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THIS SUPPLEMENT (THIS "SUPPLEMENT") ADDS THE FOLLOWING SECTION TO THE ABOVE
REFERENCED OFFICIAL STATEMENT (THE "OFFICIAL STATEMENT") AND SHOULD BE READ 
TOGETHER WITH THE OFFICIAL STATEMENT, WHICH OFFICIAL STATEMENT IS A TI ACHED HERETO 
AND MADE A PART HEREOF. EXCEPT AS EXPRESSLY SET FORTH HEREIN, THIS SUPPLEMENT DOES 
NOT UPDATE, MODIFY OR REPLACE THE INFORMATION CONTAINED IN THE OFFICIAL STATEMENT, 
WHICH CONTAINS INFORMATION ONLY AS OF ITS DATE. TO THE EXTENT THE INFORMATION IN 
THIS SUPPLEMENT CONFLICTS WITH THE INFORMATION IN THE OFFICIAL STATEMENT, THIS 
SUPPLEMENT SHALL GOVERN. UNLESS OTHERWISE DEFINED IN THIS SUPPLEMENT, ALL TERMS 
USED HEREIN SHALL HAVE THE SAME MEANINGS AS THOSE TERMS HAVE IN THE OFFICIAL 
STATEMENT. 

Fiscal Year 2017-18 Annual Report 

The Continuing Disclosure Annual Report for Fiscal Year 2017-18 (including the audited financial 
statements attached thereto) (the "Annual Report'' ) filed with EMMA on January 25, 2019, is incorporated by 
reference herei n. 

The Annual Report contains updates reflecting final Fiscal Year 2017-18 data to the following tables, which 
were also included in the Official Statement: 

• Top Ten Sources of Revenue (Annual Report p. 9); 
• Top Ten Sources of Airport Concession Revenues (Annual Report p. 8); 
• PFC Collections Applied by the Commission for Payment of Debt Service on Outstanding Bonds 

(Annual Report p. 17); 
• Summary of Payments Made by the Airport to the City (Annual Report p. 18); and 
• Historical Debt Service Coverage (Annual Report p. 16). 
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NEW ISSUE-BOOK-ENTRY ONLY RATINGS: 
Moody's: Al 

S&P:A+ 

Fitch: A+ 

(See "Ratings") 

In the opinion of Squire Patton Boggs (US) LLP and Amira J ackmon, Attorney at Law, Ca-Bond Counsel to the Commission, under existing law (i) assuming continuing 
compliance with certain covenants and the accuracy of certain representations, interest on the Series 2019A Bonds, the Series 2019B Bonds and the Series 2019D Bonds is 
excluded from gross income for federal income tax purposes, except interest on any Series 2019A Bond or any Series 2019D Bond for any period during which that Bond is held 
by a "substantial user" of the facilities financed or a "related person, " as those terms are used in Section l 47(a) of the Internal Revenue Code of 1986, as amended, (ii) interest 
on the Series 20 l 9A Bonds is an item of tax preference for purposes of the federal alternative minimum tax, (iii) interest on the Series 20 l 9B Bonds and the Series 20 l 9D Bonds is 
not an item of tax preference for purposes of the federal alternative minimum tax, and (iv) interest on the Series 20 l 9A-D Bonds is exempt from State of California persona/income 
taxes. Interest on the Series 2019A Bonds, the Series 2019B Bonds and the Series 2019D Bonds may be subject to certain federal taxes imposed only on certain corporations. 
INTEREST ON THE SERIES 2019C BONDS IS NOT EXCLUDED FROM GROSS INCOME FOR FEDERAL INCOME TAX PURPOSES. For a more complete discussion of 
the tax aspects, see "TAX MATTERS" herein. 
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$1,176,215,000 
Second Series Revenue Bonds 

Series 2019A 
(AMT ) 

$88,750,000 
Second Series Revenue Bonds 

Series 2019C 
(Federally Taxable) 

Dated: Date of Delivery 

$91,280,000 
Second Series Revenue Bonds 

Series 2019B 
(Non-AMT/Governmental Purpose) 

$407 ,320,000 
Second Series Revenue Refunding Bonds 

Series 2019D 
(Non-AMT /Private Activity) 

Due: As shown on the inside cover 

The Airport Commission (the "Commission") of the City and County of San Francisco (the "City") will issue (i) $1, 176,215,000 principal amount of its San Francisco 
International Airport Second Series Revenue Bonds, Series 2019A (the "Series 2019A Bonds"), (ii) $91,280,000 principal amount of its San Francisco International Airport Second 
Series Revenue Bonds, Series 20198 (the "Series 20198 Bonds"), (iii) $88,750,000 principal amount of its San Francisco International Airport Second Series Revenue Bonds, 
Series 2019C (the "Series 2019C Bonds") and (iv) $407,320,000 principal amount of its San Francisco International Airport Second Series Revenue Refunding Bonds, Series 
2019D (the "Series 2019D Bonds," and together with the Series 2019A Bonds, the Series 20198 Bonds and the Series 2019C Bonds, the "Series 2019A-D Bonds"), pursuant to 
the terms of the 1991 Master Resolution. 

The San Francisco International Airport (the "Airport") is an enterprise department of the City. The Bank of New York Mellon Trust Company, N.A. has been appointed 
by the Commission to act as Trustee for its Bonds, including the Series 2019A-D Bonds. 

The Commission will use the proceeds of the Series 2019A-D Bonds to finance a portion of the costs of the Capital Improvement Plan; to repay certain Commercial 
Paper Notes issued to finance capital projects; to fund deposits to reserve accounts; to fund a deposit to the Contingency Account; to refund certain outstanding Bonds of the 
Commission; to pay capitalized interest on a portion of the Series 2019ABonds, a portion of the Series 20198 Bonds and a portion of the 2019C Bonds; and to pay costs of issuance 
of the Series 2019A-D Bonds. 

The Series 2019A-D Bonds will mature on the dates and bear interest at the rates shown on the inside cover of this Official Statement. Interest on the Series 2019A-D 
Bonds will be payable each May 1 and November 1, commencing May 1, 2019. 

The Series 2019A-D Bonds are subject to redemption prior to their stated maturity dates, as described herein. 

The Series 2019A-D Bonds will be issued only as fully registered bonds, registered in the name of Cede & Co., as registered owner and nominee of The Depository 
Trust Company ("DIC"). So long as Cede & Co. is the registered owner of any Series 2019A-D Bonds, payment of the principal of and interest on the Series 2019A-D Bonds will 
be made to Cede & Co. as nominee of DIC, which is required in tum to remit such principal and interest to the DIC Participants for subsequent disbursement to the Beneficial 
Owners. 

The Series 2019A-D Bonds are special, limited obligations of the Commission, payable as to principal and interest solely out of, and secured by a pledge of 
and lien on, the Net Revenues of the Airport and the funds and accounts provided for in the 1991 Master Resolution. Neither the credit nor taxing power of the City is 
pledged to the payment of the principal of or interest on the Series 2019A-D Bonds. No holder of a Series 2019A-D Bond shall have the right to compel the exercise of 
the taxing power of the City to pay the principal of or the interest on the Series 2019A-D Bonds. The Commission has no taxing power whatsoever. 

Purchasers of the Series 2019 A-D Bonds will be deemed to have consented to certain amendments to the 1991 Master Resolution. See "PRoPOSED AMENDMENTS 
TO 1991 lMASTER RESOLUTION" and APPENDIX H-"SUMMARY OF PROPOSED AMENDMENTS To 1991 lMASTER REsoLUTION." 

The Series 2019A-D Bonds are offered when, as and if issued by the Commission and received by the Underwriters, subject to approval of validity by Squire Patton 
Boggs (US) LLP and Amira Jackman, Attorney at Law, Co-Bond Counsel to the Commission, and certain other conditions. Certain legal matters will be passed upon for the 
Commission by Nixon Peabody LLP, Disclosure Counsel, and by the City Attorney, and for the Underwriters by their counsel, Hawkins Delafield & Wood LLP The Commission 
expects to deliver the Series 20 l 9A-D Bonds through the facilities of DTC on or about February 7, 2019, against payment therefor. 

J.P. Morgan Goldman Sachs & Co. LLC 

Barclays Capital BofA Merrill Lynch 

RBC Capital Markets Morgan Stanley 

Dated: January 11, 2019 
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Maturity  Date 
(May 1) 

2034 
2035 
2036 
2037 
2038 
2039 

MATURITY SCHEDULE 

$1, 176,215,000 Series 2019A Bands 

Principal I nterest Rate Yield Price 

$38,870,000 5.0Q0>,.,6 3.18QJ,.,6 c 115.78"JC 
40,815,000 5.000 3.270:: 114_93g:: 
42,855,000 5.000 3.330:: 114.37B= 
4 5, 000, 000 5.000 3.390:: 113.81 g:: 
47,250,000 5.000 3.440:: 113.355c 

49,610,000 5.000 3.490:: 112.895c 

$287,835,000 5.00QJ,.,6 Series 2019A Term Bonds maturing May 1, 2044 
Yield 3.63QJ,.,6 c Price 111.61"JC (CUSIPt No. 79766DMA4) 

$498, 980, 000 5. OOQJ,.,6 Seri es 2019A Term Bands maturing May 1, 2049 
Yield 3. 7Q0>,.,6 c Price 110.985c (CUSI pt No. 79766DM B 2) 

$125,000,000 4.00QJ,.,6 Series 2019A Term Bonds maturing May 1, 2049 
Yield 4.04QJ,.,6 Price 99.300 (CUSI pt No. 79766DMCO) 

$91,280,000 Series 20198 Bonds 

$91,280,000 5.00QJ,.,6 Series 20198 Term Bonds maturing May 1, 2049 
Yield 3.38QJ,.,6 c Price 113.91 l c (CUSIPt No. 79766DMD8) 

c Priced to par call on May 1, 2029. 

CUSIPt No. 

79766DLU 1 
79766DLV9 
79766DLW7 
79766DLX5 
79766DL Y3 
79766DLZO 

t CUSIP® is a registered traderrark of the American Bankers Association. CUSIP data herein is provided by CUSIP Global 
Services (CGS), which is managed on behalf of the American Bankers Association by S&P Global Market Intelligence. This 
information is not intended to create a database and does not serve in any way as a substitute for the CGS database. CUSIP 
nurrbers have been assigned by an independent corrµany not affi Ii ated with the Corrmi ssi on or the U nderwri ters and are i ncl uded 
solely for the convenience of the registered O\tVners of the applicable Series 2019A-O Bonds. Neither the Comnission nor the 
Underwriters are responsible for the selection or uses of these CUSIP nurrbers, and no representation is rrade as to their 
correctness on the applicable Series 2019A-O Bonds or as included herein. The CUSI P number for a specific rraturity is subject 
to being changed after the issuance of the Series 2019A-O Bonds as a result of various subsequent actions including, but not 
linited to, a refunding in whole or in part or as a result of the procurement of secondary rrarket portfolio insurance or other 
similar enhancement by investors that is applicable to all or a portion of certain rraturities of the Series 2019A-O Bonds. 



$88, 750,000 Series 2019( Bands 

Maturity  Date 
(May 1) Principal I nterest Rate Price CUSIPt No. 

2020 $13, 830, 000 2.901% 100.000 79766DLP2 
2021 25,475,000 2.927 100.000 79766DLQO 
2022 27,990,000 3.046 100.000 79766DLR8 
2023 13,445,000 3.146 100.000 79766DLS6 
2029 8, 010, 000 3.514 100.000 79766DL T4 

$407,320,000 Series 20190 Bonds 

Maturity  Date 
(May 1) Principal Interest Rate Yield Price CUSIPt No. 

2023 $ 5,205,000 5.00CJl,.,6 1.66(}>,.,6 113.596 79766DME6 
2024 28, 820, 000 5.000 1.750 116.182 79766DMF3 
2025 18, 060, 000 5.000 1.820 118.656 79766DMG1 
2026 18, 960, 000 5.000 1.910 120.780 79766DMH9 
2027 19,905,000 5.000 2.020 122.496 79766DMJ 5 
2028 20, 900, 000 5.000 2.140 123.843 79766DMK2 
2029 21,945,000 5.000 2.270 124.801 79766DMLO 
2030 23,040,000 5.000 2.4Hf 123.361c 79766DMM8 
2031 24, 190,000 5.000 2.530:: 122.142c 79766DMN6 
2032 25,405,000 5.000 2.680:: 120.63gc 79766DMP1 
2033 26, 6 70, 000 5.000 2.770:: 119.74SC 79766DMQ9 
2034 28, 005, 000 5.000 2.870:: 118.76?C 79766DMR7 
2035 29,4 10, 000 5.000 2.950:: 117.98gc 79766DMS5 
2036 30, 880, 000 5.000 3.030:: 117.21]( 79766DMT3 
2037 32,420,000 5.000 3.090:: 116.643c 79766DMUO 
2038 34, 040, 000 5.000 3.140:: 116.166c 79766DMV8 
2039 19,465, 000 5.000 3.190:: 115.692c 79766DMW6 

c Priced to par call on May 1, 2029. 
t CUSIP® is a registered traderrark of the American Bankers Association. CUSIP data herein is provided by CUSIP Global 

Services (CGS), which is managed on behalf of the American Bankers Association by S&P Global Market Intelligence. This 
information is not intended to create a database and does not serve in any way as a substitute for the CGS database. CUSIP 
nurrbers have been assigned by an independent corrµany not affi Ii ated with the Corrmi ssi on or the U nderwri ters and are i ncl uded 
solely for the convenience of the registered O\tVners of the applicable Series 2019A-O Bonds. Neither the Comnission nor the 
Underwriters are responsible for the selection or uses of these CUSIP nurrbers, and no representation is rrade as to their 
correctness on the applicable Series 2019A-O Bonds or as included herein. The CUSI P number for a specific rraturity is subject 
to being changed after the issuance of the Series 2019A-O Bonds as a result of various subsequent actions including, but not 
linited to, a refunding in whole or in part or as a result of the procurement of secondary rrarket portfolio insurance or other 
similar enhancement by investors that is applicable to all or a portion of certain rraturities of the Series 2019A-O Bonds. 
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Infor mation Provided by the Commission and by Third Parties. This Official Statement presents 
information with respect to the Commission and the Airport. The information contained herein has been obtained 
from officers, employees and records of the Commission and from other sources believed to be reliable. 

Limitations Regarding Offering. No broker, dealer, salesperson or any other person has been authorized 
to give any information or to make any representations, other than those contained in this Official Statement, in 
connection with the offering of the Series 2019A-O Bonds, and if given or made, such information or representations 
must not be relied upon as having been authorized by the City or the Commission. This Official Statement does not 
constitute an offer to sel I, or the solicitation from any person of an offer to buy, nor shal I there be any sale of the Series 
2019A-O Bonds by any person in any jurisdiction where such offer, solicitation or sale would be unlawful. The 
information set forth herein is subject to change without notice. The delivery of this Official Statement at any time 
does not imply that information herein is correct or complete as of any time subsequent to its date. 

Forwar d-looking Statements. This Official Statement contains forecasts, projections, estimates and other 
forward-looking statements that are based on current expectations. The words "expects," "forecasts," "projects," 
"intends," "anticipates," "estimates," "assumes'' and analogous expressions are intended to identify forward-looking 
statements. Such forecasts, projections and estimates are not intended as representations of fact or guarantees of 
results. Any such forward-looking statements inherently are subject to a variety of risks and uncertainties that could 
cause actual results or performance to differ materially from those that have been forecast, estimated or projected. 
Such risks and uncertainties include, among others, changes in regional, domestic and international political, social 
and economic conditions, federal, state and local statutory and regulatory initiatives, litigation, population changes, 
financial conditions of individual air carriers and the airline industry, technological change, changes in the tourism 
industry, changes at other San Francisco Bay Area airports, seismic events, international agreements or regulations 
governing air travel, and various other events, conditions and circumstances, many of which are beyond the control 
of the Commission. These forward-looking statements speak only as of the date of this Official Statement. The 
Commission disclaims any obligation or undertaking to release publicly any updates or revisions to any forward
looking statement contained herein to reflect any changes in the Commission's expectations with regard thereto or 
any change in events, conditions or circumstances on which any such statement is based. 

Underwriters' Disclaimer. The Underwriters have provided the following sentence for inclusion in this 
Official Statement: The Underwriters have reviewed the information in this Official Statement in accordance with, 
and as part of, their respective responsibilities to investors under the federal securities laws as applied to the facts and 
circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of such 
information. 

No Securit ies Registration. The Series 2019A-O Bonds have not been registered under the Securities Act 
of 1933, as amended, in reliance upon an exemption from the registration requirements contained in such Act. The 
Series 2019A-O Bonds have not been registered or qualified under the securities laws of any state. 

Ratings of Other Par ties. This Official Statement contains information concerning the ratings assigned by 
Moody's Investors Service, Inc., S&P Global Ratings and Fitch Ratings, Inc. for the Credit Providers, the Swap 
Counterparties and the Guarantors of the Swap Counterparties, if any (each as defined herein). Such ratings reflect 
only the view of the agency giving such rating and are provided for convenience of reference only. Such rating 
information has been obtained from sources believed to be reliable but has not been confirmed or re-verified by such 
rating agencies. None of the Cammi ssion, the City or any of the Underwriters takes any responsi bi I ity for the accuracy 
of such ratings, gives any assurance that such ratings will apply for any given period of time, or that such ratings will 
not be revised downward or withdrawn if, in the judgment of the agency providing such rating, circumstances so 
warrant. 

Web Sites Not Incorporated. References to web site addresses presented herein are for informational 
purposes only and may be in the form of a hyperlink solely for the reader's convenience. Unless specified otherwise, 
such web sites and the information or links contained therein are not incorporated into, and are not part of, this Official 
Statement. The Commission and the City each maintain a website and the information presented on those websites is 
not incorporated by reference as part of this Official Statement and should not be relied upon in making investment 
decisions with respect to the Series 2019A-O Bands. 
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OFFICIAL STATEMENT 

$1, 763, 565, 000 
AIRPORT COMMISSION OF THE 

CITY AND COUNTY OF SAN FRANCISCO 
SAN FRANCISCO INTERNATIONAL AIRPORT 

$1, 176,215,000 $91,280,000 
Second Series Revenue Bonds Second Series Revenue Bonds 

Series 2019A Series 20198 
(AMT) (Non-AMT �overnmental Purpose) 

$88, 750,000 
Second Series Revenue Bonds 

Series 2019( 
(Federally Taxable) 

INTRODUCTION 

$407,320,000 
Second Series Revenue Refunding Bonds 

Series 20190 
(Non-AMT ;Private Activity) 

The Airport Commission (the "Commission'' ) of the City and County of San Francisco (the "City") will issue 
(i) $1, 176,215,000 principal amount of its San Francisco International Airport Second Series Revenue Bands, Series 
2019A (the "Series 2019A Bonds'' ), (ii) $91,280,000 principal amount of its San Francisco International Airport 
Second Series Revenue Bonds, Series 20198 (the "Series 20198 Bonds'' ), (iii) $88,750,000 principal amount of its 
San Francisco International Airport Second Series Revenue Bonds, Series 2019( (the "Series 2019( Bonds'' ) and (iv) 
$407,320,000 principal amount of its San Francisco International Airport Second Series Revenue Refunding Bonds, 
Series 20190 (the "Series 20190 Bonds," and together with the Series 2019A Bonds, the Series 20198 Bonds and 
the Series 2019C Bands, the "Series 2019A-O Bands'' ), pursuant to the terms of the 1991 Master Resolution. 

The Commission authorized the issuance and sale of the Series 2019A-O Bonds under Resolution No. 91-
0210, which the Commission adopted on December 3, 1991, as supplemented and amended (the " 1991 Master 
Resolution'' ). The Series 2019A-O Bonds, together with all bonds that the Commission has issued and will issue in 
the future pursuant to the 1991 Master Resolution, are referred to as the "Bonds." For a summary of the Commission's 
Outstanding Bonds, see "AI RPORT'S FI NANCIAL AND RE LATED INFORMATION- Currently Outstanding Bonds." 
Capitalized terms used and not defined in this Official Statement have the meanings given those terms in the 1991 
Master Resolution. The Commission has appointed The Bank of New York Mellon Trust Company, N.A. to act as 
trustee (the "Trustee'' ) for the Bands, including the Series 2019A-O Bands. See APPENDIX D- " SUM MARY OF CERT Al N 
PROVIS IONS OF THE 1991 MASTER RESOLUTION- Certain Definitions." 

The Commission will use the proceeds of the Series 2019A-O Bonds to finance a portion of the costs of its 
Capital Improvement Plan (described herein); to repay certain Commercial Paper Notes issued to finance capital 
projects; to fund deposits to the reserve accounts described herein; to fund a deposit to the Contingency Account 
described herein; to refund certain outstanding Bonds of the Commission; to pay capitalized interest on a portion of 
the Series 2019A Bands, a portion of the Series 20198 Bands and a portion of the Series 2019( Bands; and to pay 
costs of issuance of the Series 2019A-O Bands. See " PLAN OF FINANCE AND REFUNDING" and " ESTIMATED SOURCES 
AND USES OF FUNDS." 

The Series 2019A-O Bands wi 11 mature on the dates, in the amounts and bear interest at the rates shown on 
the pages immediately following the front cover of this Official Statement. 

The Commission will secure the Series 2019A-O Bonds with a pledge of, lien on and security interest in Net 
Revenues of the San Francisco International Airport (the "Airport'' ) on parity with the Commission's other 
Outstanding Bonds, which, as of December 1, 2018, were outstanding in the amount of approximately $6.2 billion, 
and any additional Bonds. See "SECURITY FOR THE SERIES 2019A-O BONDS" and "AI RPORT'S FINANCIAL AND 
RELATED INFORMATION- Currently Outstanding Bonds." The proceeds of additional Bonds are expected to be a 
significant source of funding for the Commission's Capital Improvement Plan. The Series 2019A Bands and Series 
2019( Bonds will be secured by the Original Reserve Account. The Series 20198 Bonds and the Series 20190 Bonds 



will be secured by the 2017 Reserve Account. See "SECURllY FOR THE SER IES 2019A-O BONDS- Reserve Fund; 
Reserve Accounts; Credit Facilities- Original Reserve Account'' and "- 2017 Reserve Account." 

This Official Statement contains brief descriptions or summaries of, among other things, the Series 2019A
D Bonds, the 1991 Master Resolution, the Lease and Use Agreements, the Reserve Account Credit Facilities, the 
Swap Agreements and the Continuing Disclosure Certificate of the Commission. Any description or summary in this 
Official Statement of any such document is qualified in its entirety by reference to each such document. 

On October 3, 2017, the Commission adopted a resolution (the "Twenty-first Supplemental Resolution"), 
which sets forth a number of amendments to the 1991 Master Resolution (the "Proposed Amendments'' ). The 
Proposed Amendments will become effective in the manner and on the dates as described under "PROPOSED 
AMENDMENTS TO 1991 MASTER RESOLUTION" and in Appendix H- "SUMMARY OF PROPOSED AMENDM ENTS TO 1991 
MASTER RESOLUTION." By their purchase of the Series 2019A-O Bonds, the purchasers of the Series 2019A-O 
Bonds consent to the Proposed Amendments and authorize the Trustee to take all actions necessary to evidence 
or effect such consent. 

PROPOSED AMENDMENTS TO 1991 MASTER RESOLUTION 

The Proposed Amendments include, among other amendments, changes to how Revenues, Annual Debt 
Service and Maximum Annual Debt Service are calculated, the required ratings on certain Permitted Investments, 
what investments are included in Perrritted Investments, the required ratings of any Credit Facility that may be 
deposited to the Original Reserve Account in the future, and how amendments to the 1991 Master Resolution become 
effective. See Appendix H- "SUMMARY OF PROPOSED AMENDMENTS TO 1991 MASTER RESOLUTION" for a more 
detailed description of the Proposed Amendments. 

The Proposed Amendments will become effective only upon the satisfaction of certain conditions, including 
(i) receipt by the Commission of the consent of the Holders of a majority in aggregate principal amount of all 
Outstanding Bonds, andpr in certain cases, Holders of a majority in aggregate principal amount of all Outstanding 
Bonds secured by the Original Reserve Account, and (ii) delivery of a certificate from the Airport Director 
(A) declaring that all other consents required for such amendments have been obtained (i.e. , the applicable consents 
of the applicable Credit Providers), and (B) electing that such amendments shall be effective. As of December 1, 
2018, approximately 32.6°,.,6 of the Holders of the Outstanding Bonds have consented to the General Proposed 
Amendments (as defined in Appendix H), and approximately 27.CJJ,.,6 of the Holders of the Outstanding Bonds secured 
by the Original Reserve Account have consented to the Original Reserve Proposed Amendments (as defined in 
Appendix H). On the date of issuance of the Series 2019A-O Bonds, it is expected that approximately 50.4% of the 
Holders of the then-Outstanding Bonds will have consented to the General Proposed Amendments, which will satisfy 
the Bondholder approval requirement for the General Proposed Amendments. On the date of issuance of the Series 
2019A-O Bonds, it is expected that approximately 44.CJJ,.,6 of the Holders of the then-Outstanding Bonds secured by 
the Original Reserve Account will have consented to the Original Reserve Proposed Amendments. lf Bonds are issued 
at times and in amounts as assumed in the Report of the Airport Consultant attached as Appendix A, the Commission 
estimates that the Original Reserve Proposed Amendments would be approved by the required Bondholders in 
calendar year 2019. In making this estimate, the Commission has assumed that all future Bond issuances will be 
secured by the Original Reserve Account, which differs from past practice; the Commission has sometimes issued 
Bonds not secured by the Original Reserve Account. The Commission is also making several other assumptions such 
as no future refundings and other matters. The General Proposed Amendments will not be effective until other 
required consents are received and other conditions are met, as described above. The Original Reserve Proposed 
Amendments will not be effective until required Bondholder consent is obtained and other required consents are 
received and other conditions are met, as described above. The Proposed Amendments may become effective on 
different dates and not all amendments may become effective. 

By their purchase of the Series 2019A-O Bonds, the purchasers of the Series 2019A-O Bonds consent 
to the General Proposed Amendments (as defined in APPE NDIX H) and authorize the Trustee to take all actions 
necessary to evidence or effect such consent. By their purchase of the Series 2019A Bonds and the Series 2019( 
Bonds, the purchasers of the Series 2019A Bonds and the Series 2019( Bonds consent to the Original Reserve 
Proposed Amendments (as defined in APPE NDI X  H) and author ize the Trustee to take all actions necessary to 
evidence or effect such consent. 
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PLAN OF FINANCE AND REFUNDING 

The Commission will use the proceeds of the Series 2019A-O Bonds to finance a portion of the costs of the 
Capital I rnprovement Plan; to repay certain Commercial Paper Notes issued to finance capital projects; to fund 
deposits to reserve accounts; to fund a deposit to the Contingency Account; to refund certain outstanding Bands of 
the Commission; to pay capitalized interest on a portion of the Series 2019A Bonds, a portion of the Series 20198 
Bands and a portion of the Seri es 2019C Bands; and to pay costs of issuance of the Seri es 2019A-O Bands. 

Financing of Capital Projects 

A portion of the proceeds of the Series 2019A Bonds, the Series 20198 Bonds and the Series 2019( Bonds 
are expected to be used to finance and refinance a portion of the costs of the following projects, armng others: 
redevelopment of Terminal 1; redevelopment of Terminal 3 West; renovation of the International Terminal departures 
level; gate capacity enhancements; security improvements; the Superbay renovation program; extension of AirTrain 
service to the long-term parking garages; and a new long-term parking garage. The Cammi ssion may ultimately apply 
proceeds of the Series 2019A Bands, the Series 20198 Bands and Series 2019( Bands to additional or other projects. 
For further description of these projects, see "CAPITAL  PROJ ECTS AND PLANNI NG- The Capital I rnprovement Plan" and 
APPENDIX A- "AIRPORT CAPITAL IMPROVEMENT PLAN AND FUNDING- Summary of the Capital 
Improvement Plan-Projects in the Capital Improvement Plan." 

A portion of the proceeds of the Seri es 2019A Bands, Series 2019B Bands, and Series 2019C Bands wi 11 be 
used to repay approximately $432 rrillion in principal armunt of the Commission's Commercial Paper Notes within 
90 days of the date of delivery of the Series 2019A-O Bands. The proceeds of these Commercial Paper Notes were 
used to finance costs of projects in the Capital Improvement Plan. 

A portion of the proceeds of the Series 2019A Bands, Series 2019B Bands and Series 2019C Bands wi 11 be 
used to pay interest on a portion of such Bonds. 

Deposit to Reserve Accounts 

A portion of the proceeds of the Series 2019A Bonds and Series 2019( Bonds will be used to make a deposit 
in the armunt of $18,704,494.84 into the Original Reserve Account. See "SECURITY FOR THE SERIES 2019A-O 
BONDS- Reserve Fund; Reserve Accounts; Credit Facilities- Original Reserve Account." 

A portion of the proceeds of the Series 20198 Bonds and the Series 20190 Bonds will be used to make a 
deposit in the armunt of $21, 103,075.76 into the 2017 Reserve Account. See "SECURITY FOR THE SE R IES 2019A-O 
BONDS- Reserve Fund; Reserve Accounts; Credit Facilities- 2017 Reserve Account." 

Deposit to Contingency Account 

A portion of the proceeds of the Series 2019( Bonds will be used to make a deposit in the armunt of 
$20,000,000 into the Contingency Account. See "SECURITY FOR THE SERIES 2019A-O BONDS- Contingency 
Account." 

Refunding Plan for Refunded Bonds 

A portion of the proceeds of the Series 2019C Bands and the Seri es 20190 Bands, along with certain other 
available rmneys, will be used to current refund and defease the Outstanding Bonds listed and identified as the 
Refunded Bonds on APPENDIX I - "LIST OF REFUNDED BONDS" (collectively, the "Refunded Bonds'' ). The Refunded 
Bands wi 11 be redeemed on May 1, 2019 (the " Refunded Bands Redemption Date"). Proceeds of the Series 2019C 
Bands and Seri es 20190 Bands, together with certain other available rmneys, including certain armunts held pursuant 
to the 1991 Master Resolution, will be deposited with The Bank of New York Mellon Trust Company, N.A. , as escrow 
agent (the "Escrow Agent'' ) pursuant to an Escrow Agreement (the "Escrow Agreement"), to be executed and 
delivered by the Commission and the Escrow Agent. The armunt deposited with the Escrow Agent under the Escrow 
Agreement wi II be sufficient, together with i rwestment earnings thereon, to pay the redemption price of the Refunded 
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Bonds (as set forth in Appendix I) and accrued interest on the Refunded Bonds on the Refunded Bonds Redemption 
Date. See also "VERIF ICATION OF MATHEMATICAL COMPUTATIONS." 

ESTIMATED SOURCES AND USES OF FUNDS 

The following table sets forth the estimated sources and uses of funds for the Series 2019A-O Bonds. 

Series 2019A-O Bonds Estimated Sources and Uses 

SOURCES OF FUNDS: 

Principal Armunt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . 
P lus: Net Original Issue Prerrium . . . . . . . . . . .  . 

Other Funds of the Ai rport<l l . . . . . . . . . . . . . . . . . . . . . . . . . . .  . 
TOTAL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . 

USES OF F UNDS :  

Deposit to Construction Accounts . . . . . . . . . . .  . 
Commercial Paper Repayment . . . . . . . . . . . . . . . .  . 
Capital ized lnterest<2l . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . 
Deposit to Contingency Account . . . . . . . . . . . . .  . 
Deposit to Refunded B onds Rederrption 
Account . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . 
Deposit to Original Reserve Account . . . . . .  . 
Deposit to 201 7 Reserve Account . . . . . . . . . . .  . 
Underwri ters' Discount . . . . . . . . . . . . . . . . . . . . . . . . . . .  . 
Costs of I ssuance(3l . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . 

TOTAL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . 

Series 
201 9A Bonds 

$1 , 1 76,21 5,000.00 
1 24,695,478.35 

$1 ,300,910,478.35 

$ 853,325,000.00 
308,285,000.00 
1 1 8,658,892.69 

1 7,509,941 .25 

2,21 4,395.09 
91 7,248.32 

$1 ,300,910,478.35 

Series Series Series 
201 98 Bonds 201 9C B onds 201 90 B onds 

$ 91 ,280,000.00 $88, 750,000.00 $407,320,000.00 
1 2,697,960.80 78,648,622.45 

64,858.33 8,627,854. 1 7  
$103,977,950.80 $88,81 4,858.33 $494,595,476.62 

$ 32, 1 50,000.00 $ 6,000,000.00 $ -

66, 1 !:X),000.00 57,470,000.00 
1 ,664, 1 74. 10  391 ,504.58 

20,000,000.00 

3,577,680.84 476,231 ,899.97 
1 ,  1 94,553.59 

3,719,41 2.65 1 7,383,663. 1 1  
1 72,21 0.20 89,381 .41 700,640.35 
82,163.85 91 ,737.91 280,273. 1 9  

$103,977,950.80 $88,81 4,858.33 $494,595,476.62 

(ll I ncludes funds from various funds and accounts related to the Refunded B onds under the 1 991 M aster Resolution. 

Total 

$1 , 763,565,000.00 
21 6,042,061 .60 

8,692, 71 2.50 
$1 ,988,299, 774. 1 0 

$ 891 ,475,000.00 
431 ,945,000.00 
1 20,714,571 .37 
20,000,000.00 

479,809,580.81 
1 8, 704,494.84 
21 , 103,075.76 
3, 1 76,628.05 
1 ,371 ,423.27 

$1 ,988,299, 774. 1 0 

(2l Represents capital ized interest on a portion of the Series 201 9A Bonds, a portion of the Series 201 98 B onds and a portion of the Series 201 9C 
Bonds. 

(3l I ncludes fees and expenses of Co-B ond Counsel , Di sclosure Counsel , the Co-financial Advisors, the Verifi cation Agent, the Trustee and the 
Airport Consultant, printing costs, rating agency fees, and other rri scel laneous costs associated with the issuance of the Seri es 201 9A-O Bonds. 

DESCRIPTION OF THE SERI ES 2019A-O BONDS 

General 

The Series 2019A-O Bands wi 11 be dated their date of issuance. The Seri es 2019A-O Bands wi 11 bear interest 
at the rates and mature in the armunts and on the dates shown on the pages immediately following the front cover of 
this Official Statement. Interest on the Series 2019A-O Bonds will be payable on May 1 and November 1 of each 
year, commencing May 1, 2019 (each an "Interest Payment Date'' ). Interest will be calculated on the basis of a 360-
day year comprised of twelve 3o-day rmnths. 

The Series 2019A-O Bonds will be issued as fully registered securities, without coupons, and will be 
registered in the name of Cede & Co. as registered owner and nominee of The Depository Trust Company (" OTC"). 
Beneficial ownership interests in the Series 2019A-O Bonds will be available in book-entry form only, in Authorized 
Denominations of $5,000 and any integral multiple thereof. Purchasers of beneficial ownership interests in the Series 
2019A-O Bonds (" Beneficial Owners'') will not receive certificates representing their interests in the Series 2019A-O 
Bonds purchased. While held in book-entry form, all payments of principal of and interest on the Series 2019A-O 
Bonds will be made by wire transfer to OTC or its nominee as the sole registered owner of the Series 2019A-O Bonds. 
Payments to Beneficial Owners are the sole responsibility of OTC and its Participants. See APPENDIX (
"INFORMATION REGARDING DT( AND THE BOOK-fNTRY ONLY SYSTEM ." 
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Redemption Pr ovisions 

Optional Redemption of the Series 2019A Bonds, Series 20198 Bonds and Series 20190 Bonds (Par Call) 

The Series 2019A Bands are subject to redemption prior to their respective stated maturity dates, at the option 
of the Cammi ssion, from any source of avai I able funds ( other than mandatory sinking fund payments), as a whole or 
in part, in Authorized Denorrinations, on any Business Day on or after May 1, 2029, at a redemption price equal to 
l QOl,.,6 of the principal arrount of the Series 2019A Bands called for redemption, together with accrued interest to the 
date fixed for redemption, without premium. 

The Series 20198 Bonds are subject to redemption prior to their stated maturity date, at the option of the 
Commission, from any source of available funds (other than mandatory sinking fund payments), as a whole or in part, 
in Authorized Denorri nations, on any B usi ness Day on or after May 1, 2029, at a redemption price equal to 1 QOl,.,6 of 
the principal arrount of the Series 20198 Bands called for redemption, together with accrued interest to the date fixed 
for redemption, without premium. 

The Series 20190 Bonds maturing before May 1, 2030 are not subject to optional redemption. The Series 
20190 Bonds maturing on or after May 1, 2030 are subject to redemption prior to their respective stated maturity 
dates, at the option of the Commission, from any source of available funds (other than mandatory sinking fund 
payments), as a whole or in part, in Authorized Denominations, on any B usi ness Day on or after May 1, 2029, at a 
redemption price equal to lQOl,.,6 of the principal arrount of the Series 20190 Bonds called for redemption, together 
with accrued interest to the date fixed for redemption, without premium. 

Any notice of optional redemption for the Series 2019A Bands, Series 20198 Bands or the Series 20190 
Bonds may be conditional and may be cancelled and annulled by the Commission for any reason on or prior to the 
date fixed for redemption. Such cancellation does not constitute an Event of Default under the 1991 Master 
Resolution. 

Optional Redemption of the Series 2019( Bonds (Make-Whole Redemption) 

The Series 2019( Bands are subject to redemption prior to their respective stated maturity dates, at the option 
of the Commission, from any source of available funds, as a whole or in part, in Authorized Denominations, on any 
Business Day at a redemption price equal to lQOl,.,6 of the principal arrount of the Series 2019( Bonds called for 
redemption, plus the Make-Whole Prerrium (as defined belCM!), if any, together with accrued interest to the date fixed 
for redemption. Any notice of optional redemption for the Series 2019( Bonds may be conditional and may be 
cancelled and annulled by the Commission for any reason on or prior to the date fixed for redemption. Such 
cancellation does not constitute an Event of Default under the 1991 Master Resolution. 

For purposes of the foregoing paragraph, the following terms are defined as fol lows: 

"Make-W hole Premium'' means, with respect to any Series 2019( Bond to be redeemed, an arrount 
calculated by an Independent Banking Institution (as defined belCM!) equal to the positive difference, if any, 
between: 

( 1) The sum of the present values, calculated as of the date fixed for redemption of: 

(a) Each interest payment that, but for the redemption, would have been payable on 
the Series 2019( Bond or portion thereof being redeemed on each regularly scheduled Interest 
Payment Date occurring after the date fixed for redemption through the maturity date of such Series 
2019( Bond (excluding any accrued interest for the period prior to the date fixed for redemption); 
plus 

(b) The principal arrount that, but for such redemption, would have been payable on 
the maturity date of the Seri es 2019C Band or portion thereof being redeemed; mi nus 
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(2) The pri nci pal arrnunt of the Series 2019( B ond or portion thereof bei ng redeemed. 

The present values of the i nterest and pri ncipal payments referred to i n  ( 1 )  above wi 11 be determi ned 
by discounti ng the arrnunt of each such i nterest and princi pal payment from the date that each such payment 
would have been payable but for the redemption to the date fixed for redemption on a serriannual basis 
(assumi ng a 360-day year consisti ng of twelve ( 1 2) 30-day months) at a discount rate equal to the Comparable 
Treasury Y ield pl us ( i )  ten ( 10) basis poi nts for the Series 201 9C  B ands maturi ng May 1 ,  2020 through 
May 1 ,  2023 and ( i i )  fifteen ( 1 5) basis poi nts for the Series 201 9(  B ands maturi ng May 1 ,  2029. 

" Comparable Treasury Y ield" means the yield which represents the weekly average yield to 
maturity for the precedi ng week appeari ng i n  the most recently publ ished statistical release designated 
" H . 1 5( 5 1 9) Selected I nterest Rates'' under the headi ng "Treasury Constant Maturities," or any successor 
publ i cation selected by the I ndependent B anking I nstitution that is publ i shed weekly by the B oard of 
Governors of the Federal Reserve System and that establ ishes yields on actively traded U nited States 
Treasury securities adj usted to constant maturity, for the maturity corresponding to the remai ni ng term to 
maturity of the Series 201 9( B ands bei ng redeemed. The Comparable Treasury Y ield wi I I  be determi ned as 
of the 1 0th B usi ness Day i mmediately precedi ng the appl icable date fixed for redemption. I f  the H . 1 5( 5 19) 
statistical release sets forth a weekly average yield for U nited States Treasury securities that have a constant 
maturity that i s  the same as the remai ni ng term to maturity of the Series 201 9( Bonds bei ng redeemed, then 
the Comparable TreasuryY iel dwi l l  be equal to such weekly average yield. I n  al l other cases, the Comparable 
Treasury Y ield wi l l  be calculated by i nterpolation on a straight-l i ne basi s, between the weekly average yields 
on the U nited States Treasury securities that have a constant maturity (a) closest to and greater than the 
remaining term to maturity of the Series 2019( B onds being redeemed; and (b) closest to and less than the 
remaining term to maturity of the Series 2019( B onds being redeemed. Any weekly average yields 
calculated by interpolation wi l l  be rounded to the nearest 1 /l OOth of 1% , with any figure of 1 /200th of 1% or 
above bei ng rounded upward. 

I f, and only if, weekly average yields for U nited States Treasury securities for the preceding week 
are not avai lable i n  the H . 1 5( 5 1 9) statistical release or any successor publ ication, then the Comparable 
Treasury Y ield wi l l  be the rate of i nterest per annum equal to the semiannual equivalent yield to maturity of 
the Comparable Treasury I ssue ( expressed as a percentage of its princi pal amount) equal to the Comparable 
Treasury Price (each as defi ned herein) as of the date fixed for redemption. 

" Comparable Treasury I ssue" means the U nited States Treasury security selected by the 
I ndependent B anki ng I nstitution as havi ng a maturity comparable to the remaini ng term to maturity of the 
Series 2019( B onds bei ng redeemed that would be uti l ized, at the time of selection and i n  accordance with 
customary fi nancial practice, i n  prici ng new i ssues of corporate debt securities of comparable maturity to the 
remaining term to maturity of the Series 201 9(  B ands bei ng redeemed. 

" I ndependent B anki ng I nstitution" means an i nvestment banki ng i nsti tution of national standi ng 
which i s  a pri mary U nited States government securities dealer in the City of New York designated by the 
Commission (which may be one of the U nderwriters) . I f  the Commission fai l s  to appoi nt an I ndependent 
B anki ng I nstitution at least 30 days prior to the date fixed for redemption, or if the I ndependent B anki ng 
I nstitution appoi nted by the Cammi ssion i s  unwi I I  i ng or unable to deterrri ne the Comparable Treasury Y ield, 
the Comparable Treasury Y ield wi l l  be deterrri ned by an I ndependent B anking I nstitution designated by the 
Trustee i n  consultation with the Commission. 

" Comparable Treasury Price" means, with respect to any date on which a Series 2019( B ond or 
portion thereof is being redeemed, either (a) the average of five Reference Treasury Dealer quotations for the 
date fixed for redemption, after excludi ng the highest and lowest such quotations, and (b) if the I ndependent 
B anki ng I nsti tution is unable to obtai n five such quotations, the average of the quotations that are obtai ned. 
The quotations wi l l  be the average, as determi ned by the I ndependent B anki ng I nstitution, of the bid and 
asked prices for the Comparable Treasury I ssue (expressed i n  each case as a percentage of princi pal arrnunt) 
quoted i n  writing to the I ndependent B anking I nstitution, at 5:00 p.m. New York City ti me on the 10th 
B usi ness Day precedi ng the date fixed for redemption. 
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"Reference Treasury Dealer" means a primary United States Government securities dealer in the United 
States appointed by the Commission and reasonably acceptable to the Independent Banking Institution 
(which may be one of the Underwriters). If the Commission fails to select the Reference Treasury Dealers 
within a reasonable period of time, the Trustee will select the Reference Treasury Dealers in consultation 
with the Commission. 

Mandatory Sinking Fund Redemption 

The Series 2019A Bands maturing on May 1, 2044 are subject to mandatory sinking fund redemption prior 
to their stated maturity date, in part, by lot, from mandatory sinking fund payments, at a redemption price equal to 
l QOl,.,6 of the principal arrnunt thereof plus accrued interest thereon to the date of redemption, without premium, on 
the dates and in the arrnunts, as set forth below: 

Series 2019A Mandatory Sinking Fund Redemption 
(May 1, 2044 Ter m Bond) 

Mandatory Sinking Fund 
Redemption Date 

(May 1) 

t Maturity. 

2040 
2041 
2042 
2043 
2044t 

Mandatory Sinking Fund 
Payment 

$52,090,000 
54,695,000 
57,430,000 
60,300,000 
63,320,000 

The Series 2019A Bonds maturing on May 1, 2049 and bearing interest at 5.QOl,.,6 are subject to mandatory 
sinking fund redemption prior to their stated maturity date, in part, by lot, from mandatory sinking fund payments, at 
a redemption price equal to lQOl,.,6 of the principal arrount thereof plus accrued interest thereon to the date of 
redemption, without premium, on the dates and in the arrnunts, as set forth below: 

Series 2019A Mandatory Sinking Fund Redemption 
(May 1, 2049 5.QOl,.,6 Ter m Bond) 

Mandatory Sinking Fund 
Redemption Date 

(May 1) 

t Maturity. 

2045 
2046 
2047 
2048 
2049t 

Mandatory Sinking Fund 
Payment 

$39,965,000 
41,875,000 
43,890,000 
45,990,000 

327,260,000 

The Series 2019A Bonds maturing on May 1, 2049 and bearing interest at 4.QOl,.,6 are subject to mandatory 
sinking fund redemption prior to their stated maturity date, in part, by lot, from mandatory sinking fund payments, at 
a redemption price equal to lQOl,.,6 of the principal arrount thereof plus accrued interest thereon to the date of 
redemption, without premium, on the dates and in the arrnunts, as set forth below: 
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Series 2019A Mandatory Sinking Fund Redemption 
(May 1, 2049 4.Q0>,.,6 Term Bond) 

Mandatory Sinking Fund 
Redemption Date 

(May 1) 

t Maturity. 

2045 
2046 
2047 
2048 
2049t 

Mandatory Sinking Fund 
Payment 

$10, 000, 000 
10,485,000 
10,990,000 
11,515,000 
82,010,000 

The Series 20198 Bonds maturing on May 1, 2049 are subject to mandatory sinking fund redemption prior 
to their stated maturity date, in part, by lot, from mandatory sinking fund payments, at a redemption price equal to 
l QOl,.,6 of the principal arrnunt thereof plus accrued interest thereon to the date of redemption, without premium, on 
the dates and in the arrnunts, as set forth below: 

Series 20198 Mandatory Sinking Fund Redemption 

Mandatory Sinking Fund 
Redemption Date 

(May 1) 
2045 
2046 
2047 
2048 
2049t 

t Maturity. 

Selection of Series 2019A-O Bonds for Redemption 

Mandatory Sinking Fund 
Payment 

$16,520,000 
17,345,000 
18,210,000 
19, 125,000 
20,080,000 

Series 2019A Bonds. Series 20198 Bonds and Series 20190 Bonds. The Commission shall select the 
maturities and specific interest rate of the Series 2019A Bonds, Series 20198 Bonds and the Series 20190 Bonds to 
be optionally redeemed. 

Except as otherwise described in APPENDIX (- "INFORMATION REGARDING OTC AND THE BOOK-ENTRY 
ONLY SYSTEM ," if less than all of a maturity of the Series 2019A Bonds, Series 20198 Bonds or the Series 20190 
Bonds is to be optionally redeemed, the Series 2019A Bonds, Series 20198 Bonds or the Series 20190 Bonds, as 
applicable, to be optionally redeemed shall be selected by lot in such manner as the Trustee shall determine. If the 
Series 2019A Bonds, Series 20198 Bonds or Series 20190 Bonds to be optionally redeemed are Term Bonds, the 
Commission shall designate to the Trustee the mandatory sinking fund payment or payments against which the 
principal arrnunt of the Series 2019A Bonds, Series 20198 Bonds or Series 20190 Bonds, as applicable, of the 
maturity optionally redeemed shall be credited. 

Series 2019( Bonds. The Commission shall select the maturities of the Series 2019( Bonds to be optionally 
redeemed. 

If less than all of the Series 2019( Bands of a maturity are redeemed prior to their stated maturity date, the 
particular Series 2019( Bonds to be redeemed will be selected on a pro-rata pass-through distribution of principal 
basis in accordance with the rules and procedures of OTC. It is the Commission's intent that redemption allocations 

8 



made by OTC, the OTC participants or such other intermediaries that may exist between the Commission and the 
beneficial owners of the Series 2019( Bonds shall be made on a pro-rata pass-through distribution of principal basis. 
However, so long as the Series 2019( Bonds are in book-entry only form, the selection for redemption of such Series 
2019( Bonds shall be made in accordance with the operational arrangements of OTC then in effect. Neither the 
Commission nor the Trustee shall provide any assurance or shall have any responsibility or obligation to ensure that 
OTC, the OTC participants or any other intermediaries allocate redemptions of the Series 2019( Bonds armng 
beneficial owners on a pro-rata pass-through distribution of principal basis. If the OTC operational arrangements do 
not allow for the redemption of the Series 2019( Bonds on a pro-rata pass-through distribution of principal basis, the 
Series 2019( Bands shall be selected for redemption, in accordance with OTC procedures, by lot. 

Notice of Redemption 

The Trustee is required to give notice of redemption by first-class rrail or electronic means, at least 30 days 
but not rmre than 60 days prior to the redemption date, to the registered owners of the Series 2019A Bands, the Series 
2019B Bands, the Seri es 2019C Bands and the Seri es 20190 Bands to be redeemed, al I organi zati ans registered with 
the Securities and Exchange Commission (the "SEC") as securities depositories, and at least two information services 
of national recognition which disseminate redemption information with respect to municipal securities. 

So long as the Series 2019A Bonds, the Series 20198 Bonds, the Series 2019( Bonds and the Series 20190 
Bonds are in book-entry only form through the facilities of OTC, notice of redemption will be provided to Cede & 
Co., as the registered owner of the Series 2019A Bonds, the Series 20198 Bonds, the Series 2019( Bonds and the 
Series 20190 Bonds, and not directly to the Beneficial Owners. 

Any notice of optional redemption may be cancelled and annulled by the Commission for any reason on or 
prior to the date fixed for redemption. Such cancellation would not constitute an Event of Default under the 1991 
Master Resolution. 

Transfer and Exchange 

The Series 2019A-O Bands will be issued only as fully registered securities, with the privilege of transfer or 
exchange in Authorized Denominations for Series 2019A-O Bonds of an equal aggregate principal armunt, of the 
same series, bearing the same interest rate and having the same maturity date, as set forth in the 1991 Master 
Resolution. All such transfers and exchanges shall be without charge to the owner, with the exception of any taxes, 
fees or other governmental charges that are required to be paid to the Trustee as a condition to transfer or exchange. 
While the Series 2019A-O Bonds are in book-entry only form, beneficial ownership interests in the Series 2019A-O 
Bonds may only be transferred through Direct Participants and Indirect Participants as described in APPENDIX (
"INFORMATION REGARDING DT( AND THE BOOK-fNTRY ONLY SYSTEM ." 

Defeasance 

Upon deposit by the Commission with the Trustee, at or before maturity, of rmney or noncallable 
Government Obligations, Government Certificates or certain pre-funded municipal obligations described in the 
definition of Permitted Investments which, together with the earnings thereon, are sufficient to pay the principal 
armunt or redemption price of any particular Series 2019A-O Bands, or porti ans thereof, becoming due, together with 
al I interest accruing thereon to the due date or redemption date, and if the Cammi ssion provides for any required notice 
of redemption prior to maturity, such Series 2019A-O Bonds (or portions thereof) will be deemed not to be 
Outstanding under the 1991 Master Resolution. This is referred to in this Official Statement as a "Defeasance." Upon 
a Defeasance of Series 2019A-O Bonds, the Owner or Owners of such Series 2019A-O Bonds (or portions thereof) 
wi 11 be restricted exclusively to the rmney or securities so deposited, together with any earnings thereon, for payment 
of such Series 2019A-O Bonds. See APPENDIX D- "SUMMARY OF CERTA IN  PROVIS IONS OF THE 1991 MASTER 
RESOLUTI ON- Defeasance." See also "(ERTAIN RISK FACTORS- Income Taxation Risk Upon Defeasance of the Series 
2019( Bands." 
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SECURITY FOR THE SERIES 2019A-O BONDS 

Authority for Issuance 

The Series 2019A-O Bonds will be issued under the authority of, and in compliance with, the Charter of the 
City and County of San Francisco (the "Charter'' ), the 1991 Master Resolution, and the statutes of the State of 
California (the "State'' ) as made applicable to the City pursuant to the Charter. 

Pledge of Net Revenues; Source of Payment 

Pledge of Net Revenues 

The Series 2019A-O Bonds, together with all Bonds issued and to be issued pursuant to the 1991 Master 
Resolution, are referred to herein as the "Bonds." The 1991 Master Resolution constitutes a contract between the 
Commission and the registered owners of the Bonds under which the Commission has irrevocably pledged the Net 
Revenues of the Airport to the payment of the principal of and interest on the Bands. The payment of the principal 
and interest on the Series 2019A-O Bonds will be secured by a pledge of, lien on and security interest in the Net 
Revenues on a parity with the pledge, lien and security interest securing all previously issued Bands and any additional 
Bonds issued in the future under the 1991 Master Resolution. For a description of the Airport's revenues, see 
"AI RPORT'S FINANCIAL AND RE LATED INFORMATION." 

Net Revenues are defined in the 1991 Master Resolution as "Revenues'' less "Operation and Maintenance 
Expenses." "Revenues," in turn, are defined in the 1991 Master Resolution to include all revenues earned by the 
Commission with respect to the Airport, as determined in accordance with generally accepted accounting principles 
("GAAP"). Revenues do not include: (a) investment income from rmneys in (i) the Construction Fund, (ii) the Debt 
Service Fund which constitute capitalized interest, or (iii) the Reserve Fund if and to the extent there is any deficiency 
therein; (b) interest income on, and any profit realized from, the investment of the proceeds of any Special Facility 
Bonds; (c) Special Facility Revenues and any income realized from the investment thereof unless designated as 
Revenues by the Commission; (d) any passenger facility or similar charge levied by or on behalf of the Commission 
unless designated as Revenues by the Commission; (e) grants-in-aid, donations and bequests; (f) insurance proceeds 
not deemed to be Revenues in accordance with GAAP; (g) the proceeds of any condemnation award; (h) the proceeds 
of any sale of land, buildings or equipment; and (i) any rmney received by or for the account of the Commission from 
the levy or collection of taxes upon any property of the City. The Proposed Amendments would modify the definition 
of "Revenues." See "PROPOSED AMENDMENTS TO 1991 MASTER RESOLUTION" and APPENDIX H- "SUMMARY OF 
PROPOSED AMENDMENTS TO 1991 MASTER RESOLUTION." 

"Operation and Maintenance Expenses" are defined in the 1991 Master Resolution to include all expenses of 
the Cammi ssion incurred for the operation and maintenance of the Airport, as determined in accordance with GAAP. 
Operation and Maintenance Expenses do not include: (a) the principal of, premium, if any, or interest on the Bonds 
or Subordinate Bonds (including Commercial Paper Notes); (b) any allowance for armrtization, depreciation or 
obsolescence of the Airport; (c) any expense for which, or to the extent to which, the Commission will be paid or 
reimbursed from or through any source that is not included or includable as Revenues; (d) any extraordinary items 
arising from the early extinguishment of debt; (e) Annual Service Payments; (f) any costs, or charges made therefor, 
for capital additions, replacements or improvements to the Airport which, under GAAP, are properly chargeable to a 
capital account or reserve for depreciation; and (g) any losses from the sale, abandonment, reclassification, revaluation 
or other disposition of any Airport properties. Operating and Maintenance Expenses include the payment of pension 
charges and proportionate payments to such compensation and other insurance or outside reserve funds as the 
Commission may establish or the Board of Supervisors of the City (the "Board of Supervisors'' ) may require with 
respect to Commission employees. 

Pursuant to Section 5450 et seq. of the California Government Code, the pledge of, lien on and security 
interest in Net Revenues and certain other funds granted by the 1991 Master Resolution is valid and binding in 
accordance with the terms thereof from the ti me of issuance of the Seri es 2019A-O Bands; the Net Revenues and such 
other funds were immediately subject to such pledge; and such pledge constitutes a lien and security interest which 
immediately attaches to such Net Revenues and other funds and is effective, binding and enforceable against the 
Commission, its successors, creditors, and all others asserting rights therein to the extent set forth and in accordance 
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with the terms of the 1 991 Master Resol ution i rrespective of whether those parties have notice of such pledge and 
without the need for any physical del ivery, recordation, fi l i ng or other further act. S uch pledge, l ien and security 
i nterest are not subject to the provisions of Article 9 of the Cal ifornia U niform Commercial Code. 

Certai n Adjustrnents to " Revenues'' and " Operation and Mai ntenance Expenses'' 

PFCs as Revenues. The term " Revenues'' as defi ned i n  the 1991 Master Resolution does not i ncl ude any 
passenger fac i l i ty charge (" PFC") or si rri l ar charge levied by or on behalf of the Commi ssion against passengers, 
unless al l or a portion thereof are designated as such by the Commission by resol ution. See "AIRPORT' S F INANCIAL 
AND RELATED I NFORMATION-Passenger Faci l ity Charge." 

The armunts of PFCs designated as " Revenues'' under the 1 991 Master Resolution and appl ied to pay debt 
service on the Bonds since Fiscal Year 2007-08 are described under "AIRPORT' S F I NANCIAL AND RELATED 
INFORMATION-Passenger Faci l i ty Charge." The Commission expects to continue to designate a substantial portion of 
PFCs as Revenues i n  each F iscal Year duri ng which such PF  Cs are authorized to be appl ied to pay debt service on the 
B onds. I n  the absence of such PFCs or such designation, the A irport would have to increase its rates and fees, 
i ncl udi ng landi ng fees and termi nal rental rates, and pr reduce operating expenses i n  the aggregate by a correspondi ng 
armunt. See "AIRPORT' S F INANCIAL AND RE LATED I NFORMATION-Passenger Faci l ity Charge'' and " CERTA IN  RISK 
FACTORS-Avai labi l ity of PFCs." 

Offsets Aqai nst Operati nq E xpenses. The term " Operation and Mai ntenance Expenses'' i s  defined i n  the 1 991 
Master Resol ution to exclude, among other thi ngs, "any expense for which, or to the extent to which, the Commission 
is or wi l l  be paid or reimbursed from or through any source that is not i ncluded or i ncl udable as Revenues." For 
example, if the Commission pays operating expenses from proceeds of borrowed money or from grant moneys rather 
than from current revenues, it can reduce " Operation and M ai ntenance Expenses'' and thereby i ncrease " Net 
Revenues'' for purposes of satisfaction of the rate covenant and additional bonds tests under the 1 991 Master 
Resol ution. The Commission has done so i n  the past, but only in  extraordinary circumstances. 

U nearned Aviation Revenues. B ecause Revenues are determi ned on a modified accrual basis i n  accordance 
with GAAP,  actual year-to-year receipts from terminal rentals and landing fees may differ material ly from the amounts 
reported as " Revenues." Termi nal rental rates and landing fees must be establ i shed in advance for the upcoming 
F iscal Y ear based on estimated revenues and expenses. Actual recei pts i n  any given F iscal Year are either more or 
less than esti mated revenues, as are actual costs relative to esti mated costs. Due to the residual nature of the Lease 
and U se Agreements, to the extent there i s  an over-col lection in  any year (that is, recei pts from the ai rl i nes exceed net 
costs) , that excess i s  not i ncluded i n  " Revenues." This i s  due to the fact that those revenues have not yet been earned. 
The Ai rport' s cumulative unearned aviation revenues (previously referred to as deferred aviation revenues) i ncreased 
from $5 1 .9 rri l l ion i n  Fi scal Year 201 2-1 3 to $54.9 mi l l ion in  F i scal Year 2016-1 7. The Commi ssion i s  obl igated to 
reduce future rates and charges by a correspondi ng amount. However, the cash-on-hand resulting from any such over
col lection is avai lable i n  the i nteri m to pay operating expenses, debt serv ice on B onds or other amounts i n  the event 
that Revenues are unexpectedly low or expenses are unexpectedly high i n  the course of a given F iscal Y ear. 

Conversely, i f  there i s  an under-col lection i n  any year, that shortfal l wi l l  nonetheless be recognized as 
" Revenues," as the Airport' s right to receive them has been earned (or "accrued" ). The airl i nes are obl igated under 
the Lease and U se Agreements to pay such deficiency from future rates and charges. Any under-col lection would 
result i n  a correspondi ng reduction i n  l iquidity avai lable to the Ai rport for operating and other expenses. The 
Commission may al so increase termi nal rental rates andpr landi ng fees at any ti me during a F iscal Year if the actual 
expenses ( incl uding debt service) i n  one or rmre appl icable cost centers are projected to exceed by l (Jl,.,6 or rmre the 
actual revenues from such cost center. See "SAN F RANCISCO I NTE RNATIONAL AIRPORT-Ai rl i ne Agreements." 

Special L i rrited Obl igations 

The Series 2019A-O B onds are special ,  l i rrited obl igations of the Commi ssion, payable as to principal and 
i nterest solely out of, and secured by a pledge of and l ien on, the Net Revenues of the Airport and the funds and 
accounts provided for i n  the 1 991 Master Resolution. Neither the credit nor taxi ng power of the City i s  pledged to the 
payment of the pri ncipal of or interest on the Series 201 9A-O Bonds. No holder of a Series 201 9A-O B ond shal l have 
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the right to corrpel the exercise of the taxing power of the City to pay the principal of the Seri es 2019A-O Bands or 
the interest thereon. The Cammi ssi on has no taxing power whatsoever. 

Rate Covenant 

The Commission has covenanted that it will establish and at all times maintain rates, rentals, charges and 
fees for the use of the Airport and for services rendered by the Commission so that: 

(a) Net Revenues in each Fiscal Year will be at least sufficient (i) to make all required debt 
service payments and deposits in such Fiscal Year with respect to the Bonds, any Subordinate Bonds and any 
general obligation bonds issued by the City for the benefit of the Airport (there have been no such general 
obligation bonds outstanding for more than 30 years), and (ii) to make the Annual Service Payment to the 
City as described under "AIRPORT'S FINANCIAL AND RE LATED INFORMATION- Payments to the City- Annual 
Service Payment'' ; and 

(b) Net Revenues, together with any Transfer from the Contingency Account to the Revenues 
Account, in each Fiscal Year will be at least equal to 125% of aggregate Annual Debt Service with respect 
to the Bonds for such Fiscal Year. See "- Contingency Account." 

In the event that Net Revenues for any Fiscal Year are less than the amount specified in clause (b) above, but 
the Commission has promptly taken all lawful measures to revise its schedule of rentals, rates, fees and charges as 
necessary to increase Net Revenues, together with any Transfer, to the amount specified, such deficiency will not 
constitute an Event of Default under the 1991 Master Resolution. Nevertheless, if, after taking such measures, Net 
Revenues in the next succeeding Fiscal Year are less than the amount specified in clause (b) above, such deficiency 
in Net Revenues will constitute an Event of Default under the 1991 Master Resolution. See APPENDIX D- "SUMMARY 
OF CERTA IN  PROVIS IONS OF THE 1991 MASTER RESOLUTION- Certain Covenants- Rate Covenant." 

The Proposed Amendments would modify the definitions of Revenues and Annual Debt Service. See 
"PROPOSED AMENDMENTS TO 1991 MASTER RESOLUTION" and APPENDIX H- "SUMMARY OF PROPOSED AMENDMENTS 
TO 1991 MASTER RESOLUTION." 

Contingency Account 

The 1991 Master Resolution creates a Contingency Account within the Airport Revenue Fund held by the 
Treasurer of the City. Moneys in the Contingency Account may be applied upon the direction of the Commission to 
the payment of principal, interest, purchase price or premium payments on the Bonds, payment of Operation and 
Maintenance Expenses, and payment of costs related to any additions, improvements, repairs, renewals or 
replacements to the Airport, in each case only if and to the extent that moneys otherwise available to make such 
payments are insufficient therefor. The Commission is not obligated to maintain a particular balance in the 
Contingency Account or to replenish the Contingency Account in the event any amounts are withdrawn. 

As of June 30, 2018, the balance in the Contingency Account available for transfer, as described below, was 
approximately $130.8 rrillion (estimated, see "FINANCIAL STATEMENTS - Delayed Audited Financial Statements'' ), 
excluding accrued but unpaid interest on investments and after making accounting adjustments. There have been no 
withdrawals from the Contingency Account since J une 30, 2018. The Commission expects to make an additional 
deposit into the Contingency Account from the proceeds of the Series 2019( Bonds. See "PLAN OF FINANCE AND 
REFUNDING" and "ESTI MATED SOURCES AND USES OF FUNDS." 

Except for transfers to the Revenues Account described in the following paragraph, the Commission has 
rraintained no less than approximately $92 rrillion in the Contingency Account for more than ten years. The 
Commission has never drawn on the Contingency Account to stabilize its finances, but it has used the balance in the 
Contingency Account to show cornpl iance with the Rate Covenant described above. 

Moneys in the Contingency Account are required to be deposited in the Revenues Account as of the last 
B usi ness Day of each Fi seal Year, and thereby applied to satisfy the coverage requirement under the rate covenant 
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contained in the 1991 Master Resolution, unless and to the extent the Commission shall otherwise direct. See "-Rate 
Covenant'' above. On the first Business Day of the following Fiscal Y ear, the deposited amount is required to be 
deposited back into the Contingency Account from the Revenues Account. 

If the Commission withdraws funds from the Contingency Account for any purpose during any Fiscal Y ear 
and does not replenish the amounts withdrawn, this reduction in the amount on deposit in the Contingency Account 
may have an adverse effect on debt service coverage for such Fiscal Year and subsequent Fiscal Years. The 
Commission is not obligated to replenish the Contingency Account in the event amounts are withdrawn therefrom 
See "-Rate Covenant." 

As of December 1, 2018, Maximum Annual Debt Service on the Bonds was approximately $522 rrillion. If 
the Commission were to maintain the Contingency Account at its current balance, such balance would be expected to 
be a lower percentage of Maximum Annual Debt Service in the future due to the anticipated issuance of additional 
Bonds in the future. The Commission expects to increase the balance in the Contingency Account in the future but is 
not obligated to do so. The Report of the Airport Consultant attached as Appendix A (the "Report of the Airport 
Consultant'' or "Report'' ) assu1TEs that the Commission will increase the balance in the Contingency Account as 
described in such Report. 

Flow of Funds 

The application of Revenues is governed by relevant provisions of the Charter and of the 1991 Master 
Resolution. Under the Charter, the gross revenue of the Commission is to be deposited in a special fund in the City 
Treasury designated as the "Airport Revenue Fund." These moneys are required to be held separate and apart from 
all other funds of the City and are required to be applied as follows: 

First, to pay Airport Operation and Maintenance Expenses; 

Second, to make required paylTEnts of pension charges and to compensation, insurance and outside reserve 
funds therefor; 

Thi rd, to pay the principal of, interest on, and other required paylTEnts to secure revenue bonds (including 
the Series 2019A-O Bonds); 

Fourth, to pay principal of and interest on general obi i gati on bonds of the City issued for Airport purposes 
(there are no general obligation bonds outstanding for Airport purposes, nor have there been for more than 30 years); 

Fifth, to pay for necessary reconstruction and replace1TEnt of Airport facilities; 

Sixth, to acquire real property for the construction or improve1TEnt of Airport facilities; 

Seventh, to repay to the City's General Fund any sums paid from tax moneys for principal of and interest on 
any general obligation bonds previously issued by the City for Airport purposes; and 

Eighth, for any other lawful purpose of the Commission, including without limitation transfer to the City's 
General Fund on an annual basis of up to 25% of the non-airline revenues as a return upon the City's investment in 
the Airport. However, the Lease and Use Agree1TEnts further limit payments from the Airport Revenue Fund into the 
General Fund of the City to the greater of (i) 15% of "Concessions Revenues'' (as defined in the Lease and Use 
Agreements) or (ii) $5 million per year. The Annual Service Payment to the City includes the total transfer to the 
City's General Fund contemplated by this Charter provision. See "AIRPORT'S FI NANCIAL AND RELATED 
INFORMATION-Payments to the City." 

The 1991 Master Resolution establishes the following accounts within the Airport Revenue Fund: the 
Revenues Account, the Operation and Maintenance Account, the Revenue Bond Account, the General Obligation 
Bond Account, the General Purpose Account, and the Contingency Account. Under the 1991 Master Resolution, all 
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Revenues are required to be set aside and deposited by the Treasurer in the Revenues Account as received. Each 
rmnth, rmneys in the Revenues Account are set aside and applied as follows: 

First: to the Operation and Maintenance Account, the armunt required to pay Airport Operation and 
Maintenance Expenses; 

Second: to the Revenue Bond Account, the armunt required to make all payments and deposits required in 
that rmnth for the Bands and any Subordinate Bands, including armunts necessary to make any parity Swap Payments 
to a Swap Counterparty (see "AIRPORT'S FI NANCIAL AND RELATED INFORMATION- Interest Rate Swaps"); 

Third: to the General Obligation Bond Account, the armunt required to pay the principal of and interest on 
general obligation bonds of the City issued for Airport purposes (there are no general obligation bonds outstanding 
for Airport purposes, nor have there been for rmre than 30 years); 

Fourth: to the General Purpose Account, the armunt estimated to be needed to pay for any lawful purpose, 
including any subordinate Swap Payments payable in connection with the termination of the Swap Agreements (see 
"AI RPORT'S FINANCIAL AND RE LATED INFORMATION- Interest Rate Swaps'' ); and 

Fifth: to the Contingency Account, such armunt, if any, as the Commission shall direct. 

[Remainder of Page Intentionally Left Blank] 
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Flow of Funds Chart 

The Flow of Funds Chart below sets forth a simplified graphic presentation of the allocation of amounts on 
deposit in the Airport Revenue Fund each month as provided in both the Charter and the 1991 Master Resolution. The 
Commission is providing it solely for the convenience of the reader and the Commission qualifies it in its entirety by 
reference to the statements under the caption "- Flow of Funds." 

FLOW OF FUNDS CHART 
PASSE NGE R  F ACIL ITY C H ARGES 

To the extent designated as  
Revenues by the Comlission 

I 
REVE NUE S  ACCOUNT � 

;"Ill· - · - · - · - Deposit of al I pl edged Revenues ... - · - · - · - · - · - · - · - · - · - · - · - · -

i 
F irst: 

OPE RATION AND MAINTE NANCE ACCOUNT 
Payrrent of Airport Operation and Maintenance Expenses, including required � 

payrrents to pension and corrpensation funds and reserves 

i 
Second: 

R EV E NUE BOND ACCOUNT 
Al I payrrents and deposits required rmnthly for the Bonds, a ny  Subordinate Bonds, •• 

and parity Swap P ayrrents to a F ixed Rate Swap Counterparty 
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Third: 

G E NE RAL OBL IGATION BOND ACCOUNT 
Payrrent of the principal of and interest on general obligation bonds of the City ·� 

issued for Ai rport purposes ( None are outstandi ng or expected to be issued) 

i 
Fourth: 

G E NE RAL PURPOSE ACCOUNT 
Payrrent for any lawful purpose, including Annual Service Payrrents to the City, 

subordinate Swap P ayrrents relating to terni nation of Swap Agreerrents, necessary 
reconstruction and replacerrent of Airport facilities, acquisition of real property for 

construction or i ITl)roverrent of Airport faci I ities 

i 
F ifth: 

• CONTINGE NCY ACCOUNT 
Deposit and transfer of such armunts as the Comlission shall direct · - · - · - · - · - · - · - · - · - · - · - · - II>  
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For a detailed description of the transfers and deposits of Revenues, see APPENDIX D- "SUMMARY OF 
CERTAIN PROVIS IONS OF THE 1991 MASTER RESOLUTION- Revenue Fund; Allocation of Net Revenues." 

Additional Bands 

General Requirerrents 

Additional Bonds that have a parity lien on Net Revenues with the Series 2019A-O Bonds and all previously 
issued Bonds may be issued by the Commission pursuant to the 1991 Master Resolution. The Commission has 
retained substantial flexibility as to the terms of any such additional Bonds. Such additional Bonds (which may 
include, without limitation, bonds, notes, bond anticipation notes, comrrercial paper, lease or installment purchase 
agreements or certificates of participation therein and Repayment Obligations to Credit Providers or Liquidity 
Providers) may mature on any date or dates over any period of time; bear interest at a fixed or variable rate; be payable 
in any currency or currencies; be in any denominations; be subject to additional events of default; have any interest 
and principal payment dates; be in any form (including registered, book-entry or coupon); include or exclude 
redemption provisions; be sold at a certain price or prices; be further secured by any separate and additional security; 
be subject to optional tender for purchase; and otherwise include such additional terms and provisions as the 
Commission may determine, subject to the then-applicable requirerrents and limitations imposed by the Charter. 

Under the Charter, the issuance of Bonds authorized by the Commission must be approved by the Board of 
Supervisors. 

The Commission may not issue any additional Bonds (other than refunding Bonds) under the 1991 Master 
Resolution unless the Trustee has been provided with either: 

(a) a certificate of an Airport Consultant stating that: 

(i) for the period, if any, from and including the first full Fiscal Year following the issuance 
of such additional Bonds through and including the last Fiscal Year during any part of which interest on such 
Bonds is expected to be paid from the proceeds thereof, projected Net Revenues, together with any Transfer 
from the Contingency Account, in each such Fiscal Year will be at least equal to 1.25 times Annual Debt 
Service; and 

(ii) for the period from and including the first full Fiscal Year following the issuance of such 
Bands during which no interest on such Bands is expected to be paid from the proceeds thereof through and 
including the later of: (A) the fifth full Fiscal Year following the issuance of such Bonds, or (B) the third 
full Fiscal Year during which no interest on such Bonds is expected to be paid from the proceeds thereof, 
projected Net Revenues together with any Transfer from the Contingency Account, if applicable, in each 
such Fiscal Year will be at least sufficient to satisfy the rate covenants in the 1991 Master Resolution (see "
Rate Covenant'' ); or 

(b) a certificate of an Independent Auditor stating that Net Revenues, together with any Transfer from 
the Contingency Account, in the most recently completed Fiscal Year were at least equal to 125% of the sum of (i) 
Annual Debt Service on the Bonds in such Fiscal Year, plus (ii) Maximum Annual Debt Service on the Bonds 
proposed to be issued. 

Any Transfer from the Contingency Account taken into account for purposes of (a) or (b) above shall not 
exceed 25% of Maximum Annual Debt Service in such Fiscal Year. See APPENDIX D- "SUMMARY OF CERTAIN 
PROVIS IONS OF THE 1991 MASTER RESOLUTION- Issuance of Additional Series of Bonds." The Commission 
anticipates that the certificate described in (a) above will be delivered by the Airport Consultant in connection with 
the issuance of the Series 2019A-O Bonds. 

Proceeds of additional Bands are expected to be a significant source of funding for the Commission's Capital 
Improvement Plan. See "CERTAIN RISK FACTORS- Additional Long-Term Debt," "CAPITAL PROJ ECTS AND 
PLANNING- The Capital I rnproverrent Plan" and APPENDIX A- "Fl NANCI AL ANALYSIS - Annual Debt Service 
Requirements." 
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The Commission may issue Bonds for the purpose of refunding any Bonds or Subordinate Bonds upon 
compliance with the requirements summarized above or upon delivery to the Trustee of evidence that aggregate 
Annual Debt Service in each Fiscal Year with respect to all Bonds to be outstanding after the issuance of the refunding 
Bonds will be less than aggregate Annual Debt Service in each such Fiscal Year in which Bonds are outstanding prior 
to the issuance of such refunding Bonds, and that Maximum Annual Debt Service with respect to all Bonds to be 
outstanding after the issuance of the refunding Bands wi 11 not exceed Maxi mum Annual Debt Service with respect to 
all Bonds outstanding immediately prior to such issuance. See APPENDIX D- "SUMMARY OF CERTAIN PROVIS IONS OF 
THE 1991 MASTER RESOLUTION- Refunding Bonds." 

The Proposed Amendments include modifications that affect the tests for issuance of additional Bonds, 
including refunding Bonds. See "PROPOSED AMENDMENTS TO 1991 MASTER RESOLUTION" and APPENDIX H
"SUMMARY OF PROPOSED AMENDMENTS TO 1991 MASTER RESOLUTION." 

Repayment Obligations 

Under certain circumstances, Repayment Obligations may be accorded the status of Bonds. Repayment 
Obligations are defined under the 1991 Master Resolution to mean an obligation under a written agreement between 
the Commission and a Credit Provider or Liquidity Provider to reimburse the Credit Provider or Liquidity Provider 
for amounts paid under or pursuant to a "Credit Facility" (which is defined in the 1991 Master Resolution to include 
letters of credit, lines of credit, standby bond purchase agreements, municipal bond insurance policies, surety bonds 
or other financial instruments) or a "Liquidity Facility" (which is defined in the 1991 Master Resolution to include 
lines of credit, standby bond purchase agreements or other financial instruments that obligate a third party to pay or 
provide funds for the payment of the purchase price of any variable rate Bonds) for the payment of the principal or 
purchase price of and/or interest on any Bonds. See "AIRPORT'S FI NANCIAL AND RE LATED INFORMATION- Credit 
Facilities." See APPENDIX D- "SUMMARY OF CERTAIN PROVIS IONS OF THE 1991 MASTER RESOLUTION- Repayment 
Obi igati ans." 

Reserve Fund; Reserve Accounts; Credit Facilities 

The 1991 Master Resolution established the pooled "Issue 1 Reserve Account'' (the "Original Reserve 
Account'' ) in the Reserve Fund as security for each series of Bonds (each, an "Original Reserve Series") that is 
designated as being secured by the Original Reserve Account. A II of the Bands currently Outstanding under the 1991 
Master Resolution have been designated as Original Reserve Series except for the Series 2009C, 2010A, 20100, 
2017(, 20170, 2018A, 20188 and 2018( Bonds. The Series 2019A Bonds and the Series 2019( Bonds will be 
designated as Original Reserve Series and will be secured by the Original Reserve Account. The Series 20198 
Bonds and the Series 20190 Bonds will be designated as 2017 Reserve Series Bonds and will be secured by the 
2017 Reserve Account. 

The 1991 Master Resolution also established the pooled "2009 Reserve Account'' (the "2009 Reserve 
Account'' ) in the Reserve Fund as security for each series of Bonds (each, a "  2009 Reserve Series") that is designated 
as being secured by the 2009 Reserve Account. The Series 2009( Bonds and the Series 20100 Bonds are secured by 
the 2009 Reserve Account. 

The 1991 Master Resolution also established the pooled "2017 Reserve Account'' (the "2017 Reserve 
Account'' ) in the Reserve Fund as security for each series of Bonds (the "2017 Reserve Series Bonds'' ) that is 
designated as being secured by the 2017 Reserve Account. The Series 2017C Bands, Series 20170 Bands and Series 
201 BA Bands are designated as 2017 Reserve Series Bands. 

As permitted under the 1991 Master Resolution, the Commission does not maintain a reserve account for the 
Series 201 OA, 201 BB or 2018( Bands, al I of which are secured by letters of credit. 

Future Series of Bonds may be secured by the Original Reserve Account, the 2009 Reserve Account, the 
2017 Reserve Account or a separate reserve account, or may not be secured by any debt service reserve account, as 
the Commission shall determine. A deficiency in any of the reserve accounts may require the Commission to apply 
Net Revenues to cure such deficiency and thereby reduce Net Revenues available to pay debt service on the Series 
2019A-O Bands. 
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Origi nal Reserve Account 

The Series 201 9A B onds and Series 201 9(  B onds wi l l  be designated as Origi nal Reserve Series and wi l l  
be secured by the Original Reserve Account. 

Amounts on deposit i n  the Origi nal Reserve Account may be used solely for the purposes of ( i )  payi ng 
i nterest, pri nci pal or mandatory si nking fund payments on the Origi nal Reserve Series B onds whenever any moneys 
then credited to the debt service accounts with respect to such Origi nal Reserve Series B ands are i nsufficient for such 
purposes, and ( i i )  rei mbursi ng the providers of any reserve pol icies or other credit facil ities credited to the Origi nal 
Reserve Account for any payments thereunder. 

The reserve requi rement for the Origi nal Reserve Account (the " Origi nal Reserve Requi rement" ) i s  an 
amount equal to Aggregate Maxi mum Annual Debt Service. Aggregate Maximum Annual Debt Service means the 
maxi mum amount of Annual Debt Service on al l Outstandi ng Origi nal Reserve Series B onds i n  any Fi scal Y ear duri ng 
the period from the date of calculation to the fi nal scheduled maturity of such B onds. The Original Reserve 
Requi rement can be funded with cash, Permitted I nvestments andpr Credit Facil ities. 

The 1 991 Master Resolution authorizes the Commi ssion to obtain Credit Faci l ities, i ncl udi ng surety bonds 
and i nsurance pol icies (" reserve pol icies'' ) ,  i n  place of fundi ng the Origi nal Reserve Account with cash and Permitted 
I nvestments. The 1 991 Master Resolution requi res that the substitution of a Credit Faci l i ty for amounts on deposit i n  
the Origi nal Reserve Account not cause the then-current rati ngs on the B ands to which such accounts are pledged to 
be downgraded or withdrawn. The Commi ssion has previously deposited i n  the Origi nal Reserve Account reserve 
pol icies i n  an aggregate amount of approxi mately $56.9 mi l l ion issued by ( i)  M B  IA  I nsurance Corporation (" M B  IA" )  
and ( i i )  Fi nancial G uaranty I nsurance Company (" FG I C" ) .  The reserve pol icies from M B IA and FG IC  were each 
subsequently rei nsured by National Publ ic F i nance Guarantee Corporation (" National " ) .  The 1991 Master Resolution 
requi res that a reserve pol icy deposited in the Origi nal Reserve Account must be from a credit provider rated i n  the 
highest rati ng category by at least two rati ng agencies at the ti me it is deposited. However, the 1991  Master Resolution 
does not requi re that those rati ngs be mai ntai ned after the date of deposit of such reserve pol icy to the Origi nal Reserve 
Account. See APPE NDIX D-" SUM MARY OF CERTAIN PROVIS IONS OF THE 1991  MASTER RESOLUTION-Debt Service 
and Reserve Funds-Appl ication and Valuation of I ssue 1 Reserve Account and 201 7  Reserve Account." As of 
December 1 ,  201 8, Moody' s I nvestors Service, I nc. (" Moody' s'' ) rated the clai ms-paying abi l i ty and fi nancial strength 
of National " B aa2'' (stable) . I nformation concerning National i s  avai lable i n  reports and statements fi led by National 
with the S EC. This information i s  avai lable on the S E  C ' s  website at http: /j\/1/WW.sec.gov. The Commission does not 
have any current plans to obtain additional Credit Faci l ities for the Origi nal Reserve Account. 

As of December 1 ,  201 8, the Origi nal Reserve Requi rement was approxi mately $426. 1 rri l l i on and the 
balance in the Origi nal Reserve Account was approxi mately $486.9 rri l l ion, incl uding approxi mately $430.0 rri l l ion 
of cash and Perrritted I nvestments (approxi mately 1 00.9>,.,6 of the Origi nal Reserve Requi rement) , as wel l as the 
reserve pol icies with a face value of approxi mately $56.9 mi l l i on. 

Origi nal Reserve Account B alance 
As of December 1 ,  201 8 

Cash and Permitted I nvestments 

Reserve Pol icies 
National (FG I C) Reserve Pol i cies 
National (M B IA) Reserve Pol icies 

SUBTOTAL RESERVE POLIC IES 

TOTAL 

$430.0 mi l l ion 

1 5. 1  rri l l ion 
4 1 .8 mi l l ion 

$56.9 mi l l ion 

$486.9 mi l l ion 

Fol lowi ng the issuance of the Series 201 9A-O Bonds, the Original Reserve Requirement wi l l  be 
approxi mately $448.8 mi I I  ion. The Cammi ssion expects to deposit approximately $ 1 8. 7 rri I I  ion from the proceeds of 
the Series 201 9A B onds and Series 201 9( B onds into the Origi nal Reserve Account at the ti me of i ssuance of the 
Series 2019A-O B onds. I mmediately fol lowi ng the i ssuance of the Series 201 9A-O B onds, cash and Permitted 
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l rwestments i n  the Original Reserve Account i s  expected to equal approxi mately $448.8 mi l l ion, or l QOl,.,6 of the 
Origi nal Reserve Requi rement. 

I n  the event that the balance i n  the Origi nal Reserve Account is di mi nished below the Origi nal Reserve 
Requi rement, the Trustee is required to i mmediately notify the Commission of such deficiency and the Commission 
is requi red under the 1 991 Master Resol ution to replenish the Original Reserve Account by transfers of avai lable Net 
Revenues over a period not to exceed 1 2  rmnths from the date on which the Commi ssion i s  notified of such deficiency. 
See APPENDIX D-" SUM MARY OF CERTAIN PROVIS IONS OF THE 1991 MASTE R RESOLUTION-Debt Service and Reserve 
Funds- Appl ication and Val uation of I ssue 1 Reserve Account and 201 7 Reserve Account." Any armunts on deposit 
i n  the Origi nal Reserve Account i n  excess of the Origi nal Reserve Requirement may be withdrawn by the Commission. 

The Proposed Amendments would modify the provisions relating to Credit Faci l ities in the Original Reserve 
Account and the defi nition of Permitted I rwestments. See " PROPOSED AMENDM ENTS TO 1991 MASTER RESOLUTION" 
and in Appendix H-"SUM MARY OF PROPOSED AM ENDM ENTS TO 1991 MASTER RESOLUTION." 

2009 Reserve Account 

The Series 2019A-O Bands are NOT secured by the 2009 Reserve Account. 

Amounts on deposit in the 2009 Reserve Account may be used solely for the purposes of ( i )  payi ng interest, 
pri nci pal or mandatory si nki ng fund payments on any 2009 Reserve Series of B onds whenever any rmneys then 
credited to the debt service accounts with respect to such 2009 Reserve Series of B ands are i nsufficient for such 
purposes, and ( i i )  rei mbursi ng the providers of any reserve pol icies or other credit facil ities credited to the 2009 
Reserve Account for any payments thereunder. 

The reserve requirement for each Series of 2009 Reserve Series B onds i s  equal to the lesser of: ( i )  Maximum 
Annual Debt Service for such Series of 2009 Reserve Series B onds, ( i i) 1 25% of average Annual Debt Service for 
such Series of 2009 Reserve Series B onds, and ( i i i )  l(Jl,.,6 of the outstandi ng pri nci pal armunt of such Series of 2009 
Reserve Series B onds (or al locable i ssue price of such Series if such Series i s  sold with rmre than a de mini mis (2% ) 
armunt of origi nal i ssue discount) , i n  each case as determi ned from ti me to ti me. The reserve requi rement for al l of 
the 2009 Reserve Series Bonds i s  the sum of such armunts for each i ndividual Series (the " 2009 Reserve 
Requi rement'' ) .  The 2009 Reserve Requirement can be funded with cash, Permitted I rwestments and/or reserve 
pol icies, provided that no rmre than 4(Jl,.,6 of the 2009 Reserve Requi rement may be sati sfied with reserve policies. 

The 1991  Master Resolution authorizes the Commission to obtai n credit facil ities, i ncl udi ng reserve policies, 
i n  place of fundi ng the 2009 Reserve Account with cash and Permitted l rwestments. The 1 991 Master Resolution 
requi res that a reserve pol icy deposited i n  the 2009 Reserve Account must be from a credit provider rated i n  the highest 
rati ng category by at least two rati ng agencies at the ti me it  i s  deposited. The 1 991 Master Resol ution, however, does 
not require that those rati ngs be mai ntai ned after the date of deposit. See APPE NDIX D-"SUM MARY OF CERTAIN 
PROVIS IONS OF THE 1991 MASTER RESOLUTION-Debt Service and Reserve Funds-Appl i cation and Valuation of 2009 
Reserve Account." 

The Commission previously deposited i n  the 2009 Reserve Account a reserve pol icy i ssued by F i nancial 
Security Assurance I nc. (" FSA" ) ,  which was later acqui red by an affi l iate of Assured Guaranty Corporation 
("Assured" ) and renamed Assured Guaranty M unicipal Corp. ("AG M" ) .  As of December 1 ,  201 8, Moody' s and S&P  
rated the claims-paying abi l ity and fi nancial strength of AG M "A2" (stable) and "AA" (stable) , respectively. 

As of December 1 ,  201 8, the 2009 Reserve Requi rement was approximately $7.4 rri I I  ion and the balance i n  
the 2009 Reserve Account was approxi mately $23.4 mi l l ion. The ful l armunt of the 2009 Reserve Requirement i s  
satisfied by the approxi mately $20.0 mi l l i on of cash and Permitted I rwestments held i n  the account (approxi mately 
270. P,.,6 of the 2009 Reserve Requirement) , as wel l as a reserve pol icy with a face val ue of approxi mately $3.4 mi l l ion. 
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2017 Reserve Account 

2009 Reserve Account Balance 
As of December 1, 2018 

Cash and Perrritted Investments 
AGM Reserve Policy 

TOTAL 

$20.0 million 
3.4 milliont 

$23.4 million 

t Under the terms of this AGM reserve policy, the value 
may be adjusted d01tVnward under certain circumstances 
and rnay have experienced a reduction in value. 

The Series 20198 Bonds and the Series 20190 Bonds are secured by the 2017 Reserve Account. The 
Series 2019A Bonds and the Series 2019( Bonds are NOT secured by the 2017 Reserve Account. 

Amounts on deposit in the 2017 Reserve Account may be used solely for the purposes of (i) paying interest, 
principal or mandatory sinking fund payments on any 2017 Reserve Series Bonds whenever any moneys then credited 
to the debt service accounts with respect to such 2017 Reserve Series Bands are insufficient for such purposes, and 
(ii) reimbursing the providers of any reserve policies or other credit facilities credited to the 2017 Reserve Account 
for any payments thereunder. 

The reserve requirement for the 2017 Reserve Account (the " 2017 Reserve Requirement") is equal to the 
lesser of: (i) 2017 Reserve Account Maxi mum Annual Debt Service (the maxi mum amount of aggregate Annual Debt 
Service for all 2017 Reserve Series Bonds in any Fiscal Year during the period from the date of calculation to the final 
scheduled maturity of the 2017 Reserve Series Bands), (b) 1 QJ,.,6 of the outstanding aggregate principal amount of all 
2017 Reserve Series Bands (provided that the issue price of a Series of 2017 Reserve Series Bands will be used in 
this calculation if such Series was sold with an original issue discount that exceeded 2% of the principal of such Series 
on its original date of sale), and (c) 125% of the average aggregate Annual Debt Service for all 2017 Reserve Series 
Bands. The 2017 Reserve Requirement can be funded with cash, Permitted Investments and pr Credit F aci I ities. 

The 1991 Master Resolution authorizes the Commission to obtain credit facilities, including reserve policies, 
in place of funding the 2017 Reserve Account with cash and perrritted investments. The 1991 Master Resolution 
requires that a reserve pol icy deposited in the 2017 Reserve Account must be from a credit provider rated in the highest 
rating category by at least two rating agencies at the time it is deposited. The 1991 Master Resolution, however, does 
not require that those ratings be maintained after the date of deposit. See APPENDIX D- "SUMMARY OF CERTAIN 
PROVIS IONS OF THE 1991 MASTER RESOLUTION- Debt Service and Reserve Funds- Application and Valuation of Issue 
1 Reserve Account and 2017 Reserve Account." 

As of December 1, 2018, the 2017 Reserve Requirement was approximately $30.5 rrillion and the balance 
in the 2017 Reserve Account was approximately $31.0 million, all of which was held in the form of cash and Perrritted 
Investments (approximately 101.4% of the 2017 Reserve Requirement). 

2017 Reserve Account Balance 
As of December 1, 2018 

Cash and Permitted Investments 

TOTAL 

$31.0 million 

$31.0 million 

Following the issuance of the Series 2019A-O Bonds, the 2017 Reserve Requirement will be approximately 
$52. 1 rri II ion. The Cammi ssion expects to deposit approximately $21. 1 rri II ion from the proceeds of the Series 20198 
Bonds and the Series 20190 Bonds into the 2017 Reserve Account at the time of issuance of the Series 2019A-O 
Bonds. Immediately following the issuance of the Series 2019A-O Bonds, cash and Permitted Investments in the 2017 
Reserve Account is expected to equal approximately $52.1 million, or l W,.,6 of the 2017 Reserve Requirement. 
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In the event that the balance in the 2017 Reserve Account is dirrinished below the 2017 Reserve 
Requirement, the Trustee is required to immediately notify the Commission of such deficiency and the Commission 
is required under the 1991 Master Resolution to replenish the 2017 Reserve Account by transfers of available Net 
Revenues over a period not to exceed 12 rmnths from the date on which the Commission is notified of such deficiency. 
See APPENDIX D- "SUMMARY OF CERTAIN PROVIS IONS OF THE 1991 MASTER RESOLUTION- Debt Service and Reserve 
Funds- Application and Valuation of Issue 1 Reserve Account and 2017 Reserve Account." Any armunts on deposit 
in the 2017 Reserve Account in excess of the 2017 Reserve Requirement may be withdrawn by the Commission. 

Contingent Payment Obligations 

The Commission has entered into, and may in the future enter into, contracts and agreements in the course 
of its business that include an obligation on the part of the Commission to make payments contingent upon the 
occurrence or non-occurrence of certain future events, including events that are beyond the direct control of the 
Commission. These agreements include interest rate swap and other similar agreements, investment agreements, 
including for the future delivery of specified securities, letter of credit and line of credit agreements for advances of 
funds to the Commission in connection with its Bonds and other obligations, and other agreements. See "- Other 
Indebtedness- Subordinate Bonds'' and "AI RPORT'S FINANCIAL AND RE LATED INFORMATION- Credit Facilities" for 
information about the Commission's existing letters of credit. For summaries of the Interest Rate Swap Policy and 
certain swap agreements entered into by the Commission, see "AI RPORT'S FINANCIAL AND RELATED INFORMATION
I nterest Rate Swaps." 

Such contracts and agreements may provide for contingent payments that may be conditioned upon the credit 
ratings of the Airport andpr of the other parties to the contract or agreement, maintenance by the Commission of 
specified financial ratios, the inability of the Commission to obtain long-term refinancing for short-term obligations 
or liquidity arrangements, and other factors. Such payments may be payable on a parity with debt service on the 
Bonds, including any "Swap Payments'' to a Swap Counterparty as such term is defined in the 1991 Master Resolution. 

The amount of any such contingent payments may be substantial. To the extent that the Commission did not 
have sufficient funds on hand to make any such payment, it is likely that the Commission would seek to borrow such 
armunts through the issuance of additional Bonds or Subordinate Bonds (including Commercial Paper Notes). 

No Acceleration 

The Bonds are not subject to acceleration under any circumstances or for any reason, including without 
I irritation upon the occurrence and continuance of an Event of Default under the 1991 Master Resolution. Moreover, 
the Bonds will not be subject to mandatory redemption or mandatory purchase or tender for purchase upon the 
occurrence and continuance of an Event of Default under the 1991 Master Resolution to the extent the redemption or 
purchase price is payable from Net Revenues. Bands, however, may be subject to mandatory redemption or mandatory 
purchase or tender for purchase if the redemption or purchase price is payable from a source other than Net Revenues 
such as payments under a credit facility or liquidity facility. Armunts payable to reimburse a credit provider or 
liquidity provider pursuant to a credit facility or liquidity facility for armunts drawn thereunder to pay principal, 
interest or purchase price of Bonds, which reimbursement obligations are accorded the status of Repayment 
Obligations, can be subject to acceleration, but any such accelerated payments (other than certain armunts assumed 
to be armrtized in that year under the 1991 Master Resolution) would be made from Net Revenues on a basis 
subordinate to the Bonds. See APPENDIX D- "SUMMARY OF CERTAIN PROVIS IONS OF THE 1991 MASTER RESOLUTION
Repayment Obi igations." 

Upon the occurrence and continuance of an Event of Default under the 1991 Master Resolution, the 
Commission would be liable only for principal and interest payments on the Bonds as they became due. The inability 
to accelerate the Bonds lirrits the remedies available to the Trustee and the Owners upon an Event of Default and 
could give rise to conflicting interests armng Owners of earlier-rraturing and later-rraturing Bonds. In the event of 
successive defaults in payment of the principal of or interest on the Bonds, the Trustee likely would be required to 
seek a separate judgment for each such payment not made. Also see "CERTAIN RISK FACTORS- Limitation of 
Remedies'' and "- Potential Effect of a City Bankruptcy." 

21 



Other Indebtedness 

General 

In addition to the Series 2019A-O Bonds and the other Bonds that it may have Outstanding from time to 
time, the Commission has reserved the right under the 1991 Master Resolution to issue indebtedness (i) secured in 
whole or in part by a pledge of and lien on Net Revenues subordinate to the pledge and lien securing the Bonds 
("Subordinate Bands'' ), or (ii) secured by revenues from a Special Facility (defined herein) ("Special Facility Bands'' ). 
Provisions of the 1991 Master Resolution governing the issuance of and security for Subordinate Bonds and Special 
Facility Bonds are described in "- Special Facility Bonds'' and APPENDIX D- "SUMMARY OF CERTAIN PROVIS IONS OF 
THE 1991 MASTER RESOLUTION- Subordinate Bonds'' and "- Special Facility Bonds." 

Subordinate Bonds 

The Commission has authorized, and the Board of Supervisors has approved, the issuance of up to 
$500,000,000 principal arrnunt outstanding at any one time of commercial paper notes (the "Commercial Paper 
Notes'' ), which constitute Subordinate Bonds. The Commercial Paper Notes are authorized pursuant to Resolution 
No. 97-0146 adopted by the Commission on May 20, 1997, as amended and supplemented (the "Subordinate 
Resolution'' ). The terms and provisions of the Subordinate Resolution are substantially similar to those of the 1991 
Master Resolution, with the exception that the Subordinate Resolution provides that payment of the Commercial Paper 
Notes, and repayment of arrnunts drawn on the letters of credit with respect thereto, is secured by a lien on Net 
Revenues subordinate to the lien of the 1991 Master Resolution securing the Bonds. See "- Contingent Payment 
Obligations'' and APPENDIX D- "SUMMARY OF CERTAIN PROVIS IONS OF THE 1991 MASTER RESOLUTION- Subordinate 
Bonds." 

The Commission has obtained four irrevocable direct-pay letters of credit totaling $500 rrillion in available 
principal arrnunt to support the Commercial Paper Notes. These letters of credit are described in the following table. 

LETTERS OF CREDIT FOR COMMERCIAL PAPER NOTES 

Series A-1 Notes, 
Series B-1 Notes, 
Series C-1 Notes 

Principal Arrnunt $1 00, 000, 000 
Expiration Date May 2, 2019 

Credit Provider State Street< 1) 

Credit Provider Ratings<S) 

Short-Term P-1 /A-1 +;f 1 + 
Long-Term Aa3 /AA-/AA 

( ll State Street Bank and Trust Corrpany. 

Series A-2 Notes, 
Series B-2 Notes, 
Series C-2 Notes 

$1 00, 000, 000 
June 21, 2022 

Sumitorrn Mitsui 
Banking<2) 

P-1 /A-1 ;f 1 
A 1/A/A 

( 2l Surritorm M itsui Banking Corporation, acting through its Ne.v York B ranch. 

Series A-3 Notes, 
Series B-3 Notes, 
Series C-3 Notes 

$200, 000, 000 
May 1, 2020 

Royal Bank of 
Canada(3) 

P-1 /A-1 +;f 1 + 
A2/AA-/AA 

( 3l Royal Bank of Canada, acting through a branch located at 200 Vesey Street, Ne.v York, Ne.v York. 
(4l Wells  Fargo Bank, National Association. 

Series A-4 Notes, 
Series B-4 Notes, 
Series C-4 Notes 

$1 00, 000, 000 
May 31, 2019 

Wells Fargd4) 

P-1 /A-1 ;f 1 + 
Aa2/A+/AA-

(5) As of December 1 ,  201 8. Ratings are pr<Nided for convenience of reference only. Such rating information has been obtained from sources 
believed to be rel iable but has not been confi rmed or re-verified by the rating agencies. The Cornrrission does not take any responsibi l i ty for 
the accuracy of such ratings, or give any assurance that such ratings wi ll apply for any given period of time, or that such ratings wi l l  not be 
revised dCM'nward or withdrawn if, in the judgment of the agency providing such rating, ci rcumstances so warrant. Reflects the ratings of the 
credit provider, not the rating on the related Commercial Paper Notes. Ratings on related Commercial Paper Notes may be different. Ratings 
for the credit pr<Niders are di splayed as Moody'sJS&P ;Fitch. The Long-Term ratings pr<Nided are Moody's I ssuer Rating, S& P 's  Long-Term 
Local Issuer Credit Rating and Fitch's Long-Term I ssuer Default Rating. The Short-Term ratings provided are M oody' s  Short Term Rating, 
S& P's  Short-Term Local I ssuer Credit Rating and Fitch's Short-Term I ssuer Default Rating. These ratings were not provided by the abCNe
referenced credit providers. None of the abCNe-referenced credit providers has provided any information for inclusion in thi s Official S taternent 
or has i ndependently verified or revie.ved, made any representation regarding, or accepts any responsibi l i ty for the accuracy or completeness 
of this Official Statement. 

Source: Comrrission. 
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As of J anuary 1 ,  201 9, there was approxi mately $436 mi l l i on of Commercial Paper Notes outstandi ng. The 
Commission expects to repay approxi mately $432 mi l l ion of Commercial Paper Notes with a portion of the proceeds 
of the Series 201 9A B onds, Series 201 98 B onds and Series 2019( B onds. The Commission expects to conti nue 
i ssui ng Commercial Paper N ates from ti me to ti me i n  the future. 

Special Facil ity Bonds 

The Commission may (a) designate an existing or planned faci l i ty, structure, equi prrent or other property, 
real or personal , which i s  at the Airport or part of any faci l ity or structure at the Ai rport as a Special Faci l ity, 
(b) provide that revenues earned by the Commi ssion from or with respect to such Special Faci l ity shal l constitute 
"S pecial Faci l ity Revenues'' and shal l not be i ncl uded as Revenues, and (c) i ssue Special Faci l ity B onds for the 
purpose of acquiri ng, constructing, renovating, or i mproving such Special Faci l i ty. The designation of an existing 
faci l ity as a Special Faci l i ty therefore could result i n  a reduction i n  Revenues. Princi pal , purchase price, if any, 
redemption prerri urn, if any, and i nterest with respect to Special Facil ity B onds shal l be payable from and secured by 
the Special Faci l ity Revenues, and not from or by Net Revenues. 

No Special Faci l ity B onds may be i ssued by the Commission unless an Ai rport Consultant has certified: 
( i )  that the esti mated Special Faci l ity Revenues with respect to the proposed Special Faci l ity wi l l  be at least sufficient 
to pay the principal , purchase price, i nterest, and al l si nking fund, reserve fund and other payments requi red with 
respect to such Special Faci l i ty B onds when due, and to pay al l costs of operating and mai ntaini ng the Special Faci l ity 
not paid by a party other than the Commission; ( i i )  that esti mated Net Revenues calculated without i nc luding the 
Special Faci l ity Revenues and without i ncl udi ng any operation and mai ntenance expenses of the Special Faci l ity as 
Operation and Mai ntenance Expenses wi l l  be sufficient so that the Commi ssion wi l l  be i n  compliance with its rate 
covenant during each of the five F iscal Y ears i mmediately fol lowing the issuance of the Special Faci l ity B onds; and 
( i i i ) no Event of Default under the 1 991 Master Resolution exists. 

SFO F uel Bonds 

The Commi ssion has two outstandi ng issues of Special Faci l ity B onds which were i ssued to fi nance the 
construction of jet fuel di stri bution and related faci l ities at the Ai rport for the benefit of the ai rl i nes: its Special 
Faci l ities Lease Revenue B onds (S FO FUEL  COM PANY LLC) , Series 1997A (AMT) ,  of which $52, 865,000 was 
outstanding as of December 1 ,  201 8; and its Special Faci l ities Lease Revenue B onds (SFO FUEL  COM PANY LLC) , 
Series 2000A (AMT) ,  of which $9,965,000 was outstandi ng as of December 1 ,  201 8 (col lectively, the " S FO Fuel 
B onds'' ) .  The SFO Fuel B onds are payable from and secured by payments made by S FO F U E L  COM PANY , L LC ,  a 
special purpose l i mited l iabi l ity company (" SFO Fuel " ) ,  pursuant to a lease agreerrent between the Commi ssion and 
SFO Fuel with respect to the jet fuel di stribution faci l ities. SFO Fuel was formed by certain airl ines operati ng at the 
Ai rport. The lease payments, and therefore the S FO Fuel B onds, are payable from charges i mposed by SFO Fuel on 
ai r carriers for into-plane fuel i ng at the A irport, and are not payable from or secured by Net Revenues. 

The Commission expects to i ssue approximately $ 1 25,000,000 of Special Facil ity B onds to finance capital 
i mprovements and to refund al l of the currently outstandi ng SFO Fuel Bonds for SFO Fuel i n  late February 201 9. The 
ti rring and size of the transaction, if  any, may change. The proceeds of the new money bonds, if any, would be used 
to fi nance and rei mburse S FO Fuel for the construction of two additional on-airport jet fuel storage tanks and to make 
other i mprovements to the Airport fuel system. For further discussion, see "SAN FRANCISCO I NTE RNATIONAL 
AI RPORT-Current Ai rport Faci l ities-J et F uel Distribution System" S uch proposed Special Faci l i ty B onds are not 
being offered by this Official Statement. 

Ai rport Hotel Special Facil ity Revenue Bonds 

The Commission issued $260 mi l l ion of San F rancisco I nternational Ai rport Hotel Special Faci l ity Revenue 
B onds (the " Hotel Special Faci l ity B onds'' ) i n  J une 201 8 to fi nance and refinance (through the repayment of 
Commercial Paper Notes) the developrrent and construction of a new Commission-owned hotel to be located at the 
Ai rport (the "On-Ai rport Hotel" ) ,  to fund capital i zed interest on the Hotel Special Facil ity B onds and to pay related 
costs. The On-Ai rport Hotel was designated as a Special Faci l i ty and the Hotel Special Facil ity B onds are Special 
Faci l ity B onds. The Hotel Special Facil ity B onds amortize over 40 years and bear i nterest at a rate of 3.QJ,.,6 per annum. 
The Hotel Special Faci l ity B onds are payable from On-Ai rport Hotel revenues. There are currently $260 mi l l ion of 
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the Hotel Special Facility Bonds outstanding. The On-Airport Hotel is expected to be managed as a Grand H yatt in 
accordance with a long-term management agreement between the Commission and Hyatt Corporation and is expected 
to be a  four-star hotel with 351 rooms. Construction of the On-Airport Hotel commenced inJ une 2017 and is expected 
to be corrpleted in summer 2019. See "CAPITAL PROJ ECTS AND PLANNING-The Capital I rrprovement Plan." The 
Hotel Special Facility Bonds were purchased by the Commission with the proceeds of its Second Series Revenue 
Bonds, Series 20188 and Series 2018C. 

Rights of Band Insurers 

The Commission has municipal bond insurance policies from AGM, Assured and National (each, a "Bond 
Insurer'' ) with respect to a small percentage (less than 2.QJ,.,6 )  of its outstanding Bands. The 1991 Master Resolution 
provides Band Insurers with various affirmative rights in connection with the Bands which they insure. These rights 
include, armng others: (a) the right to consent to any amendment to the 1991 Master Resolution requiring the consent 
of Owners of the Bonds secured by the Bond Insurer's bond insurance policy ("Insured Bonds" ); (b) the right to 
consent to the deposit of a Credit F aci I ity in I ieu of cash in the reserve account which secures the Insured Bands; ( c) 
the right to be deemed to be the Owner of the Insured Bands upon the occurrence of an Event of Default with respect 
to such Insured Bands for purposes of any consent or direction, appointment, request or waiver to be provided; and 
(d) the right to institute any suit, action or proceeding under the same terms under the 1991 Master Resolution as an 
Owner of such I nsured Bands. 

Under the terms of the 1991 Master Resolution, however, the foregoing rights remain in effect only for so 
I ong as, armng other things: (i) the B and I nsurer' s bond i nsurance policy is in effect, (ii) the B and I nsurer is not i n 
default under its policy, and (iii) the Bond Insurer is not Insolvent. For a definition of "Insolvent," see APPENDIX D
"SUM MARY OF CE RTAI N PROVIS IONS OF THE 1991 MASTER RESOLUTION-Certain Definitions." The Commission 
rrakes no representation as to the respective rights of the Owners or the Band Insurer of a Series of Insured Bands in 
the event the Band Insurer is Insolvent. 

CE RTAIN RISK FACTORS 

This section provides a general overview of certain risk factors which should be considered, in addition to 
the other matters set forth in this Official Statement, in evaluating an investment in the Series 2019A-O Bonds. This 
section is not meant to be a corrprehensive or definitive discussion of the risks associated with an investment in the 
Series 2019A-O Bonds, and the order in which this information is presented does not necessarily reflect the relative 
importance of various risks. Potential investors in the Series 2019A-O Bonds are advised to consider the following 
factors, armng others, and to review this entire Official Statement to obtain information essential to the making of an 
informed investment decision. Any one or rmre of the risk factors discussed below, armng others, could adversely 
affect the financial condition of the Airport or its ability to make scheduled payments on the Series 2019A-O Bonds. 
There can be no assurance that other risk factors not discussed herein will not become material in the future. 

Uncer tainties of the Aviation Industry 

Demand for Air Travel 

The Airport's Revenues depend significantly on the level of aviation activity and passenger traffic at the 
Airport. The principal determinants of passenger demand at the Airport include the population and economy of the 
Airport service region; national and international economic conditions, including imposition of tariffs; political 
conditi ans, including wars, other hosti I iti es and acts of terrorism; airfares and competition from surrounding airports; 
airline service and route networks; the capacity of the national air transportation system and the Airport; accidents 
involving commercial passenger aircraft; visa requirements and other limitations on the ability of foreign citizens to 
enter the United States; currency exchange rates; and the occurrence of pandemics and other natural and man-made 
disasters. Airfares and airline service are, in turn, affected by the financial condition of the airlines and regulatory 
requirements imposed on airlines, armng other factors. See "-Bankruptcy of Airlines Operating at the Airport'' and 
"-Competition" and "SAN FRANCISCO INTE RNATIONAL AI RPORT-Airline Agreements-Potential Effects of an Airline 
Bankruptcy." 
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I n  addition to revenues received from the ai rl ines, the Commi ssion derives a substantial portion of its 
revenues from parki ng, from perrrit fees paid by transportation network companies, and from concessionai res 
i ncl udi ng merchandisers, car rental companies, restaurants and others. See "AIRPORT'S F INANCIAL AND RE LATED 
INFORMATION-Princi pal Revenue Sources," "-G round Transportation Revenues" and "-Concessions Revenues." 
Past decl i nes i n  A irport passenger traffic have adversely affected, and future decl i nes may adversely affect, parki ng 
revenues and the commercial operations of many of such concessionai res. I n  particular, decl ines i n  international 
passenger traffic, or decl i nes in international traffic from particular regions, could adversely affect duty free revenues. 
Severe fi nancial difficulties affecti ng a concessionai re could lead to a reduction i n, or fai lure to pay, rent due under 
its agreement with the A irport or could lead to the cessation of operations of such concessionaire. 

F i nancial Condition of the Ai rl ines 

The airl ine industry i s  cycl ical and subject to competition and variable demand. Traffic volumes are 
responsive to economic circumstances and seasonal patterns. Other factors, such as fuel and regulatory costs, can al so 
have a significant effect on the industry. As a result, ai rl i ne fi nancial performance can fl uctuate dramatical ly from one 
reporting period to the next. 

Fuel i s  a significant cost component of airl i ne operations and continues to be an i mportant and uncertai n 
determi nant of an ai r carrier' s operating economics. H istorical ly, aviation fuel prices have been particularly sensitive 
to worldwide pol itical instabi l ity. Conti nued or new hosti l ities i n  petroleum producing regions or affecting key 
shi ppi ng lanes could dramatical ly i ncrease the price and adversely affect avai labi l ity of aviation fuel . Economic 
expansion in emergi ng markets al so contributes to higher aviation fuel prices. Natural disasters affecti ng refi neries 
may also result i n  higher aviation fuel prices. See " K EY FACTORS AFFECTI NG FUTURE A I R L I N E  TRAFF IC
Avai labi l i ty and Pri ce of Aviation Fuel" i n  APPE NDIX A. S i gnificant and prolonged increases i n  the cost of aviation 
fuel have had and are l i kely i n  the future to have an adverse effect on the air transportation industry by i ncreasi ng 
ai rl ine operati ng costs and reducing airl i ne profitabi l i ty. 

The abi l ity of the Commi ssion to derive revenues from its operations depends largely upon the fi nancial 
health of the ai rl i nes serving the Ai rport and the ai rl i ne i ndustry as a whole. The fi nancial results of the airl ine i ndustry 
are subject to substantial volati l ity and, at ti mes, many carriers have had overlappi ng, extended periods of 
unprofitabi l ity. Additional bankruptcy fi l i ngs, mergers, consol idations and other major restructuring by ai rl i nes are 
possi ble. See "-B ankruptcy of A i rl i nes Operating at the Ai rport," "-A i rl i ne Concentration; Effect of A i rl i ne I ndustry 
Consol idation" and "SAN FRANCISCO I NTERNATIONAL AIRPORT-Airl i ne Agreements-Potential Effects of an Ai rl ine 
Bankruptcy." Furthermore, even absent an ai rl i ne bankruptcy fi l i ng, the Commission may encounter significant 
expenses, delays and potential ly nonpayment of amounts owed should i t  be requi red to pursue legal action to enforce 
agreements with airl i nes, concessionai res and others. 

B ankruptcy of A i r l i nes Operat ing at the Airport 

Airl i nes operating at the Ai rport have fi led for bankruptcy i n  the past and may do so i n  the future. For 
example, A i r  B erl in  fi led for i nsolvency proceedi ngs under German law on August 1 5, 201 7. On August 1 8, 201 7, 
Air  B erl i n  commenced a proceeding under chapter 1 5  of title 1 1  of the U nited States Code seeki ng recognition of the 
foreign mai n proceedi ng under section 1 5 1 7  of the B ankruptcy Code in the U nited States B ankruptcy Court for the 
Southern District of New York (the " B ankruptcy Court'' ) .  On September 1 8, 201 7, the B ankruptcy Court entered its 
Order granti ng A i r  B erl i n' s  petition for recognition. Air  B erl i n  discontinued its operations at the Ai rport i n  October 
201 7. 

I f  a bankruptcy case i s  fi led with respect to an ai rl i ne operati ng at the Ai rport, the Lease and Use Agreement 
to which the debtor ai rl i ne  i s  a party wi l l  be treated as an executory contract or unexpi red lease pursuant to Section 
365 of the U nited States B ankruptcy Code (the " B ankruptcy Code'' ) .  U nder Section 365, a trustee in bankruptcy or 
the ai rl i ne as debtor-i n-possession might reject the Lease and U se Agreement to which such ai rl i ne i s a  party, i n  which 
case, among other thi ngs, the rights of that ai rl i ne to conti nued possession of the faci l i ties subject to the lease 
( incl udi ng gates and boarding areas) would terminate. S uch faci l ities could ulti mately be leased by the Commission 
to other airl i nes. The Commission' s abi l ity to lease such facil ities to other airl ines may depend on the state of the 
ai rl ine i ndustry i n  general , on the nature and extent of the i ncreased capacity at the A irport, i f  any, resulti ng from the 
ai rl ine' s bankruptcy, and on the need for such faci l ities by other ai rl i nes. The rejection of a Lease and Use Agreement 
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in connection with the bankruptcy of an airline operating at the Airport may result in the loss of Revenues to the 
Commission and a resulting increase in the costs per enplaned passenger for the other airlines at the Airport. In 
addition, in any airline bankruptcy the Commission may be required to repay landing fees, terrrinal rentals and other 
armunts paid by the airline to the Airport during the 9o-day period prior to the date of the bankruptcy filing. Such 
payments are considered "preferential" and are avoidable in a bankruptcy case pursuant to Section 547 of the 
Bankruptcy Code. The Commission would, however, likely have defenses to any claims brought under Section 547 
of the Bankruptcy Code, including that the subject payments were made in the ordinary course of business or that the 
Airport provided subsequent new value to the airline. 

Also, under the Bankruptcy Code, any rejection of a Lease and Use Agreement could result in the 
Commission holding a claim for rents and other items that would have accrued in the future, which claim would rank 
as that of a general unsecured creditor of the airline, in addition to pre-bankruptcy armunts owed. For further 
discussion of the impact of an airline bankruptcy, see "SAN FRANCI SCO INTE RNATIONAL AI RPORT- Airline 
Agreements-Potential Effects of an Airline Bankruptcy." 

For a discussion of the effects of an airline bankruptcy on the collection of the passenger facility charge, see 
"AI RPORT'S FINANCIAL AND RE LATE D INFORMATION-Passenger Facility Charge-Collection of PF Cs in the Event of 
Airline Bankruptcy." 

Airline Concentration ; E ffect of Airline Industry Consolidation 

United Airlines, together with United Express, was responsible for 44. &,.,6 of the Airport's total enplanements 
and 41.3% of the Airport's total revenue landed weight in Fiscal Year 2017-18. The Airport serves as a hub airport 
for United Airlines. If United Airlines were to reduce or cease connecting service at the Airport, such flights would 
not necessarily be replaced by other airlines. While historically when airlines have reduced or ceased operations at 
the Airport other airlines have absorbed the traffic with no significant adverse impact on Airport revenues, it is possible 
that were United Airlines or another airline to cease or significantly cut back operations at the Airport, Revenues, PFC 
collections and costs for other airlines serving the Airport could be adversely affected. 

Alaska Air Group, Inc., the parent company of Alaska Airlines, and Virgin America, Inc. merged effective 
December 2016. The merged airline received a single operating certificate from the Federal Aviation Admi ni strati on 
(the " FAA" ) in J anuary 2018. The merged airline rmved to a single reservations system on April 25, 2018, and has 
announced that it will adopt Alaska's name and logo and retire the Virgin America brand. Virgin America handled 
8. QJ,.,6 of total enplaned passengers and Alaska Airlines handled 5. 1% of total enplaned passengers in Fi seal Y ear 2017-
18 (during a portion of which only Alaska Airlines was operational), as compared to a combined share of 13.2% in 
Fiscal Year 2016-17. In addition, since 2010, United Airlines and Continental Airlines; Southwest Airlines and 
AirTran Holdings, Inc.; and American Airlines and US Airways all have merged. Further airline consolidation 
remains possible. 

Prior mergers have had little impact on the Commission. The Report of the Airport Consultant attached as 
Appendix A projects that Alaska Airlines will decrease seats at the Airport by approximately 11% in Fiscal Year 
2018-19 as a result of the restructuring of the combined airline's routes, and in the first five rmnths of Fiscal Year 
2018-19, Alaska Airlines had approximately 9.&,.,6 fewer enplanements than Alaska Airlines and Virgin America had 
together in the first five rmnths of Fiscal Y ear 2017-18. See "SAN FRANCI SCO INTERNATIONAL AIRPORT-Passenger 
Traffic-Enplanements'' and Appendix A-"AIRLINE TRAFFIC AND ECONOMIC ANALY SIS- Airport Role 
Low-Cost Carrier Airport" and "-Historical Airline Service and Traffic" . It is unclear what the longer term impact 
of the merger between Alaska Airlines and Virgin America will be on Airport traffic. Future mergers or alliances 
armng airlines operating at the Airport may result in fewer flights or decreases in gate utilization by one or rmre 
airlines. Such decreases could result in reduced Revenues, reduced PFC collections, and increased costs for the other 
airlines serving the Airport. 

Federal Funding 

The Airport is highly regulated by federal agencies including the FAA, the TSA and the Customs and Border 
Protection ("CBP" ). Key aspects of Airport operations are managed by these agencies. For example, the FAA 
employs the nation's air traffic controllers, the TSA provides security screening for outbound passengers, and CB P 
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provides federal inspection services for arriving international passengers. In addition, the Airport depends on federal 
employees working at these agencies to provide guidance, review grant and PFC applications, and take other actions 
that support Airport financial and operational activities. Federal funds must be appropriated to continue to pay the 
workforce of the federal agencies providing these services. From time to time, there may be a gap in appropriation 
authority due to Congressional or Presidential inaction. When this occurs, federal agencies must discontinue all non
essential, discretionary functions until new funding legislation is passed and signed into law. Essential services 
continue to function, as do mandatory spending programs. Essential federal employees have included air traffic 
controllers, TSA screeners and CB P agents providing services at airports throughout the nation. The federal 
government is currently experiencing a gap in appropriation authority, which has not had a significant impact on 
Airport finances or operations to date. Prior such gaps occurred in 1996 and 2013. It is possible that the current or a 
future gap in federal appropriation authority could result in significant operational or financial effects on the Airport, 
depending on the duration and severity of the circumstances. 

Availability of PF Cs 

The Commission has designated $31.7 rrillion and $67.9 million of PFC collections to be included in 
"Revenues'' in Fiscal Year 2017-18 and Fiscal Year 2018-19, respectively, and plans to continue designating PFCs in 
the future. Designated amounts may, but are not required to, be used to pay debt service on Bonds; in some years, 
lower amounts of PF Cs are used to pay debt service than were designated. See "AI RPORT'S FINANCIAL AND RELATED 
INFORMATION- Passenger Facility Charge." PFCs that are designated as Revenues are taken into account in 
determining whether the rate covenant as described under "SECURITY FOR THE SERIES 2019A-O BONDS- Rate 
Covenant'' and the additional bonds test described under "SECURITY FOR THE SER IES 2019A-O BONDS- Additional 
Bonds'' are satisfied. The Report of the Airport Consultant assumes that PFCs are designated as Revenues during the 
period covered by the Report. See "AIRPORT CAPITAL IMPROVEMENT PLAN AND FUNDING- Summary of 
Capital Improvement Plan Funding- Passenger Facility Charges'' and "FINANCIAL ANALYSIS- Revenues- PFCs 
Designated and Applied as Revenues'' in APPENDIX A. 

The Commission's receipt of PFC revenues is subject to several risks. First, the Commission's current PFC 
authorization is estimated to expire on March 1, 2029, and the Commission expects that the authorized PFCs will be 
fully collected sooner (Fiscal Year 2024-25), as described under "AI RPORT'S FINANCIAL AND RELATED 
INFORMATION- Passenger Facility Charge." Second, the amount of PF Cs received by the Commission in future years 
depends on the actual number of PFC-el i gi bl e passenger enpl anements at the Airport and the amount of PFC collection 
approved by FAA. If enplanements decline, so will the Commission's annual PFC revenues. Third, the Commission's 
authority to impose PFCs may be terminated (subject to procedural safeguards) for various reasons, including for a 
fai I ure by the Cammi ssion to observe FAA requirements regarding use of these revenues. The Office of Inspector 
General (the "OIG") of the U.S. Department of Transportation (the "U.S. DOT") is currently auditing the FAA's 
management of the Passenger F aci I ity Charge program at the Airport and another airport, as wel I as several airlines. 
The OIG has stated it plans to review FAA's oversight of ( 1) air carrier compliance with collection and remittance of 
PFC funds, and (2) airport operator compliance with the use of PFC funds. The audit is ongoing, and the Airport is 
unable to predict the outcome of the audit. Finally, the Commission could determine not to designate PFCs as 
Revenues as projected in the Report of Airport Consultant attached as APPENDIX A. 

On October 3, 2018, the U.S. Senate passed the 2018 FAA Reauthorization Act of 2018 (the "2018 FAA 
Act'' ), which was signed into law by the President on October 5, 2018. The 2018 FAA Act retained the federal cap 
of PFCs at $4.50 and eliminated the $3.00 PFC. A shortfall in PFC revenues, as a result of the FAA or Congress 
reducing or terminating the Commission's ability to impose and collect PFCs or as a result of any other actions, or a 
determination by the Commission not to designate PF Cs to pay debt service on the Bonds in the amounts projected in 
the Report of the Airport Consultant, would likely require the Commission to increase rates and fees, including landing 
fees and terrrinal rentals, and/or reduce operating expenses, to pay debt service costs. 

Reduction in Federal Grants 

The Commission uses grants from federal agencies to offset a portion of the costs of various capital projects 
at the Airport. The Capital Improvement Plan assumes $129 rrillion in grant funding, consisting of an estimated $68 
million in FAA Airport Improvement Program ("AIP") grants (including an estimated $31 million in FAA 
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discretionary grants) , $60 rri l l ion i n  Transportation Security Administration ("TSA" ) fundi ng, and $ 1  rri l l ion i n  State 
grants. 

The Al P provides federal capital grants to support ai rport i nfrastructure through entitlement grants, which 
are deterrri ned by formulas based on passenger, cargo and general aviation activity levels, and discretionary grants, 
which are al located on the basi s of specific set-asides and the national priority ranking system. When determini ng the 
di stri buti on of discretionary grants, the FAA may consider, as a mi I itati ng factor, whether the Ai rport uses its revenues 
for purposes other than capital or operating costs, when those revenues exceed the amount used by the Ai rport for 
such costs in the base year endingJ  une 30, 1 995 as adjusted for inflation. The A irport' s Annual Service Payment to 
the City' s General Fund for indirect services, management and faci l ities provided by the City to the Ai rport i s  
considered to be a non-capital , non-operating cost for this purpose. For the past ten fiscal years, the Annual Service 
Payment has exceeded the base year payment when adj usted for i nflation. See "SAN FRANCISCO I NTE RNATIONAL 
AI RPORT-Certai n Federal and State Laws and Regulations-Federal Law P rohi biti ng Revenue Diversion" and 
"AI RPORT'S F INANCIAL AND RE LATED I NFORMATION-Payments to the City." 

The Commission received $ 1 2.4 rri l l ion in FAA discretionary grants in the federal fiscal year ended 
September 30, 2016, which is $ 1 5.4 mi l l ion less than the Commission requested, as a result of the amount of the 
Annual Service Payments. The Commi ssion did not request or receive any FAA discretionary grants i n  the federal 
fi seal years ended September 30, 201 7 or September 30, 201 8. The FAA may reduce discretionary grants i n  the future. 
The reduction i n  di scretionary grants awarded to the Ai rport increases by a corresponding amount the capital 
expenditures that the Commi ssion needs to fund from other sources, including operating revenues, PFCs and Bond 
proceeds. Project costs are subject to audit by the fundi ng agencies to ensure that the costs are al lowable under the 
grant agreements. I f  any project costs are disal lowed, amounts recorded as grants receivable wi l l  be reduced or 
refunded to the respective funding agencies. Also see " CAPITAL PROJ ECTS AND PLANNING- Federal Grants." 

The FAA currently disburses grant funds to the Ai rport through the AI P .  The 201 8 FAA Act authorized 
$3.55 bi l l ion per year for Al P through federal fiscal year 2023, which is the same fundi ng level as was i n  place for the 
precedi ng five years. Proposals to reduce or el i rri nate Al P fundi ng may be made i n  the future. Further, Al P grants 
to ai rports are subject to passage of annual congressi anal appropriation bi 1 1  s and fundi ng may be reduced or el i minated 
i n  any year. The Commission wi l l  conti nue to monitor federal budget and pol icy changes, but cannot at this ti rrE 
determine the fi nancial i mpacts of any proposed federal pol icy changes. 

Furthermore, the Commission i s  conti nuing to assess the potential material adverse changes i n  current and 
antici pated federal fundi ng under the current presidential administration and Congress. These changes i nclude, for 
example, potential withholdi ng of federal grants or other funds flowi ng to "sanctuary jurisdictions'' and suspension or 
terrri nation of other federal grants for capital projects, which could potential ly affect federal fundi ng provided to the 
Ai rport. The scope and ti ming of such changes wi l l  not be known unti l the admi ni stration concretely proposes specific 
changes or Congress acts on such proposals, as appl icable. As to potential withholdi ng of funds for " sanctuary cities," 
the City has chal lenged i n  federal court the Presidential Executive Order that would cut fundi ng from " sanctuary 
jurisdictions." The U .S .  District Court for the Northern District of Cal ifornia issued a permanent i njunction i n  
November 201 7, and i n  August 201 8, the N i nth Circuit Court of Appeals affi rrrEd, finding that the Executive Order 
was unconstitutional and upholding the i njunction as to the City. 

Additional Long-Term Debt 

The Commission' s current Capital l mproverrEnt Plan was approved by the Commission on September 5,  
201 7. The Capital I rnprovement Plan i ncl udes an aggregate of $4. 7 bi l l ion of future spending on projects through 
2022-23 and an additional $ 1 5 mi l l ion of spendi ng on projects in F i scal Y ears 2023-24 through 2025-26, for an eight
year total of $4. 7 bi l l ion. The Report of the Airport Consultant attached as APPENDIX A hereto reflects the projected 
i ssuance of approxi mately $3. 7 bi l l ion of additional B onds ( in addition to the Series 2019A B onds, Series 201 98 
B onds and Series 2019( Bonds, and not incl udi ng the Series 201 90 B onds, which are refundi ng B onds) between 
F iscal Y ear 201 9-20 and F iscal Year 2022-23 to finance projects i n  the Capital I rnprovement Plan and to fund 
additional deposits to the Conti ngency Account. Approxi mately $ 1 .6 bi l l ion of additional B onds are assumed to be 
i ssued i n  F i scal Year 201 9-20. The Commission expects that it wi l l  experience an aggregate increase i n  debt service 
costs when it issues additional B onds, which wi l l  i ncrease landi ng fees and termi nal rents at the A irport, thereby 
i ncreasi ng the costs of the airl i nes serving the A irport, possi bly maki ng the Ai rport less competitive. On the other 
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hand, if the Commission does not make irrprovements, its fac i l ities may be less attractive to passengers and ai rl i nes. 
The Commi ssion continues to eval uate capital projects based on risk, passenger demand, asset condition, and the 
Commission' s fi nancial position. For further discussion of planned capital projects, see " CAPITAL PROJ ECTS AND 
PLANN ING-The Capital I mprovement Plan." The ti mi ng and amounts of additional B onds may change depending on 
passenger and cargo demand, the avai labi l ity of other fundi ng sources, the ti mi ng of capital expenditures and market 
conditions. The Commission also may undertake additional capital projects duri ng the period covered by the Capital 
I mprovement Plan that are not presently i ncl uded i n  the Capital I mprovement Plan. The Commission is i n  the process 
of updati ng its Capital I rrprovement Plan, i ncl uding the possi ble addition of new projects, which may result i n  the 
i ssuance of additional B onds. See "CAPITAL PROJ ECTS AND PLANNI NG-The Capital I mprovement Plan- U pdates 
to CI P ." 

Capital P rojects 

Although the Commi ssion uses a variety of strategies to mitigate risk associated with the i mplementation of 
its capital projects as descri bed under " CAPITAL PROJ ECTS AND PLANNING-The Capital l rrprovement Plan
l rrplementation of Capital P rojects," project development could be delayed, and the cost of completing projects 
i ncl uded i n  the Capital I mprovement Plan could be higher than expected due to various factors, incl uding but not 
l i rrited to economic conditions; natural or manmade disasters; events such as the September 1 1 , 2001 terrori st attacks; 
new or ongoi ng mi l itary hosti l ities; unexpected i ssues with integration i nto existing faci l ities; the i nabi l ity to obtai n, 
or delays in obtaini ng, regulatory approvals; the i nabi l ity to comply with the conditions of regulatory approvals; 
i nabi l ity to obtai n, or delays in obtai ni ng, federal approvals or federal fundi ng; labor, biddi ng and contracti ng 
requi rements; delays caused by the ai rl i ne review process (see "SAN FRANCISCO I NTE RNATIONAL AIRPORT-Airl i ne 
Agreements-Lease and U se Agreements-Ai rl i ne Review of Capital I mprovements'' ) ;  weather; l i tigation; tariffs, cost 
overruns; casualty; stri kes; unanticipated engi neering, environmental or geological problems; shortages or i ncreased 
costs of material s or labor; and fi nancial difficulties of contractors. I f  costs are higher than projected, the Commission 
may have to delay or cancel projects andpr i ncur additional debt. Further, the Report of the A irport Consultant 
assumes that the projects in the Capital I rrprovement Plan wi l l  be corrpleted as scheduled and for the amounts 
projected. Some of the projects i n  the Capital I rrprovement Plan may need to be completed as planned i n  order for 
the Ai rport to achieve the results projected i n  the Report of the Ai rport Consultant. The fai l ure to corrplete certain 
projects could adversely affect the fi nancial condition of the Ai rport. 

S i rri larly, if funds are not avai lable to fi nance the projects i n  the Capital I mprovement Plan, projects may be 
delayed or cancel led. A bankruptcy fi l i ng by an ai rl i ne or a rental car company that col lects PFC revenues or 
transportation and faci l ity fees, respectively, may also result in a reduction i n  the total amount col lected by the 
Commission for the projects i n  the Capital I mprovement Plan or a delay i n  col lecti ng such amount. Furthermore, PFC 
revenues wi l l  not be avai lable in the amounts and at the ti mes currently forecasted if additional FAA approvals are 
not obtained or if  there are fewer enplaned passengers than projected. See "-Avai labi l ity of PFCs." The avai labi l i ty 
of Commercial Paper Note proceeds could also be reduced or el iminated if the letters of credit supporting such 
Commercial Paper Notes are terrri nated or expi re and are not replaced. I n  addition, certai n projects i n  the Capital 
I mprovement P Ian are assumed to be funded i n  part with federal and state grants, but the Cammi ssion cannot guarantee 
that such funds wi 1 1  be avai I able or wi 1 1  be received i n  a ti mely manner. I n most cases, grants are received only after 
the Commission has paid the costs of a project, and are subject to audit. Market conditions could adversely affect the 
abi l ity of the Commi ssion to i ssue additional B onds or to obtai n fundi ng from other sources, i ncl udi ng Commercial 
Paper Notes. The avai labi l ity of cash i n  the Conti ngency Account could al so be lower than assumed i n  the projections 
i n  the Report of the Ai rport Consultant i n  the event the Commission's market access is affected or if such funds are 
needed for other purposes. 

The Ai rport i s  a capital i ntensive faci l ity. It i s  probable that the Commission wi l l  undertake capital projects 
that are not i ncl uded in the Capital I rrprovement Plan i n  the future, i ncl udi ng duri ng the period covered by the Report 
of the Airport Consultant. The Recommended Ai rport Development Plan, which i s  currently subject to the outcome 
of an ongoi ng environmental review and may be modified during that review, would result i n  the identification of a 
range of potential additional capital projects that could be added to the Airport' s Capital I rrprovement Plan, See 
" CAPITAL PROJ ECTS AND PLANNING-Airport Development Plan." I n  addition, the Ai rport i s  currently in the process 
of updati ng its Capital I mprovement Plan. Additional projects are currently under consideration that may add 
approxi mately $380 mi l l ion to the Capital I rrprovement Plan. I n  addition, previously approved projects in the 
I nfrastructure Projects Plan may have budget i ncreases, currently expected to be approxi mately $20 rri l l ion i n  total . 
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See "CAPITAL PROJ ECTS AND PLANNI NG- The Capital Improvement Plan-Infrastructure Projects Plan - Major 
Capital Projects'' and "-Updates to Cl P ." If additi anal capital projects are undertaken, the Cammi ssi on may issue 
additional Bonds or additional Commercial Paper Notes to finance such projects. Depending on the timing of such 
projects, it may also be necessary to add appropriate personnel or other resources to manage such projects, resulting 
in increased expenses for the Commission. 

Competition 

Metropolitan Oakland I nternational Airport (the "Oakland Airport") and Norman Y. M i neta San Jose 
I nternati anal Ai rport ( the "San J ose Ai rport") are the other airports i n the B c£,f Area that compete with the Airport for 
passengers and cargo traffic. I n addition, the Airport competes with other West Coast airports, primarily Los Angel es 
International Airport and Seattle-Tacoma International Airport, for international passengers. Competition from these 
airports MAY affect passenger and cargo demand at the Airport. See "SAN FRANCISCO INTERNATIONAL AI RPORT
Competition." 

The California High-Speed Rail Authority (the "High-Speed Rail Authority") is in the process of planning 
and constructing a high speed train service linking Southern California, the Sacramento San J oaquin Valley and the 
San Francisco Bay Area. Construction commenced in the San Joaquin Valley in 2014. The High-Speed Rail 
Authority's 2018 business plan indicates that it could begin service between the San Joaquin Valley and San j ose by 
2029. The regional Metropolitan Transportation Commission retained an aviation consulting firm to study the likely 
effect of high-speed rail on the airports in the San Francisco B c£,f Area The consulting firm released a report in 2010 
forecasting that by 2035, the Sanj ose Airport could lose 12°,.,6 of its projected passengers, Oakland Airport could lose 
g>,.,6 and the Airport could lose 4% to a high-speed rail system. While passenger traffic at all three Bay Area airports 
has changed since 2010, there could be reductions in passenger traffic as a result of the high-speed rail system. The 
Commission is unable to predict when or whether a high-speed rail system will be completed, what areas of the State 
it will serve, or the effect that any such high-speed rail system would have on passenger traffic at and revenues of the 
Airport. 

Uncertainties of Projections, Forecasts and Assumptions 

In its Report, the Airport Consultant, based on the assumptions contained in the Report, forecasts that the 
projected Revenues of the Commission will be sufficient to allow the Commission to comply with the rate covenant 
in the 1991 Master Resolution through J une 30, 2025. See APPENDIX A- "REPORT OF THE AIRPORT CONSUL TANT." 
One of the principal assumptions on which the Airport Consultant relies in making its forecast is that passenger traffic 
will increase as a function of growth in the economy of the region served by the Airport and continued airline 
competition. Other assumptions, such as forecasted revenues and expenses, generally follow from assumed passenger 
traffic. Whether the forecasted passenger traffic materializes depends on a number of factors outside of the 
Commission's control, such as economic growth of the United States and the Bay Area, airline financial condition, 
general costs of air travel, capacity of the national air traffic control system, operational decisions made by airlines, 
and other similar assumptions. In addition, the Airport Consultant makes assumptions about contract terms, passenger 
spending habits, growth of expenses including labor costs, interest rates and other matters as described in their Report. 
The Airport Consultant assumes the Commission will receive the necessary approvals to issue additional Bonds to 
increase the Contingency Account balance and issues such Bonds at the times and in the armunts assumed in the 
Report. The Airport Consultant also assumes that the Commission will designate PF Cs as Revenues under the 1991 
Master Resolution in the armunts and years set forth in the Report. In addition, the Airport Consultant assumes that 
the airlines and the Cammi ssion wi 11 enter into an agreement that has substantially the same terms as the current Lease 
and Use Agreement after its expiration in June 2021. The Report of the Airport Consultant also assumes that the 
projects in the Capital Improvement Plan will be completed as scheduled and at the costs projected (including the full 
use of the Ascent Program Reserve). Some of these projects in the Capital Improvement Plan may be necessary in 
order for the Airport to achieve the results projected in the Report of the Airport Consultant. The Report should be 
read in its entirety for an understanding of the forecasts and the underlying assumptions. As noted in the Report of the 
Airport Consultant, any financial forecast is subject to uncertainties. 

Forecast financial information for the On-Airport Hotel (including forecast revenues and expenses associated 
with the operation of the On-Airport Hotel) are based upon assumptions made by Jones Lang LaSalle Inc. ("J LL"), 
the Commission's hotel consultant, and are not assumptions made by the Airport Consultant. The On-Airport Hotel 
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financial forecast is documented in the report titled: "Hotel Market and Underwriting Study: Grand Hyatt at SFO", 
dated May 2, 2018, which was prepared by J LL (the "Hotel Study"). The Hotel Study was prepared solely for use by 
the Commission, is not incorporated in this Official Statement by reference, and irwestors are not permitted to rely on 
the Hotel Study in making a decision whether to purchase the Series 2019A-O Bonds. The Hotel Study represents an 
opinion of the On-Airport Hotel's projected financial performance over an assumed ten-year holding period, including 
forecasts of net income and is based on numerous assumptions. The Hotel Study is subject to many limitations and 
does not provide any form of assurance with respect to any of the information discussed or referred to therein. Any 
reader or recipient of the Hotel Study is deemed to understand and accept the scope and limitations of the Hotel Study. 

The Hotel Study assumes no impending economic downturn and continued growth of the national economy 
during the forecast period. It also assumes that the On-Airport Hotel will be completed and open for business as 
scheduled, in the planned form, and that it will operate as a Grand Hyatt hotel under responsible ownership and 
competent property management. The Hotel Study assumes allocation of costs and responsibilities between the 
Cammi ssion and the operator consistent with the terms of the Hotel Management Agreement related to the On-Airport 
Hotel. The Hotel Study assumes an average inflation rate for operating costs of 2.9 percent, as provided by the 
California Economic Forecast. The Hotel Study assumes that the On-Airport Hotel remains the only full-service 
luxury hotel expected to enter the direct competitive set in the foreseeable future and that passenger traffic at the 
Airport will increase consistent with the assumptions in the report of the Airport Consultant. Legal, regulatory and 
zoning compliance are assumed. Actual results may vary from those forecast in the Hotel Study. J LL assumes no 
responsibility for economic factors that may affect or alter the forecast opinions in the Hotel Study if those economic 
factors were not present as of the date of the Hotel Study. The Hotel Study was prepared in connection with the 
issuance of the Hotel Special Facility Bonds inJ une 2018 and has not been updated since May 2, 2018. 

Inevitably, some assumptions used to develop the forecasts wi 11 not be realized, and unanticipated events and 
circumstances may occur. The actual financial results achieved wi 11 vary from those forecasts, and the variations may 
be material. Also see "REPORT OF THE AIRPORT CONSUL TANT" and APPENDIX A. 

Technological Innovations in Ground Transportation 

One significant category of non-airline revenues is from ground transportation activity, including use of on
Airport parking garages; trip fees paid by taxi, limousine and transportation network companies ("TNCs'' ), such as 
Uber Technologies Inc., Lyft, Inc., and Tickengo, Inc. d;b/cl/Wingz; and rental car transactions by Airport passengers. 
While passenger levels are increasing, the relative market share of these sources of revenue is shifting. As one 
example, the popularity of TNCs has increased because of the increasing number of cities where TNCs operate, 
corwenience of requesting a ride through a mobile application, the ability to pay for this service without providing 
cash or other payment to the hired driver, and competitive pricing. In Fiscal Year 2017-18, TN Cs recorded nearly 9.1 
million (estimated) Airport pick-upstlrop-offs resulting in $34.5 million (estimated, see "FINANCIAL STATEMENTS -
Delayed Audited Financial Statements'' ) in trip fee revenue for the Commission, compared to nearly 7.0 million 
Airport pickupstlrop-offs and $26.6 rrillion in trip fee revenue in Fiscal Year 2016-17. See "AI RPORT'S FINANCIAL 
AND RELATED INFORMATION- Ground Transportation Revenues'' and Table 22 under "FINANCIAL ANALYSIS
Revenues- Non-Airline Revenues'' in APPENDIX A. 

New technologies (such as autonomous vehicles and connected vehicles) and innovative business strategies 
in established markets such as commercial ground transportation and car rental may continue to occur and may result 
in further changes in Airport passengers' choice of ground transportation mode. While the Commission makes every 
effort to anticipate demand shifts, there may be times when the Commission's expectations differ from actual 
outcomes. In such event, revenue from one or more ground transportation modes may be lower than expected. The 
Commission cannot predict with certainty what impact these innovations in ground transportation wi 11 have over ti me 
on revenues from parking, other ground transportation services or rental cars. The Commission also cannot predict 
with certainty whether or to what extent it wi II collect non-airline revenues in connection with such new technologies 
or innovative business strategies. 

For example, Turo, Inc. (f.k.a. RelayRides, Inc.) ("Turo'' ) is a web-based rental car company that operates at 
the Airport. T uro matches individual car owners with prospective renters at the Airport, and it advertises and markets 
itself as competing with traditional rental car companies at the Airport. For several years Turo held a valid off-Airport 
rental car permit, but on August 10, 2017, it voluntarily relinquished its permit, yet it continues to operate at the 
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Ai rport. l nJ anuary 201 8, the City Attorney i n  the name of the People of the State of Cal ifornia fi led an action against 
Turo, I nc. for unfai r competition. Turo fi led a cross-complai nt chal lengi ng the Ai rport' s authority to charge the 
AirTrai n Fee and i mpose perrrit requi rements on Turo. Turo' s cross-complai nt claims that Turo is merely a 
technology platform and a car-sharing program - not a rental car company - and that it does not operate at the A irport. 
The case i s  i n  the di scovery phase with trial currently scheduled for fal l 201 9. 

Airport Secur ity 

The September 1 1 , 2001 terrorist attacks resulted i n  i ncreased safety and security measures at the A i rport 
mandated by the Aviation and Transportation Security Act passed by the U .S .  Congress in November 2001 and by 
directives of the FAA. I n  addition, certai n safety and security operations at the Ai rport have been assumed by the 
Transportation Security Admi nistration. I n  spite of the i ncreased security measures, additional acts of terrorism 
resulting in disruption to the North American ai r traffic system, i ncreased passenger and fl i ght delays, damage to the 
Ai rport, reductions in A irport passenger traffic andpr reductions i n  A irport Revenues, remai n possi ble. See "SAN 
FRANCISCO I NTERNATIONAL A IRPORT-Ai rport Security." The Ai rport maintai ns l iabi l ity i nsurance coverage for war 
peri ls i nc luding but not l i mited to terrorism and hijacking, with $ 1 00 mi l l ion primary coverage and an additional $ 1 50 
mi l l i on i n  excess coverage. See "AIRPORT' S F INANCIAL AND RELATED I NFORMATION-Risk Management and 
I nsurance." S uch coverage might not be sufficient i n  the event of a catastrophic loss and the Commission cannot 
guarantee that i nsurers wi 1 1  pay i n  a ti mely manner. F ram ti me to ti me, the Cammi ssion may change the types of and 
deductibles and l imits on the i nsurance it carries, subject to the 1 991 Master Resol ution requirements. See APPENDIX 
D-" SUM MARY OF CERTAIN PROVIS IONS OF THE 1 991 MASTE R RESOLUTION." 

W or ldwide H ealth Concer ns 

Travel restrictions, as wel l  as other publ ic health measures, may be i mposed to l imit the spread of 
communicable diseases which may arise. I n  spring 2003, there was an outbreak of a serious strai n of bi rd fl u i n  Asia 
and Canada cal led "Severe Acute Respiratory Syndrome" or SARS. That, together with the outbreak of the war i n  
I raq and other factors at about the same ti me, resulted in a temporary but signifi cant decl i ne in passenger activity at 
the Airport of approxi mately 14% i n  the second quarter of Fi scal Year 2002-03, and approxi mately Pio for the year 
as a whole. I n  fal l 2009, the World Health Organization and the U .S .  Department of Health and H uman Services 
(through the Secretary of the Department of Homeland Security) declared publ ic health emergencies as the result of 
outbreaks of a serious strai n of H l N  1 i nfl uenza or " fl u." The U .S .  Centers for Disease Control and Prevention i ssued 
travel alerts i n  2016  warni ng pregnant women to avoid travel to areas where outbreaks of the Z ika virus, which has 
been I i  nked to bi rth defects, were occurri ng. 

Future outbreaks or pandemics may lead to a decrease in air traffic, at least for a temporary period, which in 
turn could cause a decrease i n  passenger activity at the Ai rport and a correspondi ng decl i ne i n  Revenues. The 
Commission has plans and procedures in place that are i ntended to rritigate the potential i mpacts on the A i rport of 
any such future pandemic. The Commi ssion i s  unable to predict how serious the impact of any future pandemic may 
become, what effect it may have on ai r travel to and from the Ai rport, and whether any such effects wi 1 1  be material . 

Seismic and Other Natural Disasters or E mergencies 

The Ai rport is located i n  a seismical ly active region. Active earthquake faults underl ie  both the City and 
the surroundi ng B ay Area, incl udi ng the San Andreas Fault, which passes withi n about three mi les of the City' s 
border, and the Hayward Fault, which runs under Oakland, B erkeley and other cities on the east side of San 
F ranci sco B ay. S i gnificant sei smic events i ncl ude the 1 989 Loma Prieta earthquake, centered about 50 mi les south 
of the A i rport, which regi stered 6.9 on the Richter scale of earthquake i ntensity. That earthquake caused fi res, 
bui ldi ng col lapses, and structural damage to bui ldi ngs and highways i n  the City and surroundi ng areas. The San 
F ranci sco-Oakland B ay B ridge, the only east-west vehicle access i nto the City, was closed for a month for repai rs, 
and several highways i n  the City were permanently closed and eventual ly removed. There was no damage to the 
runways and no material structural damage to the termi nal bui ldi ngs at the Ai rport, and the Ai rport was ful ly 
operational withi n twelve hours of the event. On August 24, 201 4, the San F ranci sco B ay Area experienced a 6.0 
earthquake centered near Napa along the West Napa Fault. Neither the City nor the A irport suffered any material 
damage as a result of thi s earthquake. The effects of future sei smic events may vary from the effects of past sei smic 
events. 
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I n  M arch 201 5, the Working G roup on Cal ifornia Earthquake Probabi l ities (a col laborative effort of the U .S .  
Geological S urvey (U .S .G.S . ) ,  the Cal ifornia Geological S urvey, and the Southern Cal ifornia Earthquake Center) 
reported that there i s  a ?'Yo chance that one or rnore quakes of about magnitude 6.7 or larger wi l l  occur in the San 
F rancisco B ay Area before the year 2045. Such earthquakes may be very destructive. 

The Commi ssion has made and conti nues to make upgrades to the sei smic stabi l ity of some of its fac i l i ties. 
See "SAN FRANCISCO I NTE RNATIONAL A IRPORT-Current A irport Faci l ities-Seisrric Design of Ai rport Facil ities." 
Nevertheless, the A irport could sustain extensive damage to its fac i l ities i n  a major earthquake from ground rnotion 
and possi ble I iquefaction of underlyi ng soi Is and resulti ng tidal surges. Damage could incl ude paverrent di splacement 
(which could, i n  the worst case, necessitate the closi ng of one or rnore runways for extended periods of ti rre), 
distortions of pavement grades, breaks i n  uti l i ties, loss of water supply from the City' s Hetch Hetchy water system, 
damage to drai nage and sewage l i nes, displacement or col lapse of bui ldi ngs, rupture of gas and fuel l i nes ( i nc ludi ng 
the comrnon carrier pipel i nes under the San F rancisco B ay that supply jet fuel to the A i rport and PG& E  l i nes under 
Ai rport property) , and col lapse of di kes at the Ai rport with consequential floodi ng. 

Further, the Ai rport could sustai n damage as a result of other events, such as terrorist attacks, extreme weather 
events and other natural occurrences, fi res and explosions, spi l l s  of hazardous substances, strikes and lockouts, 
sabotage, wars, blockades and riots. A lso see "-Ai rport Security" and "-Risks Associated with G lobal C l imate 
Change." 

W hi le the Commi ssion has attempted to address the risk of loss through the purchase of i nsurance, certain of 
these events may not be covered. I n  particular, the Commi ssion does not maintai n insurance or self-i nsure against 
any risks due to land rnovement or sei smic activity, and i n  some i nstances other events may not be covered. See "
Ai rport Security" and "AIRPORT' S F I NANCIAL AND RELATE D I NFORMATION-Risk Management and I nsurance." 
Further, even for events that are covered by i nsurance, the Commission cannot guarantee that coverage wi l l  be 
sufficient or that i nsurers wi l l  pay clai ms i n  a timely manner. F rom time to ti me, the Commission may change the 
types of and l i rrits and deductibles on the i nsurance coverage that i t  carries. 

A major earthquake anywhere i n  the B ay Area may cause significant temporary and possi bly long-term harm 
to the economy of one or rnore B ay  Area cities or the entire region, which could i n  turn have a negative effect on 
passenger traffic and on Revenues, and such effect could be material . 

R i sks Associated with G lobal C l i mate C hange 

Numerous scientific studies on global cl imate change show that, arnong other effects on the global ecosystem, 
sea I evel s wi 1 1  rise, extreme temperatures wi 1 1  become rnore common, and extreme weather events wi 1 1  become rnore 
frequent as a result of i ncreasi ng global temperatures attri butable to atrnospheric pol lution. 

The Fourth National C l imate Assessrrent, publ i shed by the U .S .  G lobal Change Research Program i n  
November 201 8 (NCA4) , finds that rnore frequent and i ntense extreme weather and c l i mate-related events, as wel l as 
changes i n  average cl i mate conditions, are expected to conti nue to damage infrastructure, ecosystems and social 
systems over the next 25 to 100 years. NCA4 states that rising temperatures, sea level rise, and changes i n  extreme 
events are expected to increasi ngly disrupt and damage critical i nfrastructure and property and regional economies 
and i ndustries that depend on natural resources and favorable cl imate conditions. Disruptions could i ncl ude rnore 
frequent and longer-lasti ng power outages, fuel shortages and service disruptions. NCA4 states that the continued 
i ncrease i n  the frequency and extent of high-tide flooding due to sea level rise threatens coastal publ ic infrastructure. 
NCA4 also states that expected i ncreases i n  the severity and frequency of heavy preci pitation events wi l l  affect i nland 
i nfrastructure, incl udi ng access to roads, the viabi l ity of bridges and the safety of pipel i nes. NCA4 finds that the 
Ai rport is vulnerable to effects of sea level ri se, with floodi ng potential ly exacerbated by storm surges and high tides. 

Sea levels wi l l  conti nue to rise i n  the future due to the i ncreasi ng temperature of the oceans causing thermal 
expansion and growi ng ocean vol ume from glaciers and i ce caps melti ng into the ocean. B etween 1 854 and 2016, sea 
level rose about ni ne i nches accordi ng to the tidal gauge at Fort Point, underneath the Golden Gate B ridge. Weather 
and tidal patterns, i nc luding 1 00-year or rnore storms and ki ng tides, may exacerbate the effects of cl i mate related sea 
level rise. Coastal areas l i ke San F rancisco are at risk of substantial flood damage over ti rre, affecti ng private 
developrrent and publ ic i nfrastructure, i ncl udi ng roads, uti l i ties, errergency services, schools, and parks. As a result, 
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the City could lose considerable tax revenues and many residents, busi nesses, and governmental operations along the 
waterfront could be displaced, and the City, incl uding the Commi ssion, could be requi red to rritigate these effects at 
a potential ly material cost. These effects, even if mitigated, could reduce demand for ai r travel to or from the B ay 
Area and therefore have a material adverse effect on the Airport' s fi nances. 

Adapting to sea level rise i s  a key component of the City' s pol icies. The City and its enterpri se departments, 
i ncl udi ng the A irport, have been prepari ng for future sea level rise for many years and have i ssued a number of publ ic 
reports. For example, in  March 2016, the City released a report entitled "Sea Level R ise Action Plan," identifyi ng 
geographic  zones at risk of sea level rise and providi ng a framework for adaptation strategies to confront these risks. 
That study shows an upper range of end-of-century projections for permanent sea level ri se, including the effects of 
temporary floodi ng due to a 100-year storm, of up to 1 08 i nches above the 201 5 average high tide. To implement this 
Plan, the M ayor' s Sea Level R ise Coordi nati ng Committee, co-chai red by the Planni ng Department and the Port of 
San F rancisco, joi ned a number of other publ ic agencies, i ncl uding the Ai rport, to create "Adapt SF ," which i s  now 
drafti ng a Citywide Sea Level R ise V ulnerabi l ity Assessment, a Citywide Sea Level R i se R i sk Assessment, a Sea 
Level R i se Adaptation Plan, publ ic maps and tool s to communicate sea level rise impacts and implementation of near
term adaptation projects. 

I n  Apri l 201 7, the Working G roup of the Cal ifornia Ocean Protection Council Science Advi sory Team ( in 
col laboration with several state agencies, i ncl udi ng the Cal ifornia Natural Resource Agency, the Governor' s Office 
of Planni ng and Research, and the Cal i fornia E nergy Commission) publ i shed a report, that was formally adopted i n  
March 201 8, entitled " R isi ng Seas i n  Cal ifornia: An  U pdate on Sea Level R ise Science" (the "Sea Level R i se Report'' ) 
to provide a new synthesi s of the state of science regardi ng sea level rise. The Sea Level R ise Report provides the 
basis for State guidance to state and local agencies for i ncorporati ng sea level rise into design, planning, permitting, 
construction, i nvestment and other decisions. Among many findi ngs, the Sea Level R i se Report i ndicates that the 
effects of sea level rise are already bei ng felt i n  coastal Cal ifornia with more extensive coastal flooding duri ng storms, 
exacerbated tidal floodi ng, and i ncreased coastal erosion. I n  addition, the report notes that the rate of ice sheet loss 
from Greenland and Antarctic ice sheets poses a particular risk of sea level ri se for the Cal ifornia coastl i ne. 

Portions of the Ai rport and other portions of the San F rancisco B ay Area, incl uding the C ity, are bui lt on fi l l  
that was placed over saturated si lty clay known as " B ay M ud." Thi s B ay M ud i s  soft and compressible, and the 
consol idation of the B ay M ud under the weight of the existing fi l l  is ongoi ng. A report issued in March 201 8  by 
researchers at UC B erkeley and the U niversity of Ari zona suggests that flooding risk from cl i mate change could be 
exacerbated in the San Francisco B ay Area due to the si nking or settl ing of the ground surface, known as subsidence. 
The study claims that the risk of subsidence is more significant for certai n parts of the City bui l t  on fi l l ,  i nc luding 
portions of the A irport. The A irport has experienced local ized differential settlement which i s  mitigated though 
regular local ized fi l l  and repai r. The A irport' s runway rehabi l itation and overlay program keeps the runways and 
taxiways i n  safe operation. The Ai rport has not, however, experienced the uniform consol idation that i s  descri bed in 
this report. 

The Ai rport i s  adjacent to the San F rancisco B ay, which i n  turn opens onto the Pacific Ocean. The Ai rport 
has constructed various types of seawal ls si nce the 1 980s. Currently, more than six of the eight rri les of shorel i ne  are 
protected by engi neered earthen berms, concrete seawal l s, and vinyl sheet pi les. However, there are gaps of variable 
lengths along the shorel i ne that may al low water to enter the ai rfield and the A irport, as wel l as occasional wave 
overtopping of some flood protection structures. That water i s  captured in the storm drai n system and i s  pumped back 
out i nto the B ay. A report released by the San F ranci sco B ay  Conservation Development Commission i n  201 1 
suggested that ?Pio of the Ai rport would be at risk from a 1 6-i nch sea level ri se. 

Close to half of the Ai rport' s existi ng peri meter shorel i ne meets the Federal E mergency M anagement Agency 
(" FE MA" ) 1 00-year flood standards. However, a study conducted by the A i rport identified deficiencies i n  the 
Ai rport' s shorel i ne protection system. M ost of these deficiencies occur i n  the more vul nerable portions of the system, 
such as near the A irport' s Wastewater Treatment Plant, and along the reach owned by the federal government and 
operati ng as a U .S .  Coast G uard faci l ity. 

l nJ une 201 4, the Ai rport' s Di rector of E ngi neeri ng and Construction Services i ssued a report to the Ai rport 
Commission, which esti mated that to comply with FEMA requi rements and address sea level ri se i n  the longer term, 
necessary shorel ine protection i mprovements would take 1 0  to 1 5  years at a cost of about $200-$300 mi l l i on. Based 
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on information avai lable at that time, the report predicted that these i mprovements would protect the Ai rport unti l 
approxi mately 2060. Uti l i zi ng the 201 2 National Research Council Sea-level R i se projections, the Commission 
proposed a $58 mi l l ion shorel i ne protection project (" S horel i ne Protection Program'' ) in its Capital I mprovement Plan. 
I n  December 201 5 ,  the B oard of S upervisors made a determi nation requi red under the San Franci sco Administrative 
Code that the S horel i ne Protection Program is fiscal ly feasi ble and responsible. 

As part of the National F lood I nsurance Program (" N F I P" ) ,  a federal program that enables busi nesses and 
i ndividuals i n  partici pating communities to purchase flood insurance backed by the federal government, FEMA i s  
revisi ng Flood I nsurance Rate Maps (" F I RMs'' ) for San F rancisco B ay Area communities. F I RMs  identify special 
flood hazard areas (" SF HAs'' ) that are subject to inundation during a flood havi ng a 1% chance of occurrence i n  a 
given year. The City partici pates i n  NF I  P, and on November 1 2, 201 5, FEMA i ssued a Prel i mi nary F l  RM for the City 
(the " Prel iminary F IRM" ) .  The Prel i mi nary FI RM identifies the majority of the Airport as an S FHA, with zone 
designations general ly of either AE (areas subject to i nundation by the 1% annual chance flood event) or, i n  l i rrited 
areas, VE  (areas subject to i nundation by the 1% annual chance flood event with additional hazards associated with 
storm-i nduced waves) . The Ai rport antici pates that FEMA wi l l  i ssue a Letter of F i nal Determi nation regardi ng the 
fi nal San F rancisco Fl RM i n  the second quarter of 2019, with subsequent adoption by the City of the fi nal Fl RM and 
conforrri ng amendments to the City' s F loodplai n Management Ordi nance required within six months thereafter. I f  
these A E  and VE  designations rerrai n the same i n  the fi nal F I R M ,  new bui ldings or substantial i mprovements to 
existing bui ldi ngs wi l l  be required to be elevated above the floodplain, with additional bui lding requi rements i n  the 
AE zone. I n  l ight of the SFHAs identified on the Prel i minary F l  RM , the Ai rport has decided to begin applying the 
flood protection bui ldi ng standards that wi l l  be requi red under the zone designations i n  the final F l  RM . The Ai rport 
i s  reviewi ng bui lding permits for compl iance with these standards. Compl iance with the fi nal Fl RM wi l l  result i n  
i ncreases of the cost of some of the projects i n  the Ai rport' s Capital I mprovement Plan and other capital projects. 

Later, i n  March 201 8, the State of Cal ifornia Ocean Protection Counci l  issued an update to its Sea Level R i se 
Guidance document contai ni ng improved science and pol icy with a better understanding of ri sks quantified as 
probabi l ities. The A irport accordi ngly updated the proposed Shorel i ne Protection Program to respond to these more 
stringent criteria, bringing the updated S horel i ne Protection Program to a new esti mated cost of $5 1 0  mi l l i on. 
Accardi ng to projections in the 201 8  guidance document, the updated S horel i ne Protection Program would protect the 
Ai rport assets and runways, with a 99. 5% level of confidence, to approxi mately 2085. The Airport i s  prepari ng an 
updated feasi bi l ity study to present to the B oard of Supervisors before i nitiati ng envi ronmental review of the updated 
S horel ine Protection Program, as requi red by the Cal ifornia Environmental Qual ity Act and National E nvi ronmental 
Pol icy Act. I f  approved, the updated S horel i ne Protection Program is estimated to begi n i n  F iscal Year 2024-25 and 
be i mplemented i n  phases over several years. The Ai rport i s  also i n  discussions with the U .S .  Army Corps of E ngi neers 
about completi ng a Planning Assistance to States study to establ i sh design and engi neeri ng criteria for the updated 
S horel ine Protection Program. 

The original S horel ine Protection Program is i ncl uded, in  a significantly reduced size and scope, i n  the Cl P 
projects assumed to be undertaken i n  the Report of the Ai rport Consultant and i ncl uded in the CI P described i n  
" CAPITAL PROJ ECTS AND PLANNING-The Capital I mprovement Plan." However, the updated S horel i ne Protection 
Program is not currently in the A irport' s approved CI P ,  nor was it i ncl uded in the CI P projects assumed to be 
undertaken i n  the Report of the Ai rport Consultant. 

The City' s 2016  Sea Level R ise Action Plan states that one key missi ng piece of i nformation i s  an 
understandi ng of the effects of cl i mate change on precipitation. Certai n City departments, incl uding the Ai rport, are 
engagi ng a consultant team to model future storm events, quantify how cl imate change i mpacts extreme storms, and 
prepare an action plan for addressi ng cl i mate change for use by the City departments. I n  addition to its coastal location 
and vulnerabi l ity to sea level ri se and storm surges, the Ai rport also has obl igations to provide sufficient drai nage i n  
its West of B ayshore property, which may be i nundated by the surrounding h i  I I  sides i n  an extreme storm event. Heavy 
preci pitation events and related floodi ng could also disrupt major roads that provide access to the A irport. The 
consultants' study i s  expected to be completed in 201 9. 

Projections of the effects of global cl i mate change on the City, the Ai rport and A irport tenants, and on Ai rport 
operations are complex and depend on many factors that are outside the A irport' s control . C I  i mate change may affect 
Ai rport operations di rectly, as discussed at length above, or i ndi rectly, such as by di srupting operations at other airports 
that have ripple effects in the ai r transportation system. The various scientific studies that forecast cl imate change and 
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its adverse effects, including sea level ri se and flooding risk, are based on assurrptions contai ned i n  such studies, but 
actual events may vary material ly. Also, the scientific understandi ng of cl i mate change and its effects conti nues to 
evolve. Accordingly, the Ai rport is unable to forecast when sea level ri se or other adverse effects of cl i mate change 
(e.g., the occurrence and frequency of l OQ-year storm events and king tides) wi l l  occur. I n  particular, the Ai rport 
cannot predict the ti mi ng or preci se magnitude of adverse economic effects, i ncl uding, without l i mitation, material 
adverse effects on the business operations or financial condition of the Ai rport and the local economy during the term 
of the Series 2019A-O B onds. W hi le the effects of cl i mate change may be mitigated by the Ai rport' s past and future 
investment i n  adaptation strategies, the Ai rport can give no assurance about the net effects of those strategies and 
whether the Ai rport wi l l  be requi red to take additional adaptive mitigation measures. I f  necessary, such additional 
measures could requi re significant capital resources. 

I n  September 201 7, the City fi led a lawsuit agai nst the five largest i nvestor-owned oi I companies seeki ng to 
have the companies pay into an equitable abatement fund to hel p fund investment i n  sea level ri se adaptation 
i nfrastructure. I n  J uly 201 8, the U nited States District Court, Northern District of Cal ifornia denied the plai ntiffs' 
rrntion for remand to state court, and then dismissed the lawsuit. The City appealed these deci sions to the U nited 
States Court of Appeal s for the N inth Circuit, which i s  pendi ng. W hi le the City bel ieves that its clai ms are meritorious, 
the City can give no assurance regardi ng whether it wi 1 1  be successful and obtai n the requested rel ief from the courts, 
or contri butions to the abatement fund from the defendant oi I companies. 

Current and Possi ble Regulation R elated to C l i mate Change 

B eyond the di rect adverse material effect of global cl i mate change itself, present, pending and possi ble 
regulations ai med at curbi ng the effects of cl i mate change may di rectly or i ndi rectly material ly adversely affect the 
operations or fi nancial condition of the Ai rport. 

Of particular i mport are regulations pertai ning to greenhouse gas (" G HG" )  emissions. According to the 
U nited States E nvironmental Protection Agency (" E PA" ) ,  ai rcraft account for 9 percent of al l U .S .  transportation 
GHG emissions and approximately 2.5 percent of total U .S .  GHG emissions. W hi le  in 201 6  the E PA fi nal ized an 
endangerment fi ndi ng that GHG emissions from " U .S .  covered ai rcraft'' cause or contribute to ai r pol lution, triggering 
the Clean Air  Act Section 231 ' s  requi rement to regulate, ai rcraft GHG erri ssion standards are not yet proposed and 
there has been no publ ic E PA action i n  this area si nce December 2016. Regulations may be i mplemented i n  the future. 
I n  March 201 7, the I nternational Civi l Aviation Organi zation (" ICAO" ) ,  a special i zed agency withi n the U nited 
Nations, adopted GHG carbon neutral growth targets appl icable to ( i )  new ai rcraft type designs as of 2020 and ( i i ) 
new deliveries of current i n-production aircraft rrndels from 2023. The global standard incl udes a cutoff date of 2028 
for production of non-compl iant ai rcraft. The I CAO also passed i n  October 2016  a market-based mechanism to curb 
erri ssions, the Carbon Offsetting and Reduction Scheme for I nternational Aviation (" CORS IA" ) .  CORS IA i s  
corrprised of 192 member countries and is designed to achieve carbon-neutral growth for international (but not 
domestic) civi l aviation from 2020 onwards, via pi lot, vol unteer and mandatory phases. As of J uly 2, 201 8, 73 nations 
representing 87. 7°,.,6 of international aviation activity, i ncl udi ng the U nited States, i ndicated they wi l l  partici pate in the 
pi lot and vol unteer phases of CORS IA.  However, on J uly 4, 201 8, Chi na withdrew from partic ipation. As of 
November 201 8, the rerrai ni ng countries were negotiati ng the design of a global carbon market for ai rl i nes, with 
controversy regarding the extent of E uropean U nion control and the incl usion of credits created by the "Clean 
Development Mechanism'' created under the Kyoto Protocol . I t  remai ns unclear whether CORSIA wi l l  have any 
i mpact, economical ly or on cl i mate. 

On a state level , Cal i fornia passed Assembly B i l l  32, the " Cal iforniaG lobal Warrri ng Solutions Act of 2006," 
which requires reduction of the Statewide level of GHGs  to 1990 levels by 2020. I n  201 5, Governor B rown i ssued 
Executive Order B -30-1 5, cal l i ng for a reduction of the Statewide level of GHGs  to 40 percent below 1 990 levels by 
2030. This order, which was the rrnst aggressive benchmark enacted by any government i n  North America, was 
codified i nto law in Assembly B i l l  32 (201 6) .  The Cal ifornia A i r  Resources B oard ("CARB" )  i rrplemented the 
" Cal ifornia Cap-and-Trade Program'' (the " Program'' ) for certai n entities emitti ng 25 bi l l ion metric tons of carbon 
dioxide equivalent per year or rrnre, with non-covered entities al lowed to vol untari ly participate. The Program, and 
additional State and local regulations related to cl i mate change ( including CARB 's Low Carbon Fuel Standard, 
Cal ifornia' s State I mplementation Plan, the S ustai nable F reight Action Plan, and regional GHG E missions Reduction 
Targets) may requi re the airl i nes serving the Ai rport, Ai rport tenants, and on-Ai rport operations to meet new 
corrpl iance obl igations that i ncrease operational , uti l ity and fuel costs. However, i n  some cases, these policies provide 
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fi nancial incentives for GHG reduction or ai r qual ity i rrprovements through expanded or i mproved i nfrastructure 
and/or vehicle electrification or alternative fuels replacement. Additional regulations on a State and local level are 
pending ( including zero emissions standards for shuttle buses and ground service equipment) and foreseeable 
( incl udi ng expandi ng errissions mitigation measures ai med at commercial ai rports) . 

S i nce 2008, the City' s Ordi nance No. 81 -08, " Cl i mate Change Goals and Action Plan," mandates certai n 
GHG emission targets for each City department, as codified i n  Envi ronment Code Section 902(a) . There are multi ple 
G HG -emission reduction/offset;mitigation measures i n  place or actively bei ng implemented at the Ai rport through its 
Capital I rrprovement P Ian, i ncl udi ng energy and fuel efficiency measures, as outl ined in the Ai rport' s annual 
Departmental C l imate Action Plan. I n  F i scal Year 201 5-1 6, the A irport reduced certai n G HG emissions fromAi rport
control led operations to 32% below the 1990 errission level , ahead of the 201 7  mandate of 25% below the 1990 
erri ssion level . However, i n  F iscal Y ear 201 6-1 7, emissions rose to 1 1% below the 1 990 emission level due to an 
accidental and one-ti me refrigerant leak that was repaired and i s  bei ng actively rmnitored. The one-ti me event 
dermnstrates the vul nerabi l ity of A irport infrastructure and the need for active errissions reduction strategies and 
capital projects to rmdernize agi ng assets, reduce energy use, i rrprove efficiency, and switch to renewable energy 
sources. Despite this, the Airport remai ns on track to meet the City' s goal of reduci ng emissions by 4(Jl,.,6 below 1990 
erri ssion levels by 2025, with concurrent goal s set by the Commission of carbon neutral ity by 2021 and reduci ng 
GHG emissions to 5(Jl,.,6 below 1 990 levels by 202 1 .  These goals exceed the state-wide goals under Executive Order 
B -30-1 5 ,  codified as Senate B i l l  32, of 4(Jl,.,6 below 1 990  emission levels by 2030. The remai ning City goal , which 
matches the Statewide goal under Executive Order S -3-05, is 8(Jl,.,6 below the 1 990  emission level by 2050. The 
Ai rport' s Carbon Neutral Strategy and Zero Net E nergy and Distributed E nergy Resource Strategy wi 1 1  be completed 
i n  201 9, to provide a roadmap for reaching these goal s by their target date. I t wi l l  also address Citywide goals adopted 
as part of the September 201 8  G lobal C l imate Action Summit, incl uding reduci ng waste generation by 1 5% and 
landfi l l  disposal by 5(Jl,.,6 by 2030, and switching al l electricity to renewable sources by 2030. 

As tenants have an active role to play i n  the A irport achieving its emissions reduction targets, the Commission 
also introduced the " SFO G reen B usi ness Program," an eco-concierge service reduci ng on-Airport energy and water 
use and waste generation and associated costs, and i s  exploring sustai nable aviation fuel options. The Airport also 
reviews al l commercial tenant design and construction projects for corrpl iance with State and Ai rport sustai nabi l ity 
and strategic requi rements. 

The Commission i s  unable to predict what additional laws and regulations with respect to G HG emissions or 
other envi ronmental i ssues ( inc luding but not l i mited to air, water, hazardous substances and waste regulations) wi l l  
be adopted, or what effects such laws and regulations wi l l  have on the Ai rport, ai rl i nes operati ng at the Ai rport, other 
Ai rport tenants, or the local economy. The effects, however, could be material . 

Cybersecur ity 

The Ai rport, l i ke many other large publ ic and private entities, rel ies on a large and complex technology 
envi ronment to conduct its operations, and faces multi ple cybersecurity threats including, but not l i rrited to, hacking, 
phishing, vi ruses, malware and other attacks on its computi ng and other digital networks and systems (col lectively, 
"Systems Technology" ) .  As a reci pient and provider of personal , private, or sensitive i nformation, the Ai rport may 
be the target of cybersecurity i ncidents that could result i n  adverse consequences to the Ai rport' s Systems Technology, 
requi ring a response action to mitigate the consequences. 

Cybersecurity i ncidents could result from unintentional events, or from del i berate attacks by unauthorized 
ent1t1es or individuals attempting to gai n access to the Ai rport' s Systems Technology for the purposes of 
misappropriati ng assets or information or causing operational disruption and damage. To mitigate the risk of busi ness 
operations i mpact and/or damage from cybersecurity i ncidents or cyber-attacks, the Airport invests i n  multi ple forms 
of cybersecurity and operational safeguards. I n  November 201 6, the City adopted a City-wide Cyber Security Pol icy 
(" C yber Pol icy" ) to support, mai ntai n, and secure critical i nfrastructure and data systems. The objectives of the C yber 
Pol icy i ncl ude the protection of critical i nfrastructure and i nformation, manage risk, i mprove cyber security event 
detection and remediation, and faci l itate cyber awareness across al l City departments, i nc luding the Ai rport. The 
City' s Department of Technology has establ i shed a cybersecurity team to work across al I City departments, i ncl uding 
the Ai rport, to i mplement the Cyber Pol icy. The City' s Cyber Pol icy is reviewed periodical ly. 
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The City has also appointed a City Chief Information Security Officer ("CCISO"), who is directly responsible 
for understanding the business and related cybersecurity needs of the City's 54 departments, including the Airport. 
The CCISO is responsible for identifying, evaluating, responding, and reporting on information security risks in a 
manner that meets compliance and regulatory requirements, and aligns with and supports the risk posture of the City. 

While Airport cybersecurity and operational safeguards are periodically tested, no assurances can be given 
by the Commission that such measures will ensure against other cybersecurity threats and attacks. Cybersecurity 
breaches could damage the Airport's Systems Technology and cause material disruption to the Airport's finances or 
operations. The costs of remedying any such damage or protecting against future attacks could be substantial. Further, 
cybersecurity breaches could expose the Airport to material litigation and other legal risks, which could cause the 
Airport to incur material costs related to such legal claims or proceedings. 

The airlines serving the Airport and other Airport tenants also face cybersecurity threats that could affect 
their operations and finances. 

Credit Risk of Financial Institutions Providing Credit Enhancement and Other Financial Products Relating to 
Airport Bonds 

The Commission has obtained a number of credit enhancement agreements from a variety of financial 
institutions relating to its outstanding variable rate Bonds and Commercial Paper Notes, including letters of credit 
from commercial banks and municipal bond insurance policies issued by bond insurance companies. Additionally, in 
connection with various variable rate Bonds, the Commission has entered into interest rate swap agreements with 
and/or guaranteed by various financial institutions. See "AIRPORT'S FI NANCIAL AND RE LATED INFORMATION- Interest 
Rate Swaps'' and "- Credit Facilities'' and "SECURITY FOR THE SE R IES 2019A-O BONDS- Reserve Fund; Reserve 
Accounts; Credit Facilities'' and "-Rights of Bond Insurers." 

During and following the U.S. recession in 2007-2009 each of the Rating Agencies downgraded the claims
paying ability and financial strength ratings of most of the nation's monoline bond insurance companies and many 
commercial banks and other financial institutions, though many of the institutions have subsequently been upgraded. 
The Rating Agencies could announce downgrades of these entities in the future. Such adverse ratings developments 
with respect to credit providers or municipal bond insurers could have an adverse effect on the Cammi ssion, including 
significant increases in its debt service costs. 

In addition, rating downgrades of swap counterparties could result in termination events or events of default 
under swap agreements. Payments required under these agreements in the event of any termination could be 
substantial and could have an adverse impact on the liquidity position of the Commission. See "AI RPORT'S FINANCIAL 
AND RELATED INFORMATION- Interest Rate Swaps." 

Limitation of Remedies 

Any remedies available to the Owners of the Bonds upon the occurrence of an Event of Default under the 
1991 Master Resolution are in many respects dependent upon judicial actions which are in turn often subject to 
discretion and delay and could be both expensive and time-consuming to obtain. If the Commission fails to comply 
with its covenants under the 1991 Master Resolution including its covenant to pay principal of or interest on the Bands, 
there can be no assurance that available remedies will be adequate to fully protect the interests of the Owners of the 
Bonds. The ability of the Commission to comply with its covenants under the 1991 Master Resolution and to generate 
Net Revenues sufficient to pay principal of and interest on the Bonds may be adversely affected by actions and events 
outside of the control of the Commission, or may be adversely affected by actions taken (or not taken) by voters or 
payers of fees and charges, among others. See "SAN FRANCI SCO INTERNATIONAL AIRPORT- Certain Federal and State 
Laws and Regulations- State Proposition 218'' and "- State Proposition 26." Further, the rate covenant included in 
the 1991 Master Resolution provides that if the requirement that Net Revenues together with any Transfer equal at 
least 125% of aggregate Annual Debt Service with respect to the Bonds is not met, so long as the Commission is 
taking specified steps to meet the rate covenant, an Event of Default will not be triggered until after the following 
Fiscal Year. See "SECURITY FOR THE SE R IES 2019A-O BONDS- Rate Covenant." The ability of the Commission to 
increase its rates, fees and charges and to reduce its expenses will be limited by, among other things, existing contracts 
and federal law. 
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The Bonds are not subject to acceleration under any circumstances or for any reason, including without 
I irritation upon the occurrence and continuance of an Event of Default under the 1991 Master Resolution. Moreover, 
the Bonds will not be subject to mandatory rederrption or mandatory purchase or tender for purchase upon the 
occurrence and continuance of an Event of Default under the 1991 Master Resolution to the extent the rederrption or 
purchase price is payable from Net Revenues. However, Bands may be subject to mandatory redemption or mandatory 
purchase or tender for purchase if the redemption or purchase price is payable from a source other than Net Revenues 
such as a Credit Facility or Liquidity Facility. 

In addition to the limitations on remedies contained in the 1991 Master Resolution, the rights and obligations 
under the 1991 Master Resolution may be subject to the limitations on legal remedies against charter cities and 
counties in the State, as well as applicable bankruptcy, insolvency, reorganization, moratorium or sirrilar laws 
affecting the enforcement of creditors' rights generally, now or hereafter in effect, the exercise by the United States 
of America of the powers delegated to it by the Constitution, the reasonable and necessary exercise, in certain 
exceptional situations, of the police powers inherent in the sovereignty of the State and its governmental bodies in the 
interest of serving a significant and legitimate public purpose, and to the application of general principles of equity, 
including, without limitation, concepts of materiality, reasonableness, good faith and fair dealing and the possible 
unavailability of specific performance or injunctive relief, regardless of whether considered in a proceeding in equity 
or in law. Bankruptcy proceedings, if initiated, could subject the Owners of the Bonds to judicial discretion and 
interpretation of their rights in bankruptcy proceedings or otherwise, and consequently may entail risks of delay or 
! irritation or modification of rights. The various legal opinions to be delivered with respect to the Series 2019A-O 
Bonds are expected to be qualified by reference to bankruptcy, insolvency, reorganization, rmratorium, fraudulent 
conveyance or transfer, and other laws relating to or affecting the rights and remedies of creditors generally; to the 
application of equitable principles, whether considered in a proceeding at law or in equity; to the exercise of judicial 
discretion; and to limitations on legal remedies against charter cities and counties in California. In the event the 
Commission fails to comply with its covenants under the 1991 Master Resolution there can be no assurance that 
available remedies will be adequate to fully protect the interests of the holders of the Series 2019A-O Bonds. 

Potential E ffect of a City Bankr uptcy 

The City is authorized under California law to file for bankruptcy protection under Chapter 9 of the 
Bankruptcy Code. However, third parties cannot bring involuntary bankruptcy proceedings against the City. The 
Airport, being a department of the City and not a separate legal entity, cannot itself file for bankruptcy protection. 

Should the City become a debtor in a bankruptcy proceeding, the owners of the Series 2019A-O Bonds would 
continue to have a lien on Net Revenues after the commencement of the bankruptcy case so long as the Net Revenues 
constitute "special revenues'' within the meaning of the Bankruptcy Code. "Special revenues'' are defined under the 
Bankruptcy Code to include, armng other things, receipts by local governments from the ownership, operation or 
disposition of projects or systems that are primarily used to provide transportation services. While the Net Revenues 
appear to be "special revenues," no assurance can be given that a court would not determine otherwise. Bankruptcy 
courts are courts of equity and as such have broad discretionary powers, and there is no binding judicial precedent 
dealing with the treatment in bankruptcy proceedings of airport revenues collected for the payment of bonds in 
California If Net Revenues do not constitute " special revenues," there could be delays or reductions in payments by 
the Commission with respect to the Series 2019A-O Bands. 

F urtherrmre, although the automatic stay arising upon the fi Ii ng of a bankruptcy petition under Chapter 9 has 
historically been understood not to stay the collection and application of special revenues to payment of bonds secured 
by such special revenues, if the City were to become a debtor in a proceeding under Chapter 9, the bankruptcy court 
could find that the automatic stay exception for special revenues does not apply, and the parties to the proceeding may 
thus be prohibited from taking any action to collect the Net Revenues, or to enforce any related obligation connected 
with the Series 2019A-O Bands, without the bankruptcy court's permission. 

Even if the Net Revenues are "special revenues," to enable continued operations of a municipal enterprise 
like the Airport the Bankruptcy Code provides that special revenues can be applied first to necessary operating 
expenses of the project or system from which the special revenues are derived, before they are applied to other 
obligations. This rule applies regardless of the provisions of the transaction documents. Thus, in a bankruptcy case 
of the City, the Net Revenues could be used to pay necessary operating expenses of the Airport, before the remaining 
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Net Revenues are turned over to the Trustee to pay armunts owed to the holders of the Series 2019A-O Bonds. It is 
not clear precisely which expenses would constitute necessary operating expenses of the Airport. In addition, there 
may be delays or reductions in payments on the Series 2019A-O Bonds in a Chapter 9 proceeding, especially if the 
City does not voluntarily pay Net Revenues in its possession to the Trustee. 

Regardless of any specific determinations by a U.S. Bankruptcy Court in a City bankruptcy proceeding that 
may be adverse to the Airport or the Owners, the mere filing by the City for bankruptcy protection likely would have 
a material adverse effect on the marketability and market price of the Series 2019A-O Bands. 

Also see "- Limitation of Remedies'' above. 

Future Legislation and Regulation 

The Airport is subject to various laws, rules and regulations adopted by the local, State and federal 
governments and their agencies. The Airport is highly regulated by federal agencies including the FAA, the TSA, 
CB P and the U.S. Department of Health and Human Services. I n the past, actions, rules and policies by these agencies 
(in particular the FAA, the TSA and CB P) have required the Airport to undertake additional capital and equiprrent 
expenditures, have affected passenger traffic, or both. The Commission is unable to predict the adoption or 
arrendment of additional laws, rules or regulations, or their effect on the operations or financial condition of the 
Airport. 

Initiative, Referendum and Charter Amendments 

The ability of the Commission to comply with its covenants under the 1991 Master Resolution, including to 
generate revenues sufficient to pay the principal of and interest on the Series 2019A-O Bonds, may be adversely 
affected by actions and events outside the control of the Commission, including without I irritation by actions taken 
(or not taken) by voters. Under the State Constitution, the voters of the State have the ability to initiate legislation and 
require a public vote on legislation passed by the State Legislature through the powers of initiative and referendum, 
respectively. Under the Charter, the voters of the City can restrict or revise the powers of the Commission through 
the approval of a Charter amendment. The Commission is unable to predict whether any such initiatives might be 
submitted to or approved by the voters, the nature of such initiatives, or their potential impact on the Commission or 
the Airport. 

Potential Limitation of Tax Exemption of Interest on Series 2019A-O Bonds 

From time to tirre, the President of the United States, the United States Congress andpr state legislatures 
have proposed and could propose in the future, legislation that, if enacted, could cause interest on the Series 2019A 
Bonds, the Series 20198 Bonds and the Series 20190 Bonds to be subject, directly or indirectly, to federal income 
taxation or could cause interest on the Series 2019A-O Bands to be subject to or exempted from state income taxation, 
or otherwise prevent Beneficial Owners from realizing the full current benefit of the tax status of such interest. 
Clarifications of the Internal Revenue Code of 1986, as amended (the "Code"), or court decisions may also cause 
interest on the Series 2019A Bonds, the Series 20198 Bonds and the Series 20190 Bonds to be subject, directly or 
indirectly, to federal income taxation or may cause interest on the Series 2019A-O Bands to be subject to or exempted 
from state income taxation. The introduction or enactment of any such legislative proposals or any clarification of the 
Code or court decisions may also affect the market price for, or marketability of, the Series 2019A Bonds, the Series 
20198 Bonds and the Series 20190 Bonds. Prospective purchasers of the Series 2019A-O Bonds should consult their 
own tax advisors regarding any such pending or proposed federal or state tax legislation, regulations or litigation, as 
to which Co-Bond Counsel expresses no opinion. See "TAX MATIERS." 

Risk of Tax Audit 

The Internal Revenue Service (the "IRS") includes a Tax Exempt and Government Entities Division (the 
"TE�E Division"). The TE�E Division has a subdivision that is specifically devoted to tax-exempt bond 
cornpl iance. The number of tax-exempt bond examinations has increased significantly under the TE� E Division. If 
the I RS undertook an examination of the Series 2019A Bands, the Series 20198 Bands, the Seri es 20190 Bands, or 
other Bands issued by the Cammi ssion as tax-exempt bonds, it may have a material adverse effect on the marketabi I ity 
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or the market value of the Series 2019A Bonds, the Series 20198 Bonds or the Series 20190 Bonds. The IRS has 
undertaken limited examinations of three prior issues of the Bonds. All three of those examinations were closed 
without the I RS taking any action. The Commission is not aware of any other I RS examination or investigation of its 
tax-exempt bonds. See "TAX MATIERS." 

Income Taxation Risk Upon Defeasance of the Series 2019( Bonds 

In the event the Commission were to defease all or a portion of the Series 2019( Bonds, for federal income 
tax purposes, the Series 2019( Bonds that are the subject of such a defeasance may be deemed to be retired and 
"reissued" as a result of the defeasance. In such an event, a bondholder who owns such a Series 2019( Band may 
recognize a gain or loss on the Series 2019( Bond at the time of defeasance. Holders who own Series 2019( Bonds 
should consult their own tax advisors regarding the tax consequences of a defeasance of the Series 2019( Bonds. See 
"TAX MATIERS - Series 2019( Bonds (Taxable)." 

SAN FRANCISCO INTERNATIONAL AIRPORT 

Introduction 

San Francisco International Airport, which is owned and operated by the City, is the principal commercial 
service airport for the San Francisco Bay Area. The Airport is located 14 miles south of downtown San Francisco in 
an unincorporated area of San Mateo County between the Bayshore Freeway (U.S. Highway 101) and the San 
Francisco Bay. According to data for calendar year 2017 from Airports Council International ("ACI"), the Airport 
ranked 7th in the United States in terms of passengers and 15th in the United States in terms of air cargo tonnage. 
According to Fiscal Year 2016-17 U.S. DOT statistics, the Airport is also a major origin and destination point (7th for 
domestic origin and destination traffic and 4th for overall origin and destination traffic in the United States). The 
Airport is also one of the nation's principal gateways for Pacific traffic and serves as a domestic hub and Pacific 
gateway for United Airlines. Passenger enplanements and deplanements at the Airport have grown from 
approximately 36.5 rrillion in Fiscal Year 2008-()9 to approximately 57.7 rrillion in Fiscal Year 2017-18. 

Organization and Management 

Under the Charter, the Commission is responsible for the operation and management of the Airport, which 
is an enterprise department of the City. The Commission consists of five members appointed by the Mayor of the 
City for four-year overlapping terms. All appointments are subject to rejection by a two-thirds vote of the Board of 
Supervisors and any member may be rermved by a three-fourths vote of the Board of Supervisors but only for official 
misconduct. 

[Remainder of Page Intentionally Left Blank] 
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The current members of the Commission and thei r respective occupations and terms are as fol lows: 

M ember 

Larry Mazzola, P resident 

L i nda S .  Crayton, Vice P resident 

Richard J . G uggenhi me 

E I  eanor J ohns 

Peter A .  Stern 

C ur rent M embers of the Commission 

Occupation 

Reti red B usi ness Manager and F i nancial 
Secretary ;Treasurer, U .A. Local 38 (U nited 
Association of J ourneymen and Apprentices of the 
Pl umbi ng and P i pefitti ng I ndustry of the U nited 
States and Canada) 

Reti red Senior Regional Director, Government 
Relations, Comcast Cable Communications 

Attorney (Senior Counsel ) ,  Perki ns Coie LLP  

Executive Director of the W i l l ie L .  B rown, J r. 
I nstitute on Pol itics and Publ ic Service 

Senior V ice President of Corporate Development at 
I nxeption Corporation 

Ter m E nds 
August 31 of 

2022 

2020 

202 1 

201 9 

2022 

U nder the Charter, the Commission is responsi ble for the " construction, management, supervision, 
rrai ntenance, extension, operation, use and control of al l property, as wel l  as the real , personal and financial assets 
which are under the Commission' s jurisdiction." The Commission has the excl usive authority to plan and i ssue 
revenue bonds for airport-related purposes, subject to the approval , amendment or rejection by the B oard of 
Supervisors. 

U nder the City Administrative Code, the Commission also has excl usive power to fix and adjust Ai rport 
rates, fees and charges for services and facil ities provided by the Ai rport. 

The Commission' s budget and certain Commission contracts and leases (general ly, those for a term of more 
than 1 0  years or involvi ng revenue to the City of more than $ 1 ,  000, 000 or expenditures of more than $ 1 0, 000, 000) , 
and modifications thereto, require approval of the B oard of S upervisors. I n  addition, if any project is esti mated to cost 
more than $25 mi 1 1  ion, and more than $ 1  rri 1 1  ion i n  predevelopment, planni ng or construction costs wi 1 1  be paid with 
City funds, then the B oard of S upervisors is required to make a deterrri nation of fiscal feasibi l ity prior to the 
commencement of environmental review, if  any, on such project. Certai n actions of the B oard of S upervisors are also 
subject to approval by the Mayor. 

Other City departments provide various serv ices to the Commission, i ncl uding the Pol i ce Department, the 
F i re Department, the Water Department, the Hetch Hetchy Power Division, the Department of Publ ic Works, the City 
Control ler, the Purchasing Department and the City Attorney. See "AIRPORT' S F INANCIAL AND RELATED 
INFORMATION-Payments to the City." 

Airport Senior M anagement and L egal Counsel 

Senior management i s  led by the Airport Director (the " Di rector'' ) ,  who has the authority to administer the 
affai rs of the Commission as the chief executive officer thereof. U nder the Charter, the Director is appoi nted by the 
Mayor from candidates submitted by the Commi ssion. Once appoi nted by the Mayor, the Director serves at the 
pleasure of the Commission. The City Attorney serves as the legal advisor to the Commission. 

The Ai rport Di rector has the authority to admi nister the affai rs of the Commission as the chief executive 
officer thereof. The A irport has a Chief Operati ng Officer, a Chief B usi ness and F i nance Officer, a Chief 
Admi nistration and Pol icy Officer, a Chief Development Officer and a Chief External Affai rs Officer, al l of whom 
report di rectly to the Ai rport Di rector. Divisions of A irport Services, Safety and Security Services, G uest Services, 
Ai rport Faci l ities, I nformation Technology and Telecommunications, and M useum report to the Chief Operating 
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Officer. The Division of Planning & E nvironmental Affairs reports to the Chief Development Officer. The Division 
of People, Performance and Development reports to the Chief Adrrinistration and Policy Officer. 

Because the Commission believes that the financial and operational performance of the Airport depends in 
part on the strategies and principles that have been followed by senior management in recent years, it has adopted 
several policies with the objective of maintaining continuity and continuing to follow such strategies and principles. 
These policies include, armng others, policies on shared use of systems, infrastructure, and services by multiple airline 
tenants, concessi onari es and others; maintenance of ownership by the Airport of its data and digital assets; mai ntai ni ng 
a level playing field for all air carriers; control! i ng, developing and financing the Airport's assets without use of public
private partnerships; and integrating collaborative, structured partnering into the Airport's development projects. 

B ri ef biographies of the principal members of the senior management and legal counsel at the Airport are set 
forth below: 

Ivar C. Satero was appointed as Director effectiveJ uly 21, 2016. Prior to this, he served as Chief Operating 
Officer from April 2014 until his appointment as Director. Prior to that, he served as Deputy Airport Director-Design 
and Construction Division from December 2003. From February 2002 through November 2003, he served as the 
Administrator of the B ureau of Design and Construction and then as the Administrator of Airport Development. Fram 
February 1994 to February 2002, Mr. Satero was the Program Manager of transit projects for the Airport's Master 
Plan Program, including the AirTrain System and the BART extension to the Airport. Prior to joining the Airport in 
February 1994, Mr. Satero worked for the Public Utilities Commission of the City as Project Engineer;Project 
Manager for various municipal rai I way and H etch H etchy water system capital improvement projects. 

Leonardo " Leo" Ferrrin, J r. was appointed Deputy Airport Director, Business and Finance (subsequently 
renamed Chief Business and Finance Officer) inJ uly 2003. From October 2002 until J uly 2003, he served as Acting 
Deputy Airport Director of Business and Finance. He has been with the Airport sinceJ uly 1986, serving in a number 
of positions, including Finance Director. Prior to joining the Airport, Mr. Fermin served in a variety of finance and 
accounting capacities in the private sector. In October 2002, Mr. Ferrrin was nominated for the City's Public 
Managerial Excellence Award. H e  has been a member of the A Cl World Economics Standing Committee si nee 2004, 
and served as Chair from 2007 to 2009. 

J ulian Potter was appointed Chief Administration and Policy Officer in February 2014. Ms. Potter joined 
the Airport staff inJ anuary 2008 as the Federal and Regional Government Affairs manager and became Chief of Staff 
in December 2013. Prior to joining the Airport, Ms. Potter was the Director of Public Policy for the Mayor's office 
in the City. Ms. Potter has an additional 15 years of public policy and administrative experience serving as a Deputy 
Assistant Secretary at the U.S. Department of Housing and Urban Development, Chief Operating Officer of a building 
and construction apprenticeship program and Special Assistant to the U.S. President. 

J eff Littlefield was appointed Chief Operating Officer in J uly 2016. Prior to this, he served as the Deputy 
Airport Director-Operations and Security from 201 1 until taking on his new role, and as Deputy Airport Manager 
from 2008 to 201 1. Prior to joining the Airport, Mr. Littlefield served 21 years for United Airlines in a variety of 
operational capacities, including nine years as General Manager at Oakland Airport. 

Geoffrey W. Neumayr was appointed Chief Development Officer inJ uly 2016. In that capacity he oversees 
both the Design and Construction and Planning divisions. Prior to this, he served as Deputy Director of Design and 
Construction beginning in 2014. Mr. Neumayr joined the Airport staff as Associate Deputy Airport Director of Design 
and Construction in August 2011. Prior to that, he was Vice President of Operations of the Allen Group, LLC for 15 
years. With the Allen Group, LLC Mr. Neumayr served as the Project Manager for many of the Airport's construction 
projects. Prior to joining the Allen Group in 1995, Mr. Neumayr was an Associate with the architectural and 
engineering firm of the Watry Design Group where he served as a project manager. Mr. Neumayr is a licensed civil 
and structural engineer with over 30 years of experience in design and construction. 

J on Ballesteros was appointed Chief External Affairs Officer May 1, 2017. As Chief External Affairs 
Officer, Mr. Ballesteros oversees Government Affairs, Communications, Marketing, International Aviation 
Development, Reprographics, Protocol and International Trade and Commerce. In this capacity, Mr. Ballesteros 
focuses on ensuring governmental actions benefit the Airport, leads the team that concentrates on ensuring internal 
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and external stakeholders are well informed and helps drive the promotion of the Airport as a premier gateway to 
California and the United States. Prior to joining Airport staff, Mr. Ballesteros's professional experience includes 
positions with San Francisco Travel Association, Port of Oakland, Wells Fargo & Company, the City and County of 
San Francisco and the Bay Area Air Quality Management District. 

Sheryl L. Bregman was appointed Airport General Counsel in April 201 1. Ms. Bregman manages the on
site Airport Legal Division for the San Francisco City Attorney. The division provides a full range of in-house legal 
services to the Commission (leases and permits, environmentaUand use regulations, construction, operations 
(security;5afety), contracts, labor, municipal finance, litigation, and general government). Ms. Bregman joined the 
Office of the San Francisco City Attorney in 1995 as a Deputy City Attorney and advised San Francisco public 
agencies on public work design and construction projects and transactions, drafted legislation, prosecuted 
administrative enforcerrent actions, and litigated government contract cases. Prior to joining the Office of the San 
Francisco City Attorney, Ms. Bregman was in private practice. 

Current Airpor t Facilities 

Airfield 

The Airport's runway and taxiway system occupies approximately 1, 700 acres and includes four intersecting 
runways, three of which are equipped with instrument landing systems (an "I LS" ) for arrivals. The east-west runways 
are 1 1,870 and 1 1,381 feet long, respectively. The north-south runways are 8,650 and 7,650 feet long, respectively. 
The current runway system can accommodate the arrival and departure at maximum loads of all commercial aircraft 
currently in service, including the Airbus A380. The runways are built on bay tidelands that were filled during and 
after World War 1 1 .  As a result, the runways continue to settle at various rates and require periodic repair and 
rrai ntenance work. 

Terrrinals 

International Terminal. The International Terminal Complex (the "ITC" ), which was completed in 2000, is 
a 2.5 rrillion square foot facility located directly above an entry roadway network and houses ticketing, Federal 
Inspection Service (Customs and Border Protection) ("FIS" ) facilities, baggage facilities, concessions, and airline 
offices. The approximately 1.7 rrillion square foot terminal connects to Boarding Areas A and G, which have a 
combined space of approximately 869,000 square feet and 24 gates. The ITC includes an approximately 229,000 
square foot FIS facility capable of processing 5,000 passengers per hour. The Airport owns and the airlines rraintain 
the common-use baggage system that supports al I airlines in the I TC. 

Other Airport Terminals. In addition to the ITC, the Airport has three other terrrinal buildings (together with 
the ITC, the "Terrrinal Complex'' ) consisting of a total of approximately 2.7 million square feet of space. Terminal 
1: The Harvey B. Milk Terminal (the "Terminal 1" ), Terrrinal 2 and Terrrinal 3 handle primarily domestic flights and 
flights to Canada and Mexico. Terminal 1 improvements are currently in various stages of design and construction. 
An interim boarding area has been constructed to provide adequate facilities during the demolition and construction 
of central Terrrinal 1 and Boarding Area B. The new Boarding Area B facility and the central section of Terminal 1 
are expected to be completed in 2021 and 2022, respectively. Once completed, Terminal 1 is expected to have a total 
of 25 gates, three of which will be capable of handling both domestic and international arrivals. In April 201 1, the 
Airport unveiled the renovated Terminal 2, which features 16 gates (including one remote bus gate) and an Airport
owned baggage system. Terminal 2 was the first airport terminal in the United States to achieve Gold Certification 
under the U.S. Green Building Council's Leadership in Energy and E nvironmental Designs (LE ED™) program. Parts 
of Terrrinal 3 have also been renovated to the sarre standards as Terminal 2. Completed renovation projects include 
the ten-gate Boarding Area E Project, which opened in 2014, and three-gate Terminal 3 East Project, which opened 
in 2015. Additional Terrri nal 3 renovations are in progress. See "CAPITAL PROJECTS AND PLANNING - The Capital 
Improvement Plan - Major Ascent Program - Phase I Capital Projects - Terrrinals." 

AirTrain System 

The AirTrain System provides elevated light rail transit service over a "terrrinal loop'' to serve the Terrrinal 
Complex and over a "north corridor loop'' to serve the rental car facility and other locations situated north of the 
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Terminal Complex. The AirTrain stations are located at the north and south sides of the ITC, Terrrinals 1, 2 and 3, at 
the two short-term ITC parking garages, on Lot "D" to serve the rental car facility, and on McDonnell Road to serve 
the West Field area of the Airport. The AirTrain runs 24 hours per day, 7 days per week. Currently, the AirTrain 
system is being extended and there are two AirTrain stations under construction, one at the On-Airport Hotel (which 
is al so under construction) and the second between the existing I ong-term parking garage and a new long-term parking 
garage that is expected to open in February 2019. See "SAN FRANCISCO INTERNATIONAL AIRPORT - Current Airport 
Facilities - Public Parking and Rental Car Facilities." 

Gates 

The Airport has 92 operational gates, 42 of which can accomrmdate wide-body aircraft. Of these, 24 gates 
are I ocated in the I TC, 18 in Terminal 1, 16 in T errri nal 2, and 34 in T errri nal 3. Terminal 1 and Terminal 2 each 
have one rermte bus gate, where passengers are transported by bus between the terminal gate and an aircraft parking 
position located on the airfield. Each of these rermte bus gates counts as an operational gate. The Commission 
expects that a rermte bus gate will be operational in the ITC by the end of Fiscal Year 2018-19. 

Generally, existing airport facilities in the United States are designed for aircraft having a maximum 
wingspan of 213 feet. New Large Aircraft (such as the Airbus A380) (" NLAs'' ) have a wingspan of approximately 
262 feet. The Airport currently operates five gates in the I TC with sufficient clearance to accept N LAs. 

From time to time, gates are taken out of service during periods of construction and renovation. The Airport 
opened the newly renovated Boarding Area E located in Terminal 3 inJ anuary 2014, adding a net total of ten gates to 
Terminal 3. Following its opening, the Airport rermved from operation eleven gates in Terrrinal 1 and three gates in 
Terminal 3 East for boarding area renovations. Renovations for Terminal 3 East were completed in November 2015. 
The Commission expects to maintain at least 90 operational gates during ongoing terminal renovation projects. 

Gates in the domestic terminals are used by airlines on a preferential or comrmn-use basis, and gates in the 
ITC are used on a comrmn or joint-use basis. Gates assigned to an airline for preferential use are allocated on an 
annual basis in accordance with a formula taking into account each airline's scheduled seats. Gates can thus be 
recaptured by the Airport annually from airlines with decreasing traffic and al located to other airlines with increasing 
traffic. Any preferential-use gate can also be used by any airline when it is not actively being used by the airline to 
which it is allocated. See "- Airline Agreements- Lease and Use Agreements'' and APPENDIX E- "SUMMARY OF 
CERTAIN PROVIS IONS OF THE LEASE AND USE AGRE EMENTS." 

Air Traffic Control Tower 

Construction of a new 221-foot tall Air Traffic Control Tower was completed in August 2015. The FAA 
activated and commissioned the new Air Traffic Control Tower in October 2016. The Air Traffic Control Tower 
project also included an integrated building in the base of the tower, providing public space, public restrooms, and a 
secure connector Ii nki ng Terminal 1 Boarding Area C with Terminal 2. 

Jet Fuel Distribution System 

The Airport leases its on-Airport jet fuel receiving, storage, distribution and other related facilities 
(collectively, the "Fuel System'' ) to SFO Fuel. Airlines providing substantially all of the regularly-scheduled service 
to the Airport are members of SFO Fuel. Pursuant to an interline agreement governing the business relationship 
between SFO Fuel and its members, the members of SFO Fuel are jointly responsible, on a step-up basis, for all costs, 
liabilities and expenses of SFO Fuel. SFO Fuel is responsible for the management and operation of the Fuel 
System. Airlines and fuel suppliers are responsible for the procurement and delivery of jet fuel to the Fuel 
System. Operation and management of the Fuel System is performed by Aircraft Services International, Inc., a wholly 
owned subsidiary of Menzies Aviation Inc., pursuant to an operation and management agreement with SFO Fuel. 

The Fuel System currently includes a pipeline distribution system consisting of two main distribution 
pipelines that provide redundancy in the event of a pipeline break, a fuel supply terminal loop around the Terminal 
Complex, and various hydrant systems from the pipeline loop to the gates, all of which are leased to SFO Fuel by the 
Airport; above-ground storage tanks owned by the Airport and leased to SFO Fuel with total working storage capacity 
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of approximately 134, 000 barrels (representing approxi rnately 1. 8 days of operations based upon average consumption 
in 2018 through N overmer), and above-ground storage tanks owned by SF O Fuel with total working storage capacity 
of approximately 14 7, 500 barrels (representing approxi rnately 2. 0 days of operations based upon average consumption 
in 2018 through November), all of which storage tanks are located on land leased by SFO Fuel from the Airport; and 
other related facilities. 

SFO Fuel has various arrangements with other ent 1t1es to increase its off-Airport jet fuel storage 
capacity. SFO Fuel has an arrangement with an affiliate of Shell Oil for additional off-Airport jet fuel storage capacity 
of approximately 181,000 barrels of working storage capacity (representing approximately 2.4 days of operations 
based upon average consumption in 2018 through November) immediately adjacent to the Airport. In addition, SFO 
Fuel has an arrangement with Kinder Morgan for an additional approximately 150,000 barrels of working storage 
capacity (representing approximately 2 days of operations based upon average consumption in 2018 through 
November) of off-Airport jet fuel working storage capacity. 

In the summer of 2016, a confluence of a major tank repair, high air travel activity, and current pipeline 
capacity resulted in decreased fuel stores. In the summer of 2017, high air travel activity and temporary pipeline 
capacity constraints had a similar result. To recover, SFO Fuel trucked fuel in, and implemented a tankering initiative, 
in which airlines seiving the Airport were asked by SFO Fuel to reduce their fuel uptake at the Airport. During the 
summer of 2018, SFO Fuel requested that airlines not take on more fuel than necessary at the Airport and SFO Fuel 
also trucked in fuel. The Commission expects that SFO Fuel could employ the same strategies if the fuel supply to 
the Airport were to drop again. SFO Fuel, and not the Commission, is responsible for receipt, storage and distribution 
of jet fuel through the Fuel System at the Airport. The airlines and suppliers are responsible for supplying fuel to the 
Fuel System. Competitive into-plane seivice providers are responsible for delivery of jet fuel into-aircraft from the 
Fuel System. SFO Fuel anticipates constructing approximately 134,000 barrels of additional on-Airport working 
storage capacity to provide increased security of fuel supply as well as to satisfy recent and projected potential fuel 
demand increases. This project is expected to be financed with the proceeds of special facility lease revenue bonds 
that the Commission expects to issue in late February 2019. See "SECURllY FOR THE SERIES 2019A-O BONDS - Other 
Indebtedness - SFO Fuel Bonds." 

Bay Area Rapid Transit (" BART' ) Seivice to SFO 

BART has provided direct seivice to the Airport since 2003. This seivice provides a convenient connection 
between the Airport and the greater San Francisco Bay Area that is seived by BART. According to BART statistics 
for Fiscal Year 2017-18, a weekday average of 6 ,302 riders exited at the SFO BART station. BART seivice to the 
Airport travels directly through San Francisco from various points in the East Bay. Additionally, an intermodal station 
in the City of Millbrae provides a direct link between BART and Caltrain offering additional transit options and 
connection to the southern parts of the Bay Area as well as San Francisco. BART pays the Airport $2.5 rrillion per 
year in rent for the BART station in the ITC, plus an additional amount ($992,094 for Fiscal Year 2017-18) for 
custodial and electrical support seivices. 

Public Parking and Rental Car Facilities 

Public Parking. A 5,030 space hourly Domestic Parking Garage is connected to the three domestic terminals 
by seven pedestrian tunnels and three pedestrian bridges. The Domestic Parking Garage features ParkFAST, reseived 
covered parking with an automated entry and exit system, and ParkVALET, providing valet seivice to all terrrinals 
(domestic and international). Two public garages located near the ITC provide 2,023 spaces for short-term parking. 
Approximately 2,621 indoor covered spaces and 2,267 uncovered spaces are available for public long-term parking 
approximately 1. 5 miles from the T errri nal Complex. These figures reflect the temporary I ass of spaces ( net of spaces 
created by restriping) as a result of construction as described below. 

A new long-term parking garage is expected to open in February 2019, at which point it will add 3,600 new 
paid public parking stal Is. Travelers wi 11 be transported from the new garage to the terminals via the Airport's existing 
shuttle bus seivice until the AirTrain extension to the long-term parking garages is completed (expected to occur in 
spring 2020). 
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Duri ng the construction of a new long-term parki ng garage, On-Ai rport Hotel and A i rTrai n extension 
descri bed under "CAPITAL PROJ ECTS AND PLANNING-The Capital I mprovement Plan-Major Ascent P rogram - P hase 
I Capital P rojects - G roundside" the Commission expects to temporari ly lose up to approxi mately 1 ,900 parki ng 
spaces. To mitigate parki ng constrai nts during the construction period, the Commi ssion has been restriping parki ng 
lots to create approxi mately 550 additional parki ng spaces and encouragi ng Ai rport employees to take alternate rrndes 
of transportation to the Ai rport. I n  addition, the Commission raised parki ng rates i n J  une 2016  to moderate demand. 
The new long-term parking garage i s  expected to open in February 2019. 

Rental Car Faci l ity. An  approxi mately 5,000 space, ful l service rental car facil ity for al l on-Ai rport rental 
car companies i s  located approxi mately one mi le north of the Terminal Complex and i s  accessed from the termi nals 
by the AirTrain. 

Off-Ai rport Parking Faci l ities. Parking faci l ities located near the A irport and operated by private companies 
offer rrnre than 8,000 publ ic rerrnte parki ng spaces for A irport patrons, i ncludi ng  a 1 , 500 space parking garage that 
i s  located near the long-term parking faci l ity owned by the A irport. 

Mai ntenance and Cargo Facil ities 

Airl i nes have made various i nvestments i n  facil ities at the A i rport. The U nited Airl i nes rnai ntenance center, 
contai ning approxi mately three mi l l ion square feet of bui lding and hangar floor area, i s  one of the country' s largest 
private aircraft mai ntenance faci I ities. U nited A i rl i nes al so operates a large cargo faci I ity at the Ai rport. B oth of these 
faci l ities are owned by the Ai rport but leased to the airl i ne. American Airl i nes also operates a major mai ntenance 
faci l ity at the airport, and certai n other airl i nes and aviation support companies lease and operate significant cargo, 
rnai ntenance and other faci I i  ti es at the Ai rport. 

Seisrric Design of Ai rport Faci l ities 

The A irport' s facil ities are assigned to Seismic Design Category (S OC) E or F under current bui lding 
codes. An  SOC is a classification assigned to a structure based on its occupancy and on the level of expected ground 
rrntion i n  the event of an earthquake. The S DCs range from Category A (corresponds to bui ldings that present a low 
hazard to human l i fe located in areas with very srral l sei smic vul nerabi l ity) to Category F (corresponds to essential 
faci l ities located near major active faults) . 

The ITC was designed as an "essential faci l i ty" ( i .e., a fac i l ity that i s  i mmediately occupiable fol lowi ng a 
maxi mum credible sei smic event) , exceedi ng the mi ni mum appl icable design requi rements for a bui lding of its type. 
I n  addition, other bui ldi ngs and facil ities constructed by the Ai rport during the 1 990s and early 2000s as part of the 
Ai rport' s Master Plan Expansion Program were designed to comply with, and in some cases exceed, the then-current 
seismic design standards. These faci l ities i ncl ude the AirTrai n System (guideway, stations, and mai ntenance 
bui lding) ; the elevated ci rculation roads and i nboundputbound freeway ramps; i nternational , long-term and employee 
parki ng garages; the Rental Car Center; the Communications Center located i n  a portion of the North Connector 
B ui ldi ng that l i nks Termi nal 2 to Terminal 3; and the on-Airport BART station and guideway. I n  the late 2000s, the 
Ai rport also completed a seismic retrofit of the A irport' s upper level viaduct, bri nging it up to then-current seismic 
design standards. 

As part of the Ai rport' s Termi nal 2 Renovations program, the Terrri nal 2;B oarding Area D faci l ity received 
a sei smic upgrade which al lowed the faci l ity to meet then-current sei smic standards. 

The new Air Traffic Control Tower, which i s  located between Termi nals 1 and 2, was activated in 201 6, and 
was designed as an essential faci l ity. The FAA has developed conti ngency plans for the operation of ai r traffic control 
functions from a temporary site in the event the Air Traffic Control Tower is rendered i noperable due to a seismic 
event. Such rerrnte operations could result i n  a reduction in ai r traffic control service levels and capabi l ities, and may 
have a signifi cant i mpact on the ai rspace system supporti ng the Ai rport. 

Terminal s 1 and 3 and certai n boarding areas i n  these termi nals do not meet current seismic requi rements. 
The Ai rport has completed a first phase of the Termi nal 3 i mprovement program, with i mprovements to Terrri nal 3 
East and B oardi ng Area E that resulted i n  a complete seismic upgrade of the B oarding Area E facil ity, as wel l  as a 
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seismic upgrade to the eastern half of Termi nal 3. B oarding Area E was corrpleted i n  2014  and Terrri nal 3 East 
opened i n  201 5. This work is part of the Ai rport' s longer-term strategy of upgrading the enti re Terrri nal 3 faci l ity, 
i ncl udi ng B oardi ng Area F, to current seismic standards. See " CAPITAL PROJ ECTS AND PLANNING-The Capital 
I mprovement Plan." 

Terminal 1 i mprovements are currently i n  various stages of design and construction. An interi m boardi ng 
area has been constructed to provide adequate faci l ities duri ng the demolition and construction of central Termi nal 1 
and B oardi ng Area B .  Ongoing and planned i mprovements i ncl ude a complete replacement of Boarding Area B and 
a major renovation of Termi nal 1 .  The new B oardi ng Area B faci I ity and the central section of T errri nal 1 are expected 
to be completed i n  2021 and 2022, respectively. These i mprovements are expected to upgrade the entire Terrri nal 1 
faci l ity to current sei smic code requi rements upon corrpletion. 

See " CERTAIN RISK FACTORS-Seismic and Other Natural Di sasters or E mergencies" for further discussion 
of the sei smic risks faci ng the A irport. 

On-Time Perfor mance 

On-ti me fl ights are defi ned by the U .S .  DOT as any fl ight that arrives or departs withi n 1 5  mi nutes of the 
scheduled arrival or departure ti me. Approxi mately 74% of domestic arrival s at the Ai rport were on ti me in the 
twelve-rmnth period fromJ uly 201 7  throughJ une 201 8, accordi ng to the U .S .  DOT statistics. During the same ti me 
period, approxi mately 81% of domestic arrival s at Oakland Airport were on ti me, and approxi mately 82% of domestic 
arrivals at San J ose Airport were on ti me. Arrival on-ti me performance has been lower at the Airport than that of the 
two other B ay Area ai rports pri mari ly due to the prevalence of low clouds and fog around the Ai rport duri ng various 
ti mes of the year. 

The Commission has acqui red and i nstal led i n  2004 an FAA Precision Runway M onitoring System (a 
" PRM" )  for its pri mary arrival runways. I n  good weather conditions (cloud cei l i ng of at least 3,600 feet) , up to 60 
planes per hour can land at the A irport. Prior to instal lation of the PRM , i n  adverse weather conditions (cloud cei l i ng 
of between 1 ,600 feet and 3,600 feet) , 30 planes per hour were perrritted to land at the Ai rport. The PRM , combi ned 
with the i mpl ementati on of a S i multaneous Offset I nstrument Approach fl ight procedure, al lows as many as 40 planes 
per hour to land during adverse weather conditions. I n  addition, the FAA approved Closely S paced Paral lel Runway 
procedures for the Ai rport that i ncreased dual runway avai labi I ity begi nning i n  201 3. 

A runway " slot'' i s  an authorization to either take-off or land at a particular airport on a particular day duri ng 
a specified ti me period. "S lot control" involves i mposi ng l i mits on planned ai rcraft operations, to l imit  scheduled ai r 
traffic at certai n capacity constrai ned ai rports. I t  i s  a tool used in the U nited States and around the world to manage 
ai r traffic at ai rports which have been designated as Level 3. 

U nder the I nternational Air  Transport Association Worldwide S lot G uidel ines, ai rports are designated at 
levels i ndicating thei r degree of congestion. Level 1 ai rports have sufficient capacity to meet demand. Level 2 airports 
have potential for congestion during some periods of the day, which can be managed through mutual cooperation of 
the carriers with a schedule faci l itator. Level 3 ai rports have significant potential for delays and are under mandatory 
slot control , meani ng that ai rl i nes must obtain advance approval to operate duri ng slot control led hours. I n  201 2, the 
FAA changed the Ai rport' s designation to a Level 2 ai rport. I f  the FAA were to designate the Ai rport to be a Level 3 
ai rport in the future, the FAA could cap ai rl i ne operations at the Ai rport and airl i nes at the Ai rport could be subject to 
FAA-admi nistered slot control , which could affect the Commission' s abi l ity to manage airl i ne operations at the 
Ai rport. 

Airport Secur ity 

I n  the i mmediate aftermath of the events of September 1 1 , 2001 ,  the FAA mandated new safety and security 
requi rements, which have been i mplemented by the Commi ssion and the airl i nes servi ng the A irport. I n  addition, 
Congress passed the Aviation and Transportation Security Act (the "Aviation Act" ) ,  which i mposed additional safety 
and security measures. Certain safety and security functions at the Ai rport were assumed by the TSA, which was 
establ ished by the Aviation Act. Among other thi ngs, the Aviation Act requi red that ( i )  explosive detection screeni ng 
be conducted for al l checked baggage; ( i i )  al l individuals, goods, property, vehicles and other equi pment enteri ng 
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secured areas of airports be screened; and (iii) security screeners be federal employees (with an exception for the 
Screening Partnership Program described in the following paragraph), United States citizens and satisfy other 
specified requirements. All of these requirements have been implemented at the Airport. The Airport continually 
evaluates its policies, processes and systems to reduce vulnerabilities and mitigate risk. 

The TSA operates security checkpoints at the Airport. The Airport is one of approximately 22 airports in the 
nation at which the TSA operates security through its Screening Partnership Program The Screening Partnership 
Program contracts security screening services at commercial airports to qualified private companies. The employees 
of the private security firm undergo the same training and are under the same TSA management as federal-employed 
security operating at other United States airports. The Screening Partnership Program at the Airport has been in 
operation since 2002. In 2018, United Airlines and TSA agreed that United Airlines would provide automated 
screening lanes (AS Ls) for the main Terminal 3 security checkpoint. The two AS Ls went online on November 2018 
and are expected to expedite the passenger screening process. 

Airline Service 

General 

For the first four rmnths of Fi seal Y ear 2018-19 O uly through October), the Airport was served by 56 
passenger airlines and 5 cargo-only airlines. Domestic passenger air carriers provided non-stop service to 83 
destinations and scheduled one-stop service to an additional 13 destinations in the United States. Passenger airlines 
provided non-stop scheduled passenger service to 49 international destinations and one-stop service to an additional 
12 i nternati anal desti nati ans. 

For Fiscal Year 2017-18, the Airport was served by 54 passenger airlines and 5 cargo-only airlines. Domestic 
passenger air carriers provided non-stop service to 84 destinations and scheduled one-stop service to an additional 1 1  
destinations in the United States. Passenger airlines provided non-stop scheduled passenger service to 51 international 
destinations and one-stop service to an additional 11 international destinations. 

During Fiscal Y ear 2017-18, United Airlines (including SkyWest Airlines;U nited Express) handled 44.6°,.,6 
of the total enplaned passengers at the Airport (an increase in market share of 0.4 percentage points compared to Fi seal 
Year 2016-17); Virgin America Airlines handled 8.QJ,.,6 of total enplaned passengers; and American Airlines (including 
Compass Airlines) handled 7.6°,.,6 of total enplaned passengers. 

Alaska Air Group, Inc., the parent company of Alaska Airlines, and Virgin America, Inc. merged effective 
December 2016. The merged airline received a single operating certificate from the FAA in J anuary 2018. The 
merged airline rmved to a single reservations system on April 25, 2018, and has announced that it will adopt Alaska's 
name and logo and retire the Virgin America brand. Virgin America handled 8.QJ,.,6 of total enplaned passengers and 
Alaska Airlines handled 5.1% of total enplaned passengers in Fiscal Y ear 2017-18 (during a portion of which only 
Alaska Airlines was operational), as compared to a combined share of 13.2% in Fiscal Y ear 2016-17. In Fiscal Year 
2018-19, Alaska Airlines is expected to decrease seats at the Airport by approximately 11% as a result of the 
restructuring of the combined airline's routes, and in the first five rmnths of Fiscal Y ear 2018-19, Alaska Airlines had 
approximately 9. 6°,.,6 fewer enpl anements than Alaska Airlines and Virgin America had together in the first five rmnths 
of Fiscal Y ear 2017-18. See "SAN FRANCI SCO INTERNATI ONAL AIRPORT-Passenger Traffic-Enplanements'' and 
APPE NDIX A-"AIRLINE TRAFFIC AND ECONOMIC ANALYSIS-Airport Role-Low-Cost Carrier Airport'' 
and "-Historical Airline Service and Traffic" . It is unclear what the impact of the merger between Alaska Airlines 
and Virgin America wi 1 1  be on Airport traffic. 

Although United Airlines (including SkyWest Airl ines;U nited Express) handled 44.2% of the Airport's total 
enplanements during Fiscal Year 2016-17, audited results for Fiscal Y ear 2016-17 indicate that payments by United 
Airlines accounted for 23.9>,.,6 of the Airport's operating revenues. See "AIRPORT'S FI NANCIAL AND RE LATE D 
INFORMATION-Principal Revenue Sources." 
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Low-Cost Carriers 

During Fiscal Year 2017-18, approximately 24.1% of total domestic enplanements at the Airport were 
provided by low-cost carriers, down from 26.6°,.,6 in Fiscal Year 2016-17. A "low-cost carrier'' is an airline that 
operates under a generally recognized I ow-cost business model, which may include a single passenger cl ass of service, 
use of standardized aircraft, fewer in-flight services, use of less expensive airports, and lower employee wages and 
benefits. 

Prior to J anuary 2018, Virgin America used the Airport as its home base, utilizing a substantial portion of 
the gates in Terminal 2. All operations of the merged carrier at the Airport have been recorded as Alaska Airlines 
operations since April 2018. Alaska Airlines is not a low-cost carrier and the Commission does not anticipate that it 
wi 1 1  become one as a result of the merger. 

During the first four months of Fiscal Year 2018-19, the following low-cost carriers served the Airport: 

• Domestic 
o Frontier Airlines 
o jetB lue Airways 
o Southwest Airlines 
o Sun Country Airlines 

• International 
o Thomas Cook Airlines 
o West;J et 
o WOW air 
o Volaris 
o X L  Airways 

Domestic enplanements by low-cost carriers were approximately 83.5% of the domestic enplanements at 
Oakland Airport and 56.(Jl,.,6 of the domestic enplanements at SanJ ose Airport in Fiscal Y ear 2017-18. 

[Remainder of Page Intentionally Left Blank] 
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The fol lowi ng table l i sts the ai r  carriers reporting enplaned passengers and/or enplaned cargo at the Ai rport 
duri ng the fi rst four rmnths of F iscal Year 201 8-1 9. 

AI R CAR R I E R S R E PORTI NG AI R TRAF F I C  AT TH E AI R PORT 
(F i r st F our M onths of F iscal Y ear 201 8-1 9) 

Domestic Passenger Air Carr iers 
Alaska Ai rl i nes(1H2)* 
American Airlines* 
Delta Air L ines* 
Frontier Airlines* 
Hawaiian Airlines* 
jetBlue Airways* 
Southwest Airlines* 
Sun Country Airlines/M N Airlines* 
United Ai rl i nes( 1)* 

For eign F lag Carr iers 
Aer L ingus* 
Aeromexico 
Air Canada* 
Air China (CAAC)* 
Air France* 
Air India* 
Air New Zealand* 
All Nippon Airways* 
Asiana Airlines* 
British Airways* 
COPA Airlines* 
Cathay Pacific Airways* 
China Airlines* 
China E astern* 
China Southern Airlines* 
EVA Airways* 
Emirates Airlines* 
Fij i  Airways* 
FINNAIR 
French Bee 
Hong Kong Air* 
lberia(3) 
lcelandair 
lntedet 

For eign F lag Carr iers (continued) 
J apan Airlines* 
K L M  Royal Dutch Airlines* 
Korean Air* 
Lufthansa German Ai rl i nes * 
Philippine Airlines* 
Qantas Airways* 
Scandinavian Airlines* 
Singapore Airlines* 
Swiss International* 
TACA International Airlines* 
Thomas Cook Group* 
Turkish Airlines* 
V irgin Atlantic Airlines* 
Volaris Airlines 
West;J et Airlines* 
WOW air 
X L  Airways F rance 

Cargo-Only Carr iers 
Atlas Air 
Federal Express* 
K alitta Air* 
Nippon Cargo Airlines* 
Redding Aero Enterprises* 

R egional Affiliates(4) 
Compass Airlines (American Airlines and Delta Air L ines) 
Horizon Air (Alaska Airli nes) 
J azz  Aviation (Air Canada) 
SkyWest Airlines (Alaska SkyWest, Delta Connection and United Express) 

'' I ndicates a Signatory Airl i ne to a Lease and U se Agreerrent. 
(l l Provides international and dorrestic air passenger service at the Ai rport. 
(2l Alaska Air Group, I nc. and Virgin Arrerica, Inc. rrerged effective December 201 6. The rrerged airl i ne received a single operating certifi cate 

from the FAA i n J  anuary 201 8. The rrerged airl i ne rrnred to a single reservations system on Apri l 25, 201 8, and has announced that it wi l l  
adopt Alaska's narre and I ogo and reti re the Virgin Arreri ca brand. 

(3l Level Airl i nes has started operating under Iberia's perrrit. 
(4l A irl ines designated as affi l iates by S ignatory Airl i nes per the Lease and UseAgreerrent. Affi l i ates may (i) be a whol ly-owned subsidiary of a 

Signatory Airl i ne, ( i i )  be a subsidiary of the sarre corporate parent of the Signatory Airl ine, ( i i i) share flight codes with a Signatory Airl i ne, or 
(iv) operate cargo feeder flights under the di rection and control of a Signatory Airl i ne. Affi l iates do not sell thei r <M'n seats or fl ights at the 
Ai rport. 

Source: Comrrission. 
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Passenger Traffic 

Overview 

During Fiscal Year 2017-18, according to traffic reports submitted by the airlines, the Airport served 
approximately 58 rrillion passengers (enplanements and deplanements, excluding passengers who fly into and out of 
the Airport on the same aircraft), and handled 474,387 total flight operations, including 459,900 scheduled passenger 
airline operations. Scheduled passenger aircraft arrivals and departures during Fiscal Y ear 2017-18 increased by 
5.W,.,6 ,  domestic passenger traffic (enplanements and deplanements) increased by 7.CY,.,6 ,  international passenger traffic 
increased by 6.9>,.,6 ,  and total passenger traffic increased by 7.CY,.,6 compared to Fiscal Year 2016-17. Passenger 
enplanements and deplanements have increased at a faster rate than scheduled passenger aircraft arrivals and 
departures because passenger airlines have increased the average size of aircraft serving the Airport, including by 
reducing the use of regional jets and eliminating the use of turboprops. 

The Airport was ranked the 4th most active airport in the United States in terms of overall origin and 
destination passengers and the 7th most active airport in the United States in terms of domestic origin and destination 
passengers, according to Fiscal Y ear 2016-17 U.S. DOT statistics. For calendar year 2017, the Airport was ranked 
the ]th most active airport in the United States in terms of total passengers, according to data from ACI. The Airport 
accounted for approximately 68.3% of the total air passenger traffic at the three San Francisco Bay Area airports 
during Fiscal Y ear 2017-18. 

Compared to the first four months U uly through October) of Fiscal Year 201 7-18, scheduled passenger 
aircraft arrivals and departures decreased 1.2% , domestic passenger traffic (enplanements and deplanements) 
decreased 0.5% , international passenger traffic increased 3.9>,.,6 and total passenger traffic increased 0.5% during the 
first four months of Fiscal Y ear 2018-19. During the first five months U uly through November) of Fiscal Year 2018-
19, scheduled passenger aircraft arrivals and departures decreased 1. 3% , domestic passenger traffic decreased 1.4% , 
international passenger traffic increased 5.CY,.,6 and total passenger traffic increased 0.2% compared to the same period 
in the prior fiscal year. The reductions in aircraft arrivals and departures and the decrease in domestic traffic are 
primarily attributable to Alaska Airlines' post--rrErger restructuring of its routes. See "- Airline Service." 

Air traffic data for the past ten Fiscal Years and the first four months of Fiscal Y ears 2017-18 and 2018-19 
is presented in the table below. 

PASSE NGE R TRAFFIC 

Scheduled Passenger 
A ircraft Arrivals 
and Departures Passenger Enplanerrents and Deplanerrents 

Total 
F iscal Year Total % Change Dorrestic % Change I nternati anal % Change Total % Change 

F i rst Four Months 1 58,905 ( 1 .2)% 1 5,487,977 (0.5)% 5,235,005 3.9'/o 20,722,982 0.5% 
201 8 -1 9* 

F i rst Four Months 1 60,890 4.3 1 5,572,723 5.4 5,040,889 9.1 20,61 3,61 2 6.3 
201 7- 1 8  
201 7- 1 8  459,900 5.8 43,926,851 7.0 1 3,820,335 6.9 57,747,1 86 7.0 
201 6-1 7 434,582 2.5 41 ,046,640 3.4 1 2,922,41 8 1 0.3 53,969,058 5.0 
201 5 -1 6  423,81 3 2.7 39,697,866 5.6 1 1 ,71 1 ,366 1 0.2 5 1 ,409,232 6.6 
201 4-1 5 41 2,539 (0.5) 37,580,982 4.4 1 0,631 ,81 2 5.6 48,21 2,794 4.7 
201 3 -1 4  41 4,452 2.3 35,985,757 2.7 1 0,072,231 5.1 46,057,988 3.3 
201 2 -1 3  405,320 0.8 35,024,595 4.3 9,583,582 3.3 44,608,1 77 4.1 
201 1 - 1 2  402,1 31 6.7 33,588,1 49 9.3 9,275,507 3.1 42,863,656 7.9 
201 0-1 1 376,939 2.3 30,725,774 3.5 9,000,697 5.8 39,726,471 4.0 
2009-1 0 368,638 1 .5 29,697,949 5.9 8,506,01 2 0.7 38,203,961 4.7 
2008-09 363,034 (2.0) 28,030,334 1 .7 8,445,278 (7.7) 36,475,61 2 (0.6) 

'' P rel i rri nary. 
Source: Comrrission. 
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Passenger traffic has grown at a compound annual growth rate of 4.6°,.,6 over the last ten full Fiscal Years, 
with a 7.CY,.,6 increase in Fiscal Y ear 2017-18. Passenger traffic was 0.2% higher during the first five months of Fiscal 
Year 2018-19 as compared to the first five months of Fiscal Year 2017-18. While the Commission expects traffic to 
continue to grow in future fi seal years after some adjustment in the I atter part of Fi seal Y ear 2018-19 as a result of the 
Alaska Airlines route restructuring, such growth is likely to be at a more moderate pace than over the last few years. 

During Fiscal Y ear 2017-18 an estimated 7'Y,.,6 of the passenger traffic at the Airport was "origin and 
destination" traffic, where San Francisco is the beginning or end of a passenger's trip. This relatively high percentage 
of origin and destination traffic pattern is in contrast to many other major airports which have a higher percentage of 
connecting passengers, largely as a result of airline hubbing practices. Historically, when airlines have reduced or 
ceased operations at the Airport, other airlines have absorbed the passenger demand with no significant adverse impact 
on Airport revenues. See "CERTAIN RISK  FACTORS-Airline Concentration; E ffect of Airline Industry Consolidation." 

E npl anements 

Total Enplanements. Total enplanements at the Airport increased 7.'P,.,6 during Fiscal Y ear 201 7-18 to 
28,813,851 as compared to Fiscal Year 2016-17. The increase in total enplanements during Fiscal Year 2017-18 
represents an increase of 1,942,439 passengers, 1,441, 140 of which were domestic and the remaining 501,299 of 
which were international. 

During the first four months of Fiscal Year 2018-19, the total enplanements increased by 30,527 (0.3% ) 
compared to the first four months of Fiscal Year 2017-18. Total enplanements increased by 3.4% and O.W,.,6 ,  
respectively, inJ uly and August 2018, and declined 3.1% , 0.4% and 2.4% , respectively, in September, October, and 
November 2018, as compared to the same months in 2017. Total enplanements for the first five months of Fiscal Year 
2018-19 declined by 23,994 (0.2% ) compared to the first five months of Fiscal Year 201 7-18. The decrease in 
enplanements is primarily attributable to Alaska Airlines' post--rrErger restructuring of its routes. See "-Airline 
Service." 

Total enplanements for the Airport's 10 most active airlines for Fiscal Y ears 2013-14 through 2017-18, as 
wel I as total enpl anements for Fi seal Year 2017-18' s most active airlines during the first four months of Fi seal Year 
2017-18 and Fiscal Year 2018-19, are shown in the table below, ranked in the order of the results from Fiscal Year 
2017-18. Enplanements for airlines include enplanements by affiliates. 

[Remainder of Page Intentionally Left Blank] 
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TOTAL E N P LAN E M  E NTS B Y  Al R L I  NE  

Airl i ne 201 3 -1 4  201 4-1 5 

U nited A i rl i nes 1 0,655,51 3 1 0,867,589 
V i rgi n America(2) 1 ,965,31 0 1 ,997,367 
American A i rl i nes(3) 1 ,464,378 1 ,476,862 
Delta Air L i nes(4) 1 ,843,363 2,023,2 1 6  
Southwest A i  rl i nes(S) 1 , 567,768 1 ,682,298 
Alaska Ai rl i nes(2) 663,557 725, 1 37 
jetB I ue Ai rways 542,761 602,206 
Ai r  Canada 337,424 388,401 
Cathay Pacific(6) 
L ufthansa Ai rl i nes (7) 241 ,483 262,802 
Frontier A i rl i nes(8) 
US  Ai rways(3) 827, 146 878, 1 76 
SUBTOTAL 20, 1 08,703 20,904,054 
A l l  others 2,886,971 3, 1 1 9,545 
TOTAL 22,995,674 24,023,599 

Percentage Change 3.2% 4.5% 

'' P rel i rri nary. 
(ll F igures do not total due to rounding. 

( F i scal Years) 

201 5 -1 6  201 6-1 7 201 7- 1 8  

1 1 ,2 1 6,891 1 1 ,875,239 1 2,860,422 
2,279,332 2,502,709 2,325,380 
2 , 1 1 9,968 2,204,1 1 1  2 , 1 98,766 
2, 1 05,573 2,080,821 2 , 1 57,886 
1 ,722,390 1 ,794,989 1 ,907,453 

742,284 792,496 1 ,464,505 
755,398 785,328 805,572 
432,354 484,287 545,755 

258, 1 82 
245,550 255,434 

343,736 341 ,903 
293,408 

22,01 1 ,334 23, 1 07,433 24,779,355 
3,61 0, 1 76 3,763,979 4,034,496 

25,62 1 ,51 0 26,871 ,41 2 28,81 3,851 

6.7'/o 4.9'/o 7:Zlo' 

F i rst F our Months 

% of U uly through October) 

201 7- 1 8(]) 201 7 -1 8  201 8 -1 9* 

44.6% 4,593,463 4,707, 145 
8. 1 941 ,685 
7.6 757,453 767,908 
7.5 81 0,871 835, 1 00 
6.6 662,265 655,860 
5. 1  327,870 1 , 1 5 1 ,531 
2.8 274,201 257,01 4 
1 .9 2 1 1 ,825 225,543 
0.9 78,504 81 ,808 
0.9 88,637 85,01 7 

1 03,31 8 5 1 ,227 

86.0 8,850,092 8,81 8, 1 53 
14.0 1 ,372,240 1 ,434,706 

1 00.0'/o 1 0,222,332 1 0,252,859 

0.3% 

(2l Alaska Air  Group, I nc. and Virgin America, I nc. rrerged effective December 201 6. The merged airl i ne received a single operating certifi cate 
from the FAA i n J  anuary 201 8. The merged airl i ne rrnred to a single reservations system on Apri l 25, 201 8, and has announced that it wi l l  
adopt Alaska' s narre and logo and reti re the Virgin Arrerica brand. Al l  operations of the merged carrier at the Ai rport have been recorded as 
Alaska Airl i nes operations since Apri l 201 8. 

(3l American Airl i nes fi led for bankruptcy protection in November 201 1 and exited from bankruptcy on December 9, 201 3. On December 9, 201 3, 
American Airl i nes and US Ai rways rrerged, although they continued to operate under separate FAA operating certifi cates unti l Apri l 8, 201 5, 
when American Airl i nes received a single operating certificate from the FAA. US Ai rways continued to report operations separately unti l 
October 201 5. 

(4l Delta Air  L ines ceased i ts i nternational service at the Ai rport in March 2014. 
(5) I n  M ay 201 1 ,  Southwest Airl i nes acqui red Ai rTran Holdings, I nc., the parent company of AirTran Ai rways. The ai rl i nes combined operating 

certifi cates in March 201 2 but operated separately through November 2014. Since November 1 ,  2014, all fli ghts have been operated as 
Southwest Airl ines. 

(5l Cathay Pacific served the Ai rport in Fi scal Years 201 3 -14 to 201 6 -1 7, but was not among the top 1 0  most active airli nes in terms of total 
enpl anements for those years. 

(7) L ufthansa served the Ai rport in  Fi scal Year 201 5 -16, but was not among the top 10  most active airl i nes in  terms of total enplanements. 
(s) Frontier Airl i nes served the Ai rport in  Fi scal Years 201 3 -14, 201 4 - 1 5  and 201 7 -1 8, but was not among the top 1 0  most active airl i nes in  terms 

of total enpl anements for those years. 
Source: Comrrission. 

Total enplanements have grown at a compound annual growth rate of 5 .3°,.,6 over the last five ful l F i scal Years, 
with a 7. Yo i ncrease i n  F iscal Y ear 201 7-1 8. Total enplanements were 0.3% lower i n  the first five rmnths of F iscal 
Year 201 8-1 9 as compared to the first five rmnths of F iscal Y ear 201 7-1 8. W hi le  the Commission expects 
enplanements to conti nue to grow i n  future fi scal years after some conti nued adjustment in the latter part of F iscal 
Year 201 8-1 9 pri mari ly as a result of Alaska Airl i nes' post-merger restructuri ng of its routes, such growth i s  l i kely to 
be at a rmre moderate pace than over the last few years. 

Domestic E nplanements. Duri ng F iscal Year 201 7-1 8, total domestic passenger enplanements were 2 1 ,955,03 1 ,  
an i ncrease of 7.CY,.,6 compared to F iscal Y ear 201 6-1 7. Duri ng the fi rst four rmnths of F i scal Year 201 8-1 9, domestic 
enplanements decreased by 57,486 (0. 7% )  compared to the first four rmnths of F iscal Y ear 201 7-1 8. Domestic 
enpl anements increased by 3. 3°,.,6 and 0.4% , respectively, i nJ uly and August 201 8, and decl i ned 4. ff>,.,6 , 2.4% and 5. 7% , 
respectively, i n  September, October, and November 201 8, as compared to the same rmnths in 201 7. Domestic 
enpl anements for the first five rmnths of F i  seal Year 201 8-1 9 decl ined by 1 60, 923 ( 1 .  P,.,6 ) compared to the fi rst five 
rmnths of F iscal Y ear 201 7-1 8. The decrease i n  domestic enplanements i s  pri mari ly attri butable to Alaska A i rl i nes' 
post-merger restructuring of its routes. Additional ly, domestic enplanements by low-cost carriers have decl ined. For 
further discussion, see "AI R L I N E  TRAFF IC AND ECONOM IC ANALYSI S-Airport Role-Low-Cost Carrier 
Airport'' and "-H istorical Airl i ne Service and Traffic" i n  APPENDIX A and "-A i rl i ne Service." 
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Dorrestic enplanerrents for the 10 most active airlines for Fiscal Years 2013-14 through 2017-18, as well as 
dorrestic enplanerrents for the Fiscal Year 2017-18's active airlines during the first four months of Fiscal Year 2017-
18 and 2018-19, ranked in the order of the results from Fiscal Year 2017-18, are shown in the table below. 
Enplanerrents for airlines include enplanerrents by affiliates. 

DOMESTIC ENPLANEMENTS BY AIRLINE 
(Fiscal Years) 

F i rst Four Months 
% of U uly through October) 

A i rl i ne 201 3 -1 4  201 4-1 5 201 5 -1 6  201 6-1 7 201 7- 1 8  201 7- 1 8( ] )  201 7- 1 8  201 8 -1 9* 

United Airl i nes 8,849, 1 98 9,01 6,438 9,353,580 9,884,799 1 0,755,903 49.0'lo 3,848,602 3,949,661 
Vi rgin Arrerica(2) 1 ,91 8,61 0 1 ,954,493 2,224,959 2,449,044 2,264,806 1 0.3 928,279 
Arrerican Ai rl i nes(3) 1 ,464,378 1 ,476,862 2 , 1 1 9,968 2,204,1 1 1  2 , 1 98,766 1 0.0 757,453 767,908 
DeltaA i r  L i nes 1 ,804,080 2,023,2 1 6  2 , 1 05,573 2,080,821 2 , 1 57,886 9.8 81 0,871 835, 1 00  
Southwest Ai rl i nes(4) 1 , 567,768 1 ,682,298 1 ,722,390 1 ,794,989 1 ,907,453 8.7 662,265 655,860 
AlaskaAirl i nes(2) 583,892 658,480 670,884 701 ,785 1 ,363,302 6.2 287,768 1 , 1 09,574 
jetB l ueA irways 542,761 602,206 755,398 785,328 805,572 3.7 274,201 257, 1 04  
Frontier Airl i nes 1 95,353 229,093 343,736 341 ,903 223,728 1 .0 1 03,31 8 51 ,227 
Hawai ian Airl i nes 97,966 1 34,71 3 1 72,448 1 88,550 1 91 ,827 0.9 65,300 62,027 
Sun Country Airl i nes 82,257 85,788 0.4 35,306 27,506 
US Airways(3) 827, 1 46 878, 1 76 293,408 
Ai rTranAirways(4) 

SUBTOTAL 1 7,851 , 1 52 1 8,655,975 1 9,762,344 20,51 3,587 2 1 ,955,031 1 00.0'/o 7,773,363 7,71 5,877 
Al l  others 1 35,941 93,822 82,647 304 0 0 0 0 

TOTAL 1 7,987,093 1 8,749,797 1 9,844,991 20,51 3,891 2 1 ,955,031 1 00.0'/o 7,773,363 7,71 5,877 

Percentage Change 

'' P rel i rri nary. 

2.7'/o 

(ll Figures do not total due to rounding. 

4.2% 5.8% 3.4% 7.0'lo (0.7'/o ) 

(2l Alaska Air Group, I nc. and Virgin America, Inc. rrerged effective December 201 6. The merged airl i ne received a single operating certifi cate 
from the FAA i n J  anuary 201 8. The merged airl i ne rrnred to a single reservations system on Apri l 25, 201 8, and has announced that it wi l l  
adopt Alaska' s narre and logo and reti re the Virgin Arrerica brand. Al l operations of the merged carrier at the Airport have been recorded as 
Alaska Airl i nes operations since Apri l 201 8. 

(3l American Airl i nes fi led for bankruptcy protection in Noverrber 201 1 and exited from bankruptcy on December 9, 201 3. On Decerrber 9, 201 3, 
American Airl i nes and US Ai rways rrerged, although they continued to operate under separate FAA operating certifi cates unti l Apri l 8, 201 5, 
when American Airl i nes received a single operating certificate from the FAA. US Ai rways continued to report operations separately unti l 
October 201 5. 

(4l I n  May 201 1 ,  Southwest Airl i nes acqui red AirTran Holdings, Inc., the parent corrpany of AirTran Ai rways. The ai rl i nes combined operating 
certifi cates in  March 201 2 but operated separately through November 2014. Since November 1 ,  2014, all flights have been operated as 
Southwest Airl ines. Ai rTran Ai rways was not one of the top ten airlines serving the Ai rport in terms of dorrestic enplanements in Fi scal Years 
201 3 -14, 201 4 - 1 5  or 201 5 -1 6. 

Source: Comrrission. 

International Enplanerrents. International enplanernents during Fiscal Year 2017-18 totaled 6,858,820, an 
increase of 7.'Ylo compared to Fiscal Year 2016-17. International enplanerrents during the first four months of Fiscal 
Year 2018-19 increased by 88,013 (3.&/o )  compared to the first four months of 2017-18. International enplanerrents 
increased by 3.W/o ,  2.2% , 2.4% , 6.2% and 9.ffl/o ,  respectively, in J uly through November 2018, as compared to the 
sarre months in 2017. International enplanerrents for the first five months of Fi seal Year 2018-19 increased by 
136,929 (4.&/o )  compared to the first five months of Fiscal Year 2017-18. 

International enplanerrents for the 10 most active airlines for Fiscal Years 2013-14 through 2017-18, ranked 
in the order of the results from Fiscal Year 2017-18, as well as international enplanerrents for the Fiscal Year's 2017-
18 most active airlines during the first four months of Fiscal Years 2017-18 and 2018-19, are shown in the table below. 
Enplanerrents for airlines include enplanerrents by affiliates. 
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INTERNATIONAL ENPLANEMENTS BY AIRLINE 

Airl i ne 201 3 -1 4  
United Ai rl i nes 1 ,806,31 5 
Air  Canada 337,424 
Cathay Pacific Airl i nes 21 0,445 
Lufthansa A i  rl i nes 241 ,483 
EVA Airways 1 68,930 
B ritish Airways 21 0,648 
Air  France 1 59,965 
Korean A i r  L ines 
Aeromexicd2) 
S ingapore A i rl i nes 1 76,721  
V i rgi n Atlantic 
A irways(3) 1 1 9,471 
E ni rates(4) 
ChinaAirl i nes(S) 1 1 9,365 
SUBTOTAL 3,550,767 
Al l  others 1 ,457,81 4 
TOTAL 5,008,581 
Percentage Change 5.3% 

'' P rel i rri nary. 
(ll ColuITTl does not total due to rounding. 

201 4-1 5 
1 ,85 1 , 1 5 1 

388,401 
205,483 
262,802 
1 92,962 
21 7,643 
1 59, 143 

1 32,009 
1 66,875 

1 35,387 

3,71 1 ,856 
1 ,561 ,946 
5,273,802 

5.3% 

(Fiscal Years) 

% of 
201 5 -1 6  201 6-1 7 201 7- 1 8  201 7 -1 8( ] )  

1 ,863,31 1 1 ,990,440 2, 1 04,51 9 30.7'/o 
432,354 484,287 545,755 8.0 
227,845 241 ,381 258, 1 82 3.8 
252,879 245,550 255,434 3.7 
1 98, 1 94 201 ,606 239,81 1 3. 5 
236,205 223,556 220,552 3.2 
1 78,248 1 78,767 1 74,842 2 .5  

1 63, 1 73 2.4 
1 50, 1 37 1 62,642 2.4 

1 69,083 1 66,569 1 57,949 2.3 

1 48,71 2 1 42, 1 23 
1 45, 1 57 

3,851 ,988 4,024,41 6 4,282,859 62.4 
1 ,924,531 2,333, 1 05 2,575,961 37.6 
5,776,51 9 6,357,521 6,858,820 1 00.0'/o 

9.5% 1 0. 1%  7.<J'lo 

F i rst Four Months 
U uly through October) 
201 7- 1 8  201 8 - 1 9* 
744,861 757,484 
21 1 ,825 225,543 
78,504 81 ,808 
88,637 85,01 7 
65,487 92,957 
83, 1 1 7  82,554 
81 ,923 79,583 
56,734 56,581 
57,398 47,826 
54,563 54,937 

1 ,523,049 1 ,561 ,290 
925,920 975,692 

2,448,969 2,536,982 
3.6% 

(2l Aeromexico served the Ai rport in Fi scal Years 201 3 -1 4, and 201 5 -16, but was not armng the top 1 0  rmst active airli nes in terms of international 
enpl anements for those years. 

(3l Virgin Atlantic Ai rways served the Ai rport in Fi scal Year 201 4 - 1 5  and Fi scal Year 201 7 - 1 8, but was not armng the top 10  rmst active airli nes 
in  terms of international enplanements during that year. 

(4l Errirates served the Ai rport in  Fi scal Years 201 3 -14, 201 6 - 1 7  and Fiscal Year 201 7 - 1 8, but was not armng the top 1 0  rmst active airl ines in  
terms of i nternational enplanements for those periods. 

(5) China Airl i nes served the Ai rport in Fi scal Years 201 4 - 1 5  through Fi scal Year 201 7 - 1 8, but was not armng the top 1 0  rmst active airl i nes in  
terms of i nternational enplanements for those periods. 

Source: Corrrrission. 

In Fiscal Year 2017-18, enplanerrents to Asia and the Middle East increased by 7.7% ; enplanerrents to 
Europe increased by 6.4% ; enplanerrents to Canada increased by 9.5% ; enplanerrents to Latin America increased by 
9.W,.,6 ; and enplanements to Australia and Oceania increased by 8.6% , all as compared to Fiscal Year 2016-17. 

In the first four months of Fiscal Year 2018-19, enplanements to Asia and the Middle East increased by 2.6% ; 
enplanements to Canada increased by 4.3% ; enplanements to Europe increased by 6.9>,.,6 ;  enplanements to Latin 
America decreased by 5.3% ;  and enplanements to Australia and Oceania increased by 9.5% , all as compared to the 
first four months of Fiscal Year 2017-18. 

International enplanements by destination for Fiscal Years 2013-14 through 2017-18 and the first four months 
of Fiscal Years 2017-18 and 2018-19 are shown in the table on the following page. 

[Remainder of Page Intentionally Left Blank] 
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INTE RNATIONAL E NPLANE M E NTS BY DE STINATION 
(Fiscal Years) 

F i rst Four Months 
% of 201 7 -1 8( 1) U uly through October) 

I nternati anal Total 
Destination 201 3 -1 4  201 4-1 5 201 5 -1 6  201 6 - 1 7  201 7- 1 8  E nplanernents E nplanernents 201 7- 1 8  201 8 -1 9* 

Asia;M iddle East 2, 1 62,721 2,31 5, 1 44 2,497,726 2,71 2,71 2 2,922, 1 71 
1 ,862,789 

869,925 
867,883 
336,052 

42.6% 1 0. 1%  975,420 1 ,000,861 
E urope 1 ,389,903 1 ,473,694 1 ,637,439 1 ,750,81 7  27.2 6.5 745, 1 72 796,81 3  
Canada 678,770 736,844 777,91 5 794,558 1 2.7  3.0 357,005 372,424 
Latin A merica 563,870 555,266 636,359 790,072 1 2.7  3.0 268,21 8 253,975 

Austral iaPceania 21 3,31 7 1 92,854 227,080 309,362 4.9 1 .2 1 03, 1 54 1 1 2,909 

TOTAL 5,008,581 5,273,802 5,776,51 9 6,357,521 6,858,820 

7.<J'lo 

1 00.CJ'/o 23.8% 2,448,969 2,536,982 

Percentage Change 5.3% 5.3% 

ir P rel i rri nary. 
(ll ColuITT1s do not total due to rounding. 
Source: Corrrrission. 

9. 5% 1 0. 1%  

Cargo Tr affic and Landed Weight 

Cargo Traffic 

In Fiscal Y ear 2017-18, according to traffic reports submitted by the airlines, Airport air cargo volume (on 
and off) was approximately 561, 150 metric tons, including U.S. rrai I, freight and express shipments, an increase of 
25,569 metric tons (4.W,.,6 )  compared to reported cargo volume for Fiscal Year 2016-17. A total of approximately 
352,991 metric tons of international cargo, mail, freight and express shipments were handled at the Airport during 
Fiscal Year 201 7-18, compared to approximately 208, 159 metric tons of domestic cargo, rrail, freight and express 
shipments. The Airport was ranked 15th in the United States in terms of air cargo volume in calendar year 2017, 
according to data from ACI. Cargo volume can vary depending on a number of factors including, but not Ii rrited to, 
the local and global economies, fuel prices, tariffs on shipments, and labor issues at shipping ports. 

Compared to Fiscal Y ear 2016-17, domestic cargo and mail traffic tonnage decreased 883 metric tons (0.4% ) 
and international cargo and mail traffic tonnage increased 26,452 metric tons (8.1% ) during Fiscal Y ear 2017-18. 
Compared with the first four months of Fiscal Year 2017-18, domestic cargo and mail traffic tonnage decreased 3,547 
metric tons (4.W,.,6 ), international cargo and mail traffic tonnage increased 8,211  metric tons (6.9>,.,6 )  and total cargo 
and mail traffic tonnage increased 4,664 metric tons (2.4% ) during the first four months of Fiscal Y ear 2018-
19. Compared with the first five months of Fiscal Year 2017-18, domestic cargo and mail traffic tonnage decreased 
2,324 metric tons (2.5% ), international cargo and mail tonnage increased 10, 191 metric tons (6.9>,.,6 )  and total cargo 
and rrail traffic tonnage increased 7,867 metric tons (3.3% ) during the first five months of Fiscal Y ear 2018-19. 

The following table provides combined domestic and international cargo traffic information for the Airport 
for the last five Fiscal Y ears and the first four months of Fiscal Years 2017-18 and 2018-19. 

[Remainder of Page Intentionally Left Blank] 
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Al R CARG O  ON AND OFF  
( i n  metr ic tons) 

Fiscal Year Freight and Express U .S. and Foreign Mai l  
F i rst F our Months 

201 8 - 1 9* 
F i rst F our Months 

201 7- 1 8  
201 7- 1 8  
201 6-1 7 
201 5 -1 6  
201 4-1 5 
201 3 -1 4  

'' P rel i rri nary. 
(l l Totals may not add due to rounding. 
Source: Corrrrission. 

Landed Weight 

1 75, 1 04  

1 69,741 
488,526 
466,923 
383,305 
383,351 
328,828 

22,578 

23,277 
72,624 
68,659 
68, 1 96  
58,447 
41 ,697 

Total Cargo(l) Percent Change 

1 97,682 2.4% 

1 93,01 8 1 2 .9 
561 , 1 50 4.8 
535,581 1 8.6 
451 ,501 2.2 
441 ,797 1 9.2 
370,525 0. 1 

For F iscal Year 201 7-1 8, total revenue landed weight at the A i rport i ncreased 1 ,937,794 thousand pounds 
(5 .2% ) when corrpared with F iscal Y ear 201 6-1 7. Total revenue landed weight at the Airport decreased 1 05,895 
thousand pounds ( 0. W,.,6 ) during the fi rst four months of F i  seal Y ear 201 8-1 9 as compared to the fi rst four months of 
F iscal Year 201 7-1 8. Landed weight i ncreased by 0. 1% in J uly 201 8 and decli ned 0.9>,.,6 ,  1 . 1% ,  1 . 1% and 0.2% , 
respectively i n  August, September, October and November 201 8, as corrpared to the same months i n  201 7. Landed 
weight for the fi rst five months of Fiscal Year 201 8-1 9 decl ined by 1 1 1 ,496 thousand pounds (0.&,.,6 )  compared to the 
fi rst five months of Fiscal Year 201 7-1 8. The decrease in landed weight i s  pri mari ly attri butable to Alaska A i rl i nes' 
post--rrErger restructuring of its routes. For further discussion, see " -Airl ine Service" and "AI RL I N E  TRAFF IC 
AND ECONOM I C  ANALY S I S-Ai rport Role-Low-Cost Carrier Airport'' and "-Historical A i rl i ne Service and 
Traffic" in  APPENDIX A. 

Landi ng fees paid by each ai rl ine are based on landed weights of ai rcraft operati ng at the Ai rport. The 
revenue I anded weights for the 10  most active airl i nes operati ng at the A irport for F i  seal Years 201 3-1 4 through 201 7-
1 8, ranked i n  the order of the results from F iscal Year 201 7-1 8, as wel l as the revenue landed weights for Fiscal Year 
201 7-1 8' s most active ai rl i nes during the first four months of F iscal Year 201 7-1 8 and 201 8-1 9, are shown i n  the table 
on the fol lowi ng page. Landed weights for airl i nes i ncl ude landed weight of affi l iates. 

[Remai nder of Page I ntentional ly Left B lank] 
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TOTAL REVENUE LANDED WEIGHT BY AIRLINE 

Airline 2013-14 2014-15 

United Airlines 13,607,516 13,587, 731 
Alaska Ai rl i nes<2) 734,442 827,323 
Delta Air Lines<3) 2,230,034 2,350,648 
American Ai rl i nes<4) 1,865,682 1,802,575 
Southwest Ai rl i nes< 5) 1,832,578 1,872,090 
Virgin A merica<2) 2,494,821 2,424,728 
jetB I ue Airways 596,813 672, 117 
Air Canada<6) 492, 160 
Korean Air Li nes<7) 
Cathay Pacific<8) 
Lufthansa Airlines 459,455 503,285 
British Airways<9) 457,210 
US Airways<3) 859,552 921,285 
SUBTOTAL 25, 138, 103 25,453,942 
All others 6,490,469 7, 156, 110 

TOTAL 31,628,572 32,610,052 

Percentage Change 3.1% 3.1% 

'' P rel i rri nary. 
(ll F igures do not total due to rounding. 

(in thousands of pounds) 
(Fiscal Year s) 

% of 
2015-16 2016-17 2017-18 2017-1 S(l) 

13,953,205 15,453,760 16,315,849 41.3% 
874, 199 930,717 2,694,093 6.8 

2,567,319 2,525,718 2,579,834 6.5 
2,462,970 2,654,816 2,562,887 6.5 
1,895,646 2,038, 119 2, 188,500 5.5 
2,757,501 2,996,660 1,787,582 4.5 

875,867 939,439 1,011,057 2.6 
546,720 640,396 700, 161 1.8 

542,308 648,994 1.6 
523,947 1.3 

501, 143 510,879 
506,376 

26,940,946 29,232,812 31,012,904 78.4 
8,072,361 8,363,816 8,521,518 21.6 

35,012,485 37,596,628 39,534,422 100.CJl,.,6 

7.4% 7.4% 5.2% 

First Four Months 
U uly through October) 

2017-18 2018-19* 

5,950,797 5,870, 141 
384,622 1,368,271 
952,876 957,311 
866, 126 908,412 
757,399 757,256 

1, 104,903 
359, 120 324,290 
277,763 309,615 
218,014 219,882 
162,583 186,647 
176,418 177,317 

11,210,622 11,079, 142 
2,881,947 2,907,531 

14,092,568 13,986,673 

-0.W,.,6 

(2l Alaska Air  Group, I nc. and Virgin America, I nc. rrerged effective December 201 6. The merged airl i ne received a single operating certifi cate 
from the FAA i n J  anuary 201 8. The merged airl i ne rrnred to a single reservations system on Apri l 25, 201 8, and has announced that it wi l l  
adopt Alaska' s narre and logo and reti re the Virgin Arrerica brand. Al l  operations of the merged carrier at the Ai rport have been recorded as 
Alaska Airl i nes operations since Apri l 201 8. 

(3l Delta ceased its i nternational service at the Ai rport in March 2014. 
(4l American Airl i nes fi led for bankruptcy protection in November 201 1 and exited from bankruptcy on December 9, 201 3. On December 9, 201 3, 

American Airl i nes and US Ai rways rrerged, although they continued to operate under separate FAA operating certifi cates unti l Apri l 8, 201 5, 
when American Airl i nes received a single operating certificate from the FAA. US Ai rways continued to report operations separately unti l 
October 201 5. US Ai rways served the Ai rport in Fi scal Year 201 5 -16, but was not among the top 10 rmst active airli nes in terms of revenue 
landed weight. 

(5) I n  M ay 201 1 ,  Southwest Airl i nes acqui red Ai rTran Holdings, I nc., the parent company of AirTran Ai rways. The ai rl i nes combined operating 
certifi cates in March 201 2 but operated separately through November 2014. Since November 1 ,  2014, all fli ghts have been operated as 
Southwest Airl ines. 

(5l Air  Canada served the Ai rport in Fiscal Year 201 3 -14, but was not among the top 10 rmst active airli nes in terms of revenue landed weight for 
those years. 

(7) K orean Air L ines served the Airport in  Fi scal Years 201 3 -14 through 201 5 -16, but was not among the top 10  rmst active ai rl i nes in  terms of 
revenue I anded weight for those years. 

(s) Cathay Pacific served the Ai rport in Fi scal Years 201 3 -1 4  through Fi scal Year 201 6 -1 7, but was not among the top 1 0  rmst active airl i nes in  
terms of revenue landed weight for those periods. 

(9l B ri ti sh Ai rways served the Airport in Fi scal Years 201 4 - 1 5, 201 6 - 1 7  and 201 7 - 1 8, but was not among the top 1 0  rmst active airli nes in terms 
of revenue landed weight for those periods. 

Source: Comrrission. 

Competition 

General 

The Airport is the principal airport in the San Francisco Bay Area and one of three international gateways on 
the U.S. West Coast. The San Francisco Bay Area is also served by Metropolitan Oakland International Airport 
(OAK) and Norman Y. Mineta San Jose International Airport (SJ C). The passenger traffic data wi th respect to LAX, 
OAK, and SJ C discussed below was obtained from websites rraintained by LAX, OAK, and SJ (, respectively. 
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The Commission expects the Airport to continue to be the major air traffic center for the Bay Area based on 
air traffic projections, the substantial irwestment by a number of major airlines at the Airport, terminal facility 
improvements and passenger preferences stemming from the Airport's location, service and frequent flights to 
domestic and international destinations. 

Substantially all of the international passenger traffic in the Bay Area is at the Airport. Thus, the primary 
competitor of the Airport on the West Coast for international passengers is LAX , rather than Oakland Airport or San 
J ose Airport. During Fiscal Year 201 7-18, international passenger traffic (enplanements and deplanements) at the 
Airport totaled approximately 13.8 million (an increase of 6.9>,.,6 over the prior Fiscal Year) compared to approximately 
26.0 rrillion at LAX (an increase of 6.&,.,6 ). The choice by air carriers between the Airport and LAX for their 
international routes is affected by many factors, including the much larger population served by LAX , and the distance 
of each airport from various destinations. 

In 2014, Delta Air Lines announced that the creation of an international gateway in Seattle was among its 
network strategies. By 2016, Delta Air Lines' Chief Executive Officer indicated that faci I ity constraints at the Seattle
T acoma International Airport (SE A) would limit growth until new facilities come online, notably a planned new 
international arrivals facility that is expected to be completed in 2020. According to statistics published by SE A, in 
Fiscal Y ear 2017-18 its international enplanements and deplanements totaled 5.3 rrillion compared to 13.8 million at 
the Airport. Delta Air Lines ceased its international service at the Airport in March 2014. 

Passenger Traffic 

According to traffic reports rel eased by the three B ay Area airports for Fi seal Year 2017-18, the Airport 
accounted for approximately 63. P,.,6 of total domestic passenger traffic and approximately 88. 3% of total international 
passenger traffic. The combined total passenger traffic increase at the three Bay Area airports during Fi seal Year 
2017-18 was 6.5 million enplanements and deplanements (approximately 8.3% ) higher than in Fiscal Year 2016-
17. While the Airport's enplanements and deplanements increased by 7.CY,.,6 ,  Oakland Airport increased by 6.1% and 
San J ose Airport increased by 17.2% , resulting in a slight decrease in market share for the Airport, from 69.1% in 
Fiscal Y ear 2016-17  to 68.3% in Fiscal Y ear 2017-18. 

The following table summarizes comparative passenger traffic data at the three B c£,f Area airports for the last 
five Fiscal Y ears. 

COMPARISON OF BAY ARE A AIRPORTS TOTAL PASSE NGE R  TRAFFIC 
(E nplanements and Deplanements) 

(Fiscal Years) 

201 7- 1 8  
Airport 201 3 -1 4  201 4-1 5 201 5 -1 6  201 6 - 1 7  Number % Change 

San Francisco 46,057,988 48,21 2,794 51 ,409,232 53,969,058 57,747,1 86 7.(J'lo 
Oakland 9,890,271 1 0,754,556 1 1 ,614,845 1 2,593,371 1 3,356,803 6.1 
SanJ ose 9,063,01 2 9,554,866 1 0,2 1 3,261 1 1 ,5 14,425  1 3,490,51 4 1 7.2 
TOTAL BAY AREA 65,01 1 ,272 68,522,2 1 6  73,237,338 78,076,854 84,594,503 8.3% 

Percentage Change 3.1% 5.4% 6.9'/o 6.6'/o 7.7'/o 

Sources: Corrrrission, the Metropol itan Oakland International Airport and the Norman Y .  M ineta SanJ ose International Ai rport. 

Air Cargo 

During Fiscal Year 201 7-18, the Airport accounted for approximately 46.2% of total air cargo at the three 
San Francisco Bay Area airports, compared with 47.5% in Fiscal Y ear 2016-17. Oakland Airport accounted for 
approximately 49.3% and San J ose accounted for approximately 4.&,.,6 of the total air cargo in the Bay Area during 
Fiscal Y ear 2017-18. The Airport handled approximately 26.4% of domestic loaded and unloaded cargo and 
approximately 82.P,.,6 of the Bay Area's international loaded and unloaded air cargo. Oakland Airport had the largest 
share of the domestic air cargo market (approximately 66.&,.,6 compared to approximately 65.5% during Fiscal Year 
2016-1 7). This is attributable to its traffic in express package shipments, an activity that requires significant land area 
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that is not available at or in the vicinity of the Airport. The Airport experienced an increase in international cargo 
(including mail) of 26,452 tons (8.1% ) compared to Fiscal Year 2016-17, and a decrease in dorrestic cargo (including 
rrail) of 883 tons (0.4% ) over the sarre period, resulting in an overall increase of 25,569 tons (4.W,.,6 ). During Fiscal 
Year 201 7-18, Oakland Airport experienced an increase in total cargo of 62,356 tons ( 1 1.6% ) and San J ose Airport 
experienced an increase in total cargo of 105 tons (0.2% ) each compared to Fiscal Year 2016-1 7. As a result, the 
Airport experienced a 1.3 percentage point decrease in cargo tonnage market share, while Oakland Airport had an 
increase in cargo tonnage market share of 1. 7 percentage points and S anJ ose Airport had a decrease in cargo tonnage 
market share of 0. 3 percentage points. 

The following table summarizes comparative air cargo data at the three Bay Area airports for the last five 
Fi seal Y ears. 

COMPARISON OF BAY ARE A  AIRPORTS TOTAL AIR CARGO 
(in metr ic tons) 
(Fiscal Years) 

201 7- 1 8  
Airport 201 3- 1 4  201 4-1 5 201 5 -1 6  201 6 -1 7  Nurrber 

San Francisco 370,525 441 ,797 451 ,501 535,581 561 , 1 50 
Oakland 520,486 539,030 543,880 536,826 599, 1 82 
SanJ ose 46,961 47, 1 77 52,822 55,337 55,446 
TOTAL B AY AREA* 937,972 1 ,028,005 1 ,048,203 1 , 1 27,745 1 ,2 1 5,779 

Percentage Change 3.9'/o 9.6% 2.0'/o 7.6'/o 7$/o' 

Sources: Corrrrission, the Metropol itan Oakland International Airport and the Norman Y .  M ineta SanJ ose International Ai rport. 
'' Total s may not add due to rounding. 

Airline Agreements 

% Change 

4.8 
1 1 .6 
0.2 
7.8% 

As of November 1, 2018, the City and 4 5 of the airlines that served the Airport in the first four months of 
Fiscal Year 2018-19 were party to Lease and Use Agreerrents that becarre effective on and after J uly 1, 201 1 (the 
"Lease and Use Agreerrents'' ) following the expiration of prior lease and operating agreerrents with the airlines. The 
airlines that are party to a Lease and Use Agreerrent are referred to as "Signatory Airlines." Non-signatory airlines 
operate at the Airport under month-to-month operating permits or on an itinerant basis. A brief description of certain 
major terms of the Lease and Use Agreerrents follows. For a more detailed summary of the Lease and Use 
Agreerrents, see APPENDIX E-"SUM MARY OF CERTAIN PROVIS IONS OF THE LEASE AND USE AGREE ME NTS." For 
information on which airlines currently serving the Airport are party to the Lease and Use Agreerrents, see the table 
entitled "Air Carriers Reporting Air Traffic at the Airport'' under "- Airline Service'' above. 

Lease and Use Agreerrents 

Signatories. The Lease and Use Agreerrents took effect on J uly 1, 201 1 and expire on J une 30, 2021. 
Thirteen of the airlines that reported traffic on scheduled passenger flights in the first four months of Fiscal Y ear 2018-
19 were non-signatory as of November 1, 2018. Four are affiliates that report traffic under their respective signatories. 
The remaining nine airlines' passengers comprised less than 1.5% of the Airport's total passengers in the month of 
October 2018. Airlines in addition to the current Signatory Airlines may sign the Lease and Use Agreerrent from 
ti rrE to ti ITE. 

Residual Methodology. The Lease and Use Agreerrents govern the use of terminal, baggage claim, ticketing, 
ramp and gate areas. Under the Lease and Use Agreerrents, the Signatory Airlines pay terminal rents and landing 
fees under a residual rate-setting rrethodology tied to specified cost centers. This rrethodology is designed to provide 
revenues to the Commission sufficient to pay operating expenses and debt service costs. Under the residual rate
setting rrethodology, landing fees and terminal rentals are established each year to produce projected revenues from 
the airlines ("airline payrrents'' ) equal to the difference between (i) the Airport's non-airline revenues and (ii) the 
Airport's total costs, including without limitation operating expenses, debt service costs and the Annual Service 
Payrrent described under "AI RPORT'S FI NANCIAL AND RE LATED INFORMATION-Payrrents to the City-Annual Service 
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Payrrent'' ("net costs'' ). In other words, rates and charges are established each year to produce projected airline 
payments equal to projected net costs. Thus, increases in non-airline revenues, such as parking and concession 
revenues, generally result in decreases in airline landing fees and terminal rental rates, and vice versa. 

Differences between actual revenues and expenditures and armunts estimated in the calculation of airline 
fees and charges for any Fiscal Y ear result in adjustments of terrrinal rentals and landing fees in subsequent Fiscal 
Years. Such differences are recorded on the statements of net position in the financial statements of the Airport in the 
Fiscal Year to which such differences pertain. Net overcharges are recorded as liabilities and net undercharges are 
recorded as assets. 

Annual Adjustment of Terminal Rentals and Landing Fees. The Commission may adjust terminal rental rates 
and landing fees each year for the next Fiscal Y ear based on each Signatory Airline's proposed changes to its leased 
space, additions of new terminal space for lease, the forecast landed weight for the next Fiscal Y ear, and the 
Cammi ssion' s budgetary forecast of attributed non-airline revenues, operating expenses and debt service costs for the 
various Ai rport cost centers. 

Mid-Y ear Adjustment of Terminal Rentals and Landing Fees. The Commission may increase terminal rental 
rates andpr landing fees at any time during the Fiscal Year if the actual expenses (including debt service) in one or 
rmre applicable cost centers are projected to exceed by l (J>,.,6 or rmre the actual revenues from such cost center. Prior 
to increasing terminal rental rates andpr landing fees, as applicable, the Commission must use commercially 
reasonable efforts to provide a 6o-day notice to, and consult with, the Signatory Airlines. The Signatory Airlines are 
required to pay such increased terminal rentals andpr landing fees sufficient to cover the projected deficiency for the 
remaining rmnths of the then-current Fiscal Y ear. The Airport has not made any such mid-year adjustments since 
Fi seal Y ear 2000-01. 

Terminal Rentals and Landing Fees. Landing fees, consisting of minimum fees for fixed-wing and rotary 
aircraft and a rate based on landed weight, are imposed primarily with respect to Airfield Area and Airport Support 
Area net costs. Each Signatory Airline and other airlines and airfield users are required to pay landing fees, the 
principal component of which is based upon landed weight, that are established by the Commission to fully recover 
all Airfield and Airport Support Area net costs. Airlines that are not Signatory Airlines or an Affiliate Airline (as 
defined in the Lease and Use Agreerrents) of a Signatory Airline pay a 25% premium on landing fees. If a Signatory 
Airline ceases or substantially reduces its operations at the Airport, it remains liable for certain terminal rentals 
calculated each year on a residual basis. Any shortfall in landing fees payable to the Commission by the Signatory 
Airlines and other airlines and airfield users in any Fiscal Year as a result of actual landed weights being less than 
those projected are made up either from a mid-year rate adjustment, or from adjustments to landing fee rates in the 
succeeding Fiscal Years. 

Funding of Capital Improvements. The Cammi ssion, subject to the Ii mited exception described below, must 
use commercially reasonable efforts to finance all capital improvements through grants, TSA funding, PFCs or the 
issuance of Airport revenue bonds. However, the Commission may annually budget for capital improverrents from 
current revenues up to $4,200,000 in Fiscal Y ear 2008-09 dollars ($4,795,945 in Fiscal Y ear 2018-19 dollars based 
on the Implicit Price Deflator), or a greater armunt approved by a Majority-l n-lnterest of the Signatory Airlines 
(defined as rmre than 5(J>,.,6 of the Signatory Airlines, which on the date of calculation represent rmre than 5(J>,.,6 of the 
landed weight of such Signatory Airlines during the immediately preceding Fiscal Year). 

Airline Review of Capital Improvements. The Commission is required to notify the Signatory Airlines in 
writing of proposed capital improverrents. Within 45 days of the receipt of such notice, a Majority-I n-l nterest may 
require the Commission to defer a proposed capital improvement for up to six rmnths in order for the airlines to 
present their views with respect to such capital improvement, after which time the Commission may proceed with the 
capital improvement. Capital improvements that are (i) required by a federal or state agency having jurisdiction over 
Airport operations, (ii) required by an errergency which, if the improvements are not made, would result in the closing 
of the Airport within 48 hours, or (iii) financed by the issuance of Special Revenue Bonds, are not subject to the airline 
review requirement. "Special Revenue Bonds'' are obligations issued by the Commission or on behalf of the Airport, 
the debt service on which is payable from or secured in whole or substantial part by revenues other than Revenues, 
and include Special Facility Bonds. While some projects in the current Capital Improvement Plan will require airline 
review prior to expenditure of proceeds from the subject Bonds, the Commission has completed airline review of 
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outstanding qual ifyi ng projects wel l i n  excess of the proceeds of the proposed Series 2019A B onds, Series 201 98 
B ands and Series 201 9(  B ands. 

J oi nt U se of S pace. Gates in the dorrestic termi nals are used by airl i nes on a preferential or common-use 
basis whi le gates in the ITC are used on a common or joint use basis. Gates assigned to an airl i ne for preferential use 
are al located annual ly accordi ng to a formula taki ng i nto account each ai rl i ne' s actual seats in the precedi ng month of 
August. Gates can thus be recaptured by the Ai rport annual ly from ai rl i nes with decreasi ng traffic and al located to 
other airl i nes with i ncreasing traffic. Any preferential use gate can also be used by any airl ine when it i s  not actively 
being used by the ai rl i ne to which it is al located. With respect to the dorrestic termi nals, the A irport may recapture 
unneeded support faci l ities from a S ignatory A i rl i ne at any ti rre if the number of preferential use gates al located to 
such ai rl i ne i s  reduced. These provisions al low the Ai rport to conti nue receiv ing termi nal rentals on unused support 
faci l ities unti l they are needed by another ai rl ine. W ith respect to the I TC ,  most ITC gates, holdrooms, ticket counters 
and baggage systems ( i nc luding the baggage system at dorrestic Terrri nal 2) are leased to a group of airl ines on a 
joi nt use basis and al located for use among the various ai rl i nes as needed duri ng the day i n  accordance with 
managerrent protocols. Rental charges for joi nt use facil ities are based on a formula, with W,.,6 of the charges al located 
pro rata to the airl ines based on passenger level s, and 2(Jl,.,6 shared equal ly by the airl ines i n  the group. This 
arrangerrent faci I i tates the efficient use of the I TC faci I iti es and enables the Ai rport to accommodate new dorrestic or 
i nternational carriers or other market changes withi n the i ndustry. A smal I number of dorresti c termi nal and I TC gates 
and related faci l ities are designated for common use to accommodate iti nerant airl i nes and overflow dorrestic 
departures and arrivals. Fees for common use faci l ities are charged on a per-turn basi s. 

Security Deposit. Each S ignatory Airl i ne  i s  required to post security with the Commission to guaranty its 
performance and payrrent. S uch security may consist of a surety bond, a letter of credit or another form of security 
acceptable to the Commission i n  an amount equal to two months of terminal area rentals, landi ng fees, and usage fees. 
Airl i nes operating at the Ai rport pursuant to ground leases or 3o-day perrrits are required to post security bonds or 
letters of credit i n  an amount rangi ng from two to six months esti mated rental s under such agreerrents. 

Cross-Default Provisions. A S ignatory A i rl i ne may have more than one agreement, lease or permit with the 
Ai rport. I f  a default occurs under any one of such other agreerrents, a cross-default i s  triggered under the S ignatory 
Airl i ne' s Lease and Use Agreement. I n  addition, if a S ignatory Airl i ne i s  in default under its Lease and U se 
Agreement, the Ai rport may terrri nate any other agreement with such S ignatory Airl i ne. 

Expi ration of the Lease and Use Agreements. U pan the expi ration of the Lease and Use Agreements onJ une 
30, 202 1 ,  the Commission wi l l  have various options, including (a) extending the long-termagreerrents, (b) negotiati ng 
new long-term agreerrents, ( c) enteri ng into month-to-rronth agreerrents under the holdover provisions of the existing 
Lease and U se Agreements, or (d) not entering into new agreements and setti ng rates and charges by resolution. See 
" Holding Over'' in APPE NDIX E-"SUM MARY OF CERTAIN PROVIS IONS OF THE LEASE AND USE AGREEMENTS." I n  any 
event, the Cammi ssi on i ntends to conti nue to establ i sh rates and charges that wi 1 1  comply with the requi rements of the 
rate covenant under the 1991 Master Resol ution and that wi l l  al low the conti nued safe and efficient operation of the 
Ai rport and additional capital investment. I f  the Commission and the airl ines do not final ize new or extended 
agreements by the ti me the existi ng Lease and Use Agreements expire, the Commission i ntends to set cost-recovery 
based rates and charges by resolution that are consistent with the requi rements of the 1991  M aster Resol ution and any 
appl i cable parameters establ i shed by the FAA and the U .S .  DOT. The Commission cannot i mpose a residual rate
setti ng system without the agreerrent of the ai rl i nes. However, the Commi ssion cannot predict what form any new 
agreements may take, whether the existi ng residual rate-setting system wi l l  be continued or whether the balance of 
risks and benefits between the Commission and the ai rl i nes wi l l  be the same as i n  the current Lease and U se 
Agreement. The Commission and the ai rl ines have not commenced any discussions on this topic. 

Potential Effects of an Ai rl i ne Bankruptcy 

I n  the event a bankruptcy case is fi led with respect to an airl i ne operating at the A irport, the lease or permit 
governi ng such ai rl i ne' s use of Ai rport space would constitute an executory contract or unexpired lease pursuant to 
the U nited States B ankruptcy Code. A trustee i n  bankruptcy or the ai rl i ne as debtor i n  possession may reject any 
executory contracts or unexpired leases of non-residential real property. Among other thi ngs, rejection of an unexpi red 
lease i s  deerred to be a default  under the lease i mmediately before the date of the fi l i ng of the bankruptcy petition. 
U nder the B ankruptcy Code, upon rejection of an unexpi red lease, the airl ine debtor must surrender non-residential 
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real property to the lessor. As a result, rejection of an unexpired lease by an airline debtor may result in the 
Commission regaining control of the applicable facilities (including gates and boarding areas). The Commission could 
then lease or permit such facilities to other airlines. The Commission's ability to lease such facilities to other airlines 
may depend on the state of the airline industry in general, on the nature and extent of the increased capacity at the 
Airport resulting from the departure of the debtor airline, and on the need for such faci I ities. Alternatively, under the 
Bankruptcy Code an airline debtor can "assume'' its executory contracts and unexpired leases. The Bankruptcy Code 
further provides for an airline debtor to assume and assign its executory contracts and leases, subject to certain 
conditions. If the bankruptcy trustee or the airline assumes its executory contracts or unexpired leases as part of a 
reorganization, the airline debtor must "cure" or provide adequate assurance that the airline debtor will promptly cure 
its prepetition defaults, including arrearages in armunts owed. Even if al I such armunts owed are eventually paid, the 
Commission could experience delays of many rmnths or rmre in collecting such amounts. 

Amounts under a nonresidential lease arising from or after the bankruptcy petition must be paid when due 
unless the bankruptcy court extends the ti me for performance, but the court cannot extend such ti me rmre than 60 
days from the date the petition is filed. Armunts accruing during the case generally have adrrinistrative expense 
priority, but such priority does not ensure that such armunts will be paid. 

In Chapter 11 cases, the debtor in possession or a trustee, if one is appointed, has 120 days from the date of 
filing of the bankruptcy petition to decide whether to assume or reject a nonresidential lease, such as a Lease and Use 
Agreement. The 120-day period may be extended by court order for an additional 90 days for cause. Any additional 
extensions are prohibited unless the debtor airline or trustee obtains the Airport's consent and a court order. 

Under the Bankruptcy Code, any rejection of a lease could result in a claim by the Airport for lease rejection 
damages against the debtor airline. Such claim would be in addition to all pre-bankruptcy armunts owed by the debtor 
airline. A rejection damages claim is for the rent coming due under the lease in the future and is capped under the 
Bankruptcy Code at the greater of one year, or 15% ,  not to exceed three years, of the remaining term of the lease. A 
rejection damages claim is generally treated as a general unsecured claim of the airline debtor. However, the Airport 
may have rights against any faithful performance bond or letter of credit required of an airline to secure its obligations 
under the Airport agreements or the right to set off against credits owed to the airline under the Airport agreements. 

There can be no assurance that all claim armunts could be collected if an airline rejects its Lease and Use 
Agreement in connection with a bankruptcy proceeding. In addition, in the event an airline rejects its lease and use 
agreements, the Airport may be required to repay landing fees and terminal rentals paid by the airline in the 90-day 
period prior to the date of the bankruptcy fi Ii ng, si nee such payments are treated as " preferential" and may be avoidable 
under the Bankruptcy Code. Such avoidance may be subject to defenses however, including payment in the ordinary 
course and subsequent new value. 

Even if a debtor airline assumes its lease while in Chapter 1 1, a bankruptcy trustee could reject the assumed 
lease if the case were subsequently converted to a case under Chapter 7 of the Bankruptcy Code. In that event, the 
Airport's claim against the bankruptcy estate would be treated as an administrative expense claim limited to all sums 
due under the lease for the two-year period following the later of the rejection date or the date of the actual turnover 
of the premises. Any remaining armunts due under the lease would be treated as a general unsecured claim limited 
to the greater of one year of rent reserved under the lease or 15% of the rent for the remaining lease term, not to exceed 
three years of rent. 

Also see "CERTAIN RISK FACTORS- Bankruptcy of Airlines Operating at the Airport." 

Cer tain Feder al and State Laws and Regulations 

Federal Law P rohi biting Revenue Diversion 

Federal law requires that all revenues generated by a public airport be expended for the capital or operating 
costs of the airport, the local airport system, or other local facilities which are owned or operated by the airport owner 
or operator and directly and substantially related to the air transportation of passengers or property. In February 1999, 
the FAA adopted its "Policies and Procedures Concerning the Use of Airport Revenue" (the "Final Policy" ) clarifying 
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the application of these pri nci pies to airport sponsors that receive federal grants for airport development from the 
FAA, including the Airport. The City is the "sponsor'' of the Airport for purposes of these federal requirements. 

Examples of unlawful revenue diversion include using airport revenues for: ( 1) land rental to, or use of land 
by, the sponsor for non-aeronautical purposes at less than the fair market rate; (2) impact fees assessed by any 
governmental body that exceed the value of services or facilities provided to the airport; or (3) direct subsidies of air 
carrier operations. An otherwise unlawful revenue diversion may be "grandfathered" if such use was instituted 
pursuant to a law control! i ng financing by the airport owner or operator, or a covenant or assurance in a debt obi igation 
issued by the airport owner, prior to September 1982. The Final Policy acknowledges that the Commission's Annual 
Service Payment to the City's General Fund is "grandfathered" as a lawful revenue diversion. See "AI RPORT'S 
FI NANCIAL AND RELATED INFORMATION- Payments to the City- Annual Service Payment'' for further description of 
the Annual Service Payment. The U.S. Congress could revoke the "grandfathering" of the Annual Service Payment. 
Also see APPENDIX E- "SUMMARY OF CERTAIN PROVIS IONS OF THE LEASE AND USE AGRE EM ENTS- Event of Default; 
Termination or Suspension of Lease and Use Agreement Provisions-Corrrrission's Right to Suspend Part of Lease 
and Use Agreement." 

The Commission makes substantial payments to the City, separate from and in addition to its Annual Service 
Payment, for direct services provided to the Airport by other City departments. The FAA has authority to audit the 
payments and to order the City to reimburse the Airport for any improper payments made to the City, and the OIG has 
authority to audit the FAA's oversight of the payments. The FAA may also suspend or terminate pending FAA grants 
to the Airport and/or any then-existing PFC authorizations as a penalty for any violation of the revenue diversion rules. 
In addition, the U.S. DOT may also withhold non-aviation federal funds that would otherwise be made available to 
the City as a penalty for violation of the revenue diversion rules (for example, grants to the City's municipal railway 
system). OIG recently concluded an audit to assess FAA's oversight of "grandfathered" airports' compliance with 
federal law related to airport revenue payments. The Airport was one of the airports included in this OIG audit. The 
01 G found inaccuracies in the FAA' s records, including that the FAA over-reported total grandfathered payments by 
the Cammi ssion. The audit included findings and recommendations to improve the accuracy of FAA' s data regarding 
grandfathered payments, and the FAA concurred in OIG's recommendations. See also "AI RPORT'S FI NANCIAL AND 
RELATED INFORMATION- Payments to the City" and "CERTAIN RISK FACTORS- Reduction in Federal Grants." 

On November 7, 2014, the FAA amended its 1999 Policies and Procedures Concerning the Use of Airport 
Revenue to confirm that state and local taxes on aviation fuel, whether part of a general sales tax or otherwise, and 
whether imposed by an airport operator or by state or local taxing authorities, are subject to the federal restrictions on 
the uses of airport revenue. These restrictions do not apply to taxes in effect on or before December 30, 1987. The 
FAA's policy amendment became effective on December 8, 2014, but the FAA provided a three-year transition period 
for state and local governments to comply. The FAA's policy amendment also requires the Airport to inform state 
and local taxing entities of these provisions and take reasonable actions within its power to influence state and local 
tax laws to conform to these requirements. The Airport has made the required notifications. Any sales taxes on 
aviation fuel sold at the Airport and received by state and local governments that cannot be grandfathered or used in 
accordance with the FAA's revenue use policy, likely would be returned to the Airport, resulting in a modest amount 
of additional revenue that cannot be quantified at this time. 

Federal Accessi bi I ity Law 

The Office of Civil Rights of the FAA ("OCR") periodically reviews airports' compliance with federal civil 
rights laws and accessibility laws. OCR initiated a review of the Airport's compliance with the Americans with 
Disabilities Act and Section 504 of the Rehabilitation Act in J une 2017 and found certain areas of non-compliance. 
The Commission has responded to the OCR's preliminary recommendations and has already implemented several of 
the recommendations. The Commission cannot predict the final outcome of the OCR audit but does not expect its 
implementation of the final recommendations to have a material financial or operational impact. 

State Tidelands Trusts 

A substantial portion of the land on which the Airport's facilities are located is held in trust by the City and 
administered by the Commission pursuant to tidelands grants from the State. These grants, accomplished by special 
State legislation, date to 1943 and 194 7. Generally, the use of this land is Ii mited to Airport purposes under the terms 

65 



of the grants. The Commission may not transfer any of this land, nor lease it for periods of more than 50 years. There 
are also certain I irritations on the use of funds generated from facilities located on this land. However, none of the 
various restrictions is expected to affect the operations or finances of the Airport. The grants may be subject to 
amendment or revocation by the State legislature, as grantor of the trust and as representative of the beneficiaries (the 
people of the State). Under the law, any such amendment or revocation could not impair the accomplishment of trust 
purposes, or abrogate the existing covenants and agreements between the City, acting by and through the Cammi ssi on, 
as trustee, and the Airport's bondholders. The Commission does not anticipate that the State will revoke the tidelands 
grants. 

State Proposition 218 

In November 1996, the voters of the State approved Proposition 218, known as the "Right to Vote on Taxes 
Act." Proposition 218 adds Articles XIII( and XIIID to the California Constitution, and contains a variety of 
interrelated provisions concerning the ability of local governments, including the City, to impose both existing and 
future taxes, assessments, fees and charges. 

Article XIII( removes limitations on the initiative power in matters of local taxes, assessments, fees and 
charges. Consequently, the voters of the City could, by future initiative, seek to repeal, reduce, or prohibit the future 
imposition or increase of, any local tax, assessment, fee or charge. "Assessment," "fee," and "charge" are not defined 
in Article X I I IC and it is unclear whether the definitions of such terms contained in Article X 111 D (which are generally 
property-related as described below) are so limited under Article XI I IC. 

Article X 111 D conditions the imposition of a new or increased "fee" or "charge'' on either voter approval or 
the absence of a majority protest, depending upon the nature of the fee or charge. The terms "fee" and "charge" are 
defined to mean levies (other than ad valorem taxes, special taxes and assessments) imposed by a local government 
upon a parcel or upon a person as an incident of the ownership or tenancy of real property, including a user fee or 
charge for a "property-related service." No assurance can be given that the voters of the City will not, in the future, 
approve initiatives which seek to repeal, reduce, or prohibit the future imposition or increase of, assessments, fees, or 
charges, including the Commission's fees and charges, which are the source of Net Revenues pledged to the payment 
of debt service on the Bonds. The Commission believes that Article X 111 D does not apply to Airport fees and charges 
imposed by the Commission. 

The interpretation and application of Proposition 218 will ultimately be deterrrined by the courts or through 
implementing legislation. The Commission is unable to predict the outcome of any such litigation or legislation. 

State Proposition 26 

In November 2010, the voters of the State approved Proposition 26, known as the "Supermajority Vote to 
Pass New Taxes and Fees Act." Proposition 26, among other things, amended Article XIII( to the California 
Constitution principally to define what constitutes a "tax'' under the limitations and requirements of that provision. 
Article XIII( imposes !irritations on local governments like the City when imposing certain taxes, including a 
requirement that the local government submit certain taxes to the electorate for its approval. Before Proposition 26, 
Article XI I IC did not define the term "tax'' and the purpose of Proposition 26 is to broadly define what constitutes a 
tax under Article XIII( to include "any levy, charge, or exaction of any kind imposed by a local government." 
Proposition 26 lists several exceptions to the definition of "tax," which include (a) a charge for a specific benefit or 
privilege, which does not exceed the reasonable costs of providing the benefit or privilege, (b) a charge for a 
government service or product, which does not exceed the reasonable costs of providing the service or product, (c) a 
charge for the reasonable regulatory costs of issuing licenses and perrrits, perforrring investigations, inspections, and 
audits, and the administrative enforcement thereof, (d) a charge for entrance to or use of local government property, 
or the purchase, rental, or lease of local government property, and ( e) a fine, penalty, or other monetary charge imposed 
as a result of a violation of law. If any of the Airport's fees and charges were deterrrined to be "taxes'' that are 
"imposed" under Article X 111 C, the Airport may no longer be able to impose or adjust those fees and charges without 
voter approval. 
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E mployee Relations 

The Commission budgeted 1,827 full-time equivalent positions for Fiscal Y ear 2018-19, as compared to 
1,809 in Fiscal Y ear 2017-18. The Charter governs the Airport's employment policies. The Charter authorizes the 
San Francisco Civil Service Commission to establish rules and procedures to implement those policies. 

There are presently 17  labor unions representing Airport employees. The Charter allows employee 
organizations representing City workers to negotiate wages, hours, benefits and other conditions of employment 
through collective bargaining. The decision to choose collective bargaining is irrevocable. All Airport employees 
now bargain collectively. Most Airport employee unions enter into new agreements with the City every three years; 
however, in 201 7, most unions entered into rollover agreements with the City that expire J une 30, 2019. 
Disagreements between the employees and the City in collective bargaining are resolved by an arbitrator whose 
decision is final. There have been no strikes by City employees (including Airport employees) since at least 1976, 
when an amendment to the City's Charter was approved which prohibits strikes and similar work actions by City 
employees. 

For discussion of employee benefit plans, see "AIRPORT'S FINANCIAL AND RE LATED INFORMATION
Payments to the City-Employee Benefit Plans." 

H azardous Material Management 

E nvironmental Staff 

The Commission employs environmental staff responsible for management of hazardous materials and 
compliance with environmental regulations. 

Remediation and Preventative Measures 

The Commission and certain Airport tenants have discovered and remediated or are engaged in the process 
of remediating and managing certain contamination on Airport property pursuant to current regulatory standards and 
requirements of the California Regional Water Quality Control Board, San Francisco Bay Region (the "Regional 
Board" ). The contamination has primarily consisted of leaked fuel constituents that most likely resulted from fueling 
practices of the 1940s through the early 1960s, accidental spills of fuel hydrocarbons, or releases from leaky pipes or 
underground tanks. However, the Commission has instituted regulations establishing fueling practices and facilities 
requirements that are intended to prevent hazardous materials from being discharged into the 
environment. Remediation activities at the Airport in the majority of cases have consisted of removal and offsite 
disposal of contaminated soil and extraction and treatment of contaminated groundwater and the use of in situ 
remediation methods approved by the regulatory agencies with jurisdiction. Substantial hazardous material 
management work in connection with projects under the Airport's Master Plan has been completed and continues to 
be undertaken in connection with remaining Master Plan projects and other Airport Capital Improvement Plan 
projects. 

Pursuant to requirements of the Regional Board, remediation activities have been and continue to be 
undertaken in speci fie locations at the Airport by tenants responsible for the contamination in those locations, and the 
Airport has cleaned up contamination, and expects to continue to clean up contamination, that it encounters during 
construction on Airport property. As a result of litigation initiated by the Commission in 1997 over contarrination on 
Airport property, the Commission reached settlement agreements with a number of current and former tenants that 
require such tenants to pay a set percentage of future environmental clean-up costs incurred by the Airport to address 
any residual contamination caused by such tenants' activities. Since costs incurred by the Airport are not known until 
the Airport embarks on a construction project or undertakes operation and maintenance activities that encounter such 
residual contamination, the agreement with the settling tenants provides for compensation of relevant incurred 
expenses as the Airport incurs such costs. While the total clean-up costs that the Airport will incur are not presently 
known, the settlement agreements provide that the tenants' obligation terrrinates when clean-up costs exceed either 
$75 rrillion or $98 rrillion, depending on the tenant and the specific agreement. Some tenants' obligations also 
terrri nate after October 2048 regardless of the amount of incurred cost. I n the event a settling tenant successfully 
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disputes an irwoice, is no longer in business or is otherwise unable to pay its percentage share, the Commission may 
becorrE responsible for the remediation costs attributable to that tenant. 

CAPITAL PROJECTS AND PLANNING 

The Capital Improvement Plan Process 

The Airport's Capital I rnproverrEnt Plan ("Cl P") process is led by the Capital Project Review Committee 
(the "CPRC") and the Capital lmproverrEnt Program Working Group (the "CIP Working Group''). The CPRC is 
cornpri sed of senior management, and the Cl P Working Group is cornpri sed of managerrEnt staff. The Cl P Working 
Group evaluates and ranks capital projects according to a set of objective criteria that reflect the Airport's strategic 
goals, which currently include nurturing a competitive and robust air service market, delivering exceptional business 
performance, revol utioni zing the passenger experience, and being the industry leader in safety and security. The CPR C 
reviews the Cl P Working Group's selection of projects for funding in a Cl P. In reviewing the Cl P, the CPRC considers 
available funding and the projected impact of capital projects on terminal rental rates and landing fees that the airlines 
at the Airport pay. The CPRC sends its recomrrEndations to the Director who approves the final draft which is then 
sent to the Commission for approval. Generally, capital projects require the approval of the Commission and the 
Board of Supervisors, certain actions of which are subject to approval by the Mayor. In most cases, an airline review 
is also required (see "SAN FRANCISCO INTERNATIONAL AIRPORT- Airline AgreerrEnts"). The Airport's Cl p is updated 
on an as-needed basis and an update of the Cl P is currently in process. 

The Capital Improvement Plan 

Overview 

The Cl P consists of 56 projects totaling $7.4 billion, which includes $7.38 billion of capital spending through 
Fiscal Year 2023 (including amounts spent prior to, and through, Fiscal Year 2017-18), with a further $15 rrillion in 
spending during the succeeding 3-year period from Fiscal Year 2024 to Fiscal Year 2026. The Cl P has two 
components: (1) The Ascent Program - Phase I and (2) The Fiscal Year 2017-18 Infrastructure Projects Plan (the 
" I nfrastructure P raj ects PI an"). The I nfrastructure P raj ects PI an i ncl udes projects that address newly identified capital 
needs. The Cl P was approved by the Commission on September 5, 2017. The Airport is currently in the process of 
updating the Cl P (see "- Updates to Cl P" below). 

The Cl P is designed to address several key objectives. The Commission's highest Cl P priority objective is 
addressing passenger traffic growth and rrEeting demand-driven terminal gate needs. The Airport presently 
experiences gate constraints during peak periods. Passenger traffic has grown 58.1% over the last 10 full Fiscal Years 
and was ?.Pio higher during Fiscal Year 2017-18 as compared to Fiscal Year 2016-17. The Commission expects 
traffic to continue to grow in future fiscal years after sorrE continued adjustrrEnt in the latter part of Fiscal Year 2018-
19 primarily as a result of Alaska Airlines' post-merger restructuring of its routes, though such growth is likely to be 
at a more moderate pace than over the last few years. See "SAN FRANCISCO INTERNATIONAL AI RPORT- Passenger 
Traffic." Other key Cl P objectives include i rnprovi ng groundside access for passengers, enhancing safety and 
security, promoting sustainability, providing the information technology infrastructure necessary to rrEet passenger 
and tenant operational needs, improving the ambiance and custorrEr experience at the Airport, and maintaining the 
Airport's competitive position compared to other international gateways with respect to capacity and cost. 

Anticipated Costs and Financing Sources 

The Cl P includes an estimated $4.7 billion in project spending over the five-year period of Fiscal Year 2018-
19 through Fiscal Year 2022-23, of which $4.5 billion is expected to be funded with the proceeds of the previously 
issued Bonds, the Series 2019A Bonds, the Series 20198 Bonds, the Series 2019( Bonds and additional Bonds 
expected to be issued in the future (see "CERTAIN RISK FACTORS- Additional Long-Term Debt'' ). In addition, $129 
million of the Cl P is expected to be reimbursed with AIP funds and other grants, $52 rrillion is expected to be funded 
by SFO Fuel or by Special Facility Bonds payable by SFO Fuel, and $25 million is expected to be funded with Airport 
operating funds. The CIP includes an aggregate of $4.7 billion in project spending over the eight-year period from 
Fiscal Year 2018-19 through Fiscal Year 2025-26, and assurrEs full use of the Ascent Program Reserve (see "- The 
Ascent Program - Phase I Overview'' below). The total project cost of the Cl P is $7.4 billion, including $2.7 billion 
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that has already been funded. The tirring and armunts of additional Bonds may change depending on the timing of 
capital expenditures and market conditions. The Commission bases its bond issuance needs on capital project cash 
flows, which are updated regularly. 

Capital Projects 

The estimated capital project costs associated with the Cl P are summarized in the table below. While the 
Cl P total is unchanged si nee its approval on September 5, 2017, project costs for certain projects within the plan, as 
well as timing of development costs for some projects, have changed. The table below summarizes the Cl P, and 
reflects information on costs, funding and implementation timing as of November 1, 2018. 

Capital Improvement Plan 
($ in millions) 

Future Fi seal Years Future 
Funding 2023-24 Funding 

Prior through through through 
($ in millions) Funding 2022-23( 1) 2025-26 2025-26 Total 

Ascent Program - Phase I 
Project Costs $2,671 $4, 115 $15 $4, 130 $6,801 
Program Reserve<2) 468 468 468 

Subtotal - Ascent<3) $2,671 $4,584 $15 $4,599 $7,270 
Infrastructure Projects Plan 9 113 113 122 
Total Capital Improvement Plan(3) $2,680 $4,697 $15 $4,712 $7,392 

( l )  Including from proceeds of Series 2019A Bonds, Series 20198 Bonds and the Series 2019C Bonds. 
<2) Ascent Program Reserve has been and is expected to be used only after considering other cost mitigation efforts. As of 

November 1, 2018, a total of $271 million of the $739 nil lion Ascent Program Reserve originally established has been applied 
to project costs, with approximately an additional $65 nil lion expected to be applied in the near future. 

<3) Totals 1113.y not add due to rounding. 

The Ascent Program - Phase I Overview 

The Ascent Program - Phase I consists of projects that were included in the Fiscal Year 2016-17 capital plan, 
representing $7.3 billion of the $7.4 billion Cl P. Highlights of the Ascent Program - Phase I's capital projects are 
provided in the following sections. Project budgets in these sections reflect total project budgets, which may include 
prior year funding. 

The program included a $739 million Ascent Program Reserve, which consisted of $600 million in program 
reserves and $139 million in previously existing project reserves. The Ascent Program Reserve has been used to 
address unanticipated needs of projects within the Ascent Program, as they have arisen. Only projects in the Ascent 
Program are eligible to receive program reserves. The Commission only utilizes the Ascent Program Reserve after 
consideration of other cost mitigation efforts. The Ascent Program Reserve can be increased to the extent that there 
are cost savings from Ascent projects. A net of $271 million of the Ascent Program Reserve has been allocated to 
projects since the Commission approved the CIP on September 5, 2017, resulting in a remaining Ascent Program 
Reserve balance of $468 million as of November 1, 2018. As of November 1, 2018, approximately $65 rrillion of 
Ascent Program Reserve was undergoing the approval process for transfer, and is expected to be transferred to 
individual projects, which would result in an Ascent Program Reserve balance of $403 million. The Report of the 
Airport Consultant attached hereto as APPENDIX A assumes that the entire Ascent Program Reserve is used. If a 
portion of the Ascent Program Reserve is not utilized, the Commission may elect to apply to a potential subsequent 
phase of the Ascent Program. 

While is no specific plan for a subsequent phase to the Ascent Program, in 2016 the Commission completed 
a recommended Airport Development Plan ("Recommended ADP"), which is currently undergoing environmental 
review. See "- Airport Development Plan." The Recommended ADP, as rmdified during environmental review, will 
result in the identification of a range of potential additional capital projects, one or rmre of which may be designated 
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as the "Ascent Program - Phase II" (or sirrilar title) and added to future versions of the Commission's CIP, if and 
when the Commission deems that they are warranted to address traffic growth and other factors. The Recommended 
ADP is not included in the Ascent Program - Phase I or the Cl P, nor is it reflected in the financial forecasts included 
in the Report of the Airport Consultant. 

A brief description of the largest projects in the Ascent Program - Phase I follows below, organized by five 
Airport cost centers: Terminals, Groundside, Airport Support, Utilities, and Airfield. Note that some projects span 
multiple cost centers; in such cases project totals reflect only the total for that cost center. Project budgets are as of 
November 1, 2018. Some individual project budgets remain subject to change, but any changes within the Ascent 
Program are expected to be the overall $7.3 billion Ascent Program - Phase I. 

Major Ascent Program - Phase I Capital Projects -Terrrinals 

The largest terminal project spending in the Cl P is for the renovation of Terrrinal 1 ($2.4 billion) and the 
renovation and reconfiguration of the eastern and western sides of Terminal 3 ($1.2 billion). The planned Terminal 1 
renovations include the construction of a new 25-gate Boarding Area B (19 replacement gates and 6 new gates), 
seismic and building systems improvements, construction of a new baggage handling system, renovation of the central 
and southern porti ans of the departures hal I, construction of a consolidated security checkpoint, and construction of a 
post-security passenger connector and sterile connector from Terrrinal 1 to the International Terminal with enhanced 
passenger amenities. The reconfiguration and renovation of the western side of Terminal 3 is intended to increase 
gate flexibility, improve seismic stability, upgrade building and baggage handling systems, improve passenger flow, 
add a sterile connector to the International Terminal, and enhance passenger amenities. 

Other major termi nal spendi ng i n the Cl P includes the I nternati anal T errri nal - Phase 1 project to upgrade 
and improve the operational efficiency within the departures level of the terrri nal and an I nternational Terminal Phase 
1 1  project, which has not entered the project pre-design phase ( $313 rri I I  ion); the Courtyard 3 Connector project which 
will construct a post-security passenger connector between Terrri nal 2 and Terrrinal 3 in conjunction with a multi
story office block for Commission and tenant use ($254 rrillion); the Gate E nhancement project to meet increased 
gate demands ($98 rrillion); the Terrrinal 2 Air Traffic Control Tower demolition and office tower, which will 
construct new office, concession, airline club space, and public amenities ($92 rrillion); and improvements to the 
International T errri nal baggage handling system ( $89 rri I I  ion). 

Major Ascent Program - Phase I Capital Projects -Groundside 

The On-Airport Hotel ($240 million) is the largest groundside project in the Cl P. The On-Airport Hotel is 
anticipated to open during summer of 2019. 

The Commission designated the planned hotel as a "Special Facility" under the 1991 Master Resolution, 
which allows the hotel revenues to be segregated from the Airport's other revenues and used to pay hotel operating 
expenses and debt service on the Hotel Special Facility Bonds. In order to obtain the lowest cost of financing, the 
Commission purchased the Hotel Special Facility Bonds with a portion of the proceeds of the Series 20188 � Bonds. 
The Commission issued the Hotel Special Facility Bands and Series 2018 B � Bands inJ une 2018. See "SECURllY 
FOR THE SE R IES 2019A-O BONDS - Other Indebtedness - Special Facility Bonds'' and " - Airport Hotel Special 
Facility Revenue Bonds." 

Three major projects comprise the majority of the balance of the groundside improvement projects: the 
AirTrain Extension Project, which extends the AirTrain system to the new long-term parking garages and constructs 
a new station at the On-Airport Hotel ($219 million); a new long-term parking garage ($161 rrillion); and a now
cornpleted facility for the Airport's Ground Transport Unit ($40 million). The Airport has provided, and intends to 
continue to provide, replacement bus service during any construction-relate AirTrain closures, as it generally does 
during planned or unplanned AirTrain closures. 
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Major Ascent Program - Phase I Capital Projects - Airport Support 

Major airport support projects include: the Airport Security Infrastructure Project ($166 million); renovation 
of the Superbay Hangar ($113 million); technology improvements ($79 rrillion); and construction of the first phase 
of the Consolidated Administrative Campus ($79 million). 

Major Ascent Program Phase I Capital Projects - Utilities 

M ajar uti I ities-related Cl P projects include: "net zero' energy use-related improvements to the terminals 
and other major Airport facilities and systems ($176 million); waste water system improvements ($126 million); and 
energy and efficiency improvements ($32 rrillion). 

Major Ascent Program Phase I Capital Projects - Airfield 

Major airfield-related CIP projects include taxiway improvement projects ($78 rrillion); runway 
improvements ($71 rrillion); and South McDonnell Road Realignment ($18 million). 

Ascent Program - Phase I - Major Capital Project Deferrals 

A number of projects that were included in the prior capital plan (adopted in Fiscal Year 2016-17) have been 
deferred and are not included in the Cl P. Notable deferrals include the consolidated rental car facility project and the 
related rental car center conversion to public parking ( $540 mi 1 1  ion). Airport staff and senior management deterrri ned 
the consolidated rental car facility project not to be a critical capital need at this time. Other notable deferrals include 
the Building 944 conversion to flight kitchen ($26 million), and the renovation of Cargo Buildings 606 and 730 ($25 
million), which also were determined not to be critical capital needs at this time. Deferral of these projects helped 
offset increases in other Ascent Program project budgets, resulting from decisions to add scope elements to meet 
demand andpr to address the impact of construction cost escalation on project budgets, without increasing the total 
cost of the Ascent Program - Phase I. There have been other, less substantial, deferrals since the adoption of the CIP 
(the largest being the deferral of a $5.5 million project) and the scope of some projects has been reduced, rmst notably 
the Shoreline Protection Program discussed under "CE RTAIN RISK FACTORs- Risks Associated with Global Climate 
Change." 

Infrastructure Projects P Ian -Major Capital Projects 

The Infrastructure Projects Plan consists of seven new infrastructure projects added to the CIP after Fiscal 
Year 2016-17. The Infrastructure Projects Plan has a total approved project cost of $122 million. These projects are 
critical for meeting current safety and operational needs of the Airport. Major projects include the installation of new 
on-Airport jet fuel storage tanks ($52 rrillion), which is expected to be funded by special facility bonds issued by the 
Airport on behalf of SFO Fuel Company (see "SECURllY FOR THE SE RIES 2019A-O BONDS - Other Indebtedness -
SFO Fuel Bonds'' ) ;  aircraft parking power and preconditioned air improvements at Plot 40/41 ($25 rrillion), which 
are expected to be partially grant funded; Federal Aviation Administration (FAA) Part 139 required airfield 
improvements ($20 million), and the installation of a new computer based landing system to enhance landing 
efficiency and mitigate noise ($10 rrillion). 

Updates to Cl P 

The Commission is currently in the process of updating its CIP. Any new projects would be added to the 
Infrastructure Projects Plan. Additional projects are currently under consideration that may add approximately $380 
million to the Capital Improvement Plan. In addition, previously approved projects in the Infrastructure Projects Plan 
may have budget increases, currently expected to be approximately $20 rrillion in total. Any new projects or 
Infrastructure Plan project increases would be subject to the Airport's CIP update process (see "-The Capital 
Improvement Plan Process'' above). 

71 



I rrplementation of Capital Projects 

The Commission uses a variety of strategies to mitigate risk associated with the implementation of the 
projects in its Cl P. The Commission has a Project Labor Agreement to rrinimize labor-related disruptions to project 
implementation. The Project Labor Agreement applies to most major Airport capital projects including Terminal 1 
Center, Boarding Area B, and the post-security passenger connectors; and the construction of the Terminal 2 Office 
Tower); I nternational Terminal and Boarding Area F checked baggage system modernization program; i rrprovements 
to the International Terminal baggage handling system; the industrial waste treatment plant; the Airport hotel; the 
airport security infrastructure program; the new long-term parking garage; the first phase of the Airport-wide amenities 
program (the RE ACH project); the AirTrain extension; Terminal 3 West renovations; Boarding Area A gate 
enhancements; Plot 2 and South McDonnell Road realignment, the International Terminal Phase I and II projects, 
and the Courtyard 3 Connector. The Airport works closely with stakeholders, including airlines, on development and 
implementation of the Cl P. 

The Commission has also developed a number of approaches to anticipate and mitigate construction cost 
escalation. At each design phase, if engineers' estimates exceed budget, staff may utilize value engineering to identify 
opportunities to reduce costs. Airport project cost models include a variety of contingencies, including construction
escalation of 5% per year, to the rrid-point of construction, applied to unawarded base bid scope (i.e., the estimated 
cost of trade bid packages, not including contingencies, that have not yet been awarded to a subcontractor). Other 
contingencies include a QJ,.,6 -1 5% design contingency applied to base bid unawarded scope in a declining amount 
through final design, and a 5% bid contingency applied to unawarded base bid scope. The Commission also adds a 
budgeted Airport contingency equal to 7. 5% of the total budget of the prime construction contract. Further, the Airport 
identifies l QJ,.,6 of discretionary scope in each project, as well as future projects that may be deferred or rermved, if 
and as necessary, based on cost and demand considerations. Lastly, the Airport may use portions of the Ascent 
Program Reserve after other cost management techniques have been considered. 

Nevertheless, project development could be delayed, or the cost of corrpleting projects included in the Cl P 
could be higher than expected, due to various factors. See "CERTAIN RISK FACTORS-Capital Projects." 

As of October 1, 2018, 37% of the work, representing the cost of labor completed and materials purchased 
against project budgets, for the construction portion of the Ascent Program, which makes up $7.1 billion of the $7.3 
billion Ascent Program, had been performed. In addition, the Airport had cost assurance on 6&,.,6 of the construction 
portion of the Ascent Program, representing a portion of the current project budgets that have reached a guaranteed 
maximum price, are in contract, or have otherwise been committed. 

Airpor t Development Plan 

The Airport corrpleted the Recommended ADP in September 2016. The Recommended ADP defines a 
series of recommended projects that would accommodate potential growth up to approximately 71.1 million annual 
passengers, serve as a roadmap to guide long-term Airport development, and support the Airport's overarching 
strategic objectives. The Recommended ADP identifies potential projects that would meet future projected demand 
for gates, as well as ground-side capacity. These Recommended ADP projects include a new terrrinal concourse, 
replacement of the Central Garage, and i rrprovements to the International Terrri nal Complex. 

The Recommended ADP will first undergo required environmental review under the California 
E nvironmental Quality Act (CEQA), and then individual projects will undergo further review as described below. 
The Airport initiated the City's process to irrplement CE QA review when it submitted an application to the San 
F ranci sea P Ianni ng Department i nJ uly 2017. Development of the draft environmental impact report (EI R) is ongoing. 
The Airport expects to publish a notice of preparation of the E l  R in the first half of 2019. This notice will initiate the 
public CEQA review process, which takes a rrinimum of 24 months, and may take much longer depending on the 
outcome of several required opportunities for public comment and appeal. Once CE QA review of the Recommended 
ADP is corrpleted, the Commission then could consider approval of the individual Recommended ADP projects. 
Individual projects would still be subject to Board of Supervisors review, federal environmental review under the 
National Environmental Policy Act (NEPA), or both, where applicable, and further Commission review before they 
proceed. Projects included in the Recommended ADP will not necessarily be undertaken. Projects would be added 
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to future capital i mproverrent plans when and as they are warranted by passenger growth. If projects are substantially 
refined in the future, further review under CEQA may be required before the projects could proceed. 

Feder al G rants 

The Airport receives federal funding from the FAA, the TSA, and other federal agencies. The FAA 
administers the Airport's Al P, and grants are made available to airport operators in the form of entitlement funds and 
discretionary funds. See "CERTAIN RISK FACTORS- Reduction in Federal Grants." 

Federal grants receivable of $15.2 rrillion and $5.1 rrillion as of June 30, 2018 and 2017, respectively, were 
based on actual costs incurred, subject to federal reirnburserrent limits. The Commission expects that $128 rrillion 
of the costs of the Cl P wi 11 be rei rnbursed with Al P funds and other federal grants. 

Project costs are subject to audit by the funding agencies to ensure that the costs are allowable under the grant 
agreerrents. If any project costs are disallowed, amounts recorded as grants receivable will be reduced or refunded to 
the respective funding agencies. 

Grants received by the Airport are audited from tirre to time. The Airport has been and continues to be 
audited by OIG and others with respect to grants, and PFCs. In the past, audits have resulted in repayrrents of grants 
and reducti ans of other grant rei rnburserrent requests. I n addition, audits have resulted in changes to the Airport's 
internal controls and procedures. While sorre of these audits remain pending and the Airport may be required to repay 
grants it has received or take other rerredial rreasures, the Commission does not believe any required repayrrents will 
have any material adverse impact on the business operations or financial condition of the Airport. 

In addition, 01 G recently conducted an audit to assess the FAA' s oversight of cornpl iance by "  grandfathered" 
airports (including the Airport) with federal law related to airport revenue payments and is conducting an audit to 
assess the FAA' s management of the Passenger F aci I ity Charge program at the Airport and another airport, as wel I as 
several airlines. See "SAN FRANCISCO INTERNATIONAL AIRPORT- Certain Federal and State Laws and Regulations
Federal Law Prohibiting Revenue Diversion" and "AIRPORT'S FI NANCIAL AND RE LATED INFORMATION- Payrrents to 
the City- Annual Service Payrrent." Also see "CERTAIN RISK FACTORS- Availability of PFCs'' and "- Reduction in 
Federal Grants." 

AIRPORT'S FINANCIAL AND RELATED INFORMATION 

General 

The Airport generates its operating revenues primarily from airline terminal rentals and landing fees, 
concession revenues, parking managerrent revenues, trip fees and Passenger Facility Charges. The Airport operates 
as a "residual" airport, which rreans that the Signatory Airlines are obligated under the Lease and Use Agreerrents to 
pay all of the Airport's operating expenses and debt service costs less any non-airline revenues of the Airport. The 
Commission establishes terminal rental rates and landing fees in advance for each upcoming Fiscal Year based on the 
Airport's estimated revenues and expenses. Actual receipts and expenses in any Fiscal Year are either more or less 
than estimated revenues and expenses. Due to the residual nature of the Lease and Use Agreerrents, to the extent 
there is an over-collection in any year (that is, receipts from the airlines exceed the Airport's net costs), the Airport is 
obligated to reduce future terminal rentals and landing fees by a corresponding amount. Similarly, if there is an under
collection in any year, the Airlines are obligated under the Lease and Use Agreerrents to pay such deficiency from 
future rates and charges. For a description of the Lease and Use Agreerrents, see "SAN FRANCISCO INTERNATIONAL 
AI RPORT- Airline Agreerrents" and APPENDIX E. Also see "SECURITY FOR THE SERIES 2019A-O BONDS- Pledge of 
Net Revenues; Source of Payrrent- Certain Adjustrrents to ' Revenues' and ' Operation and Maintenance Expenses'
Unearned Aviation Revenues." 

Summary of Financial Statements 

Surrrrary of Staterrents of Net Position. A summary of the Airport's Staterrents of Net Position as reported 
in the Airport's annual financial statements for Fiscal Years 2012-13 through 2016-17 is shown in the table on the 
next page. See APPENDIX B- "FI NANCIAL STATEM ENTS WITH SCHEDULE OF PASSENGER FACI L ITY CHARGE REVENUES 
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AND EXPENDITURES JUNE 30, 2017 AND 2016 (WITH INDEPENDENT AUDITORS' REPORT THEREON)." Also see 
"FI NANCIAL STATEMENTS- Delayed Audited Financial Statements'' for a discussion of the status of Airport's Fiscal 
Year 2017-18 audited financial statements, which have not yet been finalized. 

[Remainder of Page Intentionally Left Blank] 
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SUMMARY OF AIRPORT'S STATEMENTS OF NET POSITION 
($ in thousands) 

Assets: 
U nrestricted current assets(2H3H4) 
Restricted current assets 
Restricted non-current assets 
Capital assets, net 

Total assets 

Deferred outfl01tVs of resources: 
U nannrti zed I ass on refunding of debt 
Deferred outflO\tVs on derivative i nstruments 
Deferred outflO\tVs on pensions 

Total deferred outflows of resources 

L iabi l i ties: 
Current l iabi l ities(4) 
Current l iabi l ities payable from restricted assets 
Noncurrent l iabi l ities(S) 

Net pension l iabi l ity 
Derivative i nstruments 

Total l iabi l i ties 

Deferred i nflows of resources: 
Deferred i nflO\tVs related to pensions 

Total deferred i nfl O\tVS of resources 

Net position: 
Net i nvestment in capital assets 
Restricted for debt service 
Restricted for capital projects 
U nrestri cted 

(Fiscal Years) 

201 2 -1 3(]) 
(Restated) 

$ 399,01 4 
1 97, 1 1 2  
389, 1 62 

3,720,791 
4,706,079 

1 08,581 
64,743 

1 73,324 

500,51 1 
295,698 

3,729,562 

81 ,338 
4,607, 1 09  

( 52,581 ) 
1 9,757 

1 39,981 
1 65, 1 37 

201 3 -1 4  
(Restated)(?) 

$ 425,951 
278,346 
579,933 

3,869,71 8 
5, 1 53,948 

92,1 47 
63,971 

1 55,938 

268,723 
41 0,087 

4,285,257 

79,062 
5,043, 1 29 

( 1 49,894) 
25,390 

200,2 1 9  
1 91 ,042 

201 4-1 5 
(Restated)(G)(7) 

$ 450,598 
245,71 9 
643,686 

3,936,426 
5,276,429 

78,388 
65,408 
37,51 7 

1 81 ,31 3 

285,929 
1 54,61 1 

4,608,523 
1 1 1 ,932 
79,321 

5,240,3 1 6  

1 00,290 

1 00,290 

( 1 03, 1 09) 
37,427 

1 65,224 
1 7,594 

201 5 -1 6  

$ 467,577 
282,371 
640,970 

4,045,636 
5,436,554 

68,1 00  
83,61 4 
43,982 

1 95,696 

309,888 
494,1 28 

4,372,604 
1 44,271 
96,1 32 

5,41 7,023 

48, 1 54 

48, 1 54 

( 1 1 7,377) 
35,462 

21 2,931 
36,057 

201 6 -1 ?(S) 

$ 440,930 
437,934 
726,31 0 

4,282,629 
5,887,803 

76,789 
54,870 

1 45,743 
277,402 

284,221 
356, 535 

5,033,314 
359,599 
65,965 

6,099,634 

1 5,402 

1 5,402 

(284,761)  
1 09,554 
296, 1 88 
(70,81 2) 

Total net position $ 272,294 $ 266,757 $ 1 1 7, 1 36 $ 1 67,073 $ 50, 1 69 

(ll The Ai rport irrplemented GASB Statement No. 65, I terrs previously reported as Assets & L iabil i ti es, effectiveJ uly 1 ,  201 2. GASB 65 sets 
standards for accounting and reporting of deferred outflCM's of resources and deferred infl<M's of resources and reclassification of certain i tems 
that were previously reported as assets or l iabi l i ties. As a result, the Airport restated the beginning net posi tion of Fi scal Year 201 2 -1 3  in the 
armunt of $24.5 rri l l ion to wri te-off unarmrtized bond i ssuance cost previously classified as assets. The Airport has also reclassified $108.6 
rri l l ion of unarmrtized loss on refunding of debt from a contra l i abi l i ty to a deferred outfl<M' of resource. 

(2l For a description of the cash and investments of the Airport, see "-I nvestment of Ai rport Funds." 
(3l Net of allCM'ancefor doubtful accounts ( in  thousands) : 201 7: $1 ,807; 2016: $1 ,214; 201 5: $633; 201 4: $547; 201 3: $384. 
(4l I ncludes unearned aviation revenue (formerly referred to as deferred aviation revenue) of ( in  thousands) : 201 7: $54,853; 2016: $67,556; 201 5: 

$55,704; 2014: $55,633; 201 3: $51 ,923. Unearned aviation revenues consi st of the armunt, i n  each Fi scal Year, that terrrinal rental rates and 
landing fees under the airline lease and use agreements exceed the Ai rport' s net operati ng expenses. The Ai rport i s  obligated to reduce future 
rates and charges by a corresponding armunt. See "SAN FRANCISCO INTERNATIONAL AIRPORT-Airl i neAgreements." 

(5) A rmunts include compensated absences, accrued worker's corrpensati on, clai rrs payable and I ong-term debt outstanding. 
(5l The Airport has adopted GASB Statement No. 68, Accounting and F inancial Reporting for Pensions. The J uly 1 ,  2014 beginning financial 

posi tion has been restated for the retroactive appli cation of thi s new accounting guidance. The currulative effect of applying this statement is 
reported as a restatement of beginning net position as of J uly 1 ,  2014. The restatement resulted in  the net position being reduced from $266.8 
rri l l ion as of J uly 1 ,  2014, to $61 .0 rril l ion to record beginning net pension l iabi l i ty and beginning deferred outflCM's of resources. 

(7) The Airport has adopted GASB Statement No. 72, Fair Value Measurerrent and Appl ication, which changes hCM' fai r  value i s  measured and 
provides guidance for applying fai r  value. As a result, the Airport restated its beginning deferred outflows on derivative instruments and 
derivative instruments liabi l i ties for Fi scal Year 201 3 -1 4  and Fi scal Year 201 4 - 1 5  in  the armunt of $1 .2 rri l l ion and $1 .4 rri l l ion, respectively. 

(s) Net position decreased by $1 1 6.9 rri l l ion, primarily due to a signifi cant increase in net pension l iabi l i ty related to the impact of changes in  
benefi ts, the updated citywide supplemental costs of l iving adjustments (COLA) assurrptions and armrtization of deferred outflCM's�nflCM's. 
See APPENDIX B -"F INANCIAL STATEMENTS W ITH SCHEDUL E  OF PASSENGER  FAC I L ITY CHARGE REVENUES AND EXPENDITURESJ UNE 30, 201 7 
AND 201 6(WITH I NDEPENDENT AUDITORS' REPORT THEREON)." 

Source: Comrrission. 
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Total unrestricted cash ( i nc luding armunts i n  the Conti ngency Account) totaled $410.4 mi l l i on for F iscal 
Year 201 5-1 6, $375.6 rri l l ion in F iscal Y ear 201 6-1 7, and $458.2 mi l l i on (esti mated, see " F INANCIAL STATEM ENTS
Delayed Audited Fi nancial Staterrents'' ) i n  F i scal Year 201 7-1 8. 

Surrrrary of Staterrent of Revenues, E xpenses, and Changes i n  Net Position. A summary of the A i rport' s 
Staterrents of Revenues, Expenses, and Changes in Net Position as reported in the Airport' s annual fi nancial 
staterrents for F iscal Years 201 2-1 3 through 201 6-1 7  is shown i n  the table below. See APPENDIX B -" F I NANCIAL 
STATEM E NTS WITH SCHEDULE OF PASSENGER FACIL l lY CHARGE REVENUES AND EXPENDITURES J  UNE 30, 201 7 AND 
201 6  (W ITH I NDE PENDENT AU DITORS' RE PORT THEREON)." A lso see " F INANCIAL STATEM ENTS- Delayed Audited 
F inancial Staterrents'' for a discussion of the status of A i rport' s F iscal Year 201 7-1 8 audited fi nancial staterrents, 
which have not yet been fi nal ized. 

S U M M ARY OF AI R PORT'S STATE M E NT O F  R E V E N U E S, 
EX P E N S E S, AND C HANG E S  I N  N E T  POS I TI ON 

($ i n  thousands) 
( F i scal Years) 

201 2 -1 3  
(Restated) (l )  201 3 -1 4  201 4 - 1 5 

Aviation Revenues $41 3,91 8 $441 ,259 $464,61 0 
Concession Revenues(2l 243,096 253,290 269,868 
Net Sales and Services 69,344 76, 1 42 80,886 
Total Operating Revenues 726,358 770,691 81 5,364 
Total Operating Expenses(3) ( 559,050) (625,660) (609,029) 
Operating I ncon-e 1 67,308 1 45,031 206,335 
Nonoperating Revenue (Expense)(4) ( 1 90,587) (203,598) ( 1 41 ,826) 
I ncon-e (Loss) Before Capital Contribution and Transfers (23,279) ( 58,567) 64,509 
Capital Contri butions(S) 65,958 91 ,024 32, 1 1 9  
Transfer to the City (36,464) (37,994) (40,480) 

Changes in Net Position(6) $ 6,21 5 $ ( 5,537) $ 56, 1 48 

201 5 -1 6  201 6-1 7  
$495,439 $ 545,3 1 0  
283,61 5 300,245 

87,937 81 ,245 
866,991 926,800 

(640,473) (808,860) 
226,51 8 1 1 7,940 

( 1 44,463) (201 ,020) 
82,055 (83,080) 
1 0,424 1 1 ,2 1 2  

(42, 542) (45,036) 

$ 49,937 $( 1 1 6,904) 

(l l The Ai rport irrplemented GASB Statement No. 65, I terrs previously reported as Assets & Liabi l iti es, effectiveJ uly 1 ,  201 2. GASB 65 sets 
standards for accounting and reporting of deferred outflCM's of resources and deferred infl<M's of resources and reclassification of certain i tems 
that were previously reported as assets or l iabi l i ties and retroactively restated Fiscal Year 201 1 -1 2. 

(2l Also includes parking and transportation revenues. 
(3l I ncludes depreciation expense in the armunts of $1 76.5  rri l l ion for F iscal Year 201 2 -1 3, $222.8 rri l l ion for F iscal Year 201 3 -1 4, $21 6. 1 for 

Fiscal Year 201 4 - 1 5  and $228.4 for Fi scal Year 201 5- 1 6  and $265.8 rri l l ion for Fiscal Year 2016 -1 7. 
(4l I ncludes interest expense in the armunt of $1 95.5 rri l l ion for Fiscal Year 201 2 - 1 3, $202.0 rri l l ion for Fiscal Year 201 3 -14, $21 0.6 rri l l ion for 

Fiscal Year 201 4 - 1 5, $208.6 rri l l ion for Fiscal Year 201 5 -1 6  and $21 0.4 rri l l ion for Fiscal Year 2016 -1 7. 
(5) Represents federal and state grant funds. 
(5l Net posi tion decreased by $1 16.9 rri l l ion in  Fiscal Year 2016 -1 7, primarily due to a significant increase in net pension l iabi l ity related to the 

irrpact of changes in benefi ts, the updated citywide supplemental costs of l iving adjustments (COLA) assurrptions and armrtization of deferred 
outflCM's�nfl<M'S. See APPENDIX B-"F INANCIAL STATEMENTS WITH SCHEDULE OF PASSENGER FAC I L l1Y CHARGE REVENUES AND 
EXPENDITURES J UNE 30, 201 7 AND 2016 (WITH INDEPENDENT AUDITORS' REPORT THEREON)." 

Source: Corrrrission. 

Operat ing R evenues 

The Commission receives operati ng revenues pri mari ly from aviation-related act1v1t1es, ground 
transportation, and concessions. Each of these categories of revenues i s  descri bed below. The Commission al so 
receives revenues from net sales and seivices, which consist of revenues derived from uti l ity seivices, 
telecommunication access fees, badge and permit fees, rental car faci I ity fees and cost-based rei mburserrent of various 
seivices. 
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P r i nci pal R evenue Sources 

Set forth i n  the table below i s  a description of the A i rport' s pri nci pal revenue sources. No si ngle tenant 
accounted for rmre than 24% of total operati ng revenue in F i scal Year 201 6-1 7. For the purpose of this table, the 
term " revenues'' i ncl udes al l armunts paid to the A i rport by a company, including Concession Revenues, rent, uti I ities, 
etc. 

TOP TE N SOU R C E S OF R E V E N U E  

FY 2015- 1 6  
Revenues 

Company f-iource Category ( $ in thousands) 

United Airlines Airline $206,153 
On Airport Parking(3) Public Parking 103,282 

DFS Group, L .P. Duty Free and General 30,116 Merchandise 
American Airlines(4) Airline 33,622 
Enterprise Rent-a-Car Rental, Rental Car 35,196 L LC (formerly EAN, L LC)(S) 
Delta Air L ines Airline 28,355 
V irgin America(6) Airline 29,512 
The Hertz Corporation Rental Car 30,243 
Avis Budget Car Rental, LLC Rental Car 27,500 
Raiser CA LLC;Uber 032512 Ground Transportation N/A 
Southwest Ai rl i nes(7> Airline 18,289 
Subtotal Ten H ighest $542,267 
Other Operating Revenue 324,724 
Total Oper ating Revenue $866,991 
Other Revenue(8) 16,554 
PFC Collections 99,131 
Total Air port R evenue $982,676 

(l l Revenue i s  audi ted and includes operating and non-operating income and credit adjustments. 

FY 2016-1 ?(l) FY 2017- 18(2) 
Revenues Revenues 

( $ in thousands) ( $ in thousands) 

$218,231 $239,071 
106,791 100,903 

30,385 37,118 

36,515 35,750 

35,644 35,573 

28,902 30,863 
31,409 26,306 
27,065 24,932 
26,783 24,459 
20,057 22,057 

N/A N/A 
$561,781 $577,032 
365,019 

$926,800 
8,967 

103,955 
$1,039,722 

(2l E stimated. Does not include operating and non-operating income and credit adjustments. See "F INANCIAL STATEMENTS- Delayed Audited 
Financial Statements." 

(3l New South Parking-California manages the Ai rport' s publ ic short-term garages and long-term parking faci l i ty and collects parking revenues on 
behalf of the Ai rport. 

(4l American Airl i nes fi led for bankruptcy protection in  November 201 1 and exited from bankruptcy on December 9, 201 3. On December 9, 201 3, 
American Airl i nes and US Ai rways merged, although they continued to operate under separate FAA operating certifi cates unti l Apri l 8, 201 5, 
when American Airl i nes received a single operating certificate from the FAA. US A i rways continued to report operations separately unti l 
October 201 5. 

(5) Effective September 1 ,  201 7, the EAN, LLC lease was reassigned to Enterprise Rent-a-Car Rental LLC.  
(5l Alaska Air Group, I nc. and Virgin America, Inc. merged effective December 201 6. The merged airl i ne received a single operating certificate 

from the FAA i n J  anuary 2018. The merged airl i ne rmved to a single reservations system on Apri l 25, 201 8, and has announced that it wi l l  
adopt Alaska' s name and logo and reti re the V i rgin America brand. The figures in  thi s table include only V i rgin America' s revenues, not 
Alaska's, in the respective years. 

(7) Southwest Airl ines was not one of the top ten sources of revenues in  Fi scal Year 2016 -1 7. 
(s) I ncl udes interest and other non-operating revenue. 
Source: Corrrrission. 

Aviation R evenues 

U nder the Lease and Use Agreements, the Airport' s operati ng budget and non-ai rl i ne revenue sources are 
projected for each new F iscal Year. Then, usi ng a residual cost methodology, ai rl i ne landi ng fees and termi nal rental 
rates are set such that estimated total Airport revenues each F iscal Year are equal to esti mated total Airport operating 
costs, which i ncl ude debt service and certai n capital items as wel l  as general operation and mai ntenance expenses. 
I ncreases i n  non-ai rl i ne revenue sources general ly result i n  decreases i n  ai rl i ne landi ng fees and termi nal rental rates. 
See "SAN FRANCISCO I NTERNATIONAL AIRPORT-Ai rl i ne Agreements-Lease and Use Agreements." 
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Terrrinal Rental Rates and Landing Fees 

For Fiscal Year 2018-19, annual terminal rental rates range from $310.94 per square foot for Category I space 
(ticket counters and hold rooms) to $31.09 per square foot for Category V space (unenclosed or covered areas at rarrp 
level), with an average rate per square foot of $179.21. For Fiscal Year 201 7-18, annual terminal rental rates range 
from $296.57 per square foot for Category I space to $29.66 per square foot for Category V space, with an average 
rate per square foot of $169. 03. 

The landing fee rate for Fiscal Y ear 2018-19 is $5.54 per thousand pounds of landed weight compared to 
$5.24 per thousand pounds of landed weight for Fiscal Y ear 2017-18. Operators without a lease or operating permit 
pay a landing fee charge of $6.93 per thousand pounds of landed weight. For Fiscal Year 2018-19, the minimum 
landing fee for fixed wing aircraft is $372 compared to $350 for Fiscal Year 201 7-18. 

Because of the variety of ITEthodologies used by different airports to calculate airline landing fee and terminal 
rental rates, such fees and rates are not directly comparable between airports. However, terminal rental rates and 
landing fees represent a small proportion of overall costs to the airlines per enplaned passenger at the Airport, and are 
not a primary consideration in the establishment and maintenance of routes and schedules. Instead of rates, airline 
payments per passenger (for landing fees and terminal rental rates) is an index commonly used to compare the costs 
to the airlines for their facilities at different airports. Airline paylTEnts per enplaned passenger at the Airport are set 
forth in the table below. Overall, costs to the airlines are expected to rise in the near term, primarily due to the issuance 
of additional Bands to fund the construction of capital projects. See "CAPITAL PROJ ECTS AND PLANN ING-The Capital 
I mprove1TEnt Plan." Also see Part 5 and Exhibit I in APPENDIX A. 

AIRLINE PAY M E NTS PE R E NPLANE D PASSE NGE R 

Fiscal Year 
2016-17 
2015-16 
2014-15 
2013-14 
2012-13 

Source: Corrrrission. 

Amount 
$17.18 

16.29 
16.23 
15.85 
15.35 

Terminal rental rates and landing fees are adjusted annually onJ uly 1. The Lease and Use Agree1TEnts do 
not require the airlines, either individually or as a group, to maintain any minimum level of landed weight at the 
Airport. A summary of historical and current landing fees for scheduled aircraft with a lease or operating permit and 
average terminal rental rates for Fiscal Years 2014-15 through 2018-19 is set forth below. 

H ISTORICAL AND CURRE NT LANDI NG FE E S  AND TE RMINAL RE NTALS 
(Fiscal Years) 

Landing Fees ( per 1, 000 pounds) 
Minimum Landing Fee (fixed wing) 
Minimum Landing Fee (rotary) 
Average Terminal Rental Rate (per square foot) 

Source: Corrrrission. 

Airline I ncentive and S ti rnul us Program; 

2014-15 
$4.57 

220 
1 10 

149.98 

2015-16 
$4.87 

245 
123 

157.18 

2016-17 
$4.99 

285 
143 

161.16 

2017-18 
$5.24 

350 
175 

169.03 

2018-19 
$5.54 

372 
186 

179.21 

The Airport has successfully attracted several new international flights and air carriers with airline incentive 
and stimulus programs. Beginning in J anuary 2012, the Commission imple1TEnted a new Air Carrier Incentive 
Program, which provides a lQOl,.,6 waiver of landing fees for twelve months for any new non-stop international route 
to or from the Airport (including Mexico and Canada) that is not currently served by an existing carrier. On May 21, 
2013, the Program was revised to increase the tilTE period of the landing fee waiver from 12 months to up to 24 
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rmnths. As of November 1, 2018, the Incentive Program has resulted in fourteen new destinations offered by a 
corrbination of United Airlines and nine new carriers. These include: Aer Lingus service to Dublin (April 2014), 
United Airlines service to Chengdu U une 2014), E tihad Airways service to Abu Dhabi (November 2014), China 
Southern service to Wuhan (December 2014) and Guangzhou U une 201 5), Turkish Airlines service to Istanbul (April 
2015), COPA Airlines service to Panama City (September 2015), Air India service to New Delhi (December 201 5), 
United Airlines service to Tel Aviv (March 2016), United Airlines service to Singapore U une 2016), WOW air service 
to Reykjavik U une 2016), China Eastern service to Qingdao (September 2016), Air Berlin service to Berlin (May 
2017), French Bee to Papeete (May 2018) and Qantas to Melbourne (September 2018). E tihad Airways and Air 
Berlin discontinued service at the Airport in October 2017. 

Ground Transportation Revenues 

The Commission derives revenues from parking, rental cars and TNCs and other ground transportation. 
TNCs and other ground transportation revenues includes fees collected from TNCs, taxis, lirmusines, shared-ride 
vans, hotel and off-airport parking shuttles, and other commercial rmdes of transportation. The Commission's total 
ground transportation revenue for Fiscal Year 2017-18 is estimated (see " FINANCIAL STATE ME NTS-Delayed Audited 
Financial Statements'' ) at $201.0 million, down from $202.6 rrillion in Fiscal Y ear 2016-17. For further discussion, 
see "FINANCIAL ANAL YSIS-Revenues- Nonairline Revenues'' in APPENDIX A. 

Rental Cars 

Currently, five on-Airport rental car companies representing nine brands operate at the consolidated rental 
car facility, which is located approximately one mile north of the Terrrinal Complex. The agreements with these 
companies were scheduled to expire on December 31, 2018. On October 16, 2018, the Commission approved new 
five-year agreements with two-year extension options, to be effective upon approval by the Board of Supervisors in 
2019, with four companies that operate nine rental car brands. All brands would remain the same, except that Fox 
would be replaced by Sixt Rent a Car. Fox has filed a writ of mandate challenging the Commission's October 2018 
action awarding the new agreements. The Commission plans to vigorously defend this litigation. The current 
agreements wi 1 1  continue on a rmnth-to-rnonth holdover basis unti I the new agreements are approved by the Board of 
Supervisors and fully executed. The aggregate MAG for the on-Airport rental car companies would be $47.2 rrillion 
under the new agreements. 

The on-Airport rental car companies generated aggregate concession revenue to the Airport of approximately 
$49.0 million in Fiscal Y ear 2016-1 7 and $46.0 million (estimated, see "FINANCIAL STATEM ENTS-Delayed Audited 
Financial Statements'' ) in Fiscal Y ear 2017-18. 

The aggregate rent (the total concession fees and building space rental) received from the on-Airport rental 
car companies for Fiscal Y ear 2016-17 was $68.1 rrillion and for Fiscal Y ear 2017-18 was $65.9 million (estimated, 
see " FINANCIAL STATEM ENTS - Delayed Audited Financial Statements'' ). 

SF O Transportation and F aci I ity Fees 

The rental car companies collect a per rental contract fee ($18.00 in Fiscal Y ear 2018-19) that is paid to the 
Commission for reirrbursement of certain costs of operating and providing the AirTrain facilities between the 
Terminal Complex and the rental car facility located one mile north of the Terrrinal Complex. 

Parking 

New South Parking-California, GP was selected by the Cammi ssion through a competitive process to provide 
management and operation services of the Airport's public and employee parking facilities, commencingJ uly 1, 2018, 
for a term of five years. The guaranteed maximum price that the Airport will pay (the "GMP" ) under this contract is 
$23. 5 mi 1 1  ion for the first year of the five-year contract. GM Ps are capped at a 3°,.,6 increase from the previous year's 
GMP for subsequent years. New South Parking-California also had provided public and employee parking and 
management services for several years under a prior contract. 
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In Fiscal Y ear 2017-18, parking revenues declined by 5.5% , or $5.9 million, to $100.9 million (all estimated, 
see "FI NANCIAL STATEMENTS- Delayed Audited Financial Statements'' ), as compared to $106.8 rrillion in Fiscal Year 
2016-1 7. Parking transactions increased slightly by O.ff>,.,6 in Fiscal Year 201 7-18 as compared to the prior fiscal year 
while the average price per exit decreased by 5.9>,.,6 from $32.66 in Fiscal Y ear 2016-17 to $30.74 in Fiscal Y ear 2017-
18. EffectiveJ une 10, 2016, most public parking rates were increased to moderate parking demand. The Commission 
continues to periodically review and adjust parking rates. The Airport Commission's Resolution approving rates and 
charges for Fiscal Year 2018-19 delegates authority to the Airport Director to adjust parking garage rates, ground 
transportation trip fees, and the curbside access fee paid by TN Cs and limousines, subject in each case to a cap. It is 
possible that the Director will exercise such authority during the rerrainder of Fiscal Year 2018-19, although he has 
not announced any plans to do so. 

The Airport expects to open a new long-term parking garage in February 2019, adding 3,600 new parking 
stal Is. The new and existing I ong-term parking garages are expected to be connected to the terminals by an extension 
of the Air Train beginning in the spring of 2020, unti I then the terrri nal s wi 11 be accessible from the long-term parking 
garages by the existing shuttle service. The Commission believes that the AirTrain connection will make the long
term parking garages more attractive to potential customers. 

See "SAN FRANCISCO INTERNATIONAL AI RPORT-Current Airport Facilities-Public Parking and Rental Car 
Facilities'' for discussion of the anticipated reduction of available parking spaces during construction of a new long 
term parking garage, on-Airport hotel and AirTrain extension. 

The Airport's parking facilities compete with off-airport facilities located near the Airport that are operated 
by private companies. See "SAN FRANCI SCO INTERNATIONAL AIRPORT-Current Airport Facilities-Public Parking 
and Rental Car Facilities." 

TNCs and Other Ground Transportation 

Revenue from commercial ground transportation totaled $50.7 rrillion (estimated, see "FI NANCIAL 
STATEM ENTS-Delayed Audited Financial Statements'' ) in Fiscal Y ear 2017-18, an increase of $7.1 million or 16.4% , 
rrainly due to commercial vehicle trip fee rate increases of up to 20.o>,.,6 , and the increased demand for transportation 
network company operations at the Airport which include Uber Technologies Inc., Lyft, Inc., and Tickengo, Inc. d;b/a/ 
Wingz In Fiscal Year 2017-18, TN Cs recorded nearly 9.1 million (estimated) Airport pick-ups/drop-offs resulting in 
$34.5 rrillion (estimated, see "FINANCIAL STATE ME NTS-Delayed Audited Financial Statements'' ) in trip fee revenue 
as compared to 7.0 rrillion Airport pick-ups/drop-offs and $26.6 rrillion in trip fee revenue in Fiscal Year 2016-17. 
With the exception of scheduled buses, which experienced an increase in trips of 4.7% in Fiscal Year 2017-18, all 
other commercial modes of transportation experienced decreases in trips in Fiscal Year 201 7-18, including door-to
door pre-arranged vans (23.5% ), shared-ride vans ( 19.4% ), limousines ( 14.9>,.,6 ), taxis ( 13.9>,.,6 ), hotel shuttles (4.5% ), 
off-ai rport parking vans ( 0. g>,.,6 ) . 

The current fee structure for TN Cs and other commercial vehicles was i rnplemented effective J uly 1, 2018. 
A per trip fee of $3.60 was initiated for TNC trips as well as other commercial vehicle trips (excluding taxis) that do 
not access the terminal curbside. The fee covers both high occupancy vehicle trips (defined as 7 or more passengers) 
and low occupancy trips (including TN Cs as well as limousines). TN Cs and other low occupancy vehicle modes that 
access the terminal curbside are subject to additional curbside access prerri um fee of $1.40 per trip. The updated fee 
structure was initiated by the Commission to alleviate roadway and terminal curbside congestion, giving low 
occupancy vehicles (except taxis) an option to use the 5th level of domestic parking garage for pick-ups and drop-offs 
at a reduced rate. 

Concessions Revenues 

Retail and Food and Beverage Program 

Si nee the reopening of T errri nal 2 in Apri I 201 1, the Airport has been recognized with numerous concessions 
and travel industry awards and public accolades. The 22 restaurants and shops that comprise the concession offerings 
in T errri nal 2 have become the model for future development of food and beverage and retai I locations at the Airport. 
In Fi seal Year 2017-18, Terminal 2 passengers spent 2o>,.,6 more than the amount spent by passengers at the other 
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domestic terminals at the Airport as a whole on retail and food and beverage items, excluding duty free. Five retail 
leases and one food and beverage lease are currently under construction or are the subject of a request for proposals 
process. The new operations are expected to open during the third and fourth quarters of the 2019 calendar year. 

Terminals 1 and 3 currently feature 37 food and beverage locations and 30 retail locations. Four of the food 
and beverage locations in these terminals are located in pre-security areas accessible to the general public. Terminals 
1 and 3 are being renovated to improve the public space and concessions. Renovations for Terminal 1 include 19 
retail locations, 20 food and beverage locations (including an innovative shared kitchen for pop-up food tenants), and 
a common use airport lounge. Renovations for Terminal 3 West concessions are in the planning phase. The leases 
for the majority of the retail locations in Terrrinal 1, Boarding Area (, and Terminal 3 expired or will expire between 
2016 and 2019. Since 2017, nine stores and restaurants have been redeveloped. Sixteen additional re-leased and 
renovated stores and restaurants are expected to open between late 2018 and late 2019. 

Fully renovated portions of Terminal 3 opened inJ anuary 2014 and November 2015. Additional renovations 
in the portion of Terminal 3 referred to as " T errri nal 3 West" that wi 11 expand concessions footage from approximately 
21,310 square feet to approximately 35,747 square feet are expected to commence in 2019 and to be completed in 
2022. 

A newly constructed portion of Terminal 1 referred to as Boarding Area B is expected to open in phases 
during calendar years 2019 through 2022. Lease extensions were granted to food and beverage and retail tenants 
operating six locations in this area to provide service between lease expirations and the opening of the newly 
constructed portion that is expected to open inJ uly 2019. Overall concessions square footage is expected to grow from 
approximately 1 1,000 to 55,000 in concert with an increase in the number of gates (see "CAPITAL PROJ ECTS AND 
PLANN ING-The Capital Improvement Plan-Major Ascent Program-Phase I Capital Projects-Terrrinals'' ) by the time 
all of Terminal 1 Boarding Area B opens in late 2022. 

The ITC food and beverage program is intended to provide international and domestic passengers with a 
welcoming taste of the Bay Area culinary experience. The retail program in the ITC provides passengers the 
opportunity to shop for I uxury fashion, beauty, and spirits brands. A comprehensive renovation of the I TC concessions 
program is underway. Eighteen new food and beverage concepts have opened and three more are expected to open 
betweenJ anuary 2019 and April 2019. Four new retail stores have opened and one more new retail store is expected 
to open by the end of February 2019. The duty free concession space is expected to grow from approximately 33, 000 
square feet to approximately 44,000 square feet by the end of 2019 with the first seven locations complete by the end 
of April 2019. 

The majority of the Commission's retail and food and beverage leases are structured for the Commission to 
receive a percentage of gross revenues or a minimum annual guarantee ("MAG" ), whichever is higher. The MAG 
provides the Airport with a guaranteed amount of revenues paid on the first of each month, which amount is unaffected 
by customer sales activity. Tenants compute their percentage of rent due and report sales to the Airport on a monthly 
basis. If the figure calculated is greater than the MAG, as prorated for such month, the tenant will pay an additional 
percentage of rent to the Airport. The Airport's concession agreements with tenants generally provide that the MAG 
is temporarily suspended, and the tenant is required to pay only the percentage rent, if monthly enplanements in the 
relevant boarding area of the Airport are less than 8QJ,.,6 of the enplanements of the same month in the calendar year 
immediately prior to the year in which the concession is awarded (the " reference month" ), and this shortfall continues 
for three consecutive months. The MAG is reinstated once monthly enplanements equal or exceed 8QJ,.,6 of the 
enplanements of the reference month for two consecutive months. 

In Fiscal Y ear 2017-18, food and beverage domestic terminal sales increased over the prior year by 5.ff>,.,6 and 
ITC sales increased over the prior year by 1 5.9% . In Fiscal Year 2017-18, food and beverage domestic terrrinal 
revenues to the Airport increased by 5.9>,.,6 (estimated, see "FINANCIAL STATE ME NTS- Delayed Audited Financial 
Statements'' ) over Fiscal Year 2016-17  and ITC revenues increased over the prior year by 18.2% (estimated, see 
"FI NANCIAL STATEM ENTS-Delayed Audited Financial Statements'' ). The increase in both sales and revenues is 
attributable to an increase in enplanements and deplanements at the Airport and for ITC, the renovation of the ITC 
concessions program, which commenced during Fi seal Year 2016-17 with 16 new restaurant openings and renovations 
to the ITC food court facilities. The difference between sales and revenue growth reflects how the Airport's 
concessionaire leases are structured. Overall, the domestic terrri nal passenger food and beverage spend rate declined 
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by 4.4% in Fiscal Y ear 2017-18 over the prior Fiscal Year to $9.23 from $9.66 and the ITC food and beverage spend 
rate increased by 17.4% from $7.23 to $8.49. The overall passenger food and beverage spend rate at the Airport in 
Fi seal Y ear 2017-18 was $9. 04, a 0. g>,.,6 increase from Fi seal Y ear 2016-1 7. 

In Fi seal Y ear 2017-18, retai I sales, excluding duty free, decreased 1.7% compared to the prior year, with a 
per passenger spend rate decrease of 8.4% to $4.33 from $4. 72. In Fiscal Y ear 2017-18, rent from retail concessions 
increased 3.5% (estimated, see "FINANCIAL STATE ME NTS-Delayed Audited Financial Statements'' ) due to minimum 
annual guarantee CPI adjustments and increased passenger activity. 

Duty Free Program 

On April 17, 2018, the Commission entered into a new concession agreement with DFS Group, L.P. The 
development term began on October 1, 2018 and will end in the fall of 2019 when construction is substantially 
complete. At this point the 14-year base term will commence. The new lease is for 12 stores covering about 46,000 
square feet, primarily in the International Terminal, with one location in Terminal 1 anticipated to open sometime in 
2022. The lease is exclusive for duty free sales and non-exclusive for duty paid sales. The lease will be automatically 
extended in the event the Airport opens a single consolidated security checkpoint in the International Terminal during 
the 14 year base term, by an amount of time sufficient to ensure that DFS will have five years of operation in the 
reconfigured retail plaza located past the single checkpoint. Once the refurbishment is complete, rent will be the 
greater of a minimum annual guaranteed rent of $42.0 million (for duty free and duty paid) or rent calculated as a 
percentage of annual sales. Duty free construction will be phased with stores remaining open at all times; rent during 
this development period is 3QJ,.,6 of gross revenues. 

Advertising Program 

Clear Channel Airports has held the advertising concession lease with the Commission since 2001. The 
Commission entered into a lease with Clear Channel commencingJ uly 1, 2013 and ending December 31, 2022, which 
requires Clear Channel Airports to pay the Commission a fixed rent amount of $10.0 rrillion (as adjusted pursuant to 
the lease) per lease year. The fixed rent for calendar year 2019 is $11, 778,437. 

Top Ten Sources of Concession Revenues 

In Fiscal Y ear 2017-18, concession revenues, including revenues for parking and other ground transportation, 
were approximately $310.3 million (estimated, see "FI NANCIAL STATE MENTS-Delayed Audited Financial 
Statements'' ), a 3.4% increase compared to the previous Fiscal Year's revenues of approximately $300.2 million. 

The table below summarizes concession revenues for Fiscal Years 2015-16 through Fiscal Year 2017-18 
attributable to the Airport's largest concession revenue sources. For the purpose of this table, "Concession Revenue'' 
is defined as fees and rentals collected by the Commission for: (i) the right to provide and operate restaurants, bars, 
car rental services, newsstands, gift shops, specialty shops, advertising displays, public telephones and other 
merchandising concessions and consumer services in the Terminal Area; (ii) the right to provide and operate courtesy 
vehicles, ground transportation services, hotels, service stations and other concessions and services in the groundside 
area; and (iii) other activities and services in the groundside area of the Terrrinals such as public automobile parking 
and traffic fi nes. 

[Remainder of Page Intentionally Left Blank] 
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TOP TEN SOURCES OF AIRPORT CONCESSION REVENUES 

Concessi onai reJM anager 
DFS Group, L .P .  

E nterpri se R ent--a--Car Rental , LL  C 
(forrrerly EAN, LLC)(2l 
Avis B udget Rental Car, LLC 
The Hertz Corporation 
Clear Channel Ai rports 
TravelexArrerica, I nc. 
Tastes on the Fly San Francisco LLC 
DTG Operations Rental Car 
WDFG North Arrerica, LLC 

(Forrrerly Host I nternational Inc.) 
Gotham Enterpri ses, LLC 
D-lew Enterprises 
Sub Total 
Other Revenue'. 14l 
Total Concession Revenue 

Concession Revenue 
Sources 

Duty Free and 
General Merchandise 
Rental Car 

Rental Car 
Rental Car 
Adverti sing 
Currency Exchange 
Food and B everage 
Rental Car 
General Merchandise 

Food and B everage 
Food and B everage 

Lease/Agreerrent 
Expiration Date 

1 2;31 /1 7' 1) 

1 2;31 /1 8(3.4) 

1 2;31 /1 &3· 5)  

1 2;31 /1 &3•6) 

1 2;31 /22(7) 
1 ;31 ;20:8) 
Various(9l 

1 2;31 /1 &3• 10) 

Varioui1 1 l 

Varioui12J 
Various(1 3l 

FY 201 5 -16  FY 201 6 - 1 7  
Concession Concession 

Revenue Revenue 
( $ in thousands)' ($ in thousands)" 

$ 29,436 $ 29,671 

16,820 1 7,522 

1 3,028 1 2,969 
1 3,987 1 2,248 
10,307 10,802 
5,396 5,610 
2,91 1 4, 107 
4,420 4,316 
3,509 3,376 

N /A 2,776 
2,566 N/A 

$102,380 $103,397 
1 81 ,235 1 96,849 

$283,61 5 $300,246 

E stimated FY 
201 7 -1 8  

Concession 
Revenue 

($ in thousands)" 
$ 36,41 8 

16,909 

1 1 ,439 
1 1 ,373 
1 1 , 1 39 
5,786 
5,448 
4,382 
3,045 

2,424 
N /A 

$108,363 
201 ,962 

$310,325 

'' See al so "-Concessions Revenues." Fi scal Year 201 7 - 1 8  results are estimated. See "F INANCIAL STATEMENTS-Delayed Audited Financial 
Statements" 

(ll The rrinimum annual guaranteed rent for DFS Group, L .P .  in Fi scal Year 201 7 - 1 8  was $27.0 rri l l ion. 
(2l E ffective September 1 ,  201 7, the EAN, LLC lease was reassigned to Enterpri se Rent-a-Car Rental LLC.  
(3l For each rental car company there are two leases: a concession lease and a faci l i ty lease. Revenue reflects only the concession lease. 
(4l Doing business as E nterpri se Rent-A-Car, Alamo Rent-A-Car and National Car Rental . The rrinimum annual guaranteed rent for Fi scal Year 

201 7 - 1 8  was $1 4.6 rri l l ion. 
(5) Doing business as Avis Rent-A-Car and B udget Rent-A-Car. The rrinimumannual guaranteed rent for Fi scal Year 201 7 - 1 8  was $10.6 rri l l ion. 
(5l The rrinimum annual guaranteed rent for Hertz Corporation in  Fi scal Year 201 7 - 1 8  was $10.7 rri l l ion. 
(7) The rrinimum annual guaranteed rent for Clear Channel in Fi scal Year 201 7- 1 8  was $1 1 .1 rri l l ion. 
(8l The rrinimum annual guaranteed rent for Travelex Arrerican I nc. i n  Fi scal Year 201 7- 1 8  was $5.8 rri l l ion. 
(9l Tastes on the Fly operates various locations within the Ai rport, each with a different expiration date. The total rrinimumannual guaranteed rent 

for Fi scal Year 201 7 - 1 8 was $1 .4 rril l ion. I n  January 2014, two leases under D-lew Enterprises were reassigned to Tastes on the Fly San 
Francisco, LLC. I n  October 201 5, a lease under J .  Avery E nterpri ses was reassigned to Tastes on the Fly San Franci sco, LLC.  

(rn) Doing business as Dollar Rent-A-Car and Thrifty Car Rental. The rrinimum annual guaranteed rent for Fi scal Year 201 7 - 1 8  was $3.7 rri l l ion. 
( l llWDFG North Arrerica, LLC (Formerly Host International Inc.) operates various locations within the Ai rport, each with a different expiration 

date. The total rrinimum annual guaranteed rent for Fi scal Year 201 7 - 1 8  was $2.3 rri l l ion. l n J  anuary 2014, WDFG of North Arrerica, LLC 
purchased the R etai I uni t of Host International I nc. and continues to operate i ts locations under the exi sting I ease terms. 

(12J Gotham Enterpri ses, LLC operates various locations wi thin the Ai rport, each with a different expiration date. The total rrinimum annual 
guaranteed rent for Fi scal Year 201 7 - 1 8  was $0.2 rri l l ion. Gotham Enterpri ses, LLC was not one of the top ten sources of concession revenues 
in  Fi seal Year 201 5 -1 6. 

(1 3) D-lew Enterprises operates various locations within the Ai rport, each under lease agreements with a different expiration date. D-lew 
Enterpri ses, LLC was not one of the top ten sources of concession revenues in  Fi scal Year 2016 - 1 7. lnJ  anuary 2014, two leases under D-lew 
Enterpri ses, LLC were reassigned to Tastes on the Fly San Francisco, LLC. 

( l4l Represents the aggregate concession revenue received from approxi mately 86 additional concessionaires operating 1 35 concessions, publ ic 
parking and ground transportation operators at the Ai rport, including publ ic parking revenues of approximately $103.3 rri l l ion in  Fiscal Year 
201 5 -16, approximately $106.8 rri l l ion in Fi scal Year 201 6 - 1 7  and approximately $100.9 rri l l ion (estimated, see "F INANCIAL STATEMENTS -
Delayed Audited Financial Staterrents'') in Fi scal Year 201 7 - 1 8, andTNC trip fee revenues of approximately $16.9rri l l ion in Fi scal Year 201 5-
16, approximately $26.6 rri l l ion in Fiscal Year 201 6 - 1 7  and approximately $34.5 rri l l ion (estimated, see "F INANCIAL STATEMENTS-Delayed 
Audited Financial S taternents'') in Fi seal Year 201 7 -1 8. 

Source: Comrrission. 

Passenger Facility Charge 

Prior to 2001, the Airport financed its capital program primarily through the issuance of revenue bonds and 
commercial paper secured by a pledge of the Net Revenues of the Airport, federal grants and Airport operating 
revenues. In 2001, the Airport received authorization from the FAA to commence collection and use of a PFC in the 
arrnunt of $4.50 per enplaning passenger to pay for certain eligible capital projects as approved by the FAA. The 
PFC revenues received by the Airport are subject to audit and final acceptance by the FAA and costs reimbursed with 
PFC revenues are subject to adjustment upon audit. 
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PFC Applications 

The following is a summary of the Airport's approved PFC applications throughJ une 30, 2018. 

SUMMARY OF AIRPORT PFC APPLICATIONS 
As of J une 30, 201 8 

Orig inal Revised 
Appl ication Date of Date of FAA Amount Amount E xpiration 

# Appl ication Approval (mi l l ions) (mi l l ions) Date(a) 

1 (c) March 2001 J uly 2001 $1 1 3  $ 0 J une 2003 
Noverrber 

2 Noverrber 2001 March 2002 224 224 2005 
3(d) J uly 2003 Noverrber 2003 539 609 J anuary 201 7 
5(e) October 201 0 October 201 3 61 0 742 October 2024 
fj.f) J uly 201 3 J une 201 5 141 2 17  March 2026 

February 
?(f) October 201 6 May 201 7 320 320 2030 

TOTAL(h): $2,1 1 2(h) 

( aJ  The Corrrrission expects to CCJl1l)lete col lection of its current authorization in Fiscal Year 2024-25 .  
(bl I ncludes interest earnings on collections. 

Col l ected(b,g) 
(mi l l ions) 

$ 0 

224 
609 
461 

0 

0 
$1 ,294Jll 

Remai n ing 
(mi l l i ons) 

$ 0 

0 
0 

281 
2 17  

320 
$81 8(h) 

(cl The Ai rport suspended the project to be funded by PFC revenues under Appl ication #1 i n J  une 2003 and subrritted an amendment to delete 
Appli cation #1 in  Decermer 2003. The FAA approved thi s request in  January 2004. The PFC col lections under the original Appl ication #1 , 
total ing $1 1 2.7 rril l ion, were appl ied tCM'ard Appl ication #2. As such, the $224.0 rril l ion of PFC collections under Appl ication #2 includes 
$1 1 2.7 rri l lion collected under Appl ication #1 . 

(dl The Ai rport subrritted, and laterwithdre.v, PFC Appl ication #4 for an authorization of $70 rril l ion. The $70 rri l l ion was then included in the 
revised authorization armunt under Appl ication #3. 

(el On Noverrber 7, 201 4, the FAA approved the Ai rport' s amendment to PFC Appl ication #5 for an additional $1 3 1 . 3  rril lion with an extended 
collection period through October 1 ,  2024. 

(n On October 4, 2018, the FAA approved theAirport' s PFC Application#8, whichcorrbined PFC Appl ication#6, as amended and PFC Appl ication 
#7 for a ne.v corrbined total of $537 rril l ion of col lection and spending authority, with an estimated expiration date of March 1 ,  2029. PFC 
Appl ication#8 resulted in FAA adrrinistrativeamendments for PFC Applications#6 and#7tocloseout and transfer the col lectionsand projects 
to PFC Appli cation #8. 

( g) P rel i rri nary. Accrual basi s. 
(hl Totals may not add due to rounding. 
Source: Corrrrission. 

In October 2018, the FAA approved PFC Application #8, which combined PFC Application #6, as amended 
and PFC Application #7 for a new total combined total of $537 million of collection and spending authority for PFC 
Application #8 with an estimated charge expiration date of March 1, 2029. PFC Applications #6 and #7 were closed, 
and the projects and collections in those applications were transferred to PFC Application #8 The Commission expects 
that its current PFC authorization will be fully collected in Fiscal Year 2024-25. The Commission intends to submit 
further PFC applications and application amendment requests to the FAA that would permit it to continue collecting 
PFCs at a $4.50 rate and provide for increased PFC collection and use authority in the future, including requests for 
authorization to use PFC revenues to pay debt service associated with the Terrrinal 1 and Terrrinal 3 redevelopment 
projects. 

Designation of PFC Collections as Revenues 

PFC collections are not included in the definition of "Revenues'' under the 1991 Master Resolution. The 
Commission, however, has the ability but not the obligation under the 1991 Master Resolution to designate some 
portion or all of such collections as " Revenues'' for a given Fiscal Year. These amounts so designated thus contribute 
to the Airport's calculation of debt service coverage for purposes of its rate covenant. The actual amount of PFC 
collections to be designated as "Revenues'' and used to pay debt service is dependent, in part, upon the amounts 
perrritted for such use by PFC regulations and the Airport's PFC applications. To date, the Commission has 
determined the amount to be designated as Revenues prior to the start of each Fiscal Year. The amount may later be 
adjusted downward, depending upon actual PFC collections during the Fiscal Year, Airport net revenues relative to 
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budget, and other factors. PFC collections that are not applied as " Revenues'' and used to pay debt service on related 
Bonds are deposited and retained in a separate account and are available to be applied for such purposes in future 
Fiscal Years. As of June 30, 2018, the Airport reported to the FAA a balance of $386.1 rrillion in such account, which 
may be used to pay debt service on related Bonds or for other purposes. Set forth in the table below is a summary of 
Airport PFC collections and amounts applied to pay debt service for the current and the ten most recent Fiscal Years. 

PFC COLLECTIONS APPLIED BY THE COMMISSION 
FOR PAYMENT OF DEBT SERVICE ON OUTSTANDING BONDS 

Applicable 
Fiscal Year 

2018-19 
2017-18 
2016-17 
2015-16 
2014-15 
2013-14 
2012-13 
2011-12 
2010-11 
2009-10 
2008-09 
2007-08 

PFC Collections 
(millions)<] ) 

N/A<4) 
$115.1<5) 
105.9 
100.2 
93.2 
88.0 
85.1 
82.3 
77.9 
75.0 
70.3 
71.5 

PFC Designated 
as Revenues 
( rri II i ans) <2) 

$67.9 
31.7 
44.9 
58.1 
62.6 
60.2 
51.5 
88.5 
87.2 
61.0 
51.0 
54.4 

Amount Applied to 
Pay Debt Service 

(millions)<3) 
N/A<4) 
$ 4.1<5) 
23.4 
43.1 
47.6 
35.7 
45.0 
73.0 
87.2 
61.0 
51.0 
54.4 

(ll I ncludes PFC col lections and related interest earned for theyear. B ased on Audited F inancial Statements 
for Fi scal Years 2007--08 through 201 6 - 1 7. F iscal Year 201 7 - 1 8  estimated based on 12--rmnth data. See 
" FINANCIAL STATEMENTS-Delayed Audited Financial Staterrents." 

(2l Armunt designated as Rerenues to be applied to pay debt service. Accurrulated PFCs from prior years 
can be designated in  future years. 

(3l Armunt actually applied to pay debt service. Accurrulated PFCs from prior years can be appl ied to pay 
debt service in  future years. 

(4l F inal numbers not avai lable. 
(5) E stimated. See "F INANCIAL STATEMENTS-Delayed Audited Financial Statements." 
Source: Corrrrission. 

The Commission's receipt of PFC revenues is subject to certain risks. See "CERTAIN RISK FACTORS
Availability of PFCs." A shortfall in PFC revenues or a decision by the Commission not to designate PFCs as 
Revenues may require the Commission to increase landing fees and terminal rentals to pay its debt service on the 
Bonds. 

Collection of PF Cs in the Event of Airline Bankruptcy 

In order to ensure continuation of the PFC program, including the trust fund status of collected PFCs, 
Congress amended the PFC enabling legislation effective December 12, 2003, to provide additional specific 
obligations for an air carrier operating under bankruptcy protection in Chapter 7 or Chapter 11. The statute provides 
that (i) the air carrier must segregate in a separate account an amount of PFCs equal to its average monthly liability, 
(ii) PF Cs are funds held in trust for each airport regardless of the ability to identify or trace precise funds, (iii) the air 
carrier may not pledge the PFCs to a third party, (iv) an airport is entitled to recover costs for enforcing an air carrier's 
compliance with the statute, (v) the air carrier may keep any interest income earned on the segregated PFCs if it is in 
compliance with the PFC enabling legislation, and (vi) PF Cs may not be commingled with other air carrier revenues. 

While the PFC enabling legislation provides that PF Cs are trust funds both before and after an air carrier files 
for bankruptcy protection, there can be no assurance that, in the event of a bankruptcy, the air carrier will have 
collected, retained, segregated or properly accounted for its PFCs, or that the Airport would be able to collect from 
the air carrier the PFCs that the airline collected prior to the bankruptcy filing, or that any such collection would be 
timely. 
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Operating Expenses 

Fiscal Year 2016-17 operating expenses increased $168.4 million (26.3% ) to $808.9 rrillion from $640.5 
million in Fiscal Year 2015-16. This increase in operating expenses is primarily attributable to a $123.6 million 
(51.3% ) increase in personnel expenses due to a significant pension costs increase, cost of living adjustments, and 
additional positions added in Fiscal Year 2016-17. Contractual service expenses also increased $5.8 million (8.&,.,6 ), 
primarily due to higher software licensing costs and the expansion of information booth services. Light, heat and 
power expenses increased $0.2 rrillion (0. 7% ), primarily due to an increase in rates and higher consumption. Repairs 
and maintenance decreased $0.9 rrillion (2.7% ), primarily due to lower spending on facilities maintenance projects. 
General and administrative expenses increased $0.7 rrillion (18.(Jl,.,6 ), primarily due to the increase in estimated bad 
debt expense. Environmental remediation costs increased $0.1 million (3.5%)  primarily due to an increase in 
remediation costs related to capital improvement projects. Depreciation increased $37.4 million (16.4% ), primarily 
due to the addition of completed capital improvement projects such as Terminal 1 Temporary Boarding Area B, Fire 
House #3 and South Field Checkpoint Relocation, and Terminal 1 Center. Services provided by other City departments 
increased by $1.7 rrillion (8.3% ), primarily due to costs associated with the implementation of the City's new financial 
management software system. Materials and supplies expenses decreased $0.2 million ( 1.&,.,6 ), due to lower spending 
on electrical supplies. 

Revietv and Adjustment to Operating Expenditures 

Each quarter, the Airport produces a financial forecast for the operating budget. If this forecast were to 
project that the operating budget would be in a deficit by the end of the Fiscal Year, Airport management likely would 
implement cost control measures. These cost control measures have included, but are not limited to, workforce 
reductions or hiring freezes on positions except those that have a direct impact on safety and security, and cuts in 
discretionary expenditures, such as professional service contracts. 

Payments to the City 

Annual Service Payment 

Under the Lease and Use Agreements, the Commission makes an "Annual Service Payment'' to the City to 
compensate the City for certain indirect services and facilities that it provides to the Airport and the Commission. See 
"SAN FRANCISCO INTERNATIONAL AIRPORT- Airline Agreements- Lease and Use Agreements" and "Payments from 
Commission to City" in APPENDIX E. The Annual Service Payment is equal to the greater of (i) $5 million or (ii) 15% 
of "Concession Revenues'' (as defined in APPENDIX E- "SUMMARY OF CERTAIN PROVIS IONS OF THE LEASE AND USE 
AGREEMENTS- Payments from Commission to City"), and is paid by the Commission in quarterly installments based 
on estimates and reconciled at year-end. The Annual Service Payment is made only after the payment of Operation 
and Maintenance Expenses and debt service on outstanding revenue bonds of the Commission, including the Bonds, 
and certain other expenditures. See "SECURITY FOR THE SER IES 2019A-O BONDS- Flow of Funds." The arrnunt of 
Annual Service Payment for each of Fiscal Years 2012-13 through 2017-18 is set forth below. 

The Annual Service Payment has been grandfathered under the FAA's 1999 Policies and Procedures 
Concerning the Use of Airport Revenue. However, the grandfathered status may not continue indefinitely. The FAA 
or new federal legislation may change or revoke this status. The 2018 FAA Act included a provision that would 
require the Comptroller General of the United States to initiate within 180 days of enactment of the Act a study of ( 1) 
the legal and financial challenges related to repealing such "grandfathering" for the Airport and other airports the FAA 
has identified as " grandfathered" ; and ( 2) measures that may be taken to mitigate the impact of repealing the exception. 
See "SAN FRANCISCO INTERNATIONAL AIRPORT- Certain Federal and State Laws and Regulations- Federal Law 
Prohibiting Revenue Diversion." Also see "CERTAIN RISK FACTORS- Reduction in Federal Grants'' and APPENDIX E
"SUMMARY OF CERTAIN PROVIS IONS OF THE LEASE AND USE AGRE EMENTS-Event of Default; Termination or 
Suspension of Lease and Use Agreement Provisions-Commission's Right to Suspend Part of Lease and Use 
Agreement." 
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Payments for Direct Services 

In addition to the Annual Service Payment, the Lease and Use Agreements perrrit the Commission to 
reimburse the City's General Fund for the cost of direct services provided by other City departments to the Airport, 
such as those provided by the Police Department, the Fire Department, the City Attorney, the City Treasurer, the City 
Controller, the City Purchasing Agent and other City departments. Set forth in the table below is a summary of the 
payments made by the Airport to the City for Fiscal Years 2012-13 through 2017-18. The Commission is otherwise 
prohibited under the Lease and Use Agreements from making any payments to the City, directly or indirectly. See 
"SAN FRANCISCO INTERNATIONAL AIRPORT- Airline Agreements- Lease and Use Agreements'' and APPENDIX E. Also 
see "SAN FRANCISCO INTERNATIONAL AIRPORT- Certain Federal and State Laws and Regulations- Federal Law 
Prohibiting Revenue Diversion." 

Fiscal Year 
2017-18<2) 
2016-17 
2015-16 
2014-15 
2013-14 
2012-13 

SUMMARY OF PAYMENTS MADE BY THE AIRPORT TO THE CITY 
($ in millions) 

Annual Reimbursement for Direct Services 
Service Utility 
Payment Police Fire Other< ]) Costs Subtotal 

$46.5 $56.1 $24.1 $26.4 $49. 73) $156.3 
45.0 52.2 22.4 23.7 49.1<4) 147.4 
42.5 49.6 20.9 22.4 47.s<S) 140.7 
40.5 47.4 20.7 21.1 46.6(6) 135.8 
38.0 45.7 20.6 20.8 44.2(7) 131.3 
36.5 44.8 18.9 16.7 37_gm 118.3 

Total 
$202.8 
192.4 
183.2 
176.3 
169.3 
154.8 

(ll Represents costs of di rect services pr<Nided by the City Attorney, City Treasurer, City Control ler, City Purchasing Agent and other City 
departrrents. 

(2) E stimated. See "FINANCIAL STATEMENTS-Delayed Audited Financial Statements." 
(3l Approximately $22.9 rri l l ion (estimated) in uti l i ty costs were recovered from Ai rport tenants. 
(4l Approximately $22.3 rri l l ion in  uti l i ty costs were recCNered from Airport tenants. 
(5) Approximately $21 . 7 rri I I  ion in  uti I i  ty costs were recCNered from Airport tenants. 
(5l Approximately $21 . 7 rri I I  ion in  uti I i  ty costs were recCNered from Airport tenants. 
(7) Approximately $20.6 rri l l ion in  uti l i ty costs were recCNered from Airport tenants. 
(s) Approximately $16. 1  rri l l ion in  uti l i ty costs were recCNered from Airport tenants. 
Source: Comrrission. 

Employee Benefit Plans 

Retirement System All of the employees of the Airport are members of the San Francisco City and County 
Employees' Retirement System (the "Retirement System'' ), which is charged with administering a defined benefit 
pension plan (the " Fund") and an individual account deferred compensation plan (the "Deferred Compensation PI an"). 
These two plans are separate and distinct legal entities, with trust funds independent of each other. The Fund was 
initially established in the late 1880s and was constituted in its current form by the 1932 City Charter. It continues to 
exist and operate under the Charter. The Charter provisions governing the Retirement System may be revised only 
by a Charter amendment, which requires an affirmative public vote at a duly called election. The Retirement System 
is administered by the Retirement Board consisting of seven members, three appointed by the Mayor, three elected 
from armng the members of the Retirement System and a member of the Board of Supervisors appointed by the 
President of the Board of Supervisors. There may not be rmre than one retired person on the Retirement Board. 

The table on the next page shows Fund contributions for Fiscal Years 2012-13 through 2016-17. "Market 
Value of Assets" reflects the fair market value of assets held in trust for payment of pension benefits. "Actuarial 
Value of Assets'' refers to the value of assets held in trust adjusted according to the Fund's actuarial methods. The 
"Percent Funded" column is determined by dividing the actuarial value of assets by the actuarial liability. "Employer 
and Employee Contributions'' reflects the total of mandated employee contributions and employer Actuarial 
Retirement Contributions received by the Retirement System for Fiscal Years 2012-13 through 2016-17. The Fund's 
last actuarial valuation was as of July 1, 2017 and was issued in February 2018. 
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Fiscal 
Year 

2016-17 
2015-16 
2014-15 
2013-14 
2012-13 

CITY AND COUNTY OF SAN FRANCISCO EMPLOYEES' RETIREMENT SYSTEM 
Fiscal Year s 2012-13 th rough 2016-17 

Market 
Value 

of Assets 

$22,410,350 
20, 154,503 
20,428,069 
19,920,607 
17,011,545 

Actuarial 
Value 

of Assets 

$22, 185,244 
20,654,703 
19,653,338 
18,012,088 
16,303,397 

($ in thousands) 

Actuarial 
Liability 

$25, 706,090 
24,403,882 
22,970,892 
21, 122,567 
20,224,777 

Percent 
Funded 

86.J>,.,6 
84.6 
85.6 
85.3 
80.6 

Emplo yee 
and 

Emplo yer 
Contribution 

$868,653 
849,569 
894,325 
821,902 
701,596 

Employer 
Contribution 

Ratest 

21.4(J>,.,6 
22.80 
26.76 
24.82 
20.71 

t E rrployer contribution rates are shCM'n before requi red errployer /errployee cost-sharing fi rst effective for Fi scal Year 201 2 -1 3. 
Source: Reti rerrent System Actuarial Valuation reports as of J uly 1 ,  201 3, J uly 1 ,  201 4, J uly 1 ,  201 5 ,J  uly 1 ,  2016 andJ uly 1 ,  201 7. 

The Airport is required to contribute at the actuarially recommended rate of contribution. The Airport' s 
required contributions for Fiscal Years 2011-12 through 2018-19 are set forth below. 

Al RPORT CONTRIBUTIONS TO THE RETIREMENT SYSTEM 

Fiscal Year 

2018-19 
2017-18 
2016-17 
2015-16 
2014-15 
2013-14 
2012-13 
2011-12 

1 B udgeted. 

Contribution Rate 

23.31% 
23.46 
21.40 
22.80 
26.76 
24.82 
20.71 
18.09 

Airport Contribution 

$ 37.6 milliont 

38.3 rri llion* 
34.1 rri llion 
33.0 rri llion 
37.5 rri llion 
33.7 rri llion 
28.1 rri llion 
25.8 rri llion 

Estimated. See "F INANCIAL STATEMENTS-Delayed Audited Financial 
S taterrents." 
Sources: Reti rerrent System Actuarial Valuation Reports and Corrrrission. 

Medical Benefits. Medical benefits for eligible active Airport and City  employees and eligible dependents, 
for retired Airport and Ci ty employees and eligible dependents, and for surviving spouses and domestic partners of 
covered City  emplo yees (the " City Beneficiaries'' ) are administered by the City' s Health Service System (the " Health 
Service System'' ) pursuant to Charter Sections 12.200 et seq. and A8.420 et seq. Pursuant to such Charter Sections, 
the Health Service System also adrrinisters medical benefi ts to active and retired employees of the San Francisco 
Unified School District, San Francisco Community  College District and the San Francisco Superior Court (collectively 
the "System' s Other Beneficiaries'' ). However, the City  is not required to fund medical benefi ts for the System' s 
Other Beneficiaries and therefore this section focuses on the funding by the City  of medical benefi ts for City  
Beneficiaries. The contributions for health care benefi ts made by the Airport for Fiscal Years 2012-13 through 2016-
17 and budgeted for Fi seal Year 2017-18 and Fi seal Year 2018-19 are set forth in the table on the next page: 

[Remainder of Page Intentionally Left B lank] 
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Fiscal Year 
2018-19 
2017-18 
2016-17 
2015-16 
2014-15 
2013-14 
2012-13 

AIRPORT CONTRIBUTIONS TO THE HEAL TH SERVICE SYSTEM<1 ) 
($ in millions) 

Active Employees Retirees 
$29.2<2) $13.](2) 
27.8<2) 13.1<2) 
28.8 10.9 
26.3 10.3 
24.2 9.4 
24.0 10.8 
24.4 10.4 

Total 
$42.':f-2) 
40.':f-2) 
39.7 
36.7 
33.6 
34.8 
34.8 

(ll H i storical i nformation has been restated to capture an updated corrprehensive al I ocati on of Heal th Service System costs, i ncluding contri butions 
made for Fire and Pol ice personnel al locable to the Ai rport, and to apply an updated methodology identifying di rect and allocable costs prorated 
between active errployees and reti rees for each Fi scal Year. 

(2l B udgeted. 
Source: Corrrrission. 

The Health Service System is overseen by the City's Health Service Board (the "Health Service Board"). 
The seven member Health Service Board is composed of one member of the City's Board of Supervisors, appointed 
by the Board President; an individual who regularly consults in the health care field, appointed by the Mayor; a doctor 
of medicine, appointed by the Mayor; one member norrinated by the City Controller; and three members of the Health 
Service System, active or retired, elected from armng their members. 

The plans (the " HSS Medical Plans'' ) for providing medical care to the City Beneficiaries and the System's 
Other Beneficiaries (collectively, the "HSS Beneficiaries'' ) are determined annually by the Health Service Board and 
approved by the Board of Supervisors pursuant to Charter Section A8.422. 

The Health Service System oversees a trust fund (the "Health Service Trust Fund") established pursuant to 
Charter Sections 12.203 and A8.428 through which medical benefits for the HSS Beneficiaries are funded. The Health 
Service System issues annually a publicly available, independently audited financial report that includes financial 
statements for the Health Service Trust Fund. This report may be obtained by writing to the San Francisco Health 
Service System, 1145 Market Street, Second Floor, San Francisco, California 94103, or by calling 415-554-1727. 
Audited annual financial statements for several years are also posted in the Health Service System website: 
www.myhss.org;fi nance. 

As presently structured under the Charter, the Health Service Trust Fund is not a fund through which assets 
are accumulated to finance post-employment healthcare benefits (an "OPEB trust fund"). Thus, the Health Service 
Trust Fund is not currently affected by Governmental Accounting Standards Board ("GASB") Statement No. 45, 
Accounting and Financial Reporting by Employers for Postemployment Benefits Other Than Pensions ("GASB 45"), 
or GASB Statement No. 75, Accounting and Financial Reporting for Postemployment Benefits Other Than Pensions 
("GASB 75"), which apply to OPEB trust funds. 

Post-Employment Health Care Benefits. Eligibility of City employees for retiree health care benefits is 
governed by the Charter, as amended by Proposition B, passed by voters on J une 3, 2008. Employees hired prior to 
January 2009 and a spouse or dependent are potentially eligible for health benefits following retirement after age 50 
and completing five years of City service, subject to other eligibility requirements. Employees hired after January 
2009 and a spouse or dependent are potentially eligible for gradually vesting health benefits following retirement after 
age 50 and completing 20 years of City service (for full benefits), subject to other eligibility requirements. 

The City was required to begin reporting the liability and related information for unfunded post-employment 
benefits ("OPEBs'' ) in the City's financial statements for the Fiscal Year 2007-08. This new reporting requirement 
was defined under GASB 45. GASB 45 requires that government agencies record and report the actuarially 
determined unfunded liability which includes a portion of the employer's annual required contribution ("ARC") in 
each year if the ARC was not fully funded. 
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l nJ une 201 5, GASB issued GAS B 75, which revises and establ ishes new accounti ng and financial reporting 
requi rements for governments that provide thei r employees with OPE B  s. The new standard i s  effective for periods 
begi nni ng after J une 1 5 , 201 7. The City is i mplementi ng the provi sions of GAS B 75 in its audited fi nancial statements 
for F iscal Year 201 7-1 8. Accordi ng to GAS B ' s  S ummary of GAS B 75, GAS B 75 wi l l  requi re recognition of the 
enti re OPE B  l iabi l ity, a more comprehensive measure of OPE B  expense, and new note disclosures and requi red 
supplementary i nformation to enhance decision-useful ness and accountabi l ity. The GAS B 75 S ummary al so states 
that the consistency, comparabi l i ty, and transparency of the i nformation reported wi l l  be i mproved through the 
fol lowi ng requirements: 

• The use of a discount rate that considers the avai labi l ity of the OPE B  plan' s fiduciary net position 
associated with the OPE B  of current active and inactive employees and the investment horizon of 
those resources, rather than uti I i  zi ng only the long-term expected rate of return regardless of 
whether the OPE B plan' s fiduciary net position is projected to be sufficient to make projected 
benefit payments and i s  expected to be invested using a strategy to achieve that return; 

• A single method of attributi ng the actuarial present val ue of projected benefit payments to periods 
of employee service, rather than al lowi ng a choice among six methods with additional variations; 

• I mmediate recognition i n  OPE B expense, rather than a choice of recognition periods, of the effects 
of changes of benefit terms; and 

• Recognition of OPE B  expense that incorporates deferred outflows of resources and deferred 
i nflows of resources related to OPE B  over a defi ned, closed period, rather than a choice between 
an open or closed period. 

The fol lowi ng table shows the components of the City' s annual OPE B  al location for the Ai rport for F iscal 
Years 201 2-1 3 through 2016-1 7, the amount contributed to the plan, and changes i n  the City' s net OP E B  obl igation 
( in thousands) , al l as calculated pursuant to GASB 45: 

A N N UAL O P E B  AL LOCATI O N  FOR  TH E A I R PORT 

Annual Requi red Contribution (ARC) 
I nterest on net OPE B  Obl igation 
Adjustment to ARC 

Annual OPE B  Cost (expense) 
Contribution Made 

I ncrease i n  Net OPE B  Obl igation 
Net OPE B  Obl igation -begi nning of year 

Net OPE B Obl igation -end of year 

Source: Corrrrission. 

201 3 

$24,956 
3, 501 

(2,902) 

25,555 
( 1 0,666) 

14,889 
75,824 

$90,71 3 

2014  

$ 2 1 ,071 
4,4 10  

(3,677) 

2 1 ,804 
(8,734) 

1 3,070 
90,7 13  

$ 1 03, 783 

201 5 

$ 2 1 ,409 
4,872 

(4,062) 

22,2 19  
( 1 0, 705) 

1 1 , 5 14  
1 03,783 

$ 1 1 5,297 

201 6  

$ 1 8,797 
5,969 

(4,853) 

1 9,91 3 
( 1 0,858) 

9,055 
1 1 5,297 

$ 1 24,352 

201 7  

$ 22, 1 29 
6,01 3 

(2,432) 

25,7 10  
( 1 1 ,894) 

1 3,8 16  
1 24,352 

$ 1 38, 1 68 

For purposes of determi ni ng the Ai rport' s OPE B  costs and obl igations above, the City has al located to the 
Ai rport a portion of the City-wide OPE B  costs and obl igations based on the Ai rport' s percentage of City-wide payrol l 
costs. This al location i s  for purposes of calculating the Ai rport' s costs and obl igations under GAS B 45 and does not 
represent an assessment of the Ai rport' s legal obl igation to pay OPE B  costs and obl igations. 

As of J uly 1 ,  201 4, the most recent actuarial val uation date, which was completed pursuant to GAS B 45, the 
City' s funded status of the reti ree health care benefits was 1 . 1% .  The City' s actuarial accrued l iabi l ity for benefits 
was approxi mately $4.3 bi l l ion, and the C ity' s actuarial val ue of assets in the Reti ree Health Care Trust Fund was 
approxi mately $49.0 rri l l ion, resulti ng i n  an unfunded actuarial accrued l iabi l ity (UAAL) of the City of approxi mately 
$4.2 bi l l ion. The Reti ree Health Care Trust Fund was establ i shed i n  December 201 0  by the Retiree Health Trust Fund 
B oard of the City. These figures are for the reti ree health care benefits for al l el igi ble City employees and reti rees and 
notj ust those al locable to the Ai rport. The City has not calculated how much of the UAAL i s  al locable to the Ai rport; 
however, if the City were to al locate to the Ai rport a portion of the UAAL i n  accordance with its percentage of City-
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wide payroll costs in Fiscal Year 2016-1 7, then the Airport's portion of the UAAL would be equal to approximately 
6.1% . 

The Airport expects the City to receive an updated actuarial study of its OPEB costs and obligations 
corrpleted pursuant to GASB 75 prior to the release of the Commission's audited financial statements for Fiscal Year 
2017-18. This study may indicate a significant increase in the City's Net OPEB Liability. In addition, this study, 
together with the implementation of GASB 75 for Fiscal Year 201 7-18, would result in a restatement of the 
Commission's Net Position as of J uly 1, 2017, which could show a significant decrease in Unrestricted Net Position. 

As of J une 30, 2017, the Airport had set aside $1 15.5 million in a separate fund (a sub-fund of the Airport's 
operating fund) for purposes of the OPE B  obligations, and such amount is included in Unrestricted Cash and 
Investments in the Airport's audited financial statements for Fiscal Year 2016-17. The disposition of this fund is 
under management's discretion and has not been placed in a trust fund. 

The Health Service System issues a publicly available financial report that includes financial statements for 
the health care benefits plan. The report may be obtained by writing to the City and County of San Francisco, Office 
of the Controller, 1 Dr. Carlton B. Goodlett Place, Room 316, San Francisco, California 94102, or by calling 415-554-
7500. 

Budget Process 

The Airport budget is a part of the overall budget which is reviewed and approved according to the City's 
laws and policies. Starting in Fiscal Year 2012-13, the City's enterprise departments, which include the Airport, began 
submitting two-year budget proposals for review and approval. The Airport's proposed two-year budget is approved 
by the Commission before being submitted to the Mayor. The Mayor's Office reviews and may amend the Airport's 
proposed budget, and then incorporates the proposed budget into the overal I City budget that is submitted to the Board 
of Supervisors for approval. Under the Charter, the Board of Supervisors may increase or decrease any proposed 
expenditure in the Mayor's budget so long as the aggregate changes do not cause the expenditures to exceed the total 
arrnunt of revenues proposed by the Mayor. The Charter further provides that the Mayor may reduce or reject any 
expenditure authorized by the Board of Supervisors except appropriations for bond interest, rederrption or other fixed 
charges, subject to reinstatement of any such expenditure by a two-thirds vote of the Board of Supervisors. The budget 
may be amended through a supplemental appropriation request, which is prepared by the Controller, submitted by the 
Mayor's Office and reviewed and approved by the Board of Supervisors. 

The approved operating budget for the Airport for Fiscal Year 2018-19 is $1.16 billion. Budgeted total 
revenues in the amount of $1.16 billion include aviation revenues ($611.9 rrillion), parking and concessions ($310.6 
million), other non-aviation revenues ($105.3 rrillion) and non-operating revenues ($132.2 million). Budgeted total 
expenditures for Fiscal Year 2018-19 is $1.16 billion, including personnel costs ($245.8 million), non-personnel 
services, materials and supplies, equipment, and contribution to surety bond fund ($176.6 million), small capital outlay 
($4.8 rrillion), debt service ($494.8 million), utilities ($48.2 rrillion), services of other departments, including Fire 
and Police Departments ($128.2 million), the Annual Service Payment ($46.6 million), and facilities maintenance 
($15.0 million). This compares to an approved operating budget for Fiscal Y ear 2017-18 of $1.05 billion. 

The approved operating budget for the Airport for Fiscal Year 2019-20 is $1.3 billion. Budgeted total 
revenues in the arrnunt of $1.3 billion include aviation revenues ($667.2 million), parking and concessions ($341.6 
million), other non-aviation revenues ($107.6 rrillion) and non-operating revenues ($180.9 million). Budgeted total 
expenditures for Fiscal Y ear 2019-20 is $1.3 billion, including personnel costs ($252.9 rrillion), non-personnel 
services, materials and supplies, equipment, and contribution to surety bond fund ($180.8 million), small capital outlay 
($5.1 rrillion), debt service ($585.2 million), utilities ($50.7 rrillion), services of other departments, including Fire 
and Police Departments ($145.2 rrillion), the Annual Service Payment ($5 1.5 rrillion), facilities rraintenance ($15.5 
mi II ion), and designated for general reserve ( $10. 3 rri II ion). This compares to an approved operating budget for Fi seal 
Year 2018-19 of $1.16 billion. 
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R i sk M anagement and I nsurance 

U nder the 1991 Master Resol ution, the Commission is required to procure or provide and maintai n i nsurance, 
or to self-i nsure, against such risks as are usual ly i nsured by other major airports in amounts adequate for the risk 
i nsured agai nst, as determi ned by the Commi ssion and to fi le  with the Trustee each year a written summary of al l 
i nsurance coverage then i n  effect. The Commi ssion i s  not requi red to nor does it carry i nsurance or self-i nsure agai nst 
any ri sks due to land movement or seismic activity. 

The Ai rport carries general I iabi I i ty i nsurance coverage of $1 bi 1 1  ion subject to a deducti ble of $ 1 0,000 per 
single occurrence. The Airport also carries commercial property i nsurance coverage of $1 bi l l ion subject to a 
deductible of $500,000 per si ngle occurrence. This pol icy i ncl udes flood coverage up to a $ 1 0  mi l l ion sub-l i mit. The 
Ai rport also carries active assai lant coverage of $ 10  rri l l i on subject to a deducti ble of $25,000 per single occurrence 
for property damage, busi ness interruption and extra expenses for a malicious physical attack with a weapon at any of 
the faci l ities owned by the Commission affecti ng three or more persons present duri ng the attack. The Airport is self
i nsured as part of the City' s workers' compensation program The Ai rport carries publ i c  officials and employment 
practices l iabi l ity coverage of $5 rri l l ion, subject to a deducti ble of $ 1 00,000 per occurrence for Publ ic Officials' and 
Publ ic E ntity L iabi l ity matters, and $250,000 per occurrence for E mployment Practices L iabi l i ty matters. The Ai rport 
also carries i nsurance for publ ic employee di shonesty, fi ne arts, electronic data processing equi prrent, target range 
l iabi l ity for law enforcerrent personnel , and watercraft l iabi l ity for A irport fi re rescue vessels. 

Prior to September 1 1 , 2001 , the Ai rport had l iabi l i ty i nsurance coverage in the amount of $50 rri l l ion per 
occurrence for war, terrorism and hijacki ng. I mmediately fol lowi ng the events of September 1 1 , 2001 ,  i nsurers 
cancel led thei r coverages for war, terrorism and hijacki ng for al l airports, includi ng the Ai rport, and for al l ai rl i nes 
around the country. A number of i nsurers now provide this coverage through the Federal G overnment Terrorism R i sk 
I nsurance Act. However, the scope of the coverage i s  l i mited and the prerri ums are high. Due to these factors, the 
Commission, i n  consultation with the City' s Di rector of Risk M anagement, has elected not to secure such coverage. 
EffectiveJ uly 1 ,  2016, the A irport through its Aviation L iabi l ity program carries $250 mi l l ion i n  War Peri l s  l iabi l ity 
coverage, subject to a deducti bl e of $ 1  0, 000. 

I nvestment of Airport F unds 

U nder the Charter and the 1991  Master Resol ution, the Revenue Fund and the accounts therei n, i nc luding the 
Conti ngency Account, are held by the Treasurer. The 1991 Master Resolution further provides that moneys i n  al l 
funds and accounts ( i nc ludi ng Revenues) establ i shed under the 1991  Master Resol ution which are held by the 
Treasurer shal I be invested i n  Perrritted I nvestments i n  accordance with the policies and procedures of the Treasurer 
i n  effect from ti me to ti me. For defi nitions of " Revenues'' and " Permitted I nvestments" under the 1 991 M aster 
Resol ution, see APPE NDIX D-"SUM MARY OF CERTAIN PROVIS IONS OF THE 1991  MASTE R RESOLUTION-Certai n 
Definitions." The Proposed Amendments would modify the defi nition of Permitted I nvestments. See " PROPOSED  
AM ENDM ENTS TO 1991  MASTE R RESOLUTION" and in Appendix H-"SUM MARY OF PROPOSED AM ENDM ENTS TO 1991 
MASTER RESOLUTION." 

U nder the Treasurer' s current investment procedures, amounts in the Ai rport' s Revenue Fund, Conti ngency 
Account, PFC Account and Construction Fund are i nvested in the City' s larger pooled investment fund (the " City 
Pool" ) .  Payments due from the Revenue Fund and the Construction Fund are made from the City Pool . Among other 
purposes, the City Pool serves i n  effect as a di sbursement account for expenditures from the City' s various segregated 
and pooled funds. 

The Treasurer' s investment pol icy is updated periodical ly. The objectives of the Treasurer' s current 
investment pol icy, i n  order of priority, are preservation of capital , mai ntenance of l iquidity and yield. The Treasurer 
calculated the current weighted average maturity of these investments as of October 3 1 ,  201 8  to be 450 days. 

Set forth i n  the table below are the approxi mate book val ues of amounts i n  the City Pool al locable to the 
Construction Fund, the Operati ng Fund, the Conti ngency Account, PFC Funds and the Special Revenue Fund. These 
amounts i ncl ude certain mi ni mum balances mai ntai ned in the City Pool for l iquidity purposes. Also set forth below 
are the types of investments i n  the City Pool , and the percentage of total book val ue of the City Pool as of such date. 
As of October 3 1 ,  201 8, the book value of the City Pool was approxi mately $ 10.0 bi l l ion. 
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I NVE STM E NT DI STR I B UTI O N  O F  C I TY 
POOL E D I NVE STM E NT F U N D  

(as Percentage of B oak Val ue) 

(as of October 3 1 ,  201 8) 

U .S .  Treasuries 
Federal Agencies 
Money Market Funds 
State and Local Obl igations 
S upranati anal s 
Publ ic TirrE Deposits 
Negotiable Certificates of Deposit 
Commercial Paper 
Medium Term Notes 
TOTAL 

8.17°,.,6 
49. 16  
9.39 
1 .90 
6.92 
0.25 

1 7.37 
5.84 
0.99 

1 00.00% 

Source: Office of the Treasurer & Tax Collector of the City and County of San Francisco. 

[Remai nder of Page I ntentional ly Left B lank] 
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As of J une 30, 201 8, the book val ue of the A irport' s cash and investments held in the City Pool was esti mated 
to be approxi mately $ 1 .8 bi l l ion. 

B OOK VAL U E  OF AI R PORT F U N DS I N  C I TY 
POOL E D  I NVE STM E NT F U N D* 

(as of J une 30, 201 8) 

Construction Funds 
Operating Fund 

Conti ngency Account 

PFC Funds 

Special Revenue Fund 

TOTAL 

$986.9 rri l l ion 
309. 3 rri l l ion 

1 3 1 . 5  rri l l ion 

384. 7 rri I I  ion 

1 . 1  mi l l ion 

$ 1 ,8 1 3.6 mi l l ion 

i, Estimated. See"FINANCIAL STATEMENTS - Delayed Audited Financial Statements." 
Source: Corrrrission. 

[Remai nder of Page I ntentional ly Left B lank] 
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Currently Outstanding Bonds 

The Comrrission had outstanding $6,244,840,000 in aggregate principal amount of Second Series Revenue 
Bands as of December 1, 2018. 

Original Principal Outstanding Principal 
Series Dated Date Arrount I ssued (as of 1 2/1 /1 8) Purpose 

I ssue 32F (Non-AMD t Noverrber 1 6, 2006 $ 260, 1 1 5,000 $ 70,930,000 Refundi ng 
I ssue 37C ( Non-AM T  ;Private Activity) f' M ay 1 5, 2008 89,895,000 85,1 35,000 Refundi ng 
2009A (Non-AMT ;Private Activity) t September 3, 2009 92,500,000 88,835,000 Refundi ng 
20098 (Non-AM T  ;Private Activity) t September 3, 2009 82,500,000 79,635,000 Refundi ng 
2009C (Non-AM T  ;Private Activity) :j: Noverrber 3, 2009 1 32,91 5,000 30, 1 25,000 Refundi ng 
20090 (Non-AMT ;Private Activity) t Noverrber 4, 2009 88, 1 90,000 80, 1 80,000 Refundi ng 
2009E (Non-AMT ;Private Activity) t(l) Noverrber 1 8, 2009 485,800,000 469,400,000 New M oney 
201 0A (AM n  February 1 0, 201 0 21 5,970,000 205,865,000 Refundi ng 
201 0C (Non-AMT/Governmental Purpose) t Apri l 7, 201 0 345,735,000 1 26, 1 65,000 Refundi ng 
201 OD (Non-AM T  ;Private Activity) :j: Apri l 7, 201 0 89,860,000 43,755,000 Refundi ng 
201 OF ( Non-AMT ;Private Activity) t August 5, 201 0 1 2 1 ,360,000 1 21 ,360,000 New M oney 
201 OG (Non-AM T  �overnmental Purpose) t August 5, 201 0 7, 1 00,000 7, 1 00,000 New M oney 
201 lA (AM n t  February 22, 201 1 88,81 5,000 7,080,000 Refundi ng 
201 1 8  (Non-AM T  /Governmental Purpose) t February 22, 201 1 66,535,000 1 8,645,000 Refundi ng 
201 l C  (AMD t J uly 2 1  , 201 1 1 63, 720,000 1 63,720,000 Refundi ng 
201 1 0  (Non-AM T  �overnmental Purpose) t J uly 2 1  , 201 1 1 24, 1 1 0,000 84,865,000 Refundi ng 
201 1 E (T axabl e) t J uly 2 1  , 201 1 62,585,000 5,625,000 Refundi ng 
201 1 F (AMD t Septerrber 20, 201 1 1 23,325,000 1 23,325,000 Refundi ng 
201 1 G (Non-AM T  �overnmental Purpose) t Septerrber 20, 201 1 1 06, 1 95,000 29,660,000 Refundi ng 
201 1 H (Taxable) t Septerrber 20, 201 1 1 25,055,000 49,455,000 Refundi ng 
201 2A (AM n t  March 22, 201 2 208,025,000 208,025,000 Refundi ng 
201 28 (Non-AMT/Governmental Purpose) t March 22, 201 2 1 08,425,000 1 07,465,000 Refundi ng 
201 3A (AM n t  J uly 3 1  , 201 3 360,785,000 3 1 9,080,000 New M oney 
201 38 (Non-AMT/Governmental Purpose) t J uly 31 , 201 3 87,860,000 87,860,000 New M oney 
201 3( (Taxable) t J uly 31 , 201 3 1 2,480,000 3,430,000 New M oney 
201 4A (AM n t  Septerrber 24, 201 4 376,320,000 376,320,000 New M oney 
201 48 (Non-AMT/Governmental Purpose) t Septerrber 24, 201 4 97,290,000 97,290,000 New M oney 
201 6'\ (Non-AM T  �overnmental Purpose) t February 2 5, 201 6 232,075,000 232,075,000 Refundi ng 
201 68 (AMD t Septerrber 29, 201 6 574,970,000 574,970,000 New M oney 
201 6C (Non-AMT/Governmental Purpose) t Septerrber 29, 201 6 1 65, 1 55,000 1 65, 1 55,000 New M oney 
201 60 (Non-AM T  �overnmental Purpose) t Septerrber 29, 201 6 1 47,795,000 1 47,305,000 Refundi ng 
201 7A (AM n t  October 3 1  , 201 7 339,585,000 339,585,000 New M oney 
201 78 (Non-AMT/Governmental Purpose) t October 31 , 201 7 231 ,985,000 231 ,985,000 New M oney 
201 7( (Taxable)0 October 31 , 201 7 45, 1 40,000 45,1 40,000 New M oney 
201 70 (AM n° October 31 , 201 7 1 44,830,000 1 44,830,000 Refundi ng 
201 8A (AM n° February 1 , 201 8 1 1 5,355,000 1 1 5,355,000 Refundi ng 
201 80 (AM n t  M ay 30, 201 8 722,805,000 722,805,000 New M oney 
201 8E (Non-AMD t M ay 30, 201 8 1 1 6,275,000 1 1 6,275,000 New M oney 
201 8F (Taxable) t M ay 30, 201 8 7,025,000 7,025,000 New M oney 
201 8G (AM n t  M ay 30, 201 8 35,665,000 35,665,000 Refundi ng 
201 88 (Non-AM n  J une 6, 201 8 1 38, 1 70,000 1 38, 1 70,000 New M oney 
201 8C (Non-AM n  J une 6, 201 8 1 38, 1 70,000 1 38, 1 70,000 New M oney 

TOTAL $7,278,465,000 $6,244,840,000 

'' This I ssue of Bonds was converted to Bonds the interest on which is not subject to the federal alternative rrinirnum tax. 
t Secured by Original Reserve Account. See "SECURITY FOR THE SERIES 201 9A-O BONDS-Reserve Fund; Reserve Accounts; Credit Faci l i ti es 

Original Reserve Account." 
:j: Secured by 2009 Reserve Account. See "SECURITY FOR THE SERIES 201 9A-O BONDS-Reserve Fund; Reserve Accounts; Credit Faci l i ti es -2009 

Reserve Account." 
Q Secured by 201 ? ReserveAccount. See "SECURITY FOR THE SERIES 201 9A-O BONDS-Reserve Fund; Reserve Accounts; Credit Faci l i ti es -201 7 

Reserve Account." 
(ll These Bonds were i ssued as Non-AMT JPrivateActivity bonds on M ay 3, 2009. The Corrrri ssion plans to refund these B onds with a portion of 

the proceeds of the Series 201 0C Bonds and the Series 201 90 Bonds. See " PLAN OF F INANCE AND REFUNDING" and "ESTIMATED SOURCES 
AND USES OF FUNDS." 

Source: Corrrrission. 
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Additional Bonds are expected to be a significant source of funding for the Commission's Capital 
Improvement Plan. See "CERTAIN RISK FACTORS- Additional Long-Term Debt'' and "CAPITAL PROJ ECTS AND 
PLANNING- The Capital Improvement Plan." 

Credit F aci I ities 

As of December 1, 2018, the Cammi ssion had outstanding $567, 340, 000 of variable rate tender option Bands, 
secured by bank letters of credit, as summarized in the table below. If amounts on the Bands are paid under a letter 
of credit, the obligation of the Commission to repay such amounts would constitute " Repayment Obligations'' under 
the 1991 Master Resolution and would be accorded the status of Bonds. See "SECURllY FOR THE SE R IES 2019A-O 
BONDS- Additional Bonds- Repayment Obligations." 

Outstanding Principal 
Amount 

Type 

Expiration Date 

Credit Provider 

Credit Provider Ratings<6) 

Short-Term 

Long-Term 

( 1 l Letter of credit. 
( 2l M U FG U nion B ank, N .A. 
( 3l B ank of America, N .A. 
(4l B arclays B ank PLC. 

CREDIT FACILITIES FOR BONDS 

Issue 37C Series 2010A 

$85, 135,000 $205,865,000 

LOc< 1) LOc< 1) 

January 27, 2020 J une 29, 2020 

Uni on B ank<2) BofA<3) 

P-1 /A-1 ;f 1 P-1 /A-1 ;f 1 + 

A2/A/A Aa3 /A+/AA-

(5) Surritorno M itsui B anking Corporation acting through its Ne.v York B ranch. 

Series 20188 Series 2018( 

$138, 170,000 $138, 170, 000 

LOc< 1) LOc< 1) 

June 3, 2022 June 3, 2022 

B arclays<4) S umitomo<5) 

P-1 /A-1 ;f 1 P-1 /A-1 ;f 1 

A2/A/A+  A 1/A/A 

(5l As of Decermer 1 ,  201 8. Ratings are provided for convenience of reference only. Such rating information has been obtained from sources 
believed to be reliable but has not been confirmed or re-verified by the rating agencies. The Cornrrission does not take any responsibi l i ty for 
the accuracy of such ratings, or give any assurance that such ratings wi l l  apply for any given period of time, or that such ratings wi ll not be 
revised dCM'nward or withdrawn if, in the judgment of the agency providing such rating, ci rcumstances so warrant. Reflects the ratings of the 
credit provider, not the rating on the related B onds. Ratings on related B onds may be different. Ratings for the credit providers are di splayed 
as M oody' sJS&Pfitch. The Long-Term ratings provided are M oody's I ssuer Rating, Standard & Poor's Long-Term Local I ssuer Credit 
Rating and Fitch's Long-Term I ssuer Default Rating. The Short-Term ratings provided are M oody's Short-Term Rating, Standard & Poor's 
Short-Term Local I ssuer Credit Rating and Fitch's Short-Term I ssuer Default Rating. These ratings were not provided by the above-referenced 
credit providers. None of the above-referenced credit providers has provided any information for inclusion in  thi s Official Statement or has 
independently verified or revie.ved, made any representation regarding, or accepts any responsibi l i ty for the accuracy or completeness of thi s 
Official S taternent. 

Source: Comrrission 

In addition to the credit facilities described above, the Commission has obtained four irrevocable direct-pay 
letters of credit to support its Commercial Paper Notes. Repayment of amounts drawn on these letters of credit are 
secured by a lien on Net Revenues that is subordinate to the lien of the 1991 Master Resolution securing the Bonds. 
See "SECURllY FOR THE SERIES 2019A-O BONDS- Other Indebtedness- Subordinate Bonds'' for additional information 
concerning these letters of credit. 

Interest Rate Swaps 

Pursuant to the 1991 Master Resolution, the Commission may enter into one or more Interest Rate Swaps in 
connection with one or more series of Bands. An Interest Rate Swap is an agreement between the Commission or the 
Trustee and a Swap Counterparty under which a variable rate cash flow (which may be subject to an interest rate cap) 
on a principal or notional amount is exchanged for a fixed rate of return on an equal principal or notional amount. The 
Swap Counterparty must be a member of the International Swaps and Derivatives Association and must be rated in 
one of the three top rating categories by at least one rating agency. The 1991 Master Resolution provides that, if and 
to the extent provided in any Supplemental Resolution authorizing the issuance of a series of Bonds, regularly 
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scheduled swap payments may be paid directly out of the account or accounts in the Debt Service Fund established 
with respect to such series of Bands, and thus on a parity with debt service on the Bands. 

Individual Interest Rate Swap Agreements 

The obligation of the Commission to make regularly scheduled payments to the Swap Provider under the 
Swap Agreements is an obligation of the Commission payable from Net Revenues on a parity with payments of 
principal of or interest on the Bonds. The Swap Agreements are subject to termination upon the occurrence of 
specified events and the Commission may be required to make a substantial termination payment to the respective 
Swap Provider depending on the then-current market value of the swap transaction even if the Commission were not 
the defaulting party. The termination payment would be approximately equal to the econorric value realized by the 
Commission from the termination of the Swap Agreement. Any payment due upon the terrrination of a Swap 
Agreement is payable from Net Revenues subordinate to payments of principal of or interest on the Bonds. All of the 
Swap Agreements are terrrinable at any time at the option of the Commission at their market value. The objective of 
each of the Swap Agreements was to secure a synthetic fixed interest rate obi igation with respect to the related Bands. 

Swap Policy 

The Commission has adopted a written Interest Rate Swap Policy (the "Swap Policy"), which establishes the 
Commission's policies for entering into new interest rate swap agreements. The Swap Policy is reviewed periodically 
by the Airport Director and revisions are submitted to the Commission for approval. The Swap Policy prohibits the 
Cammi ssion from entering into interest rate swaps or other derivative instruments for speculative purposes or to create 
extraordinary risk or leverage with respect to the related Bands or investments, or that would result in the Cammi ssion 
lacking sufficient liquidity to make payments that may be due upon terrrination of the Swap or that lack sufficient 
price transparency to permit the Airport Director and the swap advisor to reasonably determine the market valuation 
of the Swap. The Swap Policy sets forth, among other things, criteria for qualified swap counterparties, maximum 
notional amounts of interest rate swap agreements and swap counterparty credit exposure limits. 

Risks of Interest Rate Swap Agreements 

The Commission's interest rate swap agreements entail risk to the Commission. Although the Commission 
intends that its interest rate swap agreements hedge various series of variable rate Bonds, the floating rate that the 
Commission receives under an interest rate swap agreement can materially differ from the variable rate of interest the 
Commission pays on its variable rate Bands. This can reduce the effectiveness of an interest rate swap agreement as 
a hedge. In addition, the counterparties to the Commission's interest rate swap agreements may terminate the 
respective swaps upon the occurrence of specified terrrination events or events of default, which may include failure 
of the Commission or the counterparty to maintain credit ratings at required levels. If either the counterparty or the 
Commission terminates any interest rate swap agreement, the Commission may be required to make a termination 
payment to the counterparty (even if such termination is due to an event affecting the counterparty, including the 
counterparty's failure to maintain credit ratings at required levels), and any such payment could materially adversely 
impact the Commission's financial condition. The valuation of the swaps is volatile, and will vary based on a variety 
of factors, including current interest rates. 

[Remainder of Page Intentionally Left Blank] 
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The table below summarizes the interest rate swap agreements entered into by the Commission as of December 1, 2018. 

SUMMARY OF INTEREST RATE SWAP AGREEMENTS 

Outstanding F i xed Rate 
Associated Effective Notional Counterparty Credit Ratings Payable by, Market V al  ue to 

B onds Date A nnunt Counterparty (Moody' sf-i& P ;f itch) (1) I nsurer Comni ssion Cammi ssion(2) Expi ration Date 

I ssue 378 (3) 05/1 5;2008 $ 75,473,000 Merri l l  Lynch Capital Services(4) N R ;N R/NR AG M 3.77�/o ($7,744,922.73) May 1 ,  2029 

I ssue 37C 05/1 5;2008 85, 1 07,000 J PMorgan Chase B ank, N .A.(5) Aa2/A+/AA AG M 3.898 (9,374,396.07) May 1 ,  2029 

Ser ies 201 OA 02p1 ;201 0 1 37,980,000 Goldmm Sachs Bank USA(6) A l /A+/A +  3.925 ( 1 7, 1 46,048.27) May 1 ,  2030 

TOTAL $298,560,000 ($34,265,367.07) 

(ll As of Decerrber 1 ,  2018. Ratings are pr<Nided for convenience of reference only. Such rating information has been obtained from sources beliered to be rel iable but has not been confi rmed or re
verified by the rating agencies. The Corrrrission takes no responsibi l i ty for the accuracy of such ratings, or gives any assurance that such ratings wi l l  apply for any given period of time, or that such 
ratings wi l l  not be rerised dCM'nward or wi thdrawn if, i n  thejudgment of the agency pr<Niding such rating, ci rcumstances so warrant. The ratings pr<Nided are M oody' s  I ssuer Rating, S& P's  Long
Term Local I ssuer Credit Rating and Fitch' s Long-Term I ssuer Default Rating. 

(2l The market values of the swaps were calculated as of December 1 ,  201 8 by an independent thi rd-party consultant to the Corrrrission who does not have an interest in the Swap Agreements. 
(3l The I ssue 378 B onds that are hedged by thi s swap agreement were purchased with proceeds of the Series 20088 Notes, which the Corrrrission subsequently refunded, and the Issue 378 B onds are 

held in  trust. The swap i s  n<M' i ndirectly hedging the Series 201 0A--3 B onds. 
(4l Guaranteed by M erri ll Lynch Derivative Products AG, which i s  rated Aa3/AAJNR as of December 1 ,  201 8. 
(5) The original counterparty to this swap agreement was B ear Stearns Capital M arkets Inc. 
(5l Guaranteed by The Goldman Sachs Group, which is rated A3;B B B  +/A as of Decerrber 1 ,  201 8. 

Source: Corrrrission. 

Debt Service Requirements 

The table on the following page presents the annual debt service requirerrents for the Series 2019A-O Bonds and the Outstanding Bonds, based upon 
rmnthly deposits. 

[Remainder of Page Intentionally Left Blank] 
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DE BT  S E R V I C E  SCH E DU L E < ]) 

F i scal Year Debt Service on Series 2019A Bonds Seri es 201 98 B onds Series 2019C Bonds Series 20190 Bonds E nding Outstanding 
J une 30 B onM2l Pr incipal I nterest Pr incipal I nterest Pr incipal I nterest Pr incipal 

201 9 $ 432,255,898 - $ 699,242 $ 626,329 $ 2,305,000 $1 ,007, 1 33 
2020 442, 1 1 7,526 1 2,572,596 4,21 1 ,444 1 5, 770,833 2,455,655 
2021 450, 1 77,055 20,239,066 4,467,893 25,894, 1 67 2,042,687 
2022 467,65 1 ,629 43,536,753 4,547,760 25,565,833 1 ,41 4,931 $ 867,500 
2023 467,459,978 57,560,750 4,564,000 1 1 ,204, 1 67 633,954 9,140,833 
2024 442,35 1 ,826 57,560,750 4,564,000 281 ,471 27,026,667 
2025 457,678,864 57,560,750 4,564,000 281 ,471 1 8,210,000 
2026 437,230, 1 83 57,560,750 4,564,000 281 ,471 1 9, 1 1 7,500 
2027 423,748,587 57,560,750 4,564,000 281 ,471 20,070,833 
2028 420,500,935 57,560,750 4,564,000 1 ,335,000 281 ,471 21 ,074, 167 
2029 303,939,022 57,560,750 4,564,000 6,675,000 234,560 22,1 27,500 
2030 254, 196,904 57,560,750 4,564,000 23,231 ,667 
2031 206,497,237 57,560,750 4,564,000 24,392,500 
2032 2 16,376,919 57,560,750 4,564,000 25,61 5,833 
2033 322,856,300 $ 6,478,333 57,560,750 4,564,000 26,892,500 
2034 1 71 ,681 ,282 39, 1 94,1 67 57,236,833 4,564,000 28,239, 167 
2035 1 72,049,528 41 , 1 55,000 55,277, 1 25 4,564,000 29,655,000 
2036 1 72,444, 196 43,212,500 53,219,375 4,564,000 31 , 1 36,667 
2037 1 91 ,827,616 45,375,000 51 ,058,750 4,564,000 32,600,000 
2038 295,051 ,532 47,643,333 48,7!:X),000 4,564,000 31 ,610,833 
2039 339,824,61 1 50,023,333 46,407,833 4,564,000 16,220,833 
2040 371 ,889,449 52,524,1 67 43,906,667 4,564,000 
2041 372,246,010 55,1 50,833 41 ,280,458 4,564,000 
2042 372,595,414 57,908,333 38,522,91 7 4,564,000 
2043 372,574,278 60,803,333 35,627,500 4,564,000 
2044 372,474,474 61 ,094,1 67 32,587,333 $ 2,753,333 4,564,000 
2045 372,31 4,644 50,364,1 67 29,549,292 1 6,657,500 4,426,333 
2046 372,194,454 52,780,000 27, 1 31 ,892 1 7,489, 167 3,593,458 
2047 372,060,997 55,31 7,500 24,598,583 1 8,362,500 2,71 9,000 
2048 31 3,208,757 1 1 6,1 32,500 21 ,943,483 1 9,284, 167 1 ,800,875 
2049 1 9,422,214 341 ,058,333 1 6,369,500 1 6,733,333 836,667 
2050 1 9,278,364 
2051 1 9, 120,645 
2052 1 8,965,712 
2053 1 8,777, 104 
2054 1 8,609, 164 
2055 1 8,423,323 
2056 1 8,236, 108 
2057 1 8,033,950 
2058 1 4,!:X)5,609 
2059 22,384 
Total(3l $ 10,563,270,680 $1 , 1 76,21 5,000 $1 ,333,723,449 $91 ,280,000 $1 27,637, 759 $88, 750,000 $9, 1 96,276 $407,320,000 

(ll Net debt service. Does not include interest amounts expected to be paid from B ond proceeds. B ased on monthly interest and principal deposi ts. 

I nterest 
$ 8, 1 46,400 

20,366,000 
20,366,000 
20,366,000 
20,322,625 
1 9,865 ,583 
1 8,514,250 
1 7,603,750 
1 6,647,875 
1 5,644,333 
1 4,5!:X),625 
1 3,484,250 
1 2,322,667 
1 1 , 1 03,042 
9,822,250 
8,477,625 
7,065,667 
5,582,91 7 
4,026,083 
2,391 ,583 

81 1 ,042 

$267,520,567 

Total Series 
201 9A-O Debt Aggregate 

Service Debt Service 
$ 12,784, 103 $ 445,040,001 

55,376,529 497,494,055 
73,009,81 3 523, 1 86,868 
96,298,776 563,950,406 

103,426,329 570,886,307 
109,298,471 551 ,650,297 
99, 1 30,471 556,809,335 
99, 1 27,471 536,357,654 
99, 1 24,930 522,873,51 7 

100,459, 721 520,960,656 
105,752,435 409,691 ,457 
98,840,667 353,037,570 
98,839,91 7 305,337, 1 53 
98,843,625 31 5,220,544 

105,31 7,833 428, 1 74, 1 33 
1 37,71 1 ,792 309,393,074 
1 37,716,792 309,766,320 
1 37,71 5,458 310,1 59,654 
1 37,71 3,833 329,541 ,450 
1 34,999, 750 430,051 ,282 
1 1 8,027,042 457,851 ,653 
100,994,833 472,884,283 
100,995,292 473,241 ,302 
100,995,250 473,500,664 
100,994,833 473,569, 1 1 1  
100,998,833 473,473,307 
100,997,292 473,31 1 ,936 
100,994,51 7 473,1 88,971 
100,997,583 473,058,580 
1 59, 161 ,025 472,369,782 
374,997,833 394,420,047 

1 9,278,364 
1 9, 1 20,645 
1 8,965,71 2 
1 8,777,1 04 
1 8,609,1 64  
1 8,423,323 
1 8,236,1 08 
1 8,033,950 
1 4,005 ,609 

22,384 
$3,501 ,643,051 $14,064,91 3,732 

(2l Excludes debt service on the Refunded Bonds. I ncludes credit faci l i ty and other anci l lary fees with respect to variable rate bonds. I n  calculating the debt service for B onds i ssued at variable rates, the 
Corrrrission has made assumptions about interest rates, swap payrrents and anci l lary fees; assumed annual costs range between 3.8% and 5.9'/o for interest payrrents, net swap payrrents and fees. 

(3l Various totals may not add due to roundi ng. 
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Historical Debt Service Coverage 

The following table reflects historical Net Revenues and the calculation of debt service coverage on the 
Bonds based on such Net Revenues for Fiscal Y ears 2012-13 through 2016-17. 

HISTORICAL DEBT SERVICE COVERAG E 
(Fiscal Y ear) 

($ in thousands) 

2012-13 2013-14 2014-15 2015-16 2016-17 
Net Revenues< ]) $348,294 $367,336 $391,831 $430,333 $466,015 
PFCs Treated as Revenues 45,000 35,700 47,550 43, 110 23,363 
Transfer from the Contingency Account<2) 92,559 93,327 93,883 94,426 95,221 
TOTAL AVAILAB LE FOR DEBT SERVICE $485,854 $496,363 $533,264 $567,869 $584,599 
Total Annual Debt Service<3) $337,355 $365,314 $393,449 $394, 157 $404,555 
Historical Debt Service Coverage per the 

1991 Master Resolution<4) 144.CJl,.,6 135.9% 135.5% 144.1% 144.5% 
Historical Debt Service Coverage Excluding 

Transfer 116.6% 110.3% 111.7>,.,6 120.1% 121.(Jl,.,6 

(l l U sing the definition of Net Rerenues contained in the 1 991 M aster Resolution, but excluding PFCs treated as " Rerenues" pursuant to the 1 991 
Master Resolution. See " -Passenger Faci l i ty Charge." 

(2l Represents the Transfer from the Contingency Account to the Rerenues Account in  each such Fi scal Year. See "SECURl1Y FOR THE SERIES 
201 9A-O BONDS-Contingency Account." 

(3l Annual Debt Service net of accrued and capital ized interest. 
(4l Net Rerenues plus Transfer divided IJy total Annual Debt Service. M ust not be less than 1 25% pursuant to the 1 991 M aster Resolution. See 

"SECUR l1Y FOR THE SERIES 201 9A-O BONDS-Rate CCNenant." 
Source: Corrrrission. 

SFOTEC 

The San Francisco Terrri nal Equipment Company, LLC (" SFOTEC") is a consortium of airlines that was 
formed to use, operate and maintain certain Airport-owned equipment and systems related to handling flights and 
passengers at the ITC. This equipment, which includes computer check-i n systems with baggage and boarding pass 
printers, baggage handling systems, passenger boarding bridges, systems for delivering preconditioned air to aircraft 
and ground power for aircraft, was acquired by the Airport with approximately $100 million of Airport bond proceeds. 
SFOTEC also manages the daily assignment of the ITC joint use gates, holdrooms, ticket counters and baggage 
systems for the airlines (including five domestic airlines) operating in the ITC in accordance with the Lease and U se 
Agreement and with Airport-approved protocols. 

The Airport and SFOTEC have entered into an agreement throughJ une 30, 2021, pursuant to which SFOTEC 
is obi igated to maintain, operate, repair and schedule the use of such equipment; pay the associated uti I ity and custodial 
costs; and provide nondiscriminatory access to such equipment for all ITC carriers, whether or not they are members 
of SFOTEC. The costs of operating and maintaining the equipment are shared by all airline users of the equipment. 
The user fees for airlines that are members of SF OTE C are determined pursuant the terms of the SF OTE C Members 
Agreement. Nonmember airlines are subj ect to a separate rate based on use. 

REPORT OF THE AIRPORT CONSU L TANT 

G eneral 

The Commission has retained LeighFisher, as recognized experts in their field, to prepare a report on traffic, 
revenues, expenses, the Capital I rnprovement Plan and financial analyses in connection with the issuance of the Series 
2019A Bonds, the Series 20198 Bonds and the Series 2019( Bonds (but not the Series 20190 Bonds). The Airport 
Consultant has consented to the Report of the Airport Consultant, dated J anuary 2, 2019, being included as APPENDIX 
A. This Report should be read in its entirety for an explanation of the assumptions and methodology used therein. 
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The Report of the Airport Consultant is divided into five sections ( 1 through 5). Section 1 provides general 
background information with respect to the Commission and the Airport; Section 2 describes the econorric base for 
air traffic, airline service at the Airport and the air traffic forecasts; Section 3 describes the financial fra�work of the 
Airport, including the 1991 Master Resolution, the Annual Service Payment, the Lease and Use Agree�nts and 
various other agreements with Airport users; Section 4 provides a summary of the Capital Improvement Plan and 
funding sources; and Section 5 provides the Airport Consultant's forecasts of Net Revenues demonstrating compliance 
by the Commission with the rate covenant provisions contained in the 1991 Master Resolution in connection with the 
Series 2019A Bonds, Series 20198 Bonds and Series 2019( Bonds and future Bond issuances planned during the 
forecast period. 

In the preparation of the forecasts in its Report, the Airport Consultant has made certain assumptions with 
respect to conditions that may occur and the course of action that management expects to take in the future. The 
Airport Consultant has relied upon Commission staff for representations about its plans and expectations and for 
disclosure of significant information that might affect the realization of forecast results. Commission staff has 
reviewed these assumptions and concur that they provide a reasonable basis for the forecast. While the Commission 
and the Airport Consultant believe these assumptions to be reasonable for the purpose of the forecasts, they are 
dependent upon future events, and actual conditions may differ from those assumed in the analysis. To the extent 
actual future factors differ from those assumed by the Airport Consultant or provided to the Airport Consultant by 
others, the actual results could vary materially from those forecast. The Airport Consultant has no responsibility to 
update its Report for events and circumstances occurring after the date of its Report. The forecast is based on 
assumptions that may not be realized and actual results may differ materially from the forecast. See "CERTAIN RISK 
FACTORS- Uncertainties of Projections, Forecasts and Assumptions." 

Forecast financial information for the On-Airport Hotel (including forecast revenues and expenses associated 
with the operation of the On-Airport Hotel) are based upon assumptions made by J LL, the Commission's hotel 
consultant, and are not assumptions made by the Airport Consultant. The On-Airport Hotel financial forecast is 
documented in the report titled: "Hotel Market and Underwriting Study: Grand Hyatt at SFO," dated May 2, 2018, 
which was prepared by J LL. The On-Airport Hotel financial forecast has not been updated si nee May 2, 2018. 
Inevitably some assumptions used to develop the On-Airport Hotel financial forecast will not be realized and 
unanticipated events and circumstances could occur. Therefore, the actual results will vary from those forecast, and 
the variations could be material. See "CERTAIN RISK FACTORS- Uncertainties of Projections, Forecasts and 
Assumpti ans." 

Forecast of Debt Service Coverage 

The following table reflects the estimated net revenues and debt service coverage on the Bonds for Fiscal 
Year 2017-18 and forecast of Net Revenues and the calculation of debt service coverage on the Bands (including the 
Series 2019A Bonds, Series 20198 Bonds and Series 2019( Bonds) based on such Net Revenues for Fiscal Year 
2018-19 through Fiscal Year 2024-25 as set forth in Section 5 of the Report of the Airport Consultant attached hereto 
as APPENDIX A. Such forecast reflects the impact on revenues and expenses associated with the Series 2019A Bands, 
Series 20198 Bonds and Series 2019( Bonds as well as other Bond issues expected to be undertaken during the 
forecast period. The forecast does not reflect the Series 20190 Bands or the refunding of the Refunded Bands. The 
forecast does not reflect the impact on Commission finances of capital projects that are in the conceptual planning 
stage or any other projects that may be undertaken in the future, including projects in the Recommended ADP 
described under "CAPITAL PROJ ECTS AND PLANNI NG- Airport Development Plan" (as described in the Report of the 
Airport Consultant). Any additional future capital projects may be financed by future Bond issues. 

[Remainder of Page Intentionally Left Blank] 
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FORECAST OF DEBT SERVICE COVERAGE 
(Fiscal Year) 

($ in thousands) 

201 7 - 1  g(l)  201 8 - 1 9  2019-20 2020- 2 1  2021 - 2 2  2022- 2 3  2023-24 2024- 2 5  

Net Revenuei2l $474,71 7 $51 9,310 $580,250 $645,388 $787,685 $889,001 $930, 1 61 $936,457 
Transfer from the 
Contingency Account" 100,057 1 1 2, 1 39 1 25,723 1 37,81 8 1 73,541 1 98,271 21 1 ,332 21 3,882 
TOTAL AVAI LAB LE FOR 574,774 $631 ,449 $705,973 $783,206 $961 ,226 $1 ,087,272 $1 , 141 ,492 $1 , 1 50,339 DEBT SERVICE 
Debt Service 
R equi rerrenf 3l $400,227 $448,555 $502,893 $55 1 ,274 $694,163 $793,085 $845,328 $855,528 

Forecast Debt Service 
Coverage per the 144% 1 41% 140'/o 1 42% 1 38% 1 37'/o 1 35% 1 34% 
Resolution 

Forecast Debt Service 
Coverage Excluding 1 1 9'/o 1 16% 1 1 5% 1 1 7'/o 1 1 3% 1 12% 1 10% 109'/o 
Transfer 

(l) Estimated based on 1 2---rmnths of data. F inal results may differ. See "F INANCIAL STATEMENTS - Delayed Audited Financial Statements." 
(2l I ncludes certain PFC revenues forecast to be designated as Revenues by the Corrrrission, as described in the Report of the Ai rport Consultant. 

As discussed in the Report of the Ai rport Consultant, forecast revenues and expenses for the On-Airport Hotel were prepared by J L L .  The 
Ai rport Consultant makes no representation regarding the reasonableness of the forecast financial results provided by J LL for the proposed On
Ai rport Hotel . 

(3l Cash basis. I ncludes projected debt service on outstanding B onds, Series 201 9A B onds, Series 20198 Bonds, Series 2019C Bonds and future 
Bonds as described in the Report of the Airport Consultant. 

" Transfer reflects lesser of Contingency Account balance or 25% of Debt Service. 
Source LeighFisher, Report of the Ai rport Consultant. 

The Report of the Airport Consultant and the forecast of Net Revenues and debt service coverage included 
therein incorporated assumptions of the debt service on the Series 2019A Bonds, the Series 20198 Bonds, the Series 
2019C Bands, the Cammi ssi on' s outstanding variable rate Bands and Bands to be issued during each of the forecasted 
years based upon projections provided by Public Financial Management, Inc., co-financial advisor in November 2018. 
The Report assumes that the aggregate principal armunt of the Series 2019A Bonds, Series 20198 Bonds and Series 
2019( Bonds is $1,471 million and that they have an all-in true interest cost of 4.61% . The Report has not been 
updated to reflect the final terms of the Seri es 2019A Bands, Seri es 20198 Bands and Seri es 2019( Bands and does 
not reflect the issuance of the Seri es 20190 B ands and related ref undi ng. 

In addition, the forecast is based on other assumptions that may not be realized and actual results may differ 
materially from the forecast. The Report should be read in its entirety for an explanation of the assumptions and 
methodology used in developing the forecast. Also see "CERTAIN RISK FACTORS- Uncertainties of Projections, 
Forecasts and Assumptions." 

AIRLINE INFORMATION 

The Corrrrission cannot and does not assume any responsibility for the accuracy or completeness of any 
information contained or referred to herein regarding the business operations or financial condition of any of the 
airlines serving the Airport. 

Each of the principal domestic airlines serving the Airport, or their respective parent corporations, and foreign 
airlines serving the Airport with American Depository Receipts ("ADRs'' ) registered on a national exchange are 
subject to the information requirements of the Securities Exchange Act of 1934, and in accordance therewith files 
reports and other information with the SEC. Certain information, including financial information, concerning such 
domestic airlines or their respective parent corporations and such foreign airlines, is disclosed in certain reports and 
statements filed with the SEC. Such reports and statements can be inspected at the Public Reference Room of the 
SEC, 100 F Street, N.E., Room 1580, Washington, D.C. 20549; and the offices of The New York Stock Exchange, 
Inc., 20 B road Street, New Yark, New Yark 10005 ( for certain airlines whose stock or whose parent's stock is traded 
on the New York Stock Exchange). Copies of such reports and statements can be obtained from the Public Reference 
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Room, at prescribed rates or from the SEC website at: http:/MtWW.sec.gov (the information on such web site is not 
incorporated by reference herein). In addition, each airline is required to file periodic reports of financial operating 
statistics with the U.S. DOT. Such reports can be inspected at the Bureau of Transportation Statistics, Research and 
Innovative Technology Administration, Departrrent of Transportation, 400 Seventh Street, S.W., Washington, D.C. 
20590. 

Airlines owned by foreign governrrents, or foreign corporations operating airlines (unless such airlines have 
ADRs registered on a national exchange), are not required to file information with the SEC. Airlines owned by foreign 
governrrents, or foreign corporations operating airlines, file lirrited information only with the U.S. DOT. 

LITIGATION MATTERS 

There is no litigation pending concerning the validity of the 1991 Master Resolution or the Series 2019A-O 
Bonds or the issuance or delivery thereof, the existence of the Commission, the title of the officers thereof who 
executed or will execute the Series 2019A-O Bonds to their respective offices, or the pledge of Net Revenues to the 
payment of the Series 2019A-O Bands. 

In the regular course of the Airport's business, the Commission and the City are parties to a variety of pending 
and threatened lawsuits and administrative proceedings with respect to the Airport's operations and other matters, in 
addition to those specifically discussed herein. The Commission does not believe that any such lawsuits or 
proceedings will have a material adverse effect on the Airport's business operations or financial condition. 

RATINGS 

Moody's has assigned a rating of "A 1" (stable outlook), S& P has assigned a rating of "A+'' (stable outlook) 
and Fitch Ratings, Inc. (" Fitch") has assigned a rating of "A+'' (stable outlook) to the Series 2019A-O Bonds. 

A rating reflects only the view of the agency giving such rating and is not a recomrrendation to buy, sell or 
hold the Series 2019A-O Bonds. An explanation of the significance of each rating may be obtained from the rating 
agencies at their respective addresses, as follows: Moody's, 7 World Trade Center, at 250 Greenwich Street, New 
York, New York 10007; S&P, 55 Water Street, New York, New York 10041 and Fitch, One State Street Plaza, New 
York, New York 10004. Generally, a rating agency bases its rating on the information and materials furnished to it 
and on investigations, studies and assumptions of its own. There is no assurance that a rating will apply for any given 
period of ti rre, or that the rating wi 11 not be revised downward or withdrawn if, in the j udgrnent of the agency providing 
such rating, circumstances so warrant. The Commission undertakes no responsibility to maintain any rating or to 
oppose any revision or withdrawal of a rating. A downward revision or withdrawal of a rating may have a material 
adverse effect on the marketability or market price of the Series 2019A-O Bonds. 

UNDERWRITING 

Purchase of Series 2019A-O Bonds 

J.P. Morgan Securities LLC ("J.P. Morgan"), on its own behalf and as representative of the other underwriters 
identified on the cover hereof (together with J.P. Morgan, the "Underwriters'' ) has entered into a Bond Purchase 
Contract between the Commission and the Underwriters (the "Bond Purchase Contract'' ) that commits the 
Underwriters to purchase the Series 2019A-O Bands, subject to the terms and conditions set forth in the Band Purchase 
Contract. The Bond Purchase Contract provides that the Underwriters will purchase all of the Series 2019A-O Bonds 
if any are purchased. 

The Series 2019A-O Bonds are being purchased through negotiation by the Underwriters at a purchase price 
equal to $1,976,430,433.55 (representing the principal amount of the Series 2019A-O Bonds, plus net original issue 
prerri um equal to $216, 042, 061. 60 and I ess an underwriters' discount equal to $3, 176, 628. 05) pursuant to the Band 
Purchase Contract. 
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The U nderwriters may offer and sel l  the Series 201 9A-O Bonds to certain dealers and others at prices lower 
than the publ ic offeri ng prices set forth on the i nside cover. The initial publ ic offeri ng prices may be changed from 
ti me to ti me by the related U nderwriters. See " CERTAIN RELATIONSHI PS" below. 

Retai l  B rokerage Arrangements 

The fol lowing paragraphs have been provided by and are bei ng incl uded i n  this Official Statement at the 
request of the respective U nderwriters. The Corrrrission does not assume any responsi bi l ity for the accuracy or 
completeness of such statements or i nformation. 

J .P .  Morgan Securities LLC ("J PMS" ) ,  an U nderwriter of the Series 2019A-O B onds, has entered into 
negotiated dealer agreements (each, a " Dealer Agreement'' ) with each of Charles Schwab & Co. , I nc. (" CS& Co." ) 
and LPL F inancial LLC (" LPL")  for the retai l distri bution of certai n securities offerings at the origi nal i ssue prices. 
Pursuant to each Dealer Agreement, each of CS& Co. and LPL  may purchase Series 201 9A-O B onds fromJ PMS at 
the origi nal issue price less a negotiated portion of the sel l i ng concession appl icable to any Series 201 9A-O B onds 
that such firm sel l s. 

M organ Stanley, parent company of M organ Stanley & Co. LLC. ,  an underwriter of the Series 2019A-O 
B onds, has entered i nto a retai l distri bution arrangement with its affi l iate Morgan Stanley S mith B arney LLC. As part 
of the distribution arrangement, M organ Stanley & Co. LLC may distri bute municipal securities to retai l investors 
through the fi nancial advisor network of M organ Stanley S mith B arney LLC .  As part of this arrangement, M organ 
Stanley & Co. LLC  may compensate Morgan Stanley S mith B arney LLC  for its sel l i ng efforts with respect to the 
Series 201 9A-O B onds. 

CE R TAI N R E LATI ONSH I PS 

The U nderwriters and their respective affi I iates are ful l service fi nancial i nstitutions engaged i n  various 
activities, which may i ncl ude securities trading, commercial and investment banki ng, fi nancial advisory, investment 
management, pri nci pal i nvestment, hedgi ng, fi nancing, brokerage services, providi ng credit and l iquidity facil ities, 
and providi ng swaps and other derivative products. Certai n of the U nderwriters and thei r respective affi I iates have, 
from ti me to ti me, performed, and may i n  the future perform, such services for the Cammi ssion for which they received 
or wi 1 1  receive customary fees and expenses. 

A portion of the proceeds of the Series 201 9A B ands, Series 201 9B B ands and Series 201 9C  B ands wi 1 1  be 
used to repay a portion of the Commission' s Commercial Paper Notes. See " PLAN OF F I NANCE AND REFUNDING
F inanci ng of Capital Projects." Some of these Commercial Paper Notes may be held by J PMS .  

I n  the ordi nary course of their various busi ness activities, the U nderwriters and thei r respective affi I iates may 
make or hold a broad array of i nvestments and actively trade debt and equity securities ( or related derivative securities, 
which may i ncl ude credit default swaps) and fi nancial instruments ( incl uding bank loans) for thei r own account and 
for the accounts of thei r customers and may at any ti me hold long and short positions i n  such securities and 
i nstruments. S uch investment and securities activities may involve securities and instruments of the Commission. 

The U nderwriters and their respective affi l iates may al so communicate i ndependent i nvestment 
recommendations, market color or trading ideas andpr publ ish or express i ndependent research views in respect of 
such assets, securities or i nstruments and may at any ti me hold, or recommend to cl ients that they should acqui re, long 
and/or short positions i n  such assets, securities and i nstruments. 

I n  addition, the U nderwriters may currently be servi ng as underwriters, remarketi ng agents or dealers i n  
connection with the Commi ssion' s other outstandi ng obl igations, i ncl udi ng the Commission' s Commercial Paper 
Notes, for which they may receive certai n fees. For a descri ption of certai n relationships of the U nderwriters to the 
Commission, see "AIRPORT'S F INANCIAL AND RE LATE D I NFORMATION-Credit Faci l ities" and "- I nterest Rate Swaps." 
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TAX MATTERS 

In the opinion of Squire Patton Boggs (US) LLP and AmiraJackrmn, Attorney at Law, Co-Bond Counsel to 
the Commission, under existing law: (i) interest on the Series 2019A Bonds, the Series 20198 Bonds and the Series 
20190 Bonds (together, the "Tax-fxempt Bonds'') is excluded from gross income for federal income tax purposes 
under Section 103 of the Internal Revenue Code of 1986, as amended (the " Code'' ), except interest on any Series 2019A 
Bond and any Series 20190 Bond for any period during which that Series 2019A Bond or Series 20190 Bond is held 
by a "  substantial user'' or a "  related person," as those terms are used in Section 14 7(a) of the Code; (ii) interest on the 
Series 2019A Bonds is an item of tax preference under Section 57 of the Code and therefore may be subject to the 
alternative minimum tax imposed under the Code; (iii) interest on the Series 20198 Bonds and the Series 20190 
Bonds is not an item of tax preference under Section 57 of the Code for purposes of the alternative minimum tax 
imposed under the Code; and (iv) interest on the Series 2019A-O Bonds is exempt from State of California personal 
income taxes. Co-8 and Counsel expresses no opinion as to any other tax consequences regarding the Seri es 2019A-O 
Bonds. INTEREST ON THE SERIES 2019C BONDS IS NOT EXCLUDED FROM GROSS INCOME FOR 
FEDERAL INCOME TAX PURPOSES. THE LEGAL DEFEASANCE OF THE SERIES 2019C BONDS MAY 
RESULT IN A DEEMED SALE OR EXCHANGE OF THE SERIES 2019C BONDS UNDER CERTAIN 
CIRCUMSTANCES; OWNERS OF THE SERIES 2019( BONDS SHOULD CONSUL T THEIR TAX ADVISORS 
AS TO THE FEDERAL INCOME TAX CONSEQUENCES OF SUCH AN EVENT. PROSPECTIVE 
PURCHASERS OF THE SERIES 2019C BONDS SHOULD CONSULT THEIR TAX ADVISORS AS TO THE 
FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF THEIR ACQUISITION, OWNERSHIP 
AND DISPOSITION OF THE SERIES 2019C BONDS. 

T ax-f xempt Bands 

The opinion on federal tax matters with respect to the T ax-f xempt Bands wi 11 be based on and wi 11 assume 
the accuracy of certain representations and certifications, and continuing compliance with certain covenants, of the 
Commission contained in the transcript of proceedings and that are intended to evidence and assure the foregoing, 
including that the Tax-fxempt Bonds are and will remain obligations the interest on which is excluded from gross 
income for federal income tax purposes. Co-Bond Counsel will not independently verify the accuracy of the 
Cammi ssion' s certifications and representati ans or the continuing compliance with the Cammi ssion' s covenants. 

The opi ni ans of Co-8 and Counsel are based on current I egal authority and cover certain matters not directly 
addressed by such authority. Those represent Co-Bond Counsel's legal judgment as to exclusion of interest on the 
Tax-fxempt Bonds from gross income for federal income tax purposes but are not a guaranty of that conclusion. The 
opinions are not binding on the Internal Revenue Service (I RS) or any court. Co-Bond Counsel express no opinion 
about (i) the effect of future changes in the Code and the applicable regulations under the Code or (ii) the interpretation 
and the enforcement of the Code or those regulations by the I RS. 

The Code prescribes a number of qualifications and conditions for the interest on state and local government 
obligations to be and to remain excluded from gross income for federal income tax purposes, some of which require 
future or continued compliance after issuance of the obligations. Noncompliance with these requirements by the 
Commission may cause loss of such status and result in the interest on the Tax-fxempt Bonds being included in gross 
income for federal income tax purposes retroactively to the date of issuance of the Tax-fxempt Bonds. The 
Commission has covenanted to take the actions required of it for the interest on the Tax-fxempt Bonds to be and to 
remain excluded from gross income for federal income tax purposes, and not to take any actions that would adversely 
affect that exclusion. After the date of issuance of the Tax-fxempt Bonds, Co-Bond Counsel will not undertake to 
determine ( or to so inform any person) whether any acti ans taken or not taken, or any events occurring or not occurring, 
or any other matters coming to Co-Bond Counsel's attention, may adversely affect the exclusion from gross income 
for federal income tax purposes of interest on the T ax-f xempt Bands or the market value of the T ax-f xempt Bands. 

Interest on the Tax-fxempt Bonds may be subject to a federal branch profits tax imposed on certain foreign 
corporations doing business in the United States and to a federal tax imposed on excess net passive income of certain S 
cori:orations. Under the Code, the exclusion of interest from gross income for federal income tax purposes may have 
certain adverse federal income tax consequences on items of income, deduction or credit for certain taxpayers, 
including financial institutions, certain insurance companies, recipients of Social Security and Railroad Retirement 
benefits, those that are deemed to incur or continue indebtedness to acquire or carry tax-exempt obligations, and 
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i ndividuals otherwise el igible for the earned income tax credit. The appl i cabi l ity and extent of these and other tax 
consequences wi I I  depend upon the particular tax status or other tax items of the owner of the T ax-f xempt B ands. Co
B ond Counsel wi ll express no opinion regardi ng those consequences. 

Payments of i nterest on tax-exempt obl igations, including the Tax-fxempt B onds, are general ly subject to 
I RS Form 1099-l NT information reporti ng requi rements. I f  an owner of a Tax-fxempt B onds is subject to backup 
withholdi ng under those requi rements, then payments of i nterest wi l l  al so be subject to backup withholding. Those 
requi rements do not affect the excl usion of such i nterest from gross i ncome for federal i ncome tax purposes. 

Co-B ond Counsel ' s  engagement with respect to the Tax-fxempt B onds ends with the i ssuance of the Tax.
Exempt B ands, and, unless separately engaged, Co-8 and Counsel are not obl igated to defend the Commission or the 
owners of the T ax-f xempt Bands regarding the tax status of interest thereon in the event of an audit examination by 
the I RS .  The I RS has a program to audit tax-exempt obl igations to determine whether the i nterest thereon i s  i nc ludi ble 
i n  gross i ncome for federal income tax purposes. I f  the I RS does audit the Tax-fxempt B onds, under current I RS 
procedures, the I RS wi l l  treat the Commi ssion as the taxpayer and the beneficial owners of the Tax-fxempt B onds 
wi l l  have only l i mited rights, if any, to obtai n and partici pate in judicial review of such audit. Any action of the I RS ,  
i ncl udi ng but not l i mited to selection of the Tax-fxempt Bonds for audit, or the course or  result of such audit, or  an 
audit of other obl igations presenti ng si mi lar tax i ssues, may affect the market val ue of the Tax-fxempt B onds. 

Prospective purchasers of the Tax-fxempt B onds upon thei r origi nal i ssuance at prices other than the 
respective prices i ndicated on the pages i mmediately fol lowi ng the front cover of this Official Statement, and 
prospective purchasers of the Tax-fxempt B onds at other than their origi nal issuance, should consult thei r own tax 
advi sors regarding other tax considerations such as the consequences of market discount, as to al l of which Co-8 and 
Counsel express no opi nion. 

R isk of F uture Legislative Changes andpr Court Deci sions 

Legislation affecti ng tax-exempt obl igations is regularly considered by the U nited States Congress and may 
also be considered by the State legislature. Court proceedings may also be fi led, the outcome of which could modify 
the tax treatment of obl igations such as the Tax-fxempt B onds. There can be no assurance that legislation enacted 
or proposed, or actions by a court, after the date of i ssuance of the Tax-fxempt B onds wi l l  not have an adverse effect 
on the tax status of interest on the T ax-f xempt B ands or the market value or marketabi I ity of the T ax-f xempt Bands. 
These adverse effects could result, for example, from changes to federal or state income tax rates, changes i n  the 
structure of federal or state income taxes ( i nc ludi ng replacement with another type of tax) , or repeal (or reduction i n  
the benefit) of the excl usion of i nterest on the Tax-fxempt B onds from gross income for federal or state i ncome tax 
purposes for al I or certain taxpayers. 

For example, federal tax legislation that was enacted on December 22, 201 7 reduced corporate tax rates, 
modified individual tax rates, el i minated many deductions, repealed the corporate alternative mi ni mum tax and 
el i mi nated the tax-exempt advance refunding of tax-exempt bonds, among other thi ngs. Addi ti anal ly, i nvestors i n  the 
T ax-f xempt B ands should be aware that future legislative actions may i ncrease, reduce or otherwi se change ( i ncludi ng 
retroactively) the financial benefits and the treatment of al l or a portion of the interest on the Tax-fxempt B ands for 
federal i ncome tax purposes for al I or certain taxpayers. I n al I such events, the market value of the T ax-f xempt B ands 
may be adversely affected and the abi l i ty of holders to sel l thei r Tax-fxempt B onds i n  the secondary market may be 
reduced. The T ax-f xempt B ands are not subject to special mandatory redemption, and the i nterest rates on the Tax.
Exempt B onds are not subject to adjustment, i n  the event of any such change in the tax treatment of i nterest on the 
Tax-fxempt Bonds. 

I nvestors should consult thei r own fi nancial and tax advisors to analyze the i mportance of these risks. 

Origi nal I ssue Discount and Origi nal I ssue P remi um 

Certain of the Tax-fxempt B onds (Discount Tax-fxempt B onds) have been offered and sold to the publ ic at 
an origi nal i ssue discount (01 D) . 01 D is the excess of the stated redemption price at maturity (the principal amount) 
over the " i ssue price" of a Discount Tax-f xempt B ond. The issue price of a Discount Tax-fxempt B ond is the i nitial 
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offering price to the public ( other than to bond houses, brokers or similar persons acting in the capacity of underwriters 
or wholesalers) at which a substantial arrnunt of the Discount Tax-Exempt Bands of the same maturity is sold pursuant 
to that offering. For federal income tax purposes, 01 D accrues to the owner of a Discount Tax-Exempt Band over the 
period to maturity based on the constant yield method, compounded semiannually (or over a shorter perrritted 
compounding interval selected by the owner). The portion of 01 0 that accrues during the period of ownership of a 
Discount Tax-Exempt Bond (i) is interest excluded from the owner's gross income for federal income tax purposes to 
the same extent, and subject to the same considerations discussed above, as other interest on the Tax-Exempt Bands, 
and (ii) is added to the owner's tax basis for purposes of determining gain or loss on the maturity, redemption, prior 
sale or other disposition of that Discount Tax-Exempt Bond. A purchaser of a Discount Tax-Exempt Bond in the 
initial public offering at the issue price (described above) for that Discount Tax-Exempt Bond who holds that Discount 
Tax-Exempt Bond to maturity will realize no gain or loss upon the retirement of that Discount Tax-Exempt Bond. 

Certain of the Tax-Exempt Bonds ("Premium Tax-Exempt Bonds'' ) have been offered and sold to the public 
at a price in excess of their stated redemption price at maturity (the principal arrnunt). That excess constitutes bond 
prerrium. For federal income tax purposes, bond premium is arrnrtized over the period to maturity of a Prerrium Tax
Exempt Bond, based on the yield to maturity of that Premium Tax-Exempt Bond (or, in the case of a Premium Tax.
Exempt Bond callable prior to its stated maturity, the arrnrtization period and yield may be required to be determined 
on the basis of an earlier call date that results in the lowest yield on that Premium Tax-Exempt Bond), compounded 
serriannually. No portion of that bond prerrium is deductible by the owner of a Prerrium Tax-Exempt Bond. For 
purposes of determining the owner's gain or loss on the sale, redemption (including redemption at maturity) or other 
disposition of a Premium Tax-Exempt Bond, the owner's tax basis in the Premium Tax-Exempt Bond is reduced by 
the arrnunt of bond prerrium that is arrnrtized during the period of ownership. As a result, an owner may realize 
taxable gain for federal income tax purposes from the sale or other disposition of a Premium Tax-Exempt Bond for 
an arrnunt equal to or less than the arrnunt paid by the owner for that Prerri um Tax-Exempt Band. A purchaser of a 
Premium Tax-E xempt Bond in the initial public offering who holds that Prerrium Tax-Exempt Bond to maturity (or, 
in the case of a callable Premium Tax-Exempt Bond, to its earlier call date that results in the lowest yield on that 
Premium Tax-Exempt Bond) will realize no gain or loss upon the retirement of that Premium Tax-E xempt Bond. 

Owners of Discount and Premium Tax-E xempt Bonds should consult their own tax advisors as to the 
determination for federal income tax purposes of the existence of 01 D or bond premium, the determination for 
federal income tax purposes of the amount of 01 D or bond premium properly accruable or amortizable in any 
period with respect to the Discount or Premium Tax-E xempt Bonds, other federal tax consequences in respect of 
01 D and bond premium, and the treatment of 01 D and bond premium for purposes of state and local taxes on, or 
based on, income. 

Series 2019( Bonds (Taxable) 

The following discussion is generally limited to "U.S. owners," meaning beneficial owners of Series 2019( 
Bonds that for United States federal income tax purposes are individual citizens or residents of the United States, 
corporations or other entities taxable as corporations created or organized in or under the I aws of the United States or 
any state thereof (including the District of Columbia), and certain estates or trusts with specific connections to the 
United States. Partnerships holding Series 2019( Bonds, and partners in such partnerships, should consult their 
own tax advisors regarding the tax consequences of an investment in the Series 2019( Bands (including their status 
as U.S. owners). 

Prospective purchasers of the Series 2019( Bonds upon their original issuance at prices other than the 
respective prices indicated on the pages immediately following the front cover of this Official Statement, and 
prospective purchasers of the Series 2019( Bonds at other than their original issuance, should consult their own tax 
advisors regarding other tax considerations such as the consequences of market discount, as to all of which Co-8 and 
Counsel express no opinion. 

Payment of I nterest 

In general, interest paid or accrued on the Series 2019( Bonds will be treated as ordinary income to U.S. 
owners. A U.S. owner using the accrual method of accounting for U.S. federal income tax purposes must include 
interest paid or accrued on the Series 2019( Bonds in ordinary income as the interest accrues, while a U.S. owner 
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using the cash receipts and disbursements method of accounting for U.S. federal income tax purposes must include 
interest in ordinary i ncorrE when payments are received or constructively received by the owner. 

Sale, E xchange, Retirement or Other Taxable Disposition of Series 2019( Bonds 

Upon the sale, exchange, retirerrEnt or other taxable disposition of a Series 2019( Bond, a U.S. owner will 
recognize gain or loss equal to the difference between the amount realized from the sale, exchange, reti rerrEnt or other 
disposition and the owner's adjusted basis in the Series 2019( Bond or applicable portion of the adjusted basis. The 
owner's adjusted basis generally will equal the cost of the Series 2019( Bond to the owner, reduced by any principal 
payments on the Series 2019( Bond previously received by the owner (including any other payments on the Series 
2019( Bond that are not qualified stated interest payments). Any gain or loss recognized upon a sale, exchange, 
retirement or other disposition of a Series 2019( Bond (excluding amounts attributable to accrued interest) will 
generally be capital gain or loss and will be long-term capital gain or loss if the U.S. owner's holding period in the 
Series 2019( Bond exceeds one year. Long-term capital gains of individuals are currently eligible for reduced rates 
of taxation. The deductibility of capital losses is subject to limitations. 

Information Reporting and Backup Withholding 

General information reporting requirements will apply to payments of principal and interest made on Series 
2019C Bands and the proceeds of the sale of Series 2019C Bands to non-corporate holders of the Series 2019C Bands, 
and " backup withholding," currently at a rate of 24% , will apply to such payments if the owner fails to provide an 
accurate taxpayer identification number in the manner required or fails to report all interest required to be shown on 
its federal income tax returns. A beneficial owner of a Series 2019( Bond that is a U.S. owner generally can 
obtain complete exemption from backup withholding by providing a properly completed IRS Form W-9 (Request for 
Taxpayer Identification Number and Certification). 

Medicare Tax Affecting U.S. Owners 

A U.S. owner that is an individual or estate, or a trust not included in a special class of trusts that is 
exempt from such tax, is subject to a 3.W,.,6 Medicare tax on the lesser of ( 1) the U.S. owner's "net investment incorrE" 
for the taxable year and (2) the excess of the U.S. owner's modified adjusted gross incorrE for the taxable year over a 
certain threshold (which in the case of individuals is between $125,000 and $250,000, depending on the individual's 
circumstances). A U.S. owner's net i nvestrrEnt income generally includes interest i ncorrE on, and net gains from the 
disposition of, Series 2019( Bonds, unless such interest income or net gains are derived in the ordinary course of a 
trade or business ( other than a trade or business that consists of certain passive or trading activities). A U.S. owner of 
Series 2019( Bonds that is an individual, estate, or trust should consult its own tax. advisor regarding the applicability 
of the Medicare tax. 

Non-U .S. Owners 

Under the Code, interest and 01 D on Series 2019( Bonds whose beneficial owner is not a U.S. owner is 
generally not subject to United States incorrE tax or withholding tax (including backup withholding) if the non-U.S. 
owner provides the payor of interest on the Series 2019( Bonds with an appropriate statement as to its status as a non
U.S. owner. This statement can be made on I RS Form W-8B E N  or a successor form. If, however, the non-U.S. owner 
conducts a trade or business in the United States and the interest or 01 D on the Series 2019( Bonds held by the non
U .S. owner is effectively connected with such trade or business, that interest or 01 D wi II be subject to United States 
income tax but wi II generally not be subject to United States withholding tax (including backup withholding). 

The foregoing is a brief summary of certain federal income tax consequences to a non-U.S. owner. 
Non-U.S. owners should consult their own tax advisors regarding the tax consequences of an investment in the 
Series 2019( Bonds. 
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F oreign Account Tax Compl iance Act 

The Foreign Account Tax Compliance Act (" FATCA" ) general ly imposes a 3(Jl,.,6 withholdi ng tax on interest 
payments and proceeds from the sale of i nterest-bearing obl igations for payments made after the relevant effective 
date to ( i )  certai n foreign fi nancial i nstitutions that fai l to certify their FATCA status and ( i i )  investment funds and 
non-fi nanci al foreign entities if  certain di sci osure requi rements related to di rect and i ndi rect U ni ted States shareholders 
and/or U nited States accountholders are not sati sfied. 

U nder appl icable Treasury regulations, the FATCA withholding tax of 3(Jl,.,6 wi l l  general ly be imposed, 
subject to certain excepti ans, on payments of ( i )  i nterest on Seri es 201 9(  B ands and ( i i )  gross proceeds from the 
sale or other disposition of Series 201 9(  Bonds on or afterJ anuary 1 ,  201 9, where such payments are made to persons 
descri bed i n  the i mmediately precedi ng paragraph. I n  the case of payments made to a "foreign fi nancial i nstitution" 
(general ly i ncl uding an i nvestment fund) , as a beneficial owner or as an i ntermediary, the FATCA withholding tax 
general ly wi l l  be imposed, subject to certai n exceptions, unless such i nstitution ( i )  enters i nto (or i s  otherwise subject 
to) and compl ies with an agreement with the U .S .  government (a "FATCA Agreement") or ( i i )  i s  requi red by and 
compl ies with appl icable foreign law enacted i n  connection with an intergovernmental agreement between the U nited 
States and a foreign juri sdiction (an " I GA") ,  in  either case to, among other thi ngs, col lect and provide to the U .S .  or 
other relevant tax authorities certai n information regardi ng U .S .  account holders of such institution. I n  the case of 
payments made to a foreign entity that is not a fi nancial i nstitution (as a beneficial owner) , the FATCA withholding 
tax general l y  wi l l  be imposed, subject to certai n exceptions, unless such entity either provides the withholdi ng agent 
with a certification that it does not have any "substantial" U .S .  owner ( general ly, any specified U .S .  person that directly 
or i ndirectly owns more than a specified percentage of such entity) or identifies its " substantial" U .S .  owners. 

I f  Series 201 9( B ands are held through a foreign fi nancial i nstitution that enters into (or i s  otherwise subject 
to) a FA TCA Agreement, such foreign fi nancial institution ( or, i n  certai n cases, a person payi ng amounts to such 
foreign fi nancial institution) general ly wi l l  be requi red, subject to certai n exceptions, to withhold the 3(Jl,.,6 FATCA 
tax on payments of dividends or the items descri bed above made to ( i )  a person ( i ncl uding an i ndividual) that fai ls to 
comply with certai n i nformation requests or ( i i ) a foreign fi nancial i nstitution that has not entered i nto (and is not 
otherwise subject to) a FATCA Agreement and that i s  not requi red to comply with FATCA pursuant to appl icable 
foreign law enacted in connection with an IGA. Coordinati ng rules may l imit dupl i cative withholding i n  cases where 
the withholding descri bed above i n  'Non-U .S. Owners'' or " I nformation Reporti ng and Backup Withholdi ng" also 
appl ies. 

I f  any amount of, or i n  respect of, U .S .  withholdi ng tax were to be deducted or withheld from payments on 
Series 2019( B onds as a result of a fai l ure by an i nvestor (or by an i nsti tution through which an investor holds the Series 
2019( B onds) to comply with FATCA, none of the Corrrrission, any payi ng agent or any other person would, pursuant 
to the terms of the Series 201 9(  B onds, be requi red to pay additional amounts with respect to any Series 201 9(  
B onds as a result of the deduction or withholdi ng of such tax. Non-U .S . owners should consult thei r tax advisers 
regarding the appl ication of F ATCA to the ownership and disposition of Series 2019( B onds. 

V E R I F I CATI ON OF M ATH E M ATI CAL COM PUTATI ONS 

U pon delivery of the Series 201 9A-O B onds, the arithmetical accuracy of certai n computations incl uded in  
the schedules provided by the Co-fi nancial Advisors on behalf of the Commission relati ng to escrow sufficiency, wi l l  
be verified by Grant Thornton LLP,  independent certified publ ic accountants (the "Verifi cation Agent'' ) .  S uch 
verification shal l be based solely upon information and assumptions suppl ied to the Verifi cation Agent by the Co
F inancial Advisors. The Verification Agent has not made a study or eval uation of the i nformation and assumptions 
on which such computations are based and, accordingly, has not expressed an opinion on the data used, the 
reasonableness of the assumptions or the achievabi l ity of the forecasted outcome. 

APPROVAL OF L E GAL P R OCE E DI NG S  

Certain legal matters i ncident to the authorization, i ssuance and sale of the Series 2019A-O B onds are subject 
to the approval of Squi re Patton B oggs (US) L L P  and Ami ra J ackmon, Attorney at Law, Co-B ond Counsel to the 
Commission. Certai n legal matters wi l l  be passed upon for the Commission by the City Attorney and by N ixon 
Peabody LLP ,  Disclosure Counsel and for the U nderwriters by Hawki ns Delafield & Wood LLP,  U nderwriters' 
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Counsel. Co-8 and Counsel expect to deliver separate opinions at the time of issuance of the Series 2019A-O Bands 
each substantially in the form set forth in APPENDIX G-"PROPOSED FORM OF OPI N ION OF Co-BOND COUNSE L." 

Co-Bond Counsel are not passing upon and undertake no responsibility for the accuracy, completeness or 
fai mess of the information contained in this Official Statement. 

PROFESSIONALS INVOLVED IN THE OFFER I NG 

The Commission has retained Public Financial Managerrent, Inc. and Backstrom McCarley Berry & Co., 
LLC, to serve as Co-financial Advisors with respect to the issuance of the Series 2019A-O Bonds. 

The Co-financial Advisors, Co-Bond Counsel, Disclosure Counsel and Underwriters' Counsel will receive 
compensation with respect to the Series 2019A-O Bonds which is contingent upon the sale and delivery of the Series 
2019A-O Bands. 

FINANCIAL STATEMENTS 

The audited financial statements of the Commission for Fiscal Years 2016-17 and 2015-16 prepared in 
accordance with GAS B guidelines, are included as APPENDIX B attached hereto. The financial statements referred to 
in the preceding sentence have been audited by KPMG LLP, independent certified accountants, whose report with 
respect thereto also appears in APPENDIX B. KPMG LLP, the Commission's independent auditor, has not been 
engaged to perform and has not performed, since the date of its report included herein, any procedures on the financial 
statements addressed in that report. KPMG LLP also has not perforrred any procedures relating to this Official 
Staterrent. 

The 1991 Master Resolution requires the Commission to have its financial statements audited annually by 
independent certified public accountants with knowledge and experience in the field of governmental accounting and 
auditing, and it is the policy of the City to select the independent auditor periodically through a competitive selection 
process. KPMG LLP has been reappointed as independent auditor for a four-year term (subject to extension for up to 
three years at the option of the Cammi ssion) beginning with the Fi seal Year 2015-16 audit pursuant to a regular request 
for proposals process conducted by the City. The audited financial statements prepared by the Commission each 
Fiscal Year are required to be provided to the Trustee within 120 days after the end of each such year in accordance 
with the 1991 Master Resolution. 

Delayed Audited Financial Statements 

The City transitioned to a new financial management software system at the start of Fiscal Year 2017-18, 
and that transition, together with the implementation of GASB 75, has led to a delay in the delivery of audited financial 
statements for the Commission as compared to prior fiscal years. GASB 75 revises and establishes new accounting 
and financial reporting requirerrents for governments that provide their employees with other postemployment 
benefits other than pensions. See "AI RPORT'S FI NANCIAL AND RE LATED INFORMATION- Payments to the City
Ernployee Benefit Plans- Post-f mployment Health Care Benefits'' for further discussion of GASB 75. The 
Commission's audited financial statements will be completed following the completion of a new actuarial report 
required by GASB 75. This could occur later in January 2019 or later, and possibly after the date when the 
Commission is required to post its Annual Disclosure Report on EMMA. The Commission will post the audited 
financial statements with its Annual Disclosure Report on EMMA once the audited financial statements are complete. 
The Commission also expects to supplerrent the Official Staterrent once the audited financial statements are complete. 

Figures for Fiscal Year 2017-18 presented in this Official Staterrent are estimated and may change in the 
audited financial statements. Among other things, the figures presented do not reflect adjustments that will result 
from the implementation of GASB 75. These adjustments may have a significant impact on the Commission's reported 
operating revenues, operating expenses, and net position. 
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CONTI N U I NG DI SC L OS U R E  

The Commission wi l l  covenant for the benefit of the Holders and B eneficial Owners (as defined i n  the 
Conti nui ng Di sclosure Certificate) of the Series 2019A-O B onds to provide certai n financial i nformation and operati ng 
data relati ng to the Commission (the "Annual Di sclosure Report'' ) by not later than 2 1 0  days fol lowi ng the end of 
each F iscal Y ear, and to provide notices of certai n enumerated events. The Annual Di sclosure Report and notices of 
these enumerated events wi 1 1  be fi led by the Cammi ssion with the means of the E lectronic M unici pal Market Access 
site (" E M MA") mai ntained by the M unicipal Securities Rulemaki ng B oard. The specific nature of the information to 
be contai ned i n  the Annual Disclosure Report or the notices of enumerated events i s  summarized i n  APPE NDIX F
"SUM MARY OF CE RTAIN PROVIS IONS OF THE CONTINU ING DISCLOSURE CERTIF ICATE ." These covenants have been 
made in order to assi st the U nderwriters of the Series 2019A-O B onds i n  complyi ng with SEC R ule 1 Sc2-1 2(b)(S) .  

The Commission bel ieves that i t  has compl ied i n  al l material respects with its undertaki ngs to provide Annual 
Di sclosure Reports and notices of enumerated events. However, the Commission has become aware of certai n facts 
that it does not consider to be material but that are disclosed below for the benefit of the Holders and B eneficial 
Owners of its B onds. 

Some i nformation that was made avai lable i n  a ti mely manner on E M MA was not l i nked to al l relevant 
CUSI  P numbers. This incl udes the Commi ssion' s Annual Disclosure Report for the Fi scal Year endedJ une 30, 201 2, 
for which a cover letter indicating that a previously fi led remarketing memorandum contained the requi red fi nancial 
and operating data was inadvertently omitted from the fi l i ng. A lso some of the CUS I P  numbers to which various 
other conti nui ng di sclosure fi l i ngs related were not properly inputted. The Commi ssion has taken action to l i nk such 
i nformation to the appl icable CUSI  P numbers, i nc ludi ng fi l i ng the missing 201 2 cover letter. 

I n  addition, the Commission executed an enhanced master conti nui ng disclosure certificate i n  201 1 i n  which 
it undertook to update additional tables i n  its Annual Disclosure Report. However, the Annual Disclosure Report for 
the Fi scal Y ear endedJ une 30, 201 1 did not i nclude al l or a portion of the i nformation in three of these tables, although 
two of the tables were i ncl uded i n  offeri ng documents fi led on E M  MA prior to the fi l i ng of the Annual Disclosure 
Report and the third table was incl uded in an offeri ng document posted sooner than two months after the fi l i ng. 
S ubsequent Annual Di sclosure Reports i ncl uded the additional data. 

I n  addition, i n  201 1 ,  an upgraded rati ng on the B onds was disclosed i n  an offeri ng document made avai lable 
on E M MA but the upgrade itself was not disclosed i n  separate fi l i ngs l i nked to al l appl icable CUSI  P numbers. The 
upgrade was subsequently disclosed i n  the Annual Disclosure Report for the Fiscal Year endedJ une 30, 201 1 .  AG M 
and National , the i nsurers of certai n Commission bonds, received rati ngs upgrades in March 201 4. The Commi ssion 
did not make fi l i ngs with respect to these rati ngs changes unti l May andJ une, 2014, respectively. 

On October 1 2, 201 7, Moody' s rai sed its long-term joi ntly supported rati ng on the Commission' s Second 
Series Variable Rate Revenue Refundi ng B onds I ssue 37C (Non-AMT ;Private Activity) . The Commission did not 
make the fi l i ng with respect to the rating change unti I J anuary 4, 201 8. 

The Commission has enhanced its conti nui ng disclosure fi l i ng procedures to help ensure that i nformation 
that is fi led on EM MA in the future contai ns al l requi red information and is l i nked to the appropriate CU S I P  numbers. 

Completion of the Commi ssion' s audited fi nancial statements for Fiscal Year 201 7-1 8 has been delayed as 
descri bed under " F INANCIAL STATEM ENTS-Delayed Audited F i nancial Statements." I f  the audited fi nancial 
statements are not completed prior to the deadl i ne for fi l i ng its next Annual Disclosure Report for F iscal Y ear 201 7-
1 8, the Annual Disclosure Report wi l l  not i ncl ude the audited fi nancial statements and may be otherwise i ncomplete 
or delayed. The complete, fi nal Annual Disclosure Report wi I I  be fi led promptly after the audited fi nancial statements 
are completed. 

[Remai nder of Page I ntentional ly Left B lank] 
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MISCELLANEOUS 

This Official Statement has been duly authorized, executed and delivered by the Commission. 

The summaries and descriptions of provisions of the 1991 Master Resolution, the Swap Agreements, the 
Continuing Disclosure Certificate, the Lease and Use Agreements, the purchase contract pursuant to which the 
Underwriters are purchasing the Series 2019A-O Bonds, and the Reserve Account Credit Facilities and all references 
to other materials not purporting to be quoted in full are qualified in their entirety by reference to the complete 
provi si ans of the documents and other materials summarized or described. Copies of such documents may be obtained 
from the Trustee or, during the offering period, from the Underwriters. The Appendices are integral parts of this 
Official Statement and must be read together with all other parts of this Official Statement. 

So far as any statements made in this Official Statement involve matters of opinion, forecasts or estimates, 
whether or not expressly stated, they are set forth as such and not as representations of fact. 

AIRPORT COMMISSION OF THE CITY AND 
COUNTY OF SAN FRANCISCO 

By: _ _ _ _ _  �/s�/_ lv_ar�C_. �Sa_t_er_o _ _ _ _ _  _ 
Ivar C. Satero 

Airport Director 
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Leigh I Fisher 

Mr.  La rry Mazzola, President 
Ai rport Com m ission of the 
City and  Cou nty of Sa n Fra ncisco 
Sa n Francisco I nternationa l Ai rport 
P .O.  Box 8097 
Sa n Francisco, Ca lifornia 94128 

Re: Report of the Airport Consultant 

January 2, 2019 

Airport Comm ission of the City and County of San Francisco 
San Francisco International Airport 
Second Series Revenue Bonds, Series 2019A (AMT), 
Series 20198 (Non-AMT /Governmental Purpose), and Series 2019C (Federa l ly Taxable) 

Dea r M r. Mazzola :  

We a re p leased to subm it th is  Re port of the Ai rport Consu lta nt (the Report) on certa in  aspects of the 
p roposed issua nce of new money Second Series Revenue Bonds, Series 2019A (AMT), Series 20198 
(Non-AMT/Govern mental Pu rpose), and Series 2019C ( Federa l ly Taxab le) (col lective ly, the 2019 
Bonds) by the Airport Com mission (the Ai rport Co m mission or  the Com m ission) of the City and 
Cou nty of Sa n F ra ncisco (the City) with an aggregate p ri nci pa l amount of a p p roximately $1 .55 
b i l l ion .*  This letter and  the accompa ny ing attachment and exhi bits constitute the Report. 

The City owns Sa n F ra ncisco I nternationa l  Ai rport (the Airport or  SFO) a nd ope rates the Airport 
th rough its Ai rport Com m ission as a fi nancia l ly se lf-sufficient e nterprise.  Located a p p roxi mately 
14 m i les south of downtown Sa n Fra ncisco, the Airport is  the largest a i rport servi ng the Sa n F ra ncisco 
Bay Area . The region's expanding popu lation base, strong economy, advanced leve ls of educational  
atta i n ment, and re lative ly h igh per capita i ncome contri bute to strong demand for a i r  trave l .  In  the 
five yea rs from Fisca l Year ( FY) * *  2013 to FY 2018, enp la ned passengers at  the Airport i nc reased from 
22 .3  m i l l ion to 28.8 m i l l ion,  a com pound a n n ua l  growth rate of 5 .3%. 

AIRPORT CAPITAL IMPROVEM ENT PLAN 

Airport Com m ission staff pe riodica l ly develops a nd u pdates a p lan for the redevelopment, 
improve ment, a nd expa nsion of Ai rport faci l it ies, which is reviewed by the signatory a i rl ines and 
approved by the Airport Com m ission.  The p lan is  subm itted to the Ai rport Com mission period ica l ly 
a nd approved based on a nticipated fac i l ity needs, cu rrent a nd expected futu re a i rl i ne  traffic, ava i lab le  
fu nding sou rces, a i r l i ne  feedback, and p roject p riority. The Com mission-a pproved p lan  i s  i nc luded i n  
the City's two-fisca l-year ca pita l budget, which is  a p p roved by  the  City's Board of Supervisors. 

* Prel im inary, subject to change . 
**The City's Fisca l Year ends June  30. 



Leigh I Fisher 

Mr.  La rry Mazzola 
January 2, 2019 

On Septembe r  5, 2017, the Airport Com mission adopted a reso lution a p p rovi ng a $7.4 b i l l ion ca pita l 
im prove ment p lan  (the Ca pita l I m p rovement P lan ) .  Whi le  the Ca pita l I m p rovement P lan tota l  i s  
uncha nged s ince it was a p p roved by the Airport Com mission, project costs for certa i n  p rojects with i n  
the  p lan,  as wel l  a s  the  t im ing of development costs for some p rojects, have cha nged. The  Capital  
I m provement Plan d iscussed i n  this Report and summarized i n  the tab le  below reflects i nformation 
on p roject costs and i m plementation ti m ing as of November 1, 2018. 

A tota l of $2 .68 b i l l ion has been funded for p rojects i n  the Ca pital I m p rovement Plan th rough the 
date of issua nce of the 2019 Bonds, inc lud ing from the p roceeds of the Com mission's Series 2016B/C 
Bonds, the Series 2017A/B/C Bonds, and  the Series 20180/E/F Bonds (the 2016 Bonds, 2017 Bonds, 
and  2018 Bonds, respective ly) . 

The a p p roved Capita l I m p rovement P lan  reflects the com b ination of two dist inct categories of 
p rojects: 

• The "Ascent P rogra m - Phase 1", which represents $7.3 b i l l ion of ca pita l spend ing th rough FY 
2026 ( inc lud ing p rogra m reserves), the majority of which is expected to occur  p rior to FY 
2024. The Ascent Progra m - Phase 1 encom passes 49 p rojects that col lective ly add ress aging 
i nfrastructu re, as wel l  a s  passenger and a i rl i ne  growth-related needs of the Ai rport. 

• "I nfrastructure P rojects P la n", which represents an addit ional  $122 m i l l ion  of spending 
through FY 202 1 .  

The  table below summarizes the  Capital  I m provement P l an ,  and reflects i nformation on p rojects 
costs, fu nd i ng, and i m plementation ti m ing as of November 1, 2018. 

Future 
funding for Subtota l Funding for 

Prior 2019 Bond FY 2019 to through FY 2024 to 
($ in  mi l l ions) funding proceeds FY 2023 FY 2023 FY 2026 Tota l 

[A] [ BJ [CJ [ D=A+B+C] [E] [ F=D+E] 

Ascent Progra m - Phase 1 
Project costs $ 2,671 $ 1,313 $ 2,802 $ 6,786 $ 15 $ 6,801 
Progra m reserves 468 468 468 

Subtota l - Ascent $ 2,671  $ 1,313 $ 3,271  $ 7,255 $ 15 $ 7,270 

I nfrastructure Projects P lan 9 3 110 122 122 

Capital I mprovement P lan tota l $ 2,680 $ 1,316 $ 3,381 $ 7,377 $ 15 $ 7,392 

Note: As of November 1, 2018, a total of $271 mill ion of the $739 mi l l ion Ascent Program Reserve origina l ly established has been 
a pplied to project costs, with a pproximately an additional  $65 mil l ion expected to be a pplied in  the near future. 
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The Ascent P rogra m - Phase 1 is described i n  more deta i l  i n  Section 4, and i nc ludes the fo l lowi ng 
p rojects among others: 

• Terminal 1 projects: Redevelop ment of Termina l  1, i nc lud ing a new a rch itectura l  b u i ld i ng 
envelope (encom passi ng the Termina l  1 Center and  Termina l  1 North segments of the 
bu i ld ing), construction of a new 25-gate Board i ng Area B (19 rep lacement gates a nd 6 new 
gates), a new consol idated baggage hand l ing system and  checked baggage screen i ng system, 
secu re con nectors to Boa rd i ng Areas A and C, a ster i le corr idor to the I nte rnationa l  Termina l, 
and  the relocation of certa i n  taxi la nes adjacent to the bu i ld ing .  

• Terminal 3 redevelopment projects: Com prehensive renovation of a port ion of Termina l  3 
known as Termina l  3 West, inc lud ing seismic sta b i l ity improvements a nd bu i ld ing system 
upgrades, Board i ng Area F gate ca pacity enhancements, and a ster i le corridor to the 
I nternationa l  Termina l .  

• International Terminal refresh projects: U pgrades and i m p rove ments to parts of the 
I nternationa l  Termina l  to i ncrease operationa l efficiency. 

• On-Airport hotel: Construction of a new 351-room fou r-sta r hotel on Airport p roperty near 
the I nternationa l  Termina l  (the SFO Hote l ) .  

• New long-term public parking garage: Developm ent of a second long-term pa rking fac i l ity 
with 3, 600 spaces, com p rised of a new ga rage with 3,000 s paces and  improvements to an 
existi ng parking area with 600 su rface spaces ( Lot DD),  to accommodate expected growth i n  
Airport parking demand .  

• AirTrain extension: Construction of a n  extension to the Ai rTra i n  Syste m from the existi ng 
Ai rport Renta l Car Center to the long-term parking faci l it ies, i nc lud ing construction of a new 
Ai rTra i n  station at the existi ng Lot DD; a nd construction of a new Ai rTra i n  station adjacent to 
the SFO Hote l .  

• Courtyard 3 connector: The construct ion of a secure passenger con nector between Termina l  
2 a nd Termina l  3 ,  a nd development of  a new office b lock a bove the con nector for use by 
Com m ission staff a nd th i rd-party tena nts. 

• Security improvements: Strengthening of Airport-wide security with va rious i m provements, 
i nc l ud ing i m plementation of an enha nced per imeter i ntrusion detection system, CCTV 
systems, and  other secu rity system upgrades.  

• Energy improvement program (Net Zero): Im p lementation of energy effic iency 
improveme nts a nd on-site renewab le  energy syste ms re lated to va rious projects i n  the 
Ca pita l I m p rovement P l an .  

I n  addition, the Asce nt P rogra m - Phase 1 i nc ludes other projects re lated to various as pects of the  
Airport inc lud ing the termina l, a i rfield, a nd landside fu nctions, as wel l  as a rese rve (the Ascent 
P rogra m Reserve) of $739 mi l l ion .  The Ascent Progra m Reserve is  being used to add ress 
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unantici pated needs of p rojects with in  the Ascent Progra m - Phase 1, as they a rise. The Airport 
Com mission uses the Ascent Program Reserve on ly after a l l  other cost m itigation methods have been 
considered . As of Novem ber 1, 2018, $271 m i l l ion of the Ascent P rogra m Reserve has been app l ied 
to projects, red ucing the total rema in ing rese rve ava i lab le to $468 m i l l ion .  A fu rther $65 mi l l ion of 
the Ascent Program Rese rve is forecast by the Com m ission to be tra nsferred to i ndividua l  p roject 
costs i n  the near futu re, which wou ld  fu rther red uce the rese rve bala nce to $403 m i l l ion .  Work on 
severa l of the p rojects i n  the Asce nt P rogra m - Phase 1, i nc lud ing the Te rmina l  1 a nd Termi na l  3 
redevelopment p rojects, has a l ready com m e nced. 

The I nfrastructu re Projects P lan com ponent of the Ca pita l I m provement Plan inc ludes $122 m i l l ion  of 
tota l spendi ng, p rimari ly re lated to support systems, m isce l laneous a i rfie ld  improvements, energy 
and  efficie ncy i m provements, a nd equ ipment.  

The scope, phasing, and ti m ing of i m p lementation of p rojects i n  the Capita l I m provement Plan are 
subject to fu rther modification depending on aviation activity tre nds a nd other Airport ope rationa l  
factors. 

THE 2019 BONDS AND FUTU RE BONDS 

The City (acti ng th rough the Ai rport Com m ission) i nte nds to issue the new money 2019 Bonds to: 

• F inance a portion of the p rojects i n  the Ca pita l I m p rovement P lan  (or refund outsta nd ing 
commercia l paper p revious ly issued to fina nce a portion of p rojects i n  the Ca pita l 
I m provement P lan )  usi ng the net p roceeds of the Series 2019A and  Series 20198 Bonds 
(co l lective ly the 2019A/B Bonds) 

• Pay issuance and  fina ncing costs associated with the 2019 Bonds 

• Make de posits to debt service reserve accou nts 

• Fund ca pita l i zed interest associated with a portion of the Series 2019A and  Series 20198 
Bonds, and  

• Make a $20.0 m i l l ion  deposit to the Com mission's Continge ncy Account, as descri bed later i n  
the Report, us ing the p roceeds of the Series 2019C Bonds 

P roceeds of the 2019 Bonds wi l l  be s pent on construction costs of p rojects that either do not requ i re 
env i ronmental review or have a l ready u ndergone a l l  necessa ry environ menta l  review and  received 
Com mission a p p rova l to proceed .  Specifical ly, p roceeds of the 2019 Bonds wi l l  be used to finance 
a nd refina nce a portion of the costs of the fo l lowing p rojects, among others:  redeve lop ment of 
Termina l  1; redevelopment of Term ina l  3 West; renovation of the I nternationa l  Termina l  departu res 
level; gate capacity enha nceme nts; secu rity improve ments; the Su perbay renovation p rogra m; 
extension of AirTra i n  service to the long-te rm parking ga rages; and the new long-term park ing 
garage. 
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Su bsequent to the issuance of the 2019 Bonds, this Report assumes the issuance of approxi mately 
$3.7 b i l l ion in pr inc ipa l  a mount of add itiona l  Bonds through FY 2024, to fund approxi mately $3.2 
b i l l ion of capita l  costs to com plete the fund ing of the Capita l I m p rovement P lan  (as wel l  as to fund a 
fu rther $55.3 m i l l ion of deposits to the Com mission's Contingency Account). Those addit iona l  Bonds 
a nticipated to be issued th rough FY 2024 (subseq uent to the issuance of the 2019 Bonds) a re 
co l lectively referred to as the Futu re Bonds.  No  Bonds a re assu med to be issued d u ri ng FY 2025. 

Our study was u ndertaken to eva luate the a bi l ity of the Airport Com m ission to generate suffic ient 
Net Reven ues to meet the req u i rements of the Bond Resol ution (fu rther d iscussed below), ta king 
i nto account Annua l  Debt Service on the cu rrent Outstand ing Bonds ( inc lud ing the 2016 Bonds, 2017 
Bonds, and  2018 Bonds a l ready issued by the Com m ission to partia l ly fund the Ca pita l I m provement 
P lan ), the 2019 Bonds, a nd the Futu re Bonds.  The forecast period extends  to FY 2025, which reflects 
the fu l l  i m pact on reve nues a nd expenses of the e ntire Capita l I m p rovement P lan, a nd three fu l l  
yea rs after t h e  expi ration o f  t h e  ca pita l ized i nterest period for the 2019 Bonds.  

Any Bonds that may be issued i n  add ition to those identified herein to fu l ly fund the Capita l 
I m provement P lan  are not reflected i n  the fi nancia l forecasts described i n  this Report. A lso, the 
Ai rport Com m ission may issue Second Series Revenue Refund ing Bonds as  pa rt of the 2019 Bond 
issuance, or  at other t imes d u ri ng the forecast period. The i m pact of any associated debt service 
cha nges re lated to the issua nce of refu nding bonds is not reflected in the fi na ncia l ana lysis d iscussed 
in this Report. 

THE BOND RESOLUTION* 

The 2019 Bonds a re being issued u nder the te rms a nd cond itions of Resolution No.  9 1-0210 adopted 
by the Airport Com m ission on Decem ber 3, 1991, as a mended and  supp lemented (co l lectively, the 
Bond Resol ution ), a uthoriz ing the issuance of Sa n Francisco I nternational  Ai rport Second Series 
Reve nue Bonds (the Bonds). The Bonds a re secu red by an i r revoca ble p ledge of the Net Reven ues of 
the Ai rport Commission .  The Airport Com mission has covena nted in the Bond Resol ution not to issue 
any debt with a p ledge of or  l ien on Net Reve nues senior to that of the Bonds. 

As defined i n  the Bond Resolution, Net Reven ues a re Reven ues less Operation and Mai ntena nce 
Expe nses. Reven ues inc l ude substa nti a l ly a l l  rentals, fees, and charges associated with possession, 
management, supervision, operation, and  control of the Ai rport as determined in accorda nce with 
ge nera l ly accepted accou nting p ri ncip les (GAAP), but do not i ncl ude, among other reve nues, 
reven ues derived from passenger fac i l ity cha rges (PFCs) u n less designated as such by the Ai rport 
Com m ission .  Si nce 2002, when the Airport Com m ission was fi rst authorized to a p p ly PFC reven ues 
to the payment of debt service, the Airport Com mission has designated a portion of its PFC reve nues 
as Reven ues each yea r for the pu rpose of paying part of its Annua l  Debt Service .  The Airport 
Com m ission expects to continue  to designate certa i n  PFC reven ues as Reven ues on a n  a n n ua l  basis 
d u ring and beyond the forecast period considered i n  this Report .  

*References in this Report t o  t h e  Bond Resolution, the Lease a n d  Use Agreements, a n d  various leases a n d  
agreements entered i nto b y  t h e  City and the Airport Commission are not intended t o  b e  comprehensive or 
defin itive. Capita l ized terms have the same meaning as defined in the Bond Resol ution, except as  otherwise 
noted here in .  
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Operation and Ma i ntenance Expenses a re defi ned to include su bsta nti a l ly al l  expenses i ncu rred for 
the operation a nd mai ntenance of the Ai rport, as determi ned in accorda nce with GAAP. Operation 
and Mai ntenance Expenses do not inc l ude, among other costs, depreciation, a mortization, debt 
service on Bonds or com mercia l  paper, or expenses for which the Com mission is paid or rei m b u rsed 
from sou rces other than the Reven ues of the Airport Com m iss ion .  

Rate Covenant 

The Ai rport Com mission has covena nted i n  Section 6.04(a) of the Bond Resol ution (the Rate 
Covena nt) that, so long as any of the Bonds a re outsta nd ing, it sha l l  estab l i sh  and  at a l l  t imes 
ma inta i n  rates, renta ls, cha rges, and fees for the use of the Ai rport and  for services rendered by the 
Ai rport Com m ission such that: 

1.  Net Reven ues i n  each Fisca l Yea r wi l l  be at least suffic ient (a) to make al l  req u i red 
payments and  deposits in such Fisca l Yea r  i nto the Revenue  Bond Account . . . .  and  (b )  to 
make the Annua l  Service Payment to the City; a nd 

2 .  Net Revenues, together with any Tra nsfer, in  each Fisca l Yea r wi l l  be at  least eq ua l  to 125% 
of aggregate Annua l  Debt Service with respect to the [Bonds] for such Fisca l Yea r. 

A Tra nsfer is  defined as (a)  the amount deposited on the last Bus iness Day of any Fisca l Yea r from the 
Contingency Account i nto the Reven ues Accou nt, p lus  (b) any amounts withd rawn from the 
Contingency Account du ri ng such Fisca l Yea r for certa i n  specified pu rposes, less (c) any amounts 
deposited in the Contingency Account from Reven ues du ring such Fiscal  Yea r. 

As of J u ne 30, 2018, the ba lance i n  the Contingency Account was a p p roximately $130.8 mi l l ion 
(esti mated ), exc lud ing accrued but u n pa id  i nterest on i nvestments a nd inc lud ing accou nti ng 
adjustments. There have been no withd rawa ls from the Contingency Account s ince J u n e  30, 2018. 
For pu rposes of th is  Report it was assumed that the Conti ngency Account bala nce wi l l  i nc rease 
grad ua l ly d u ring the forecast period th rough a combi nation of i nterest earni ngs reta i ned i n  the 
account and 2019 Bond a nd Futu re Bond p roceeds used to fu nd deposits to the Account. The lesser 
of the Conti nge ncy Accou nt balance or 25% of Annua l  Debt Service is  u sed as the amount of the 
Tra nsfer for the pu rpose of forecasti ng com pl ia nce with the Rate Covenant i n  this Re port. 

Additional Bonds 

To issue add itiona l  Bonds that a re not refu nding Bonds, the Airport Com m ission m ust meet the 
requ i rements of Section 2 . 1 1  of the Bond Resolution, which states that the Trustee must be p rovided 
with a certificate of either an Airport Consu ltant or  an I ndependent Auditor, with specific 
requ i rements for each . The certificate of the Airport Consu lta nt m ust state, among other th i ngs, that 
the Airport Com mission is expected to be a b le to p rod uce Net Revenues, together with any Tra nsfer, 
at least sufficient to meet the req u i rements of the Rate Cove nant in each Fiscal  Yea r du ring the 
req u i red forecast period . For pu rposes of the certificate, the Tra nsfer amount used for a ny given 
Fisca l Yea r of the forecast period may not exceed 25% of Maxi m u m  Annua l  Debt Service . The Ai rport 
Com m ission wi l l  meet th is  req u i rement of the Bond Resol ution pr ior to issu ing the 2019 Bonds.  
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In addition to the 2019 Bonds, th is  Report assu mes the issua nce of severa l series of Futu re Bonds 
d u ring the forecast period (between FY 2020 and FY 2024) with a tota l pr inc ipa l  amount of a p p roxi
mately $3.7 b i l l ion to fund e lements of its Capital  I m provement P lan ,  as described more fu l ly later i n  
the  Report. (No  Bonds a re assu med to  be issued d u ring FY  2025 beca use the Capita l I m p rovement 
P lan  is assu med to be fu l ly fu nded by FY 2024. )  

The fi na ncia l  ana lysis section of th is  Report i nc ludes the forecast effects of the 2019 Bonds a nd the 
Futu re Bonds on Reven ues, Operation and Mai ntena nce Expenses, Debt Service, and  Net Reve nues 
of the Airport Com m iss ion .  Additiona l ly, as noted above, the Ai rport Com m ission may undertake 
Bond refu nd i ngs d u ring the forecast period; however, the Re port does not take i nto account the 
effects that any such refund ing Bonds may have on the forecasts ( i nc lud ing any refu nding Bonds that 
may be issued at the t ime the 2019 Bonds a re issued ) .  

The  a mount a nd ti m ing of these Future Bond issues reflect the  Airport Com m ission's adopted Capita l 
I m provement P lan  a nd t imeta ble for p roject i m ple mentat ion .  Such Futu re Bond issue a mounts a nd 
ti m ing are subject to change as aviation activity leve l s, fac i l ity needs, and the Ai rport operating 
environment evolve ove r ti me, a nd depending on financ ia l  market condit ions.  

THE AIRLINE LEASE AND USE AGREEMENTS 

The City (acti ng th rough the Airport Com m ission) has e ntered i nto 10-year agreements with certa i n  
a i r l i nes servi ng the Airport that account for su bsta nti a l ly a l l  of the  a i r l i ne traffic at  the Airport. U nder 
these agree ments, which a re sched u led to expire on June  30, 2021, the a i rl ines have agreed to pay 
term ina l  renta ls and land ing fees ca lcu lated under  a res idua l  a i rl i ne  rate-making methodology. 
U nder a res idua l  rate-making methodology, the ai r l i nes agree to pay the amounts necessary to 
enab le  the Airport Com mission to fu l ly recover its Airport-related costs as defi ned in the agreements. 

For pu rposes of this Report, it was assu med that the resid ua l  a i r l i ne  ratemaking methodology 
cu rrently in effect would re main i n  effect beyond FY 2021, under  the terms of successor agreements 
with the a i rl ines .  

PASSENGER FACILITY CHARGE PROGRAM 

The Airport Com mission is cu rrently a uthorized to i m pose a $4.50 PFC at the Airport p u rsuant  to 
approva l s  from the Federal Aviation Ad min istration ( FAA) .  

I n  FY 2018, the Airport Com m ission col lected $ 116.5 m i l l ion  of PFC reve nues on a cash  bas is, 
i nc lud ing restricted i nterest i ncome. The Airport Com m ission's PFC col lection and spending 
a uthorization as of the date of th is  Re port tota ls $2.1 b i l l ion at the $4.50 level, and with an expi ration 
date no later than Ma rch 1, 2029. 

As of Septe m ber 30, 2018, a tota l of $1 .323 b i l l ion i n  PFC reven ues ( inc lud ing restricted i nterest 
i ncome) had been co l lected, inc lud ing $415.0 mi l l ion of PFC reven ues col lected but not yet 
expended.  Based on the traffic forecast inc luded in this Report, the Airport Com m ission is expected 
to co l lect the fu l l  a uthorized amou nt in FY 2025. The Ai rport Com m ission i ntends to subm it further 
PFC app lications and app l ication a mendment req uests to the FAA for i nc reased PFC col lection and 
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use a uthority i n  the futu re, inc lud ing req uests for a uthorization to col lect a nd use PFC reven ues to 
pay debt service associated with the Termina l  1 a nd Term ina l  3 redeve lopment p rojects. 

SCOPE OF STUDY 

As noted ear l ier, our  study was u nderta ken to eva luate the a b i l i ty of the Airport enterprise to 
ge ne rate sufficient Net Revenues to meet the req u i rements of the Rate Covena nt, taking i nto 
account Annua l  Debt Service on the O utsta nding Bonds, the 2019 Bonds, and  the Future Bonds.  

In cond ucting the study, we reviewed a nd ana lyzed : 

• H istorica l a i r l i ne  traffic demand at the Airport, givi ng consideration to the demogra ph ic  a nd 
economic cha racteristics of the San F ranc isco Bay Area, h istorical trends  i n  a i rl i ne  traffic, and 
other key factors that may affect futu re a i r l i ne traffic, a s  the bas is  for  preparing the aviation 
activity forecasts 

• Debt service requ i rements on a l l  cu rrent O utsta nding Bonds, and estimated debt service 
req u i rements on the 2019 Bonds and the Futu re Bonds that a re expected to be issued d u ring 
the forecast period 

• H istorica l relationsh ips among Reve nues, Operation and  Maintenance Expenses, PFC revenues, 
and a i r l i ne traffic at the Airport and  other factors that may affect future Reven ues and  expenses 

• Audited fi nanc ia l  stateme nts of the Airport Com m ission for FY 2016 a nd FY 2017, and  
est imated fi nanc ia l  resu lts for FY  2018 based on 12  months of p re l imi nary data 

• The Airport Com mission's FY 2019 a n n ua l  budget and  i nterna l  a i r l i ne  rates and charges 
model, as wel l  as other considerations re lated to the bus i ness operations of the Airport 

• The Ai rport Com mission's approved Ca pita l I m provement P lan  for the Ai rport, and  its 
est imates of p roject costs and i m p lementation sched u les for p rojects i nc luded in the Ca pita l 
I m provement P lan  as of Novem ber 1, 2018 

• A report concern ing a hote l m a rket study a nd fi nanc ia l  ana lysis regard ing the SFO H otel dated 
May 2, 2018, p repared by Jones La ng LaSa l le I n corporated, the Com m ission's hotel 
consu ltant 

• The Airport Com mission's pol icies a nd contractua l  a rra ngements re lati ng to the use a nd 
occupa ncy of Airport faci l it ies, i nc lud ing the ca lcu lation of a i r l i ne  renta ls, fees, a nd charges; 
the operation of concession privi leges; and the leasing of bu i l d i ngs and grounds 

• The Ai rport Com mission's approved PFC p rogra m, PFC-e l igib le  e n pla ned passengers, and 
h istorica l PFC reven ues ( i nc lud ing restricted i nterest i ncome) 

We a lso identified key factors upon which the futu re financ ia l  resu lts of the Airport may depend a nd, 
with Airport Com mission manage ment, for m ulated assu m ptions about those factors. On the basis of 
those ass um ptions, we assem b led the fina ncia l  forecasts p rese nted in the exhi bits p rovided at the 
end of this Report: 
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Exh i b it 

A-1 Ai rport Ca pital I m prove ment P lan  Costs 

A-2 Ai rport Ca pita l I m p rovement P lan  Sou rces of Fund ing 

B PFC Revenue Forecast a nd App l ication of PFC Reven ues 

C Sou rces a nd Uses of Bond Fu nds 

D Annua l  Debt Se rvice Req u i rements 

E Operation and  Ma intenance Expenses 

F Reve nues 

F-1 La nd ing Fees 

F-2 Termina l  Area Renta ls 

F-3 Air l ine Payments per E n p laned Passenge r 

G App l ication of Reve nues 

H Rate Covenant Com p l i ance Forecast 

Summary of F ina ncia l Forecasts - Base Case 

Summary of F ina ncia l Projections - Sensitivity Scenario 

SUMMARY OF FORECAST RESULTS 

As ind icated i n  Exh ib it H and further d iscussed i n  the Re port, it is forecast that the Airport Com m i ssion 

wou ld meet the req u i rem ents of the Rate Covenant i n  each Fisca l Yea r of the forecast period . 

Historical Estimated Forecast 
FY 2017 FY 2018 FY 2019 FY 2020 FY 2021 FY 2022 FY 2023 FY 2024 FY 2025 

Enplaned passengers 26,871 28,814 28,958 29,536 30,106 30,657 31,186 31,701 32,183 
Percentage change 4.9% 7.2% 0.5% 2.0% 1.9% 1.8% 1.7% 1.6% 1.5% 

Net Revenues (a) $ 489,378 $474,717 $ 519,310 $580,250 $ 645,388 $ 787,685 $ 889,001 $ 930,161 $ 936,457 
Transfer 95,221 100,057 112,139 125,723 137,818 173,541 198,271 211,332 213,882 

Total amount available $ 584,599 $574,774 $ 631,449 $705,973 $ 783,206 $961,226 $ 1,087,272 $ 1,141,492 $ 1,150,339 

Debt Service on Bonds - cash basis (b) 404,555 400,227 448,555 502,893 551,274 694, 163 793,085 845,328 855,528 
Debt Service Coverage 145% 144% 141% 140% 142% 138% 137% 135% 134% 

Passenger airline payments $ 442,314 $470,215 $ 505,751 $566,026 $ 608,647 $ 702,831 $ 803,688 $ 862,214 $ 879,541 

Airline cost per enplaned passenger $ 16.46 $ 16.32 $ 17.47 $ 19. 16 $ 20.22 $ 22.93 $ 25.77 $ 27.20 $ 27.33 

Note: The Fiscal Yea r  of the City ends J u ne 30. Amou nts in  thousands, except the air l ine cost per enplaned passenger, percentages and  
ratios. The  FY  2018 enpla ned passenger figure i s  a n  actual figure. Totals may not  add due  to  rou nding.  

(a) Net Reven ues reflect the designation and  app lication of a portion of the Commission's PFC cash bala nces and  PFC reve nues as 
Revenues .  

{b} Debt  service i s  expressed on a "cash basis" (reflecting the  timing of  the  actu a l  cash payments to  the  bondholders) .  

Source for forecasts: Leigh Fis her. 
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The table a bove summar izes h istorica l and forecast enp laned passengers, Net Revenues, Tra nsfers, 
debt service on Bonds issued u nder the terms of the Bond Resolut ion ( inc lud ing the 2019 Bonds and 
the antici pated Futu re Bonds), debt service coverage ( inc lud ing Tra nsfe rs), and a i r l i ne cost per 
enp la ned passenger. 

ASSUMPTIONS UNDERLYING THE FINANCIAL FORECASTS 

The fi na ncia l forecasts are based on i nformation and  assu m ptions that were p rovided by, or 
reviewed with and  agreed to by, Airport management.  Accord ingly, the forecasts reflect the Ai rport 
Com mission's expected cou rse of action du ring the forecast period and,  i n  Airport ma nagement's 
j udgme nt, p resent fa i rly the expected financ ia l  resu lts of the Airport enterprise. 

The key factors and assum ptions that a re s ignifica nt to the forecasts a re set forth i n  the attachment, 
"Backgrou nd, Ass u m ptions, a nd Rationa le  for the F ina ncia l  Forecasts." The attachment should be 
read i n  its e nti rety for an u nderstand ing of the forecasts and the u nderlying assum ptions. 

In our  opi nion, the underlying assu m ptions p rovide a reasona ble basis for the forecasts. However, 
any forecast is subject to uncerta i nties. I nevitab ly, some assumptions wi l l  not be rea l ized, and 
unantici pated eve nts and c i rcu mstances may occur .  Therefore, there a re l i kely to be d ifferences 
between the forecast a nd actua l  resu lts, and those d ifferences may be materia l .  Neither Le igh Fisher 
nor any person acting on our behalf  makes any wa rra nty, expressed or im pl ied, with respect to the 
i nformation, assum ptions, forecasts, op in ions, or  concl usions d isclosed in  the Report. We have no 
respons ib i l ity to update this Report for events a nd c i rcumsta nces occurri ng afte r the date of the 
Report. 

* * * * * 

We a p p reciate the opportun ity to serve as the Ai rport Consu ltant for the Ai rport Com mission of the 
City and Cou nty of Sa n Fra n cisco on this p roposed fina nci ng. 

Respectfu l ly subm itted, 

L�hRk 
LEIGHFISHER 
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1. INTRODUCTION 

This section provides an overview of the Airport Com mission and  San Fra ncisco I nternationa l  Airport 
(the Airport, or SFO), i nc lud ing a i rfie ld  faci l it ies, term ina l  fac i l ities, park ing, Airport access, the 
AirTra in  system, the consol idated renta l car faci l ity, and other faci l it ies. 

THE AIRPORT COMMISSION 

The City a nd County of San Francisco (the City), th rough its Ai rport Com m ission (the Airport 
Com mission, or the Com m ission), owns  and  operates the Airport as a fi na ncia l ly se lf-sufficient 
enterprise. 

The Ai rport Com mission was created in 1970 p u rsuant  to an amendment to the City Charter. Under 
the City Charte r, the Airport Com mission has control ove r the "construction, manageme nt, 
supervision, mai ntenance, exte nsion, operation, use a nd control of a l l  p rope rty, as wel l  as the rea l, 
persona l  and financ ia l  assets which are u nder the Com m ission's j u risd ict ion." The City Charter 
fu rther p rovides that "subject to the a p p rova l, amend ment or  rejection of the Board of Supervisors 
[of the City and  Cou nty of San Francisco] of each issue, the Com mission sha l l  have exc l usive a uthority 
to p lan  and  issue revenue  bonds for a i rport-related pu rposes." Bonds issued by the Com m ission a re 
not general  i ndebtedness of the City, but  a re special  l im ited ob l igations of the Com mission payab le  
solely from net  reven ues received by the Com m ission from the operation of the  Airport. The 
Com m ission has no taxing powe r. 

The Airport Com mission consists of five mem bers who are appointed for fou r-year terms by the 
Mayor of San Fra ncisco. The City Charter p rovides that the Board of Supervisors may reject any 
appointment to the Com m i ssion by a two-th i rds vote. U nder the City Charter, the Airport Di rector is 
ap pointed by the Mayor from a l i st of ca ndidates subm itted by the Com m ission .  The Ai rport Di rector 
is em powered to a ppoint or  remove senior ma nagement staff. The City Attorney serves as the lega l 
advisor to the Com m ission .  

THE AIRPORT 

The Airport is located 14 m i les south of downtown Sa n Fra ncisco, i n  San Mateo Cou nty, adjacent to 
the Sa n Franc isco Bay. The Airport occupies approximately 2,383 acres on a 5,171-acre site; the 
rema in ing 2,788 acres a re u ndeveloped t ide lands .  Figu re 1 shows the layout of the Ai rport from an 
aeria l view, and Ta b le  1 p rovides a summary of key Airport faci l it ies. 
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Figu re 1 
Aeria l  View 

Sa n F ra ncisco I nternationa l  Ai rport 
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Tab le  1 

Airport Facil ities Profi le 

Sa n F ra ncisco I nternationa l  Ai rport 

Terminal gate positions 

Domestic terminals (2.7 million sq. ft.) (b) 

Termina l  1 
Board ing Area B 
Board ing Area C 

Termina l  2 
Board ing Area D 

Termina l  3 
Board ing Area E 
Board ing Area F 

International Terminal (2.5 mill. sq. ft.) (c) 

Board ing Area A 
Board ing Area G 

Tota l gates 

Widebody capable gates (a ll termina ls) 

Airfield (approx. 1,700 acres) 

Runway 10L-28R 
Runway 10R-28L 
Runway 1R-19L 
Runway 1L-19R 

Cargo facilities 

N umber of ca rgo buildi ngs 
Tota l space 

I LS = I nstrument l anding system 

Gates (a) 

8 
10 
18 

16 

10 
24 
34 

12 
12 
24 
92 

42 

Length 

(feet) 

11,870 
11,381 
8,650 
7,650 

11 

Primary airlines 

Frontier, Southwest 
America n, Delta 

America n, Ala ska 

U nited (domestic) 
U nited (domestic) 

Foreign f lag, others (d) 
Foreign flag, U nited (internationa I) 

ILS category 

I l l  
I (e) 

No I LS approach 

Approximately 1 mi l l ion squa re feet 

(a) Reflects gates that a re currently in use on a common use basis or a re preferenti a l ly a l located. I ncl udes one gate in 
Termina l  1 a nd one gate i n  Termina l 2 that has apron-level boa rdi ng, accessed by bus. 

(b) Terminals 1, 2 a nd 3 a l so hand le flights to a nd from Canada, and flights to Mexico. 
(c) All internationa l  flights requiring customs a nd immigration clea ra nce a rrive at the I nternationa l  Termina l .  
(d) I ncl uding Ala ska (domestic a nd internationa l ), Hawai ian, JetBl ue, Sun Country. 
(e) Runway 28L has avai lable sta nda rd I LS Category I a pproaches a nd Specia l Authoriza tion Category I I  a pproaches that 

require speci a l  a i rcrew a nd a i rcraft certifi cation requirements. 

Source: Sa n Fra ncisco Airport Commission, September 2018. 
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Airfield Facil ities 

The ru nway and  taxiway system at the Ai rport occupies approxi mately 1,700 acres and  p rovides fou r  
i ntersecti ng runways, three of which a re eq u ipped with an i nstrument land ing system ( I LS)  for 
a rriva ls .  The east-west runways are 11,870 and  11,381 feet long, respective ly. The north-south 
runways a re 8,650 and 7,650 feet long, respective ly. Each of the fou r  ru nways is  200 feet wide. The 
cu rrent ru nway syste m ca n accommodate the a rriva l s  and departu res at the maxi m u m  loads of a l l  
com mercia l  a i rcraft cu rrently i n  service, inc lud ing la rge a i rcraft such  as the Airbus A380. The  Airport 
runways a re b u i lt on Bay tide lands that were fi l led d u ring and after World Wa r I I  a nd, a s  a resu lt, the 
runways contin ue to settle at va rious rates, req u i ri ng periodic re pair  a nd maintena nce. 

Terminal Facil ities 

The Airport cu rrently has 92 operationa l  contact gates ( i nc lud ing two remote a i rcraft loading 
positions accessib le by bus), 42 of which can accommodate wide body ai rcraft. The Ai rport expects to 
open and  close gates from t ime to ti me  due  to renovations to the termina ls and to keep at least 90 
gates operationa l  at a ny time during the ongoing termina l  renovation projects. 

The domestic passenger termina l  com p lex at the Airport consists of approxi mately 2 .7 m i l l ion sq uare 
feet of tota l s pace d ivided among th ree termina ls i n  a five-pier configu ration .  The domestic 
term ina l s  (which a lso accommodate fl ights to Mexico and  Canada) a re located a round two-th i rds  of 
the outer per imeter of the roadway that enc ircles the centra l parking ga rage, as fo l lows: 

• Termina l  1 com prises Boa rd i ng Areas B and C (Gates 21  th rough 28 a nd Gates 40 through 
48, respectively) 

• Termina l  2 com prises Boa rd i ng Area D (Gates 50 th rough 59) 

• Termina l  3 com prises Boa rd i ng Areas E and  F (Gates 60 th rough 69 a nd Gates 70 through 
90, respectively) 

The I nte rnationa l  Term ina l  Com p lex ( ITC) stradd les the ma in  Airport entrance roadway and  consists 
of 2 .5 m i l l ion sq uare feet configu red as a main ha l l  and  two p iers (Boarding Areas A and G, which 
inc lude Gates A-1 th rough A-12, and Gates G-91 th rough G-102, respective ly) . In  addition to servi ng 
as the point of depa rture a nd a rriva l for fl ights req u i ring Federa l I n spection Services ( F IS) c learance, 
the ITC is a lso used for certa i n  domestic flights. 

The three domestic termi na ls have 88 food a nd beverage a nd reta i l  out lets. The ITC has 38 such 
out lets ( i nc lud ing 8 duty free stores) .  

The termina l  configuration a t  the Ai rport i s  shown on Figure 2 .  
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Figu re 2 

Terminal  Configuration 

Sa n F ra ncisco I nternationa l  Ai rport 

Sou rce: San Francisco Airport Commission, October 2018. 
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Parking 

The Airport Com mission owns the short- and  long-te rm pu bl ic park ing faci l ities at the Ai rport. 
Ta ble 2 provides deta i l s  of the n u m ber of spaces currently ava i lab le  i n  these pa rking faci l it ies. The 
Domestic Parking Garage, which is  adjacent to the domestic te rmina l  com plex, provides 
approxi mately 5,030 short-te rm pu bl ic parki ng s paces. Two parki ng ga rages, located adjacent to the 
ITC, p rovide a n  add itiona l  2,023 short-te rm parking spaces. A long-term parking ga rage a nd adjacent 
surface lot located a p p roximately 1.5 mi les from the termina l  com p lex p rovide an additiona l  4,888 
spaces. A tota l of 7,891 emp loyee parking spaces a re a lso p rovided.  The n u m ber of ava i la b le spaces 
may vary from t ime to t ime due  to the i m pact of construction p rojects at the Ai rport, but such 
va riations a re not expected to mate ria l ly im pact parking reve nues. 

Publ ic pa rki ng 

Tab le  2 
Parking Facil ities 

Sa n F ra ncisco I nternationa l  Ai rport 

Automobi le Pa rking 

Do mestic Pa rking Ga rage 
Ga rage A a nd Ga rage G 
Lo ng-Term Ga rage 
Lo ng-Term surface lot 

Tota l publ ic pa rki ng spaces 

Em ployee pa rking 
Tota l pa rking spaces 

Spaces 

5,030 
2,023 
3,109 
1,779 

11,941 

7,891 
19,832 

Note: An additio na l lo ng-term pa rking ga rage with 3,600 
spaces is expected to open in J a nua ry 2019. 

Sou rce: Sa n Fra ncisco Airpo rt Co mmissio n, December 2018. 

Additiona l ly, severa l i ndependent com pa nies offer park ing fac i l ities off Ai rport p roperty and p rovide 
Ai rport access to their patrons via sh uttle buses. The ca pacity of these off-Airport pa rki ng fac i l ities is 
estimated to be more than 8,000 spaces. 
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Airport Access 

Access to the Airport is p rovided by a roadway system and  by the San Francisco Bay Area Ra pid 
Tra nsit (BART) District ra i l  system .  

The Ai rport is  located o n  t h e  east side o f  the Bayshore Freeway (U .S. H ighway 101)  between M i l l brae 
Avenue to the south a nd I nterstate 380 ( 1 -380) to the north .  The Bayshore Freeway is  a major north
south artery that serves the Sa n F ra ncisco Pen insu la, p rovid ing d i rect access to the Airport via fou r  
exits - M i l l b rae Aven ue, Te rmina l  Access Road, San Bruno Ave nue, a nd North Access Road .  

1 -380, north of  the  Ai rport, con nects with the  North Access Road a nd the Term ina l  Access Road .  
1 -380 i s  a n  east-west freeway that serves as a con nector between the Bayshore Freeway and  
I nterstate 280 ( 1 -280), the  other major north-south freeway servi ng the  Pen insu la .  

BART is an a utomated rap id  tra nsit system serving Ala meda, Contra Costa, and  San Francisco 
cou nties, as wel l  as northern Sa n Mateo Cou nty. A tota l of 45 BART stations a re located a long five 
l ines. BART operation was extended di rectly to the Airport in 2003 . 

AirTra in System 

The Ai rTra in  system provides tra nsportation for travelers and others a round and a mong key Airport 
faci l ities. The n i ne-station A i rTra in  syste m ope rates 24 hours per day on two l ines (Red a nd B l ue) .  
Both l i nes con nect to a l l  Airport termina ls, ga rages, and  the Airport BART station, whi le  the B lue l i ne 
a lso con nects to the consol idated renta l car fac i l ity and certa i n  support faci l it ies. Th ree A i rTra in  
stations a re located adjacent to the domestic term ina l  com plex atop the Domestic Parking Garage . 
These stations a re accessed from their  term ina ls via pedestrian  "skybridges" over the loop road .  
A i rTra in  stations a re a lso located i n  the ITC and  i n  the adjacent pa rking faci l it ies. One AirTra i n  stat ion 
connects d i rectly with the Airport BART station .  

Consolidated Renta l Car Faci l ity 

The Com m ission developed a consol idated renta l car fac i l ity at the Ai rport which opened in 1998. 
The fac i l ity is  a five-level structu re conta i n i ng approxi mately 1.5 m i l l ion sq uare feet, approxi mately 
5,000 parking spaces, a q u ick tu rnaround area, renta l car operator staging area, renta l car fue l i ng and 
clea n ing faci l it ies, ticket cou nter space, and admin istrative offices. Com pan ies rep resenting n ine 
renta l ca r bra nds cu rrently operate from the consol idated renta l car faci l ity . 

Aircraft Maintenance and Cargo Facil ities 

Seve ra l a i r l i nes operate mai ntena nce and  ca rgo fac i l ities at the Airport. U n ited Air l i nes' Mai ntenance 
Operations Center at the Airport encom passes 3 m i l l ion sq uare feet a nd is one of the cou ntry's 
largest p rivate a i rcraft mai ntenance fac i l it ies. Add itiona l ly, America n Air l i nes operates a major 
mai ntena nce faci l ity at  the Airport, a nd severa l other a i r l ines operate l ine mai ntenance faci l it ies. 

There a re 11 cargo faci l i ties at  the Airport, p rovid ing approxi mately 1 mi l l ion sq uare feet of 
wa rehouse a nd office space. Services offered by cargo tena nts i nc lude refrigeration/cooler  fac i l ities, 
da ngerous goods hand l ing, va luab le goods hand l i ng, a nd bonded storage. 
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2.  AIRLINE  TRAFFIC AND ECONOMIC ANALYSIS 

AIRPORT SERVICE REGION 

As shown on Figu re 3, the region served by the Airport consists of the 12-cou nty Sa n Jose-
San Fra ncisco-Oa kland Com bined Statistica l Area (the Sa n Francisco CSA or the Bay Area) .  Accord ing 
to the U .S .  Department of Com merce, B u rea u of the Census, the popu lation of the Sa n Francisco CSA 
was 8.8 mi l l ion  i n  2017, account ing for 2 2% of Ca l ifornia's tota l popu lation of 39.5 mi l l ion .  The 
Sa n Fra ncisco-Oa kland-Hayward Metropol itan Statistica l Area (MSA) i ncl udes the City of Sa n 
Francisco (eq u iva lent to San Francisco Cou nty) which accou nted for 10 .0% of the popu lation of the 
Sa n Francisco CSA, as shown i n  Tab le  3. Beca use economic growth a nd activity with in  th is  area 
stim u late a sign ificant portion of passenge r demand at the Airport, statistics for the Sa n Francisco 
CSA we re used to eva l uate a i r l i ne traffic trends  at  the Airport . *  

Tab le  3 
San Francisco CSA Population in 2017 

MSA/County Population Percent of total 

San Francisco-Oakland-Hayward MSA 
Alameda 1,663,190 18.8% 
Contra Costa 1, 147,439 13.0 
Sa n Francisco 884,363 10.0 
Sa n Mateo 771,410 8.7 
Mar in 260,955 3 .0 

Su btota l-San Francisco MSA 4,727,357 53.5% 
San Jose-Sunnyva le-Santa Clara MSA 

Santa Clara 1,938,153 21 .9% 
Sa n Ben ito 60,310 0.7 

Su btota l-San Jose MSA 1,998,463 22.6% 
Stockton-Lodi MSA 

Sa n Joaqu in  745,424 8.4 
Santa Rosa MSA 

Sonoma 504,217 5 .7  
Va l lejo-Fa i rfield MSA 

Solano 445,458 5.0 
Santa Cruz-Watsonvi l le  MSA 

Santa Cruz 275,897 3 . 1  
Napa  MSA 

Napa 140,973 1 .6% 
Total Airport Service Region 8,837,789 100.0% 

CSA = Com bined Statist ical  Area; MSA = Metropol itan Statist ical  Area 

Source U .S. Department of Commerce, Bureau of the Census, www.census.gov, 
accessed March 2018. 

*Data are presented for the most recent period ava i lab le and, for i nternet sources, dated when accessed. 
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Figu re 3 
Airport Service Region 
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The Bay Area is se rved by th ree passenger-service a i rports - Sa n Fra ncisco (SFO), Oakland (OAK), and 
Mineta San Jose (SJC) i nternationa l  a i rports. SFO is  a la rge- h u b  a i rport* a nd the Bay Area's 
i nternationa l  gateway a nd dominates long-ha u l  domestic service . * *  In J u ly 2018***, SFO accou nted 
for the largest shares of long-hau l  domestic and  i nternationa l depa rti ng seats at Bay Area a i rports, 
with 79% a nd 87%, respective ly. Additional ly, SFO accounted for 52% of domestic med i u m-ha u l, a nd 
50% of domestic short-hau l  service . SJC accou nted for 11% of domestic long-hau l  service, 25% of 
domestic med ium-hau l  service, and  24% of domestic short-hau l  service. OAK accounted for 1 1% of 
domestic long-hau l  service, 22% of domestic med ium-hau l  service, a nd 26% of domestic short-ha u l  
service. OAK and  SJC are med i u m-h u b  a i rports a nd p rovide p ri m a ri ly short- a nd med i u m-hau l  
domestic service . 

I n  recent yea rs, l im ited long-hau l  a nd i nternationa l  service has been added at OAK and  SJC, as 
d iscussed i n  the section " I nternationa l  Gateway" . H istorica l ly, each a i rport has drawn passengers 
pr imari ly from its c losest su rround ing geogra ph ica l a rea for short- a nd med i u m-hau l  service, whi le  
SFO has ca ptu red most of the demand for longe r domestic tr ips  a nd i nternationa l  service from the 
ent i re Bay Area . 

AIRPORT ROLE 

The Airport plays an i m porta nt role in the nationa l, State, and  loca l air tra nsportation systems. SFO is 
the on ly ai rport in the Sa n F ra ncisco CSA and  Northern Ca l ifornia with su bsta ntia l  levels of 
i nternationa l service and  con necting traffic .  

Large-Hub Origin-Destination Airport 

SFO is the seventh busiest a i rport in the Un ited States in terms of enp laned passengers, with 27.8 
m i l l ion i n  FY 2018 according to the U .S .  Department of Tra nsportation (DOT) .**** The Airport ra nks 
fou rth among U .S .  a i rports i n  te rms of domestic and  i nternation a l  revenue origi n-desti nation (O&D) 
passengers, with 21 .7 m i l l ion or 78% of revenue enp la ned passe ngers i n  FY 2018, as shown on Figure 
4. I n  add ition, SFO ra n ked seventh a mong U .S .  a i rports i n  terms of domestic O&D passe ngers i n  FY 
2018. SFO's la rge O&D passenger base reflects, i n  pa rt, the Sa n Fra ncisco CSA's popu lation of 
8.8 mi l l ion i n  2017, which is the fifth most popu lous CSA i n  the nation (fo l lowi ng the New York, Los 
Ange les, Chicago, and  Wash ington DC/Ba lti more CSAs) .  

*A large-hub a i rport is defined by the Federal Aviation Adm in istration ( FAA) as  one that enplanes 1% or 
more of annua l  nationwide passenger boa rdings; a medium-hub a i rport enpla nes between 0.5% and 1% 
of nationwide passenger boardings; and a smal l -hub a i rport enp lanes between 0.25% and 0.5% of 
nationwide passenger boardings. 

**For  the purposes of th is  Report, short-haul  flights are 500 mi les or less, medium-haul  fl ights are 501 to 
1,500 m i les, and long haul fl ights a re more than 1,500 mi les. 

***Publ ished air l ine schedule data for Ju ly 2018 are used throughout th is  Report to represent the peak 
month of passenger a ir l ine activity which incl udes da i ly and seasona l  service and to be consistent with 
previous Reports of the Airport Consultant which reported Ju ly data . 

****Data reported to the U .S. DOT excludes non revenue passengers and may differ from data reported by the 
a i rl i nes to the Airport. 
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Figu re 4 
Revenue Enplaned Passengers at the 10 Busiest U.S. Airports in FY 2018 

Ra nked by origi n-desti nation passengers 
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Due to reporting anomal ies, O&D passengers include passengers making a connection from one 
i nternat iona l  fl ight to a nother internationa l  flight on  foreign-flag air l ines.  

55 

The percent of O&D passengers for SFO in FY 2018 (78%) excludes non-revenue passengers and d iffers 
from the estimate in Tab le 9 (78.8%) which i s  based on tota l (revenue and non-revenue) enp laned 
passengers. 

Sources: U.S. Department of Transportation, Air Passenger Origin-Destination Survey, reconciled to Schedu le 
TlOO, and Schedule TlOO, accessed December 2018. 

Role as a Connecting Hub 

I n  add ition to  its role as a la rge O&D a i rport, the Airport serves as  a major con necti ng h u b  for Un ited . 
U n ited a nd its regiona l  affi l iates operate an ave rage of more tha n 4,500 fl ights per day to 339 
a i rports on five conti nents from its h u bs i n  Newa rk, Ch icago (O'Ha re), Denver, H ouston (Bush), Los 
Ange les ( LAX), Sa n F ranc isco, Washi ngton (Du l les), and G u a m . *  As shown on Figure 5, the Ai rport is 
the fou rth busiest a i rport in U n ited's system i n  FY 2018, with 8% of tota l sched u led depa rting seats 
(fo l lowi ng the h u bs at Ch icago 0-Ha re, Houston-Bush, and  Newark) .  I n  FY 2018, SFO ra nks fifth i n  
terms of  domestic sched u led seats a nd th i rd i n  terms of  i nternationa l  seat ca pacity i n  U n ited's 
syste m .  In FY 2018, Un ited accou nted fo r approximately 44.6% of a l l  enp la ned passengers at  the 
Airport and  a p p roximately 84% of a l l  passengers con necti ng at the Airport. 

*United Contin ental Holdings, Inc. and Subsidiary Companies, Annual Report on Form 10-K, For the Year Ended 
December 3 1, 2017, www.united.com. 
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Figu re 5 
United Airlines Connecting Hub Airports in FY 2018 
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Excludes activity for Guam, which accounted for less than 1.0 m i l l ion depart ing seats (0.6% of Un ited's 
system) 

Source: OAG Aviation Worldwide Ltd, OAG Ana lyser database, accessed October 2018. 

In recent yea rs, U n ited has i ncreased its capacity at the Airport more than at a ny of its other h u b  
a i rports, a s  shown on Figu re 6 .  Of Un ited's h u b  a i rports, SFO accou nted for the la rgest increase i n  
tota l ca pacity between F Y  2010 a n d  F Y  2018, with a tota l ga i n  o f  4 . 5  m i l l ion sched u led departi ng 
seats. Ca pacity a lso increased at U n ited's Newark, O' Hare, and Denver h u bs, with net capacity ga ins 
of 1 .8 m i l l ion, 0 .7 m i l l ion, and  0 .5 m i l l ion sched u led depa rting seats, res pectively, between FY 2010 
and FY 2018. * Tota l ca pacity decreased at U n ited's three other connecti ng h u bs du ring this period. 
U n ited's SFO h u b  experie nced the largest ga i n  i n  i nternationa l  capacity between FY 2010 a nd FY 2018 
(an i ncrease of 734,000 seats), fo l lowed by Houston (an increase of 417,000 seats), a nd LAX (an 
increase of 291,000 seats) .  I nternationa l capacity decreased at U n ited's fou r  other connecting h u bs 
d u ri ng th is  period . 

*United Airlin es ceased o perations at John F. Kennedy International Airport on Octob e r  25, 2015 and 
transferred its transcontinental flights from JFK to Newark Lib erty Inte rnational Airport. United Airlin es Pr ess 
Release, "United Airlin es Strengthens New York/Ne w  J ersey Hub with Move of p.s. [premium service]  
Transcontin ental Service to Newark," June 16, 20 15, www.united.co m. 
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Source: OAG Aviation Worldwide Ltd, OAG Ana lyser database, accessed October 2018. 

International Gateway 

SFO is the fou rth busiest U .S .  gateway a i rport in the Un ited States, in terms of i nternationa l  revenue 
enp la ned passengers, with 6.6 m i l l ion i nternationa l  revenue enp la ned passengers i n  FY 2018, as 
shown on Figu re 7 .  The Airport's role as  one of the pr imary i nternationa l gateways i n  the U n ited 
States is related to the strength of the San Fra ncisco CSA economy, the location of globa l com pan ies 
in the Sa n Fra ncisco CSA and  Northern Ca l ifornia, its p roxi m ity to expand ing ma rkets in Asia a nd the 
South Pacific, and its wide reach  to ma rkets in Ca nada, Europe, Mexico, and the Midd le  East. I n  
F Y  2018, SFO accou nted for the second la rgest n u m ber of i nternationa l  passengers t o  Asia and  the 
South Pacific among U .S .  gateway a i rports (beh ind Los Angeles) .  
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Figu re 7 
International Revenue Enplaned Passengers 

at the 10 Busiest U.S. Gateway Airports in  FY 2018 
Ranked by total international passengers 
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SFO is one of th ree pr imary i nternationa l  gateways on the West Coast, in addition to Los Angeles 
(LAX) and  Seatt le (SEA) i nternationa l  a i rports. In J u ly 2018, SFO p rovided an average of 108 da i ly 
i nternationa l departures, com pa red with a n  average of 200 da i ly  i nternationa l  departu res at LAX and 
65 at SEA, as shown i n  Ta b le  4. 

SFO's i nternationa l  a i r l i ne  service is  d iverse . In addition to Un ited' s  i nternationa l  service, 42 fore ign
flag ai r l i nes served SFO in J u ly 2018, i nc l ud ing a i rl ines from Asia ( 14 ), E u rope ( 16), the South 
Pacific (3), Lati n America a nd the Ca r ibbean (2 ), the Middle East (1 ), Mex ico (3 ), and Canada (3) .  
I nternationa l passenger service was a lso p rovided by Alaska Air l ines. 

Lim ited i nte rnationa l  service is a lso p rovided at nine West Coast ai rports i n  Fresno, Oakland, Ontario, 
Pa lm Spri ngs, Port land, Sacra me nto, Sa n Diego, Sa n Jose, and Santa Ana .  U .S. ma in l ine, foreign-flag, 
a nd low-cost carr ier ( LCC) * service is p rovided from these n ine ai rports to a i rports i n  Asia, Ca nada, 

*A "low-cost carrier" i s  an air l ine that operates u nder a genera l ly recognized low-cost bus iness model, which 
may inc lude a s ingle passenger class of service, use of standardized a i rcraft ut i l ization, in-flight services, use of 
smal ler and less expensive a i rports, and lower employee wages and benefits. 
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Eu rope, and Mexico. Ai r l ine  service at these n i ne West Coast a i rports is focused pr imari ly on poi nt
to-point O&D travel and  typica l ly generates lowe r than ave rage a i r l i ne yie lds .  

Tab le  4 
West Coast International Passenger Airl ine Service 

Ju ly 2018 

Number of international 
destinations served Average dai ly Percent of tota I 

Airport Dai ly Weekly Departures Seats Departures Seats 

Primary international gateways 
Los Angeles LAX 54 31 200 47,323 46.3% 50.3% 
San Francisco 38 10 108 26,591 24.9 28.3 
Seattle -12 __§ _§_ 9,985 15.1 10.6 

Subtota l--primary gateways 111 47 373 83,966 86.3% 89.2% 

Other airports 
San Jose 6 5 12 2,050 2.9% 2.2% 
Oak land 5 9 9 2,081 2 .1 2.2 
San Diego 5 4 12 2,027 2.7 2.2 
Port land 6 4 15 1,926 3.4 2.0 
Onta rio 2 2 537 0.5 0.6 
Sacramento 2 1 3 465 0.7 0.5 
Santa Ana (Orange County) 2 1 3 438 0.7 0.5 
Fresno 1 1 2 408 0.5 0.4 
Pa lm  Springs _l _1 � __Q:1 __Q:1 

Subtotal--other a irports -12 27 � 10,130 13.7 10.8 
Al l a i rports 140 74 432 93,994 100.0% 100.0% 

Note: A weekly fl ight operates less than 7 days per week. 

Source OAG Worldwide Ltd, OAG Ana lyser database, a ccessed October 2018. 

Primary Bay Area Airport 

SFO is the bus iest a i rport i n  the Bay Area and  Northern Ca l ifornia and accou nted for 58% of a l l  Bay 
Area outbou nd domestic O&D passe ngers in FY 2018, as shown on Figu re 8 .  Between FY 2005 and  
FY  2009, the n u m be r  of outbound  domestic O&D passengers at  SFO increased a n  average of 5 .5% per 
yea r, reflecti ng, in part, the development of low-cost ca rrier service by jetBl ue, Southwest, and Virgi n 
America. I n  com pa rison, outbound domestic O&D passe ngers at OAK a nd SJC decreased between 
FY 2005 and FY 2009-an average decrease of 8 .8% and  4 .0% per yea r, respective ly, as a result  of the 
2008-2009 nationa l economic recession and  the i ncrease i n  com petitive LCC service at  SFO. As a 
resu lt of this strong growth, SFO's share of a l l  Bay Area outbou nd domestic O&D passe ngers 
increased from 42% i n  FY 2005 to 54% in FY 2009, whi le  OAK's share decreased from 34% to 24% and 
SJC's share decreased from 24% to 22%. 

Fol lowing the recession, domestic O&D passengers at the th ree Bay Area a i rports i ncreased a n  
average o f  2 .5% per yea r between F Y  2009 and  F Y  2014, d riven by conti n ued strong growth a t  SFO 
(a n average increase of 4 .7% per year )  offset by conti n ued decreases at OAK and SJC (an average 
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decrease of 0 .8% and 0 .1% per year, respective ly) . I n  FY 2014, SFO accou nted for 61% of outbou nd 
domestic O&D passengers at Bay Area a i rports, i ts  h ighest share s ince FY 2005. 

Between FY 2014 and FY 2018, domestic O&D passengers at the three Bay Area a i rports i nc reased a n  
average o f  6 .1% per yea r, reflecti ng strong economic growth and  expanded a i r l i ne service com pared 
with the p revious five yea rs. I n  part icu lar :  

• Nonagricu ltura l  emp loyment a nd per ca pita pe rsona l  i ncome i n  the Sa n Francisco CSA 
i ncreased an average of 3 .1% and 5 . 1% per yea r, res pective ly, between 2014 and  2017, 
com pa red with average i ncreases of 2 .2% and 3 .2%, respective ly, between 2009 and  2014. 

• The n u m ber of sched u led domestic departi ng seats at the three Bay Area a i rports 
i nc reased an average of 5 .8% per year between FY 2014 and  FY 2018, com pared with a n  
average i ncrease of 1 .1% per year between FY 2009 and  F Y  2014. 

• Sched u led domestic depa rting seats at OAK and  SJC i ncreased a n  average of 5 .4% a nd 8.7% 
per year, respective ly, between FY 2014 a nd FY 2018, reflecti ng expanded service at OAK by 
LCCs (Al legiant, jetB l ue, Southwest, a nd Spirit) and at SJC by LCCs (jetB l ue  a nd Southwest) 
and network a i r l ines (Alaska,  American,  De lta, and  U n ited ) .  

• From FY 2014 th rough FY 2018, sched u led domestic depa rting seats at SFO increased an 
average of 5 .2% per yea r, consistent with the long-te rm growth in  SFO's domestic O&D 
passe ngers (a n average i ncrease of 5 .0% per year between FY 2005 a nd FY 2018).  

S ince FY 2010, SFO's share of a l l  Bay Area outbound domestic O&D passenge rs has averaged 58% to 
60% ( inc lud ing a h igh of 61% i n  FY 2014), with OAK a nd SJC each accounting for 18% to 22%. 

Notes: 

Figu re 8 
Origin-Destination Domestic Passenger Trends at Bay Area Airports 
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Source: U.S. Department of Transportation, Air Passenger Origin-Destination Survey, reconciled to Schedule TlOO, accessed October 2018. 
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Low-Cost Carrier Airport 

Between FY 2005 and FY 2017, the n u m ber of LCC domestic O&D passengers at SFO i ncreased a n  
average o f  13 .8% per yea r, com pared with an average i ncrease of 0.7% per year at  SJC, an ave rage 
decrease of 0.9% per yea r  at OAK, a nd a n  average increase of 3 .0% per yea r for a l l  three Bay Area 
a i rports. In FY 2018, LCC domestic O&D passengers at  SFO decreased 13.7%, reflecting a 34.6% 
decrease by Virgin America as  a resu lt of its merger with and  re brand ing as Alaska Ai r l i nes (which is  
not a LCC) in  Apr i l  2018.  The n u m be r  of passengers by a l l  other LCCs at SFO remai ned relatively 
uncha nged in FY 2018. LCC domestic O&D passe ngers at OAK and SJC i nc reased 4.9% and  18.2%, 
respective ly, in FY 2018, reflect ing the expa nsion i n  domestic sched u led seats d iscussed ear l ier .  

Strong growth i n  LCC domestic O&D passengers at  SFO reflects the i ntrod uction and development of 
LCC service by jetB lue, Southwest, a nd Virg in  America between FY 2007 a nd FY 2017. From FY 2012 
to FY 2017, LCCs have accou nted for 41% to 42% of domestic O&D passengers at SFO, inc lud ing 16% 
to 17% by Virg in  America and 24% to 25% by a l l  other LCCs, as shown on Figure 9. In FY 2018, LCCs 
accou nted for 35% of domestic O&D passe ngers at SFO, inc lud ing 10% by Vi rgin America (reflecti ng 
data for J u ly 2017 th rough Apri l  2018) and  25% by a l l  other LCCs. As of J u ly 2018, fou r  a i rl ines at the 
Ai rport offered low-cost carr ier  domestic service: 

• Frontier Air l i nes 
• jetB l ue  Ai rways 
• Southwest Air l ines 
• Sun  Cou ntry Air l ines 

Virgi n America began operations as a new entra nt LCC i n  2007 and based its pri mary operations at 
SFO. Virg in  America, I nc. a nd Alaska Air Group, I nc., the parent company of Alaska Air l ines, 
a n nou nced p lans to merge in Apr i l  2016. Virg in  America, I nc .  shareholders approved these merge r 
p lans i n  J u ly 2016, fol l owed by the U .S. Depa rtment of Justice i n  Dece m ber 2016. * The merged 
a i r l i ne received a s ingle operati ng certificate from the FAA in January 2018, moved to a s i ngle 
reservations system and rebra nded as Alaska Air l i nes on Apri l  25, 2018, and plans to reti re the Virg in  
America bra nd by 2019 after a l l  Virgin Ame rica a i rcraft a re re pai nted. * *  Alaska Air l i nes a nd Virgi n 
America accou nted for 5 . 1% a nd 8 . 1%, respective ly, of tota l enp laned passengers at the Airport i n  FY 
2018, with very l im ited over lap i n  the markets served from SFO. 

S ince c los i ng the merger i n  Dece m ber 2016, the combi ned Alaska/Vi rgi n  has i ncreased service at the 
p rimary West Coast a i rports i n  the combi ned a i r l i ne  network, inc lud ing i ncreases of 10. 1% and 12 .3% 
in sched u led depa rting seats at SFO in FY 2017 a nd FY 2018, respective ly. In FY 2019, Alaska is 
expected to decrease seats at SFO by approxi mately 11% as a resu lt of restructuring the combi ned 
a i r l i ne's network. Alaska has red uced ca pacity at SFO by d isconti nu i ng service to some ma rkets or  by 
cutting frequencies and/or downgrading to sma l ler  a i rc raft, with the la rgest red uctions occu rr ing in 
medi um-hau l  routes. Approxi mately 58% of the tota l red uced ca pacity at SFO (approxi mately 
300,000 seats) related to d iscontin ued ma rkets. Alaska has i ncreased its focus on long-hau l  routes 
from SFO and Los Angeles I nternationa l  Airport, Virg in  America's former bases i n  Ca l iforn ia .  Alaska 
cu rrently occupies 10 p referentia l  gates at SFO. 

* "Virgin America Shareholders Vote to Approve Merger Agreement with Alaska Air Group, I nc.," J u ly 26, 2016, 
www.virginamerica .com . "J ustice Department Clears Alaska Air Group's Acq uisition of Virgin America," 
December 6, 2016, www.alaskaair.com. 

**"Alaska Ai rl i nes receives si ngle operating certificate from FAA," January 1 1, 2018, www.alaskaa i r.com . 
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Alaska's restructu ring efforts a lso inc lude a n  estimated 8% decrease i n  seats at Los Angeles 
I nternationa l  Ai rport in FY 2019 and the i n itiation of sched u led service at Pa ine Field in Seatt le based 
on advance pub lis hed sched u les. Although Alaska is  not considered a LCC, the conti n ued p resence of 
the com bi ned a i r l ine's service at SFO increases the level of com petition which,  i n  tu rn, puts 
downwa rd p ress u re on a i rfa res. 
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Figu re 9 
Low-Cost Carrier Sha res of Domestic Origin-Destination Passengers 

at Bay Area Airports 

ID 
0 0 
0 
N N 

00 Cl'I 
0 0 
0 0 
N N 

0 
.-1 
0 
N 

.... N 
.-1 .-1 
0 0 
N N 

Fiscal Vear 

!'fl ..,,. I.I') ID 
.-1 .-1 .-1 .-1 
0 0 0 0 
N N N N 

...... 
.-1 
0 
N 

l'l OAK ii SJC rJ SFO-AII other LCCs rlJ SFO-Virgin America 

Notes: For Fiscal Years ended June 30 
O&D = Origin-Destination passengers 
I ncludes the LCC activity of Frontier, jetB lue, Southwest, Sun Country, and Virgin America. 
Data for Virgin America in FY 2018 are for Ju ly 2017 through Apri l  2018 when it was rebranded as  Alaska 
Air l ines fol lowing their merger. 

Source: U.S. Department of Transportation, Air Passenger Origin-Destination Survey, reconci led to Schedule 
TlOO, accessed October 2018. 
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I n  addition to LCC domestic service, i n  J u ly 2018, LCC i nternational  service was p rovided by seve n 
foreign-flag a i r l ines at SFO, i nc l ud ing F rench B lue, l nterjet, Thomas Cook, Vola ris, WestJet, WOW Air, 
and  XL  Airways .*  

* International Civil Aviation Organ ization ( ICAO), List of  Low-Cost-Carriers (LCCs), June  13 ,  2017. ICAO defines 
an LCC as "an a i r  carrier that has a relatively low-cost structure in com parison with other com parable carriers 
and  offers low fares and rates. Such an a i r l ine may be independent, the d ivision or subsid iary of a major 
network a i rl ine or, in some instances, the ex-charter arm of an a ir l ine group." 
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ECONOMIC BASIS FOR AIRLINE TRAFFIC 

The economy of the Sa n F ra ncisco CSA is  an i m portant determ inant of long-term passe nger demand 
at the Airport. The development of the economic base of  an ai rport service region is  im portant to 
passenger traffic growth .  This is pa rticu la rly true where the industries i n  the region rely on the 
a i rport for passenge r and ca rgo service. The Sa n Francisco CSA, the fifth most populous i n  the US, is  
a nationa l  and  i nternationa l  travel dest ination as wel l  as a center of bus i ness and  trade i n  Ca l ifornia 
and the nation .  

The  fo l lowi ng sections p resent a d iscussion of  the  economic basis for a i r l i ne traffic a t  the  Ai rport
h istorica l and p rojected popu lation, emp loyment, and per capita persona l  i ncome of the Sa n 
Francisco CSA, i nd ustry c lusters, a nd the visitor ind ustry-and a summary of the economic outlook 
for the U n ited States, Ca l ifornia, and the San Fra ncisco CSA. 

POPULATION, NONAGRICULTURAL EMPLOYMENT, AND PER CAPITA PERSONAL INCOME 

Ta ble 5 presents com parative h istorical and p rojected tre nds i n  popu lation, nonagricu ltu ra l  
employment, a n d  per capita persona l  i ncome i n  t h e  San Fra ncisco CSA, the State of Ca lifornia (the 
State), a nd the U nited States i n  2000, 2005, a nd from 2010 th rough 2017. Also presented a re 
p rojected growth rates for 2017 th rough 2025. 

Population. As shown i n  Tab le  5, from 2000 through 2017, the popu lation of the San 
Francisco CSA increased an average of 0 .8% per yea r, s im i l a r  to growth rates for the State a nd the 
nation .  The Ca l ifornia Department of Tra nsportation (Ca ltrans)  p rojects popu lation i n  the Sa n 
Francisco CSA and  the State to i ncrease a n  average of 0 .8% and  0 .7% per yea r, respective ly, between 
2017 and 2025, s im i l a r  to the rate for the nation by the U .S .  Census B u rea u .* 

Nonagricultura l  Em ployment. Nonagricu ltura l  e m p loyment i n  the San Fra ncisco CSA 
increased a n  average of 0 .6% per year between 2000 a nd 2017, as shown i n  Ta ble 5 .  Between 2000 
and  2010, nonagricu ltu ra l  emp loyment growth in the Sa n F ra ncisco CSA decreased, reflecting the 
effects of the nationa l  economic recess ions i n  2001 and  i n  2008 and  2009 . Between 2010 a nd 2017, 
nonagricu ltu ra l  emp loyment in the Sa n Fra ncisco CSA increased an average of 3 . 1% per year.  I n  
2017, strong growth i n  ed ucation and  hea lth services resu lted i n  a 2 .3% increase i n  Sa n Fra ncisco CSA 
employme nt, faster than growth in the State (1 .8%) a nd the nation (1 .6%).  Ca ltra ns p rojects 
nonagricu ltu ra l  emp loyment in the Sa n F rancisco CSA and the State to increase an average of 1 .0% 
and  0.9% per yea r, respective ly, between 2017 and  2025, h igher than the growth rate for the nation 
forecast by the U .S .  Department of La bor. 

*Ca ltrans manages six pr imary progra ms: Aeronaut ics, H ighway Transportation, Mass Transportation, 
Transportation P lann ing, Adm in istration and the Equ ipment Service Center. Caltrans' Transportation 
Economics Branch (formerly the Economic Ana lysis Branch)  in it iated the Ca l iforn ia Economic Forecasts project 
in 2000 to assist local and regiona l  agencies in their p lann ing and travel forecasting efforts and to provide a 
consistent set of long-term soc io-economic forecasts for each county. 
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Tab le 5 
Historical and Projected Socioeconom ic Trends 

San Francisco CSA, State of Ca l iforn ia, and U n ited States 

Population (thousands) Nonagricu ltura l  employment (thousands) Per capita persona l  i ncome (2017 do l l a rs) 

San Francisco State of United San Francisco State of United San Francisco State of U nited 
CSA California States CSA California States CSA Cal ifornia States 

Historica l 
2000 7,656 33,872 281,425 3,835 14,585 132,024 $65,550 $47,548 $43,639 
2005 7,781 35,828 295,517 3,568 15,045 134,051 63,107 49,358 44,994 
2010 8,154 37,254 308,746 3,432 14,283 130,361 62,646 49,022 45,577 
2011 8,272 37,673 311,644 3,490 14,438 131,932 64,834 50,285 46,560 
2012 8,379 38,019 313,993 3,611 14,764 134,175 68,215 52,048 47,597 
2013 8,490 38,347 316,235 3,741 15,154 136,381 68,043 51,740 47,166 
2014 8,606 38,701 318,623 3,872 15,578 138,958 71,829 54,087 48,690 
2015 8,712 39,032 321,040 4,018 16,056 141,843 77,641 57,583 50,613 
2016 8,785 39,296 323,406 4,151 16,477 144,352 80,550 58,722 50,893 
2017 8,838 39,537 325,719 4,247 16,773 146,627 83,432 59,796 51,640 

Projected 
2025 9,417 41,715 346,371 4,599 18,049 155,042 102,547 69,264 58,985 

Percent i ncrease (decrease) 
2010-2011 1.4% 1.1% 0.9% 1 .7% 1.1% 1.2% 3.5% 2 .6% 2.2% 
2011-2012 1.3 0.9 0.8 3.5 2.3 1.7 5.2 3.5 2.2 
2012-2013 1.3 0.9 0.7 3.6 2.6 1 .6 (0.3) (0.6) (0.9) 
2013-2014 1.4 0.9 0.8 3.5 2.8 1.9 5.6 4.5 3.2 
2014-2015 1 .2  0.9 0.8 3.8 3.1 2.1 8.1 6.5 3.9 
2015-2016 0.8 0.7 0.7 3.3 2.6 1 .8 3.7 2 .0 0.6 
2016-2017 0.6 0.6 0.7 2.3 1.8 1.6 3.6 1 .8 1.5 

Compound annua l  percent i ncrease (decrease) 
2000-2010 0.6% 1.0% 0.9% ( 1.1%) (0.2%) (0.1%) (0.5%) 0.3% 0.4% 
2010-2017 1.2 0.9 0.8 3.1 2.3 1.7 4.2 2.9 1.8 
2000-2017 0.8 0.9 0.9 0.6 0.8 0.6 1.4 1.4 1 .0 
2017-2025 0.8 0.7 0.8 1 .0 0.9 0.7 2.6 1.9 1.7 

n .a .  = Not avai lab le; CSA = Combined Statistica l Area, consisting of 12 counties a s  shown i n  Table 3 .  

Sources: Historica l :  U .S. Department of Commerce, Bureau of the Census, www.census.gov; U .S. Department of Labor, Bureau of Labor Statistics, www.bls.gov; 
U .S .  Department of Commerce, Bureau of Economic Ana lysis, www.bea .gov, accessed March 2018. Adjusted to constant 2017 dol lars us ing the U .S.  Department of 
Labor, Consumer Price Index for Urba n Consumers (1982-84 = 100), www.bls.gov. 
Projected growth rates for San Francisco CSA and Californ ia :  Ca lifornia Department of Transportation, California County-Level Economic Forecast 2018-2050, The 
California Economic Forecast, September 2018. 
Projected growth rates for the Un ited States: U .S .  Department of Commerce, Bureau of the Census, Projections of the Population and Components of Change for the 
United States: 2015 to 2060, December 2014, www.census .gov; U .S. Department of Labor, Bureau of Labor Statistics, Employment Projections: 201 6-2026, October 
2017, www.bls.gov; IHS Global  I n sight as reported by Federal Aviation Administration, FAA Aerospace Forecasts, Fiscal Years 201 7-2037, March 2017, www.faa .gov. 

http://www.census.gov
http://www.bls.gov
http://www.bea.gov
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Per Capita Personal Income. Si mi la r  to the trends i n  nonagricu ltu ra l  emp loyment, per capita 
persona l  i ncome ( in  consta nt 2017 do l la rs)  i n  the Sa n Fra ncisco CSA i ncreased a n  ave rage of 1 .1% per 
yea r between 2000 and 2016 (the most recent yea r ava i lab le), with sign ifica ntly faster growth 
between 2010 a nd 2016 (an  average increase of 4 .0% per yea r) due  to the post-recession recovery. 
In 2016, per capita i ncome in the Sa n Fra ncisco CSA averaged $78,628, 34% h igher than  the State and 
54% higher than the nation .  Ca ltra ns p rojects per ca pita persona l  i ncome ( in  consta nt do l la rs) i n  the 
San Francisco CSA and the State to i nc rease a n  average of 2 .6% and 1.9% per  yea r, respective ly, 
between 2016 and  2025, faste r than for the nation ( 1 .7%). 

Educationa l  Attainm ent. The Sa n F ra ncisco CSA's h igher than average per cap ita i ncome 
leve ls reflect the h igher than average levels of ed ucation atta i ned by Bay Area residents. In 2017 
(the most recent yea r ava i l ab le), a p p roximately 58% of San Fra ncisco County residents over the age 
of 25 had ea rned a Bachelor's degree or h igher, com pa red with 45% of the San Fra ncisco CSA, 34% of 
Ca lifornia residents a nd 32% of U .S .  reside nts overa l l, accord ing to the U .S .  Department of 
Com merce, Bu reau of the Census .  

Comparative Socioeconom ic Trends. Ta ble 6 prese nts com parative socioeconomic tre nds 
for the 10 most populous U .S. metropolitan a reas i n  2010 a nd 2017. As shown i n  Ta b le  5, the 
Sa n Francisco CSA ra n ked fi rst a mong the 10 CSAs i n  terms of: 

• Nonagricu ltura l  emp loyment growth-an average i ncrease of 3 . 1% per yea r between 2010 
a nd 2017. The Da l las/Fort Worth CSA experie nced a s im i l a r  rate of growth but ra n ked sixth 
in terms of tota l nonagricu ltu ra l  employment (a pproximate ly 600,000 fewer emp loyees).  

• Tota l per ca pita i ncome-an average of $78, 628 i n  2016 (the most recent yea r ava i lab le) .  
The New York CSA ra nked second i n  terms of per cap ita i ncome with a n  average of $67,365 
in 2016, 14% lower than the San Francisco CSA. 

• Per ca pita i ncome growth-an average i ncrease of 4.3% per yea r between 2010 and  2016 
(the most recent year ava i lab le) .  The Chicago CSA and Los Angeles CSA ran ked second and  
th i rd, respective ly, i n  terms of per  ca pita i ncome growth ( an  average i nc rease of 2 .7% per 
year), with an average per ca pita i ncome 32% and 29%, respective ly, lower than the Sa n 
Francisco CSA i n  2016. 
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Tab le  6 

Com parative Socioeconom ic Trends for the 10 Most Populous U.S. Metropolitan Areas 
Ranked by 2017 population 

N onagricultura l  employment Per ca pita persona l  income 
Population (thousa nds) (thousands) (2017 dol lars) 

Combined CAG R CAG R CAGR 
Statistical Area 2010 2017 2010-2017 2010 2017 2010-2017 2010 2016 2010-2016 

New York 23,077 23,876 0.5% 9,933 11,120 1 .6% $59,834 $67,365 2.0% 

Los Angeles 17,877 18,789 0.7 6,721 7,808 2.2 45,380 53,277 2.7 

Ch icago 9,841 9,902 0.1 4,328 4,785 1 .4 47,760 56,177 2.7 

Wash ington, D.C. 9,052 9,764 1 . 1  3,952 4,354 1.4 59,172 63,645 1 .2 

San Francisco 8,154 8,838 1.2 3,428 4,247 3.1 60,941 78,628 4.3 
Boston 7,893 8,233 0.6 2,615 2,938 1 .7  57,518 64,128 1.8 

Dal las-Fort Worth 6,85 1 7,846 2.0 2,972 3,644 3 .0 44,039 51,417 2.6 

Phi ladelphia 7,068 7,207 0.3 3, 166 3,387 1.0 5 1,227 57,514 1.9 

Houston 6,115 7,093 2 .1  2,566 3,02 1 2.4 48,470 52,538 1.4 

Miami  6,167 6,828 1 .5 2,361 2,826 2 .6  47,230 5 3, 3 18 2.0 

CSA = Com bined Statistical Area 

Note:  N onagricu ltura l  employment data for metropol ita n statist ical  areas a re n ot reported. 

Sources: U .S .  Department of Com merce, Bureau of the Census, www.census.gov, U .S .  Department of Labor, Bureau of Labor Statistics, www.bls.gov, 
U .S .  Department of Com merce, Bureau of Economic Ana lysis, www.bea.gov, a ccessed March 2018. Adjusted to constant 2017 dollars using 
the U .S. Department of Labor, Consumer Price I ndex for U rban Consumers (1982-84 = 100), www.bls.gov. 
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Nonagricu ltural  Em ployment by Industry Sector. Figu re 10 shows a com pa rative 
d istribut ion of nonagricu ltura l  employment by i nd ustry sector for the Sa n F ra ncisco CSA i n  2005 and  
2017 as wel l  as for the  State and  the  nation i n  2017. Between 2005 and  2017, the  bus i ness a nd 
fi na ncia l  services a nd le isure a nd hospital ity sectors i n  the San Francisco CSA experienced the 
strongest growth, i nc reasing an average of 2 . 1% a nd 2 .7% per yea r, respective ly, nea rly twice the 
overa l l  growth rate for a l l  sectors ( 1 .4%) . The San Francisco CSA's bus iness a nd financ ia l  services 
sector ( inc lus ive of technology) accou nted for the l a rgest share of employment i n  2017 with 27.5%, 
more than the share for the State (23 .4%) and  the nation (21 .6%) .  The top fou r  sectors-bus i ness 
a nd fi nanc ia l  services, trade, ed ucation and health services, and  gove rnment-accou nted for 71 .7% 
of the San Francisco CSA's nonagricu ltu ra l  emp loyment in 2017. 

F igure 10 
Com parative Distribution of Nonagricultural  Em ployment 
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(a) I ncludes professional, technica l ,  and business services, financia l  activity, and information. 
{b) I ncludes transportation and pub l ic uti l ities. 

(c) I ncludes min ing, construction, and other services. 

Note: Percentages may not sum to 100.0% due to round ing. 

Source: U.S.  Department of Labor, Bureau of Labor Statistics, www.bls .gov, accessed February 2018. 

Ca ltra ns projects San Francisco CSA emp loyment to i nc rease in a l l  sectors, except other se rvices, a s  
shown on Figure 11 .  The  busi ness and fi nancia l services sector is  p rojected to  be the fastest growi ng 
sector, with the la rgest sha re of employment a nd considerably h igher than average sa laries 
accord ing to the U .S .  Bu rea u of La bor Statistics . *  Education a nd health services a nd le is u re a nd 
hospita l ity are projected to be the second fastest growing sectors, with forecast growth of 1 .2% and 
1 . 1% per yea r, respective ly, fol l owed by the trade sector with forecast growth of 0 .8% per year.  

* U.S. Department of Labor, Bureau of Labor Statistics, Metropolitan and Non metropolitan Area Occu pational  
Employment and Wage Est imates, San Francisco-Oakland-Hayward, CA and San Jose-Sun nyvale-Santa Clara, 
CA, May 2016, www.bls.gov, accessed February 2018. 
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Figure 11 
Forecasts of Nonagricultural  Em ployment by Sector 

San Francisco CSA 

Business and financial services (a) 

Education and health services 

Leisure and hospitality 

Trade (b) 

Manufacturing 

Government 

Other services (c) o.o% i 
ill 

Total 

-0.5% 0.0% 0.5% 1.0% 1.5% 

Compound annual growth rate: 2017-2025 

2.0% 

(a) Inc ludes professional, technica l ,  and business services, financia l  activity, and information. 
{b) Inc ludes transportation a n d  pub l ic uti l ities. 

(c) Inc ludes min ing, construction, and other services. 

Source: Cal ifornia Department of Transportation, California County-Level Economic Forecast 201 7 -2050, 
The California Economic Forecast, September 2017, www.dot.ca .gov. 

Unem ployment Rates. I n  add ition to the employment trends cited a bove, the 
unemp loyment rate is a lso ind icat ive of the general  economic c l i mate. From 2000 through 2012, 
unemp loyment rates ( not seasona l ly adjusted) i n  the Sa n F ra ncisco CSA genera l ly fo l lowed overa l l  
unemp loyment trends but remained h igher than  in  the nation a nd lower than i n  the State . A n u m ber 
of factors contributed to h igher than average unemp loyment rates i n  the Sa n F ra ncisco CSA duri ng 
th is  pe riod, inc lud ing ( 1 )  the dot-com bust i n  2000 fo l lowing the boom i n  the late 1990s of 
tec h nology-related sta rtups a nd em ployment i n  the Bay Area, (2) the national  economic recession i n  
2001, and  (3)  the 2008-2009 global  economic recession and financ ia l  credit cr is is .  S ince 2013, 
unemp loyment rates in the San Fra ncisco CSA have remai ned lower than rates for the State a nd the 
nation .  In 2017, the unemp loyment rate i n  the San Francisco CSA averaged 3 .8%, lowe r than  the 
State (4 .8%) and the nation (4 .4%) . 

Figu re 12  shows com pa rative month ly unemp loyment rates i n  the San Fra ncisco CSA, the State, and  
the nation as a whole from January 2015 th rough August 2018. During this period, u n e m p loyment 
rates i n  the San Francisco CSA have been consistently lower than those of the State a nd the nation, 
reflective of the economic hea lth of the region .  In August 2018 (the most recent period ava i lab le for 
the CSA), the San Fra ncisco CSA u nem p loyment rate was 3 .0%, lower than the rates for the State 
(4.3%) and the nation (3 .9%) . H i storica l ly, low u n e m p loyment rates have led to upwa rd p ressu re on 
wages a nd overa l l  i nflat ion .  I n  i ts  October 2018 re port, the San Fra n cisco Federa l Reserve Ba nk  
reported that d u ring Septem ber th rough ear ly October "cond itions i n  the  la bor ma rket tightened 
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noticea bly, and wage p ressu res p icked up .  Price i nflation i ncreased moderately." I n  the rea l estate 
and construction sector, the San Fra n cisco Federal Reserve Ba nk  a lso noted that "rob ust demand for 
hous ing outpaced the supp ly of homes, which conti n ued to be constrai ned by shortages of l abor and  
high materia l  costs ."* 
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Figure 12 
Monthly Unemployment Rates 
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Note: Unemployment rates a re not seasonal ly adjusted. Data for August 2018 are pre l iminary. 

Source: U .S. Department of Labor, Bureau of the Labor Statistics, www.bls .gov, accessed October 2018. 

Bay Area Major Employers. Ta ble 7 l i sts the top 20 pr ivate-sector e m ployers in the Sa n 
Francisco Bay Area (based on the n u m ber of Bay Area emp loyees) .  The ta ble ind icates a d iversity of 
economic  activity, a s  wel l  as a strong presence of health care and high-technology employers. Many 
of the com pa n ies l i sted a re i nvolved i n  nationa l  and  i nternationa l  operations that rely on a i r l i ne  
trave l .  Of  these 20 emp loye rs, 12  are l i sted on the Fortune 500 l i st of  largest U .S .  com pa n ies, ra n ked 
based on 2017 reven ues (the most recent ava i lab le) .  

Wh i le not shown i n  Tab le  7, the Bay Area conta ins  a su bsta ntial  amount of pu b l ic  sector emp loyment, 
i nc l ud ing the City and Cou nty of Sa n Francisco (30,000 employees), the U n ive rsity of Ca lifornia San 
Francisco a nd Berke ley ca m puses (25,400 and 23,200 employees, res pective ly), and the State of 
Cal ifornia (15,200 employees) .  

* Federal  Reserve Bank, The Be ige Book, Summary of  Commentary on Current Economic Condit ions, October 
2018, www.federa l reserve.gov. 
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Tab le  7 
Major Private Sector Em ployers in  the San Francisco Bay Area 

Com pany Type of bus iness Em ployment 

Kaiser Permanente Hea lth care 40,03 1 

Apple Inc. (a) Consumer electronics 25,000 

Alphabet (Google) (a) I nformation technology 20,000 

Stanford Un iversity Higher education 16,919 

Cisco Systems I nc .  (a) I nformation technology 15,700 

Safeway Retai l  grocer 15,682 

Wells Fargo & Co. (a) F inancia l  services 14,801 

U n ited Airl ines (a) Airl ine 12,000 

Genentech Inc. B iotechnology 11,000 

PG&E Corp. (a) Uti l ity 10,424 

Stanford Healthcare Health ca re 10,034 

Tesla Motors I nc .  (a) Auto manufacturing, energy storage 10,000 

Facebook (a) Socia l  media 9,385 
I ntel Corp. (a) I nformation technology 8,500 

Oracle Corp. (a) I nformation technology 6,781 

Gap Inc. (a) Specia lty reta i ler 6,591 

John M uir  Health Health care 6,570 

Chevron (a) Energy 5,456 

Lockheed M a rt in Space Systems Space fl ight systems 5,045 

Alta Bates Summit Medical Center Health care 4,561 

N ote: I ncludes employers in Alameda, Contra Costa, Mari n, Monterey, San Ben ito, San 
Franc isco, San Mateo, Santa Clara, and Santa Cruz counties, and the city of Palo Alto. 
List of employers may vary from year  to year due to incomplete report ing. 

(a) Ranked in 2018 Fortune 500 l i st of largest U .S. companies (based on 2017 revenue) .  

Source : Sa n Francisco Bus iness Times, 2018 Bay Area Book of Lists; and Si l icon Va l ley 
Bus iness Journal,  2017-2018 Book of Lists. Fortune Magazine, Fortune 500 
Compan ies, 2018, www.fortune.com. 

Industry Clusters 

The economy of the Bay Area is  d rive n, in pa rt, by com pa nies that export goods and services 
nationa l ly a nd global ly, thereby ge nerating new i nvestment a nd job creation that wi l l, in tu rn, he lp  to 
spur  a i r  travel demand .  The Bay Area is  home to severa l " ind ustry c lusters," which are a coa lescence 
of com pan ies in the sa me i nd ustry operating in the sa me region .  I nd ustry c lusters d raw com petitive 
advantage from their  p roxim ity to customers, supp l iers, com petitors, and a ski l led workforce, and 
from a sha red base of sophisticated knowledge about a given ind ustry. 

The i nd ustries in the San Fra ncisco Bay Area are diverse . In add ition to the high tech nology 
bus inesses in S i l icon Va l ley, the Bay Area economy is su pported by businesses in the ene rgy, 

A-44 

http://www.fortune.com


fi na ncia l, hea lthcare, p rofess iona l, a nd tra nsportation sectors. The Sa n F rancisco Center for 
Economic Development describes six key i nd ustry c luste rs i n  the Bay Area, each of which is a 
substa ntial  user of a i r  trave l :  

• Information Technology and Software. The Bay Area is home to more than 6,700 
i nformation tech nology ( IT) a nd com p uter software com pa nies (e.g., Cisco, App le, 
Sa lesforce, a nd Oracle), together su pport ing a workforce of nea rly 273,000. 

• Social and Digital Media. Closely re lated to IT and  softwa re, the fie ld  of on l i ne  socia l  and 
d igita l media sup ports more than 300 com pan ies with su bsta ntial  employment in  the Bay 
Area (e.g.,  Google, Face book, Li nked l n, Twitter, a nd P ixa r). Sa n Fra ncisco State U n iversity is 
considered an ed ucationa l  leader in the area of d igita l media, as wel l .  

• Life Sciences and Biotechnology. The Bay Area is a global  leader i n  l ife sciences and 
b iotech-home to nea rly 1,400 com pa nies (e.g., App l ied Biosystems, Ch i ron Corporation, 
Genentech, and G i lead Sciences) employi ng a workforce of more than 90,000-supported 
by industry- leading progra ms at Sta nford U niversity a nd U niversity of Ca l ifornia cam p uses 
at Berkeley, Sa nta Cruz, and  San Fra ncisco, as wel l  as numerous private resea rch centers. 

• Environm ental and "Clean" Technology. The Bay Area is home to more than  635 clean 
tech nology com pan ies (e .g., Amyris Biotechnologies, Clea n Edge, a nd Tesla Motors)-one 
of the nation's la rgest concentrations of environ menta l a nd c lean tech nology com pan ies. 
Moreover, the region is a leading adopter of clea n and susta ina ble energy p ractices . 

• Professional Services. The Bay Area is home to a myriad of com pa nies fa l l i ng under  the 
um bre l la of p rofessiona l  services: fi na ncia l advisory, ma nagement consu lti ng, lega l 
se rvices, and other specia l i zed and h igh va l ue-added bus inesses . 

• I nternational Business. Home to more than  80 consu lates and foreign trade offices, la rge 
exporti ng and  fi nanc ia l  com pa n ies, and n u merous  fore ign banking institutions 
(e .g . ,  Ba rclays Ban k  of the Un ited Ki ngdom, H ong Kong and Shanghai Banking Corporation 
(now HSBC), Sumitomo Ba nk  of Ca l iforn ia, a nd I nd ustr ia l  a nd Commerc ia l  Ba nk  of Chi na), 
the Bay Area has substa ntial  i nfrastructu re sup port ing i nternationa l  business and  trade .  

The deve lopment of  certa i n  of  these ind ustry c lusters i n  the Sa n Fra ncisco CSA is  related, i n  pa rt, to 
the ava i l ab i l ity of ventu re capita l funds.  Accord i ng to CB I nsights, "since the sta rt of 2009, venture 
ca pita l fi rms have dep loyed $31.5 b i l l ion  across 3,308 deals i nto S i l icon Va l ley-based tech sta rtu ps .  I n  
fact, S i l icon Va l ley has cons istently taken over 40% of venture ca pital  dea ls and  over 50% of 
fu nding to tech sta rtu ps across seven major U .S .  venture h u bs inc lud ing New York a nd 
Massach usetts ."* Dur i ng the th i rd quarter of 2018, the Bay Area accou nted for the la rgest share of 
venture capita l fu nd ing i n  the Un ited States (46% or  more than  $12 .8  b i l l ion) a nd 29% of U .S .  deals  
(356 out of a tota l of 1,229) .  The New York Metro a rea ran ked second with $5.9 b i l l ion, fo l lowed by 
the New England region with $2.4 b i l l ion and  the M idwest region with $1 .2  b i l l ion du ring the th i rd 

*CB I nsights, S i l icon Va l ley Tech Venture Capital  Almanac, www.cbinsights.com. CB Insights is a venture capital 
database and angel i nvestment data base that provides da i ly rea l-t ime i nformation about ventu re capital and 
a ngel investors. 
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quarter of 2018.* Sa n Francisco Bay Area based ventu re ca pita l fi rms a re ran ked among the world's 
most active seed-stage ventu re ca pita l fi rms, inc lud ing 500 Sta rtu ps, S low Ventu res, New Enterprise 
Associates, Accel Partners, and  F i rst Round  Ca pita l .  

Bay Area Housing Market 

Tre nds in the hous ing ma rket in a region genera l ly fol low economic  cyc les a nd a re a n  i nd icator of 
overa l l  economic activity a nd persona l  i ncome levels .  Figu re 13 p resents the percent change i n  
home p rices for San  Francisco and com posites for 10 selected metropol ita n a reas from January 1988 
th rough J u ly 2018, based on the Sta ndard & Poor's/Case-Sh i l ler  Home Price I ndex.** 

H istorica l ly, San Fra n cisco home p rices have general ly fol lowed the trends for other major 
metropol ita n a reas, with somewhat larger pea ks and va l l eys in certa i n  years. Du ri ng the 2008-2009 
economic recess ion, housi ng p rices i n  the Bay Area decreased more than 30%, reflecti ng the effects 
of the U .S .  sub  pri me mortgage crisis a nd the fi nancia l credit cr is is .  S ince then, housi ng p rices i n  the 
Bay Area have ge nera l ly increased (notwithstand ing decreases averaging about 4% i n  2011) to reach  
a l l -time  h ighs.  From J u ly 2017 th rough Ju ly 2018, Bay Area home p rices i ncreased 10.8% com pa red 
with the p revious yea r, com pa red with a 5.5% i ncrease for the co m posite ind ices for the 10 selected 
metropol itan a reas inc l uded in the i ndex. The San Francisco Federa l Reserve Bank reported that 
" residentia l  and com mercia l  rea l estate market activity expa nded at a strong pace. Le nding activity 
picked u p  moderately" .  

Visitor Industry 

The visitor ind ustry is a n  im portant d river of the Sa n Francisco CSA economy a nd passenger traffic at 
the Airport. Accord ing to the San Francisco Travel Association, a tota l of 25.5 m i l l ion peop le visited 
San Francisco in 2017, an increase of 1 .4% from 2016. Le isure vis itors accou nted for 86% of a l l  
visitors i n  2016 (21 .6  m i l l ion) ;  bus iness travelers accounted for the  rema in ing 14% (3 .6  m i l l ion) .  The 
San Francisco Travel Association forecasts a 3 . 1% i ncrease i n  Sa n Fra ncisco visitors i n  2018, i ncreasi ng 
to 26.3 m i l l ion .*** 

*PwC/CB I nsights, MoneyTree Report, Q3 2018, www.cbinsights.com. 
**The data provided is for use only by the pr imary rec ip ient or the pr imary recipient's pub l ication or 

broadcast. This data may not be re-sold, republ ished or l icensed to any other source, i nc lud ing publ ications 
and sou rces owned by the pr imary recipient's parent company without prior written permission from 
Corelogic. Any Corelogic data used for publ i cation or broadcast, in whole or in part, must be sourced as 
coming from Corelogic, a data and ana lyti cs company. For use with broadcast or web content, the citation 
must d irectly accom pany first reference of the data. If the data is i l lustrated with maps, charts, graphs or 
other visual elements, the Core Logic logo must be inc luded on screen or web site. Data provided may not 
be modified without the prior written perm ission of Core Logic. Do not use the data in any un lawfu l 
man ner. This data is compiled from publ ic  records, contributory databases and proprieta ry ana lytics, and its 
accu racy is dependent upon these sources. 

***Sa n Francisco Travel, "San Francisco Travel Updates Tourism Forecast," September 26, 2017, 
www.sanfrancisco.travel .  
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Popular U.S. Travel Destination. According to Visit Ca l iforn ia, the San Fra ncisco a rea ra nked 
fou rth in the State i n  terms of the n u m ber of domestic visitors in 2016 (preceded by Los Angeles, Sa n 
Diego, and Anaheim) . *  A 2017 reade rs' po l l  in Conde Nast Traveler magazine ra n ked Sa n F ra ncisco 
th i rd i n  the "Best Big Cities i n  the U .S." category. Ca rmel, located on the coast approxi mately 120 
mi les south of San Fra ncisco, ran ked eighth among sma l l  cities. Popu la r  tou rist attractions i n  the 
San Francisco a rea i nc lude F isherman's Wha rf, the Golden Gate B ridge, Ch inatown, a nd Un ion 
Sq uare .  Many visitors a lso travel to the nea rby coastal regions north and south of Sa n Franc isco, 
i nc l ud ing Ca rmel and Monterey, the wi ne-prod ucing areas in the Napa a nd So noma va l leys, a nd the 
Sierra Nevada Mou ntai ns .  
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Figure 13 
Percent Change in Home Prices 

San Fra ncisco and  Selected Metropol ita n Areas 
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San Francisco (a) -composite of 10 Metropolitan Areas (b) 

(a) Incl udes data for the San Francisco MSA. 
{b) Inc ludes Boston, Ch icago, Denver, Las Vegas, Los Angeles, M iami, New York, San Diego, 

San Francisco, and Wash ington, D.C. 

Source: Corelogic, a data and ana iytics company, as reported by Standard & Poor's/Case-Shi l ler  Home Price 
Ind ices, www.standardandpoors.com, accessed October 2018. 

Fifth Busiest U.S. Destination for Overseas Visitors. Sa n Francisco is  a top desti nation for 
overseas visitors to the U n ited States. I n  2016, approxi mately 3 .6  m i l l ion  travelers from a b road 
visited San Francisco, accord i ng to the U .S. Department of Com merce, Nationa l  Travel a nd Tou rism 
Office . San Francisco ran ked fifth in the nation for overseas visitors (exc lud ing Canada a nd Mexico), 
p receded by New York, Miami , Los Ange les, and O rlando.  

*Visit Cal ifornia, "2016 Domestic travel to Ca l iforn ia," www.visitcal iforn ia .com. Visit Cal ifornia i s  a nonprofit 
corporation formed in 1998 to ma rket Cal iforn ia as a desirab le  tourism desti n ation and works in coord ination 
with Cal iforn ia's Division of Tourism. 
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Leading Business and Convention Destination. The d iversity of the Bay Area economy as 
we l l  a s  the p resence of Fortune 500 com pa nies contri b utes to its role as  a leading bus iness and 
convention destination .  Sa n Francisco's Moscone Cente r conti nues to have a sign ifica nt role i n  
d rawi ng domestic a n d  i nternationa l  visitors to the city. Of the esti mated 34,000 hote l rooms i n  
Sa n Fra ncisco, more than 22,000 a re with in  wal king d ista nce of the Moscone Ce nte r. I n  a typica l  
yea r, the Moscone Center hosts 90 to 100 events attended by a tota l of more than one m i l l ion 
people .  In December 2018, a $551 m i l l ion  expa nsion of the Moscone Center was com pleted, adding 
more than 157,000 gross sq uare feet of flexi b le  meeti ng space. 

Hotel Occupancy. Reflecting strong demand by bus iness and le isure trave lers, 
Sa n Francisco's overa l l  hotel occupa ncy rates averaged an est imated 88.7% in 2017 ( up  from 87.6% i n  

2016), accord ing to  the  Sa n F rancisco Center for Economic Development (SFCED)* .  I n  com pa rison, 
U .S .  hotel occupa ncy rates reached an a n nua l  high of 65.9% i n  2017 according to CBRE.** The 
average revenue per ava i la b le hotel room i n  Sa n Fra ncisco increased 12 .1% i n  2014, 5.9% i n  2015, 
4.3% i n  2016, and an esti mated 4.8% i n  2017, reflecting high occupancy rates, a stab le  i nventory of 
hote l rooms, and  the strength of Sa n F rancisco as a destination for tou rism, conventions, and  
bus iness. 

ECONOMIC OUTLOOK 

The economic outlook for the U n ited States a nd the Sa n Francisco CSA forms a basis for a ntici pated 
growth in a i r l i ne  traffic at the Ai rport. Economic  activity in the Sa n Francisco CSA is d i rectly l i nked to the 
p rod uction of goods and  services i n  the Un ited States a nd the world . Both a i r l i ne  travel and  the 
move ment of ca rgo th rough the Airport depend on the economic l i n kages between and a mong the 
regiona l, national ,  and  g loba l economies. The economic and other  ass u m ptions under lyi ng the forecasts 
of enp la ned passenge rs a re based on a review of globa l, nationa l, a nd regiona l economic outlooks as  
we l l  a s  a n  a na lysis of h istorica l socioeco nomic trends and a i r l i ne  traffic trends .  

Global Economic Outlook 

Globa l ization of the world economy has l i n ked nationa l  economies, with positive i m pacts on travel as 
we l l  as trade. The Sa n F ra ncisco CSA and the State are strongly co nnected to the global economy 
through a n u m be r  of i nd ustry sectors and the six world regions (Austra l ia/Ocean ia,  Asia, Eu rope, 
Lat i n  America/Cari bbean, the Midd le  East, and North America) that are cu rrently served at SFO. The 
economic growth of these world regions, i n  terms of G ross Domestic Prod uct (GDP), is d i rectly 
related to the growth in a i r  trave l .  In October 2018, the I nternationa l  Moneta ry Fund  ( I M F) revised 
its Apr i l  2018 forecasts of globa l economic growth downwa rd by 0 .2% to 3 .7% in 2018 a nd 2019 .*** 
The I M F  notes a n u m ber of downside risks to global  economic growth, inc lud ing rece ntly annou nced 
trade measu res, inc lud ing the ta riffs i m posed on $200 b i l l ion of US im ports from Chi na, a reve rsa l of 
ca pita l flows to emerging ma rket econom ies with wea ker fu ndamenta ls a nd higher pol it ical  r isk, a nd 
i nflationary p ressures and tighter financ ia l  condit ions i n  adva nced econom ies. For adva nced 
economies, the I M F  is  projecti ng economic growth of 2 .4% in 2018 and  2 . 1% growth in 2019, s lower 
than  p rojected growth rates i n  the Un ited States (2 .9% i n  2018 and  2 .5% i n  2019) but faster than the 
U nited Ki ngdom (1 .4% i n  2018 and 1.5% i n  2019). The I M F  p rojects cont inued growth i n  the 

* Inc ludes data for budget h otels/motels, mid-t ier, upper u pscale, and luxury hotels. 
**CBRE Hotels, "Supply Growth to Peak in 2018," February 21, 2018, www.cbrehotels.com. CBRE i s  a global 

real estate services fi rm . 
* * * International Monetary Fund, World Economic Outlook Update, January 2018, www.imf.org. 
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emerging economies of China ( increases of 6 .6% i n  2018 a nd 6 .2% i n  2019) a nd I ndia ( increases of 
7 .3% i n  2018 a nd 7 .4% i n  2019) .  Conti nued growth i n  the econom ies of the world regions most 
closely a l igned with the Sa n Francisco CSA economy and a i r l i ne service at SFO a re expected to 
contr ibute to contin ued growth in passenger traffic at  the Airport. 

National Economic Outlook 

The U .S .  economy has grown at a slow to moderate pace s ince the 2008-2009 economic recession, 
with U .S .  GDP growth averagi ng 2 . 1% per yea r between 2009 and 2017. In August 2018, the 
Congressiona l  Budget Office (CBO) p rojected U .S .  economic growth, as  measu red by U .S .  GDP in 
constant do l la rs, to i ncrease 3 .0% i n  2018 and 2 .8% i n  2019, for an overa l l  growth rate of 2.0% per 
yea r between 2017 and 2025.* IHS  G lobal  I ns ight, an i nte rnationa l ly  recognized economic 
forecasting fi rm, forecasts U .S. GDP, i n  consta nt do l la rs to increase an average of 2 . 1% between 2017 
and  2025.** S ince the 2008-2009 economic recession, U .S .  unemployment rates (seasona l ly 
adjusted) have decreased from 9 .5% i n  Ju ly 2009 to 3 .7% i n  Septem ber 2018. The CBO projects a n  
average u nem ployment rate o f  3 .8% i n  2018, 3 .4% i n  2019, i ncreasing t o  4.8% b y  2025.*** For 
pu rposes of this forecast, it is assu med that U .S. GDP growth wi l l  average 2 .0% to 2 .5% per yea r 
th rough FY 2025. 

Regional Economic Outlook 

The Transportat ion Economics B ra nch of the Ca l ifornia Department of Transportat ion pub l ishes 
cou nty- leve l projections of demogra p h ic and  economic  varia bles, prepa red by the Ca l ifornia 
Economic Forecast. Accord ing to the Ca l ifornia Economic Forecast, conti n ued economic growth is  
forecast for the San Fra ncisco CSA between 2017 a nd 2025, inc lud i ng:**** 

• Popu lation growth of 0 .8% per year 
• Nonagricu ltura l  emp loyment growth of 1 .0% per year 
• Per ca pita i ncome growth, i n  consta nt dol lars, of 2 .8% per yea r 

A favora ble long-term economic outlook for the Bay Area is su pported by its growing popu lation, 
we l l -ed ucated work force, h igh per capita i ncome, diverse loca l economy, popu la rity as a domestic 
and  i nte rnationa l  tou rist dest ination, a nd its strong com petitive position in the six key ind ustry 
c luste rs described ear l ier .  

*Congress ional Budget Office, An Update to the Budget and Economic Outlook: Fiscal Years 2018-2028, 
August 2018, www.cbo.gov. The CBO's report i ncorporates the effects of Pub l ic  Law 115-97 (origina l ly 
ca l led the Tax Cuts and Jobs Act) enacted on December 22, 2017; the B ipartisan Budget Act of 2018 
( P . L. 115-123) enacted on February 9, 2018; and the Consol idated Appropriations Act, 2018 (P .L. 1 15-141) 
enacted on March 23, 2018. 

**As reported in Federal Aviation Adm in istrat ion, FAA Aerospace Forecast, Fiscal Years 2018-2038, March 
2018, www.faa .gov. 

***The CBO considers 4.7% to be the natura l  rate of u nem ployment. 
****The Cal ifornia Economic Forecast, Cal iforn ia  County-Level Economic Forecast 2018-2050, September 2018, 

www.dot.ca .gov. 
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HISTORICAL AIRLIN E  SERVICE AND TRAFFIC 

Air l ines serving the Ai rport, enp laned passenger trends, a i r l i ne sha res of passenge rs, origin 
destination markets, a i r l i ne  service a t  the  Airport, a nd a i rl i ne  fa res and  yie lds a re d iscussed i n  th is  
section .  

Airl ines Serving the Airport 

As of J u ly 2018, 12 U .S .  passenger a i rl i nes provided sched u led service at the Airport, i nc lud ing 
5 network a i r l i nes, 3 regiona l  a i r l i nes, and  4 low-cost ca rriers, as shown i n  Ta b le  8. I nternationa l  
passenger service was p rovided by  42 foreign-flag a i r l i nes, i nc lud ing a i r l i nes from Asia ( 14), 
Ca nada (3), E u rope ( 16), Lat in  America a nd the Ca r ibbean (2), Mexico (3), the Middle East ( 1), a nd 
the South Pacific (3) .  I n  add ition, 6 a i r l ines p rovided a l l-ca rgo service as d iscussed i n  the section 
"Ca rgo". 

Enplaned Passenger Trends 

Ta ble 9 presents h istorica l trends in enp laned passengers at  the Airport i n  FY 2005 th rough the fi rst 4 
months of FY 2019 (J u ly th rough October 2018).  The n u m ber of enp la ned passengers increased an 
average of 4 .5% a n n ua l ly between FY 2005 and  FY 2018, with stronger growth between FY 2010 a nd 
FY 2018 (an  average increase of 5 .3% per year) .  I n  com pa rison, tota l  enp la ned passengers at U .S. 
a i rports increased an average of 1 .7% a n n ua l ly between FY 2005 and FY 2018 and  an average 
increase of 3 .0% per yea r FY 2010 a nd FY 2018. I nternationa l  passenger traffic at the Airport 
increased a n  average of 4.4% per year between FY 2005 and FY 2018, com pa red with a n  average 
increase of 4.5% per yea r in domestic passengers. O&D passe ngers a re estimated to account for 
78.8% of tota l ( reve nue and  non-reven ue) enp la ned passengers at the Ai rport i n  FY 2018; connecti ng 
passengers accou nted for the rema in i ng 21 .2%.  

During the fi rst 4 months of FY 2019 (J u ly th rough October 2018), enp la ned passenger tota ls 
increased 0.3% over the p revious yea r, reflecti ng a 0.7% decrease i n  the n u m ber of domestic 
passengers and a 3 .6% increase in i nternationa l  passengers. The decrease in domestic passenge rs 
d u ring the fi rst 4 months of FY 2019 reflects the decrease in seats by Alaska as a resu lt of 
restructuring the combi ned a i rl i ne's network. 

As shown on Figure 14, the d istr ibution of passenger traffic at the Ai rport has cha nged s ince FY 2005, 
fo l l owing the i ntroduction of service by Southwest, Virgin America, and jetB l ue  in 2007 . In FY 2018, 
U .S .  LCCs accou nted for 19% of total  en pla ned passengers, up  from 7% i n  FY 2005 .* Over that sa me 
period, the share decreased for U .S. network a i r l i nes (from 68% i n  FY 2005 to 57% i n  FY 2018)  and 
U .S .  regiona l  affi l i ate a i r l i nes (from 12% i n  FY 2005 to 8% i n  FY 2018) .  Foreign-flag a i r l i nes' share 
i nc reased to 16% i n  FY 2018, u p  from 14% i n  2005 . 

*Data for FY 2018 U .S. LCC passengers i nc ludes data for Virgin America for Ju ly 2017 through April 2018. 
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Tab l e  8 

Passenger Airl ines Provid ing Scheduled Service at San Francisco 
As of J u ly 2018 

Network airl ines 
Alaska (c) 
American 
Delta 
Hawa i i an  
Un ited 

Asia 
Air Ch ina 
Air I nd ia  
Al l N i ppon 
As ian a 
Cathay Pacific 
Ch ina Ai rl ines 
Ch ina Eastern 
Ch ina Southern 
EVA 
Hong Kong 
JAL 
Korean 
Phi l i ppine 
Singapore 

Canada 
Air Ca nada 
Jazz Aviation (d} 
WestJet 

U.S.  a i rl ines 

Regional airlines (a) 
Com pass (AA, D L) 
Horizon (AS) 
SkyWest (AS, DL, UA) 

Foreign-flag a i rl ines 

Europe 
Aer Lingus 
Air France 
British Airways 
F inna i r  
French Blue 
I beria  
lce landair  
KLM 
Lufthansa 
SAS 
Swiss 
Thomas Cook 
Turkish 
Virgin Atlantic 
WOW Air 
XL Airways France 

Low-cost carriers (b} 
Frontier 
jetB lue 
Southwest 
Sun Country 

Latin America/Caribbean 
Avian ca 
Copa 

Mexico 
Aeromexico 
Interj et 
Vo laris 

Middle East 
Emirates 

South Pacific 
Air New Zea land 
Fij i  Airways 
Qantas 

(a) Codesharing a i r l ine in  parenthesis: AA=American; AS=Alaska; UA=Un ited. 
(b) As defined by the U.S. Department of Transportation, low-cost carriers operate under a genera l ly 

recognized low-cost business model, which may inc lude a single passenger c lass of service, 
standard ized ai rcraft uti l ization, l imited in-flight services, use of smaller and  less expens ive ai rports, 
and  lower employee wages and  benefits. 

(c) Alaska acquired Virgin America in 2016. The merged a irl ine received a single operating certificate from 
the FAA in January 2018, moved to a single reservations system and rebranded as Alaska Airl ines on 
April 25, 2018, and plans to retire the Virgin America brand by 2019 after all Virgin America a ircraft are 
repainted.* 

(d) Region a l  a irl ine fl ights a re operated by Jazz Aviation, one of Air Canada's regional affi l iates. 

Source:  OAG Worldwide Ltd, OAG Ana lyser database, a ccessed October 2018. 

"Alaska Airl ines receives s ingle operat ing certificate from FAA," January 11, 2018, www.alaskaair.com. 
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Figure 14 
Historical Enplaned Passengers 

Sa n F ra ncisco I nternationa l  Ai rport 

U.S. network airlines 

Ii U.S. low-cost carriers 

Foreign-flag airlines 

� U.S. regional affiliate airlines 

2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 

Note: For Fiscal Years ended June 30. 
From FY 2005 through Apri l 2018, U.S. LCCs include Frontier, jetBlue, Southwest, Sun 
Country, and Virgin America. On Apri l 25, 2018, Virgin America moved to a s ingle 
reservations system and rebranded as  Alaska Air l ines and is no  longer c lassified as a LCC. 
Data for Virgin America in FY 2018 are for J u ly 2017 through April 2018. 

Source: San Francisco Airport Commission records. 
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Tab le  9 
Historical Enplaned Passengers 

Sa n F ra ncisco I nternationa l  Ai rport 

Fiscal Enplaned passengers Percent of total 
Year  Domestic I nternationa l  Total O&D {a) Connecting O&D {a) Connecting 

2005 12,319,662 3,929,431 16,249,093 11,881,565 
2006 12,343,442 4,146,903 16,490,345 12,093,643 
2007 12,608,974 4,345,004 16,953,978 12,445,638 
2008 13,807,246 4,566,243 18,373,489 13,904,928 
2009 14,003,850 4,221,214 18,225,064 14,025,432 
2010 14,859,869 4,240,533 19,100,402 14,808,754 
2011 15,371,769 4,464,941 19,836,710 15,365,178 
2012 16,808,644 4,610,898 21,419,542 16,744,292 
2013 17,515,978 4,757,444 22,273,422 17,422,172 
2014 17,987,093 5,008,581 22,995,674 18,033,407 
2015 18,749,797 5,273,802 24,023,599 19,062,716 
2016 19,844,991 5,776,519 25,621,510 20,458,910 
2017 20,513,891 6,357,658 26,871,549 2 1, 158,722 
2018 21,955,031 6,858,820 28,813,851 22,694,807 

First 4 months (J u ly-October) 
2018 7,773,363 2,448,969 10,222,332 8,049,141 
2019 7,715,877 2,536,982 10,252,859 8,075,514 

Percent increase (decrease) 

2005-2006 0.2% 5.5% 1.5% 1.8% 
2006-2007 2 .2  4.8 2.8 2.9 
2007-2008 9 .5  5 .1 8 .4 11.7 
2008-2009 1.4 (7.6) (0.8) 0.9 
2009-2010 6 .1  0.5 4.8 5.6 
2010-2011 3 .4 5 .3 3 .9 3 .8  
2011-2012 9 . 3  3 .3  8.0 9.0 
2012-2013 4.2 3 .2 4.0 4.0 
2013-2014 2 .7  5 .3 3 .2 3 .5 
2014-2015 4.2 5 .3 4.5 5.7 
2015-2016 5 .8 9.5 6 .7 7 .3 
2016-2017 3 .4 10.1 4.9 3 .4 
2017-2018 7.0 7.9 7.2 7 .3 
2018-2019 {b) (0.7) 3 .6  0 .3 0 .3 

Compound a nnua l  percent increase (decrease) 

2005-2010 3 .8% 1.5% 
2010-2018 5.0 6.2 
2005-2018 4.5 4.4 

Notes: For Fiscal Years ended June 30 
O&D = Origin-destination 

3 .3% 4.5% 
5 . 3  5.5 
4.5 5 .1 

4,367,528 73.1% 26.9% 
4,396,702 73.3 26.7 
4,508,340 73.4 26.6 
4,468,561 75.7 24.3 
4,199,632 77.0 23.0 
4,291,648 77.5 22.5 
4,471,532 77.5 22.5 
4,675,250 78.2 21 .8 
4,851,250 78.2 21 .8 
4,962,267 78.4 21.6 
4,960,883 79.3 20.7 
5,162,600 79.9 20.1 
5,712,690 78.7 21 .3 
6,119,044 78.8 21.2 

2,173,191 78.7 21 .3 
2,177,345 78.8 21.2 

0.7% 
2.5 

(0.9) 
(6.0) 
2.2 
4.2 
4 .6 
3 .8  
2 .3 

(0.0) 
4 .1 

10.7 
7 .1 
0.2 

(0.3%) 
4.5 
2 .6 

Data inc lude revenue and non-revenue passengers. The percent of O&D passengers in FY 2018 (78.8%) 
inc ludes revenue and non-revenue passengers and d iffers from the estimate in Figure 4 (78%) which is based 
on  revenue enp laned passengers on ly. 

(a) Inc ludes passengers ma king connections from one international flight to another on foreign-flag air l ines. 
{b) Represents the percent change for the first fou r  months of FY 2019. 

Sources: San Francisco Airport Commission records and U .S. DOT, Air Passenger Origin-Destination Survey, 
reconci led to Schedule TlOO, accessed October 2018. 
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Enplaned Passenger Market Shares 

Com pared with other U .S. l a rge- h u b  a i rports, the Airport has on ly a moderate degree of a i r l i ne  
concentration .  I n  FY 2018, U n ited and Un ited Express together accounted for the largest share of 
enp la ned passengers at SFO, with 44. 6%, less than the h u b bing a i rl i ne  share at other selected U .S .  
large- h u b  a i rports with one h u bbing a i rl i ne  such as American at Charlotte ( nea rly 90%) a nd Da l las
Fort Worth (more than  80%) a nd Delta at Atla nta ( nea rly 80%).  Un ited's share of a l l  passe ngers at 
the Ai rport has remai ned relatively u nchanged from 44.0% in FY 2010 (where the FY 2010 figu re 
i nc ludes Conti nenta l and its regiona l  affi l iates), as shown i n  Ta ble 10 and  on Figu re 15.  Alaska 
( i nc lud ing Virg in  America) ran ked second with 13 .2% of the tota l i n  FY 2018, fo l lowed by America n 
( i nc lud ing US Airways) with 7 .6%, and  Delta with 7 .5%. 

airlines 
3% 

Figure 15 
Airl ine Market Shares of Enplaned Passengers 

Sa n F ra ncisco I nternationa l  Ai rport 

FY 2010 FY 2018 

Notes: For Fiscal Years ended June 30. FYTD = Fiscal Year-to-date. 
Data for merged a ir l ines a re reported together, i.e., Alaska and Virgin America, America n  and US 
Airways, Southwest and AirTran, and U n ited and Continenta l .  

Source: San Francisco Airport Commission records. 
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Tab le  10 
Enplaned Passengers by Airl ine 

Sa n F ra ncisco I nternationa l  Ai rport 

Enplaned passengers Percent of tota l 

Air l ine (a) FY 2010 FY 2018 FY 2010 

Domestic 
Un ited (b) 6,930,875 10,755,903 46.6% 
Alaska (c) 

Alaska 478,516 1,363,302 3.2% 
Virgin America 1,265,676 2,264,806 8.5 

Subtota l--Alaska 1,744, 192 3,628, 108 11 .7% 
American (d) 2,410,901 2, 198,766 16.2 
Delta (e) 1,517,774 2, 157,886 10.2 
Southwest (!) 1,628,983 1,907,453 11.0 
jetBlue 321,645 805,572 2.2 
All others 305,499 501,343 2 . 1  

Subtota l--domestic 14,859,869 21,955,031 100.0% 

I nternational 
Un ited (b) 1,476,420 2,104,519 34.8% 
Air Canada 276,574 545,755 6.5 
Cathay Pacific 234,852 258,182 5.5 
Lufthansa 205, 192 255,434 4.8 
EVA Airways 152,828 239,811 3.6 
British Airways 194, 120 220,552 4.6 
Air France 123, 153 174,842 2.9 
S ingapore 168,675 157,949 4.0 
All others 1,408,719 2,901,776 33.2 

Subtota l-- international 4,240,533 6,858,820 100.0% 

Total 
Un ited (b) 8,407,295 12,860,422 44.0% 
Alaska (c) 1,820,335 3,789,885 9.5 
American (d) 2,410,901 2, 198,766 12.6 
Delta (e) 1,591,617 2, 157,886 8.3 
Southwest (!) 1,628,983 1,907,453 8.5 
jetBlue 321,645 805,572 1.7 
Air Canada 276,574 545,755 1.4 
All others 2,643,052 4,709,889 13.8 

Total passengers 19,100,402 28,813,851 100.0% 

Note: For Fiscal Years ended June  30. 

(a) I nc ludes regional code-sharing affi l iates, if a ny. 
(b) Un ited and Continental merged in  October 2010. Inc ludes Continenta l i n  2010. 
(c) Alaska and Virgin America merged in  2016. I ncludes Virgin America in 2010 and 2017. 
(d) American and US Airways merged in December 2013. I ncludes US Airways in  2010. 
(e) Northwest and Delta merged in  October 2008. 
(!) Southwest and AirTran merged in February 2013. Includes AirTran in 2010. 

Sou rce: San Francisco Airport Commission records. 
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8.0 
3.8 
3.7 
3.5 
3.2 
2.5 
2.3 

42.3 
100.0% 
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2.8 
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15.8 
100.0% 



As noted i n  "Role as a Connecti ng H u b", Un ited has i ncreased its ca pacity at SFO by more than at a ny 
of its other h u b  a i rports. Between FY 2010 and FY 2018, U n ited's schedu led departing seats a nd 
enp la ned passengers at SFO i ncreased a n  average of 5.5% per year. I n  com pa rison, the sched u led 
depart ing seats a nd enp la ned passengers of a l l  other a i r l ines at  SFO i ncreased an average of 4.5% 
and 5 .1% per yea r, respectively, between FY 2010 a nd FY 2018. As a resu lt of the s imi lar  rates of 
growth i n  depart ing seats and passenge rs for Un ited a nd al l  other a i r l i nes, U n ited's share of SFO 
passengers has remai ned relatively u nchanged s ince FY 2010. 

In FY 2018, U n ited and U nited Express together accou nted for 49.0% of a l l  dom estic passengers at 
the Ai rport. Alaska ( i nc lud ing Virgi n America) and American ra n ked second and th i rd, respectively. 
Southwest, a nd jetB l ue, both of whom i n itiated service at the Airport in 2007, accou nted for a 
comb ined 12 .4% of a l l  domestic enp la ned passenge rs at the Ai rport i n  FY 2018. 

U n ited a lso en pla ned the most passe ngers on i nternationa l f l ights at the Ai rport i n  FY 2018, with 
30.7% of the tota l .  Seven foreign-flag a i r l i nes, ran king second th rough eighth, together enp la ned 
27 .0% of i nternationa l  passengers at  the Airport i n  FY 2018. 

Domestic Origi n-Destination Markets 

I n  FY 2018, the top 20 domestic passenger ma rkets accou nted for 77 .3% of domestic O&D 
passengers at the Airport, as shown i n  Ta ble 11 .  Los Angeles and New York are the top two 
destination ma rkets for O&D passengers at the Airport, accounting for 13 .5% a nd 11 .5%, 
respective ly, of domestic O&D passengers at the Airport i n  FY 2018. Other major destinations 
include Chicago, Las Vegas, and Seatt le .  Each of the top 20 domestic desti nations was served 
nonstop from the Airport in J u ly 2018, with service p rovided by 2 or  more a i r l ines to 19 of the top 20 
markets and  3 or  more a i r l i nes to 16 of the top 20 markets, as shown in Ta ble 11 .  

International Origin-Destination Markets 

I n  FY 2018, the top 20 i nte rnationa l  passenger ma rkets at SFO in te rms of i nternationa l  O&D 
passenger booki ngs * accounted for 50.0% of the tota l i nternationa l  O&D passenge r booki ngs, as 
shown i n  Ta ble 12 .  Passenger bookings inc lude data for U .S. and foreign-flag a i r l i nes a nd a re used as 
a p roxy for i nternationa l  passengers due to the reporti ng l im itations of U .S .  DOT O&D passenger 
data . London, England,  is  the largest O&D ma rket with 5 .2% of i nternationa l  O&D passenger 
bookings, fo l lowed by H ong Kong, Ch ina (3 .6%); Ta i pei, Ta iwa n (3 .4%); Vancouve r, Canada (3 .2%); 
and Seou l, Korea (3 .1%).  Of the top 20 i nternationa l  destinations, 19 we re served nonstop from the 
Ai rport i n  J u ly 2018, with service p rovided by 2 or  more a i r l i nes to 15 of the top 20 m a rkets, as 
shown i n  Ta ble 12. 

*As defined by the Internat ional  Air Transport Association ( IATA), a passenger a i rl ine "booking," equivalent to 
the term "reservation," means the a l lotment in advance of seat ing accom modation for a passenger. IATA, 
Passenger Glossary of Terms, www.iata .org. 

A-56 

http://www.iata.org


Tab le  1 1  

Domestic Origin-Destination Patterns and  Airl ine Service 
Sa n F ra ncisco I nternation a l  Ai rport 

Percent of Average da i ly 
Air m i les domest ic scheduled 

Origin-dest ination from O&D passengers nonstop departures Number  of 
Rank market San Fra nc isco FY 2018 Ju ly 2018 a i rl i nes 

1 Los Angeles (a) 300 13.5% 83 6 
2 New York (b} 2,235 11 .5 39 5 
3 Chicago (c) 1,601 4.9 26 5 
4 Las Vegas 3 59 4.7 22 5 
5 Seattle 588 4.7 28 3 
6 Boston 2,344 4.3 17 5 
7 San Diego 388 4.2 23 3 
8 Washington DC (d} 2,1 1 1  4 .1  14 2 
9 Denver 839 3.6 17 4 

10 Dal las/Fort Worth (e) 1,275 3 .0 17 4 
1 1  Port land 478 2.7 18 3 
12 Miami  (f) 2,241 2.4 8 3 
1 3  M inneapol is-St. Paul 1,377 2.0 1 1  4 
14 Phoe n ix 565 2.0 14 4 
15 Honolu lu 2,080 1.9 7 4 
16 Atlanta 1,854 1.9 1 1  3 
17 Ph i ladelphia 2,185 1.7 8 3 
18 Orlando 2,121 1.6 4 2 
19 Austin 1,304 1.5 7 3 
20 Houston (g) 1,418 1.3 10 1 

Cities l i sted 77.3% 384 
Other cities 22.7 142 
All cit ies 100.0% 526 

Note:  For the F isca l Year ended June 30, un less otherwise noted. 

(a) Los Angeles International, Hol lywood Burbank, Long Beach, John Wayne/Orange Cou nty, and Ontario 
I nternational a i rports. 

(b} Newark Liberty I nternational,  LaGuard ia, and John F. Kennedy I nternational a i rports. 
(c) Chicago O'Hare and Midway International a i rports. 
(d} Reagan Wash ington National,  Balt imore/Wash ington International Thurgood Marshal l ,  and 

Wash ington Du lles I nternational a i rports. 
(e) Dal las Fort Worth I nternational Ai rport and Love Field.  
(f) Miami  and  Fort Lauderdale I nternational a i rports. 
(g) Bush I ntercontinental Airport/Houston and Wi l l iam P. Hobby a i rports. 

Sources: O&D percentage : U .S. DOT, Air Passenger Origin-Destination Survey, reconci led to 
Schedu le  TlOO, accessed October 2018. Departures: OAG Aviation Worldwide Ltd, OAG 
Ana lyser data base, accessed October 2018. 
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Tab le  1 2  

International Origin-Destination Patterns and Airl ine Service 

Sa n F ra ncisco I nternation a l  Ai rport 

Percent of 
Air m i les i nternational 

Origin-destination from O&D passengers 
Rank ma rket San Fra nc isco In FY 2018 

1 London (a) 4,651 5.2% 
2 Hong Kong 6,006 3.6 
3 Ta ipei  (b} 5,608 3 .4 
4 Vancouver 694 3 .2  
5 Seoul (c) 4,903 3 . 1  
6 Toronto 1,959 3 .0 
7 Tokyo (d} 4,457 2.9 
8 Man i la  6,060 2.9 
9 Shanghai  (e) 5,331 2 .7 

10 Mexico City (f) 1,635 2.6 
11 Paris (g) 4,837 2.6 
12 Cancun 2,090 2.2 
13 Beij ing 5,124 2.0 
14 Sa n Jose del Caba 1,085 1.9 
15 Delh i  6,682 1.8 
16 Puerto Va l larta 1,352 1.7 
17 Sydney 6,449 1.4 
18 Singapore 7,330 1.4 
19 Ho Chi M inh City (h) 7,837 1 .3  
20 Amsterdam 5,456 1 .2 

Cit ies l i sted 50.0% 
Other cities 50.0 
All c it ies 100.0% 

N otes: For the F isca l Year  ended June 30, un less otherwise noted. 
Data are for i nternational O&D passenger bookings. 

(a) Heath row, Gatwick, Sta nsted, and London City a i rports. 
(b} Taoyuan and Sung Shan a i rports. 
(c) l n cheon and G impo a i rports 
(d} Haneda and Narita a i rports. 
(e) Pudong and Hongqiao a i rports. 
(f) Juarez  and Toluca a i rports. 
(g) Charles de Gaul le and  Orly a i rports. 

Average da i ly 
schedu led 

nonstop departures 
Ju ly 2018 

6 
6 
5 
1 1  

4 
6 
4 
1 
3 
4 
4 
3 
2 
3 
1 
3 
2 
2 

2 
72 
36 

108 

(h) Airl i ne  service from SFO to Ho Chi M inh  City is provided through other a i rports. 

N umber of 
a i rl ines 

3 
4 
3 
3 
3 
1 
4 
1 
2 
3 
4 
2 
2 
2 
1 
2 
2 
2 

1 

Sources: OAG Aviation Worldwide Ltd, OAG Ana lyser database and OAG Traffic database, accessed 
October 2018. 
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Airline Airfares 

Ta ble 13 p rovides a com pa rison of average domestic one-way a i rfa res pa id at the Airport in FY 2018 
with the a i rfares at OAK and SJC.* Average a i rfares tend to be h igher at SFO than at OAK and SJC 
a i rports d ue to longer tri ps a nd a larger share of p remium fa res. In short and med i u m-ha u l  markets, 
SFO a i rfa res are com petitive ( i .e ., no more tha n 12% h igher than  at OAK or SJC), except for markets 
such as Austin, Da l las/Fort Worth, Houston, and Las Vegas where Southwest Air l ines accounts for a 
large n u m ber of discount seats at OAK a nd SJC.  As shown p revious ly i n  Tab le  1 1, 19 of the top 20 
domestic O&D ma rkets at SFO are served by 2 a i r l i nes or more, ensuri ng com petitive a i r l i ne service 
and  a i rfa res. 

SFO accou nted for 70% or more of domestic O&D passengers at  the th ree Bay Area a i rports in seven 
of its n ine long-ha u l  ma rkets ( 1,500 m i les or  more) in FY 2018, reflecting its role in provid ing se rvice 
for longer domestic tr ips in the San Fra ncisco CSA, as shown in Ta ble 13. I n  com parison, SFO 
accou nted for considera b le  but  sma l ler  shares of domestic O&D passengers i n  med i u m - a nd short
hau l  ma rkets in FY 2018, with 40% to 86% of mediu m  h a u l  domestic passengers a nd 41% to 49% of 
short-hau l  passengers. 

As shown i n  Ta ble 13, SFO accou nted for 86.3% of fi rst and bus iness class domestic fa re revenue at 
the th ree pri mary a i rports in the San Francisco CSA in FY 2018. OAK and  SJC accou nted for 6 .1% and 
7 .6%, respective ly. SFO's long-ha u l  markets accou nted for 76% to 99% of fi rst and business class 
domestic fa re revenue i n  the bus iest n i ne long-hau l  ma rkets . 

Airline Yields 

Figu re 16 p resents recent trends i n  a i rl i ne  yields (the a i rfare paid per m i le flown) by fare class for 
domestic fl ights at Bay Area a i rports based on FY 2018 passe nger booki ngs . SFO's fi rst a nd bus iness 
class passenge rs on domestic fl ights accou nted for 23% of tota l domestic revenue  in FY 2018, more 
tha n the shares at OAK (12%) and  SJC (8%), reflecti ng the role of the Ai rport i n  servi ng the Bay Area 
busi ness com m u n ity. I n  FY 2018, SFO's fi rst a nd bus iness class yields on domestic fl ights were s imi lar  
to those for OAK beca use of  a considerab ly shorter passenger tr ip  length on OAK's domestic fl ights i n  
FY  2018, as shown on Figu re 16 .** I n  contrast, SFO's fi rst and  bus iness class yields on domestic 
flights were 62% h igher than  those for SJC in FY 2018. At the same t ime, SFO's economy class yields 
on domestic fl ights in FY 2018 were lowe r than those at OAK a nd SJC, reflect ing the expa nsion of LCC 
service at SFO in rece nt yea rs and a longer average passenge r tr ip length .  

*The fares that a i rl i nes report to the U .S. DOT are exclusive of many anc i l lary charges (fees for checked 
baggage and preferred a i rcraft seating, for example)  a nd, given the rapid rise in such fees beginn ing in 2008, 
i ncreasingly understate the consu mer's real cost of a i r l ine trave l .  

**Airl i ne  yields (a irfare pa id  per m i le  flown) are typ ical ly higher on short-haul  routes and lower on long-hau l  
routes beca use the fixed costs are a l located over a smal ler  number  of m i les. 
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Tab le  13 

Com parison of Airfares in SFO's Top Domestic Origin-Destination Markets in FY 2018 
Bay Area Airports 

SFO percent of SFO percent of 
domestic O&D Average one-way domestic first/business 

Length passengers for a i rfare paid class fare revenue 
Rank Market of hau l  th ree a irports SFO OAK SJC for three a i rports 

1 Los Angeles (a )  Short 40.9% $ 83 $ 86 $ 88 53.7% 
2 New York (b)  Long 88.9 298 179 212 97.6 
3 Ch icago (c) Long 74.8 202 146 203 90.7 
4 Las Vegas Short 48.1 89 7 3  9 1  20.2 
5 Seattle Medium 48.6 125 112 124 65.9 

6 Boston Long 88.5 255 191 208 95.6 
7 San Diego Short 43.6 92 97 93 100.0 
8 Washington DC (d) Long 73.6 302 179 215 97.6 
9 Denver Medium 61 .1  121 126 128 72.6 

10 Dal las/Fort Worth (e) Medium 68.0 153 117 207 82.9 

11 Port land Short 45.8 99 9 3  99 9 .3 
12 Miami  (f) Long 92 .3  227 199 223 98.5 
13 Minneapol is-St. Pau l  Medium 86.4 169 182 231 96.9 
14 Phoenix Medium 39 .9 131 125 137 90.9 
15 Honolu lu Long 55.9 264 243 241 75.7 

16 Atl anta Long 66.8 264 189 254 83.4 
17 Phi ladelphia Long 85.0 280 217 241 98.6 
18 Orlando Long 79.5 205 193 205 96.1 
19 Austin Medium 56.6 204 168 174 93.5 
20 Houston (g) Medium 51.1 292 161 218 93.4 

Cities l isted 58.1 181 109 128 88.5 
Other cities 58.5 235 171 201 76.6 
A l l  cities 58.2 194 124 144 86.3 

Notes: For the Fiscal Year ended June  30. 
For the purposes of this Report, short-hau l  fl ights a re 500 mi les or less, medium-haul flights a re 501 to 
1,500 mi les, and long-hau l  flights a re more than 1,500 mi les. 

(a) N ewark Liberty I nternationa l ,  LaGuard ia, and John F. Kennedy I nternationa l  a i rports. 
{b) Los Angeles International, Ho l lywood Burbank, Long Beach, John  Wayne/Orange County, and Ontario Internationa l  

a irports. 
(c) Ch icago O'Hare and Midway I nternational a i rports. 
{d) Reagan Washington National , Balt imore/Washington Internat ional Thurgood Marshal l ,  and Washington Dul les 

I nternationa l  a i rports. 
(e) Da l las Fort Worth I nternationa l  Airport and Love Field. 
(!) Miami and Fort Lauderda le  Internationa l  a i rports. 
(g) Bush I ntercontinenta l Airport/Houston and Wi l l i am P. Hobby a i rports. 

Sources: U .S. Department of Tra nsportation, Air Passenger Origin-Destination Survey, reconciled to Schedu le TlOO and 
OAG Worldwide Aviation Ltd, Traffic Analyser bookings, accessed October 2018. 
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Figu re 16 
Airl ine Yields by Fare Class for Domestic Fl ights in FY 2018 

Bay Area Airports 

Domestic Airline Yield Percent of Domestic Ticket Revenue 
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Notes: A first or business class ticket is for seating in the front of the a i rcraft with more 
space, comfort, service, and privacy and fewer, if any, anc i l lary fees than the ma in  
ca bin.  
Economy class tickets a re for seating in the ma in  cabin and may include fee 
pena lties for changes to a passenger's it inerary which may vary by a i rl ine .  

Source: OAG Worldwide Aviation Ltd, Traffic Ana lyser bookings, accessed October 2018. 

Bay Area-Los Angeles Area Corridor 

SJC 

Air l ine service in the Bay Area-Los Angeles Area Corridor (the "Corridor" l i n king the th ree Bay Area 
a i rports with the five Los Angeles a rea ai rports) i s  h igh ly com petitive . In J u ly 2018, the 8 a i rl ines 
p rovid ing service i n  the Corridor* operated an average of 191 da i ly nonstop departu res, the 
eq u iva lent of a p p roxi mately 8 departu res per hour d u ring a 24-hour  period, inc lud ing 3 fl ights per 
hour from SFO.  Th ree of the 8 a i r l i nes-Delta, jetB lue, a nd Southwest-provide service at  each of 
the th ree Bay Area a i rports . Southwest is the on ly a i r l i ne  to p rovide service at each of the five Los 
Ange les Area a i rports. As shown in Tab le  13, SFO accounted for 40.9% of the O&D passengers in the 
Corridor i n  FY 2018. I n  com pa rison, Oakland and  SJC accou nted for 32 .0% and  27. 1%, respective ly, of 
O&D passenge rs i n  the Corridor i n  FY 2018. The high ly com petitive nature of a i r l i ne service i n  the 
Corridor res u lts i n  com petitive a i rfares and  a i r l i ne service options that a re not dominated by a s ingle 
a i r l i ne or a i rport. 

*Alaska, American, Delta, jetBlue, JetSu ite, Southwest, Sp irit, and Un ited. 
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Airline Service 

I n  J u ly 2018, SFO provided a tota l of 634 sched u led da i ly nonstop departures, i nc lud ing 526 domestic 
departu res a nd 108 i nternationa l depa rtu res. SFO p rovides nonstop i nte rnationa l  service to seven 
i nternationa l regions-Asia, Ca nada, Europe, Lati n America/the Ca ri bbean,  Mexico, the Middle East, 
and  the South Pacific-as shown on Figu re 17 .  

From FY 2007 through FY 2018, sched u led departing seats at  the Airport i ncreased a n  average of 
4.4% per yea r, com pared with an average i ncrease of 0.5% per yea r for a l l  U .S .  a i rports du ring this 
period . Strong growth i n  seats at the Ai rport i n  rece nt yea rs reflects, i n  pa rt, the bu i l dup  i n  low-cost 
ca rrier se rvice, inc lud ing jetBl ue, Southwest/Ai rTran,  and Vi rgi n America.  

Du ring the fi rst 4 months of FY 2019 (J u ly th rough October 2018), sched u led depa rting seats at SFO 
decreased 0.5% com pa red with the same period i n  FY 2018, d riven by a 2 .0% decrease i n  dom estic 
seats resu lti ng p rimari ly from restructu ring of the com b ined Alaska and  Virg in  America networks. 
Du ring the last 8 months of FY 2019 (Novem ber 2018 th rough J u n e  2019), schedu led depa rting seats 
at SFO are expected to i ncrease 0.7% com pared with the sa me period in FY 2018 based on adva nce 
pub l ished a i r l i ne  sched u les .* I n  FY 2019, domestic depart ing seats a re esti mated to decrease 1 .4% as 
a resu lt of short-term adj ustments i n  domestic fl ights related p rimari ly to Alaska's restructu ri ng .  
I nternationa l depa rting seats a re estimated to increase 5 .8% i n  FY 2019 based on adva nced pu b l i shed 
a i r l i ne sched u les. Tab le  14 p resents a s u m ma ry of p lan ned or i n it iated service d u ring FY 2018 a nd 
p re l im inary a nd part ia l  data for new nonstop service du ring FY 2019 (Ju ly 2018 th rough February 
2019) ava i l ab le for this re port. I n  addition to the cha nges shown i n  Tab le  14, norm a l  seasona l  
adjustme nts are a lso occurri ng. Other than  service red uctions by Alaska noted i n  Tab le  14,  no 
significa nt a i r l i ne  service red uctions have been a n nounced for FY 2019 based on pub l ished a i r l i ne  
sched u les. 

*Advance air l ine schedu les are subject to change. 
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Figure 17 
International Scheduled Airl ine Service in Ju ly 2018 
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Source: OAG Aviation Worldwide Ltd, OAG Ana lyser database, accessed October 2018. 
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Sector 

Domestic 

Total domestic 
International 

Total I nternationa l  

Total Airport 

Tab le 14 
Publ ished Airl ine Service Additions in FY 2018 and FY 2019 

Sa n F rancisco I nte rnationa l  Ai rport 

Airl ine 

Alaska 
Alaska 
Alaska 
Alaska 
Alaska 
Alaska 
Alaska 
Alaska 
Alaska 
Alaska 
Alaska 
Alaska 
Frontier 
Frontier 
Frontier 
Southwest 
Un ited 
Un ited 

Air Canada 
Alaska 
Cathay Pacific 
El Al 
Fiji 
French Blue 
French Blue 
Hong Kong 
I beria 
lce landair 
I nterj et 
I nterj et 
Korean 
Qantas 
Un ited 
Un ited 

Desti nation 

Albuquerque 
Ba ltimore 
I nd ianapol is 
Ka nsas City 
Kon a 
Minneapol is 
N ashvi l l e  
N ew Orleans 
Phi lade lphia 
Phoenix 
Ral eigh-Durham 
Seattle (Paine Field) 
At lanta 
Des Moines 
Omaha 
Austin 
Madison 
Vail 

Edmonton, Canada 
Mexico City 
Hong Kong 
Tel Aviv 
Nadi  
Paris (Orly), France 
Papeete, Tahiti 
Hong Kong 
Madrid, Spain 
Reykjavik, I ce land 
Cancun 
Guada lajara 
Seoul 
Melbourne, Austra l ia 
Zurich, Switzerland 
Papeete, Tahiti 

N ew da i ly service, 
except as noted 

1.0 
1.0 
1.0 
1.0 
1.0 
2.0 
1.0 
1.0 
1.0 
2.0 (a) 
1.0 
2.0 
1.0 (c) 
0.4 (b) 
0.6 (c) 
1.0 
1.0 

__QJJ_c;fJ_ 
19.1 
1.0 
1.0 
1.0 (e) 
0.4 (b) 
0.4 (!) 
0.3 (g) 
0.3 (g) 
1.0 (d) 
0.4 (b) 
0.6 (c) 
0.4 (b) 
0.4 (b) 
1.0 (e) 
0.6 (c) 
0.3 (g) 
0.4 (b) 

� 
28.6 

Date of change 

September 2017 
October 2017 

September 2017 
September 2017 
December 2017 

Ju ly 2017 
September 2017 
September 2017 

August 2017 
February 2018 
October 2017 
February 2019 

November 2018 
June 2018 
June 2018 
April 2018 
June 2018 

December 2017 

May 2018 
August 2017 

November 2017 
November 2018 
November 2017 

May 2018 
May 2018 

March 2018 
April 2018 
June 2018 

March 2018 
March 2018 

September 2017 
November 2018 

June 2018 
October 2018 

Notes: Air Berl in provided seasona l  service ( May th rough October) from SFO to Berl in and Dusseldorf but ceased operations on October 22, 
2017 after fi l ing for ban kruptcy. Etihad Airways provided daily nonstop service from SFO to Abu Dhabi but discontinued service in 
October 2017. Alaska Ai r l ines disconti nued nonstop service from SFO to Cancun (weekly) in March 2018, Mexico City in  May 2018 
(dai ly), Minneapolis in May (twice dai ly), Denver (twice dai ly) in  June 2018, and Albuquerque in  January 2019 (dai ly). Frontier 
discontinued service from SFO to Des Moines (weekly) and Omaha (weekly) in  November 2018. 

(a) Seasonal service operated in  February-March 2018, duri ng  Major League Basebal l  spring traini ng. 

(b) 
(c) 
(d) 
(e) 
(!) 
(g) 

New 3 t imes weekly service. 
New 4 t imes weekly service. 
New 1 time weekly service. 
Increased frequency of service by 5 weekly flights. 
Change from seasonal to year-round service. 
New 2 t imes weekly service. 

Sources: San Francisco Airport Commission records and OAG Worldwide Aviation Ltd, on l ine database, accessed December 2018. 
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Cargo 

Since 2000, the ca rgo industry nationwide and at SFO has experienced sign ificant changes re lated to 
a n u m ber of factors, i nc lud ing a i r  cargo secu rity regu lations by the FAA and  Tra nsportation Secu rity 
Ad min istration (TSA), consol idation in the a i r  ca rgo i ndustry, an i ncreasi ng trend in the volume of 
ca rgo transported by truck, and  the nationa l  and global  economic recessions.  Between FY 2000 and 
FY 2010, tota l  a i r  cargo ton nage at SFO decreased an average of 6.8% per yea r, i nc lud ing an average 
decrease of 9 .6% and 4.5% per yea r, respective ly, in domestic and  i nternationa l  a i r  cargo. As shown 
in Tab le  15, tota l air cargo ton nage at SFO i ncreased an average of 3 .3% per yea r between FY 2010 
and FY 2018, with considera ble yea r-to-year variation, inc lud ing an 18.6% i ncrease i n  FY 2017. In FY 
2018, passenger a i r l i nes accou nted for 73.5% of tota l a i r  cargo at the Airport; ca rgo a i rl ines 
accou nted for the rema in i ng 26.5%. 

Tab le  15 
Trends in Air Cargo 

Sa n F ra ncisco I nternationa l  Ai rport 

Metric tons 

By Airline Type 
Domestic 

Passenger air l ines 
Cargo a i rl i nes 

Subtotal-domestic 
I nternationa l  

Passenger air l ines 
Cargo a i rl i nes 

Subtotal-international 
Total 

Passenger air l ines 
Cargo a i rl i nes 

Total a i r  cargo 

By World Area 
Un ited States 
Asia and South Pacific 
Europe 
M idd le East 
Canada 
Mexico, Centra l & South America 

Total air cargo 

Notes: For Fiscal Years ended June 30. 

FY 2010 

87,342 
75,843 

163,185 

183,610 
85,196 

268,805 

270,952 
161,038 
431,990 

163,185 
213,258 

49,922 
3,678 
1,052 

896 
431,990 

CAGR = Compound annua l  growth rate 
Sum of enp laned and deplaned freight and ma i l .  

FY 2018 

115,767 
92,392 

208, 159 

296,621 
56,371 

352,991 

412,388 
148,763 
561, 150 

208, 159 
257,327 

83,840 
8,648 
2,237 

940 
561, 150 

CAGR 
FY 2010 
FY 2018 

3 .6% 
2.5 
3 .1% 

6.2% 
(5.0) 
3 .5% 

5.4% 
( 1.0) 
3 .3% 

3 . 1% 
2 .4 
6.7 

1 1.3  
9 .9 
0.6 
3 .3% 

Percent of tota l 
FY 2010 FY 2018 

20.2% 20.6% 
17.6 16.5 
37 .8% 37.1% 

42.5% 52.9% 
19.7 10.0 
62.2% 62.9% 

62.7% 73.5% 
37.3 26.5 

100.0% 100.0% 

37 .8% 37.1% 
49.4 45.9 
11 .6 14.9 
0.9 1.5 
0.2 0.4 
0.2 0.2 

100.0% 100.0% 

Al l-cargo a i rl ines serving SFO in FY 2018 and FY 2019 (Ju ly through October) inc lude Atlas Air, FedEx, Kal itta 
Air, N ippon Cargo, and  Redding Aero E nterprises. In addit ion, cargo service was provided by the subsidia ries 
of fou r  passenger air l ines (Asiana, China, EVA, and Korean) and  two ground handl ing companies (Swissport 
and Total Airport Services). 

Source: San Francisco Airport Commission records. 
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Domestic a i r  cargo accou nted for 37.1% of tota l  a i r  cargo i n  FY 2018. Of th is  tota l, passenger a i r l i nes 
hand led 56% of domestic ca rgo vol umes and  ca rgo a i r l i nes ha nded the rema inder .  I nternationa l  a i r  
ca rgo accounted for 62.9% of tota l a i r  cargo i n  FY 2018. Passenger a i r l ines carried 84% of 
i nternationa l a i r  ca rgo and  ca rgo a i rl ines hand led the rema inder .  Two world regions-Asia and  the 
South Pacific a nd Eu rope-accou nted for nea rly 61% of tota l  a i r  cargo in FY 2018. 

SFO accou nted for 4 6.2% of air ca rgo tonnage at the th ree Bay Area a i rports in FY 2018, Oakland 
I nternationa l Ai rport, a regiona l hub for Federa l  Express, hand led 49.3%, whi le M ineta San Jose 
hand led 4.6%.* 

During the fi rst 4 months of FY 2019 (J u ly  th rough October 2018), a i r  cargo tonnage at the Airport 
i nc reased 2.4%, reflecting a 5.4% i ncrease i n  passenger a i rl i ne  a i r  cargo and a 6.0% decrease i n  ca rgo 
a i r l i ne a i r  cargo. 

KEV FACTORS AFFECTING FUTURE AIRLINE  TRAFFIC 

In addition to the economy and demogra phics of the Airport service region,  d iscussed ear l ier, key 
factors affecti ng futu re a i rl i ne  traffic at the Airport inc l ude:  

• Nationa l  economic cond it ions 
• I nternationa l  economic and  politica l cond it ions 
• The financ ia l  hea lth of the a i r l i ne  i nd ustry 
• Ai r l ine service and  routes 
• Ai r l ine com petit ion and  a i rfares 
• Ai r l ine consol idation and  a l l ia nces 
• The ava i l ab i l ity and  p rice of aviation fuel 
• Aviation safety a nd secu rity concerns 
• The ca pacity of the national  a i r  traffic control system 
• The ca pacity of the Ai rport 

Nationa l  Economic Conditions 

H istorica l ly, a i rl i ne passenger traffic nationwide has corre lated c losely with the state of the U .S .  
economy and  leve ls of rea l d i sposa b le  i ncome .  As i l l u strated on Figu re 18, recessions i n  the U .S .  
economy i n  2001 and  2008-2009 a nd associated high u nemployment reduced d iscretionary i ncome 
a nd contributed to a reduction i n  a i r l i ne travel demand i n  those years. 

International Economic and Politica l Conditions 

With the globa l ization of bus iness and the i ncreased im portance of i nternationa l  trade a nd tou rism, 
i nternationa l  economics, trade ba lances, currency exchange rates, a nd pol itica l relationsh ips  a l l  
i nf luence passenge r traffic at  major U .S. a i rports. Concerns a bout hosti l ities and other perceived 
secu rity a nd pu b l ic  health risks a lso affect trave l demand to particu lar  i nternationa l  desti nations. 

On Septembe r  24, 2017, the Tru m p  admin istration issued a th i rd executive order seeki ng to restrict 
trave l from eight countries: six cou ntries i n  Africa and  the Midd le  East (Chad, I ran,  Li bya, Somal ia, 
Syria, a nd Yemen), a s  wel l  as North Korea a nd Venezue la .  I n  Decem ber 2017, the Supreme Cou rt 

*Totals may not add to 100% due to roundi ng. 
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a l lowed the i m plementation of the travel ba n, a lthough lega l cha l lenges were sti l l  pending i n  the 
appeals p rocess. In J u ne 2018, the Su preme Cou rt u pheld an i ndefi n ite ban on travel from seven 
cou ntries ( I ra n, Li bya, North Korea, Soma l ia, Syria, Venezuela, a nd Vernen ) .  I t  i s  i m portant to note 
that the travel ban p rimari ly affects trave l to the U nited States from cou ntries in the Midd le East and 
Africa which together account for about 1% of a l l  i nternationa l  trave lers to SFO.  Susta i ned futu re 
i nc reases in passe nger traffic at the Airport wi l l  depend on sta b le  and  secu re i nternational  condit ions 
as wel l  as nationa l  and global  economic growth .  

I n  Ma rch 2018, the  Trum p  admin istration a n nounced cha nges i n  U .S. trade pol icy with the 
i m plementation of tariffs on stee l  a nd a l u m i n u m  i m ports and  on i m ports from China a nd Chi nese 
i nvestment in the U n ited States. I n  Septem ber 2018, U .S .  ta riffs were i m posed on $200 b i l l ion of 
goods im ported from Ch ina .  I n  October 2018, the Tru m p  admin istration an nou nced the rep lacement 
of the North American Free Trade Agree ment (NAFTA) with the Un ited States-Mexico-Ca nada 
Agreement (USMCA) .  It i s  u nclea r what i m pacts, if a ny, these cha nges i n  U .S. trade pol icy wi l l  have 
on economic growth and  passenger traffic growth at SFO at the writing of this Report. 

F igure 18 
Historical Enplaned Passengers on U.S. Airl ines 
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Notes: Data shown are 12-month moving averages of enplaned passengers on schedu led and non
scheduled fl ights to domestic and internationa l  destinations. 
Shaded areas ind icate months of economic recession .  

Sources: U.S. Depa rtment of Transportation, Bureau of Transportation Statistics, T-100 Market a n d  
Segment, www.rita .dot.gov, accessed February 2018. 
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National  Bureau of Economic Research, US Business Cycle Expansions a n d  Contractions, www.nber.org. 

Financial Health of the Airline Industry 

The n u m be r  of passengers us ing the Airport wi l l  depend pa rtly o n  the profita b i l ity of the U .S. a i r l i ne 
industry a nd the associated a bi l ity of the ind ustry a nd i nd ivid ua l  a i rl ines to make the necessa ry 
i nvestments to p rovide service. Figure 19 shows h istorica l net i ncome for U .S. a i r l i nes i n  the fi rst 
quarter of 2000 through the second q u a rter of 2018. 
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As a resu l t  of the 2001 economic recession, the d isruption of the a i r l i ne  industry that fo l lowed the 
Septe m ber 2001 attacks, i ncreased fuel a nd other operating costs, a nd p rice co mpetition, the ind ustry 
experienced h uge fi na ncia l losses. In 2001 th rough 2005, the major U .S .  passenger a i r l ines col lectively 
recorded net losses of a p p roximately $61 b i l l ion .  To m itigate those losses, a l l  of the major network 
a i r l i nes restructu red their route networks and fl ight sched u les and reached agreement with the i r  
emp loyees, lessors, vendors, and c red itors to cut costs, e i ther  u nder Cha pte r 11 bankru ptcy 
p rotection or the possi b i l ity of such .  Between 2002 and  2005, Delta Air Li nes, Northwest Air l i nes, 
U n ited Air l ines, a nd US Ai rways a l l  fi led for ban kru ptcy p rotection and  restructured their  operations. 

In 2007, the U .S .  passenger a i rl i ne  industry as a whole was p rofita b le, recording net i ncome of 
approxi mately $7 b i l l ion, but  i n  2008, as oi l  and aviation fuel p rices i nc reased to unprecede nted 
leve ls, the ind ustry experienced a p rofitab i l ity cr is is .  In 2008 and  2009, the U .S. passenger a i r l i ne  
i nd ustry recorded net losses of  approxi mately $26 b i l l ion .  The i nd ustry responded by, among other 
actions, ground ing less fuel -effic ient a i rcraft, e l im i nating u n p rofitable routes and  h u bs, red ucing seat 
ca pacity, and  i ncreasing a i rfa res. Between 2007 a nd 2009, U .S. passenger a i r l ines col lective ly 
reduced domestic capacity (as measu red by ava i lab le  seat-mi les) by approxi mately 10%. 
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Figure 19 
Net Income for U.S. Airlines 
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Notes: Inc ludes scheduled service on U .S. carriers on ly. 
Shaded a reas ind icate quarters of economic recession. 
Data for the fourth quarter of 2005 and the first quarter of 2006 were adjusted to account for Un ited 
bankruptcy c la ims which were settled for substantia l ly less than had been origina l ly reported . 

Source: U.S.  Depa rtment of Transportation, Bureau of Transportation Statistics, N et I ncome, F41 Schedule P12, 
www.transtats.gov, accessed October 2018. 

In 2010 th rough 2013, the U .S .  passenge r a i r l i ne  ind ustry as a whole recorded net i ncome of 
approxi mately $15 b i l l ion,  in spite of susta ined h igh fuel p rices, by contro l l i ng capacity and  nonfuel 
expenses, i ncreasing ai rfa res, record ing h igh load factors, and i ncreas ing anc i l lary reven ues. 
Between 2009 a nd 2013, the a i r l i nes col lectively i nc reased domestic seat-mi le ca pacity by an average 
of j ust 1 .0% per year .  In 2014, the U .S .  passe nger a i r l i ne  ind ustry reported net i ncome of $9 b i l l ion,  
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assisted by reduced fuel p rices i n  the second ha lf of the yea r  (as  d iscussed i n  the later section, 
"Ava i lab i l ity and  P rice of Aviation Fue l" ) .  I n  2015, the ind ustry ach ieved record net i ncome of 
$27 b i l l ion as fuel prices decreased fu rther, demand remai ned strong, and ca pacity control a l lowed 
average fares to re main h igh . Strong ind ustry p rofita b i l ity conti n ued in 2016 th rough the fi rst ha lf of 
2018. 

Consol idat ion has resu lted in fou r  a i r l ines (American, De lta, Southwest, and Un ited) accou nti ng for 
approxi mately 80% of domestic seat-m i le capacity and is expected by a i r l i ne industry ana lysts to 
contr ibute to ind ustry profita b i l ity. However, a ny resumption of fina ncia l losses could cause U .S .  
a i r l i nes to seek ban kru ptcy p rotection or  l iqu idate . The l iqu idation of a ny of the l a rge network 
a i r l i nes wou ld d rastica l ly affect a i r l i ne  se rvice at ce rta i n  connecting h u b  a i rports, p resent bus i ness 
op portun ities for the rema in ing a i rl i nes, a nd cha nge a i rl i ne  travel patterns nationwide. 

Virgi n America, I nc .  a nd Alaska Ai r Group, I nc., the parent company of Alaska Air l i nes, annou nced 
p lans to merge i n  Apr i l  2016, which we re approved by Virg in  America, I nc .  shareholders in J u ly 2016 
and by the U .S .  Depa rtment of J ustice i n  Decem ber 2016.* The merged a i rl i ne  received a s i ngle 
operati ng certificate from the FAA in January 2018, moved to a s ingle reservations syste m and 
rebra nded as Alaska Air l ines on Apr i l  25,  2018, a nd p lans to ret i re the Virg in  America b rand  by 2019 
after a l l  Virgi n America a i rcraft are repai nted . * *  Alaska Air l i nes and  Virgi n America accou nted for 
5 . 1% a nd 8 .1%, respectively, of tota l enp la ned passenge rs at the Airport i n  FY 2018, with very l im ited 
over lap in the markets served from SFO. Si nce closing the merger in Decem ber 2016, Alaska has 
i nc reased service at the pr imary West Coast a i rports i n  the combi ned a i r l i ne network, i nc lud ing 
i nc reases of 10.1% and  12 .3% i n  sched u led depa rting seats at SFO i n  FY 2016 a nd FY 2017, 
respective ly. In FY 2019, however, Alaska is  expected to decrease seats at SFO by approximately 11% 
as a resu lt of restructuring the combi ned a i r l i ne's network. Alaska's restructuri ng efforts a lso inc lude 
a n  esti mated 8% decrease in  seats at  Los Angeles I nternationa l  Airport i n  FY 2019 and  the i n itiation of 
sched u led service at Pa ine F ie ld i n  Seattle based on advance pub l ished sched u les .  Although Alaska is  
not considered a LCC, the contin ued p resence of the combi ned a i r l i ne's service at SFO i ncreases the 
level of com petition which,  i n  turn, puts downwa rd p ressure on a i rfares. 

SFO is less susceptib le  to the potentia l  i m pacts of an a i r l i ne ba nkru ptcy due  to its re latively low degree 
of a i r l i ne  concentration com pa red with m a ny other large U .S .  h u b  a i rports and  its large popu lation 
and O&D passenge r traffic base which wou ld  l i ke ly be served by other a i r l i nes at the Ai rport. 

Airline Service and Routes 

Most large a i rports serve as gateways to their  com m u nities and  as con necting points. The n u m be r  of 
origi n a nd desti nation passenge rs at an a i rport depends on the i ntri ns ic attractiveness of the region 
as a bus iness a nd le isure dest ination, the propensity of its residents to travel, a nd the a i r l i ne fa res 
and  service p rovided at the Airport a nd at other com peting a i rports. The n u m ber of connecting 
passengers, on the other hand,  depends entire ly on the a i r l i ne service p rovided . As discussed i n  the 
ear l ier  section, "En pla ned Passengers," i n  FY 2018, a n  esti mated 78.8% of passengers at the Ai rport 
a re origi nating their  journeys, with the rema in ing 21 .2% con necti ng between flights. 

*"Virgin America Shareholders Vote to Approve Merger Agreement with Alaska Air G roup, Inc.," Ju ly 26, 2016, 
www.virginamerica .com . "J ustice Department Clears Alaska Air Group's Acq uisition of Virgin America," 
December 6, 2016, www.alaskaair.com. 

**"Alaska Ai rl i nes receives si ngle operating certificate from FAA," January 1 1, 2018, www.alaskaa i r.com . 
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The network a i r l ines have developed hu b-and-spoke systems that a l low them to offer h igh-frequency 
service i n  many city-pa ir  ma rkets. Beca use most con necti ng passe ngers have a choice of ai r l i nes a nd 
i ntermediate a i rports, con nect ing traffic at an ai rport depends on the route networks and fl ight 
sched u les of the a i r l i nes serving that a i rport a nd com peti ng h u b  a i rports. S ince 2003, as  the U .S .  
a i r l i ne industry has  consol idated, a i rl i ne  service has been d rastica l ly red uced at many former 
connecting hub a i rports, i nc lud ing those servi ng St .  Lou is  (American 2003-2005), Da l las-Fort Worth 
(De lta 2005), Pittsb u rgh (US  Ai rways 2006-2008), Las Vegas (US  Ai rways 2007-2010), Cinci nnati (De lta 
2009-2011), Memphis  (De lta 2011-2013), and Cleve land (Un ited 2014). 

Airline Competition and Airfares 

Air l ine fa res have an i m portant effect on passenger dema nd, pa rticu lar ly for relatively short tr ips for 
which the a utomobi le and  other travel modes a re potentia l a lternatives, a nd for pr ice-sensitive 
"discretionary" trave l .  The price e lasticity of demand for a i r l i ne  trave l i ncreases in wea k economic 
conditions when the disposa ble i nco me of pote ntia l  a i r l i ne travelers is  red uced . Airfa res are 
i nf luenced by a i rl i ne  capacity a nd yield manage ment; passenge r demand;  a i r l i ne  ma rket p resence; 
labor, fuel, a nd other a i r l i ne operating costs; taxes, fees, a nd other cha rges assessed by 
gove rnmental agencies; and  com petit ive factors . Future passenger n u m bers, both nationwide a nd at 
the Airport, wi l l  depend, in pa rt, on the level of a i rfa res. 

Overca pacity in the industry, the ab i l ity of consumers to com pa re a i rfa res a nd book fl ights easily via 
the I nternet, a nd other com petitive factors com bi ned to reduce a i rfares between 2000 and 2005. 
During that period, the average domestic yield for U .S .  a i rl ines decreased from 14.9 cents to 
13.8 cents per passenger-mi le .  I n  2006 th rough 2008, as a i r l i nes reduced ca pacity and  susta i ned fare 
i nc reases, the average domestic yield increased to 15.9 ce nts per passenger-mi le .  I n  2009, yields 
aga i n  decreased, but, begin n i ng i n  2010, as a i rl i ne  travel demand i ncreased and seat ca pacity was 
restricted, yields i ncreased to 17.7 cents per passenger-m i le  by 2015. Between 2015 and 2017, 
domestic yields decreased to 16.6 cents per passe nger-m i le, reflecti ng lower aviation fuel prices and  
increased a i r l i ne  com petition .  

Begi nn i ng i n  2006, anc i l l a ry cha rges have been i ntrod uced by most a i r l i nes for se rvices such as  
checked baggage, p referred seati ng, i n -fl ight mea ls, and e nterta in ment; thereby i nc reasing the 
effective price of a i r l i ne  travel more than  these yield figures i nd icate. 

Airline Consolidation and Al l iances 

In response to com petitive p ressu res, the U .S .  a i r l i ne  industry has consol idated . Among the 
significa nt merge rs and  com b inations were: 

• I n  Apri l  2001, American com pleted a n  acqu isition of fa i l i ng Tra ns  World Air l i nes 

• I n  Septe m ber 2005, US Airways and America West Air l ines merged 

• I n  October 2009, Repu bl ic Airways Ho ld ings com pleted p u rchases of Frontier and M idwest 
a i r l i nes 

• I n  Decembe r  2009, Delta and Northwest merged 

• I n  October 20 10, U n ited and  Conti nenta l com pleted a merger 

• I n  May 2011, Southwest co m pleted its acqu isition of Ai rTra n, and  integrated operations i n  
2014 
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• I n  Decembe r  2013, America n a nd US Ai rways com pleted their  merger a nd have ma inta i ned 
a l l  h u bs in the combi ned syste m 

• I n  Decem ber 2016, Alaska Air G roup, parent of Alaska Air l i nes, a nd Virgi n America Air l i nes 
com p leted thei r merge r. The merged a i rl i ne  received a s ingle operati ng certificate from 
the FAA i n  January 2018, moved to a si ngle rese rvations system and  rebranded as Alaska 
Air l ines on Apr i l  25, 2018, a nd p lans  to retire the Vi rgi n America b rand by 2019 after a l l  
Virgin Ame rica a i rcraft a re repai nted .  

Al l ia nces, jo int  ventu res, and  other marketing arrangements provide a i r l i nes with many of  the 
advantages of mergers. A l l i ances typica l ly i nvolve ma rketing, code shari ng, and schedu l i ng 
a rrangeme nts to faci l itate the tra nsfe r of passengers between the a i r l i nes .  Jo int ventu res i nvolve 
even closer cooperation and the sharing of costs and  reven ues on designated routes . Most of the 
largest U .S. a i rl i nes are mem bers of such a l l ia nces with fore ign-flag a i r l ines .  

Availabi l ity and Price of Aviation Fuel 

The p rice of aviation fuel i s  a critica l and  u ncerta i n  factor affecting a i rl i ne  operati ng economics. Fue l  
p rices a re pa rticu lar ly sensitive to worldwide pol itica l insta b i l ity and economic u ncerta i nty. F igure 20 
shows the historical fl uctuation in  fuel p rices s ince 2000. Begin n i ng i n  2003, fuel p rices i nc reased as  
a resu lt of the  i nvasion and occu pation of I raq; pol itica l un rest i n  other o i l -producing cou ntries; the  
growi ng econom ies of  Chi na, I nd ia, and other developing cou ntries; a nd other factors i nf luencing the 
demand for a nd supp ly of oi l .  By m id-2008, ave rage fuel prices were th ree t imes h igher than  they 
we re i n  mid-2004 a nd represented the la rgest a i rl i ne  operating expense, accou nting for between 
30% and 40% of expenses for most a i r l i nes. Fue l  p rices fe l l  sharp ly i n  the second ha lf of 2008 as  
demand  decl i ned worldwide, but  i ncreased as globa l demand  i ncreased . 
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Figure 20 
Historical Aviation Fuel Prices 
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Source: U .S. Department of Transportation, Bureau of Transportation Statistics, Air l ine Fuel Cost and Consumption, 
F41 Schedu le  P12A, www.transtats.gov, accessed October 2018. 
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Between ea rly 2011 and m id-2014, fue l  prices we re relative ly sta ble, partly as a resu lt of i ncreased 
supply from U .S .  domestic p roduction .  As of mid-2014, average aviation fuel p rices we re 
approxi mately th ree t imes the p rices p reva i l i ng at the end of 2003 . Begi nn i ng i n  mid-2014, a n  
i m ba lance between worldwide supp ly a nd demand resu lted i n  a p reci p itous dec l ine i n  the p rice of oi l  
and aviation fuel .  Decreased demand from China and other developing cou ntries, com bi ned with a 
conti n ued surp lus  i n  the worldwide supply (a nd the potential  for fu rther surp l uses from I ra n  as trade 
sanctions a re l ifted) resu lted i n  further red uctions i n  fuel p rices i n  2015. As shown on Figu re 20, the 
average p rice of aviation fuel at the end of 2015 was approximately 50% of the p rice at m id-2014, 
before r is ing aga in  modestly i n  the ea rly months of 2016.  The red uction i n  fuel p rices is having a 
positive effect on a i r l i ne profita b i l ity as wel l  as fa r-reaching i m plications for the globa l economy. 

Th ree Category 4 and 5 h u rrica nes made U .S. la ndfa l l  i n  August a nd Septem ber 2017, causing b i l l ions 
of dol lars in  da mage a nd uncertai nty for aviation fuel supp ly and  prices: H u rrica ne Harvey a long the 
Texas Coast on August 25, 2017,  H u rrica ne I rma i n  southern F lorida on Septem ber 10, 2017,  and 
H u rrica ne Maria i n  Puerto Rico on Septem ber 20,  2017.  U .S .  refi nery capacity was reduced during 
this pe riod, contri buting to increases i n  the p rice of aviation fuel i n  August and  Septe m ber 2017 of 
13 . 1% and  21 .8%, respective ly, com pa red with the same months in  2016.  I n  August 2018 (the most 
recent data avai la b le), the p rice of aviation fuel was 35.0% h igher than in August 2017. 

Air l ine i nd ustry a na lysts hold d iffer ing views on how oi l and aviation fuel prices may cha nge i n  the 
nea r term .  H owever, there is  widespread agreement that fuel p rices are l ikely to i ncrease over the 
long te rm as global energy demand i nc reases i n  the face of fin ite oi l  supp l ies that are becoming more 
expensive to extract. 

Aviation fuel p rices wi l l  cont inue to affect a i rfares, passenger n u m be rs, a i rl i ne  p rofita b i l ity, and the 
ab i l ity of a i r l i nes to provide service. Air l ine  operating econom ics wi l l  a lso be affected as regulatory 
costs a re i m posed on the a i r l i ne  ind ustry as part of efforts to red uce a i rcraft emiss ions contri buting 
to globa l c l i mate cha nge. 

Aviation Safety and Security Concerns 

Concerns about the safety of a i r l i ne travel and  the effective ness of secu rity p recautions i nf luence 
passenger travel behavior and  a i r l i ne  trave l demand .  Anxieties about the safety of flyi ng and the 
i nconve niences and de lays associated with security screen i ng p roced u res lead to both the avoidance 
of trave l and the switch ing from a i r  to su rface modes of tra nsportation for short tr ips .  Pu b l i c  health 
and safety concerns have a lso affected a i r l i ne travel demand to particu lar  regions of the world from 
time to time .  

Safety concerns i n  the  aftermath of the Se ptem ber 2001 attacks were largely responsib le for the 
steep dec l ine i n  a i rl i ne travel nationwide i n  2002. S ince 2001, government agencies, a i r l i nes, and  
a i rport ope rators have upgraded security measu res to  gua rd aga inst cha nging th reats and ma inta i n  
confidence i n  the safety of a i r l i ne  trave l .  These measu res inc lude strengthened a i rcraft cockpit 
doors, cha nged fl ight crew proced u res, i ncreased p resence of a rmed sky marsha ls, federal ization of 
a i rport security fu nctions u nder the Tra nsportation Secu rity Ad min istration (TSA), more effective 
dissemi nation of i nformation about th reats, more i ntens ive scree ning of passe ngers and baggage, 
a nd dep loyment of new screen i ng technologies. The TSA has i ntrod uced "pre-check" service to 
expedite the screen ing of passe ngers who have subm itted to background checks. Concerns about 
the safety of air travel have bee n heightened by a shooti ng i ncident at  Fort La uderda le  I nte rnationa l  
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Ai rport i n  January 2017 and  terrorist attacks at Pa ris Orly I nternationa l  Airport i n  Ma rch 2017 a nd at 
B ishop I nternationa l Airport i n  F l i nt, M ich iga n i n  June 2017.  

H istorica l ly, a i rl i ne travel demand has recovered afte r tem pora ry decreases stemm ing from terrorist 
attacks or  th reats, h ijacki ngs, ai rcraft crashes, a nd pu bl ic hea lth and safety concerns.  P rovided that 
p reca utions by government agencies, a i r l ines, a nd a i rport operators serve to mainta i n  confidence i n  
the safety of com merc ia l  aviation without i m pos ing unacce ptab le  i nconven iences for a i r l i ne  
trave lers, it can be expected that  futu re demand for a i r l i ne  travel at  the Airport wi l l  depend pr imari ly 
on economic, not safety or secu rity, factors. 

Capacity of the National Air Traffic Control System 

Demands on the nationa l  a i r  traffic control system have, in the past, caused de lays a nd operationa l  
restrict ions affecting a i r l i ne schedu les and  passenger traffic .  The FAA is  gradua l ly i m plementi ng its 
Next Generation A i r  Transport System (NextGen)  a i r  traffic management p rogra ms to modern ize a nd 
a utomate the guida nce and com m u nications equ ipment of the a i r  traffic control system and  enha nce 
the use of a i rs pace and ru nways th rough improved air navigat ion a ids and  p roced u res. S ince 2007, 
a i r l i ne traffic de lays nationwide have decreased as a resu lt of red uced n u m bers of a i rcraft operations 
(down approxi mately 17% between 2007 a nd 2017), but, as a i r l i ne  travel i nc reases i n  the futu re, 
flight de lays a nd restrict ions can be expected . 

Capacity of the Airport 

I n  add ition to a ny future constra i nts that may be im posed by the capacity of the nationa l  a i r  traffic 
control system, futu re growth in a i r l i ne traffic at the Airport wi l l  depend on the p rovision of capacity 
to accom modate a i rcraft f l ights and  passengers. The forecasts p resented later i n  th is  section were 
based on the assum ption that neither ava i lab le a i rfie ld  ca pacity nor demand ma nagement i n itiatives 
wi l l  constra in  traffic growth at the Airport. Fu rthermore, it i s  ass umed that the forecast i nc reases i n  
enp la ned passengers can  be accommodated by  existi ng term ina l  ca pacity i n  conj unction with the 
ca pita l improvements p lan ned th rough the end of the forecast period . 

HIGH SPEED RAIL  IN  CALIFORN IA 

I n  Novem ber 2008, Ca lifornia voters passed a referendum a uthorizing the State to issue 
approxi mately $10 b i l l ion i n  bonds to fu nd the fi rst phase of a h igh-speed e lectric tra i n  syste m .  The 
Cal ifornia H igh-Speed Ra i l  Authority plans a ra i l  network stretch ing from Sacra me nto and  
San  Fra ncisco, th rough the  Centra l Va l ley, to Los Angeles and  Sa n Diego. I n  January 2015, 
construction of the i n itial part of the system bega n i n  the Centra l Va l l ey. In Apri l  2016, the Ca lifornia 
H igh Speed Ra i l  Authority approved a revised bus iness p lan  to construct the i n it ia l  operating segment 
from the Centra l Va l ley north to S i l icon Val ley, a change from the origina l  p lan to bu i ld a southern 
segment to the Sa n Fernando Va l ley. In J u n e  2018, the Ca l ifornia H igh Speed Rai l  Authority released 
a 2018 busi ness p lan  to add ress the $2 .8  b i l l ion in cost overru ns  and  the de lays associated with 
buying the right-of-way for construction and i ncreased l itigat ion in 2018.* Such ra i l  service is  not 
expected to be operational  before the end of the forecast period considered in this Report. 

*California H igh Spe ed  Rail Authority, 20 18 Business Plan, June 1, 20 18, www.hsr.ca.gov. 
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AIRLINE  TRAFFIC FORECASTS 

The forecast of enp la ned passenge rs at the Ai rport through FY 2025 was developed ta king i nto 
account travel demand to and from the Bay Area, economic p rojections, trends i n  h istorica l enp laned 
passengers, and  other key factors l i ke ly to affect futu re passe nger levels, a l l  discussed in ear l ier  
sections .  

Underlying Assumptions 

In developing the passenge r forecast for this Report, it was assu med that, ove r the long term, a i r l i ne  
traffic at  the Airport wi l l  i ncrease as  a fu nction of  growth i n  the economy of  the Sa n Fra ncisco CSA 
and  conti nued a i r l i ne  com petition .  It was assu med that a i r l i ne service at SFO wi l l  not be constra i ned 
by the ava i l ab i l ity of aviation fue l ,  the capacity of the a i r  traffic control system or the Airport, cha rges 
for the use of aviation fac i l it ies, or government pol icies or actions that restrict growth .  As noted i n  
"Ca pacity of the Airport", it was assu med that the forecast i nc reases i n  enp laned passengers cou ld be 
accommodated by exist ing termina l  capacity i n  conju n ction with the capital i m provements p lan ned 
th rough the end of the forecast period. 

From FY 2019 through FY 2025, passenger n u m bers at  the Airport a re forecast to i ncrease grad ua l ly 
on the basis of the fo l lowi ng assum ptions:  

• The economy of the Bay Area wi l l  i nc rease at a rate com pa rab le to or greater than that of 
the State and nation as a whole.  

• The U.S .  economy wi l l  experience susta ined GDP growth averaging approxi mately 2 .0% to 
2 .5% per year, a s  noted i n  the p revious section "N ationa l  Economic Outlook". 

• U n ited wi l l  conti n ue to develop the Airport as its pr imary West Coast connect ing h u b  and 
i nternationa l gateway. U n ited wi l l  gradua l ly i nc rease the n u m ber of desti nations se rved 
and  the freq uency of flights from the Airport .  Other a i r l i nes wi l l  conti nue  to provide 
com petitive nonstop service to a nd from la rge trave l ma rkets. 

• Alaska Air l ines a nd Virg in  America, merged and rebra nded as Alaska Air l i nes on Apri l  25, 
2018, wi l l  contin ue to use SFO as a West Coast h u b . Fo l lowing short-term adj ustments i n  
its network i n  FY  2019, Alaska is  expected to  gradua l ly i ncrease the n u m ber of desti nations 
served a nd the freq uency of f l ights from SFO. 

• Any a i r l i ne  consol idation that may occ u r  du ring the forecast period wi l l  not have a material 
im pact on the level of passenger activity at the Airport. 

• Neithe r  Oakland nor Mineta San Jose i nternationa l  a i rports wi l l  attract sufficient domestic 
feeder traffic to support i nte rnational  gateway operations on more than a very l im ited 
sca le, a nd i nternationa l a i r l i ne  trave l demand to and from the Bay Area wi l l  cont inue 
p rimari ly th rough the Airport. 

• Com petition among the a i rl i nes servi ng the Airport wi l l  ensure the conti n ued ava i lab i l ity of 
com petitive a i rfa res, a nd SFO wi l l  contin ue to be served by a b road a rray of U .S .  a nd 
fore ign flag a i rl ines, with no s ignificant i nc rease i n  a i r l i ne  concentration .  
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• There wi l l  be no major d isruption of a i r l i ne  service or a i r l i ne travel behavior as a resu lt of 
a i r l i ne  ban kru ptc ies or l iqu idations, i nternationa l  hosti l ities, terrorist acts or th reats, or 
pub l ic  hea lth c rises. 

• Aviation fuel p rices wi l l  i ncrease i n  2019, reflecting p rice i ncreases s ince m id-2017 as U .S. 
a nd global  o i l  i nventories have decreased and  global  economic growth has i m proved.* 
From FY 2019 th rough FY 2025, aviation fuel p rices wi l l  i ncrease at moderate rates but  
rema in  be low the record p rices reached i n  mid-2008, reflect ing reduced consum ption 
leve ls, technologica l adva nces, and the ava i l ab i l ity of p reviously unexplored resources. 

Enplaned Passengers 

In FY 2019, the n u m bers of passe ngers enp la ned at the Airport a re esti mated to i ncrease to 
29.0 m i l l ion, an i nc rease of 0.5% com pa red with the p revious yea r, based on actua l  activity for Ju ly 
th rough October 2018, a i r l i ne service a n nou nceme nts, and pub l ished a i rl i ne  sched u les for Nove m ber 
2018 th rough June 2019.  The FY 2019 esti mate reflects the short-term restructu ring of the com b ined 
a i r l i ne of Alaska a nd Virg in  America.  

In  FY 2025, tota l en pla ned passengers a re forecast to i ncrease to 32 .2  m i l l ion,  reflecting an average 
increase of 1 .6% per yea r between FY 2018 a nd FY 2025, as shown on Figu re 21 and in Tab le  16 .  I n  
its most rece nt Terminal Area Forecast for the Airport ( pub l ished o n  l i ne  i n  January 2018), the FAA 
forecasts SFO's enp la ned passengers to i ncrease a n  average of 2 .6% per year between FY 2018 and 
FY 2025.  

Domestic enp la ned passengers at  SFO a re estimated to decrease to 21 .7 m i l l ion i n  FY 2019, a 1 .2% 
decrease from the p revious yea r, whi le  i nternationa l  enp laned passe ngers are esti mated to i ncrease 
to 7.3 m i l l ion, a 5 .8% i ncrease . Between FY 2018 a nd FY 2025, domestic passe ngers are forecast to 
increase a n  average of 0 .8% per yea r, com pa red with a n  average increase of 3 .8% per year i n  
i nternationa l  passengers. The forecasts of domestic passengers reflect the socioeconomic forecasts 
for the Bay Area and a i r l i ne  p lans  for domestic service at  the Ai rport p resented ear l ier .  The 
i nternationa l passenge r forecasts at  SFO a re d riven by the contin ued development of a i rl i ne  service 
to ma rkets i n  Asia, Austra l i a/Ocean ia, E u rope, and the Midd le East. 

As shown in Ta ble 16, O&D passe ngers at SFO a re forecast to increase an average of 1 .6% per yea r 
between FY 2018 a nd FY 2025. The i nc reasing base of con necti ng passengers reflects the ongoing 
role of the Ai rport as a pri mary connecting h u b  a nd i nternationa l  gateway i n  U n ited's system .  As 
shown in Tab le  16, the percent of con necti ng passengers at the Airport is  forecast to average 21 .3% 
th rough FY 2025. 

* I n  i ts  October 2018 Short-Term Energy Outlook, the U .S. Energy I nformation Admin istration projected crude 
o i l  prices, in terms of West Texas I ntermediate oi l ,  to average $68 per barrel in 2018 and $70 i n  2019, down 
from $93 per ba rrel i n  2014, but up from $43 and $51 per barrel in 2016 and 2017, respectively. 
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Figure 21 
Historical and Forecast Enplaned Passengers 

Sa n F ra ncisco I nternationa l  Ai rport 
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Fiscal Year 

For Fiscal Years ending June 30. 
CAGR = Compound annua l  growth rate. 
This forecast was prepared on the basis of the information and assumptions given in the 
text. The achievement of any forecast is dependent upon the occurrence of future 
events which cannot be assured. Therefore, the actual  resu lts may vary from the 
forecast and the variance could be materia l .  
Data for FY 2019 a re estimated based on actua l  data for J u ly through October 2018 and 
pub l ished a ir l ine schedules for  November 2018 through June 2019. 

Sources: H istorica l -San Francisco Airport Commission records. 
Forecast-LeighFisher, November 2018. 

Landed Weight and Land ings 
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N N 
0 0 
N N N 

From FY 2018 th rough FY 2025, a i rcraft landed weight at the Ai rport is forecast to i ncrease a n  
average o f  1 .3% per yea r to 43.4 mi l l ion 1,000-pound un its i n  F Y  2025, a s  shown i n  Ta ble 16.  The 
forecast rate of growth in la nded weight is lower than  that for enp la ned passengers, reflecti ng a n  
assu med grad ua l  i nc rease i n  the enp laned passenger load factors a n d  t h e  average ai rcraft size, i n  
terms of seats, at the Airport. 

In recent years, the ai rcraft fleet mix at the Ai rport has cha nged, reflecti ng the cessation of U nited's 
service with 30-seat tu rbo prop a i rcraft and rep lacement with larger ca pacity regional  jets, thereby 
increasing the overa l l  ai rcraft size a nd reduci ng the n u m ber of l and ings and  the potentia l  for Airport 
congestion . As shown in Ta ble 16, total a i r l i ne l and ings at the Ai rport are forecast to increase a n  
average o f  0.7% per yea r between FY 2018 a nd F Y  2025, from 219,532 to 227,960. 
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Tab le 16 
Airl ine Traffic Forecasts 

Sa n F rancisco I nte rnationa l  Ai rport 
CAGR 

Historical Forecast Forecast FY 2018 

FY 2018 FY 2019 FY 2020 FY 2021 FY 2022 FY 2023 FY 2024 FY 2025 FY 2025 

Enp la ned passengers by ma rket sector a n d  

type (thousands) 
Domestic 

N etwork a i rl ines (a) 16,648 16,799 17,013 17,231 17,441 17,645 17,841 18,019 1 .1% 

Low-cost carriers 3,023 2,728 2,769 2,810 2,853 2,881 2,910 2,939 -0.4 

Region a l  a i rl in es/affi l iates 2,284 2,172 2,195 2,21 8  2,242 2,264 2,287 2,310 0.2 
Su btota l-domestic 21,955 2 1,699 21,978 22,260 22,536 22,790 23,038 23,268 0.8 

I nternational  
Asia 2,687 2,845 2,989 3,126 3,253 3,385 3,516 3,641 4.4 
Austra l ia/Ocea nia 336 447 462 476 488 500 512 522 6.5 

Canada 870 941 963 983 1,002 1,021 1,037 1,050 2.7 
Europe 1,863 2,016 2,101 2,185 2,268 2,349 2,429 2,504 4.3 

Centra l/So uth America 172 186 190 192 195 198 201 204 2.5 
Mexico 696 575 604 634 663 689 7 14 737 0.8 

..'...i Middle East/ Africa � � � � ___l_g � � � 1.2 -...J 

Subtota l-i nternatio na l  6,859 7,258 7,558 7 847 8,121 8,396 8,663 8,915 3 .8  

Total enplaned passengers 28,814 28,957 29,536 30,106 30,657 31,186 31,701 32,183 1.6 
Annual percent increase 7.2% 0.5% 2.0% 1.9% 1.8% 1.7% 1.6% 1.5% 

O&D and con necting enplaned passengers (thousands) 

Domestic 
O&D 17,369 17,166 17,387 17,610 17,828 18,030 18,226 18,408 0.8 
Connecting 4,586 4,533 4,591 4,650 4 707 4,760 4,812 4,860 0.8 

Su btota 1--domestic 2 1,955 2 1,699 21,978 22,260 22,536 22,790 23,038 23,268 0.8 
I nternationa l  

O&D 5,319 5,629 5,861 6,085 6,298 6,511 6, 718 6,914 3.8 
Connecting 1,540 1,629 1,697 1,761 1,823 1,885 1,945 2,001 3 .8  

Su btota l -i nternational  6,859 7,258 7,558 7,847 8, 121 8,396 8,663 8, 915 3 .8  

Total 

O&D 22,688 22,796 23,248 23,695 24,127 24,541 24,944 25,321 1.6 
Connecting 6,126 6,162 6,287 6,411 6,530 6,645 6,757 6,861 1.6 

Tota l  enp laned passengers 28,814 28,958 29,536 30,106 30,657 31,186 31,701 32,183 1.6 

Percent O&D 
Domestic 79 .1% 79 .1% 79.1% 79 .1% 79 .1% 79 .1% 79 .1% 79 .1% 
Internati ona l  77 .6% 7 7.6% 77 .6% 77.6% 7 7.6% 77 .6% 77 .6% 77 .6% 

Total 78.7% 78.7% 78.7% 78.7% 78.7% 78.7% 78.7% 78.7% 
Percent connecting 

Domestic 20.9% 20.9% 20.9% 20.9% 20.9% 20.9% 20.9% 20.9% 
Internati ona l  22 .4% 22.4% 22 .4% 22.4% 22.4% 22 .4% 22 .4% 22 .4% 

Total 21 .3% 21 .3% 21 .3% 21 .3% 2 1.3% 2 1.3% 2 1.3% 2 1.3% 
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Ta ble 16 (page 2 of 2) 
Airl ine Traffic Forecasts 
San Francisco I nternationa l Ai rport 

CAGR 
Historical Forecast Forecast FY 2018 
FY 2018 FY 2019 FY 2020 FY 2021 FY 2022 FY 2023 FY 2024 FY 2025 FY 2025 

Landed weight (thousands of 1,000-pound 
un its) 
Passenger air l i nes 

Domestic 
Network a i rl ines (a) 19,634 20,013 19,811 19,982 20,144 20,297 20,440 20,562 0.7% 
Low-cost carriers 3,503 3,239 3,171 3,173 3,177 3,165 3,153 3,142 -1 .5 
Regiona l  a i rl ines/affi l iates 2,696 2,563 2,563 2,535 2,514 2,493 2.472 2,452 -1 .3 

Subtota l-domestic 25,833 25,815 25,545 25,691 25,835 25,954 26,065 26,157 0.2 
I nternationa l  12,517 13,078 13,848 14,312 14,743 15,174 15,588 15,971 3.5 

Tota l-passenger a i rl ines 38,350 38,893 39,394 40,003 40,578 41,128 41,654 42,128 1.4 
Al l-cargo air l i nes 1,184 1,029 1,208 1,220 1,232 1,245 1,257 1,270 1.0 

Total 39,534 39,922 40,602 41,223 41,810 42,373 42,911  43,397 1.3 
Annual percent increase 5.2% 1.0% 1.7% 1.5% 1.4% 1.3% 1.3% 1.1% 

Land ings 
Passenger air l i nes 

Domestic 
Network a i rl ines (a) 116,088 115,570 116,610 117,600 118,540 119,430 120,260 120,970 0.6 
Low-cost carriers 25,181 23,320 22,850 22,860 22,890 22,800 22,720 22,640 -1.5 
Regiona l  a i rl ines/affi l iates 41,849 41,750 42,570 42,110 41,760 41,410 41,070 40,750 -0.4 

Subtota l-domestic 183,118 180,640 182,030 182,570 183,190 183,640 184,050 184,360 0 .1  
I nternationa l  33,917 34,730 35,890 37,000 38,060 39,090 40,040 40,930 2.7 

Tota l-passenger a i rl ines 217,035 2 15,370 217,920 219,570 221,250 222,730 224,090 225,290 0.5 
Al l-cargo air l i nes 2,497 2,530 2,550 2,580 2,600 2,620 2,650 2,670 1.0 

Total 219,532 217,900 220,470 222,150 223,850 225,350 226,740 227,960 0.5 
Annual percent increase (decrease) 5.6% -0.7% 1.2% 0.8% 0.8% 0.7% 0.6% 0.5% 

Note: For Fisca l Years ending J u ne 30; CAGR = Compound annua l  growth rate. 
The forecasts presented in this table were prepared us ing the information  and  assumptions given in the accompanying text. I nevitably, some of the assumptions used to 
develop the forecasts will not be rea lized and unanticipated events and  circumstances may occur. Therefore, there are l i kely to be differences between the forecast and actua l  
results, a nd those differences may be materia l .  
Data for FY 2019 a re estimated based o n  actua l  data for Ju ly through October 2018 a n d  publ ished a i rl ine schedules for November 2018 through June 2019. 

(a) I ncludes charter a i rl ines. 

Sources: Historica l :  San Francisco Airport Commission records. 
Forecast: Leigh Fisher, December 2018. 



3.  FRAMEWORK FOR F INANCIAL OPERATION 

The fra mework for the Ai rport Com mission's fi nanc ia l  operation is d iscussed i n  th is  section, which 
conta i ns descri ptions of the Bond Resolution, the Annua l  Service Payment, a i r l i ne Lease a nd Use 
Agreements, com merc ia l  agreements and  leases, and  Special  Faci l ity Ob l igations.  

THE BOND RESOLUTION* 

Pursuant to  the  City Charter, the City (acting th rough the  Airport Com m ission )  i s  a uthorized to  issue 
a i rport revenue bonds subject to a p p rova l by the Boa rd of Supervisors of the City. Bonds issued by 
the Com mission a re not general  i ndebted ness of the City, but a re l imited, spec ia l  i ndebted ness of the 
Com mission paya ble solely from reven ues received by the Com mission from its  a i rport faci l it ies. The 
Com m ission has no taxing powe r. 

On Decem ber 3, 1991, the Com mission adopted Resol ution No.  91-0210 (together with amend ments 
a nd supp lementa l reso l ut ions, the Bond Resol ution) a uthorizi ng the issua nce of Sa n F rancisco 
I nternationa l Airport Second Series Reven ue Bonds. 

These Bonds a re cal led "second se ries" Bonds to d ist inguish them from bonds of the Com mission 
issued pr ior to Decem ber 1991.  A l l  bonds issued u nder prior bond resol utions a re no longer 
outstand i ng, having been defeased or refu nded, a nd the Airport Com mission has covena nted not to 
issue additiona l  bonds u nder the terms of those pr ior reso l utions.  The Com m ission's Second Series 
Reve nue Bonds have the most sen ior  l ien on the reven ues of the Com m ission of any outsta nd ing 
debt, and the Com m ission has covenanted i n  the Bond Resol ution not to issue a ny debt with a p ledge 
of, or l ien on, Net Reven ues senior to that of the Second Series Revenue Bonds. 

Rate Covenant 

The Com m ission has covenanted i n  Section 6 .04(a)  of the Bond Resol ution that it sha l l  esta bl ish and 
at a l l  t imes ma intain rentals, rates, fees, and  charges for the use of the Airport, and  for services 
rendered by the Com mission in connection with the Airport, so that: 

( i )  Net  Reven ues i n  each Fisca l Yea r wi l l  be at  least suffic ient (a )  to  make a l l  req ui red 
payments and  deposits in such Fisca l Yea r  i nto the Revenue  Bond Account . . .  and  (b )  to 
make the Annua l  Service Payment to the City; a nd 

( i i )  Net  Revenues, together with any Tra nsfer, i n  each Fisca l Yea r wi l l  be at  least eq ua l  to  125% 
of aggregate Annua l  Debt Service with respect to the . . .  [Bonds] for such Fisca l Yea r. 

Net Reven ues a re defi ned i n  the Bond Resol ution as Reven ues less Operation and Ma intena nce 
Expe nses. Reve nues a re defined as su bstantia l ly a l l  reve nues from the operation of the Airport 
determi ned i n  accorda nce with ge nera l ly accepted account ing pr inc ip les (GAAP), with the exception 
of passe nger fac i l ity charge ( PFC) reven ues ( u n less des ignated as such by the Airport Com mission), 
Special  Faci l ity Reve nues, and certa in  other exc luded revenue categories. Operation a nd 

* References i n  th is  Report to the Bond Resolution, the Lease and Use Agreements, and various leases and 
agreements entered i nto by the City and the Airport Commission are not i ntended to be comprehensive or 
defin itive. Capita l ized terms have the same meaning as defined in the Bond Resol ution, except as  otherwise 
noted here in .  
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Maintenance Expenses a re defi ned as substa nti a l ly a l l  day-to-day expenses of operating the Ai rport 
as defi ned u nder GAAP, but exc lude depreciation, amortization, debt service on Bonds and  
com mercia l  paper, or  expenses for which the Com m i ssion i s  paid or  rei m b u rsed from sources other 
than  Reve n ues .  The Tra nsfer, for any given Fisca l Yea r, i s  the amount withd rawn from the Airport 
Com m ission's Conti ngency Account and  deposited i nto the Reven ues Account on the last day of the 
Fiscal Year (p lus  withd rawal s  for certa i n  purposes from the Contingency Account d u ri ng the F isca l 
Yea r, net of deposits to the Account made from Reven ues d u ri ng the Fisca l Yea r) .  

Application of Revenues 

The City Charter caused the creation of the Com m ission 's Ai rport Reve nue Fund .  The Bond 
Resolution esta b l ished a Reven ues Accou nt and five other accounts with i n  the Ai rport Reve nue Fund .  
I n  add ition to  the accou nts created with in  the Airport Revenue  Fu nd, a Debt Service Fund  and a 
Reserve Fund  were a lso estab l ished for Bonds issued under the Bond Resolut ion .  The Airport 
Reve nue Fund is he ld by the City Treas urer, whi le  the Debt Service F u nd and the Reserve Fund  a re 
he ld by the Trustee. 

On the fi rst busi ness day of each month, moneys i n  the Reven ues Account a re ap p l ied i n  the 
fo l lowing order to accou nts with in  the Ai rport Revenue  F u n d :  

(a) I nto the Operation and Ma inte na nce Account, an amount eq ua l  to one-twelfth (1/12) of 
the esti mated Operation and Ma i nte nance Expenses for the then cu rrent Fiscal Year or  
such other amount as  may be req u i red to p rovide for the payment of Operation and 
Mai ntenance Expenses due (the O&M Account is  not pledged and  sha l l  not be app l ied to 
Bond payments).  

(b )  I nto the  Reve n ue Bond Account, the a mount necessary :  

( i )  To make a l l  payme nts and deposits req u i red to  be made  during such  month i nto the 
Debt Service Fund  and the Reserve Fund and the accou nts there in  i n  the amou nts a nd 
at the t imes req u i red by the Bond Resolut ion a nd by sup p lementa l reso l utions with 
respect to Bonds; a nd 

( i i )  To make a l l  payme nts and deposits req u i red to be made duri ng such month i nto a ny 
funds and accounts created to pay or secu re the payment of the pr incipa l  or purchase 
price of or i nterest or redem ption p re m i u m  on a ny Su bord inate Bonds i n  the amounts 
and at the times req ui red by the resolutions a nd other agree ments a uthorizi ng the 
issuance and provid ing the terms a nd conditions thereof. 

(c) I nto the Gene ra l  Ob l igation Bond Accou nt, amou nts, if a ny, req u i red with respect to 
genera l  obl igation bonds of the City issued for Ai rport pu rposes. (The City does not have 
Genera l  Ob l igation Bonds outsta nding for Airport pu rposes, nor does it a nticipate issu ing 
Genera l  Obl igation Bonds for Airport pu rposes i n  the future.) 

(d) I nto the Ge neral  Pu rpose Accou nt, an a mount at least equal to the payments esti mated to 
be made from the account d u ring such month . Moneys i n  the Genera l  Pu rpose Accou nt 
may be used for any lawfu l pu rpose of the Com m iss ion .  
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(e) I nto the Conti ngency Accou nt, such a mounts, if a ny, as the Com mission may determine 
from t ime to t ime .  Conti ngency Account ba lances may be used to pay Operation and 
Mai ntenance Expenditu res, to pay Bond debt se rvice, a nd to fu nd Ai rport capita l 
expend itu res; but on ly when mon ies from other sou rces for such pu rposes a re not 
ava i lab le. 

The app lication of Reve n ues i n  accorda nce with the Bond Resol ut ion is  i l l u strated on Figu re 22 .  

Additional Bonds 

Whenever the Com mission wishes to issue addit ional  Bonds that a re not refu nd ing Bonds, the 
Com mission is  req ui red by Section 2 .11  of the Bond Resol ution to fi le  with the Bond Trustee either: 

(a) A certificate of an Ai rport Consu lta nt dated with i n  30 days pr ior to the date of de l ivery of 
the Bonds stating that: 

( i )  For  the period, if a ny, from and inc lud ing the  fi rst fu l l  Fisca l Yea r fol lowi ng the 
issuance of such Bonds th rough and inc lud ing the last Fisca l Yea r d u ring any 
pa rt of which i nterest on such Bonds is  expected to be paid from the proceeds 
thereof, p rojected Net Revenues, together with any Tra nsfer, in each such 
Fisca l Yea r  wi l l  be at  least equa l  to 1 .25 t imes Annua l  Debt Service; and 

( i i )  For the period from and inc lud ing the fi rst fu l l  Fisca l Yea r fo l lowi ng the 
issuance of such Bonds d u ring which no i nterest on such Bonds is expected to 
be paid from the p roceeds thereof th rough a nd i nc lud ing the later of:  (A) the 
fifth fu l l  Fisca l Yea r fo l lowing the issuance of such Bonds, or  (B)  the th i rd fu l l  
Fisca l Yea r  d u ring which no i nterest on such Bonds is  expected t o  b e  paid from 
the p roceeds  thereof, p rojected Net Reven ues, together with any Tra nsfer, if 
app l ica b le, i n  each such Fiscal Year wi l l  be at least sufficient to satisfy the rate 
covenants set forth in su bsection (a)  of Section 6.04 of the Bond Resol ution; 

or  

(b )  A certificate of  a n  I ndependent Auditor stating that Net  Reven ues together with 
a ny Tra nsfer, in the most recently com p leted Fisca l Year were at least eq ua l  to 
125% of the sum of ( i )  Annua l  Debt Service on the . . .  [Bonds] i n  such Fiscal Yea r, 
p lus ( i i )  Maxi m u m  Annua l  Debt Service on the Bonds p roposed to be issued.  

For the purpose of paragraphs (a) and  (b) a bove, the a mount of a ny Tra nsfer sha l l  not exceed 25% of 
Maxi m u m  Annua l  Debt Service i n  such Fisca l Year .  
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Figure 22 

Appl ication of Revenues 
Ai rport Revenue Fund 

All payments and deposits required monthly for the Bonds, 
and Subordinate Bonds, and parity Swap Payments to a 

Fixed Rate Swap Gounterparty 

I of the City issued for .l'drport purposes (b) , 
L--·---·---·---·---·---·---·---·---·---· --·---·---·---·---·---·---·---·---·_J 

Payment tor any la\i\ifu l  purpose. including Annual Service Payments to the 
City, subordinate Swap Payments relating to termination of Swap 

Agreements .necessary reconstruction and replacement of Airport facilities, 
acquisition of real property for construction of improvement o! Ai rport Facill1ies. 

(a) PFCs are not pledged Revenues as defined in the Bond ResC>!ution, but can be used 
to pay Bond debt service if so designated by the Commisslon. 

(b) Thern are no general obllg<:1tion bonds related to the Airport currently outstanding, 
and the City does not expect to issue any in the future. 

Source: Resoiution No. 91-0210. San Francisco Airpo1t Commission, December s. 1991 ,  
as amended and supplernenied (the Bond 'Resolution). 
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Refu nding Bonds may be issued by the Com m ission u nder Section 2 . 12 of the Bond Resol ution, but: 

. . .  only ( i )  u pon com p l iance with the cond itions set forth i n  Section 2 .11  of the Bond 
Resolution, or  ( i i )  if the Com mission sha l l  de l ive r to the Trustee a certificate of an Airport 
Consu ltant or F ina ncia l Consu lta nt to the effect that (A) aggregate Annua l  Debt Service i n  
each Fisca l Yea r with respect to a l l  . . .  [Bonds] to b e  Outsta nding after the issuance of such 
refu nding Bonds sha l l  be less than aggregate Annua l  Debt Service i n  each such Fisca l Yea r 
i n  which . . .  [Bonds] a re Outsta nd ing pr ior to the issua nce of such refu nding Bonds, and 
(B)  Maxi m u m  Annua l  Debt Service with respect to a l l  . . .  [Bonds] to be Outstand ing after 
issuance of such refu nd ing Bonds sha l l  not exceed Maxi m u m  Annua l  Debt Service with 
respect to a l l  . . .  [Bonds] Outsta nd ing i m med iately p rior to such issuance .  

Subordinate Debt 

Section 2 . 13 of the Bond Resol ution permits issuance of " . . .  Su bord inate Bonds with a p ledge of, l ien 
on, a nd secu rity i nterest i n  Net Reven ues which are j u n ior and su bord inate to those of the Bonds, 
whether then issued or thereafter to be issued." 

On May 20, 1997, the Com m ission adopted Resolution No.  97-0146 (the Su bord inate Debt 
Resolution )  a uthoriz i ng the issua nce of Sa n F ra ncisco I nternationa l  Ai rport Second Series Su bordi nate 
Reve nue Bonds (the Subord inate Bonds) .  The Com m ission is authorized, pursuant to the 
Su bord inate Debt Resolut ion as amended, to issue Su bord inate Com mercial  Paper Notes i n  a n  
amount not t o  exceed a tota l outsta nd ing pr inc ipa l  ba lance of $500 m i l l ion .  

Letters of Credit Supporting the Commercial Paper Program 

The Com m ission has obta i ned fou r  Letters of Credit for a tota l of $500 m i l l ion i n  pr inc ipa l  amount to 
support the Su bord inate Com mercial  Paper p rogra m issued u nder the terms of the Su bord inate Debt 
Resolution, which expi re on various dates between May 2019 and  J u ne 2022.  The Airport 
Com mission expects to either renew these Lette rs of Credit when necessa ry or, if not renewed, 
obta i n  rep lacement Letters of Cred it. As of January 1, 2019, the Com m ission had approxi mately 
$436 m i l l ion  of Com mercial  Paper Notes outstand ing. The Com mission expects to repay 
approxi mately $432 mi l l ion  of the outsta nd ing Com mercial  Paper Notes with a portion of the 
p roceeds of the 2019 Bonds.  

Outstanding Bonds 

The Com m ission had $6.245 b i l l ion of Bonds outsta nding as of Decem ber 3 1, 2018. Of this a mount, 
$567 m i l l ion  bears i nterest at  var iab le rates p u rsuant  to the Bond Resol ution and  $5 .678 b i l l ion bears 
i nterest at fixed i nterest rates to maturity. The last matu rity date on the Outstand ing Bonds is i n  
FY  2048, except for the  2018B/C Bonds, which bear  i nte rest a t  variab le rates and  have ma ndatory 
s ink i ng fu nd req u i rements that com mence in FY 2027 and  extend through FY 2058. 

Proposed and Future Bonds 

The Ai rport Com mission expects to issue a p p roximately $ 1 .5 b i l l ion i n  pr inc ipa l  amount of new 
money 2019 Bonds which,  ta ken together with a n  origi na l  issue p rem i um, p rovides $1 .3  b i l l ion of net 
p roceeds to be app l ied to p roject costs i n  the Capital  I m provement P lan  or for the re payment of 
outstand ing Com m e rcia l Paper Notes bala nces (with the bala nce to provide for a deposit to the 
Contingency Accou nt, reserve fu nd ing, ca pita l i zed i nterest, and issua nce costs) .  
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As descri bed i n  Section 4, the Com m ission fu rther expects to issue Future Bonds afte r the p roposed 
2019 Bonds to fund the re ma in ing Capital  I m p rovement P lan  costs . Those bonds antici pated to be 
issued th rough FY 2024 (su bsequent to the issuance of the 2019 Bonds) a re col lective ly referred to as 
the Futu re Bonds.  No Bonds are assumed to be issued in FY 2025. The fi nanc ia l  a na lysis p resented i n  
Section 5 of th i s  Re port reflects the  effect on the  Com m ission's fi na nces of  the  2019 Bonds and  the  
Future Bonds.  

Additiona l ly, the Com mission may refu nd certa i n  cu rrently outsta nding Bonds du ri ng the forecast 
period ( inc lud ing as part of the 2019 Bond issuance), depend ing on financ ia l  ma rket cond it ions a nd 
the ab i l ity of the Com m ission to lower its debt service payments. The Com mission may p u rsue 
refu nd ings for debt service savi ngs or  for other reasons  i n  com p l ia nce with the  Com mission's debt 
pol icy. The effect of such potential  Bond refu nd ings ( i nc lud ing a ny refu nd ing Bonds that a re issued 
as part of the cu rrent transaction) has not been inc luded i n  the financ ia l  a na lys is .  

THE ANNUAL SERVICE PAYMENT 

The City Charter p rovides that a portion of the nonair l ine reven ues ge nerated at the Airport each 
Fisca l Yea r ca n be transferred i nto the Genera l  Fund of the City. This tra nsfer, the Annua l  Se rvice 
Payment, is com puted u nder the a i r l i ne  Lease and  Use Agreements (described below) as the greate r 
of: (a )  15% of "Concession Reven ues" as  defined i n  the Lease and Use Agreements, or (b) $5 m i l l ion .  
The  Annua l  Service Payme nt to the City constitutes fu l l  satisfact ion of a l l  ob l igations of the Airport, 
the Com mission, and  the ai r l i nes for a ny a nd a l l  i nd i rect services p rovided each yea r  by the City to 
the Airport and  the Com m iss ion .  Di rect services p rovided by the City to the Airport a re paid for as 
received a nd a re reflected i n  the fi nancia l statements of the Com m ission as an operating expense. 

The docu ment tit led "Pol icies a nd Proced u res Concern ing the U se of Ai rport Reven ue", adopted by 
the FAA i n  1999, cites the Com m ission's Annua l  Service Payme nt to the City's Genera l  Fund  as a n  
exam ple of a lawfu l revenue  diversion that is  "gra ndfathered", a s  such term i s  defined i n  that 
docu ment. As descri bed later, for pu rposes of the fi nanc ia l  forecasts descri bed i n  th is  Re port, it was 
assu med that the An n ua l  Se rvice Payment wi l l  conti nue  to be grandfathered and  that the 
Com mission wi l l  conti nue  to make the Annua l  Service Payment. 

LEASE AND USE AGREEMENTS 

The City (acti ng th rough the Airport Com m ission) a nd most of the a i r l i nes serving the Airport have 
entered i nto Lease and Use Agreements, effective J u ly 1, 2011 and  expiring J u n e  30, 2021, which 
gove rn, among other th ings, the proced u res and form u las  for the periodic setting of term ina l  renta l 
rates and l and ing fees for the use of the Airport by the a i r l ines serving the Airport. A ir l ines 
representi ng su bsta nt ia l ly a l l  of the passenger th roughput of the Ai rport are signatory to the Lease 
and  Use Agreements. A ir l ines that a re not signatory to the Lease and  Use Agreements or that 
operate on an iti nerant basis may use the Ai rport under  the terms of a 30-day operating permit and  
pay l and ing fees at  a rate 25% h igher than  the signatory rates .  

U pon the expi ration of the Lease and Use Agreements, the Commission wi l l  have various options 
inc lud ing (a)  exte nding the cu rrent agree ments, (b) negotiating new agreements with the a i r l i nes, (c)  
entering i nto month-to-month agree ments u nder the holdover p rovis ions of the cu rrent Lease and  
Use  Agreements, or  (d )  not entering i nto new agreements and  i n stead opting to  set a i r l i ne  rates a nd 
charges at the Ai rport by resol ution .  I n  a ny event, the Com mission i ntends to estab l ish rates and 
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charges at the Ai rport so as  to comply with the rate cove nant provision of the Bond Resolut ion .  The 
Com m ission a nd the a i r l i nes have not yet i n itiated d iscussions rega rd i ng th is  topic.  

For pu rposes of th is  Report, it was assu med that the resid ua l  a i r l i ne  ratemaking methodology 
cu rrently in effect would re main i n  effect beyond FY 2021, under  the terms of successor agreements 
with the a i rl i nes, and that the Annua l  Service Payment described above wou ld conti n ue to be made 
to the City's Genera l  Fund i n  accorda nce with the a rra ngements described i n  the cu rrent Lease and  
Use  Agree ments. 

Terminal Renta ls and Landing Fees 

The City Ad min istrative Code states that the Com mission has the power to fix, cha nge, and adj ust 
rates and charges for the fu rn ish ing of services at  the Airport .  This i nc ludes l and ing fees a nd termina l  
renta ls, which a re set fo l lowi ng the methodology agreed upon i n  the Lease and Use  Agreements. 

The Lease and Use Agreements p rovide that, among other thi ngs, the a i r l i nes a re to pay l and ing fees 
and  term ina l  renta ls each yea r to a l low the Com m ission to recover the d ifference between 
Com mission expenses and Com mission nona i r l ine  reven ues ( i .e ., a res idua l  a i r l i ne rate-making 
methodology). 

The Com m ission expenses for any given Fisca l Yea r  i nc lude the sum of the fo l lowi ng: 

• A l located d i rect and ind i rect Operation and Maintena nce Expenses 

• Eq u ipment and  Sma l l  Capita l O utlay 

• Debt service req u i rements, i nc lud ing amou nts req u i red : 

- For debt service on Bonds 

- For de posits to the Conti ngency Accou nt 

- To ensure com p l ia nce with the Rate Covenant ( if a ny) 

- To be pa id u nder credit a nd l iqu idity faci l it ies, i nterest rate swaps, and  other 
agree ments entered i nto i n  con nection with Airport debt 

- For debt service on Specia l  Faci l ity Bonds, to the extent such Special Fac i l ity Bonds are 
fu rther secu red by a nd payab le  from Reven ues, which m ust be a uthorized by a Majority
in - I nterest ( M i i )  of the a i r l i nes (none of the Com m ission's cu rrently outstand ing Specia l 
Fac i l ity Bonds a re fu rther secu red by Reven ues) 

- Other subord inate contractua l  or  debt-related payme nts 

• The Annua l  Service Payment to the City 

The Com m ission's nonair l ine reve nues i nc lude concession reven ues, reve nues from other sa les and 
fees, fixed or cost-recovery re nta ls, i nterest i ncome, a nd those PFC reven ues designated as 
Reve nues. 
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The Com m ission com putes, i n  accordance with p rocedu res set forth i n  the Lease and Use 
Agreements, the l and ing fee rates and the te rmina l  re nta l rates for the ensu ing Fisca l Year us ing 
budgeta ry and esti mated i nformation for the Ai rport Cost Centers ( noted below) . Not less than  
60 days p rior to  the  sta rt of a Fiscal Year, the  a i r l ines a re notified of  the  p roposed rates, renta l s, and  
fees for the  ensu ing yea r. These p roposed rates, renta ls, and fees a re subject to  review by, but not 
the approva l of, the a i r l ines at a meeti ng with representatives of the Com m i ssion, as p rovided for i n  
Article 5 of the Lease and  Use Agreements. Rates, renta ls, and fees become effective J u ly 1 each 
yea r - the fi rst day of the City's Fisca l Year.  

Additional ly, if  at a ny t ime during a Fiscal  Yea r, the actua l  expenses ( i nc lud i ng debt service) are 
p rojected by the City to exceed by 10% or more the actua l  reve nues i n  certa in  a reas as defined i n  the 
Lease a nd Use Agreements, then the Com m ission may, after consu ltat ion with the a i rl ines and  after 
us ing com mercia l ly reasonab le efforts to red uce expenses, increase land ing fees a nd/or termina l  
renta l rates fo l lowi ng a 60-day notificat ion period . The a i rl i nes are req u i red to pay such add itiona l  
land ing fees and/or term ina l  renta ls, which sha l l  eq ua l  the projected defic iency, over the  rema in ing 
months of the then-current Fisca l Year. 

At the end of each Fiscal  Yea r, the amount the a i r l ines  shou ld  have paid in l and ing fees a nd te rmina l  
renta ls to  meet the req u i rement of  the Rate Cove nant is  com pa red with the amount actua l ly pa id  i n  
such  Fisca l Year.  I f  there is  a n  over-co l lection,  as p rovided for i n  the  Lease and  Use  Agreement the  
Ai rport Com m ission can  ap ply such  u nearned aviation revenue bala nces to  red uce futu re a i rl i ne  rates 
and  charges, and  when used for this pu rpose in future yea rs wi l l  be recognized as pa rt of Reven ues. 

Airport Cost Centers 

The Com m ission a l locates both costs and reven ues to five Ai rport Cost Cente rs to calcu late the 
landing fee rate and termina l  renta l rates to be charged to the a i r l i nes i n  the ensu ing F isca l  Yea r: 

• Airfield Area, which inc ludes a l l  ru nways, taxiways, ra m ps, a p rons, land ing a reas, adjacent 
i nfie ld  a reas, and  related support faci l i ties (e.g., peri meter d i ke, d ra inage pum ping stations, 
fie ld  l ighti ng, navigationa l aids, a i rcraft rescue a nd fi re-fighti ng (ARFF) sup port fac i l it ies, fi re 
and rescue watercraft, boathouses a nd related support fac i l ities, a nd ca rt roads) .  

• Airport Support Area, which inc l udes a l l  a reas and  faci l ities that support a i rl i ne  functions 
(e.g.,  ha ngars, ai rcraft ma inte na nce faci l it ies, ca rgo fac i l ities, fuel fa rms, f l ight kitchens), 
Ai rport support, City/State/federa l  i nsta l lations, fixed base operators ( FBOs), a i r l i ne  and  
certa i n  other offices outside the Termina l  Area, a i r l i ne and  Com mission emp loyee pa rki ng, 
sewage/waste treatment p lants, detention ponds, other re lated fac i l ities, and a l l  u n leased 
land not i nc luded in a nother cost center. 

• Term inal Area, which inc l udes a l l  a reas with i n  the passe nger termi na ls of the Airport (e.g.,  
concourses, board i ng a reas, p u b l ic  c i rcu lation space, pedestr ian b ridges, entra nce a reas to 
the u nderground  wa l kways to the parking garages, mechan ica l/uti l ity a reas, lobb ies, 
offices, concess ion a reas, Com m ission faci l ities, baggage fac i l it ies, and  storage a reas) .  

• Groundside Area, which i nc ludes a l l  roadways, parkways, cou rtya rds, fences, wa l ks, 
b ridges, cu lverts, pu bl ic park ing lots, ga rages, the SFO Hotel, service stat ions, sh uttle bus 
service (nona i r l i ne), the consol idated renta l car faci l i ty, the Ai rTra i n  system ( inc lud ing 

A-86 



pedestrian  b ridges to the termina ls), leased commerc ia l  u n i m p roved a reas, paved areas, 
and bu i ld i ngs/structures other than te rmina ls  and Airport/gove rnment i nsta l lations .  

• Util ities Area, which i nc ludes the faci l ities for water, gas, e lectricity, and 
telecommun ications and  i nformation systems, inc lud ing d istribut ion syste ms. The net cost 
of the Uti l it ies Area is a l located to the other fou r  Airport Cost Centers. 

The Lease and Use Agreements a lso identify a sixth Airport Cost Center, the West of Bayshore Area, 
which cons ists of u ndeveloped land that is not relevant to the rate ca lcu lations u nti l such t ime as it 
m ight be developed by the Com m ission.  The Com m ission does not expect to develop the West of 
Bayshore Area i n  the foreseea b le futu re and, i n  the meant ime, any associated costs i ncurred a re 
i nc luded i n  the G rou ndside Area . 

Airline Review of Capital Improvements 

The Lease and Use Agreements p rovide for review of p roposed Airport capita l  i m provements by the 
a i r l i nes that are signatory to the agreements. A "ca pita l improveme nt" is defi ned as  any item of 
ca pita l expenditu re with a cost exceed ing $626,257 i n  FY 2009 do l la rs (as adjusted a n n ua l ly p u rsuant 
to the Lease and U se Agreeme nts) and a usefu l l ife of more than 3 yea rs. 

An Mii of the ai r l i nes signatory to the Lease and Use Agreements may req u i re the Com mission to 
defe r a capita l improvement for 6 months so that such a i r l ines ca n p resent their  opposition to the 
i m provement. In  the absence of Mi i  concu rrence by the a i r l i nes, the Com m ission may u ndertake 
such ca pita l i m provement after the end of the 6-month period . The fo l lowing th ree types of capita l 
i m provements a re not subject to the M i i  review process: (1 )  those req u i red by a federa l  or State 
agency having j u risd iction over Airport operations, (2) those fi na nced by Specia l  Fac i l ity Bonds, or (3)  
a n  emergency that, if not made, wou ld resu lt i n  the c los i ng of the Airport with in  48 hours .  

Pursuant to the terms of the Lease and  U se Agreeme nts, the Com m ission is  to use com mercia l ly  
reasonab le efforts to fi nance a l l  ca pita l improvements th rough gra nts, TSA fu nd ing, passenger faci l ity 
charges, or the issuance of a i rport reven ue bonds. The Com mission may budget a nd spend u p  to 
$4,200,000 (measured i n  FY 2009 dol lars, as adjusted p u rsuant to the Lease a nd Use Agreements) 
per yea r from its reven ues on capita l i mprovements, or  a greater amou nt, as may be agreed to by a 
M i i  of the a i rl ines. 

The Com m ission wi l l  satisfy the req u i rement for a i rl i ne review prior to spending 2019 Bond p roceeds 
on p roject costs, where app lica b le .  Some p rojects in the Ca pita l I m p rovement P lan  wi l l  req u i re 
a i r l i ne  review prior to the expend itu re of p roceeds from the subject Bonds.  However, the 
Com mission has received a i rl i ne  review of q ua l ifyi ng p rojects i n  excess of the p roposed 2019 Bond 
fu nding a mounts. Fu rther, additiona l  a i rl i ne  review of p rojects is expected to be com pleted i n  
summer  2019.  

COMMERCIAL AGREEMENTS, LEASES, AND PERMITS 

The Ai rport Com mission enters i nto com mercia l  agreements and  leases for a utomobi le parking 
operations, renta l car fac i l ities, d uty free operations, general  merchandise concessions, a nd food and  
beverage operations, a mong other services, and  issues permits for ground  tra nsportation p roviders, 
among other services. 
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Automobile Parking 

The p u b l ic  a utomobi le parking faci l ities at the Ai rport a re operated for the Com m ission by New 
South Pa rki ng - Cal ifornia u nder a management contract with a term that expi res on June 30, 2023. 
The Com m ission period ica l ly reviews a nd adj usts park ing rates, receives al l  revenues, a nd pays a l l  
costs of operation and  mai ntenance of the  fac i l ities. The  Com m ission does not i m pose a p rivi lege fee 
on the off-Ai rport parking operations of p rivate com pa nies, but  does i m pose a tr ip fee for the sh uttle 
bus operations of off-Airport parking com pa n ies .  

Rental Cars 

By resol ution of the Com m ission, a l l  on-Airport renta l car transactions must take p lace at the 
consol idated re nta l car faci l ity, a nd a l l  off-Airport rental car com pa nies m ust pick up  and d rop  off 
their  customers at that faci l ity. No renta l car counte rs a re located i n  the term ina l  com plex. 

The Com m ission executed renta l car agreements with five com pa nies that operate n i ne renta l car 
b ra nds on-Airport that expi red on Decem ber 3 1, 2018. These n ine rental car b rands  a re Alamo, Avis, 
Budget, Dol l a r, Enterprise, Fox, Hertz, Nationa l, and  Th rifty. On October 16, 2018, the Com mission 
approved new five-yea r  agreements with two-year exte nsion options, to be effective upon a pprova l 
by the Boa rd of Supervisors i n  2019, with fou r  com pa n ies that operate n i ne  renta l ca r b ra nds .  A l l  
b ra nds wi l l  rema in  the same, except that Fox wi l l  be rep laced by Sixt Rent a Ca r. The expi red 
agreements wi l l  conti nue on a month-to-month holdover basis unt i l  the new agreements a re 
approved by the Board of Supervisors a nd fu l ly executed . Fox has cha l lenged the Com mission's 
action awa rd ing the new agree ments. Accord i ng to the Com m ission, it wi l l  vigorous ly defend th is  
l itigation .  

The concess ion agreements requ i re a concession fee eq ua l  to the greater of 10% of gross receipts or  
a stated m i n i m u m  a n n ua l  gua ra ntee (MAG).  The aggregate MAG for the on-Ai rport renta l ca r 
com pan ies wi l l  be $47. 2  m i l l ion under the new agreements, com pa red to tota l concession fees of 
$46.0 m i l l ion i n  FY 2018. Additiona l ly, the on-Airport renta l car com pa nies pay faci l ity rent at the 
consol idated re nta l ca r faci l ity. 

The Com m ission i m poses a fee on renta l car customers per renta l contract for tra nsportation 
between the term ina l  com plex and  the consol idated re nta l car faci l ity on the AirTra i n  system .  The 
renta l car com pa nies col lect this transportation fee (which is cu rrently $18.00 per renta l car contract) 
to re i m b u rse the Com m ission for a port ion of the cost of operating and mainta i n ing the Ai rTra i n  
system .  Reven ues from the transportation fee are p resented u nder the  Net Sa les a nd Se rvices 
category of Exh ib it F .  

Transportation Network Companies 

Effective October 2014, the Com m ission i m plemented a p i lot p rogram a l lowing transportation 
network  com pa n ies (TNCs) inc lud ing U be r, Lyft, and  others to pick up and  d rop  off passe ngers on 
Airport property inc lud ing at the termina l  cu rbsides. The p i lot p rogra m ended on February 29, 2016, 
and  a new progra m i nvolvi ng non-exc lusive operating permits for a l l  TNCs operating at the Airport 
was sta rted .  Under the terms of these permits, TNC operators pay a per-tr ip  fee for each pick-up  and 
d rop-off tra nsaction at the Airport. The TNC trip fee, set a n n ua l ly by the Com m ission, was $3.85 
from the sta rt of the p i lot progra m th rough June  30, 2016, and $3.80 from Ju ly 1, 2016 th rough June  
30, 2018. 
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Effective on J u ly 1, 2018, the fee structu re was adjusted . A per tr ip fee of $3.60 was i n itiated for TNC 
tr ips as we l l  a s  other com merc ia l  vehic le tr ips (exc lud ing taxi)  that do not access the term ina l  
cu rbside.  Th i s  fee covers both h igh occupa ncy veh ic le tr ips (defi ned as  7 or  more passengers) a nd 
low occupancy tr ips ( inc lud ing TNCs as we l l  as l imousi nes) .  TN Cs and other low occupa ncy vehic le 
modes that do access the term ina l  cu rbside a re subject to an additiona l  curbside access p remi u m  fee 
of $1 .40 per tr ip ( i .e ., $5 .00 per tri p i n  tota l ) .  

This u pdated fee structu re was i n itiated by the Com m ission to a l l eviate roadway and  term ina l  
cu rbside congestion, giving low occupa ncy ve hic les (except taxis) a n  option to  use  the  5th ( upper) 
level of the domestic pa rki ng ga rage for pick-u ps and  d rop-offs at a red uced rate . The Com mission 
wi l l  conti nue to monitor cu rbside congestion and may make additiona l  cha nges to the TNC fee 
structure .  

The  Com m ission's grou nd transportation fee structu re reflects cost recovery p ri nci ples, whereby the  
Com mission seeks to  recover a l locab le  costs of  these activities through reven ues from ground  
transportation users of the Airport. 

Duty Free 

The Com m ission entered i nto a new concession agreement with DFS G roup L. P .  (DFS) covering 
42,581 sq uare feet of space i n  the ITC for the exc lusive right to se l l  d uty free merchand ise a nd the 
non-excl usive right to se l l  l uxury merchandise on a d uty paid basis* .  The agreement was effective on 
October 1,  2018, a nd extends for a development term dur ing which tenant faci l ities wi l l  be 
refu rbished a nd developed, p lus  a n  operating term of up to 14 yea rs. This lease wi l l  be a utomatica l ly 
extended i n  the event that the Ai rport opens a s ingle consol idated secu rity checkpoint i n  the 
I nternationa l Termina l  d u ring the 14-yea r lease te rm, by an amount of ti me  suffic ient to ensure that 
DFS wi l l  have five yea rs of operation in the reconfigu red reta i l  p laza located past the consol idated 
checkpoi nt.  

The new agree ment with D FS provides for the payment of concession fees eq ua l  to the greater of a 
MAG or a percentage of gross sa les.  During the development term th rough Septem ber 30, 2019, DFS 
wi l l  pay 30% of the gross sales to the Com m iss ion .  The MAG in the i n it ia l  year after the development 
term is  $42 m i l l ion, a nd is  subject to a n n ua l  u pwa rd adjustment. The percentage rent is  calcu lated as 
45 .8% of the fi rst $100 m i l l ion  i n  gross sales from the d uty free operations, 41 .8% of the next 
$60 mi l l ion of sa les, and  30% of gross sa les in excess of $160 m i l l ion .  DFS is req u i red to make a 
m i n i m u m  i nvestment of $46.3 m i l l ion  i n  the development of reta i l  faci l it ies. 

Retail 

The Com m ission p rovides for reta i l  concessions on a d uty paid basis th rough agreements with 
m u lt ip le  vendors, i nc lud ing DFS, as noted a bove. All of these agree ments have a MAG provision .  The 
Com m ission conti n ues to review and  improve its reta i l  concession activities as opportun it ies a rise. 
The terms of many of the reta i l  concessiona i re agreements resu lt i n  concession fees eq ua l  to the 
MAG . The domestic termina ls cu rrently have 40 retai l  outlets and the i nternationa l  termina l  has 20 
reta i l  out lets ( inc lud ing 8 d uty free outlets ) .  

*The DFS  agreement a lso inc ludes 3,714 square feet of duty free reta i l  space in Termina l  1 ,  which may a lso 
have some items for sale on a duty paid basis. The DFS agreement encompasses 46,295 square feet i n  tota l .  
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Food and Beverage 

Food and  beverage operations are provided by m u lt ip le vendors th roughout the term ina ls u nder 
different agreements. These agreements p rovide for a renta l payment equa l  to the greater of a MAG 
or a percentage of gross sa les. The domestic te rmina ls  cu rrently have 48 resta u ra nts and  the 
i nternationa l te rmina l  has 18 resta u ra nts. 

Other Commercial Leases and Agreements 

The Com m ission has e ntered i nto other te rmina l  a rea concession agreements for advertising, 
ban king, foreign cu rrency excha nge, and  vend ing machi nes, among other services. These 
agreements p rovide for a re nta l payment equa l  to the greater of a MAG or a percentage of gross 
sales.  Among them a re an agree ment with Travelex to p rovide cu rrency exchange services in reta i l  
stores a nd a utomated te l le r  mach ines at  the  Ai rport, which has a MAG of $5 .4 m i l l ion a nd extends  
th rough August 31, 2020. 

The Com m ission awa rded an eight yea r advert is ing agreement with Clea r Cha n ne l  Airports, effective 
January 1, 2015, with an a n n ua l  MAG of $10.0 m i l l ion (as adjusted p u rsuant  to the lease). The 
Com mission a lso has n u merous leases, agree ments, and permits with a i r l i nes and others for va rious 
types of renta ls and other activities at the Ai rport, i nc lud ing, among others, ground  transportat ion, 
ha nga r renta ls, ca rgo hand l i ng, FBO faci l it ies, aviation sup port, a i r l i ne  e m ployee parki ng, and federal 
gove rnment activ ities. 

SPECIAL FACI LITY OBLIGATIONS 

The Com m ission, p u rsuant to  Section 2 .16  of the Bond Resolution, may designate an existing or 
p lan ned fac i l ity as a "Specia l  Faci l ity," a nd p rovide that reve nues earned by the Com m ission from 
such Special  Faci l ity a re "Specia l  Faci l ity Reve nues" a nd are not be inc l uded in Reven ues. U nder 
certain conditions, the Com m ission may issue Specia l  Faci l ity Bonds to fund such Specia l  Faci l it ies. 
Debt service on Specia l Faci l ity Bonds is  paya ble from a nd secu red by the associated Special  Faci l ity 
Reve nues and not from or by Net Reve nues of the Com m ission .  

Special Facil ity Obligations Related to Fueling Facil ities 

As of January 2, 2019, $58. 1 m i l l ion in pr inc ipa l  amount of SFO Fue l  Special  Faci l ity Bonds was 
outstand ing. These bonds fina nced jet fuel a nd gaso l ine de l ive ry faci l ities serving domestic and 
i nternationa l  a i r l i nes and  ground  service eq u ipment users at the Ai rport. Rent payab le by SFO F U E L  
COM PANY LLC i s  p ledged t o  repay these bonds.  

The Com m ission is  cu rrently i n  the p rocess of issu ing additiona l  Specia l  Faci l ity Bonds to:  (1 )  fina nce 
approxi mately $52.2 m i l l ion of fuel system upgrades at the Airport, (2) re i m b u rse SFO F U E L  
COM PANY LLC for certa i n  capita l  i m p rovements i t  h a s  a l ready m a d e  to the fuel fac i l ities a t  the 
Ai rport, and  (3) refina nce a l l  cu rrently outsta nding Special Faci l ity Bonds related to the fuel system .  
This transaction i s  expected t o  c lose i n  January 2019.  The cost esti mate for i m plementing these fuel 
system u pgrades may be refi ned (and the size of the Special  Faci l ity Bond issua nce adjusted 
according ly) as th is  Specia l Faci l ity Bond transaction is  com pleted . 

Special Facil ity Obligations Related to the SFO Hotel 

The Ai rport Com mission has designated the new SFO Hotel as a Special  Faci l ity, a nd the Ai rport 
Com m ission issued $260 m i l l ion of S pecia l  Faci l ity Bonds i n  J u ne 2018 to fina nce the construction of 
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the SFO Hotel .  Si m ulta neously, the Airport Com m ission issued Second Series Revenue Bonds (the 
2018B/C Bonds) to purchase those Specia l Faci l ity Bonds and to fi nance the construction of the 
adjacent AirTra in  stat ion .  The fu l l  amount of the Specia l Faci l ity Bonds issued for the SFO H otel 
remains outsta nd ing.  

For pu rposes of th is  Report it was assumed that the a mount of Reven ues from the SFO Hote l 
recogn ized u nder the Bond Resolution wou ld be eq u iva lent to the a n n ua l  debt service on these 
Special  Faci l ity Bonds.  
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4. AIRPORT CAPITAL IMPROVEMENT PLAN AND FUNDING 

This section i nc ludes summaries o f  the Airport Com m ission's Capita l I m p rovement P l a n  and  the 
fu nd ing sou rces for the Ca pita l I m p rovement Pla n .  

SUMMARY OF THE CAPITAL IMPROVEMENT PLAN 

Ai rport staff periodica l ly develops and  updates a p lan  for the redevelopment, improvement, and  
expansion of  Ai rport faci l it ies, which is  reviewed by  the  a i r l i nes and  approved by  the  Ai rport 
Com m ission . The p lan  is subm itted to the Airport Com mission period ica l ly and approved based on 
a nticipated faci l ity needs, cu rrent and expected futu re a i r l i ne  traffic, ava i la b le fu nd ing sou rces, 
a i r l i ne feedback, a nd project priority. The Com mission-approved p lan  is i nc luded in the City's two
fisca l-yea r ca p ita l budget, which is a p p roved by the City's Boa rd of Supervisors. 

On Septembe r  5, 2017, the Airport Com mission adopted a reso lution a p p rovi ng a $7.4 b i l l ion ca pita l 
i m provement p lan  for the Airport (the Ca pita l I m p rovement P lan ) .  Wh i le the Ca pital I m provement 
P lan  tota l is uncha nged s ince it was a p p roved by the Ai rport Com mission, p roject costs for certa i n  
p rojects with i n  the p lan,  as we l l  as the  ti m ing of deve lopment costs for some p rojects, has  cha nged . 
The Ca pita l I m p rove ment P lan  d iscussed i n  th is  Report reflects the most up-to-date i nformation on 
p roject costs a nd imp lementation t iming as of Novem ber 1, 2018.  

The Ca pita l I m p rovement P lan  reflects com p letion costs of ce rta i n  cu rrently ongoi ng p rojects, and 
est imated tota l costs for p rojects yet to be i n it iated . A tota l of $2 .68 b i l l ion was fu nded th rough the 
date of issua nce of the 2019 Bonds, inc lud ing from the p roceeds of the Com mission's Series 2016B/C 
Bonds, Series 2017A/B/C Bonds, and  Series 20180/E/F Bonds, which is inc l uded i n  the Capital  
I m provement Plan spending tota l of $7 .4 b i l l ion noted above. 

The a p p roved Capita l I m p rovement P lan  reflects the com b ination of two dist inct categories of 
p rojects: 

• The "Ascent P rogra m - Phase 1", which represents $7.3 b i l l ion of capita l spending th rough 
FY 2026 ( inc lud ing p rogram rese rves), the majority of which is expected to occ u r  prior to 
FY 2024. The Ascent Progra m - Phase 1 encom passes 49 p rojects that co l lectively address 
agi ng i nfrastructu re, as wel l  as the passenge r  and a i rl i ne growth-re lated needs of the 
Airport. 

• " I nfrastructure P rojects P la n", which re prese nts a n  additiona l  $122 m i l l ion of spending 
th rough FY 2021.  

Ta ble 17 summarizes the overa l l  Ca pita l I m p rovement P lan,  a nd reflects the most up-to-date 
i nformation on project costs, fu ndi ng, a nd i m p lementat ion t im ing.  

Com m ission staff is cu rrently i n  the p rocess of updati ng the Ca pital I m p rove ment P lan,  but these 
updates have not yet been p resented to or a p p roved by the Airport Com m ission .  Ove r 40 new 
projects costing a p p roxi mately $380 m i l l ion  have been p roposed for inc l usion in an u pdated Ca pital 
I m provement P lan ,  al l  i n  the I nfrastructu re P rojects Plan p roject category, and these p rojects a re 
cu rrently under consideration by Com m ission staff. Additiona l ly, p rojects p reviously approved i n  the 
I nfrastructu re P rojects P lan  category may have increased budgets, expected to be a p p roximately $20 
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m i l l ion .  Com mission staff expects to p resent a n  updated Ca pita l I m p rove ment P lan  to the Ai rport 
Com mission for approva l i n  February 2019.  These addit iona l  p rojects and  i ncreased p roject budgets 
a re not reflected in the fi na ncia l forecasts described in th is  Re port. 

Before i m plementi ng a capita l p roject, Airport Com m ission ma nagement is req u i red to: 

• Obta i n  approva ls from the Ai rport Com m ission 

• Obta i n, for certa i n  p rojects, a fi nd ing of fisca l feas ib i l ity by the City Board of Supervisors 
(certa in  actions of which a re subject to a p p rova l or veto by the Mayor of San Francisco) 

• Obta in  app l icab le environ menta l approva ls, which may i nc lude actions by the Airport 
Com mission, the City Boa rd of Supe rvisors, or both, and  

• Cond uct a consu ltation with the a i r l i nes signatory to the Lease a nd Use Agreements when 
req ui red by the te rms of those Agreements 

Tab le  17 
Summary of Capita l Im provement Plan Spending 

Sa n F ra ncisco I nternationa l  Ai rport 

Future 
funding for Subtota l Funding for 

Prior 2019 Bond FY 2019 to through FY 2024 to 
($ in mi l l ions) funding proceeds FY 2023 FY 2023 FY 2026 Tota l 

[A] [ BJ [CJ [ D=A+B+C] [ E] [ F=D+E]  

Ascent Progra m - Phase 1 
Project costs $ 2,671 $ 1,313 $ 2,802 $ 6,786 $ 15 $ 6,801 
Progra m reserves 468 468 468 

Subtota l - Ascent $ 2,671 $ 1,313 $ 3,271 $ 7,255 $ 15 $ 7,270 

I nfrastructure Projects Plan 9 3 110 122 122 

Ca pita l Improvement Pla n tota l $ 2,680 $ 1,316 $ 3,381 $ 7,377 $ 15 $ 7,392 

Note: As of November 1, 2018, a total of $271 mill ion of the $739 mi l l ion Ascent Program Reserve origi na l ly esta bl ished has been 
a pplied to project costs, with a pproximately an additional  $65 mil l ion expected to be a pplied in  the near future. 

Proceeds of the 2019 Bonds wi l l  be s pent on construction costs of p rojects that either do not requ i re 
environmental review or have a l ready u ndergone a l l  necessa ry environ menta l  review and  received 
Com mission a p p rova l to proceed .  The Com m ission has a lso presented most of these p rojects to the 
a i r l i nes as part of the FY 2018 Ca pita l I m p rovement P lan  update. Seven projects were not p resented 
for M i i  review beca use they fa l l  be low the spending threshold and  an additiona l  two p rojects (re lated 
to energy a nd fi re systems) a re l i ke ly to be p resented to the a i r l i nes in s u m mer 2019.  I n  accordance 
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with the Lease and Use Agreements, p rojects wi l l  receive formal  a i rl i ne  M i i  review before mon ies a re 
spe nt on those p rojects. 

For pu rposes of th is  Report it was assu med that a l l  approva ls necessa ry for the i m p lementation of 
the projects in the Ca pital I m prove ment P lan  would be obtai ned by the Com m ission in accorda nce 
with the p roject i m plementation sched u les reflected in Exh i bit A-1. 

The scope, phasing, and ti m ing of i m p lementation of some projects i n  the Ca pital I m prove ment P lan  
a re subject to further refinements depending on aviation activity trends a nd other Ai rport 
operationa l  factors. 

The forecast period extends th rough FY 2025, which reflects the fu l l  im pact on reven ues and 
expenses of the cu rrently approved Ca pita l I m p rovement P l an .  This Report assu mes that the Ascent 
P rogram Reserve is fu l ly uti l ized . To the extent that the Ascent P rogra m Reserve is  not fu l ly uti l ized, 
Com mission staff may req uest Ai rport Com m ission approva l to ap ply the u n used Ascent Progra m 
Reserve budget to futu re capital  p rojects. 

Wh i le there is  no specific p lan  for a su bseq uent phase to the Ascent Program - Phase 1, in 2016 the 
Com m ission com pleted a recom me nded Ai rport Development P lan  (ADP), which is  currently 
undergoi ng environmental review. The recom mended ADP p rovides a long-te rm p lann ing 
fra mework to guide futu re Airport development to cost effectively accommodate up  to 
approxi mately 71 m i l l ion a n n ua l  passengers. The recom mended ADP, as mod ified d u ring 
environmental review, wi l l  result  i n  the identification of a ra nge of potential  add itiona l  ca pita l 
p rojects, one or more of which may be designated as  the "Ascent P rogra m - Phase 2" (or s imi lar  title) 
and added to futu re versions of the Com m ission's capita l i m p rovement plan, if and when the Airport 
Com mission deems that they a re warranted to add ress traffic growth and  other factors. The 
recommended ADP is  not inc l uded i n  the Ascent Progra m - Phase 1 or  the Ca pita l I m p rove ment P lan,  
nor is  it  reflected i n  the financ ia l  forecasts inc luded in this Report. 

Projects in the Capital Improvement Plan 

The major p rojects i n  the Ascent Progra m - Phase 1 portion of the Capita l I m p rovement Plan a re 
summarized as fo l lows, with the costs shown reflecti ng the enti re p roject cost, i nc lud ing amounts 
fu nded before FY 2019, where app l icab le :  

• Terminal 1 projects: Redevelopment of Termina l  1, i nc lud ing a new a rch itectural  bu i ld ing 
envelope (encom passing the Termina l  1 Center and  Termina l  1 North segments of the 
bu i ld ing), construction of a new 25-gate Boa rd i ng Area B ( 19 rep lacement gates and 6 new 
gates), a new consol idated baggage hand l ing system and  checked baggage screen i ng system, 
secure connectors to Boa rd i ng Areas A and C, a steri le corridor to the I nternationa l  Te rmina l, 
and the relocation of certa in  taxi lanes adjacent to the b u i ld i ng .  (Tota l cost: $2 .38 b i l l ion . )  

• Terminal 3 redevelopment projects: Comprehe nsive re novation of the portion of Termina l  
3 known as Termina l  3 West inc lud ing seismic stab i l ity i m p rove me nts and  bu i l d i ng systems 
upgrades, a ste ri le con nector to the I nternationa l  Termina l, and Boa rd i ng Area F gate 
ca pacity enhancements. (Tota l cost: $1 .23 b i l l ion . )  

• International Terminal refresh projects: U pgrades and i m provements to pa rts of the 
I nternationa l  Termina l  to increase operationa l  effic iency. (Tota l cost: $313 m i l l ion . )  
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• Courtyard 3 connector: Construction of a sec u re passenger con nector between Termina l  2 
and Termina l  3, and deve lopment of a new office block a bove the con nector for use by 
Com mission staff and  th i rd-pa rty tena nts. (Tota l cost: $254 m i l l ion . )  

• SFO Hotel: Develop ment of a new 351-room fou r-sta r on-Ai rport hotel near the 
I nternationa l  Termina l .  (Tota l cost: $240 m i l l ion . )  

• AirTrain extension: Construction of a n  extension to the Ai rTra i n  system from the Ai rport 
Renta l Ca r Cente r  to the long-term parking fac i l ities, i nc lud ing construction of a new Ai rTra i n  
station a t  Lot DD and  construction of a new Ai rTra i n  station adjacent to  the  SFO Hote l .  This 
p roject has yet to receive a l l  req u i red envi ronmenta l approva ls. (Tota l cost: $219 m i l l ion . )  

• Security improvements: Strengthening of Ai rport-wide security with va rious 
i m p rovements, i nc lud ing i m p lementation of an enha nced per imeter i ntrusion detection 
system, CCTV systems, and other secu rity system upgrades.  (Tota l cost: $179 m i l l ion . )  

• Energy improvement program (Net Zero): I m p lement energy effic iency improvements and 
on-site renewa ble energy systems related to va rious p rojects i n  the Ca pita l I m p rovement 
P lan .  (Tota l cost: $176 m i l l ion . )  

• New long-term public parking garage: Develop ment of a second long-term pa rking faci l ity 
with 3,600 s paces, com p rised of a new ga rage with 3,000 spaces and  i m proveme nts to an 
existi ng parki ng a rea with 600 surface spaces ( Lot D D), to accommodate expected growth 
in Airport park ing demand .  (Tota l cost: $161 m i l l ion . )  

• Air Traffic Control Tower program: Demol ition of the seismica l ly unsound o ld tower i n  
accordance with FAA req u i rements, and com p letion of the  construction of the new Air 
Traffic Control Tower. (Tota l cost: $134 m i l l ion . )  

• Technology improvement projects:  U pgrades, re placeme nts, and additions of new 
telecommun ications syste ms i nfrastructu re to enha nce the de l ivery a nd con nectivity of 
bus i ness services a round the Airport. (Tota l cost: $128 m i l l ion . )  

• Waste water system improvements: Construction of a new ind ustr ia l  waste treatment 
pla nt, insta l lation of a new recyc led water syste m for rec la imed water, upgrading of water 
p ipes and  i nfrastructu re, and  i m proveme nts to other su pporting i nfrastructure. (Tota l cost: 
$126 m i l l ion . )  

• Superbay renovation projects: Renovation of the existi ng Su pe rbay fac i l ity (a large 
mai ntena nce ha nga r) to address ageing i nfrastructure; i m p rove ment inc lud ing syste ms 
upgrades a nd environ menta l abatement. (Tota l cost: $113 mi l l ion . )  

I n  addition t o  these p rojects, the Ascent P rogra m - Phase 1 port ion o f  the Capital  I m provement P lan  
i nc ludes a tota l of  $ 1 .29 b i l l ion of  spend ing associated with other  p rojects around the Airport, 
i nc l ud ing a i rfield, termina l, and la ndside fac i l it ies.  

The Ca pita l I m p rovement Plan a lso i nc ludes an Ascent Progra m Reserve, which was origina l ly 
esta b l ished at $739 m i l l ion .  The Ascent P rogra m Reserve is used to address u na nticipated needs of 
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projects with i n  the Ascent P rogram when they a rise. The Airport Com mission uses the Asce nt 
P rogra m Reserve on ly after a l l  other ava i lab le  cost m itigation methods have been considered . As of 
Novem ber 1, 2018, $271 mi l l ion of the Ascent P rogra m Reserve has been app lied to i ndividua l  
p rojects, red ucing the  tota l  re ma in ing reserve ava i l ab le to  $468 m i l l ion .  A fu rther $65  m i l l ion  of  the 
Ascent Progra m Rese rve is  forecast by the Com m ission to be tra nsferred to i nd ividua l  p roject costs in 
the near futu re, which wou ld  fu rther red uce the P rogra m Reserve bala nce to $403 m i l l ion .  

The I nfrastructure Projects P lan  com ponent of the Ca pita l I m provement P lan  inc ludes $122 m i l l ion  of 
tota l spendi ng, p rimari ly related to support systems, m isce l laneous a i rfie ld  improve ments, energy 
and  efficiency improvement, a nd equ ip ment.  

The scope, phasing, and ti m ing of i m p lementation of p rojects i n  the Capita l I m provement Plan are 
subject to fu rther refi nements depend ing on aviation activity trends a nd other Ai rport operational  
factors. 

Mitigation Factors 

Where poss ib le, the Com m ission i m p lements capita l p rojects us ing a mod u lar  and  phased approach, 
so that futu re p roject phases could be defe rred (or cancel led) if una ntici pated events occ u r, such as 
significa nt decl ines i n  aviation activity at the Ai rport. For exa m p le, sections of the Cou rtya rd 3 
connector p roject, such as the secure con nector between Termina l  2 a nd Termina l  3, and  the office 
b lock, cou ld be deferred if needed. However, the Airport is now com mitted to more than  ha lf of the 
Ascent Program - Phase 1, and rema in i ng p rojects a re entering thei r respective construction phases. 
Therefore, whi le  a p p roximately $1 .3  b i l l ion of Asce nt P rogra m - Phase 1 p rojects have been 
ide ntified as being ab le to be defe rred as  of Novem ber 1, 2018, approximately $ 1  b i l l ion of those 
costs a re associated with projects that a re antici pated to begi n construct ion with i n  a year, and soon 
wi l l  no longer be ava i la b le for deferra l .  

The  Com m ission's design-bu i ld and design-bid-bu i ld contracts a l low the Com m ission to  change, 
suspend, or de lay the work, or te rminate an enti re contract for the Com mission's convenie nce, whi le  
a l lowi ng the contractor to seek com pensation for costs, i f  any, associated with a cha nge order, or  
with the work's suspension, de lay, or  term ination.  

I f  una ntici pated events such as a materia l  red uction i n  aviation activity were to occ u r  at the Ai rport, 
the Com mission has a ra nge of options at its d isposal for add ressing a more constra ined fi nanc ia l  
env i ronment, such as :  

• Deferring or ca nce l l i ng a variety of p rojects (or e lements of p rojects) i n  the Ca pita l 
I m p rovement P lan  

• Red ucing, or l im it ing the increase in,  Airport Operation and  Ma i ntena nce Expenses 

• I ncreasing ce rta i n  nonair l ine fees and  charges that a re not subject to agreements with 
Ai rport tena nts a nd users (such as a utomobi le parking rates and  ground tra nsportation fees) 

• Adj usti ng a i rl i ne  rates and charges i n  accorda nce with the terms of the Air l ine Lease a nd 
Use Agreeme nts ( inc lud ing the p rovision to imp lement mid-yea r rate adj ustments if 
needed) 
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• Adj usting the debt structu re for Futu re Bond issues to better correlate with the debt 
matu rities for Bonds cu rrently outsta ndi ng; as descri bed later, for pu rposes of this Report it 
was assumed that al l  future Bond issua nce after the 2019 Bonds wou ld be u nderta ke n on a 
level a n nua l  debt service basis 

• I ncreasing the amount of PFCs designated a nd app l ied as Reven ues, to the exte nt such PFC 
cash ba lances are ava i la b le 

SUMMARY OF CAPITAL IMPROVEMENT PLAN FUNDING 

Seve ra l fu nd ing sou rces are expected to  be ava i la b le to fi nance the  improve ments i n  the Ca pital 
I m provement P lan ,  i nc lud ing the fo l lowing sou rces, as shown i n  more deta i l  i n  Exh i bit A-2 .  

Grants 

Th rough FY 2023, the Airport Com mission expects to receive a tota l of $129 m i l l ion  in grants to 
partia l ly fund p rojects in the Ca pita l I m p rove ment P lan,  i nc lud ing amounts a l ready received . These 
gra nts pr imari ly consist of $68 m i l l ion of a ntici pated federa l Ai rport I m p rovement Program (AI P), $1 
m i l l ion  of State of Ca lifornia grants, a nd $60 m i l l ion of TSA gra nts, which wou ld be a p p roved and 
disb u rsed by the FAA, the State of Ca l iforn ia, and the TSA respective ly. A IP  gra nts encom pass both 
entit lement gra nts a nd d iscret ionary gra nts; entitlement gra nts a re determined on a form ula based 
on passenger and ca rgo n u m bers, wh i le  d iscretionary grants a re determined by the FAA based on the 
nature of the specific project in  com parison with p rojects at  other a i rports in  the FAA region .  

During federa l  fisca l yea r  2017  ended Septe m ber 30, 2017, a nd federal fisca l year 2018 ended 
Septe m ber 30, 2018, the Airport Com mission d id  not request AI P grant fund ing beca use the 
sched u les of the Com m ission's A IP  e l ig ib le p rojects d id  not a l ign with requ i red federal  gra nt 
app l ication time l ine .  The Com m ission i nte nds to ap ply the majority of its A I P  d iscretionary and 
entitlement g ra nts to a i rfield re lated p rojects. For pu rposes of th is  Re port, it was assumed that an 
a n nua l  average of a p p roximately $13 .1  m i l l ion of A IP  entit lement fund ing and  d iscretionary grant 
fu nd ing wou ld be ava i lab le .  

When determ in ing the  d istribut ion of d iscretiona ry gra nts, the  FAA may consider, a s  a m i l itating 
factor, whether the Airport Com m ission uses its reven ues for pu rposes other than its capital or  
operating costs when those reven ues exceed the amount used by the Com mission for such costs i n  
the base year end ing June  30, 1995, as adjusted for i nflat ion.  The  Com mission's Annua l  Service 
Payment to the City's Genera l  Fund  for ind i rect services, ma nagement, and faci l ities p rovided by the 
City to the Com mission is considered to be a non-capita l, non-operating cost for this purpose. For 
approxi mately the past ten fisca l yea rs, the Annua l  Service Payment has exceeded the i nflat ion
adjusted base yea r payment. G rowi ng leve ls of Annua l  Service Payments a re a di rect resu lt of the 
Ai rport Com m ission's success i n  i ncreasing concession reven ues at the Airport, a s  noted i n  Section 3 .  
There may  be s im i l a r  red uctions i n  AI P d iscretionary gra nts i n  the futu re for the same reason .  

I n  recent years, A IP  d iscretiona ry grants req uested by the Airport Com mission have been reduced by 
the FAA beca use of the growing Annua l  Service Payments bei ng made to the City's Genera l  Fund .  For 
exa m p le, d u ri ng Federal Fisca l Yea r 2016, the FAA p rovided d iscretionary gra nts of $12 .4 m i l l ion to 
the Com mission, $ 15.4 m i l l ion less than the amount req uested . 
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The Airport Com mission has a lso executed Other Transaction Agreements (OT As) with the TSA to 
receive u p  to $64 m i l l ion of funds related to Checked Baggage I n spection System (CBIS) 
i m prove ments, of which $4.0 m i l l ion  has been received by the Com m ission to date. 

Any red uctions in A I P gra nt a nd TSA fund ing amounts be low the tota l assu med for this a na lys is  wou ld 
i nstead necessitate the Ai rport Com m ission to issue additiona l  Bonds to make up  for the shortfa l l  
(and inc l ude the associated debt service i n  the a i r l i ne  rate base), or  fund those shortfa l ls  with PFCs o n  
a pay-as-you-go bas is, or  with other ava i lab le Airport Com mission funds such a s  u n restricted cash 
bala nces. 

Bonds 

This Report assumes rema in ing Bond fu nding of $4.5 b i l l ion in Capital I m prove ment P lan  p roject 
costs, i nc lud ing $1.3 b i l l ion to be p rovided by the 2019 Bonds.  The Com mission expects to use a 
portion of the 2019 Bond p roceeds to repay approxi mately $430.4 m i l l ion  of outsta nding com mercia l  
paper previously issued to fi nance a portion of the costs of  the  Ca pital I m provement Pla n .  

P roceeds of the 2019 Bonds a re a lso t o  b e  used for costs of issuance, a deposit t o  the Conti ngency 
Account, to fund deposits to the Origi na l  Reserve Accou nt, a nd to pay ca pita l ized i nte rest on a 
portion of the 2019 Bonds.  

The Airport Com mission has approved the issua nce of the 2019 Bonds, and expects to obta i n  the 
addit iona l  a p p rova ls req u i red before the issuance of the p lan ned Future Bonds d u ring the forecast 
period . Future Bond proceeds a re to be used to fund a wide ra nge of p rojects in the Ca pital 
I m provement P lan ,  or  to repay com mercia l  paper issued to pay these costs* .  

Passenger Facil ity Charges 

The majority of the Com mission's PFC reve nues have been and  wi l l  conti nue  to be app l ied to pay a 
portion of the debt service on o utsta nding Bonds.  As described more fu l ly i n  Section 3, PFC reven ues 
a re not inc l uded in the defi n ition of Reven ues p u rsuant to the Bond Resol ution, un less specifica l ly  
designated as such by the Airport Com m ission .  Annua l ly si nce 2002, the Com mission has designated 
and  app l ied a certa i n  amount of PFC reven ues as Revenues, a nd used those a mounts to pay debt 
service on Outsta nding Bonds.  (The Com m i ssion may e lect to actua l ly ap ply fewer PFCs as Reven ues 
d u ring a given fisca l year than it had ear l ier designated. )  Du ri ng FY 2017 a nd FY 2018, $23.4 m i l l ion 
and $4.1 mi l l ion (esti mated) in PFC revenues, respectively, was app l ied as Reven ues p u rsuant  to the 
Bond Resol ution a nd a pp l ied to Bond debt service. The Com m ission does not currently a nticipate 
ap plyi ng PFCs to p rojects on a pay-as-you-go basis .  

The Airport Com mission's cu rrent PFC col l ection and spending authorization tota ls $2.1 b i l l ion  ( a l l  
a uthorized for col lect ion a t  the $4.50 PFC  leve l) ,  and exte nds u nti l  t he  date on which the tota l  a uthor
ized amount has been col lected, but not later than March 1, 2029, as approved by the FAA i n  its F ina l  
Agency Decision associated with the Airport Com mission's most recently a p p roved PFC app l ication . 

The PFC reven ues received by the Com m ission are subject to audit  a nd fina l  acce pta nce by the FAA 
and  costs re i m b u rsed with PFC reven ues a re subject to adj ustment upon a udit .  As of Septem be r  30, 
2018, the Com m ission had col lected a tota l of $ 1 .323 b i l l ion in PFC revenues ( i nc lud ing associated 

*A portion of the Future Bond proceeds are a l so expected to be used to fu nd deposits to the Com mission's 
Contingency Account. 
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i nterest i ncome) on a cash basis, i nc lud ing $415.0 m i l l ion i n  PFC reven ues co l lected but not yet 
expended.  

The Com m ission i ntends to subm it futu re PFC app lications seeking PFC fu nding for the Termina l  1 
a nd Termina l  3 p rojects, i nc lud ing approva l to pay associated Bond debt service with PFCs. 

Exh i bit B shows the forecast col lection of PFC reven ues du ri ng the forecast period, and the p rojected 
app lication of those PFC reven ues. Annua l  PFC reven ues a re forecast to increase from $ 116.5 m i l l ion  
in  FY 2018 (est imated ) to $123.5 m i l l ion i n  FY 2025 ( inc lud ing associated i nterest i ncome).  The 
Ai rport Com m ission p lans to adj ust the amount of  PFC reven ues i nc luded as Reve nues to manage 
rea l ized a i r l i ne  payme nts in each futu re yea r, a nd to i ncrease the amount to $160.7 m i l l ion in FY 
2025. From FY 2019 through FY 2025, the Ai rport Com m ission p lans to i nc lude a total of $890.5 
m i l l ion of PFC reven ues as  Reven ues. 

As of Septe m ber 30, 2018, the rema in ing PFC spending a uthority u nder the Com m ission's a p p roved 
PFC app lications was $1 .203 b i l l ion .  As d iscussed above, the Airport Com m ission expects to continue  
subm itting PFC app l ications to  obta i n  additiona l  PFC col lection and  spending authorization i n  the 
futu re. 

Other Funding Sources 

Additiona l  sou rces of fu nds  ava i lab le to the Ai rport Com m ission to fi na nce capital i m provem ents at 
the Airport i nc lude the Airport's u n restricted or ava i la b le cash  bala nces, u nspent p roceeds from 
Bonds issued p rior to the 2019 Bonds, a nd funds from the issuance of specia l  faci l ity bonds to fi nance 
i m prove ment to the fuel storage and d istr ib ution system at the Ai rport ( i .e . ,  SFO Fue l  Bonds) .  
U n restricted cash  bala nces a re those a mounts that a re p rimari ly generated from the day-to-day 
operation of the Airport ( i .e ., operati ng cash flow, net of Bond debt service and  rese rve fu nding 
requ i rements) .  Th i rd pa rty fu nd ing sources may a lso be used for certa i n  types of p rojects i n  the 
Capita l I m p rovement Pla n .  

T h e  Com m ission cu rrently antici pates fu nding a p p roximately $52.2 m i l l ion i n  fuel syste m 
improve ments with SFO Fue l  bonds, $24.7 m i l l ion on eq u ipment a nd capita l outlays paid from 
operati ng funds, $6.3 m i l l ion  from a i r l i ne  contrib utions, a nd $1 . 1  m i l l ion  from other funds.  

OTHER POTENTIAL AIRPORT CAPITAL IMPROVEMENTS 

As noted ear l ier, the Ai rport Com m ission expects to conti nue  to develop a nd fi nance needed capital 
improve ments at the Ai rport, i nc l ud ing repair  a nd rehabi l itation of existi ng faci l it ies, a nd 
development of new faci l ities to accommodate a nticipated a i r l i ne  traffic demand at the Airport. 

These p rojects wou ld  on ly be u nderta ken as  needed, based on market demand for a i rfie ld  faci l ities, 
term ina l  fac i l ities, gates, and lands ide faci l it ies. Such p rojects a re outside the currently approved 
Ca pita l I m p rovement P lan a nd have not been reflected in the fi na ncia l forecasts in th is  Report. 

As noted above, the Com m ission is  cu rrently i n  the p rocess of u pdating its Ca pita l I m p rovement Pla n .  
Approximately $380 m i l l ion i n  pote ntial  new projects a re being considered for addition to the  
I nfrastructu re P rojects P lan  category, with a n  additiona l  $20 m i l l ion of  cost increases for p rojects 
a l ready i nc luded in th is  p roject category. 
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5. F INANCIAL ANALYSIS 

Our study was u ndertaken to eva luate the a bi l ity of the Airport Com m ission to generate suffic ient 
Net Reven ues to meet the req u i rements of the Bond Resol ution, tak ing i nto account Annua l  Debt 
Service on the cu rrently Outsta nd ing Bonds, the 2019 Bonds, a nd antici pated Future Bonds. The 
forecast period for this Report extends  to FY 2025, th ree fu l l  fisca l yea rs after capital ized i nte rest on 
the 2019 Bonds has been fu l ly app l ied (a port ion of the i nterest on the 2019 Bonds is ca pita l ized 
th rough May 2022) .  

The fina ncia l  data for FY 2017 reflects the actua l  operati ng resu lts; data for FY 2018 are esti mated 
based on 12 months of p re l im ina ry data; data for FY 2019 are forecast based on the Airport 
Com m ission's budget. Data for FY 2020 th rough FY 2025 we re forecast by ta king i nto consideration 
h istorica l operating resu lts, the Com mission's a p p roved FY 2019 budget and  p re l im ina ry FY 2020 
budget, and  the aviation activity forecasts described in Section 2, among other factors. 

To p rovide the basis for the financ ia l  a n a lysis the fo l lowi ng a re p resented : a n n ua l  debt service 
requ i rements, reconci l iat ion of h istorica l fi na ncia l  resu lts, Operation and  Ma inte nance Expenses, 
Reve nues, app l ication of Reven ues, debt service coverage, and  a summary of fi na ncia l forecasts. A 
sensitivity scenario is a lso p resented . 

ANNUAL DEBT SERVICE REQU IREMENTS 

Exh i bit C presents a summary of esti mated sou rces a nd uses of funds for the 2019 Bonds as prepa red 
by Pu bl ic F ina ncia l Management, I nc .  (PFM), the Airport Com m ission's co-financ ia l  adviser, based on 
certa i n  data a nd i nformation p rovided by the Com m ission.  

For pu rposes of th is  Report, it was assu med that the 2019 Bonds are to be issued as fixed-rate 
secu rities with an est imated a l l- in  true i nterest cost of 4.61% a nd a term to fi na l  matu rity of 30 years. 
These i nterest rate assum ptions were p rovided by PFM i n  Novem ber 2018, and a re higher than 
com parab le rates i n  the fi nanc ia l  markets as  of the date of this Report. 

Exh i bit C a lso p resents a s u m m a ry of the esti mated sou rces and uses of funds for the antici pated 
Futu re Bonds, which a re expected to be issued duri ng the forecast period, a lthough the ti m ing and 
amount of these issues may change based on future events and  ci rcumstances. The esti m ated sou rces 
and  uses of funds for the Future Bonds were a lso p rovided by PFM, based on certa i n  data a nd 
i nformation p rovided by the Com mission .  These p lan ned Futu re Bonds were assumed to have a term 
to fi na l  maturity of 30 yea rs with approxi mately level annua l  debt service (after the respective 
ca pita l i zed i nte rest periods), and  to be issued at a true i nterest cost of approxi mately 6. 1%. 

Whi le  for purposes of this Report a level a n n ua l  debt service structu re was assumed for the Futu re 
Bonds, the Com mission i ntends to i nvestigate a lternative structu res that wou ld smooth tota l  a n n ua l  
debt service (ta king both cu rrently Outsta nding Bonds a n d  Futu re Bonds i nto accou nt) and  better 
enab le  the Com mission to achieve its fi nancia l ta rgets, such as smoothing the futu re a n n ua l  a i rl i ne  
cost per enp la ned passenger metric. 

In addition to p rovid ing funds for the Ca pita l I m p rove ment Plan, for pu rposes of this Report it was 
assu med that the Ai rport Com mission wou ld use a portion of the p roceeds of the 2019 Bonds and the 
Future Bonds to i ncrease the bala nce of the Contingency Account by approxi mately $75.3 m i l l ion 
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th rough FY 2025. A summary of the 2019 Bonds and  the Future Bond issues assu med for purposes of 
this Report is shown i n  Ta ble 18. 

Tab le  18 
Summary of 2019 Bonds and Future Bond Assumptions 

Sa n F ra ncisco I nternationa l  Ai rport 

Al l - in 
Princ i pa l  Project True I nterest 

I ssua nce Amount Costs Fina l  I nterest Ca pita I i  zed 
Date ($ m i l l ions )  ($ m i l l ions) Maturi ty Cost through 

2019 A/B/C Bonds Feb-19 $1,471 $1,316 2049 4.61% May-22 

Future Bonds 
2019 Bonds (Fa l l )  N ov-19 609 514 2049 6 .1% O ct-20 
2020 Bonds (Summer) J un-20 999 840 2050 6 .1% Jun-21 
2021 Bonds (Winter) J a n-21 918 779 205 1 6 .1% Nov-21 
2022 Bonds (Winter) J a n-22 663 573 2052 6 .1% Aug-22 
2023 Bonds (Winter) J a n-23 531 477 2053 6 .1% None 

Subtota l - Future Bonds $3,720 $3,183 

Tota l :  2019 Bonds and Future Bonds $5,192 $4,499 

So urce : Publ ic Fina nci a l  Ma nagement, Inc . ,  November 2018. 

Exh i bit D shows a n n ua l  debt service for a l l  cu rrent* and antici pated Future Bonds to be issued u nder 
the Bond Resolution d u ring the forecast period, inc lud ing the 2019 Bonds. Debt service on a cash 
basis is  forecast to i ncrease from $400.2 m i l l ion in FY 2018 to pea k at $855.5 m i l l ion in FY 2025. 
Because a level a n n ua l  debt service structu re was assumed for the Futu re Bonds, debt service on a 
cash basis is expected to decl ine gradua l ly begin n ing i n  FY 2026, to be low $700 m i l l ion  by FY 2030 
and  thereafter. 

The Airport Com mission i ntends to c losely mon itor aviation activity leve l s  at the Airport, the Airport 
Com m ission's fina ncia l position, Airport operationa l  factors, and general  fi nanc ia l  ma rket conditions; 
a nd make adjustments as needed to its Ca pita l I m p rovement Plan phasing (to the exte nt poss i ble), 
overa l l  debt leve ls, and  a i r l i ne  payments per enp la ned passe nger levels to ensure that needed 
Ai rport fac i l ities are p rovided on a ti me ly basis and i n  a manner  that wi l l  not i m pede the Airport's 
com petitive position or fi na ncing capab i l ity. 

Additiona l ly, the Ai rport Com m ission i ntends to use com merc ia l  paper as i nterim financ ing for the 
Capita l I m p rovement P lan ,  a nd to repay the pr inc ipa l  a mount of com mercia l  paper us ing the 

*Debt service for currently outstand ing variable rate Bonds was forecast based on the requ i rements of each 
ind iv idual  variable rate Bond series, assuming annua l  costs ranging between 3.8% and 5.9% for interest 
payments, net swap payments, remarket ing fees and  l iqu id ity fees. 
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proceeds of Futu re Bonds.  The i nterest payments on the com merc ia l  paper, as wel l  as related 
expenses, a re su bord inate debt service of the Airport Com m ission .  

RECONCI LIATION OF HISTORICAL FINANCIAL RESULTS 

The Ai rport Com mission ma inta ins  its account ing records on a n  accrua l  bas is, i n  conforma nce with 
ge nera l ly accepted accou nting p ri ncip les (GAAP) for govern menta l  entities. Ta ble 19 p resents a 
summary and  reconci l iation of the h istorica l operati ng resu lts of the Com m ission for FY 2016 and 
FY 2017,  as obta i ned from the Com mission's a ud ited fi nancia l statements. 

OPERATION AND MAINTENANCE EXPENSES 

As described i n  Section 3, u nder the Bond Resol ution, Operation and Mai ntena nce (O&M)  Expenses 
a re defi ned as su bsta nti a l ly a l l  operating and  mai ntenance expenses of the Airport, exc lud ing 
depreciation and  amortization expenses. 

Forecast O&M Expenses for FY 2019 th rough FY 2025 are based on the Com m ission's FY 2018 
est imated financ ia l  resu lts, its FY 2019 budget and FY 2020 p re l im inary expense budget (with ce rta i n  
adjustme nts for uti l ities expenses a nd other post-em p loyment benefits expenses), a nd its p lan  for 
operati ng Airport fac i l ities th rough the forecast period. O&M Expenses for FY 2020 through FY 2025 
take i nto consideration assumed i nflationary increases in the cost of la bor, services, ut i l ities, and  
supp l ies, as wel l  as the  effect of new faci l ities com ing i nto service d u ring the forecast period . An 
a n n u a l  i nc rease of a p p roximately 3% per yea r was assumed, except for sa lary growth at 4% per year. 

Exh i bit E (a nd Ta ble 20) shows O&M Expenses for the forecast period, as determined in accordance 
with the Bond Resolut ion .  I n  tota l, O&M Expenses a re forecast to i ncrease from a n  est imated 
$514.1 m i l l ion  i n  FY 2018 to $755.7 m i l l ion i n  FY 2025, re presenting an average increase of 5 .7% per 
yea r. The p rojected i ncrease in FY 2019 reflects the Com mission's FY 2019 budget, i nc l ud ing the 
va riance between estim ated resu lts and budget, and a nticipated expenses of new positions and  
contractua l  services to support the ongoing Ca pita l I m provement P l an .  
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Tab le  19 

Reconci l iation of H istorica l Financial Results 
Sa n F ra ncisco I nternation a l  Ai rport 

For  Fisca l Yea rs e nded June  30; dol lars i n  thousa nds 

2016 
Financial Statements (FS) 

Ope rating Revenues  $ 866,991 
Ope rating Expenses exc. Depreciat ion & Amortization (412,114) 

De preciat ion and Amorti zation (228,359) 

Operati ng I n come $ 226,518 
Nonope rat i ng Revenues  (expe nses) 

I nterest I ncome $ 13,957 
I nterest Expe nses (208,597) 
Passenger Faci l i ty Charge Reve nues 99, 131 
Write-offs and Loss on Di sposal ( 13,091) 

Net Oth e r  N onope rat i ng Revenues  (expenses) ( 35,863) 

Total  N onoperati ng Reven u e s  (expe nses) $ ( 144,463) 
I ncome before Contri butions and Specia l  I tems $ 82,055 

Capital Grant Contri butions 10,424 

Transfers to the City and County of San Francisco (42,542) 

Changes i n  Net Assets $ 49,937 

Net Revenues under Bond Resolution 

Reven u e s  $ 917, 127 

Operation and Mai nte nance Expenses (443,684) 

Net Revenues  under  Bond Reso lut ion $ 473,443 
Reconci l iation 
Changes in Net Assets $ 49,937 
Excl ud ing 

Passenger Faci l i ty Reve nues Col l ected (99, 131) 
I nterest I ncome ( 13,957) 
I nterest Expe nses 208,597 
Write-offs and Loss on Di sposal 13,091 
Net Oth e r  N onope rat i ng Revenues  (expenses) 35,863 
Capital Grant Contri butions ( 10,424) 
Annual  Serv ice Payme nts 42,542 

I ncl ud ing 

Depreciat ion 228,359 
Passenger Faci l i ty Revenues  Designated as Revenues  43, 110 
I nterest I ncome Classif ied as Reve nues  7,025 

Net Expenses  Adju stment under  Bond Resol ution (31, 569) 

Net Revenues  under  Bond Reso lut ion $ 473,443 

Sources: Airport Commission financia l statements for FY 2016 and FY 2017. 
Reconci l iation prepared by LeighFisher. 
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$ 926,800 
(543,019) 
(265,841) 

$ 117,940 

$ 7,892 
(210,415) 
103,955 
(21,619) 
(80,833) 

$ (201,020) 

$ (83,080) 
11,212 

(45,036) 

$ ( 116,904) 

$ 960,228 
(470,850) 

$ 489,378 

$ ( 116,904) 

( 103,955) 
(7,892) 

210,415 
21,619 
80,833 

( 11,212) 
45,036 

265,841 
23,363 
10,065 
72,170 

$ 489,378 



Tab le  20 
Operation and Maintenance Expense Summary 

For Fisca l Yea rs End ing J u n e  30; do l la rs i n  thousa nds 

Estimated Forecast 
FY 20

1
8 FY 20

1
9 

Forecast 
FY 2025 

Categories Amount % of total Amount % of total Amount % of total 

Sa laries and  benefits 318,523 62.0% 344,916 58.0% 
Contractual services 89,394 17.4% 123,247 20.7% 
Services p rovided bv other Citv departments 24,267 4.7% 37,391 6.3% 
Repa irs and maintenance 35,529 6.9% 36,950 6.2% 
Uti l iti e s  24,714 4.8% 27,992 4.7% 
Materi a l s  and supp l ies  18,247 3.5% 20,938 3.5% 
Genera l  admin i stration  3,427 0.7% 3,564 0.6% 
I ncremental expenses for new faci l i t ies (a )  0 0.0% 0 0.0% 

Total Operation  and  Maintenance Expenses 514,100 100.0% 594,998 100.0% 

(a) N et of operati ng  expense red uctions  associ ated with the i mp leme ntation of certa in  p rojects 
i n  the Capital I mprovement P l an .  

Note: N umbers may not  add to  tota l s  due to  round ing. 
Sources:  Actual and estimated - Ai rport Commission; Forecast - LeighFisher. 

442,165 58.5% 
148,842 19.7% 
47,720 6.3% 
44,120 5.8% 
32,421 4.3% 
22,008 2.9% 

4,255 0.6% 
14,032 1.9% 

755,563 100.0% 

For the purposes of th is  Report, the fo l lowi ng assum ptions were used to forecast O&M Expenses: 

• The cost of labor (sa la ries) and benefits for the Com m i ssion, inc lud ing pol ice and fi re 
services, wi l l  increase on average 4 .8% per year from FY 2018 to FY 2025, which reflects 
assumed i nflation and  a rea l ( net of i nflat ion) i nc rease. 

• Contractua l  services wi l l  i nc rease on average 7 .6% per yea r, reflecti ng the Com m ission's 
FY 2019 budget, fo l lowed by i nflationary i ncreases i n  the fo l lowi ng years .  

• Other expe nses, i nc lud ing services p rovided by other City depa rtments, repa i rs and 
mai ntenance, uti l it ies, materia ls and supp l ies, genera l  and admin i stration, and 
envi ronmenta l expenses, wi l l  i ncrease on average 5 . 1% per yea r, reflect ing the 
Com mission's FY 2019 budget, fo l lowed by i nflationary i ncreases i n  the fo l lowi ng yea rs .  

• I ncrementa l operati ng expenses are expected to be cu m u lat ive ly up  to $ 14.0 mi l l ion per 
year by FY 2025 associated with com pletion of additiona l  fac i l ities in the Cap ita l 
I m p rovement P l an .  

The  a l location of O&M Expenses to  Airport Cost Centers, as shown i n  Exh i b it E ,  was based on the 
Ai rport Com m ission's p rocedu res and cost account ing system, as  described i n  the a i r l i ne Lease and  
Use  Agreements. The ma in  categories of O&M Expenses a re described be low. 

Personnel Expenses 

Personnel  expenses inc lude the sa la ries and fri nge benefits of Com m ission employees, as wel l  as the 
d irect expenses for pol ice and  fi re services provided by the City. Person nel  expenses of the 

A-104 



Com m ission accou nted for a n  est imated 45.7% of O&M Expenses i n  FY 2018. Police a nd fi refighting 
expenses accounted for 1 1 .3% and 4.9% of est imated O&M expenses, respectively, i n  FY 2018. 

Contractual Services 

Contractua l  services i nc lude payments made to outside vendors for se rvices such as mai ntenance, 
p rofessiona l  services, and rents. Contractua l  services accou nted for 17 .4% of esti mated O&M 
Expenses i n  FY 2018.  

Other Operating Expenses 

Other operating expenses i nc lude services p rovided by other City depa rtments, repa irs and 
mai ntena nce, uti l it ies, materia ls  and supp l ies, ge nera l  adm in istration, a nd e nvi ronmenta l  expe nses. 

• Services Provided by Other City Departments i nc lude lega l, p u rchasi ng, human  resou rces, 
the Contract Monitoring Division, workers' com pe nsation, a nd fi nance services, as wel l  as 
water supp ly. (These a re d i rect se rvices in addition to those paid for with the Annua l  
Service Payment.)  Th i s  expense category accou nted for 4.7% of  est imated O&M Expenses 
i n  FY 2018. 

• Repairs and Maintenance inc l udes routine mai ntena nce expenses for bu i ld i ngs, vehic les, 
and eq u ipment, inc lud ing e levators, esca lators, and moving sidewa lks .  Write-offs of 
construction work i n  p rogress may a lso be recorded as part of this l i ne  item .  Repairs and  
mai ntena nce accounted for 6.9% of  est imated O&M Expe nses i n  FY  2018. 

• Utilities i nc lude expenses for l ight, heat, power, and  natura l  gas at the Airport. The gross 
costs for e lectric ity net of the cost of e lectricity sold to tenants a re recorded as pa rt of this 
l i ne item .  Uti l ities accou nted for 4 .8% of est imated O&M Expenses i n  FY 2018. No  uti l ity 
cost savings associated with the Com m ission's Net Zero in it iative were assu med . 

• Materials and Supplies reflect expenses i ncurred to support the ma intena nce a nd repair  of 
bu i ldi ngs, ve h ic les, a nd equ ipment and to support va rious services of the Ai rport. 
Materia ls and supp lies accou nted for 3 .5% of estimated O&M Expenses i n  FY 2018. 

• General Administration inc l udes expenses re lated to insurance; taxes, l icenses, a nd 
permits; j udgments a nd clai ms; and  write-offs for bad debts. Genera l  and  admin istration 
expenses accou nted for 0.7% of est imated O&M Expenses i n  FY 2018. 

• Environmental i nc ludes the costs of envi ronmenta l c leanup  incu rred i n  connection with 
normal  operations or  with ca pita l i m provement p rojects; the costs a re offset by 
rei m b u rsements, if a ny, for such costs. There were no costs in this category d u ring FY 2018. 

REVENUES 

Ai rport Reven ues consist of su bsta nti a l ly a l l  a i rl i ne  reven ues a nd nonair l ine reven ues generated from 
the operation of the Airport, as shown in Tab le  21 .  Exh i b it F p rese nts Reve nues of the Ai rport 
Com mission for FY 2016 and FY 2017 (actua l ), FY 2018 (esti mated based on 12 month of data), a nd 
FY 2019 th rough FY 2025 (forecast) . 
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Tab le  21  
Operating Revenue Summary 

For Fisca l Yea rs End ing J u n e  30; do l la rs i n  thousa nds 

Estimated Forecast Forecast 
FY 2018 FY 2019 FY 2025 

Categories Amount % of total Amount % of total Amount % of total 

Aviation Reve nues 
Land ing Fee Revenues $ 196,326 20.2% $ 224,765 22. 1% $ 374,815 25.3% 
Termi nal Renta l s  291,770 30.0% 308,777 30.4% 515,707 34.9% 

Airline Revenue $488,096 50.2% $ 533,543 52.5% $ 890,521 60.2% 
Other Aviation Revenues 

Other  Rental Revenue  54,703 5.6% 53,916 5.3% 61,863 4.2% 
Other  Aviation Revenue 36,307 3.7% 35,218 3.5% 44, 117 3.0% 

91,010 9.4% 89, 134 8.8% 105,980 7.2% 

Total Aviation Revenues $579,106 59.5% $ 622,677 61.3% $ 996,502 67.3% 
Concession Revenues 

Parking  100,903 10.4% 97,645 9.6% 113,786 7.7% 
On-ai rport Rental Car 46,018 4.7% 46,419 4.6% 51,589 3.5% 
Duty Free 31,659 3.3% 27,620 2.7% 58,237 3.9% 
Reta i l  19,687 2.0% 19,356 1.9% 25,720 1.7% 
Food & Beverage 25,474 2.6% 28,148 2.8% 39,361 2.7% 
Other  Services 25,390 2.6% 25,193 2.5% 29,694 2.0% 
TNC and Ground Transportation ( a )  44,662 4.6% 48,823 4.8% 54,261 3.7% 
Other  Concession Revenue (a)  16,530 1.7% 17,445 1.7% 20,456 1.4% 

310,325 31.9% 310,649 30.6% 393, 104 26.6% 
Net Sa les  and Serv ices  

Uti l i t ies ( Net of  Costs) 11,370 1.2% 11,657 1. 1% 16,891 1. 1% 
BART Payme nts 3,419 0.4% 3,446 0.3% 3,600 0.2% 
Rental Car Faci l i ty Fees 16,024 1.6% 16,660 1.6% 19,320 1.3% 
Rental Car Transportati on Fees 32,314 3.3% 31,371 3. 1% 29, 149 2.0% 
Other  Sa les and Se rv ices  20,044 2. 1% 19,796 1.9% 21,096 1.4% 

83,171 8.6% 82,930 8.2% 90,055 6. 1% 

Total Nona i rl i n e  Reven ues 393,496 40.5% 393,579 38.7% 483, 160 32.7% 

Total ope rating revenues $ 972,602 100.0% $ 1,016,256 100.0% $ 1,479,661 100.0% 

(a )  Revenues from tax i cabs are inc luded i n  the "Other Concession Revenue"  category in th is tab le .  
I n  Tab le  22, tax i  cab revenues are grouped with  l imous ine and bus revenues i n  the "taxi/l imousi ne/bus" categor� 

Note : Numbers may not add to total s  due to round i ng. 
Source : Actual and est imated -- Airport Commission; Forecast -- Le igh F isher. 

Airline Revenues 

Air l ine reven ues are derived from land ing fees and termina l  renta ls pa id by a i r l ines to the Airport 
Com mission p u rsuant to the Lease and  Use Agreements. A ir l ine reven ues, ta ken i n  the aggregate, 
a re equ iva lent to the a i r l i ne  revenue  req u i rement in the residua l  rate-maki ng methodology used at 
the Airport. 
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The a i rl i ne  revenue req u i rement is calcu lated by subtracting nonair l ine reven ues from the tota l 
revenue req u i rement as determi ned p u rsuant to the Lease a nd Use Agreements. Nona ir l ine 
reven ues are d iscussed i n  more deta i l  be low. 

As of J u n e  30, 2017, the Airport Com mission had recorded u nearned aviation reve nues of 
$54.9 m i l l ion, which a re reven ues over-co l lected fro m a ir l i nes in p rior fisca l years (and therefore not 
recogn ized as reven ues in the p rior yea rs) .  As p rovided for in the Lease and U se Agreement, the 
Ai rport Com m ission can ap ply such u nearned aviation revenue bala nces to red uce futu re a i rl i ne  rates 
and  charges, and  when used for this pu rpose in future yea rs wi l l  be recognized as pa rt of Reven ues. 

Landing Fee Revenues. The calcu lation of the l and ing fee rate and land ing fee reve nues is  
shown i n  Exh i bit F-1 .  A l located costs of the Airfield Area ( i nc lud ing O&M Expenses and  a l loca ble 
debt service) a re ca lcu lated fi rst. Then, certa i n  adj ustments a re made, as fo l lows: 

• A l loca ble Uti l ities Area expenses are added 

• Nona ir l ine reven ues generated from a i rfie ld  activities, i nc lud ing a l located PFC reven ues, 
are ded ucted 

• Ai rport Support Area deficits or surp l uses are added (or su btracted, as a pp l ica b le) 

• Adj ustme nts for p rior yea r A i rfield Area su rpluses (or deficits) a re added (or su btracted, as 
app l ica b le) 

The resu lt ing net a mount is  then d ivided by the forecast la nded weight of the schedu led a i rl i nes to 
ca lcu late a basic land ing fee rate . 

Su bseq uently, a land ing fee surcharge is col lected to recover 50% of the Renta l Surcharge (described 
below) net of s u rp l us i n  the G rou ndside Area, if a ny. The sum of the basic land ing fee rate and the 
surcharge rate, if a ny, is  the effective l and ing fee rate to be paid by the ai r l i nes .  

The effective l and ing fee rate is forecast to increase from $5.54 per 1,000 pounds of landed weight 
charged in FY 2019 to $8.64 per 1,000 pounds of landed weight in FY 2025. Land ing fee reven ues are 
forecast to i nc rease from $224.8 m i l l ion to $374.8 m i l l ion ove r the same period . 

Termina l  Rentals. The ca lcu lation of the termina l  renta l rate and  term ina l  renta l reven ues 
a re shown i n  Exh ib it F-2.  A l located costs of the Termina l  Area ( i nc lud ing a l locab le  O&M Expenses 
and  debt service) are ca lcu lated fi rst. Then, certa in  adjustments a re made as fo l lows: 

• A l loca ble Uti l ities Area expenses are added 

• The Annua l  Service Payment to the City is added 

• Adj ustme nts to prior year surp l uses (or deficits) i n  the Te rmina l  Area a re added (or 
su btracted, as app l ica b le)  

The resu lt ing amount is d ivided by the gross sq uare footage of the Term ina l  Area to calcu late the 
bas ic  termina l  renta l rate per square foot. 
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Su bsequently, a term ina l  Renta l Surcharge is calcu lated, as fo l lows: 

• The cost of p u b l ic space i n  the Termina l  Area (the basic renta l rate m u lti p l ied by tota l pu bl ic  
space) is ca lcu lated 

• Nona ir l ine reven ues generated i n  the Termina l  Area, inc lud ing a l located PFC revenues, a re 
deducted 

• Grou ndside Area deficits a re added 

If the resu lt ing net amount is a deficit, it is a l located 50% to the Termina l  Area (and 50% to the 
Airfie ld  Area, as noted above), with the 50% share a l located to the Termina l  Area d ivided by a i r l i ne 
leased s pace to ca lcu late the termina l  renta l surcharge rate per square foot. If the resu lt ing net 
amount is  a surp l us, it is a l located 100% to the Termina l  Area and resu lts i n  a downwa rd adj ustment 
to the basic term ina l  rate. The effective termina l  renta l rate paid by the a i r l ines is the sum of the 
bas ic  renta l rate and  the Renta l Surcharge, i f  a ny. 

The effective average term ina l  renta l rate is forecast to i ncrease from $ 179 .21 per sq uare foot 
charged in FY 2019 to $273.51  per sq uare foot i n  FY 2025. Ai r l ine  termina l  renta l reven ues are 
forecast to i nc rease from $308.8 m i l l ion to $515.7 m i l l ion ove r the same period . 

Total Airl ine Revenues and Airl ine Payments per Enplaned Passenger. As shown i n  
Exh i bit F-3, passe nger a i r l i ne  payments per  enp laned passe nger a re forecast to  i ncrease from $16.32 
in FY 2018 to $27.33 i n  FY 2025 when measu red i n  nom ina l  do l lars, pr ima ri ly reflect ing additiona l  
debt service associated with the  2019 Bonds a nd Futu re Bonds to  be issued to i m plement the Capita l 
I m provement Pla n .  The enp la ned passenge r forecasts used to calcu late these figu res are described 
ear l ier  i n  Section 2, and such e n p lanement forecasts took i nto account the a nticipated i ncreases in 
a i r l i ne cost leve ls associated with the Ca pital I m prove ment Plan, a mong n u m e rous other factors. 
(These figu res reflect a i r l i ne  payme nts made by the passenger a i r l i nes on ly; l and ing fees paid by the 
ca rgo a i rl ines are exc luded from the n u merator for the calcu lation . )  

Other Aviation Revenues 

The Com m ission generates reven ues from aviation sources i n  addition to fees and  charges paid by 
the a i r l i nes. It was assu med that the Airport Com mission's cu rrent operati ng p ractices related to the 
other aviation revenue  ite ms wou ld rema in  genera l ly u nchanged d u ri ng the forecast period; and 
where app l icab le, exp i r ing contracts and agree ments wou ld be renewed or re placed on ge nera l ly the 
same terms as the cu rrent contracts and agreements. 

Other Rental Revenue. This revenue category represents mon ies co l lected from the 
aviation-related activities of Ai rport tenants. I t  consists pr imari ly of (1)  renta l revenue from grou nd 
leases, cargo bu i ld ing leases, and a i rcraft parking area leases, and (2) fees for park ing by a i r l i ne 
emp loyees. Other renta l revenue  totaled a n  esti mated $54.7 m i l l ion i n  FY 2018 and  is forecast to 
i nc rease to $61.9 m i l l ion i n  FY 2025. 

Other Miscellaneous Aviation Revenue. This revenue category consists pr imari ly of re nta ls, 
fees, a nd cha rges re lated to the sa le of aviation fuel, servici ng of a i r l i ne  a nd genera l  aviation a i rc raft, 
and  for the use and  occupancy of genera l  aviation faci l ities. Other aviation reve nue totaled a n  
esti mated $36.3 m i l l ion i n  F Y  2018 a n d  is  forecast t o  i ncrease t o  $44 .1  m i l l ion i n  F Y  2025. 
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Nonairl ine Revenues 

Nona i r l i ne reven ues i nc lude revenues generated from a utomobi le parki ng, automobi le  renta ls, TNCs, 
d uty free, reta i l, food a nd beverage, te lephone a nd other services, a nd other concessions.  
Additiona l ly, nona i r l ine  reven ues inc lude certa i n  i nterest earni ngs of the Com m ission .  I t  was 
assu med that the Ai rport Com m ission's current operating p ractices re lated to nonair l ine revenue  
items wou ld rema in  genera l ly u ncha nged duri ng the  forecast period u n less otherwise noted; a nd 
where app l icab le, exp i r ing contracts and agree ments wou ld be renewed or re placed on ge nera l ly the 
same terms as the cu rrent contracts a nd agreements (un less otherwise noted below) . These 
reven ues are described be low and shown in Exh i b it F .  

Automobile Parking. Automobi le parking reve n ues cons ist of a l l  reven ues derived from 
pu bl ic parking at the Airport, i nc lud ing 1 1,862 pu bl ic park ing spaces in parki ng ga rage and  su rface 
lots, as descri bed in Section 1. The remote long-term parking fac i l ity is served by sh uttle bus.  The 
parking rates a re $2 per 15-m inute increment up  to a maxi mum of $36 for each 24 hours in the 
Domestic Park ing Garage and i n  the ITC ga rages, and  a da i ly  maxi m u m  park ing rate of $25 in  the long 
term pa rking lot. Reven ues from va let pa rki ng, the sa le of im pou nded vehic les, and parki ng for 
emp loyees of concess ion operators are a lso inc luded i n  pa rki ng reven ues. Reven ues from the 
Com mission's parking operation tota led an est imated $100.9 m i l l ion i n  FY 2018, eq uiva lent to $4.45 
per originating passenge r. 

The contin ued adoption of TNC services by patrons of the Airport, as wel l  as the most recent i nc rease 
i n  parking rates i n  J u n e  2016, has red uced the uti l i zation of parking faci l ities at the Airport over the 
past few years. Tota l pa rki ng tra nsactions decl i ned from 3.6 m i l l ion i n  FY 2014 (the last fu l l  fisca l 
yea r before TNCs com me nced service at the Airport) to 3.3 m i l l ion i n  FY 2018, as  shown i n  Ta ble 22.  
This is eq u iva lent to a drop from 0 .20 park ing tra nsactions to 0 . 15 park ing transactions per 
orig inating passenge r over the same period. However, TNC transactions tota led 4.4 mi l l ion i n  FY 
2016 (the fi rst fu l l  yea r of TNC operations) a nd over 9 .0 m i l l ion  tra nsactions i n  FY 2018 (or 0 .21  
transactions per origi nating passe nger i n  FY 2016, r is ing to 0 .40 tra nsactions per originating 
passenger i n  FY 2018).  

Parki ng reven ues were forecast as  a fu nct ion of forecast n u m bers of origi nating passengers, parking 
transactions per passenge r, a nd reve n ue per tra nsaction, and reflect f luctuations i n  the n u m be r  of 
parking spaces ava i l ab le d u ri ng the period of construction for certa i n  p rojects i n  the Ca pita l 
I m p rovement P lan  (the Com mission is expected to tem porari ly lose some parking spaces), as wel l  as 
the a nticipated ongoing i m pact on parking of the i nc reased use of TNC activities at the Ai rport. 

The parking revenue  forecast for FY 2025 is  $113.8 m i l l ion, i nc lud ing approxi mately $6.4 mi l l ion 
a n n ua l ly from a new long-te rm parking ga rage expected to open i n  January 2019, and assu mes that 
park ing reven ues per originating passenger remain constant at a p p roxi mately $4.49 between FY 
2018 and FY 2025. For purposes of this Re port, it was assu med that pa rki ng rates wou ld not be 
adj usted d u ri ng the forecast period other than an assu med decrease i n  the long-term parking ga rage 
rate d u ring FY 2019.  
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Tab le  22 
Ground Transportation Activity and Revenue Trends 

For Fiscal  Yea rs End ing J u ne 30; i n  thousands except ratios 

Ground tra nsport mode FY 2013 FY 2014 FY 2015 FY 2016 FY 2017 FY 2018 

Trips/exits/co ntracts 

Public parking exits 

Rental car  co ntracts 

TNC transactions 

Taxi/limo usine/bus trips 

Originating passengers 

Trips/exits/co ntracts pe r 

o riginating passenger 

Public parking exits 

Rental car  co ntracts 

TNC transactions 

Taxi/limo usine/bus trips 

Tota l revenues {b){c) 

Publ ic parking {d) 

Rental car {e) 

TN Cs 

Taxi/limo usine/bus {f) 

Tota l 

Percentage change 

3,455 

1,715 

3,639 

17,422 

0.20 

0 .10 

0.21 

3,550 

1,860 

4,224 

18,033 

0.20 

0 .10 

0.23 

3,520 

1,926 

1,708 

4,325 

19,063 

0 .18 

0 . 10 

0.09 

0 .23 

3,554 

1,939 

4,389 

3,903 

20,459 

0.17 

0.09 

0 .21  

0 . 19 

3,273 

1,831 

6,975 

3,418 

21,159 

0 .15  

0.09 

0 .33 

0 .16 

3,298 

1,795 

9,092 

2,998 

22,688 

0. 15 

0.08 

0.40 

0.13 

$ 101,041 $ 101,799 $ 102,552 $ 103,282 $ 106,791 $ 101,398 

47,530 51,865 53,255 

6,575 

52,787 

16,898 

51,035 

26,555 

49,654 

34,549 

11,681 13,893 14,595 15,161 14,183 12,652 

$ 160,252 $ 167,557 $ 176,977 $ 188,128 $ 198,564 $ 198,253 

4.6% 5.6% 6.3% 5.5% -0.2% 

FYTD {a) 

2018 

880 

520 

2,125 

798 

6,124 

0.14 

0.08 

0.35 

0.13 

2019 

869 

506 

2,609 

728 

6,157 

0 .14 

0.08 

0.42 

0.12 

26,063 25,328 

17,498 17,202 

8,073 12,765 

3,368 3,365 

$ 55,002 $ 58,661 

6. 7% 

Revenues per o riginating passenger $ 9 .20 $ 9 .29 $ 9 . 28 $ 9 . 20 $ 9 . 38 $ 8. 74 $ 8.98 $ 9.53 

{a) Data for the first three mo nths of the respective fiscal years {J uly to September). Originating passenger figures a re estimates. 

{b) The categorization and grouping of certain gro und transportation revenue items differs between this Table 22 

and the figures shown in  Table 21 and Exhibit F. 

{c) Reflects a parking rate increase in June 2016 and TNC rate adjustme nts in  June 2018. 

{d) Parking revenues exclude banking and other cashiering adjustments . 

{e) I nc luding revenues from o n-Ai rpo rt and off-Ai rpo rt renta l car  activity. Excluding certain year-end a cco unting adjustments. 

{f) Excluding revenues fro m ve hicle registration and other groundside operations related fees. 

Source: Co mpiled fro m monthly "Grou ndside Revenue & Activity Report", San Francisco Airport Commissio n. 

Rental Cars. Renta l ca r reven ues consist of concess ion fees from on-Ai rport renta l car 
com pa n ies. Under the terms of new agreements with the renta l ca r com panies that are sched u led to 
become effective d u ring 2019 ( upon approva l by the Board of Supervisors), the on-Ai rport renta l car 
com pan ies pay a p rivi lege fee to the Com m ission equ iva lent to 10% of thei r gross reven ues, subject 
to MAGs tota l ing $47 m i l l ion ( up  from $40 m i l l ion  u nder the p rior agreements ) .  Renta l ca r 
concession fee reve nues decl i ned from $51 .2  m i l l ion  i n  FY 2015 to $49.0 m i l l ion i n  FY 2017, and  
decl ined fu rther to  an est imated $46 .1  m i l l ion i n  FY  2018, attri buta ble pr imari ly  to  ground 
transportation mode share sh ifts resu lt ing from TNCs starti ng service at the Airport, offset by 
passenger growth .  Renta l car concess ion fee reven ues from on-Airport operators a re forecast to 
i nc rease to $51 .6  m i l l ion in FY 2025, d riven by h igher level of passenger activities. I t  was assumed 
that the terms a nd conditions govern ing the use of the Airport by off-Ai rport re nta l car operators, 
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which represe nts a m in ima l  amount of revenue, wou ld not cha nge materia l ly d u ri ng the forecast 
period . 

The Com m ission expects to i m plement a renta l ca r customer faci l ity charge (CFC) i n  the nea r future, 
at a rate to be determi ned but no more than $10.00 per renta l car transaction in accordance with 
Ca lifornia law for the pu rpose of making i m p rovements to the Co m mission's renta l car fac i l it ies. CFC 
reven ues are cu rrently classified as Reven ues of the Com mission in accorda nce with the Bond 
Resolution, but the Com m ission is  u nderta king to exc l ude CFC reven ues from Reven ues p u rsuant to 
the Bond Resolution by adopt ing an amendm ent to the Bond Resolution that has not yet ta ken 
effect. For pu rposes of th is  Report, CFC reven ues a re not i nc luded i n  the forecast of Revenues .  

TNCs and Ground Transportation. This  category consists of ground  transportation and TNC 
tr ip fees .  As descri bed ear l ier, TNCs have been operati ng at the Airport s ince Septem ber 2014. 
During FY 2017, the Com m ission ge nerated $26.6 m i l l ion i n  TNC tri p fees, i ncreasing to $34.5 m i l l ion  
d u ring FY 2018, which is  the pr imary d river for the decrease i n  the other ground  transportation 
revenue categories. 

Reve nues in this category a re forecast to increase to $54.3 m i l l ion in FY 2025, d riven by the 
assu m ption of h igher tri p fees re lated to cost recovery of the TNC operation and forecast i nc reases in 
aviation activity. Overa l l, the conti n ued adoption of TN Cs among users of the Airport has had a 
sign ifica nt i m pact on the revenue contribution from various modes. However, tota l ground 
transportation reven ues from a l l  modes combi ned have been relatively sta ble, from $160.3 m i l l ion i n  
FY  2013 to  $ 198.5 m i l l ion  i n  FY  2017, before showing a sl ight reduction to  $ 198.3 m i l l ion i n  FY  2018, 
as shown ear l ier i n  Ta ble 22 .  The tre nd of sh ift ing mode shares is expected to level off i n  the futu re 
as TNC activity at the Airport and in the ind ustry in genera l  sta b i l izes. From that poi nt forwa rd, 
growth in a l l  four  ground transportation revenue categories is expected to genera l ly be a function of 
Airport enp laned passenger levels and p ric ing. 

Duty Free. As descri bed i n  Section 3, the Airport Com m ission has a new contract with DFS 
Group for the d uty free concession in the ITC (a lso encom passing d uty pa id l uxury stores), which 
commenced on October 1, 2018, and p rovides for payment to the Com mission of a certa i n  
percentage of the concessionai re's gross sa les at  the Airport, subject to a MAG . The pr ior agreement 
p rovided separate pe rce ntage fee ratios between 12% and 16% for d uty paid goods, and therefore 
the payment under the p rior agreement was sp l it  between d uty free reven ues and  reta i l  reven ues 
based on esti mates. Of the tota l $36.4 mi l l ion of reve nues received from DFS i n  FY 2018, $31.7 
m i l l ion  was recognized as  d uty free reve nues. 

The new agree ment has an a n n ua l  MAG of $42.0 m i l l ion (after com pletion of i m prove ments to the 
reta i l  a reas) and does not p rovide a sepa rate percentage fee ratio for d uty paid goods .  Certa i n  duty 
free concession spaces wi l l  be out of service for re novations du ring the develop ment term of the 
new contract between October 1,  2018 and Septem ber 30, 2019.  Therefore, the d uty free reven ues 
i n  FY 2019 are budgeted to be $27.6 m i l l ion .  Duty free reven ues to the Airport after FY 2019 a re 
expected to i ncrease due  to h igher percentage fee ratios, and  a re expected to exceed the a n nua l  
MAG . Consequently, d uty free revenues a re forecast to i ncrease from a n  esti mated $31 .7  m i l l ion  i n  
FY  2018 to  $58 .2  m i l l ion i n  FY 2025. 

Retail . Reta i l  reven ues consist of concession fees paid by gift and reta i l  concess iona i res in 
both the ITC and the domestic termina l s, i nc lud ing those from the duty paid operations u nder the 
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DFS contract prior to FY 2019.  Reven ues i n  th is  category i ncreased from $18.3 m i l l ion  i n  FY 2017 to 
a n  esti mated $19 .7  m i l l ion i n  FY 2018. Due to antici pated concession i m p rovements as we l l  as traffic 
g rowth, tota l retai l  reven ues a re forecast to increase to $25.7 m i l l ion in FY 2025. 

Food and Beverage. Food and beverage reven ues consist ma in ly of rents a nd fees paid by 
food and beverage concess iona i res for i n -term ina l  operations. In FY 2018, food and beverage 
reven ues totaled an est imated $25.5 m i l l ion .  

The  Airport Com mission expects food and  beverage reve nues to  i ncrease when phases of the 
Termina l  1 Redevelopment progra m and the Term ina l  3 p rogra m a re com pleted . For pu rpose of th is  
Report, it was assu med that net i nc rementa l reven ues due  to com pletion of the Termina l  1 
Redeve lopment wou ld be $3.5 mi l l ion starti ng FY 2021, i n  add ition to adj ustments for i nflation and 
passenger traffic growth .  Food and  beverage reve nues are forecast to tota l $39.4 m i l l ion i n  FY 2025.  

Other Services. Other services reven ues consist of rents and  p rivi lege fees paid by ban ks, an 
advertis ing com pany, and  severa l other m isce l laneous concess iona i res. Reve nues i n  th is  category 
tota led an est imated $25.4 m i l l ion  in FY 2018 and are forecast to i ncrease to $29.7 m i l l ion  in FY 2025. 

Other Concession Revenues. Other concession reven ues cons ist of nonair l ine reven ues from 
term ina l  and other bu i ld ing space, taxicab tr ip fees, m isce l laneous fees and  charges, p rivi lege fees 
assessed off-Ai rport renta l car com pa nies, a nd rents from on-Ai rport renta l car com pa n ies for 
u n i m p roved land .  

Other concession reven ues tota led a n  estimated $16 .5  mi l l ion for FY 2018 and  a re forecast to 
i nc rease to $20.5 m i l l ion in FY 2025. 

Net Sa les and Services Revenues. Net sa les a nd services reven ues cons ist pr imari ly of 
reven ues from uti l ities, BART District payme nts, re nta l ca r fac i l ity fees, renta l car transportation fees, 
and  other misce l la neous sa les and  services. Reve n ues in th is  category tota led a n  esti mated $83.2 
m i l l ion i n  FY 2018 and are forecast to i ncrease to $90.1  m i l l ion i n  FY 2025. Among the ind ividua l  
revenue items i n  th i s  category are the  fo l lowi ng: 

Utilities. The Com m ission sel ls  gas a nd e lectricity to Ai rport te na nts. Reven ues from 
such sa les, net of the cost to purchase the gas a nd e lectricity from supp l iers, a re recorded as uti l ity 
reven ues. 

BART District Payments. The BART District pays the Com mission a fixed renta l amount 
of $2 .5 m i l l ion  per yea r a nd a fee for recovery of certa i n  O&M expenses, which tota led a n  esti mated 
$3.4 m i l l ion in FY 2018. 

Rental Car Facility Fees. This category represents reven ues derived u nder fac i l ity leases 
with the on-Airport renta l car com pa nies for the use and occupancy of the consol idated renta l ca r 
faci l ity . This is i n  addition to the concession fees paid by these com pan ies. 

Rental Car Transportation Fees. Renta l car com pa nies col lect a per renta l car contract 
fee, which is paid to the Com mission for re i m b u rsement of certa in  costs of operating and  p roviding 
the Ai rTra i n  fac i l ities. Effective on J u ly 1, 2017, Transportat ion a nd Faci l ities Fee was red uced from 
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$19 to $18 per re nta l car contract, and  is forecast to stay at the level th rough FY 2023, but to decl ine 
fu rther i n  FY 2024 and FY 2025 reflecting lower debt service a l location to the system .  

Other Sales and Services. This category rep resents, a mong other sou rces of revenue, 
cost-based re i m b u rsements pa id by San Francisco Term ina l  Equ ipment Com pa ny, LLC for eq u ipment 
a nd operati ng expenses in  the ITC, reven ues from a teleco m m u nications access fee, a nd reven ues 
from fees for l icenses, permits, and security badges. 

SFO Hotel 

The SFO Hote l is expected to p rovide a strea m of cash flows that wi l l  be Reven ues of the Com mission 
as defi ned i n  the Bond Reso lutio n .  Specifica l ly, these Reve nues are expected to be the sum of: (1 )  an 
amount equ iva lent to the a n n ua l  debt service on the Com mission's SFO Hote l-related Specia l  Faci l ity 
Bonds ( because the Com m ission, or a sepa rate trust entity created by the Com m ission, wi l l  be the 
sole holder of such bonds), p l us  (2) a portion of the a n n ua l  net operati ng cash flow for the SFO Hotel, 
but on ly to the extent the Com mission e lects to transfer such mon ies to the Airport Reve nue Fund .  

For  pu rposes of th i s  Report, it was assu med that the monies from the  SFO H otel that  would be 
recogn ized a n nua l ly as Reven ues of the Com mission wou ld be eq uiva lent to the a n n ua l  debt service 
on the Com mission's Series 2018 Special Faci l ity Bonds on ly .  Therefore, SFO Hotel Reven ues per the 
Bond Resol ution are forecast to increase from $6.2 mi l l ion i n  FY 2019 (to be paid from capita l ized 
i nterest of the Specia l Faci l ity Bonds) to $8.7 m i l l ion in FY 2025, which is  eq ua l  to the debt service on 
the Specia l Faci l ity Bonds du ring that period*. 

Accordi ng to a report from the Boa rd of Supervisors' Budget and Legis lative Ana lyst to the Budget 
and  F inance Com m ittee of the Boa rd, dated October 30, 2015, in con nection with the Board's 
approva l of the fina nci ng structu re for the p roject, the contri bution to the Annua l  Service Payment 
from the SFO Hotel is expected to be eq uivalent to 15% of the gross reven ues of the SFO Hotel less 
hote l operati ng expe nses a nd sched u led debt service on the Specia l Faci l ity Bonds. This is  the 
ass u m ption used for purposes of p repa ring the fi na ncia l forecasts docume nted in this Report (the 
associated payment is  forecast to i ncrease from $0.5 m i l l ion in FY 2020 to $ 1 .0 m i l l ion i n  FY 2025). 

For pu rposes of this Report, we re l ied u pon the forecast of SFO Hote l reven ues and expenses 
prepa red by Jones La ng LaSa l le (J LL), the Com mission's hotel consu lta nt, which a re p resented in 
Section V of the "Hotel Ma rket and U nderwriti ng Study: G rand  Hyatt at SFO", dated May 2, 2018. 
Based on the assu m ptions documented i n  the J LL report, the Com mission is expected to generate 
reven ues from the SFO Hotel at least sufficient to pay the debt service and other payments req u i red 
with respect to the SFO H otel-re lated Special Faci l ity Bonds, and  a l l  costs of operati ng and  
ma inta i n i ng the  SFO Hote l .  

Interest Earnings 

Certa i n  categories of i nterest earn ings of the Com m ission are categorized as Reven ues in accorda nce 
with the Bond Resolution .  Specifica l ly, i nte rest earnings on operating funds and  accou nts, the Debt 
Service F und,  the Debt Se rvice Reserve Fu nd, and  the Contingency Account a re c lassified as 
Reve nues .  I nte rest earnings were estimated to be $12 .1  mi l l ion i n  FY 2018, and are forecast to 

* I n  June  2018, the Com mission issued $260.0 m i l l ion of Special Faci l ity Bonds for the SFO Hotel at an interest 
rate of 3.0% and a fina l  term of 40 years. 
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i nc rease to $43.0 m i l l ion i n  FY 2025, d ue to a n  assumed increase i n  the i nterest earn ing rates to 3 .0% 
a n nua l ly, and an i ncrease i n  the Debt Service Reserve Fund  a nd Contingency Account ba lances, 
reflecti ng the additiona l  Bonds assumed to be issued during the period . 

PFCs Designated and Appl ied as Revenues 

As described ear l ier i n  Section 3, the Com m ission uses, and  i ntends to conti nue  to use, a portion of 
its PFC reven ues to pay debt service on certa i n  FAA-a pp roved and PFC-e l ig ib le costs associated with 
the development of ce rta i n  term ina l  a nd other p rojects. When declared a nd app lied as such by the 
Com m ission, PFC reven ues used to pay debt service a re classified as Reven ues u nder the terms of the 
Bond Resol ution, which a lso serve to red uce the a mount of the a i r l i ne revenue req u i rement u nder 
the terms of the Lease and  Use Agreements. I n  a ny given period, the Com m ission may decide to 
ap ply a n  amount of PFCs less than the amount it ear l ier  designated for such pu rpose. 

For the purposes of this Re port, it was assumed that the Airport Com m ission wou ld use a port ion of 
its PFC fund bala nce to des ignate more PFC reven ues than the projected a n n ua l  col lection amount i n  
some yea rs d u ring the forecast period (e.g., $ 160.7 m i l l ion  i n  FY  2025, com pa red to  a p rojected PFC 
col lect ion amount of $120.1  m i l l ion i n  that yea r). The PFC fund bala nce at the end of FY 2025 is  
forecast to be $324.8 mi l l ion .  The Com m ission has made a strategic decision to a l low PFC cash  
ba lances to bu i ld  up  d u ring the ear ly years of the forecast period, and  to then  a p p ly those ba lances 
to pay a portion of the debt service d u ri ng the latte r yea rs of the forecast period and beyond, so as 
to moderate the i ncrease i n  the a i r l i ne  payme nts (cost) per enp la ned passe nger. 

I f  the designated amount were not greater than  the a n n ua l  col lection amount i n  any give n yea r, then 
a i r l i ne  rates and charges would need to be h igher to make up  the d ifference, lead ing to higher a i rl i ne  
cost per enp la ned passenger i n  certa i n  years of  the forecast period . 

APPLICATION OF REVENUES 

Exh i bit G p resents the forecast app l ication of Ai rport Com m ission Reven ues for FY 2019 through 
FY 2025 i n  accorda nce with the p rovisions of the Bond Resolution, as wel l  as h istorica l data for 
FY 2017 and FY 2018 (est imated based on 12 months of data ) .  

After fu lfi l l ment of the h igher p riority fu nding ob l igations descri bed i n  Section 5 .06 of the Bond 
Resolution, a l l  rema in i ng a mounts are de posited i nto the Genera l  Purpose Account. For pu rposes of 
th is  Report, it was fu rther assu med that i nterest i ncome generated from bala nces i n  the Contingency 
Account were app l ied to the Account ( i .e ., i nterest i ncome i n  the Contingency Accou nt is reta i ned 
with in  the Account) .  

DEBT SERVICE COVERAGE 

Exh i bit H p resents Reven ues; O&M Expenses; debt service req u i rements for cu rrent Outsta nding 
Bonds, estimated debt service requ i rements on the 2019 Bonds, and a ntici pated debt service on 
Future Bonds assumed to be issued d u ri ng the forecast period; a nd debt service coverage. 

Transfer Amount Available 

The forecast of the a mount ava i lab le for deposit by the Com m ission i nto the Reven ues Accou nt from 
the Continge ncy Account in each Fisca l Year of the forecast period is  shown in Exh i b it H. Based u pon 
the p lans of, and actions ta ken by, the Com m ission, it was assu med that the Com m ission wi l l  
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mainta i n  a bala nce i n  the Conti ngency Account and  i ncrease the amount when needed; however, the 
Com mission is  not req u i red to do so. I t  was further assumed that, as p rovided for in the Bond 
Resolution, the amount i n  the Continge ncy Account wi l l  be deposited i nto the Reve nues Accou nt at 
the end of such Fiscal Year and that such amount wi l l  be re-deposited i nto the Contingency Account 
from the Reven ues Accou nt at the begin n i ng of the fol lowi ng F isca l Yea r. 

For the purposes of this Re port, as noted above it was assumed that the Airport Com mission wou ld 
reta i n  i nterest earni ngs of the Conti ngency Accou nt, at a p p roxi mately $2  m i l l ion to $4 mi l l ion 
a n nua l ly, and de posit a tota l of $75.3 m i l l ion  of 2019 Bond and Futu re Bond p roceeds i nto the 
Contingency Accou nt, as shown i n  Exh ib it C .  

Wh i le the amount used for the Tra nsfer in  the additiona l  bond test calcu lations is l im ited to the 
lesser of ( 1 )  the amount avai la ble i n  the Contingency Accou nt for such F isca l  Yea r, or  (2 )  an amount 
equa l  to 25% of Maxi mum Annua l  Debt Service as calcu lated for such Fisca l Year, there is no such 
restriction for Rate Covenant calcu lation pu rposes. However, for  pu rposes of this Report, i t  was 
assu med that i n  a ny given yea r  the Tra nsfer wou ld  be eq uiva lent to the lesser of the Conti ngency 
Account ba lance or 25% of Annua l  Debt Service for that year .  By FY 2025, the bala nce of $231.5 
m i l l ion i n  the Contingency Account is  forecast to be h igher than 25% of that yea r's Annua l  Debt 
Service net of capita l ized i nte rest ( i .e., $213.9 m i l l ion, which is the assumed Tra nsfer i n  that yea r). 

Forecast Debt Service Coverage 

I n  each yea r of the forecast period, Net Reven ues (together with Tra nsfers) a re forecast to exceed 
the req u i rements of the Rate Covenant conta i ned in the Bond Resolution .  The forecast debt service 
coverage reflects the effects of the Com m iss ion 's  Bond issua nces d u ring the forecast period, 
specifica l ly the 2019 Bonds and  the antici pated Futu re Bonds to be issued dur ing the forecast period. 
Debt service coverage is  forecast to range from 134% to 142% between FY 2019 and FY 2025. 

The forecast coverage exceeds 125% i n  each yea r of the forecast pe riod p rimari ly because certa in  
categories of expenses a re inc l uded i n  the a i r l i ne rate base for the  calcu lation of  a i rl i ne  renta ls, fees, 
and  charges, but a re not i nc luded in the app l ication of Revenues for the paym ent of Bond debt 
service. These expenses a re "be low the l i ne" items, and  a re to be paid after the payment of Bond 
debt service and the ca lcu lation of debt service coverage. The la rgest of these expense ite ms is the 
Annua l  Service Payment to the City, which is assu med to be paid i n  accorda nce with cu rrent p ractices 
th roughout the forecast period . 

Fu rther, Net Reven ues i n  each Fisca l Yea r a re forecast to be at least sufficient to make a l l  req u i red 
payments and  deposits to the Revenue Bond Accou nt, as wel l  as to make the Annua l  Se rvice 
Payment to the City. 

Thus, the Rate Covenant provision of the Bond Resolution is forecast to be met in each Fiscal  Yea r  of 
the forecast period. 
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SUMMARY OF BASE CASE FINANCIAL FORECASTS 

Exh i bit I s ummarizes the forecast fi nanc ia l  resu lts of the Airport Commission p resented i n  Exh ib its A 
through H, as d iscussed i n  the p reced ing sections, a nd inc ludes the ca lcu lation of a i rl i ne  payments 
(costs) per enp la ned passenger based on such data. Reven ues and  O&M Expenses were forecast 
us ing the forecast of enp la ned passengers a nd ai rcraft la nded weight presented in Section 2 of th is  
Report. 

SENSITIVITY SCENARIO 

Exh i bit J is an ide ntica l p resentation of fi na ncia l projections for a hypothetica l sensit ivity scenario. 
The hypothetica l sensitivity scenario is based on the same assum ptions described i n  the sections 
above, exce pt: 

• The n u m ber of enp laned passenge rs, a nd a l l  other re lated a i r l i ne  traffic activities, wou ld  be 
10% lower, start i ng i n  FY 2020, than the forecast of enp la ned passenge rs p resented in 
Ta ble 16.  

• Projections of those categories of nonair l ine and com mercial  reven ues that a re va ria ble 
based on passenger activity were decreased p roport ionately. 

• The stream of monies from the SFO Hotel c lassified as  Reven ues of the Com m i ssion per the 
Bond Resol ution is  identica l to the base case. U nder the sensitivity scena rio, the SFO Hotel 
wou ld generate sufficient funds (whether as current reven ues or  from ava i la b le reserves)  
to pay debt service on the SFO H otel-related Specia l  Faci l ity Bonds .  

• The debt service p rofi le reflects the base case - the a n n u a l  debt service p rofi le for the 2019 
Bonds shown i n  Exh ib it D, a nd approxi mately level a n n u a l  debt service for the Future 
Bonds.  

• The amount of PFCs c lassified as Reven ues is identica l to that shown i n  the base case 
beca use suffic ient PFC cash balances are ava i la b le for such pu rpose d u ring the forecast 
period . 

Air l ine payments were ca lcu lated under  the residua l  cost rate-setting methodology of the a i r l i ne 
Lease a nd Use Agreements. U nder th is  hypothetica l scena rio, the Com m ission wou ld generate 
sufficient Net Reven ues to meet the req u i rements of the Rate Covenant, and  debt service coverage 
wou ld be approximately the same as u nder the base case forecasts, given the resid ua l  a i r l i ne  
rate making system .  Passenger a i r l i ne  payments per enp la ned passenger wou ld  i ncrease to $31 .48 i n  
FY  2025, com pared to $27.33 i n  FY  2025 u nder the base case, when  meas ured i n  nomina l  do l la rs .  

I n  the eve nt that e n pla ned passenger leve ls actua l ly decl ined su bsta ntial ly, the Airport Com m ission 
wou ld have a ra nge of options at its d isposa l to mitigate the i m pact of such a downturn as described 
earl ier i n  Section 4. Among them wou ld be the ab i l ity to reduce Operation and Mai ntena nce 
Expe nses, and  to a l im ited extent to defer certa i n  capital improvements as described i n  Section 4 
(thereby red ucing Futu re Bond issuance du ring the forecast period) .  

Additiona l ly, the Air l ine Lease and Use Agreements p rovide for mid-yea r a i r l i ne  rate adj ustments, i n  
the  event that there i s  a sign ifica nt d rop  i n  aviation activity a t  the Ai rport d u ring the  cou rse of a year .  
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Exhib� A - 1  

AIRP ORT CAP ITAL IMP ROVE M E NT P LAN COSTS 
Airport Commis s ion, C ity and County of S a n  F rancisco 

(for F iscal Years endingJ une 30;  a mounts in millions) 

FY 201 9--26 Capital P lan 
P rior 201 9 Remaining S ubtotal Total G rand 

Funding B onds 201 9 2020 2021 2022 2023 FY 1 9--23 FY 2024- 2 6  FY 201 9- 26  Total 
Terminal Area 
Terminal 1 P rojects 

B oarding Area B Redevelopment 429 1 95 - $ 67 75 5 1  - $ 389 - $ 389 81 7 
Central Area 500 360 47 22 85 1 37 205 856 856 1 ,356 
Othe rTerminal 1 P rojects 1 99 2 2 0 1 1 6 6 205 

S ubtotal $ 1 , 1 27 557 47 92 1 60 1 89 206 1 ,251 - $ 1 ,251 $ 2,378 

Terminal 3 Redevelopment P rojects 
Terminal 3 W est Improvements 32 56 94 1 92 205 206 1 89 942 - $ 942 974 
Terminal 3 East Improvements 254 254 

S ubtotal 286 56 94 1 92 205 206 1 89 942 - $ 942 1 ,228 

International Terminal Refresh P rojects 1 6  5 5  43 1 56 43 297 297 31 3 
Courtyard 3 Connector 23 5 1  1 9  74 87 231 231 254 
Revenue E nhancement and C ustomer Hospitality (REACH) P rogram 30 1 6  8 24 24 55 
G ate Capacity E nhancements 1 7  5 6  26 82 82 98 
Air Traffic C ontrol Tower P rogram 86 40 6 47 47 1 34 
Miscellaneous Terminal P rojects 37 47 1 8  20 43 14 0 1 44 1 1  1 54 1 91 

1 ,621 879 235 561 539 409 395 3,018 1 1  3,028 4,650 

=f> Airfield Area 48 26 72 30 4 - $ - $ 1 32 - $ 1 32 1 80 
I-' 
I-' Airport S upport Area 

S ecurity I mprovements 89 53 30 7 - $ - $ - $ 90 - $ 90 1 79 
Technology I mprovement P rojects 71 35 1 3  7 57 57 1 28 
S upe rbay Renovation P rogram 34 56 1 3  1 1  79 79 1 1 3  
C onsolidated Administration Ca mpus 66 1 4  1 8  1 8  84 
Miscellaneous S upport P rojects 1 20 36 2 3  1 3  2 2  24 6 1 25 4 1 29 249 

380 1 84 92 26 33 26 6 368 4 372 753 
G rounds ide Area 

On-Airport Hotel 240 - $ - $ - $ - $ - $ - $ - $ - $ - $ 240 
AirTrain Extension 1 28 56 25 1 0  91 91 2 1 9  
Additional Long Term Parking Garage 59 56 46 1 02 1 02 1 61 
Miscellaneous G roundside P rojects 1 24 2 32 26 2 2 64 64 1 88 

550 1 1 4 1 03 36 - $ 257 - $ 257 807 
Utilities 

Net Zero E ne rgy P rogram 1 3  44 33 47 24 1 5  - $ 1 63 - $ 1 63 1 76 
Waste Water System Improvements 27 48 7 23 2 1  0 0 99 99 1 26 
Water S ystem Improvements 0 8 8 0 1 8  1 8  1 9  
Miscellaneous Other P rojects 30 1 9  25 1 2  4 60 60 90 

71 1 1 0 66 90 58 1 6  0 340 - $ 340 41 1 

Reserve - $ - $ - $ 1 24 1 50 1 28 66 468 - $ 468 468 

S U BTOTAL -AS C E NT P ROG RAM P HAS E 1 2,671 1 , 3 1 3  568 868 786 580 469 4,584 1 5  4,599 7,270 
Infrastructure P rojects P lan 9 3 91 1 6  3 1 1 3  1 1 3  1 22 

CAP ITAL IMP ROVE M E NT P LAN $ 2,680 $ 1 , 3 1 6  659 884 789 580 469 4,697 1 5  4,7 12  $ 7,392 

Note: F igures may not sum to totals due to rounding. 
S ource: Airport C ommiss ion, November 201 8. 



Exhib� A -2 

AIRPORT CAP ITAL IMP ROVE M E NT P LAN SOURCES OF FUNDING 
Airport Commis s ion, C ity and County of S a n  F rancisco 

(for F iscal Years endingJ une 30;  a mounts in millions) 

FY 201 9 -23 
Revenue B ands P rior 

Funding 
Other 
F unds 201 9 Bonds F uture S ubtota l 

Terminal Area 
Te rmina I 1 P rojects 

B oarding Area B Redevelopment 
Central Area 
Other Terminal 1 P rojects 

S ubtota l 

Terminal 3 Redevelopment P rojects 
Terminal 3 W est Improvements 
Terminal 3 East I mprovements 

S ubtota l 

International Terminal Refresh P rojects 
Courtyard 3 C onnector 
Revenue E nhancement and C ustomer Hospitality (R EAC H) P rogram 
Gate Capacity E nhancements 
Air Traffic Control Tower P rogram 
Miscellaneous Terminal P rojects 

Airfield Area 

Ai rport S up port Area 
S ecurity Improvements 
Technology Improvement P rojects 
S uperbay Renovation P rogram 
Consolidated Administration Campus 
Miscellaneous S upport P rojects 

G rounds ide Area 
On-Airport Hotel 
AirTrain Extension 
Add�ional Long Term Pa rking Ga rage 
Miscellaneous G roundside P rojects 

Util ities 
Net Zero E nergy P rogram 
Waste Water S ystem Improvements 
Water S ystem Improvements 
Miscellaneous Other P rojects 

Reserve 

S U BTOTAL -AS C E NT P ROG RAM P HAS E 1 
Infrastructure P rojects P Ian 

CAP ITAL IMP ROVE M E NT P LAN 

Note: F igures may not sum to totals due to rounding. 
S ource: Airport Commission, November 201 8. 
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4,584 
1 1 3  
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1 1  3,028 
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- $ -
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1 5  4, 7 12  
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81 7 
1 , 356 
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2 , 378 

974 
254 

1 ,228 

31 3 
254 

55 
98 

1 34 
1 91 

4,650 

1 80 

1 79 
1 28 
1 1 3  
84 

249 
753 

$ 240 
2 1 9  
1 61 
1 88 
807 

1 76 
1 26 

1 9  
90 

41 1 

468 

7,270 
1 22 

7,392 
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E xh ibit B 

P F C  R E VE NUE F OR E CAST AND AP P LI CATION OF P FC REVENUES  

Ai rport Commi ss ion,  C i ty and County of  San F ranc i sco  
(for F iscal Years endingJ une 30; amounts in thousands except P FC leve ls) 

This exhibit is based on information from the sources indicated and assumptions provided by, or reviewed with and approved by, Airport Commission 
management, as described in the accompanying text. Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated 

events and circumstances could occur. Therefore, the actual results will vary from those forecast, and the variations could be material. 

Hi storical E s timated Forecast 
201 7 201 8 20 1 9  2020 

P F C  Col lections 
E nplaned Passengers 26,871 28,81 4 28,958 29, 536 

Percent of P FC E l igible Passengers Paying 82. 5% 88. 1 %  85.0% 85.Cf/o 

P F C  E ligible E nplaned Passengers 22, 1 61 25,371 24,61 4 25, 1 05 

P F C  Level $ 4. 50 $ 4. 50 $ 4.50 $ 4. 50 
Less :  P F C  Airline Collection Fee (0. 1 1 )  (0. 1 1 )  (0. 1 1 )  (0. 1 1 )  

Net P F C  Level $ 4.39 $ 4. 39 $ 4.39 $ 4.39 

P F C  Collections (not including interest income) $ 97,287 $ 1 1 1 , 379 $ 1 08,055 $ 1 1 0,2 1 2 

Cumulative PFC Collections (a) $ 1 , 1 77,701 $ 1 , 294,231 $ 1 ,406,347 $ 1 , 52 1 ,095 

P F C  Cash F low 
P F C  F und -Beginning Balance $ 1 97, 554 $ 273 ,598 $ 386,061 $ 430,296 

Deposits: 
PFC Collections $ 97,287 $ 1 1 1 , 379 $ 1 08,055 $ 1 1 0,2 1 2 
I nterest E arnings 2, 1 20 5, 1 5 1 4,061 4, 535 

Total Annual P FC Revenues $ 99,407 $ 1 1 6,530 $ 1 1 2 , 1 1 6  $ 1 1 4, 747 

Annual Use of PFC Revenues 
P lanned P ay--as--you--go $ - $ - $ - $ -

Debt S ervice (23, 363) (4,068) (67,881 )  (63, 744) 

Total Annual Use of P F C  Revenues $ (23, 363) $ (4,068) $ (67,881 )  $ (63, 744) 

P F C  F und - E nd ing B alance $ 273 ,598 $ 386,061 $ 430,296 $ 481 , 300 

(a) The Airport Commission has received P F C  collection authority for a total of $2. 1 1 2  billion as of October 201 8. 
Note : F igures may not sum to totals due to rounding. 
Sources: Historical and E stimated -Airport Commission; Forecast -LeighF isher. 

2021 2022 2023 

30, 1 06 30,657 3 1 , 1 86 
85.0% 85.0% 85.Cf/o 

25 ,590 26,058 26,508 

$ 4. 50 $ 4.50 $ 4. 50 
(0. 1 1 )  (0. 1 1 )  (0. 1 1 )  

$ 4. 39 $ 4.39 $ 4.39 

$ 1 1 2,342 $ 1 1 4, 396 $ 1 1 6, 371 

$ 1 ,638,258 $ 1 , 757,301 $ 1 ,877,884 

$ 481 , 300 $ 487,806 $ 446, 1 92 

$ 1 1 2,342 $ 1 1 4, 396 $ 1 1 6, 371 
4,821 4,647 4,2 1 2  

$ 1 1 7, 1 63 $ 1 1 9,043 $ 1 20, 583 

$ - $ - $ -

( 1 1 0,657) (1 60,657) ( 1 66,257) 

$ ( 1 1 0,657) $ (1 60,657) $ ( 1 66,257) 

$ 487,806 $ 446, 1 92 $ 400, 5 1 8  

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

2024 2025 

3 1 ,701 32, 1 83 
85.0% 85.0% 

26,945 27,355 

4. 50 $ 4.50 
(0. 1 1 )  (0. 1 1 )  

4. 39 $ 4.39 

1 1 8,290 $ 1 20,090 

1 ,999,968 $ 2, 1 23,475 

400, 5 1 8 $ 361 ,945 

1 1 8,290 $ 1 20,090 
3,793 3,41 7 

1 22,084 $ 1 23 , 507 

- $ 
( 1 60,657) (1 60,657) 

( 1 60,657) $ (1 60,657) 

361 ,945 $ 324,795 
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E xh ibit C 

S OURCE S & US E S  OF B OND FUNDS 
Ai rport Commi ss ion, C i ty and County of San F ranc i sco  

(for F iscal Years endingJ une 30; dollars in thousands) 

P roposed 
20 1 9  F uture 

B onds (a) B onds 
S ources of Funds  

Bond P roceeds $ 1 ,471 ,290 $ 3 ,720,495 $ 
P remium / (Discount) 82, 1 26 
FY 201 9-2023 G rants 
S F  O F ue l  S pecial Facil ity Bonds Net P roceeds 

E quipment and Capital Outlay and Other Funds 

Total $ 1 , 553,41 6 $ 3 ,720,495 $ 

Uses of Funds 
Capital P lan P roject E xpenditures $ 885,477 $ 3 , 1 82,687 $ 
Commercial Paper Refunding 430,443 

S ubtotal Capital Costs $ 1 , 3 1 5 ,920 $ 3 , 1 82,687 $ 
Deposit to Contingency Account 20,000 63,342 
Capitalized I nterest 1 35,  1 58 1 62, 572 
Bond Reserve Account 78,306 278,342 

Cost of I ssuance 4,032 33, 553 

Total $ 1 , 553,41 6 $ 3 ,720,495 $ 

(a) I ncludes $$430.4 mill ion to refund outstanding commercial paper. 
(b) Does not include $2.68 billion of prior funding. 
Note: F igures may not sum to totals due to rounding. 
S ources: Airport Commission; P ublic F i nancial Management, I nc. ,  November 201 8. 

Other Grand 
Fund ing Total 
Sources FY 201 9-26 (b) 

- $ 5, 1 91 ,785 
82, 1 26 

1 28,878 1 28,878 
52,200 52,200 
32,050 32,050 

2 1 3 , 1 28 $ 5 ,487,038 

2 1 3 , 1 28 $ 4,281 ,292 
430,443 

2 1 3 , 1 28 $ 4, 71 1 , 735 
83,342 

297,730 
356,647 
37,585 

2 1 3 , 1 28 $ 5 ,487,038 



E xh ibit D 

ANNUAL DE BT S E RVICE R E QU I R E M E NTS 
Ai rport Commi ss ion,  C i ty and County of San F ranc i sco  

(for F iscal Years endingJ une 30; dollars in thousands) 

This exhibit is based on information from the sources indicated and assumptions provided by, or reviewed with and approved by, Airport Commission 
management, as described in the accompanying text. I nevitably, some assumptions used to develop the forecasts will not be realized and unanticipated 

events and circumstances could occur. Therefore, the actual results will vary from those forecast, and the variations could be material. 

H i storical E sti mated Forecast 
201 7 201 8 201 9 2020 2021 2022 2023 2024 2025 

DE BT S E RVICE - CAS H BAS IS (a) 
Outstanding Bonds 

F ixed Rate Bonds $ 370,538 $ 376, 1 06 $ 41 3,01 7 $ 443, 1 77 $ 456,91 4 $ 477,246 $ 475,876 $ 436,967 $ 447,488 
Variable Rate B onds 34,01 6 24, 1 2 1 32,91 9 33,773 38, 1 30 39, 762 45,822 50,695 50,362 

S ubtotal $ 404,555 $ 400,227 $ 445,936 $ 476,950 $ 495,044 $ 5 1 7,008 $ 521 ,698 $ 487,662 $ 497,850 
P roposed 201 9 Bonds 2,61 9 25,943 34,92 1 58, 1 1 7  79,340 79,341 79,343 
Future Bonds 2 1 ,308 1 1 9,038 1 92,048 278,325 278,334 

Total Debt Service - Cash B as i s  $ 404,555 $ 400,227 $ 448, 555 $ 502,893 $ 5 5 1 ,274 $ 694, 1 63 $ 793,085 $ 845,328 $ 855, 528 

DE BT S E RVICE - DE POS IT BAS I S  
Outstanding Bonds 

F ixed Rate Bonds $ 380,778 $ 384, 581 $ 41 8,481 $ 446,401 $ 460,469 $ 477,01 8 $ 469,391 $ 438,721 $ 444, 1 28 
Variable Rate B onds 27,972 27,291 32,980 34, 587 38,228 40,386 46,796 50,879 50, 55 1  

=f> S ubtotal $ 408,750 $ 41 1 ,871 $ 451 ,461 $ 480,987 $ 498,697 $ 5 1 7,404 $ 5 1 6, 1 87 $ 489,600 $ 494,679 I-' 
N P roposed 201 9 Bonds 6,222 27,703 37,870 63,028 79,340 79,341 79,343 
N Future Bonds 1 ,0 1 5 34,709 1 29,886 2 1 3, 1 72 278,326 278,333 

Total Debt Service - Depos it B as i s  $ 408,750 $ 41 1 ,871 $ 457,684 $ 509,705 $ 571 ,277 $ 71 0, 3 1 8 $ 808,699 $ 847,267 $ 852,355  

DE BT S E RVICE BY COST C E NTE R -DE POS IT BAS IS 
Airfield Area $ 56,975 $ 5 1 ,655 $ 47,208 $ 52,494 $ 55 ,704 $ 5 7,324 $ 58,609 
Airport S upport Area 41 , 1 22 49,073 56, 1 09 71 , 1 03 80,858 81 ,876 82,279 
Terminal Area 220,486 262, 592 31 1 , 778 402,975 470, 1 84 500,409 498,906 
G roundside Area 1 1 4, 91 8 1 1 9,650 1 23 ,337 1 37,876 1 46,898 1 47,398 1 52,855 
Util ity 24, 1 83 26,735 32,844 45,871 55,055 60,261 59, 705 

Total Debt Service by Cost Center $ 457,684 $ 509,705 $ 571 ,277 $ 71 0, 3 1 8 $ 808,699 $ 847,267 $ 852,355  

(a) Debt service expressed on a deposit bas is reflects the monthly payments the Commission is required to make to the Trustee, while debt service expressed on a cash bas is reflects the 
actual payment of principal and i nterest to the Bond holders. 

Note: F igures may not sum to totals due to rounding. 
S ources: Airport Commission; Public F inancial Management, I nc. ,  November 201 8. 



Exhib it  E 

OPE RATION AND MAI NTE NANCE EXP E NS E S  

Ai rport Commi ss ion,  C i ty and County of San F ranc i sco  
(for F iscal Years endingJ une 30; dollars in thousands) 

This exhibit is based on information from the sources indicated and assumptions provided by, or reviewed with and approved by, Airport Commission 
management, as described in the accompanying text. Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated 

events and circumstances could occur. Therefore, the actual results will vary from those forecast, and the variations could be material. 

Hi storical E s timated Forecast 
201 7 201 8 20 1 9  2020 2021 2022 2023 2024 2025 

Salaries & Benefits 
Commission Staff $ 2 1 8,375 $ 235, 1 1 3  $ 254,423 $ 268, 1 1 6  $ 276,594 $ 286,236 $ 296,236 $ 306,61 0 $ 3 1 7,371 
Police 54, 1 1 3  58,260 61 ,492 77, 524 79,850 82,246 84, 71 3  87,254 89,872 
F ire 23, 360 25 , 1 50 29,001 30, 1 24 3 1 ,028 3 1 ,958 32,91 7 33,905 34,922 

Total S alaries and Benefits $ 295,848 $ 3 1 8,523 $ 344,91 6 $ 375, 764 $ 387,472 $ 400,440 $ 41 3,866 $ 427,769 $ 442, 1 65 

Contractual Services 
Parking G arage Management S ervices $ 20,943 $ 2 1 ,976 $ 23,01 0 $ 24,278 $ 25,006 $ 25 ,756 $ 26, 529 $ 27,325 $ 28, 1 44 
Other Contractual S ervices 5 1 , 202 67,4 1 7 1 00,237 1 04, 1 1 5  1 07,238 1 1 0,455 1 1 3, 769 1 1 7, 1 82 1 20,697 

Total Contractual S ervices $ 72, 1 45 $ 89,394 $ 1 23 ,247 $ 1 28,392 $ 1 32,244 $ 1 36,21 1 $ 1 40,298 $ 1 44,507 $ 1 48,842 

Services P rovided by Other City Departments $ 22, 3 1 5 $ 24,267 $ 37,391 $ 39,222 $ 40,791 $ 42,422 $ 44, 1 1 9  $ 45,884 $ 47,720 

=f> Repairs and Maintenance 36,028 35 , 529 36,950 38,058 39,200 40,376 4 1 , 587 42,835 44, 1 20 

I-' Utilities 23,865 24,71 4 27,992 28, 7 1 0  29,438 30, 1 74 30,91 7 3 1 ,667 32,421 
N Materials and S upplies 1 6,653 1 8,247 20,938 1 8, 984 1 9, 554 20, 1 40 20, 745 2 1 ,367 22,008 w 

General and Administration 3,997 3,427 3 , 564 3,671 3 ,781 3 ,894 4,01 1 4, 1 3 1 4,255 
E nvironmental (0) 

BAS E  EXP E NS E S  $ 470,850 $ 5 1 4, 1 00 $ 594,998 $ 632,802 $ 652,479 $ 673,658 $ 695, 544 $ 71 8, 1 60 $ 741 , 53 1  
I ncremental Expenses for F uture Facil ities (a) 7,466 9,81 1 1 2, 974 1 3,493 1 4,032 

OPE RATION AND MAINTE NANCE EXP E NS E S  $ 470,850 $ 5 1 4, 1 00 $ 594,998 $ 632,802 $ 659,945 $ 683,469 $ 708, 5 1 8  $ 73 1 ,653 $ 755, 563 
Percent Change 6. 1% 9.2% 1 5. 7% 6.4% 4.3% 3.6% 3 .7% 3.3% 3.3% 

O&M E xpenses by Cost Center 

Airfield Area $ 48,927 $ 5 1 , 204 $ 52,345 $ 54,394 $ 56, 1 09 $ 57,993 $ 59,908 

Ai rport S upport Area 59, 571 62,085 63,855 65 ,797 67,81 3 69,979 72,270 

Terminal Area 290,263 3 1 1 , 8 1 4  330,935 344,023 359, 1 40 371 ,498 383 ,952  

G roundside Area 1 42, 1 49 1 52, 587 1 56,824 1 61 ,804 1 66, 565 1 71 ,724 1 77,288 

Utility Area 46,793 46,91 4 47, 5 74 48,81 7 50,031 5 1 ,368 52,81 7 

Total O&M Expenses by Cost Center $ 587,703 $ 624,604 $ 65 1 , 532 $ 674,836 $ 699,659 $ 722,562 $ 746,234 

Adjustment (b) 7,295 8, 1 98 8,4 1 3 8,633 8,859 9,091 9, 329 

OPE RATION AND MAINTE NANCE EXP E NS E S  $ 594,998 $ 632,802 $ 659,945 $ 683,469 $ 708, 5 1 8  $ 73 1 ,653 $ 755, 563 

(a) Also reflects projected saving of shuttle bus operating expenses in 2021 after AirTrain extension, among other expenses. 
(b) Adjustments are for the difference in other post-retirement benefit expenses between the amounts charged to the airlines and the amount recognized under GMP .  
Note : F igures may not sum to totals due to rounding. 

Sources: Historical and E stimated -Airport Commission; Forecast -LeighF isher. 



Exhi bit F 

R E VE NU E S  

Ai rport Commi ss ion,  C i ty and County of San F ranc i sco  
(for F iscal Years endingJ une 30; dollars in thousands) 

This exhibit is based on information from the sources indicated and assumptions provided by, or reviewed with and approved by, Airport Commission 
management, as described in the accompanying text. Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated 

events and circumstances could occur. Therefore, the actual results will vary from those forecast, and the variations could be material. 

Hi storical E s timated Forecast 
201 7 201 8 20 1 9  2020 2021 2022 2023 2024 2025 

Aviation Revenues 
Landing Fees $ 1 88, 581 $ 1 96,326 $ 224,765 $ 248,991 $ 252,0 1 4 $ 299,405 $ 340, 1 06 $ 366,281 $ 374,81 5 
Terminal Rentals 272,994 291 ,770 308,777 345,296 364,093 4 1 2 ,251  473 ,572 506,663 5 1 5 ,707 

Aviation Revenue -Ai rl ines $ 461 , 5 75 $ 488,096 $ 533, 543 $ 594,287 $ 61 6, 1 06 $ 71 1 ,656 $ 81 3,678 $ 872,944 $ 890,521  

Other Rental Revenues 50, 540 54,703 53,91 6 55,654 56,835 58,046 59,287 60, 559 61 ,863 
Other Aviation Revenues 33, 1 95 36,307 35 ,21 8 36,273 37,864 38,993 40,960 42,868 44, 1 1 7  

$ 545, 3 1 0  $ 579, 1 06 $ 622,677 $ 686, 2 1 4  $ 71 0,805 $ 808,695 $ 91 3 ,925 $ 976,371 $ 996,502 
Concess ion Revenues 

Parking $ 1 06,791 $ 1 00,903 $ 97,645 $ 1 04,426 $ 1 06,445 $ 1 08,391 $ 1 1 0, 262 $ 1 1 2,081 $ 1 1 3 ,786 
On-ai rport Rental Car 48,967 46,0 1 8 46,41 9 47,346 48,261 49, 1 43 49,991 50,81 6 5 1 , 589 
Duty F ree (a) 25,296 3 1 ,659 27,620 42,000 48,068 5 1 ,854 55,642 57,379 58,237 

=f> 
Retail 1 8, 250 1 9,687 1 9,356 2 1 ,638 22,481 23 ,3 1 7 24, 1 60 25,004 25 ,720 

I-' Food & Beverage 23,483 25,474 28, 1 48 32, 773 34,062 35 , 366 36,684 38,022 39,361 
N Other Se rvices 24, 1 23 25 ,390 25,  1 93 25,91 0 26,643 27,387 28, 1 44 28,91 5 29,694 
.j:::,, 

TNC and Ground Transportation 36, 5 73 44,662 48,823 49, 798 50,760 5 1 ,688 52, 580 53,448 54,261 
Other Concession Revenues 1 6, 763 1 6,530 1 7,445 1 8,477 1 8,875 1 9,272 1 9,668 20,064 20,456 

$ 300,245 $ 3 1 0,325 $ 3 1 0,649 $ 342,368 $ 355 , 594 $ 366,41 7 $ 377, 1 30 $ 385,729 $ 393 , 1 04 
Net S ales  and Services 

Utilities (net of costs) $ 1 0,072 $ 1 1 , 370 $ 1 1 ,657 $ 1 2, 367 $ 1 3, 1 34 $ 1 3 ,964 $ 1 4,862 $ 1 5,835 $ 1 6,891 
BART Payments 3 ,391 3,41 9 3 ,446 3,470 3,495 3 , 520 3, 546 3 ,572 3 ,600 
Rental Car Facil ity Fees 1 5,470 1 6,024 1 6,660 1 7,077 1 7, 503 1 7,94 1  1 8, 390 1 8,849 1 9, 320 
Rental Car Transportation Fees 34, 724 32,3 1 4  3 1 ,371 3 1 ,997 32,6 1 6 33,21 2 33, 785 28,71 2 29, 1 49 
Other S ales and Services 1 7, 588 20,044 1 9,796 1 9, 999 20,208 20,422 20,641 20,866 2 1 ,096 

$ 8 1 , 245 $ 83, 1 71 $ 82,930 $ 84,91 0 $ 86,956 $ 89,058 $ 91 , 224 $ 87,834 $ 90,055 

TOTAL OPE RATING REVENUES  $ 926,800 $ 972,602 $ 1 ,0 1 6,256 $ 1 , 1 1 3,492 $ 1 ,  1 53 ,355 $ 1 ,264, 1 70 $ 1 ,382,279 $ 1 , 449,934 $ 1 ,479,661 
P FCs  Classified as Revenues (b) 23, 363 4,068 67,881 63, 744 1 1 0,657 1 60,657 1 66,257 1 60,657 1 60,657 
Hotel Revenues 6,223 7, 594 7, 594 8, 559 8,255 8,534 8,729 
I nterest I ncome (c) 1 0,065 1 2, 1 47 23,948 28,223 33 ,727 37,768 40,727 42,688 42,973 

TOTAL REVE NUES  $ 960,228 $ 988,81 7 $ 1 , 1 1 4, 307 $ 1 ,2 1 3,052 $ 1 , 305,333 $ 1 ,471 , 1 54 $ 1 , 597, 5 1 8  $ 1 , 661 ,8 1 3 $ 1 ,692,020 

(a) Revenues from duty-free sales only. Amounts attri buted as revenues from duty-paid sales under the DFS G roup contract through FY 201 8 are included in retail revenues .  
(b) Portion of  P F C  receipts used to pay debt service in such fiscal year, based on the Ai rport Commission's expectations. 
(c) Certain interest income included by the Commission in Airline Rates and Charges calculations. 
Note : F igures may not sum to totals due to rounding. 
Sources: Historical and E stimated -Airport Commission; Forecast -LeighF isher. 



Exhibit F -1 

LANDING F E E S  

Ai rport Commi ss ion,  C i ty and County of San F ranc i sco  
(for F iscal Years endingJ une 30; amounts i n  thousands except rates) 

This exhibit is based on information from the sources indicated and assumptions provided by, or reviewed with and approved by, Airport Commission 
management, as described in the accompanying text. Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated 

events and circumstances could occur. Therefore, the actual results will vary from those forecast, and the variations could be material. 

Forecast 
201 9 2020 2021 2022 2023 2024 2025 

A i rfi e ld Area 
Operation and Maintenance E xpenses $ 48,927 $ 5 1 ,204 $ 52, 345 $ 54,394 $ 56, 1 09 $ 5 7,993 $ 59,908 
E xisting Debt S ervice 56,762 50,672 44,723 45,889 45,689 45,078 46,363 
F uture Debt S ervice 2 1 3 983 2,485 6,605 1 0,01 5 1 2, 246 1 2,246 
S ubordinate Lien Debt 5 1 6  641 678 71 6 754 795 795 
S mall Capital Outlays 1 ,000 1 ,020 1 ,044 1 ,068 1 ,092 1 , 1 1 7  1 , 1 43 
E quipment 5 1 6  382 696 71 7 739 761 784 

A i rfi e ld Area E xpenses $ 1 07,934 $ 1 04,901 $ 1 01 , 971 $ 1 09,389 $ 1 1 4, 398 $ 1 1 7, 989 $ 1 2 1 ,239 
Allocated E xpenses from Util ity Area 4,484 4,650 5, 1 01 6, 1 42 6,879 7,306 7,289 
PF Cs Classified as Revenues (5 ,600) 
Airfield Nonairline Revenues (3,309) (3 ,337) (3, 343) (3,387) (3,42 1 )  (3 ,500) (3 ,553) 
Deficit/(S urplus) from P rior F iscal Years (4,494) (5 ,21 3) 

=f> Adjusted A i rfi e ld Area E xpenses $ 1 04,6 1 4 $ 1 01 ,001 $ 1 03, 729 $ 1 1 2, 1 44 $ 1 1 2 ,256 $ 1 2 1 , 796 $ 1 24,974 

I-' Deficit/(S urplus) from Ai rport S upport Area 1 3,266 2 1 ,358 28,082 43,5 1 5  53, 563 54,864 54,953 
N G ross Landing Fee P ayable by Air l i nes $ 1 1 7,880 $ 1 22 ,359 $ 1 3 1 , 81 1 $ 1 55,658 $ 1 65,81 8 $ 1 76,660 $ 1 79,927 

Landed W eight of S cheduled Airlines 39,922 40,602 4 1 , 223 41 ,8 1 0 42,373 42,91 1 43,397 
B as i c  Land ing Fee Rate (per 1 ,000 l bs )  $ 2.95 $ 3.01 $ 3 .20 $ 3 .72 $ 3.91 $ 4. 1 2  $ 4. 1 5  

Total Termi nal and G roundside Area S u rc harge $ 2 1 2,376 $ 243,970 $ 257, 280 $ 287,493 $ 348, 576 $ 379,243 $ 389,774 
Airfield Portion (5C1'/o ) 50.0% 50.0% 50.Cf/o 50.0% 50.0% 50.Cf/o 50.0% 

Termi nal Area Rental S urcharge $ 1 06, 1 88 $ 1 21 ,985 $ 1 28,640 $ 1 43,747 $ 1 74,288 $ 1 89,622 $ 1 94,887 
S urplus of Ground side Area (3,797) (566) (8,437) 

S ubtotal $ 1 02,391 $ 1 21 ,41 9 $ 1 20,203 $ 1 43,747 $ 1 74,288 $ 1 89,622 $ 1 94,887 
Landed W eight of S cheduled Airlines 39,922 40,602 4 1 , 223 41 ,8 1 0 42,373 42,91 1 43,397 

Landing Fee S urcharge Rate (per 1 ,000 l bs )  $ 2.56 $ 2.99 $ 2.92 $ 3.44 $ 4. 1 1  $ 4.42 $ 4.49 

Basic Landing Fee Rate $ 2.95 $ 3.01 $ 3 .20 $ 3 .72 $ 3.91 $ 4. 1 2  $ 4. 1 5  
Landing Fee S urcharge Rate 2.56 2.99 2.92 3.44 4. 1 1  4.42 4.49 

E ffective Land ing F ee Rate (per 1 ,000 lbs) $ 5 .52 $ 6.00 $ 6. 1 1  $ 7. 1 6  $ 8.03 $ 8. 54 $ 8.64 

Total Landing Fee Revenues $ 220,271 $ 243,778 $ 252,01 4 $ 299,405 $ 340, 1 06 $ 366,281 $ 374,81 5 
Adjustment for Deferred Aviation Revenues 4,494 5,21 3 

Landing Fee Revenues Recognized $ 224,765 $ 248,991 $ 252,01 4 $ 299,405 $ 340, 1 06 $ 366,281 $ 374,81 5 

Note: F igures may not sum to totals due to rounding. The landing fee and associated landing fee revenues for FY 201 9 shown in this exhibit reflect updated 
estimates based on year to date data, and differ from the budgeted amounts (landing fee rate of $5 .54 and revenues of $226. 7 mill ion). 
S ource: LeighF isher. 



Exhi bit F -2 

TE R M INAL AREA R E NTALS 
Ai rport Commiss ion,  City and Cou nty of S an F rancisco 

(for F iscal Ye ars e nding J une 30;  amounts in thousands except rate s) 

This exhibit is based on information from the sources indicated and assumptions provided by, or reviewed with and approved by, Airport Commission 
management, as described in the accompanying text. Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated 

events and circumstances could occur. Therefore, the actual results will vary from those forecast, and the variations could be material. 

F orecast 
201 9 2020 202 1 2022 2023 2024 2025 

Terminal Area 
Ope ration and Maintenance Expenses $ 290,263 $ 31 1 , 81 4 $ 330,935 $ 344,023 $ 359, 1 40 $ 371 ,498 $ 383,952 
Existing Debt S e rvice 21 6,225 242,929 262,083 270,886 269,901 255, 5 1 4  254,005 
F uture Debt S e rvice 4,261 1 9,663 49,695 1 32,089 200,282 244,895 244,901 
S ubordinate Lien Debt 7,248 8,997 9, 528 1 0,058 1 0,588 1 1 , 1 61 1 1 , 1 6 1 
S mall Capital Outlays 1 ,000 1 ,020 1 ,044 1 ,068 1 ,092 1 , 1 1 7  1 , 1 43 
E quipment 1 ,235 1 , 874 1 ,667 1 , 7 1 7 1 , 768 1 ,82 1 1 , 876 

Terminal Area Expe nses $ 520,232 $ 586,297 $ 654,951 $ 759,841 $ 842,773 $ 886,006 $ 897,037 
Allocable Expenses from Utility Area 38,671 40, 1 06 43,998 52,975 59,329 63,01 7 62,866 
Annual Se rvice Payments 46,597 5 1 ,828 53,960 55,904 5 7,602 58,931 60,064 

Total Terminal Area Expe nses $ 605, 500 $ 678, 231 $ 752,909 $ 868, 720 $ 959, 704 $ 1 ,007,954 $ 1 ,01 9,967 
DeficitJ(S urplus) from P rior F is cal Years ( 1 7, 506) ( 1 5,640) 

Adju sted Te rmi n al Area E xpen se s  $ 587,995 $ 662, 591 $ 752,909 $ 868, 720 $ 959, 704 $ 1 ,007,954 $ 1 ,01 9,967 

=f> Divided by G ross B uilding Area (square feet) 5,248 5 , 500 5, 754 5,822 5,908 5 ,994 5 , 994 
I-' Ann ual Cost per S q uare F oot (" B asic Rate") $ 1 1 2.04 $ 1 20.47 $ 1 30.86 $ 1 49.23 $ 1 62.44 $ 1 68. 1 5  $ 1 70. 1 5  
N 
en Airline Leased S pace (square feet) 1 ,652 1 , 724 1 , 799 1 , 799 1 ,842 1 ,885 1 , 885 

Airl i ne  R ental P ayable $ 1 85,084 $ 207,672 $ 235,453 $ 268,504 $ 299,284 $ 31 7,041 $ 320,820 

Ann ual Cost per S q uare F oot (" B asic Rate") $ 1 1 2.04 $ 1 20.47 $ 1 30.86 $ 1 49.23 $ 1 62.44 $ 1 68. 1 5  $ 1 70. 1 5  
P ublic S pace (square fe et) 3, 596 3, 776 3,954 4,022 4,066 4, 1 09 4, 1 09 

Cost of P ublic S pace $ 402,91 1 $ 454,920 $ 5 1 7,456 $ 600, 2 1 5  $ 660,420 $ 690,91 3 $ 699, 1 47 
P F  C s  C las sified as Revenues (67,881 ) (63, 744) ( 1 00,000) ( 1 50,000) ( 1 50,000) ( 1 50,000) ( 1 50,000) 
Terminal Nonairline R evenues ( 1 22,654) ( 1 47,206) ( 1 60, 1 77) ( 1 69,6 1 6) ( 1 79,2 1 9) ( 1 86,040) ( 1 89, 800) 
Deficit of G roundside Area 6,894 1 7,374 24,370 30,427 

Total Terminal and G roundside Area S urcharge $ 21 2,376 $ 243, 970 $ 257,280 $ 287,493 $ 348, 576 $ 379,243 $ 389, 774 
Terminal P ortion ( 50'/o )  50.0'/o 50.0'/o 50.0'/o 50.0'/o 50.0'/o 50.0'/o 50.0'/o 

Terminal Area Re ntal S u rcharge $ 1 06, 1 88 $ 1 2 1 ,985 $ 1 28,640 $ 1 43 ,747 $ 1 74,288 $ 1 89,622 $ 1 94,887 
Airline Leased S pace 1 ,652 1 , 724 1 , 799 1 , 799 1 ,842 1 ,885 1 , 885 

R ental Surcharge R ate $ 64.28 $ 70.76 $ 71 .49 $ 79.89 $ 94.60 $ 1 00. 57 $ 1 03.36 

B asic R ate (per square foot) $ 1 1 2.04 $ 1 20.47 $ 1 30.86 $ 1 49.23 $ 1 62.44 $ 1 68. 1 5  $ 1 70. 1 5  
Re ntal S urcharge Rate 64.28 70.76 71 .49 79.89 94.60 1 00. 57 1 03.36 

E ffective Average Rental R ate (per squ are foot) $ 1 76.32 $ 1 91 .23 $ 202.35 $ 229. 1 1 $ 2 5 7.04 $ 268.72 $ 273. 5 1  

Total Airl i ne  Termi n al R ental s $ 291 ,272 $ 329,657 $ 364,093 $ 41 2 ,25 1  $ 473,572 $ 506,663 $ 5 1 5 , 707 
Adjustment for Deferred Aviation R evenues 1 7,506 1 5,640 

Terminal R evenues  Re cognized $ 308,777 $ 345,296 $ 364,093 $ 41 2 ,25 1  $ 473,572 $ 506,663 $ 5 1 5 , 707 

Note : F igures may not sum to totals due to rounding. The terminal rental rate and associated rental revenues for FY 201 9 shown in this exhibit reflect updated 
estimates based on year to date data, and differ from the budgeted amounts (re ntal rate of $1 79.2 1  per sq. ft. and $296. 1 million of rental reve nues). 
S ource : LeighFisher. 



Exhibit F -3 

A IRL INE PAYME NTS P E R  E NP LANE D PAS S E NG E R  

Ai rport Commi ss ion,  C i ty and County of San F ranc i sco  
(for F iscal Years endingJ une 30; amounts in thousands except ratios) 

This exhibit is based on information from the sources indicated and assumptions provided by, or reviewed with and approved by, Airport Commission 
management, as described in the accompanying text. Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated 

events and circumstances could occur. Therefore, the actual results will vary from those forecast, and the variations could be material. 

I-' 
N 

Aviation Revenue -Airlines 
Landing Fees 
Terminal Area Rentals 

Aviation Revenue -Airlines 
Adjustment for Deferred Aviation Revenues (a) 

S ubtotal 
E stimated Cargo Carrier Landing Fees 

Passenger Airline Payments 

E nplaned Passengers 

Airline Cost per E nplaned Passenger -Nominal Dollars 
In Constant 201 8 Dollars (b) 

$ 

$ 

$ 

$ 

$ 

Hi storical 
201 7 

1 88, 581 $ 
272,994 

461 , 5 75 $ 
( 1 2, 703) 

448,873 $ 
(6, 559) 

442, 3 1 4  $ 

26,871 

1 6.46 $ 

E stimated Forecast 
201 8 20 1 9  

1 96,326 $ 224,765 
291 ,770 308,777 

488,096 $ 533, 543 
( 1 2,000) (22,000) 

476,096 $ 5 1 1 , 543 
(5 ,88 1 )  (5 ,792) 

470,2 1 5 $ 505 ,75 1  

28,81 4 28,958 

1 6.32 $ 1 7.47 
1 6.32 1 7.04 

-..J (a) The amount reflects the difference between actual receipts and recalculated airline requirement. 
(b) Discounted at an assumed rate of 2.5% annually. 
Note : F igures may not sum to totals due to rounding. 
Sources: Historical and E stimated -Airport Commission; Forecast -LeighF isher. 

2020 2021 2022 2023 

$ 248,991 $ 252,0 1 4 $ 299,405 $ 340, 1 06 
345,296 364,093 4 1 2 ,251  473 ,572 

$ 594,287 $ 61 6, 1 06 $ 71 1 ,656 $ 81 3,678 
(20,853) 

$ 573,434 $ 61 6, 1 06 $ 71 1 ,656 $ 81 3,678 
(7,408) (7,459) (8,825) (9,990) 

$ 566,026 $ 608,647 $ 702,83 1  $ 803,688 

29, 536 30, 1 06 30,657 3 1 , 1 86 

$ 1 9. 1 6  $ 20.22 $ 22.93 $ 25 .77 
1 8.24 1 8. 77 20.77 22.78 

$ 

$ 

$ 

$ 

$ 

2024 2025 

366,281 $ 374,81 5 
506,663 5 1 5 ,707 

872,944 $ 890,521  

872,944 $ 890,521  
( 1 0, 730) ( 1 0,980) 

862,2 1 4  $ 879,541 

3 1 , 701 32, 1 83 

27.20 $ 27.33 
23.45 22.99 



E xh ibit  G 

APP L ICATION OF R E VE NU E S  

Ai rport Commi ss ion,  C i ty and County of San F ranc i sco  
(for F iscal Years endingJ une 30; dollars in thousands) 

This exhibit is based on information from the sources indicated and assumptions provided by, or reviewed with and approved by, Airport Commission 
management, as described in the accompanying text. Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated 

events and circumstances could occur. Therefore, the actual results will vary from those forecast, and the variations could be material. 

Hi storical E s timated Forecast 
201 7 201 8 20 1 9  2020 2021 2022 2023 2024 2025 

REVENUES  
Operating Revenues 

Aviation $ 545, 3 1 0  $ 579, 1 06 $ 622,677 $ 686, 2 1 4  $ 71 0,805 $ 808,695 $ 91 3 ,925 $ 976,371 $ 996,502 
Concession 300,245 3 1 0,325 3 1 0,649 342,368 355 , 594 366,41 7 377, 1 30 385,729 393 , 1 04 
Net S ales and S ervice 8 1 , 245 83, 1 71 82,930 84,91 0 86,956 89,058 91 , 224 87,834 90,055 

$ 926,800 $ 972,602 $ 1 ,0 1 6,256 $ 1 , 1 1 3,492 $ 1 ,  1 53 ,355 $ 1 ,264, 1 70 $ 1 ,382,279 $ 1 , 449,934 $ 1 ,479,661 
P FCs  Classified as Revenues 23, 363 4,068 67,881 63, 744 1 1 0,657 1 60,657 1 66,257 1 60,657 1 60,657 
Hotel Revenues 6,223 7, 594 7, 594 8, 559 8,255 8,534 8,729 
I nterest I ncome 1 0,065 1 2, 1 47 23,948 28,223 33 ,727 37,768 40,727 42,688 42,973 

Total Revenues $ 960,228 $ 988,81 7 $ 1 , 1 1 4, 307 $ 1 ,2 1 3,052 $ 1 , 305,333 $ 1 ,471 , 1 54 $ 1 , 597, 5 1 8  $ 1 , 661 ,8 1 3 $ 1 ,692,020 

APP L ICATION OF R E VE NU E S  

=f> Operation and Maintenance Expenses $ 470,850 $ 5 1 4, 1 00 $ 594,998 $ 632,802 $ 659,945 $ 683,469 $ 708, 5 1 8  $ 73 1 ,653 $ 755, 563 
I-' Debt S ervice on Bonds -Deposit Basis 408, 750 41 1 ,871 457,684 509, 705 571 ,277 71 0,3 1 8 808,699 847,267 852,355 
N 

Reserve F und Deposits 00 
S ubordinate Debt S ervice 6,885 1 1 ,877 1 2,81 4 1 5, 908 1 6,845 1 7,783 1 8, 720 1 9,733  1 9,733 
Deposit to G eneral P urpose Account 

For Annual S ervice P ayment to City 45,037 46,549 46, 597 5 1 ,828 53,960 55 ,904 5 7,602 58,93 1 60,064 
Other Deposits to the G eneral P urpose Account 28,046 3,278 1 00 1 00 1 00 1 00 1 00 1 00 1 00 

Deposits to the Contingency Account (a) 661 1 , 1 43 2, 1 1 4  2, 71 0 3,206 3 , 580 3,880 4, 1 29 4,206 

Total Appl ication of Revenues $ 960,228 $ 988,81 7 $ 1 , 1 1 4, 307 $ 1 ,2 1 3,052 $ 1 , 305,333 $ 1 ,471 , 1 54 $ 1 , 597, 5 1 8  $ 1 , 661 ,8 1 3 $ 1 ,692,020 

(a) Equal to interest income earned in the Contingency Account. 
Note : F igures may not sum to totals due to rounding. 
Sources: Historical and E stimated -Airport Commission; Forecast -LeighF isher. 



E xh ibit H 

RATE COVE NANT COMP L IANCE F O R E CAS T 
Ai rport Commis s io n ,  C ity and Cou nty of S an F ranc isco 

(for F iscal Years endingJ une 30; amounts in thousands except ratios) 

This exhibit is based on information from the sources indicated and assumptions provided by, or reviewed with and approved by, Airport Commission 
management, as described in the accompanying text. Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated 

events and circumstances could occur. Therefore, the actual results will vary from those forecast, and the variations could be material. 

Hi storical E s timated Forecast 
201 7 201 8 20 1 9  2020 2021 2022 2023 2024 2025 

RATE COVE NANT CALCULATIONS 
Requ i rement 6.04(a)(i) 
Revenues (a) $ 960,228 $ 988,81 7 $ 1 , 1 1 4, 307 $ 1 ,2 1 3,052 $ 1 , 305,333 $ 1 ,471 , 1 54 $ 1 , 597, 5 1 8  $ 1 , 661 ,8 1 3 $ 1 ,692,020 

Less :  Operation and Maintenance Expenses (470,850) ( 5 1 4, 1 00) (594, 998) (632,802) (659,945) (683,469) (708, 5 1 8) (73 1 ,653) (755, 563) 

Net Revenues $ 489,378 $ 474,71 7 $ 5 1 9,3 1 0 $ 580,250 $ 645,388 $ 787,685 $ 889,001 $ 930, 1 6 1 $ 936,457 
Debt S ervice on Bonds -Deposit Basis (408,750) (41 1 ,871 ) (457,684) (509, 705) (571 ,277) (71 0,3 1 8) (808,699) (847,267) (852,355) 
Deposit to Debt S e rvice Reserve Fund 
S ubordinate Debt S ervice (6,885) ( 1 1 ,877) ( 1 2,81 4) ( 1 5 ,908) ( 1 6,845) ( 1 7, 783) ( 1 8, 720) ( 1 9,733) ( 1 9,733) 
Annual S e rvice Payment to City (45,037) (46,549) (46, 597) ( 5 1 , 828) (53,960) (55 ,904) (57,602) (58,93 1 )  (60,064) 

E qual s :  Remaining Amounts (must not be < zero) $ 28, 707 $ 4,420 $ 2,21 4 $ 2,8 1 0  $ 3,306 $ 3 ,680 $ 3,980 $ 4,229 $ 4,306 

Requ i rement 6.04(a)( i i )  

=f> Contingency Account Balance $ 95,221 $ 1 24,363 $ 1 46,478 $ 1 73, 309 $ 1 93 ,533 $ 209,729 $ 223, 1 96  $ 227,325 $ 231 , 530 

Net Revenues $ 489,378 $ 474,71 7 $ 5 1 9,3 1 0 $ 580,250 $ 645,388 $ 787,685 $ 889,001 $ 930, 1 6 1 $ 936,457 l.O 
Transfer (b) 95,221 1 00,057 1 1 2 , 1 39 1 25 ,723 1 37,81 8 1 73 , 54 1  1 98,271 2 1 1 ,332 2 1 3 ,882 

Total Amount Available $ 584, 599 $ 574,774 $ 63 1 ,449 $ 705,973 $ 783,206 $ 961 ,226 $ 1 ,087,272 $ 1 , 1 4 1 ,492 $ 1 ,  1 50,339 

Debt S ervice on Bonds - Cash Basis (c) $ 404, 555 $ 400,227 $ 448,555 $ 502,893 $ 551 ,274 $ 694, 1 63 $ 793,085 $ 845,328 $ 855, 528 

Coverage (must not be < 1 25% ) 1 45% 1 44% 1 41 %  1 4(1'/o 1 42% 1 38% 1 37% 1 35% 1 34% 

(a) Revenue totals include P FCs class ified as Revenues. 
(b) Transfer amounts for FY 201 9 - FY 2025 are limited to 25% of annual Debt S e rvice for the purpose of this Report. 
(c) Annual Debt Service is presented net of accrued i nterest and net of capitalized i nterest. 
Note : F igures may not sum to totals due to rounding. 
Sources: Historical and E stimated -Airport Commission; Forecast -LeighF isher. 



Exhibit I 

S U MMARY OF F INANC IAL FORE CAS TS 
Ai rport Commis s ion ,  C i ty and Cou nty of S an F ranc isco 

(for F is cal Years endingJ une 30 ;  amounts in thousands except rates and ratios) 

This exhibit is based on information from the sources indicated and assumptions provided by, or reviewed with and approved by, Airport Commission 
management, as described in the accompanying text. Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated 

events and circumstances could occur. Therefore, the actual results will vary from those forecast, and the variations could be material. 

Hi storical E s timated Forecast 
201 7 201 8 20 1 9  2020 2021 2022 2023 2024 2025 

E N P LANE D PAS S E NG E R S  26,871 28,81 4 28,958 29, 536 30, 1 06 30,657 3 1 , 1 86 3 1 ,701 32, 1 83 
Percentage Change 4. 9'/o 7.2% 0.5% 2.Cf'lo 1 .9'/o 1 . 8% 1 . 7% 1 .6% 1 . 5% 

DE BT S E RVICE COVE RAGE 
Revenues (a) $ 960,228 $ 988,81 7 $ 1 , 1 1 4, 307 $ 1 ,2 1 3,052 $ 1 , 305,333 $ 1 ,471 , 1 54 $ 1 , 597, 5 1 8  $ 1 , 661 ,8 1 3 $ 1 ,692,020 

Operation and Maintenance Expenses (470,850) ( 5 1 4, 1 00) (594,998) (632,802) (659,945) (683,469) (708, 5 1 8) (73 1 ,653) (755, 563) 

Net Revenues $ 489,378 $ 474,71 7 $ 5 1 9,3 1 0 $ 580,250 $ 645,388 $ 787,685 $ 889,001 $ 930, 1 6 1 $ 936,457 
Debt S ervice on Bonds -Cash Basis 404, 555 400,227 448, 555 502,893 551 ,274 694, 1 63 793,085 845,328 855, 528 

Debt S ervice Coverage (without Transfer) 1 2 1% 1 1 9'/o 1 1 6% 1 1 5% 1 1 7% 1 1 3% 1 1 2%  1 1 0% 1 09'/o 

Transfer Amount (b) $ 95,221 $ 1 00,057 $ 1 1 2 , 1 39 $ 1 25, 723 $ 1 37,81 8 $ 1 73 , 54 1  $ 1 98,271 $ 2 1 1 ,332 $ 2 1 3 ,882 

=f> Debt S ervice Coverage (with Transfer) 1 45% 1 44% 1 41 %  1 4CJ'/o 1 42% 1 38% 1 37% 1 35% 1 34% 

P F  Cs  Class ified as Revenues $ 23,363 $ 4,068 $ 67,881 $ 63, 744 $ 1 1 0,657 $ 1 60,657 $ 1 66,257 $ 1 60,657 $ 1 60,657 0 

AIRL INE F E E S  AND CHAR G E S  
B udgeted;Forecast Landing Fee Rate $ 4.99 $ 5.24 $ 5.54 $ 6.00 $ 6. 1 1  $ 7. 1 6  $ 8.03 $ 8. 54 $ 8.64 
B udgeted;Forecast Average Terminal Rate 1 61 . 1 6  1 69.03 1 79.2 1  1 91 . 23 202.3 5  229. 1 1 257.04 268.72 273 . 5 1  
Airline Payments per E nplaned P assenger - Nominal 1 6.46 1 6.32 1 7.47 1 9. 1 6  20.22 22.93 25 .77 27.20 27.33 

In Constant 201 8 Dollars (c) 1 6.32 1 7.04 1 8.24 1 8. 77 20.77 22.78 23.45 22.99 

CONCE S S ION REVE NUES  
Concession Revenues $ 300,245 $ 3 1 0,325 $ 3 1 0,649 $ 342,368 $ 355 , 594 $ 366,41 7 $ 377, 1 30 $ 385,729 $ 393 , 1 04 

Concession Revenues per E nplaned Passenger $ 1 1 . 1 7  $ 1 0. 77 $ 1 0.73 $ 1 1 . 59 $ 1 1 . 81  $ 1 1 . 95 $ 1 2.09 $ 1 2. 1 7  $ 1 2. 2 1  
Percentage Change 0. 9'/o - 3 . 6% --0.4% 8. 1% 1 .9'/o 1 . 2% 1 .2% 0.6% 0.4% 

(a) Revenue totals include P FCs class ified as Revenues. 
(b) Transfer amounts for FY 201 9 - FY 2025 are limited to 25% of annual Debt Se rvice for the purpose of this Report. 
(c) Discounted at an assumed rate of 2 . 5% annually. 
Note : F igures may not sum to totals due to rounding. 
Sources: Historical and E stimated -Airport Commission; Forecast -LeighF isher. 



Exh ibitJ 

S U MMARY OF F INANC IAL P R OJ E CTIONS -S E NS ITIVITY S C E NAR IO 

Ai rport Commis s ion ,  C i ty and Cou nty of S an F ranc isco 
(for F is cal Years endingJ une 30 ;  amounts in thousands except rates and ratios) 

This exhibit is based on information from the sources indicated and assumptions provided by, or reviewed with and approved by, Airport Commission 

management, as described in the accompanying text. Inevitably, some assumptions used to develop the projections will not be realized and unanticipated 

events and circumstances could occur. Therefore, the actual res ults will vary from those projected, and the variations could be mate rial. 

Hi storical E s timated P rojection 
201 7 201 8 20 1 9  2020 2021 2022 2023 2024 2025 

E N P LANE D PAS S E NG E R S  26,871 28,81 4 28,958 26,582 27,096 27, 591 28,067 28,530 28,965 
Percentage Change 4. 9'/o 7.2% 0.5% --8.2% 1 .9'/o 1 .8% 1 . 7% 1 . 6% 1 . 5% 

DE BT S E RVICE COVE RAGE 
Revenues (a) $ 960,228 $ 988,81 7 $ 1 , 1 1 4, 307 $ 1 ,208,464 $ 1 , 300,560 $ 1 ,466,234 $ 1 , 592,452 $ 1 , 656,633 $ 1 ,686,745 

Operation and Maintenance Expenses (470,850) ( 5 1 4, 1 00) (594,998) (632,802) (659,945) (683,469) (708, 5 1 8) (73 1 ,653) (755, 563) 

Net Revenues $ 489,378 $ 474,71 7 $ 5 1 9,3 1 0 $ 575,662 $ 640,61 5 $ 782,765 $ 883,935 $ 924,981 $ 93 1 , 1 82 
Debt S ervice on Bonds -Cash Basis 404, 555 400,227 448, 555 502,893 551 ,274 694, 1 63 793,085 845,328 855, 528 

Debt S ervice Coverage (without Transfer) 1 2 1% 1 1 9'/o 1 1 6% 1 1 4% 1 1 6% 1 1 3% 1 1 1% 1 09'/o 1 09'/o 

Transfer Amount (b) $ 95,221 $ 1 00,057 $ 1 1 2 , 1 39 $ 1 25, 723 $ 1 37,81 8 $ 1 73 , 54 1  $ 1 98,271 $ 2 1 1 ,332 $ 2 1 3 ,882 

=f> Debt S ervice Coverage (with Transfer) 1 45% 1 44% 1 41 %  1 39'/o 1 41 %  1 38% 1 36% 1 34% 1 34% 

P F  Cs  Class ified as Revenues $ 23,363 $ 4,068 $ 67,881 $ 63, 744 $ 1 1 0,657 $ 1 60,657 $ 1 66,257 $ 1 60,657 $ 1 60,657 I-' 

AIRL INE F E E S  AND CHAR G E S  
B udgeted;Projected Landing Fee Rate $ 4.99 $ 5.24 $ 5.54 $ 7. 1 0  $ 7.33  $ 8.39 $ 9.36 $ 9.92 $ 1 0.04 
B udgeted;Projected Average Terminal Rate 1 61 . 1 6  1 69.03 1 79.2 1  1 99. 1 2  208.01 237.36 265 .32 276.83 281 .77 
Airline Payments per E nplaned P assenger - Nominal 1 6.46 1 6.32 1 7.47 22.37 23.56 26. 59  29.76 3 1 . 33  3 1 .48 

In Constant 201 8 Dollars (c) 1 6.32 1 7.04 2 1 . 30 2 1 .88 24.09 26.30 27.02 26.48 

CONCE S S ION REVE NUES  
Concession Revenues $ 300,245 $ 3 1 0,325 $ 3 1 0,649 $ 3 1 1 , 778 $ 323,778 $ 333,61 6 $ 343,357 $ 35 1 , 1 96 $ 357,936 

Concession Revenues per E nplaned Passenger $ 1 1 . 1 7  $ 1 0. 77 $ 1 0.73 $ 1 1 . 73 $ 1 1 . 95 $ 1 2.09 $ 1 2.23 $ 1 2. 3 1  $ 1 2.36 
Percentage Change 0. 9'/o - 3 . 6% --0.4% 9.3% 1 .9'/o 1 . 2% 1 .2% 0.6% 0.4% 

(a) Revenue totals include P FCs class ified as Revenues. 
(b) Transfer amounts for FY 201 9 - FY 2025 are limited to 25% of annual Debt Se rvice for the purpose of this Report. 
(c) Discounted at an assumed rate of 2 . 5% annually. 
Note : F igures may not sum to totals due to rounding. 
Sources: Historical and E stimated -Airport Commission; P rojected -LeighF isher. 



(THIS PAGE INTENTIONALLY LEFT BLANK) 



APPENDIX B 

FINANCIAL STATEMENTS WITH SCHEDULE OF PASSENGER FACILITY CHARGE REVENUES 
AND EXPENDITURESJ UNE 30, 2017 AND 2016 (WITH INDEPENDENT AUDITORS' REPORT 

THEREON) 
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KPMG LLP 

Su ite 1 400 

55 Second Street 

San Francisco, CA 941 05 

I ndependent Aud ito rs ' R e port 

The Honorable Mayor and B oard of S upe rvisors 
C ity and County of S an F ranc isco: 

We have audited the accompanying financial state me nts of the Airport Commiss ion,  C ity and County of S an 
F rancisco, S an F rancisco I nte rnational Airport (the Airport) , an e nterprise fund of the C ity and County of S an 
F rancisco, California (the C ity) , as of and for the years e nded J une 30, 20 1 7  and 20 1 6, and the re lated note s to 
the financial state me nts , as listed in  the table of conte nts . 

Manag e ment's Res pons i b i l ity for the F inanc ial  S tatements 

Manage me nt is responsible for the pre paration and fair prese ntation of these  financial state me nts in 
accordance with U .S . ge ne ral ly acce pted accounting princ iples ;  this includes the des ign, impleme ntation, and 
mainte nance of inte rnal control re levant to the pre paration and fair prese ntation of financial state ments that are 
free from material misstate me nt, whether due to fraud or e rror. 

Aud itors ' R e s po n s i b i l ity 

Our re spons ibil ity is to express  an opin ion on these financial stateme nts based on our audit. We conducted our 
audit in  accordance with auditing standards generally acce pted in the U nited S tates of America and the 
standards applicable to financial audits contained in G overnme nt Auditing S tandards ,  iss ued by the Comptrolle r 
G e ne ral of the U nited S tates .  Those standards require that we plan and pe rform the audit to obtain re asonable 
assurance about whether the financial state me nts are free from mate rial misstate me nt. 

An audit involves pe rforming procedure s to obtain audit evide nce about the amounts and disclosures  in the 
financial state me nts . The procedures  se lected de pend on the auditors ' judgme nt, includ ing the asse ssme nt of 
the risks of mate rial misstate me nt of the financial state me nts , whether due to fraud or e rror. I n  making those 
ris k assessme nts , the auditor cons ide rs inte rnal control re levant to the e ntity's pre paration and fair prese ntation 
of the financia l  state ments in order to des ign audit procedures  that are appropriate in the c ircumstances ,  but 
not for the purpose of express ing an opinion on the effective ness of the e ntity's inte rnal control. Accordingly, we 
express  no such  opinion. An audit also inc ludes evaluating the appropriate ness of accounting polic ie s used and 
the reasonable ness of s ign ificant accounting estimates made by manage me nt, as we ll as evaluating the overall 
prese ntation of the financial state me nts . 

We bel ieve that the audit evide nce we have obtained is suffic ie nt and appropriate to provide a bas is for our 
audit opinion. 

Opi n ion  

I n  our  opinion, the financial state me nts refe rred to above present fairly, i n  a l l  mate rial respects , the financial 
position of the Airport Commiss ion, C ity and County of S an F ranc isco, S an F rancisco International Airport, as 
of J une 30, 20 1 7  and 201 6, and the changes in its financia l  pos ition and its cash flows for the years the n e nded 
in accordance with U .S . ge neral ly acce pted accounting princ iples .  

E mp has i s  of Matte r 

As discussed in note 1 ,  the financial stateme nts are inte nded to present the financial position and the change s 
in financia l  pos ition and cas h flows of only that portion of the C ity that is attributable to the transactions of the 



Airport. They do not purport to, and do not, present fairly the financial pos ition of the C ity, as of J une 30, 20 1 7  
and 20 1 6, the changes in its financial position, or, its cash flows for the years the n ended in acco rdance with 
U .S .  gene ral ly accepted accounting princ iple s .  Our opinion is not modified with re spect to this matte r. 

Othe r  Matte rs 

Requ ired S upple me ntary Information 

U .S .  ge ne ral ly acce pted accounting princ iple s require that the Manage ment's Discuss ion and Analys is on 
page s 3-32 be prese nted to supple me nt the bas ic financial state ments . S uch  information, a lthough not a part 
of the bas ic financial state me nts , is required by the G ove rnme ntal Accounting S tandards B oard who cons ide rs 
it to be an essential part of financial re porting for plac ing the bas ic financial stateme nts in an appropriate 
ope rational, economic, or historical context. W e  have applied ce rtain l imited procedures to the required 
s upplementary information in accordance with auditing standards gene ral ly accepted in the U nited S tates of 
Ame rica, which cons isted of inquiries of manage me nt about the methods of pre paring the information and 
comparing the information for cons istency with manage me nt's re sponses to our inquirie s ,  the bas ic financial 
state me nts , and othe r knowledge we obtained during our audit of the bas ic financia l  stateme nts . We do not 
express  an opinion or provide any ass urance on the information because the limited procedures  do not provide 
us with suffic ient evide nce to express  an opinion or provide any ass urance . 

S upple me ntary and Othe r I nformation 

Our audit was conducted for the purpose of forming an opin ion on the financia l  state me nts that col lective ly 
comprise the Airport's bas ic financial stateme nts . The accompanying S chedule of P assenge r Facil ity C harge 
Reve nues and E xpe nditures  as specified in the P assenger Fac ility C harge Audit G uide for P ublic Age ncies ,  
iss ued by the Federal  Aviation Administration are prese nted for  purposes of  additional analys is and are not a 
required part of the bas ic financial state me nts . 

The S chedule of P assenge r Fac ility C harge R eve nues and E xpe nditures  is the re spons ibility of manage me nt 
and was de rived from and re late s directly to the unde rlying accounting and othe r records used to pre pare the 
bas ic financia l  stateme nts . S uch information has bee n  subjected to the auditing procedures  applied in the audit 
of the bas ic financial state me nts and ce rta in additional procedures ,  inc luding comparing and reconcil ing such 
information directly to the underlying accounting and othe r records used to pre pare the bas ic financia l  
state me nts or to the bas ic financial state me nts themselves ,  and othe r additional procedures  in accordance with 
auditing standards gene ral ly acce pted in the U nited S tates of Ame rica.  I n  our opinion, the S chedule of 
P assenge r Faci l ity C harge Revenues and E xpe nditures  is fairly stated,  in al l  mate rial re spects ,  in re lation to the 
bas ic financia l  stateme nts as a whole . 

Other  Report ing Requ i red by G overnment Aud iti ng S tandards  

I n  accordance with G ove rnme nt Auditing S tandards ,  we have a lso issued our  re port dated Octobe r 20, 20 1 7  on 
our cons ideration of the Airport's inte rnal control over financial reporting and on our tests of its compliance with 
certa in provis ions of laws , regulations , contracts , and grant agreements and othe r matte rs . The purpose of that 
re port is sole ly to describe the scope of our testing of inte rnal control ove r financial re porting and compliance 
and the resu lts of that testing, and not to provide an opinion on the effective ness of the Airport's inte rnal control 
over financial re porting or on compliance . That re port is an integral part of an audit pe rformed in accordance 
with G ove rnme nt Auditing S tandards in cons ide ring the Airport's inte rnal control over financial reporting and 
compliance . 

S an F ranc isco, California 
October 20, 20 1 7  
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AI R P ORT COMMIS S ION 
C ITY AN D COU NTY OF S AN F R ANC IS CO 

S AN F RANC IS CO I NTE R NATIONAL AIR P ORT 

Management's Discussion and Analys is 

J une 30, 20 1 7  and 20 1 6  

The manage me nt of the Airport Commiss ion, C ity and County of S an F ranc isco, S an F ranc isco I nte rnational 
Airport (the Airport or S FO) ,  an ente rprise fund of C ity and C ounty of S an F rancisco (the C ity) , presents the 
following narrative ave rview and analys is of the financia l  activities of the Airport for the fiscal years e nded 
J une 30, 20 1 7  and 20 1 6. 

The Airport's financial state me nts comprise the following components : ( 1 )  F inancial S tateme nts and (2) Notes 
to F inancial S tateme nts . The Airport's financial state me nts inc lude : 

S tate me nts of Net P os ition present information on the Airport's assets ,  defe rred outflows of resources ,  
l iabilities ,  and defe rred inflows of re sources as of the year end,  with the d iffere nce between the amounts as net 
position. Inc reases or decreases in net position may serve as a usefu l  indicator of whethe r the financia l  pos ition 
of the Airport is improving or weakening. 

W hile the state me nts of net position provide information about the nature and amount of re sources and 
obligations at the year e nd,  the S tate me nts of R eve nues ,  E xpe nses ,  and Changes in Net P os ition present the 
resu lts of the Airport's ope rations ove r the course of the fiscal year and information as to how the net pos ition 
changed during the fiscal year. These state ments can be used as an indicator of the exte nt to which the Airport 
has s ucces sfully recove red its costs through use r fees  and othe r charges .  All change s in net position are 
re ported during the period in whic h the underlying eve nt g iving rise to the change occurs , regardle ss of the 
timing of the re lated cas h flows . 

The S tate me nts of Cash F lows present change s in cas h and cas h equivale nts resu lting from operating, 
noncapita l financing, capita l financing, and investing activitie s .  These  stateme nts summarize the annual flow of 
cash receipts and cas h payments , without cons ide ration of the timing of the event giving rise to the obligation or 
reve nue and exc lude noncas h accounting measures of de prec iation or amortization of assets .  

The Notes to F inancial S tate ments provide information that is not dis played on the face of the financial 
state me nts but is esse ntial to a ful l  unde rstanding of the financial state me nts . 

H i g h l i g hts of A i rl i ne  Operat ions  at the Ai rpo rt 

F iscal year 20 1 7  passe nge r traffic at S FO concluded with 26.9 million enplane me nts ,  an increase of 4.9°,.,6 
compared to the prior fiscal year, establis h ing a new peak for the Airport. Domestic growth was from increased 
service , mainly by a combination of Low Cost Carrie rs (LCCs)  and legacy carrie r U n ited Airl ines (U nited). The 
inte rnational sector a lso expe rie nced se rvice additions . These included new services comme nced by F innair, 
Thomas Cook, Virgin Atlantic, Volaris ,  U n ited and W OW Air, and airc raft s ize or frequency increases by Air 
Canada, Air B e rlin, KLM,  S wiss Inte rnational, Korean Air, and U nited. Total cargo and U .S . mail tonnage 
increased by 1 8.6% due to increases in both domestic and inte rnational sh ipme nts . 
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AIRPORT COMMISS ION 
CITY AND COUNTY OF S AN FR ANCISCO 

S AN FR ANCISCO INTE RNATIONAL AIRPORT 

Management's Discussion and Analys is 

J une 30, 201 7 and 2016 

The 4.9°,.,6 fiscal year-over-year enplanement increase  at S FO compares  to increases  of 8.3% 1 at Oa kland 
Inte rna tiona l Airport and 12.8% 2 at Mineta San J ose Internationa l  Airport, resulting in re latively sta ble Bay Area 
pas senger market share of 69.1% for S FO, compared to 70.2% in fis ca l  year 2016. 

Pas s enger  and  Other  Tra ffic Activity 

The number of flight opera tions (ta keoffs and landings ) increased  by 2.1% fis ca l  year-over-year. Aircra ft 
revenue landed weight, which affects revenue genera ted  by landing fees ,  increased by 7.4% a bove prior fiscal 
year  leve ls .  Total Airport pa ss engers ,  which comprise enplaned, deplaned and in -trans it pas sengers (defined 
as  pa ssengers who fly into and out of S FO on the same a ircraft) were 54.0 million, es tablis hing a new pea k  for 
the Airport. Overa ll enplaned pas sengers totaled  26.9 million, a 4.9°,.,6 increase ,  with 20.5 million domes tic and 
6.4 million internationa l enplaned pas sengers ,  increases  of 3.4% and 10.1% , re spective ly. Cargo and U.S . mail 
tonnage increased  by 1 8.6% , reflecting a freight increase of 2 1 .8% , and mail increase  of 0. 7% .  

The following table 3 presents a comparative summary of pa ss enger and other tra ffic a t  the Airport for the fis ca l  
years ended J une 30, 201 7, 2016, and 201 5: 

FY 2017 FY 2016 FY 2015* 

Flight ope rations 449,03 5  439,918 428,171 
La nded we ight (in 000 lbs .) 3 7,596,628 3 5 ,012,485 32,610,052 
Total Airport pas s e nge rs 5 3,985,826 51,421,348 48,243,910 
E npla ned pas s e ngers 26,871,549 2 5 ,621,510 24,023,599 

Dom es tic e npla ned pa s s e nge rs 20,513 ,891 19,844,991 18,749,797 
lnte rnational e npla ned pas s e nge rs 6,3 57,658 5,776,519 5,2 73,802 

Cargo a nd U .S .  ma il tonnage (in 
metric tons ) 535 ,581 451,501 441,797 

* Num be rs updated to include re vis ed data rece ived s ubs eque nt to the 201 5 fis cal ye ar end. 

Fis cal  Year 201 7 

Pas s enger  Tra ffic 

Pe rce ntage P e rc entage 
cha nge cha nge 
FY 2017 FY 2016 

2.1 % 2.7 % 
7.4 7.4 
5.0 6.6 
4.9 6.7 
3.4 5.8 

10.1 9.5 

18.6 2.2 

Compa red  to fiscal  year 2016, pas senger enplanements in fiscal year  201 7 increased by 4.9°,.,6 from 2 5.6 million 
to 26.9 million pass engers .  Domes tic pas senger enplanements increased 3.4% , while inte rnationa l  
enplanements increased  10.1% . The enplanement increase  tota led  1 ,250,039 pa ss engers ,  668,900 of which 
were domes tic and 581 ,  1 39 were interna tional. The domes tic sector grew mos tly from se rvice additions by 
LC Cs J etBlue, Frontier and Virgin America ,  and by legacy carrie r United. The inte rnational sector had a number 
of new and added s e rvices .  Asia had the largest  increase  in interna tional enplanements with 225,961 ,  followed 

S ource: Oa kland Internationa l Airport Traffic Report. 

2 S ource: Mineta S a n J  os e Inte rnationa l Airport Traffic Report. 

S ource s:  Ana lysis of Airline Traffic, Fiscal  Years 201 5, 2016 and 201 7. 
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AIRPORT COMMISS ION 
CITY AND COUNTY OF S AN FR ANCISCO 

S AN FR ANCISCO INTE RNATIONAL AIRPORT 

Management's Discussion and Analys is 

J une 30, 201 7 and 2016 

by La tin America with 1 53, 713, and E urope with 1 13,378. Growth to As ia was from increased services ,  
including service additions and upgauging and fre quency increases  by Air China, China E a ste rn, China 
S outhern, China Airlines ,  EVA Air, Korean  Airlines ,  and United. New s e rvices  were a ls o  s ta rted to Asia by 
China E a ste rn to Qingdao, China, and United to H angzhou, China and nons top to S ingapore. Latin American  
growth wa s primarily due  to  additiona l service by Copa Airlines  and  Vola ris . E urope growth came from new 
services by WOW Air to Ke flavik, return of Air Berlin service to Dusseldorf as  we ll a s  new nons top service to 
Berlin, new seasonal service to Mancheste r, UK by Virgin Atlantic and Thomas  Cook, as we ll as fre quency 
increases  by KLM to Ams terdam.  Canada enplanements increased by 16, 780 mainly due to Air Canada s e rvice 
and capacity increase .  Aus tra lia �ceania enplanements grew by 82,282 mainly from increased  fre quency by 
Qantas Airways, and seasonal s e rvices by Fiji Airways to Nadi, and United to Auckland, New Zealand. The 
Middle E as t  was the only region to experience decline in enplanements by 10,975, mainly due to E tihad 
Airwa ys reductions to Abu Dha bi that will be fully dis continued in October. 

The fis cal year  quarte rly res ults outpaced the previous year with strong performance in both domes tic and 
international sectors , with overa ll enplanement growth rates of 7.1% , 4.9°,.,6 ,  2.5% , and 4.6% in each of the four 
cons ecutive quarte rs . The increases  resulted from added fre quencies  and opera tions of larger  a ircra ft, and the 
addition of new services .  Airline sea t  capacity increased by 6. 7% during fiscal  year  201 7, with a domes tic 
increase  of 4.9°,.,6 and an internationa l  increase  of 12.8% . The overall load factor decreased by 1 .4 percentage 
points to 82.1% . Domes tic load factor decreased  by 1.2 percentage points to 82.6% and inte rnational 
decreased  by 2.0 percentage points to 80.6% . 

Fligh t  Opera tions  

During fiscal  year 201 7, the number of a ircra ft operations (takeoffs and landings )  increased by  9, 1 17  flights 
(2.1% ). Scheduled  pass enger a ircra ft a rriva ls and departures increased by 10, 769 flights (2.5% ). Civil and 
milita ry traffic decreased  by 1 ,652 flights (10.3% ). 

Tota l s cheduled  a irline pas senger and cargo landings increased  by 2.6% with an  increase  in revenue landed 
weight of 7.4% . Domes tic pas senger landings increased by 1.2% , while domes tic landed weight increased by 
5.4% . Inte rnationa l  pas senger landings increased by 1 1 .5% , while international landed weight increased  by 
12.2% . Average pass enger a ircraft s ize increased from approximate ly 1 5 3  to 1 5 7  sea ts per flight. Domes tic 
scheduled sea ts per flight increased from 1 38 to 141 while international s cheduled  sea ts per flight increased 
from 245 to  247 in fiscal year  201 7. The overa ll balance between  mainline pas senge r aircra ft (wide body and 
narrow body) and commuters (regiona l  jets and turbo props ) continued to  shift towards mainline, which 
increased in share by 1.8 percentage points to 79.5% for domes tic and inte rna tiona l operations com bined. 
Mainline landings increased by 7, 795, and commuter  landings decreased  by 2,397. Cargo only a ircraft landings 
decreased  by 4.2% , while cargo-only landed weight increased by 2.1% . 

Cargo Tonnage 

Fis ca l  year  201 7 cargo and U.S . mail tonnage increased by 84,080 metric tons (1 8.6% ). Mail increased  by  463 
me tric tons (0. 7% ), as growth in domes tic mail was offse t  by a decrease  in inte rnational mail, and cargo volume 
excluding mail increased by 83,61 7 metric tons (21 .8% ), due to increases  in both domes tic and international 
shipments. Cargo-only carrie rs ' tonnage share decreased  by 3.0 percentage points to 2 1.1% . Tonnage on 
cargo-only carriers increased  by 3.8% , while those on pass enger ca rriers increased  by 23.4% . 
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F is cal  Year 201 6 

P as s enger  Traffic 

AI R P ORT COMMIS S ION 
C ITY AN D COU NTY OF S AN F R ANC IS CO 

S AN F RANC IS CO I NTE R NATIONAL AIR P ORT 

Management's Discussion and Analys is 

J une 30, 20 1 7  and 20 1 6  

Compared to fiscal year 20 1 5 , pas senger e n plane me nts in  fiscal year 201 6 increased by 6. 7% from 24.0 mill ion 
to 25.6 mil l ion passengers .  Dome stic passenger enplane me nts increased 5 .8°,.,6 ,  while inte rnational 
enplanements increased 9. 5% . The e n planeme nt increase totaled 1 , 597,9 1 1 passengers ,  1 ,095 ,  1 94 of which 
we re domestic and 502, 7 1 7 were inte rnational. The dome stic sector grew mostly from se rvice additions by 
LC C s  J etB lue , F rontie r and Virgin Ame rica,  and by legacy carrie r U n ited. The inte rnational sector had a numbe r  
of new and added se rvices .  E urope had the largest inc rease in  inte rnational enplane me nts with 1 63,  745,  
followed by Asia with 1 50,396, and Latin America with 8 1 ,093. G rowth to E urope was from a numbe r of new 
and increased se rvices ,  inc luding service additions and upgauging by B ritis h Airways , Air F rance and Virgin 
Atlantic. As ia growth was also from a numbe r of new se rvices s uch  as Air I nd ia to New De lhi  and U nited to 
X i'an, China, as we ll as frequency increases by Cathay P acific and C hina S outhe rn. Latin Ame rica 
enplanements increased mainly due to new service by Copa Airlines to P anama C ity in S e pte mbe r  20 1 5 . The 
M iddle E ast whic h is now served nonstop by 3 carrie rs , increased in enplanements by 32 ,  1 86 passe ngers due 
to Etihad's increase in frequency to Abu Dhabi and U nited's  new se rvice to Te l Aviv that started in March  20 1 6. 
Austra lia �ceania e n plane me nts increased by 34, 226 mainly from the return of Qantas Airways with se rvice to 
S ydney in Dece mbe r 20 1 5 , and the start of seasonal se rvice to Nadi by F iji Airways in J une 20 1 6. 

The fiscal year quarte rly res ults outpaced the previous year with strong pe rformance in both domestic and 
inte rnational sectors , with growth rates of 6. 5% , 8.9% , 5 .6% , and 5 .6% in each of the four consecutive quarte rs . 
The increases re su lted from added frequencies and ope rations of larger a ircraft, and the addition of new 
service s .  Airline seat capacity increased by 8.0% , with a domestic increase of 7JJJ,.,6 and an international 
increase of 1 1 .6% . The ove rall load factor decreased by 1 .0 pe rce ntage point to 83. 5% . Domestic load factor 
decreased by 0.9 perce ntage point to 83. 8°,.,6 and inte rnational decreased by 1 . 5 pe rce ntage points to 82.6% . 

F l ight Ope ratio n s  

During fiscal year 20 1 6, the numbe r of a irc raft ope rations (takeoffs and landings) increased by 1 1 , 747 flights 
(2. 7% ) .  S cheduled passenge r airc raft arrivals and de partures increased by 1 1 , 274 flights (2 .  7% ) .  C ivi l and 
military traffic increased by 473 flights (3 .0% ) .  

Total scheduled a irline pas senger and cargo landings increased by 1.9% with an inc rease in  reve nue landed 
we ight of 7.4% . Domestic passenger landings inc reased by 1 .4% ,  while dome stic landed we ight increased by 
5 .8% . I nternational pas senge r landings increased by 6. 3% , while international landed weight increased by 
1 1 .6% . Average passenger airc raft s ize increased from approximately 1 45 to 1 5 3 seats pe r fl ight. Dome stic 
scheduled seats pe r flight inc reased from 1 3 1  to 1 38 while inte rnational scheduled seats pe r flight inc reased 
from 233 to 245 in fiscal year 20 1 6. The ove rall balance betwee n  mainline passe nge r airc raft (wide body and 
narrow body) and commuters ( regional jets and turbo props) continued to sh ift towards mainline , which 
increased in share by 3 .  7 perce ntage points to 77. 7% for domestic and inte rnational ope rations combined.  
Main line landings increased by 1 0, 348, and commute r  landings decreased by 6, 374. Cargo only airc raft 
landings decreased by 9.4% , while cargo-on ly landed weight increased by 1 . 3% .  
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Cargo Tonnage  

AIRPORT COMMISS ION 
CITY AND COUNTY OF S AN FR ANCISCO 

S AN FR ANCISCO INTE RNATIONAL AIRPORT 

Management's Discussion and Analys is 

J une 30, 201 7 and 2016 

Fiscal year  2016 cargo and U.S . mail tonnage increased by 9, 704 metric tons (2.2% ). Mail increased by 9, 749 
me tric tons ( 16. 7% ), and cargo volume excluding mail remained flat a t  383,305 metric tons (0.00,.,6 ), a s  growth in 
domes tic shipments was offse t  by a decrease  in inte rnational shipments .  The decrease  is from a relative ly high 
base from la st  year, where shipment volume was high due to la bor is s ues  at wes t  coast  ports . Carg o-only 
carrie rs '  tonnage share increased  by 3.9 percentage points to 24.2% . Tonnage on cargo-only carrie rs 
increased by 22.1% , while thos e on pas senger carrie rs decreased by 2.9% . 

Financial H igh ligh ts ,  Fis cal  Year 201 7 

• Ass ets and defe rred outflows of res ources exceeded lia bilities and defe rred inflows of re sources at the 
close of the fiscal  year  by $50.2 million. 

• Tota l revenue bonds paya ble by the Airport increased by $656.0 million. 

• Operating revenues were $926.8 million. 

• Operating expens es  were $808.9 million. 

• Nonoperating expens es ,  ne t of revenues from nonopera ting sources (including revenues of $ 104.0 million 
from Pass enger Facility Charges )  were $201.0 million. 

• Capita l contributions from the Federa l  Aviation Adminis tration's (FAA) Airport Improvement Program (AIP) 
and Air Tra ffic Control Tower program, and Trans portation Security Adminis tration's (TS A) Airport Checked 
Baggage S creening S ys tem were $ 1 1 .2 million. 

• Trans fe rs to the City and County of San  Francisco as annual s e rvice pa yment were $45.0 million. 

• Net pos ition decreased by $ 1 16.9 million due to a s ignificant increase in net pens ion lia bility. This increase  
primarily res ulted from updated  assumptions a bout citywide supplementa l cos t of living adjustments 
(COLA) for certa in re tirees .  See note l Oa. 

Financial H igh ligh ts ,  Fis ca l  Year 2016 

• Ass ets and defe rred outflows of res ources exceeded liabilities and deferred inflows of res ources at the 
close of the fis cal year  by $ 167. 1 million. 

• Tota l revenue bonds paya ble by the Airport decreased  by $235.2 million. 

• Operating revenues were $867.0 million. 

• Operating expens es  were $640.5 million. 

• Nonoperating expens es ,  net  of revenues from nonopera ting sources (including revenues of $99.1 million 
from Pas senger Facility Charges )  were $ 144.5 million. 

• Capita l contributions from the Federa l  Aviation Adminis tration 's (FAA) Air Tra ffic Control Tower, and 
Trans portation Security Adminis tration's (TS A) Airport Checked Baggage S cree ning S ys tem were 
$10.4 million. 

• Trans fe rs to the City and County of San  Francisco as annual service payment were $42.5 million. 
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CITY AND COUNTY OF S AN FR ANCISCO 

S AN FR ANCISCO INTE RNATIONAL AIRPORT 

Management's Discussion and Analys is 

J une 30, 201 7 and 2016 

• Net pos ition increased  by $49.9 million due to higher opera ting income resulting from growth in domes tic 
and inte rna tiona l  pas senger traffic. 
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AIRPORT COMMISSION 
CITY AND COUNTY OF SAN FRANCISCO 

S AN FRANCISCO INTERNATIONAL AIRPORT 

Management's Discussion and Analys is 

June 30, 2017 and 2016 

Overview of the Airport's Fin ancia l  Statements 

Ne t Pos ition Summary 

A condensed summary of the Airport's net pos ition for the fisca l  ye ars 2017 , 2016 , and 2015 is s hown be low (in 
thousands): 

SAN FRANCISCO INTERNATIONAL AIRPORT'S NET POSITION 

P e rc e ntage Pe rc e ntage 
inc reas e inc reas e 

FY 2015 (dec rease)  (dec reas e) 
FY 2017 FY 2016 (as res tated) FY 2017 FY 2016 

As sets :  
U nres tricted current ass ets $ 440,930 467,5 77 450,598 ( 5 .7)% 3 .8 % 
Res tricte d current as s ets 437,934 282,371 245 ,719 5 5 .1 14 .9 
Res tricte d noncurrent as s ets 726,310 640,970 643,686 13.3 (0 .4) 
C apital ass ets ,  net 4,282 ,629 4,045,636 3 ,936,426 5.9 2 .8 

Total assets 5 ,887,803 5 ,436,5 54 5 ,276,429 8.3 3 .0 

Deferre d outflows of resource s :  
U namortized loss on refunding of de bt 76,789 68,100 78,388 12.8 (13.1) 
Defe rred outflows on de rivative ins trum e nts 54,870 83 ,614 65 ,408 ( 34.4) 27.8 
Defe rred outflows rela ted to pe ns ions 145 ,743 43 ,982 37,517 2 31.4 17.2 

Total defe rred outflows of resources 277,402 195 ,696 181,313 41.8 7.9 

Lia bilities :  
C urrent lia bilities 284,221 309,888 285 ,929 (8.3) 8.4 
C urrent lia bilities paya ble from res tricted as s ets 356 ,535 494,128 154,611 (27.8) 219.6 
Noncurrent lia bilities 5 ,033 ,314 4 ,372 ,604 4,608,523 15.1 (5 .1) 
Net pe ns ion liability 359,599 144,271 111,932 149.3 28.9 
De rivative ins trum e nts 65 ,965 96,132 79,321 ( 31.4) 21.2 

Total lia bilities 6,099,634 5 ,417,023 5 ,240,316 12.6 3 .4 

Deferre d inflows of resources : 
Defe rred inflows related to pe ns ions 15 ,402 48,154 100,290 (68.0) (52 .0) 

Total defe rred inflows of res ources 15 ,402 48,154 100,290 (68.0) (52 .0) 

Net pos ition :  
Net investme nt in  ca pital as s ets (284,761) (117,3 77) (103 ,109) 142.6 13.8 
Res tricte d for de bt s e rvice 109,554 35 ,462 37,427 208.9 (5 .3) 
Res tricte d for capital projects 296,188 212,931 165,224 39.1 28.9 
U nre s tricte d ( 70,812) 36,057 17,594 (296.4) 104.9 

Total net pos ition $ 50,169 167,073 117,136 ( 70.0)% 42.6 % 
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AIRPORT COMMISS ION 
CITY AND COUNTY OF S AN FR ANCISCO 

S AN FR ANCISCO INTE RNATIONAL AIRPORT 

Management's Discussion and Analys is 

J une 30, 201 7 and 2016 

The Airport adopted the provis ions of G AS B Sta tement No. 72 - Fair Va lue Meas urement and Application 
(G AS B 72) in fiscal year  2016, which changes how fair va lue is measured and provides guidance for applying 
fair value to asse ts and lia bilitie s ,  including to inves tments . As a result, the Airport res tated  the beginning 
de fe rred outflows on derivative ins truments and derivative ins truments lia bilities for fiscal  year 201 5. 

Fis cal  Year 201 7 

Tota l net position serves as  an  indica tor of the Airport's financia l position. The Airport's a ss ets and deferred 
outflows of res ources exceeded liabilitie s and deferred inflows of res ources by $50.2 million and $ 167.1 million 
as  of J une 30, 201 7 and 2016, respectively, repres enting a decrease  of $ 1 1 6.9 million (70.00,.,6 ). Unre s tricted 
net pos ition repres ented  (14 1.1% ) and 2 1 .6% of total net  pos ition as  of J une 30, 201 7 and 2016, re spective ly. 

Unre s tricted current ass ets consist  primarily of cash  and inve stments a va ila ble to meet the Airport's current 
obliga tions . Unres tricted current ass ets decreased  by $26.6 million (5. 7% ) as  of J une 30, 201 7, primarily due to 
decrease  in the Airport's ca sh  and inves tments held in the City Treas ury as a re sult of the transfer of J uly 201 7 
de bt se rvice deposit in J une 201 7. 

Res tricted current asse ts consis t  of ca sh  and inves tments held in the City Treasury, primarily from Pass enger 
Facility Charges (PFC) collected, debt se rvice funds held by the bond trustee, grants receiva ble and P FC 
receivable .  Res tricted current asse ts increased by $ 1 5 5.6 million (55.1% ) as  of J une 30, 201 7. The increase  
was  primarily due to  an increase  in the Airport's cash and inves tments held in the City Treas ury generated from 
the growth of pa ss enger traffic and an  increase  in the Airport's ca sh  and inves tments held outs ide the City 
Treasury in connection with the is suance of the Airport's Second Series Revenue Bonds, Se ries 20168 ;C. 

Res tricted  noncurrent ass ets increased by $85.3 million ( 13.3% ) as  of J une 30, 201 7. The increase  was 
primarily due to an  increase  in the Airport's cash and inve stments held in the City Treasury and outside the City 
Treasury re la ted  to the is suance of the Airport's Second Series Revenue Bonds ,  Serie s 2016B;C and the 
Airport's Second Se ries Revenue Refunding Bonds ,  Se rie s 20160. 

Capita l asse ts consist  of land, buildings, s tructures ,  improvements , e quipment, and intangible ass ets .  Capita l 
ass ets, net of depreciation, increased  by $237.0 million (5.9% ) as  of J une 30, 201 7, primarily due to the 
capita liza tion of capital improvement project cos ts . 

Unamortized loss  on re funding of de bt increased  by $8.7 million (12.8% ) as  ofJ une 30, 201 7. The increase  
was  due to  the is suance of the Airport's Second Series Revenue Refunding Bonds,  Series 201 60. 

Deferred outflows on derivative ins truments decreased  by $28. 7 million (34.4% ) as of J une 30, 201 7, 
representing de fe rred outflows of res ources offsetting inte res t  rate s wa p  lia bilities in accordance with 
GAS B S tatement No. 53 - Accounting and Financia l Reporting for Derivative Ins truments (GAS B 53) and 
GAS B S tatement No. 72 - Fair Value Measurement and Application (GAS B 72). 

Deferred outflows re lated to pensions increased by $ 101.8 million (231.4% ) primarily due to the change of 
assumptions and the difference between  projected and a ctua l inves tment earn ings on pension plan  
inves tments . See  additiona l  information in note l Oa. 
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AIRPORT COMMISS ION 
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S AN FR ANCISCO INTE RNATIONAL AIRPORT 

Management's Discussion and Analys is 

J une 30, 201 7 and 2016 

Current lia bilities paya ble from unres tricted asse ts decreased  by $25. 7 million (8.3% ) as  of J une 30, 201 7, 
primarily due to the decrease  in current maturitie s of the Airport's long-term debt and unearned a via tion 
revenue. 

Current lia bilities paya ble from res tricted asse ts decreased by $137.6 million (27.8% ) as  of J une 30, 201 7, 
primarily due to the ta ke -out of commercia l  paper note s with the proceeds of the Airport's Second 
Series Revenue Bonds , Se ries 20168 � during fiscal  year 201 7. 

Noncurrent lia bilities before net pension liability and deriva tive ins truments increased by $660. 7 million ( 1 5 .1% ) 
as  of J une 30, 201 7, primarily due to the is suance of the Airport's Second Series Revenue Bonds ,  
Series 20168 � and the Airport's Second Se ries Revenue Refunding Bonds, Se rie s 20160 during fis ca l  year  
2017. 

Ne t pension lia bility (NP L) increased by $21 5.3 million ( 149.3% ) primarily due to the impact of changes in 
benefits , the updated citywide S upplemental COLA assumptions and amortization of defe rred outflows finflows . 
See additiona l  informa tion in note 1 Oa. 

Deriva tive instruments lia bilities decreased  by $30.2 million (31.4% ) as of J une 30, 201 7, due to the change in 
fair va lues of inte res t  rate swap contracts per GAS B 53 and GAS B 72. 

De ferred inflows re lated to pensions decreased  by $32.8 million (68.00,.,6 )  primarily due to the difference 
between projected  and actua l investment earnings on pens ion plan  inves tments . See  additiona l  information in 
note 1 Oa . 

The Airport's net  inves tment in capita l asse ts decreased  by $167.4 million ( 142.6% ) as  of J une 30, 201 7, 
primarily due to the res idual effect of the Airport deprecia ting its capita l asse ts faster than repaying its bonded 
de bt. 

Ne t pos ition res tricted  for debt service increased by $ 74.1 million (208.9% ) as  of J une 30, 201 7, primarily due 
to an increase  in the Airport's cash and inves tments held outs ide the City Treas ury in connection with the 
is s uance of the Airport's Second Series Revenue Bonds,  Serie s 20168 � and the Airport's S e cond 
Se ries Revenue Refunding Bonds , Se ries 201 60. 

Net pos ition res tricted  for capita l projects increased  by $83.3 million (39.1% ) as of J une 30, 201 7, primarily due 
to an increase  in the Airport's cash and inves tment held in the City Treasury re lated to the is suance of the 
Airport's Second Se ries Revenue Bonds, Series 20168 � -

Unre s tricted net pos ition decreased  b y  $106.9 million (296.4% ) as  o f  J une 30, 201 7, primarily due to the 
149.3% increase in net pension lia bility re la ted  to the impact of changes in benefits ,  the updated  citywide 
Supplemental COLA ass umptions and amortization of defe rred outflows finflows. 

Fis cal  Year 2016 

Tota l net position serves as  an  indica tor of the Airport's financia l position. The Airport's a ss ets and deferred 
outflows of res ources exceeded liabilitie s and deferred inflows of res ources by $1 67.1 million and 
$ 1 1 7.1  million as  of J une 30, 2016 and 201 5 ,  res pective ly, representing an  increase  of $50.0 million (42.6% ). 
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J une 30, 201 7 and 2016 

Unre s tricted net position repres ented  2 1 .6% and 15 .00,.,6 of total net position as  of J une 30, 2016 and 201 5, 
respectively. 

Unre s tricted current asse ts consist  primarily of cash and inves tments ava ila ble to meet  the Airport's current 
obliga tions . Unre s tricted current ass ets increased  by $ 1 7.0 million (3.8% ) as  of J une 30, 2016, primarily due to 
the increase  in the Airport's cas h  and inve stments held in the City Treas ury and accounts receiva ble generated  
from Airport operations . 

Res tricted current asse ts cons is t  of ca sh  and inves tments held in the City Treasury, primarily from Pass enger 
Facility Charges (PFC) collected, de bt s e rvice funds held by the bond trus tee ,  grants receiva bles and P FC 
receivable. Res tricted current asse ts increased $36. 7 million ( 14.9% ) as  of J une 30, 2016. The increase  wa s 
primarily due to increase  in the Airport's cash and inves tments held in the City Treas ury. 

Res tricted noncurrent asse ts decreased  by $2. 7 million (0.4% ) as of J une 30, 2016. The decrease  was 
primarily due to the amortiza tion of prepaid bond insurance cos t. 

Capita l asse ts consist  of land, buildings, s tructures ,  improvements ,  e quipment, and intangible asse ts .  Capita l 
ass ets, net of depreciation, increased  by $ 109.2 million (2.8% ) as  of J une 30, 2016, primarily due to the 
capita liza tion of capita l improvement project cos ts . 

Unamortized loss  on re funding of de bt decreased  by $ 10.3 million ( 13.1% ) as  of J une 30, 2016. The decrease  
wa s due to  the amortization o f  de fe rred re funding loss .  

De ferred outflows on  derivative instruments increased by $18.2 million (2 7.8% ) as of J une 30, 2016, 
representing defe rred outflows of res ources offsetting inte res t  rate s wap lia bilities in accordance with 
GAS B Statement No. 53 - Accounting and Financia l Reporting for Derivative Ins truments (GAS B 53) and 
GAS B Statement No. 72 - Fair Value Measurement and Application (GAS B 72). 

De ferred outflows re lated to pensions increased  by $6.5 million ( 1 7.2% ) primarily due to the changes of 
ass umptions. See additional information in note 1 Oa. 

Current lia bilities payable from unres tricted asse ts increased  by $24.0 million (8.4% ) as of J une 30, 2016, 
primarily due to increases  in current maturities of the Airport's long-term de bt and unearned aviation revenue. 

Current lia bilities payable from res tricted asse ts increased  by $339. 5 million (2 19.6% ) as  of J une 30, 2016, 
primarily due to the is suance of commercia l  paper note s to fund capita l improvement proje cts . 

Noncurrent lia bilities before net pension liability and derivative ins truments decreased  by $236.0 million (5.1% ) 
as  of J une 30, 2016, primarily due to redemptions and the refunding of outs tanding de bt. 

Ne t pension lia bility (NP L) increased by $32.3 million (28.9% ) primarily due to higher s e rvice cos ts and inte res t  
cos ts ,  and a decrease  in the dis count ra te. See  additional informa tion in note 1 Oa . 

Deriva tive instruments lia bilities increased by $ 16.8 million (2 1.2% ) as  of J une 30, 2016, due to the change in 
fair values of inte res t  rate swap contracts per G AS B 53 and GAS B 72. 
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J une 30, 201 7 and 2016 

De ferred inflows re lated to pensions decreased  by $52.1 million (5 2.00,.,6 )  primarily due to the diffe rence 
between  projected and actua l earnings on pension plan  investments .  See  additiona l information in note l Oa. 

The Airport's net  inves tment in capita l asse ts decreased  by $14.3 million ( 1 3.8% ) as of J une 30, 2016, primarily 
due to the res idual effect of the Airport deprecia ting its capita l ass ets fas te r  than  repaying its bonded de bt. 

Ne t position res tricted for debt service decreased  $2.0 million (5 .3% ) as of J une 30, 2016, primarily due to a 
reduction in the bond debt s e rvice res e rve fund re quirement, la rge ly as  the result of a bond re funding during 
fiscal year  2016. 

Ne t position res tricted  for capita l proje cts increased  $47. 7 million (28.9% ) as  of J une 30, 2016, primarily due to 
the is suance of commercia l  paper notes .  

Unres tricted  ne t  position increased  $ 1 8.5 million (104.9% ) as  o f J  une 30, 2016, primarily due  to  higher 
operating income from Airport opera tions . 

High lights  o f  Changes  in Ne t Pos ition 

The following table shows a condens ed summary of changes in net pos ition for fiscal years 201 7, 2016, and 
201 5 (in thous ands ): 

Ope rati ng reve nues 
Ope rati ng e xpe n s e s  

Ope rating i ncome 

Nonope rating e xpe n s e s ,  net 

Income ( los s) before capita l 
contributions and tra ns fe rs 

Capital contributions 
Tra ns fe rs to C ity and County ofS a n  F ranc i sco 

C hanges in net pos ition 

Total net pos ition - beg inn ing of year (as origina lly 
re po rted) 

R e s tate me nt due to adoption of GAS B 68 

Total net pos ition - beg inn ing of year (as restated) 

Total net pos ition at e nd ofyear  

FY 201 7 

$ 92 6,800 

$ 

(808 ,860) 

1 1 7,940 

(20 1 ,020) 

(83 ,080) 

1 1 ,2 1 2  
(45,036) 

( 1 1 6,904) 

1 67,073 

1 67,073 

50 , 1 69 

1 3  

FY 201 6 FY 2 0 1 5 

866,991 8 1 5 ,364 
(640,473) (609,029) 

226,5 1 8  206,335  

( 1 44,463) ( 1 4 1 ,826) 

82 ,055 64,509 

1 0,424 32 , 1 1 9  
(42 ,542) (40,480) 

49,937 56 , 1 48 

1 1 7, 1 36 266,757 
(205 ,769) 

1 1 7, 1 36 60,988 

1 67,073 1 1 7, 1 36 

FY 201 7 FY 201 6 
pe rce ntage pe rc e ntage 

inc rease inc rease  
(de c rease )  (dee  reas  e) 

6.9 % 6.3 % 
26.3 5 .2 

(47.9) 9.8 

39. 1  1 .9 

(20 1 .2) 27 .2 

7.6 (67. 5) 
5 .9 5 . 1  

(334. 1 )  ( 1 1 . 1 )  

42.6 (56. 1 )  
( 1 00.0) 

42.6 92 . 1  

( 70.0)% 42 .6 % 
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Operating Revenues  

The Airport derive s its reve nues from rates ,  fees ,  and  charges assessed  to  the a irlines ;  the opera tion o f  public 
and employee parking facilities ;  rents and fees  assessed  to conces s ionaires and ground transporta tion 
operators ; and fees  assessed  for te lecommunica tion access  se rvices .  Terminal rental rates and landing fees  
assessed  to  a ir ca rrie rs are se t  periodica lly based  on  formulas  and procedures described in the Lease  and  Us e 
Agreement (Agreement).4 

A brie f summary of the underlying rate -setting methodology under this Agreement is presented below: 

The Agreement e s tablis hes a res idual rate-setting methodology for the calculation of the landing fees  and 
terminal renta l rates using certa in cos t centers . Under this methodology, landing fees  and te rminal renta ls a re 
es tablis hed  each year  to produce projected revenues from the a irlines e qual to the difference between  the 
Airport's es timated  nonairline revenues and the Airport's budgeted tota l cos ts ,  including operating expenses ,  
de bt se rvice expenses  and  the annual s ervice pa yment to the City for  tha t  year. The Agreement provides for 
ma tching revenues each fis cal year  to the Airport's expenditures by adjus ting payments from the a irline s .  
Differences between a ctua l  revenues and expenditures and  amounts e s timated  in the ca lculation of a irline fees  
and  charges for  tha t fiscal  year  result in adjus tments of te rminal rentals and landing fees  in subsequent years .  
Such differences are recorded on the statements o f  net  pos ition in the financia l s tatements of the Airport in the 
fiscal year  to which such differences perta in. Ne t overcharges a re recorded as lia bilities and net undercharges 
a re recorde d as  ass ets. 

The overcharge balance of $67.6 million as  of J une 30, 2016, decreased  to $54.9 million as  of J une 30, 201 7, 
and was recorded as unearned avia tion revenue in the state ments of net  pos ition. See note 2j. 

4 In fis cal year  2010, the Airport and a irlines  rea ched agreement on a new form of Lease  and Us e 
Agreement tha t  became effective on J uly 1 ,  201 1 and expire s J une 30, 2021 .  The Lease  and Us e 
Agreements are referred to genera l ly as the "Lease and Use Agreement," and the airl ines that are parties 
to those agreem ents are referred to as the "Signatory Airl ines . "  
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The following table shows the air carrie rs that served the Airport in fiscal year 20 1 7: 

A i r  Ca rrie rs S e rvi ng the Ai rport i n  F i sca l Ye a r  201 7 

Do me stic pa sse nge r  a i r  ca rrie rs 
A las ka A irl ines 
American A irl ines 
De lta Air Lines 
F rontier  A irl ines 
Hawaiian Airl ines 
J etB lue A i rways 
S outhwest Airl ines 
S un Country Airl ines 
Un ited Airl ines 
Virgin America 

Com mute r a i r  carrie rs 
Compass  A irl ines (American A irl ines)  
Compass  A irl ines (De lta Air  Lines) 
Horizon Air (Alas ka A irl ines) 
J azz Aviation (Air Canada) 
S kyW est Airl ines (Alaska Airl ines) 
S kyW est Airl ines (De lta Air  Lines) 
S kyW est Airl ines (U nited Airl ines) 

Fore i gn  fla g  carr ie rs 
Aer Lingus 
Aeromexico 
Air  B erl in 
A ir  Canada 
Air  China 
Air  F rance  
Air  India L imited 
Air  New Zealand 
Air P ac ific Limited dba F iji A i rways 
Al l  Nippon Ai rways 
As iana A irlines  
B ritis h A i rways 
COP A A irl ines , Inc .  
Cathay P ac ific 
China Airl ines  
China E astern 
China S outhe m 
E VA A i rways 
E mi rates 
E tihad A i rways 
F INNAIR 
J apan Airl ines 
KLM Royal Dutc h A irl ines 
Korean Air Lines 
Lufthansa German Airl ines 
P hi l ippine Airl ines 
Qantas A i rways 
S AS A irl ines 
S ingapore Airl ines  
Swis s International 
TACA 
Thomas Cook G roup 
Turkis h  A irl ines 
Virgin Atlantic 
Volaris A irlines  
W es t;J et A irl ines  
W OW A i r  
XL Ai rways F rance 

15 

Cargo on ly carr ie rs 
ABX  Air  Inc .  
Atlas A i r  (DHL) 
Fede ral E xpress 
Kal ina Air  
Nippon Cargo A irl ines 
Redding Aero E nterprise 
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The following table shows a compa ris on of terminal renta l  rates and a irline landing fees for fiscal  years 201 7, 
2016, and 201 5: 

S AN F RA NC I S CO I NTE RNATI O NA L  A I R P O RT TE R M I NA L  R E NTAL RATES AND LANDI NG F E E S  

FY 201 7 FY 201 6 FY 201 5 

E ffective ave rage terminal re ntal rate (per sq. ft.) $ 1 61 .  1 6  1 57 . 1 8  1 49 . 98 
S ignatory A i rl i ne - landing fee rate (per 1 , 000 l bs . ) 4. 99 4.87 4. 5 7  
General aviat ion and itinerant ai rcraft - landing fee 

rate (per 1 ,000 lbs . )  5 . 49 5 . 3 6  5.03 

During fiscal  years ended J une 30, 201 7, 2016, and 201 5, revenues rea lized from the following source e qualed  
or  exceeded 5% of the Airport's tota l opera ting revenues:  

FY 201 7 FY 201 6 F Y  201 5 

U nited Airl ines 23. 9 % 23. 5 % 23. 5 % 

The following s hows a compara tive summary of operating revenues for fiscal  years 201 7, 2016, and 201 5 (in 
thous ands ): 

COM PARATIVE SUMMARY OF AIRPORT'S OPERATING REVENUES 

Aviation 
Conce s s ion 
P a rking and trans portation 
Net s a les and s e rvices 

$ 

FY 201 7 

545,3 1 0  
1 49,697 
1 50,548 

81 ,245 

926,800 Tota l operating reve nues $ ======== 

$ 600,000 

500,000 

400,000 

300,000 

200,000 

l 00,000 

0 
FY 201 7 

FY 2 0 1 6 

495,439 
1 46,872 
1 36, 743 

87,937 

866,991 

FY 201 6 

oAviation El Conce s s io n  e P a rking a nd transpo rtation 
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F Y  201 7 
perce ntage 

i n c reas e 
FY 201 5 (decreas e) 

464,61 0 1 0. 1  % 
1 44,781 1 .9 
1 2 5 ,087 1 0. 1  

80, 886 ( 7.6) 

81 5 , 364 6.9 % 

FY 2 0 1 5 

• Net sales a nd se rvices 

FY 2 0 1 6 
perce ntage 

i n c reas e 

6.6 % 
1 .4 
9.3 
8.7 

6.3 % 
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Operating revenues increased  by 6.9°,.,6 ,  from $867.0 million in fiscal year  2016 to $926.8 million in fis ca l  year 
201 7. The Airport experienced increases  in aviation revenues ,  conces s ion revenues,  and parking and 
transportation revenues ,  which were offse t  by a decline in net sa les and service revenues .  

Avia tion revenues increased by 10.1% , from $495.4 million in fis ca l  year  2016  to  $545.3 million in fis ca l  year  
201 7, due to  increases  in a irline landing fees  and  pa ss enger traffic, and due to  increases  in te rminal rent partly 
offse t  by a net reduction in tota l rented space.  As dete rmined by the calcula tion method in the Agreement, 
scheduled a irline landing fees  per thousand pounds increased 2.5% , from $4.87 in fis cal year  2016 to $4.99 in 
fis cal year  201 7. The a irline average annual te rminal rent per s quare foot increased 2.5% , from $1 57.1 8 in 
fis cal year  2016 to $1 61.16 in fiscal year 201 7, partia lly due to a 3.2% increase  in the re s idual airline te rminal 
renta l  revenue re quirement. Airline lea sed  space increased 0.6% to 1 .66 million s quare feet. 

Before the unearned aviation revenue adjus tment, revenues from landing fees  increased by $16.5 million 
(9.9% ), which reflects the rate increase  and a 7.4% increase  in a irline landed weight. Terminal renta ls 
increased by $3.2 million ( 1 .2% ), bas ed  on the rate increase  partly offse t  by cons olidation of rented space as a 
res ult of the US Airways /American Airlines  merger  which reduced leased  space in the Terminal 1 .  The 
overcharge balance decreased  by $1 2.7 million, from $67.6 million in fis ca l  year  2016 to $54.9 million at the 
end of fiscal year  201 7. In aggregate ,  a ll other a viation revenues increased  by $5.6 million (7.2% ), from 
$78.1 million in fiscal  year 2016 to $83. 7 million in fis ca l  year  201 7, with net aviation renta l revenue and 
activity-based fees including a ircraft parking, common use gates ,  and employee parking all s howing increases .  

Conce ss ion revenues ,  consis ting of renta ls and fees  derived from food and  beverage conces s ions , duty free ,  
retail merchandis e  (gifts , candy, tobacco, and news )  and renta l  ca r  concess ions increased by 1.9°,.,6 ,  from 
$146.9 million in fis cal year  2016 to $149. 7 million in fis ca l  year  201 7. The higher revenues primarily resulted 
from a 5.0% increase  in a irport pas sengers ,  and a higher food and beverage spend rate per pas senger. Food 
and beverage revenues increased by $2.1 million (9.9°,.,6 ) due to the commencement of the new International 
Terminal Food & Beverage program and a 1 .5% increase  in the pa ss enger food and beverage spend ra te . 
Retail merchandise  excluding duty free revenues were s lightly higher by $0.03 million (0.2% ) despite increases  
in pa ssenger tra ffic, a s  the per  pass enger spend rate for  s uch merchandis e declined  from $4.85 to  $4. 72  
(2. 7% ). Revenues from duty free merchandis e sa les  increased by  $0.2 million (0.8% ) des pite a decline in 
spend rate per inte rnational enplaned pas senger depa rting from the International Terminal of 2.6% from $19. 70 
to $19.19. On and off-Airport renta l car revenues decreased  by $ 1 .0 million ( 1 .9°,.,6 ). Other concess ion revenues 
increased by $1.5 million (5.0% ), primarily from additiona l jet bridge advertis ing and a new fore ign currency 
exchange lease  tha t  includes a higher Minimum Annual Guarantee (MAG)  rent to the Airport. 

Public parking and trans porta tion revenues ,  cons is ting of renta ls and fees derived from parking facilities and 
ground transportation ope rations , increased by 10. 1 % , from $1 36. 7 million in fis ca l  year  2016 to $1 50. 5 million 
in fiscal  year 201 7. P ublic parking transactions decreased  by 7.9°,.,6 in fis cal year  201 7 res ulting from the 
displacement of approximately 600 long-term parking spaces due to the cons truction of the second long-term 
garage partly offse t  by an  increase  in a verage ticket price by 12.2% , from $29.12  in fiscal year  2016 to $32.66 
in fiscal  year 201 7. The net result was a parking revenue increase  of $3.5 million (3.4% ). Ground transportation 
revenues ,  including taxi trip fee revenue, increased by $ 10.3 million (30. 7% )  in fis cal year  201 7 primarily due to 
both commercia l  vehicle trip fee rate increases  of up to 18.0% and a 58.9°,.,6 increase  in transporta tion network 
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company (TNC) operations at  the Airport (including Uber Technologies Inc., Lyft, Inc., and Tickengo, Inc., d;b/cl/ 
Wingz). TNC Airport pick-ups /drop-offs tota led  nearly 7.0 million during the fis cal year  resulting in $26.5 million 
in trip fee revenue. Other modes of trans portation a ls o  experienced a ctivity increases  compared to fis ca l  year  
2016 including door-to-door pre -arranged vans ( 14.2% ), hotel s huttles (5.00,.,6 ), off-airport parking vans (4.6% ), 
scheduled buses (2.2% ) and charte r buses (0. 7% ). Modes tha t experienced declines  compared  to the prior 
year  include s hared-ride-vans (7.4% ), limous ines ( 14.5% ) and taxis ( 1 8.1% ). 

Net s a les  and s e rvice revenues consis t  of revenue derived from utility services,  telecommunication access  
fees ,  badge and  permit fees ,  renta l ca r  facility fees ,  and  cost-based re imbursement of various s e rvice s .  
Revenues from net s a les  and s e rvices  decreased by 7.6% , from $87.9 million in fiscal  year  2016 to 
$81.2 million in fis ca l  year  201 7. Sa les  of electricity revenue increased by $0.2 million (2.9% ) from utility rate 
increases .  Revenue from the s a le of water-sewage dis pos a l  increased  by $0.3 million (6.4% ) from a 10.00,.,6 
water rate increase  in fis ca l  year 201 7 partly offse t  by a 4.1% decline in tenant us age.  Te le communication fees  
were higher by $0.4 million (1 1 .  7% )  from increased  demand for  te le communication a cce ss  s e rvices.  Licenses  
and permits fees  increased  $0.4 million (21 .6% ) from increased  badging activity from tenant employees  and 
contractors . The transportation and facility fee (AirTra in fee charged on renta l car contracts ) decreased by 
$4. 1 million ( 10. 5% ) due to the com bination of a $1  per transaction rate deduction and a 5.6% decline in renta l  
ca r  contracts. Fees collected for  the cos t of the Renta l  Car Cente r (RCC) increased $0.5 million (3.3% ) due to 
the Renta l  Car Cente r  structure and surface rent annual Cons umer Price Index (CPI) adjustments . Revenue 
from penaltie s re sulting from the enforcement of a irfie ld sa fety rules and regulations decreased  by $0.6 million 
(39.4% ). Mis ce llaneous terminal fees  increased  by $0.4 million ( 1 1 .6% ) due to the Terminal 2 baggage 
handling maintenance contract premium increase .  Miscellaneous airport re venue decreased  by $4.8 million 
(99.4% ) compa red  to fis ca l  year  2016, when the Airport recorded pa yments from certa in a ir carrie rs and other 
Airport users under a se ttlement agreement governing cos t sharing for res idual contamination. Ne t revenue 
from a ll other  s a les  and s e rvices  including collection charges ,  food court infrastructure tleaning fees ,  refuse 
disposa l, governmental agency renta ls ,  collection charges and se ttlements increased $0.6 million (6.5% ). 

Fis cal  Year 2016 

Operating revenues increased  by 6.3% , from $815.4 million in fiscal year  201 5 to $867.0 million in fis ca l  year 
2016. The Airport experienced increases  in avia tion revenues ,  conce ss ion revenues,  parking and trans porta tion 
revenue s ,  and net s a les  and services revenues .  

Avia tion revenues increased  by 6.6% , from $464.6 million in fiscal  year  201 5 to $495.4 million in fiscal year  
2016, due to  increases  in a irline landing fees  and te rminal rent. As dete rmined by the calculation method in the 
Agreement, s cheduled a irline landing fees  per thous and pounds increased  6. 7% , from $4.5 7 in fis cal year 201 5 
to $4.87 in fis cal year  2016. The a irline average annual terminal rent per s quare foot increased 4.8% , from 
$149. 98 in fis cal year  201 5 to $ 1 5  7. 1 8  in fiscal year  2016, partia lly due to a 6. 9% increase  in the res idual a irline 
te rminal renta l  revenue re quirement. Airline lea sed  s pace increased 2.0% to 1 .65 million s quare feet. 

Before the unearned a via tion revenue adjus tment, revenues from landing fees  increased by $ 1 8.5 million 
( 12.5% ), which re flects the rate increase  and a 7.4% increase  in a irline landed weight. Terminal ren ta ls 
increased by $20.6 million (8.5% ), based on the rate increase  and additiona l  leased s pace.  The overcharge 
balance increased by $ 1 1. 9 million, from $5 5. 7 million in fis ca l  year  201 5 to $67.6 million at  the end of fis ca l  
year  2016. In aggregate ,  a ll other aviation revenues increased by $3.5 million (4. 7% ), from $74.6 million in 
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fiscal year  201 5 to $78.1 million in fis ca l  year  2016, with net a viation renta l  revenue and a ctivity-based fees  
including a ircra ft parking, je t bridge fees ,  and employee parking a ll showing increases .  

Conce ss ion revenues,  consis ting o f  renta ls and  fees  derived from food and  beverage conces s ions , duty free ,  
reta il merchandis e  (gifts , candy, tobacco, and news )  and renta l ca r  conce ss ions increased by 1.4% , from 
$144.8 million in fis cal year  201 5 to $146.9 million in fis cal year  2016. The higher revenues primarily resulted 
from a 6.6% increase  in pa ssenger enplanements and deplanements , and a higher food and beverage s pend 
rate per  pa ss enger. Food and beverage revenues increased by $ 1.7 million (8.8% ) due to the re-opening of  
Boarding Area E with new concess ions on J anuary 28, 2016 and a 1 .  7% increase  in the pas senger spend rate . 
Retail merchandise  excluding duty free revenue decreased  by $0.1 million (0. 7°,.,6 ) despite increases  in 
pas senger  tra ffic , a s  the per pa ssenger spend rate for such merchandise declined  from $4.97 to $4.85 (2.4% ). 
Revenues from duty free merchandise  sa les  decreased by $ 1 .6 million (5 .2% ) with a decline in spend rate per 
inte rnational pass enger of 1 8.4% from $22.14 to $1 8.07, like ly primarily the re sult of recent global events . On 
and off-Airport renta l  car revenues decreased  s lightly by $0.1 million (0.2% ). Other concess ion revenues 
increased by $2.2 million (8.1% ), primarily from a new fore ign currency exchange lease that  includes a higher 
Minimum Annual Guarantee (MAG) rent to the Airport. 

Public parking and trans portation revenue s ,  consisting of renta ls and fees derived from parking facilities and 
ground trans porta tion opera tions, increased  by 9.3% , from $1 25.1  million in fiscal year  201 5 to $1 36. 7 million in 
fiscal year  2016. Public parking transactions increased by 1 .0% in fiscal  year  2016, partly offse t  by a s light 
decline in average ticke t price by 0.1% , from $29.13 in fis cal year 201 5 to $29.12  in fis ca l  year  2016. The net 
result was a parking revenue increase  of $0.9 million (0.9% ). Ground transportation revenues, including taxi trip 
fee revenue, increased  by $ 10. 7 million (47.4% ) in fiscal year  2016 primarily due to both commercia l  vehicle trip 
fee rate increases  of up to 4. 7°,.,6 and a 1 5 7. 7°,.,6 increase  in the transportation ne twork companie s '  (TNC) 
operations at the Airport. TNC Airport pick-ups tlrop-offs tota led  nearly 4.4 million during the fis ca l  year  
resulting in $1 6.9 million in trip fee revenue. All other modes of trans porta tion experienced a ctivity declines  
compared to  fis ca l  year  201 5 including door-to-door pre -arranged vans (23.9% ), shared-ride-vans (2 1.2% ), 
charte r buse s  (2 1 .2% ), taxis ( 1 3.2% ), limousines (4.3% ), hote l shuttle s (3.6% ) and off-airport parking vans 
(3.0% ). 

Net s a les  and s e rvice revenues consis t  of revenue derived from utility services,  telecommunication access  
fees ,  badge and  permit fees ,  rental ca r  facility fees,  and cost-based re imbursement of various s e rvice s .  
Revenues from net s a les  and se rvices increased by 8.7°,.,6 ,  from $80.9 million in fis cal year  201 5 to  $87.9 million 
in fis ca l  year  2016. Sa les  of electricity revenue increased  by $0.8 million ( 18.9% ) from increased usage 
demand and utility rate increases .  Revenue from the sale of water-sewage dis pos a l  decreased by $0.2 million 
(5.2% ) from a 1 7.2% usage decline partly offse t  by a 1 3.9% wa ter  rate increase  in fiscal  year 2016. 
Te lecommunication fees  were higher by $0.3 million ( 10.6% ) from increased  demand for technology s e rvices .  
Licens es  and  permits fees  increased  $0.4 million (2 7.3% ) from increased  badging activity from tenant 
employees  and contractors . The trans portation and facility fee (AirTrain fee charged on renta l  car contracts ) 
increased $0.1  million (0.2% ) due to a 0.9% increase  in renta l car contracts . The per renta l car contract rate of 
$20 was unchanged in fis ca l  year  2016. Fees collected for the cos t of the Renta l  Car Cente r  (RCC) increased  
$0.4 million (3.1% ) due to  RCC structure and  s urface rent annual Cons umer Price Index (CPI) adjus tments .  
Revenue from penalties increased by $ 1.3 million (434.8% ) resulting from additiona l revis ions to  the a irfield 
sa fety rules  and regulations and the ir enforcement. Mis cellaneous a irport revenue increased  $3.6 million 
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(292.4% ) primarily due to payments from certa in a ir ca rrie rs and other Airport users under a se ttlement 
agreement governing cos t sha ring for res idual contamina tion. Net revenue from all other s a les and services  
including collection charges,  food court infras tructure tleaning fees ,  re fuse disposa l, miscellaneous terminal 
fees ,  and other se ttlements increased $0.3 million (2.5% ). 

Operating E xpen s es 

The following table shows a compa ra tive summary of operating expenses  for fis ca l years 201 7, 2016, and 201 5 
(in thous ands ): 

Percentage Percentage 
inc rease inc rease 

(dec rease) (dee reas e) 
FY 201 7 FY 201 6 FY 201 5 FY 201 7 FY 201 6 

Pe rs onnel $ 364,83 1 241 , 1 62 226,790 5 1 .3 % 6.3 % 
De prec iation 265 ,841 228,359 2 1 6, 1 46 1 6.4 5 .7  
Contractual s e rvices 73,91 8 68,064 67,491 8.6 0.8 
L ight, heat and powe r 23 ,093 22 ,92 5 22 ,296 0.7 2 .8 
S e rvices provided by other C ity 

de pa rtme nts 2 1 ,594 1 9,946 1 7,958 8.3 1 1 . 1 
Re pairs and maintena nce 34,863 35 ,839 33 ,278 (2 .7) 7.7 
Mate ria ls and s uppl ies 1 6, 1 52 1 6,41 9 1 4, 592 ( 1 .6) 1 2 . 5  
Gene ra l  and admin is trative 4,360 3 ,694 5 ,654 1 8.0 ( 34.7) 
E nvironmental re mediation 4,208 4,065 4,824 3 .5  ( 1 5 .7) 

$ 808,860 640,473 609,029 26.3 % 5.2 % 

Fis cal  Year 201 7 

Operating expens es  increased $168.4 million (26.3% ), from $640.5 million in fis ca l  year 2016 to $808.9 million 
in fis ca l  year  201 7, due to increases  in expense for personnel, deprecia tion, contractual s e rvice s ,  s e rvices  
provided by other City departments , general and  adminis trative cos ts and cos ts o f  environmenta l  remediation. 
The increase  was partia lly offse t  by a decrease  in the cos t of repairs and maintenance, and materia ls and 
supplie s expens es .  In fis cal year  201 7, the Airport capita lized $ 1 8.1 million of indirect cos ts re lated  to 
cons truction of capita l projects as  ave rhead, compared to $ 14.6 million in fiscal year  2016. The variance in the 
different categories a re dis cussed below. 

Pers onnel expense s  increased  $ 1 23.6 million (5 1.3% ), from $241.2 million in fis ca l  year  2016 to $364.8 million 
in fis ca l  year  201 7. The increase  was primarily due to a s ignificant pens ion cos ts increase ,  cos t of living 
adjus tments ,  and additiona l positions added in fis cal year  201 7. 

Deprecia tion increased $37.4 million ( 16.4% ), from $228.4 million in fiscal year  2016 to $265.8 million in fis ca l  
year  201 7. The increase was primarily due to  the addition of comple ted capita l improvement proje cts such as  
Terminal 1 Temporary Boarding Area B, Fire House #3 and S outh Fie ld Checkpoint Relocation, and  Terminal 1 
Center. 
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Contractua l  s e rvices  increased  $5.8 million (8.6% ), from $68.1 million in fiscal  year  2016 to $ 73.9 million in 
fiscal year  201 7. The increase  was driven by higher s oftware licensing cos ts and the expansion of information 
booth s e rvices .  

Light, heat and power expenses increased $0.2 million (0. 7% ), from $22.9 million in fiscal year  2016 to 
$23.1  million in fis ca l  year  201 7. The increase  was primarily due to increases  in rate and higher cons umption. 

E xpens es  of services  provided  by other City departments increased  $ 1 .  7 million (8.3% ), from $ 19.9 million in 
fiscal year  2016 to $21 .6 million in fiscal  year  201 7. The increase  was primarily due to cos ts associated  with the 
implementation of the City's new financia l s ys tem.  

Repairs and maintenance expens es  decreased  $0.9 million (2. 7% ), from $35.8 million in fiscal year  2016 to 
$34.9 million in fis ca l  year  201 7. The decrease  wa s primarily due to lower spe nding on facilities maintenance 
projects . 

Materials and supplies expens es decreased  $0.2 million ( 1.6% ), from $16.4 million in fiscal year  2016 to 
$ 16.2 million in fis ca l  year  201 7. This decrease  was primarily due to lower spending on electrical supplies .  

G eneral and  administrative expens es  increased $0. 7 million (1 8.00,.,6 ), from $3. 7 million in fiscal year  2016  to 
$4.4 million in fiscal year  201 7. This increase  wa s prima rily due to the increase  in es timated bad debt expense. 

E nvironmenta l  remediation expenses increased  $0.1 million (3.5% ) ,  from $4.1 million in fiscal year  2016 to 
$4.2 million in fiscal year  201 7. The increase  was primarily due an increase  in remedia tion cos ts re lated to 
capita l improvement projects . 

Fis cal  Year 2016 

Opera ting expens es  increased $31.4 million (5.2% ),  from $609.0 million in fis cal year  201 5 to $640.5 million in 
fiscal year  2016, due to increases  in expenses  for pers onnel, depreciation, contractual services ,  s e rvices  
provided by other City departments ,  repa irs and maintenance, and materia ls and  s upplies expenses .  The 
increase  wa s partia lly offse t  by a decrease  in genera l  and administrative cos ts , amortization of prepaid bond 
insurance cos ts , and cos ts of environmental remediation. In fiscal year  2016, the Airport capita lized 
$ 14.6 million of indirect cos ts re lated  to cons truction of capita l projects as  overhead, compa red  to $ 1 2. 7 million 
in fis ca l  year  201 5. The variance in the diffe rent opera ting expense categories a re dis cussed  below. 

Pers onnel cos ts increased $14.4 million (6.3% ), from $226.8 million in fiscal year  201 5 to $241.2 million in 
fiscal year  2016. The increase  was primarily due to additiona l  pos itions and cos t of living adjustments included 
in collective bargaining agreements for Airport employees .  

Deprecia tion increased  $1 2.2 million (5 .  7% ), from $2 16.1  million in fis cal year  201 5 to $228.4 million in fiscal 
year  2016. The increase was primarily due to the addition of comple ted capita l improvement projects such as 
Terminal 3 east improvements , the a ir tra ffic control tower, and power and wa ter dis tribution s ys tem.  

Contractua l  s e rvices  increased  $0.6 million (0.8% ), from $67.5 million in fis ca l  year  201 5 to  $68.1 million in 
fiscal year  2016. This increase  wa s driven by higher costs for curbside management services re lated  to a 
s ignificant increase  in commercia l  ground transporta tion activity, particula rly from TNCs.  
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Light, heat, and power expenses  increased $0.6 million (2.8% ), from $22.3 million in fiscal year 201 5 to 
$22.9 million in fis ca l  year  2016. The increase was primarily due to an increase  in electricity rates and higher 
cons umption. 

Se rvices provided by other  City depa rtments increased $2.0 million ( 1 1.1% ), from $18.0 million in fis ca l  year  
201 5 to  $19.9 million in fis cal year  2016. The increase  was  prima rily due to cos ts associated with the City's new 
Financia l  S ys tem P roject. 

Repairs and maintenance expens es  increased $2.6 million (7. 7% ), from $33.3 million in fis ca l  year  201 5 to 
$35.8 million in fis ca l  year  2016. This increase was primarily due to higher cos ts in information technology & 
te le communications support and maintenance of additional networking hardware ins ta lled as  part of various 
Airport improvement projects .  

Materials and supplies expenses  increased  $ 1.8 million ( 1 2.5% ), from $14.6 million in fiscal year  201 5 to 
$16.4 million in fis ca l  year  2016. This increase  was primarily due to increases  in cus todial, mechanical, and 
e lectrical supplies for the building maintenance. 

General and adminis trative expenses  decreased  $2.0 million (34. 7°,,6 ), from $5.  7 million in fis cal year  201 5 to 
$3. 7 million in fiscal year  2016. The decrease  wa s due to lower legal expens e and decrease  of unamortized 
prepared  bond insurance cos ts . 

E nvironmenta l  remediation expenses decreased $0. 7 million ( 1 5. 7°,,6 ), from $4.8 million in fis ca l  year 201 5 to 
$4.1 million in fiscal year  2016. The decrease  wa s primarily due to the fact that  fewer remedia tion cos ts were 
incurred. 

Nonoperating  Revenues  and Expens es  

The following summary shows a comparison of nonoperating revenues and expenses in fiscal years 201 7, 
2016, and 201 5 (in thousa nds ): 

FY 201 7 FY 201 6 
pe rc entage pe rc entage 

inc reas e inc rease 
FY 201 7 FY 201 6 FY 201 5 (dee reas e) (dec reas e) 

Nonope rating reve n ues : 
Pas s e nge r faci l ity c harge s (P FC) $ 1 03 ,95 5 99,1 3 1  92 ,042 4.9 % 7.7 % 
lnve s tme nt income 7,892 1 3 ,957 9, 1 1 8  (43.5) 53 . 1  
Othe r  1 ,075 2 ,597 1 ,323 (5 8.6) 96.3 

Total  no nope rating reve nues 1 1 2 ,922 1 1 5,685 1 02 ,483 (2 .4) 1 2 .9 

Nonope rating expe nses : 
lnte re st  expe ns e 2 1 0,41 5 208,597 2 1 0,608 0.9 ( 1 .0) 
Write -offs a nd los s on d is pos al 2 1 ,6 1 9  1 3 ,091 8 , 1 04 65. 1  6 1 .5 
Othe r  8 1 ,908 38 ,460 25 ,597 1 1 3 .0 50.3 

Total  nonoperating expenses  3 1 3 ,942 260, 1 48 244,309 20.7 6.5 
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FY 2017 FY 2016 
percentage pe rcentage 

inc re a s e inc rea s e  
FY 2017 FY 2016 FY 2015 (de c rea s e )  (dec rea s e ) 

Capital co ntributio ns 
Tra n s fe rs to C ity a nd County of 

San Francis co 

Total 

Fis cal  Year 201 7 

$ 11,212 

(45,0 36) 

$ (234,844) ===== 

10,424 32,119 7.6 % 

(42,542) (40,480) 5.9 

(176,581) (150,187) 33.0 % 

Nonoperating revenues cons is t  primarily of P FC revenues and inves tment income,  while nonoperating 
expenses consis t  of inte res t  expense,  write -offs and loss  on the dis pos a l  of capita l asse ts ,  and capita l 
improvement cos ts that  did not meet  capita lization requirements. PFCs, which became effective in 
October 2001, generated $104.0 million during fiscal  year  201 7, an increase  of 4.9°,.,6 compa red  to the 

(67.5)% 

5.1 

17.6 % 

$99.1 million received in fis ca l  year 2016. The increase  in P FC revenues was primarily due to an  increase  in 
pas senger traffic. 

Inves tment income decreased $6.1 million (43.5% ), from $14.0 million in fiscal  year  2016 to $ 7.9 million in fiscal 
year  201 7, primarily due to the net e ffect of $12.3 million of investment fair va lue adjustments .  E xcluding the 
fair value adjustments , a ctua l  inve stment income increased $6.2 million. 

Other nonoperating revenues decreased  $ 1.5  million (5 8.6% ) from $2.6 million in fiscal  year 2016 to 
$1.1 million in fiscal year  201 7, primarily due to the decrease  in se ttlement income. 

Inte res t  expens e increased  $ 1.8 million (0.9% ), from $208.6 million in fis ca l  year  2016 to $210.4 million in fis ca l  
year  201 7, primarily due to an  increase  in financing a ctivities to  fund capital improvement projects .  

Write -offs and  loss  on  disposa l  increased  $8.5 million (65.1% ), from $ 1 3.1 million in fiscal year  2016  to 
$21.6 million in fis ca l  year  201 7, primarily due to the write -offs of the replaced capita l asse ts and asse ts that  did 
not meet the capita liza tion threshold. 

Other  nonoperating expens es  increased $43.4 million ( 1 1 3.0% ), from $38.5 million in fiscal  year  2016 to 
$81.9 million in fis ca l  year  201 7, primarily due to the higher demolition and capita l improvement projects cos ts 
tha t  did not meet the capita lization re quirement. 

Capita l contributions received from federa l  grants increased $0.8 million (7.6% ) from $10.4 million in fis ca l  year  
2016 to  $1 1 .2 million in fis cal year 201 7. The net increase  wa s primarily due  to  the increase  o f  $10.2 million in 
the FAA Air Traffic Control Tower and Airport Improvement Program grants ,  and the decrease  of $9.4 million in 
the TS A's  Checked Baggage S creening S ystem grant. 

The annual service payments transfe rred to the City increased $2.5 million (5.9% ), from $42.5 million in fiscal 
year  2016 to $45.0 million in fiscal year  201 7. The increase  was due to higher conce ss ion, parking and 
transportation revenues during fis ca l  year 201 7. 
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Nonoperating revenues cons is t  primarily of P FC revenues and inves tment income,  while nonopera ting 
expenses  consis t  of inte res t  expense,  write -offs and loss  on the dis pos a l  of capita l asse ts ,  and capita l 
improvement cos ts that  did not meet  the capitalization requirement. P FCs ,  which became effective in 
October 2001, generated $99.1 million during fiscal year  2016, an  increase  of 7. 7% compared  to the 
$92.0 million received in fis ca l  year 201 5 .  The increase  in P FC revenues was prima rily due to an increase  in 
pas senger tra ffic. 

Inves tment income increased  $4.9 million (53.1% ), from $9.1 million in fis cal year  201 5 to $ 14.0 million in fiscal  
year  2016, primarily due to the increase  in interes t  earned and unrealized gains  from inves tments outs ide the 
City Treasury. 

Other nonoperating revenues were primarily operating grants received during the fiscal year. For fiscal  year 
2016, other nonopera ting revenues increased $ 1 .3 million from $1 .3 million in fis ca l  year  201 5 to $2.6 million in 
fiscal year  2016, primarily due to prior year's cos t recovery. 

Inte res t  expens e decreased  $2.0 million (1.00,.,6 ), from $210.6 million in fiscal year  201 5 to $208.6 million in 
fiscal year  2016, primarily due to decrease  in fixed rate bond inte res t. 

Write -offs and loss  on disposa l  increased  $5.0 million (61.5% ), from $8.1  million in fis ca l  year  201 5 to 
$13.1  million in fis ca l  year  2016, primarily due to write -off of capita l asse t  being repla ced. 

Other nonoperating expens es  increased $1 2.9 million (50.3% ), from $25.6 million in fiscal  year  201 5 to 
$38.5 million in fis ca l  year  2016, primarily due to the portion of Terminal 1 capita l improvement cos ts tha t  did 
not meet the capita liza tion requirement. 

Capita l contributions received from federa l  grants decreased $21 .  7 million (67.5% ), from $32.1 million in fiscal  
year  201 5 to $1 0.4 million in fiscal year  2016, primarily due to the decrease  in grant re imburs able capita l 
improvement projects .  

The annual service payments transfe rred to  the City increased $2.0 million (5.1% ), from $40.5 million in fiscal 
year  201 5 to $42.5 million in fiscal year  2016. The increase  in annual service payments wa s proportionate to 
the increase  in conces s ion, parking, and trans portation revenues during fiscal  year 2016. 

Capital Acquis itions  and Cons truc tion 

Under the Lease  and Us e Agreement, the Airport Commiss ion is obligated to use commercia lly reas ona ble 
e fforts to finance a ll capita l improvements (a bove certa in de minimis amounts ) through the is suance of Airport 
revenue bonds, grants , TS A funding, and P FCs .  The Lease  and Use Agreement a ls o  provides for a irline review 
of capita l projects tha t  exceed the dolla r thresholds es tablished in the Agreement. 

The Airport has five- a nd ten-year  Capita l P lans to build new facilities ,  improve existing facilities ,  renova te 
buildings, repa ir or replace infras tructure, pre serve asse ts ,  enhance s a fety and security, deve lop s ys tems 
functiona lity, and perform needed maintenance. 
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E xpenses incurred during fiscal year 20 1 7  with res pect to major capital projects are listed below. The figures  
be low do  not reflect the total project budget. Most major capital projects at  the Airport are imple me nted ove r 
multiple fiscal years . 

Terminal  1 Redevelopme nt 
R unway Improve me nts 
S outh F ield Redevelopment 
AirTrain E xte ns ion 
Cons ol idated Administration Campus 
Additional Long-Term P arking G a rage 
Airport Traffic Control Tower 
P lot 700 R edeve lopme nt 
Revenue E nhancement and C ustome r Hos pita l ity (RE ACH) 
On-Airport Hote l 
S ecurity Improvements 
S uperbay Renovation 
Capital Improvement P Ian S upport 
W aste W ater S ys te m  Improveme nts 
Terminal  3 Renovation 
Tec hnology Improveme nt 
P arking and Garage Improveme nts 
International Terminal  Improvements 
S upport Fac il ity Improve ments 
M is ce l laneous Terminal  Improveme nts 
S outh Mc Donnel l  Road Real ignme nt 
Capital E quipment 
S horeline P rotection 
M is ce l laneous Airfie ld Improvements 
R oadway Improvements 
W i-f i Improvements 
F ire E quipment Replacement 
S upport Fac il ity Improve ments 
W ayfinding 
G ate Capac ity E nhanc eme nts 

Total 

Amount 

$ 287, 274, 333 
35, 839,944 
3 1 ,990,680 
28,458, 1 88 
27, 304,929 
25, 567, 1 60 
20,333,657 
1 6,057,41 4 
1 3 , 752, 773 
1 1 , 795,966 

8, 783, 795 
7,987, 835 
7,076, 890 
6, 245,01 5 
5,601 , 704 
4,469, 897 
4,063, 867 
3, 580, 364 
3, 547, 704 
2,971 , 747 
2, 577, 821 
2, 1 65,901 
2, 1 22, 848 
1 ,41 8,473 
1 , 324, 244 
1 , 266,074 
1 , 262,688 
1 ,  1 52, 351  
1 ,  1 23, 892 
1 ,072, 785 

$ 568, 1 90, 939 

S ign ificant projects in des ign or unde r construction in fiscal year 20 1 8  include the Terminal 1 
(T l )  Redeve lopme nt P rojects , which includes  the redeve lopme nt of B oarding Area B and the expans ion of the 
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Tl  Ce ntra l Area, as we ll as the Te rminal 3 (T3) Redeve lopme nt P rojects , which will include the redeve lopme nt 
of the western portion of T3 and a new secure connector and office block betwee n Terminal 2 (T2) and T3. 
Othe r notable ongoing projects inc lude a new on-airport hote l, a new consolidated admin istration campus 
building, upgrade s and e nhanceme nts to the Inte rnational Te rminal, a second long-te rm parking garage , the 
extens ion of the AirTrain to the second long-te rm parking garage , and a new industrial waste treatment plant. 

Additional information about the Airport's capita l acquis itions and construction is prese nted in note 5 to the 
financial state me nts . 

F is cal  Year 201 6 

E xpenses incurred during fiscal year 20 1 6  with res pect to major capita l projects are listed be low. The figures  
be low do  not reflect the total project budget. Most major capital projects at the Airport are imple me nted ove r 
multiple fiscal years .  

Tem,inal 1 Redevelopment 
Tem,inal 3 E ast  Improveme nts 
S outh F ie ld Redevelopment 
Tem,inal 1 Air Traffic Control Towe r Integrated F ac i l ities 
Air  Traffic Control Tower 
M i s c e llaneous A irfie ld Improvements 
Additional Long-Term P arking G a rage 
Common U s e  S e lf S ervice 
P lot 700 Redevelopment 
AirTrain E xtens ion 
Cons olidated Administration Campus 
G round Trans portation Manageme nt S ystem 
P arking and Garage Improveme nts 
Cargo and Hangar Improve me nts 
P owe r and L ighting Improvements 
O n-Airport Hote l 
S c ree ning Improveme nts 
Tec hnology Improvement 
W i-f i Improvements 
Revenue E nhanceme nt and C ustome r Hos pita lity (RE ACH) 
Capital Improvement P Ian S upport 
International Tem,inal Improvements 
F ire E quipment R e plac e me nt 
AirTrain Improvements 

Total 

26 

Amount 

$ 1 74, 361 , 928 
61 , 835, 21 9  
25, 774,425 
1 3 , 924, 685 

7, 537, 962 
7,461 , 396 
6,406,650 
6, 01 6, 828 
5, 888, 892 
4,447,992 
4, 226, 1 34 
3, 783 ,382 
3, 509, 1 70 
3, 1 73,535 
3, 1 5 7, 769 
2,995,097 
2, 928, 781 
2,696,033 
2,693, 263 
2, 379,01 2 
2, 3 1 0,502 
1 , 693, 937 
1 , 309, 21 5 
1 , 1 1 5,5 52 

$ 351 , 627, 359 
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S ignificant projects in design or under cons truction in fiscal  year  201 7 include the Terminal 1 (T l )  
Redeve lopment Program which includes the redeve lopment of Boarding Area B, the expansion of the T l  
Centra l Area ,  and  a new baggage handling s ystem,  in addition to  the Terminal 3 (T3) Redeve lopment Program 
which crea tes  a unified T3 checkpoint and cons tructs a new secure connector and office block. Other nota ble 
ongoing projects include the on-airport hote l, a new cons olidated  administra tion campus building, a second 
long term parking garage, and a new indus tria l wa ste treatment plant. 

Additional informa tion about the Airport's capita l acquis itions and cons truction is presented  in note 5 to the 
financia l s tatements. 

Deb t  Admin is tration 

Fis cal  Year 201 7 

Capita l P Ian Bonds: During fiscal year  201 7, the Airport is sued  two series of bonds to fund capita l projects. On 
September 29, 2016, the Airport is sued its long-term, fixed rate Second Series Revenue Bonds, Se ries 20168 
(AMT) and 2016C (Non-AMT � overnmenta l  Purpose )  in the aggregate principa l amount of $740.1 million, to 
finance and re finance (through the repayment of commercia l  paper note s )  the following projects , among others :  
(a ) redeve lopment o f  Terminal 1 including cons truction o f  an  inte rim Boarding Area B and the design and 
cons truction of a new 24-ga te Boarding Area B facility, (b) re location of a firehouse and vehicle security 
checkpoint to accommodate the expans ion of Boarding Area B and the re lated rea lignment of Taxiways H and 
M, (c) reloca tion of ground transporta tion facilities to  accommodate the expansion of Boarding Area B, 
(d) cons truction of a new administration campus to consolidate s ome Airport administrative departments , 
(e ) upgrades to operating s ys tems-rela ted  components for the AirTra in extension, (f) gate enhancements to 
accommodate la rger a ircraft and address  demand-driven gate needs,  and (g) various technology improvements 
to upgrade network se rvices .  

Refunding Bonds: On September 29, 2016, the Airport is sued its Second Se ries Revenue Refunding Bonds, 
Se ries 20160 (Non-AMT � overnmenta l Purpose )  in the principal amount of $ 147.8 million to refund 
$42.2 million of its Series 2010C, $39.2 million of its Se ries 201 10, and $76.5 million of its Se rie s 201 l G  
long-term fixed rate bonds , each o f  which was refunded for debt s ervice savings.  

Cash De feasance : On J une 20, 201 7, the Airport lega lly de feased  $ 1 2.9 million of its Second Series Revenue 
Refunding Bonds,  Is s ue 34E (AMT), using ava ila ble ca sh  on hand together with amounts held by the Trus tee  
for  purpos es  o f  paying future debt se rvice on  such bonds. 

Remarketed Bonds : The Airport did not re marke t any outs tanding bonds during fis cal year  201 7. 

Subordinate Commercial Paper Notes :  

• During fis cal year 201 7, the Airport used proceeds of the Se ries 20168 and Se ries 2016C Bonds to re tire 
the $343.1 million in commercial paper notes tha t  were outs tanding as  of J uly 1 ,  2016, and subse quently 
is sued $ 1 79.0 million in new money commercia l  paper notes ,  of which $ 1.0 million were retired us ing 
ava ila ble ca sh  on hand. As of J une 30, 201 7, the Airport had $1 78.0 million in outs tanding commercia l  
paper note s .  
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• On May 4, 201 7, the Airport closed  an  extension of the irrevocable letter of credit is sued  by Roya l Bank of 
Canada, s upporting $200.0 million principal amount of the Airport's subordinate commercial paper notes ,  
Se ries A-3, Series B-3, and  Se rie s C-3. The lette r of credit will expire Ma y 1 ,  2020. 

• On J une 22, 201 7, the Airport clos ed  a $ 100.0 million expansion of the commercia l  paper program, 
increas ing the aggregate principal amount of the commercia l paper note s tha t can be outs tanding at any 
one time from $400.0 million to $500.0 million. A five -year  irrevocable le tter of credit is sued by Sumitomo 
Mits ui Banking Corporation, acting through its New York Branch, supports the additiona l  $ 100.0 million 
principa l amount of the Airport's subordinate commercia l  paper note s ,  reviving the Se rie s A-2, Series B-2 
and Se ries C-2 commercia l  paper note s tha t had not been supported by a letter of credit s ince 2014. The 
Sumitomo lette r of credit will expire J une 21 ,  2022. 

Inte res t  Rate Swaps:  The Airport ended fiscal year  201 7 with s ix intere st  rate s waps outs tanding with a tota l 
notiona l  amount of $462.4 million. The Airport's inte re s t  rate swaps a re intended as  a hedge against the 
potentia l volatility of the inte re st  rates on the Airport's varia ble rate bonds . Under the Airport's swap  
agreements , the Airport receives a monthly variable rate payment from each counterparty that is intended to 
approximate the inte res t  payments the Airport makes on the associa ted  varia ble rate bonds , while the Airport 
makes  a monthly fixed rate payment to the swap counterparties ,  re sulting in a s ynthetic fixed rate for these  
bonds. As of J une 30, 201 7, the Airport's intere st  rate s waps were associa ted  with the Airport's Is s ue 36A;B ;C.,  
Is sue 37C, and Se rie s 2010A Bonds , e ither  directly or indirectly. 

More deta iled information a bout the Airport's subordinate commercial paper notes ,  long-term de bt, and inte res t  
rate swaps is pre sented in note s 6 a n d  7 to the financial statements. 

1991 Ma ste r  Bond Res olution Covenant Compliance:  During fiscal  year  201 7, the Airport's opera ting revenues,  
together with the permitted trans fe rs from the Airport's Contingency Account, were s ufficient to meet  the rate 
covenant re quirements under the Airport's 1991 Ma ste r  Bond Res olution. See  note 7f. 

Fis cal  Year 2016 

Capita l P Ian Bands : The Airport did not is s ue additional bonds to fund new capita l projects during fiscal  year  
2016. 

Refunding Bonds: On Fe bruary 25,  2016, the Airport is sued  its Second Se ries Revenue Refunding Bonds, 
Series 2016A (Non-AMT � overnmenta l  Purpos e), in the principal amount of $232.1 million to re fund 
$66.5 million of its Is sue 32F, $ 1 5 5 .3 million of its Is sue 32G and $63.1 million of its Is sue 340 long-term fixed 
rate bonds,  which were re funded for debt s e rvice savings.  

Cash De feas ance : On J une 30, 2016 the Airport us ed ava ilable cash  on hand to defease  a portion of its 
Second Se ries Revenue Refunding Bonds , Is sue 34E (AMT) ($24. 7 million). 

Re marketed Bonds : During Fiscal  Year 2016, the Airport re marketed two se ries of outs tanding bonds: 

• On J une 29, 2016 the Airport remarketed its Second Se ries Varia ble Rate Revenue Refunding Bonds ,  
Is sue 36A (Non-AMT ;P riva te Activity), with a new irrevoca ble lette r of credit from Wells Fargo Bank, 
National Ass ociation, tha t expire s on J une 29, 201 8. The bonds were previous ly secured by a le tte r of 
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credit provided by U.S.  Bank, National As sociation, which was terminated on J uly 7, 2016 , prior to its sta ted 
expira tion date of October  26 ,  2016 . 

• On June 29, 2016 the Airport re marketed its long-term S econd Series Variable Rate Revenue Refunding 
Bonds , Series 2010A (AMT), with a new irrevocable le tte r of credit from Bank of America,  National 
Ass ociation, tha t  expires on June 29, 2020. The bonds were origina lly secured by a letter of credit provided 
by JP Morgan Chase  Bank, Nationa l  Ass ociation, which was terminated on July 11, 2016 , prior to its s tated 
expira tion date of December  14, 2016 . 

Subordinate Commercial Paper  Note s :  

• During fisca l  ye ar 2016 , the Airport did not retire any of the $40 million in commercia l  paper  notes tha t  were 
outs tanding as  of July 1, 2015 and is sued $304.1 million in new money commercial paper  note s ,  of which 
$1. 1 million we re retired. As of J une 30, 2016 , the Airport had $343. 1 million in outs tanding commercial 
paper notes .  

• On June 2, 2016, the Airport clos ed a thre e -yea r  extension of the irrevocable lette r of credit is sued by Wells 
Fargo Bank, Nationa l  Ass ociation, supporting $100.0 million of the Airport's subordina te commercia l paper  
note s ,  Series A-4, Series B-4 and Series C-4. The lette r o f  credit will expire May 31 ,  2019. 

Inte res t  Rate Swaps: The Airport ended fiscal  ye ar  2016 with s ix intere st rate s waps outs tanding with a tota l 
notiona l  amount of $479.5 million. The Airport's inte re s t  rate swaps are intended as  a hedge against the 
potential volatility of the inte rest  rates on the Airport's variable rate bonds . Under the Airport's swap  
agreements , the Airport receives a monthly variable rate pa yment from each counte rparty that is intended to 
approximate the interes t  payments the Airport makes on the associa ted variable rate bonds , while the Airport 
makes a monthly fixed rate payment to the swap  counte rpartie s ,  re sulting  in a s ynthetic fixed rate for these  
bonds . As of June 30 ,  2016 , the Airport's intere st rate s waps were ass ocia ted with the Airport's Is sue 36A;B ;C,  
Is sue 37C, and  Serie s 201 OA Bonds,  e ither  directly or indirectly. 

More deta iled information about the Airport's subordinate commercia l  paper note s ,  long-term debt, and inte res t  
rate swaps is pre sented in notes  6 a nd  7 to the financia l  statements. 

Mas te r  Bond Re solution Covenant Compliance: During fiscal  ye ar  2016 , the Airport's operating revenues,  
together with the permitted transfers from the Airport's Contingency Account, were s ufficient to meet  the rate 
covenant re quirements under the Airport's 1991 Maste r  Bond Res olution. 

Credit Ratings  and Band In s u rance 

Fis ca l  Year  2017 

Credit Ratings : During fisca l  ye ar 2017 , Moody's Inves tors Service Inc. (Moody's), Standard & Poor's Ra tings 
Services ,  a S tandard and Poor's Financial Services LLC bus iness (S&P), and Fitch Inc. (Fitch) a ffirmed the ir 
underlying credit ratings on the outs tanding debt of the Airport of "A 1", "A+'' , and "A+'', respe ctively, each with 
s table rating outlooks. 

Ra tings on each subserie s of the Airport's commercia l paper notes  re flect the s hort-term credit ratings of the 
bank whos e lette r of credit supports that subseries .  
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As of September  1 3, 2016, Moody' s ,  S &P, and Fitch ass igned credit ratings of "A 1", "A+'', and " A+'' , 
respectively, to the Se ries 201 6B� ;D Bonds ,  which were is sued  on September 29, 2016. 

Bond Insurance: Prior to fis cal year 2009, the Airport genera lly purcha sed municipal bond ins urance policie s in 
connection with the is suance of many s e rie s of its outs tanding revenue bonds from monoline bond insurance 
compa nies tha t enjoyed "AAA" ratings at  the time.  The insured credit ratings on these  Airport bonds declined  in 
tandem with the credit ra tings of mos t  bond insurance companies  as  a res ult of the global financia l cris is tha t  
began in fiscal year  2008. 

In fiscal  year 201 7, ce rta in outs tanding Airport bonds were supported by Assured Guaranty Corp., Assured 
Guaranty Municipal Corp., and Nationa l  Public Finance Guarantee Corp. In fiscal  year 201 7, the public ratings 
of Assured Guaranty Corp. were "A3" by Moody's and " AA" by S &P, and the public ratings of Assured Guaranty 
Municipal Corp. (formerly known as  Financial Security Assurance Inc.) were "A2" by Moody' s  and "AA" by S &P . 
On J une 26, 201 7, S&P lowered its financia l  s trength rating on National Public Finance Guarantee Corp. 
(Nationa l) from "AA..!.' to "A" .  The Moody's public ra ting of Nationa l (which has a s s umed the obligations of MB IA 
Insurance Corporation and Financia l  Guaranty Insurance Corp.) wa s " A3" in fiscal year  201 7. 

Fis cal  Year 2016 

Credit Ratings: During fiscal  year  2016, Moody's Inves tors Service Inc. (Moody' s ), S tandard & Poor's Ratings 
Services ,  a Standard and Poor's Financia l S e rvices  LLC business (S&P ), and Fitch Inc. (Fitch) a ffirmed the ir 
underlying credit ratings on the outs tanding de bt of the Airport of "A 1", " A+'', and " A+'' with Stable Ra ting 
Outlooks , res pe ctive ly. 

On September 1 1 ,  201 5, Fitch upgraded the credit rating on the Commis s ion's San  Francis co International 
Airport S pe cia l Facilities Lease  Revenue Bonds (S FO Fuel Company LLC), Series 1997A, and San Francis co 
Inte rna tional Airport 1997 S pecia l Facilities Lease  Revenue Bonds (S FO Fuel Compa ny LLC), Se rie s 2000A, 
from "BBB+'' to " A..!.' (Sta ble Outlook). 

Ra tings on each subserie s of the Airport's commercial paper note s re flect the short-term credit ra tings of the 
bank whose lette r of credit support that subs eries .  

On J anuary 20, 2016, Moody's ,  S&P ,  and  Fitch ass igned credit ra tings of " Al ", "A+'', and  "A+'' , respective ly, to 
the Series 2016A Bonds , which were is sued  on Fe bruary 25,  2016. 

On October 5, 201 5, Fitch upgraded the long-term credit rating of U.S . Bank Nationa l  Ass ociation. The Airport's 
Second Se ries Varia ble Rate Revenue Refunding Bonds, Is sue 36A, were secure d  by an irrevocable lette r of 
credit is s ued by U.S . Bank. As a res ult, on October  6, 201 5 ,  Fitch ra ised its joint-support, long-term credit rating 
on the Is sue 36A Bonds from "AA+'' to "AAA". 

On Ma y 23, 2016, S &P applied its updated Methodology and Ass umptions for Rating J ointly Supported 
Financia l  Obligations crite ria to the Airport's Second Series Varia ble Rate Revenue Bonds , Is sues  36A;B � .  
Is sue 37C, and Se ries 201 0A. As a res ult, on May 23, 2016, S &P lowered its joint-support, long-term credit 
rating on thos e Bonds from "AAA" to "AA+''. 

30 (Continued) 



AIRPORT COMMISS ION 
CITY AND COUNTY OF S AN FR ANCISCO 

S AN FR ANCISCO INTE RNATIONAL AIRPORT 

Management's Discussion and Analys is 

J une 30, 201 7 and 2016 

On J une 29, 2016, the Airport re marketed the Is sue 36A Bonds with a new irrevoca ble lette r of credit is sued by 
Wells Fargo Bank, Nationa l  As sociation that replaced the prior letter of credit is sued by U.S . Bank National 
Ass ociation. In connection with the new letter of credit, the joint-support credit ratings on the Series 36A Bonds 
were a ffirmed. 

On J une 29, 2016, the Airport remarketed the Se ries 2010A Bonds with a new irrevocable letter of credit is sued 
by Bank of America ,  National Ass ociation that  replaced the prior lette r of credit is sued  by J P  Morgan  Chase 
Bank, National Ass ociation. In connection with the new lette r of credit, Moody's downgraded its joint-support 
credit ratings on the Se ries 2010A Bonds to "Aa 2;VMIG 1" and Fitch downgraded its joint-support credit ratings 
on the Series 2010A Bonds to " AA;f 1". 

Bond Insurance: Prior to fis cal year  2009, the Airport genera lly purchased municipal bond insurance policies in 
connection with the is suance of many s e rie s of its outs tanding revenue bonds from monoline bond insurance 
compa nies tha t enjoyed "AAA" ratings at  the time.  The insured credit ra tings on thes e  Airport bonds declined in 
tandem with the credit ratings of mos t  bond ins urance companies  as  a res ult of the global financia l cris is tha t  
began in fiscal year  2008. 

In fiscal  year 2016, the Airport's bond insurance companie s '  ratings were unchanged. The public ratings of 
Ass ured Guaranty Corp. were " A3" by Moody's and "AA" by S &P , and the public ratings of Ass ured Guaranty 
Municipal Corp. (formerly known as Financia l  Security Assurance Inc.) were "A2" by Moody' s  and "AA" by S &P. 
The public ratings of National Public Finance Guarantee  Corp. (which has assumed the obligations of MB IA 
Insurance Corporation and Financia l  Guaranty Insurance Corp.) were " A3" by Moody' s  and "AA..!.' by S &P. 

Fis cal  Year 201 8 Airline Rates and Charges 

Terminal renta l rate s and a irline landing fees  for fis ca l  year  201 8 have been  deve loped as  part of the annual 
budget process that s ta rted in October 2016. The Lease  and Use Agreement between the Airport and the 
S ignatory Airlines  provides the rate -setting methodology for calculating the te rminal rental rate s and Airline 
landing fees .  Not less  than  60 days prior to the sta rt of the fiscal year, the S igna tory Airlines a re notified of the 
propos ed  ra tes and fees .  These fees  are subject to review by, but not the approval of, the S ignatory Airlines .  
The terminal renta l rates and  a irline landing fees for  fiscal year  201 8, which became effective on  J uly 1 ,  201 7, 
a re as  follows : 

E ffective average  termina l  rental rate (per s q. ft) 
Signatory Airline - landing fee rate (per 1 ,000 lbs .) 
NonSignatory Airline - landing fee rate (per 1 , 000 lbs . )  
G enera l  a\Aation - landing fee rate (per 1 ,000 lbs.) 
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$ 1 69.03 
5 .24 
6. 55 
6. 55 

(Continued)  



AIRPORT COMMISS ION 
CITY AND COUNTY OF S AN FR ANCISCO 

S AN FR ANCISCO INTE RNATIONAL AIRPORT 

Management's Discussion and Analys is 

J une 30, 201 7 and 2016 

The effe ctive a verage te rminal renta l  rate increased by 4.9°,.,6 ,  from $ 161.16 per s q. ft. in fiscal year  201 7 to 
$ 169.03 per s q. ft. in fiscal  year  201 8. The fis ca l  year  201 7 landing fee rate for S ignatory Airlines  increa s ed by 
4.9°,.,6 ,  from $4.99 per 1 ,000 pounds in fis cal year  201 7 to $5.24 per 1 ,000 pounds in fiscal  year 2018, while the 
Non-S ignatory Airline landing fee rate increased  by 4.9°,.,6 ,  from $6.24 per 1 ,000 pounds in fis ca l  year  201 7 to 
$6.5 5 per 1 ,000 pounds in fiscal  year 201 8. The fiscal year  201 7 landing fee rate for genera l  a viation a ircraft 
increased by 19.3% , from $5.49 per 1 ,000 pounds in fiscal year  201 7 to $6.55 per 1 ,000 pounds in fis ca l  year 
2018. 

Re ques ts for In forma tion 

This report is des igned to provide a genera l  overview of the San  Francisco Inte rna tional Airport's finance s .  
Ques tions concerning any of the information provided in this report o r  re ques ts for  additiona l  information should 
be addressed  to the Chie f Bus iness  & Finance Officer, San Francisco Internationa l  Airport, P .O. Box 8097, San  
Francis co, Ca lifornia 94128. 
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( In  thousands) 

Assets :  
Current assets :  

Cash and investments held i n  C ity Treasury 
Cash and investments outs ide C ity Treas ury 
Cash - Revolving Fund 
Accounts receivable (net of al lowance for doubtful accounts : 

201 7 :  $ 1 , 807; 201 6:  $ 1 , 2 1 4) 
Accrued i nterest - City Treasury 
Accrued i nterest - outside City Treasury 
I nve ntories 
Other current assets 
Restricted assets : 

Cash and investments held in C ity Treasury 
Cash and investments outside C ity Treasury 
Accounts rece ivable 
Accrued interest - Other 
G rants receivable 
Passenger facil ity charges rece ivable 

Total curre nt assets 

Noncurre nt assets :  
Restricted assets : 

Cash and investments held in C ity Treasury 
Cash and investments outside C ity Treasury 
Accrued interest - City Treasury 
P repaid bond insurance costs 

Capital assets, net 

Total noncurrent assets 

Total assets 

Deferred outflows of resources :  
Unamortized loss on refunding of debt 
Defe rred outflows on derivative instruments 
Defe rred outflows related to pensions 

Total deferred outflows of resources 

3 3  

$ 

$ 

201 7 201 6 

375 ,593  41 0,3 5 8  
5 ,854 5 ,927 

1 0  1 0  

5 3 ,085 47,85 1 
5 1 3 430 

1 , 572 1 ,  1 56 
5 8  3 8  

4,245 1 ,807 

273 , 1 06 1 97,348 
1 42 , 5 57  63,885 

781 
1 72 3 9  

5 ,083 9 ,970 
1 7,01 6 1 0, 348 

878,864 749,948 

3 1 5 ,746 2 59, 1 34 
409,3 5 5  381 ,237 

924 532  
285  67 

4,2 82 ,629 4,045 ,636 

5 ,008,939 4,686,606 

5 ,887,803 5,436, 5 54 

76,789 68, 1 00 
54,870 83 ,61 4 

1 45 , 743 43 ,982 

277,402 1 95 ,696 
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Lia bilitie s :  
Current lia bilitie s :  

Accounts paya ble 
Accrued payroll 
Compens ated a bs ences  
Accrued workers' compensation 
E s tima te d  cla ims payable 
Une a rned a viation re venue 
Current ma turities of long-term debt 
Payable from restricte d asse ts :  

Accounts payable 
Accrue d payroll 
Grants receive d in advance 
Accrue d bond intere st  payable 
Commercial  paper  
Current maturities of  long-term debt 

Total current liabilities 

Noncurrent lia bilities :  

Statements o f  Net Position 

J une 30, 201 7 and 2016 

(In thousands) 

Compens ated a bs ences ,  net of  current portion 
Accrued workers' compensation , net of current portion 
E s tima te d  cla ims payable, net of current po rtion 
Long-term debt, net of current maturities 
Othe r postemployment benefits obligation 
Net pension lia bility 
Derivative instruments 

Total noncurrent lia bilities 

Total lia bilitie s 

Defe rre d inflows of resources :  
Defe rred inflows related to  pens ions 

Total defe rre d inflows of resources 

Net position: 
Net inves tment in capita l asse ts 
Res tricted for debt s e rvice 
Res tricted for capital projects 
Unrestricte d 

Total net position 

$ 

$ 

2017 

54,064 
10,477 

9,845 
1, 520 

777 
54,853 

152,685 

90,794 
784 

36,062 
178,000 

50,895 

640,756 

7,172 
5,816 

78 
4,882,080 

138,168 
3 59,599 
65,965 

5,458,878 

6,099,634 

15,402 

15,402 

(284,761) 
109,5 54 
296,188 
(70,812) 

50,169 ====== 

See  a ccompanying notes to financ ial  s ta tements. 
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2016 

56,483 
9,579 
9,714 
1,413 
1,346 

67, 556 
163,797 

82,720 
467 

6,088 
31,475 

343,050 
30,328 

804,016 

7,326 
5,244 

131 
4,235,551 

124,352 
144,271 
96,132 

4,613,007 

5,417,023 

48,154 

48,154 

(117,377) 
3 5,462 

212,931 
36,057 

167,073 
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Operating revenues :  
Aviation 
Concess ion 
P arking and transportation 
Net sales and se rvices 

Total operating revenues 

Operating expe nses :  
P e rsonnel 
De preciation 
Contractua l  services 
Light, heat, and powe r 
S e rvices provided by other C ity departments 
Repairs and mainte nance 
Mate rials and supplies 
General and administrative 
E nvironmental re mediation 

Total operating expe nses 

Operating income 

Nonoperating revenues (expenses) :  
I nvestment income 
I nterest expense 
P assenger facil ity charges 
W rite-offs a nd loss on disposal 
Other nonoperating reve nues 
Other nonoperating expenses 

Total nonope rating expe nses,  net 

( I n  thousands) 

I ncome (loss) before capital contributions and transfers 

Capital contributions : 
G rants 

Transfers to City and County of S an F rancisco 

Changes in net pos ition 

Total net position - beginn ing of year 

Total net position - end of year 

S ee accompanying notes to financial statements . 
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201 7 

$ 545, 3 1 0 
1 49,697 
1 50, 548 

81 ,245 

926,800 

364,831 
265 ,841  

73,91 8 
23,093 
2 1 , 594 
34,863 
1 6, 1 52 
4,360 
4,208 

808,860 

1 1 7,940 

7,892 
(21 0,41 5) 
1 03,955 
(2 1 ,61 9) 

1 ,075 
(8 1 ,908) 

(201 , 020) 

( 83,080) 

1 1 , 2 1 2  
(45,036) 

( 1 1 6,904) 

1 67,073 

$ 50, 1 69 
====== 

201 6 

495,439 
1 46,872 
1 36, 743 

87,937 

866,991 

241 , 1 62 
228,359 

68,064 
22,925 
1 9,946 
35 ,839 
1 6,41 9 

3,694 
4,065 

640,473 

226, 5 1 8 

1 3,957 
(208, 597) 

99, 1 31 
( 1 3 ,091 ) 

2 , 597 
(38,460) 

( 1 44,463) 

82 ,055 

1 0,424 
(42 , 542) 

49,937 

1 1 7, 1 36 

1 67,073 
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Years ende d J  une 30, 2017 and 2016 

(In thousands ) 

Cash flows from operating activities :  
Cash  receive d from a irline carriers, conces s iona ires, and others 
Cash paid for employees' services 
Cash paid to suppliers of goods and services 

Net cash provided by operating activities 

Cash flows from noncapita l financing activities :  
Transfers to City and County of S an Francisco 
Other noncapita l financing revenues 
Other noncapita l financing expenses 

Net cash use d  in noncapital financing activities 

Cash flows from capital and related financing activities :  
Principal pa id on revenue bonds and  commercial paper notes 
Interest pa id on revenue bonds and commercial paper notes 
Acquis ition and construction of capital assets 
Revenues from passenger facility charges 
Proceeds from sale of revenue bonds 
Proceeds from comme rcial paper notes 
Capital contributed by fe deral agencies and others 

Net cash use d  in capital and rela ted financing activities 

Cash flows from investing activities :  
S a les of investments with Truste e 
Purchases  of investments with Trustee 
Interest received on investments 

Net cash provided (used) in investing activities 

Net incre ase in cash and cash equivalents 

Cash and cash equivalents, beginning of yea r  

Cash  and  ca sh  equivalents, end of yea r  

Reconcilia tion o f  c a sh  and ca sh  equivalents to the statements of  net position: 
Cash and i nvestments held in City Treasury - unrestricted 
Cash and i nvestments held in City Treasury - restricted 
Cash and i nvestments outside City Treasury - unrestricted 
Cash and i nvestments outside City Treasury - restricted 
Cash - Revolving Fund 

Cash, cash equivalents, and investme nts 

Unrealized gain or loss on investme nts 

Cash and cash equiva lents, J une 30 
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$ 

$ 

$ 

$ 

2017 2016 

931,12 7  891, 569 
(268,646) (254,837) 
(204,038) (194,383) 

458,443 442,349 

(45,036) (42,542) 
1,075 2,597 

(81,908) (38,460) 

(125,869) (78,405)  

(208, 125) (209,91 O) 
(233,585) (225,073) 
(506, 508) (304,421) 

97,287 98,432 
437,465 841 
179,000 304,100 

10,011 20,665 

(224,455) (31 5,366) 

664,457  635, 126 
(689,700) (624,603) 

15,235 4,808 

(10,008) 15,331 

98,111 63,909 

873,741 809,832 

971,852 873,741 

375,593 410,358 
588,852 456,482 

5,854 5,927 
1,  123 1,090 

1 0  1 0  

971,432 873,867 

420 (126) 

971,852 873,741 
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S ta te ments of Cash F lows 

Years ende d J  une 30, 2017 and 2016 

(In thousands ) 

Reconcilia tion of operating income to net cash provided by opera ting activities :  
Operating income $ 
Adjustme nts for noncash and other activities :  

Depreciation 
Allowance for doubtful accounts 
Cost of issuance paid from bond proceeds 
Changes in assets and liabilities :  

Accounts receiva ble 
Inventories 
Other current assets 
Accrued payroll re ceivable 
Deferred outflows related to pensions 
Accounts payable and other lia bilities 
Accrued payroll 
Compensa ted absences 
Accrued workers' compensation 
Other postemployment benefits obligation 
Unearned aviation revenue 
Deferred inflows related to pensions 
Net pension lia bility 

Net cash provided by operating activities 

Noncash transactions : 
Accrued capital asset  costs 
B ond refunding through fiscal agent 
B ond proceeds held by fiscal agent 
Comme rcial paper repaid through fiscal agent 

S ee accompanying notes to financial s tateme nts. 

$ 

$ 
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2017 2016 

117,940 226, 518 

265,841 228,359 
593 581 

1,912 980 

(5,827) (9, 536) 
(20) 4 

(2,438) (1, 188) 
1 

(101,761) (6,465) 
(3,041) (1, 546) 

898 2,209 
(22) 746 
679 576 

13,816 9,0 55 
(12,703) 11,852 
(32, 752) (52, 136) 
215,328 32,339 

458,443 =========== 442,349 

91, 578 83,187 
184, 536 282,453 
434,287 
343,050 
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( 1 )  Defin it ion of Re port ing E ntity 

Notes to F inancial S tateme nts 

J une 30, 20 1 7  and 20 1 6  

The accompanying financial stateme nts reflect the net position and changes in net position of the Airport 
Commiss ion, C ity and County of S an F rancisco, S an F ranc isco I nte rnational Airport (the Airport or S FO) ,  a 
comme rc ial se rvice airport owned and ope rated as an ente rprise fund of the C ity and County of S an 
F rancisco (the C ity) . The Airport ope ned in 1 927  and for cale ndar year 20 1 6  was the seve nth bus iest 
a irport in the U nited S tates in terms of passenge rs and fiftee nth in te rms of cargo tonnage . 5 The Airport is 
also a major orig in and destination point and one of the nation's princ ipal gateways for P acific traffic. A 
five-member Airport Commiss ion is re spons ible for its ope ration ,  developme nt, and mainte nance . Airport 
Commiss ion membe rs are appointed by the C ity's Mayor for terms of four years .  

The Airport i s  an integral  part of the C ity and  i s  re ported as a major e nterprise fund in the C ity's 
Compre hens ive Annual F inanc ia l  Re port. The re are no compone nt un its cons ide red for inclus ion in the 
Airport's financial re porting e ntity. The accompanying financial state me nts present only the financial 
ope rations of the Airport and do not purport to, and do not, present the financial pos ition of the C ity, or the 
resu lts of its ope rations and the cas h flows of its othe r proprietary fund types .  

(2) S ig n ificant Ac c o u nt ing  P ol i c ies  

(a) Meas u rement Foc us  and  B as is of Acc o u nting 

The Airport's financial activities are accounted for on a flow of economic resources measureme nt 
focus,  us ing the accrual bas is of accounting in accordance with U .S . ge neral ly accepted accounting 
princ iples (GAAP ) .  

The Airport d istinguishes ope rating reve nues and expe nses from nonope rating reve nues and 
expe nses .  Operating reve nues and expe nses general ly resu lt from providing se rvices and producing 
and del ive ring goods in connection with an organization 's  princ ipal ongoing ope rations . The princ ipal 
ope rating reve nues of the Airport are charges to airl ines ,  concess ionaires ,  and parking and 
transportation charges .  Operating expe nses of the Airport inc lude personnel costs , admin istrative 
expe nses ,  and de prec iation on capita l as sets .  All reve nues and expe nses  not meeting these definitions 
are re ported as nonope rating reve nues and expe nses .  

As prescribed unde r GAS B S tate me nt No. 68 - Accounting and F inancial Re porting for  P e ns ions - an 
ame ndme nt of G AS B S tate me nt 27, net pe ns ion liability, defe rred outflows finflows of resources re lated 
to pe ns ions , pe ns ion expe nse,  information about the fiduciary net pos ition of the S an F rancisco 
E mployees  Retire ment S yste m  (S F E R S )  plan and additions tot!eductions from the plan's fiduciary net 
position have bee n  dete rmined on the same bas is as they are re ported by the plan .  For th is purpose , 
be nefit payments (inc luding refunds of employee contributions) are recognized whe n due and payable 
in accordance with the be nefit terms .  P Ian membe r  contributions are recognized i n  the pe riod in which 
the contributions are due .  I nvestme nts are re ported at fair value and liabilities are based on the re su lts 
of actuarial calcu lations. 

S ource : Airports Counci l  I nte rnational - North Ame rica,  201 6 North Ame rican Traffic R eport. 
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(b) Implemen ta tion of New Governmenta l  Accounting Stand ard s  Board (GAS B) 

Governmenta l  Ac counting Stand ards Board (GAS B) Statement  No. 73 

ln J une 2015, the GAS B is s ued Statement No. 73 - Accounting and Financia l  Reporting for Pensions 
and Related Asse ts Tha t  Are Not within the Scope of GAS B Statement 68,  and Amendments to Certain 
Provis ions of GAS B S tatements 67 and 68. GAS B S tatement No. 73 addresses  accounting and 
financia l  reporting for pens ions provided by governments tha t  a re not within the s cope of GAS B 68. 
The new standard is e ffective for periods beginning afte r June 15, 2016. The Airport adopted the 
provis ions of this S ta tement, which did not have a s ignificant impact on its financia l  s ta tements . 

Governmenta l  Ac counting Stand ards Board (GAS B) Statement  No. 75 

ln J une 2015, the GAS B is s ued Statement No. 75  - Accounting and Financia l  Reporting for 
Pos temployment Benefit Other Than Pens ion Plans .  GAS B Statement No. 75 revis es  and es tablis hes  
new accounting and financia l  reporting re quirements for governments that provides the ir employees 
with other pos temployment benefits other than pensions (OPEB). The new standard is e ffective for 
periods beginning afte r June 15, 2017. The Airport will implement the provisions of S tatement No. 75  in 
fiscal  ye ar  2018. 

Governmenta l  Ac counting Stand ard s  Board (GAS B) Statement  No. 77 

In Augus t 2015, the GAS B is s ued Statement No. 77 - Tax Aba tement Dis closures .  GAS B Statement 
No. 77 e s tablishes  financia l  reporting standards for tax aba tement agreeme nts ente red into by state 
and local governments .  The new s tandard is effective for periods beginning after  December 15, 2015. 
The Airport adopted the provisions of this Statement, which did not have a s ignificant impact on its 
financia l  s tatements .  

Governmenta l  Ac counting Stand ard s  Board (GAS B) S tatement  No. 78 

In December  2015, the GAS B is sued S ta tement No. 78 - Pensions Provided through Certa in 
Multiple -£ mployer Defined Benefit Pension P lans .  GAS B S ta tement No. 78 e s tablishes accounting and 
financia l  reporting standards for defined benefit pensions provided by s tate or local governments 
through a cost-sharing plan that meets the criteria of S tatement No. 68 and is not a state or local 
governmenta l  pens ion plan. The new standard is e ffective for periods beginning after December 15, 
2015. The Airport adopted the provisions of this State ment, which did not have a s ignificant impact on 
its financia l  s tatements . 

Governmenta l  Ac counting Stand ard s  Board (GAS B) S tatement  No. 81 

In March 2016 , the GAS B is sued Statement No. 81 - Irrevocable S plit-lntere s t  Agreements . 
GAS B Statement No. 81 establishes accounting and financia l  reporting s tandards for irrevocable 
s plit-interest  agreement cre ated through trus ts in which a donor irrevocably transfe rs re sources to an  
intermediary. The new s tandard is effective for periods beginning afte r December 15 ,  2016 . The Airport 
will implement the provis ions of S tatement No. 81 in fis cal ye ar  2018. 
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Governmental  Ac counting Stand ards Board (GAS B) Statement  No. 82 

In March 2016 , the GAS B is sued Statement No. 82 - Pension Is sues ,  an amendment of 
GAS B Statements No. 67, No. 68,  and No. 73. GAS B S tatement No. 82 addresses  is sues regarding 
(1) the presentation of payroll-re lated measures in re quired supplementary information, (2) the 
se le ction of assumptions and the trea tment of devia tions from the guidance in an Actuaria l S tandard of 
Practice for financial reporting purpose s ,  and (3) the class ification of payments made by employers to 
sa tis fy employee (plan member) contribution re quirements. The new s tandard is effe ctive for periods 
beginning after  June 15, 2016. The Airport e lected early implementa tion in fis ca l  ye ar 2016 and there 
was no s ignificant impact to its financia l  s tatements. 

Governmenta l  Ac counting Stand ards Board (GAS B) Statement  No. 83 

In November 2016 , the GAS B is sued S ta tement No. 83 - Certa in Asse t  Re tirement Obligations. 
GAS B Statement No. 83 establishes accounting and financia l  reporting s tandards for certain asse t  
retirement obligations (AR Os). The new s tandard is effe ctive for periods beginning afte r June 15 ,  2018. 
The Airport will implement the provis ions of S tatement No. 83 in fisca l  ye ar  2019. 

Governmenta l  Ac counting Stand ards Board (GAS B) Statement  No. 84 

ln J anuary 2017 , the GAS B is s ued Statement No. 84 - Fiduciary Activities .  GAS B S tatement No. 84 
es tablis hes  crite ria for s ta te and local governments to identify fiduciary activities and how thos e 
activities should be reported. The new s tandard is effective for periods beginning afte r December 15, 
2018. The Airport will implement the provis ions of S ta tement No. 84 in fiscal  ye ar  2020. 

Governmenta l  Ac counting Standards Board (GAS B) Statement  No. 85 

In March 2017, the GAS B is sued Statement No. 85 - Omnibus 2017. GAS B S ta tement No. 8 5  
addresses  practice is sues  identified during the implementation and application of ce rta in 
GAS B Statements. The new s tandard is effective for periods beginning after June 15, 2017. The Airport 
will implement the provis ions of Statement No. 85 in fis cal ye ar  2018. 

Governmenta l  Ac counting Stand ard s  Board (GAS B) S tatement  No. 86 

In Ma y 2017 , the GAS B is sued Statement No. 86 - Certa in Debt Extinguishment Is sues .  
GAS B Statement No. 86 improves accounting and financia l  reporting for in-substance defeasance of 
debt using  existing res ources other than  proceeds of refunding debt. The new standard is effective for 
periods beginning afte r June 15, 2017. The Airport will implement the provisions of S tatement No. 86 in 
fiscal  ye ar  2018. 

Governmenta l  Ac counting Stand ard s  Board (GAS B) S tatement  No. 87 

ln J une 2017 , the GAS B is s ued Statement No. 87 - Leases .  GAS B Statement No. 87 establishes a 
s ingle model for le ase  accounting and re quires reporting of ce rta in le ase  liabilities tha t  currently a re not 
reported. The new standard is effective for periods beginning afte r December  15, 2019. The Airport will 
implement the provis ions of S tatement No. 87 in fiscal  ye ar  2021. 
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(c) Cas h ,  Cash  Equivalents , and Inve s tments 

The Airport mainta ins its cash,  cash e quiva lents , investments ,  and a s ignificant portion of its res tricted 
cash and investments as part of the City's pool of cash and inves tments .  The Airport's portion of this 
pool is displayed on the s ta tements of net position as  "Cash and inves tments held in City Treasury." 
Income earned or losse s  a rising from pooled inves tments a re a llocated on a monthly basis to 
appropriate funds and entities based on the ir average da ily cash balances .  

The City reports certain inves tments at fair va lue in the sta tements of  ne t  position and recognizes the 
corresponding change in fair va lue of investments in the ye ar  in which the change occurred. 

The Airport considers its pooled depos its held with the City Trea sure r to be demand depos its and 
therefore cash for financia l  reporting. The City considers highly liquid inves tments with original 
ma turitie s of three months or le ss  to be cash e quivalents . Res tricted cash and inves tments held by the 
bond trus tees that meet these  crite ria a re cons idered to be cash and cash e quiva lents . 

The debt service fund, the debt service rese rve fund, the costs of is s uance fund, the debt s ervice 
holding fund, and the variable rate demand bond fee account for the Airport's revenue bonds are held 
and inves ted at the Airport's direction by an  independent bond trustee .  

(d) Capital As s e ts 

Capita l asse ts are s tated at his torica l  cost, or if donated, at fair va lue at the date of dona tion. The 
capita liza tion threshold for re a l  property is $100,000 and $5 ,000 for pers onal property with a useful life 
gre ater than  one ye ar. 

Depreciation and amortiza tion are computed using the s traight-line method over the following 
es timated useful live s:  

Buildings , s tructures , and improvements 
E quipment 
Intangible a s s e ts 

Ye a rs 

5-50 

5-20 

3-20 

Maintenance, repairs , and minor replacements a re charged agains t opera tions in the ye ar  performed. 
Major replacements that extend the useful life of the re lated asse ts are capita lized. No deprecia tion is 
provided on cons truction in progress  until cons truction is s ubstantia lly complete and the asse t  is placed 
in service .  The Airport begins deprecia tion on capital asse ts the month following the date in which 
ass ets a re placed in service. Additiona lly, the Airport commenced a llocating indirect costs on 
se lf-cons tructed asse ts starting fiscal  ye ar  2007. The indirect cos t  rate applied is based on a cost 
a llocation plan  deve loped in accordance with the terms of 2 CFR Part 200 Uniform Adminis tra tive 
Requirements ,  Cos t  Principle s ,  and Audit Requirements for Federa l  Awards (the Uniform Guidance), 
as applicable . See  note 5. 
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I nte rest cost of de bt is sued for acquiring a capital asset is capita lized as part of the h istorica l  cost of the 
asset. I nterest costs of tax-exempt bond funds used for specified construction purposes ,  net of inte rest 
earned on the temporary investment of the proceeds of s uch  tax-exempt borrowings , are capita l ized 
from the date of borrowings until the asset is ready for its inte nded use . I nte rest costs of other 
borrowings are capita lized based on average accumulated construction expe nditures .  

(f) De rivative I ns trume nts 

The Airport has e nte red into ce rta in de rivative instrume nt agreeme nts , which it values at fair value , in 
accordance with G AS B S tate me nt No. 5 3 - Accounting and F inancial Re porting for Derivative 
I nstrume nts and G AS B S tateme nt No. 72 - Fair Value Meas ure me nt and Application. The Airport 
applies hedge accounting for change s in the fair value of hedging de rivative instrume nts , in accordance 
with G AS B S tateme nt No. 64 - De rivative Instrume nts : Application of Hedge Accounting Termination 
P rovis ions ,  an ame ndme nt of GAS B S tate me nt No. 53. U nde r hedge accounting, if the derivative s are 
determined to be effective hedge s ,  the changes in the fair value of hedging de rivative instrume nts are 
re ported as e ithe r  defe rred inflows or defe rred outflows in the state me nts of net pos ition, othe rwise 
changes in fair values are recorded within the investment reve nue c lass ification .  

(g) B o nd I s s uance Costs , D iscounts ,  and P remiums  

B ond iss uance costs re lated to pre paid ins urance costs are capita lized and amortized us ing the 
effective intere st method. Other bond iss uance costs are expe nsed whe n incurred .  Original is sue bond 
discount or pre mium are offset against the re lated debt and are also amortized us ing the effective 
inte re st method. Defe rred outflows finflows of resources from refunding of de bt are recognized as a 
compone nt of intere st expe nse using the effective inte rest method ove r the re maining life of the old 
de bt or the life of the new de bt, whichever is shorte r. 

(h) Compe n s ated Absences  

Vested vacation, s ick  leave , and re lated be nefits are accrued whe n incurred for al l  Airport e mployees .  

( i )  Net  P os ition 

Net pos ition cons ists of the following: 

Net Investme nt in Capita l Assets - cons ists of capital assets ,  inc luding re stricted capital assets ,  
reduced by accumulated de prec iation and by any outstanding de bt incurred to acquire ,  construct, o r  
improve those assets ( including any unamortized original is sue discounts or premiums re lated to the 
de bt) . Deferred outflows of resources that are attributable to the acquis ition ,  construction ,  or 
improve me nt of those assets or re lated de bt (such as deferred losses  on advance refundings) are a lso 
included in th is component of net position. 

Re stricted for De bt S ervice and Capita l P rojects - cons ists of restricted assets and defe rred outflows of 
resources reduced by liabilitie s re lated to those assets and defe rred outflows of resources .  R estricted 
assets are those assets with restrictions on the ir  use that are external ly imposed (by cred itors , 
grantors , contributors , or the laws or regulations of othe r gove rnme nts) .  
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U nrestricted Net Pos ition - cons ists of the net amount of the assets , defe rred outflows of re sources ,  
and liabi lities ,  of the Airport that are not re stricted for  any project or othe r purpose.  

A s ignificant portion of the Airport's net pos ition is re stricted by master bond resolutions and the Lease 
and Use  Agreeme nt with the airl ines for the purpose of capita l improveme nts and continge nc ies .  

(j) Aviat ion Reve nue and U n earned Aviat ion R eve nue 

Aviation reve nue is based on re imbursable expe nditures as defined in  the Lease and Use  Agreeme nt 
with the airl ines .  U nder the Lease and Use  Agreement, the a irlines are required to pay te rminal re nts 
and landing fees  in amounts that, whe n aggregated with ce rta in othe r Airport reve nues ,  will be equal  to 
the Airport's expe nd itures for: ope rating expe nses other than de preciation and amortization ;  principal 
and inte rest on outstanding debt; annual se rvice payme nts to the C ity; and ce rta in acquis itions of 
capita l assets .  Other capita l asset additions are funded with proceeds of reve nue bonds for whic h the 
airlines are required to fund de bt se rvice .  During fiscal year 20 1 0, the Airport reached an agreeme nt 
with the airlines on a new 1 0-year Lease and Use  Agreeme nt that became effective on J u ly 1 ,  20 1 1 .  
Airl ines that are not s ignatories to one of the se long-te rm agreeme nts ope rate unde r month-to-month 
pe rmits . 

Amounts billed to a irlines are based on budgeted reve nue s and expe nditures ,  including de bt se rvice , 
pe ns ion charges and proportionate payme nts to such compensation and othe r insurance or outs ide 
reserve funds as the Commis s ion may establis h or the B oard of S upe rvisors may require with respect 
to employees  of the Commiss ion. Noncash accrued pe ns ion obligations other than those actually paid 
or budgeted to be paid during the fiscal year are exc luded. Aviation reve nue collected in advance will 
be applied to reduce future bill ings and is recorded as a liability in the financia l  state me nts . Aviation 
reve nue due wi ll be reduced by increases in future bil l ings and is recorded as an asset in the financial 
state me nts . P urs uant to the te rms of the Lease and Use  Agreement, the Airport has aviation reve nue 
collected in advance from the a irl ines of approximately $54. 9 million and $67.6 million as of J une 30, 
20 1 7  and 20 1 6, re spective ly. 

(k) Conce s s ion  Revenues  

Conce ss ion reve nues consist of  rentals and fees  de rived from food and beve rage conces s ions , duty 
free ,  reta il me rchandise and rental car concess ions . R eve nues are based on te rms of lease 
agreeme nts e ntered between the Airport and concess ionaires ,  and are the greate r of a pe rce ntage of 
tenant's gross revenues or a minimum annual  guarantee (MAG ) amount. 

( I )  P arking and Trans portat ion R eve n ues  

P a rking and  trans portation reve nues cons ist of  fees de rived from parking faci lities and ground 
transportation ope rations .  P arking revenues are parking fees collected from all public parking facil ities 
at the Airport. Trans portation reve nues are ground trans portation trip fees  assessed to comme rc ia l  
ve hicles that se rvice the Airport. 
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(m) Net S ales and S e rvices R evenues 

Net  sales and services reve nues are collected for utility, security, and misce llaneous services provided 
to the te nants . Util ity se rvices  are provided by the C ity. S ee note 1 1 . 

(n) E nv i ro n me ntal R e med iat ion E xpe n s e s  and R ec overies 

The Airport incurs costs as sociated with e nvironme ntal re mediation activitie s ,  which arise during the 
normal course of bus ine s s .  These  costs are recorded as a l iabil ity whe n the Airport is required to 
pe rform the remediation and if the costs can be reasonably estimated. The Airport records 
e nvironme ntal re mediation cost recove ries as nonope rating reve nues in the financial state ments . 

(o) Capital Contribut ions 

The Airport rece ives federal  grants for the purpose of acquis ition or construction of prope rty and 
equipment. These grants are recorded as capita l contributions whe n earned ge ne rally upon 
expe nditures  of the funds .  

(p) U s e  of E s ti mates 

The pre paration of financial state me nts in conformity with G MP requires manage me nt to make 
estimates and assumptions that affect the re ported amounts of assets and liabilitie s at the date of the 
financial state me nts and the re ported amounts of reve nue and expe nses during the re porting pe riod. 
Actual resu lts could d iffe r from those estimates .  

(q) Rec las s ificat ion 

Certa in amounts have bee n  reclass ified to conform to the curre nt year prese ntation. 

(3) Cas h ,  Cas h E q u ivalents , and Investme nts 

(a) P ooled Cas h and I nvestme nts 

The Airport maintains ope rating cas h,  cash equivale nts , investme nts , and certa in restricted cash and 
investme nts as part of the C ity's pool of cas h and inve stments . The C ity' s investment pool is an 
unrated pool pursuant to investment policy gu ide lines establis hed by the C ity Treas ure r  and is  treated 
as a cash equivale nt for financial re porting purposes as the Airport is able to withdraw amounts from 
the pool on de mand without notice or pe nalty. The objectives of the policy are ,  in orde r of priority, 
prese rvation of capita l ,  liqu id ity, and yie ld. The policy addresses  soundness of financia l  institutions in  
which the C ity wil l  de posit funds ,  types of investment instrume nts as pe rmitted by the California 
G ove rnme nt Code and the C ity Treas ure r  policy, and the pe rce ntage of the portfolio that may be 
invested in ce rta in instruments with longer terms to maturity. The Airport's uns pe nt bond and 
comme rcial pape r note proceeds are also gene ral ly invested as part of the C ity's inve stment pool .  
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The Airport's cash and investments ,  a t  fair va lue, held in the City's pool as of June 30, 2017 and 2016 
are as  follows (in thous ands): 

201 7 201 6 
P ooled cash  a nd in\estments : 

Cash and investments held in City Treasury - unrestricted $ 375, 593 41 0,358 
Cash and investments held in City Treasury - restricted 

current 273, 1 06 1 97,348 
Cash and investments held in City Treasury - restricted 

noncurrent 3 1 5, 746 259, 1 34 

Tota l cash  a nd in\estments in City Trea sury $ 964,445 866,840 

The following table shows the percentage dis tribution of the City's pooled inves tments by ma turity: 

Unde r l 

20.1 % 

I nve stm e nt m a turiti e s  (i n months )  
1 - less tha n 6 6 - less tha n 1 2  

21. 2  % 1 8.0 % 

(b) Cas h and  Inves tments with Fis ca l  Agent  

1 2 - 60 

40. 7 %  

The re s tricted asse ts for revenue bond reserves ,  debt service and costs of is suance are held by an  
independent bond trustee  for the Airport's senior lien bonds (the Senior Trustee)  and a separate 
independent bond trustee  for the Airport's subordinate lien bonds (the S ubordinate Trustee ,  and 
collective ly with the Senior Trus tee ,  the Trus tees ). The unres tricted ass ets in the debt service holding 
fund and the variable ra te demand bond fee account a re not pledged to the payment of the Airport 
Commiss ion's bonds,  but a re held by the Senior Trustee  for the conve nience of the Airport Commis s ion 
in the adminis tration and inves tment of monies  delive red to the Senior Trus tee prior to the time the 
Airport Commiss ion is re quired to make deposits into the Debt Service Fund or pay the fees of the 
re marketing agents for the Airport Commiss ion 's variable rate bonds , respective ly. 
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As of June 30 ,  2017 and 2016 , the Senior Trus tee held inve stments for the benefit of the Airport with 
ma turitie s as  follows (in thousands): 

Credit ratings 
J une 30, 2017 
(S&P/Moody's J une 30, 2017 J une 30, 2016 

lnve s tme nts /Fitc h) Maturitie s Fair value Maturitie s Fair value 

Federal Home Loan Bank Note s  M+/Aaa;ha $ May 30, 2017 $ 7,609 
Federal Home Loan Bank Note s  M+/Aaa;NR October 1,  2018 22 ,116 
Federal Home Loan Bank Note s  M+/Aaa;NR March 18, 2019 12,145 
Federal Home Loan Bank Note s  M+/Aaa;ha May 28, 2019 5,045 
Federal Home Loan Bank Note s  M+/Aaa;NR J une 21, 2019 10,441 
Federal Home Loan Bank Note s  M+/Aaa;NR Augus t 5 , 2019 10,737 
Federal Home Loan Bank Note s  M+/Aaa;NR S e ptember  26, 2019 9,107 
Federal Home Loan Bank Note s  M+/Aaa;NR Nove mbe r 15,  2019 8,514 
Federal National Mortgage 

As sociation Note s  M+/A1a/AM Octobe r 26, 2017 12 ,091 S e pte mbe r  27, 2017 13,903 
Federal National Mortgage 

As sociation Note s  M+/A1a/AM Octobe r 19, 2018 14,604 October 26, 2017 62 ,617 
Federal National Mortgage 

As sociation Note s  M+/A1a/AM Fe bruary 26, 2019 10,529 October 19, 2018 14,785 
Federal National Mortgage 

As sociation Note s  M+/A1a/AM Augus t 28, 2019 17,730 February 26, 2019 10,652 
Federal National Mortgage 

As sociation Note s  M+/A1a/AM J anuary 21, 2020 9,906 J anuary 21, 2020 10,113 
Federal National Mortgage 

As sociation Note s  M+/A1a/AM Fe bruary 28, 2020 9,181 J une 22 ,  2020 6,447 
Federal National Mortgage 

As sociation Note s  M+/A1a/AM May 6, 2021 11,921 May 6, 2021 12 ,181 
Federal National Mortgage 

As sociation Note s  M+/A1a/AM April 5, 2022 6,400 
U.S . Treas ury Note s  M+/A1a/AM J uly 31, 2017 1,970 August 31, 2016 165 
U.S . Treas ury Note s  M+/A1a/AM August 31, 2017 1,974 October 31, 2016 62,024 
U.S . Treas ury Note s  M+/A1a/AM September  30, 2017 1,973 J anuary 31, 2016 100 
U.S . Treas ury Note s  M+/A1a/AM Octobe r 31, 2017 72,293 May 31, 2017 15,659 
U.S . Treas ury Note s  M+/A1a/AM Nove mbe r 30, 2017 1,866 November 30, 2018 16,127 
U.S . Treas ury Note s  M+/A1a/AM December 31, 2017 1,859 February 28, 2019 3,497 
U.S . Treas ury Note s  M+/A1a/AM J anuary 31, 2018 1,867 April 30, 2019 14,353 
U.S . Treas ury Note s  M+/A1a/AM Fe bruary 28, 2018 1,864 August 31, 2019 29,223 
U.S . Treas ury Note s  M+/A1a/AM March 31, 2018 1,865 S e pte mbe r  30, 2019 34,042 
U.S . Treas ury Note s  M+/A1a/AM April 30, 2018 1,860 November 30, 2019 7,458 
U.S . Treas ury Note s  M+/A1a/AM May 31, 2018 1,865 February 29, 2020 18,644 
U.S . Treas ury Note s  M+/A1a/AM J une 30, 2018 1,571 J uly 31, 2020 33,464 
U.S . Treas ury Note s  M+/A1a/AM J uly 31, 2018 1,576 November 30, 2020 13,621 
U.S . Treas ury Note s  M+/A1a/AM Augus t 31, 2018 1,574 February 28, 2021 20,598 
U.S . Treas ury Note s  M+/A1a/AM September  30, 2018 1,574 
U.S . Treas ury Note s  M+/A1a/AM Octobe r 31, 2018 1,583 
U.S . Treas ury Note s  M+/A1a/AM Nove mbe r 30, 2018 1,580 
U.S . Treas ury Note s  M+/A1a/AM December 31, 2018 1,568 
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U.S. Treas ury Notes 
U.S. Treas ury Notes 
U.S. Treas ury Notes 
U.S. Treas ury Notes 
U.S. Treas ury Notes 
U.S. Treas ury Notes 
U.S. Treas ury Notes 
U.S. Treas ury Notes 
U.S. Treas ury Notes 
U.S. Treas ury Notes 
U.S. Treas ury Notes 
U.S. Treas ury Notes 
U.S. Treas ury Notes 
U.S. Treas ury Notes 
Federal Home Loan Mortgage 

Corp Notes 
Federal Home Loan Mortgage 

Corp Notes 
Federal Home Loan Mortgage 

Corp Notes 
Federal Home Loan Mortgage 

Corp Notes 
Goldman Sachs Financial S quare 
Treas ury Obligations Fund 
Cas h 

Total 

Fair Va lue Hierarchy  

Notes to Financia l  Statements 

June 30, 2017 and 2016 

Credit ratings 
J une 30, 201 7 
(S&P/Moody's 

/Fitc h) 

M+/Aaa/AM 
M+/Aaa/AM 
M+/Aaa/AM 
M+/Aaa/AM 
M+/Aaa/AM 
M+/Aaa/AM 
M+/Aaa/AM 
M+/Aaa/AM 
M+/Aaa/AM 
M+/Aaa/AM 
M+/Aaa/AM 
M+/Aaa/AM 
M+/Aaa/AM 
M+/Aaa/AM 

M+/Aaa/AM 

M+/Aaa/AM 

M+/Aaa/AM 

M+/Aaa/AM 

MAm/Aaa�R 

J une 30, 20 1 7  
Maturities Fair value 

J anuary 3 1 , 20 1 9 $ 
Fe bruary 28, 201 9 

March 3 1 ,  20 1 9  
May 3 1 ,  201 9 

S eptember  30, 20 1 9  
J une 30, 2020 
J uly 3 1 , 2020 

Nove mbe r 30, 2020 
Fe bruary 28, 202 1 

March 3 1 ,  2021 
April 30, 2021 
J uly 3 1 ,  202 1 

August 3 1 , 202 1 
Octobe r 3 1 ,  2021 

J anuary 1 2, 20 1 8  

J uly 1 9, 201 9 

April 20, 2020 

August l 2, 202 1 

1 ,558 
1 ,558 
1 ,5 1 7  

1 0,974 
32,485 
6,296 

32,462 
1 3, 1 88 
1 0, 1 82 
1 2,594 
14,5 1 2  
5,640 

35,358 
14,359 

1 2,970 

9,248 

9,1 75 

1 8,3 1 6  

6,822 
35,803 

$ 557,766 

J une 30, 20 1 6  
Maturities Fair value 

February 22, 201 7 

J anuary 1 2, 201 8 

May 30, 201 9 

1 1 ,026 

1 3,022 

1 1 ,2 5 1  

6,920 
1 ,548 

$ 451 ,049 

The City categorize s its fair va lue measurements within the fair va lue hierarchy es tablished by GAAP. 
The hierarchy is based on the valuation inputs used to measure fair va lue of the a s se ts .  The inputs and 
techniques  used for valuing securities a re not neces sarily an  indication of risk ass ociated with inves ting 
in those securities .  

• Leve l 1 Inputs : Unadjusted quoted prices in active markets for identical ass ets or liabilitie s 
access ible to the reporting entity at the measurement date .  

• Leve l 2 Inputs : Other than  quoted prices included in Leve l 1 inputs that a re observable for the asse t  
or  liability, e ither  directly or  indirectly, for s ubstantia lly the full te rm of the asse t  or  liability. 

• Leve l 3 Inputs : Unobs ervable inputs for the asse t  or liability used to measure fair value to the 
extent that obs ervable inputs a re not ava ilable, the reby a llowing for s ituations in which there is little , 
if any, market activity for the asset  or liability at measurement date .  
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The following is a summary of the fair value h ie rarchy of the Airport's cash and investme nts with fiscal 
age nt as of J une 30, 201 7 and J une 30, 201 6. 

Fisca l  yea r  201 7 
Fa ir value meas urement us ing 

Quoted prices  
in  active S ign ificant 

markets for other 
I nve s tme nts identica l  obse rvable Unobse rvable 

Fair value exempt from as sets inputs inputs 
J u ne 30, 201 7 fa ir value (Leve l 1 )  (Leve l  2) (Leve l 3) 

Investments outs ide C ityTreas ury: 
U .S .  Treas u ry securities $ 294,965 294,965 
U .S .  agencie s 220, 1 76 220, 1 76 
Cas h and cas h equivale nts 35 ,803 35 ,803 
I nvestme nts exemptfrom fair value'' 6,822 6,822 

Total $ 557,766 42 ,625 294,965 220, 1 76 

'' Money market funds 

Fisca l  yea r  201 6  
Fa ir value meas urement us ing 

Quoted prices  
in  active S ign ificant 

markets for other 
I nve s tme nts identica l  obse rvable Unobse rvable 

Fair value exempt from as sets inputs inputs 
J u ne 30, 201 6 fa ir value (Leve l 1 )  (Leve l  2) (Leve l 3) 

Investments outs ide C ityTreas ury: 
U .S .  Treas u ry securities $ 268,975 268,975 
U .S .  agencie s 1 73,606 1 73,606 
Cas h and cas h equivale nts 1 , 548 1 , 548 
I nvestme nts exemptfrom fair value'' 6 ,920 6 ,920 

Total $ 451 ,049 8,468 268,975 1 73,606 

'' Money market funds 

I nvestments outs ide the C ity Treasury pool cons ists of U .S .  Treasury securitie s ,  U .S . G overnme nt 
Age ncy securities ,  and Money Market F unds .  U .S .  Treasury securities are valued us ing quoted prices 
in active markets and c lass ified in  Leve l 1 of the fair value h ie rarchy. U .S . G overnme nt Age ncy 
securities are valued us ing mid pric ing and c lass ified in Leve l 2 of the fair value h ie rarchy. Investme nts 
exe mpt from fair value treatment cons ist of money market mutual funds with investme nt hold ings 
having maturities of one year or le ss at the time of purchase . 

The primary objective s of the Airport's policy on investme nt of debt se rvice rese rve funds and de bt 
serv ice funds ( including princ ipal and inte rest accounts) held by the Trustees are safety, liqu id ity, and 
yie ld. 
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S a fe ty is the foremos t  objective of the inve stment program.  Inve stments underta ken seek  to ens ure the 
preserva tion of capita l in the overa ll portfolio, the objective of which is to mitigate credit and inte res t  
rate ris k. 

The term of any investment is bas ed  on the cash  flow needed to meet the Airport's debt s ervice 
re quirements . Conse quently, inves tment of any debt se rvice res e rve funds is limited to seven years or 
le ss ,  and inves tments in any principal and inte res t  payment accounts a re to ma ture no late r than  the 
dates  on which the principal or inte res t  payments a re due. 

The Airport will maximize the reta inable earnings of a ll bond proceeds after  meeting the re quirements 
of s a fety and liquidity. Afte r these  objectives a re met, the Airport's inves tment policy will a ttempt to 
achieve net investment yie ld as  close as  practicable to each bond fund's a rbitrage yie ld. 

Funds held by the Senior Trustee  in funds and accounts es ta blis hed  under the Airport Commiss ion's 
Res olution No. 91--02 10 adopted on December 3, 1991, as amended and supplemented (the 1991 
Mas te r  Bond Resolution), a re inves ted  in "Permitted Investments" as  de fined in the 1991 Mas ter Bond 
Res olution. 

Funds held by the Subordinate Trus tee  in funds and accounts e s tablished  under the Airport 
Commiss ion's Res olution No. 97--0146 adopted on May 20, 1997 as  amended and supplemented 
(the 1997 Note Res olution) are invested  in "Permitted Investments" as  defined  in the 1997 Note 
Res olution. Banker's Acceptances a re permitted inves tments only for funds re lating to the 1991 Ma ster 
Bond Resolution. The Airport's policy on Banker's Acceptances of a banking ins titution re quires the 
highest  short-term ra ting category by at  leas t  two Rating Agencies ,  and Banker's Acceptances must not 
exceed 270 days ma turity or forty percent (400,.,6 )  of monies inves ted  purs uant to the 1991 Ma ster Bond 
Res olution. In addition, no more than twenty percent (200,.,6 )  of monies  invested  purs uant to the 1991 
Mas te r  Bond Resolution is to be inves ted  in the Banker' s  Acceptances of any one commercia l  bank. 
The Airport had approximate ly $557.8 million and $45 1 .0 million in inve stments held by, and in the 
name of, the Trustees as of J une 30, 201 7 and 2016, re spective ly. 

All other funds of the Airport a re inve sted in accordance with the (1 ) City Treas urer's policy and, if 
applicable, (2) the 1991 Ma s te r  Bond Res olution or the 1997 Note Res olution, as  appropria te .  

(4) Grants  Receivable 

The Airport receives federa l  funding from the FAA, the TS A, and other federa l  agencies . Grants receiva ble 
of $5.1 million and $ 10.0 million as of J une 30, 201 7 and 2016, re spective ly, were ba sed on actua l cos ts 
incurred, subject to federa l  re im bursement limits .  

In ma king decis ions concerning the dis tribution of discretionary grants to an  a irport, the Secreta ry o f  
Trans portation may  consider, a s  a militating factor, whether the Airport uses  its revenues for  purposes  
other than capital or opera ting cos ts , when  thos e revenues exceed the amount used  by the Airport for  such 
cos ts in the base  year  ending J une 30, 1995 as  adjus ted  for inflation. The Airport Commiss ion pays a 
portion of the Airport's revenues to the City's Genera l  Fund as  an  annual s ervice payment, in part as  
compensation for  a ll indirect se rvices ,  management and facilitie s provided by the City to  the Airport. The 
annual se rvice payment is cons idered  to be a noncapita l, nonopera ting cos t for this purpos e. For the pas t  
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ten fiscal  ye ars ,  the annual service payment has exceeded the infla tion-adjusted base ye ar  payment when 
adjus ted for inflation. The Airport Commiss ion uses d iscretionary grants from the FAA to offse t  a portion of 
the cos ts of various capita l projects at the Airport. In the federa l  fis ca l  ye ar  ended September 30, 2014, the 
FAA provided dis cretionary grants of $38.6 million, $11. 9 million les s  than  the Airport had re ques ted, as a 
result of the amount of the annual service payment. In federa l  fisca l  ye ar ended September 30, 2015, the 
Airport did not apply for any discretionary grants .  The Commiss ion received $12.4 million in FAA 
discre tionary grants in the federa l  fisca l  ye ar ended September 30, 2016, $15.3 million les s  than  the 
Commiss ion re quested, as  a result of the amount of the annual service payment. The Commiss ion did not 
rece ive FM discretionary grants in the federal fis ca l  ye ar  ending September 30, 2017. The FM may 
further reduce dis cretionary grants in the future. The reduction in dis cretionary grants awarded to  the 
Airport increases  by a corresponding amount the capital expenditures that the Airport Commis s ion needs to 
fund from other s ources ,  including opera ting revenues ,  PFCs and bond proceeds. 

Project costs a re subject  to audit by the funding agencies  to ensure that the costs a re a llowable under the 
grant agreements . If any project  costs a re dis a llowed, amounts recorded as grants receivable will be 
reduced or re funded to the respective funding agencie s .  

In fisca l  ye ars 2009 and 2010, the Airport wa s awarded two grants under the American Recovery and 
Reinvestment Act of 2009 (AR RA) tota ling $14. 5 million from the FAA in the DOT for runwa y 
improvements . The Office of Inspector Genera l  (OIG) for the DOT has audited ARRA grants for severa l  
a irports nationwide, including these  two grants received by  the Airport. 

The initia l OIG audit of the DOT concluded in fis ca l  ye ar 2012 that severa l  Airport expenditures of the two 
FM ARRA grants were ques tionable because of inadequate documentation, work outs ide the approved 
scope for otherwise  e ligible projects , and nonqualifying expenditures .  These  Airport expenditures were 
made on contracts with expenditure s tha t  were a ls o  re imburs ed by two other FAA AIP grants .  In fisca l  ye ar 
2014 and fis ca l  ye ar  2015, the Airport repaid approximate ly $1.1 million of the two ARRA grant 
reimburs ements and $0.6 million of other AIP grant re imburs ements. Following an inte rna l  review, the 
Airport identified an additional $0.5  million of ine ligible ARRA grant re imburs ements and an additional 
$0.4 million of ine ligible other AIP grant re imburs ements that were repaid to the FAA in December 2015. 
The Airport received close out le tte rs from the FAA for the FAA AR RA grants and the other Al P grants in 
January 2016. 
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Capital As s e ts 

Capita l asse ts consist  of the following (in thousands): 

Fis ca l  Year  2017 

J u ly  1 ,  201 6 Add itions 

Capital assets not being depreciated: 
Land $ 3, 074 
I ntangible assets 6, 881 
Construction in progress 286,228 398,71 3 

Tota l  capital as sets not being 
depreciated 296, 1 83 398,71 3 

Capital assets be ing deprec iated/amortized: 
B ui ldings , structures , a nd impro\.€ments 6, 1 09, 994 2 19, 1 92 
E qu ipment 290, 644 39,067 
I ntangible assets 1 44, 982 8, 85 5 

Tota l  capital as sets being 
deprec iated/amortized 6, 545, 620 267, 1 1 4  

Less accumulated deprec iation/amortization : 
B ui ldings , structures , a nd impro\.€ments (2, 51 8, 350) (226,245) 
E qu ipment ( 1 48, 41 1 )  (33,089) 
I ntangible assets ( 1 29, 406) (6,507) 

Tota l  accumulated 
deprec iation/amortization (2, 796, 1 67) (265,841 )  

Tota l  capital as  sets being 
deprec iated/amortized, net 3, 749,453 1 ,273 

Tota l  capital assets, net $ 4, 045, 636 399,986 

De letions J une 30, 201 7 

3,074 
6, 881 

( 1 45,672) 539,269 

( 1 45,672) 549,224 

(62 ,092) 6,267,094 
( 1 1 ,079) 31 8,632 
(41 ,900) 1 1 1 ,937 

( 1 1 5,071) 6,697,663 

48,235 (2,696, 360) 
7,646 ( 1 73 ,854) 

41 , 869 (94, 044) 

97,750 (2,964,258) 

( 1 7,321) 3, 733,405 

( 1 62, 993) 4,282,629 

Tota l inte res t  cos ts were approxima tely $219.2 million for fiscal  ye ar  2017 and $216.3 million for fisca l  ye ar 
2016 , of which approximate ly $8.8 million and $7.7 million, re spective ly, were capita lized. 

In fisca l  ye ar  2007 , the Airport adopted a cost a llocation plan  to capture indire ct cos ts as a component of a 
building or other capita l asse t  to re flect the full and true cost of a capital ass et. In a ccordance with the 
Uniform Guidance, the indirect cos ts capita lized for the ye ars ended J une 30,  2017 and 2016 , were 
$18.1 million and $14.6 million, re spe ctive ly. 
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Fis ca l  Year  2016 

J u ly  1 ,  201 5 Add itions 

Capital assets not being depreciated: 
Land $ 3, 074 
I ntangible assets 6, 881 
Construction in progress 359, 799 244,488 

Tota l  capital as sets not being 
depreciated 369, 754 244,488 

Capital assets be ing deprec iated/amortized: 
B ui ldings , structures , a nd impro\.€ments 5, 743, 1 03 388, 378 
E qu ipment 272, 083 29,647 
I ntangible assets 1 42, 332 2,650 

Tota l  capital as sets being 
deprec iated/amortized 6, 1 57, 5 18  420,675 

Less accumulated deprec iation/amortization : 
B ui ldings , structures , a nd impro\.€ments (2, 339, 995) ( 1 90,61 8) 
E qu ipment ( 1 27, 5 10) (31 , 676) 
I ntangible assets ( 1 23, 341 ) (6,065) 

Tota l  accumulated 
deprec iation/amortization (2, 590, 846) (228, 359) 

Tota l  capital as sets being 
deprec iated/amortized, net 3, 566,672 1 92,31 6 

Tota l  capital assets, net $ 3, 936,426 436, 804 

(6) Subordina te Comm ercial Paper  Notes 

De letions J une 30, 201 6 

3,074 
6, 881 

(31 8,059) 286,228 

(31 8,059) 296, 1 83 

(21 ,487) 6, 1 09,994 
( 1 1 ,086) 290,644 

1 44,982 

(32, 573) 6, 545 ,620 

1 2,263 (2, 5 1 8, 350) 
1 0,775 ( 1 48,41 1 )  

( 1 29,406) 

23,038 (2, 796, 1 67) 

(9, 535) 3, 749,453 

(327, 594) 4,045,636 

On May 20, 1997 , the Airport Commiss ion adopted Res olution No. 97-0146,  as amended and 
supplemented (the 1997 Note Re solution), authorizing the is s uance of subordinate commercia l  paper (CP) 
notes  in an aggregate principal amount not to exceed the les se r  of $400.0 million or the s tated amount of 
the le tte r(s ) of credit securing the CP. On November 1, 2016 , the Airport Commiss ion adopted Re solution 
No. 16-0275 ,  which amended the 1997 Note Re solution to incre ase  the authorized maximum aggregate 
principal amount by $100.0 million, from $400.0 million to $500.0 million. 

The Airport is s ues  CP in s e ries bas ed on tax sta tus tha t  a re divided into subseries according to the bank 
providing the applicable direct-pay lette r of credit. In addition to the applicable lette r of credit, the CP notes 
a re further  secured by a pledge of the Net Revenues of the Airport, subject to the prior pa yment of the 
Commiss ion's San  Francisco International Airport S econd Series Revenue Bonds (the Senior Bonds) 
outs tanding from time to time under Res olution No. 91-0210, adopted by the Commiss ion on December 3, 
1991, as amended and supplemented (the 1991 Mas te r  Bond Res olution). 
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Net Revenues are genera lly defined in the 1997 Note Res olution as a ll revenues earned by the 
Commiss ion from or with re spect to its cons truction, possess ion, management, s upervision, maintenance, 
extension, operation, us e and control of the Airport (not including certain amounts s pe cified in the 1997 
Note Res olution), less  Opera tion and Maintenance Expenses (as defined in the 1997 Note Res olution). 
See note 8 .  

The CP notes a re specia l, limited obligations of the Commis s ion, and the payment of the principal of and 
inte re st on the CP notes is secured by a pledge of, lien on and security inte res t  in the Net Revenues and 
amounts in the funds and a ccounts as  provided in the 1997 Note Res olution, subject to the prior payment 
of principal of and interest  on the Senior Bonds. The CP notes a re secured on a parity with any other bonds 
or other obligations from time to time outs tanding under the 1997 Note Resolution. 

Fis ca l  Year  2017 

During fisca l  ye ar 2017 , the CP program was s upported by two $100.0 million principal amount direct-pay  
le tte rs o f  credit is sued by S tate S tree t  Bank and  Trust  Company and Wells Fargo Bank, Nationa l  
Ass ociation, which, as  o f  June 30, 2017 , had expira tion dates of Ma y 2,  2019, and  May 31, 2019, 
respective ly; a third lette r of credit is sued by Royal Bank of Canada in the principal amount of 
$200.0 million that was amended on May 4, 2017 , to extend its expiration date from May 19, 2017 to May 
1, 2020; and a new le tte r of credit is sued on June 22, 2017, by Sumitomo Mitsui Banking Corporation, 
acting through its New York Branch, in the principal amount of $100.0 million and with an expiration date of 
June 21, 2022. Each of the letters of credit supports s epara te subs eries of CP. In the aggregate the le tters 
of credit pe rmit the Airport to is sue CP up to a combined maximum principal amount of $500.0 million as of 
June 30, 2017. 

As ofJ une 30, 2017 , there were no obligations other than the CP notes outs tanding under the 1997 Note 
Resolution. 

During fisca l  ye ar 2017 , the Airport is s ued new money CP in the amount of $67.0 million (AMT) and 
$111.0 million (Non-AMT) to fund capita l improvement projects. The Airport a ls o  is sued and retired 
$1.0 million of new money C P (taxable) during fis ca l  ye ar 2017, to fund costs re la ted to various bond and 
note trans actions . 

The following table summarizes the activity of C P (excluding refunding C P) during the fiscal  year  ended 
June 30, 2017 (in thousands): 

J uly 1 ,  J une 30, 
Inte rest  rate 201 6 I ncreases Decreases 201 7 

Commercial pa pe r (Ta>0. ble) 0.90 % $ 1 ,000 ( 1 ,000) 
Commercial pa pe r (AMT) 0 .36%-1 .0 1 %  320,350 67,000 (320,3 50) 67,000 
Commercial pa per (Non-AMT) 0 .46%-0 .99% 22 ,700 1 1 1 ,000 (22 ,700) 1 1 1 ,000 

Total $ 343 ,050 1 79,000 (344,050) 1 78,000 
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During fiscal year 20 1 6, the C P  program was supported by two $ 1 00.0 million princ ipal amount direct-pay 

letters of credit issued by S tate S treet B ank and Trust Company and We lls Fargo Bank, National 
Assoc iation, which ,  as of J une 30, 201 6, had expiration dates of May 2 ,  20 1 9, and May 3 1 ,  201 9, 

respective ly, and a third lette r of c redit issued by Royal Bank of Canada in the princ ipal amount of 
$200.0 mill ion that, as of J une 30, 201 6, had an expiration date of May 1 9, 201 7. E ach  of the lette rs of 
c redit supports separate subse rie s of C P  and permits the Airport to iss ue C P  up to a combined maximum 

princ ipal  amount of $400.0 million as of J une 30, 20 1 6. 

As ofJ une 30, 201 6, the re we re no obligations othe r than the C P  notes outstanding unde r the 1 997 Note 

Resolution. 

During fiscal year 20 1 6, the Airport is sued $280.4 million of new money CP (AMT) and $22. 7 million 

(Non-AMT) to fund capita l improvement projects . The Airport also iss ued and retired $ 1 . 1  mil l ion of new 
money CP (taxable) during fiscal year 201 6, to fund costs re lated to various bond and note transactions .  

The following table summarizes the activity of  C P  (excluding refunding CP)  during the fiscal year e nded 
J une 30, 20 1 6  (in thousands) :  

J uly 1 ,  
Inte rest rate 201 5 

Com mercial paper (Ta>0. ble) 0.5 5  % $ 

Com mercial paper (AMT) 0 .02%-0 .58% 40,000 
Com mercial paper (Non-AMT) 0 .05%-0.52% 

Total $ 40,000 
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I ncreases 

1 ,050 
280,350  

22 ,700 

304, 1 00 

Decreases 

( 1 ,050) 

( 1 ,050) 

J une 30, 
201 6 

320,350 
22 ,700 

343,050 
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Long-term obligation activity for the ye ars ended J une 30, 2017 and 2016 , was as follows (in thous ands): 

J u ly 1 ,  J une 30, Due w ithin 
20 1 6 Add itions Reductions 20 1 7 one yea r  

Reve nue bonds payable $ 4,234,72 5 887,920 (365, 1 1  5) 4,757,530 203,580 
Le s s  unamortized d is counts (271 ) 9 (262) 
Add unamortized pre miums 1 95,222 1 68 ,368 (35 , 1 98) 328,392 

Total reve nue bonds 
payable 4,429,676 1 ,056,288 (400,304) 5 ,085 ,660 203,580 

Compe ns ated abse nces 1 7,039 1 3 , 525  ( 1 3 ,547) 1 7,01 7 9,845 
Accrued workers ' compens ation 6,657 3 ,095 (2 ,41 6) 7,336 1 ,520 
E s timated c la ims payable 1 ,477 1 74 (796) 855  777 
Othe r pas te m ployme nt be nefits 

obl igation 1 24,352 1 3 ,8 1 6  1 38 , 1 68 
Net pe ns ion l iabi l ity (see note 1 Oa) 1 44,2 71 2 1 5 ,328 3 59,599 
De rivative i nstrum e nts 96, 1 32 (30, 1 67) 65 ,965 

Total $ 4,81 9,604 1 ,302 ,226 (447,230) 5 ,674,600 2 1 5,722 

J u ly 1 ,  J une 30, Due w ithin 
20 1 5 Add itions Reductions 20 1 6 one yea r  

Reve nue bonds payable $ 4,496,390 232 ,075 (493 ,740) 4,2 34,72 5 1 94,1 2 5  
Le s s  unamortized d is counts (2 79) 8 (271 ) 
Add unamortized pre miums 1 68,784 5 1 ,2 1 9  (24,78 1 )  1 95,222 

Total reve nue bonds 
payable 4,664,895 283 ,2 94 ( 5 1 8,5 1 3) 4,429,676 1 94,1 2 5  

Compe ns ated abse nces 1 6,293 1 3 ,493 ( 1 2 ,747) 1 7,039 9,7 1 4 
Accrued workers ' compens ation 6,081 2 ,654 (2 ,078) 6,657 1 ,4 1 3 
E s timated c la ims payable 3 ,772 1 08 (2 ,403) 1 ,477 1 ,346 
Othe r pas te m ployme nt be nefits 

obl igation 1 1 5 ,297 9,055 1 24,352 
Net pe ns ion l iabi l ity (see note 1 Oa) 1 1 1 ,932 32 ,339 1 44,27 1  
De rivative i nstrum e nts 79,32 1 1 6,8 1 1 96, 1 32  

Total $ 4,997,591 3 5 7,754 (53 5,74 1 ) 4,8 1 9,604 2 06,598 

Band Tran s a ctions and Balances  

On December 3, 1991, the Commiss ion adopted Re solution No. 91--0210, as amended and supplemented 
(the 1991 Mas te r  Bond Re s olution), authorizing the is suance from time to time of San Francis co 
Inte rnational Airport Second Serie s Revenue Bonds to finance capita l projects at the Airport. The maximum 
principal amount of such bonds is not limited by the 1991 Maste r  Bond Res olution, but the Commiss ion 

55 (Continued) 



AIRPORT COMMISS ION 
CITY AND COUNTY OF S AN FR ANCISCO 

S AN FR ANCISCO INTE RNATIONAL AIRPORT 

Notes to Financia l Statements 

J une 30, 201 7 and 2016 

mus t sa tis fy an  additiona l bonds test  prior to the is suance of any such bonds . The 1991 Mas ter Bond 
Resolution cons titute s a contract between the Commiss ion and the regis te red  owners of the bonds under 
which the Commiss ion has irrevoca bly pledge d the Net Revenues of the Airport to the payment of the 
principa l of and intere st  on the bonds . 

Net Revenues a re genera lly defined  in the 1991 Ma ster Bond Res olution as a ll revenues earned by the 
Commiss ion from or with re spect to its cons truction, possess ion, management, supervision, maintenance, 
extension, operation, us e and control of the Airport (not including certa in amounts specified in the 1991  
Mas te r  Bond Resolution), les s  Operation and  Maintenance E xpens es (as defined  in the 1991 Ma ste r  Bond 
Resolution). See note 8. 

The bonds a re specia l, limited obligations of the Commiss ion, and the payment of the principal of and 
inte re st  on the bonds is secured by a pledge of, lien on and security inte res t  in the Net Revenues and 
amounts in the funds and accounts provided in the 1991 Mas te r  Bond Res olution. The payment of the 
principa l of and intere st  on a ll previous ly is sued bonds under the 1991 Mas te r  Bond Resolution is s ecured 
by a pledge of, lien on and security inte res t  in Net Revenues on a parity with the pledge, lien and security 
inte re st  securing any additiona l  bonds is sued thereunder. 

As of J une 30, 201 7 and 2016, long-term revenue bonds cons is ted  of the following (in thousands ): 

De sc ri ption  Date of  i ssue 

S econd S eries Revenue Bonds : 
Issue 31 F 01 /26/05 
Issue 32F 1 1  /1 6/06 
Issue 34C/D;E /F *  03/27 /08 
Issue 36A 06/03/09 
Issue 368 06/03/09 
Issue 36C 06/03/09 
Issue 37C 06/03/09 
Issue 2009A/B 09/03/09 
Issue 2009( 1 1  /03/09 
Issue 20090 1 1  /04/09 
Issue 2009E 1 1  /1 8/09 
Issue 201 0A 02/1 0/1 0 
Issue 201 0C 04/07/1 0 
Issue 201 00 04/07/1 0 
Issue 201 0F 08/05/1 0 
Issue 201 0G 08/05/1 0 
Issue 201 l A  02/22/1 1 
Issue 201 1 B 02/22/1 1 
Issue 201 l C  07 /2 1 /1 1 
Issue 201 l D  07 /2 1 /1 1 
Issue 201 1 E 07 /2 1 /1 1 
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I nte re st rate 

4.91 % $ 

5 .25  % 
5.00%-5.75% 
Variable rate 
Variable rate 
Variable rate 
Variable rate 

4.90 % 
3.88%-5.00% 
2.50%-4.00% 
4.38%-6.00% 
Variable rate 
3.00%-5.00% 
3.00%-5.00% 

5 .00 % 
5 .00 % 

5.00%-5.75% 
5.00%-5.50% 

5 .00 % 
5 .00 % 

3.43%-4.48% 

201 7 

1 03,475 
1 57, 800 
93, 1 30 
37, 820 
33,65 5 
86,930 

1 75,000 
40,92 5 
81 ,870 

485, 800 
209,240 
1 71 , 545 
55 ,550 

1 2 1 , 360 
7, 1 00 

23,91 5 
24, 1 00 

1 63,720 
84, 865 
1 2 ,760 

201 6 

6,385 
1 34,200 
1 99,825 
1 00,000 
40,620 
36, 1 45 
88,650 

1 75 ,000 
5 1 ,295 
83,490 

485,800 
2 1 2,475 
25 1 ,61 5 

65,390 
1 2 1 ,360 

7, 1 00 
37, 1 30 
29,295 

1 63,720 
1 24, 1 1 0  

1 9,720 
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De sc ription Date of issue I nte rest rate 

Issue 201 1 F 09/20/1 1 5.00 % 
Issue 201 l G  09/20/1 1 5 .00%-5.25% 
Issue 201 1 H 09/20/1 1 2 .74%-4. 1 5% 
Issue 201 2A 03/22/1 2 5.00 % 
Issue 201 28 03/22/1 2 4.00%-5.00% 
Issue 201 3A 07/31 /1 3 5 .00%-5.50% 
Issue 201 38 07/31 /1 3 5.00 % 
Issue 201 3( 07/31 /1 3 2 . 1 2%-2.86% 
Issue 201 4A 09/24/1 4 5.00 % 
Issue 201 48 09/24/1 4 5.00 % 
Issue 201 6A 02/25/1 6 3 .00%-5.00% 
Issue 201 68 09/29/1 6 5.00 % 
Issue 201 6( 09/29/1 6 5.00 % 
Issue 201 60 09/29/1 6 5.00 % 

Unamortized discount 
Unamortized premium 

Total revenue bonds payable 

Less curre nt portion 

Total long-term revenue bonds payable 

* As of J une 30, 201 7, Issue 34C/F was no longer outstanding. 

Fis cal  Year 201 7 

(a ) Second Se ries Revenue Bonds (Capital  Plan Bond s )  

$ 

$ 

201 7 

1 23 ,325 
29,660 
66, 1 95 

208,025 
1 08,265 
360,785 

87,860 
9,350 

376,320 
97,290 

232,075 
574,970 
1 65, 1 55 
147,695 

4, 757, 530 

(262) 
328,392 

5,085,660 

(203 ,580) 

4, 882,080 

201 6 

1 23 ,325 
1 06, 1 95 
88,780 

208,025 
1 08,265 
360,785 
87,860 
1 2,480 

376,320 
97,290 

232,075 

4,234,725 

(271) 
1 95,222 

4,429,676 

( 1 94, 1 25) 

4,235 , 55 1  

Pursuant to  re solutions approved in fiscal  years 2008, 201 2, 2014, 2016, and 201 7, the Airport 
Commiss ion has authorized the is suance of up to $7.8 billion of San  Francisco Inte rnational Airport 
Second Se rie s Revenue Bonds (Capita l Plan  Bonds) to finance and re finance the cons truction, 
acquis ition, e quipping, and deve lopment of capita l proje cts underta ken by the Airport, including retiring 
a ll or a portion of the Airport's outs tanding subordinate commercial paper notes is sued for capita l 
projects ,  funding debt service res e rves ,  and for pa ying cos ts of is suance. As of J une 30, 201 7, 
$5.5 billion of the authorize d capita l plan bonds remained unissued. 

On-Airport Hotel Second Se rie s Revenue Bonds and Rela ted  Specia l  Facility Bonds 

Pursuant to re solutions adopted in fiscal years 2016 and 201 7, the Airport Commiss ion has authorized 
the is suance of $2 78.0 million of San Francisco Internationa l Airport Second Series Revenue Bonds 
(Capita l P Ian Bonds ) and $260.0 million of San  Francisco International Airport Hote l S pe cia l Facility 
Revenue Bonds to finance the deve lopment and cons truction of a new Airport-owned hote l and re la ted  
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AirTrain s ta tion. The Commiss ion a ls o  designated the planned hotel as  a "s pecial facility'' under the 
1991 Ma ste r  Bond Res olution, which will a llow the hote l revenues to be s egregated from the Airport's 
other revenues and used to pa y hote l opera ting expenses  and debt service on the Hote l Specia l 
Facility Bonds. In order to obtain the lowe st cos t of financing, the Commis s ion does not plan  to s e ll the 
Hote l Specia l Facility Bonds to inves tors , but will purchase them itse lf with a portion of the proceeds of 
Capita l P Ian Bonds , which will be s old to inves tors . The tota l net proceeds of the two bond is suances 
a re expected to be approximate ly $2 78.0 million, which will be applied to the $25 5 .0 million 
cons truction costs of the hotel and AirTra in s ta tion, capita lized interes t  on the Hote l Specia l  Facility 
Bonds and other  cos ts of is suance. In fis ca l  years 2016 and 201 7, the City's Board of S upervis ors 
authorized the is suance of such Hote l S pe cia l Facility Bonds and Capita l P Ian Bonds for the hote l and 
AirTrain s ta tion. Airport Commiss ion approva l of the bond sa le is re quired before such bonds can be 
is s ued. 

Second Se ries Revenue Bonds , Se ries 201 6B;C 

On September 29, 2016, the Airport is s ued  its long-te rm, fixed rate Second Series Revenue Bonds 
(Capital P Ian Bonds ), Series 20168 (AMT) and 2016C (Non-AMT ;G overnmenta l  Purpose )  in the 
aggregate principa l amount of $740.1 million, to finance and refinance (through the repayment of 
commercia l  paper note s )  the following projects , among others : (a ) redeve lopment of Terminal 1 
including cons truction of an  inte rim Boarding Area  B and the design and cons truction of a new 24-gate 
Boarding Area B facility, (b) relocation of a firehous e and vehicle s ecurity checkpoint to accommodate 
the expansion of Boarding Area B and the re lated rea lignment of Taxiways H and M, (c) relocation of 
ground transporta tion facilities to accommoda te the expansion of Boarding Area B, (d) cons truction of a 
new administra tion campus to cons olidate some Airport administrative departments , (e ) upgrades to 
opera ting s ys tems-rela ted  components for the AirTra in extens ion, (f) gate enhancements to 
accommodate la rger a ircraft and address  demand-driven gate needs,  and (g) various technology 
improvements to upgrade network services .  

(b ) Second Se ries Revenue  Refunding  Bands  

Purs uant to re solutions adopted between fis ca l  years 2005 through 2016, the Airport Commiss ion ha s  
authorized the is suance of up  to $8.4 billion o f  San  Francis co Inte rnationa l  Airport Second 
Series Revenue Refunding Bonds for the purpos es of re funding outs tanding 1991 Mas te r  Bond 
Resolution Bonds and outs tanding subordinate commercia l  paper notes ,  funding debt service re serves ,  
and  paying cos ts o f  is suance, including any re lated bond redemption premiums.  

As of J une 30, 201 7, $ 1 .0 billion of s uch re funding bonds remained authorized bu t  unissued. 

During fiscal  year 201 7, the Airport is sued the following new refunding bonds under the 1991  Mas te r  
Bond Resolution: 

Second Se ries Revenue Refunding Bonds , Se rie s 20160 

On September 29, 2016, the Airport is sued its Second Se ries Revenue Refunding Bonds, Se ries 
20160 (Non-AMT ;Governmenta l  Purpos e), in the principa l amount of $ 147.8 million to advance re fund 
and lega lly de fease  long-te rm fixed rate Se ries 2010C, 201 1 0, and 201 lG bonds . The Se ries 20160 
Bonds bear  interes t  at  a fixed rate of 5 .00,.,6 ,  and have a final ma turity of May 1, 2031.  
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The net proceeds of $188.1 million (consisting of the $147.8 million par  amount of the Series 20160 
Bonds , original is s ue premium of $37.0 million, and $3.3 million accumula ted in the debt service fund 
relating to the re funded bonds) were used to pay $0.3 million underwrite r's discount and $0.2 million in 
cos ts of is suance and deposit $187.6 million into irrevocable es crow funds with the Senior Trustee  to 
defease  and refund $158.0 million in revenue bonds as  des cribed be low. 

S econd S e ries Re\-e nue B ond lss ue : 
201 OC (Non-A Ml) $ 
201 1 D (Non-AMl) 
201 1 G (Non-A Ml) 

i-otal $ 

Amo u nt 
re funded 

42, 2 1 0,000 
39,245 ,000 
76, 5 3 5 , 000 

1 57 ,990,000 ============== 

Rede m pti on  
I nte re st rate p rice  

4 . 00%-5. 00% 1 00 %  
5 .00 % 1 00 %  

5. 00%-5. 25% 1 00 %  

The re funded bonds were lega lly defeased  and s cheduled for redemption on May 1, 2020 (Series 
2010C) and May 3 ,  2021 (S eries 20110 and Series 201 l G). Accordingly, the liability for these  bonds 
has been removed from the accompanying s ta tements of net asse ts .  

The re funding resulted in the recognition of a defe rred accounting gain of $0.2 million for fisca l  ye ar 
ended J une 30, 2017. The Airport reduced its aggregate debt service payments by approximately 
$15.0 million over the next fourteen ye ars and obta ined an e conomic gain (the difference between the 
present va lues of the old debt and the new debt) of $13.5 million. 

(c) Variable Rate Demand Bands  

As o f  J une 30 ,  2017 , the Airport Commiss ion had  outs tanding an  aggregate principal amount of 
$460.8 million of Second Serie s Variable Rate Revenue Refunding Bonds , consis ting of Is sue 36A;B ;C, 
Issue 37C, and Serie s 201 OA (collectively, the "Variable Rate Bonds"), with final maturity dates of May 
1, 2026 (Issue 36A;B ;C), May 1, 2029 (Is s ue 37C), and May 1, 203 0 (Serie s 201 OA). The Variable 
Rate Bonds are long-term, tax-e xempt bonds that currently bear inte rest  at a rate that is adjusted 
weekly, and that are subject to  tender at par  at the option of the holder there of on seven  days ' notice. 
Any tendered Variable Rate Bonds are re marke ted by the applicable remarketing agent in the 
secondary market to other inves tors . The interes t  rate on the Variable Rate Bonds can be converted to 
other intere st rate modes ,  including a te rm rate or fixed rate s to maturity, upon appropria te notice by 
the Airport. 

The s cheduled payment of the principal of and inte res t  on, and payment of purcha s e  price of, the 
Variable Rate Bonds is s ecured by s epara te irrevocable le tters of credit is s ued to the Senior Trus tee 
for the benefit of the applicable bondholders by the banks identified in the table be low. 

Amounts drawn under a le tte r of credit that are not re imburs ed by the Airport cons titute "Repayment 
Obligations" under the 1991 Mas te r  Bond Res olution and are accorded the s tatus of other outs tanding 
bonds to the extent provided in the Res olution. The commitment fees  for the lette rs of credit range 
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between 0.45% and 0.63% per annum. As of June 30,  2017 , there were no unre imbursed draws under 
these  facilitie s .  

The lette rs of  credit s ecuring the Variable Rate Bonds included in long-term debt as  of  June 30, 2017, 
a re as  follows : 

Princ ipa l  amount 
Expiration date 
Cred it provide r 

l s s  ue 36A 

$ 93,130,000 
J une 29, 2018 
We l l s  Fa rgo( ] ) 

( 1 )  Wells Fargo Bank, National Association 
(2) The Bank of Tokyo---Mitsubishi UFJ . Ltd. 
( 3) Forrrerly Union Bank, N.A. 
( 4) Bank of Arrerica, National Association 

(d) Inte res t Rate Swaps 

Is s ue 368 

37,820,000 
Apri l 25, 2018 

BTMU (2l 

l s s  ue 36( 

33 ,655,000 
Apri l 25 ,  2018 

BTMU (2l 

ls s ue 37C 

86,930,000 
J anuary 28, 2019 

MU FG U nion Bank (3l 

S e ri e s  201 OA 

209,240,000 
J une 29, 2020 

Bank  of Ame rica (4l 

Objective and Terms - On December 16 , 2004, the Airport ente red into s even forward s tarting inte re s t  
rate swaps (the 2004 swaps) with an  aggregate notiona l  amount o f  $405.0 million, in connection with 
the anticipated is suance of Second Serie s Variable Rate Revenue Refunding Bonds,  Is s ue s  32A-f on 
February 10, 2005, and Second Series Variable Rate Revenue Refunding Bonds , Is sue 33 on 
February 15, 2006. The swap  structure was intended as a means to increase  the Airport's debt service 
savings when  compared with fixed rate refunding bonds a t  the time of is s uance. The expiration date of 
the 2004 swaps is May 1, 2026. 

On July 26, 2007 , the Airport ente red into four additional forward s ta rting inte res t  rate swaps in 
connection with the anticipated is suance of its Second Serie s Variable Rate Revenue Refunding 
Bonds,  Is sue 37B ;C,  on May 15, 2008 (the 2007 s waps), and Second Series Variable Rate Revenue 
Refunding Bonds , Series 2010A, on February 10, 2010 (the 2010 swa ps). The expiration dates of the 
2007 and 2010 swaps are May 1, 2029 and 2030, respective ly. 

In the spring of 2008, the Airport refunded severa l  is sues of auction rate and variable rate bonds , 
including Iss ue 32 and Issue 33. The 2004 swaps associated with these  is s ues  then  became 
ass ociated with the Second Series Variable Rate Revenue Refunding Bonds , Is s ues 36A-O, and Is sue 
37A. Subsequently, on October 30, 2008 and December 3, 2008, the Airport re funded Issue 37A and 
Issue 37B, respective ly. Concurrently with the refunding of Is sue 37A, the three  ass ocia ted swaps with 
an  aggregate notiona l  amount of $205.1 million were terminated. The s wap  associated with Is sue 37B 
was not terminated upon the refunding of Is sue 37B. 

On December 16 , 2010, the Airport terminated a swap  with Depfa Bank p ie associated with the Series 
2010A-3 Bonds , with a notional amount of $72.0 million. 
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Following the termina tion of the Depfa swap, the Serie s 2010A--3 Bonds , which are variable ra te , were 
no longer hedged with an intere st rate swap. However, the s wap  ass ociated with the Is sue 37B Bonds 
is now indirectly hedging the Serie s 2010A--3 Bonds for accounting purposes .  As a practical matter, the 
swap  ass ociated with the Is sue 37B Bonds a ls o  serves as  an  indirect hedge on the unhedged portions 
of the Is s ue 36B and Is sue 36C Bonds,  when viewed a longside the Airport's other swaps , and only to 
the extent that the s wap's notional amount exceeds the outs tanding amount of the Serie s 201 OA--3 
Bonds . 

On September 20, 2011, the Airport refunded the Is s ue 360 Bonds with proceeds of the San  Francisco 
Inte rnational Airport Second Serie s Revenue Refunding Bonds , Series 201 lH and terminated the swap 
with J P Morgan Chase  Bank, N.A., ass ociated with Is sue 360, which had an initia l notional amount of 
$30.0 million. The Airport paid a te rmination fee of $4.6 million to the counterparty. 

Under the 2004 swaps ,  the Airport receives a monthly variable rate payment from each counte rparty 
equa l to 63. 500,.,6 of US D-LIB OR-8 BA plus 0.29% . Under the 2007 and 2010 swaps,  the Airport 
receives 6 1.85% of US D-LIBOR-8 BA plus 0.34% . Thes e  pa yments a re intended to approximate the 
variable intere st rate s on the bonds origina lly hedged by the swaps. The Airport makes a monthly fixed 
rate payment to the counterparties as  se t  forth below which commenced on the date of is suance of the 
related bonds. The objective of the s waps is to a chieve a s ynthetic fixed rate with re spect to the 
hedged bonds. All of the outs tanding intere st ra te swaps are te rminable a t  any time upon making a 
market-based termination payment s ole ly at the option of the Airport. 

As of June 30, 2017 , the Airport's derivative instruments comprised  of s ix inte res t  rate s waps that the 
Airport entered into to hedge the intere st payments on severa l  s e ries of its variable rate Second 
Series Revenue Bonds. The Airport dete rmined the hedging relationship be tween the va riable rate 
bonds and the re la ted inte res t  rate swaps continued to be effective as of June 30, 2017. 

Initial notional Notional am ount 
No. Cu rre nt bonds amount J une 30, 201 7 Effe ctive date 

36AB $ 70,000,000 65, 1 70,000 2/1 0/2005 
2 36AB 69,930,000 65, 1 35,000 2/1 0/2005 
3 36C 30,000,000 27,930,000 2/1 0/2005 
4 201 0A (37B)1

' 79,684,000 77,061 ,000 5/1 5/2008 
5 37C 89, 856,000 86, 899,000 5/1 5/2008 
6 201 0N"' 1 43,947,000 140,230,000 2/1 /201 0 

Total $ 483,41 7,000 462,425,000 

.,, The Is s ue 37B Bonds that are hedged by this s wap agreement were purchas ed with proceeds of 
the S eries 20088 Notes , which the Commis s ion s ubs equently refunded, and the Is s ue 37B 
Bonds are held in trus t .  The s wap is now indirectly hedging the S e ries 201 OA- 3  Bonds for 
accounting purposes . 

id, Hedges S eries 201 OA- 1  and 201 OA---2. 
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The fair values take into consideration the preva iling inte res t  rate environment and the specific terms 
and conditions of each swap.  All va lues were es timated using the zero-coupon discounting method. 
This method calculates the future payments re quired by the s wap, assuming tha t  the current forward 
rate s implied by the yie ld curve are the marke t's bes t  es timate of future spot interes t  rates .  The se  
payments a re then  discounted us ing the spot rate s implied by the current yie ld curve for a hypothetical 
ze ro-c oupon rate bond due on the date of each future net settlement pa yment on the s waps to arrive at 
the s o-ca lled "settlement amount'', i.e . ,  the approximate amount a party would have to pay or would 
receive if the s wap  was terminated. 

In addition, pursuant to GAS B 72, the s e ttlement amounts a re then  adjusted for the nonperformance 
risk of each party to the s wap  to arrive at the fair value.  For e ach swap, the nonperformance risk wa s 
computed as  the tota l cost of the transactions re quired to hedge the default exposure , i.e . ,  a s e ries of 
European swaptions ,  exercis able on each of the future payment exchange dates under the swap that 
a re structured to reverse the remaining future cash flow obligations as of such date s ,  adjusted by 
probability of default on e ach future date .  Default probabilities were derived from recovery rate adjusted 
credit default swap quotes  or  generic ratings ba sed borrowing curves tha t  fall into Leve l 2 of the 
GAS B 72 fair va lue hierarchy. 

As of J une 30, 2017 , the fair value of the Airport's s ix outs tanding swaps ,  counte rparty credit ratings , 
and fixed rate payable by the Airport Commiss ion are as  follows : 

Cou n te rpa rty 
cred i t  ratings F i xe d  rate 

Curre nt (S&P/Moody's/ payable by Fa i r  va lue to 
No. bonds Cou nte rparty /guarantor* F i tch) Commission Commi ssion 

36AB J .P .  Morgan Chase B ank, N.A. A+/Aa3/AA- 3.444 % $ (5 , 509, 894) 
2 36AB J .P .  Morgan Chase B ank, N.A. A+/Aa3/AA- 3.445 (5 , 5 1 3, 32 1 )  
3 36C J .P .  Morgan Chase B ank, N.A. A+/Aa3/AA- 3.444 (2, 362, 56 1 )  
4 201 0A (37B )** Merrill Lyne h Capital S etvices , Inc . /  

Merri l l  Lynch Derivati\.e P roducts AG AA/Aa3/NR* 3. 773 ( 1 2,652, 1 78) 
5 37C J .P .  Morgan Chase B ank, N.A. A+/Aa3/AA- 3.898 ( 1 4, 581 , 404) 
6 201 0A*** G oldman S achs B ank USA/ 

G oldman S achs G roup, Inc. B B B  +/A3/A* 3.925 (25, 345, 773) 

Total $ (65,965, 1 3 1 )  

* Reflects ratings of the guarantor. 

** The Issue 37B B onds that are hedged by this swap agreement were purchased with proceeds of the S eries 20088 
Notes ,  which the Commiss ion subsequently refunded, and the I ssue 37B B onds are held in trust. The swap is now 
indirectly hedging the Series 201 OA--3 B onds for accounting purposes . 

*** Hedges S eries 201 OA - 1  and 201 OA--2. 
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J une 30, 20 1 7  and 20 1 6  

F a i r  va lue  
J u ne  30, 20 1 7 

$ ( 65 , 965, 1 3 1 )  

F a i r  va l u e  
mea sure me nts 

u s i ng  s ign ifica nt 
othe r 

o bse rva b le  i n puts 
(Leve I 2 )  

( 65 ,  965 ,  1 3 1  ) 

The impact of the intere st rate swaps on the financial state me nts for the year e nded J une 30, 20 1 7  is 
as follows (in thousands) :  

De fe rre d o utfl ows 
o n  d e rivative De rivative 
i n  stru me nts i n  stru me nts 

B alance as of J une 30, 201 6  $ 83, 614 96, 1 32 
Change in  fair value to year end (28, 744) ( 30, 1 67) 

B alance as ofJ une 30, 201 7 $ 54, 870 65, 965 

The fair value of the interest rate swap portfolio is recorded as a l iabil ity (s ince the Airport would owe a 
te rmination payment to the counte rparty) in the state ments of net position. U n le ss a swap was 
determined to be an off-market swap at the inception of its hedging re lations hip, the fair value of the 
swap is recorded as a defe rred outflow asset ( if a termination payment would be due to the 
counterparty) or inflow liability ( if a te rmination payme nt would be due to the Airport) . The off-market 
portions of the Airport's swaps are recorded as carrying costs with respect to various refunded bond 
is sues.  U n like fair value and defe rred inflow/outflow values ,  the balance of re maining off-market 
portions are valued on a present value , or fixed yield, to maturity bas is .  The d iffe re nce between the 
defe rred outflows and de rivative instrume nts presented in the table above constitutes the unamortized 
off-market portions of the swaps as of J une 30, 20 1 7. 

R is ks 

B as is R is k - The Airport has chosen a variable rate index based on a pe rce ntage of London Inte rbank 
Offe red R ate (L IBOR) plus a spread, which h istorica lly has c lose ly approximated the variable rate s 
payable on the re lated bonds. Howeve r, the Airport is subject to the ris k that a change in the 
re lationship between the L I B O R -based swap rate and the variable bond rates would cause a mate rial 
mis match between the two rates .  Changes that cause the payme nts rece ived from the counte rparty to 
be insuffic ie nt to make the payme nts due on the associated bonds resu lt in  an increase in  the synthetic 
inte re st rate on the bonds , while changes that cause the counte rparty payme nts to exceed the 
payments due on the assoc iated bonds resu lt in a decrease in the synthetic intere st rate on the bonds.  
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During the fisca l  ye ar e nded J une 30, 2017 , the Airport paid a tota l of $0.6 million le ss  in inte res t  on its 
variable rate bonds than  the floa ting-rate payments it received from the swap counte rpartie s ,  re sulting 
in a decrease  in the e ffective s ynthetic inte res t  rate s on the ass ocia ted bonds . 

Credit Risk - As of June 30,  2017, the Airport is not exposed to credit risk because the swaps have a 
nega tive fair va lue to the Airport. Should long-term inte re st ra tes rise and the fair va lue of the swaps 
become pos itive , the Airport would be expos ed to credit risk in the amount of the s waps '  fair va lue.  
Under the te rms of the swaps,  counte rparties a re re quired to post  collate ra l cons is ting of specified 
U.S.  Tre asury and Agency securitie s in an  amount e qual  to the market value of a swap  that exceeds 
specified thresholds linked to the counterparty's credit ratings. Any such collatera l will be held by a 
cus todia l bank. 

Counte rparty Risk - The Airport is expos ed to counterparty risk, which is re lated to credit and 
termina tion risk. While the ins olvency or bankruptcy of a counte rparty, or its failure to perform would be 
a default under the applicable swap documents , none of the Airport's swaps would automa tically 
terminate .  Rather, the Airport would have the option to te rminate the affected s wap  at a market-based 
termina tion va lue ,  which may  re sult in a payment to or  from the counterparty. The Airport may a lso be 
expos ed to counte rparty risk in a high inte res t  rate environment in the event a counterparty is unable to 
perform its obligations on a s wap  trans action le aving the Airport expos ed to the variable ra tes on the 
ass ociated debt. In order to diversify the Airport's s wap  counterparty credit risk and to limit the Airport's 
credit exposure to any one counte rparty, the Airport's swap policy impos es  limits on the maximum net 
te rmina tion exposure to any one counterparty. Maximum net te rmination exposure is calculated as of 
the date of execution of each swap and is monitored regularly during the te rm of the swap. The 
exposure limits vary for colla tera lized and noncollate ra lized swaps ba sed upon the credit rating of the 
counterparty. If any exposure limit is exceeded by a counterparty during the te rm of a swap, the Airport 
Director is re quired to consult with the Airport's swap advisor and bond counse l  regarding appropriate 
actions to take , if any, to mitigate such increased  exposure ,  including, without limitation, transfe r  or 
subs titution of a swap. As of June 30, 2017, the fair va lue of the Airport's s waps was negative to the 
Airport (representing an  amount pa yable by the Airport to each counte rparty in the event the re levant 
swap  was te rminated). 
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Termination R is k - All of the inte rest rate swaps are te rminable at the ir te rmination price at any time at 
the option of the Airport. The Airport has limited te rmination ris k with re spect to the inte rest rate swaps . 
That ris k would arise primarily from ce rta in c redit-re lated eve nts or eve nts of default on the part of the 
Airport, the munic ipal swap ins urer, or the counte rparty. The Airport has secured munic ipal swap 
insurance for all its regular payme nts and some termination payme nts due unde r all its inte rest rate 
swaps, exce pt the swaps associated with the S e ries 20 1 0A B onds ,  from the following ins urers : 

No. S wa p  

Iss ue 36AB 
2 Iss ue 36AB 
3 Iss ue 36C 
4 S eries 201 0A (37B)  
5 Iss ue 37C 
6 S eries 201 OA 

S wa p  i nsure r  

F G IC;National P ublic F inance G uarantee Corporation 
F G IC;National P ublic F inance G uarantee Corporation 
As sured G uaranty Munic ipal  Corp. 
As sured G uaranty Munic ipal  Corp. 
As sured G uaranty Munic ipal  Corp. 
None 

I nsure r  
c red i t  rati ngs 
J u ne 30, 201 7 
(S&P/Moody's 

;f itch) 

A/A3;NR 
A/A3;NR 

AA/A2;NR 
AA/A2;NR 
AA/A2;NR 

N/A 

lf the Airport is rated betwee n  B aa 1 /B B B  + and B aa3/B B B - (Moody's f.> &P) ,  and the applicable bond 
insure r  is rated be low A3 /A- (Moody's f.> &P) ,  the counte rparties may te rminate the swaps and requ ire 
the Airport to pay the te rmination value , if any, unless  the Airport chooses  to provide su itable 
re place me nt c redit enhance me nt, ass ign the Airport's inte rest in the swaps to a su itable replaceme nt 
counterparty, or post collate ra l to secure the swap te rmination value. lf the Airport is rated be low 
B aa3/B B B - (Moody' s f.>  &P ) or its ratings are withdrawn or suspended, and the applicable bond ins ure r  
is rated be low A3 /A- (Moody' s f.>  &P ) ,  the counte rpartie s may te rminate the swaps and require the 
Airport to pay the te rmination value , if any. W ith respect to the S eries 20 1 0A swaps with no swap 
insurance , the counte rparty termination provis ions and the Airport rating thresholds are the same as 
described above.  

Additional Te rmination Events unde r the swap documents with re spect to the Airport inc lude an insure r  
payment default under the applicable swap insurance policy, and certa in ins ure r  rating downgrades or 
specified ins ure r  nonpayme nt defaults combined with a te rmination eve nt or eve nt of default on the part 
of the Airport or a ratings downgrade of the Airport be low investment grade . Additional Te rmination 
Events unde r the swap documents with re spect to a counte rparty and pr its guarantor inc lude a rating 
downgrade be low a spec ific rating thres hold, fol lowed by a failure of the counte rparty to ass ign its 
rights and obligations unde r the swap doc ume nts to anothe r entity acce ptable to the applicable insure r  
within 1 5  bus ine ss days. 

On  Dece mbe r 1 6, 20 1 6, S &P upgraded the c redit rating of G oldman S achs B ank U S A, the swap 
counterparty on the S erie s 201 0A S wap, from "A" to "A+'' . 
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On December 23 , 2016 , S &P upgraded the credit rating of Merrill Lynch Derivative Products AG, the 
guarantor on the Is sue 37B (2010A) Swap, from "AA..!.' to "AA". 

The downgrade of any s wap  counte rparty is indicative of an increased  risk to the Airport that such 
counterparty may  become bankrupt or ins olvent and not perform under the applicable swap. If a 
counterparty doe s not perform under its swap, the Airport may be re quired to continue making its fixed 
rate payments to the counte rparty even  though it does not rece ive a variable rate payment in return. 
The Airport may e lect  to terminate a s wap  with a nonperforming counte rparty and may  be re quired to 
pay a subs tantial termination payment re lated to the fair va lue of s uch s wap, depending on market 
conditions at the time. As of June 30, 2017 , the fair va lue of e ach swap  was negative to the Airport as 
s hown above . The risks and te rmination rights re lated to the Airport's swaps are discussed in further 
deta il above . 

(e) Special Facilitie s Lea s e  Revenue Bands 

In addition to the long-term obligations dis cussed above, the Commiss ion's San Francis co International 
Airport S pecia l  Facilities Lease  Revenue Bonds (S FO Fuel Company LLC), Series 1997A and 2000A, 
were outs tanding in the principal amounts of $68.2 million and $73.2 million, re spectively, as  of 
June 30, 2017 and 2016. S FO Fue l Company LLC (S FO Fue l), a s pecial purpos e limited liability 
company formed by certain a irlines operating a t  the Airport, is re quired to pay facilitie s rent to the 
Airport pursuant to a lease  agreement between  the Commiss ion and S FO Fue l with re spect to the 
on-Airport jet fue l  distribution facilitie s in an amount e qua l to debt service payments on the bonds and 
any re quired bond reserve a ccount depos its . The principal and intere st on the bonds are paid s ole ly 
from the facilities rent payable by S FO Fue l to the Airport. The le ase  payments , and therefore the S FO 
Fue l bonds , a re payable from charges imposed  by S FO Fue l on a ir carriers for into-plane fueling at the 
Airport, and are not payable from or secured by the Net Revenues of the Airport. The Airport ass igned 
its right to rece ive the facilities rent to the bond trustee  to pa y and secure the payment of the bonds. 
Ne ither the Airport nor the City is obligated in any manner for the repayment of the SFO Fue l bonds 
other than  from the facilities rent received from S FO Fue l. The bonds are therefore not reported in the 
accompanying financia l  s ta tements . 
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(f) Debt S e rv ice  Reserve and Cove n ants 

The Airport Commiss ion issues  its sen ior lie n S an F rancisco I nte rnational Airport S econd 
S e ries R eve nue B onds under the 1 99 1  Master B ond Resolution ,  which prov ides ,  among othe r things , 
the ge ne ral  te rms and conditions of the bonds ,  the funds and accounts re lating to the bonds , and 
ce rtain cove nants made by the Airport Commiss ion for the benefit of bondholde rs . S uch cove nants 
include not c reating or al lowing c reation of lie ns on its prope rty essential to ope rations or d is pos ing of 
any prope rty essential to maintain ing reve nues or ope rating the Airport, and maintaining specified 
leve ls of ins urance or se lf-insurance . The Airport Commiss ion may also establish one or more reserve 
accounts with d iffere nt reserve require me nts to secure one or more series of bonds.  Accordingly, the 
Airport Commiss ion has establis hed two reserve accounts in the Reserve  F und : the I ssue 1 Reserve 
Account and the 2009 Rese rve Account, both of which are held by the S e nior Trustee .  

I s s ue 1 R e s e rve  Acc o u nt 

The I ssue 1 Reserve Account is the Airport's orig inal parity reserve account establis hed in connection 
with the first iss uance of bonds unde r the 1 991  Maste r  B ond Resolution and which now secures most 
of the Airport Commis s ion's outstanding bonds .  The Airport Commiss ion may des ignate any series of 
bonds as a "participating serie s" secured by the I ssue 1 Reserve Account. The re serve require me nt is 
equal to the maximum annual  debt se rvice accru ing in any year during the l ife of al l  partic ipating serie s 
of bonds secured by the I ssue 1 Reserve  Account. As of J une 30, 20 1 7, the reserve require me nt was 
$386.6 million, which was satisfied by $390.9 mil l ion of cash and investme nt securities ,  and re serve 
fund surety polic ies in the initial princ ipal amount of $ 1 32.  7 mill ion. All of the provide rs of such reserve 
polic ies have one or more credit ratings be low the Airport's rating or are no longe r rated.  In addition, 
$75 .8 mil l ion of such  surety polic ie s have like ly experie nced a reduction in  value in  accordance with 
the ir te rms .  

2009 Reserve Acc o u nt 

The Airport Commiss ion has establis hed an additional pooled reserve account ide ntified as the 2009 
Reserve Account in the Reserve F und, as security for each series of bonds (a 2009 Reserve S erie s) 
that is des ignated as be ing secured by the 2009 Reserve Account. Curre ntly, only the S e ries 2009C 
and 201 00 B onds are secured by the 2009 Reserve Account. The re serve require me nt for each 2009 
Reserve S e ries is the lesser  of: ( i) maximum annual  de bt se rvice for s uch  series of 2009 Reserve 
S e ries B onds , ( i i) 1 2 5% of ave rage annual  de bt se rvice for such serie s of 2009 Reserve S e ries B onds ,  
and (i i i) 1 00,,6 of the outstanding principal  amount of  such series (or al locable iss ue price of  such serie s 
if such series is sold with more than a de minimis (2% ) amount of orig inal issue discount) , in each case 
as dete rmined from time to time. W ith re spect to all 2009 Reserve S e ries ,  the reserve require me nt is 
the aggregate of s uch  amounts for each indiv idual series .  As of J une 30, 201 7, the re serve require me nt 
for the 2009 Reserve Account was $9.6 mill ion, which was satisfied by $ 1 9.6  mill ion in cash and 
investment securities ,  and a re serve policy in the principal  amount of $3.4 mill ion issued by F inancial 
S ecurity Assurance I nc .  (now known as Ass ured G uaranty Municipal Corp. ) .  The value of this reserve 
policy may be adjusted downward unde r certa in c ircumstance s and may have expe rie nced a reduction 
in value. 
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S e ries S ec u red by Othe r  o r  No R e s e rve Accou nts 

As pe rmitted unde r the 1 99 1  Maste r  B ond Resolution, the Airport Commiss ion may establis h separate 
reserve accounts for individual se ries of bonds , or may is sue bonds without a rese rve account. 

The Airport Commiss ion does not maintain reserve accounts for its S econd S e ries Variable Rate 
R eve nue Refunding B onds, I ssue 36A;B ;C and S e ries 201 0A, al l  of which are sec ured by lette rs of 
c redit. 

R e s e rve P o l i c ies  

U nder the 1 99 1  Maste r  B ond Resolution ,  the Airport Commiss ion may satisfy a portion of a reserve 
requireme nt by de pos iting with the S e nior Trustee one or more re se rve polic ie s issued by a c redit 
provide r rated in the highest category by at least two rating age ncies .  Howeve r, the 1 99 1  Maste r  B ond 
Resolution does not require that those ratings be maintained afte r the date of deposit. E ach of the 
provide rs of the reserve polic ie s in the reserve accounts was rated "AAA" at the time the polic ies were 
de pos ited.  Howeve r, as a resu lt of the financia l  c risis that began in  2007, al l  of the major munic ipal 
bond ins urance compan ies  have been downgraded,  and seve ral  are no longer  providing curre nt 
financial and ope rating information. In addition ,  under the terms of seve ral  of the re se rve polic ies ,  the 
value of the polic ies may be adjusted downward from time to time as re lated bonds are refunded and 
such polic ies may have experienced a reduction in value. The Airport has periodically deposited 
additional cash in the I ssue 1 Reserve Account to satisfy the reserve require me nt and compe nsate for 
the d iminis hed value or  downgraded provide rs of these  re serve polic ies ,  and ,  as  of  J une 30, 201 7, 
suffic ie nt cash and investme nts we re on deposit in the I ssue 1 Reserve Account and the 2009 Reserve 
Account to satisfy the applicable reserve requireme nt without the reserve policies .  

R ate Cove nant 

U nder the te rms of the 1 99 1  Master Bond R e solution, the Airport has cove nanted that it wi l l  e stablis h 
and at al l  times maintain re ntals ,  rates ,  fees ,  and charges for the use of the Airport and for se rvice s 
re nde red by the Airport so that: 

(a) Net Reve nues (as defined in the 1 99 1  Maste r  B ond Resolution) in each fiscal year will be at least 
suffic ie nt (i) to make all required de bt se rvice payments and de pos its in  s uch  fiscal year with 
respect to the bonds,  any s ubordinate bonds,  and any ge ne ral  obl igation bonds is sued by the C ity 
for the be nefit of the Airport (there have bee n  no s uch  ge ne ral  obl igation bonds outstanding for 
more than 30 years) ,  and (i i) to make the annual  se rvice payme nt to the C ity, and 

(b) Net Reve nues ,  together with any transfe r  from the Continge ncy Account to the Reve nue Account 
(both held by the C ity Treasurer) ,  in each fiscal year will be at least equal to 1 2 5% of aggregate 
annual debt serv ice with re spect to the bonds for such  fiscal year. 

The methods required by the 1 99 1  Maste r B ond Resolution for calcu lating debt se rvice cove rage d iffe r 
from those required unde r GAAP , which are used to determine amounts re ported in the Airport's 
financial state me nts . For example , the 1 99 1  Master B ond Resolution inc lude s in the definition of 
Operating and Maintenance E xpe nses (which is used to calcu late Net Reve nues) "the payment of 
pens ion charges . . .  with respect to employees of the Commission . . .  " (emphasis added) and excludes a 
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number of noncash a ccrual items .  Accordingly, the Commiss ion excludes  from its rate covenant 
calculations any noncash accrued pens ion obligations and include s only pens ion obligations actua lly 
paid during the fiscal  ye ar. 

Revenue bond debt s ervice requirements to ma turity a re as  follows (in thousands): 

F isca l  year: 
201 8 
201 9 
2020 
2021 
2022 
2023-2027 
2028-2032 
2033-2037 
2038-2042 
2043-2046 

$ 

Total $ 

P ri nc i pa l  

203, 580 
2 1 3 ,255  
2 1 9, 630 
2 30, 73 5 
2 36, 280 

1 ,  1 85,975 
627 ,840 
373 ,020 
734, 755 
732,460 

4, 757, 530 
============== 

I nte re st 

239 ,823 
227,086 
2 1 6 ,864 
206, 1 28 
1 94,857 
797,622 
538,894 
41 4 ,940 
298,051  

93 , 790 

3 ,228,055 

Tota l 

443,403  
440, 341 
436,494 
436 , 86 3  
4 3 1 , 1 37 

1 , 983 , 59 7  
1 ,  1 66, 734 

787,960 
1 ,032,806 

826 , 2 50 

7, 985, 585 

The table be low pres ents the revenue bond debt s ervice re quirements in the event the lette rs of credit 
securing the Airport's outs tanding variable rate bonds had to be drawn upon to pay such bonds and the 
amount drawn had to be re paid by the Airport pursuant to the terms of the related agreements with the 
banks providing such letters of credit (in thousands): 

F is cal  year. 
201 8 
201 9 
2020 
2021  
2022 
2023-2027 
2028-2032 
2033-2037 
2038-2042 
2043-2046 

Total 

P rinc ipa l  

$ 349, 500 
2 76, 1 85 
392,040 
1 99, 965 
204, 1 1 0  
987, 330 
508, 1 65 
373,020 
734, 755  
732,460 

4, 757, 530 $ 
============== 

69 

I nte re st Tota l 

240,298 589, 798 
2 1 9,675 495,860 
208,074 600, 1 1 4 
1 89,439 389,404 
1 79, 508 383,6 1 8 
745,660 1 , 732,990 
529,699 1 , 037,864 
41 4,940 787,960 
298,051 1 , 032,806 

93, 790 826,2 50 

3, 1 1 9, 1 34 7, 876,664 
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(g ) Pos t-Is s uance  Compliance  with Fede ra l  Tax Law 

The Airport follows certain federal tax law pos t-iss uance compliance procedures that are intended to 
ens ure that proceeds of its tax-e xempt bonds a re inves ted  and expended consis tent with applica ble 
federal tax law, including the Inte rna l  Revenue Code of 1986, the Regulations promulgated thereunder, 
and other applicable guidance from the U.S . Treas ury Department and the Inte rna l  Revenue Service 
(IRS ). 

(h ) Cas h De feas ance  of  Bands  

In J une 201 7, the Airport Commis s ion us ed  ca sh  on  hand to legally defease  $ 1 2. 9 million of 
outs tanding Second Se rie s Revenue Refunding Bonds Is sue 34E ma turing in 2024. 

Fis cal  Year 2016 

(a ) Second Se ries Revenue Bands (Capital  P Ian Band s )  

Pursuant to re solutions approved in fiscal  years 2008, 201 2, 2014 and 2016, the Airport Commis s ion 
has authorized the is suance of up to $5.0 billion of San  Francis co Interna tional Airport Second 
Se ries Revenue Bonds to finance and re finance the cons truction, a cquis ition, equipping, and 
deve lopment of capita l proje cts undertaken by the Airport, including retiring a ll or a portion of the 
Airport's outs tanding subordinate commercia l  paper notes is s ued  for capita l projects , funding debt 
se rvice re serves ,  and for paying cos ts of is suance. As of J une 30, 2016, $3.4 billion of the authorized 
capita l plan  bonds remained unissued. 

In September 201 5, the Airport Commiss ion authorized the is s uance of an additional $243.0 million of 
San  Francisco Inte rnational Airport Second Series Revenue Bonds (Capital Plan  Bonds ) and 
$225.0 million of San Francis co Interna tional Airport Hote l Spe cia l  Facility Revenue Bonds to finance 
the deve lopment and cons truction of a new Airport-owned hote l and re lated AirTra in s ta tion. The 
Commiss ion a lso des ignated the planned hote l as a "s pecia l  facility'' under the 1991 Mas te r  Bond 
Resolution, which will a llow the hote l revenue s to be segregated from the Airport's other revenues and 
used  to pay hote l operating expenses  and debt s e rvice on the Hote l S pe cia l Facility Bonds .  In order to 
obta in the lowe st cos t of financing, the Commis s ion does not plan to s e ll the Hote l S pe cia l Facility 
Bonds to inves tors , but will purchase them itse lf with a portion of the proceeds of the Capita l P lan  
Bonds, which will be sold to  inve stors. The tota l net  proceeds of the two bond is s uances a re expected 
to be approximately $243.0 million, which will be applied to the $225.0 million cons truction cos ts of the 
hote l and AirTra in station, capita lized inte res t  on the Hotel Specia l  Facility Bonds and other cos ts of 
is suance. On December 1, 201 5, the City's Board of Supervis ors authorized the is suance of s uch Hotel 
Specia l Facility Bonds and Capita l P Ian Bonds for the hote l and Air Tra in sta tion. Airport Commis s ion 
approva l of the bond sa le is required before such bonds can be is s ued. 

(b ) Second Se ries Revenue Refunding  Bonds 

Pursuant to  s a le res olutions approved between fiscal  years 2005 through 2016, the Airport 
Commiss ion has authorized the is suance of up to $8.4 billion of San  Francisco Inte rnational Airport 
Second Se rie s Revenue Refunding Bonds for the purposes  of re funding outs tanding 1991 Mas te r  Bond 
Resolution Bonds and outs tanding subordinate commercia l  paper notes ,  funding debt s e rvice re serves ,  
and  paying cos ts of is suance, including any re lated  bond redemption premiums .  
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On February 25, 2016 the Airport is sued its Second Series Revenue Refunding Bonds,  Series 2016A 
(Non-AMT ;G overnmenta l  Purpos e), in the principal amount of $232.1 million to refund $66.5 million of 
its Is sue 32F, $155.3 million of its Is s ue 32G and $63.1 million of its Is sue 340 long-term fixed rate 
bonds for debt s ervice s avings. 

As of June 30, 2016 , net of expired s a le authorizations , $1.2 billion of such refunding bonds remained 
authorized but unissued. 

(c) Variable Rate Demand Bands  

As o f  June 30 ,  2016 , the Airport Commiss ion had  outs tanding an  aggregate principal amount of 
$477.9 million of Second Series Variable Rate Revenue Refunding Bonds , consis ting of Is sue 36A;B ;C 
and Issue 37C, and Series 2010A (colle ctive ly, the "Variable Rate Bonds), with fina l  maturity dates of 
May 1, 2026 (Is s ue 36A;B ;C), Ma y 1, 2029 (Issue 37C), and May 1, 2030  (Serie s 2010A). The Variable 
Rate Bonds are long-term, tax-e xempt bonds that currently bear intere st at a rate that is adjusted 
weekly, and that are subject to  tender at par  at the option of the holder there of on seven  days ' notice. 
Any tendered Variable Rate Bonds are remarketed by the applicable re marketing agent in the 
secondary market to other inves tors . The interest rate on the Variable Rate Bonds can be converted to 
other intere st rate modes ,  including a te rm rate or fixed ra tes to maturity, upon appropria te notice by 
the Airport. 

The s cheduled payment of the principal and purchase  price of and intere st on the Variable Rate Bonds 
is secured by s epara te irrevocable le tte rs of credit is s ued to the Senior Trustee  for the benefit of the 
applicable bondholders by the banks identified in the table be low. 

Amounts drawn under a le tte r of credit that are not re imburs ed by the Airport cons titute "Repayment 
Obligations" under the 1991 Mas te r  Bond Res olution and are accorded the status of other outs tanding 
bonds to the extent provided in the Res olution. The commitment fees  for the lette rs of credit range 
between 0.4500,,6 and 0.6300,,6 per annum. As of June 30, 2016 , there were no unre imbursed draws 
under these  facilitie s .  

On J une 29 ,  2016 , the Airport obta ined a new irrevocable lette r of credit is s ued by Wells Fargo Bank, 
National Ass ociation, supporting the S econd Series Variable Rate Revenue Refunding Bonds , Is s ue 
36A. The lette r of credit will expire June 29, 2018. 

On June 29, 2016 , the Airport obta ined a new irrevocable lette r of credit is sued by Bank of America,  
National Ass ociation, supporting the S econd Series Variable Rate Revenue Refunding Bonds Serie s 
2010A. The le tte r of credit expires June 29, 2020. 
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The lette rs of credit securing the Variable Rate Bonds included in long-term debt as of June 30, 2016 , 
a re as  follows : 

Princ ipa l  amount 
Expiration date 
Cred it provide r 

l s s  ue 36A 

$ 1 00,000,000 
J une 29, 2018 
We l l s  Fa rgo( ] ) 

( 1 )  Wells Fargo Bank, National Association 
(2) The Bank of Tokyo---Mitsubishi UFJ . Ltd. 
( 3) Forrrerly Union Bank, N.A. 
( 4) Bank of Arrerica, National Association 

(d) Inte res t Rate Swaps 

Is s ue 368 

40,620,000 
Apri l 25, 2018 

BTMU (2l 

l s s  ue 36( 

36,145 ,000 
Apri l 25 ,  2018 

BTMU (2l 

ls s ue 37C 

88,650,000 
J anuary 28, 2019 

MU FG U nion Bank (3l 

S e ri e s  201 OA 

212 ,475 ,000 
J une 29, 2020 

Bank  of Ame rica (4l 

Obje ctive and Terms - On December 16 , 2004, the Airport ente red into s even forward s ta rting inte re s t  
rate swaps (the 2004 swaps) with an  aggregate notional amount o f  $405.0 million, in connection with 
the anticipated is suance of Second Series Variable Rate Revenue Refunding Bonds , Is s ue 32A-E on 
February 10, 2005, and Second Series Variable Rate Revenue Refunding Bonds , Is sue 33 on 
February 15, 2006. The swap structure was intended as a means to incre ase  the Airport's debt service 
savings when  compared with fixed rate refunding bonds a t  the time of is s uance. The expiration date of 
the 2004 swaps is May 1, 2026. 

On July 26, 2007 , the Airport ente red into four additiona l  forward starting inte res t  rate s waps in 
connection with the anticipated is suance of its Second Serie s Variable Rate Revenue Refunding 
Bonds,  Is sue 37B ;C,  on May 15, 2008 (the 2007 s waps), and Second Series Variable Rate Revenue 
Refunding Bonds , Series 2010A, on February 10, 2010 (the 2010 swa ps). The expiration dates of the 
2007 and 2010 swaps are May 1, 2029 and 2030, respective ly. 

In the spring of 2008, the Airport refunded severa l  is sues of auction rate and variable rate bonds , 
including Iss ue 32 and Issue 33. The 2004 swaps ass ocia ted with these  is sues  then  became 
ass ociated with the Second Series Variable Rate Revenue Refunding Bonds , Is sues 36A-O, and Is sue 
37A. Subsequently, on October 30, 2008 and December 3, 2008, the Airport re funded Issue 37A and 
Issue 37B, respective ly. Concurrently with the refunding of Is sue 37A, the three  ass ociated swaps with 
an  aggregate notiona l  amount of $205.1 million were terminated. The s wap  associated with Is sue 37B 
was not terminated upon the refunding of Is sue 37B. 

On December 16 , 2010, the Airport terminated a swap ass ocia ted with the Serie s 2010A-3 Bonds , with 
a notional amount of $72.0 million. The Airport paid a te rmination amount of $6. 7 million to the 
counterparty, Depfa Bank p ie. The payment was funded with taxable commercial paper, which was 
subs equently retired with Airport operating funds on March 28, 2011. 

Following the termina tion of the Depfa swap, the Serie s 2010A-3 Bonds , which are variable rate , were 
no longer hedged with an intere st rate s wap. The swap associated with the Is sue 37B Bonds , however, 
is now ass ociated with the Series 2010A-3 Bonds. 
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On September 20, 2011, the Airport refunded the Is s ue 360 Bonds with proceeds of the San Francis co 
Inte rnational Airport Second Serie s Revenue Refunding Bonds , Series 2011 H and terminated the swap  
ass ociated with Is sue 360, which had  an  initia l notiona l  amount o f  $30.0 million and JP  Morgan Chase  
Bank, N.A. as  counte rparty. The Airport paid a te rmination fee of  $4.6 million to the counterparty. 

Under the 2004 swaps ,  the Airport receives a monthly variable rate pa yment from each counterparty 
equa l to 63.500,.,6 of US D-LIBOR-8 BA plus 0.29% . Under the 2007 and 2010 swaps,  the Airport 
receives 6 1.85% of US D-LIBOR-8 BA plus 0.34% . Thes e  pa yments a re intended to approximate the 
variable intere st rates on the bonds originally hedged by the swaps. The Airport makes a monthly fixed 
rate payment to the counterparties as  se t  forth below which commenced on the date of is suance of the 
re lated bonds. The objective of the s waps is to achieve a s ynthetic fixed rate with respect to the 
hedged bonds. All of the outs tanding intere st ra te swaps are terminable at the ir market va lue a t  any 
time solely at the option of the Airport. 

As of June 30, 2016 , the Airport's deriva tive instruments comprised  s ix intere st ra te swaps that the 
Airport entered into to hedge the intere st payments on severa l  series of its variable rate Second 
Series Revenue Bonds . The Airport dete rmined the hedging relationship between the variable rate 
bonds and the re la ted inte res t  rate swaps to be effective as of June 30 ,  2016. 

Initial notional Notional am ount 
No. Cu rre nt bonds amount J une 30, 201 6 Effe ctive date 

36AB $ 70,000,000 70,000,000 2/1 0/2005 
2 36AB 69,930,000 69,930,000 2/1 0/2005 
3 36C 30,000,000 30,000,000 2/1 0/2005 
4 201 0A (37B)1

' 79,684,000 78, 584,000 5/1 5/2008 
5 37C 89, 856,000 88,61 6, 000 5/1 5/2008 
6 201 0N"' 1 43,947,000 142,383,000 2/1 /201 0 

Total $ 483,41 7,000 479, 5 1 3,000 

.,, The Is s ue 37B Bonds that are hedged by this s wap agreement were purchas ed with proceeds 
of the S e ries 20088 Notes , which the Commis s ion s ubs equently refunded, and the Is s ue 37B 
Bonds are held in trus t .  The s wap is now indirectly hedging the S e ries 201 OA- 3  Bonds for 
accounting purposes . 

id, Hedges S eries 201 OA- 1  and 201 OA---2. 

Fair Value 

The fair va lues take into consideration the preva iling inte res t  rate environment and the spec ific terms 
and conditions of each swap.  All va lues were estimated using  the zero -coupon discounting method. 
This method calculates the future payments re quired by the s wap, assuming tha t  the current forward 
rate s implied by the yie ld curve are the marke t's bes t  es timate of future s pot inte res t  rate s .  These  
payments a re then  discounted us ing the spot rate s implied by the current yie ld curve for a hypothetical 
ze ro-c oupon rate bond due on the date of each future net settlement pa yment on the s waps to arrive a t  
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the s o-ca lled "s ettlement amount'', i.e . ,  the approximate amount a party would have to pay or would 
receive if the s wap  was terminated. 

In addition, pursuant to GAS B 72, the s e ttlement amounts a re then  adjusted for the nonperformance 
risk of each party to the s wap  to a rrive at the fair va lue. For each swap, the nonperformance risk wa s 
computed as  the tota l cost of the transactions re quired to hedge the default exposure , i.e . ,  a s e ries of 
European swaptions ,  exercis able on each of the future payment exchange dates under the swap  that 
a re structured to reverse the remaining future cash flow obligations as of s uch date s ,  adjusted by 
probability of default on e ach future date .  Default probabilities were derived from recovery rate adjusted 
credit default s wap  quote s or generic ratings based borrowing curves tha t  fall into Leve l 2 of the 
GAS B 72 fair va lue hierarchy. 

As of June 30, 2016 , the fair value of the Airport's s ix outs tanding swaps,  counte rparty credit ratings , 
and fixed rate pa yable by the Airport Commis s ion are as  follows : 

Cou n te rpa rty 
cred i t  ratings F i xe d  rate 

Curre nt (S&P/Moody's/ payable by Fa i r  va lue to 
No. bonds Cou nte rparty /guarantor* F i tch) Commission Commi ssion 

36AB J .P .  Morgan Chase B ank, N.A. A+/Aa3/AA- 3.444 % $ (8,962,694) 
2 36AB J .P .  Morgan Chase B ank, N.A. A+/Aa3/AA- 3.445 (8,965, 1 64) 
3 36C J .P .  Morgan Chase B ank, N.A. A+/Aa3/AA- 3.444 (3,842,002) 
4 201 0A (37B )** Merrill Lyne h Capital S etvices , Inc . /  

Merri l l  Lynch Derivati\.e P roducts AG AA- /Aa3/NR * 3. 773 ( 1 7, 705, 290) 
5 37C J .P .  Morgan Chase B ank, N.A. A+/Aa3/AA- 3.898 (20, 588, 207) 
6 201 0A*** G oldman S achs B ank USA/ 

G oldman S achs G roup, Inc. B B B  +/A3/A* 3.925 (36,068, 73 1 )  

Total $ (96, 1 32,088) 

* Reflects ratings of the guarantor. 

** The Issue 37B B onds that are hedged by this swap agreement were purchased with proceeds of the S eries 20088 
Notes ,  which the Commiss ion subsequently refunded, and the I ssue 37B B onds are held in trust. The swap is now 
indirectly hedging the Series 201 OA--3 B onds for accounting purposes . 

*** Hedges S eries 201 OA - 1  and 201 OA--2. 

Fair Va lue Hierarchy  

Interes t  rate s waps $ 
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F a i r  v a l u e  
J u n e  30, 20 1 6 

( 96, 1 32 ,088) 

F a i r  v a l u e  
m e a s u re m e nts 

u s i n g  s i g n ifi c a nt 
othe r 

o bse rv a b l e  i n puts 
( L e v e  I 2) 

(96, 1 32 , 088) 
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The impact of the intere st rate s waps on the financia l  s tatements for the ye ar  ended June 30, 2016 is 
as  follows (in thous ands): 

B a  lance as of J une 30, 201 5 (as res tated) 
Change in fair value to year e nd 

B a  lance as of J une 30, 201 6  

De fe rre d outflows  
on de r ivative 
i nstru me nts 

$ 65,408 
1 8, 206 

$ 83, 61 4 

De rivative 
i nstrume nts 

79, 32 1 
1 6,81 1 

96, 1 32 

The fair va lue of the interes t  rate s wap  portfolio is recorded as  a liability (since the Airport would owe a 
te rmina tion payment to the counte rparty) in the statements of net pos ition. Unless  a swap was 
dete rmined to be an  off-market swap at the inception of its hedging relationship, the fair va lue of the 
swap  is recorded as  a defe rred outflow asse t  (if a termination payment would be due to the 
counterparty) or inflow liability (if a te rmination payment would be due to the Airport). The off-market 
portions of the Airport's swaps are recorded as  carrying cos ts with respe ct to various re funded bond 
is sues. Unlike fair va lue and defe rred inflow/outflow va lues,  the balance of remaining off-market 
portions a re va lued on a pres ent va lue, or fixed yie ld, to ma turity basis .  The diffe rence between the 
defe rred outflows and deriva tive ins truments pre sented in the table above cons titutes the unamortized 
off-market portions of the s waps as  of J une 30, 2016. 

Ris ks 

Ba s is Risk - The Airport has  chosen  a variable rate index based on a percentage of London Inte rbank 
Offe red Rate (LIBOR) plus a spread,  which his torically has clos e ly approximated the variable rate s 
payable on the re la ted bonds. However, the Airport is subje ct to the risk that a change in the 
re lationship be tween the LIBOR-based swap rate and the variable bond rates would cause a mate ria l 
mismatch between the two rates .  Changes tha t  cause the payments received from the counterparty to 
be insufficient to make the payments due on the associated bonds result in an incre ase  in the s ynthetic 
inte re st rate on the bonds , while changes tha t  cause the counterparty payments to exceed the 
payments due on the ass ocia ted bonds res ult in a decrease  in the s ynthe tic intere st rate on the bonds. 
During the fisca l  ye ar ended June 30, 2016 , the Airport paid a tota l of $2.0 million le ss  in inte res t  on its 
variable rate bonds than  the floa ting-rate payments it received from the swap counte rpartie s ,  re sulting 
in a decrease  in the e ffective s ynthetic inte res t  rate s on the ass ocia ted bonds . 

Credit Risk - As of June 30,  2016 , the Airport is not exposed to credit risk because the swaps have a 
nega tive fair va lue to the Airport. Should long-term inte re st ra tes rise and the fair va lue of the swaps 
become pos itive , the Airport would be expos ed to credit risk in the amount of the s waps '  fair va lue.  
Under the te rms of the swaps,  counte rparties a re re quired to post  collate ra l cons is ting of specified 
U.S.  Tre asury and Agency securitie s in an  amount e qua l to the market value of a swap  that exceeds 
specified thresholds linked to the counterparty's credit ratings. Any such collatera l will be held by a 
cus todia l bank. 
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Counte rparty Risk - The Airport is expos ed to counterparty risk, which is re lated to credit and 
te rmina tion risk. While the ins olvency or bankruptcy of a counte rparty, or its failure to perform would be 
a default unde r the applicable swap documents , none of the Airport's swaps would automa tica lly 
terminate .  Rather, the Airport would have the option to terminate the affected s wap  at its fair value, 
which may result in a payment to or from the counte rparty. The Airport may a ls o  be expos ed to 
counterparty risk in a high inte res t  rate environment in the event a counte rparty is unable to perform its 
obligations on a swap trans action le aving the Airport expos ed to the variable ra tes on the associated 
debt. In order to divers ify the Airport's swap  counte rparty credit risk and to limit the Airport's credit 
exposure to any one counte rparty, the Airport's swap policy impos es limits on the maximum net 
te rmina tion exposure to any one counterparty. Maximum net termination exposure is calculated as of 
the date of execution of each swap  and is monitored regularly during the te rm of the swap.  The 
exposure limits vary for colla te ralized and noncollate ra lized swaps based upon the credit rating of the 
counterparty. If any exposure limit is exceeded by a counte rparty during the te rm of a swap, the Airport 
Director is re quired to consult with the Airport's swap advisor and bond couns el regarding appropriate 
actions to take , if any, to mitigate such increased  exposure ,  including, without limita tion, transfe r  or 
subs titution of a s wap. As of June 30,  2016 , the fair va lue of the Airport's s waps was nega tive to the 
Airport (representing an amount pa yable by the Airport to e ach counte rparty in the event the re levant 
swap was te rminated). 

Termination Risk - All of the inte res t  rate swaps are terminable at the ir market va lue at any time at the 
option of the Airport. The Airport has limited termina tion risk with res pe ct to the interes t  rate swaps .  
That risk would aris e prima rily from certa in credit-re la ted events or events of  default on the part of the 
Airport, the municipal s wap  insurer, or the counte rparty. The Airport has secured municipal swap 
insurance for all its regular payments and some termination payments due unde r a ll its inte res t  rate 
swaps,  except the s waps ass ociated with the Series 2010A Bonds , from the following ins urers :  

No. S wa p  

Issue 36AB 
2 Issue 36AB 
3 Issue 36C 
4 S e ries 201 0A (37B ) 
5 I ssue 37C 
6 S e ries 201 OA 

S wa p  i nsure r 

FG IC;National P ublic F inance G uarantee Corporation 
FG IC;National P ublic F inance G uarantee Corporation 
As sured G uaranty Munic ipal  Corp. 
As sured G uaranty Munic ipal  Corp. 
As sured G uaranty Munic ipal  Corp. 
None 

I nsure r 
c red i t  rati ngs 
J u ne 30, 201 6 
(S&P/Moody's 

;f itch) 

AA--fA3;NR 
AA--fA3;NR 
AA/A2;NR 
AA/A2;NR 
AA/A2;NR 

N/A 

lf the Airport is rated between Baa 1 ;B BB +;B BB + and Baa3 ;B BB-;B BB- (Moody's ;S &P /Fitch), and the 
applicable bond insurer is rated be low A3 /A- (Moody's ;S &P), the counte rpartie s may  te rminate the 
swaps and re quire the Airport to pay the te rmination va lue, if any, unless  the Airport chooses to provide 
suitable replacement credit enhancement, a s s ign the Airport's inte res t  in the swaps to a suitable 
replacement counterparty, or post collate ra l to secure the s wap  te rmination va lue. lf the Airport is ra ted 
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below Baa 3;8 B B-;8 B B- (Moody' s ;S &P ;F itch) or its ratings a re withdrawn or suspended, and the 
applica ble bond insurer is rated below A3/A- (Moody's ;S &P), the counterpartie s may  terminate the 
swaps and re quire the Airport to pay the te rmination va lue, if any. With re spect to the Serie s 2010A 
swaps with no swap insurance, the counterparty te rmination provis ions and the Airport ra ting 
thresholds are the same as  des cribed a bove . 

Additional Termination E vents under the swap documents with re spect to the Airport include an  insurer 
payment default under the applicable swap insurance policy, and certain insurer rating downgrades or 
specified ins urer nonpayment defaults combined with a termination event or event of default on the part 
of the Airport or a ratings downgrade of the Airport below inves tment grade.  Additional Termination 
E vents under the s wap documents with re spect to a counterparty or its guarantor include a rating 
downgrade below A3/A 1 /A 1 (Moody' s ;S &P ;Fitch), followed by a failure of the counterparty to ass ign its 
rights and obligations under the s wap documents to another  entity accepta ble to the applicable insurer 
within 1 5  bus iness  da ys .  

Goldman Sachs Group, Inc., which is the guarantor of the Airport's s wap  counterparty Goldman Sachs 
Bank US A, was downgraded to BBB+ by S &P during the year  ende d J  une 30, 2016. 

Merrill Lynch Derivative P roducts AG, which is the guarantor of the Airport's swap counterparty Merrill 
Lynch Capita l Services ,  Inc., was upgraded by one or more of the ra ting agencies during the year  
ende d J  une 30, 2016. 

The downgrade of any s wap counte rparty increases  the risk to the Airport tha t  such counterparty may  
become bankrupt or  ins olvent and not perform under the applicable swap. If a counterparty does not 
perform under its s wap, the Airport may be re quired to continue ma king its fixed rate pa yments to the 
counterparty even  though it doe s not receive a variable rate payment in return. The Airport may e lect to 
terminate a swap with a nonperforming counte rparty and may be re quired to pay a substantia l 
te rmina tion payment approximately e qual  to the fair va lue of such swap, depending on market 
conditions at  the time.  As of J une 30, 2016, the fair value of each swap was nega tive to the Airport as 
shown a bove . The ris ks and te rmination rights re lated to the Airport's swaps a re discussed  in further  
deta il a bove . 

(e ) Special Fac ilities Lea s e  Revenue  Bands  

In addition to the long-term obliga tions dis cussed a bove, the Commiss ion's San Francis co International 
Airport S pecia l  Facilities Lease  Revenue Bonds (S FO Fuel Company LLC), S eries 1997A and 2000A, 
were outs tanding in the principal amounts of $ 73.2 million and $78.1 million, re spective ly, a s  of 
J une 30, 2016 and 201 5. S FO Fuel Company LLC (S FO Fuel), a special purpose limited  lia bility 
company formed by certa in a irlines  opera ting a t  the Airport, is re quired to pay facilitie s rent to the 
Airport pursuant to a lease  agreement between  the Commiss ion and S FO Fuel with re spect to the jet 
fuel dis tribution facilitie s in an  amount e qual to debt s e rvice payments on the bonds and any re quired 
bond re serve account deposits. The principal and inte res t  on the bonds a re paid sole ly from the 
facilities rent pa ya ble by S FO Fuel to the Airport. The lease  payments , and therefore the S FO Fuel 
bonds,  a re payable from charges impos ed  by S FO Fuel on a ir ca rriers for into-p lane fueling at  the 
Airport, and a re not payable from or secured by the Net Revenues of the Airport. The Airport ass igned 
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its right to rece ive the facil ities re nt to the bond trustee to pay and secure the payme nt of the bonds . 
Ne ithe r the Airport nor the C ity is obl igated in any manne r for the repayme nt of the S FO F ue l  bonds 
other than from the facil ities re nt received from S FO F uel .  The bonds are the refore not reported in the 
accompanying financial state me nts . 

(f) P o s t-I s s uance Compl iance with Federal  Tax Law 

The Airport follows ce rta in federal  tax law post-iss uance compliance procedures that are inte nded to 
ensure that proceeds of its tax-exe mpt bonds are invested and expe nded cons istent with applicable 
fede ral tax law, including the I nte rnal Reve nue Code of 1 986, the Regulations promulgated the reunder, 
and othe r applicable guidance from the U .S . Treasury Departme nt and the I R S . 

(g) Cas h Defeas ance of B o nds 

I n  J une 20 1 6, the Airport Commis s ion used cash on hand to defease $24. 7 mil l ion of outstanding 
S econd S e rie s R evenue Refunding B onds I ssue 34E . 

(8) P ledged Reve nue 

The Airport Commiss ion has  pledged al l  of the Net  R eve nues of the Airport to repay the following 
obligations whe n due , in orde r of priority, ( 1 )  the S an F ranc isco Inte rnational Airport S econd 
S e ries R eve nue B onds (S e nior B onds) issued and to be issued under the Commiss ion's Resolution 
No. 9 1 -02 1 0  adopted on Dece mbe r 3, 1 99 1 , as amended and supple me nted ( 1 99 1  Maste r  B ond 
Resolution),  and amounts due unde r the lette rs of credit securing the S e nior B onds to the exte nt provided 
in the 1 99 1  Master B ond Resolution, (2) the S an F rancisco I nte rnational Airport S ubordinate Comme rcial 
P ape r Note s and any other obligations (S ubordinate B onds) issued and to be issued under the 
Commiss ion's Resolution No. 97-0 1 46 adopted on May 20, 1 997, as ame nded and supple mented ( 1 997 
Note Resolution) and amounts due to re imburse drawings under the lette rs of c redit securing the 
Comme rcial P ape r Notes ,  (3) re maining amounts due to re imburse drawings unde r the lette rs of credit 
securing the S e nior Bonds ,  and (4) intere st rate swap te rmination payme nts . The S enior Bonds and 
Comme rcial P ape r Notes are issued to finance capita l projects at the Airport and to refund previous ly 
is sued S enior Bonds and Commerc ia l  P aper N otes .  The pledges of Net R evenues described above are in 
force so long as the secured obl igations are outstanding. As of J une 30, 20 1 7, the final maturities of the 
obligations secured by the Net Reve nues are S e nior B onds that mature in fiscal year 2046. 

Net Reve nues are defined in the 1 99 1  Maste r  B ond Resolution and the 1 997 Note Resolution as Reve nues 
le ss Ope ration and Mainte nance E xpe nses .  R evenues are defined to inc lude al l  reve nues earned by the 
Commiss ion with respect to the Airport, as determined in accordance with GMP . Reve nues do not inc lude : 
(a) investment income from moneys in ( i) the Construction F und, ( ii) the De bt S e rvice F und which constitute 
capita lized interest, or ( iii) the Reserve F und if and to the exte nt there is any defic ie ncy the re in ;  (b) inte re st 
income on, and any profit realized from, the investment of the proceeds of any S pecia l  Fac i lity B onds (as 
defined in the 1 99 1  Maste r  B ond Resolution); (c) S pecia l  Fac ility R eve nues (as defined in the 1 99 1  Master 
B ond Resolution) and any income realized from the inve stment the reof unless  des ignated as R eve nues by 
the Commiss ion; (d) any passenge r facil ity or s imilar charge levied by or on be half of the Commiss ion 
unless  des ignated as Reve nues by the C ommiss ion;  (e) grants-in-aid, donations and bequests ;  
(f) ins urance proceeds not deemed to be Reve nues i n  accordance with GMP ;  (g) the proceeds of any 
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condemnation award ; (h) the proceeds of any sale of land, buildings or equipme nt; and (i) any money 
rece ived by or for the account of the Commiss ion from the levy or collection of taxes upon any prope rty of 
the C ity. 

Operation and Mainte nance E xpe nses are defined in the 1 991  Maste r  B ond Resolution and the 1 997 Note 
Resolution to inc lude al l  expe nses of the Commis s ion incurred for the ope ration and mainte nance of the 
Airport, as determined in accordance with G AAP . Ope ration and Mainte nance E xpe nses do not include : 
(a) the principal of, pre mium, if any, or inte rest on the S e nior B onds or S ubordinate B onds (including 
Comme rcial P ape r Notes ) ;  (b) any al lowance for amortization, deprec iation or obsolesce nce of the Airport; 
(c) any expe nse for whic h, or to the exte nt to whic h, the Commiss ion will be paid or re imbursed from or 
through any source that is not included or includable as R eve nues ;  (d) any extraordinary ite ms aris ing from 
the early extinguis hme nt of de bt; (e) Annual S e rvice P ayme nts to the C ity; (f) any costs , or charges made 
the refor, for capita l additions ,  re place me nts or improve me nts to the Airport which ,  unde r GAAP , are 
prope rly chargeable to a capita l account or reserve for de prec iation ; and (g) any losses from the sale, 
abandonment, reclass ification, revaluation or other dis position of any Airport prope rties .  Operating and 
Maintenance E xpe nses inc lude the payme nt of pe ns ion charge s and proportionate payme nts to such  
compe nsation and othe r insurance or  outs ide re serve  funds as the Commiss ion may establis h or the B oard 
of S upe rvisors may require with respect to Commiss ion e mployees .  

During fiscal years 20 1 7  and 20 1 6, the orig inal princ ipal amount of  S e nior B onds and Commercial P ape r 
Notes iss ued ,  princ ipal and inte re st remaining due on outstanding S e nior B onds and Comme rcial P ape r 
Notes ,  principal and interest paid on such obligations , and applicable Net R eve nues are as set forth in the 
table be low (in thousands) .  The re we re no unre imbursed drawings unde r any lette r of c redit or inte rest rate 
swap te rmination payme nts due .  

B onds is s ued with re\.€nue pledge 
B ond princ ipa l  and interest remain ing due at the end of the 

fis cal year 
Comme rcial paper i s sued with s ubordinate re\.€nue pledge 
Comme rcial paper principal and interest remaining due at the 

end of the fis cal year 
Net re\.€nues  
B ond princ ipa l  and interest paid i n  the fis cal year 
Comme rcial paper principal ,  inte rest and fees paid i n  the 

fis cal year 

$ 

201 7 

887,920 

7,985,585 
1 79, 000 

1 78, 564 
489, 378 
408, 750 

4, 1 06 

P ledged F ac i l i t ies R e nt fro m F ue l  S yste m  Leas e with S F O  F u el  Co mpany LLC 

201 6 

232, 075 

6,705,026 
304, 1 00 

343,343 
473,086 
41 6,61 0 

3 ,900 

The Commis s ion e ntered into a F ue l  S yste m  Lease dated as of S e pte mbe r 1 ,  1 997, with S F O F ue l  
Company LLC (S F O  F ue l) ,  a specia l  purpose limited liability company formed by ce rta in a irl ines operating 
at the Airport. The facil ities re nt payable by S FO F ue l  has bee n  pledged and ass igned to the bond trustee 
to secure the re payme nt of the C ommiss ion's S an F rancisco I nte rnational Airport S pecial Faci l ities Lease 
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R eve nue B onds (S F O  F ue l  Company LLC) ,  S e rie s 1 997A and 2000A, which we re outstanding in the 
aggregate princ ipal amounts of $68.2 mill ion and $73.2 mill ion, respective ly, as of J une 30, 201 7 and 20 1 6. 
The S F O  F ue l  bonds we re issued to finance improvements to the jet fue l  storage and d istribution system at 
the Airport. The pledge of the facil ities re nt will be in effect until the maturity of the S F  O F ue I bonds on 
J anuary 1 ,  2027, unless this date is exte nded because additional bonds ( includ ing refunding bonds) with a 
late r maturity are issued. 

(9) Conces s ion  Reve n u e  and M i n i m u m  F uture R e nts 

Certa in of the Airport's re ntal agreeme nts with conce s s ionaires  specify that re ntal payme nts are to be 
based on a pe rcentage of te nant sales ,  subject to a minimum amount, known as a M inimum Annual 
G uarantee (MAG ) .  Concess ion pe rcentage re nts in exce ss of the applicable MAG were approximate ly 
$29.6 mill ion and $26.3 million as of J une 30, 20 1 7  and 20 1 6, res pective ly. Most of the se conces s ion 
agreements provide that the MAG does not apply if the actual e nplane me nts achieved during a one -month 
pe riod is le ss than 800,.,6 of the actual enplaneme nts of the same refe re nce month in the refe rence year, and 
such shortfall continues for three consecutive months .  The MAG is re instated once monthly e n planeme nts 
equal or exceed 800,.,6 of the refe re nce month enplaneme nts for two consecutive months .  

A five-year car re ntal lease agreeme nt option was exe rcised effective J anuary 1 ,  20 1 4 . U nde r th is 
agreement, the re ntal car companies  wi ll continue to pay 1 00,.,6 of gros s reve nues or a minimum guaranteed 
re nt, whicheve r is h igher. The MAG attributable to the re ntal car companies was approximate ly 
$42. 5 mil l ion and $43. 3  million as ofJ une 30, 20 1 7  and 20 1 6, res pective ly. 

M inimum future rents unde r noncance lable ope rating leases at the Airport having te rms in exce ss of one 
year are as fol lows (in thousands) :  

F is cal  year  ending: 

201 8 

201 9 

2020 

2021 

2022 

2023 and thereafter 

( 1 0) E mp loyee B e n efit P lans 

(a) R etire ment  P lan 

$ 92, 1 70 

54, 1 36 

26, 371 

20, 021 

1 6, 277 

1 6, 5 76 

$ 225, 55 1  

The C ity administe rs a cost-s haring multiple-e mploye r defined be nefit pe ns ion P Ian (the P Ian) . The 
P Ian is administered by the S an F ranc isco C ity and County E mployees'  Retire ment S yste m 
(the Retire me nt S yste m) .  F or purposes of measuring the net pe ns ion liability, defe rred outflows finflows 
of resources re lated to pe ns ions, pe ns ion expe nse,  information about the fiduciary net pos ition of the 
S F E R S  plans ,  and additions to/deductions from the P lan's fiduc iary net position have bee n  dete rmined 
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on the same bas is as they are re ported by Che iron, the cons ulting actuary for the P lan.  B e nefit 
payments ( including refunds of employee contributions) are recognized whe n curre ntly due and 
payable in accordance with the be nefit terms .  I nvestme nts are re ported at fair value. 

GAS B 68 requires  that the re ported res ults must pe rta in to liability and asset information within ce rta in 
defined time frames .  F or this report, the following time frames are used:  

San Fra ncisco Em ploye rs Reti re m e nt Syste m (S FERS) - Cost S ha ri ng 

F i sc a l  y e a r  201 7 

Valuation Date (VD) 
Meas urement Date (M D) 
Meas urement P e riod (M P )  

Valuation Date (VD) 
Meas urement Date (M D) 
Meas urement P e riod (M P )  

J une 30, 2 0 1  5 updated to J une 30, 201 6 
J une 30, 201 6 
J uly 1 ,  201  5 to J une 3 0, 201 6 

F i sc a l  y e a r  201 6 

J une 30, 201 4 updated to J une 30, 201  5 
J une 30, 201  5 
J uly 1 ,  201 4 to J une 3 0, 201  5 

The C ity is an e mploye r of the plan with a proportionate share of 94. 22% as of J une 30, 20 1 6, and 
93.900,.,6 as of J une 30, 201 5 (meas urement date) .  The Airport's a llocation perce ntage was dete rmined 
based on the Airport's employe r contributions d ivided by the C ity's total e mploye r contributions for 
fiscal years 20 1 6  and 20 1 5 . The net pe ns ion liabi lity, defe rred outflows finflows of resources re lated to 
pe ns ions ,  amortization of defe rred outflows finflows and pe nsion expe nse to each departme nt is based 
on the Airport's a llocated percentage . The Airport's allocation of the C ity's proportionate share was 
6. 57% as ofJ une 30, 20 1 6, and 6.64% as ofJ une 30, 201 5 (measure me nt date) .  

P lan Des c ript ion 

The P lan provides bas ic se rvice retirement, disability, and death be nefits based on specified 
pe rce ntages of defined final average monthly salary and provides annual cost-of-living adjustme nts 
afte r retireme nt. The P Ian also provides pe nsion continuation be nefits to qual ified survivors . The S an 
F rancisco C ity and County Charte r and the Administrative Code are the authorities which establis h and 
ame nd the be nefit prov is ions and e mploye r obligations of the P Ian.  The R etire me nt S yste m issues a 
publicly available financia l  report that include s financial statements and required supple me ntary 
information for the P Ian .  That re port may be obtained by writing to the S an F ranc isco C ity and County 
E mployees '  Retire me nt S ystem,  1 1 45 Market S treet, 5th F loor, S an F rancisco, CA 94 1 03 or by call ing 
(4 1 5) 487-7000. 
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The Retire me nt S yste m  provide s se rvice retire me nt, d isabi l ity and death benefits based on s pecified 
percentages of defined final average monthly salary and annual  cost of living adjustme nts afte r 
retireme nt. B e nefits and refunds are recognized whe n due and payable in accordance with the te rms of 
the P lan.  The Retire me nt S ystem pays be nefits according to the category of e mployme nt and the type 
of benefit cove rage provided by the C ity and County. The four main categories of P Ian membe rs are :  

• Misce llaneous Non-S afety Me mbers - staff, ope rational, supe rvisory, and al l  othe r e l igible 
e mployees who are not in specia l  membership categorie s .  

• S he riffs De partment and M isce llaneous S afety Members - she riffs ass uming office on and afte r 
J anuary 7, 201 2 ,  and unde rsheriffs ,  deputized pe rsonnel of the sheriffs department, and 
misce llaneous safety e mployees  hired on and afte r J anuary 7,  201 2 .  

• F irefighte r Membe rs - firefighte rs and othe r e mployees  whose principal dutie s are in fire preve ntion 
and suppress ion work or who occupy positions de s ig nated by law as firefighte r me mbe r  pos itions .  

• P olice Members - police office rs and othe r e mployees  whose princ ipal duties are in active law 
e nforceme nt or who occupy pos itions de s ignated by law as police membe r  pos itions . 

The membe rsh ip groups and the re lated se rvice retire me nt be nefits are included in the Note s to the 
B as ic F inancia l  S tate ments of the S an F ranc isco E mployees  Retireme nt S yste m. 

All me mbe rs are e ligible to apply for a disabi lity retire me nt be nefit, regard less  of age, when they have 
1 0  or more years of c redited service and they sustain an injury or i l lness that prevents the m  from 
pe rforming the ir duties .  S afety members are e ligible to apply for an industrial disabil ity retire me nt 
be nefit from the ir  first day on the job if the ir  disability is caused by an i l lness or injury that they rece ive 
while performing the ir duties .  

All retired me mbe rs rece ive a be nefit adjustme nt each J uly 1 ,  which i s  the B as ic COLA The majority of 
adjustments are determined by changes in  C P I  with increases ca pped at 2% . The P Ian provide s for a 
S upple me ntal COLA in years whe n the re are suffic ie nt "excess" investment earn ings in the P Ian .  The 
maximum be nefit adjustment each J u ly 1 is 3 . 5% including the B as ic COLA E ffective J u ly 1 ,  201 2 ,  
vote rs approved change s in the c rite ria for payme nt of the S upple mental COLA benefit, so that 
S upple me ntal COLAs would only be paid when the P Ian is also fully funded on a market value of 
assets bas is . C e rta in provis ions of this vote r-approved proposition we re challe nged in the courts . A 
decision by the California courts modified the inte rpretation of the proposition. E ffective J uly 1 ,  20 1 2 , 
me mbe rs who retired before Nove mbe r  6, 1 996, will rece ive a S uppleme ntal COLA only whe n the P Ian 
is also fully funded on a market value of assets bas is .  Howeve r, the "full funding" require ment does not 
apply to me mbe rs who retired on or afte r Nove mbe r  6, 1 996, and were hired before J anuary 7, 20 1 2 . 
F or al l  me mbe rs h ired before J anuary 7, 20 1 2, al l  S upple me ntal COLAs paid to them in retire me nt 
be nefits will continue into the future eve n whe re an additional S upple me ntal COLA is not payable in 
any g ive n year. F or membe rs h ired on and afte r J anuary 7, 201 2 ,  a S upple me ntal COLA will only be 
paid to retirees whe n the P Ian is fu lly funded on a market value of asset bas is ,  and, in addition for 
these membe rs ,  S uppleme ntal COLAs will not be pe rmane nt adjustme nts to retireme nt be nefits . That 
is , in years whe n a S upple mental COLA is not paid , all previous ly paid S upple me ntal COLAs will 
expire .  
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Fund ing  and Contribu tion Polic y 

Contributions a re made to the basic plan by both the City and the participating employees .  E mployee 
contributions a re mandatory as  re quired by the Charte r. E mployee contribution rates for fiscal year  
201 7 varied from 7.5% to  1 2.00,.,6 as  a percentage of gross covered s a lary. Most employee groups 
agreed through collective bargaining for employees  to contribute the full amount of the employee 
contributions on a pre tax bas is .  The City is re quired to contribute at an  actuaria lly dete rmined ra te . 
Ba sed on the J uly 1 ,  201 5 a ctuaria l report, the re quired employer contribution rate for fiscal  year  201 7 
was 1 7. 90% to 2 1 .40% . 

E mployer contributions and employee contributions made by the employer to the P Ian a re recognized 
when due and the employer has made a formal commitment to provide the contributions . The City's 
proportionate s hare of employer contributions recognized by the Retirement S ys tem in the fis ca l  year  
ende d J  une 30, 2016  (meas urement period) was $496.3 million. The Airport's a lloca tion of employer 
contributions for fis ca l  year  2016 was $33.0 million. 

Pens ion Lia b ility, Pen s ion Expen s es and  De ferred Ou tflows �n flows of  Res ources Related to 
Pens ions  

Fis cal  Year  201 7 

As of J une 30, 201 7, the City reported net pension lia bilities for its proportionate share of the pension 
lia bility of the P Ian of $5.48 billion. The City's net pens ion lia bility for the P Ian is meas ured  as the 
proportionate s hare of the net pension lia bility. The net pens ion lia bility of the P Ian is meas ured as of 
J une 30, 2016 (MD), and the tota l pension liability for the P Ian us ed  to calculate the net pension lia bility 
was determined by an a ctuarial va luation as of J une 30, 201 5 rolled forward to J une 30, 2016, using 
standard update procedure s .  The City's proportion of the net pension lia bility was based on a projection 
of the City's long-term share of contributions to the pension plan  re lative to the proje cted contributions 
of a ll participating employers, actuaria lly determined. The Airport's a llocation of the City's proportionate 
share of the net pens ion lia bility for each P Ian as  of J une 30, 2016 and 201 7 (reporting years )  wa s 
$144.3 million and $359.6 million respe ctive ly. During the meas urement year  2016 the increase  in 
service cos ts , intere st  cos ts , change in benefits , change in ass umptions , and difference between 
proje cted and actua l  investment earnings increased total pens ion lia bility. This wa s only partia lly offse t  
by an  increase in the discount rate , contributions, inves tment income,  and actuaria l experience gains,  
res ulting in an overa ll increase  in net pension lia bility. 

For the year ended J une 30, 201 7, the City's recognized pension expense was $ 1 .8 billion including 
amortiza tion of defe rred outflowfinflow re lated  pension items. The Airport's a lloca tion of pension 
expense including amortiza tion of defe rred outflowfinflow re lated  pension items  was $ 1 1 4.9 million. 
Pension expense increased s ignificantly, la rge ly due to the impact of changes in benefits ,  namely the 
updated Supplemental COLA assumptions and amortiza tion of de ferred inflows putflows . 
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AtJ une 30, 20 1 7, the Airport's proportionate share of the C ity's re ported defe rred outflows of resources 
and defe rred inflows of resources re lated to pe ns ions from the sources set forth be low (in thousands). 

S c he d u le  of De fe rre d I nflows a nd Outflow s  

De fe rre d 
outfl ow s  of 
re sourc e s 

Changes of as s umptions 
Net difference between projected and actual earnings 

on pens ion plan investme nts 
Change in proportionate s hare 
Differenc e  between expected and actual experienc e  
P e ns ion contributions s ubs eque nt to the meas urement 

date 

Total 

$ 61 , 861 

49, 1 67 
632 

34,083 

$ 1 45 ,  743 ====== 

De fe rre d 
i nflows of 
re sourc e s 

1 , 81 4 

337 
1 3,25 1  

1 5 ,402 

Amounts re ported as defe rred outflows (exc luding pe ns ion contributions made subseque nt to 
measure me nt date) and defe rred inflows of resources will be amortized annually and recognized as 
pe ns ion expe nse as follows (in thousands) :  

F is cal  Year  201 6 

F is cal  year: 
201 8 
201 9 
2020  
202 1  

Total 

$ 

De fe rre d 
outfl ow s /  
(i nfl ow s) 

of re so urc e s 

1 4, 1 67 
1 4, 1 67 
38,699 
29,225 

$ 96,258  ========== 

As of J une 30, 201 6, the C ity re ported net pe ns ion liabilities for its proportionate share of the pe ns ion 
liability of the P Ian of $2. 1 6  bi l l ion. The C ity's net pe nsion liabi l ity for the P Ian is meas ured as the 
proportionate s hare of the net pens ion liabi l ity. The net pe ns ion liabil ity of the P Ian is measured as of 
J une 30, 20 1 5 , and the total pe ns ion liabi lity for the P Ian used to calcu late the net pens ion liabi l ity was 
determined by an actuarial valuation as of J une 30, 20 1 4, rolled forward to J une 30, 20 1 5 , us ing 
standard update procedures .  The C ity's proportion of the net pe ns ion l iabil ity was based on a projection 
of the C ity's long-term share of contributions to the pe ns ion plan re lative to the projected contributions 
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of all participating e mploye rs , actuarially dete rmined. The Airport's a llocation of the C ity's proportionate 
share of the net pe ns ion liability for each P lan as of J une 30, 20 1 5  ( M P )  and 20 1 4  (MP)  was 
$ 1 44.3 million and $ 1 1 1 . 9 mill ion, res pective ly. During the meas ureme nt pe riod fiscal year 20 1 5 , the re 
were no changes to be nefits . The increase in service costs , inte re st costs , and decrease in the 
discount rate increased total pe ns ion liability and we re only partially offset by contributions , inve stment 
income , and actuarial expe rie nce gains , re su lting in  an ove ral l  increase in net pe ns ion liabi lity. 

F or the year e nded J une 30, 20 1 6, the C ity's recognized pe ns ion expe nse was $ 1 06. 5 million including 
amortization of deferred outflowfinflow re lated pe ns ion ite ms . The Airport's al location of pe ns ion 
expe nse includ ing amortization of deferred outflowfinflow re lated pe ns ion ite ms was $6. 7 mil l ion. At 
J une 30, 20 1 6, the Airport's re ported deferred outflows of resources and defe rred inflows of re sources 
re lated to pe ns ions from the sources set forth be low (in thousands). 

S c he d u le  of De fe rre d I nflows a nd Outflow s  

De fe rre d 
outfl ow s  of 
re sourc e s 

Changes of as s umptions 
Net difference between projected and actual earnings 

on pens ion plan investme nts 
Change in proportionate s hare 
Differenc e  between expected and actual experienc e  
P e ns ion contributions s ubs eque nt to the meas urement 

date 

Total 

$ 1 0, 81 5 

2 1 4  

32 ,953 

$ 43,982 
========== 

De fe rre d 
i nflows of 
re sourc e s 

2 , 785 

34,976 
5 1 9  

9,874 

48, 1 54 

Amounts re ported as defe rred outflows (exc luding pe ns ion contributions made subseque nt to 
measure me nt date) and defe rred inflows of resources will be amortized annually and recognized as 
pe ns ion expe nse as follows (in thousands) :  

F is ca l  year: 
201 7 
201 8 
201 9 
2020 

Total 

85 

$ 

De fe rre d 
o u tflow s /  
( i nflows) 

of re so u rce s 

( 1 5 , 557) 
( 1 5 , 557) 
( 1 5 , 557) 

9, 546 

$ ( 3 7, 1 2 5) 
=========== 
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A summary of the actuarial assum ptions and methods used to calcu late the Total Pension Liabi l ity as 
of June 30, 20 1 6  (m easurement period) is provided below, including any assumptions that d iffer from 
those used in the Ju ly 1 ,  20 1 5  actuarial valuation .  Refer to the Ju ly 1 ,  201 5 actuarial va luation report 
for a com plete description of a l l  other assumptions, which can be found on the Reti rement System 's 
website http://mysfers .org . 

Key actuarial assumptions : 
Inflation 
Salary increases 

Valuation date 
Meas urem ent date 
Actuarial cost method 
Expected rate of return 
Municipal bond yield 

Discount rate 

Adm in istrative expenses 

Old 

3.25% 
3. 75% plus merit component based on em ployee class ificat ion 

and years of service 
June 30, 20 1 5  updated to June 30, 20 1 6  
June 30, 20 1 6  
Entry-Age Norm al Cost Method 
7 . 50% 
3. 85% as of June 30, 201 5 
2. 85% as of June 30, 201 6  
Bond Buyer 20-Bond GO Index, July 2, 20 1 5  and June 30, 20 1 6  
7 .46% a s  of June 30, 201 5 
7 . 50% as of June 30, 201 6  
0 .45% of payroll as of June 30, 201 5 
0.60% of payroll as of June 30, 201 6  

Old Pol ice 
Old Pol ice & & Fire ,  

Old Pol ice 
& Fire ,  

M isce l laneous F i re pre Cha rte rs Cha rte rs 
a nd a l l  July 1 ,  1 975 A8.595 a nd A8.559 a nd 

New P lans Re ti rem e nts A8.596 A8.585 

Basic COLA: 
June 30, 201 5  2 .00 % 3 .00 % 4 .00 % 5.00 % 
June 30, 201 6  2 .00 % 2 .70 % 3.30 % 4.40 % 

Morta l ity rates for active members and healthy annu itants were based u pon adjusted Em ployee and 
Healthy Annu itant Cal PERS morta lity tables projected generational ly from the 2009 base year using a 
modified version of the MP-201 5 projection scale. 
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A s ummary of the actuarial assumptions and methods used to calcu late the Total P e ns ion Liability as 
of J une 30, 20 1 5  is provided be low, inc luding any ass umptions that d iffe r from those used in  the J u ly 1 ,  
20 1 4  actuarial valuation. R efe r to the J u ly 1 ,  201 4  actuarial va luation re port for a complete desc ription 
of all othe r assumptions , which can be found on the Retire me nt S ystem's we bs ite http: //mysfers .org/. 

Key actuarial as s umptions : 
Inflation 
5 alary i nc reas es 

Valuation date 
Meas urement date 
Actuarial cost method 
E xpected rate of return 
M unic i pal bond yie ld 

Dis count rate 

Administrative expenses 

3 .25% 
3. 75% plus  me rit compone nt bas ed on employee c las s ification 

and years of servic e  
J une 30, 201 4 u pdated to J une 30, 201 5 
J une 30, 201 5 
E ntry-Age Normal Cost Method 
7. 5<1'/o 
4. 3 1 %  as ofJ une 30, 201 4 
3. 85% as of J une 30, 201 5 
B and B uyer  20-8 and GO Index, J uly 2, 201 4 and J u ly 2, 201 5 
7. 58% as of J une 30, 201 4 
7.46% as of J une 30, 201 5 
0.45% of payrol l  

Old P o l i ce  O ld  P o l i ce  
O ld  O ld  P o l ic e  & & F i re ,  & F i re ,  

M i sc e l l a n e o u s  F i re p re C h a  rte rs C h a  rte rs 
a nd a l l  J u ly 1 ,  1 975  A8. 595 a nd A8. 559 a nd 

New P la n s  Re  ti re m e  n ts A8. 596 A8. 585 

B as ic C O LA: 
J une 30, 201  5 2 .00 % 3 . 00 % 4.00 % 5 .00 % 

Mortality rate s for active me mbe rs we re based upon the R P -2000 E mployee Tables for Males and 
Females  projected us ing S cale AA to 2030 for females and to 2005 for males .  Mortal ity rates for 
healthy annuitants we re based upon the R P -2000 Healthy Annuitant Table s for Males and Females 
projected us ing S cale AA to 2020. 

Discount Rate 

F is cal  Year 201 7 

The beginning and e nd of year measurements are based on d iffe re nt assumptions and contribution 
methods that re su lt in d iffe re nt d iscount rates .  The d iscount rate was 7.46% as of J une 30, 20 1 5  
(measureme nt date) and 7. 5<1',.,6 as of J une 30, 20 1 6  (meas ureme nt date ) .  
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The discount rate used to measure the Total P e ns ion L iabi l ity as of J une 30, 20 1 6, was 7. 500,.,6 .  The 
projection of cash flows used to determine the d iscount rate ass umed that plan me mbe r  contributions 
wi ll continue to be made at the rates specified in the C harte r. E mploye r contributions we re assumed to 
be made in accordance with the contribution policy in effect for the J u ly 1 ,  20 1 5 , actuarial valuation .  
That policy includes contributions equal  to the e mploye r portion of the E ntry Age normal costs for 
me mbe rs as of the valuation date , a payme nt for expected administrative expe nses ,  and an 
amortization payme nt on the unfunded actuarial liabil ity. 

The amortization payme nt is based on c losed pe riods that vary in le ngth de pe nding on the source.  
Charter ame ndme nts prior to J u ly 1 ,  20 1 4, are amortized ove r 20 years .  Afte r J u ly 1 ,  20 1 4, any Charte r 
changes to active me mbe r  be nefits are amortized over 1 5  years and changes to inactive membe r  
be nefits , including S upple me ntal COLAs , are amortized ove r 5 years .  The re maining U nfunded 
Actuarial L iabi l ity not attributable to C harte r amendme nts as of J uly 1 ,  201 3, is amortized ove r a 
1 9-year pe riod comme ncing J u ly 1 ,  20 1 4. E xperie nce gains and losses  and assumption or method 
changes on or afte r J u ly 1 ,  20 1 4, are amortized ove r 20 years .  For the J u ly 1 ,  20 1 6 valuation, the 
increases in the U nfunded Actuarial L iabi l ity attributable to the S upplemental COLAs granted on J u ly 1 ,  
20 1 3  and J u ly 1 ,  20 1 4, are amortized over 1 7-years and 5-years ,  res pectively. All amortization 
schedules are establis hed as a leve l percentage of payroll so payme nts increase 3. 75% each year. 
The U nfunded Actuaria l L iabi l ity is based on an Actuarial Value of Assets that smooths investment 
gains and losses  ove r five years and a measure me nt of the Actuarial L iabi lity that exc lude s the value of 
any future S upple me ntal COLAs. 

W hile the contributions and measure of Actuarial Liability in the valuation do not anticipate any future 
S upple me ntal COLAs, the projected contributions for the dete rmination of the d iscount rate include the 
antic ipated future amortization payme nts on future S upple me ntal COLAs for curre nt me mbe rs whe n 
they are expected to be granted. For membe rs who worked afte r Nove mbe r  6, 1 996 and before 
P ropos ition C pas sed, a S upple me ntal COLA is granted if the actual investment earnings during the 
year exceed the expected investment earn ings on the Actuarial Value of As sets .  For  me mbe rs who did 
not work after Nove mbe r 6, 1 996 and before P roposition C passed,  the Market Value of Assets must 
also exceed the actuarial l iability at the beginning of the year for a S upple me ntal COLA to be granted. 
W hen a S upple me ntal COLA is granted, the amount depends on the amount of excess earnings and 
the bas ic COLA amount for each me mbe rs hip group. The large majority of membe rs rece ive a 1 . 500,.,6 
S upple me ntal COLA whe n granted .  
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Because the probability of a Supplemental COLA depends on the current funded leve l of the System 
for certa in members ,  Che iron deve loped an  assumption as  o f  June 30 ,  2016 for the probability and 
amount of Supplementa l COLA for each future ye ar. The table be low shows the net a s sumed 
Supplemental COLA for members with a 2.000,.,6 Bas ic COLA for s ample ye ars .  

Assum e d  S upple m e nta l COLA for  Me m be rs w ith a 2 .WA> Ba sic COLA 

Before 
Nove m be r  6, 
1 996 or a fte r  

1 996 - P ro p  C P rop C 

Fis cal yea r: 
201 8 0. 750 % - %  
2023 0. 750 0.220 
2028 0. 750 0. 322 
2033 0. 750 0. 370 
2038+ 0. 750 0. 375 

The projection of benefit payments to current members for dete rmining the dis count rate includes the 
payment of anticipated future Supplemental COLAs . 

Ba sed on these  assumptions , the S ystem's fiduciary net pos ition was proje cted to be ava ilable to make 
projected future benefit payments for current members until fisca l  ye ar  end 2093 when only a portion of 
the projected benefit payments can be made from the projected fiduciary net pos ition. Projected benefit 
payments a re discounted a t  the long-term expected return on asse ts of 7 .500,.,6 to the extent the 
fiduciary net position is ava ilable to make the payments and at the municipa l  bond rate of 2.85% to the 
extent the y  are not ava ilable .  The s ingle equivalent rate used to dete rmine the Total Pension Liability 
as of June 30, 2016 , is 7 .50% . 
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The long-term expected rate of return on pe ns ion plan investme nts was 7. 500,.,6 .  It was set by the 
R etireme nt B oard afte r cons ideration of both expected future returns and historica l  returns experie nced 
by the R etire me nt S yste m. E xpected future returns we re determined by us ing a build ing -b lock method 
in which best-e stimate ranges of expected future real rate s of return we re deve loped for each major 
asset c lass .  These ranges were combined to produce the long-te rm expected rate of return by 
weighting the expected future real  rates of return by the target asset a l location pe rce ntage and by 
adding expected inflation. Target a llocation and best estimate s of geometric long-term expected real  
rate s of return (net of pe ns ion p lan inve stment expe nse and inflation) for  each major asset c lass are 
summarized in the fol lowing table : 

Asse t c l a ss 

G lobal equity 
F ixed income 
P rivate equ ity 

Real as s ets 

Hedge funds /absolute return 

F is cal  Year 201 6 

Ta rge t  
a l l ocati o n  

40 % 

20 
1 8  

1 7  

5 

1 00 %  

L o n g -te rm 

e xpe c te d  re a l  
rate of  re tu rn 

5 . 1  % 

1 . 1 
6.3 
4. 3 

3 .3  

The beginning and e nd of  year measurements are based on d iffe re nt assumptions and contribution 
methods that re su lt in d iffe re nt d iscount rates .  The d iscount rate was 7. 58% as of J une 30, 20 1 4 , and 
7.46% as of J une 30, 201 5 .  

The discount rate used  to measure the total pe ns ion liability as of  J une 30 ,  20 1 5 , was 7.46% . The 
projection of cash flows used to determine the d iscount rate ass umed that plan me mbe r  contributions 
wil l  continue to be made at the rates s pecified in the C harter. E mploye r contributions we re ass umed to 
be made in accordance with the contribution policy in  effect for J uly 1 ,  20 1 4  actuarial valuation. That 
policy inc lude s contributions equal to the e mployer portion of the E ntry Age normal costs for me mbe rs 
as of the valuation date , a payme nt for the expected administrative expenses ,  and an amortization 
payment on the unfunded actuarial l iabi lity. The amortization payment is based on c losed periods that 
vary in le ngth depe nding on the source . C harte r ame ndme nts prior to J u ly 1 ,  20 1 4, are amortized over 
20 years .  Afte r J u ly 1 ,  20 1 4 , any Charter changes to active me mbe r  benefits are amortized ove r 
1 5  years and change s to inactive me mbe r be nefits , including S upple mental COLAs , are amortized over 
5 years .  The remaining unfunded actuarial liabi lity not attributable to C harte r amendme nts as of J u ly 1 ,  
20 1 3 , is amortized ove r a 1 9-year pe riod comme ncing J uly 1 ,  201 4. E xpe rie nce gains and losses and 
assumption or method changes on or afte r J u ly 1 ,  20 1 4 , are amortized ove r 20 years .  All amortization 
schedules are establis hed as a leve l perce ntage of payroll so payme nts inc rease 3. 75% each year. 
The unfunded actuarial l iability is based on an actuarial value of assets that s mooths investment gains 
and losses ove r five years and a measureme nt of the actuarial l iability that excludes the value of any 
future S upple me ntal COLAs . 
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While the contributions and measure of a ctuaria l liability in the valuation do not anticipate any 
Supplemental COLAs , the projected contributions for the determination of the dis count rate include the 
anticipated future amortization pa yments on future Supplementa l COLA's for current members when 
they are expected to be granted. For a Supplemental COLA to be granted the market value of assets 
mus t exceed the actuaria l liability at the beginning of the ye ar  and the a ctual inves tment earnings 
during the ye ar  must exceed the expected investment earnings on the actuaria l va lue of ass ets . When  
a Supplemental COLA is granted, the amount depends on  the amount o f  excess  e a rnings and  the 
bas ic COLA amount for each members hip group. In most cases ,  the large majority of members receive 
a 1.500,.,6 Supplementa l COLA. 

Because the probability of a Supplemental COLA depends on the current funded leve l of the System, 
we deve loped an  assumption as  of June 30, 2015, of the probability and amount of Supplementa l 
COLA for each future ye ar. The table be low shows the net a s sumed Supplemental COLAs for 
members with a 2.000,.,6 basic COLA for s ample ye ars .  

Assum e d  S u p p le m e n ta l COLA for  Me m b e rs 
w ith a 2.0(Wo Ba sic COLA 

Assum p tion 

Fis c a l  yea r: 
2016 - %  
2021 0.345 
2026 0.375 
2031  0.375 
2036 + 0.375 

The projection of  benefit payments to current members for dete rmining the discount rate include s the 
payment of anticipated future Supplemental COLAs . 

Ba sed on these  assumptions , the Retirement Sys tem 's fiduciary net position was projected to be 
ava ilable to make projected future benefit payments for current members until fis ca l  ye ar  end 2076 
when only a portion of the projected benefit payments can be made from the projected fiduciary net 
pos ition. Projected benefit payments a re d is counted at the long-term expected return on asse ts of 
7.500,.,6 to the extent the fiduciary net position is ava ilable to make the payments and at the municipa l  
bond rate o f  3 .85% to  the extent they are not ava ilable. The s ingle e quiva lent rate used  to dete rm ine 
the Total Pension Liability as  of June 30, 2015, is 7.46% . 
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The long-term expected rate of return on pe ns ion plan investme nts was 7. 500,.,6 .  It was set by the 
Retireme nt B oard afte r cons ideration of both expected future returns and h istorica l  returns expe rie nced 
by the R etire me nt S yste m. E xpected future returns we re determined by us ing a building-block method 
in which best-e stimate ranges of expected future real  rates of return we re deve loped for each major 
asset c lass .  These ranges were combined to produce the long-term expected rate of return by 
we ighting the expected future real  rates of return by the target asset al location pe rce ntage and by 
adding expected inflation .  Target a llocation and best estimates of geometric long-term expected real  
rate s of return (net of pe ns ion plan inve stment expe nse and inflation) for  each major asset c lass are 
summarized in the following table : 

Asse t c l a ss 

G lobal equity 
F ixed income 
P rivate equ ity 

Real as s ets 

Hedge funds /absolute return 

Ta rge t  
a l l ocati o n  

40 % 

20 
1 8  
1 7  

5 

1 00 %  

L o n g -te rm 

e xpe c te d  re a l  
rate o f  re tu rn 

5 . 1  % 

1 .2 
7. 5 
4. 1 

3 . 5  

S e ns itiv ity o f  P roport ionate S hare o f  the Net P e n s ion  L iabi l ity to C hanges i n  the Dis c o u nt R ate 

The following prese nts the Airport's a llocation of the e mploye r's proportionate share of the net pe ns ion 
liability for the P Ian, calcu lated us ing the discount rate , as wel l  as what the Airport's a llocation of the 
e mploye r's proportionate share of the net pe ns ion lia bility would be if it were calc ulated us ing a 
discount rate that is 1% lowe r or 1 %  h igher than the curre nt rate ( in thousands) : 

F is cal  Year 201 7 

1%  d e c re ase 1% i nc re ase 
share of S ha re of share of 

Emp loye r NP L @  6. 50% NP L @ 7. 50'/o NP L @ 8. 50'/o 

A i rport $ 569, 852 359, 599 1 85 ,694 

F is cal  Year 201 6 

1%  d e c re ase 1% i nc re ase 
share of S ha re of share of 

Emp loye r NP L @  6.46% NP L @ 7.46% NP L @ 8.46% 

Ai rport $ 3 1 9,033 1 44, 271 (2,294) 
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Hea lth care benefits of Airport employee s ,  re tired employee s ,  and surviving spous es  a re financed by 
beneficia ries and by the City through the City and County of San  Francisco Hea lth Service S ystem 
(the Hea lth Service Sys tem). The Airport's annual contribution, which amounted to approximate ly 
$39. 7 million and $36. 7 million in fisca l  ye ars 2017 and 2016 , re spe ctive ly, is dete rmined by a Charte r 
provision bas ed on s imila r contributions made by the 10 most populous countie s in Ca lifornia . 

Included in the se  amounts a re $10.9 million and $10.3 million for fiscal  ye ars 2017 and 2016, 
respective ly, to provide pos tretirement benefits for re tired Airport employees on a pay-as -you-go basis ,  
as  we ll as  $1.0 million and  $0.5 million for fisca l  ye ars 2017 and 2016, respective ly, to fund the 
Airport's share of the City's retiree health care trust  fund. The City did not a llocate to the Airport any 
additiona l  share of the pa yments made by the City' s Hea lth Service Sys tem for pos tre tirement hea lth 
benefits in fiscal  years 2017 and 2016. 

The City has determined a Citywide annual required contribution (ARC), inte res t  on net other 
pos temployment benefits other than  pens ions (OPEB), ARC adjus tment, and OPEB cos t  based upon 
an  actuaria l va luation performed in accordance with GAS B 45, by the City's actuaries .  The City's 
a llocation of the OPE B-re lated costs to Airport for the ye ars ended June 30,  2017 and 2016 , based 
upon its pe rcentage of Citywide payroll costs is presented be low. 

The following table shows the components of the City' s annual OPE B a lloca tions for the Airport for the 
fiscal  ye ar, the amount contributed to the plan, and changes in the net OPE B obligation (in thous ands): 

Annua l required contribution 
Interes t on net OP E B obligation 
Adjus tment to ARC 

Annua l O P E B cos t  

Contribution made 

Inc rease  in net OP E B obligation 

Net OPEB obl igation - beginning of year 

Net OPEB obl igation - end of year 

$ 

$ 

2017 

22, 129 
6,01 3  
(2,432) 

25, 710 

(11,894) 

13,816 

124,352 

138, 168 ====== 

2016 

18,797 
5,969 

(4,853) 

19,913 

(10,858) 

9,055 

115,297 

124,352 

As of June 30, 2017 , the Airport has set as ide $115.5 million in a separate fund for purposes of the 
OPEB obligations and such amount is included in Unres tricted Cash and Investments in the 
accompanying statements of net pos ition. The dispos ition of this fund is under management's 
discre tion and has not been  placed in a trust fund. 

The City is s ues  a publicly ava ilable financia l  report for Citywide leve l that includes the complete note 
disclosures  and re quired supplementary information related to the City's pos tretirement health care 
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obligations .  The re port may be obtained by writing to C ity and County of S an F ranc isco, Office of the 
Controlle r, 1 Dr. Carlton B .  G oodlett P lace ,  Room 3 1 6, S an F ranc isco, California 94 1 02,  or by call ing 
(4 1 5) 5 54-7500. 

( 1 1 ) R e lated-P arty Tran sact ions  

The Airport rece ives se rvices from various othe r C ity de partme nts that are categorized in  the various 
ope rating expe nse line ite ms in the stateme nts of reve nues ,  expenses ,  and changes in net position. These 
service s inc lude utilities provided to te nants (see note 2m) and the Airport. The cost of all services provided 
to the Airport by the C ity work orde r syste m totaled approximate ly $ 1 47.4 mill ion and $ 1 40. 7 million in fiscal 
years 20 1 7  and 20 1 6, respe ctive ly. Inc luded in pe rsonne l ope rating expe nses are approximate ly 
$74.6 mill ion and $70. 5 million in  fiscal years 201 7 and 20 1 6, respective ly, re lated to police and fire 
service s .  

The Lease and U se Agreeme nt with the airl ine s provides for  continuing annual  se rvice payme nts to the 
C ity equal  to 1 5% of conce ss ion reve nues (net of ce rta in adjustme nts) ,  but not le ss than $5 .0  mill ion pe r 
fiscal year. Annual se rvice payments to the C ity we re $45 .0  mill ion and $42 . 5  mill ion in fiscal years 20 1 7  
and 201 6, res pective ly. The annual se rvice payme nts are re ported as transfe rs in  the state me nts of 
reve nues ,  expe nses ,  and change s in  net position. 

( 1 2) P a s s e nger  Fac i l ity C harges 

As of J une 30,  201 7, the FAA has approved seve ral  Airport applications to collect and use P FCs (from P F C  
#2 to P F C #7) i n  a total cumulative collection amount of $2 .0 bill ion and the cumulative use amount of 
$ 1 .  7 bil l ion, with a final charge expiration date estimated to be Fe bruary 1 ,  2030. During the fiscal years 
e nded J une 30, 20 1 4 , 20 1 5  and 201 7, the following changes occurred to the Airport's P FC collection 
authorizations . 

I n  Octobe r 201 3 ,  the FAA approved the Airport's fifth application ( P F C  #5) for  $6 1 0. 5  million to pay for de bt 
se rvice re lated costs assoc iated with the reconstruction and reope ning of Te rminal 2 and B oarding Area D 
re novations . The earliest charge effective date is J anuary 1 ,  20 1 7  and is based upon the estimated charge 
expiration date of P F C #3. The FAA estimates the charge expiration date for P FC #5 to be J une 1 ,  2023. In 
Nove mbe r  201 4, the FM approved an ame ndment to P F C #5 that increased the imposition and use 
authority by $ 1 3 1 . 3 mil l ion from $6 1 0. 5  mil l ion to $74 1 .  7 mill ion. The estimated expiration date for P F C #5 
was changed from J une 1 ,  2023 to October 1 ,  2024. The Airport is working with the FAA to change the 
expiration date for P FC #3 and the charge effective date for P FC #5 from J anuary 1 ,  20 1 7 to Nove mbe r  1 ,  
20 1 3 , because P FC #3 was fu lly collected earlier than originally antic ipated due to increased pas senger 
leve ls . 

l n J  une 20 1 5 , the FM approved the Airport's s ixth P F C  application (P FC #6) for $ 1 4 1 . 1  mil l ion to pay for 
de bt se rvice re lated to the R unway S afety Area P rogram and the installation of te n  passenger boarding 
bridges at Boarding Area E .  The FAA estimates the charge expiration date for P F C  #6 to be March  1 ,  2026. 

In May 201 7, the FAA approved the Airport's seve nth P FC application (P F C  #7) for collection of 
$3 1 9. 7 mil l ion to pay for de bt se rvice associated with the Air Train E xte ns ion and I mprove me nts P roject at 
the Airport. The approval of P F C #7 for use is pe nding. FAA estimates the charge expiration date for P FC 
#7 to be F ebruary 1 ,  2030. 
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P FC collections and re lated interes t  earned for the years ended J une 30, 201 7 and 2016, a re as  follows (in 
thousands ): 

Amount collec ted  
Interes t earne d  

Total 

$ 

2017 

103,955 
1 ,972 

$ 105,927 
========= 

2016 

99, 1 3 1  
1 ,070 

100, 201 

Inte res t  earned on P FC revenues is included in inves tment income in the accompanying financia l  
sta tements .  

( 13 )  Comm itments , Litigation ,  and Contingenc ies  

(a ) Comm itments 

Purcha se  commitments for cons truction, mate ria l, and s e rvices  as  of J une 30, 201 7 are as follows (in 
thousands): 

Cons truction 
Ope rating 

Tota l  

$ 1 88, 826 
28, 896 

$ 2 1 7, 722 
========== 

The Airport's Nois e Insulation Program was implemented to mitigate the a ircraft noise  impact in the 
surrounding communities .  This involved exe cution of a Memorandum of Unders tanding in 1992 with 
neighboring communities to insula te e ligible properties and acquire easements for nois e ,  vibration, and 
other effects re sulting from a ircraft operations at  the Airport, and implementa tion of a supplementa l 
program in 2000 to complete the work. This program was managed by the local communities with 
Airport funds (us ing bond proceeds,  operating and other inte rna lly generated funds ), as we ll as federa l  
grants . 

In fis cal year  2008, these  components of the program were finalized and a new phase  wa s s ta rted, with 
the Airport managing a ll new noise  insula tion work directly. In fiscal year  201 7, the Airport dis bursed  
approximate ly $77,000 in this new  phase  of the program ($50,000 in federa l  grants and  $27,000 in 
Airport funds ). In fiscal year  2016, the Airport dis bursed  approximate ly $33,000 in this phase  of the 
program ($300 in federa l  grants and $32, 700 in Airport funds ). As of J une 30, 201 7, the cumulative 
dis bursements of Airport funds under this program were approximate ly $1 22.3 million. 
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Airline leases and pe rmits require a irlines to del ive r a security de posit to the Airport prior to the 
effective date of the lease or pe rmit. S uch  de posits are e ithe r in the form of (a) a surety bond payable 
to the C ity or (b) a lette r of c redit naming the C ity as a be nefic iary. U nder the 20 1 1 Lease and U se 
Agre e me nt, security de pos its are re newed and increased annually in order to equal  to two months of 
fees ,  as establis hed by the Airport Director each fiscal year in accordance with Rates and C harges .  
U nder most other leases and pe rmits at the Airport, a de pos it equal to s ix months i s  required. 

The bonds or letters of c redit are required to be ke pt in  fu ll force and effect at al l  times to ensure the 
faithfu l pe rformance by the res pective lessee or permittee of all cove nants , terms ,  and conditions of the 
leases or pe rmits , including payme nt of the monthly fees .  

(c ) L it igation 

The Airport is a defendant in various legal actions and cla ims that arise during the normal course of 
bus iness .  I ns urance polic ies cove r ce rta in actions, c laims, and defe nse costs . On ly those ite ms not 
cove red by ins urance are included in the financia l  state me nts . The Airport's pote ntial l iabilities have 
been estimated and re ported in the financial state me nts , in conformity with GAAP . 

(d) R i s k  Manageme nt 

U nder the 1 99 1  Maste r B ond Resolution ,  the Airport is required to proc ure or provide and maintain 
insurance , or to se lf-ins ure ,  against such  risks as are usually insured by othe r major a irports in  
amounts adequate for the risk  insured against, as determined by the Airport, and to file with the Trustee 
each year a writte n summary of all insurance cove rage the n in effect. The Airport is not required to nor 
does it carry insurance or se lf-ins ure against any risks due to land move ment or se is mic activity. 

The Airport has an ongoing loss prevention program, a safety office r, prope rty loss control, and 
ongoing e mployee training programs. The Airport has instituted an E nte rprise R is k  Manageme nt 
P rogram by imple me nting a compre he ns ive risk  ide ntification, assessment, and treatment protocol to 
address  key risks that may adve rse ly affect the Airport's abil ity to meet its bus iness goals and 
objectives .  The Airport carries gene ral  l iability ins urance cove rage of $ 1 .0 bill ion with $250.0 mill ion in 
War P e rils Liability, subject to a deductible of $ 1 0,000 pe r s ingle occurre nce . The Airport a lso carrie s 
comme rc ia l  property ins urance cove rage for fu ll re placement value on al l  facil ities at the Airport owned 
by the Airport, subject to a limit of $ 1 .0 bill ion pe r s ingle occurre nce and a deductible of $500,000 pe r 
s ingle occurre nce.  

Additionally, tenants and contractors on al l  contracts are required to carry comme rc ia l  gene ral  and 
automobile liability ins urance in various amounts , naming the Airport as additional ins ured. The Airport 
is se lf-ins ured as part of the C ity's worke rs' compensation program. F rom curre nt revenues ,  the Airport 
pays losses from worke rs ' compe nsation c laims of Airport employees ,  the deductible portion of insured 
losses ,  and losses  from other uninsured ris ks .  The Airport carrie s public offic ia ls ' liability and 
e mployment practices l iabil ity cove rage of $5 .0  million, subject to a deductible of $ 1 00,000 pe r s ingle 
occurre nce for each wrongful act other than e mployme nt practice s '  vio lations ,  and $250,000 pe r each 
occurre nce for each e mployme nt practices '  violation. The Airport also carrie s ins urance for public 
e mployee d is honesty, fine arts , e lectronic data proce ss ing equipme nt, and wate rcraft liability for Airport 
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C ITY AN D COU NTY OF  S AN F R ANC IS CO 

S AN F RANC IS CO I NTE R NATIONAL AIR P ORT 

Notes to F inancial S tateme nts 

J une 30, 20 1 7  and 20 1 6  

fire and rescue ve sse ls and Target Range L iabil ity for the S an F rancisco P olice De partment's firearms 
range located at the Airport. 

P rior to S e pte mbe r  1 1 , 200 1 , the Airport had liability insurance coverage in the amount of 
$750.0 million pe r occurrence for war, te rrorism, and h ijacking. I mmediate ly following the eve nts of 
S e pte mbe r  1 1 , 200 1 , ins ure rs cance led the cove rage for war, te rrorism, and h ijacking for al l  airports , 
including the Airport, and for al l  a irl ines around the country. A number of ins urers now provide this 
cove rage through the Te rrorism R isk  I ns urance P rogram Reauthorization Act (TR IPA) of 20 1 5 . 
Howeve r, the scope of the cove rage is l imited and the pre miums are h igh.  Due to the se factors , the 
Airport, in cons ultation with the C ity's Director of R isk  Manageme nt, has e lected not to secure such  
cove rage . 

The estimated c la ims payable are actuarially determined as part of the C ity's se lf-ins urance program. 
C hanges in  the re ported amount resu lted from the following activity ( in thousands) : 

B alance as of J une 30, 201 5 
C la im payme nts 
C laims and c hanges in estimates 

B alance as of J une 30, 201 6 

C la im payme nts 
C laims and c hanges in estimates 

B alance as of J une 30, 201 7 

$ 

$ 

3, 772 
(2,403) 

1 08 

1 ,477 

(796) 
1 74 

855 ====== 

The Airport is se lf-ins ured as part of the C ity's program for worke rs ' compensation. All se lf-ins urance 
c laims are processed by the C ity. Liability and risk  are retained by the Airport. Accrued worke rs ' 
compe nsation includes provisions for c laims re ported and c la ims incurred but not re ported.  This 
acc rued workers' compe nsation liability is actuarially dete rmined as part of the C ity's program and is as 
follows ( in  thousands) :  

B alance as of J une 30, 201 5 
C la im payme nts 
C laims and c hanges in estimates 

B alance as of J une 30, 201 6 

C la im payme nts 
C laims and c hanges in estimates 

B alance as of J une 30, 201 7 
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$ 6,081 
(2,078) 
2 ,654 

6,657 

(2,41 6) 
3 ,095 

$ 7, 336 ====== 
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(e ) Grants  

AIRPORT COMMISS ION 
CITY AND COUNTY OF S AN FR ANCISCO 

S AN FR ANCISCO INTE RNATIONAL AIRPORT 

Notes to Financia l Statements 

J une 30, 201 7 and 2016 

Grants that  the Airport receive s a re subje ct to audit and final acceptance by the granting age ncy. 
Current and prior year  cos ts of such grants a re subje ct to adjus tment upon audit. 

(f) Financial Guarantees 

The Airport participates in the City and County of San Francisco's surety bond program which provides 
training, support and City-funded surety bond guaranties for local business  enterpris e (LBE ) 
contractors who want to bid on cons truction contracts for City departments (including the Airport), but 
cannot qua lify for the re quired surety bonds on their own. If program parameters a re met, the Airport 
may guaranty the les se r  of $ 750,000 or 400,.,6 of the face amount of the surety bond, which would 
ena ble the LB E contractor to bid on Airport cons truction work. There were no outs tanding Airport 
guaranties under the program as  of J une 30, 201 7. 

(g ) Concentration of  Cred it Ris k 

The Airport leases  facilities to the a irlines pursuant to the Lease  and Use Agreement (see  note 2j) and 
to other bus ines ses  to operate concess ions at the Airport. For fiscal years ended J une 30, 201 7 and 
2016, revenues rea lized from the following source exceeded 5% of the Airport's total operating 
revenues :  

201 7 201 6 

U nited Airl i nes 23 .9 % 23 . 5 % 

(h ) Noncancela b le Opera ting Leases  

The Airport has  noncancela ble opera ting leases  for certa in buildings and  e quipment that  re quire the 
following minimum annual payments ,  net of s ublease  income (in thousands ): 

Fis cal  year  ending: 
2018 
2019 

Total 

$ 148 

$ 148 ====== 

Net operating lease  expense incurred for the fis ca l  year  ended 201 7 was the s ame as  2016 a t  
approximate ly $0.2 million. 

98 (Continued)  



AIRPORT COMMISS ION 
CITY AND COUNTY OF S AN FR ANCISCO 

S AN FR ANCISCO INTE RNATIONAL AIRPORT 

(14) Subs equent  E ven ts 

(a ) Credit Rating  Changes  

Notes to  Financia l Statements 

J une 30, 201 7 and 2016 

On October 3, 201 7 Fitch downgraded the long-term credit rating of Wells Fargo Bank, N.A. (Wells 
Fargo), which provides a $100 million principal amount irrevocable le tte r of credit in support of the 
Commiss ion's Second Se ries Varia ble Rate Revenue Refunding Bonds,  Is s ue 36A. As a result, on 
October 4, 201 7, Fitch lowered its long-term jointly supported ra ting on the Is sue 36A Bonds from 
"AAA" to "AA+." Fitch's short-term rating on the Is sue 36A Bonds (F 1 +) remained unchanged. Fitch's 
underlying long-term rating on the Is sue 36A Bonds (A+) a lso remained unchanged. 

(b ) Is s uance  of  Capital  P lan  Bonds  and Refunding  Bonds  and Swaps  Termina tion 

On October 1 1 , 201 7, the Commiss ion priced and expects to is sue on October 31, 201 7 approximate ly 
$571.6 million in Second Se ries Revenue Bonds, Series 201 7A and 201 78 , a portion of which will be 
used  to finance and re finance (through the repayment of $300.5 million of commercia l  paper notes )  a 
portion of the cos ts of capita l improvements to the Airport; $45.1 million in Second Se ries Revenue 
Re funding Bonds,  Series 201 7C, to fund a depos it to the Contingency Account, to finance a 
$1 2.6 million termina tion payment on a portion of the inte res t  rate swaps ass ocia ted  with the S e cond 
Series Revenue Refunding Bonds, Is sue 36A, 36B, and 36C, and to pay cos ts of is suance of its 
Second Se rie s Revenue Refunding Bonds , Se rie s 201 70; and $144.8 million in Second 
Series Revenue Refunding Bonds, Series 201 70, to current refund the remaining $ 1 64.6 million 
principa l amount of the Second Se ries Revenue Refunding Bonds , Is sue 36A, 36B, and 36C. The 
Commiss ion a lso expects to is sue on Fe bruary 1 ,  201 8, $ 1 1 5.4 million in Second Series Revenue 
Re funding Bonds,  Series 201 8A, under a forward purchase agreement executed on October 1 1 , 201 7, 
for the purpos e of current re funding $140.1 million in outs tanding S e cond Series Revenue Refunding 
Bonds,  Is sue 34E . Moody' s ,  S&P, and Fitch ass igned credit ratings of "A 1", "A+'', and "A+'' to these  
bonds. 

The Commis s ion is sued an  additional $ 1 5 2.4 million in subordinate commercial paper notes on J uly 27, 
201 7, for a tota l of $330.4 million subordinate commercia l  paper notes outs tanding. On November 2, 
201 7, the Commiss ion expects proceeds of the Se ries 201 7A and 201 78 Bonds to be used to repay 
$300.5 million in subordinate commercia l  paper notes ,  lea ving a tota l of $29.8 million subordinate 
commercia l  paper notes outs tanding. 

(c ) Intere s t  Rate Swaps - LIB OR 

ln J uly 201 7, the United Kingdom (UK) Financia l  Conduct Authority, the UK markets regulator, 
indicated  tha t  the London Interbank Overnight Rate (LIBOR) would be phased out by the end of 202 1 .  
The Commis s ion's intere st  rate swap agreements calcula te the varia ble rate payment owed from each 
counterparty to the Airport each month using LIBOR plus a ce rtain spread. At leas t  a portion of the 
Airport's swaps are not s cheduled  to terminate until May 1, 2030. The Commis s ion expects its inte res t  
rate swap agreements to b e  modified to re flect the permanent discontinuation o f  LIBOR and its 
s ubs titution with a new varia ble rate benchmark or varia ble rate -se tting mechanism.  
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A IR PORT COMMIS S ION 
C llY AND COU NlY O F  SAN F RA NC IS CO 

SAN F RANC IS CO INTE RNATIONAL A IR P ORT 

S chedule of Passenger Facil ity C harge Revenues and Expenditures 

Years ended J une 30, 201 7 and 201 6 

( I n  thousands) 

Passenger 
Fac i l ity 
C harge Interest 

reve nues earned 

P rogram to date as of J une 30, 201 5 $ 971 ,2 1 7  1 7,25 1  

Fiscal year 201 5 - 2016 transactions: 
Reversal of prior year passenger facil ity charges accrual (9,649) 
Quarter  ended Septe mber 30, 201 5 24,574 243 
Quarter  ended Dece mber 31 , 201 5 22,457 2 1 2  
Quarter  ended March 3 1 ,  201 6 23, 977 305 
Quarter  endedJ une 30, 201 6 27,424 360 
U nrealized loss on investments ( 50) 
Passenger facility charges accrual 1 0,348 

Total fiscal year 201 5 - 2016 transactions 99, 1 3 1 1 ,070 

P rogram to date as of J une 30, 201 6 1 ,070,348 1 8,32 1 

Fiscal year 201 6 - 2017  transactions: 
Reversal of prior year passenger facil ity charges accrual ( 1 0,348) 
Quarter  ended Septe mber 30, 201 6 2 5,802 41 4 
Quarter  ended Dece mber 31 , 201 6 24,041 42 1 
Quarter  ended March 3 1 ,  201 7 20, 1 50 553 
Quarter  endedJ une 30, 201 7 27,294 731 
U nrealized loss on investments ( 1 47) 
Passenger facility charges accrual 1 7,01 6 

Total fiscal year 201 6 - 2017  transactions 1 03,955 1 ,972 

P rogram to date as of J une 30, 201 7 $ 1 ,  1 74,303 20,293 

Total 
revenues 

988,468 

(9,649) 
24,8 1 7 
22 ,669 
24,282 
27,784 

(50) 
1 0,348 

1 00,201 

1 ,088,669 

( 1 0,348) 
26,2 1 6  
24,462 
20,703 
28,025 

( 1 47) 
1 7,01 6 

1 05,927 

1 ,  1 94,596 

See accompanying independent aud itors' report and notes to schedule of passenger faci l ity charge revenues and expenditures. 

1 00 

Revenues 
over  (u nder) 

Expend itu res expend itu res 
on approved on approved 

projects projects 

(837,629) 1 50,839 

( 9,649) 
24,81 7 
22,669 
24,282 

(43, 1 1 0) ( 1 5,326) 
( 50) 

1 0,348 

(43, 1 1 0) 57,091 

(880,739) 207,930 

( 1 0, 348) 
26,2 1 6  
24,462 
20,703 

(23,363) 4,662 
( 1 47) 

1 7,01 6 

(23,363) 82 ,564 

(904, 1 02) 290,494 



( 1 )  G e ne ral  

AI R P ORT COMMIS S ION 
C ITY AN D COU NTY OF  S AN F R ANC IS CO 

S AN F RANC IS CO I NTE R NATIONAL AIR P ORT 

Note s to S chedule of  P assenge r Facil ity C harge R eve nues and  E xpe nditures  

Year e nded J une 30 ,  2 0 1 7 

The accompanying schedule of P assenge r Facil ity C harge (P FC)  revenues and expe nditures  inc ludes 
activities re lated to applications 02-02-C -OO-S FO, 03-03-C -0 1 -S FO, 1 1 -05-C -0 1 -S FO, 1 3-06-C -OO-S FO and 
1 7-07-l-OO-S FO of the P F C program of the Airport Commiss ion, C ity and County of S an F ranc isco, S an 
F rancisco I nte rnational Airport (the Airport) . The leve l of P F  C s  authorized, charge effective dates ,  and 
approved collection amounts of the Airport's P F C program are as follows : 

Amou nts 
approve d 

L e ve l of P FCs  Charge e ffecti ve for co l l e ction  
Appl i cati on  n u m be r a uthori ze d  date for c o l l e cti on  (i n tho u sa nds)  

02-02-C-00-5 FO $ 4. 50 October 1 ,  2001 $ 224,035 
03-03-C-01 -5 FO 4. 50 Novembe r 1 ,  2005 609, 1 08 
1 1 -05-C-01 -5 FO 4. 50 J anuary 1 , 201 7 741 , 744 
1 3-06-C-00-5 F O 4. 50 October 1 ,  2024 1 41 , 076 
1 7-07-1-00-5 FO 3. 00 March 1 ,  2026 31 9, 71 1 

Total $ 2 ,035 ,674 

(2) B as is of Acc o u nt ing - S c he d u le of P as s e n g e r  Fac i l ity Charge R ev e n u e s  and E xpe nd itu res 

The accompanying S c hedule of P assenge r F ac ility Charge Reve nues and E xpenditures  (the S chedule) 
has been pre pared on the accrual bas is of accounting which is described in note 2a of the Airport's bas ic 
financial state me nts . 
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KPMG LLP 

Su ite 1 400 

55 Second Street 

San Francisco, CA 941 05 

I ndepe ndent  Aud itors ' R e port on I nte rnal Co ntro l over F i nanc ia l  R e porti ng B ased on an Aud it of 
F i nanc ial  S tateme nts P e rformed in Ac cordance with G overnment Aud it ing S tandard s 

The Honorable Mayor and B oard of S upervisors 
C ity and County of S an F rancisco: 

We have audited,  in accordance with auditing standards general ly acce pted in the U nited S tate s of Ame rica 
and the standards applicable to financial audits contained in G ove rnme nt Auditing S tandards iss ued by the 
Comptrolle r G ene ral of the U nited S tates ,  the financial state ments of the Airport Commiss ion, C ity and County 
of S an F rancisco, S an F rancisco I nte rnational Airport (the Airport) , an ente rprise fund of the C ity and County of 
S an F ranc isco, Cal ifornia (the C ity) , which comprise the state me nt of financial pos ition as of and for the year 
e nded J une 30,  20 1 7, and the re lated stateme nts of reve nues, expenses ,  and changes in financial position, 
and cash flows for the year the n e nded, and the re lated note s to the financial state me nts , and have is sued a 
re port the reon dated Octobe r 20, 201 7. 

I nternal Co ntro l  over F inanc ial  R e porti ng 

I n  planning and pe rforming our audit of the financial statements , we cons ide red the Airport's inte rnal control 
over financial re porting ( inte rnal control) to determine the audit procedures that are appropriate in the 
c irc umstances for the purpose of expre s s ing our opinion on the financia l  state ments , but not for the purpose of 
express ing an opinion on the effectiveness of the Airport's inte rnal control. Accordingly, we do not express  an 
opinion on the effective ness of the Airport's inte rnal  control. 

A defic ie ncy in inte rnal  control exists whe n the des ign or ope ration of a control does not al low manage me nt or 
e mployees ,  in the normal course of pe rforming the ir ass igned functions ,  to preve nt, or detect and correct, 
misstate me nts on a time ly bas is .  A mate rial weaknes s  is a deficie ncy, or combination of defic iencies ,  in internal 
control, such  that there is a reasonable poss ibility that a material misstate me nt of the e ntity's financial 
state me nts will not be preve nted,  or detected and corrected on a time ly bas is .  A s ign ificant deficie ncy is a 
defic ie ncy, or a combination of deficiencies ,  in inte rnal control that is le ss severe than a mate rial weakne ss ,  yet 
important enough to me rit atte ntion by those charged with gove rnance. 

Our cons ideration of inte rnal  control was for the limited purpose described in the first paragraph of this 
section and was not des igned to ide ntify all defic ie ncies in inte rnal control that might be mate rial weaknesses or 
s ignificant defic ie ncies .  G ive n the se limitations , during our audit we did not ide ntify any defic ie nc ies  in internal  
control that we cons ide r to be mate rial weaknesses .  However, material weaknesses may exist that have not 
bee n  ide ntified. 

Co mpl iance and Oth e r  Matte rs 

As part of obtaining reasonable as surance about whethe r the Airport's financial state me nts are free from 
mate rial misstate me nt, we pe rformed tests of its compliance with ce rta in provis ions of laws , regulations , 
contracts , and grant agree ments , noncompliance with which could have a direct and mate rial effect on the 
determination of financ ia l  state me nt amounts . Howeve r, providing an opin ion on compliance with those 
provis ions was not an objective of our audit, and accordingly, we do not express  s uch  an opinion. The resu lts of 
our tests d isclosed no instances of noncompliance or othe r matters that are required to be re ported unde r 
G ove rnment Auditing S tandards .  
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P u rpos e  of th i s  R e po rt 

The purpose of this re port is sole ly to describe the scope of our te sting of inte rnal control and compliance and 
the resu lts of that testing, and not to provide an opinion on the effective ness of the Airport's internal  control or 
on compliance .  This re port is an integral part of an audit pe rformed in accordance with G overnme nt Auditing 
S tandards in cons ide ring the Airport's inte rnal control and compliance.  Accordingly, this communication is not 
s uitable for a ny other purpose. 

S an F ranc isco, California 
October 20, 20 1 7  
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KPMG LLP 

Su ite 1 400 

55 Second Street 

San Francisco, CA 941 05 

I ndepe ndent Aud ito rs ' Re port on Compl iance w ith R eq u i reme nts Th at C o u ld Have a Di rect and 
Mate rial E ffect on  the P a s s enger  Fac i l ity Charge P rogram and on  I nte rnal Co ntro l  ove r 

Compl iance i n  Ac cordance with the Passenger  Fac i l ity Charge Audit G u ide for P u bl ic  Age n c ies  

The Honorable Mayor and B oard of  S upervisors 
C ity and County of S an F rancisco: 

R e port on  Compl iance fo r Passeng e r  Fac i l ity Charg e  P rogram 

We have audited the Airport Commiss ion, C ity and County of S an F ranc isco, S an F ranc isco I nte rnational 
Airport's (the Airport) compliance with the types of compliance require me nts described in the P asse nge r Faci l ity 
Charge Audit G uide for P ublic Age ncies ,  iss ued by the Fede ral  Aviation Administration (the G uide) that could 
have a d irect and mate rial effect on the Airport's passenge r fac ility charge program for the year e nded J une 30, 
201 7. 

Manage ment's Responsibil ity 

Manage me nt is responsible for compliance with the require ments of laws , regulations , contracts , and grants 
applicable to the passenge r facility charge program. 

Auditors ' Responsibility 

Our res pons ibil ity is to express  an opin ion on compliance for the Airport's passenge r facil ity charge program 
based on our audit of the types of compliance require me nts referred to above . We conducted our audit of 
compliance in accordance with auditing standards ge ne ral ly accepted in the U nited S tates of Ame rica;  the 
standards applicable to financial audits contained in G ove rnme nt Auditing S tandards ,  iss ued by the Comptrolle r 
G e ne ral  of the U nited S tates ;  and the G uide . Those standards and the G uide require that we plan and pe rform 
the audit to obtain reasonable assurance about whethe r noncompliance with the types of compliance 
require ments refe rred to above that could have a direct and mate rial effect on pas senger facil ity charge 
occ urred.  An audit inc ludes examining, on a te st bas is ,  evide nce about the Airport's compliance with those 
require ments and performing such  othe r procedures  as we conside red necessary in the c ircumstances .  

We bel ieve that our  audit provides a reasonable bas is for  our  opinion on compliance for  the passe nge r facil ity 
charge program. Howeve r, our audit does not provide a legal dete rmination of the Airport's compliance . 

Opin ion 

I n  our opinion, the Airport complied ,  in al l  mate rial re spects , with the types of compliance requireme nts refe rred 
to above that could have a direct and mate rial effect on the passenger faci l ity charge program for the year 
e nded J une 30,  20 1 7. 

R e port on I nternal  Co ntro l over Compl iance 

Manage me nt of the Airport i s  res pons ible for establish ing and maintain ing effective internal control ove r 
compliance with the types of compliance requireme nts refe rred to above . I n  planning and pe rforming our audit 
of compliance , we conside red the Airport's internal control ove r compliance with the types of requireme nts that 
could have a direct and mate rial effect on the passenge r facil ity charge program to determine the auditing 
procedures  that are appropriate in  the c ircumstances for the purpose of express ing an opinion on compliance 
and to te st and re port on inte rnal control over compliance in accordance with the G uide , but not for the purpose 
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of express ing an opinion on the effective ness of internal  control ove r compliance . Accordingly, we do not 
express  an opinion on the effective ness of the Airport's inte rnal control ove r compliance .  

A defic ie ncy i n  inte rnal  control ove r compliance exists whe n the des ign or ope ration of a control ove r 
compliance does not al low manage me nt or employees ,  in the normal course  of pe rforming the ir  ass igned 
functions, to preve nt, or detect and correct, noncompliance with a type of compliance require me nt of a fede ral  
program on a timely bas is .  A mate rial weakne ss in inte rnal control ove r compliance is  a defic ie ncy, or 
combination of defic ienc ies ,  in inte rnal control ove r compliance , s uch  that the re is a reasonable poss ibil ity that 
mate rial noncompliance with a type of compliance requireme nt of a fede ral  program wi ll not be preve nted, or 
detected and corrected, on a time ly bas is .  A s ign ificant defic ie ncy in inte rnal  control ove r compliance is a 
deficie ncy, or a combination of defic ie nc ies ,  in inte rnal control ove r compliance with a type of compliance 
require ment of a fede ral  program that is less seve re than a mate rial weakness in inte rnal control ove r 
compliance , yet important e nough to me rit attention by those charged with gove rnance . 

Our cons ideration of inte rnal control ove r compliance was for the l imited purpose described in the first 
paragraph of this section and was not des igned to ide ntify al l  defic ie nc ies  in internal control ove r compliance 
that might be mate rial weakne sses or s ignificant deficie ncies .  We did not ide ntify any defic ie ncies  in  inte rnal 
control ove r  compliance that we cons ide r to be mate rial weaknesses .  However, mate rial weaknesses may exist 
that have not bee n  ide ntified. 

The purpose of this re port on inte rnal control ove r compliance is sole ly to describe the scope of our testing of 
inte rnal control over compliance and the resu lts of that testing based on the require ments of the G uide . 
Accordingly, this report is not s uitable for any other purpose.  

S an F ranc isco, California 
October 20, 20 1 7  
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AIRPORT COMMISSION 
CITY AND COUNTY OF SAN FRANCISCO 

S AN FRANCISCO INTERNATIONAL AIRPORT 

Schedule of Findings and Res pons es  

Year  ende d J  une 30,  2017 

I. Summary of Auditors ' Res u lts 

1. The type of report is sued on whether the financia l  sta tements were prepared in accordance with 
genera lly a ccepted a ccounting principles :  Unmodified op in ion 

2.  Inte rna l  control de ficiencies over financia l  reporting dis clos ed by the audit of the financial s ta tements : 

• Mate ria l weaknesses :  No 

• Significant deficiencies :  None Reported 

3 .  Noncompliance which is materia l to the financia l  s tatements : No 

4. Inte rna l  control de ficiencies  over the passenger facility charge program: 

• Mate ria l weaknesses :  No 

• Significant deficiencies :  None Reported 

5. The type of report is sued on compliance for the pas senger facility charge program: Unmodified 
op in ion 

6. Any audit findings : No 

II. Find ings  and Res pons es  Related to the Pas s enger  Facility Charge Program 

None 
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APPE NDIX C 

INFORM ATION REGARDING DTC AND TH E BOOK -f NTRY ONLY SY STE M 

Introduction 

The infor mation below concerning OTC and DTC's book-entry system has been obtained from OTC, 
and the Commission assumes no r esponsibility for the accuracy or completeness thereof. OTC has established 
a book-entry depository system pursuant to cer tain agreements between OTC and its par ticipants (the 
"Par ticipants'' ). The Commission is not a par ty  to those agreements. The Commission and the Trustee do not 
have any r esponsibility or obligation to OTC Participants, to the persons for whom they act as nominees, or to 
any other person who is not shown on the r egistration books as being an owner of the Series 2019A-O Bonds, 
with respect to any matter including (i) the accuracy of any r ecor ds maintained by OTC or any of its 
Par ticipants, (ii) the payment by OTC or its Par ticipants of any amount in respect of the pr incipal of, 
redemption pr ice of, or interest on the Series 2019A-O Bonds; (iii) the deliver y of any notice which is permitted 
or required to be given to registered owners under the 1991 Master Resolution ; (iv) the selection by OTC or 
any of its Participants of any person to receive payment in the event of a part ial redemption of the Series 2019A
D Bonds; (v) any consent given or other action taken by OTC as registered owner ; or (vi) any other matter. 
The Commission and the Trustee cannot and do not give any assurances that OTC, its Par ticipants or others 
will dist r ibute payments of principal of or inter est on the Series 2019A-O Bonds paid to OTC or it s nominee, 
as the registered owner , or give any notices to the Beneficial Owners or that they will do so on a timely basis or 
will serve and act in a manner described in this Official Statement. 

General 

The Depository Trust Company ("OTC" ), New Y ork, New Y ork, will act as securities depository for the 
Series 2019A-O Bonds. The Series 2019A-O Bonds will be issued as fully registered securities registered in the name 
of Cede & Co. (OTC' s partnership nominee) or such other name as may be requested by an authorized representative 
of OTC. One fully registered Series 2019A-O Bond certificate will be issued for each maturity and series of Series 
2019A-O Bonds, each in the aggregate principal arrnunt of such maturity, and will be deposited with OTC. 

OTC, the world's largest securities depository, is a limited-purpose trust company organized under the New 
Y ork Banking Law, a "banking organization" within the meaning of the New Y ork Banking Law, a member of the 
Federal Reserve System, a "clearing corporation'' within the meaning of the New Y ork Uniform Commercial Code, 
and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities E xchange Act of 1934. 
OTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and 
municipal debt issues, and rrnney market instruments (from over 100 countries) that DTC's participants ("Direct 
Participants'' ) deposit with OTC. OTC also facilitates the post-trade settlement arrnng Direct Participants of sales and 
other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges 
between Direct Participants' accounts. This eliminates the need for physical rmvement of securities certificates. 
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations. OTC is a wholly-owned subsidiary of The Depository Trust & Clearing 
Corporation ("DTCC" ). DTCC is the holding company for OTC, National Securities Clearing Corporation and Fixed 
Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its 
regulated subsidiaries. Access to the OTC system is also available to others such as both U.S. and non-U.S. securities 
brokers and dealers, banks, trust companies, and clearing corporations that clear through or rraintain a custodial 
relationship with a Direct Participant, either directly or indirectly ("Indirect Participants'' ). OTC has a Standard & 
Poor's rating of AA+. The OTC Rules applicable to its Participants are on file with the Securities and Exchange 
Commission. More information about OTC can be found at www.dtcc.com The information contained in such 
website is not incorporated by reference herein. 

Purchases of the Series 2019A-O Bonds under the OTC system must be made by or through Direct 
Participants, which will receive a credit for the Series 2019A-O Bonds on DTC's records. The ownership interest of 
each actual purchaser of each Series 2019A-O Bond ("Beneficial Owner'' ) is in turn to be recorded on the Direct and 
Indirect Participants' records. Beneficial Owners will not receive written confirmation from OTC of their purchase. 
Beneficial Owners are, however, expected to receive written confirmations providing detai Is of the transaction, as wel I 
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as periodic staterrents of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner 
entered into the transaction. Transfers of ownership interests in the Series 2019A-O Bands are to be accomplished by 
entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial 
Owners wi II not receive certificates representing their ownership interests in the Series 2019A-O Bands, except in the 
event that use of the book-entry system for the Series 2019A-O Bonds is discontinued. 

To facilitate subsequent transfers, all Series 2019A-O Bonds deposited by Direct Participants with OTC are 
registered in the narre of DTC's partnership nominee, Cede & Co., or such other narre as may be requested by an 
authorized representative of OTC. The deposit of Series 2019A-O Bonds with OTC and their registration in the narre 
of Cede & Co. or such other OTC nominee do not effect any change in beneficial ownership. OTC has no knowledge 
of the actual Beneficial Owners of the Series 2019A-O Bonds; DTC's records reflect only the identity of the Direct 
Participants to whose accounts such Series 2019A-O Bonds are credited, which may or may not be the Beneficial 
Owners. The Direct and I ndi rect Participants wi II rerrai n responsible for keeping account of thei r holdings on behalf 
of thei r custorrers. 

Conveyance of notices and other communications by OTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangerrents among them, subject to any statutory or regulatory requi rerrents as may be in effect from ti me to ti rre. 
Beneficial Owners of the Seri es 2019A-O Bands may wish to take certain steps to augment the transmission to them 
of notices of significant events with respect to the Series 2019A-O Bonds, such as redemptions, tenders, defaults, and 
proposed amendments to the authorizing documents. For example, Beneficial Owners of the Series 2019A-O Bonds 
may wish to ascertain that the nominee holding the Series 2019A-O Bonds for their benefit has agreed to obtain and 
transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and 
addresses to the registrar and request that copies of notices be provided directly to them 

Redemption notices shall be sent to OTC. If less than all of the Series 2019A-O Bonds within an issue are 
being redeemed, DTC's practice is to deterrrine by lot the amount of the interest of each Direct Participant in such 
issue to be redeemed. 

Neither OTC nor Cede & Co. (nor any other OTC nominee) will consent or vote with respect to the Series 
2019A-O Bonds unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under its 
usual procedures, OTC mails an Omnibus Proxy to the Commission as soon as possible after the record date. The 
Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the 
Series 2019A-O Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Principal and interest payments on the Series 2019A-O Bonds will be made to Cede & Co., or such other 
nominee as may be requested by an authorized representative of OTC. DTC's practice is to credit Direct Participants' 
accounts upon OTC' s receipt of funds and corresponding detai I information from the Cammi ssion or the Trustee, on 
payable date in accordance with their respective holdings shown on DTC's records. Payments by Participants to 
Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities 
held for the accounts of customers in bearer form or registered in "street name," and will be the responsibility of such 
Participant and not of OTC, the Trustee or the Commission, subject to any statutory or regulatory requirements as 
may be in effect from ti me to ti me. Payment of principal and interest payments to Cede & Co. ( or such other nominee 
as may be requested by an authorized representative of OTC) is the responsi bi I ity of the Trustee, disbursement of such 
payments to Direct Participants will be the responsibility of OTC, and disburserrent of such payments to the Beneficial 
Owners will be the responsibility of Direct and Indirect Participants. 

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE SERIES 2019A-O BONDS, 
AS NOMINEE OF OTC, REFERENCES HEREIN TO THE OWNERS OR OWNERS OF THE SERIES 
2019A-O BONDS SHALL MEAN CEDE & CO., AS AFORESAID, AND SHALL NOT MEAN THE 
BENEFICIAL OWNERS OF THE SERIES 2019A-O BONDS. 

Discontinuance of OTC Services 

OTC may discontinue providing its services as depository with respect to the Series 2019A-O Bonds at any 
tirre by giving reasonable notice to the Commission or the Trustee. Under such circumstances, in the event that a 
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successor depository is not obtained, Series 2019A-O Bond certificates will be printed and delivered as described in 
the 1991 Master Resolution. 

The Commission may decide to discontinue use of the system of book-entry transfers through OTC (or a 
successor securities depository). In that event, Series 2019A-O Bond certificates will be printed and delivered as 
described in the 1991 Master Resolution. 

[Remainder of Page Intentionally Left Blank] 
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APPE NDIX D 

SUMMARY OF CE RTAIN PROVISIONS OF TH E 1991 MASTE R RE SOLUTION 

The following is a sumrary of certain provisions contained in Resolution No. 91-0210, adopted by the 
Corrrrission on Decerrber 3, 1991 (the " 1991 Master Resolution" ), as subsequently arrended and supplerrented, and is 
not to be considered as a full staterrent thereof. See al so " DESCRI Pll ON OF lHE SE RI E s 2019A-O BONDS." Taken together, 
the 1991 Master Resolution, as arrended and supplerrented (collectively, the "Supplerrental Resolutions'' ), and 
certificates of additional terms are herein called the "Resolution," to which certain references below are rmde. 
F urtherrmre, reference is rmde to the Resolution for full detai Is of the terms of the Series 2019A-O Bonds, the application 
of revenues therefor, and the security provisions pertaining thereto. Capitaliied terms used herein and not otherwise 
defined herein have the meanings assigned to them in the Resolution. As noted in this Official Staterrent under the 
caption " PROPOSE D AMENDMENTS TO 1991 MASTER RESOLUllON" (which Proposed Arrendrrents are sumrariied in 
Appendix H-" SUMMARY OF PROPOSE D AMENDMENTS TO 1991 MASTER RESOLUllON" ), purchasers of the Series 2019A
D Bonds, by such purchase, consent to the Proposed Arrendrrents, which Proposed Arrendrrents, upon becorring 
effective, rmdify certain defined terms and other provisions of the 1991 Master Resolution sumrari 2eCI in this Appendix 
D. 

Cer tain Definitions 

Act rrEans the Charter of the City and County of San F ranci sea, as supplerrEnted and arrEnded, al I enactrrEnts 
of the Board adopted pursuant thereto, and al I laws of the State of California incorporated therein by reference. 

Aggregate Maxi mum Annual Debt Service means the maximum armunt of Annual Debt Service on all 
Participating Series in any Fiscal Y ear during the period from the date of calculation to the final scheduled maturity 
of the Participating Series. 

Airport rrEans the San Francisco International Airport, located in San Mateo County, State of California, 
together with al I additi ans, betterrrEnts, extensions and i rnproverrEnts thereto. Unless otherwise specifically provided 
in any SupplerrEntal Resolution, the term shall include all other airports, airfields, landing places and places for the 
take-off and landing of aircraft, together with related facilities and property, located elsewhere, which are hereafter 
owned, controlled or operated by the Commission or over which the Commission has possession, rmnagerrEnt, 
supervision or control. 

Airport Consultant means a firm or firms of national recognition with knowledge and experience in the field 
of advising the managerrEnt of airports as to the planning, developrrEnt, operation and managerrEnt of airports and 
aviation facilities, selected and employed by the Commission from tirrE to tirrE. 

Armrtiied Bonds means the maximum principal armunt of any existing or proposed ComrrErcial Paper 
Program authorized by the Commission to be Outstanding at any one tirrE. 

Annual Debt Service rrEans the armunt scheduled to becorrE due and payable on the Outstanding Bands or 
any one or rmre Series thereof in any Fiscal Year as (i) interest, plus (ii) principal at maturity, plus (iii) mandatory 
sinking fund redemptions. For purposes of calculating Annual Debt Service, the following assumptions shall be used: 

(a) All principal payrrEnts and mandatory sinking fund redemptions shall be made as and when the 
sarrE shall becorrE due; 

(b) Outstanding Variable Rate Bonds shall be deerrEd to bear interest during any period after the date 
of calculation at a fixed annual rate equal to the average of the actual rates on such Bonds for each 
day during the 365 consecutive days (or any lesser period such Bonds have been Outstanding) 
ending on the last day of the month next preceding the date of computation, or at the effective fixed 
annual rate thereon as a result of an interest rate swap with respect to such Bands; 
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(c) Variable Rate B onds proposed to be i ssued shal l be deemed to bear i nterest at a fixed annual rate 
equal to the esti mated i nitial rate or rates thereon, as set forth in a certificate of a F inancial 
Consultant dated within 30 days prior to the date of del ivery of such B ands, or at the effective fixed 
annual rate thereon as a result of an i nterest rate swap with respect to such B ands; 

(d) Amortized B ands shal l be deemed to be armrtized on a level debt service basis over a 20-year period 
begi nni ng on the date of calculation at the I ndex Rate; 

(e) Payments of pri nci pal of and interest on Repayment Obl igations shal l be deemed to be payments of 
pri nci pal of and i nterest on B ands to the extent provided i n  the Resolution; and 

(f) Capital ized i nterest on any B onds and accrued i nterest paid on the date of i nitial delivery of any 
Series of B onds shal l be excl uded from the calculation of Annual Debt Service if  cash andpr 
Permitted I nvestments have been i rrevocably deposited with and are held by the Trustee or other 
fiduciary for the Owners of such B ands sufficient to pay such interest. 

Annual Service Payments means amounts paid to the C ity pursuant to the Charter (pursuant to the Lease and 
Use Agreements, this arrnunt i s  l i mited to approximately 1 S°,.,6 of concession revenues at the Airport) . 

Authorized Denorri nations means with respect to the Series 201 9A-O Bonds, $5,000 or any i ntegral multi ple 
thereof. 

Bond I nsurance Pol icy means a municipal bond insurance pol icy i nsuring the payment of principal of and 
interest on all or a portion of a Series of B ands. 

Bond I nsurer means the provider of a B and I nsurance Pol icy. 

Bonds means any evidences of i ndebtedness for borrowed rrnney i ssued from ti me to ti me by the 
Commission by the Resol ution or by S upplemental Resolution, incl udi ng but not l i mited to bonds, notes, bond 
antici pation notes, commercial paper, lease or i nstal lment purchase agreements or certificates of partic ipation therei n 
and Repayment Obl igations to the extent provided in the Resolution. 

B usiness Day means a day on which the principal office of the Trustee, any Paying Agent, the Rerrarketing 
Agent, the Credit Provider, if any, with respect to that Series of B ands, the Liquidity Provider, if any, with respect to that 
Series of B onds, or banks or trust companies in New York, New York, are not authorized or requi red to remai n closed 
and on which the New York Stock Exchange is not closed. 

Closi ng Date means the date upon which a Series of B onds i s  ini tial ly i ssued and del ivered i n  exchange for the 
proceeds representing the purchase price of such Series of Variable Rate B ands paid by the origi nal purchaser thereof. 

Code means the I nternal Revenue Code of 1986, as amended, and the applicable Treasury Regulations, 
rul ings and procedures proposed or promulgated thereunder or under the I nternal Revenue Code of 1 954, as amended. 

Costs of I ssuance means payment of, or rei mbursement of the Cammi ssion for, al I reasonable costs incurred 
by the Commission i n  connection with the i ssuance of a Seri es of B onds, i nc luding, but not l imited to: (a) counsel fees 
related to the issuance of such Seri es of B ands ( i nc luding bond counsel , co-bond counsel , disclosure counsel , Trustee' s 
counsel and the City Attorney) ; (b) fi nancial advisor fees i ncurred in connection with the i ssuance of such Series of 
B onds; (c) rating agency fees; (d) the i nitial fees and expenses of the Trustee, the Registrar, the Authenticating Agent 
and the U nderwriters; (e) fees of any Credit Provider for the provision of a Credit Faci l i ty, as appl i cable; (f) accountant 
fees related to the i ssuance of such Series of B onds; (g) pri nti ng and publ ication costs; (h) costs of engi neeri ng and 
feasi bi l ity studies necessary to the i ssuance of such Series of B onds; and ( i )  any other cost i ncurred i n  connection with 
the issuance of the B onds that constitutes an " issuance cost'' withi n the meani ng of Section 147(g) of the Code. 

Credit Faci l ity means a letter of credit, l ine of credit, standby purchase agreement, munici pal bond i nsurance 
pol icy, surety bond or other fi nancial i nstrument which obl igates a third party to pay or provide funds for the payment 
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of the principal or purchase price of andpr interest on any Bonds and which is designated as a Credit Facility in the 
Supplemental Resolution authorizing the issuance of such Bonds. 

Credit Provider means the person or entity obligated to make a payment or payments with respect to any 
Bonds under a Credit Facility and which is designated a Credit Provider in a Series Sale Resolution relating to such 
Series of Bands or an alternate credit provider if an alternate credit facility is in effect with respect to such Series of 
Bonds. 

Electronic Means means telecopy, telegraph, telex, facsi rri le transmission, e-mai I transmission or other similar 
electronic means of communication of a written image, and shall include a telephonic communication promptly 
confirmed in writing or by electronic transmission of a written image. 

Event of Default means any one or rmre of the events described hereinafter under the caption "Events of 
Default." 

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

Fiscal Year means the one-year period beginning on J uly 1 of each year and ending on J une 30 of the 
succeeding year, or such other one-year period as the Commission shall designate as its Fiscal Year. 

Government Certificates means evidences of ownership of proportionate interests in future principal or 
interest payments of Government Obligations, including depository receipts thereof. Investments in such 
proportionate interests are required to be Ii rrited to circumstances wherein (i) a bank or trust company acts as custodian 
and holds the underlying Government Obligations; (ii) the owner of the investment is the real party in interest and has 
the right to proceed directly and individually against the obligor of the underlying Government Obligations; and (iii) 
the underlying Government Obligations are held in a special account, segregated from the custodian's general assets, 
and are not available to satisfy any claim of the custodian, or any person claiming through the custodian, or any person 
to whom the custodian may be obligated. 

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

Holder, Bondholder, Owner and Bondowner mean the person or persons in whose name any Band or Bands 
are registered on the records maintained by the Registrar or, in the case of bearer obligations, who hold any Bond or 
Bonds, and shall include any Credit Provider to which a Repayment Obligation is then owed, to the extent that such 
Repayment Obi igation is deemed to be a Band pursuant to the Resolution. 

Independent Auditor means a firm or firms of independent certified public accountants with knowledge and 
experience in the field of governmental accounting and auditing selected or employed by the City. 

Index Rate means, unless otherwise provided in a Series Sale Resolution for a Variable Rate Bond in the 
Index Rate mode, the SI FMA Rate plus the Applicable Spread deterrrined pursuant to the Resolution. 

Insolvent is used in the Resolution to describe the Trustee, any Paying Agent, Authenticating Agent, 
Registrar, other agent appointed under the 1991 Master Resolution or any Credit Provider, if (a) such person has 
instituted proceedings to be adjudicated a bankrupt or insolvent, has consented to the institution of bankruptcy or 
insolvency proceedings against it, has filed a petition or answer or consent seeking reorganization or relief under the 
federal Bankruptcy Code or any other similar applicable federal or state law, or has consented to the fi Ii ng of any such 
petition or to the appointment of a receiver, liquidator, assignee, trustee or sequestrator or other similar official of 
itself or of any substantial part of its property, or fails to timely controvert an involuntary petition filed against it under 
the federal Bankruptcy Code, or consents to the entry of an order for relief under the federal Bankruptcy Code or 
makes an assignment for the benefit of creditors or admits in writing its inability to pay its debts generally as they 
become due; or (b) a decree or order by a court having jurisdiction in the premises adjudging such person as bankrupt 
or insolvent, or approving as properly filed a petition seeking reorganization, arrangement, adjustment or composition 
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of or in respect of such person under the federal Bankruptcy Code or any other similar applicable federal or state law 
or for relief under the federal Bankruptcy Code after an irwoluntary petition has been filed against such person, or 
appointing a receiver, liquidator, assignee, trustee or sequestrator or other similar official of such person or of any 
substantial part of its property, or ordering the winding up or liquidation of its affairs, has been entered and has 
continued unstayed and in effect for a period of 90 consecutive days. 

Interest P ayrrent Date means with respect to the Series 2019A-O Bands, May 1 and November 1 of each year, 
comrrencing May 1, 2019. 

Issue 1 Reserve Account or Original Reserve Account rreans the Issue 1 Reserve Account established in the 
Reserve Fund pursuant to the 1991 Master Resolution as security for the Issue 1 Bonds and any other Participating Series 
of Bands designated by S upplerrental Resolution as being secured by the Issue 1 Reserve Account, including the Series 
2019A Bonds and Series 2019( Bonds. 

Mandatory Sinking Fund P ayrrent means a principal arrnunt of Bands of a Series which is subject to mandatory 
rederrption on a Mandatory Sinking Fund Rederrption Date. 

Mandatory Sinking Fund Rederrption Date means each May 1 upon which Bonds of a Series are subject to 
mandatory redemption under the applicable S upplerrental Resolutions. 

Maximum Annual Debt Service means the maximum arrnunt of Annual Debt Service in any Fiscal Year 
during the period from the date of calculation to the final scheduled maturity of the Bonds. 

Maximum Series Annual Debt Service rreans the maximum arrnunt of Annual Debt Service in any Fiscal 
Year during the period from the date of calculation to the final scheduled maturity of a single Series of Bonds. 

Net Revenues rreans Revenues less Operation and Maintenance Expenses. 

Operation and Maintenance Expenses rreans, for any period, all expenses of the Commission incurred for 
the operation and maintenance of the Airport, as determined in accordance with generally accepted accounting 
principles. Operation and Maintenance Expenses does not include: (a) the principal of, premium, if any, or interest 
on any Bonds, Subordinate Bonds or general obligation bonds issued by the City for Airport purposes; (b) any 
allowance for arrnrtization, depreciation or obsolescence of the Airport; (c) any expense for which, or to the extent to 
which, the Commission is or will be paid or reimbursed from or through any source that is not included or includable 
as Revenues; (d) any extraordinary items arising from the early extinguishrrent of debt; (e) Annual Service Payrrents; 
(f) any costs, or charges made therefor, for capital additions, replacerrents, betterrrents, extensions or improverrents 
to the Airport which, under generally accepted accounting principles, are properly chargeable to the capital account 
or the reserve for depreciation; and (g) any losses from the sale, abandonrrent, reclassification, revaluation or other 
disposition of any Airport properties. Operation and Maintenance Expenses shall include the payrrent of pension 
charges and proportionate payrrents to such compensation and other insurance or outside reserve funds as the 
Commission may establish or the Board of Supervisors may require with respect to employees of the Commission, as 
now provided in the Charter. 

Original Reserve Account rreans the Issue 1 Reserve Account. See definition of " Issue 1 Reserve Account'' 
above. 

Outstanding rreans, as of any date of determination, all Bands of such Series which have been executed and 
delivered under the 1991 Master Resolution except: (a) Bonds cancelled by the Trustee or delivered to the Trustee 
for cancellation; (b) Bonds which are deerred paid and no longer Outstanding as provided in the 1991 Master 
Resolution or in any Supplerrental Resolution authorizing the issuance thereof; (c) Bonds in lieu of which other Bonds 
have been issued pursuant to the provisions of the 1991 Master Resolution or of any Supplerrental Resolution 
authorizing the issuance thereof; and ( d) for purposes of any consent or other action to be taken under the 1991 Master 
Resolution by the Holders of a specified percentage of Principal Arrnunt of Bonds of a Series or all Series, Bonds 
held by or for the account of the Commission. 
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Participating Series means the Issue 1 Bonds and any other Series of Bonds designated pursuant to a 
Supplemental Resolution as being secured by the Issue 1 Reserve Account, including the Series 2019A Bonds and 
Series 2019( Bonds. 

Perrritted I rwestments means and includes any of the following, if and to the extent the same are at the time 
legal for the investment of the Commission's money: 

(a) Government Obligations and Government Certificates. 

(b) Obligations issued or guaranteed by any of the following: 

(i) Federal Home Loan Banks System; 
(i i) E xport-l mport B ank of the U ni ted States; 
(iii) Federal Financing Bank; 
(iv) Government National Mortgage Association; 
(v) Farmers Home Adrrinistration; 
(vi) Federal Home Loan Mortgage Corporation; 
(vii) Federal Housing Administration; 
(viii) Private Export Funding Corporation; 
(ix) Federal National Mortgage Association; 
(x) Federal Farm Credit System; 
(xi) Resolution Funding Corporation; 
(xii) Student Loan Marketing Association; and 
(xiii) any other instrumentality or agency of the United States. 

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

(i) sue h obi i gati ans are: (A) not subject to redemption prior to maturity or the Trustee 
has been given irrevocable instructions concerning their calling and redemption, and (B) the issuer 
of such obligations has covenanted not to redeem such obligations other than as set forth in such 
i nstructi ans; 

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

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

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

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

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

(e) Direct and general short-term obligations of any State to the payment of which the full faith and 
credit of such State is pledged and that are rated in the highest rating category by at least two Rating Agencies. 
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(f) I nterest-beari ng demand or time deposits with, or i nterests in  rmney rrarket portfol ios rated in the 
highest rati ng category by at least two Rati ng Agencies i ssued by, state banks or trust companies or national banki ng 
associations that are members of the Federal Deposit I nsurance Corporation (" FDI C" ) .  S uch deposits or i nterests 
must either be: ( i )  conti nuously and ful ly i nsured by FD IC ;  ( i i )  if they have a maturity of one year or less, with or 
i ssued by banks that are rated i n  one of the two highest short term rating categories by at least two Rati ng Agencies; 
( i i i ) i f they have a maturity longer than one year, with or i ssued by banks that are rated i n  one of the two highest rating 
categories by at least two Rating Agencies; or ( iv) ful ly secured by Government Obl igations and Government 
Certificates. S uch Government Obl igations and Government Certificates must have a market value at al l ti mes at least 
equal to the princi pal armunt of the deposits or i nterests. The Government Obl igations and Government Certificates 
must be held by a third party (who shal l not be the provider of the col lateral ) ,  or by any Federal Reserve B ank or 
depository, as custodian for the i nstitution i ssui ng the deposits or i nterests. S uch thi rd party must have a perfected 
fi rst l ien i n  the Government Obl igations and Government Certificates serving as col lateral , and such col lateral must 
be free from al l other thi rd party I iens. 

(g) E urodol lar ti me deposits i ssued by a bank with a deposit rati ng in  one of the two highest short-term 
deposit rating categories by at least two Rating Agencies. 

(h) Long-term or medi um-term corporate debt guaranteed by any corporation that is rated i n  one of the 
two highest rati ng categories by at least two Rating Agencies. 

( i )  Repurchase agreements with maturities of either (A) 30 days or less, or (B ) longer than 30 days and 
not longer than one year provided that the col lateral subject to such agreements are marked to rrarket dai ly, entered 
i nto with fi nancial institutions such as banks or trust companies organized under State or federal law, i nsurance 
companies, or government bond dealers reporti ng to, tradi ng with, and recognized as a pri mary dealer by, the Federal 
Reserve B ank of New Y ark and a member of the Security I nvestors Protection Corporation, or with a dealer or parent 
holdi ng company that i s  rated investment grade ("A" or better) by at least two Rating Agencies. The repurchase 
agreement must be i n  respect of Government Obl igations and Government Certificates or obl igations described i n  
paragraph (b) of this defi nition. The repurchase agreement securities and, to the extent necessary, Government 
Obl igations and Government Certificates or obl igations descri bed i n  paragraph (b) ,  excl usive of accrued i nterest, shal l 
be rrai ntai ned i n  an armunt at least equal to the armunt invested in the repurchase agreements. I n  addition, the 
provisions of the repurchase agreement shal l meet the fol lowi ng additional criteria: 

( 1 )  the thi rd party (who shal l not be the provider of the col lateral) has possession of the 
repurchase agreement securities and the Government Obl igations and Government Certificates; 

(2) fai l ure to mai ntai n the requisite col lateral levels wi l l  require the thi rd party having 
possession of the securities to l iquidate the securities i mmediately; and 

(3) the thi rd party havi ng possession of the securities has a perfected, fi rst priority security 
i nterest i n  the securities. 

(j) Prime commercial paper of a corporation, fi nance company or banking i nsti tution rated i n  the 
highest short-term rating category by at least two Rati ng Agencies. 

(k) Publ ic housi ng bonds i ssued by publ ic agencies which are either: ( i )  ful ly guaranteed by the U nited 
States of America; or ( i i )  temporary notes, prel i minary loan notes or project notes secured by a requisition or payment 
agreement with the U nited States of America; or ( i i i ) state or publ ic agency or munici pality obl igations rated i n  the 
highest credit rating category by at least two Rati ng Agencies. 

( I )  S hares of a diversified open-end management investment company, as defi ned i n  the I nvestment 
Company Act of 1 940, as amended, or shares i n  a regulated i nvestment company, as defi ned i n  Section 85 1 (a) of the 
Code, that is a rmney market fund that has been rated i n  the highest rating category by at least two Rati ng Agencies. 

(m) M oney market accounts of any state or federal bank, or bank whose holdi ng parent company is, 
rated i n  the top two short-term or long-term rating categories by at least two Rating Agencies. 
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(n) I rwestment agreements the issuer of which is rated in one of the two highest rating categories by at 
least two Rating Agencies. 

(o) Shares in a California comrmn law trust established pursuant to Title 1, Division 7, Chapter 5 of 
the Government Code of the State of California which irwests exclusively in investments otherwise permitted in 
paragraphs (a) through (m) above. 

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

(q) Bankers acceptances of a banking institution rated in the highest short-term rating category by at 
least two Rating Agencies, not exceeding 270 days maturity or 4QJ,.,6 of rmneys irwested pursuant to the 1991 Master 
Resolution. No rmre than 2QJ,.,6 of rmneys invested pursuant to the 1991 Master Resolution shall be irwested in the 
bankers acceptances of any one commercial bank pursuant to this paragraph (q). 

Principal Arrnunt means, as of any date of calculation, (i) with respect to any capital appreciation Bond or 
compound interest Bond, the accreted value thereof, and (ii) with respect to any other Bonds, the stated principal 
armunt thereof. 

Principal Payment Date means, with respect to any Series of Bonds, each date specified in the 1991 Master 
Resolution or in the Supplemental Resolution authorizing the issuance thereof for the payment of the principal of such 
Bonds either at maturity, or upon prior redemption from Mandatory Sinking Fund Payments. 

Rating Agency means Fitch, Moody's and S& P or any other nationally recognized credit rating agency specified 
in a Supplemental Resolution; provided, however, that the term "Rating Agency" shall in any event include Fitch, 
Moody's or S&P, respectively, during such ti me that such rating agency maintains a credit rating on any Series of Bonds 
Outstanding under the 1991 Master Resolution. 

Repayment Obligation means an obligation under a written agreement between the Commission and a Credit 
Provider or Liquidity Provider to reimburse such Credit Provider or Liquidity Provider for armunts paid under or 
pursuant to a Credit Facility or Liquidity Facility, as applicable, for the payment of the principal or purchase price of 
and/or interest on any Bands. 

Revenues means al I revenues earned by the Cammi ssi on from or with respect to its possession, management, 
supervision, operation and control of the Airport, as determined in accordance with generally accepted accounting 
principles. Revenues does not include: (i) interest income on, and any profit realized from, the irwestment of rmneys 
in (A) the Construction Fund or any other construction fund funded from proceeds of any Subordinate Bonds, or 
(B) the Debt Service Fund which constitute capitalized interest, to the extent required to be paid into the Debt Service 
Fund, or (C) the Reserve Fund if and to the extent there is any deficiency therein; (ii) interest income on, and any 
profit realized from, the investment of the proceeds of any Special Facility Bands; (iii) Special Facility Revenues and 
any interest income or profit realized from the irwestment thereof, unless such receipts are designated as Revenues by 
the Commission; (iv) any passenger facility charge or similar charge levied by or on behalf of the Commission against 
passengers, unless all or a portion thereof are designated as Revenues by the Commission; (v) grants-in-aid, donations 
and/or bequests; (vi) insurance proceeds which are not deemed to be Revenues in accordance with generally accepted 
accounting principles; (vii) the proceeds of any condemnation award; (viii) the proceeds of any sale of land, buildings 
or equipment; and (ix) any rmney received by or for the account of the Commission from the levy or collection of 
taxes upon any property in the City. 

Series 2009( Bonds means the Airport Commission of the City and County of San Francisco, San Francisco 
International Airport Second Series Revenue Refunding Bonds, Series 2009C. 

Series 201 OA Bonds means the Airport Commission of the City and County of San Francisco, San Francisco 
International Airport Second Series Revenue Refunding Bonds, Series 2010A. 
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Series 20100 Bonds 1TEans the Airport Commission of the City and County of San Francisco, San Francisco 
International Airport Second Series Revenue Refunding Bonds, Series 20100. 

Series 201 7C Bonds 1TEans the Airport Commission of the City and County of San Francisco, San Francisco 
International Airport Second Series Revenue Bands, Series 2017(. 

Series 201 70 Bonds 1TEans the Airport Commission of the City and County of San Francisco, San Francisco 
International Airport Second Series Revenue Refunding Bands, Series 20170. 

Series 201 BA Bonds means the Airport Commission of the City and County of San Francisco, San Francisco 
International Airport Second Series Revenue Refunding Bonds, Series 2018A. 

Series 20188 Bonds means the Airport Commission of the City and County of San Francisco, San Francisco 
International Airport Second Series Revenue Bands, Series 20188 . 

Series 2018( Bonds 1TEans the Airport Commission of the City and County of San Francisco, San Francisco 
International Airport Second Series Revenue Bands, Series 201 BC. 

Series 2019A Bonds 1TEans the Airport Commission of the City and the County of San Francisco, San 
Francisco International Airport Second Series Revenue Bonds, Series 2019A. 

Series 20198 Bonds 1TEans the Airport Commission of the City and the County of San Francisco, San 
Francisco International Airport Second Series Revenue Bonds, Series 20198 . 

Series 2019( Bonds means the Airport Commission of the City and the County of San Francisco, San 
Francisco International Airport Second Series Revenue Bonds, Series 2019C. 

Series 20190 Bonds means the Airport Commission of the City and the County of San Francisco, San 
Francisco International Airport Second Series Revenue Refunding Bonds, Series 20190. 

Series of Bonds or Bonds of a Series or Series 1TEans a series of Bonds issued pursuant to the 1991 Master 
Resolution. 

Series Sale Resolution means one or rmre resolutions of the Commission, (i) in the case of a competitive 
sale, awarding or providing for the award of a Series of Bonds to the successful bidder in accordance with the terms 
of the official notice of sale, or in the case of a negotiated sale, providing for the sale of a Series of Bonds to an 
underwriter or underwriters in accordance with the terms of a bond purchase contract, and (ii) deterrri ni ng or providing 
for the determination of the interest rates, the mode, the maturity date and the maximum rate (if such Series of Bonds 
are secured by a Credit Facility, other than a Bond Insurance Policy or reserve fund surety polity) to be borne by such 
Series of Bonds, whether principal pay1TEnts in any given year are to be series maturities or Mandatory Sinking Fund 
Pay1TEnts, the purchase price of such Series of Bonds, providing for a Credit Facility securing any or all of such Series 
of Bonds and naming the Credit Provider, and remarketing agent, if any, and determining or providing for the 
determination of such other matters relating to the Seri es of Bands as may be perrritted or authorized to be determined 
by the Commission in accordance with the 1991 Master Resolution. A certificate signed by the President and the 
Secretary of the Commission or by the Airport Director may be deemed to be a Series Sale Resolution; provided, that 
such certificate does not impose additional material obligations on or surrender material rights of the Commission. 

Special Facility 1TEans any existing or planned facility, structure, equipment or other property, real or 
personal, which is at the Airport or a part of any facility or structure at the Airport and designated as such by the 
Commission pursuant to the Resolution. 

Special Facility Bonds means any revenue bonds, notes, bond anticipation notes, commercial paper or other 
evidences of indebtedness for borrowed rmney issued by the Commission to finance a Special Facility, the principal 
of, premium, if any, and interest on which are payable from and secured by Special Facility Revenues derived from 
such Special Facility, and not from or by Net Revenues. 
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Special Faci l ity Revenues 1TEans the revenues earned by the Commission from or with respect to any S pecial 
Faci l ity and designated as such by the Commi ssion. 

Subordi nate Bonds means any evidences of i ndebtedness for borrowed money i ssued from ti lTE to ti lTE by 
the Commission pursuant to the 1 991 Master Resol ution, i ncluding but not l i mited to bonds, notes, bond anticipation 
notes, com1TErci al paper, I ease or i nstal I ITEnt purchase agree1TEnts or certificates of participation therei n, with a pl edge 
of, l i en on, and security interest i n  Net Revenues which are junior and subordinate to those of the B ands whether then 
i ssued or thereafter to be i ssued. 

Supple1TEntal Resol ution 1TEans a resolution supple1TEnting or amendi ng the provisi ons of the 1 991 M aster 
Resol ution which is adopted by the Commi ssion pursuant to Article IX  of the 1 991 M aster Resol ution. 

Transfer 1TEans ( i )  the amount deposited on the last B usi ness Day of any F iscal Y ear from the Conti ngency 
Account i nto the Revenues Account, plus ( i i )  any amounts withdrawn from the Conti ngency Account duri ng such 
F iscal Y ear for the purposes specified i n  the 1991  Master Resolution, less ( i i i ) any amounts deposited i n  the 
Conti ngency Account from Revenues during such F iscal Year. 

Treasurer 1TEans the Treasurer of the City, and any successor to his or her duties under the Resol ution. 

Trustee means, with respect to the Series 201 9A-O B onds, The B ank of New Y ork M el lon Trust Company, 
N .A., and its successors and assigns and any other person or entity which may at any ti lTE be substituted for it, as 
successor trustee and payi ng agent under the Resolution. 

2009 Reserve Account 1TEans the 2009 Reserve Account establ i shed i n  the Reserve Fund pursuant to the 
Series Sale Resol ution for the Series 2009( B onds as security for the Series 2009C B onds and any other 2009 Reserve 
Account Series designated by a Supple1TEntal Resol ution or a Series Sale Resol ution as bei ng secured by the 2009 
Reserve Account. 

2009 Reserve Account Series 1TEans each of the Series 2009( B ands, the Series 201 OD B ands and any other 
Series of B onds designated by a S upple1TEntal Resolution or a Series Sale Resolution as bei ng secured by the 2009 
Reserve Account. 

2009 Reserve Requi relTEnt 1TEans an amount with respect to each 2009 Reserve Account Series equal to the 
lesser of: ( i )  Maximum Annual Debt Service for each Series of B onds, ( i i )  1 25% of average Annual Debt Service for 
such Series of B onds, and ( i i i )  l (Jl,.,6 of the outstanding pri nci pal amount of such Series, (or al locable issue price of 
such Series if  such Series i s  sold with more than a de rrinirris amount of origi nal i ssue di scount or premi um) , in  each 
case as determi ned from ti lTE to tilTE, and with respect to al l 2009 Reserve Account Series 1TEans the aggregate of 
such amounts for each individual 2009 Reserve Account Series. 

201 7 Reserve Account 1TEans the 201 7 Reserve Account establ i shed i n  the Reserve Fund pursuant to the 
Series Sale Resolution for the Series 201 7C Bands, Series 201 70 B ands and Series 201 BA B ands as security for the 
201 7 Reserve Account Series B ands. 

201 7 Reserve Account Maxi mum Annual Debt Service means the maxi mum amount of aggregate Annual 
Debt Service for al l 201 7  Reserve Account Series B ands i n  any F iscal Year during the period from the date of 
calculation to the fi nal scheduled maturity of the 201 7 Reserve Account Series B ands. 

201 7 Reserve Account Series Bonds means, col lectively, the Series 201 7C B onds, the Series 201 70 B onds, 
the Series 201 BA B ands, the Series 201 98 B ands, the Series 201 90 B ands and any other Series of B ands designated 
by a S upple1TEntal Resol ution, a capital plan bonds Sale Resolution or a Series Sale Resol ution as partici pati ng i n  and 
being secured by the 201 7 Reserve Account. 

201 7 Reserve Requi relTEnt 1TEans, with respect to the 201 7  Reserve Account, an amount equal to the lesser 
of: (a) 201 7 Reserve Account Maxi mum Annual Debt Service, ( b) 1 QJ,.,6 of the outstandi ng aggregate principal amount 
of al l 201 7  Reserve Account Series B onds (provided that the i ssue price of a Series of 201 7 Reserve Account Series 

D-9 



Bonds shall be used in this calculation if such Series was sold with an original issue discount that exceeded 2% of the 
principal of such Series on its original date of sale), and (c) 125% of the average aggregate Annual Debt Service for 
al I 2017 Reserve Account Seri es Bands. 

Variable Rate Bonds means one or more Series of variable rate bonds authorized by the Supplemental 
Resolutions to be issued under the 1991 Master Resolution, in the aggregate principal amounts specified in one or more 
Series Sale Resolutions. Variable Rate Bonds may bear interest at Daily Rates, Weekly Rates, Index Rate, Commercial 
Paper Rates, Term Rates or a Fixed Rate, as such terms are defined in the 1991 Master Resolution. 

Pledge of Net Revenues and Other Moneys 

The Bonds are revenue bonds, are not secured by any taxing power of the Commission (which has no taxing 
power) and are payable as to both principal and interest, and any prerrium exclusively from, and are secured by a pledge 
of, lien on and security interest in Net Revenues of the Airport. Net Revenues constitute a trust fund for the security and 
payment of the principal of, purchase price, if any, premium, if any, and interest on, the Bonds. The Comrri ssion has 
assigned to the Trustee for the benefit of the Bondholders all of its right, title and interest in, the following: 

(a) Amounts on deposit from ti me to ti me in the funds and accounts created pursuant to the 1991 Master 
Resolution, including the earnings thereon, subject to the provisions of the 1991 Master Resolution 
perrritti ng the application thereof for the purposes and on the terms and conditions set forth therein; 
provided, however, that there expressly is excluded from any pledge, assignment, lien or security 
interest created by the 1991 Master Resolution, Revenues appropriated, transferred, deposited, 
expended or used for the payment of Operation and Maintenance Expenses; 

(b) Amounts constituting Net Revenues; and 

(c) Any and all other property of any kind from time to time by delivery or by writing of any kind 
specifically conveyed, pledged, assigned or transferred, as and for additional security for the Bonds, 
by the Commission or anyone on its behalf or with its written consent in favor of the Trustee, which 
is authorized to receive any and al I such property at any and al I ti mes and to hold and apply the same 
subject to the terms of the 1991 Master Resolution. 

The pledge of Net Revenues and other moneys and property made in the 1991 Master Resolution is 
irrevocable until all of the Bonds have been paid and retired. 

All Bonds issued and Outstanding under the 1991 Master Resolution are and will be equally and ratably 
secured with all other Outstanding Bonds, with the same right, lien, preference and priority with respect to Net 
Revenues, without preference, priority or distinction on account of the date or dates or the actual time or times of the 
issuance or maturity of the Bonds or otherwise. All Bonds of a particular Series will in all respects be equally and 
ratably secured and will have the same right, lien and preference established under the 1991 Master Resolution for the 
benefit of such Series of Bonds, including, without limitation, rights in any related account in the Construction Fund, 
the Debt Service Fund or the Reserve Fund. Amounts drawn under a Credit Facility with respect to particular Bonds 
and all other amounts held in funds or accounts established with respect to such Bonds pursuant to the provisions of 
the 1991 Master Resolution and of any Supplemental Resolution with respect thereto will be applied solely to make 
payments on such Bands. 

Revenue Fund; Allocation of Net Revenues 

The Revenue Fund has heretofore been created and is held by the Treasurer. The 1991 Master Resolution 
established the following accounts within the Revenue Fund: 

Revenues Account 
Operation and Maintenance Account 
Revenue Band Account 
General Obligation Bond Account 
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General Purpose Account 
Contingency Account 

All Revenues are required to be set aside and deposited in the Revenues Account in the Revenue Fund as 
received. On the first Business Day of each rmnth, rmneys in the Revenues Account will be set aside and applied for 
the following purposes in the following armunts and order of priority, each priority to be fully satisfied before the 
next priority in order: 

F irst: Operation and Maintenance Account. In the Operation and Maintenance Account an armunt 
equal to one-twelfth (1/12th) of the estimated Operation and Maintenance E xpenses for the then-current 
Fiscal Year as set forth in the budget of the Airport for such Fiscal Y ear as finally approved by the 
Commission. In the event that the balance in the Operation and Maintenance Account at any time is 
insufficient to make any required payments therefrom, additional armunts at least sufficient to make such 
payments will immediately be deposited in the Operation and Maintenance Account from the Revenues 
Account, and may be credited against the next succeeding rmnthly deposit upon the written direction of the 
Commission to the Treasurer. 

Second: Revenue Bond Account. In the Revenue Band Account such armunt as is necessary: 

(a) to make all payments and deposits required to be made during such rmnth into the Debt 
Service Fund and the Reserve Fund and the accounts therein in the armunts and at the 
times required by the 1991 Master Resolution and by any Supplemental Resolution with 
respect to the Bands; and 

(b) to make all payments and deposits required to be made during such rmnth into any funds 
and accounts created to pay or secure the payment of the principal or purchase price of or 
interest or redemption premium on any Subordinate Bands in the armunts and at the ti mes 
required by the resolutions and other agreements authorizing the issuance and providing 
the terms and conditions thereof. 

Third: General Obligation Bond Account. In the General Obligation Band Account an armunt 
equal to one-sixth ( 1 ;6) of the aggregate armunt of interest corri ng due on the next succeeding interest 
payment date, pl us one-twelfth ( 1 /12) of the aggregate armunt of principal coming due on the next 
succeeding principal payment date, with respect to general obligation bonds of the City issued for Airport 
purposes. 

Fourth: General Purpose Account. In the General Purpose Account an armunt at least equal to 
the payments estimated to be made therefrom during such rmnth. 

F ifth: Contingency Account. In the Contingency Account such armunt, if any, as shall be directed 
by the Commission from time to time. 

Construction Fund 

The 1991 Master Resolution created the Construction Fund as a separate fund to be maintained and accounted 
for by the Treasurer. Moneys in the Construction Fund will be used for the purposes for which Bonds are authorized 
to be issued, including but not limited to the payment of principal and purchase price of and interest and redemption 
prerrium on the Bonds and the costs of issuance and sale thereof. A separate account will be created within the 
Construction Fund with respect to each Series of Bonds. Armunts in the Construction Fund may be invested in any 
Permitted Investment, in accordance with the policies and procedures of the Treasurer. 

Costs of Issuance Fund 

The 1991 Master Resolution created the Costs of Issuance Fund as a separate fund to be maintained and 
accounted for by the Trustee. A separate account will be created within the Costs of Issuance Fund with respect to 
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each Series of Bonds. Monies deposited in each Costs of Issuance Account shall be used only for the authorized Costs 
of Issuance such Series of Bands. Any balance remaining in any Costs of Issuance Account is to be transferred to the 
appropriate account in the Construction Fund, no later than one year following the date of issuance of each such Series 
of Bonds. Armunts in the Costs of Issuance Fund may be invested in any Permitted Investment. 

Debt Service Holding Fund 

The 1991 Master Resolution created the Debt Service Holding Fund as a separate fund, which is not pledged 
to the payment of the Bonds, but is established for the convenience of the Commission in the adrrinistration and 
investment of rmnies delivered to the Trustee prior to the time the Commission is required to make deposits into the 
Debt Service Fund and the series principal and interest accounts therein as required by the 1991 Master Resolution. 
The Commission may at any time, deliver to the Trustee rmnies for deposit in the Debt Service Holding Fund, to be 
held and invested therein as directed by an authorized Commission representative. Upon the order of an Authorized 
Commission Representative, rmnies in the Debt Service Holding Fund and investment earnings thereon may be 
invested in any Permitted Investment, transferred to the Debt Service Fund and the series principal and interest 
accounts therein, or returned to the Commission. 

Debt Service and Reserve Funds 

The 1991 Master Resolution establishes the following funds and accounts to be held by the Trustee: 

Debt Service Fund 
Reserve Fund 

The Commission will establish separate accounts within the Debt Service Fund with respect to any or all of 
the Bonds of one or rmre Series. Moneys in the Debt Service Fund and the accounts therein will be held in trust and 
applied to pay principal and purchase price of and interest and redemption premium on such Bonds, in the armunts, 
at the times and in the manner set forth in the 1991 Master Resolution and in the Supplemental Resolutions with 
respect thereto; provided, however, that each Supplemental Resolution must require to the extent practicable that 
armunts be accumulated in the applicable accounts in the Debt Service Fund so that rmneys sufficient to make any 
regularly scheduled payment of principal of or interest on the Bonds are on deposit therein at least one rmnth prior 
thereto. Moneys in the accounts in the Debt Service Fund may also be applied to pay or reimburse a Credit Provider 
for Repayment Obligations to the extent provided in the 1991 Master Resolution or in the Supplemental Resolutions 
with respect thereto. 

If and to the extent provided in any Supplemental Resolution authorizing the issuance of a Series of Bonds, 
interest rate swap payments may be paid directly out of, and interest rate swap receipts paid directly into, the account 
or accounts in the Debt Service Fund established with respect to such Series of Bands. 

The Cammi ssi on may establish a separate account or accounts in the Reserve Fund with respect to any or al I 
of the Bands of one or rmre Series. Moneys in the Reserve Fund and the accounts therein wi II be held in trust for the 
benefit and security of the Holders of the Bonds to which such accounts are pledged, and will not be available to pay 
or secure the payment of any other Bonds. Each account in the Reserve Fund will be funded and replenished in the 
armunts, at the times and in the manner provided in the 1991 Master Resolution or in the Supplemental Resolutions 
with respect thereto, including without limitation through the use of a Credit Facility. Moneys in the respective 
accounts in the Reserve Fund will be applied to pay and secure the payment of such Bonds as provided in the 1991 
Master Resolution or in the Supplemental Resolutions with respect thereto. Moneys in an account in the Reserve 
Fund may also be applied to pay or reimburse a Credit Provider for Repayment Obligations to the extent provided in 
the 1991 Master Resolution or in the Supplemental Resolutions with respect thereto. 

Issue 1 Reserve Account (Original Reserve Account) 

The 1991 Master Resolution established the "Issue 1 Reserve Account'' as security for the Issue 1 Bonds and 
any other Participating Series of Bonds designated by Supplemental Resolution as being secured by the Issue 1 Reserve 
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Account. The Series 2019A Bonds and Series 2019( Bonds are each a Participating Series secured by the Issue 1 
Reserve Account. 

2009 Reserve Account 

The Series Sale Resolution for the Series 2009C Bands established the " 2009 Reserve Account'' as security for 
the Series 2009C Bonds and any other 2009 Reserve Account Series designated by Supplerrental Resolution or by a 
Series Sale Resolution as being secured by the 2009 Reserve Account. None of the Series 2019A-O Bonds is a 2009 
Reserve Account Series, and the Series 2019A-O Bonds are not secured by the 2009 Reserve Account. The 2009 
Reserve Account is required to be funded at the 2009 Reserve Requirerrent. The moneys in said account will be used 
solely for the purpose of paying principal, interest or mandatory sinking fund payrrents on the Series of Bonds secured 
by such reserve account whenever any moneys then credited to the accounts within the Debt Service Fund for such Series 
of Bands are insufficient for such purposes. 

2017 Reserve Account 

The Series Sale Resolution for the Series 2017C Bonds, Series 20170 Bonds and Series 2018A Bonds 
established the "2017 Reserve Account'' as security for the Series 2017C Bonds, the Series 20170 Bonds, the Series 
2018A Bonds and any other 2017 Reserve Account Series Bonds designated by a Supplerrental Resolution or by a Series 
Sale Resolution as being secured by the 2017 Reserve Account. The Series 20198 Bands and Series 20190 Bands are 
2017 Reserve Account Series Bands and are secured by the 2017 Reserve Account. The 2017 Reserve Account is 
required to be funded at the 2017 Reserve Requirerrent. The moneys in said account will be used solely for the purpose 
of paying principal, interest or rrandatory sinking fund payrrents on the 2017 Reserve Account Series Bands whenever 
any moneys then credited to the accounts within the Debt Service Fund for 2017 Reserve Account Series Bonds are 
insufficient for such purposes. 

Separate Reserve Accounts for Bonds not Designated as Participating Series, 2009 Reserve Series or 2017 
Reserve Series Bonds 

Unless otherwise provided in a Series Sale Resolution, each Series of Bonds will be a Participating Series, a 
2009 Reserve Account Series or 2017 Reserve Account Series, or may be secured by a separate Series Reserve 
Account. The amount in each Series Reserve Account will be established and rraintained at an amount equal to the 
applicable Series Reserve Requirerrent, which will be Maximum Series Annual Debt Service, or such other amount 
as shall be set forth in a Series Sale Resolution. 

Application and Valuation of Issue 1 Reserve Account and 2017 Reserve Account 

The moneys in the Issue 1 Reserve Account, the 2017 Reserve Account and any separate Series Reserve 
Account (each a "Reserve Account'' ) are to be used solely for the purposes of paying interest, principal or mandatory 
sinking fund payrrents on the Bands to which such accounts are pledged whenever any moneys then credited to the 
accounts within the Debt Service Fund for the applicable Series of Bonds are insufficient for such purposes and to pay 
one or more Credit Providers principal due with respect to any Credit Facility deposited in the Reserve Account for 
the applicable Series of Bonds to the extent that such payrrent will cause the amount available to be drawn under the 
related Credit Facility or Credit Facilities to be reinstated in an amount at least equal to the amount of such payrrent. 
In the event that the Trustee is required to apply amounts in a Reserve Account to pay interest, principal or mandatory 
sinking fund payments on the Series of Bonds to which such Reserve Account is pledged, the Trustee will apply all 
amounts (the "Cash Amount") in such Reserve Account, other than amounts available pursuant to draws on Credit 
Facilities deposited in such Reserve Account, to such payments before drawing on any such Credit Facility. If after 
exhausting the Cash Amount, the Trustee has insufficient moneys to pay interest, principal or mandatory sinking fund 
payments on the applicable Series of Bonds, the Trustee will draw on the Credit Facilities deposited in the Reserve 
Account on a pro rata basis to the extent required to rerredy the rerraining deficiency. 

If at any tirre the balance in any Reserve Account is for any reason diminished below the amount required 
to be on deposit therein, the Trustee is required to immediately notify the Commission of such deficiency, and the 
Commission is required to cause the applicable Reserve Account to be replenished by transfers from available Net 
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Revenues over a period not to exceed 12 rmnths from the date the Commission receives notice from the Trustee of 
such deficiency. 

Subject to the terms and conditions of the 1991 Master Resolution, each Reserve Account is to be replenished 
from available Net Revenues in the following order of priority, each requirerrent to be satisfied in full before the next 
requirerrent in priority: ( 1) on a pro rata basis, payrrents to Credit Providers of principal then due with respect to any 
Credit Facility deposited in such Reserve Account to the extent that such payrrents will cause the armunts available 
to be drawn under such Credit Facility or Credit Facilities to be reinstated in an armunt at least equal to such payrrents; 
and (2) other armunts required to be deposited in such Reserve Account to increase the armunt therein to the 
Aggregate Maxi mum Annual Debt Service on the then Outstanding Bands to which such Reserve Account is pledged. 

Under the 1991 Master Resolution, the Trustee is required to determine the armunt in each Reserve Account 
from tirre to tirre but not less frequently than annually. Permitted I rwestrrents in each Reserve Account are to be 
valued at cost pl us accreted value. In the event that the Trustee determines on any valuation date that the armunt in a 
Reserve Account exceeds Aggregate Maximum Annual Debt Service (with respect to the Issue 1 Reserve Account) 
or the 2017 Reserve Requirement (with respect to the 2017 Reserve Account) on all then Outstanding Bands to which 
such Reserve Account is pledged, upon the request of the Commission, the Trustee will transfer the armunt of such 
excess to the Treasurer for deposit in the applicable Revenues Account. 

In the event Bonds of a Series are to be redeerred in whole or in part pursuant to the 1991 Master Resolution, 
or the Commission notifies the Trustee in writing of its intention to refund Bonds of a Series in whole or in part, the 
Trustee is required to value the armunt in the Reserve Account applicable to such Bands, and, if the Trustee determines 
that the armunt in the applicable Reserve Account exceeds Aggregate Maximum Annual Debt Service (with respect 
to the Issue 1 Reserve Account) or the 2017 Reserve Requirerrent (with respect to the 2017 Reserve Account) on the 
Bonds to which such Reserve Account is pledged to remain Outstanding after such redemption or refunding, upon the 
request of the Commission, the Trustee will transfer the amount of such excess in accordance with such request. 

At its option, the Cammi ssion may at any ti rre substitute a Credit F aci I ity rreeti ng the requi rerrents of the 1991 
Master Resolution for armunts on deposit in each Reserve Account. The 1991 Master Resolution requires that the 
substitution of a Credit F aci I ity for armunts on deposit in each Reserve Account not cause the then-current ratings on the 
Bands to which such accounts are pledged to be downgraded or withdrawn. In the event that after the substitution of a 
Credit Facility for all or any part of the armunts on deposit in a Reserve Account, the armunt in such Reserve Account 
is greater than the armunt required to be on deposit therein, upon the request of an authorized Commission representative, 
the Trustee will transfer such excess to the Comrrission to be used solely for Airport purposes. The 1991 Master 
Resolution further requires that any such Credit Facility provided in the form of a surety bond be issued by an institution 
then rated in the highest rating category, without regard to subcategories, by Moody's and S&P, and that any such Credit 
Facility provided in the form of a letter of credit be issued (with respect to the Issue 1 Reserve Account) by an institution 
then rated in at least the second highest rating category, without regard to subcategories, by Moody's and S& P and (with 
respect to the 2017 Reserve Account) by an institution whose (i) short-term rating is then rated either "P 1" by Moody's 
or "A-1" by S&P, or (ii) long-term rating is then rated in at least the second highest rating category, without regard to 
subcategories, by Moody's and S& P. 

Any draw on any Credit Facility on deposit in a Reserve Account shall be made only after all the funds in 
such Reserve Account have been expended. In such event, draws on each Credit Facility shall be made on a pro rata 
basis to fund the insufficiency. The 1991 Master Resolution provides that a Reserve Account shall be replenished in 
the following priority: (i) principal of each Credit Facility shall be paid from first available Net Revenues on a pro 
rata basis to the extent that such payrrents will cause the armunts available to be drawn under each Credit Facility to 
be reinstated in an armunt at least equal to such payrrents: and (ii) after all such armunts are paid in full, amounts 
necessary to fund a Reserve Account to the required level, after taking into account the armunts available under each 
Credit Facility shall be deposited from next available Net Revenues. 

Application and Valuation of 2009 Reserve Account 

The rmneys in the 2009 Reserve Account are to be used solely for the purposes of paying interest, principal 
or mandatory sinking fund payrrents on the 2009 Reserve Account Series Bands whenever any rmneys then credited 
to the accounts within the Debt Service Fund for the applicable Series of 2009 Reserve Account Series Bonds are 
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i nsufficient for such purposes. I f  at any ti me the balance in the 2009 Reserve Account i s  for any reason di rri ni shed 
below an arrnunt equal to Maximum Series Annual Debt Service on the then Outstandi ng 2009 Reserve Account 
Series B onds, the Trustee i s  required to i mmediately notify the Commission of such deficiency, and the Commission 
is requi red to cause the 2009 Reserve Account to be repleni shed by transfers from avai lable Net Revenues over a 
period not to exceed 1 2  rrnnths from the date the Commission receives notice from the Trustee of such deficiency. 

U nder the 1 991 Master Resolution, the Trustee is requi red to determine the arrnunt i n  the 2009 Reserve 
Account from ti me to ti me but not less frequently than annual ly. Perrritted I nvestments i n  the 2009 Reserve Account 
are to be val ued at cost pl us accreted value. I n  the event that the Trustee determines on any val uation date that the 
arrnunt in the 2009 Reserve Account exceeds Maximum Series Annual Debt Service on al l then outstanding 2009 
Reserve Account Series B onds, upon the request of the Commission, the Trustee wi l l  transfer the arrnunt of such 
excess to the Treasurer for deposit i n  the appl icable Revenues Account. 

I n  the event 2009 Reserve Account Series B onds are to be redeemed i n  whole or in part pursuant to the 1991  
Master Resol ution, o r  the Commission notifies the Trustee i n  writi ng of its intention to refund 2009 Reserve Account 
Series B onds in whole or i n  part, the Trustee is requi red to val ue the arrnunt i n  the 2009 Reserve Account, and if the 
Trustee determi nes that the arrnunt i n  the 2009 Reserve Account exceeds Maximum Series Annual Debt Service on 
the 2009 Reserve Account Series B onds to remai n outstanding after such redemption or refundi ng, upon the request 
of the Commission, the Trustee wi l l  transfer the arrnunt of such excess in accordance with such request. 

At its option, the Commission may at any time substitute a Credit Faci l ity meeting the requi rements of the 1991 
Master Resol ution for amounts on deposit in the 2009 Reserve Account. The 1991 Master Resol ution requi res that the 
substitution of a Credit Faci l ity for arrnunts on deposit i n  the 2009 Reserve Account not cause the then-current ratings 
on the 2009 Reserve Account Series Bands to be downgraded or withdrawn. I n  the event that after the substitution of a 
Credit Facil ity for all or any part of the amounts on deposit in the 2009 Reserve Account, the arrnunt in the 2009 Reserve 
Account is greater than the amount required to be on deposit therein, upon the request of an authorized Comrrission 
representative, the Trustee wi l l  transfer such excess to the Commission to be used solely for Ai rport purposes. The 1991 
Master Resolution further requires that any such Credit Faci l ity provided i n  the form of a surety bond be i ssued by an 
insti tution then rated i n  the highest rating category, without regard to subcategories, by Moody's and S& P ,  and that any 
such Credit Faci l ity provided in the form of a letter of credit be i ssued by an i nstitution then rated i n  at least the second 
highest rati ng category, without regard to subcategories, by M oody's and S&P .  

Perrritted I nvestments 

Arrnunts i n  the Series Debt Service Accounts for the Series 201 9A-O B onds shall be invested in Perrritted 
I nvestments or any other obl igations or investments in which the Treasurer i s  perrritted to invest Commission funds 
rraturi ng on or before the related Payment Date on which the proceeds of such Perrritted I nvestments are i ntended to be 
applied for the purposes of the related Series Debt Service Account for the Seri es 2019A-O B ands. Arrnunts i n  the I ssue 
1 Reserve Account shal l be invested in Perrritted I nvestments described i n  clauses (a) or (b) of the defi nition of Perrritted 
I nvestments maturing no later than seven years after the date of purchase of said Perrritted I nvestment. Arrnunts in the 
201 7  Reserve Account shal l be invested by the Trustee i n  accordance with i nstructions provided try the Commission (or 
such thi rd parties appoi nted by the Comrrission) or, i n  the absence of instructions from the Commission (or such thi rd 
parties appointed by the Cammi ssion) , pursuant to the Comrri ssion' s standing i nstructions, in Permitted I nvestments or 
any other obl igations or investments i n  which the Treasurer i s  permitted to invest Commission funds. Arrnunts i n  the 
Series 201 9A Construction Account, the 201 98  Construction Account and the 2019( Construction Account may be 
invested in any Permitted I nvestment or any other obi i gations or investments in which the Treasurer is permitted to invest 
Comrrission funds. 

I ssuance of Additional Series of Bonds 

General Requirements 

W henever the Commi ssion determi nes to i ssue any additional Series of B onds, the Commission i s  required 
to adopt a Supplemental Resolution authorizing the issuance of such Series of B onds and to deliver to the Trustee: 
( i )  a certificate to the effect that the Commission i s  not then i n  default under the terms and provisions of the 1991 
Master Resolution or any S upplemental Resol ution; ( i i) an opinion of bond counsel to the effect that such Series of 
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Bonds has been duly authorized in conformity with law and all prior proceedings of the Commission, and such Bonds 
constitute valid and binding obligations of the Commission; and (iii) certain other items specified by the 1991 Master 
Resolution or the Supplemental Resolution or which may be reasonably requested by the Commission or the Trustee. 

Additional Bonds Test 

The Commission is not permitted to issue any additional Series of Bonds (other than refunding Bonds, 
described below under "-Refunding Bonds'' ) unless the Trustee has been provided with either: 

(a) a certificate of an Airport Consultant dated within 30 days prior to the date of delivery of 
the B ands stating that: 

(i) for the period, if any, from and including the first full Fiscal Year following the issuance 
of such Bands through and including the last Fiscal Y ear during any part of which interest 
on such Bands is expected to be paid from the proceeds thereof, projected Net Revenues, 
together with any Transfer, in each such Fiscal Y ear will be at least equal to 1.25 times 
Annual Debt Service; and 

(ii) for the period from and including the first full Fiscal Year following the issuance of such 
Bonds during which no interest on such Bonds is expected to be paid from the proceeds 
thereof through and including the later of: (A) the fifth full Fiscal Y ear following the 
issuance of such Bonds, or (B) the third full Fiscal Year during which no interest on such 
Bonds is expected to be paid from the proceeds thereof, projected Net Revenues, together 
with any Transfer, if applicable, in each such Fiscal Y ear will be ( 1) at least sufficient 
to make all required payments and deposits in such Fiscal Y ear into the Revenue Bond 
Account and the General Obligation Bond Account pursuant to the 1991 Master 
Resolution, and to make the Annual Service Payment to the City and (2) at least equal to 
125% of aggregate Annual Debt Service with respect to the Bands for such Fiscal Year; or 

(b) a certificate of an Independent Auditor stating that Net Revenues, together with any 
Transfer, in the most recently completed Fiscal Y ear were at least equal to 125% of the sum of (i) Annual 
Debt Service on the Bonds in such Fiscal Year, plus (ii) Maximum Annual Debt Service on the Bonds 
proposed to be issued. 

For purposes of (a) and (b) above, the amount of any Transfer taken into account shall not exceed 25% of 
Maximum Annual Debt Service in such Fiscal Year. In determining projected Net Revenues for purposes of (a) above, 
the Airport Consultant may take into account reasonably anticipated changes in Revenues and Operation and 
Maintenance E xpenses over such period. In determining Annual Debt Service for purposes of (a) or (b) above, Bonds 
that will be paid or discharged immediately after the issuance of the Series of Bonds proposed to be issued from the 
proceeds thereof or other moneys will be disregarded, and Variable Rate Bonds will be deemed to bear interest during 
any period after the date of calculation at a fixed annual rate equal to 1.25 times the rate determined pursuant to 
paragraphs (b) and (c), as the case may be, of the definition of "Annual Debt Service" of the Resolution. 

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

Refunding Bonds 

The Commission may issue Bonds for the purpose of refunding any Bonds or Subordinate Bonds on or prior 
to maturity or thereafter. The Commission is permitted to issue such refunding Bonds only (i) upon compliance with 
the additional Bonds test established by the 1991 Master Resolution as described above under "-Issuance of 
Additional Series of Bands-Additional Bonds Test," or (ii) if the Commission delivers to the Trustee a certificate of 
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an Airport Consultant or Financial Consultant to the effect that (A) aggregate Annual Debt Service in each Fi seal Year 
with respect to all Bonds to be Outstanding after the issuance of such refunding Bonds will be less than aggregate 
Annual Debt Service in each such Fiscal Year in which Bonds are Outstanding prior to the issuance of such refunding 
Bonds, and (B) Maximum Annual Debt Service with respect to all Bonds to be Outstanding after issuance of such 
refunding Bonds will not exceed Maximum Annual Debt Service with respect to all Bonds Outstanding immediately 
prior to such issuance. 

Repayment Obligations 

If so provided in the applicable Supplemental Resolution and in the written agreement between the 
Commission and the Credit Provider or Liquidity Provider, as applicable, a Repayment Obligation may be accorded 
the status of a Bond solely for purposes of the 1991 Master Resolution, provided, however, that the Credit Facility or 
Liquidity Facility, as applicable, with respect thereto shall not constitute a bond for any other purpose, including 
without limitation for purposes of the Charter. The Credit Provider or Liquidity Provider, as applicable, shall be 
deemed to be the Holder of such Bond, and such Bond shall be deemed to have been issued as of the original date of 
the Bond or Bonds for which such Credit Facility or Liquidity Facility, as applicable, was provided. Notwithstanding 
the stated terms of the Repayment Obligation, the Bond deemed to be held by the Credit Provider or Liquidity 
Provider, as applicable, shall be deemed to be amortized on a level debt service basis at the Index Rate over a period 
equal to the lesser of (a) 20 years, or (b) the period ending on the later of (i) the final maturity date of the Bonds 
payable from or secured by such Credit Facility or Liquidity Facility, as applicable, or (ii) the date the Repayment 
Obligation is due under the terms of the written agreement with respect thereto, with principal payable annually 
commencing on the next Principal Payment Date with respect to such Bonds and interest payable semiannually 
commend ng on the next Interest Payment Date with respect to such Bands. Such Band shall be deemed to bear 
interest at the rate provided in the written agreement with respect to the Repayment Obligation. Any amount which 
becomes due and payable on the Repayment Obligation under the written agreement with respect thereto (but not 
earlier than 15 years from the date such Repayment Obligation is incurred) and which is in excess of the amount 
deemed to be principal of and interest on a Bond shall be junior and subordinate to the Bonds. The rights of a Credit 
Provider or Liquidity Provider, as applicable, under the 1991 Master Resolution shall be in addition to any rights of 
subrogation which the Credit Provider or Liquidity Provider, as applicable, may otherwise have or be granted under 
law or pursuant to any Supplemental Resolution. Notwithstanding anything in the 1991 Master Resolution to the 
contrary, a Bond and an unreirnbursed Repayment Obligation arising with respect to such Bond shall not be deemed 
to be Outstanding at the same ti me. 

Subordinate Bonds 

The Commission may issue, at any time while any of the Bonds are Outstanding, Subordinate Bonds with a 
pledge of, lien on, and security interest in Net Revenues which are junior and subordinate to those of the Bonds. The 
principal and purchase price of and interest, redemption premium and reserve fund requirements on such Subordinate 
Bonds will be payable from time to time out of Net Revenues only if all amounts then required to have been paid or 
deposited under the Resolution from Net Revenues with respect to principal, purchase price, redemption prerrium, 
interest and reserve fund requirements on the Bands then Outstanding or thereafter to be Outstanding have been paid 
or deposited as required in the 1991 Master Resolution and any Supplemental Resolution. 

Special Facility Bonds 

The Commission from time to time, subject to the conditions described in this section captioned "-Special 
Facility Bonds'' may (a) designate an existing or planned facility, structure, equipment or other property, real or 
personal, which is at the Airport or part of any facility or structure at the Airport as a "Special Facility," (b) provide 
that revenues earned by the Commission from or with respect to such Special F aci I ity shall constitute " Special F aci I ity 
Revenues'' and shall not be included as Revenues, and (c) issue Special Facility Bonds primarily for the purpose of 
acquiring, constructing, renovating, or improving such Special F aci I ity, or providing financing to a third party for such 
purposes. Principal, purchase price, if any, redemption premium, if any, and interest with respect to Special Facility 
Bonds shall be payable from and secured by the Special Facility Revenues with respect thereto, and not from or by 
Net Revenues. The Commission from time to time may refinance any such Special Facility Bonds with other Special 
F aci I ity Bands. 
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No Special Facility Bonds shall be issued by the Commission unless there has been filed with the Trustee a 
certificate of an Airport Consultant that (i) the estimated Special Facility Revenues with respect to the proposed 
Special Facility will be at least sufficient to pay the principal, or purchase price, interest, all costs of operating and 
rraintain such Special Facility not paid by a party other than the Commission, and all sinking fund, reserve fund and 
other payments required with respect to such Special Facility Bonds when due; (ii) estimated Net Revenues calculated 
without including the Special Facility Revenues and without including any operation and rraintenance expenses of 
the Special Facility as Operation and Maintenance Expenses will be sufficient so that the Commission will be in 
compliance with the rate covenant (see "-Certain Covenants- Rate Covenant'' below) during each of the five Fiscal 
Years immediately following the issuance of such Special Facility Bonds; and (iii) no Event of Default exists. 

Upon the payment in full or other discharge of the Special Facility Bonds, including Special Facility Bonds 
issued to refinance such Special Facility Bonds, Special Facility Revenues with respect to such Special Facility shall 
be included as Revenues. 

Certain Covenants 

Punctual Payment 

The Commission has covenanted that it will promptly pay or cause to be paid the principal and purchase 
price of, prerrium, if any, and interest to become due in respect of all the Bonds, in strict conforrrity with the terms 
of the Bonds and of the 1991 Master Resolution and any applicable Supplemental Resolution, but solely from the 
sources pledged to such payment or from such other sources or revenues as may be used for such payment, and the 
Commission has covenanted that it will faithfully observe and perform all of the conditions, covenants and 
requirements of the 1991 Master Resolution and all Supplemental Resolutions and of the Bonds. 

Negative Pledge 

The Cammi ssion has covenanted that it wi 11 not create any pledge, Ii en on, security interest in or encumbrance 
upon, or permit the creation of any pledge of, lien on, security interest in or encumbrance upon, Revenues or Net 
Revenues except for a pledge, lien, security interest or encumbrance subordinate to the pledge, lien and security 
interest granted by the 1991 Master R esol uti on for the benefit of the B ands. 

Rate Covenant 

The Cammi ssi on has covenanted that it wi 11 establish and at al I ti mes maintain rentals, rates, fees and charges 
for the use of the Airport and for the services rendered by the Commission in connection with the Airport so that: 

(a) Net Revenues in each Fiscal Year will be at least sufficient (i) to make all required payments and 
deposits in such Fiscal Year into the Revenue Bond Account and the General Obligation Bond 
Account pursuant to the 1991 Master Resolution, and (ii) to make the Annual Service Payment to 
the City; and 

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

The Commission has covenanted that if Net Revenues, together with any Transfer, in any Fiscal Year are 
less than the amount specified in clause (b) above, the Commission will retain and direct an Airport Consultant to 
make recommendations as to the revision of the Commission's business operations and its schedule of rentals, rates, 
fees and charges for the use of the Airport and for services rendered by the Cammi ssion in connection with the Airport, 
and after receiving such recommendations or giving reasonable opportunity for such recommendations to be made the 
Commission will take all lawful measures to revise the schedule of rentals, rates, fees and charges as may be necessary 
to produce Net Revenues, together with any Transfer, in the amount specified in clause (b) above in the next 
succeeding Fiscal Year. 
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I n  the event that Net Revenues for any F iscal Year are less than the arrount specified i n  clause (b) above, but 
the Comrrission prorrp::ly has taken prior to or duri ng the next succeedi ng Fiscal Year all lawful measures to revise the 
schedule of rentals, rates, fees and charges as required by the 1991 Master Resolution and descri bed in the previous 
paragraph, such deficiency in Net Revenues wi l l  not constitute an Event of Default under the 1 991 Master Resol ution as 
described i n  clause ( d) under the caption " -Events of Default'' bel ON. Nevertheless, if after taki ng the measures requi red 
in the previous paragraph to revise the schedule of rentals, rates, fees and charges, Net Revenues i n  the next succeeding 
Fiscal Y ear (as evidenced by the audited fi nancial statements of the Commission for such F iscal Year) are less than the 
arrount specified in clause (b) above, such deficiency in Net Revenues wi l l  constitute an Event of Default under the 1991 
Master Resolution as described in clause (e) under the caption " -Events of Default'' below. 

Operation and Mai ntenance of the Ai rport 

The Commission has covenanted that it wi l l  operate and mai ntain the A irport as a revenue produci ng 
enterpri se i n  accordance with the Act. The Commi ssion wi l l  make such repairs to the A irport as are necessary or 
appropriate i n  the prudent management thereof. The Cammi ssion al so has covenanted that it wi 1 1  operate and rrai ntai n 
the Ai rport i n  a manner which wi l l  entitle it at al l ti mes to charge and col lect fees, charges and rentals i n  accordance 
with Ai rport use agreements, if any, or as otherwi se perrritted by law, and the Commission wi l l  take al l reasonable 
measures perrritted by law to enforce prompt payment to it of such fees, charges and rentals when and as due. The 
Commission wi l l ,  from ti me to ti me, duly pay and discharge, or cause to be paid and discharged, any taxes, 
assessments or other governmental charges lawful ly i mposed upon the Ai rport or upon any part thereof, or upon the 
revenues from the operation thereof, when the same become due, as wel l  as any lawful clai m  for labor, materials or 
suppl ies which, if unpaid, might by law become a l ien or charge upon the A irport or such revenues, or which might 
i mpair the security of the Bonds. Notwithstanding the foregoi ng, the Commission need not pay or discharge any tax, 
assessment or other governmental charge or clai m  for labor, materials or suppl ies, i f  and so long as the Commission 
contests the val idity or appl ication thereof i n  good faith. The Commi ssion wi l l  conti nuously operate the Airport so 
that al l lawful orders of the FAA and any other governmental agency or authority havi ng juri sdiction i n  the prerrises 
wi l l  be complied with, but the Commission is not requi red to comply with any such orders so long as the val idity or 
appl i cation thereof is being contested i n  good faith. 

Mai ntenance of PONers; Retention of Assets 

The Commission has covenanted that it wi l l  use its best efforts to keep the Ai rport open for landings and 
takeoffs of commercial aircraft usi ng faci l ities simi lar to those at the Ai rport and to rrai ntai n the powers, functions, 
duties and obl igations now reposed in it pursuant to law, and wi l l  not at any ti me vol untari ly do, suffer or permit any 
act or thi ng the effect of which would be to hi nder, delay or i mperi I either the payment of the i ndebtedness evidenced 
by any of the B onds or any other obl igation secured by the 1991 Master Resolution or the performance or observance 
of any of the covenants contai ned therei n. The Commi ssion also has covenanted that it wi l l  not dispose of assets 
necessary to operate the A irport i n  the manner and at the levels of activity requi red to enable it to perform its covenants 
contai ned i n  the 1 991 Master Resol ution. 

I nsurance 

S ubject in each case to the condition that i nsurance is obtai nable at reasonable rates from responsi ble insurers 
and upon reasonable terms and conditions: 

(a) The Commission wi l l  procure or provide and maintai n, at al l ti mes whi le any of the B onds shal l be 
outstandi ng, i nsurance or qual ified self-insurance on the Ai rport agai nst such risks as are usual ly 
i nsured by other major airports. Such insurance or qual ified self-i nsurance shal l be i n  an adequate 
arrount as to the risk i nsured against as determi ned by the Commission. The Commi ssion i s  not 
requi red to carry insurance or qual ified self-i nsurance agai nst losses caused by land rrovement, 
i ncl udi ng but not l i mited to sei smic activity. 

(b) Any qual ified self-i nsurance i s  required to be establ ished i n  accordance with appl icable law; i s  
requi red to i ncl ude reserves or rei nsurance i n  arrounts which the Commission deterrri nes to be 
adequate to protect agai nst risks assumed under such qual ified self-i nsurance, i ncl uding without 
! i rritation any potential retained l iabi l ity i n  the event of the termi nation of such qual ified self-
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i nsurance; and i s  requi red to be reviewed at least once every 1 2  rmnths by an insurance consultant 
who wi l l  deliver to the Commission a report on the adequacy of the reserves establ i shed or 
rei nsurance provided thereunder. I f  the i nsurance consultant determi nes that such reserves or 
rei nsurance are inadequate, it wi l l  make a recommendation as to the armunt of reserves or 
rei nsurance that should be establ i shed and mai ntained, and the Commi ssion wi l l  comply with such 
recommendation unless it can establ i sh to the sati sfaction of, and receive a certification from, the 
i nsurance consultant that a I ower armunt i s  reasonable to provide adequate protection to the Ai rport 
and the Commission. 

(c) The Commission wi l l  secure and mai ntai n adequate fidel i ty i nsurance or bonds on al l officers and 
employees handl ing or responsible for funds of the Commission, except to the extent that such 
i nsurance is provided by the City. 

(d) W ithin 1 20 days after the close of each F iscal Year, the Commission wi l l  fi le with the Trustee a 
certificate of an authorized Commi ssion representative contai ni ng a summary of al l i nsurance 
pol icies and qual ified self-i nsurance then i n  effect with respect to the Ai rport and the Commission. 

(e) The proceeds of any i nsurance i s  requi red to be appl ied solely for A irport purposes. 

F i nancial Records and Statements 

The Cammi ssi on wi 1 1  mai ntai n, or cause to be mai ntained, proper books and records i n  which f ul I and correct 
entries are requi red to be made i n  accordance with general ly accepted accounti ng principles, of al l its busi ness and 
affai rs. The Commi ssion is required to have an annual audit made by an independent auditor and wi l l  within 1 20 days 
after the end of each of its F i scal Years furnish to the Trustee copies of the audited fi nancial statements of the 
Commission for such F i scal Y ear. 

Tax Covenants 

The Commission has covenanted that, except as otherwise provided in the 1 991 Master Resolution or i n  any 
S upplemental Resol ution, i t  wi 1 1  make no use of the proceeds of any Series of B ands or take any other action or permit 
any other action to be taken that would affect adversely the exclusion from gross i ncome of, interest on such Series of 
B ands for federal i ncome tax purposes or, if appl icable, the non-preference status of such i nterest for federal alternative 
mini mum i ncome tax purposes. 

Lirritation on Covered Obl igations 

The Commission has covenanted and agreed that it wi l l  not i ssue or i ncur any obl igation for borrowed rmney 
payable from Net Revenues ( i )  which is subject to optional or mandatory purchase or tender for purchase prior to 
maturity (other than at the option of the Commission), or ( i i )  which matures i n  less than 365 days from the date of 
i ssuance thereof (col lectively, " Covered Obi i gations'' ) to the extentthe aggregate pri nci pal armunt of al l such Covered 
Obi igati ans, at the ti me of i ssuance or i ncurrence thereof, would exceed 4(Jl,.,6 of the aggregate principal armunt of al l 
obl igations of the Commission for borrowed rmney payable from Net Revenues then outstandi ng. The l imitation 
descri bed in the foregoi ng sentence does not apply to Covered Obl igations descri bed in clause (i) the scheduled 
maturity of which is not subject to acceleration. The credit or l iquidity faci l ity in connection with any Covered 
Obl igation any portion of the repayment or rei mbursement obl igation with respect to which i s  on a parity with the 
B ands shal I be subject to the Ii mitations thereon described under the caption "-Repayment Obi igations'' above. 

Events of Default 

The 1 991 Master Resolution provides that " Event of Default" with respect to a Series of B onds means any 
one of the fol lowing events: 

(a) if  payment by the Commi ssion in respect of any i nstal l ment of interest on any B ond of such Series 
is not made i n  ful l when the same becomes due and payable; 
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(b) if payment by the Commission i n  respect of the principal or Accreted Val ue of any B ond of such 
Series is not made in ful l  when the same becomes due and payable, whether at maturity or by 
proceedings for redemption or otherwise; 

(c) if payment of the purchase price of any B ond tendered for optional or mandatory purchase in  
accordance with the provisions of the S upplemental Resol ution providing for the issuance of such 
B ond is not made in ful l when due; 

(d) if the Commission fai l s  to observe or perform any other covenant or agreement on its part under the 
1991  Master Resol ution (other than the covenant or agreement to mai ntain rentals, rates, fees and 
charges sufficient to meet the rate covenant with respect to the Bonds) , for a period of 60 days after 
the date on which written notice of such fai lure, requiri ng the same to be remedied, have been given 
to the Commission by the Trustee, or to the Commission and the Trustee by the Holders of at least 
25% in aggregate Pri nc ipal Amount of B onds of such Series then Outstanding; provided, however, 
that if the breach of covenant or agreement i s  one which cannot be completely remedied withi n the 
60 days after written notice has been given, it shal l not be an Event of Default with respect to such 
Series as long as the Commission has taken active steps withi n the 60 days after written notice has 
been given to remedy the fai l ure and is di l igently pursuing such remedy; 

(e) if the Commission i s  requi red pursuant to the rate covenant contained i n  the 1991  Master Resolution 
to take measures to revise the schedule of rental s, rates, fees and charges for the use of the Ai rport 
and Net Revenues, together with any Transfer, for the F iscal Year in  which such adjustments are 
made are less than the amount required by the rate covenant with respect to the B onds (See " 
Certain Covenants-Rate Covenant'' ) ;  

(f) i f  either the Commission or the City i nstitutes proceedi ngs to be adjudicated a bankrupt or i nsolvent, 
or consents to the institution of bankruptcy or i nsolvency proceedi ngs against it, or fi les a petition 
or answer or consent seeking reorgani zation or rel ief under the federal B ankruptcy Code or any 
other si mi lar appl icable federal or state law, or consents to the fi l i ng of any such petition or to the 
appoi ntment of a receiver, l iquidator, assignee, trustee or sequestrator (or other si mi lar official) of 
the Commi ssion or of any substantial part of its property, or fai ls to ti mely controvert an involuntary 
petition fi led against it under the federal B ankruptcy Code, or consents to entry of an order for rel ief 
under the federal B ankruptcy Code or makes an assignment for the benefit of creditors, or admits in  
writi ng its i nabi I ity to pay its debts general ly as they become due; and 

(g) the occurrence of any other Event of Default  with respect to such Series of B onds as i s  provided i n  
a S upplemental Resol ution. 

An Event of Default with respect to one Series of B ands wi l l  not i n  and of itself constitute an Event of Default 
with respect to any other Series of B onds unless such event or condition on its own constitutes an Event of Default 
with respect to such other Series of B ands pursuant to the 1991 Master Resol ution. 

No Acceleration 

The Bonds are not subject to acceleration under any c ircumstance or for any reason, i ncludi ng without 
! i rritation upon the occurrence and conti nuance of an Event of Default under the 1991 Master Resol ution or any 
S upplemental Resolution. M oreover, the B onds wi l l  not be subject to mandatory redemption or mandatory purchase 
or tender for purchase as a result of the occurrence and continuance of an Event of Default to the extent the redemption 
or purchase price is payable from Net Revenues. 

Remedies U pon Default 

S ubject to the terms of the 1 991 Master Resolution described in the last paragraph in this section captioned 
"-Remedies U pan Default'' , upon the occurrence and conti nuance of an Event of Default with respect to one or more 
Series of B onds, the Trustee may, or upon the written request of the Holders of not less than a majority i n  aggregate 
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Principal Armunt of the Bonds of such Series together with indemnification of the Trustee to its satisfaction therefor 
shall, proceed forthwith to protect and enforce its rights and the rights of the Bondholders under the 1991 Master 
Resolution and under the Act and such Bands by such suits, actions or proceedings as the Trustee, being advised by 
counsel, deems expedient, including but not limited to: 

(a) Actions to recover rmney or damages due and owing; 

(b) Actions to enjoin any acts or things, which may be unlawful or in violation of the rights of the 
Holders of such Bands; and 

(c) Enforcement of any other right of such Bondholders conferred by law, including the Act, or by the 
1991 Master Resolution, including without Ii mitation by suit, action, injunction, mandamus or other 
proceedings to enforce and compel the performance by the Commission of actions required by the 
Act or the 1991 Master Resolution, including the fixing, changing and collection of fees or other 
charges. 

Subject to the last paragraph of the 1991 Master Resolution described in this section captioned "-Remedies 
Upon Default", regardless of the happening of an Event of Default, the Trustee, if requested in writing by the Holders 
of not less than 25% in aggregate Principal Armunt of the Bonds of one or rmre Series, shall upon being indemnified 
to its satisfaction therefor, institute and maintain such suits and proceedings as it may be advised shall be necessary 
or expedient (i) to prevent any impairment of the security under the 1991 Master Resolution by any acts or omissions 
to act which may be unlawful or in violation of the 1991 Master Resolution, or (ii) to preserve or protect the interests 
of the Holders, provided that such request is in accordance with law and the provisions of the 1991 Master Resolution 
and, in the sole judgment of the Trustee, is not unduly prejudicial to the interests of the Holders of Bands of each 
Series not making such request. 

Notwithstanding anything else in the 1991 Master Resolution to the contrary, the remedies provided for with 
respect to obtaining rmneys on deposit in funds or accounts shall be limited to the funds or accounts under the 
Resolution pledged to the applicable Series of Bonds with respect to which an Event of Default exists. 

Furtherrmre, while a Credit Facility with respect to any Bonds is in effect, a Supplemental Resolution may 
provide that so long as the Credit Provider is not Insolvent and is not in default under the Credit Facility, no right, 
power or remedy under the 1991 Master Resolution with respect to such Bonds may be pursued without the prior 
written consent of the Credit Provider. 

If an Event of Default with respect to one or rmre but not al I Series of Bands Outstanding has occurred and 
is continuing, the Holders of a majority in aggregate Principal Armunt of the Bonds of such one or rmre Series then 
Outstanding have the right at any time, by an instrument or instruments in writing executed and delivered to the 
Trustee, to direct the method and place of conducting any proceeding to be taken with respect to funds or assets solely 
securing such one or rmre Series in connection with the enforcement of the terms and conditions of the 1991 Master 
Resolution; provided, that such direction is in accordance with law and the provisions of the 1991 Master Resolution 
(including any indemnity to the Trustee as provided in the 1991 Master Resolution) and, in the sole judgment of the 
Trustee, is not unduly prejudicial to the interests of Bondholders of each Series of Bonds not joining in such direction; 
and provided further, that the Trustee shall have discretion to take any other action under the 1991 Master Resolution 
which it may deem proper and in accordance with the 1991 Master Resolution and which is not inconsistent with such 
direction by Bondholders. 

If an Event of Default with respect to all Series of Bonds has occurred and is continuing, the Holders of a 
majority in aggregate Principal Armunt of all Bonds then Outstanding shall have the right, at any time, by an 
instrument in writing executed and delivered to the Trustee to direct the method and place of conducting any 
proceeding to be taken with respect to Net Revenues or other assets securing all Bonds in connection with the 
enforcement of the terms and conditions of the 1991 Master Resolution; provided, that such direction is in accordance 
with law and the provisions of the 1991 Master Resolution (including indemnity to the Trustee as provided in the 1991 
Master Resolution) and, in the sole judgment of the Trustee, is not unduly prejudicial to the interests of Holders of 
Bonds not joining in such direction; and provided further, that the Trustee shall have discretion to take any other action 
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under the Resolution which it may deem proper and in accordance with the 1991 Master Resolution and which is not 
inconsistent with such direction by Holders of Bands. 

The 1991 Master Resolution provides that no Holder of any Bond of a Series shall have any right to institute 
any suit, action or proceeding in equity or at law for the enforcement of the 1991 Master Resolution unless: 

(a) an Event of Default has occurred with respect to such Series and the Trustee is deemed to have 
notice of such Event of Default, the Trustee has actual knowledge of such Event of Default or the 
Trustee has been notified in writing of such Event of Default by the Commission or by the Holders 
of at least 25% in aggregate Principal Arrnunt of all such Series of Bonds with respect to which an 
Event of Default has occurred; 

(b) the Holders of at least a majority in aggregate Principal Arrnunt of Bonds of all such Series then 
Outstanding with respect to which an Event of Default has occurred have made written request to 
the Trustee to proceed to exercise the powers granted under the 1991 Master R esol uti on or to 
institute such action, suit or proceeding in its own name; 

(c) such Holders of Bonds have offered the Trustee indemnity as provided under the 1991 Master 
Resolution; and 

(d) the Trustee has failed or refused to exercise the powers granted under the 1991 Master Resolution 
or to institute such action, suit or proceedings in its own name for a period of 60 days after receipt 
by it of such request and offer of indemnity. 

No one or rrnre Holders of Bonds of such Series shall have any right in any manner whatsoever to affect, 
disturb or prejudice the security of, or to enforce any right under, the 1991 Master Resolution except for in the manner 
provided under the Resolution and for the equal benefit of the Holders of all Bonds of such Series then Outstanding. 

No Holder of any Bond of such Series may institute or prosecute any such suit or enter judgment therein if, 
and to the extent that, the institution or prosecution of such suit or the entry of judgment therein would, under 
applicable law, result in the surrender, impairment, waiver or loss of the lien of the 1991 Master Resolution on the 
rrnneys, funds and properties pledged thereunder for the equal and ratable benefit of all Holders of Bands of such 
Series. 

Defeasance 

Payment of any Bands may be provided for by the deposit with the Trustee, in trust, of rrnneys, noncallable 
Government Obligations, noncallable Government Certificates, certain types of pre-refunded municipal obligations 
described in the definition of Permitted Investments or any combination thereof. Provided that the rrnneys and the 
maturing principal and interest income on any securities so deposited will be sufficient and available without 
reinvestment to pay when due the principal, whether at maturity or upon fixed redemption dates, or purchase price 
and premium, if any, and interest on such Bonds, and provision for any required notice of redemption prior to maturity 
has been made, such Bonds will no longer be deemed Outstanding under the 1991 Master Resolution. No Bond may 
be so provided for if, as a result thereof or of any other action in connection with which the provision for payment of 
such Band is made, the interest payable on any tax-exempt Band is made subject to federal income taxes. 

Modification or Amendment of the 1991 Master Resolution 

The 1991 Master Resolution and the rights and obligations of the Commission and of the Holders of the 
Bonds may be rrndified or amended at any time by a Supplemental Resolution with the written consent, without a 
meeting, of the Holders of a majority in aggregate Principal Arrnunt of the Outstanding Bonds of all Series affected. 
No such rrndification or amendment may (i) extend the stated maturity of or time or change the currency for paying 
the principal or purchase price of, premium, if any, or interest on any Bond or reduce the Principal Arrnunt or purchase 
price of or the redemption premium or rate of interest payable on any Bond without the consent of the Holder of such 
Bond; (ii) except as expressly perrritted by the 1991 Master Resolution, prefer or give a priority to any Band over any 
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other B and without the consent of the Holder of each B and then Outstandi ng not receivi ng such preference or priority; 
or ( i i i ) perrrit the creation of a l i en not expressly perrritted by the 1991  Master Resolution upon or pledge of Net 
Revenues ranki ng prior to or on a parity with the l ien of the 1 991 Master Resolution or reduce the aggregate Principal 
Amount of B onds then Outstandi ng the consent of the Holders of which i s  requi red to authorize such S upplemental 
Resol ution, without the consent of the Holders of al l Bonds then Outstanding. 

The 1 991 Master Resolution and the rights and obl igations of the Commission and of the Holders of the 
B onds may also be modified or amended at any ti me by a S upplemental Resol ution, without the consent or notice to 
of any B ondholders, for one or more of the fol I owi ng purposes: 

(a) to cure any ambiguity or formal defect or orri ssion i n  the 1 991 Master Resol ution; 

(b) to correct or supplement any provision of the 1991  Master Resol ution which may be inconsistent 
with any other provi sion of the 1 991 Master Resolution or to make any other provisions with respect 
to matters or questions arising thereunder that wi 1 1  not have a material adverse effect on the i nterests 
of the Holders; 

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

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

(e) to preserve the excl udabi l ity of i nterest on any B onds from gross i ncome for purposes of federal 
i ncome taxes, or to change the tax covenants set forth i n  the 1991  Master Resol ution, pursuant to an 
opi nion of national ly recogni zed bond counsel that such action wi l l  not affect adversely such 
excl udabi l ity; 

(f) to provide fort he i ssuance of, and to set t he terms and conditi ans of, each additional Series of B ands, 
i ncl udi ng covenants and provi sions with respect thereto which do not violate the terms of the 1991  
Master Resol ution; 

(g) to add requi rements the compliance with which is requi red by a Rati ng Agency i n  connection with 
i ssui ng a rati ng with respect to any Series of B ands; 

(h) to confi rm, as further assurance, any i nterest of the Trustee i n  and to Net Revenues or i n  and to the 
funds and accounts held by the Trustee or in and to any other moneys, securities or funds of the 
Commission provided pursuant to the 1991  M aster Resol ution; 

( i )  to comply with the requi rements of the Trust I ndenture Act of 1939, as amended, to the extent 
appl i cable; 

(j) to provide for uncertificated B onds or for the i ssuance of coupon or bearer B onds or B onds 
registered only as to pri nci pal ; 

(k) to accommodate the use of a Credit Faci l ity for specific B onds or a Series of B onds; 

( I )  to designate any other ai rports, airfields, landi ng places or places for the take-off and landing of 
ai rcraft, together with related faci l ities or property, which are hereafter owned, control led or 
operated by the Commission or over which the Commission has possession, management, 
supervision or control as not a part of the Ai rport; and 

(m) to make any other change or addition to the 1 991 Master Resolution which, i n  the opi nion of 
national ly recognized bond counsel , wi l l  not have a material adverse effect on the i nterests of the 
Holders of the Bands. 
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Certai n R ights and Duties of the Trustee 

The Trustee may resign at any ti rrE. W ritten notice of such resignation must be given to the Commission 
and such resignation wi l l  take effect upon the later of the date 90 days after receipt of such notice by the Commi ssion 
and the date of the appointrrEnt, qual ification and acceptance of a successor Trustee. I n  the event a successor Trustee 
has not been appoi nted and qual ified withi n 60 days after the date notice of resignation i s  given, the Trustee or the 
Commission may apply to any court of competent jurisdiction for the appoi ntrrEnt of a successor Trustee to act unti l 
such ti rrE as a successor is appointed. 

I n  addition, the Trustee may be rermved at any ti rrE by the Commission so long as ( i )  no Event of Default  
has occurred and is conti nuing and ( i i )  the Commission determi nes that the removal of the Trustee wi l l  not have an 
adverse effect upon the rights or i nterests of the Holders of B ands. Subject to clause ( i i )  of the preceding sentence, i n  
the event the Trustee becorrEs I nsolvent, the Commission may remove the Trustee by written notice effective 
i mmediately upon the appoi ntrrEnt, qual ifi cation and acceptance of a successor Trustee. 

I n  the event the Trustee resigns, i s  removed, i s  dissolved, becorrEs I nsolvent or otherwise becorrEs i ncapable 
to act as the Trustee, the Commission is entitled to appoi nt a successor Trustee. I n  any event, no rermval or resignation 
of the Trustee wi l l  be effective unti l a successor trustee has accepted appoi ntrrEnt by the Commission. 

U nless otherwi se ordered by a court or regulatory body, or unless required by law, any successor Trustee wi 1 1  
be a trust company or bank having the powers of a trust company as to trusts, qual ified to do and doing trust busi ness 
withi n the State of Cal ifornia and havi ng an official ly reported combined capital , surplus, undivided profits and 
reserves aggregati ng at least $50,000,000; provided, such an institution i s  wi I I  i ng, qual ified and able to accept the trust 
upon reasonable or customary terms. 

The recitals, staterrEnts and representations contai ned i n  the 1 991 Master Resolution or in any B ond are to 
be taken and construed as made by and on the part of the Commission and not by the Trustee, and the Trustee neither 
assurrEs nor has any responsi bi l ity for the correctness of the sarrE other than the Trustee' s certification of 
authentication of any B ands as to which it i s  authenticati ng agent. 

Except as otherwise provided in the 1991 M aster Resolution, the Trustee i s  under no duty of i nqui ry with 
respect to any default which constitutes, or with notice or lapse of ti rrE or both would constitute, an Event of Default  
without actual knowledge of the Trustee or receipt by the Trustee of written notice of such default from the 
Commission or any Holder of B ands. 

Except as expressly requi red under the 1 991 Master Resol ution, the Trustee is not requi red to i nstitute any 
suit or action or other proceedi ng i n  which it may be a defendant, nor i s  i t  required to take any steps to enforce its 
rights and expose it to l iabi l i ty, unless and unti l it has been indemnified, to its satisfaction, agai nst any and al l 
reasonable costs and agai nst al l l iabi l i ty and damages. The Trustee nevertheless, may begi n suit, or appear in and 
defend suit, or do anything el se which in itsjudgrrEnt is proper to be done by it as the Trustee, without prior assurance 
of i ndemnity, and in such case the Commission i s  requi red to reimburse the Trustee for al l reasonable costs and for 
al l l iabi l ity and damages suffered by the Trustee in connection therewith, except for the Trustee' s own negl igent 
action, its own negligent fai l ure to act, its own wi l l ful misconduct or self-deal i ng  constituti ng a breach of trust under 
appl i cable law. 

I n  the absence of bad faith on the part of the Trustee, the Trustee may cone I usively rely upon and wi 11 be 
protected i n  acting or refraini ng from acting i n  rel iance upon any docurrEnt reasonably bel ieved by it to be genui ne 
and to have been signed or presented by the proper official s  of the Commission, the Treasurer, the City, an Ai rport 
Consultant, a F i nancial Consultant, an I ndependent Auditor or the Holders of B onds or agents or attorneys of such 
Holders; provided, in the case of any such document specifical ly required to be furni shed to the Trustee under the 
1991  Master Resolution, the Trustee shal l be under a duty to exami ne the sarrE to determi ne whether it conforms to 
the requi rerrEnts of the 1 991 M aster Resol ution. The Trustee is not bound to make any i nvestigation into the facts or 
matters stated i n any resolution, certificate, staterrEnt, i nstrurrEnt, opinion, report, notice, request, direction, consent, 
order, facsi mi le transmission, bond or other paper or docurrEnt subrritted to the Trustee. 
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SUM MARY OF CERTAIN SUPPL EM ENT AL RESOLUTIONS 

The following is a sumrary of certain provisions contained in the SupplerrEntal Resolutions, as the sarrE 
rmy have been subsequently arrEnded or supplerrEnted, and is not to be considered as a full staterrEnt thereof. 
Reference is rm.de to each of these SupplerrEntal Resolutions and to the 1991 Master Resolution for full details of 
the term; of the Bonds, the application of revenues therefor, and the security provisions pertaining thereto. See 
also " DESCRI PTI ON OF THE SE RI E S  2019A-O BONDS" in the front portion of this Official StaterrEnt for a sumrary 
of the provisions related to the Series 2019A-O Bonds. 

Funds and Accounts 

The Resolution establishes the following funds and accounts: 

Within the Costs of Issuance Fund: 
Series 2019A Costs of Issuance Account 
Series 20198 Costs of Issuance Account 
Series 2019( Costs of Issuance Account 
Series 20190 Costs of Issuance Account 

Within the Construction Fund 
Series 2019A Construction Account 
Series 20198 Construction Account 
Series 2019( Construction Account 

Within the Debt Service Fund 
Series 2019A Capitalized Interest Account 
Series 20198 Capitalized Interest Account 
Series 2019( Capitalized Interest Account 

Series 2019A Interest Account 
Series 20198 Interest Account 
Series 2019( Interest Account 
Series 20190 Interest Account 
Series 2019A Principal Account 
Series 20198 Principal Account 
Series 2019( Principal Account 
Series 20190 Principal Account 

Series 2019A Redemption Account 
Series 20198 Redemption Account 
Series 2019( Redemption Account 
Series 20190 Redemption Account 

Within the Rebate Fund: 
Series 2019A;B ;D Rebate Account 

The 1991 Master Resolution established the Issue 1 Reserve Account as security for the Issue 1 Bonds and 
any other Participating Series of Bonds designated by Supplemental Resolution or by the Director as being secured 
by the Issue 1 Reserve Account. The Series 2019A Bands and Series 2019( Bands have each been designated 
as a Participating Series of Bands with respect to the Issue 1 Reserve Account. The Resolution established the 2017 
Reserve Account as security for the 2017 Reserve Account Series Bonds and any other Series of Bonds designated 
by Supplemental Resolution or by the Director as being secured by the 2017 Reserve Account. The Series 20198 
Bonds and Series 20190 Bonds have each been designated as a Series of Bonds secured by the 2017 Reserve 
Account. 
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Application of Series 2019A-O Bonds Costs of I ssuance Accounts 

The 1991 Master Resolution requires the Trustee to apply rmneys in the Series 2019A Costs of Issuance 
Account, the Series 20198 Costs of Issuance Account, the Series 2019( Costs of Issuance Account and the Series 
20190 Costs of Issuance Account to the payment of costs of issuance of the Series 2019A-O Bonds. Armunts in the 
Series 2019A-O Costs of Issuance Accounts may be irwested in any Permitted Investment. 

Application of Series 2019A, Series 20198 and Series 2019( Construction Accounts 

The 1991 Master Resolution requires the Trustee to disperse rmneys in the Series 2019A Construction 
Account, Series 20198 Construction Account and the Series 2019( Construction Account to the payment of Capital 
Improvement Plan Projects. 

Application of Series 2019A-O Debt Service Accounts 

The Series 2019A Interest Account, the Series 2019A Principal Account and the Series 2019A Redemption 
Account are sometimes referred to herein as the " Series 2019A Debt Service Accounts'' . The Series 20198 Interest 
Account, the Series 20198 Principal Account and the Series 20198 Redemption Account are sometimes referred to 
herein as the "Series 20198 Debt Service Accounts'' . The Series 2019( I nterest Account, the Series 2019( Principal 
Account and the Series 2019( Redemption Account are sometimes referred to herein as the "Series 2019( Debt 
Service Accounts'' . The Series 20190 Interest Account and the Series 20190 Principal Account are sometimes 
referred to herein as the "Series 20190 Debt Service Accounts'' . The Supplemental Resolutions require the Trustee 
to apply rmneys in the Series 2019A Interest Account, the Series 20198 Interest Account, the Series 2019( Interest 
Account and the Series 20190 I nterest Account to the payment of interest on the related Series 2019A-O Bands when 
due, including accrued interest on any of the related Series 2019A-O Bonds purchased or redeemed prior to maturity. 
The Supplemental Resolutions require the Trustee to apply rmneys in the Series 2019A Principal Account, the Series 
20198 Principal Account, the Series 2019( Principal Account and the Series 20190 Principal Account to the payment 
of the Principal Armunt of the related Series 2019A-O Bonds when due. 

The Commission may, from time to time, purchase any Series 2019A-O Bonds out of available rmneys of 
the Commission at such prices as the Commission may deterrrine plus accrued interest thereon. All Series 2019A-O 
B ands purchased under the provisions of the 1991 Master R esol uti on wi 11 be delivered to, and canceled and destroyed 
hy, the Trustee and shal I not be reissued. 

The Trustee is required to apply rmneys in the Series 2019A Redemption Account, the Series 20198 
Redemption Account and the Series 2019( Redemption Account to the payment of the redemption price of 
applicable Series of Bonds called for redemption. Accrued interest on the Series 2019A Bonds, the Series 20198 
Bands and the Seri es 2019C Bands redeemed pursuant to the 1991 Master Resolution wi II be paid from the Seri es 
2019A I nterest Account, the Series 20198 I nterest Account or the Seri es 2019C I nterest Account, as applicable. 

In the event that the amount on deposit in any Series 2019A Debt Service Account is insufficient to pay the 
interest or Principal Armunt or redemption price coming due on the Series 2019A Bonds, the 1991 Master Resolution 
requires the Trustee to transfer the amount of such deficiency from the Issue 1 Reserve Account to the Series 2019A 
Interest Account, the Series 2019A Principal Account or the Series 2019A Redemption Account, as the case may be, 
not later than five days prior to the date on which such payment is required. 

In the event that the amount on deposit in any Series 20198 Dett Service Account is insufficient to pay the 
interest or Principal Armunt or redemption price coming due on the Series 20198 Bonds, the 1991 Master 
Resolution requires the Trustee to transfer the armunt of such deficiency from the 2017 Reserve Account to the 
Series 20198 Interest Account, the Series 20198 Principal Account or the Series 20198 Redemption Account, as 
the case may be, not later than five days prior to the date on which such payment is required. 

In the event that the amount on deposit in any Series 2019( Dett Service Account is insufficient to pay the 
interest or Principal Armunt or redemption price coming due on the Series 2019( Bonds, the 1991 Master Resolution 
requires the Trustee to transfer the amount of such deficiency from the Issue 1 Reserve Account to the Series 2019( 
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Interest Account, the Series 2019C Principal Account or the Series 2019C Redemption Account, as the case may be, 
rot later than five days prior to the date on which such payment is required. 

In the event that the amount on dep:>sit in any Series 20190 Debt Service Account is insufficient to pay the 
interest or Principal Amount coming due on the Series 20190 Bonds, the 1991 Master Resolution requires the 
Trustee to transfer the amount of such deficiency from the 201 7 Reserve Account to the Series 20190 Interest 
Account, the Series 20190 Principal Account or the Series 20190 Redemption Account, as the case may be, not 
later than five days prior to the date on which such payment is required. 

Rebate; Series 2019A;B ;D Rebate Accounts 

The Commission will pay or cause to be paid to the United States Government the amounts required hy 
Section 148(f) of the Ccx:le and any Regulations promulgated thereunder at the times required therehy. The 1991 
Master Resolution requires the Trustee to hold any payments received from the Commission for deposit into the 
Series 2019A;B ;D Rebate Account for purp:>ses of paying rebate to the United States. Pending payment to the 
United States, moneys held in the 2019A;B ;D Rebate Account are pledged to secure such payments to the United 
States as provided in the 1991 Master Resolution and in the Tax Certificate for the Series 2019A Bonds, the Series 
20198 Bonds and the Series 20190 Bonds (the "Series 2019A;B ;D Tax Certificate'' ) Bonds and neither the 
Commission, the Bondholders nor any other person shall have any rights in or claim to such moneys. The 1991 
Master Resolution requires the Trustee to invest all amounts held in the Series 2019A;B ;D Rebate Account in 
Nonpurpose Investments (as defined in the Series 2019A;B ;D Tax Certificate), as directed hy the Commission in the 
Series 2019A;B ;D Tax Certificate. 

Permitted Investments 

Amounts in the Series Debt Service Accounts for the Series 2019A-O Bonds shall be invested in Permitted 
Investments or any other obi i gati ons or investments in which the Treasurer is permitted to invest Commission funds 
maturing on or before the related Payment Date on which the proceeds of such Permitted Investments are intended 
to be applied for the purposes of the related Series Debt Service Account for the Series 2019A-O Bonds. Amounts 
in the Issue 1 Reserve Account shall be invested in Permitted Investments described in clauses (a) or (b) of the 
definition of Permitted Investments maturing no later than seven years after the date of purchase of said Permitted 
Investment. Amounts in the 2017 Reserve Account shall be invested hy the Trustee in accordance with instructions 
provided hy the Commission (or such third parties appointed hy the Commission) or, in the absence of instructions 
from the Commission ( or such third parties appointed hy the Commission), pursuant to the Commission's standing 
instructions, in Permitted Investments or any other obligations or investments in which the Treasurer is permitted 
to invest Commission funds. Amounts in the Series 2019A Construction Account, the 20198 Construction 
Account and the 2019( Construction Account may be invested in any Permitted Investment or any other 
obligations or investments in which the Treasurer is permitted to invest Commission funds. 

Deposits of Net Revenues in Series Debt Ser vice Accounts 

In accordance with the 1991 Master Resolution, the Treasurer is required, on the second Business Day of 
each month, to al I ocate and transfer to the Trustee for deposit in the Seri es Debt Service Accounts for Seri es 2019A
D Bonds amounts from Net Revenues, as follows: 

(a) In each Series Interest Account associated with the related Series 2019A-O Bonds, in 
approximately equal monthly installments, an amount equal to at least one-sixth (1/6) of the 
aggregate amount of interest becoming due and payable on the Seri es 2019A-O Bonds on the 
next succeeding semiannual interest payment date; provided, however, that no moneys need be 
deposited in the Series Interest Account except to the extent that such moneys are required for 
the payment of interest to become due on the Seri es 2019A-O Bonds on the next succeeding 
semiannual interest payment date, after the application of the moneys then on deposit in the 
applicable Series Interest Account; and provided, further, that subject to the preceding proviso, 
during the period preceding the first interest payment date on the Series 2019A-O Bonds, the 
amount of each monthly installment shall be equal to the product of a fraction the numerator of 
which is one and the denominator of which is the number of whole calendar months from the 
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Closing Date to the first interest payment date on the Series 2019A-O Bonds minus one, and the 
aggregate amount of interest becoming due and payable on the Series 2019A-O Bonds on said 
interest payment date. 

(b) In each Series Principal Account in approximately equal monthly i nstal I ments, commend ng on 
the second Business Day of the month determined pursuant to a Series Sale Resolution or Bond 
Purchase Contract, an amount equal to at least one twelfth (1/12) of the aggregate Principal 
Amount becoming due and payable on any Outstanding serial Bonds of the Series 2019A-O 
B onds on the next succeeding Principal Payment Date, unti I there shall have been accumulated 
in the applicable Series Principal Account an amount sufficient to pay the Principal Amount of 
all serial Series 2019A-O Bonds maturing by their terms on the next Principal Payment Date. 

[Remainder of Page Intentionally Left Blank] 
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A P P E ND IX  E 

S U M M ARY OF CE RTAI N P R OV I S I ONS OF TH E L E AS E AND USE  AG R E E M E NTS 

The City and County of San F rancisco (the "City" ) ,  acting by and through its Ai rport Commission (the 
" Commission" ) ,  has entered i nto a form of Lease and Use Agreement (the " Lease and U se Agreement'' ) with a 
majority of the ai rl i nes (" S ignatory Airl i nes" ) operati ng at the Ai rport. The fol lowing summary of the Lease and Use 
Agreements does not purport to be complete and reference i s  hereby made to the complete text of the documents, 
copies of which are on fi le  and are avai lable for exarri nation at the offices of the Commission. 

Ter m of Lease 

The Lease and Use Agreements took effect on and after J uly 1 ,  201 1 and expi re onJ une 30, 202 1 .  

Any ai rl i ne  that holds over with the Commission' s consent beyond the expiration date of its Lease and U se 
Agreement i s  deemed a rmnth-to-rronth tenant, and the holdover ai rl i ne wi l l  conti nue to pay the same rate of rentals 
and landi ng fees as S ignatory A i rl i nes, unless different rates are agreed upon. Any airl i ne that holds over without the 
Commission' s consent i s  deemed a rmnth-to-rronth tenant, and the holdover airl ine wi l l  pay the 25% premi um on 
landing fees charged to other non-signatory ai rl i nes. Any holding over without the Commi ssion' s consent al so 
constitutes an event of default by the ai rl i ne. 

S ignatory A i r l i nes, Non-Signatory A i r l i nes and Affi l iates 

Any air carrier that i s  certified by the Secretary of Transportation, i s  engaged in the busi ness of scheduled or 
non-scheduled commercial transportation by ai r of persons, property, mail ,  parcel s  andpr cargo, and signs a Lease 
and Use Agreement, i s  considered a "S ignatory A i rl i ne." 

Any air carrier that does not qual ify as a S ignatory A i rl i ne, may operate at the Ai rport under a rmnth-to
rmnth Operati ng Permit or as an iti nerant airl i ne. Airl i nes that are not S ignatory Airl i nes or an Affi l iate Airl i ne of a 
S ignatory Airl i ne wi l l  pay a 25% premi um on landing fees. 

An "Affi l iate Airl i ne'' is a non-Signatory Ai rl i ne that i s  operati ng at the Ai rport under an Operati ng Permit 
and either ( i )  is a whol ly owned subsidiary of a S ignatory A i rl i ne, ( i i )  is a subsidiary of the same corporate parent of 
the S ignatory Airl i ne, ( i i i )  shares fl ight codes with a S ignatory Airl i ne at the A irport, or (iv) operates cargo feeder 
fl i ghts at the A irport under the direction and control of a S ignatory A i rl i ne. I f  the non-S ignatory Airl i ne is able to sel l 
its own seats for fl ights at the Ai rport, however, it wi II not be classified as an Affi l iate Airl i ne of any S ignatory A i rl i ne  
even if  i t  may satisfy one of the criteria described above. Each Lease and U se Agreement constitutes an agreement 
by a S ignatory Airl i ne to guarantee the performance of al l reporti ng and payment obl igations of its Affi l iate Airl i ne(s) 
to the Commission. An Affi l iate Airl i ne has no Majority-i n-I nterest voti ng rights, but is i ncluded with its S ignatory 
Airl i ne' s revenue aircraft arrival s for purposes of determi ning a M ajority-i n-l nterest. 

Lease of P remises 

The Commission leases termi nal space under the Lease and Use Agreements on an excl usive use basis, a 
preferential use basis, a joi nt use basis and a comrmn-use basis, each with the fol lowi ng characteristics: 

Excl usive use space, which i ncl udes back offices, cl ubs and lounges, ticket counters, and baggage handl ing 
space in domestic termi nals, i s  leased to one S ignatory Airl i ne and is charged on a per-square-foot basis. Gates are 
no longer leased excl usively to one ai rl i ne. 

P referential use space, which i ncludes only domestic gates and holdrooms, is assigned annual ly to one 
S ignatory Airl i ne based on a formula taking i nto account the S ignatory Airl i ne' s share of traffic at the Airport. See 
"-Preferential U se Gate Al location Methodology" below. Rent for preferential use space is charged on a per-square
foot basis, with the rent for holdrooms bei ng calculated based on the average size of al l holdrooms i n  the appl icable 
boardi ng area. The S ignatory Airl i ne to which a gate has been assigned has a preferential right to use the gate duri ng 
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its scheduled operations, but the Airport retains the right to let other airlines use the gate when not in active use by the 
assigned Signatory Airline. See "- Airport Scheduling Rights at Preferential Use Gates'' below. 

J oint use space applies primarily to gates, holdroorns, ticket counters and baggage facilities in the ITC, 
although joint use baggage systems are also located in Terminals 1 and 2. J oint use space and facilities are leased to 
a group of Signatory Airlines for their collective use in accordance with gate and ticket counter managerrent protocols 
approved by the Airport. Rental charges are based on a formula, in accordance with which 8QJ,.,6 of the charges are 
allocated pro rata to the Signatory Airlines in the group based on their passenger levels, and 2QJ,.,6 of the charges are 
shared equally by the Signatory Airlines in the group. 

Cormnn-use space and facilities include gates in the dorrestic and international terminals, as well as ticket 
counters and baggage handling facilities in the dorrestic terminals. The Airport Director is permitted under the Lease 
and Use Agreerrents annually to designate up to l QJ,.,6 of the dorrestic terminal gates for common-use by any airline. 
Common-use facilities are not leased to any airline, but are used as needed by airlines which pay per-use fees. 
Common-use fees are calculated annually based on the cost of the applicable facilities divided by an average number 
of " turns'' (i.e. peri ads of use). Airlines are charged 1 OQJ,.,6 of the applicable common-use fee for a narrow-body aircraft 
and 115% of the fee for a wide-body aircraft. 

As defined in the Lease and Use Agreerrent, a "gate" includes the passenger hol droorn, together with any or 
all of the following equiprrent if owned by the Commission: a passenger loading bridge, a 400 MH z power unit, a 
pre-conditioned air unit, and related equiprrent. The related ramp (apron) is not included in the gate, but is retained 
by the Commission and used by the air carrier using the related gate. 

Designation of Common Use Gates and Facilities 

Cormnn Use Gates 

The Lease and Use Agreerrents provide that, no later than October 1 of each year, the Commission is to 
present to the Resource Managerrent Advisory Committee (" RMAC" ) (a committee composed of three 
representatives of the Commission and three representatives of the Signatory Airlines) for review and discussion a 
prelirri nary plan indicating the number of gates in each terrrinal proposed to be reserved for use as common-use gates 
in the following Fiscal Y ear. Although the Director has sole discretion, after taking into consideration any 
recommendations by the RMAC, to determine the total number of gates to be reserved as common-use gates effective 
J uly 1, 201 1 and J uly 1 of each Fi seal Year thereafter, such number may not exceed 1 QJ,.,6 of the total number of 
dorrestic terminal gates. Gates other than joint use gates remaining available after such determination shall be offered 
by the Commission to Signatory Airlines for use as preferential use gates to be allocated in accordance with the 
procedure described below. The Commission is to notify in writing all Signatory Airlines of its determination with 
respect to common-use gates no later than December 1 of each Fiscal Year. 

Cormnn Use Ticket Counters and Support Facilities 

As of the effective date of the Lease and Use Agreerrent, the Director is to identify the initial ticket counters 
and support facilities to be designated for common-use. Thereafter, if in the Director's reasonable discretion an 
adjustrrent to the location or number of common-use ticket counters and common-use support facilities would be 
desirable, the Director may designate additional ticket counters and support facilities for common-use. The Director 
may also change ticket counters and support facilities from common-use to joint use or exclusive use for lease to 
Signatory Airlines. The Cammi ssion retains exclusive control of the use of al I common-use gates, common-use ticket 
counters and common-use support facilities, provided that common-use facilities in the international terminal are to 
be managed and scheduled in accordance with the applicable gate and ticket counter managerrent protocols. 

Prefer ential Use Gate Allocation Methodology 

After deterrri nation by the Airport Di rector of the total number of common-use gates as described above, the 
Commission is to apply the following rrethodology to determine the total number of preferential use gates that are to 
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be offered to each Signatory Airline during each Fiscal Y ear, effective J uly 1, 2011 and J uly 1 of each Fiscal Y ear 
thereafter: 

(a) The Commission will first divide the number of Scheduled Seats for each Signatory Airline, 
including its Affiliate Airline(s), by the total number of Scheduled Seats for all Signatory Airlines to deterrrine the 
Signatory Airline's percentage share of all Scheduled Seats ("Scheduled Seats Percentage" ). "Scheduled Seats'' 
means the average daily number of departing seats on the scheduled operations of a Signatory Airline (including its 
Affiliate Airlines) to destinations in the United States or Canada and on international flights allowed by the 
Commission to operate from a domestic terminal, for the month of August immediately preceding the Fiscal Y ear for 
which the deterrrination is being made, which is computed by dividing total departing seats for the scheduled 
operations of a Signatory Airline (including its Affiliate Airlines) for the month of August by 31. 

(b) The Commission will calculate the number of preferential use gates to be offered to a Signatory 
Airline by multiplying the Signatory Airline's Scheduled Seats Percentage by the total number of gates to be made 
available for preferential use, rounding the product to the nearest whole number; provided that a product less than 0.5 
will not be eligible for rounding during this step. 

(c) If as a result of rounding, the total number of preferential use gates to be offered to all Signatory 
Airlines computed as described in paragraph (b) is less than the total number of gates available for preferential use, 
the Commission will allocate such remaining preferential use gates to Signatory Airlines based on the unrounded 
results of the computations described in paragraph (b). The rerraining preferential use gates will be allocated in 
priority order by first increasing by one the number of preferential use gates to be offered to the Signatory Airline 
whose unrounded product is nearest to 0.5 without equaling or exceeding 0.5 and next proceeding to increase by one 
the number of preferential use gates to be offered to the Signatory Airline whose unrounded product is second nearest 
to 0. 5 without equaling or exceeding 0. 5 and so on unti I the total number of preferential use gates to be made avai I able 
to all Signatory Airlines by the Commission is reached. 

(d) If as a result of rounding, the total number of preferential use gates to be offered to all Signatory 
Airlines computed as described in paragraph (b) exceeds the total number of preferential use gates, the Commission 
will reduce the number of calculated preferential use gates to be offered to Signatory Airlines based on the unrounded 
results of the computations described in paragraph (b). The number of over-allocated preferential use gates will be 
reduced in priority order by first reducing by one the number of allocated preferential use gates to the Signatory Airline 
whose unrounded product calculated as described in paragraph (b) is nearest to 0.5 without being less than 0.5 and 
next proceeding to reduce by one the number of preferential use gates to be offered to the Signatory Airline whose 
unrounded product calculated as described in paragraph (b) is second nearest 0.5 without being less than 0.5 and so 
on until the total number of preferential use gates to be made available to all Signatory Airlines by the Commission is 
reached. 

(e) No later than December 1 of each Fiscal Y ear, the Commission will provide written notice to all 
Signatory Airlines of its annual determination of preferential use gates as described above and will offer each 
Signatory Airline the opportunity to be allocated the number of preferential use gates indicated by these calculations. 
Each Signatory Airline will provide written notice to the Commission no later than February 1 of each Fiscal Year 
either accepting or rejecting any or all of the gates offered to it by the Commission for preferential use. 

(f) If a Signatory Airline does not accept the allocation of a preferential use gate by February 1 of each 
Fiscal Y ear, the Signatory Airline rejecting such gate may request the Commission allocate such preferential use gate 
to another Signatory Airline if, within the acceptance period, the following two conditions are met: (i) the Signatory 
Airline rejecting the preferential use gate has a written handling agreement with the Signatory Airline accepting 
allocation of the rejected preferential use gate, and (ii) the Signatory Airline accepting allocation of the rejected 
preferential use gate demonstrates to the Commission's satisfaction that it needs the rejected preferential use gate 
reasonably to accommodate the rejecting Signatory Airline's flights, in which case the gate will be allocated to that 
other Signatory Airline as a preferential use gate. Alternatively, if any Signatory Airline does not accept the allocation 
of a preferential use gate, the Commission may elect to reallocate such gate to another Signatory Airline if the 
Commission deterrrines the number of common-use gates is adequate to accommodate all airline operations needing 
to use gates at the Airport. The Commission may reallocate such gates until all gates available for use as preferential 
use gates are allocated to Signatory Airlines or rejected for use as preferential use gates. 
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(g) Any gate rejected for al location during a F iscal Y ear as a preferential use gate by al l el igible 
S ignatory Airl i nes may be deactivated or used during such F iscal Year as the Commission sees fit, i nc luding, without 
! i rritation, as a common-use gate, even though such election may cause the total number of common-use gates to 
exceed ten percent of the total number of domestic termi nal gates. 

(h) The Commission wi l l ,  in its sole di scretion, deterrri ne the locations of any preferential use gates to 
be offered to a S ignatory Ai rl i ne, after taking i nto consideration the compati bi I ity of such S ignatory Airl i ne' s ai rcraft 
with the gate bei ng assigned and the desi rabi I i ty of assigni ng contiguous gates withi n the same termi nal for preferential 
use by any given S ignatory Airl i ne and mi nimizing the frequency of changes i n  the locations of preferential use gates, 
as wel l  as any recommendations by the RMAC. By  March 1 of each F iscal Y ear, the Commission wi l l  provide 
S ignatory A i rl i nes notice of the assignments of preferential use gates and the locations of common-use gates, to be 
effective the fol lowi ngJ uly 1 .  

A irport Schedul ing R ights at P referential Use Gates 

A S ignatory A i rl i ne wi l l  have schedul ing preference during a period of use at its preferential use gates only 
for an operation (arrival or departure) that occurs i n  accordance with a publ ished schedule. The Commission wi l l  
have the right, upon reasonable notice to a S ignatory Airl i ne, to schedule arrivals and departures by a requesti ng ai rl i ne 
at a preferential use gate at al l periods of ti me other than the S ignatory Airl i ne' s periods of use of that assigned 
preferential use gate. I n  accommodati ng the Commission i n  its right to schedule such operations at a preferential use 
gate, the S ignatory Airl i ne wi l l  al low for use of its faci l ities or equi pment (not i ncl udi ng ground service equi pment) 
at the preferential use gate or permit use of the Commission' s equi pment and podiums as may be requi red for the 
efficient use of the preferential use gate by a requesti ng ai rl i ne. W henever practical , the Cammi ssion wi I I  fi rst consider 
the avai labi l ity of common-use gates and any recommendations of the RMAC before schedul i ng requesti ng airl i ne 
arrivals and departures at any preferential use gate. Any requesti ng airl i ne that i s  accommodated at any of a S ignatory 
Airl i ne' s preferential use gates shal I be requi red to pay the Cammi ssion the same charges for use of the preferential 
use gate that it would have been requi red to pay for use of a common-use gate. The Commission wi l l  provide a credit 
to the S ignatory A i rl i ne for one-half of the amount of any such gate-use payment. 

Airport' s R ights to Accommodate Other A i r l i nes and Recapture S pace 

Accommodation of Other Air Carriers i n  a S ignatory Ai rl ine' s Excl usive U se Space 

To faci l itate the entry of new ai rl i nes and to maxi mize the uti l ization of faci l ities at the Ai rport, the 
Commission wi l l  fi rst attempt to accommodate airl ines needing space with preferential use gates as descri bed above, 
common-use faci l ities, joi nt use space, or uncommitted space avai lable in the appl i cable termi nal . I f  such faci l ities 
cannot adequately accommodate the requesting ai rl i ne's  needs, the Commission wi l l  have the right to requi re the 
temporary accommodation of a requesting airl i ne i n  a S ignatory A i rl ine' s excl usive use space if ( i )  the S ignatory 
Airl i ne has adequate capabi l ities, capacity, fac i l ities and personnel for its own needs and the needs of the requesti ng 
ai rl ine, and ( i i) the two ai rl i nes enter into an agreement and satisfy certai n documentary requi rements, such as fees, 
i ndemnification and insurance. 

Recapture of Excl usive Use Space F ol lowing Reduction i n  Number of P referential Use Gates 

I f  the number of preferential use gates assigned to a S ignatory Airl i ne i s  reduced, the Commission may at 
any ti me thereafter and from ti me to ti me, after taki ng i nto account any recommendations of the RMAC, at the 
Commission' s sole discretion and upon 30 days written notice to the S ignatory A i rl i ne, terminate the S ignatory 
Airl i ne' s rights to use al l or a portion of its excl usive use space, i ncl udi ng ticket counters and support faci l ities, that 
i s  reasonably required to support the operations of other ai rl i nes usi ng the preferential use gates no longer assigned to 
the S ignatory A i rl i ne. The Commission wi l l  not termi nate rights to excl usive use space that, in the Di rector' s 
reasonable discretion, i s  requi red to support the S ignatory A i rl i ne' s conti nued operations at its remaini ng preferential 
use gate(s) , if any. 
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Recapture of Excl usive Use Space F ol lowing Rejection of P referential U se Gates 

W henever a S ignatory Airl i ne decl i nes to accept a preferential use gate fol lowi ng the annual al location of 
gates described above, the Commission may at any time thereafter and from ti me to time, after taking into account 
any recommendations of the RMAC, at the Commission' s sole discretion and upon 60 days notice, reclaim al l or a 
portion of the S ignatory Airl i ne' s  excl usive use space associated with the rejected preferential use gate, i ncl uding 
ticket counters and support facil ities, as fol lows: 

(a) I f  there is another S ignatory Airl i ne that is wi l l i ng to lease the reclai med space, the two S ignatory 
Airl i nes wi 1 1  attempt to negotiate an agreement as to any changes to the condition or layout of the space, any requi red 
shari ng of support facil ities, any associated costs, and any other provisions required to permit the other S ignatory 
Airl i ne to use the reclai med space for its i ntended purpose. 

(b) l f the two S ignatory Ai rl i nes cannot reach agreement, the Commission wi l l  joi n  the negotiations and 
attempt to ll'Ediate an agreement. 

(c) I f  the Commission is unable to mediate an agreement, the Ai rport Director wi l l  formulate a 
reasonable solution and notify both S ignatory A i rl i nes. 

(d) I f  there is no other S ignatory Airl i ne wi l l i ng to lease the reclai ll'Ed space, the space wi l l  revert to 
the possession and control of the Cammi ssion and may thereafter be made avai lable by the Cammi ssi on on a common
use basis to other ai rl i nes, or leased on an excl usive use or preferential use basi s to other S ignatory Airl i nes or Ai rport 
tenants. 

Relocation of Signatory Ai rl i ne Operations 

U nder the Lease and Use Agreell'Ents, the Commission has the right upon 60 days notice, to requi re a 
S ignatory A i rl i ne to relocate its operations at the A i rport i n  order to improve Airport facil ities, accommodate the 
travel i ng publ ic, or maxi mize the use of the termi nals and related faci l ities by al l users thereof. A l l  reasonable moving 
costs resulti ng from relocation of a S ignatory A i rl ine i n  a Commission-i mposed temporary real location of space shal l 
be funded by the Commi ssion; provided that if the removal and rei nstal lation of the S ignatory A i rl ine' s trade fixtures 
and other movable property i s  possible and not unreasonable, the S ignatory Airl i ne wi l l  not beentitled to a replacement 
of such fixtures or property. I n  addition, a S ignatory Airl i ne wi l l  not be entitled to rei mbursell'Ent for relocation of or 
withi n joi nt use space, or preferential use space resulti ng from the annual real location, acceptance or rejection of gates. 

Rates and Charges 

Ai rport Cost Centers and Space Categories 

The Lease and Use Agreements set forth the fol lowi ng six cost centers based on functional areas of the 
Ai rport to be used i n  accounting for revenues, expenses and debt service: Ai rfield Area, A irport Support Area, 
Terminal Area, G roundside Area, U ti I iti es Area and West of B ayshore Area. Di rect and i ndirect expenses are recorded 
and al located to the appropriate cost centers. Termi nal Area space, i ncluding ticket counters, ticket counter back 
offices, admi ni strative and operation offices, baggage handl ing areas, and unenclosed or covered areas, i s  classified 
i n  five space categories, each with a different rental rate. 

Rental s and Landing F ees and thei r Adjustll'Ent 

The Lease and Use Agreements provide for the residual rate setti ng ll'Ethodology at the Ai rport, i n  order to 
match revenues each year to the Commission' s expenditures by adjusti ng aviation revenues. Differences between 
actual recei pts and expenditures result  i n  adjustment of Termi nal Area rentals and landi ng fees i n  subsequent years. 
The Cammi ssion' s financial statements reflect such adj ustments i n  the year i n  which the difference occurs. 
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The Lease and Use Agreerrents provide a rrethodology for computing the landing fee rate and Terminal Area 
rental rates to ensure that revenues equal expenditures. Airlines that are not Signatory Airlines or an Affiliate Airline 
of a Signatory Airline will pay a 25% premium on landing fees. 

Landing fees and Terrrinal Area rental rates are adjusted annually. Not fewer than 90 days before the end of 
each fiscal year, each Signatory Airline is required to submit to the Commission the landed weight forecast for itself 
and its Affiliate Airlines, and notice of any proposed additions to the space in the Terrrinal Area it leases, for the next 
fiscal year. Concurrently, the Commission subrri ts to the airlines its budgetary forecast for the various cost centers 
for the next fiscal year. The Commission then computes and forwards to the Signatory Airlines not fewer than 60 
days before the end of the Fiscal Year its computations made in accordance with the requirerrents of the Lease and 
Use Agreerrents of the landing fee rate and the Terminal Area rental rates for the next fiscal year. The Signatory 
Airlines and the Commission may rreet to discuss the proposed rates and charges, and the Commission will give due 
regard to any comments offered by the Signatory Airlines on the proposed calculations. Within 30 days after the 
meeting, or the forwarding of the rentals and fees to the Signatory Airlines if no rreeting is held, the rentals and fees, 
as calculated by the Commission in accordance with Lease and Use Agreements and the 1991 Master Resolution, will 
becorre effective. 

If at any tirre during the Fiscal Year, the actual expenses (including debt service) of the Terrrinal Area and 
the Groundside Area are projected to exceed by ten percent or more the actual revenues in the Terrrinal Area and 
Groundside Area, the Commission may, after using comrrercially reasonable efforts to reduce expenses, and upon 60 
days notice to, and in consultation with, the Signatory Airlines, increase the Terminal Area rentals. The Lease and 
Use Agreerrents require the Signatory Airlines to pay such increased rentals or such lesser amount which equals the 
projected deficiency for the rernai ni ng months of the then-current fi seal year. Landing fees may similarly be increased 
in the event the actual expenses (including debt service) of the Airfield Area and Airport Support Area are projected 
to exceed by ten percent or more the actual revenues in such areas. 

Airline Review of Capital Improvements 

Under the Lease and Use Agreerrents, the Commission is limited in any Fiscal Y ear to appropriating from 
current revenues up to $4,200,000 in Fiscal Y ear 2008-()9 dollars, as adjusted, to finance capital irnproverrents. A 
Majority-in-I nterest of the Signatory Airlines may approve the use of additional current revenues to fund capital 
i mproverrents. The Cammi ssi on must otherwise use comrrercial ly reasonable efforts to finance capital i rnproverrents 
in excess of such amount through the use of grants, funding from the Transportation Security Administration, and 
passenger facility charges, and through the issuance of Airport revenue bonds. A "capital irnproverrent'' is a single 
Airport addition or i rnproverrent, including equi prrent, which is purchased, leased or constructed at a cost of $626, 25 7 
in Fiscal Year 2008-09 dollars or more, and a useful life of more than three years. The dollars amounts are to be 
adjusted annually by the Implicit Price Deflator Index for Gross Dorrestic Product published by the U.S. Departrrent 
of Comrrerce, Bureau of Economic Analysis. 

Proposed capital improverrents with a cost in excess of $626,257 in Fiscal Year 2008-()9 dollars that would 
result in a charge to Signatory Airlines in the terminal area rentals or landing fees are subject to certain review 
procedures establ i shed under the Lease and U se A greerrents. A M aj ority-i n-l nterest of the Signatory Ai rl i nes ( defi ned 
as more than 5QJ,.,6 in number of the Signatory Airlines who, on the date in question, also account for more than 5QJ,.,6 
of the aggregate revenue aircraft landed weight landed by the Signatory Airlines at the Airport during the imrrediately 
preceding fiscal year) may require the Commission to defer a proposed capital irnproverrent for six months to give 
the airlines ti rre to present their views regarding the capital i mproverrent. Capital i mproverrents that are (i) required 
by a federal or state agency having jurisdiction over Airport operations, (ii) to be financed by the issuance of Special 
Revenue Bonds, or (iii) of an errergency nature, which, if not made, would result in the closing of the Airport within 
48 hours, are not subject to the review procedures. 

"Special Revenue Bonds'' are taxable and tax-exempt obligations (such as special facility bonds) issued by 
the Commission, the principal of, premium, if any, and interest on which are payable from or secured in whole or 
substantial part by revenues other than Airport "Revenues," as defined under the 1991 Master Resolution. The 
Commission may pledge Revenues as further security for Special Revenue Bonds, or issue general Airport revenue 
bonds to refund Special Revenue Bonds in accordance with the 1991 Master Resolution, if (i) the Signatory Airlines 
are notified in writing of the proposed pledge or issuance, and (ii) the Majority-in-I nterest approves the pledge or 
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issuance within 45 days of the mailing of the notice. The Commission may not proceed with any such pledge or 
issuance that is not so approved by a Majority-in-I nterest. 

Public Liability and Pr oper ty Damage Insurance 

A Signatory Airline, at its own cost and expense, must obtain and maintain certain public liability and 
property damage insurance during the term of its Lease and Use Agreement, including (i) an aircraft liability policy 
with coverage of at least $500 rrillion combined single limit for bodily injury and property damage, (ii) at least $100 
million War and Named Perils coverage for bodily injury and property damage, (iii) a workers' compensation and 
employers' liability policy, (iv) a commercial business auto policy with a minimum limit of not less than $2 million 
combined single limit for bodily injury and property damage, and (v) property insurance in an amount equal to the 
value of airline improvements and betterments during the course of any construction and after completion of 
construction. The Commission has the right at any time to review the coverage, form and amount of insurance and 
may require a Signatory Airline to obtain additional insurance, provided it is commercially reasonable. 

Security Deposit 

A Signatory Airline's faithful performance of its Lease and Use Agreement will be secured by a security 
deposit equal to two months of Terrri nal Area rentals, landing fees, usage fees, rates and charges. The security deposit 
may be in the form of a surety bond or a letter of credit to be renewed annually at the Signatory Airline's cost, and 
kept in full force and effect at all times. If the Signatory Airline fails to pay any amounts due or otherwise defaults 
under the Lease and Use Agreement, the Commission may draw on the Signatory Airline's security deposit for the 
payment of any delinquent amounts, or to compensate the Comrrission for any loss or damages suffered by the 
Commission. The Signatory Airline is required to replenish its security deposit within 10 days. 

Assignment and Subletting 

A Signatory Airline is not permitted to transfer or assign its leased prerrises, its Lease and Use Agreement, 
or any right thereunder without the Di rector's prior written consent. Any transfer made without the Di rector's consent 
constitutes an event of default hereunder and will be voidable at the Director's election. The merger of a Signatory 
Airline with any other entity or the transfer of any controlling ownership interest in a Signatory Airline, or the 
assignment or transfer of a substantial portion of the assets of a Signatory Airline, whether or not located on the leased 
prerri ses wi II be deemed a transfer to which the consent requirements are applicable. In addition, a Signatory Airline's 
entering into any operating agreement, I icense or other agreement where a third party, other than a subsidiary, A ffi I iate 
Airline, or code share partner of the Signatory Airline, is given rights or privileges to utilize portions of the leased 
space will be considered an attempted transfer which requires Airport consent. 

However, the restrictions on asset transfers in the Lease and Use Agreements wi 1 1  not apply to stock or Ii rrited 
liability company interest transfers of corporations or lirrited liability companies the stock or interests of which are 
traded through an exchange or over the counter. A Signatory Airline will also have the right, without first obtaining 
the Airport's written consent, to assign or transfer its Lease and Use Agreement, to an entity controlling, controlled 
by or under common control with such Signatory Airline, or to a successor by merger, consolidation or acquisition to 
all or substantially all of the assets of the Signatory Airline, if such entity or successor operates at the Airport and 
assumes all rights and obligations under the Lease and Use Agreement. 

Damage and Destruction; Condemnation;£ minent Domain 

Damage and Destruction 

If any part of a Signatory Airline's leased space is partially damaged by fire or other casualty but is not 
rendered untenantable, the damaged space will be repaired by the parties as described below. If any part of the leased 
prerrises is so extensively damaged by fire or other casualty as to render any portion of the space untenantable but 
capable of being repaired, the same will be repaired by the parties as described below, and the Commission will use 
commercially reasonable efforts to provide the Signatory Airline with comparable temporary alternative facilities 
sufficient to allow the Signatory Airline to continue its operations while repairs are being completed. If any part of 
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the leased premises wi l l  be damaged by fire or other casualty, and i s  so extensively damaged as to render any portion 
of the leased prerri ses untenantable and not economical ly feasi ble to repai r, the Cammi ssion wi 1 1  notify the S ignatory 
Airl i ne withi n 45 days after the date of such damage of its deci sion whether said space should be reconstructed or 
replaced. I f  the Commission elects to replace or reconstruct the affected space, the same wi l l  be reconstructed by the 
parties as descri bed below, and the Commission wi l l  use commercial ly reasonable efforts to provide the S ignatory 
Airl i ne with comparable temporary alternative faci l ities sufficient to al low the S ignatory Airl i ne to conti nue its 
operations whi le reconstruction is bei ng completed. I f  the Commi ssion elects to not reconstruct or replace the 
damaged leased premises, the Commi ssion wi l l  either relocate the S ignatory A i rl i ne, or if no replacement premi ses 
are avai lable, permanently reduce the space leased to the S ignatory A i rl ine. I f  the S ignatory A i rl i ne i s  not relocated 
and its remai ning tenantable leased prerri ses are not sufficient to mai ntai n operations at the Ai rport, the S ignatory 
Airl i ne may termi nate its Lease and U se Agreement. 

Al location of Responsibi l ity for Reconstruction; No Abatement of Rent 

I n  the event any S ignatory Ai rl i ne' s alterations i n  its excl usive or preferential use space are to be 
reconstructed or repai red fol lowi ng damage by a casualty, the S ignatory Ai rl ine wi l l  use commercial ly reasonable 
efforts to repai r its alterations, at its sole cost and expense, withi n 90 days for space that is open to the publ ic and 
withi n 1 80 days for space that i s  not open to the publ ic, and its Lease and U se Agreement wi l l  conti nue i n  ful l force 
and effect. I n  the event any improvements in the joi nt use space i ncl uded in the leased premises of one or more 
S ignatory Airl i nes i s  to be reconstructed or repai red fol lowing damage by a casualty, the responsibi l ity to repair such 
damage wi l l  be al located among the appl icable S ignatory A i rl i nes and the Commi ssion i n  accordance with the 
mai ntenance responsi bi l ities set forth i n  the Lease and U se Agreement. Any other replacement, repair or 
reconstruction wi l l  be completed by the Commission. 

I f  S ignatory A i rl i ne' s leased space is whol ly or partial ly destroyed or damaged, the Signatory A i rl i ne wi l l  
have no claim agai nst the Commission for any damage suffered by reason of any such damage, destruction or repai r. 
I n  addition, the S ignatory A i rl i ne wi l l  not be entitled to an abatement of rent resulting from any damage, destruction 
or repair; provided that the S ignatory Airl i ne wi l l  not be charged rent for both untenantable leased premises and 
temporary alternative faci l i ties. 

Condemnation;£ rri nent Domai n 

I f  al l or a substantial part of a S ignatory A i rl i ne' s leased premises wi l l  be taken or condemned through 
erri nent domai n, the S ignatory Airl i ne may termi nate its Lease and U se Agreement upon 30 days' notice if the 
Commission does not notify the S ignatory A i rl i ne i n  writi ng withi n 60 days before the date of taki ng that it wi l l  
provide the S ignatory A i rl i ne with mutual ly acceptable substitute faci l i ties. I f  only a portion of the leased premises 
wi l l  be taken, the S ignatory Airl i ne  wi l l  have the right to amend its Lease and U se Agreement to remove the leased 
prerrises so taken upon 30 days' notice, i f  the Commission does not notify the S ignatory A i rl i ne i n  writi ng withi n 60 
days before the date of taki ng that it wi l l  provide the S ignatory A i rl ine with mutual ly acceptable substitute faci l ities. 

Payments from Commission to C ity 

The Lease and Use Agreements provide for payments from the Commi ssion to the City consisting of the 
Annual Service Payments and rei mbursement for the costs of di rect services provided by City departments to the 
Commission. See "AIRPORT' S F INANCIAL AND RELATED I NFORMATION- Payments to the City" in the forepart of this 
Official Statement. 

"Annual Service Payments'' are to be paid from the Ai rport Revenue Fund to the City' s General Fund for 
each fiscal year begi nni ng with Fiscal Y ear 201 1 -1 2  through F iscal Y ear 2020-21 duri ng the term of the Lease and 
Use Agreement. These payments constitute ful l satisfaction of al l obi igations of the Ai rport, the Cammi ssion, and the 
ai rl ines for al l i ndi rect services, management and faci l ities provided by the City to the A irport, and are equal to the 
greater of ( i )  1 5% of Concession Revenues and ( i i )  $5 rri l l i on. " Concession Revenues'' i s  defi ned in the Lease and 
Use Agreements as the fees and rentals col lected by Commission for the right to provide and operate restaurants, car 
rental services, shops, advertisi ng, courtesy vehicles, ground transportation services, parki ng and other services. 
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The Lease and Use Agreements provide that if a Signatory Airline was a signatory to certain prior agreements 
with the Airport or signed certain releases relating to prior litigation, that such Signatory Airline waives any rights it 
may have either under the prior agreements or by reason of such releases, to challenge any Annual Service Payments 
made after J une 30, 201 1. 

The Lease and Use Agreements further provide that the Commission may reimburse the City for the cost of 
certain direct services provided to the Airport by other City departments, such as the City Attorney, the Fire 
Department, the Police Department, the City Controller, the Water Department, the Department of Public Works, the 
Purchasing Department and the City-wide risk manager. 

E vents of Default ; Ter mination or Suspension of Lease and Use Agreement Provisions 

Each of the following events constitutes an Event of Default under the Lease and Use Agreement: (i) a fai I ure 
punctually to pay any amount due that continues beyond the date specified in a written notice of default from the 
Airport, which date will be no earlier than the tenth (10th) day after the date of the notice; provided that if two payment 
defaults occur, the Commission will have no obligation to give further notices and an immediate Event of Default will 
occur; (ii) various events of insolvency or bankruptcy relating to the Signatory Airline; (iii) an involuntary bankruptcy 
petition is filed against the Signatory Airline and not dismissed within 30 days; (iv) an unauthorized transfer of the 
Lease and Use Agreement without the prior approval of the Commission that is not voided or rescinded within ten 
days after receipt of notice to the Signatory Airline; (v) the abandonment of the leased premises; (vi) a lien is filed 
against the lease premises as a result of an act or orrission of the Signatory Airline, and is not discharged or contested 
within 30 days after receipt of notice; (vii) a fai I ure to rrai ntai n the required security deposit for a period of more than 
three days after receipt of notice; (viii) a failure to maintain the required insurance or self-insured reserves; (ix) a 
failure to observe any covenant in the Lease and Use Agreement for a period of more than ten days after receipt of 
notice, or failure to commence a cure within ten days after receipt of notice, followed by a failure to diligently 
prosecute the cure within one hundred twenty days after the notice; (x) the occurrence a default under any other 
agreement between the Signatory Airline and the Commission that is not cured as provided in the other agreement; or 
(xi) a failure timely to remit any passenger facility charges collected by the Signatory Airline. 

Upon the occurrence and continuation of an Event of Default, the Commission may elect from the following 
remedies in addition to any other rights and remedies available to the Commission at law or in equity: (i) terrrinate 
the Signatory Airline's use of the leased premises and recover statutory damages from the Signatory Airline; (ii) not 
terrrinate the Lease and Use Agreement and continue to collect rent as it becomes due; (iii) appoint a receiver to take 
possession of the leased premises and collect rents therefrom; (iv) terminate any other agreement between the 
Signatory Airline and the Commission; or (v) require prepayment of any amounts due under the Lease and Use 
Agreement. 

If a Signatory Airline fails to perform a duty under its Lease and Use Agreement and does not cure within 3 
days (as to any emergency) or 30 days (as to any non-emergency) following notice, the Commission has the right to 
perform such duty at the Signatory Airline's expense. The Commission also has the right to impose and collect fines 
from the Signatory Airlines as set forth in the Airport Rules as established and updated from time to time by the 
Commission. 

In addition, the Commission may terminate a Lease and Use Agreement if the Signatory Airline ceases 
revenue aircraft arrivals at the Airport for more than 30 consecutive days for reasons other than certain force majeure 
events. 

A Signatory Airline may terminate its Lease and Use Agreement upon the occurrence of any of the following 
events: (i) the issuance of a permanent injunction by any court of competent jurisdiction which remains in force for 
180 days and substantially prevents the Signatory Airline from using all or major portions of the Airport; (ii) any 
action of any governmental authority, board, agency or officer with proper jurisdiction preventing the Signatory 
Airline from operating at the Airport; (iii) the involuntary terrri nation by any governmental authority, board, agency 
or officer having jurisdiction, of Signatory Airline's right to serve the Airport; (iv) a default by the Commission in the 
performance of any material covenant, which default materially and adversely limits or prohibits the Signatory 
Airline's operations at the Airport, and the failure by the Commission to remedy such default in a timely manner as 
provided in the Lease and Use Agreement; (v) if the Signatory Airline's leased premises are completely destroyed and 
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the Commi ssion elects not to reconstruct or replace the premises, does not relocate the S ignatory Airl i ne, and the 
remaining prerri ses are not sufficient to maintai n operations at the A irport; (vi) al l or a substantial part of a S ignatory 
Airl i ne' s leased premi ses are taken or condemned by any competent authority through exercise of its power of emi nent 
domain, and the Commission does not notify the S ignatory Airl i ne  within 60 days before the date of taki ng that it wi l l  
provide mutual ly acceptable substitute faci l ities; or (vi i) the Annual Service Payments can no longer be made and the 
Commission elects to suspend certai n portions of the Lease and Use Agreement. See "-Comrrission' s Right to 
Suspend Part of Lease and Use Agreement'' below. 

I n  addition, each S ignatory A i rl ine wi l l  have a one-ti me mid-term option to request termi nation of its use of 
up to twenty percent of its excl usive use space upon ni nety days notice, effectiveJ uly 1 ,  201 6. I f, i n  the Commi ssion' s 
sole determination, the excl usive use space the S ignatory Airl i ne i ntends to vacate has i ndependent physical access 
and i s  otherwise functional and useable by other air carriers ortenants, the Commission wi l l  not unreasonably withhold 
approval of the S ignatory A i rl ine' s request. 

Comrri ssion' s Right to Suspend Part of Lease and U se Agreement 

I n  the event that the Annual Service Payments cannot be made for any reason for 1 2  rmnths, other than 
through the City' s or Commi ssion' s own i naction or action not i n  conformance with the Lease and Use Agreements, 
i ncl udi ng, but not l i mited to, superveni ng legislation or court decision, the Commission may elect to suspend 
uniformly as to al l S ignatory A i rl i nes, al l or some of the provisions of the Lease and U se Agreements relati ng to: the 
calculation and adjustment of landi ng fees; the l i mitation on fundi ng capital projects from current revenues; the right 
of a M ajority-i n-l nterest of the S ignatory Ai rl i nes to delay capital i rnprovements; and the Commission' s covenant to 
requi re al l users of the Airfield Area to pay for their use thereof and to credit the armunts received to the appropriate 
cost centers, so as to reduce the armunts needi ng to be col lected from the S ignatory Ai rl i nes through landi ng fees. I f  
the Commission elects to suspend any of these provisions, any S ignatory Airl i ne  may terrri nate its Lease and U se 
Agreement upon 30 days notice. 

I n  addition, duri ng any period of suspension of some or al l of the provi si ans descri bed above, the Cammi ssi on 
may: ( 1) appropriate an armunt equal to the then-payable Annual Service Payments for capital i mprovements 
i ncl uded in its five-year capital program; and (2) adjust the level of terrri nal rental rates, observi ng i n  the calculations 
of such adjusted rental rates the cost centers and procedures for al location of revenues, expenses, and debt service to 
such cost centers i n  accordance with the Lease and Use Agreement, and mai ntai ni ng the relationshi ps between rental 
rates for each category of space descri bed i n  the Lease and Use Agreement. 

Duri ng the period when the Annual Service Payments cannot be made, the Commi ssion i s  requi red to 
segregate the armunts that would otherwise have been paid to the City General Fund i n  an identifiable, interest-bearing 
subaccount of the Ai rport Revenue Fund, to be appl ied to any lawful purpose of the Cammi ssion other than as security 
for any bond issue. To the extent rmnies are so segregated and appl ied, the Annual Service Payments wi l l  be deemed 
to have been sati sfied. 

U pon resumption of the Annual Service Payments or recei pt of an equivalent armunt by City' s General Fund, 
the right of the Commi ssion to suspend the provisions of the Lease and U se Agreements descri bed above wi l l  termi nate 
and the Commission wi l l  release any segregated armunts to the Ai rport Revenue Fund for customary budgeti ng 
disposition. The Commission wi l l  also make any necessary adj ustments to terminal rentals and landi ng fees. 

L i mited Obl igations of the C ity 

Any obl igation or l iabi l ity of the City created by or arisi ng out of the Lease and U se Agreements wi l l  be 
payable solely out of the Revenues and other lawfully avai lable rmneys of the Ai rport, and wi l l  not constitute a general 
obl igation of the City or a charge upon its General Fund. The Lease and Use Agreements wi l l  not obl igate the City 
to make any appropriation from its General Fund for any payment due hereunder. No breach by the Commission 
under the Lease and Use Agreements wi l l  i mpose any pecuniary l iabi l ity upon the City, other than from Revenues, or 
be payable from or constitute a charge upon the general credit or agai nst the taxing power of the City. 
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West of B ayshore Lands 

The Lease and Use Agreements restrict the development of Airport property west of the Bayshore Freeway. 
Maintenance costs of the property in its current undeveloped state are an obligation of the Commission and are 
included in calculations to deterrrine landing fee rates. Any future development of such property, however, may be 
undertaken solely with non-Airport revenues and without the use of Airport staff, faci I ities and resources. The airlines 
disclaim the right to any revenues from the area. 

Other Lease and Use Agreement Covenants 

The Commission covenants in the Lease and Use Agreements to: (i) efficiently manage and operate the 
Airport on the basis of sound business and airport management principles in effect at airports of comparable size in 
the continental United States and with efficient and prudent control of all capital and operating expenses; (ii) use 
commercially reasonable efforts to operate the Airport in a manner consistent with its strategic marketing and public 
relations plans in order to maximize revenues from concessionaires, lessees and other non-airline users; and (iii) 
require all users to pay for use of the airfield, with the fees paid by users other than Signatory Airlines and their 
Affiliate Airlines to be credited to the appropriate cost centers so as to reduce the amounts required to be collected 
from the Signatory Airlines and their Affiliate Airlines through landing fees. 

Except as otherwise provided in the Lease and Use Agreements or as the Commission and Signatory Airlines 
may subsequently agree, the Commission may not to charge any Signatory Airline, its passengers, employees, 
furnishers of services, or suppliers, any charges, fees or tolls of any nature, direct or indirect, for any of the prerrises 
or privileges granted in the Lease and Use Agreement. The Commission, however, may impose and use passenger 
facility charges in accordance with applicable law. 

In the Lease and Use Agreement, the Commission agrees that all Airport-related functions provided as of 
J uly 1, 2009, by City employees assigned to the Commission and working under the direct authority and control of 
the Director will continue to be provided by employees assigned to the Commission and may only be transferred to 
other City departrrents upon 60 days notice to the Signatory Airlines, and consideration and response to any 
comments, questions or objections of the Signatory Airlines to the proposed transfer of functions within 45 days of 
receipt. Any City department head whose department receives work relating to the Airport in a transfer of functions 
is to coordinate and consult with the Director at least annually to ensure that the work is performed in a manner that 
is efficient, meets the needs of the Airport, conforms to sound business and airport managerrent principles, and is 
properly documented as required by FAA rules and regulations. 

H olding Over 

If a Signatory Airline shall, with the concurrence of the Commission, hold over after the expiration or sooner 
terrri nation of the term of its Lease and Use Agreement, the resulting tenancy shall, uni ess otherwise mutually agreed, 
be on a rmnth-to-rnonth basis, and may be terrrinated by the Signatory Airline or the Commission at any time on 30 
days written notice to the other party. During such rmnth-to-rnonth tenancy, the Signatory Airline shall pay to the 
Commission the same rate of rentals and landing fees as are set forth in its Lease and Use Agreerrent, unless different 
rates shall be agreed upon, and the parties shal I be bound by all of the provisions of such Lease and Use Agreement, 
insofar as they may be pertinent, unless different terms and conditions shall be agreed upon. If a Signatory Airline 
shal I, without the written consent of the Cammi ssion, hold over after the expiration or sooner termination of the term 
of its Lease and Use Agreement, the Signatory Airline shall pay to the Commission on a rmnth-to-rnonth basis the 
rentals and a 25% premium on landing fees as provided in its Lease and Use Agreement for any such holdover period 
and shall otherwise be subject to the terms and conditions of its Lease and Use Agreement beyond the end of its 
term Any holding over without the Commission's consent shall constitute a default by the Signatory Airline and 
entitle the Commission to exercise any or all remedies as provided in the Lease and Use Agreement, notwithstanding 
that the Commission may elect to accept one or rmre payments of Terrrinal Area rentals, and whether or not such 
armunts are at the holdover rate specified above or the rate at the end of the term of the Lease and Use Agreerrent. 
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APPENDIX F 

SUMMARY OF CERTAIN PROVISIONS OF 
THE CONTINUING DISCLOSURE CERTIFICATE 

The following is a summary of certain provisions of the master Continuing Disclosure Certificate entered 
into by the Commission, the terms of which will apply to the Series 2019A-O Bonds (the "Disclosure Certificate"). 
This summary is not to be considered as a full statement of the Disclosure Certificate and reference is made thereto 
for the f ul I detai Is of the terms thereof. 

Purpose 

The Disclosure Certificate is being executed and delivered by the Commission for the benefit of the Holders 
and Beneficial Owners of the Series 2019A-O Bonds and in order to assist the Participating Underwriter in complying 
with SEC Rule 1 Sc2-12(b)(S). 

Definitions 

In addition to the definitions set forth in the 1991 Master Resolution, which apply to any capitalized term 
used in the Disclosure Certificate unless otherwise defined below, the following capitalized terms have the following 
meanings for purposes of the Disclosure Certificate: 

"Annual Disclosure Report'' shall mean any Annual Disclosure Report provided by the Commission pursuant 
to, and as described in, the Disclosure Certificate. 

"Beneficial Owner'' shall mean any person who has or shares the power, directly or indirectly, to make 
irwestment decisions concerning ownership of any Series 2019A-O Bonds, including persons holding Series 2019A
D Bonds through norrinees, depositories or other intermediaries. 

"Dissemination Agent" shall mean the Commission, or any successor Disserrination Agent designated in 
writing by the Commission and which has filed with the Commission a written acceptance of such designation. 

"Holder'' shal I mean the person in whose name any Series 2019A-O Band shal I be registered. 

"Listed Events'' shall mean any of the events listed as such in the Disclosure Certificate. 

"MSRB" shall mean the Municipal Securities Rulemaking Board or any other entity designated or authorized 
by the Securities and Exchange Commission to receive reports pursuant to the Rule. Until otherwise designated by 
the MSRB or the Securities and Exchange Commission, filings with the MSRB are to be made through the Electronic 
Municipal Market Access (EMMA) website of the MSRB, currently located at http: /�mma.msrb.org. 

"Participating Underwriter'' shall mean any of the Underwriters of the Series 2019A-O Bonds required to 
comply with the Rule in connection with the issuance of the Series 2019A-O Bonds. 

"Rule'' shall mean Rule 1 Sc2-12(b)(S) adopted by the Securities and Exchange Commission under the 
Securities Exchange Act of 1934, as the same may be amended from time to time. 

Provision of Annual Disclosure Reports 

The Commission shall, or shall cause the Dissemination Agent to, not later than 210 days after the end of the 
Commission's fiscal year (which currently ends June 30), commencing with Fiscal Year 2017-18, provide to the 
MSRB an Annual Disclosure Report which is consistent with the requirements of the Disclosure Certificate, with a 
copy to the Trustee. The Annual Disclosure Report must be submitted in electronic format, accompanied by such 
identifying information as is prescribed by the MSRB, and may cross-reference other information as provided in the 
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Disclosure Certificate; provided that the audited financial statements of the Commission may be subrri tted separately 
from the balance of the Annual Disclosure Report, and later than the date required above for the filing of the Annual 
Disclosure Report if they are not available by that date. If the Commission's fiscal year changes, it shall give notice 
of such change in the same manner as for a Listed Event under the Disclosure Certificate. 

Not later than fifteen ( 15) Business Days prior to the date specified above for providing the Annual Disclosure 
Report to the MSRB, the Commission shall provide the Annual Disclosure Report to the Dissemination Agent (if 
other than the Commission). 

l f the Commission is unable to provide to the MSRB an Annual Disclosure Report by the date required above, 
the Commission shall send a notice, in electronic format to the MSRB, in substantially the form attached to the 
Disclosure Certificate. 

The Disserrination Agent shall file a report with the Commission (if the Commission is not the Dissemination 
Agent) certifying that the Annual Disclosure Report has been provided pursuant to the Disclosure Certificate and 
stating the date it was provided. 

Content of Annual Disclosure Repor ts 

The Commission's Annual Disclosure Report shall contain or include by reference the following for the most 
recently ended fi seal year: 

1. Audited Financial Statements of the Commission, presented in accordance with generally accepted 
accounting pri nci pies applicable to the Cammi ssion from ti me to ti me. If the Cammi ssi on' s audited 
financial statements are not available by the time the Annual Disclosure Report is required to be 
filed as described above, the Annual Disclosure Report shall contain unaudited financial statements 
in a format similar to the financial statements contained in the Official Statement, and the audited 
financial statements shall be filed in the same manner as the Annual Disclosure Report when they 
become available. 

2. Air Traffic Data (number of scheduled aircraft arrivals and departures, domestic enplanements and 
deplanements, international enplanements and deplanements, and total passengers at the Airport; 
number of enplanements by carrier for top ten carriers). 

3. Cargo Traffic Data (weight of air cargo on and off at the Airport). 

4. Total Landed Weights (landed weight by carrier of the top ten carriers and total landed weight at 
the Ai rport). 

5. Airline Service (identity of all domestic and international carriers serving the Airport during such 
Fiscal Y ear). 

6. Ten H ighest Revenue Producing Concessionaires (name, lease expiration, minimum annual rent, if 
any, and concession revenues). 

7. Ten H ighest Revenue Producers (name and revenues produced). 

8. Total Outstanding Long-Term Debt of the Commission (outstanding principal amount and lien 
position). 

9. Historical Landing Fees and Terminal Rentals. 

10. Calculation of Net Revenues and compliance with the Rate Covenant (each as defined in the 1991 
Master Resolution). 
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1 1 . Passenger Faci l ity Charge Col lections Designated as Revenues by the Commission for Payment of 
Debt Service on Outstandi ng  B onds (designation date, arrount designated, and applicable fiscal year) . 

1 2. Summary of Payments Made by the Ai rport to the City and County of San Francisco (annual service 
payment and rei mbursement for direct services, i ncludi ng pol ice, fi re, other and uti l ity costs) . 

1 3. L iquidity Faci l ities and Credit Facil ities Supporti ng Outstandi ng B onds and Commercial Paper 
(principal arrount, type, expiration date, insurer and i nsurer rating, credit or l iquidity provider, short 
term and long term rati ng) . 

14. Summary of I nterest Rate Swap Agreements (effective date and expiration date, initial notional 
arrount, counterparty or guarantor and rati ngs, insurer, fixed rate payable by Comrrission, market 
value to Comrrission) . 

Any of al l of the items l i sted above may be i ncluded by specific reference to other documents, i nc luding 
official statements of debt issues of the Commission or related publ ic entities, which have been made avai I able to the 
publ i c  on MS RB ' s  website. The Cammi ssion shal l clearly identify each such other document so incl uded by reference. 

Reporting of S ignificant Events 

A. Pursuant to the provisions of the Disclosure Certificate, the Commission shal l give, or cause to be given, 
notice of the occurrence of any of the fol lowing events with respect to the Series 201 9A-O B onds not later than ten 
busi ness days after the occurrence of the event: 

1 .  Pri nci pal and i nterest payment del i nquencies; 

2. U nscheduled draws on debt service reserves reflecti ng fi nancial difficulties; 

3. U nscheduled draws on credit enhancements reflecting fi nancial difficulties; 

4. S ubstitution of credit or l iquidity providers, or their fai l ure to perform; 

5. I ssuance by the I nternal Revenue Service of proposed or fi nal determi nation of taxabi l ity or of a 
Notice of Proposed I ssue (I RS Form 5701 -TE B ) ;  

6. Tender offers; 

7. Defeasances; 

8. Rati ng changes; or 

9. B ankruptcy, insolvency, receivershi p or si mi lar event of the " obi igated person" (withi n the meani ng 
of the Rule) .  

Note: for the purposes of the event identified i n  subparagraph (9) ,  the event i s  considered to occur when any of the 
fol lowi ng occur: the appoi ntment of a receiver, fiscal agent or si mi lar officer for an obl igated person in a proceedi ng 
under the U .S .  B ankruptcy Code or i n  any other proceeding under state or federal I aw i n  which a court or governmental 
authority has assumed jurisdiction over substantial ly al l of the assets or busi ness of the obl igated person, or if  such 
jurisdiction has been assumed by leaving the existing governmental body and official s  or officers in possession but 
subject to the supervision and orders of a court or governmental authority, or the entry of an order confi rmi ng a plan 
of reorgani zation, arrangement or l iquidation by a court or governmental authority having supervision or jurisdiction 
over substantial ly al l of the assets or busi ness of the obl igated person. 
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B .  The Commission shal l give, or cause to be given, notice of the occurrence of any of the fol lowi ng events 
with respect to the Series 201 9A-O B onds, if  material , not later than ten busi ness days after the occurrence of the 
event: 

1 .  U nless descri bed i n  subparagraph A S  above, adverse tax opi nions or other material notices or 
determi nations by the I nternal Revenue Service with respect to the tax status of the Series 201 9A
D B ands or other material events affecti ng the tax status of the Series 201 9A-O B ands; 

2. Modifi cations to rights of the Series 201 9A-O B ondholders; 

3. Optional , unscheduled or conti ngent the Series 201 9A-O B ond cal l s; 

4. Release, substitution, or sale of property securi ng repayment of the Series 201 9A-O B onds; 

5. Non-payment related defaults; 

6. The consummation of a merger, consol idation, or acquisition involvi ng an obl igated person or the 
sale of al l or substantial ly al l of the assets of the obl igated person, other than i n  the ordinary course 
of busi ness, the entry into a defi nitive agreement to undertake such an action or the termi nation of 
a defi nitive agreement relati ng to any such actions, other than pursuant to its terms; or 

7. Appointment of a successor or additional trustee or the change of name of a trustee. 

W henever the Commission obtai ns knowledge of the occurrence of an event l i sted i n  the paragraph B above, 
the Commi ssion shal l as soon as possi ble determine if  such event would be material under appl icable federal securities 
laws. 

I f  the Commission learns of the occurrence of an event l i sted i n  A above or determi nes that knowledge of the 
occurrence of an event l i sted i n  paragraph B above would be material under appl icable federal securities laws, the 
Commission shal l withi n ten busi ness days of occurrence fi le  a notice of such occurrence with the MSRB . 
Notwithstandi ng the foregoi ng, notice of L i sted Events descri bed i n  A. 7 and B .3 above need not be given any earl ier 
than the notice (if any) of the underlying event is given to Holders of affected Series 201 9A-O B onds pursuant to the 
1991  Master Resol ution. 

Ter mi nation of R eporti ng Obl igat ion 

The Commission' s obi igations under the Disclosure Certificate shal l termi nate upon (a) the legal defeasance, 
prior redemption or payment in ful l of al l of the Series 201 9A-O B onds or (b) if, i n the opi nion of national ly recogni zed 
bond counsel , the Commission ceases to be an obl igated person with respect to the B onds or the B onds otherwise 
cease to be subject to the requirements of the Rule. I f such termi nation occurs prior to the fi nal maturity of the B ands, 
the Commission shal l give notice of such termi nation i n  the same manner as for a L i sted Event. 

Di ssemi nation Agent 

The Commission may, from ti me to time, appoint or engage a Dissemination Agent to assi st it i n  carryi ng 
out its obl igations under the Disclosure Certificate, and may di scharge any such Agent, with or without appointi ng a 
successor Dissemination Agent. The i nitial Dissemi nation Agent shal l be the Commission. 

Amendment; W aiver 

Notwithstandi ng any other provision of the Disclosure Certificate, the Commi ssion may amend the 
Di sclosure Certificate, and any provision of the Disclosure Certificate may be waived, provided that the fol lowi ng 
conditions are sati sfied: 
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(a) If the a�ndment or waiver relates to the provisions described in the first paragraph under 
"Provision of Annual Disclosure Reports'' or described under "Content of Annual Disclosure Reports'' or described 
in the first two paragraphs under "Reporting of Significant Events," it may only be made in connection with a change 
in circumstances that arises from a change in legal requirements, change in law or change in the identity, nature or 
status or an obi igated person with respect to the Series 2019A-O Bands, or the type of business conducted; 

(b) The undertaking, as amended or taking into account such waiver, would, in the opinion of nati anally 
recognized bond counsel, have complied with the requirements of the Rule at the time of the original issuance of the 
Series 2019A-O Bonds, after taking into account any amendments or interpretations of the Rule, as well as any change 
in circumstances; and 

(c) The amend�nt or waiver either (i) is approved by the Holders of the Series 2019A-O Bonds in the 
sa� manner as provided in the 1991 Master Resolution for a�ndments to the 1991 Master Resolution with the 
consent of the Holders, or (ii) does not, in the opinion of the Trustee or nationally recognized bond counsel, materially 
impair the interests of the Hal ders or Beneficial Owners of the Series 2019A-O Bands. 

In the event of any amendment or waiver of any provision of the Disclosure Certificate, the Commission 
shall describe such a�ndment in the next Annual Disclosure Report, and shall include, as applicable, a narrative 
explanation of the reason for the a�ndment or waiver and its impact on the type (or in the case of a change in 
accounting principles, on the presentation) of financial information or operating data being presented by the 
Commission. In addition, if the amendment relates to the accounting principles to be followed in preparing financial 
statements, (i) notice of such change shall be given in the same manner as for a Listed Event, and (ii) the Annual 
Disclosure Report for the year in which the change is made should present a comparison (in narrative form and also, 
if feasible, in quantitative form) between the financial statements as prepared on the basis of the new accounting 
pri nci pl es and those prepared on the basis of the for�r accounting pri nci pl es. 

Additional Information 

Nothing in the Disclosure Certificate shall be deemed to prevent the Commission from disseminating any 
other information, using the means of dissemination set forth in the Disclosure Certificate or any other means of 
communication, or including any other information in any Annual Disclosure Report or notice of occurrence of a 
Listed Event, in addition to that which is required by the Disclosure Certificate. l f the Commission chooses to include 
any information in any Annual Disclosure Report or notice of occurrence of a Listed Event in addition to that which 
is specifically required by the Disclosure Certificate, the Commission shall have no obligation under the Disclosure 
Agreement to update such information or include it in any future Annual Disclosure Report or notice of occurrence of 
a Listed Event. 

Default 

In the event of a failure of the Commission to comply with any provision of the Disclosure Certificate, the 
Trustee may (and, at the request of any Participating Underwriter or the Holders of at least 25% aggregate principal 
arrnunt of Outstanding Series 2019A-O Bonds and upon receipt of indemnity satisfactory to the Trustee, shall), or 
any Holder or Beneficial Owner of the Series 2019A-O Bonds may take such actions as may be necessary and 
appropriate, including seeking specific performance by court order, to cause the Commission to comply with its 
obligations under the Disclosure Certificate. Failure by the Commission to comply with any provision of the 
Disclosure Certificate shall not be deemed an Event of Default under the 1991 Master Resolution, and the sole re�dy 
under the Disclosure Certificate in the event of any failure of the Commission to comply with the Disclosure 
Certificate shall be an action to compel performance. 

Beneficiar ies 

The Disclosure Certificate shall inure solely to the benefit of the Commission, the Trustee, the Participating 
Underwriter and Holders and Beneficial Owners from time to ti� of the Series 2019A-O Bonds, and shall create no 
rights in any other person or entity. 
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APPENDIX G 

PROPOSED FORM OF OPINION OF CO-BOND COUNSEL 

To: Airport Commission of the City and 
County of San Francisco 

San Francisco, California 

February 7, 2019 

We have acted as Co-Bond Counsel to our client the Airport Commission (the "Commission") of the City 
and County of San Francisco (the "City") in connection with the issuance and sale by the Commission of 
$1, 176,215,000 principal amount of the Commission's Second Series Revenue Bonds, Series 2019A (AMT) (the 
"Series 2019A Bonds'' ), $91,280,000 principal amount of the Commission's Second Series Revenue Bonds, Series 
20198 (Non-AMT ;Governmental Purpose) (the "Series 20198 Bonds'' ), $88,750,000 principal amount of the 
Commission's Second Series Revenue Bonds, Series 2019( (Federally Taxable) (the "Series 2019( Bonds'' ) and 
$407,320,000 principal amount of the Commission's Second Series Revenue Refunding Bonds, Series 20190 (Non
AMT ;Private Activity) (the "Series 20190 Bonds'' and, together with the Series 2019A Bonds, the Series 20198 
Bands and the Series 2019C Bands, the "Bands'' ). 

The Bonds are authorized to be issued by the authority of the Charter of the City, the laws of the State of 
California, and Resolution No. 91-0210, adopted by the Commission on December 3, 1991, as supplemented and 
amended to the date hereof, including as supplemented by the Certificate of Additional Terms of the Commission 
relating to the Bonds, dated the date hereof (collectively, the " 1991 Master Resolution'' ). Capitalized terms not 
otherwise defined herein shal I have the meanings ascribed thereto in the 1991 Master R esol uti on. 

In our capacity as Co--8 and Counsel, we have examined the transcript of proceedings relating to the issuance 
of the Bands, a copy of the signed and authenticated Bands, the 1991 Master Resolution and such other documents, 
matters and law as we deem necessary to render the opinions set forth in this letter. 

Based on that examination and subject to the limitations stated below, we are of the opinion that, under 
existing law: 

1. The Bonds are valid and binding special, limited obligations of the Commission, enforceable in 
accordance with their terms. The principal of and interest and redemption premium, if any, on the 
Bonds (collectively, "debt service") are payable from and secured solely by the Net Revenues and 
the funds and accounts provided for in the 1991 Master Resolution. The payment of debt service 
on the Bonds is not secured by an obligation or pledge of any money raised by taxation and the 
Bonds do not represent or constitute a general obligation or a pledge of the faith and credit of the 
City, the State of California or any of its political subdivisions. The Commission has no taxing 
power. 

2. The 1991 Master Resolution constitutes the valid and binding obligation of the Commission. The 
1991 Master Resolution creates a val id pledge of Net Revenues to secure the payment of debt service 
on the Bonds, subject to the provisions of the 1991 Master Resolution permitting the application 
thereof for the purposes and on the terms and conditions set forth in the 1991 Master Resolution. 

3. Interest on (i) the Series 2019A Bonds, the Series 20198 Bonds and the Series 20190 Bonds 
(together, the "Tax-Exempt Bands'' ) is excluded from gross income for federal income tax purposes 
under Section 103 of the Internal Revenue Code of 1986, as amended (the "Code'' ), except interest 
on any Series 2019A Bond and any Series 20190 Bond for any period during which that Series 
2019A Bond or Series 20190 Bond is held by a "substantial user'' or a "related person," as those 
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terms are used in Section 147(a) of the Code; (ii) the Series 2019A Bonds is an item of tax preference 
under Section 57 of the Code and therefore may be subject to the alternative minimum tax imposed 
under the Code; (iii) the Series 20198 Bonds and the Series 20190 Bonds is not an item of tax 
preference under Section 57 of the Code for purposes of the alternative minimum tax imposed under 
the Code; and (iv) the Bonds is exempt from State of California personal incorrE taxes. We express 
no opinion as to any other tax consequences regarding the Bands. 

4. Interest on the Series 2019( Bonds is not excluded from gross incorrE for federal incorrE tax 
purposes. 

The opinions stated above are based on an analysis of existing laws, regulations, rulings and court decisions 
and cover certain matters not directly addressed by such authorities. In rendering all such opinions, we assurrE, 
without independent verification, and rely upon (i) the accuracy of the factual matters represented, warranted or 
certified in the proceedings and docurrEnts we have examined and (ii) the due and legal authorization, execution and 
delivery of those docurrEnts by, and the valid, binding and enforceable nature of those docurrEnts upon, any parties 
other than the Commission and the City. 

In rendering those opinions with respect to treatrrEnt of the interest on the Tax-Exempt Bonds under the 
federal tax laws, we further assurrE and rely upon compliance with the covenants in the proceedings and docurrEnts 
we have examined, including those of the Commission. Failure to comply with certain of those covenants subsequent 
to issuance of the Tax-Exempt Bonds may cause interest on the Tax-Exempt Bonds to be included in gross incorrE 
for federal incorrE tax purposes retroactively to their date of issuance. 

The rights of the owners of the Bonds and the enforceability of the Bonds and the 1991 Master Resolution 
are subject to bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or transfer, and other laws 
relating to or affecting the rights and rerrEdi es of creditors generally; to the application of equitable pri nci pl es, whether 
considered in a proceeding at law or in equity; to the exercise of judicial discretion; and to limitations on legal rerrEdies 
against charter cities and counties in California. 

No opinions other than those expressly stated herein are implied or shall be inferred as a result of anything 
contained in or orritted from this letter. The opinions expressed in this letter are stated only as of the tirrE of its 
delivery and we disclaim any obligation to revise or supplerrEnt this letter thereafter. Our engagerrEnt as Co-Bond 
Counsel in connection with the original issuance and delivery of the Bonds is concluded upon delivery of this letter. 

Respectfully submitted, 
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APPENDIX H 

SUMMARY OF PROPOSED AMENDMENTS TO 1991 MASTER RESOLUTION 

Pursuant to the Twenty-first Supplerrental Resolution, certain arrendrrents were made to the 1991 Master 
Resolution and will becorre effective upon receipt of all required consents and approvals. The "Proposed 
Amendrrents," which consist of the General Proposed Arrendrrents (as described below) and the Original Reserve 
Proposed Arrendrrents (as described below), include arrendrrents relating to the calculation of Revenues, Annual 
Debt Service and Maximum Annual Debt Service, arrendrrents to the definition of Perrritted I rwestrrents, 
arrendrrents relating to any Credit Facilities deposited to the Original Reserve Account (also known as the Issue 1 
Reserve Account) and arrendrrents relating to Bondholder consent requirerrents, among others. 

The Proposed Arrendrrents described below under clauses (a) through (i) of "Section 1.01 Definitions," 
"Section 2.11 Additional Bonds," "Section 2.12 Refunding Bonds," "Section 6.04 Rate Covenants'' and "Section 9.02 
Supplerrental Resolutions Requiring Consent of Bondholders'' (collectively, the "General Proposed Arrendrrents'' ), 
will becorre effective only upon the satisfaction of certain conditions, including ( 1) receipt by the Commission of the 
consent of the Holders of a majority in aggregate principal arrnunt of all Outstanding Bonds, and (2) delivery of a 
certificate from the Airport Director (y) declaring that all other consents required for such arrendrrents have been 
obtained (i.e., the applicable consents of the applicable Credit Providers), and (z) electing that such arrendrrents shall 
be effective. The consent and approval of the General Proposed Arrendrrents described in clauses (e), (f) and (g) of 
"Section 1.01 Definitions'' below apply to Perrritted I rwestrrents, as applicable, held in all funds and accounts 
established under the 1991 Master Resolution, except the Original Reserve Account and the 2009 Reserve Account. 
By their purchase of the Series 2019A-O Bonds, the purchasers of the Series 2019A-O Bonds consent to the General 
Proposed Amendments and authorize the Trustee to take all actions necessary to evidence or effect such consent. 

The Proposed Arrendrrents described below under clauses (e), (f) and (g) of "Section 1.01 Definitions'' (as 
such arrendrrents apply to the Original Reserve Account), "Section 1-13.07. Establishrrent. Application and 
Valuation of Issue 1 Reserve Account," and "Section 1-13.10. Permitted lrwestrrents'' (collectively, the "Original 
Reserve Proposed Arrendrrents'' ), will becorre effective only upon the satisfaction of certain conditions, including 
(1) receipt by the Commission of the consent of the Holders of a majority in aggregate principal amount of all 
Outstanding Bonds secured by the Original Reserve Account, and (2) delivery of a certificate from the Airport Director 
(y) declaring that all other consents required for such arrendrrents have been obtained (i.e. , the applicable consents of 
the applicable Credit Providers), and (z) electing that such arrendrrents shall be effective. The consent and approval 
of the Original Reserve Proposed Arrendrrents described in clauses (e), (f) and (g) of "Section 1.01 Definitions'' 
below only apply to Permitted l rwestrrent held in the Original Reserve Account. By their purchase of the Series 
2019A Bonds and the Series 2019( Bonds, the purchasers of the Series 2019A Bonds and the Series 2019( Bonds 
consent to the Original Reserve Proposed Amendments and authorize the Trustee to take all actions necessary to 
evidence or effect such consent. 

On the date of issuance of the Series 2019A-O Bonds, it is expected that approximately 50.4% of the Holders 
of the then-Outstanding Bands wi 11 have consented to the General Proposed A rrendrrents, and approximately 44. QJ,.,6 
of the Holders of the then-Outstanding Bonds secured by the Original Reserve Account will have consented to the 
Original Reserve Proposed A rrendrrents. The General Proposed A mendrrents wi 11 not be effective unti I other required 
consents are received and other conditions are rret. The Original Reserve Proposed A rrendrrents wi 11 not be effective 
unti I required Band holder consent is obtained and other required consents are received and other conditions are rret. 
See "PROPOSED AMENDMENTS TO 1991 MASTER RESOLUTI ON" in the body of this Official Staterrent. There can be 
no assurance that the Proposed Arrendrrents will becorre effective within any definite tirre frarre and the Proposed 
Amendrrents may becorre effective on different dates. Additionally, not all arrendrrents may becorre effective. 

The Proposed Arrendrrents are set forth below. Additions to the 1991 Master Resolution are shown in bold 
and double underline and deletions are shown in strikethroblgh. 

H-1 



Section 1.01 Definitions 

The following definitions are to be amended or added to read as follows: 

(a) Clause (iv) of the definition of "Annual Debt Service" is amended as follows: 

(iv) Amortized Bonds shall be deemed to be armrtized on a level debt service basis 
over a -2Q30-year period beginning on the date of calculation at the Index Rate; 

(b) The following clause (viii) is added to the end of the definition of "Annual Debt Service" : 

(viii) Inter est on or principal of any Bonds paid or to be paid during such Fiscal 
Year from Federal Subsidy Payments shall be excluded from the calculation of Annual Debt 
Service except to the extent all or a por tion of such Feder al Subsidy Payments are designated 
as Revenues by the Commission. 

(c) The following definition of "Customer Facility Charge" is added: 

"Customer F aci I ity Charge" means a customer faci I ity charge imposed by the 
Commission in accor dance with Sections 50474.21 and 50474.3 of the Califor nia Gover nment 
Code as they may be amended or supplemented or any other applicable state law. 

(d) The following definition of " Federal Subsidy Payments'' is added: 

"Feder al Subsidy Payments" means amounts payable by the Federal government to 
the Commission under dir ect--pay subsidy progr ams substantially similar to the Build 
America Bond progr am under Section 54AA of the Code. 

(e) Clause (B) in the first sentence of paragraph (i) of the definition of " Perrritted Investments'' is amended 
as follows: 

(B) longer than 30 days and not longer than one year provided that the collateral subject to such 
agreements are marked to market daily, entered into with financial institutions such as banks or trust 
companies organized under State or federal law, insurance companies, or government bond dealers 
reporting to, trading with, and recognized as a prirn:uy dealer by, the Federal Reserve Bank of New 
Y ork and a member of the Security Investors Protection Corporation, or with a dealer or parent 
holding company that is rated investment grade (':....A:!- " A-!-' or " A3" or better) by at least two Rating 
Agencies. 

(f) Paragraph U) of the definition of " Perrritted Investments" is amended as follows: 

U) Prime commercial paper of a corporation, finance company or banking 
institution rated in the highest short-term rating category without regar d to any numerical 
modifier. plus or minus sign or other modifier by at least two Rating Agencies. 

(g) The following clause (r) is added to the end of the definition of " Permitted Investments'' : 

and (r) any other obligations or investments in which the Treasurer is per mitted to 
invest Commission funds. 

(h) The following clause U)  is added to the end of the definition of " Revenues'' : 

(j) any Customer Facility Charge or similar charge levied by or on behalf of the 
Commission against customers, except to the extent all or a por tion thereof is 
designated as Revenues by the Commission; 
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(i) The following clause (k) is added to the end of the definition of " Revenues'' : 

and (k) any Federal Subsidy Payments. except to the extent all or a portion thereof is 
designated as Revenues by the Commission. 

Section 2.11. Additional Bands 

The following paragraph is added to the end of Section 2. 11 : 

For purposes of this Section 2.11 "Annual Debt Service" and "Maximum Annual 
Debt Service" may at the Commission's option be calculated based on required deposits to 
pay Annual Debt Service. 

Section 2.12. Refunding Bonds 

The following paragraph is added to the end of Section 2.12: 

For purposes of this Section 2.12 "Annual Debt Service" and "Maximum Annual 
Debt Service" may at the Commission's option be calculated based on required deposits to 
pay Annual Debt Service. 

Section 6.04. Rate Covenants 

The following paragraph is added to the end of Section 6.04: 

For purposes of Section 6.04-(a}(ii} "Annual Debt Service'' may at the Commission's 
option be calculated based on required deposits to pay Annual Debt Service. 

Section 9.02. Supplemental Resolutions Requir ing Consent of Bondholders 

Section 9.02(c) is amended as follows: 

(c) U pan receipt of consent, if within sblch period, not exceeding one year, as shall 
oo prescriood by the Commission, following the first giving of a notice as provided in (b) ,move, the 
Trnstee shall receive an instrnment or instrnments pblrporting to oo execblted by the Holders of not 
less than the aggregate Principal Amount of Bonds specified in subsection 9.02(a) for the 
Supplemental Resolution in question, which instrnment or instrnments shall refer to the proposed 
SblppleREntal Resolbltion described in sblch notice and shall specifically consent to and approve the 
execbltion thereof in sblbstantially the form of the copy thereof referred to in sblch notice as on file 
with the Trnstee, thereblpon, bblt not otherwise, the Trustee may accept such Suppl errental 
Resolution in substantially such form, without liability or responsibility to any Holder of any Bond, 
regardless of whether such Holder shall have consented thereto. 

Section 1-13.07. Establishment, Application and Valuation of l ssue 1 Reserve Account 

Section 1-13.0?(e) is amended as follows: 

(e) At its option, the Commission may at any time substitute a Credit Facility 
meeting the requirements of this Section 1-13.0?(e) for amounts on deposit in the Issue 1 Reserve 
Account. The Commission shall not substitute a Credit Facility for all or any part of the amounts 
on deposit in the Issue 1 Reserve Account if such substitution will cause the then current ratings on 
Participating Series to be downgraded or withdrawn. Any such Credit Facility provided in the form 
of a surety bond shall be issued by an institution then rated in the highest rating category, without 
regard to subcategories, by Moody's and Standard & Poor's, and any such Credit Facility provided 
in the form of a letter of credit shall be issued by an institution whose (i) short-term rating is then 
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rated either " P 1" by Moody's or " A-1" by Standard & Poor's. or (ii) long term rating is then 
rated in at least the second highest rating category, without regard to subcategories, by Moody's and 
Standard & Poor's. In the event that after the substitution of a Credit Facility for all or any part of 
the armunts on deposit in the Issue 1 Reserve Account, the armunt in the Issue 1 Reserve Account 
is greater than Aggregate Maximum Annual Debt Service of the then Outstanding Bonds of 
Participating Series, upon the request of an Authorized Commission Representative, the Trustee 
shall transfer such excess to the Commission to be used solely for Airport purposes. 

Section 1-13.10. Permitted Investments 

Section 1-13.10 is amended as follows: 

Amounts in the Issue 1 Debt Service Accounts shal I be invested in Perrritted Investments described 
in clauses (a) or (b) of the definition of Perrritted Investments maturing on or before the Payment Date on 
which the proceeds of such Perrritted Investments are intended to be applied for the purposes of the Issue 1 
Debt Service Account to which such Permitted Investments are allocated. Arrmmts in the lssble 1 Reserve 
Accoblnt shall be invested in Permitted Investments described in clablses (a) or (b) of the definition of 
Permitted I nvestments rnatblring no later than seven years after the date of pblrchase of said Permitted 
Investment. 

Pursuant to the provisions of the Twenty-first Supplemental Resolution, the Airport Director is authoriied, 
for, in the name and on behalf of the Corrnission, to supplement or rmdify the Proposed Amendments described above 
in such manner as the Airport Director, in consultation with the City Attorney, deterrrines is in the best interest of the 
Corrnission, does not otherwise materially increase the obligations or liabilities of the Corrnission, is necessary or 
advisable to effectuate the purposes of the Twenty-first Supplemental Resolution, is in compliance with all applicable 
laws, and does not otherwise materially adversely affect the interests of any Holders of the Bonds. 
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APPENDIX I 

LIST OF REFUNDED BONDS 

Refunded Bonds 

The Refunded Bands consist of the Bands listed below. 

Airpor t Commission of the Cit y and County of San Francisco 
San Fr ancisco International Airpor t 

Second Series Revenue Bonds 
Series 2009E 

(Non-AMT ;P rivate Activit y) 
Dated Date: November 18, 2009 

Maturity  Date Principal Redemption Redemption 
(May 1) Amount I nterest Rate Date Price CUSIPt 

2020 $ 1,800,000 4.375% May 1, 2019 10(}>,.,6 79765A 2W5 
2020 9, 120,000 5.000 May 1, 2019 100 79765A 2X3 
2021 3, 140,000 4.500 May 1, 2019 100 79765A 2Y 1 
2021 19,545,000 5.000 May 1, 2019 100 79765A 2Z8 
2022 25,555,000 5.250 May 1, 2019 100 79765A 3A2 
2023 25,530,000 5.250 May 1, 2019 100 79765A 3BO 
2024 650,000 4.750 May 1, 2019 100 79765A 3C8 
2024 26,905,000 5.250 May 1, 2019 100 79765A 306 
2025 16,700,000 5.500 May 1, 2019 100 79765A 3E4 
2026 17,620,000 5.500 May 1, 2019 100 79765A 3Fl 
2029 1,670,000 5.000 May 1, 2019 100 79765A 3G9 
2032 125,535,000 5.250 May 1, 2019 100 79765A 3H7 
2039 195,630,000 6.000 May 1, 2019 100 797660 LN7 

t CUSIP i s  a registered trademark of the American Bankers Association. CUSIP data herein is provided by CUSIP Global Services, managed by 
Standard and Poor's Financial Services LLC on behalf of the American Bankers Association. CUSIP nurrbers are provided for convenience of 
reference only. Neither the Corrrri ssi on nor the Underwriters take any responsi bi I i  ty for the accuracy of such CU S IP  nurrbers. 
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