SUPPLEMENT DATED JANUARY 28, 2019
to the
OFFICIAL STATEMENT DATED JANUARY 11, 2019
relating to

$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 2019B

(AMT) (Non-AMT/Governmental Purpose)
$88,750,000 $407,320,000
Second Series Revenue Bonds Second Series Revenue Refunding Bonds

Series 2019C Series 2019D

(Federally Taxable) (Non-AMT/Private Activity)

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 ATTACHED 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 herein.

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

e Top Ten Sources of Revenue (Annual Report p. 9);
e Top Ten Sources of Airport Concession Revenues (Annual Report p. 8);

e  PFC Collections Applied by the Commission for Payment of Debt Service on Outstanding Bonds
(Annual Report p. 17);

o Summary of Payments Made by the Airport to the City (Annual Report p. 18); and
o Historical Debt Service Coverage (Annual Report p. 16).

AIRPORT COMMISSION OF THE CITY
AND COUNTY OF SAN FRANCISCO
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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 Jackmon, Attorney at Law, Co-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 20194 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 20194 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 147(a) of the Internal Revenue Code of 1986, as amended, (ii) interest
on the Series 20194 Bonds is an item of tax preference for purposes of the federal alternative minimum tax, (iii) interest on the Series 2019B Bonds and the Series 2019D Bonds is
not an item of tax preference for purposes of the federal alternative minimum tax, and (iv) interest on the Series 2019A4-D Bonds is exempt from State of California personal income
taxes. Interest on the Series 20194 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.

$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 2019B
(AMT) (Non-AMT/Governmental Purpose)
$88,750,000 $407,320,000
Second Series Revenue Bonds Second Series Revenue Refunding Bonds
Series 2019C Series 2019D
(Federally Taxable) (Non-AMT/Private Activity)
Dated: Date of Delivery 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 2019B (the “Series 2019B 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 2019B 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 2019A Bonds, a portion of the Series 2019B 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 (“DTC”). 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 DTC, which is required in turn to remit such principal and interest to the DTC 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 2019A-D Bonds will be deemed to have consented to certain amendments to the 1991 Master Resolution. See “PROPOSED AMENDMENTS
TO 1991 MASTER RESOLUTION” and APPENDIX H—“SUMMARY OF PROPOSED AMENDMENTS TO 1991 MASTER RESOLUTION.”

The Series 20194-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 Jackmon, 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 2019A4-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 SCHEDULE

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

Maturity Date

(May 1) Principal Interest Rate Yield Price CUSIPT No.
2034 $38,870,000 5.000% 3.180%° 115.787¢ 79766DLU1
2035 40,815,000 5.000 3.270° 114.938¢ 79766DLV9
2036 42,855,000 5.000 3.330° 114.376% 79766DLW7
2037 45,000,000 5.000 3.390° 113.818¢ 79766DLX5
2038 47,250,000 5.000 3.440° 113.355¢ 79766DLY3
2039 49,610,000 5.000 3.490° 112.895¢ 79766DLZ0

$287,835,000 5.000% Series 2019A Term Bonds maturing May 1, 2044
Yield 3.630%° Price 111.617¢ (CUSIP' No. 79766DMA4)

$498,980,000 5.000% Series 2019A Term Bonds maturing May 1, 2049
Yield 3.700%° Price 110.985¢ (CUSIP' No. 79766DMB2)

$125,000,000 4.000% Series 2019A Term Bonds maturing May 1, 2049
Yield 4.040% Price 99.300 (CUSIP' No. 79766DMCO)

$91,280,000 Series 2019B Bonds

$91,280,000 5.000% Series 2019B Term Bonds maturing May 1, 2049
Yield 3.380%C Price 113.911¢ (CUSIP' No. 79766DMD8)

C Priced to par call on May 1, 2029.

CUSIP® is a registered trademark 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
numbers have been assigned by an independent company not affiliated with the Commission or the Underwriters and are included
solely for the convenience of the registered owners of the applicable Series 2019A-D Bonds. Neither the Commission nor the
Underwriters are responsible for the selection or uses of these CUSIP numbers, and no representation is made as to their
correctness on the applicable Series 2019A-D Bonds or as included herein. The CUSIP number for a specific maturity is subject
to being changed after the issuance of the Series 2019A-D Bonds as a result of various subsequent actions including, but not
limited to, a refunding in whole or in part or as a result of the procurement of secondary market portfolio insurance or other
similar enhancement by investors that is applicable to all or a portion of certain maturities of the Series 2019A-D Bonds.

—+



Maturity Date

$88,750,000 Series 2019C Bonds

(May 1) Principal Interest Rate Price CUSIP' 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 79766DLT4
$407,320,000 Series 2019D Bonds
Maturity Date
(May 1) Principal Interest Rate Yield Price CUSIP' No.
2023 $ 5,205,000 5.000% 1.660% 113.596 79766DMEG6
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 79766DMJ5
2028 20,900,000 5.000 2.140 123.843 79766DMK?2
2029 21,945,000 5.000 2.270 124.801 79766DMLO
2030 23,040,000 5.000 2.410¢ 123.361° 79766DMMS8
2031 24,190,000 5.000 2.530¢ 122.142° 79766DMNG6
2032 25,405,000 5.000 2.680¢ 120.639¢ 79766DMP1
2033 26,670,000 5.000 2.770¢ 119.748° 79766DMQ9
2034 28,005,000 5.000 2.870¢ 118.767° 79766DMR7
2035 29,410,000 5.000 2.950¢ 117.989¢ 79766DMS5
2036 30,880,000 5.000 3.030° 117.217¢ 79766DMT3
2037 32,420,000 5.000 3.090° 116.643¢ 79766DMUO
2038 34,040,000 5.000 3.140° 116.166¢ 79766DMV8
2039 19,465,000 5.000 3.190° 115.692¢ 79766DMW6

C Priced to par call on May 1, 2029.

T CUSIP® is a registered trademark 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
numbers have been assigned by an independent company not affiliated with the Commission or the Underwriters and are included
solely for the convenience of the registered owners of the applicable Series 2019A-D Bonds. Neither the Commission nor the
Underwriters are responsible for the selection or uses of these CUSIP numbers, and no representation is made as to their
correctness on the applicable Series 2019A-D Bonds or as included herein. The CUSIP number for a specific maturity is subject
to being changed after the issuance of the Series 2019A-D Bonds as a result of various subsequent actions including, but not
limited to, a refunding in whole or in part or as a result of the procurement of secondary market portfolio insurance or other

similar enhancement by investors that is applicable to all or a portion of certain maturities of the Series 2019A-D Bonds.
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Information 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-D 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 sell, or the solicitation from any person of an offer to buy, nor shall there be any sale of the Series
2019A-D 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.

Forward-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.

LIS ”

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 Securities Registration. The Series 2019A-D 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-D Bonds have not been registered or qualified under the securities laws of any state.

Ratings of Other Parties. 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 Commission, the City or any of the Underwriters takes any responsibility 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-D Bonds.
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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 2019B

(AMT) (Non-AMT/Governmental Purpose)
$88,750,000 $407,320,000
Second Series Revenue Bonds Second Series Revenue Refunding Bonds

Series 2019C Series 2019D

(Federally Taxable) (Non-AMT/Private Activity)

INTRODUCTION

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 2019B (the “Series 2019B 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 2019B Bonds and
the Series 2019C Bonds, the “Series 2019A-D Bonds”), pursuant to the terms of the 1991 Master Resolution.

The Commission authorized the issuance and sale of the Series 2019A-D 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-D 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 “AIRPORT’S FINANCIAL AND RELATED 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 Bonds, including the Series 2019A-D Bonds. See APPENDIX D—"“SUMMARY OF CERTAIN
PROVISIONS OF THE 1991 MASTER RESOLUTION—Certain Definitions.”

The Commission will use the proceeds of the Series 2019A-D 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 Bonds, a portion of the Series 2019B Bonds and a portion of the Series 2019C Bonds; and to pay
costs of issuance of the Series 2019A-D Bonds. See “PLAN OF FINANCE AND REFUNDING” and “ESTIMATED SOURCES
AND USES OF FUNDS.”

The Series 2019A-D Bonds will 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-D 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-D BONDS” and “AIRPORT’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 Bonds and Series
2019C Bonds will be secured by the Original Reserve Account. The Series 2019B Bonds and the Series 2019D Bonds



will be secured by the 2017 Reserve Account. See “SECURITY FOR THE SERIES 2019A-D 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 AMENDMENTS TO 1991
MASTER RESOLUTION.” By their purchase of the Series 2019A-D Bonds, the purchasers of the Series 2019A-D
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 Permitted 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, and/or 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% of the Holders of the Outstanding Bonds have consented to the General Proposed
Amendments (as defined in Appendix H), and approximately 27.0% 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-D 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-D Bonds, it is expected that approximately 44.0% of the Holders of the then-Outstanding Bonds secured by
the Original Reserve Account will have consented to the Original Reserve Proposed Amendments. If 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-D Bonds, the purchasers of the Series 2019A-D Bonds consent
to the General Proposed Amendments (as defined in APPENDIX 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 2019C
Bonds, the purchasers of the Series 2019A Bonds and the Series 2019C Bonds consent to the Original Reserve
Proposed Amendments (as defined in APPENDIX H) and authorize the Trustee to take all actions necessary to
evidence or effect such consent.



PLAN OF FINANCE AND REFUNDING

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 2019A Bonds, a portion of the Series 2019B
Bonds and a portion of the Series 2019C Bonds; and to pay costs of issuance of the Series 2019A-D Bonds.

Financing of Capital Projects

A portion of the proceeds of the Series 2019A Bonds, the Series 2019B Bonds and the Series 2019C Bonds
are expected to be used to finance and refinance a portion of the costs of the following projects, among 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 Commission may ultimately apply
proceeds of the Series 2019A Bonds, the Series 2019B Bonds and Series 2019C Bonds to additional or other projects.
For further description of these projects, see “CAPITAL PROJECTS AND PLANNING-The Capital Improvement 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 Series 2019A Bonds, Series 2019B Bonds, and Series 2019C Bonds will be
used to repay approximately $432 million in principal amount of the Commission’s Commercial Paper Notes within
90 days of the date of delivery of the Series 2019A-D Bonds. 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 Bonds, Series 2019B Bonds and Series 2019C Bonds will 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 2019C Bonds will be used to make a deposit
in the amount of $18,704,494.84 into the Original Reserve Account. See “SECURITY FOR THE SERIES 2019A-D
BoNDs—Reserve Fund; Reserve Accounts; Credit Facilities—Original Reserve Account.”

A portion of the proceeds of the Series 2019B Bonds and the Series 2019D Bonds will be used to make a
deposit in the amount of $21,103,075.76 into the 2017 Reserve Account. See “SECURITY FOR THE SERIES 2019A-D
BonDs-Reserve Fund; Reserve Accounts; Credit Facilities—2017 Reserve Account.”

Deposit to Contingency Account

A portion of the proceeds of the Series 2019C Bonds will be used to make a deposit in the amount of
$20,000,000 into the Contingency Account. See “SECURITY FOR THE SERIES 2019A-D BoNDs—Contingency
Account.”

Refunding Plan for Refunded Bonds

A portion of the proceeds of the Series 2019C Bonds and the Series 2019D Bonds, along with certain other
available moneys, will be used to current refund and defease the Outstanding Bonds listed and identified as the
Refunded Bonds on APPENDIX | —“LIST OF REFUNDED BONDS” (collectively, the “Refunded Bonds”). The Refunded
Bonds will be redeemed on May 1, 2019 (the “Refunded Bonds Redemption Date”). Proceeds of the Series 2019C
Bonds and Series 2019D Bonds, together with certain other available moneys, including certain amounts 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 amount deposited with the Escrow Agent under the Escrow
Agreement will be sufficient, together with investment earnings thereon, to pay the redemption price of the Refunded


https://21,103,075.76
https://18,704,494.84

Bonds (as set forth in Appendix I) and accrued interest on the Refunded Bonds on the Refunded Bonds Redemption
Date. See also “VERIFICATION 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-D Bonds.

Series 2019A-D Bonds Estimated Sources and Uses

Series Series Series Series
2019A Bonds 2019B Bonds 2019C Bonds 2019D Bonds Total
SOURCES OF FUNDS:
Principal Amount ... $1,176,215,000.00 $ 91,280,000.00 $88,750,000.00 $407,320,000.00 $1,763,565,000.00
Plus: Net Original Issue Premium .... 124,695,478.35 12,697,960.80 - 78,648,622.45 216,042,061.60
Other Funds of the Airport®................ - - 64,858.33 8,627,854.17 8,692,712.50
TOTAL ittt $1,300,910,478.35 $103,977,960.80 $88,814,858.33 $494,596,476.62 $1,988,299,774.10
USES OF FUNDS:
Deposit to Construction Accounts............ $ 853,325,000.00 $ 32,150,000.00 $ 6,000,000.00 $ - $ 891,475,000.00

Commercial Paper Repayment 308,285,000.00 66,190,000.00 57,470,000.00 - 431,945,000.00
Capitalized Interest®..........ccccoeeevierrnnes 118,658,892.69 1,664,174.10 391,504.58 - 120,714,571.37
Deposit to Contingency Account.............. - - 20,000,000.00 - 20,000,000.00
Deposit to Refunded Bonds Redemption
ACCOUNT ... - - 3,577,680.84  476,231,899.97 479,809,580.81
Deposit to Original Reserve Account....... 17,509,941.25 - 1,194,553.59 - 18,704,494.84
Deposit to 2017 Reserve Account .... - 3,719,412.65 - 17,383,663.11 21,103,075.76
Underwriters” Discount .. 2,214,396.09 172,210.20 89,381.41 700,640.35 3,176,628.05
Costs of Issuance® ..........coovvvvneereereennnn. 917,248.32 82,163.85 91,737.91 280,273.19 1,371,423.27
TOTAL oo $1,300,910,478.35 $103,977,960.80 $88,814,858.33 $494,596,476.62 $1,988,299,774.10

@ Includes funds from various funds and accounts related to the Refunded Bonds under the 1991 Master Resolution.

@ Represents capitalized interest on a portion of the Series 2019A Bonds, a portion of the Series 2019B Bonds and a portion of the Series 2019C
Bonds.

® Includes fees and expenses of Co-Bond Counsel, Disclosure Counsel, the Co-Financial Advisors, the Verification Agent, the Trustee and the
Airport Consultant, printing costs, rating agency fees, and other miscellaneous costs associated with the issuance of the Series 2019A-D Bonds.

DESCRIPTION OF THE SERIES 2019A-D BONDS
General

The Series 2019A-D Bonds will be dated their date of issuance. The Series 2019A-D Bonds will bear interest
at the rates and mature in the amounts and on the dates shown on the pages immediately following the front cover of
this Official Statement. Interest on the Series 2019A-D 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 30-day months.

The Series 2019A-D 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 (“DTC”).
Beneficial ownership interests in the Series 2019A-D 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-D Bonds (“Beneficial Owners™) will not receive certificates representing their interests in the Series 2019A-D
Bonds purchased. While held in book-entry form, all payments of principal of and interest on the Series 2019A-D
Bonds will be made by wire transfer to DTC or its nominee as the sole registered owner of the Series 2019A-D Bonds.
Payments to Beneficial Owners are the sole responsibility of DTC and its Participants. See APPENDIX C—
“INFORMATION REGARDING DTC AND THE BOOK-ENTRY ONLY SYSTEM.”
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Redemption Provisions
Optional Redemption of the Series 2019A Bonds, Series 2019B Bonds and Series 2019D Bonds (Par Call)

The Series 2019A Bonds 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 Business Day on or after May 1, 2029, at a redemption price equal to
100% of the principal amount of the Series 2019A Bonds called for redemption, together with accrued interest to the
date fixed for redemption, without premium.

The Series 2019B 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 Denominations, on any Business Day on or after May 1, 2029, at a redemption price equal to 100% of
the principal amount of the Series 2019B Bonds called for redemption, together with accrued interest to the date fixed
for redemption, without premium.

The Series 2019D Bonds maturing before May 1, 2030 are not subject to optional redemption. The Series
2019D 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 Business Day on or after May 1, 2029, at a
redemption price equal to 100% of the principal amount of the Series 2019D 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 Bonds, Series 2019B Bonds or the Series 2019D
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 2019C Bonds (Make-Whole Redemption)

The Series 2019C Bonds 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 100% of the principal amount of the Series 2019C Bonds called for
redemption, plus the Make-Whole Premium (as defined below), if any, together with accrued interest to the date fixed
for redemption. Any notice of optional redemption for the Series 2019C 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 follows:

“Make-Whole Premium” means, with respect to any Series 2019C Bond to be redeemed, an amount
calculated by an Independent Banking Institution (as defined below) equal to the positive difference, if any,
between:

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

€)] Each interest payment that, but for the redemption, would have been payable on
the Series 2019C 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
2019C Bond (excluding any accrued interest for the period prior to the date fixed for redemption);
plus

(b) The principal amount that, but for such redemption, would have been payable on
the maturity date of the Series 2019C Bond or portion thereof being redeemed; minus



2 The principal amount of the Series 2019C Bond or portion thereof being redeemed.

The present values of the interest and principal payments referred to in (1) above will be determined
by discounting the amount of each such interest and principal payment from the date that each such payment
would have been payable but for the redemption to the date fixed for redemption on a semiannual basis
(assuming a 360-day year consisting of twelve (12) 30-day months) at a discount rate equal to the Comparable
Treasury Yield plus (i) ten (10) basis points for the Series 2019C Bonds maturing May 1, 2020 through
May 1, 2023 and (ii) fifteen (15) basis points for the Series 2019C Bonds maturing May 1, 2029.

“Comparable Treasury Yield” means the yield which represents the weekly average yield to
maturity for the preceding week appearing in the most recently published statistical release designated
“H.15(519) Selected Interest Rates” under the heading “Treasury Constant Maturities,” or any successor
publication selected by the Independent Banking Institution that is published weekly by the Board of
Governors of the Federal Reserve System and that establishes yields on actively traded United States
Treasury securities adjusted to constant maturity, for the maturity corresponding to the remaining term to
maturity of the Series 2019C Bonds being redeemed. The Comparable Treasury Yield will be determined as
of the 10th Business Day immediately preceding the applicable date fixed for redemption. If the H.15(519)
statistical release sets forth a weekly average yield for United States Treasury securities that have a constant
maturity that is the same as the remaining term to maturity of the Series 2019C Bonds being redeemed, then
the Comparable Treasury Yield will be equal to such weekly average yield. In all other cases, the Comparable
Treasury Yield will be calculated by interpolation on a straight-line basis, between the weekly average yields
on the United States Treasury securities that have a constant maturity (2) closest to and greater than the
remaining term to maturity of the Series 2019C Bonds being redeemed; and (b) closest to and less than the
remaining term to maturity of the Series 2019C Bonds being redeemed. Any weekly average yields
calculated by interpolation will be rounded to the nearest 1/100th of 1%, with any figure of 1/200th of 1% or
above being rounded upward.

If, and only if, weekly average yields for United States Treasury securities for the preceding week
are not available in the H.15(519) statistical release or any successor publication, then the Comparable
Treasury Yield will be the rate of interest per annum equal to the semiannual equivalent yield to maturity of
the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable
Treasury Price (each as defined herein) as of the date fixed for redemption.

“Comparable Treasury Issue” means the United States Treasury security selected by the
Independent Banking Institution as having a maturity comparable to the remaining term to maturity of the
Series 2019C Bonds being redeemed that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the
remaining term to maturity of the Series 2019C Bonds being redeemed.

“Independent Banking Institution” means an investment banking institution of national standing
which is a primary United States government securities dealer in the City of New York designated by the
Commission (which may be one of the Underwriters). If the Commission fails to appoint an Independent
Banking Institution at least 30 days prior to the date fixed for redemption, or if the Independent Banking
Institution appointed by the Commission is unwilling or unable to determine the Comparable Treasury Yield,
the Comparable Treasury Yield will be determined by an Independent Banking Institution designated by the
Trustee in consultation with the Commission.

“Comparable Treasury Price” means, with respect to any date on which a Series 2019C Bond or
portion thereof is being redeemed, either (a) the average of five Reference Treasury Dealer quotations for the
date fixed for redemption, after excluding the highest and lowest such quotations, and (b) if the Independent
Banking Institution is unable to obtain five such quotations, the average of the quotations that are obtained.
The quotations will be the average, as determined by the Independent Banking Institution, of the bid and
asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of principal amount)
quoted in writing to the Independent Banking Institution, at 5:00 p.m. New York City time on the 10th
Business Day preceding the date fixed for redemption.



“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 Bonds 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
100% of the principal amount thereof plus accrued interest thereon to the date of redemption, without premium, on
the dates and in the amounts, as set forth below:

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

Mandatory Sinking Fund

Redemption Date Mandatory Sinking Fund
(May 1) Payment
2040 $52,090,000
2041 54,695,000
2042 57,430,000
2043 60,300,000
20447 63,320,000
T Maturity.

The Series 2019A Bonds maturing on May 1, 2049 and bearing interest at 5.00% 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 100% of the principal amount thereof plus accrued interest thereon to the date of
redemption, without premium, on the dates and in the amounts, as set forth below:

Series 2019A Mandatory Sinking Fund Redemption
(May 1, 2049 5.00% Term Bond)

Mandatory Sinking Fund

Redemption Date Mandatory Sinking Fund
(May 1) Payment
2045 $39,965,000
2046 41,875,000
2047 43,890,000
2048 45,990,000
2049" 327,260,000
T Maturity.

The Series 2019A Bonds maturing on May 1, 2049 and bearing interest at 4.00% 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 100% of the principal amount thereof plus accrued interest thereon to the date of
redemption, without premium, on the dates and in the amounts, as set forth below:



Series 2019A Mandatory Sinking Fund Redemption
(May 1, 2049 4.00% Term Bond)

Mandatory Sinking Fund
Redemption Date
(May 1)

2045
2046
2047
2048
20491

Mandatory Sinking Fund
Payment

T Maturity.

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

The Series 2019B 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
100% of the principal amount thereof plus accrued interest thereon to the date of redemption, without premium, on
the dates and in the amounts, as set forth below:

Series 2019B Mandatory Sinking Fund Redemption

Mandatory Sinking Fund
Redemption Date

Mandatory Sinking Fund

(May 1) Payment
2045 $16,520,000
2046 17,345,000
2047 18,210,000
2048 19,125,000
20497 20,080,000
T Maturity.

Selection of Series 2019A-D Bonds for Redemption

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

Except as otherwise described in APPENDIX C—“INFORMATION REGARDING DTC AND THE BOOK-ENTRY
ONLY SYSTEM,” if less than all of a maturity of the Series 2019A Bonds, Series 2019B Bonds or the Series 2019D
Bonds is to be optionally redeemed, the Series 2019A Bonds, Series 2019B Bonds or the Series 2019D 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 2019B Bonds or Series 2019D 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 amount of the Series 2019A Bonds, Series 2019B Bonds or Series 2019D Bonds, as applicable, of the
maturity optionally redeemed shall be credited.

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

If less than all of the Series 2019C Bonds of a maturity are redeemed prior to their stated maturity date, the
particular Series 2019C 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 DTC. It is the Commission’s intent that redemption allocations



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

Notice of Redemption

The Trustee is required to give notice of redemption by first-class mail or electronic means, at least 30 days
but not more than 60 days prior to the redemption date, to the registered owners of the Series 2019A Bonds, the Series
2019B Bonds, the Series 2019C Bonds and the Series 2019D Bonds to be redeemed, all organizations 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 2019B Bonds, the Series 2019C Bonds and the Series 2019D
Bonds are in book-entry only form through the facilities of DTC, notice of redemption will be provided to Cede &
Co., as the registered owner of the Series 2019A Bonds, the Series 2019B Bonds, the Series 2019C Bonds and the
Series 2019D 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-D Bonds will be issued only as fully registered securities, with the privilege of transfer or
exchange in Authorized Denominations for Series 2019A-D Bonds of an equal aggregate principal amount, 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-D Bonds are in book-entry only form, beneficial ownership interests in the Series 2019A-D
Bonds may only be transferred through Direct Participants and Indirect Participants as described in APPENDIX C—
“INFORMATION REGARDING DTC AND THE BOOK-ENTRY ONLY SYSTEM.”

Defeasance

Upon deposit by the Commission with the Trustee, at or before maturity, of money 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
amount or redemption price of any particular Series 2019A-D Bonds, or portions thereof, becoming due, together with
all interest accruing thereon to the due date or redemption date, and if the Commission provides for any required notice
of redemption prior to maturity, such Series 2019A-D 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-D Bonds, the Owner or Owners of such Series 2019A-D Bonds (or portions thereof)
will be restricted exclusively to the money or securities so deposited, together with any earnings thereon, for payment
of such Series 2019A-D Bonds. See APPENDIX D-“SUMMARY OF CERTAIN PROVISIONS OF THE 1991 MASTER
ResoLuTION-Defeasance.” See also “CERTAIN RISK FACTORS-Income Taxation Risk Upon Defeasance of the Series
2019C Bonds.”



SECURITY FOR THE SERIES 2019A-D BONDS
Authority for Issuance

The Series 2019A-D 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-D 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 Bonds. The payment of the principal
and interest on the Series 2019A-D 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 Bonds and any additional
Bonds issued in the future under the 1991 Master Resolution. For a description of the Airport’s revenues, see
“AIRPORT’S FINANCIAL AND RELATED 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 moneys 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 money 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 Commission incurred for the operation and maintenance of the Airport, as determined in accordance with GAAP.
Operation and Maintenance Expenses do not include: (2) the principal of, premium, if any, or interest on the Bonds
or Subordinate Bonds (including Commercial Paper Notes); (b) any allowance for amortization, 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; () 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 time of issuance of the Series 2019A-D Bonds; 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 1991 Master Resolution irrespective of whether those parties have notice of such pledge and
without the need for any physical delivery, recordation, filing or other further act. Such pledge, lien and security
interest are not subject to the provisions of Article 9 of the California Uniform Commercial Code.

Certain Adjustments to “Revenues” and “Operation and Maintenance Expenses”

PFCs as Revenues. The term “Revenues” as defined in the 1991 Master Resolution does not include any
passenger facility charge (“PFC™) or similar charge levied by or on behalf of the Commission against passengers,
unless all or a portion thereof are designated as such by the Commission by resolution. See “AIRPORT’S FINANCIAL
AND RELATED INFORMATION-Passenger Facility Charge.”

The amounts of PFCs designated as “Revenues” under the 1991 Master Resolution and applied to pay debt
service on the Bonds since Fiscal Year 2007-08 are described under “AIRPORT’S FINANCIAL AND RELATED
INFORMATION-Passenger Facility Charge.” The Commission expects to continue to designate a substantial portion of
PFCs as Revenues in each Fiscal Year during which such PFCs are authorized to be applied to pay debt service on the
Bonds. In the absence of such PFCs or such designation, the Airport would have to increase its rates and fees,
including landing fees and terminal rental rates, and/or reduce operating expenses in the aggregate by a corresponding
amount. See “AIRPORT’S FINANCIAL AND RELATED INFORMATION-Passenger Facility Charge” and “CERTAIN RISK
FACTORS-Availability of PFCs.”

Offsets Against Operating Expenses. The term “Operation and Maintenance Expenses” is defined in the 1991
Master Resolution to exclude, among other things, “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.” 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 Maintenance Expenses” and thereby increase “Net
Revenues” for purposes of satisfaction of the rate covenant and additional bonds tests under the 1991 Master
Resolution. The Commission has done so in the past, but only in extraordinary circumstances.

Unearned Aviation Revenues. Because Revenues are determined on a modified accrual basis in accordance
with GAAP, actual year-to-year receipts from terminal rentals and landing fees may differ materially from the amounts
reported as “Revenues.” Terminal rental rates and landing fees must be established in advance for the upcoming
Fiscal Year based on estimated revenues and expenses. Actual receipts in any given Fiscal Year are either more or
less than estimated revenues, as are actual costs relative to estimated costs. Due to the residual nature of the Lease
and Use Agreements, to the extent there is an over-collection in any year (that is, receipts from the airlines exceed net
costs), that excess is not included in “Revenues.” This is due to the fact that those revenues have not yet been earned.
The Airport’s cumulative unearned aviation revenues (previously referred to as deferred aviation revenues) increased
from $51.9 million in Fiscal Year 2012-13 to $54.9 million in Fiscal Year 2016-17. The Commission is obligated to
reduce future rates and charges by a corresponding amount. However, the cash-on-hand resulting from any such over-
collection is available in the interim to pay operating expenses, debt service on Bonds or other amounts in the event
that Revenues are unexpectedly low or expenses are unexpectedly high in the course of a given Fiscal Year.

Conversely, if there is an under-collection in any year, that shortfall will nonetheless be recognized as
“Revenues,” as the Airport’s right to receive them has been earned (or “accrued”). The airlines are obligated under
the Lease and Use Agreements to pay such deficiency from future rates and charges. Any under-collection would
result in a corresponding reduction in liquidity available to the Airport for operating and other expenses. The
Commission may also increase terminal rental rates and/or landing fees at any time during a Fiscal Year if the actual
expenses (including debt service) in one or more applicable cost centers are projected to exceed by 10% or more the
actual revenues from such cost center. See “SAN FRANCISCO INTERNATIONAL AIRPORT-AIrline Agreements.”

Special Limited Obligations
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
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the right to compel the exercise of the taxing power of the City to pay the principal of the Series 2019A-D Bonds or
the interest thereon. The Commission 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:

@ 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 RELATED 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 CERTAIN PROVISIONS 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 million (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 June 30, 2018. The Commission expects to make an additional
deposit into the Contingency Account from the proceeds of the Series 2019C Bonds. See “PLAN OF FINANCE AND
REFUNDING” and “ESTIMATED SOURCES AND USES OF FUNDS.”

Except for transfers to the Revenues Account described in the following paragraph, the Commission has
maintained no less than approximately $92 million 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 compliance with the Rate Covenant described above.

Moneys in the Contingency Account are required to be deposited in the Revenues Account as of the last
Business Day of each Fiscal 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 Year, 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 Year
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 million. 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™) assumes 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 payments of pension charges and to compensation, insurance and outside reserve
funds therefor;

Third, to pay the principal of, interest on, and other required payments to secure revenue bonds (including
the Series 2019A-D Bonds);

Fourth, to pay 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 more than 30 years);

Fifth, to pay for necessary reconstruction and replacement of Airport facilities;
Sixth, to acquire real property for the construction or improvement 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 Agreements 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 FINANCIAL 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
month, moneys in the Revenues Account are set aside and applied as follows:

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

Second: to the Revenue Bond Account, the amount required to make all payments and deposits required in
that month for the Bonds and any Subordinate Bonds, including amounts necessary to make any parity Swap Payments
to a Swap Counterparty (see “AIRPORT’S FINANCIAL AND RELATED INFORMATION—Interest Rate Swaps”);

Third: to the General Obligation Bond Account, the amount 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 more than 30 years);

Fourth: to the General Purpose Account, the amount 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
“AIRPORT’S FINANCIAL AND RELATED INFORMATION-Interest Rate Swaps”); and

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

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

Transfer on July 1st

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

To the extent designated as
Revenues by the Commission

PASSENGER FACILITY CHARGES

REVENUES ACCOUNT
Deposit of all pledged Revenues

\ 4

First:
OPERATION AND MAINTENANCE ACCOUNT
Payment of Airport Operation and Maintenance Expenses, including required
payments to pension and compensation funds and reserves

A

A4

Second:
REVENUE BOND ACCOUNT
All payments and deposits required monthly for the Bonds, any Subordinate Bonds,
and parity Swap Payments to a Fixed Rate Swap Counterparty

\ 4

A

PIPRIN SV

a DEBT SERVICE FUND <
\ 4
b RESERVE FUND <
\ 4
c SUBORDINATE BONDS, DEBT <
SERVICE AND RESERVE FUNDS

\ 4

Third:
GENERAL OBLIGATION BOND ACCOUNT
Payment of the principal of and interest on general obligation bonds of the City
issued for Airport purposes (None are outstanding or expected to be issued)

\ 4

Fourth:
GENERAL PURPOSE ACCOUNT
Payment for any lawful 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 or improvement of Airport facilities

\ 4

Fifth:
CONTINGENCY ACCOUNT
Deposit and transfer of such amounts as the Commission shall direct
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For a detailed description of the transfers and deposits of Revenues, see APPENDIX D-"“SUMMARY OF
CERTAIN PROVISIONS OF THE 1991 MASTER RESOLUTION-Revenue Fund; Allocation of Net Revenues.”

Additional Bonds
General Requirements

Additional Bonds that have a parity lien on Net Revenues with the Series 2019A-D 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, commercial 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 requirements 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 certificate of an Airport Consultant stating that:

() 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

(i) for the period from and including the first full Fiscal Year following the issuance of such
Bonds during which no interest on such Bonds is expected to be paid from the proceeds thereof through and
including the later of: (A) the fifth full Fiscal Year following the issuance of such Bonds, or (B) the third
full Fiscal Year during which no interest on such Bonds is expected to be paid from the proceeds thereof,
projected Net Revenues together with any Transfer 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
PROVISIONS 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-D Bonds.

Proceeds of 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,” “CAPITAL PROJECTS AND
PLANNING-The Capital Improvement Plan” and APPENDIX A— “FINANCIAL 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 Bonds will not exceed Maximum Annual Debt Service with respect to
all Bonds outstanding immediately prior to such issuance. See APPENDIX D—“SUMMARY OF CERTAIN PROVISIONS 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 FINANCIAL AND RELATED INFORMATION—Credit
Facilities.” See APPENDIX D-"SUMMARY OF CERTAIN PROVISIONS OF THE 1991 MASTER RESOLUTION-Repayment
Obligations.”

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. All of the Bonds currently Outstanding under the 1991
Master Resolution have been designated as Original Reserve Series except for the Series 2009C, 2010A, 2010D,
2017C, 2017D, 2018A, 2018B and 2018C Bonds. The Series 2019A Bonds and the Series 2019C Bonds will be
designated as Original Reserve Series and will be secured by the Original Reserve Account. The Series 2019B
Bonds and the Series 2019D 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 2009C Bonds and the Series 2010D 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 Bonds, Series 2017D Bonds and Series
2018A Bonds are designated as 2017 Reserve Series Bonds.

As permitted under the 1991 Master Resolution, the Commission does not maintain a reserve account for the
Series 2010A, 2018B or 2018C Bonds, all 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-D Bonds.
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Original Reserve Account

The Series 2019A Bonds and Series 2019C Bonds will be designated as Original Reserve Series and will
be secured by the Original Reserve Account.

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

The reserve requirement for the Original Reserve Account (the “Original Reserve Requirement”) is an
amount equal to Aggregate Maximum Annual Debt Service. Aggregate Maximum Annual Debt Service means the
maximum amount of Annual Debt Service on all Outstanding Original Reserve Series Bonds in any Fiscal Year during
the period from the date of calculation to the final scheduled maturity of such Bonds. The Original Reserve
Requirement can be funded with cash, Permitted Investments and/or Credit Facilities.

The 1991 Master Resolution authorizes the Commission to obtain Credit Facilities, including surety bonds
and insurance policies (“reserve policies”), in place of funding the Original Reserve Account with cash and Permitted
Investments. The 1991 Master Resolution requires that the substitution of a Credit Facility for amounts on deposit in
the Original Reserve Account not cause the then-current ratings on the Bonds to which such accounts are pledged to
be downgraded or withdrawn. The Commission has previously deposited in the Original Reserve Account reserve
policies in an aggregate amount of approximately $56.9 million issued by (i) MBIA Insurance Corporation (“MBIA™)
and (ii) Financial Guaranty Insurance Company (“FGIC”). The reserve policies from MBIA and FGIC were each
subsequently reinsured by National Public Finance Guarantee Corporation (“National”). The 1991 Master Resolution
requires that a reserve policy deposited in the Original 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. However, the 1991 Master Resolution
does not require that those ratings be maintained after the date of deposit of such reserve policy to the Original Reserve
Account. See APPENDIX D—“SUMMARY OF CERTAIN PROVISIONS 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, Moody’s Investors Service, Inc. (“Moody’s”) rated the claims-paying ability and financial strength
of National “Baa2” (stable). Information concerning National is available in reports and statements filed by National
with the SEC. This information is available on the SEC’s website at http://www.sec.gov. The Commission does not
have any current plans to obtain additional Credit Facilities for the Original Reserve Account.

As of December 1, 2018, the Original Reserve Requirement was approximately $426.1 million and the
balance in the Original Reserve Account was approximately $486.9 million, including approximately $430.0 million
of cash and Permitted Investments (approximately 100.9% of the Original Reserve Requirement), as well as the
reserve policies with a face value of approximately $56.9 million.

Original Reserve Account Balance
As of December 1, 2018

Cash and Permitted Investments $430.0 million
Reserve Policies
National (FGIC) Reserve Policies 15.1 million
National (MBIA) Reserve Policies 41.8 million
SUBTOTAL RESERVE POLICIES $56.9 million
TOTAL $486.9 million

Following the issuance of the Series 2019A-D Bonds, the Original Reserve Requirement will be
approximately $448.8 million. The Commission expects to deposit approximately $18.7 million from the proceeds of
the Series 2019A Bonds and Series 2019C Bonds into the Original Reserve Account at the time of issuance of the
Series 2019A-D Bonds. Immediately following the issuance of the Series 2019A-D Bonds, cash and Permitted

18



Investments in the Original Reserve Account is expected to equal approximately $448.8 million, or 100% of the
Original Reserve Requirement.

In the event that the balance in the Original Reserve Account is diminished below the Original 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 Original Reserve Account by transfers of available Net
Revenues over a period not to exceed 12 months from the date on which the Commission is notified of such deficiency.
See APPENDIX D—"“SUMMARY OF CERTAIN PROVISIONS OF THE 1991 MASTER RESOLUTION-Debt Service and Reserve
Funds— Application and Valuation of Issue 1 Reserve Account and 2017 Reserve Account.” Any amounts on deposit
in the Original Reserve Account in excess of the Original Reserve Requirement may be withdrawn by the Commission.

The Proposed Amendments would modify the provisions relating to Credit Facilities in the Original Reserve
Account and the definition of Permitted Investments. See “PROPOSED AMENDMENTS TO 1991 MASTER RESOLUTION”
and in Appendix H-“SUMMARY OF PROPOSED AMENDMENTS TO 1991 MASTER RESOLUTION.”

2009 Reserve Account
The Series 2019A-D Bonds 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) paying interest,
principal or mandatory sinking fund payments on any 2009 Reserve Series of Bonds whenever any moneys then
credited to the debt service accounts with respect to such 2009 Reserve Series of Bonds are insufficient for such
purposes, and (ii) reimbursing the providers of any reserve policies or other credit facilities credited to the 2009
Reserve Account for any payments thereunder.

The reserve requirement for each Series of 2009 Reserve Series Bonds is equal to the lesser of: (i) Maximum
Annual Debt Service for such Series of 2009 Reserve Series Bonds, (ii) 125% of average Annual Debt Service for
such Series of 2009 Reserve Series Bonds, and (iii) 10% of the outstanding principal amount of such Series of 2009
Reserve Series Bonds (or allocable issue price of such Series if such Series is sold with more than a de minimis (2%)
amount of original issue discount), in each case as determined from time to time. The reserve requirement for all of
the 2009 Reserve Series Bonds is the sum of such amounts for each individual Series (the “2009 Reserve
Requirement”). The 2009 Reserve Requirement can be funded with cash, Permitted Investments and/or reserve
policies, provided that no more than 40% of the 2009 Reserve Requirement may be satisfied with reserve policies.

The 1991 Master Resolution authorizes the Commission to obtain credit facilities, including reserve policies,
in place of funding the 2009 Reserve Account with cash and Permitted Investments. The 1991 Master Resolution
requires that a reserve policy deposited in the 2009 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
PROVISIONS OF THE 1991 MASTER RESOLUTION-Debt Service and Reserve Funds—Application and Valuation of 2009
Reserve Account.”

The Commission previously deposited in the 2009 Reserve Account a reserve policy issued by Financial
Security Assurance Inc. (“FSA™), which was later acquired by an affiliate of Assured Guaranty Corporation
(“Assured”) and renamed Assured Guaranty Municipal Corp. (“AGM?”). As of December 1, 2018, Moody’s and S&P
rated the claims-paying ability and financial strength of AGM “A2” (stable) and “AA” (stable), respectively.

As of December 1, 2018, the 2009 Reserve Requirement was approximately $7.4 million and the balance in
the 2009 Reserve Account was approximately $23.4 million. The full amount of the 2009 Reserve Requirement is
satisfied by the approximately $20.0 million of cash and Permitted Investments held in the account (approximately
270.7% of the 2009 Reserve Requirement), as well as a reserve policy with a face value of approximately $3.4 million.
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2009 Reserve Account Balance
As of December 1, 2018

Cash and Permitted Investments $20.0 million
AGM Reserve Policy 3.4 milliont
TOTAL $23.4 million

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

2017 Reserve Account

The Series 2019B Bonds and the Series 2019D Bonds are secured by the 2017 Reserve Account. The
Series 2019A Bonds and the Series 2019C 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 Bonds 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 Maximum Annual Debt Service (the maximum 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 Bonds), (b) 10% of the outstanding aggregate principal amount of all
2017 Reserve Series Bonds (provided that the issue price of a Series of 2017 Reserve Series Bonds 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
Bonds. The 2017 Reserve Requirement can be funded with cash, Permitted Investments and/or Credit Facilities.

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 permitted investments. The 1991 Master Resolution
requires that a reserve policy 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
PROVISIONS 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 million and the balance
in the 2017 Reserve Account was approximately $31.0 million, all of which was held in the form of cash and Permitted
Investments (approximately 101.4% of the 2017 Reserve Requirement).

2017 Reserve Account Balance
As of December 1, 2018

Cash and Permitted Investments $31.0 million
TOTAL $31.0 million

Following the issuance of the Series 2019A-D Bonds, the 2017 Reserve Requirement will be approximately
$52.1 million. The Commission expects to deposit approximately $21.1 million from the proceeds of the Series 2019B
Bonds and the Series 2019D Bonds into the 2017 Reserve Account at the time of issuance of the Series 2019A-D
Bonds. Immediately following the issuance of the Series 2019A-D Bonds, cash and Permitted Investments in the 2017
Reserve Account is expected to equal approximately $52.1 million, or 100% of the 2017 Reserve Requirement.
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In the event that the balance in the 2017 Reserve Account is diminished 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 months from the date on which the Commission is notified of such deficiency.
See APPENDIX D—"“SUMMARY OF CERTAIN PROVISIONS OF THE 1991 MASTER RESOLUTION-Debt Service and Reserve
Funds— Application and Valuation of Issue 1 Reserve Account and 2017 Reserve Account.” Any amounts 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 “AIRPORT’S FINANCIAL AND RELATED 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 “AIRPORT’S FINANCIAL AND RELATED INFORMATION—
Interest Rate Swaps.”

Such contracts and agreements may provide for contingent payments that may be conditioned upon the credit
ratings of the Airport and/or 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
amounts 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
limitation 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. Bonds, 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. Amounts payable to reimburse a credit provider or
liquidity provider pursuant to a credit facility or liquidity facility for amounts 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 amounts assumed
to be amortized 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 PROVISIONS OF THE 1991 MASTER RESOLUTION—
Repayment Obligations.”

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 limits the remedies available to the Trustee and the Owners upon an Event of Default and
could give rise to conflicting interests among Owners of earlier-maturing and later-maturing 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.”
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Other Indebtedness
General

In addition to the Series 2019A-D 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 Bonds™), or (ii) secured by revenues from a Special Facility (defined herein) (“Special Facility Bonds™).
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 PROVISIONS 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 amount 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 amounts 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 PROVISIONS OF THE 1991 MASTER RESOLUTION-Subordinate
Bonds.”

The Commission has obtained four irrevocable direct-pay letters of credit totaling $500 million in available
principal amount 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

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

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

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

$100,000,000
May 2, 2019

Principal Amount
Expiration Date

Credit Provider State Street®

Credit Provider Ratings®

Short-Term
Long-Term

P-1/A-1+/F1+
Aa3/AA-IAA

@ State Street Bank and Trust Company.

$100,000,000
June 21, 2022

Sumitomo Mitsui
Banking®

P-1/A-1/F1
AL/A/A

@ Sumitomo Mitsui Banking Corporation, acting through its New York Branch.
® Royal Bank of Canada, acting through a branch located at 200 Vesey Street, New York, New York.

@ Wells Fargo Bank, National Association.

$200,000,000
May 1, 2020

Royal Bank of
Canada®

P-1/A-1+/F1+
A2/AA-IAA

$100,000,000
May 31, 2019

Wells Fargo®™

P-1/A-1/F1+
Aa2/A+/AA-

® As of December 1, 2018. 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 Commission does not take any responsibility for
the accuracy of such ratings, or give 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. 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 providers are displayed as Moody’s/S&P/Fitch. The Long-Term ratings provided are Moody’s Issuer Rating, S&P’s Long-Term
Local Issuer Credit Rating and Fitch’s Long-Term Issuer Default Rating. The Short-Term ratings provided are Moody’s Short Term Rating,
S&P’s Short-Term Local Issuer Credit Rating and Fitch’s Short-Term Issuer 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 this Official Statement
or has independently verified or reviewed, made any representation regarding, or accepts any responsibility for the accuracy or completeness

of this Official Statement.
Source: Commission.
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As of January 1, 2019, there was approximately $436 million of Commercial Paper Notes outstanding. The
Commission expects to repay approximately $432 million of Commercial Paper Notes with a portion of the proceeds
of the Series 2019A Bonds, Series 2019B Bonds and Series 2019C Bonds. The Commission expects to continue
issuing Commercial Paper Notes from time to time in the future.

Special Facility Bonds

The Commission may (a) designate an existing or planned facility, structure, equipment or other property,
real or personal, which is at the Airport or part of any facility or structure at the Airport as a Special Facility,
(b) provide that revenues earned by the Commission from or with respect to such Special Facility shall constitute
“Special Facility Revenues” and shall not be included as Revenues, and (c) issue Special Facility Bonds for the
purpose of acquiring, constructing, renovating, or improving such Special Facility. The designation of an existing
facility as a Special Facility therefore could result in a reduction in Revenues. 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, and not from or by Net Revenues.

No Special Facility Bonds may be issued by the Commission unless an Airport Consultant has certified:
(i) that the estimated Special Facility Revenues with respect to the proposed Special Facility will be at least sufficient
to pay the principal, purchase price, interest, and all sinking fund, reserve fund and other payments required with
respect to such Special Facility Bonds when due, and to pay all costs of operating and maintaining the Special Facility
not paid by a party other than the Commission; (ii) that estimated Net Revenues calculated without including the
Special Facility Revenues and without including any operation and maintenance expenses of the Special Facility as
Operation and Maintenance Expenses will be sufficient so that the Commission will be in compliance with its rate
covenant during each of the five Fiscal Years immediately following the issuance of the Special Facility Bonds; and
(iii) no Event of Default under the 1991 Master Resolution exists.

SFO Fuel Bonds

The Commission has two outstanding issues of Special Facility Bonds which were issued to finance the
construction of jet fuel distribution and related facilities at the Airport for the benefit of the airlines: its Special
Facilities Lease Revenue Bonds (SFO FUEL COMPANY LLC), Series 1997A (AMT), of which $52,865,000 was
outstanding as of December 1, 2018; and its Special Facilities Lease Revenue Bonds (SFO FUEL COMPANY LLC),
Series 2000A (AMT), of which $9,965,000 was outstanding as of December 1, 2018 (collectively, the “SFO Fuel
Bonds”). The SFO Fuel Bonds are payable from and secured by payments made by SFO FUEL COMPANY, LLC, a
special purpose limited liability company (“SFO Fuel”), pursuant to a lease agreement between the Commission and
SFO Fuel with respect to the jet fuel distribution facilities. SFO Fuel was formed by certain airlines operating at the
Airport. The lease payments, and therefore the SFO Fuel Bonds, are payable from charges imposed by SFO Fuel on
air carriers for into-plane fueling at the Airport, and are not payable from or secured by Net Revenues.

The Commission expects to issue approximately $125,000,000 of Special Facility Bonds to finance capital
improvements and to refund all of the currently outstanding SFO Fuel Bonds for SFO Fuel in late February 2019. The
timing and size of the transaction, if any, may change. The proceeds of the new money bonds, if any, would be used
to finance and reimburse SFO Fuel for the construction of two additional on-airport jet fuel storage tanks and to make
other improvements to the Airport fuel system. For further discussion, see “SAN FRANCISCO INTERNATIONAL
AIRPORT-Current Airport Facilities—Jet Fuel Distribution System.” Such proposed Special Facility Bonds are not
being offered by this Official Statement.

Airport Hotel Special Facility Revenue Bonds

The Commission issued $260 million of San Francisco International Airport Hotel Special Facility Revenue
Bonds (the “Hotel Special Facility Bonds”) in June 2018 to finance and refinance (through the repayment of
Commercial Paper Notes) the development and construction of a new Commission-owned hotel to be located at the
Airport (the “On-Airport Hotel”), to fund capitalized interest on the Hotel Special Facility Bonds and to pay related
costs. The On-Airport Hotel was designated as a Special Facility and the Hotel Special Facility Bonds are Special
Facility Bonds. The Hotel Special Facility Bonds amortize over 40 years and bear interest at a rate of 3.0% per annum.
The Hotel Special Facility Bonds are payable from On-Airport Hotel revenues. There are currently $260 million of
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the Hotel Special Facility Bonds outstanding. The On-Airport Hotel is expected to be managed as a Grand Hyatt 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 in June 2017 and is expected
to be completed in summer 2019. See “CAPITAL PROJECTS AND PLANNING-The Capital Improvement Plan.” The
Hotel Special Facility Bonds were purchased by the Commission with the proceeds of its Second Series Revenue
Bonds, Series 2018B and Series 2018C.

Rights of Bond 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 2.0%) of its outstanding Bonds. The 1991 Master Resolution
provides Bond Insurers with various affirmative rights in connection with the Bonds which they insure. These rights
include, among 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 Facility in lieu of cash in the reserve account which secures the Insured Bonds; (c)
the right to be deemed to be the Owner of the Insured Bonds upon the occurrence of an Event of Default with respect
to such Insured Bonds 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 Insured Bonds.

Under the terms of the 1991 Master Resolution, however, the foregoing rights remain in effect only for so
long as, among other things: (i) the Bond Insurer’s bond insurance policy is in effect, (ii) the Bond Insurer is not in
default under its policy, and (iii) the Bond Insurer is not Insolvent. For a definition of “Insolvent,” see APPENDIX D—
“SUMMARY OF CERTAIN PROVISIONS OF THE 1991 MASTER RESOLUTION—Certain Definitions.” The Commission
makes no representation as to the respective rights of the Owners or the Bond Insurer of a Series of Insured Bonds in
the event the Bond Insurer is Insolvent.

CERTAIN 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-D Bonds. This
section is not meant to be a comprehensive or definitive discussion of the risks associated with an investment in the
Series 2019A-D 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-D Bonds are advised to consider the following
factors, among others, and to review this entire Official Statement to obtain information essential to the making of an
informed investment decision. Any one or more of the risk factors discussed below, among others, could adversely
affect the financial condition of the Airport or its ability to make scheduled payments on the Series 2019A-D Bonds.
There can be no assurance that other risk factors not discussed herein will not become material in the future.

Uncertainties 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
conditions, including wars, other hostilities 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, among other factors. See “~Bankruptcy of Airlines Operating at the Airport” and
“—Competition” and “SAN FRANCISCO INTERNATIONAL AIRPORT-Airline Agreements—Potential Effects of an Airline
Bankruptcy.”
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In addition to revenues received from the airlines, the Commission derives a substantial portion of its
revenues from parking, from permit fees paid by transportation network companies, and from concessionaires
including merchandisers, car rental companies, restaurants and others. See “AIRPORT’S FINANCIAL AND RELATED
INFORMATION-Principal Revenue Sources,” “~Ground Transportation Revenues” and “—Concessions Revenues.”
Past declines in Airport passenger traffic have adversely affected, and future declines may adversely affect, parking
revenues and the commercial operations of many of such concessionaires. In particular, declines in international
passenger traffic, or declines in international traffic from particular regions, could adversely affect duty free revenues.
Severe financial difficulties affecting a concessionaire could lead to a reduction in, or failure to pay, rent due under
its agreement with the Airport or could lead to the cessation of operations of such concessionaire.

Financial Condition of the Airlines

The airline industry is cyclical 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 also
have a significant effect on the industry. As a result, airline financial performance can fluctuate dramatically from one
reporting period to the next.

Fuel is a significant cost component of airline operations and continues to be an important and uncertain
determinant of an air carrier’s operating economics. Historically, aviation fuel prices have been particularly sensitive
to worldwide political instability. Continued or new hostilities in petroleum producing regions or affecting key
shipping lanes could dramatically increase the price and adversely affect availability of aviation fuel. Economic
expansion in emerging markets also contributes to higher aviation fuel prices. Natural disasters affecting refineries
may also result in higher aviation fuel prices. See “KEY FACTORS AFFECTING FUTURE AIRLINE TRAFFIC—
Availability and Price of Aviation Fuel” in APPENDIX A. Significant and prolonged increases in the cost of aviation
fuel have had and are likely in the future to have an adverse effect on the air transportation industry by increasing
airline operating costs and reducing airline profitability.

The ability of the Commission to derive revenues from its operations depends largely upon the financial
health of the airlines serving the Airport and the airline industry as a whole. The financial results of the airline industry
are subject to substantial volatility and, at times, many carriers have had overlapping, extended periods of
unprofitability. Additional bankruptcy filings, mergers, consolidations and other major restructuring by airlines are
possible. See “~Bankruptcy of Airlines Operating at the Airport,” “~Airline Concentration; Effect of Airline Industry
Consolidation” and “SAN FRANCISCO INTERNATIONAL AIRPORT-Airline Agreements—Potential Effects of an Airline
Bankruptcy.” Furthermore, even absent an airline bankruptcy filing, the Commission may encounter significant
expenses, delays and potentially nonpayment of amounts owed should it be required to pursue legal action to enforce
agreements with airlines, concessionaires and others.

Bankruptcy of Airlines Operating at the Airport

Airlines operating at the Airport have filed for bankruptcy in the past and may do so in the future. For
example, Air Berlin filed for insolvency proceedings under German law on August 15, 2017. On August 18, 2017,
Air Berlin commenced a proceeding under chapter 15 of title 11 of the United States Code seeking recognition of the
foreign main proceeding under section 1517 of the Bankruptcy Code in the United States Bankruptcy Court for the
Southern District of New York (the “Bankruptcy Court™). On September 18, 2017,