NEW ISSUES — BOOK-ENTRY-ONLY RATINGS: Moody’s: Al
S&P: A+

OFFICIAL STATEMENT DATED NOVEMBER 6, 2019

In the opinion of Greenberg Traurig, LLP, Bond Counsel, assuming compliance with certain tax covenants, interest on the
Tax-Exempt Bonds is excluded from gross income for federal income tax purposes under existing statutes, regulations, rulings and
court decisions, except for interest on any Series 2019B Junior Bond for any period during which such Series 2019B Junior Bond is
owned by a person who is a substantial user of the AMT Property (as defined herein) or any person considered to be related to such
person (within the meaning of Section 147(a) of the Internal Revenue Code of 1986, as amended). Interest on the Series 2019A Junior
Bonds is not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals, but interest on the
Series 2019B Junior Bonds will be treated as an item of tax preference for purposes of the federal alternative minimum tax imposed
on individuals. Bond Counsel is further of the opinion that assuming interest on the Tax-Exempt Bonds is so excludable for federal
income tax purposes, the interest on the Tax-Exempt Bonds is exempt from income taxation under the laws of the State of Arizona.
See “TAX EXEMPTION” herein. Bond Counsel expresses no opinion as to the exclusion from gross income of interest on the
Taxable Bonds from gross income for federal and State of Arizona income tax purposes. See “CERTAIN UNITED STATES
FEDERAL TAX CONSIDERATIONS WITH RESPECT TO THE TAXABLE BONDS” herein.

CITY OF PHOENIX CIVIC IMPROVEMENT CORPORATION

$341,095,000 $392,005,000 $29,435,000
Junior Lien Airport Junior Lien Airport Junior Lien Airport
Revenue Bonds, Revenue Bonds, Revenue Refunding Bonds,
Series 2019A (Non-AMT) Series 2019B (AMT) Taxable Series 2019C
Dated: Date of Delivery Due: July 1, as shown on inside front cover

The principal of and premium, if any, and interest on the Junior Lien Airport Revenue Bonds, Series 2019A (the “Series 2019A
Junior Bonds”), the Junior Lien Airport Revenue Bonds, Series 2019B (the “Series 2019B Junior Bonds” and together with the
Series 2019A Junior Bonds, the “Tax-Exempt Bonds”) and Junior Lien Airport Revenue Refunding Bonds, Taxable Series 2019C
(the “Taxable Bonds” and together with the Tax-Exempt Bonds, the “2019 Junior Bonds”) will be paid by U.S. Bank National
Association, as trustee (the “Trustee,” also referred to herein as the “Registrar,” and the “Paying Agent”). The 2019 Junior Bonds will
be issued as fully registered bonds in amounts of $5,000 each or any integral multiple thereof of principal due on specified maturity
dates. The 2019 Junior Bonds, when issued, will be registered in the name of The Depository Trust Company (“DTC”) or its nominee
and will be available to purchasers initially only through the book-entry-only system maintained by DTC. So long as the book-entry-
only system is maintained, no physical delivery of the 2019 Junior Bonds will be made to the ultimate purchasers thereof and all
payments of principal of and premium, if any, and interest on the 2019 Junior Bonds will be made to such purchasers through DTC.
Interest on the 2019 Junior Bonds is payable semiannually on January 1 and July 1 of each year, commencing July 1, 2020, by the
Trustee. The 2019 Junior Bonds are being issued pursuant to a Bond Indenture, dated as of December 1, 2019, between the City of
Phoenix Civic Improvement Corporation (the “Corporation”) and the Trustee.

The 2019 Junior Bonds are subject to redemption prior to maturity as described herein.

The 2019 Junior Bonds are special revenue obligations of the Corporation and are payable solely from payments required to be
paid by the City of Phoenix, Arizona (the “City”), to the Corporation pursuant to the Junior Lien City Purchase Agreement dated as
of December 1, 2019 (the “City Purchase Agreement”) between the City and the Corporation. The obligations of the City to make
payments under the City Purchase Agreement are absolute and unconditional, but do not constitute a pledge of the full faith
and credit or the ad valorem taxing power of the City. Except to the extent the City appropriates other lawfully available funds for
such payments, the City’s payments under the City Purchase Agreement are payable solely from Designated Revenues (as defined
herein) to be derived from operation of the City’s Airport (as defined herein). The pledge of Designated Revenues to amounts due
under the City Purchase Agreement is subordinate to amounts owed with respect to outstanding Senior Lien Obligations (as defined
herein) and Senior Lien Obligations which may be issued in the future and on a parity with outstanding Junior Lien Obligations (as
defined herein) and Junior Lien Obligations which may be issued in the future. Principal of and interest on the Series 2019A Junior
Bonds is additionally payable from and secured by an irrevocable commitment of the net proceeds of a passenger facility charge
approved by the Federal Aviation Administration and received in each Fiscal Year (as defined herein) in an amount equal to 93% of
the Series 2019A Junior Bonds Debt Service (as defined herein) in each Fiscal Year due on or before July 1, 2026. See “SECURITY
AND SOURCE OF PAYMENT” herein.

This cover page contains only a brief description of the 2019 Junior Bonds and the security therefor, and is designed for quick
reference only. This cover page is not a summary of all material information with respect to the 2019 Junior Bonds or of investment
risks involved with the purchase of the 2019 Junior Bonds, and investors are advised to read this entire Official Statement, giving
particular attention to the matters discussed under “CERTAIN BONDHOLDERS’ RISKS,” in order to obtain information essential to
making an informed investment decision.

The 2019 Junior Bonds are offered when, as and if issued and received by the Underwriters, and subject to the legal opinion of
Greenberg Traurig, LLP, Bond Counsel, as to validity, and tax exemption with respect to the Tax-Exempt Bonds. Certain legal
matters will be passed upon for the Underwriters by Squire Patton Boggs (US) LLP, counsel to the Underwriters. It is expected that
the 2019 Junior Bonds will be available for delivery in book-entry-only form through the facilities of DTC on or about December 11,
2019.
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MATURITY SCHEDULES

CITY OF PHOENIX CIVIC IMPROVEMENT CORPORATION

$341,095,000

Junior Lien Airport Revenue Bonds,

Series 2019A (Non-AMT)

$61,815,000 5.00% Term Bonds due July 1, 2044, Yield 2.51%*
$70,000,000 4.00% Term Bonds due July 1, 2044, Yield 2.79%*
$130,705,000 5.00% Term Bonds due July 1, 2049, Yield 2.58%*
$48,575,000 4.00% Term Bonds due July 1, 2049, Yield 2.84%*
$30,000,000 3.00% Term Bonds due July 1, 2049, Yield 3.08%
$392,005,000
Junior Lien Airport Revenue Bonds,
Series 2019B (AMT)
Maturity Principal Interest Maturity Principal Interest

July 1 Amount Rate Yield July 1 Amount Rate Yield
2020 $ 650,000 5.00% 1.31% 2030 $10,245,000 5.00% 2.15%*
2021 1,200,000 5.00 1.36 2031 10,755,000 5.00 2.24%
2022 1,260,000 5.00 1.40 2032 11,290,000 5.00 2.30%*
2023 7,280,000 5.00 1.46 2033 11,855,000 5.00 2.35%
2024 7,645,000 5.00 1.54 2034 12,450,000 5.00 2.39%
2025 8,025,000 5.00 1.63 2035 13,075,000 5.00 2.43%
2026 8,425,000 5.00 1.75 2036 13,725,000 5.00 2.49%
2027 8,845,000 5.00 1.84 2037 14,410,000 4.00 2.77*
2028 9,290,000 5.00 1.94 2038 14,990,000 4.00 2.81%
2029 9,755,000 5.00 2.04 2039 15,590,000 4.00 2.84%

$69,175,000 5.00% Term Bonds due July 1, 2044, Yield 2.71%*

$20,000,000 4.00% Term Bonds due July 1, 2044, Yield 2.93%*

$82,070,000 5.00% Term Bonds due July 1, 2049, Yield 2.75%%*

$30,000,000 3.25% Term Bonds due July 1, 2049, Yield 3.33%

$29,435,000
Junior Lien Airport Revenue Refunding Bonds,
Taxable Series 2019C
Maturity Principal Interest Maturity Principal Interest

July 1 Amount Rate Price July 1 Amount Rate Price
2023 $9,595,000  2.20% 100.00 2025 $10,030,000 2.37% 100.00
2024 9,810,000 2.25 100.00

* Yield to July 1, 2029, the first optional redemption date.
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This Official Statement does not constitute an offering of any security other than the original offering of the
2019 Junior Bonds of the Corporation identified on the cover page hereof. No person has been authorized by the
Corporation, the City, the Financial Advisor or the Underwriters to give any information or to make any
representation other than as contained in this Official Statement, and if given or made, such other information or
representation not so authorized should not be relied upon as having been given or authorized by the Corporation,
the City, the Financial Advisor or the Underwriters. This Official Statement does not constitute an offer to sell or
the solicitation of any offer to buy, and there shall not be any sale of the 2019 Junior Bonds by any person in any
jurisdiction in which it is unlawful to make such offer, solicitation or sale.

The information and expressions of opinion herein are subject to change without notice, and neither the
delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, give rise to any
implication that there has been no change in the affairs of the Corporation or the City since the date hereof. There
is no obligation on the part of the City or the Corporation to provide any continuing secondary market disclosure
other than as described herein under the heading “CONTINUING DISCLOSURE” and in “APPENDIX H —
Form of Continuing Disclosure Undertaking.”

Upon issuance, the 2019 Junior Bonds will not be registered by the Corporation, the City or the
Underwriters under the Securities Act of 1933, as amended, or any state securities law, and will not be listed on
any stock or other securities exchange. Neither the Securities and Exchange Commission nor any other federal,
state or other governmental entity or agency will have passed upon the accuracy or adequacy of this Official
Statement or approved the 2019 Junior Bonds for sale.

IN CONNECTION WITH THE OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2019 JUNIOR
BONDS OFFERED HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN
THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY
TIME.

The City currently maintains an investor relations website, which includes information specific to the City’s
Aviation Department. However, unless specifically incorporated by reference herein, the information presented
on the website is not part of this Official Statement and should not be relied upon in making an investment
decision with respect to the 2019 Junior Bonds.
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OFFICIAL STATEMENT
RELATING TO

CITY OF PHOENIX CIVIC IMPROVEMENT CORPORATION

$341,095,000 $392,005,000 $29,435,000
Junior Lien Airport Junior Lien Airport Junior Lien Airport
Revenue Bonds, Revenue Bonds, Revenue Refunding Bonds,
Series 2019A (Non-AMT) Series 2019B (AMT) Taxable Series 2019C
INTRODUCTION

The purpose of this Official Statement, which includes the cover page and the appendices attached hereto, is
to set forth certain information concerning the City of Phoenix Civic Improvement Corporation (the
“Corporation”), the City of Phoenix, Arizona (the “Cizy”’) and the captioned bonds (the “2019 Junior Bonds™).
The offering of the 2019 Junior Bonds is made only by way of this Official Statement, which supersedes any
other information or materials used in connection with the offer or sale of the 2019 Junior Bonds. Accordingly,
prospective 2019 Junior Bond purchasers should read this entire Official Statement before making their
investment decision.

All financial and other information presented in this Official Statement has been provided by the City from
its records, except for information expressly attributed to other sources. The Corporation and the City warrant
that this Official Statement contains no untrue statements of a material fact and does not omit any material fact
necessary to make such statements, in light of the circumstances under which this Official Statement is made, not
misleading. The presentation of financial and other information is intended to show recent historical information
and, except as expressly stated otherwise, is not intended to indicate future or continuing trends in the financial
position or other affairs of the City. No representation is made that past experience, as is shown by the financial
and other information, will necessarily continue or be repeated in the future.

References to provisions of Arizona law, whether codified in the Arizona Revised Statutes (A.R.S.) or
uncodified, or to the Arizona Constitution, are references to current provisions. Those provisions may be
amended, repealed or supplemented.

For the definitions of certain capitalized terms used in this Official Statement and for certain provisions of
the Bond Indenture, dated as of December 1, 2019 (the “Indenture”) between the Corporation and U.S. Bank
National Association, as trustee (the “Trustee” and also referred to herein as the “Bond Trustee”, “Registrar” and
the “Paying Agent”), pursuant to which the 2019 Junior Bonds are being issued and the Junior Lien City
Purchase Agreement dated as of December 1, 2019 between the Corporation and the City (the “City Purchase
Agreement”), see “APPENDIX F — Summary of Certain Provisions of Legal Documents — Certain
Definitions.” The City Purchase Agreement incorporates by reference covenants and agreements of Ordinance
No. S-21974, adopted by the Mayor and Council of the City on April 20, 1994, as amended to date and as further
supplemented and amended from time to time (the “Airport Revenue Bond Ordinance”) and are applicable to the
2019 Junior Bonds. See “SECURITY AND SOURCES OF PAYMENT — Rate Covenants,” “— Additional
Senior Lien Obligations” and “— Additional Junior Lien Obligations” and “APPENDIX F — Summary of
Certain Provisions of Legal Documents — The Airport Revenue Bond Ordinance.”



THE AIRPORT

General

The City owns and operates, through its Aviation Department, Phoenix-Sky Harbor International Airport
(“Sky Harbor”) and two general aviation airports, Phoenix-Goodyear Airport and Phoenix-Deer Valley Airport
(collectively, the “Airport”). The City has operated the Airport as a self-supporting enterprise since 1967.

Sky Harbor, located approximately four miles east of the downtown Phoenix area, was established in 1935.
Sky Harbor is the only Arizona airport designated as a large hub by the Federal Aviation Administration (the
“FAA”) and is the principal commercial service airport serving metropolitan Phoenix and most of the State’s
population. There is no other U.S. large-hub commercial service airport within a five-hour driving distance of
Phoenix, with the closest being Las Vegas’ McCarran International Airport (290 miles to the northwest). In fiscal
year 2018-19, Sky Harbor served 22.8 million enplaned passengers more than any previous fiscal year. During
fiscal year 2018-19 airline service at Sky Harbor was provided by Air Canada, Advanced Air, Alaska, American,
Boutique Air, British Airways, Condor, Compass (Delta Connection), Contour, Delta, Frontier, Hawaiian, Jazz
Aviation, JetBlue, Mesa (American Eagle and United Express), SkyWest (American Eagle, Delta Connection,
and United Express), Southwest, Spirit, Sun Country, United, Volaris and WestJet. Sky Harbor served 434,942
commercial, general aviation and military aircraft operations in fiscal year 2018-19.

Sky Harbor currently has three passenger terminal buildings, Terminals 2, 3, and 4. Collectively, the three
terminals provide a total of 100 passenger hold rooms and 100 associated aircraft parking positions (gates).
Terminal 2 contains approximately 330,000 square feet and 9 gates. Terminal 3 contains approximately 639,000
square feet and 10 gates. Upon completion of the Terminal 3 Modernization project, it will contain
approximately 710,000 square feet and 25 gates. Terminal 4 contains approximately 2.3 million square feet and
81 gates. American Airlines and Southwest Airlines, the two largest carriers at Sky Harbor, and all international
carriers, operate exclusively from Terminal 4. As of August 2019, Sky Harbor had approximately 26,000 public
and employee parking spaces. A consolidated rental car facility is located on a 141-acre site, with approximately
5,600 ready/return garage spaces and a 113,000 square foot customer service building (the “Rental Car Center”).
Sky Harbor has three parallel air carrier runways supported by a network of taxiways, aprons, and hold areas.

The City also serves the area’s general aviation traffic activity through the two reliever airports that it owns
and operates. Phoenix-Deer Valley Airport is located in the northern part of the City and Phoenix-Goodyear
Airport is located west of the City. These two general aviation facilities handled, in aggregate, 539,340
operations in fiscal year 2018-19. Phoenix-Deer Valley Airport and Phoenix-Goodyear Airport are part of the
Airport for the purpose of issuing obligations payable from Net Airport Revenues (as defined herein). Such
obligations payable from Net Airport Revenues (“Senior Lien Obligations™), as well as obligations payable from
Designated Revenues (as defined herein) (“Junior Lien Obligations”), and Junior Subordinate Lien Obligations
(as defined herein) payable from Junior Subordinate Lien Revenues (as defined herein) can be issued for
improvements at Sky Harbor, as well as Phoenix-Deer Valley Airport and Phoenix-Goodyear Airport. The
revenues of these two reliever airports, along with the revenues of Sky Harbor, are Airport Revenues (as defined
herein) which form the basis of determining Net Airport Revenues, which are pledged to the payment of
principal of and interest on Senior Lien Obligations, Designated Revenues, which are pledged to the payment of
principal of and interest on Junior Lien Obligations, and Junior Subordinate Lien Revenues, which are pledged to
the payment of Junior Subordinate Lien Obligations.

In fiscal year 2006-07, the City entered into an intergovernmental agreement with the City of Mesa, the
Town of Queen Creek, the Town of Gilbert and the Gila River Indian Community to become a voting member of
the Phoenix-Mesa Gateway Airport Authority, which owns and operates Phoenix-Mesa Gateway Airport.
Phoenix-Mesa Gateway Airport is located approximately 30 miles east of Sky Harbor and serves as a commercial
reliever airport offering an average of 16 daily flights to 38 cities on Allegiant Air, California Pacific Airlines,
Flair Air, Swoop and Westlet, as of June 2019. The revenues of Phoenix-Mesa Gateway Airport are not
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included in the definition of Airport Revenues and cannot be pledged for the payment of principal and interest on
the Senior Lien Obligations, Junior Lien Obligations or Junior Subordinate Lien Obligations.

The City has engaged the firm of LeighFisher Inc. to prepare a traffic and earnings report in connection with
the issuance of the 2019 Junior Bonds. The report of LeighFisher Inc. is included as “APPENDIX A —Report of
the Airport Consultant.”

Airport Management

Direct supervision of the Airport is exercised by the Aviation Department. Management of the Airport is led
by the Director of Aviation Services with 891 full-time equivalent employees as of July 1, 2019. The Director of
Aviation Services currently reports to an Assistant City Manager.

Deanna Jonovich, Assistant City Manager, has worked for the City since 2000. Ms. Jonovich previously
served as Deputy City Manager. Prior to joining the City Manager’s office she was the Human Services Director
and has worked in a variety of management positions in the Human Services Department. Prior to joining the
City, she was the Community Services Director for four years in Gila County where she assisted with the
creation of the first Arizona Fuel Fund to assist low-income individuals and families with utility assistance.
Ms. Jonovich has a master’s degree in administration and an undergraduate Bachelor of Science in Business
Administration, both from Northern Arizona University. Ms. Jonovich remains very active in the community and
currently serves on the Arizona Coalition to End Homelessness, Valley of the Sun United Way Hunger Council,
Build Arizona Steering Committee, Local Initiative Support Corporation, Maricopa Association of Governments
Technical Committee, and Neighborhood Housing Services.

James E. Bennett, Director of Aviation Services, began his current role for the City in October 2015. In a
career spanning nearly 35 years, Mr. Bennett has served as President and Chief Executive Officer of the
Metropolitan Washington Airports Authority, operating Ronald Reagan Washington National and Washington
Dulles International Airports. He also worked in private industry as chief executive officer for the Abu Dhabi
Airports Company overseeing five airports within the Emirate of Abu Dhabi and as president of his own
consulting firm providing consultation for both foreign and domestic transportation companies. From 1988 to
1996, Mr. Bennett was Phoenix’s Assistant Aviation Director assisting with successful community discussions
leading to a third runway at Sky Harbor, overseeing the construction and development of Sky Harbor’s Terminal
4 and supervising the Airport’s finance, engineering, planning and maintenance operations, among other duties.
Mr. Bennett has a Bachelor’s of Aviation Management degree from Auburn University and a Master of Public
Administration degree from the University of Michigan. His numerous professional affiliations include being the
former chairman of the American Association of Airport Executives and past president of the Arizona Airports
Association. Airports Council International — North America awarded Mr. Bennett with the 2019 Excellence in
Visionary Leadership Award. This award recognizes the leadership of an airport CEO who best exemplifies nine
core competencies, including people practice expertise, relationship management, consultation, leadership and
navigation, communication, global and cultural effectiveness, ethical practice, critical evaluation, and business
acumen.

Deborah Ostreicher, Assistant Aviation Director, was appointed to this position in 2015 and has been
with the Aviation Department since 1996. In her role as Assistant Aviation Director, she oversees Air Service
Development, Human Resources, Contracts and Services, Technology, Planning, Environmental and Public
Relations. Prior to joining the airport, Ms. Ostreicher spent a decade working in Europe and the Middle East,
holding positions that included Marketing Director for MicroAge Computers Central Europe and Marketing
Manager for Prince Charles in London. Ms. Ostreicher serves on a variety of community and industry boards and
is currently the incoming Chair of the Arizona Lodging and Tourism Association, Chair of the Tempe Tourism
Office and Emeritus board member of New Pathways for Youth. She earned her Bachelor of Science degree at
the University of Maryland and her MBA in International Business from the American University in
Washington, D.C.



Charlene Reynolds, Assistant Aviation Director, was appointed to this position in September 2017. In her
current role she oversees the Business & Properties and Contracts & Services divisions. Previously she was the
Deputy Aviation Director for Contracts & Services. Prior to the Aviation Department, Ms. Reynolds served in
various other positions with several City Departments including the Street Transportation Department, the
Phoenix Convention Center, the Phoenix City Manager’s Office and the Community and Economic Development
Department. Before she began her employment with the City, Ms. Reynolds held positions at Entranco Engineers
and Valley Metro. During her employment with the City, Ms. Reynolds has been awarded two Employee
Excellence Awards for her work on the Take Back Your Neighborhood, Prevent Gun Violence and the
Community and Engagement Task Force projects. In 2015, she was awarded the Jerome E. Miller Award which
recognizes a single employee each year for their overall contributions to the City and their role as a mentor to
others. Ms. Reynolds holds a bachelor’s degree from the University of Phoenix and a Master of Business
Administration degree from the Keller Graduate School of Management at DeVry University.

Sarah Demory, Assistant Aviation Director, was appointed to this position in November 2017. In this
role, she oversees Operations, Public Safety Services, General Aviation, and Facilities and Services. Prior to
joining the City, Ms. Demory served as Airport Deputy Director for Operations and Security at Boise Idaho
Airport, and held positions in operations and emergency management at Seattle-Tacoma International Airport.
Ms. Demory has a commercial pilot license and is an Accredited Airport Executive with the AAAE. She is also
an AAAE Certified Member, Certified Airport Security Coordinator and Airport Certified Employee —
Operations. Ms. Demory holds a Bachelor of Business Administration degree and a Master of Science in
Aviation degree from the University of North Dakota.

Brad Holm, Assistant Aviation Director and General Counsel, began his current role in January 2019.
Prior to joining the Aviation Department, Mr. Holm served as the Phoenix City Attorney from August 2015
through 2018. Before joining the City, Mr. Holm worked in private practice where he emphasized construction,
architect and engineer liability, and environmental matters. Mr. Holm has served as a judge pro tem for Maricopa
County Arizona Superior Court and is also an adjunct professor of law at Arizona State University Sandra Day
O’Connor College of Law, where he teaches eDiscovery and digital evidence. Mr. Holm holds a Political Science
degree and a Juris Doctor degree from Brigham Young University.

Finance Department Management

The City’s Finance Department oversees the issuance of debt and performs certain accounting, financing,
treasury and related functions for the Airport. The Finance Department is led by the Chief Financial Officer.

Denise Olson, Chief Financial Officer, was appointed Chief Financial Officer in November 2015.
Ms. Olson began her career with the City in 1994 in the Finance Department, working as an economist in the
Utilities Accounting Division and the Financial Accounting and Reporting Division. She became Deputy Finance
Director in 2006, and was promoted to Assistant Finance Director in 2012. Throughout her career she has
managed financial planning, financial systems applications and support, procurement, city controller functions,
financial accounting and reporting and has been involved in the planning and issuances of debt to fund capital
expenditures. Ms. Olson has a bachelor’s degree in Business Administration with majors in Human Resources
and Economics from New Mexico State University, and a Master of Public Administration degree from Arizona
State University. Ms. Olson was named CFO of the Year by the Phoenix Business Journal in November 2018.
This award recognizes top executives for their contribution and commitment to the community.

PLAN OF FINANCE

Series 2019A Junior Bonds

Airport Improvements and Reserve Fund Deposit. A portion of the net proceeds of the Series 2019A Junior
Bonds remaining after deduction of issuance costs related to the Series 2019A Junior Bonds and after a deposit to

4



the Junior Lien Parity Reserve Fund, will be deposited to a separate account of the Project Fund established
under the City Purchase Agreement and used to pay costs, or to reimburse the City for costs, of various
improvements at the Airport, consisting primarily of improvements to the PHX Sky Train automated
transportation system at Sky Harbor and a police hangar at Phoenix-Deer Valley Airport. Monies held in the
Project Fund are not pledged as security for the Series 2019A Junior Bonds or any other Junior Lien Obligation.

Payment of Outstanding Amounts Under Revolving Credit Agreement. The remaining portion of the net
proceeds of the 2019A Junior Bonds will be used to prepay $100,000,000 in principal amount of a loan extended
on March 28, 2019 (the “2019 Loan”) under a Revolving Credit Agreement dated September 19, 2017 with Bank
of America, N.A. Such outstanding principal amount was used to finance various Airport improvements. The
City’s obligations under the Revolving Credit Agreement constitute Junior Subordinate Lien Obligations. See
“SECURITY AND SOURCES OF PAYMENT — Outstanding Junior Subordinate Lien Obligations.”

Series 2019B Junior Bonds

A portion of the net proceeds of the Series 2019B Junior Bonds remaining after deduction of issuance costs
related to the Series 2019B Junior Bonds and after a deposit to the Junior Lien Parity Reserve Fund, will be
deposited to a separate account of the Project Fund established under the City Purchase Agreement and used to
pay costs, or to reimburse the City for costs, of various improvements at the Airport, consisting primarily of
improvements to Terminal 3 and Terminal 4 at Sky Harbor and capitalized interest on the Series 2019B Junior
Bonds. Monies held in the Project Fund are not pledged as security for the Series 2019B Junior Bonds or any
other Junior Lien Obligation.

Taxable Bonds

The net proceeds of the Taxable Bonds remaining after deduction of issuance costs and a deposit to the
Junior Lien Parity Reserve Fund, together with certain other legally available funds of the City, will be placed in
an irrevocable escrow account (the “Escrow Account’) with U.S. Bank National Association, Phoenix, Arizona,
as bond trustee and escrow agent (the “Escrow Agent”), to be applied to the payment or redemption of the bonds
(collectively, the “Bonds Being Refunded”) listed below in the Schedule of Maturities and Call Dates of Bonds
Being Refunded.

Schedule of Maturities and Call Dates
of Bonds Being Refunded

Principal Call Premium
Maturity Principal Amount Expected asa
Date Amount Being Call Percentage Refunded
Issue Series July 1 Outstanding Refunded Coupon Date of Principal CUSIPs*
Junior Series 2010C 2023 $10,175,000 $10,175,000 5.00% 07/01/20 0.0%  71883MHHO

2024 10,685,000 10,685,000 5.00  07/01/20 0.0 71883MHIJ6
2025 11,220,000 11,220,000 5.00  07/01/20 0.0 71883MHK3

$32,080,000 $32,080,000

The escrow funds held by the Escrow Agent will be used to acquire obligations issued or guaranteed by the
United States of America (“Government Obligations”) the principal of and interest on which, when due, are

*  CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services (“CGS”) is
managed on behalf of the American Bankers Association by S&P Capital 1Q. Copyrighte 2019 CUSIP
Global Services. All rights reserved. CUSIP® numbers are provided for convenience of reference only.
None of the City, the Underwriters, the Financial Advisor or their respective counsel or agents takes
responsibility for the accuracy of such matters.



calculated to be sufficient, together with the initial cash balance in the Escrow Account, to provide moneys to
pay the principal, premium, if any, and interest to become due on the Bonds Being Refunded. (See
“VERIFICATION OF MATHEMATICAL COMPUTATIONS” herein.)

Such Government Obligations will be held by the Escrow Agent irrevocably in trust for the payment of such
principal on the Bonds Being Refunded pursuant to the terms of an Escrow Agent Agreement between the City
and the Escrow Agent dated as of December 1, 2019 (the “Escrow Agent Agreement”). Upon issuance of the
Taxable Bonds and the establishment of the Escrow Account, the Bonds Being Refunded will no longer be
outstanding under the bond indenture pursuant to which they were issued and will no longer be secured by
Designated Revenues.

SOURCES AND APPLICATIONS OF FUNDS

Junior Lien Junior Lien Junior Lien
Airport Revenue Airport Revenue Airport Revenue
Bonds, Series Bonds, Series Refunding Bonds,
2019A 2019B Taxable Series
(Non-AMT) (AMT) 2019C Total
Sources:
Par Amount of the Bonds . .... $341,095,000.00 $392,005,000.00 $29,435,000.00 $762,535,000.00
Net Original Issue Premium . .. 50,918,805.75 65,370,974.95 — 116,289,780.70
Debt Service Reserve Fund for
Bonds Being Refunded . . . .. — — 5,118,133.89 5,118,133.89
City Contributions . .......... — — 712,888.89 712,888.89
Total ................. $392,013,805.75 $457,375,974.95 $35,266,022.78 $884,655,803.48
Applications:
Project Fund for Airport
Improvements ............ $267,000,000.00 $390,000,000.00 $ —  $657,000,000.00
Project Fund for Capitalized
Interest . ................. — 38,269,188.89 — 38,269,188.89
Escrow Account for Bonds
Being Refunded . .......... — — 33,403,308.09 33,403,308.09
Prepayment of 2019 Loan . .. .. 100,000,000.00 — — 100,000,000.00
Deposit to Junior Lien Parity
Reserve Fund ............. 23,163,740.86 27,025,932.26 1,739,287.51 51,928,960.63
Costof Issuance ............ 492,720.74 575,350.97 38,950.02 1,107,021.73
Underwriters’ Discount . ... ... 1,357,344.15 1,505,502.83 84,477.16 2,947,324.14
Total ................. $392,013,805.75 $457,375,974.95 $35,266,022.78 $884,655,803.48
2019 JUNIOR BONDS

Authorization and Purpose

The Series 2019A Junior Bonds are being issued by the Corporation under the terms of the Indenture for the
purpose of (a) prepaying the 2019 Loan, (b) financing additional improvements to the Airport, (c) making a
deposit to the Junior Lien Parity Reserve Fund and (d) paying the costs of issuance of the Series 2019A Junior
Bonds. The Series 2019B Junior Bonds are being issued by the Corporation under the terms of the Indenture for
the purpose of (a) financing additional improvements to the Airport including capitalized interest with respect to
the Series 2019B Junior Bonds, (b) making a deposit to the Junior Lien Parity Reserve Fund and (c) paying the
costs of issuance of the Series 2019B Junior Bonds. The Taxable Bonds are being issued by the Corporation
under the terms of the Indenture for the purpose of (a) refunding the Bonds Being Refunded, (b) making a
deposit to the Junior Lien Parity Reserve Fund and (c) paying the costs of issuance of the Taxable Bonds.
Payments under the City Purchase Agreement related to debt service on the Series 2019A Junior Bonds are
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further secured by an irrevocable commitment of the PFC Revenues (as defined herein), to the extent received by
the City in each Fiscal Year through and including June 30, 2026 (the “Commitment Period”), in an amount
equal to 93% of the debt service on the Series 2019A Junior Bonds (the “Series 2019A Junior Bonds Debt
Service”). See “SECURITY AND SOURCES OF PAYMENT - Pledge of Designated Revenues” and -
Irrevocable Commitment of Passenger Facility Charge Revenues to Debt Service on Certain Junior Bonds.”

General Description

The 2019 Junior Bonds will be issued as fully registered bonds, without coupons, in book-entry-only form
and will be registered to Cede & Co. as described below under “Book-Entry-Only System.” AS LONG AS
CEDE & CO. IS THE REGISTERED OWNER OF THE 2019 JUNIOR BONDS, AS NOMINEE OF THE
DEPOSITORY TRUST COMPANY (“DTC”), REFERENCES HEREIN TO THE OWNERS OF THE 2019
JUNIOR BONDS (OTHER THAN UNDER THE CAPTION “TAX EXEMPTION”) WILL MEAN CEDE &
CO. AND WILL NOT MEAN THE BENEFICIAL OWNERS OF THE 2019 JUNIOR BONDS. PRINCIPAL,
PREMIUM, IF ANY, AND INTEREST PAYMENTS ON THE 2019 JUNIOR BONDS ARE TO BE MADE TO
DTC AND ALL SUCH PAYMENTS WILL BE VALID AND EFFECTIVE TO SATISFY FULLY AND TO
DISCHARGE THE OBLIGATIONS OF THE CORPORATION AND THE CITY WITH RESPECT TO, AND
TO THE EXTENT OF, THE AMOUNTS SO PAID.

The 2019 Junior Bonds will be dated the date of initial authentication and delivery thereof, will bear interest
payable semiannually on January 1 and July 1 of each year (each an “Interest Payment Date”), commencing
July 1, 2020. The 2019 Junior Bonds will bear interest at the rates and will mature on the dates and in the
amounts set forth on the inside front cover of this Official Statement. The 2019 Junior Bonds will be delivered in
fully registered form in amounts of $5,000 each or any whole multiple thereof (but no 2019 Junior Bond may
represent installments of principal maturing on more than one date).

Subject to the provisions contained under the heading “Book-Entry-Only System” below, the principal of
and premium, if any, and interest at maturity or redemption on each 2019 Junior Bond will be payable upon
presentation and surrender of such 2019 Junior Bond at the designated corporate trust office of the Paying Agent.
Interest on each 2019 Junior Bond, other than that due at maturity or redemption, will be paid on each Interest
Payment Date by check of said Paying Agent, mailed to the person shown on the bond register of the Corporation
maintained by the Registrar as being the registered owner of such 2019 Junior Bond (the “Owner”) as of the
fifteenth day of the month immediately preceding such Interest Payment Date (the “Regular Record Date”) at the
address appearing on said bond register or at such other address as is furnished to the Trustee in writing by such
Owner before the fifteenth day of the month prior to such Interest Payment Date.

The Indenture provides that, with the approval of the Corporation, the Registrar and Paying Agent may enter
into an agreement with any Owner of $1,000,000 or more in aggregate principal amount of 2019 Junior Bonds, as
applicable, providing for making all payments to that Owner of principal of and interest and any premium on
those 2019 Junior Bonds or any portion thereof (other than any payment of the entire unpaid principal amount
thereof) at a place and in a manner other than as described above, without presentation or surrender of those 2019
Junior Bonds, upon any conditions which shall be satisfactory to the Trustee and the Corporation; provided that
without a special agreement or consent of the Corporation, payment of interest on the 2019 Junior Bonds may be
made by wire transfer to any Owner of $1,000,000 aggregate principal of 2019 Junior Bonds, upon two days
prior written notice to the Trustee specifying a wire transfer address of a bank or trust company in the United
States.

If the Corporation fails to pay the interest due on any Interest Payment Date, that interest shall cease to be
payable to the person who was the Owner as of the Regular Record Date. When monies become available for
payment of the interest, the Registrar will establish a special record date (the “Special Record Date”) for such
payment which will be not more than 15 nor fewer than 10 days prior to the date of the proposed payment and
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the interest will be payable to the persons who are Owners on the Special Record Date. The Registrar will mail
notice of the proposed payment and of the Special Record Date to each Owner.

Book-Entry-Only System

The following information about the book-entry-only system applicable to the 2019 Junior Bonds has
been supplied by DTC. None of the Corporation, the City, the Trustee, the Underwriters or the Financial
Advisor makes any representations, warranties or guarantees with respect to its accuracy or completeness.

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York
Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial
Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange
Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity,
corporate and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s
participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among
Direct Participants of sales and other securities transactions in deposited securities through electronic
computerized book-entry transfers and pledges between Direct Participants’ accounts. This eliminates the need
for physical movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a
wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of
which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the
DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct
Participant, either directly or indirectly (“Indirect Participants” and together with Direct Participants,
“Participants”). DTC has a rating from Standard & Poor’s of AA+. The DTC rules applicable to its Participants
are on file with the Securities and Exchange Commission. More information about DTC can be found at
www.dtcc.com and www.dtc.org.

Purchases of 2019 Junior Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the 2019 Junior Bonds on DTC’s records. The ownership interest of each actual
purchaser of each 2019 Junior Bond (“Beneficial Owner”) is in turn to be recorded on the Participants’ records.
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are,
however, expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the Direct Participant or Indirect Participant through which the Beneficial
Owner entered into the transaction. Transfers of ownership interests in the 2019 Junior Bonds are to be
accomplished by entries made on the books of Direct Participants and Indirect Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in 2019
Junior Bonds, except in the event that use of the book-entry system for the 2019 Junior Bonds is discontinued.

To facilitate subsequent transfers, all 2019 Junior Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as may be requested by an
authorized representative of DTC. The deposit of 2019 Junior Bonds with DTC and their registration in the name
of Cede & Co. or such other nominee do not affect any change in beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the 2019 Junior Bonds; DTC’s records reflect only the identity of the Direct
Participants to whose accounts such 2019 Junior Bonds are credited, which may or may not be the Beneficial
Owners. The Direct Participants and Indirect Participants will remain responsible for keeping account of their
holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed
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by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time
to time. Beneficial Owners of 2019 Junior Bonds may wish to take certain steps to augment the transmission to
them of notices of significant events with respect to the 2019 Junior Bonds, such as redemptions, tenders,
defaults, and proposed amendments to the 2019 Junior Bond documents. For example, Beneficial Owners of
2019 Junior Bonds may wish to ascertain that the nominee holding the 2019 Junior Bonds for their benefit has
agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to
provide their names and addresses to the Trustee and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the 2019 Junior Bonds within a maturity are
being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in
such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the 2019
Junior Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its
usual procedures, DTC mails an Omnibus Proxy to the Corporation as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts
2019 Junior Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds, principal and interest payments on the 2019 Junior Bonds will be made to Cede &
Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to
credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the
Corporation or the Trustee, on payable date in accordance with their respective holdings shown on DTC’s
records. Payments by Participants to Beneficial Owners will be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street
name,” and will be the responsibility of such Participant and not of DTC nor its nominee, the Corporation or the
Trustee, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
redemption proceeds, principal and interest payments to Cede & Co. (or such other nominee as may be requested
by an authorized representative of DTC) is the responsibility of the Corporation or the Trustee, disbursement of
such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Direct Participants and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the 2019 Junior Bonds at any time
by giving reasonable notice to the Corporation or the Trustee. Under such circumstances, in the event that a
successor depository is not obtained, bond certificates are required to be printed and delivered.

The Corporation may decide to discontinue the system of book-entry-only transfers through DTC (or a
successor securities depository). In that event, bond certificates will be printed and delivered to DTC.

SO LONG AS CEDE & CO., AS NOMINEE FOR DTC, IS THE SOLE REGISTERED OWNER, THE
CORPORATION AND THE TRUSTEE WILL TREAT CEDE & CO. AS THE ONLY OWNER OF THE 2019
JUNIOR BONDS FOR ALL PURPOSES UNDER THE INDENTURE, INCLUDING RECEIPT OF ALL
PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, AND INTEREST ON THE 2019 JUNIOR BONDS,
RECEIPT OF NOTICES, VOTING AND REQUESTING OR DIRECTING THE CORPORATION AND THE
TRUSTEE TO TAKE OR NOT TO TAKE, OR CONSENTING TO, CERTAIN ACTIONS UNDER SUCH
INDENTURE. THE CORPORATION AND THE TRUSTEE HAVE NO RESPONSIBILITY OR
OBLIGATION TO THE PARTICIPANTS OR THE BENEFICIAL OWNERS WITH RESPECT TO (A) THE
ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY PARTICIPANT; (B) THE PAYMENT
BY DTC OR ANY PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER WITH
RESPECT TO THE PRINCIPAL OF AND INTEREST ON THE 2019 JUNIOR BONDS; (C) THE DELIVERY
OR TIMELINESS OF DELIVERY BY DTC OR ANY PARTICIPANT OF ANY NOTICE TO ANY
BENEFICIAL OWNER WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS OF THE
INDENTURE TO BE GIVEN TO 2019 JUNIOR BONDHOLDERS; (D) THE SELECTION BY DTC OR ANY
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PARTICIPANT OR INDIRECT PARTICIPANT OF ANY BENEFICIAL OWNER TO RECEIVE PAYMENT
IN THE EVENT OF A PARTIAL REDEMPTION OF THE 2019 JUNIOR BONDS; (E) CONSENTS OR
OTHER ACTION TAKEN BY DTC OR CEDE & CO., AS REGISTERED OWNER OR (F) ANY OTHER
MATTER.

Redemption Provisions

Optional Redemption — Series 2019A Junior Bonds. The Series 2019A Junior Bonds maturing on or prior
to July 1, 2029 are not subject to optional redemption prior to maturity. The Series 2019A Junior Bonds maturing
on and after July 1, 2030 are subject to redemption at the option of the Corporation, as directed by the City, on
July 1, 2029 and thereafter, in whole or in part at any time, in increments of $5,000, in any order of maturity, as
directed by the City, subject to the provisions contained under the heading “Book-Entry-Only System” above, by
lot within a maturity, by payment of redemption price for each Series 2019A Junior Bond called for redemption
equal to the principal amount thereof plus accrued interest to the date fixed for redemption, without premium.

Optional Redemption — Series 2019B Junior Bonds. The Series 2019B Junior Bonds maturing on or prior to
July 1, 2029 are not subject to optional redemption prior to maturity. The Series 2019B Junior Bonds maturing
on and after July 1, 2030 are subject to redemption at the option of the Corporation, as directed by the City, on
July 1, 2029 and thereafter, in whole or in part at any time, in increments of $5,000, in any order of maturity, as
directed by the City, subject to the provisions contained under the heading “Book-Entry-Only System” above, by
lot within a maturity, by payment of redemption price for each Series 2019B Junior Bond called for redemption
equal to the principal amount thereof plus accrued interest to the date fixed for redemption, without premium.

Optional Redemption — Taxable Bonds. The Taxable Bonds are subject to redemption, in whole or in part,
at the option of the Corporation, as directed by the City, in increments of $5,000, in any order of maturity, as
directed by the City, at any time or from time to time upon notice as provided in the Indenture, on any date prior
to their maturity at a redemption price equal to 100% of the principal amount of such Taxable Bonds plus the
Make-Whole Premium, if any, as described below, plus the accrued interest, if any, thereon to the redemption
date.

The amount of the Make-Whole Premium with respect to any Taxable Bond to be redeemed will be equal to
the excess, if any, of:

(i) the sum of the present values, calculated as of the redemption date, of:

(A) each interest payment that, but for such redemption, would have been payable on the Taxable Bond
or portion thereof being redeemed on each interest payment date occurring after the redemption date
(excluding any accrued interest for the period prior to the redemption date); and

(B) the principal amounts that, but for such redemption, would have been payable upon mandatory
sinking fund redemption and at the final maturity of the Taxable Bond being redeemed; over

(ii) the principal amount of the Taxable Bond being redeemed.

The present values of interest and principal payments referred to in clause (i) above shall be determined in
accordance with generally accepted principles of financial analysis. These present values will be calculated by
discounting the amount of each payment of interest or principal from the date that each such payment would have
been payable, but for the redemption, to the redemption date at a discount rate equal to the “comparable treasury
yield” (as defined below) plus 10 basis points. The Make-Whole Premium will be calculated by an independent
investment banking institution of national standing appointed by the City (which may be Citigroup Global
Markets Inc.). If the City fails to appoint an independent investment banker at least 35 days prior to the
redemption date, or if the independent investment banker appointed by the City is unwilling or unable to make
the calculation, the calculation will be made by an independent investment banking institution of national
standing appointed by the Trustee.
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For purposes of determining the Make-Whole Premium, “comparable treasury yield” means a rate of
interest per annum equal to the weekly average yield to maturity of United States Treasury Securities that have a
constant maturity that corresponds to the remaining term to maturity or mandatory sinking fund payment of the
Taxable Bonds, calculated to the nearest 1/12th of a year. The comparable treasury yield will be determined as of
a date which is not less than three business days and not more than 20 business days immediately preceding the
applicable redemption date.

The weekly average yields of United States Treasury Securities will be determined by reference to the most
recent statistical release published by the Federal Reserve Bank of New York and designated “H.15(519)
Selected Interest Rates” or any successor release. If the H.15 statistical release sets forth a weekly average yield
for United States Treasury Securities having a constant maturity that is the same as the remaining term calculated
as set forth above, 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 closest to and
greater than the remaining term and the United States Treasury Securities that have a constant maturity closest to
and less than the remaining term (in each case as set forth in the H.15 statistical release or any successor release).
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 weekly average yields for United States Treasury
Securities are not available in the H.15 statistical release or otherwise, then the comparable treasury yield will be
calculated by interpolation of comparable rates selected by an independent investment banker selected in the
manner described above.

Mandatory Sinking Fund Redemption. The Series 2019A Bonds maturing on July 1, 2044 and July 1, 2049,
and the Series 2019B Bonds maturing on July 1, 2044 and July 1, 2049 (collectively, the “2019 Term Bonds”) are
subject to mandatory redemption and will be redeemed on July 1 of the respective years set forth below (the
“Sinking Fund Retirement Dates”) and in the amounts set forth below (the “Sinking Fund Requirements”), by
payment of a redemption price of the principal amount of such Term Bonds called for redemption plus the
interest accrued to the date fixed for redemption, but without premium, as follows:

Series 2019A (Non-AMT), Term Bonds Maturing July 1, 2044 and bearing interest at 5.00 %

Sinking Fund Sinking Fund
Retirement Date Requirements
2041 $14,585,000
2042 15,155,000
2043 15,735,000
2044 16,340,000

$61,815,000

Series 2019A (Non-AMT), Term Bonds Maturing July 1, 2044 and bearing interest at 4.00%

Sinking Fund Sinking Fund
Retirement Date Requirements
2041 $16,240,000
2042 17,050,000
2043 17,905,000
2044 18,805,000

$70,000,000
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Series 2019A (Non-AMT), Term Bonds Maturing July 1, 2049 and bearing interest at 5.00 %

Sinking Fund Sinking Fund
Retirement Date Requirements
2045 $ 22,650,000
2046 25,070,000
2047 26,325,000
2048 27,640,000
2049* 29,020,000

$130,705,000

Series 2019A (Non-AMT), Term Bonds Maturing July 1, 2049 and bearing interest at 4.00 %

Sinking Fund Sinking Fund
Retirement Date Requirements
2045 $ 8,860,000
2046 9,530,000
2047 9,790,000
2048 10,065,000
2049* 10,330,000

$48,575.000

Series 2019A (Non-AMT), Term Bonds Maturing July 1, 2049 and bearing interest at 3.00 %

Sinking Fund Sinking Fund
Retirement Date Requirements
2045 $ 5,200,000
2046 5,750,000
2047 6,040,000
2048 6,340,000
2049* 6,670,000

$30.000.000

Series 2019B (AMT), Term Bonds Maturing July 1, 2044 and bearing interest at 5.00 %

Sinking Fund Sinking Fund
Retirement Date Requirements
2040 $12,590,000
2041 13,185,000
2042 13,810,000
2043 14,455,000
2044* 15,135,000

$69,175.000
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Series 2019B (AMT), Term Bonds Maturing July 1, 2044 and bearing interest at 4.00 %

Sinking Fund Sinking Fund
Retirement Date Requirements
2040 $ 3,620,000
2041 3,800,000
2042 3,990,000
2043 4,190,000
2044 4,400,000
$20,000,000

Series 2019B (AMT), Term Bonds Maturing July 1, 2049 and bearing interest at 5.00 %

Sinking Fund Sinking Fund
Retirement Date Requirements
2045 $15,040,000
2046 15,700,000
2047 16,380,000
2048 17,100,000
2049%* 17,850,000
$82,070,000

Series 2019B (AMT), Term Bonds Maturing July 1, 2049 and bearing interest at 3.25%

Sinking Fund Sinking Fund

Retirement Date _Requirements
2045 $ 5,430,000
2046 5,700,000
2047 5,990,000
2048 6,285,000
2049%* 6,595,000
$30,0000,000

*  Maturity

At the option of the Corporation, as directed by the City, whenever Term Bonds are purchased, redeemed
(other than pursuant to the foregoing scheduled Sinking Fund Requirement) or delivered by the City or the
Corporation to the Paying Agent for cancellation, the principal amount of such Term Bonds so retired will satisfy
and be credited against the Sinking Fund Requirement (and the corresponding redemption requirements) relating
to such Term Bonds of the same maturity as the Term Bond so purchased, redeemed or delivered in such manner
as the City determines; provided, however, that following such reduction each Sinking Fund Requirement is an
integral multiple of $5,000. Such option must be exercised on or before the 45th day preceding the applicable
mandatory Sinking Fund Retirement Date, by furnishing the Paying Agent a certificate setting forth the extent of
the credit to be applied with respect to the then current Sinking Fund Requirement. If the certificate is not timely
furnished, the Sinking Fund Requirement (and the corresponding redemption requirement) will not be reduced.

Notice of Redemption. When redemption is authorized or required, the Trustee will give the Owners of the
2019 Junior Bonds to be redeemed notice of the redemption of such 2019 Junior Bonds. Such notice will specify
(a) that the whole or part of the Bonds are to be redeemed and, if in part, the part to be redeemed; (b) the date of
redemption; (c) the place or places where the redemption will be made; and (d) the redemption price to be paid.
Any redemption of 2019 Junior Bonds in part will be from such series and maturities as directed by the City and
by lot within a maturity in any manner the Trustee deems fair. Notwithstanding the foregoing, no notice of
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redemption shall be sent unless (i) the Trustee has on deposit sufficient funds to effect such redemption or (ii) the
redemption notice states that redemption is contingent upon receipt of such funds on or prior to the redemption
date.

Notice of such redemption will be given by mailing a copy of the redemption notice not more than 60 days
nor less than 30 days prior to such redemption date, to the Owner of each 2019 Junior Bond subject to
redemption in whole or in part at the Owner’s address shown on the Register on the fifteenth day preceding that
mailing. Neither failure to receive any such notice nor any defect therein will affect the sufficiency of the
proceedings for the redemption of the 2019 Junior Bonds with respect to which there is no such defect.

Notice having been given in the manner provided above, the 2019 Junior Bonds or portions thereof called
for redemption will become due and payable on the redemption date and if an amount of money sufficient to
redeem all the 2019 Junior Bonds and portions thereof called for redemption is held by the Trustee or any paying
agent on the redemption date, then the 2019 Junior Bonds or portions thereof to be redeemed will not be
considered outstanding under the Indenture and will cease to bear interest from and after such redemption date.

SECURITY AND SOURCES OF PAYMENT

Pledge of Designated Revenues

General. The 2019 Junior Bonds are special revenue obligations of the Corporation payable solely from
payments received under the City Purchase Agreement. Under the terms of the City Purchase Agreement, the
City is to make payments to the Trustee in amounts sufficient to pay when due the principal of and interest on the
2019 Junior Bonds, fees of the Trustee and all other expenses enumerated in the City Purchase Agreement
(“Purchase Payments”).

Designated Revenues. The Purchase Payments relating to all of the 2019 Junior Bonds are secured by a
pledge of the Designated Revenues. The City Purchase Agreement defines the term “Net Airport Revenues” to
mean Airport Revenues, after provision for payment of all of the Cost of Maintenance and Operation and the
term “Designated Revenues” to mean Net Airport Revenues, after payments required on any Senior Lien
Obligations. Airport Revenues generally include all income and revenue received by the City directly or
indirectly from the use and operation of the Airport, except for certain specifically excluded revenues. Airport
Revenues also include, among other revenues, rentals, landing fees, use charges, income from sales of services,
fuel oil and other supplies or commodities; fees from concessions and parking; fees from rental car, taxi and
limousine services (other than customer facility charges such as those relating to Special Purpose Facilities,
which are pledged to debt service on obligations incurred for such facilities, until released (to the extent
available) to the Airport as Airport Revenues as reimbursement for eligible expenses (“Recovered Revenue”));
advertising revenues; and receipts derived from leases or other contractual agreements relating to the use of the
Airport. Passenger Facility Charges, federal subsidy payments related to the Series 2010B Junior Bonds (as
defined herein) (“2010 RZEDB Subsidy Payments”), federal grants and special facility revenues (such as
customer facility charges relating to Special Purpose Facilities which remain pledged to debt service on
obligations incurred for such facilities and do not represent Recovered Revenues) are specifically excluded from
Airport Revenues. “Cost of Maintenance and Operation” generally includes all expenses (exclusive of
depreciation and interest on money borrowed) which are necessary to the efficient maintenance and operation of
the Airport. For a complete description of the irrevocable commitments of Passenger Facility Charges to payment
of debt service on certain Junior Lien Obligations, see “Irrevocable Commitment of Passenger Facility Charge
Revenues to Debt Service on Certain Junior Bonds” below. For complete definitions of Airport Revenues and
Cost of Maintenance and Operation see “APPENDIX F — Summary of Certain Provisions of Legal Documents
—Certain Definitions.” The Purchase Payments to be made under the City Purchase Agreement will be, with
respect to the Designated Revenues, (a) junior to the Senior Lien Obligations presently outstanding in the
aggregate principal amount of $757,575,000 and (b) on a parity with Junior Lien Obligations presently
outstanding in the aggregate principal amount of $652,955,000 (including the Bonds Being Refunded).
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Irrevocable Commitment of Passenger Facility Charge Revenues to Debt Service on Certain Junior Bonds

Passenger Facility Charge Revenues. Debt service on the Junior Lien Obligations set forth in the Schedule
of Outstanding and Offered Junior Bonds Supported by PFC Revenues below is further secured by an irrevocable
commitment of net proceeds of a passenger facility charge (“Passenger Facility Charge”) imposed by the City
and collected on behalf of the City by non-exempt passenger air carriers at Sky Harbor in the amounts and for the
periods set forth below. The Passenger Facility Charge is currently imposed at the rate of $4.50 per qualifying
enplaned passenger, and is required to be remitted to the City less the compensation (i.e. any accrued interest
prior to remittance and $0.11 per Passenger Facility Charge collected) that air carriers are permitted to deduct
prior to remittance. Such remittances, to the extent received in each Fiscal Year plus interest thereon, are referred
to herein as “PFC Revenues.” See “Flow of Funds — Application of PFC Revenues.” Any of the Junior Lien
Obligations described below not paid on payment dates on or before July 1, 2026 by PFC Revenues received
during the Commitment Period would then be payable from Designated Revenues on a parity with any Junior
Lien Obligations which may be outstanding.

Schedule of Outstanding and Offered Junior Bonds
Supported by PFC Revenue

Percent of
Principal Amount Debt Service Commitment Period

Junior Series Outstanding Secured End Date(1)

2010A $ 16,025,000 100% June 30, 2026
2010B 21,345,000 100 June 30, 2026
2015A 90,125,000 30 June 30, 2026
2015B 18,655,000 100 June 30, 2026
2017D 474,725,000 100 June 30, 2026
2019A 341,095,000 93 June 30, 2026

(1) Unless extended by the City, in its discretion, by written direction to the Trustee. PFC Revenues received
during this period may be applied to debt service due on or before July 1, 2026.

Applicable Laws and the City’s Passenger Facility Charge Program. For a description of the laws relating
to Passenger Facility Charges and the City’s Passenger Facility Charge Program, see “AIRPORT FINANCIAL
INFORMATION — Passenger Facility Charge Program,” herein.

Investment Considerations. For a description of certain risks relating to the City’s Passenger Facility Charge
Program, see “CERTAIN BONDHOLDERS’ RISKS — Certain Risks and Covenants Relating to the Amount
and Timing of Receipt of Passenger Facility Charges.”

Irrevocable Commitment of 2010 RZEDB Subsidy Payments to Interest on Certain Junior Bonds

The interest requirements for the Corporation’s Junior Lien Airport Revenue Bonds, Taxable Series 2010B
(Recovery Zone Economic Development Bonds-Direct Payment) (the “Series 2010B Junior Bonds”) are further
secured by an irrevocable commitment of the 2010 RZEDB Subsidy Payments (as defined herein) through the
final maturity of the Series 2010B Junior Bonds. The Corporation and the City expect to receive 2010 RZEDB
Subsidy Payments rebating forty-five percent of the interest on the Series 2010B Junior Bonds, subject to
adjustments described below, from the United States Treasury, provided that the Corporation and the City
comply with certain Code requirements. Any such cash subsidy payments received by the Corporation or the City
will be deposited directly to the Series 2010B Interest Subaccount of the 2010 PFC Interest Account of the PFC
Revenue Fund and will not constitute Airport Revenues. Effective October 1, 2013, the federal government
implemented certain automatic budget cuts known as the sequester, which resulted in a reduction of the federal
subsidy over the past several years. The reduction is 6.2% for the federal government’s fiscal year ending
September 30, 2019 and 5.9% for the federal government’s fiscal year ending September 30, 2020 (the
“Sequester Reductions”). The City does not expect the Sequester Reductions to have a material adverse effect on
its ability to pay the interest requirements of the Series 2010B Junior Bonds.
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Certain Covenants and Remedies

Covenants and agreements contained in the Airport Revenue Bond Ordinance are incorporated by reference
in the City Purchase Agreement and are applicable to the 2019 Junior Bonds. The Trustee and the Corporation, as
their respective interests appear, have the right to enforce these covenants and agreements. The City may, but is
not required to, pay amounts due under the City Purchase Agreement from unrestricted grant money and other
moneys available to the Airport, which are not included in the definition of Airport Revenues (“Other Available
Funds”). For a discussion of certain financial covenants which the City has entered into with respect to the
Airport, see “SECURITY AND SOURCES OF PAYMENT — Rate Covenants,” “— Additional Senior Lien
Obligations” and “— Additional Junior Lien Obligations” and “APPENDIX F — Summary of Certain Provisions
of Legal Documents — The Airport Revenue Bond Ordinance.”

During the term of the City Purchase Agreement, payments are to be made regardless of damage to the
Airport or commercial frustration of purpose, without right of set-off or counterclaim, regardless of any
contingencies and whether or not the City possesses or uses the Airport. The City’s obligation to make Purchase
Payments will continue until all Purchase Payments and all other amounts due under the City Purchase
Agreement have been paid or otherwise provided for.

The obligation of the City to make Purchase Payments under the City Purchase Agreement does not
constitute a debt or a pledge of the full faith and credit of the City, the State of Arizona or any other
political subdivision thereof. The City has not pledged any form of ad valorem taxes to the payment of the
2019 Junior Bonds. The 2019 Junior Bonds are special revenue obligations of the Corporation secured
only by the Purchase Payments which are to be paid from a pledge of the Designated Revenues and with
respect to the Series 2019A Junior Bonds, an irrevocable commitment of the PFC Revenues received in
each Fiscal Year during the Commitment Period in an amount equal to 93% of the Series 2019A Junior
Bonds Debt Service due on or before July 1, 2026. The Purchase Payments are not secured by a lien of the
Airport or any portion thereof. For a description of events of default and remedies under the City
Purchase Agreement, see “APPENDIX F — Summary of Certain Provisions of Legal Documents.”

Rate Covenants

Junior Lien Rate Covenant. Pursuant to the Airport Revenue Bond Ordinance and the Junior Lien
Obligation Documents, including the City Purchase Agreement, the City has covenanted to continuously
maintain the Airport in good condition and operate the same in a proper and economical manner and on a
revenue-producing basis, and will in each Fiscal Year establish, maintain and enforce schedules of rates, fees and
charges for the use of the Airport (a) sufficient to produce Designated Revenues at least equal to 110% of the
annual debt service requirements of Junior Lien Obligations (net of Other Available Funds deposited in the Bond
Fund in such Fiscal Year and net of any Junior Lien Passenger Facility Charge Credit applicable, including the
2019 Junior Bonds, in such Fiscal Year) and (b) sufficient to produce any required payments to the Junior Lien
Bond Reserve Fund or any separate reserve fund for such Fiscal Year. The City and the Corporation have
irrevocably committed the 2010 RZEDB Subsidy Payments to the interest requirements of the Series 2010B
Junior Bonds. “Junior Lien Passenger Facility Charge Credit” means the amount of principal of and/or interest
to come due on specified Junior Lien Obligations during any Fiscal Year to which Passenger Facility Charges,
state and/or federal grants or other moneys have received all required governmental approvals and have been
irrevocably committed or are held in the Junior Lien Bond Fund or otherwise in trust by or on behalf of the
Paying Agent and are to be set aside exclusively to be used to pay Junior Lien Interest Requirements and/or
Junior Lien Principal Requirements on such specified Junior Lien Obligations, during the period of such
commitment (unless such Passenger Facility Charges, state and/or federal grants or other moneys are
subsequently included in the definition of Airport Revenues). The City has irrevocably committed the PFC
Revenues in the amounts and for the periods set forth in the Schedule of Outstanding Junior Bonds
Supported by PFC Revenues above. See “Passenger Facility Charge Revenues” below. Such irrevocable
commitments constitute a Junior Lien Passenger Facility Charge Credit (collectively, the “2010-2019
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Junior Lien Passenger Facility Charge Credits’’). See “APPENDIX F — Summary of Certain Legal Documents
— The City Purchase Agreement.”

Senior Lien Rate Covenant. Pursuant to the Airport Revenue Bond Ordinance, the other Senior Lien
Obligation Documents, and the City Purchase Agreement, the City has covenanted to continuously maintain the
Airport in good condition and operate the same in a proper and economical manner and on a revenue-producing
basis, and will in each Fiscal Year establish, maintain and enforce schedules of rates, fees and charges for the use
of the Airport (i) sufficient to produce Net Airport Revenues at least equal to 125% of the annual debt service
requirements of Senior Lien Obligations (net of Other Available Funds deposited in the Bond Fund in such Fiscal
Year and net of any Passenger Facility Charge Credit applicable to Senior Lien Obligations) in such Fiscal Year
and (ii) sufficient to produce any required payments to any debt service reserve fund established for Senior Lien
Obligations, including the Senior Lien Parity Reserve Fund (as defined herein), for such Fiscal Year. “Passenger
Facility Charge Credit” means the amount of principal of and/or interest to come due on specified Senior Lien
Obligations during any Fiscal Year to which Passenger Facility Charges, state and/or federal grants or other
moneys have received all required governmental approvals and have been irrevocably committed or are held in
the Bond Fund or otherwise in trust by or on behalf of the Paying Agent and are to be set aside exclusively to be
used to pay Interest Requirements and/or Principal Requirements on such specified Senior Lien Obligations,
during the period of such commitment (unless such Passenger Facility Charges, state and/or federal grants or
other moneys are subsequently included in the definition of Airport Revenues). There are currently no Senior
Lien Obligations to which Passenger Facility Charges have been irrevocably committed. See “APPENDIX F —
Summary of Certain Provisions of Legal Documents — The Airport Revenue Bond Ordinance — Section 4.3
Rate Covenant” and “— The City Purchase Agreement.”

Flow of Funds

General. The application of Airport Revenues is governed by the Airport Revenue Bond Ordinance and the
City Purchase Agreement. Such documents provide that so long as any Senior Lien Obligations or Junior Lien
Obligations remain outstanding, all Airport Revenues shall be deposited as collected into a fund designated the
“Revenue Fund” held by the City separate and apart from all other funds of the City. The following figure depicts
the flow of funds under the Airport Revenue Bond Ordinance, the Senior Lien Obligation Documents and the
Junior Lien Obligation Documents and the application of Airport Revenues, PFC Revenues and 2010 RZEDB
Subsidy Payments:
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Application of Revenues, PFC Revenues and 2010 RZEDB Subsidy Payments Under
Airport Revenue Bond Ordinance and City Purchase Agreement

Airport Revenues

!

Revenue Fund

Depository for all Airport Revenues

Priority

Operation and Maintenance Fund

v

Pay Cost of Maintenance and
Operation

Net Revenues (or Net Airport Revenues)

2 Senior Bond Fund

v

Pay debt service on Senior Lien
Obligations

3 Senior Bond Reserve Funds

v

Maintain Senior Lien Debt Service
Reserve Requirement

Designated Revenues

Junior Lien Bond Fund (1)

A

PFC Revenues

2010 RZEDB

(During the Commitment Period
Ending June 30, 2026)

Priority

PFC Revenue Fund

PFC Interest Account (2) 1

Junior Lien Interest Account

Pay Interest on Junior Lien
Obligations

Junior Lien Principal Account

Pay principal on Junior Lien
Obligations

Fy

Junior Lien

Passenger Facility

Change Credit

Until the amount on deposit is equal to the Junior
Lien Interest Requirement for the Series 2010A/B
Junior Bonds, the Series 2015B Junior Bonds and the
Series 2017D Junior Bonds and 30% of the Junior
Lien Interest Requirement for the Series 2015A
Junior Bonds and 93% of the Junior Lien Interest
Requirement for the Series 2019A Junior Bonds

5 Junior Lien Bond Reserve Funds

A 4

Maintain Junior Lien Debt Service
Reserve Requirement

A

PFC Principal Account (2)

Until the amount on deposit is equal to the Junior
Lien Principal Requirement for the Series 2010 A/B
Junior Bonds, the Series 2015B Junior Bonds and the

Series 2017D Junior Bonds and 30% of the Junior 3
Lien Principal Requirement for the 2015A Junior
Bonds and 93% of the Junior Lien Principal
Requirement of the Series 2019A Junior Bonds

Junior Subordinate Lien Revenues

Junior Subordinate Lien

6 Obligations
| Payment of Junior Subordinate Lien
Obligations
7 Airport Improvement Fund

v

Aviation CIP Projects or other Lawful
Airport Purposes

Available PFCs in the PFC Revenue Fund can be l—
pledged in PFC eligible Senior Lien Obligations or other
Junior Lien Obligations, may be used to make up a
deficiency in the above funds, or for any lawful purpose
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(1) PFC Revenues will be transferred to the 2010 Junior Lien Bond Reserve Fund, the Junior Lien Parity
Reserve Fund and the 2015B Junior Lien Bond Reserve Fund to the extent amounts have been withdrawn to
pay debt service on the Junior Lien Airport Revenue Bonds, Series 2010A (the “Series 2010A Junior
Bonds”), the Series 2010B Junior Bonds, the Junior Lien Airport Revenue Bonds, Series 2015A (the “Series
2015A Junior Bonds™), the Junior Lien Airport Revenue Refunding Bonds, Series 2015B (the “Series 2015B
Junior Bonds”) and the Junior Lien Airport Revenue Refunding Bonds, Series 2017D (the “Series 2017D
Junior Bonds™) and the Series 2019A Junior Bonds, respectively.

(2) The PFC Interest Account and PFC Principal Account are accounts within the PFC Revenue Fund.
Additionally, there is a Series 2010B Interest Subaccount of the PFC Interest Account where 2010 RZEDB
Subsidy Payments are deposited for payment of interest on the Series 2010B Junior Bonds.

As set forth in the figure above, all monies in the Revenue Fund are to be transferred by the City to the
following funds in the order listed:

(a) From time to time to the Operation and Maintenance Fund sufficient monies to pay Cost of
Maintenance and Operation;

(b) Monthly to the Senior Bond Fund, (i) into the Principal Account amounts equal to one-twelfth of
the next succeeding principal requirement (whether at maturity or pursuant to a sinking fund redemption
requirement) on all Senior Lien Obligations, and (ii) into the Interest Account amounts equal to one-sixth of
the next succeeding interest requirement, on all Senior Lien Obligations. Monies in the Bond Fund are to be
transferred by the City to the respective paying agents for Senior Lien Obligations, at least one business day
before each debt service payment is required to be made on the Senior Lien Obligations.

(c) From time to time to each separate or parity bond reserve fund established for Senior Lien
Obligations (each, a “Senior Lien Obligation Bond Reserve Fund’), amounts then required to be deposited
to such Senior Lien Obligation Bond Reserve Funds; provided that such deposits may be transferred to a
Credit Facility in order to reimburse such Credit Facility for amounts paid out under any insurance policy or
surety bond securing any of the Senior Lien Obligations. See “BOND RESERVE FUNDS — Senior Lien
Obligation Bond Reserve Funds” for a discussion of such funds.

(d) Monthly to the Junior Lien Bond Fund, (i) into the Junior Lien Principal Account amounts equal to
one-twelfth of the next succeeding principal requirements (whether at maturity or pursuant to a mandatory
sinking fund redemption requirement) for the next succeeding principal payment date for Junior Lien
Obligations and (ii) into the Junior Lien Interest Account amounts equal to one-sixth of the interest
requirements for the next succeeding interest payment date for Junior Lien Obligations, in each case less
any amounts to which an irrevocable commitment from another funding source has been made.

(e) From time to time into any reserve fund established for Junior Lien Obligations (each, a “Junior
Lien Obligation Bond Reserve Fund’), amounts then required to be deposited therein under the terms of the
Junior Lien Obligation Documents, provided that such deposits may be transferred to a credit facility
provider for Junior Lien Obligations in order to reimburse such credit facility provider for amounts paid out
under any insurance policy or surety bond securing any of the Junior Lien Obligations and related costs. See
“BOND RESERVE FUNDS — Junior Lien Obligation Bond Reserve Funds” for more details.

(f) From time to time to such funds, as and to the extent required with respect to Junior Subordinate
Lien Obligations.

(g) From time to time to the Airport Improvement Fund such funds as the City chooses to deposit
therein. Amounts in the Airport Improvement Fund may be used for any lawful airport purpose including,
but not limited to, the payment of other obligations of the City relating to the Airport.

Each of the above-referenced funds is created as a separate fund and, other than the Senior Lien Obligation
Reserve Funds and the Junior Lien Obligation Bond Reserve Funds, is held by the City.
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For a more complete discussion of the general flow of funds see “APPENDIX F — Summary of Certain
Provisions of Legal Documents — The Airport Revenue Bond Ordinance” and “— The City Purchase
Agreement.”

2019 Junior Lien Bond Fund. Pursuant to the Indenture, the Trustee will create the 2019 Junior Lien Bond
Fund which will contain the 2019 Principal Account, the 2019 Interest Account and the 2019 Redemption
Account. So long as any 2019 Junior Bonds are outstanding, the Trustee will deposit the Purchase Payments
transferred to it by the City from the Interest Account and Principal Account of the Bond Fund held by the City
and established under the Airport Revenue Bond Ordinance into the 2019 Interest Account and the 2019
Principal Account, respectively, of the 2019 Junior Lien Bond Fund held by the Trustee. The portion of the
Purchase Payments deposited into the 2019 Principal Account will be used by the Trustee to pay the next
succeeding principal payment (whether at maturity or pursuant to a sinking fund redemption requirement) on the
2019 Junior Bonds and the portion of the Purchase Payments deposited in the 2019 Interest Account will be used
by the Trustee to pay the next succeeding interest payment on the 2019 Junior Bonds.

If all required deposits to the debt service funds for all Junior Lien Obligations and to all of the Junior Lien
Obligation Bond Reserve Funds, as discussed below, have been made and the City makes an optional
prepayment of its Purchase Payments to be used to purchase or redeem 2019 Junior Bonds, such optional
prepayment shall be deposited in the 2019 Redemption Account and promptly applied by the Trustee to retire
2019 Junior Bonds by purchase, redemption or both in accordance with the City’s direction. Any balance
remaining in the 2019 Redemption Account after the purchase or redemption of the 2019 Junior Bonds in
accordance with the City’s direction shall be transferred to the City.

For a more complete description of the 2019 Junior Lien Bond Fund and the use thereof see
“APPENDIX F — Summary of Certain Provisions of Legal Documents — The Indenture.”

Bond Reserve Funds

Senior Lien Obligation Bond Reserve Funds. The Airport Revenue Bond Ordinance and the Senior Lien
Obligation Documents require that the City establish a bond reserve fund with respect to each concurrent
issuance of Senior Lien Obligations in an amount equal to the applicable Debt Service Reserve Requirement. The
Debt Service Reserve Requirement for each series of Senior Lien Obligations may be satisfied by a deposit into a
Senior Lien Parity Reserve Fund established by the Airport Revenue Bond Ordinance and the Senior Lien
Obligation Documents, which may secure the payment of additional series of additional Senior Lien Obligations,
or into a separate Senior Lien Obligation Bond Reserve Fund securing the payment of only the series of Senior
Lien Obligations being issued or incurred. Bond Reserve Funds have been established for Outstanding Senior
Lien Obligation Bonds as set forth in the following table.
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Table 1
Senior Lien Obligation Bond Reserve Funds

Value Credited to
the Debt Service
Reserve Requirement
Senior Lien Obligation Bond Series Funding Type As of 09-01-19
Series 2013(1) . ... Cash and Permitted Investments $16,250,750.00

on Deposit with Trustee
Series 2017A, Series 2017B, Series 2017C and Series Cash and Permitted Investments $47,239,514.37
2018 (Senior Lien Parity Reserve Fund)(2) ....... on Deposit with Trustee

(1) Represents a separate 2013 Senior Lien Bond Reserve Fund securing the payment of only Series 2013
Senior Lien Obligations.

(2) The Senior 2017A, 2017B, 2017C and 2018 Bonds are secured by the Senior Lien Parity Reserve Fund. At
the direction of the City, without notice to or consent of the owners of the Senior Lien Obligations secured
thereby, the Senior Lien Parity Reserve Fund may secure additional Senior Lien Obligations and the Senior
Lien Parity Debt Service Reserve Requirement may be modified to the extent necessary to reflect on an
aggregate basis the principal amount and annual debt service requirements of the Senior Lien Obligations to
be secured by the Senior Lien Parity Reserve Fund.

Junior Lien Obligation Bond Reserve Funds. The Airport Revenue Bond Ordinance permits the City to, and
the Junior Lien Obligation Documents require that, the City establish a bond reserve fund with respect to each
concurrent issuance of Junior Lien Obligations in an amount equal to the applicable Debt Service Reserve
Requirement. The Debt Service Reserve Requirement for each series of Junior Lien Obligations may be satisfied
by a deposit into a Junior Lien Parity Reserve Fund established by the Airport Revenue Bond Ordinance and the
Junior Lien Obligation Documents, which may secure the payment of additional series of additional Junior Lien
Obligations, or into a separate Junior Lien Obligation Bond Reserve Fund securing the payment of only the series
of Junior Lien Obligations being issued or incurred. Bond reserve funds will have been established for
Outstanding Junior Lien Obligations as set forth in the following table.

Table 2
Junior Lien Obligation Bond Reserve Funds
Value Credited to
the Debt Service
Reserve Requirement
Junior Lien Obligation Series Funding Type As of 12-11-19
Series 2010A and Series 2010B(1) ................ Cash and Permitted Investments $ 3,737,000
on Deposit with Trustee
Series 2015A, Series 2017D and 2019 Junior Bonds Cash and Permitted Investments 95,602,068
(Junior Lien Parity Reserve Fund)(2) ............ on Deposit with Trustee
Series 2015B(3) . ... Cash and Permitted Investments 1,865,500

on Deposit with Trustee

(1) Represents a separate 2010 Junior Lien Obligation Bond Reserve Fund securing the payment of only such
Series 2010A and Series 2010B Junior Lien Obligations.

(2) At the direction of the City, without notice to or consent of the owners of the Series 2015A Junior Bonds,
the Series 2017D Junior Bonds or the 2019 Junior Bonds, the Junior Lien Parity Reserve Fund may secure
additional Junior Lien Obligations and the Junior Lien Parity Debt Service Reserve Requirement may be
modified to the extent necessary to reflect on an aggregate basis the principal amount and annual debt
service requirements of the Junior Lien Obligations to be secured by the Junior Lien Parity Reserve Fund.

(3) Represents a separate 2015B Junior Lien Obligation Bond Reserve Fund securing the payment of the Series
2015B Junior Bonds.
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Outstanding Senior Lien Obligations

As of September 1, 2019, $757,575,000 in principal amount of the Corporation’s Senior Lien Airport
Revenue Bonds are outstanding, as shown on the following table, which are senior to the City’s obligations under
the City Purchase Agreement.

Table 3
City of Phoenix Civic Improvement Corporation
Senior Lien Airport Revenue Bonds Outstanding

Average Bonds

Original Maturity Interest Outstanding As
Issue Date Issuance Purpose Dates Rate of 09-01-19
03-15-13  $196,600,000 Airport Improvements Refunding 07-01-14/32  4.99% $152,620,000
11-21-17 190,930,000 Airport Improvements 07-01-18/47  5.00 186,095,000
11-21-17 173,440,000 Airport Improvements Refunding 07-01-21/38 5.00 173,440,000
11-21-17 35,745,000  Airport Improvements Refunding 07-01-18/21 1.99 21,190,000
11-28-18 226,180,000 Airport Improvements Refunding 07-01-19/48  4.87 224,230,000
Total Senior Lien Airport Revenue Bonded Debt Outstanding $757,575,000

Schedule of Senior Lien Obligations Annual Debt Service Requirements

Fiscal Year  Principal _ Interest Mol
2019-20 $ 31,575,000 $ 37,051,718 $ 68,626,718
2020-21 23,800,000 35,965,377 59,765,377
2021-22 24,855,000 34,910,000 59,765,000
2022-23 24,455,000 33,667,250 58,122,250
2023-24 25,690,000 32,444,500 58,134,500
2024-25 26,970,000 31,160,000 58,130,000
2025-26 28,325,000 29,811,500 58,136,500
2026-27 29,735,000 28,395,250 58,130,250
2027-28 31,225,000 26,908,500 58,133,500
2028-29 32,780,000 25,347,250 58,127,250
2029-30 34,425,000 23,708,250 58,133,250
2030-31 36,145,000 21,987,000 58,132,000
2031-32 37,955,000 20,179,750 58,134,750
2032-33 23,600,000 18,282,000 41,882,000
2033-34 24,785,000 17,102,000 41,887,000
2034-35 26,025,000 15,862,750 41,887,750
2035-36 27,325,000 14,561,500 41,886,500
2036-37 28,685,000 13,195,250 41,880,250
2037-38 30,120,000 11,761,000 41,881,000
2038-39 16,650,000 10,255,000 26,905,000
2039-40 17,480,000 9,422,500 26,902,500
2040-41 18,355,000 8,548,500 26,903,500
2041-42 19,275,000 7,630,750 26,905,750
2042-43 20,240,000 6,667,000 26,907,000
2043-44 21,250,000 5,655,000 26,905,000
2044-45 22,280,000 4,622,500 26,902,500
2045-46 23,365,000 3,538,500 26,903,500
2046-47 24,505,000 2,400,250 26,905,250
2047-48 25,700,000 1,205,000 26,905,000

$757,575,000 $532,245,845 $1,289,820,845
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Additional Senior Lien Obligations

The Airport Revenue Bond Ordinance and the City Purchase Agreement provide that additional Senior Lien
Obligations may be issued if (1) an officer of the City shall certify that either the Net Airport Revenues of the
most recently completed fiscal year for which audited financial statements are available or the Net Airport
Revenues for 12 consecutive months out of the most recent 18 calendar months, in each case together with Other
Available Funds deposited to the Bond Fund during such period (a) were equal to at least 125% of the actual debt
service on outstanding Senior Lien Obligations during such period and (b) would have been at least equal to
120% of Maximum Annual Debt Service for all Senior Lien Obligations to be outstanding, including the
obligations proposed to be issued, and (2) a Consultant provides a report which projects that Net Airport
Revenues in each fiscal year will equal at least 125% of the debt service on Senior Lien Obligations to be
outstanding, including the obligations proposed to be issued, which report addresses the period of time beginning
with the first full fiscal year following the issuance of the Senior Lien Obligations through the later of (a) three
fiscal years following the expected date of completion of the proposed project or (b) five fiscal years following
the issuance of the Senior Lien Obligations. In making such projections, the Consultant’s report may reduce
assumed senior lien debt service by applying a Passenger Facility Charge Credit, if applicable. Under the City
Purchase Agreement, Other Available Funds deposited to the Bond Fund are not taken into account for purposes
of clause (1) in the preceding sentence. Additionally, Senior Lien Obligations may be issued for refunding
purposes without compliance with any of the foregoing financial tests if Maximum Annual Debt Service
immediately after issuance of the refunding obligations is not greater than 110% of Maximum Annual Debt
Service immediately prior to such issuance. See “SECURITY AND SOURCE OF PAYMENT — Rate
Covenants;” and “APPENDIX F — Summary of Certain Provisions of Legal Documents — The Airport
Revenue Bond Ordinance.”

For additional information on planned additional Senior Lien Obligations, see “AIRPORT FINANCIAL
INFORMATION — Aviation Capital Improvement Program.”
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Outstanding Junior Lien Obligations

As of September 1, 2019, there are $652,955,000 principal amount of the Corporation’s Junior Lien Airport

Revenue Bonds outstanding, as shown in the following table which are on a parity with the City’s obligations
under the City Purchase Agreement.

Table 4
City of Phoenix Civic Improvement Corporation
Junior Lien Airport Revenue Bonds Outstanding

Average
Original Maturity Interest Bonds Outstanding

Issue Date Issuance Purpose Dates Rate as of 09-01-19
09-01-10 $642,680,000 Airport Improvements 07-01-13/20 4.99% $ 16,025,000(1)
09-01-10 21,345,000 Airport Improvements 07-01-40 6.60 21,345,000(1)(2)
09-01-10 32,080,000 Airport Refunding 07-01-23/25 5.00 32,080,000(3)
12-15-15 95,785,000 Airport Improvements 07-01-16/45 4.87 90,125,000(4)
12-15-15 18,655,000 Airport Refunding 07-01-34 5.00 18,655,000(1)
12-21-17 474,725,000 Airport Refunding 07-01-21/40 4.67 474,725,000(1)
Total Junior Lien Airport Revenue Bonded Debt Outstanding $652,955,000

ey
2

3
“)

100% of Debt Service due on or before July 1, 2026 on these bonds is also currently secured by an
irrevocable commitment of PFC Revenues.

Subject to the City’s compliance with certain requirements of the Code, the City expects to receive 2010
RZEDB Subsidy Payments rebating a portion of the interest on these bonds from the United States Treasury
in an amount equal to 45% of the interest payable each respective interest payment date. Effective
October 1, 2013, the federal government implemented Sequester Reductions, which has most recently
resulted in a reduction of the federal subsidy payments by 6.2% for the federal government’s fiscal year
ending September 30, 2019 and 5.9% for the federal government’s fiscal year ending September 30, 2020.
The City does not expect the Sequester Reductions to have a material adverse effect on its ability to make
payments of interest on the Series 2010B Junior Bonds.

Represents the Bonds Being Refunded.

30% of Debt Service due on or before July 1, 2026 on these bonds is also secured by an irrevocable
commitment of the PFC Revenues.
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Schedule of Junior Lien Obligations Annual Debt Service Requirements(1)

Fiscal Year Principal _Interest _ Total
2019-20 $ 17,805,000 $ 31,766,251 $ 49,571,251
2020-21 17,545,000 30,917,776 48,462,776
2021-22 18,420,000 30,040,526 48,460,526
2022-23 29,515,000 29,119,527 58,634,527
2023-24 30,990,000 27,643,776 58,633,776
2024-25 32,545,000 26,094,276 58,639,276
2025-26 22,395,000 24,467,026 46,862,026
2026-27 23,510,000 23,347,277 46,857,277
2027-28 24,690,000 22,171,776 46,861,776
2028-29 25,920,000 20,937,276 46,857,276
2029-30 27,215,000 19,641,276 46,856,276
2030-31 28,570,000 18,280,527 46,850,527
2031-32 30,015,000 16,852,026 46,867,026
2032-33 31,510,000 15,351,276 46,861,276
2033-34 31,740,000 13,775,777 45,515,777
2034-35 34,565,000 12,368,120 46,933,120
2035-36 36,290,000 10,639,870 46,929,870
2036-37 38,090,000 8,843,820 46,933,820
2037-38 39,970,000 6,958,520 46,928,520
2038-39 41,595,000 5,337,320 46,932,320
2039-40 43,280,000 3,649,920 46,929,920
2040-41 4,845,000 1,339,000 6,184,000
2041-42 5,090,000 1,096,750 6,186,750
2042-43 5,345,000 842,250 6,187,250
2043-44 5,610,000 575,000 6,185,000
2044-45 5,890,000 294,500 6,184,500

$652,955,000 $402,351,439 $1,055,306,439

(1) Includes debt service on the Bonds Being Refunded, but excludes debt service on the 2019 Junior Bonds.

For more information on planned Junior Lien Obligations, see “AIRPORT FINANCIAL INFORMATION —
Aviation Capital Improvement Program.”
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Additional Junior Lien Obligations

The Airport Revenue Bond Ordinance and the City Purchase Agreement provide that additional Junior Lien
Obligations may be issued if either (1) an officer of the City shall certify that either the Designated Revenues of
the most recently completed fiscal year for which audited financial statements are available or the Designated
Revenues for 12 consecutive months out of the most recent 24 calendar months, (a) were equal to at least 110%
of the actual debt service on outstanding Junior Lien Obligations during such period and (b) would have been at
least equal to 110% of Maximum Annual Junior Lien Debt Service for all Junior Lien Obligations to be
outstanding, including the obligations proposed to be issued, or (2) a Consultant provides a report which projects
that Designated Revenues in each Fiscal Year will equal at least 110% of the debt service on Junior Lien
Obligations to be outstanding, including the obligations proposed to be issued, which report addresses the period
of time beginning with the first full fiscal year following the issuance of the Junior Lien Obligations through the
later of (a) three fiscal years following the expected date of completion of the proposed project or (b) five fiscal
years following the issuance of the Junior Lien Obligations. In making such projections, the Consultant’s report
may reduce assumed senior lien debt service and junior lien debt service by applying a Passenger Facility Charge
Credit or a Junior Lien Passenger Facility Charge Credit, if applicable, including the 2010/2019 Junior Lien
Passenger Facility Charge Credits. Additionally, Junior Lien Obligations may be issued for refunding purposes
without compliance with any of the foregoing financial tests if certain other conditions are met. See
“APPENDIX F — Summary of Certain Provisions of Legal Documents — The City Purchase Agreement.”

For information on planned additional Junior Lien Obligations see “AIRPORT FINANCIAL
INFORMATION — Aviation Capital Improvement Program.”

Outstanding Junior Subordinate Lien Obligations

The City entered into a Revolving Credit Agreement dated September 19, 2017 (the “Revolving Credit
Agreement”) with the Bank of America, N.A. (the “Credit Agreement Provider”) in order to refinance certain
airport commercial paper notes. The initial loans extended under the Revolving Credit Agreement were
refinanced with proceeds of the Corporation’s Senior Lien Airport Revenue Bonds, Series 2017A and Series
2018, respectively. The City obtained a subsequent loan described in the table below. The Revolving Credit
Agreement provides for a three-year loan period, ending on September 18, 2020 (the “Credit Commitment
Period”), during which the City may borrow, repay and re-borrow amounts, but not exceeding $200,000,000
outstanding in the aggregate at any one time (each a “Loan”). Loans made under the Revolving Credit
Agreement (such loans, together with any obligations on a parity therewith, the “Junior Subordinate Lien
Obligations”) will be payable from Designated Revenues, junior and subordinate to the Junior Lien Obligations
(“Junior Subordinate Lien Revenues”). Upon application of the proceeds of the 2019 Junior Bonds, there will be
no amounts outstanding under the Revolving Credit Agreement or any other Junior Subordinate Lien Obligations
outstanding. If the City elects to borrow additional amounts under the Revolving Credit Agreement that are
outstanding at the end of the Credit Commitment Period, the City can, subject to certain conditions, convert the
borrowing to a three-year term loan payable in twelve equal quarterly principal installments ending on
September 18, 2023.

City of Phoenix Civic Improvement Corporation
Junior Subordinate Lien
Airport Revolving Credit Facility Loans Outstanding

Loans Outstanding
Issue Date Original Issuance Purpose As of 09-01-19

03-28-19 $100,000,000  Airport Improvements $100,000,000(1)

(1) Represents loan to be prepaid by the Series 2019A Junior Bonds offered herein.

For more information on planned additional Junior Subordinate Lien Obligations to finance additional
Airport improvements, see “AIRPORT FINANCIAL INFORMATION — Aviation Capital Improvement
Program.”
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Upon an event of default under the Revolving Credit Agreement, the Credit Agreement Provider may
declare all amounts due (collectively, “Payment Obligations”) immediately due and payable. Events of default
include, but are not limited to, failure to pay amounts to the Credit Agreement Provider by the applicable grace
period, failure to perform certain covenants such as issuance of obligations in violation of additional bonds tests,
sale of Airport property in violation of the Airport Revenue Bond Ordinance, acceleration of other obligations
payable from Airport Revenues on any basis of lien in an amount of at least $5,000,000, certain litigation,
bankruptcy and insolvency events related to the Airport and certain downgrades of Senior Lien Obligations. If
Payment Obligations were to be accelerated, Airport Revenues would continue to be transferred to the extent
available from the Revenue Fund to the Senior Bond Fund and the Junior Bond Fund on a monthly basis prior to
payment of Payment Obligations as described under the caption “SECURITY AND SOURCE OF PAYMENT
— Flow of Funds.”

AIRPORT FINANCIAL INFORMATION

Aviation Department Financial Policies

The Aviation Department is focused on maintaining sound financial performance and has adopted specific
financial and debt management policies to assist with the financial management of the Airport, including:

Debt Service Coverage. Management seeks to maintain a minimum debt service coverage for the Senior
Lien Obligations between 1.75x-2.00x. Estimated fiscal year 2018-19 coverage of 2.73x was above the target
range. Fiscal year 2017-18 debt service coverage of 2.75x was also above targeted coverage. Management seeks
to maintain aggregate debt service coverage (coverage of Senior Lien Obligation debt service and Junior Lien
Obligation debt service) of at least 1.50x. The City’s aggregate debt service coverage is estimated to be 2.60x in
fiscal year 2018-19 and was 2.48x in fiscal year 2017-18.

PFC Leveraging. Management has established a PFC leverage target of no greater than 65%-75% of annual
collections in order to preserve PFC pay-as-you-go capacity and program flexibility. For fiscal year 2018-19,
PFC revenues were 50.2% leveraged, well below the maximum target, and down slightly from 53% in fiscal year
2017-18.

Cash & Liquidity. Management has established a target of at least 475 days cash on hand to support
extraordinary operating and capital needs. In fiscal year 2018-19 and fiscal year 2017-18, management exceeded
the target and achieved 615 and 586 days of cash, respectively. Furthermore, management has a $200,000,000
Revolving Credit Agreement to provide liquidity and support short-term capital needs.

Cost Per Enplanement (“CPE”). The Airport maintains one of the industry’s lowest CPE figures for
similarly-sized U.S. airports. Management has the flexibility to increase CPE to maintain financial metrics and
develop facilities. CPE is estimated at $6.45 for fiscal year 2018-19 and was $6.26 in fiscal year 2017-18.

Debt Service Requirements

The following schedule sets forth the annual principal and interest requirements on the 2019 Junior Bonds
offered herein.
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The following schedule sets forth the total debt service requirements on the Junior Lien Obligations to be
outstanding after the issuance of the 2019 Junior Bonds:

Schedule of Junior Lien Airport
Revenue Bond Debt Service Requirements

Outstanding Total
Junior Lien Junior Lien
Airport Revenue Debt Service on Airport Revenue
Fiscal Bonds Debt the Series 2019 Bonds Debt
Year Service(1) Junior Bonds(2) Service

2019-20 $ 48,680,140 $ 19,741,043 $ 68,421,183
2020-21 46,858,776 35,531,376 82,390,152
2021-22 46,856,526 35,531,376 82,387,902
2022-23 46,855,526 51,083,376 97,938,902
2023-24 46,853,527 51,088,286 97,941,813
2024-25 46,858,276 51,085,311 97,943,587
2025-26 46,862,026 40,816,350 87,678,376
2026-27 46,857,277 40,815,100 87,672,377
2027-28 46,861,776 40,817,850 87,679,626
2028-29 46,857,276 40,818,350 87,675,626
2029-30 46,856,276 40,820,600 87,676,876
2030-31 46,850,527 40,818,350 87,668,877
2031-32 46,867,026 40,815,600 87,682,626
2032-33 46,861,276 40,816,100 87,677,376
2033-34 45,515,777 40,818,350 86,334,127
2034-35 46,933,120 40,820,850 87,753,970
2035-36 46,929,870 40,817,100 87,746,970
2036-37 46,933,820 40,815,850 87,749,670
2037-38 46,928,520 40,819,450 87,747,970
2038-39 46,932,320 40,819,850 87,752,170
2039-40 46,929,920 40,816,250 87,746,170
2040-41 6,184,000 71,641,950 77,825,950
2041-42 6,186,750 71,646,850 77,833,600
2042-43 6,187,250 71,637,000 77,824,250
2043-44 6,185,000 71,638,700 77,823,700
2044-45 6,184,500 71,636,750 77,821,250
2045-46 — 73,635,375 73,635,375
2046-47 — 73,632,925 73,632,925
2047-48 — 73,635,200 73,635,200
2048-49 — 73,636,137 73,636,137

$1,015,867,078 $1,509,067,655 $2,524,934,733

(1) Net of the Bonds Being Refunded and does not include the 2019 Junior Bonds offered herein.

(2) Represents debt service requirements on the 2019 Junior Bonds offered herein. Capitalized interest will be
applied to portions of the debt service on the Series 2019B Junior Bonds for fiscal years 2019-20, 2020-21
and 2021-22.
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Historical Revenues, Expenditures and Changes in Fund Balances

Table 5 “CITY OF PHOENIX, AVIATION DEPARTMENT ENTERPRISE FUND COMPARATIVE
SCHEDULE OF REVENUES, EXPENDITURES, HISTORICAL DEBT SERVICE COVERAGE AND CHANGES
IN FUND BALANCES” presents historical results of the Airport on a budgetary basis for the last five fiscal years.
This schedule is consistent with the City’s Comprehensive Annual Financial Report (“CAFR”) Exhibit E-4.

In fiscal year 2018-19, revenues for Sky Harbor increased by 2.3% compared to fiscal year 2017-18. This
increase is primarily due to increases in airline fees, as well as increases in parking, car rentals and ground
transportation. Passenger enplanements increased by 2.8% from fiscal year 2017-18 to fiscal year 2018-19, while
originating passengers increased an estimated 4.5%, which contributed to increased terminal area and ground
transportation revenues. Airline landing fees for fiscal year 2018-19 decreased to $1.97 per 1,000 pounds from
$1.99 in fiscal year 2017-18.

In fiscal year 2018-19, operating expenditures increased by 3.1%. This increase is primarily due to increases
in personal services related to salaries and employees benefits and contractual services.
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Table 5
City of Phoenix, Aviation Department Enterprise Fund
Comparative Schedule of Revenues, Expenditures,

Historical Debt Service Coverage and
Changes in Fund Balances (non-GAAP)

(In Expense Priority Established by the Airport Bond Ordinance)

(Fiscal Years; in thousands)

2014-15 2015-16

2016-17 2017-18 2018-19(1)

REVENUES
Landing Area . ... ...t $ 52,082 $ 54,954 $ 51,301 $ 52218 $ 50,149
Terminal AT€a ... ...t 127,641 129,242 136,064 147,184 154,002
Ground TranSportation . . . ... .... ...ttt 127,039 130,764 132,477 139,866 145,281
Other .o 31,129 27,274 30,632 39,601 36,560
TOETESt .« ottt 1,842 3,092 4,177 7,019 9,241
Total Revenues before Reimbursement .. ........... ... ... . ... ... ..... 339,733 345,326 354,651 385,888 395,233
Transportation O&M Expense Reimbursement(2) ....................... 14,488 14,837 16,190 15,309 15,142
Total REVENUES . . . . oottt et e et 354221 360,163 370,841 401,197 410,375
EXPENDITURES AND ENCUMBRANCES
Cost of Maintenance and Operation
Personal SErviCes . . ... uu 105,760 105,591 116,353 121,218 125,184
Contractual SEIVICES .. .ottt et 105,198 108,376 113,745 113,318 116,721
SUPPLES oot 11,092 11,686 12,070 11,216 11,850
Equipment/Minor Improvements . ................coouuinieiona... 4,115 4,583 2,948 3,861 3,590
Total Cost of Maintenance and Operation(2) ....................... 226,165 230,236 245,116 249,613 257,345
Net Airport Revenue Available for Revenue Bond Debt Service (Net
AIrport Revenues) . ...........oouiiiiiii i 128,056 129,927 125,725 151,584 153,030
Total Senior Lien Airport Revenue Bond Debt Service ................... 48,732 48,775 48,797 55,180 55,957
Senior Lien Revenue Bond Debt Service Coverage ...................... 2.63 2.66 2.58 2.75 2.73
Net Airport Revenue Available After Senior Lien
Revenue Bond Debt Service (Designated Revenues) ..................... 79,324 81,152 76,928 96,404 97,073
Total Junior Lien Airport Revenue Bond Debt Service(3) ................. 1,604 3,962 5,933 5,935 5,935
Junior Lien Revenue Bond Debt Service Coverage ...................... 49.45 20.48 12.97 16.24 16.36
Net Airport Revenue Available After Senior and Junior Lien Revenue Bond
Debt SEIVICE . . oottt 77,720 77,190 70,995 90,469 91,138
Other Expenditures
Capital IMprovements .. ............ouueeuniinnene e 17,719 54,493 42,693 57,596 168,013
General Obligation Bond Debt Service ............. ... ... ... .... 206 197 197 197 4,717
Early Defeasance of Bonds . ........... .. ... ..., —_ —_ —_ 13,377 2,653
Interest on Short-Term Debt .. ........ ... ... . .. ... —_ —_ —_ 810 1,176
Total Other Expenditures ... ........ ... ... 17,925 54,690 42,890 71,980 176,559
Total Expenditures and Encumbrances ............................ 294,426 337,663 342,736 382,708 495,796
Excess of Revenues Over Expenditures and Encumbrances . . ... ... 59,795 22,500 28,105 18,489 (85,421)
OTHER FINANCING SOURCES (USES)
Recovery of Prior Years Expenditures . ... ..., 2,368 1,192 1,498 3,363 5,117
Transfer to General Fund: Staff and Administrative—Central Service . ....... (7,969) (7,716)  (8,373) (9,141) (9,412)
Transfers (to) from Other Funds . .......... ... .. ... .. .. .. i,
Transfers to Other Funds . ....... ... . .. ... i (46,599) (17,233) (15,921)  (5,698) (2,202)
Transfers from Other Funds ... .......... .. ... ... ... ... ........ 533 3 2,769 12,876 1