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MATURITY DATES, PRINCIPAL AMOUNTS, INTEREST RATES, YIELDS, PRICES AND CUSIP† NUMBERS 

 
$558,500,000 

DEPARTMENT OF AIRPORTS 
OF THE CITY OF LOS ANGELES, CALIFORNIA 

LOS ANGELES INTERNATIONAL AIRPORT 
Senior Refunding Revenue Bonds 

2020 Series B 
(Private Activity/Non-AMT) 

Maturity 
Date 

(May 15) 
Principal 
Amount 

Interest 
Rate    Yield      Price 

CUSIP† 
No. 

(544445) 

2024 $31,560,000    5.000%    0.370% 117.074 PT0 
2025 28,490,000 5.000 0.470 121.106 PU7 
2026 25,635,000 5.000 0.570 124.880 PV5 
2027 35,890,000 5.000 0.690 128.239 PW3 
2028 25,435,000 5.000 0.850 130.931 PX1 
2029 44,335,000 5.000 0.950 133.801 PY9 
2030 29,545,000 5.000 1.040 136.505 PZ6 
2031 30,435,000 5.000 1.150 135.297c QA0 
2032 32,220,000 5.000 1.230 134.426c QB8 
2033 34,145,000 5.000 1.330 133.346c QC6 
2034 36,240,000 5.000 1.450 132.064c QD4 
2035 17,575,000 4.000 1.680 120.716c QE2 
2035 6,700,000 5.000 1.500 131.534c QF9 
2036 16,495,000 4.000 1.740 120.121c QG7 
2037 17,265,000 4.000 1.780 119.726c QH5 
2038 18,065,000 4.000 1.820 119.332c QJ1 
2039 51,730,000 4.000 1.860 118.940c QK8 
2040 67,555,000 4.000 1.900 118.549c QL6 
2040 9,185,000 5.000 1.700 129.439c QM4 

 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
c Priced to May 15, 2030, the first date that the Series 2020B Senior Bonds can be redeemed. 
† Copyright 2020, American Bankers Association.  CUSIP® is a registered trademark of the American Bankers Association.  CUSIP data in this Official Statement 

is provided by CUSIP Global Services (CGS), operated on behalf of the American Bankers Association by S&P Global Market Intelligence.  This information 
is not intended to create a database and does not serve in any way as a substitute for the GCS database.  CUSIP numbers have been assigned by an independent 
company not affiliated with the Department or the Underwriters and are included solely for the convenience of the registered owners of the applicable Series 
2020B Senior Bonds.  None of the Underwriters, the Co-Municipal Advisors or the Department is responsible for the selection or use of these CUSIP numbers 
and no representation is made as to their correctness on the applicable Series 2020B Senior Bonds or as included in this Official Statement.  The CUSIP number 
for a specific maturity is subject to being changed after the issuance of the bonds as a result of various subsequent actions including, but not limited to, a refunding 
in whole or in part or as a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or 
a portion of certain maturities of the Series 2020B Senior Bonds. 

 
 



 

 

 

 
$380,000,000 

DEPARTMENT OF AIRPORTS 
OF THE CITY OF LOS ANGELES, CALIFORNIA 

LOS ANGELES INTERNATIONAL AIRPORT 
Senior Revenue Bonds 

2020 Series C 
(Private Activity/AMT) 

Maturity 
Date 

(May 15) 
Principal 
Amount 

Interest 
Rate Yield   Price 

CUSIP† 
No. 

(544445) 

2024 $7,840,000    5.000%    0.600% 116.147 QN2 
2025   8,230,000 5.000 0.700 119.915 QP7 
2026   8,645,000 5.000 0.820 123.296 QQ5 
2027   9,080,000 5.000 1.020 125.772 QR3 
2028   9,535,000 5.000 1.130 128.519 QS1 
2029 10,015,000 5.000 1.230 131.069 QT9 
2030 10,515,000 5.000 1.330 133.346 QU6 
2031 11,040,000 5.000 1.440 132.170c QV4 
2032 11,590,000 5.000 1.530 131.217c QW2 
2033 12,170,000 5.000 1.630 130.167c QX0 
2034 12,780,000 5.000 1.730 129.128c QY8 
2035 13,425,000 5.000 1.800 128.406c QZ5 
2036 14,090,000 5.000 1.840 127.996c RA9 
2037 14,795,000 5.000 1.880 127.587c RB7 
2038 15,530,000 5.000 1.920 127.180c RC5 
2039 16,310,000 5.000 1.960 126.774c RD3 
2040 17,125,000 5.000 2.000 126.370c RE1 

 

$82,745,000 – 5.000% Series 2020C Senior Term Bond due May 15, 2045 – Yield 2.110%, Price 125.266 c, CUSIP† No. 544445RF8 

$94,540,000 – 4.000% Series 2020C Senior Term Bond due May 15, 2050 – Yield 2.340%, Price 114.349 c, CUSIP† No. 544445RG6 

 

 

 

 

 

 

 

 

 

 

 

 

 

  
c  Priced to May 15, 2030, the first date that the Series 2020C Senior Bonds can be redeemed. 
† Copyright 2020, American Bankers Association.  CUSIP® is a registered trademark of the American Bankers Association.  CUSIP data in this Official 

Statement is provided by CUSIP Global Services (CGS), operated on behalf of the American Bankers Association by S&P Global Market Intelligence.  This 
information is not intended to create a database and does not serve in any way as a substitute for the GCS database.  CUSIP numbers have been assigned by an 
independent company not affiliated with the Department or the Underwriters and are included solely for the convenience of the registered owners of the 
applicable Series 2020C Senior Bonds.  None of the Underwriters, the Co-Municipal Advisors or the Department is responsible for the selection or use of these 
CUSIP numbers and no representation is made as to their correctness on the applicable Series 2020C Senior Bonds or as included in this Official Statement.  
The CUSIP number for a specific maturity is subject to being changed after the issuance of the bonds as a result of various subsequent actions including, but 
not limited to, a refunding in whole or in part or as a result of the procurement of secondary market portfolio insurance or other similar enhancement by 
investors that is applicable to all or a portion of certain maturities of the Series 2020C Senior Bonds. 

 

 



 

 

$120,000,000 
DEPARTMENT OF AIRPORTS 

OF THE CITY OF LOS ANGELES, CALIFORNIA 
LOS ANGELES INTERNATIONAL AIRPORT 

Senior Revenue Bonds 
2020 Series D 

(Governmental Purpose/Non-AMT) 

Maturity 
Date 

(May 15) 
Principal 
Amount 

Interest 
Rate Yield     Price 

CUSIP† 
No. 

(544445) 

2024 $2,595,000    5.000%    0.370% 117.074 RH4 
2025 2,725,000 5.000 0.470 121.106 RJ0 
2026 2,865,000 5.000 0.570 124.880 RK7 
2027 3,005,000 5.000 0.690 128.239 RL5 
2028 3,155,000 5.000 0.850 130.931 RM3 
2029 3,315,000 5.000 0.950 133.801 RN1 
2030 3,480,000 5.000 1.040 136.505 RP6 
2031 3,655,000 5.000 1.150 135.297c RQ4 
2032 3,835,000 5.000 1.230 134.426c RR2 
2033 4,030,000 5.000 1.330 133.346c RS0 
2034 4,230,000 5.000 1.450 132.064c RT8 
2035 2,140,000 5.000 1.500 131.534c RU5 
2035 2,300,000 4.000 1.680 120.716c RV3 
2036 4,315,000 4.000 1.740 120.121c RW1 
2036 325,000 5.000 1.540 131.111c RX9 
2037 4,830,000 4.000 1.780 119.726c RY7 
2038 5,025,000 4.000 1.820 119.332c RZ4 
2039 5,225,000 4.000 1.860 118.940c SA8 
2040 5,435,000 4.000 1.900 118.549c SB6 

 

$24,350,000 – 5.000% Series 2020D Senior Term Bond due May 15, 2044  – Yield 1.820%, Price 128.201c, CUSIP† No. 544445SC4 

$29,165,000 – 4.000% Series 2020D Senior Term Bond due May 15, 2048 – Yield 2.070%, Price 116.906c, CUSIP† No. 544445SD2 

 

                                                 
c Priced to May 15, 2030, the first date that the Series 2020D Senior Bonds can be redeemed 
† Copyright 2020, American Bankers Association.  CUSIP® is a registered trademark of the American Bankers Association.  CUSIP data in this Official Statement 
is provided by CUSIP Global Services (CGS), operated on behalf of the American Bankers Association by S&P Global Market Intelligence.  This information is not 
intended to create a database and does not serve in any way as a substitute for the GCS database.  CUSIP numbers have been assigned by an independent company not 
affiliated with the Department or the Underwriters and are included solely for the convenience of the registered owners of the applicable Series 2020D Senior Bonds.  
None of the Underwriters, the Co-Municipal Advisors or the Department is responsible for the selection or use of these CUSIP numbers and no representation is made 
as to their correctness on the applicable Series 2020D Senior Bonds or as included in this Official Statement.  The CUSIP number for a specific maturity is subject to 
being changed after the issuance of the bonds as a result of various subsequent actions including, but not limited to, a refunding in whole or in part or as a result of the 
procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or a portion of certain maturities of the Series 
2020D Senior Bonds. 



 

 

No dealer, broker, salesperson or other person has been authorized by the Department to give any 
information or to make any representation, other than those contained herein, and if given or made, such other 
information or representation must not be relied upon as having been authorized by the Department.  This Official 
Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the 
Series 2020BCD Senior Bonds in any jurisdiction in which it is unlawful to make such offer, solicitation, or sale. 

The Series 2020BCD Senior Bonds are not subject to the registration requirements of the Securities Act of 
1933, as amended, and the Senior Indenture is exempt from qualification pursuant to the Trust Indenture Act of 
1939, as amended. 

This Official Statement is not to be construed as a contract with the purchasers of the Series 2020BCD 
Senior Bonds.  The information and expressions of opinions herein are subject to change without notice and neither 
the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any 
implication that there has been no change in the affairs of the Department since the date hereof. 

References in this Official Statement to Fiscal Year 2020 financial data are based on preliminary unaudited 
financials.  

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

In connection with the offering of the Series 2020BCD Senior Bonds, the Underwriters may over-allot or 
effect transactions that may stabilize or maintain the market price of such Series 2020BCD Senior Bonds at a level 
above that which might otherwise prevail in the open market.  Such stabilizing, if commenced, may be discontinued 
at any time. 

The Department undertakes no responsibility for and makes no representations as to the accuracy or 
completeness of the content of materials contained on the websites referenced in this Official Statement, including 
but not limited to, updates of such information or links to other Internet sites accessed through such websites.  Any 
information contained on such websites that is inconsistent with the information set forth in this Official Statement 
should be disregarded.  No information contained on such websites is a part of or incorporated into this Official 
Statement except as expressly noted. 
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OFFICIAL STATEMENT 

 $1,058,500,000 
DEPARTMENT OF AIRPORTS 

OF THE CITY OF LOS ANGELES, 
CALIFORNIA 

LOS ANGELES INTERNATIONAL 
AIRPORT 

 

 

$558,500,000 
Senior Refunding 
Revenue Bonds 
2020 Series B 

(Private Activity/Non-AMT) 

$380,000,000 
Senior Revenue Bonds 

2020 Series C 
(Private Activity/AMT) 

$120,000,000 
Senior Revenue Bonds 

2020 Series D 
(Governmental 

Purpose/Non-AMT)

INTRODUCTION 

This introduction contains a summary of the offering and certain documents.  Investors must read this 
Official Statement, including the appendices hereto, in its entirety. 

Changes from the Preliminary Official Statement 

This Official Statement includes certain information which was not available for inclusion in the 
Preliminary Official Statement dated August 7, 2020.  Capitalized terms used and not otherwise defined in 
this section have the meanings given to them in this Official Statement.  The new information consists  of: (i) 
information regarding the principal amounts, maturity dates, interest rates, prices and other terms of the 
Series 2020BCD Senior Bonds, (ii) LACERS  GASB  68 Actuarial Valuation Based on June 30, 2019 
Measurement Date for Employer Reporting as of June 30, 2020 (the “LACERS GASB 68 Valuation”); and 
(iii) LACERS GASB 75 Actuarial Valuation and Review of OPEB Based on June 30, 2019 Measurement Date 
for Employer Reporting as of June 30, 2020 (“LACERS GASB 75 Valuation” and together with the LACERS 
GASB 68 Valuation, the “LACERS Valuations”).  The new information with respect to the LACERS 
Valuations is included in bold under “CERTAIN INVESTMENT CONSIDERATIONS – Retirement Plan 
Funding” and “FINANCIAL AND OPERATING INFORMATION CONCERNING LAX – Management 
Discussion of Fiscal Year 2019.”  

General 
The purpose of this Official Statement, which includes the cover page, the inside cover and following 

pages, the table of contents, and the appendices of this Official Statement, is to provide certain information 
concerning the issuance by the Department of Airports (the “Department”) of the City of Los Angeles, California 
(the “City”), acting through the Board of Airport Commissioners of the City (the “Board”), of its Los Angeles 
International Airport, Senior Refunding Revenue Bonds, 2020 Series B (Private Activity/Non-AMT) (the “Series 
2020B Senior Bonds”), Los Angeles International Airport, Senior Revenue Bonds, 2020 Series C (Private 
Activity/AMT) (the “Series 2020C Senior Bonds”), and Los Angeles International Airport, Senior Revenue Bonds, 
2020 Series D (Governmental Purpose/Non-AMT) (the “Series 2020D Senior Bonds,” and collectively with the Series 
2020B Senior Bonds and the Series 2020C Senior Bonds, the “Series 2020BCD Senior Bonds”).  Capitalized terms 
used but not defined herein have the meanings ascribed to them in APPENDIX C-1 – “CERTAIN DEFINITIONS.” 

Investment Considerations 
The purchase and ownership of the Series 2020BCD Senior Bonds involve investment risks.  Prospective 

purchasers of the Series 2020BCD Senior Bonds should read this Official Statement in its entirety.  For a discussion 
of certain risks relating to the Series 2020BCD Senior Bonds, see “COVID-19 Issues and Impacts” and “CERTAIN 
INVESTMENT CONSIDERATIONS.” 

The City, the Department and the Airport System 
The Department is designated a proprietary department of the City.  The City is a municipal corporation 

and chartered city duly organized and existing under and pursuant to the provisions of the Constitution of the State 
of California (the “State”) and the Charter of the City.  The City, acting through the Department, operates and 
maintains Los Angeles International Airport (“LAX”) and Van Nuys Airport (“VNY”).  In addition, the Department 
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maintains LA/Palmdale Regional Airport (“LA/PMD” and, collectively with LAX and VNY, the “Airport System”), 
although LA/PMD is not currently certificated by the Federal Aviation Administration (“FAA”).  The Department’s 
fiscal year (“Fiscal Year”) currently begins on July 1 and ends on June 30 of the subsequent year.  The City operates 
the Airport System as a financially self-sufficient enterprise, without support from the City’s General Fund, through 
the Department under the supervision of the Board.  The Department is governed by the seven-member Board, 
which is in possession, management and control of the Airport System. 

COVID-19 Issues and Impacts 

Introduction and Governmental Restrictions 

The outbreak of COVID-19, a respiratory disease which was first reported in Wuhan, China in December 
2019, has since become a worldwide pandemic.  The COVID-19 pandemic has resulted in a number of 
governmental actions, including: 

• A national state of emergency declared by the President of the United States. 

• Travel restrictions and warnings domestically and internationally by the United States State 
Department and the Centers for Disease Control and Prevention (“CDC”), as well as other 
governmental authorities, nations and airlines. 

• The issuance of “stay at home” or “shelter in place” orders by many state and local governments 
in the United States and governments abroad. 

• Declaration of a state of emergency by the Governor of the State. 

• The issuance of orders by the County of Los Angeles Department of Public Health (“Department 
of Public Health”) directing businesses to close and citizens to stay in their residences as much as 
practicable, which severely restrict movement and limit business and activities to essential 
functions. 

• The issuance of orders from the City’s Mayor (the “Mayor”) which mandated the closure of all 
“non-essential businesses” including schools, bars, performance venues, fitness centers, movie 
theaters, dine-in service at restaurants and many other public venues. 

Overall, the restrictions put in place in response to COVID-19 include restrictions on travel, public 
gatherings and large group events, orders for residents to stay at home and the promotion of working-at-home. 

Decrease in Travel Through LAX 

Trends in passenger traffic in the United States and at LAX since 1989 have closely correlated with trends 
in United States Gross Domestic Product (“GDP”), including decreases during the 1990-1991 and 2008-2009 
recessions.  From 1989 through 2018, GDP increased an average of 1.5% per year, while the number of enplaned 
passengers increased at averages of 1.4% per year in the nation and 1.6% per year at LAX.  During the second 
calendar quarter of 2020, GDP declined at an annual rate of 32.9%. 

Airports in the United States have been acutely impacted by the reductions in passenger volumes and 
flights, as well as by the broader economic shutdown resulting from the COVID-19 pandemic.  The pandemic has 
had an adverse effect on domestic and international travel and travel related industries, including airlines and 
concessionaires.   

Airlines serving LAX have reduced or cancelled flights and curtailed their overall capacity due to a severe 
and dramatic drop in demand for both domestic and international air travel in an attempt to match capacity to the 
modified demand for air travel.  Airlines have reported unprecedented reductions in passenger volumes and that they 
expect those reductions to continue. As of May 19, 2020, the Airports Council International (“ACI”) World 
estimated a reduction of more than 4.6 billion passengers and more than $97 billion loss in revenue for the global 
airport industry in 2020.  In a press release on July 3, 2020, ACI World indicated that global passenger traffic 
declined by approximately 94.4% year-over-year in April 2020. 

Since March 2020, all passenger airlines serving LAX have reported a downturn in traffic as well as 
expectations for continued reduced levels of traffic.  Total enplanements and deplanements for both domestic and 
international travel were down in January through May 2020 over the prior year, with the greatest year over year 
drop in April 2020.  Total enplanements and deplanements at LAX for April 2020 decreased approximately 95.9% 
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as compared to April 2019.  Total enplanements and deplanements at LAX for May 2020 decreased approximately 
92.7% as compared to May 2019. In July 2020, American Airlines announced that it will be suspending certain 
long-haul international flights originating from LAX with destinations in Asia and Latin America.  This change is 
expected to result in a reduction of approximately 1,100 daily international seats from LAX.   

As a part of the federal aid received from the Coronavirus Aid, Relief, and Economic Security Act (the 
“CARES Act”), airlines are restricted from mass layoffs through September 30, 2020.  It is unclear what effect the 
expiration of the employment requirements on October 1, 2020 will have on airlines.  United Airlines has notified 
36,000 of its employees that their jobs are at risk after the CARES Act aid expires on September 30, 2020.  
American Airlines and Delta Air Lines have made similar statements regarding potential job cuts. 

For a month by month comparison of air traffic data at LAX see “LOS ANGELES INTERNATIONAL 
AIRPORT –Aviation Activity.” 

The Department anticipates that airlines will endeavor to gradually increase capacity on existing routes and 
restart additional destinations in the coming months, but it is difficult to predict when this will occur.  In particular, 
it is not clear how the airlines will respond to any continued travel restrictions, domestic quarantine requirements, 
federal aid measures, and other impacts to air travel normalization. 

As a result of the foregoing, and other factors, the Department has seen an impact to certain operations and 
revenue sources.  Passenger and air traffic declines have proportional impacts on various, but not all, revenue 
sources.  For instance, landing fees, concessions, parking, ground transportation and transportation network 
companies’ revenues, are directly affected by decreases in passenger traffic. 

The following information is provided to show percentage variances for certain operating and financial data 
for the first five months (January – May) in calendar year 2020 compared with the same months in calendar year 
2019.  April 2020 was the low point for losses in aircraft operations, landed weights, airline revenues, passengers 
and passenger related revenues.  Since that time, the Department has seen some improvement in revenue operations, 
enplanements, deplanements and cargo among other measures.  In reviewing the figures in the following table and 
throughout the Official Statement, it is important to note that revenues are calculated on an accrual basis. See “LOS 
ANGELES INTERNATIONAL AIRPORT –Aviation Activity” and “FINANCIAL AND OPERATING 
INFORMATION CONCERNING LAX – Summary of Operating Statements” 

 
 January-May 

2019 
January-May 

2020 
Percent 
Change 

Total Revenue Operations(1) 265,978 175,556 (34.0%) 
Domestic Enplanements and Deplanements 24,838,996 12,014,318 (51.6%) 
International Enplanements and Deplanements 10,174,735 4,626,115 (54.5%) 
Total Enplanements and Deplanements(2) 35,013,731 16,640,433 (52.5%) 
Domestic Enplaned and Deplaned Cargo 369,618 336,965 (8.8%) 
International Enplaned and Deplaned Cargo 569,650 553,969 (2.8%) 
Total Enplaned and Deplaned Cargo(3) 939,268 890,934 (5.1%) 
Total Operating Revenue(4) $642,813,000 $490,867,000 (23.6%) 
Total Operating Expenses(5) $327,586,000 $347,005,000 5.9% 
Passenger Facility Charge Revenues(6) $80,002,000 $34,450,000 (56.9%) 
Customer Facility Charge Revenues(7) $31,705,000 $18,085,000 (43.0%) 

(1) Total revenue operations for LAX. See Table 7. 
(2) Total domestic and international enplaned and deplaned passengers at LAX. See Table 7A. 
(3) Total domestic cargo and international cargo at LAX. Figures are in US Tons = 2,000 lbs. See Table 10A. 
(4) Total operating revenues for LAX.  See Table 11.  Figures for the first 5-months of 2020 are based on unaudited statements prepared on an accrual basis. 
(5) Total operating expenses for LAX. See Table 11. 
(6) Total passenger facility charges for LAX. See Table 11. 
(7) Total customer facility charges for LAX. See Table 11. 

 
While the Department cannot predict future passenger activity levels, the Department has assumed for 

planning purposes, based on the recent and significant decrease in the number of enplaned passengers at LAX, 
publicly available statements by many of the busiest airlines that serve LAX about reductions in service, and 
uncertainty regarding the timing of a COVID-19 vaccine or herd immunity, that the number of enplaned passengers 
using LAX in Fiscal Year 2020 and Fiscal Year 2021 would decline by approximately 29.1% in Fiscal Year 2020 
compared to 44.2 million enplaned passengers in Fiscal Year 2019, and decline by approximately 52.1% in Fiscal 
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Year 2021 compared to the assumed 31.3 million enplaned passengers in Fiscal Year 2020.  There can be no 
assurance that the Department’s assumptions will prove to be accurate.  See APPENDIX A – “LETTER REPORT 
OF THE AIRPORT CONSULTANT – Airport Financial Performance – Pledged Revenues” 

The actual impact of COVID-19 on air travel through LAX and the Department’s budget and finances will 
heavily depend on future events outside of the control of the Department.  As a result of these uncertainties, the 
Department expects to regularly review revenue projections and make adjustments throughout Fiscal Year 2021. 

Passenger Airline Temporary Relief Program 

Facing pressures on their cash reserves, airlines, concessionaires and service providers at LAX have 
requested that the Department provide, among other things, temporary financial relief. In many cases the 
Department has provided some financial relief, including rent and fee relief, and deferrals for tenants, permit holders 
and concessionaires at LAX and VNY. The Department may continue to provide additional relief in the future as it 
deems reasonably necessary to address the impacts to the Department and its operations. The impact of the COVID-
19 pandemic to the Department and the airlines, concessionaires and service providers at LAX is described in 
greater detail in this Official Statement. 

On April 9, 2020, the Board adopted a temporary terminal and airfield fee relief program with respect to 
passenger airlines serving LAX (the “Passenger Airline Temporary Relief Program”). The Passenger Airline 
Temporary Relief Program permits eligible passenger air carriers subject to a terminal lease or the Airport Terminal 
Tariff (as defined herein) to apply for relief.  Key elements of the Passenger Airline Temporary Relief Program are 
as follows: 

• Deferral of terminal and airfield fees payable from April through May 2020. 

• All airlines were required to start repayment of any deferred amounts on July 1, 2020. For airlines that 
were a party to an Amended and Restated Rate Agreement by July 31, 2020, repayment of the deferred amounts will 
be required to be made over a six-month period, starting July 1, 2020 to be paid in equal monthly installments, and 
for airlines that were not party to an Amended and Restated Rate Agreement by July 31, 2020, the remaining 
deferred amounts must be fully repaid on or before August 1, 2020. 

• Temporary suspension of all gate utilization calculations and/or requirements under airline leases 
during April and May 2020. 

• The Passenger Airline Temporary Relief Program is available to all commercial passenger air carriers 
operating scheduled passenger service at LAX and their existing consortiums, provided such air carriers have no 
payment delinquencies in the 12 months ending March 31, 2020 that have resulted in a drawdown on their Faithful 
Performance Guarantee (“FPG”), unless they have since then fully replenished their FPGs. 

• On June 18, 2020, the Board approved keeping landing fees and apron fees unchanged through 
calendar year 2020. 

As of June 30, 2020, the amount of deferred airline rents and fees was approximately $93 million. 

Concessionaires and Services Temporary Relief Program 

On April 16, 2020, by the Board adopted a fee relief program for LAX concessionaires and service 
providers at LAX (the “Concessionaires and Services Temporary Relief Program”). The Concessionaires and 
Services Temporary Relief Program permits concessionaires and service providers to apply for relief.  Key elements 
of the Concessionaires and Services Temporary Relief Program are as follows: 

For the duration period beginning April 1, 2020 to June 30, 2020 (the “Duration Period”): 

• The Department will only require payment of the specific percentage fees defined in each 
concessionaire or service provider agreement instead of the specific minimum annual guarantee 
(“MAG”), and, if applicable, defer receipt of in-terminal concession storage rent. 

• In the case of off-Airport rental car companies, the Department will only require payment of the lesser 
of (i) 10% of gross sales, or (ii) the specified license fee. 
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• Accrued amounts will be required to be remitted in six equal monthly installments beginning July 1, 
2020, with no late fees or interest charges on amounts paid in full within this six month payment 
period. 

The Concessionaires and Services Temporary Relief Program is available to counterparties that: 

• Comply with all applicable City Ordinances. 

• Commit to re-employ laid off staff in direct proportion to increases in sales during the recovery period, 
using December 2019 payroll levels and sales as the basis of full employment/sales. 

• Pass along to all sub-concessionaires the same benefits received by the prime counterparty on a ratable 
basis. 

• Have all accounts receivable status current. 

• Have fully funded FPG and agree that the Department can draw down on the FPG if a counterparty 
misses any payments. 

• Demonstrate that the counterparty is not entitled to any business interruption insurance benefits that are 
redundant to the Concessionaires and Services Temporary Relief Program. 

• For in-terminal concessionaires only, (a) maintain health insurance coverage for two months at the 
same rate and level as prior to the layoffs or reduction in hours for all employees who qualified for 
insurance coverage during February 2020 and who were laid off, furloughed, or experience reduced 
hours since March 1, 2020 or may be laid off or furloughed as a result of COVID 19, and (b) adhere to 
all federal requirements with respect to use of funds received under the CARES Act or any future 
federal relief program. 

As of June 30, 2020, the amount of outstanding deferred concessionaires’ payments was $3 million. 

The Passenger Airline Temporary Relief Program and the Concessionaires and Services Temporary Relief 
Program were structured by the Department to apply in calendar year 2020.  The Department currently expects to 
use $323.6 million in federal CARES Act grants to pay LAX Maintenance and Operation Expenses and debt service.  
These amounts, along with the Passenger Airline Temporary Relief Program and the Concessionaires and Services 
Temporary Relief Program amounts have been incorporated into the description of key financial metrics presented 
in the Letter Report of the Airport Consultant.  Additionally all projections of airline revenues in the Letter Report 
of the Airport Consultant are based on the rate-making methodologies of the Rate Agreement, Operating Permit and 
Airport Terminal Tariff (each as defined herein).  The portion of the LAX Maintenance and Operation Expenses and 
Debt Service assumed to be paid by CARES Act grants has been excluded from the projections of airline rentals, 
rates, fees and charges and airline revenues.  See – “Department’s Mitigation Measures in Response to COVID-19.” 

The Department may extend or revise its Passenger Airline Temporary Relief Program or its 
Concessionaires and Services Temporary Relief Program to, for example, modify the Duration Period and/or the 
scope of relief, and may take into consideration whether the airline or concessionaire has received funding through 
any federal programs.  Any such extension or revision is subject to Board approval.  The financial metrics set forth 
in the Letter Report of the Airport Consultant do not reflect any potential extensions to or revisions of the Passenger 
Airline Temporary Relief Program or the Concessionaires and Services Temporary Relief Program.  

Impact of COVID-19 on Capital Improvement Projects 

The Department is currently undertaking a $12.3 billion Capital Program (as defined herein) at LAX. 
Approximately $1.4 billion of the projects included in the Capital Program were completed through the end of Fiscal 
Year 2019, and another approximately $437.0 million were completed in Fiscal Year 2020.  Approximately $10.5 
billion of projects in the Capital Program are ongoing or are expected to be started and completed by the end of 
Fiscal Year 2025.  Contractors and development counterparties may make COVID-19 related claims, including 
possibly for additional compensation or schedule relief, in connection with individual projects that are part of the 
Capital Program.  While some projects may be able to proceed with less interference to scheduling due to the 
reduced traffic at LAX, other COVID-19-related items, such as social distancing measures and other job safety 
protocols may interfere with sequencing on projects. The Department cannot predict the timing or scope of any such 
claims or the impact to the timing or cost of its ongoing projects as a result of COVID-19.  While the Department 
continues to review the Capital Program and may in the future adjust the timing and cost of individual projects given 
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the substantial adjustment in passengers due to COVID-19, no reduction in timing or cost have currently been 
implemented.  See APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT.” 

Other Impacts of COVID-19 on the Department, LAX and Certain Concessionaires 

Certain sources of the Department’s operating revenues are based on passenger activity levels, including, 
but not limited to, public parking revenues (originating passengers), rental car revenues (originating/arriving 
passengers) and in-Terminal concession revenues (emplaned passengers). These passenger activity-based revenues, 
including the ones mentioned in this paragraph, represented approximately 32.0% of total Pledged Revenues (as 
defined herein) in Fiscal Year 2019.  Concession revenues decreased significantly from and after March 2020.  
Based on unaudited financial results from March 2020 through May 2020, public parking revenues decreased 
approximately 85.3% in April 2020 as compared with April 2019, rental car revenues decreased approximately 
92.7% in May 2020 as compared with May 2019, terminal concessions revenues and advertising revenues each 
decreased approximately 94.2% in May 2020 as compared with May 2019, commercial vehicle revenues (TNCs, 
taxis, limos) decreased approximately 97.9% and 95.9% in April and May 2020, respectively, as compared with 
April and May 2019 and duty free revenues decreased approximately 99.8% and 100% in April and May 2020, 
respectively, as compared with April and May 2019, respectively.   See APPENDIX A – “LETTER REPORT OF 
THE AIRPORT CONSULTANT – Airport Financial Performance – Pledged Revenues” 

On May 22, 2020, the Hertz Corporation (which includes Thrifty Car Rental and Dollar Rent-A-Car, 
collectively, “Hertz”) filed for Chapter 11 bankruptcy protection.  The Department was not listed as a top 50 creditor 
in Hertz’s bankruptcy filing.  The 50th largest creditor listed in the petition filed by Hertz holds a debt of 
approximately $1.26 million.  

On May 27, 2020, Advantage/Enterprise (“Advantage”) filed for Chapter 11 bankruptcy protection.  Prior 
to filing, Advantage went off-Airport in February 2020.  In its bankruptcy filing, Advantage did not list the 
Department as one of its top 30 unsecured creditors and the 30th creditor listed in the petition filed by Advantage 
holds a debt of approximately $142,000.  

Together, Hertz and Advantage represented approximately 22.1% of the rental car gross revenue market 
share at LAX for the 12-month period ending February 2020 (the month prior to disruptions caused by COVID-19).  
The Department cannot predict whether either of the rental car companies will assume or reject their concession 
lease and agreement (“CLA”) as part of the bankruptcy proceedings.  For purposes of the Letter Report of the 
Airport Consultant, the Airport Consultant assumed that both companies would assume their respective CLAs and 
would use and lease space in the new consolidated rent-a-car facility (the “ConRAC”) that is currently being 
constructed at LAX and is expected to open in Fiscal Year 2023.  Advantage currently still has a CLA for the 
ConRAC, but it no longer has an existing rental car agreement with LAX.  The Letter Report of the Airport 
Consultant also assumes that both companies would continue to provide rental car services at LAX during Fiscal 
Years 2021 through 2026 and would operate under their respective CLAs when the ConRAC is opened.  See 
“CERTAIN INVESTMENT CONSIDERATIONS - Financial Condition of the Airlines; Effect of Airline Industry 
Consolidation; Effect of Airline and Counterparty Bankruptcies” and “APPENDIX A – “LETTER REPORT OF 
THE AIRPORT CONSULTANT.”   

Department’s Mitigation Measures in Response to COVID-19 

In response to the COVID-19 pandemic, the Department is proactively implementing measures intended to 
mitigate operational and financial impacts, including: hiring limits, except for specific critical positions; deferring 
non-essential discretionary spending; limiting approvals of contracts and task orders to those that are essential to key 
capital projects and critical tasks; limiting overtime to those activities that are necessary for safety, critical 
operations or emergency management; encouraging voluntary furloughs or reduced work schedules for certain 
hourly employees; collaborating with CDC on enhanced screening and increasing sanitation procedures at LAX.  
The Department was one of the first U.S. airports to implement austerity and other measures in response to the 
pandemic.  Among those measures are the April 2020 approvals of the Passenger Airline Temporary Relief Program 
and the Concessionaires and Services Temporary Relief Program described above.   

In May 2020, the Department created a COVID-19 Recovery Task Force that includes seven work streams 
to address the Department’s operations and communications during the pandemic.  The work streams include: 
1) improving the Department’s fiscal position, 2) engaging and communicating with stakeholders, 3) completing 
construction and repairs faster, 4) making travel through LAX safer, 5) setting up the Department for success, 6) 
bringing employees back to work, and 7) increasing passenger traffic through LAX.  The leaders on the COVID-19 
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Recovery Task Force include: the Chief Executive Officer, the Director of Airports Administration, Operations and 
Maintenance, the Chief Financial Officer, the Chief Development Officer, the Consultant to the Chief Executive 
Officer, the Deputy Executive Director, Law Enforcement and Homeland Security, the Chief of Airport Police, and 
the Chief External Affairs Officer. 

On March 27, 2020, the CARES Act was signed into law, which, among other things, allocates funds to 
eligible airports, provided they take particular steps, including with respect to keeping their workforces intact.  The 
CARES Act provides $10 billion of assistance to U.S. commercial airports, which is apportioned among such 
airports based on various formulas.   

Airport operators can use their awarded CARES Act grants to pay for any purpose for which airport 
revenues can lawfully be used, including, but not limited to, the payment of maintenance and operation expenses on 
or after January 20, 2020, and the payment of debt service on or after March 27, 2020.  CARES Act grants must be 
used within four years from the date on which the agreement between the airport operator and the FAA is executed, 
and airport operators using CARES Act grants must comply with certain other obligations, including, but not limited 
to, employing at least 90.0% of their staff as of March 27, 2020 through December 31, 2020. 

The Department was awarded CARES Act grants in the amount of approximately $323.6 million for LAX 
and approximately $157,000 for VNY, payable on a reimbursement basis. The Department’s primary objective with 
the CARES Act funding will be to address near-term pressure caused by the COVID-19 pandemic, including 
maintenance of debt service coverage levels consistent with current ratings levels, mitigation of the reduction in 
revenues, continued funding of ongoing capital development projects and maintenance of operating cash on hand in 
Fiscal Year 2020 and Fiscal Year 2021.  As of the date of this Official Statement, the Department has drawn 
approximately $52.4 million of CARES Act moneys to stabilize cost increases in airline rates at LAX, while 
preserving the majority of the funds, approximately $271.2 million, for Fiscal Year 2021.  These sums have been 
accrued by the Department in Fiscal Year 2020 and were reimbursed in July 2020.  

The CARES Act includes approximately $50 billion for passenger airlines in the United States.  
Prospective purchasers of the Series 2020BCD Senior Bonds should review the Securities and Exchange 
Commission (“SEC”) filings of the Signatory Airlines (as defined below) for additional information regarding the 
receipt by any Signatory Airline of CARES Act funding.  This reference to a Signatory Airline’s SEC filings is for 
informational purposes only, and such reports are not deemed to be incorporated in this Official Statement.  The 
Department undertakes no responsibility for and makes no representation as to the accuracy or completeness 
of any reports and statements relating to Signatory Airlines filed with the SEC as described in this Official 
Statement.  See “AIRLINE INDUSTRY INFORMATION” 

The Department has received, and may receive additional aid at the federal and state level.  For example, 
the Department may seek aid from the Federal Emergency Management Agency (“FEMA”) Public Assistance 
program, which provides federal assistance on a cost-sharing basis for emergency protective measures taken in 
response to major disasters and emergencies.  The FEMA Public Assistance program is provided to the City, and the 
Department may be eligible for further aid as a sub-grantee under that program.   

Plan of Finance 

The Series 2020BCD Senior Bonds are being issued to (i) refund and defease all of the Department’s 
outstanding Series 2010A Senior Bonds (as defined below), Series 2010B Subordinate Bonds (as defined below) 
and Series 2010D Senior Bonds (as defined below), to realize debt service savings, (ii) pay and/or reimburse the 
Department for certain capital projects at LAX, (iii) make a deposit to the Senior Reserve Fund, (iv) fund a portion 
of the interest accruing on the Series 2020C Senior Bonds and the Series 2020D Senior Bonds; and (v) pay costs of 
issuance of the Series 2020BCD Senior Bonds.  See “PLAN OF FINANCE.” 

Series 2020BCD Senior Bonds 
The Series 2020BCD Senior Bonds are being issued pursuant to the Master Trust Indenture, dated as of 

April 1, 1995, as amended (the “Master Senior Indenture”), by and between the Department, acting through the 
Board, and The Bank of New York Mellon Trust Company, N.A., formerly known as The Bank of New York Trust 
Company, N.A., as successor in interest to BNY Western Trust Company, as successor in interest to U.S. Trust 
Company of California, N.A., as trustee (the “Senior Trustee”), and a Twenty-First Supplemental Trust Indenture, to 
be dated as of August 1, 2020 (the “Twenty First Supplemental Senior Indenture,” and together with the Master 
Senior Indenture and all supplements thereto, the “Senior Indenture”), by and between the Department, acting 



 

- 8 - 

through the Board, and the Senior Trustee; and under and in accordance with Section 609 of the Charter of the City 
of Los Angeles, relevant ordinances of the City and the Los Angeles Administrative Code (collectively, the 
“Charter”). Issuance of the Series 2020BCD Senior Bonds has been authorized by Resolution No. 26347 adopted by 
the Board on September 20, 2017 and approved by the City Council of the City (the “City Council”) on October 24, 
2017 and the Mayor of the City on November 1, 2017, and Resolution No. 26967 adopted by the Board on February 
20, 2020, and approved by the City Council on March 17, 2020 and the Mayor of the City on March 20, 2020 
(collectively, the “Authorizing Resolution”), and Resolution No. 27076 adopted by the Board on July 16, 2020, (the 
“Document Resolution,” and together with the Authorizing Resolution, the “Resolutions”). 

The Series 2020BCD Senior Bonds are secured by a pledge of and first lien on Net Pledged Revenues (as 
defined under “SECURITY AND SOURCES OF PAYMENT FOR THE 2020BCD SENIOR BONDS - Flow of 
Funds” below) on a parity with the Existing Senior Bonds (as defined under “—Existing Senior Bonds” below), and 
any additional bonds or other obligations issued or incurred on parity with respect to Net Pledged Revenues with the 
Series 2020BCD Senior Bonds and the Existing Senior Bonds under the terms and provisions of the Master Senior 
Indenture (the “Additional Senior Bonds”).  See “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 
2020BCD SENIOR BONDS.” 

For purposes of this Official Statement, “Senior Bonds” means the Series 2020BCD Senior Bonds, the 
Existing Senior Bonds and any Additional Senior Bonds.  As of the date of this Official Statement, the only 
obligations the Department has issued pursuant to the Senior Indenture are the Existing Senior Bonds.  Net Pledged 
Revenues are available for the equal and proportionate benefit of all Senior Bonds and any other obligations issued 
on parity with respect to Net Pledged Revenues pursuant to the Senior Indenture.  See “SECURITY AND 
SOURCES OF PAYMENT FOR THE SERIES 2020BCD SENIOR BONDS – Pledge of Net Pledged Revenues.” 

THE SERIES 2020BCD SENIOR BONDS DO NOT CONSTITUTE OR EVIDENCE AN 
INDEBTEDNESS OF THE CITY OR A LIEN OR CHARGE ON ANY PROPERTY OR THE GENERAL 
REVENUES OF THE CITY.  NEITHER THE FAITH AND THE CREDIT NOR THE TAXING POWER 
OF THE CITY, THE STATE OR ANY PUBLIC AGENCY, OTHER THAN THE DEPARTMENT, TO THE 
EXTENT OF THE NET PLEDGED REVENUES, IS PLEDGED TO THE PAYMENT OF THE 
PRINCIPAL OF OR INTEREST ON THE SERIES 2020BCD SENIOR BONDS.  THE DEPARTMENT 
HAS NO POWER OF TAXATION.  THE SERIES 2020BCD SENIOR BONDS CONSTITUTE AND 
EVIDENCE AN OBLIGATION OF THE DEPARTMENT PAYABLE ONLY IN ACCORDANCE WITH 
SECTION 609(B) OF THE CHARTER AND ANY OTHER APPLICABLE PROVISIONS THEREOF.  
NONE OF THE PROPERTIES OF THE AIRPORT SYSTEM IS SUBJECT TO ANY MORTGAGE OR 
OTHER LIEN FOR THE BENEFIT OF THE OWNERS OF THE SERIES 2020BCD SENIOR BONDS.  
THE DEPARTMENT IS UNDER NO OBLIGATION TO PAY THE SERIES 2020BCD SENIOR BONDS, 
EXCEPT FROM FUNDS IN THE LAX REVENUE ACCOUNT OF THE AIRPORT REVENUE FUND 
AND AS FURTHER SPECIFICALLY PROVIDED IN THE SENIOR INDENTURE.  SEE “SECURITY 
AND SOURCES OF PAYMENT FOR THE SERIES 2020BCD SENIOR BONDS.” 

Existing Senior Bonds 
Pursuant to the Senior Indenture and the Charter, the Department, acting through the Board, has previously 

issued and, as of July 1, 2020, there were outstanding $2,737,220,000 aggregate principal amount of its: 
• Los Angeles International Airport Senior Revenue Bonds, 2010 Series A (the “Series 2010A Senior 

Bonds”); 

• Los Angeles International Airport Senior Revenue Bonds, 2010 Series D (the “Series 2010D Senior 
Bonds” and together with the Series 2010A Senior Bonds, the “Series 2010 Senior Bonds”); 

• Los Angeles International Airport Senior Revenue Bonds 2012 Series A (the “Series 2012A Senior 
Bonds”); 

• Los Angeles International Airport Senior Revenue Bonds 2012 Series B (the “Series 2012B Senior 
Bonds” and, together with the Series 2012A Senior Bonds, the “Series 2012 Senior Bonds”); 

• Los Angeles International Airport Senior Revenue Bonds 2013 Series A (the “Series 2013A Senior 
Bonds”); 
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• Los Angeles International Airport Senior Revenue Bonds, 2015 Series A (the “Series 2015A Senior 
Bonds’); 

• Los Angeles International Airport Senior Revenue Bonds, 2015 Series B (the “Series 2015B Senior 
Bonds”); 

• Los Angeles International Airport Senior Revenue Bonds 2015 Series D (the “Series 2015D Senior 
Bonds”); 

• Los Angeles International Airport Senior Revenue Bonds 2015 Series E (the “Series 2015E Senior 
Bonds” and together with the Series 2015A Senior Bonds, the Series 2015B Senior Bonds and the Series 2015D 
Senior Bonds, the “Series 2015 Senior Bonds”); 

• Los Angeles International Airport Senior Refunding Revenue Bonds, 2016 Series C (the “Series 
2016C Senior Bonds”); 

• Los Angeles International Airport Senior Refunding Revenue Bonds, 2018 Series B (the “Series 
2018B Senior Bonds”) 

• Los Angeles International Airport Senior Refunding Revenue Bonds, 2020 Series A (the “Series 
2020A Senior Bonds”) 

The Series 2010 Senior Bonds, the Series 2012 Senior Bonds, the Series 2013A Senior Bonds, the Series 
2015 Senior Bonds, the Series 2016C Senior Bonds, the Series 2018B Senior Bonds and the Series 2020A Senior 
Bonds are collectively referred to in this Official Statement as the “Existing Senior Bonds.” 

The Existing Senior Bonds are secured by a pledge of and first lien on the Net Pledged Revenues on parity 
with the Series 2020BCD Senior Bonds.  See “OUTSTANDING OBLIGATIONS AND DEBT SERVICE 
SCHEDULE – Senior Bonds.” 

Existing Subordinate Obligations 

In addition to the Senior Bonds, the Department has outstanding certain Subordinate Obligations (as 
defined below) which are secured by a pledge of and first lien on Subordinate Pledged Revenues.  “Subordinate 
Pledged Revenues” means for a given period, the Pledged Revenues for such period, less, for such period, the LAX 
Maintenance and Operation Expenses, less, for such period, the Senior Aggregate Annual Debt Service on the 
Outstanding Senior Bonds, less, for such period, deposits to any reserve fund or account required pursuant to the 
Senior Indenture. Subordinate Obligations are issued pursuant to the terms and provisions of the Master Subordinate 
Indenture dated December 1, 2002, as amended and supplemented (the “Subordinate Indenture”), by and between 
the Department and U.S. Bank National Association, as trustee (the “Subordinate Trustee”). 

For purposes of this Official Statement, “Subordinate Bonds” means the Existing Subordinate Bonds (as 
defined below) and any Additional Subordinate Bonds issued pursuant to the Subordinate Indenture.  For purposes 
of this Official Statement, “Subordinate Obligations” means the Subordinate Bonds, the Subordinate Commercial 
Paper Notes (as defined below), the payment obligations of the Department under the Current CP Reimbursement 
Agreements (as defined below) and the New CP Reimbursement Agreements (as defined below), and any 
Additional Subordinate Obligations issued pursuant to the provisions of the Subordinate Indenture. 

Existing Subordinate Bonds 

Pursuant to the Subordinate Indenture and the Charter, the Department has previously issued and, as of 
July 1, 2020, there were outstanding $4,425,950,000 aggregate principal amount of its: 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2009 Series C (the “Series 2009C 
Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2010 Series B (the “Series 2010B 
Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2010 Series C (the “Series 2010C 
Subordinate Bonds” and together with the Series 2010B Subordinate Bonds, the “Series 2010 Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2013 Series B (the “Series 2013B 
Subordinate Bonds”); 
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• Los Angeles International Airport, Subordinate Refunding Revenue Bonds, 2015 Series C (the “Series 
2015C Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2016 Series A (the “Series 2016A 
Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2016 Series B (the “Series 2016B 
Subordinate Bonds” and together with the Series 2016A Subordinate Bonds, the “Series 2016 Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2017 Series A (the “Series 2017A 
Subordinate Bonds”); 

• Los Angeles International Airport Subordinate Revenue Bonds, 2017 Series B (the “Series 2017B 
Subordinate Bonds” and together with the Series 2017A Subordinate Bonds, the “Series 2017 Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2018 Series A (the “Series 2018A 
Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2018 Series C (the “Series 2018C 
Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2018 Series D (the “Series 2018D 
Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2018 Series E (the “Series 2018E 
Subordinate Bonds” and collectively with the Series 2018A Subordinate Bonds, the Series 2018C Subordinate 
Bonds and the Series 2018D Subordinate Bonds, the “Series 2018 Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2019 Series A (the “Series 2019A 
Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2019 Series B (the “Series 2019B 
Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Refunding Revenue Bonds, 2019 Series C (the “Series 
2019C Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2019 Series D (the “Series 2019D 
Subordinate Bonds”); 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2019 Series E (the “Series 2019E 
Subordinate Bonds”); and 

• Los Angeles International Airport, Subordinate Revenue Bonds, 2019 Series F (the “Series 2019F 
Subordinate Bonds” and collectively with the Series 2019A Subordinate Bonds, the Series 2019B Subordinate 
Bonds, the Series 2019C Subordinate Bonds, the Series 2019D Subordinate Bonds and the Series 2019E 
Subordinate Bonds, the “Series 2019 Subordinate Bonds”). 

The Series 2009C Subordinate Bonds, the Series 2010 Subordinate Bonds, the Series 2013B Subordinate 
Bonds, the Series 2015C Subordinate Bonds, the Series 2016 Subordinate Bonds, the Series 2017 Subordinate 
Bonds, the Series 2018 Subordinate Bonds and the Series 2019 Subordinate Bonds are collectively referred to in this 
Official Statement as the “Existing Subordinate Bonds.” 

See “OUTSTANDING OBLIGATIONS AND DEBT SERVICE SCHEDULE – Subordinate Bonds and 
Subordinate Commercial Paper Notes.” 

Subordinate Commercial Paper Notes 

Pursuant to the Subordinate Indenture, the Department is authorized to issue and have outstanding, at any 
one time, its Los Angeles International Airport, Subordinate Revenue Commercial Paper Notes, Series A 
(Governmental – Non-AMT), Series B (Private Activity – AMT), Series C (Federally Taxable) and Series D 
(Private Activity – Non-AMT) (collectively, the “Subordinate Commercial Paper Notes”) in a maximum aggregate 
principal amount not exceeding $500,000,000 (subject to certain conditions).  As of July 1, 2020, Subordinate 
Commercial Paper Notes were outstanding with a maturity value of approximately $63,203,000. 
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Continuing Disclosure 
In connection with the issuance of the Series 2020BCD Senior Bonds, the Department will covenant for the 

benefit of the owners of the Series 2020BCD Senior Bonds to provide annually certain financial information and 
operating data concerning the Department to the Municipal Securities Rulemaking Board (“MSRB”) and notice of 
certain enumerated events, pursuant to the requirements of Rule 15c2-12 adopted by the Securities and Exchange 
Commission (“Rule 15c2-12”).  See “CONTINUING DISCLOSURE” and APPENDIX G – “FORM OF 
CONTINUING DISCLOSURE CERTIFICATE.” 

Letter Report of the Airport Consultant 
Included as APPENDIX A to this Official Statement is a Letter Report of the Airport Consultant dated 

August 6, 2020 prepared by WJ Advisors LLC (the “Airport Consultant”) in connection with the issuance of the 
Series 2020BCD Senior Bonds (the “Letter Report of the Airport Consultant”).  See APPENDIX A – “LETTER 
REPORT OF THE AIRPORT CONSULTANT.” 

The Letter Report of the Airport Consultant was prepared to present a projected range of key Department 
financial metrics from Fiscal Year 2021 through Fiscal Year 2026 (the “Projection Period”): (i) debt service 
coverage under the Master Senior Indenture and the Master Subordinate Indenture and (ii) the average airline cost 
per enplanement at LAX.  The range of projected key financial metrics contained in the Letter Report of the Airport 
Consultant was prepared based on a hypothetical three-year and five-year recovery in the number of enplaned 
passengers back to actual Fiscal Year 2019 passenger levels at LAX, as well as a number of other assumptions 
described therein. The Letter Report of the Airport Consultant also includes, among other things, a description of 
certain airline traffic and economic analysis; the Capital Program; the Department’s financial performance; and a 
description of the assumptions upon which the projections contained in the Letter Report of the Airport Consultant 
were based.   

Given the unprecedented nature and continuing uncertainty surrounding the COVID-19 pandemic, the 
Letter Report of the Airport Consultant does not include any projections of the (1) economic activity in the region 
served by LAX in the nation or (2) the number of enplaned passengers and other aviation activity (e.g. number of 
flights at the Airport. As such, the Letter Report of the Airport Consultant used a hypothetical range of passenger 
recovery periods for the return to actual Fiscal Year 2019 passenger levels (the Fiscal Year prior to COVID-19) at 
the Airport for purposes of projecting key Airport financial metrics, including debt service coverage and average 
airline cost per enplaned passenger. 

Further, no assurances can be given that the projections discussed in the Letter Report of the Airport 
Consultant will be achieved or that the assumptions upon which the projections are based will be realized.  The 
Letter Report of the Airport Consultant is an integral part of this Official Statement and should be read in its entirety 
for an explanation of the assumptions and projections used therein.  The financial projections in the Letter Report of 
the Airport Consultant are based upon certain information and assumptions that were provided or reviewed and 
agreed to by the Department.  Additionally, the debt service projections in the Letter Report of the Airport 
Consultant (i) were not updated to reflect the sale, issuance or final terms of the Series 2020BCD Senior, and 
(ii) includes the expected refunding savings from the Series 2020B Senior Bonds, but does not include any 
adjustments for debt service savings which may occur with respect to any refunding of the other Senior Bonds or 
Subordinate Obligations (in addition to the Refunded Bonds) during the Projection Period.  As of the date of this 
Official Statement, in the opinion of the Airport Consultant, the assumptions made in the Letter Report of the 
Airport Consultant provide a reasonable basis for the projections therein.  See “—Forward-Looking Statements,” 
“CERTAIN INVESTMENT CONSIDERATIONS – Assumptions in the Letter Report of the Airport Consultant,” 
and APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT.” 

Forward-Looking Statements 
The statements contained in this Official Statement, including the appendices that are not purely historical, 

are forward-looking statements, including statements regarding the Department’s or the Board’s expectations, hopes, 
intentions or strategies regarding the future.  Such statements are generally identifiable by the terminology used such 
as “plan,” “expect,” “estimate,” “budget,” “project,” “maintain,” “achieve,” “forecast,” “will likely result,” “are 
expected to,” “will continue,” “is anticipated,” “intend” or other similar words.  Statements contained in this Official 
Statement which involve estimates, forecasts, or other matters of opinion, whether or not expressly so described in 
this Official Statement, are intended solely as such and are not to be construed as representations of 
fact.  Prospective investors should not place undue reliance on forward-looking statements. All forward-looking 
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statements included in this Official Statement are based on information available to the Department and the Board 
and the Airport Consultant on the date hereof, are subject to change without notice and the Department and the 
Board and the Airport Consultant assume no obligation to update any such forward-looking statements with new 
forward-looking statements.  All forward-looking statements are expressly qualified in their entirety by the 
cautionary statements in this section and elsewhere in the Official Statement. It is important to note that the 
Department’s actual results likely will differ, and could differ materially, from those in such forward-looking 
statements. 

The forward-looking statements herein are based on various assumptions and estimates and are inherently 
subject to various risks and uncertainties, including risks and uncertainties relating to the possible invalidity of the 
underlying assumptions and estimates and possible changes or developments in social, economic, business, industry, 
market, legal and regulatory circumstances and conditions and actions taken or omitted to be taken by third parties, 
including airlines, customers, suppliers and competitors, among others, and legislative, judicial and other 
governmental authorities and officials.  Assumptions related to the foregoing involve judgments with respect to, 
among other things, future economic, competitive and market conditions and future business decisions, all of which 
are difficult or impossible to predict accurately and many of which are beyond the control of the Department and the 
Board.  Any of such assumptions could be inaccurate and, therefore, there can be no assurance that the forward-
looking statements included in this Official Statement will prove to be accurate, and actual results, performance or 
achievements may differ materially from the expectations and forecasts described in this Official Statement. 

Additional Information 
Brief descriptions of the Series 2020BCD Senior Bonds, the Senior Indenture, the Subordinate Indenture 

and certain other documents are included in this Official Statement and the appendices to this Official Statement.  
Such descriptions do not purport to be comprehensive or definitive.  All references in this Official Statement to such 
documents and any other documents, statutes, laws, reports or other instruments described in this Official Statement 
are qualified in their entirety by reference to each such document, statute, law, report or other instrument.  
Information contained in this Official Statement has been obtained from officers, employees and records of the 
Department and from other sources believed to be reliable.  The information in this Official Statement is subject to 
change without notice, and neither the delivery of this Official Statement nor any sale made hereunder shall under 
any circumstances create any implication that there has been no change in the affairs of the Department or LAX 
since the date of this Official Statement.  This Official Statement is not to be construed as a contract or agreement 
between the Department and purchasers or owners of any of the Series 2020BCD Senior Bonds.  The Department 
maintains certain websites (including an investor relations website) and social media accounts, the information on 
which is not part of this Official Statement, is not incorporated by reference in this Official Statement and should not 
be relied upon in deciding whether to invest in the Series 2020BCD Senior Bonds. 

PLAN OF FINANCE 
The Series 2020BCD Senior Bonds are being issued to (i) refund and defease all of the Department’s 

outstanding Series 2010A Senior Bonds, Series 2010B Subordinate Bonds and Series 2010D Senior Bonds, to 
realize debt service savings, (ii) pay and/or reimburse the Department for certain capital projects at LAX, (iii) make 
a deposit to the Senior Reserve Fund, (iv) fund a portion of the interest accruing on the Series 2020C Senior Bonds 
and the Series 2020D Senior Bonds, and (v) pay costs of issuance of the Series 2020BCD Senior Bonds. 

Refunding of Refunded Bonds 
The Series 2020B Senior Bonds are being issued to (i) refund and defease all of the Department’s 

outstanding Series 2010A Senior Bonds (the “Refunded Series 2010A Senior Bonds”), Series 2010B Subordinate 
Bonds (the “Refunded Series 2010B Subordinate Bonds”) and Series 2010D Senior Bonds (the “Refunded Series 
2010D Senior Bonds,” together with the Refunded Series 2010A Senior Bonds and the Refunded Series 2010B 
Subordinate Bonds, the “Refunded Bonds”), to realize debt service savings, (ii) make a deposit to the Senior 
Reserve Fund, and (iii) pay a portion of the costs of issuance of the Series 2020BCD Senior Bonds.   

A portion of the proceeds of the Series 2020B Senior Bonds, together with other available moneys to be 
released from the debt service fund(s) for the Refunded Bonds, the Senior Reserve Fund and the debt service reserve 
fund established and maintained for the Existing Subordinate Bonds, will be (i) deposited with the Senior Trustee to 
pay on August 28, 2020 the redemption price of the Refunded Series 2010A Senior Bonds and the Refunded Series 
2010D Senior Bonds, and the interest accrued thereon, and (ii) deposited with the Subordinate Trustee to pay on 
August 28, 2020 the redemption price of the Refunded Series 2010B Subordinate Bonds, and the interest accrued 
thereon.  
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The Refunded Bonds include the Series 2010A Senior Bonds, the Series 2010B Subordinate Bonds and the 
Series 2010D Senior Bonds described below. 

 

 
Series 

Maturity Date 
(May 15) 

Refunded 
Principal 
Amount  

CUSIP 
Number(1) 

 

Redemption 
Date 

 

Redemption 
Price 

2010A 2021 $    2,350,000 544435J76 August 28, 2020 100% 
2010A 2021 6,430,000 544435L73 August 28, 2020 100 
2010A 2022 980,000 544435J84 August 28, 2020 100 
2010A 2022 7,040,000 544435L81 August 28, 2020 100 
2010A 2023 7,395,000 544435J92 August 28, 2020 100 
2010A 2024 740,000 544435K25 August 28, 2020 100 
2010A 2024 7,050,000 544435M23 August 28, 2020 100 
2010A 2025 8,150,000 544435K33 August 28, 2020 100 
2010A 2026 8,555,000 544435K58 August 28, 2020 100 
2010A 2027 10,855,000 544435K66 August 28, 2020 100 
2010A 2028 11,415,000 544435K74 August 28, 2020 100 
2010A 2029 11,960,000 544435K82 August 28, 2020 100 
2010A 2030 13,695,000 544435K90 August 28, 2020 100 
2010A 2031 14,400,000 544435M31 August 28, 2020 100 
2010A 2032 15,095,000 544435M49 August 28, 2020 100 
2010A 2035 49,995,000 544435L99 August 28, 2020 100 
2010A 2040 140,830,000 544435K41 August 28, 2020 100 

      
2010B 2021 $  1,680,000 544435N63 August 28, 2020 100% 
2010B 2022 1,955,000 544435N71 August 28, 2020 100 
2010B 2023 2,290,000 544435N89 August 28, 2020 100 
2010B 2024 2,645,000 544435N97 August 28, 2020 100 
2010B 2025 3,025,000 544435P20 August 28, 2020 100 
2010B 2026 3,440,000 544435P38 August 28, 2020 100 
2010B 2027 3,895,000 544435P46 August 28, 2020 100 
2010B 2028 4,375,000 544435P53 August 28, 2020 100 
2010B 2029 4,885,000 544435P61 August 28, 2020 100 
2010B 2030 6,895,000 544435P79 August 28, 2020 100 
2010B 2031 7,530,000 544435Q29 August 28, 2020 100 
2010B 2032 8,210,000 544435Q37 August 28, 2020 100 
2010B 2033 8,940,000 544435Q45 August 28, 2020 100 
2010B 2035 20,265,000 544435P87 August 28, 2020 100 
2010B 2040 54,650,000 544435P95 August 28, 2020 100 

      
2010D 2021 $       620,000 544435S35 August 28, 2020 100% 
2010D 2021 6,795,000 544435U57 August 28, 2020 100 
2010D 2022 8,940,000 544435S43 August 28, 2020 100 
2010D 2023 10,405,000 544435S50 August 28, 2020 100 
2010D 2024 10,925,000 544435S68 August 28, 2020 100 

  
(1) CUSIP numbers have been assigned by an independent company not affiliated with the Department or the Underwriters and are included 

solely for the convenience of the registered owners of the applicable bonds.  None of the Underwriters, the Co-Municipal Advisors or the 
Department is responsible for the selection or use of these CUSIP numbers and no representation is made as to their correctness on the 
applicable bonds or as included in this Official Statement. 
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Series 

Maturity Date 
(May 15) 

Principal 
Amount  

CUSIP 
Number(1) 

 

Redemption 
Date 

 

Redemption 
Price 

2010D 2025 $      225,000 544435S76 August 28, 2020 100% 
2010D 2025 11,250,000 544435U65 August 28, 2020 100 
2010D 2026 12,045,000 544435S84 August 28, 2020 100 
2010D 2027 12,675,000 544435S92 August 28, 2020 100 
2010D 2028 13,340,000 544435T26 August 28, 2020 100 
2010D 2029 14,040,000 544435T34 August 28, 2020 100 
2010D 2030 200,000 544435T42 August 28, 2020 100 
2010D 2030 1,140,000 544435V23 August 28, 2020 100 
2010D 2030 13,435,000 544435U73 August 28, 2020 100 
2010D 2033 22,650,000 544435U99 August 28, 2020 100 
2010D 2035 205,000 544435T59 August 28, 2020 100 
2010D 2035 39,920,000 544435U81 August 28, 2020 100 
2010D 2040 136,965,000 544435T67 August 28, 2020 100 

  
(1) CUSIP numbers have been assigned by an independent company not affiliated with the Department or the Underwriters and are 
included solely for the convenience of the registered owners of the applicable bonds.  None of the Underwriters, the Co-Municipal Advisors or 
the Department is responsible for the selection or use of these CUSIP numbers and no representation is made as to their correctness on the 
applicable bonds or as included in this Official Statement 

 

Robert Thomas CPA, LLC, a firm of independent certified public accountants, will verify that the amounts 
deposited with the Senior Trustee and the Subordinate Trustee will be sufficient to pay, on August 28, 2020, the 
redemption price of the Refunded Bonds plus interest accrued thereon.  See “VERIFICATION OF 
MATHEMATICAL COMPUTATIONS.” 

Financing Capital Program Projects 

The Series 2020C Senior Bonds and the Series 2020D Senior Bonds are being issued to (i) pay and/or 
reimburse the Department for certain capital projects at LAX, (ii) make a deposit to the Senior Reserve Fund, and 
(iii) pay a portion of the costs of issuance of the Series 2020BCD Senior Bonds.  See also APPENDIX A – 
“LETTER REPORT OF THE AIRPORT CONSULTANT” for additional information regarding the Capital 
Program projects being financed with a portion of the proceeds of the Series 2020C Senior Bonds and the Series 
2020D Senior Bonds. 

 

ESTIMATED SOURCES AND USES OF FUNDS 

The following table sets forth the estimated sources and uses of the funds with respect to the Series 
2020BCD Senior Bonds: 
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Series 2020B 
Senior Bonds 

Series 2020C 
Senior Bonds 

Series 2020D 
Senior Bonds Total 

SOURCES:     
 Principal Amount $ 558,500,000.00 $ 380,000,000.00 $ 120,000,000.00 $  1,058,500,000.00 
 Original Issue Premium   147,396,683.55     90,574,936.35     29,097,004.25      267,068,624.15 

Release from Series 2010A and Series  
   2010D Senior Debt Service Funds and  
   Series 2010B Subordinate Debt Service  
   Fund 14,872,254.20 -- -- 14,872,254.20 

 Release from Senior Reserve Fund 71,769,812.58 -- -- 71,769,812.58 
 Release from Subordinate Reserve Fund 11,893,414.19 -- -- 11,893,414.19 

 TOTAL: $ 804,432,164.52 $   470,574,936.35 $   149,097,004.25 $  1,424,104,105.12 

USES:     
 Refund the Refunded Series 2010A  
    Senior Bonds $321,462,050.28 -- -- $321,462,050.28 
 Refund the Refunded Series 2010B 
    Subordinate Bonds  136,606,672.22 -- --   136,606,672.22 
 Refund the Refunded Series 2010D 
    Senior Bonds  320,361,366.48 -- --   320,361,366.48 
 Deposits to Series 2020C and Series  
          2020D Senior Construction Funds(1) -- $453,223,265.99 $143,600,944.93 596,824,210.92 
 Deposit to Senior Reserve Fund  24,344,973.72     16,229,194.34       5,142,059.36   45,716,227.42 
 Costs of Issuance(2) 1,657,101.82       1,122,476.02          353,999.96        3,133,577.80 
 TOTAL: $  804,432,164.52 $   470,574,936.35 $   149,097,004.25 $  1,424,104,105.12 

  
(1) To be used to pay a portion of the costs of the Capital Program. 
(2) Includes legal fees, underwriters’ discount, trustee fees, municipal advisory fees, consultant fees, rating agencies’ fees, verification agent 

fees, printing costs and other costs of issuance. 

 
DESCRIPTION OF THE SERIES 2020BCD SENIOR BONDS 

General 
The Series 2020BCD Senior Bonds will bear interest at the rates and mature, subject to redemption prior to 

maturity, on the dates and in the principal amounts set forth on the inside front cover pages of this Official 
Statement.  Interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months.  The 
Series 2020BCD Senior Bonds will be dated their date of delivery and bear interest from that date payable semi-
annually on November 15 and May 15 of each year, commencing May 15, 2021 (each an “Interest Payment Date”).  
Interest due and payable on the Series 2020BCD Senior Bonds on any Interest Payment Date will be payable to the 
person who is the registered owner as of the Record Date (The Depository Trust Company (“DTC”), so long as the 
book-entry system with DTC is in effect).  Each Series 2020BCD Senior Bond will bear interest from the Interest 
Payment Date next preceding the date of authentication thereof unless such date of authentication is an Interest 
Payment Date, in which event such Series 2020BCD Senior Bond will bear interest from such date of authentication, 
or unless such date of authentication is after a Record Date and before the next succeeding Interest Payment Date, in 
which event such Series 2020BCD Senior Bond will bear interest from such succeeding Interest Payment Date, or 
unless such date of authentication is on or before May 1, 2021, in which event such Series 2020BCD Senior Bond 
will bear interest from its date of delivery.  If interest on the Series 2020BCD Senior Bonds is in default, Series 
2020BCD Senior Bonds issued in exchange for Series 2020BCD Senior Bonds surrendered for transfer or exchange 
will bear interest from the last Interest Payment Date to which interest has been paid in full on the Series 2020BCD 
Senior Bonds surrendered. 

The Series 2020BCD Senior Bonds are being issued in denominations of $5,000 and integral multiples 
thereof (“Authorized Denominations”), in fully registered form in the name of Cede & Co., as registered owner and 
nominee of DTC.  DTC will act as securities depository for the Series 2020BCD Senior Bonds.  Individual 
purchases may be made in book-entry form only.  Purchasers will not receive certificates representing their interest 
in the Series 2020BCD Senior Bonds purchased.  So long as Cede & Co., as nominee of DTC, is the registered 
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owner of the Series 2020BCD Senior Bonds, references herein to the Bondholders or registered owners means Cede 
& Co. and does not mean the actual purchaser of a Series 2020BCD Senior Bond (the “Beneficial Owner”). 

So long as Cede & Co. is the registered owner of the Series 2020BCD Senior Bonds, the principal and 
redemption price of and interest on the Series 2020BCD Senior Bonds are payable by wire transfer from the Senior 
Trustee to Cede & Co., as nominee for DTC, which is required, in turn, to remit such amounts to the Direct and 
Indirect Participants (as defined herein) for subsequent disbursement to the Beneficial Owners.  See APPENDIX F – 
“BOOK ENTRY ONLY SYSTEM.” 

Redemption Provisions 

Optional Redemption 

The Series 2020BCD Senior Bonds maturing on or before May 15, 2030 are not subject to optional 
redemption prior to maturity.  The Series 2020BCD Senior Bonds maturing on and after May 15, 2031 are 
redeemable at the option of the Department on or after May 15, 2030, in whole or in part at any time, from any 
moneys that may be provided for such purpose and at a redemption price equal to 100% of the principal amount of 
the Series 2020BCD Senior Bonds to be redeemed plus accrued interest to the date fixed for redemption. 

Mandatory Sinking Fund Redemption 

Series 2020C Senior Term Bonds.  The Series 2020C Senior Bonds maturing on May 15, 2045 (the “Series 2020C 
Senior Term Bonds (2045)”) are subject to mandatory sinking fund redemption in part, by lot, at a redemption price 
equal to 100% of the principal amount thereof, plus accrued interest thereon to the date fixed for redemption, 
without premium, on May 15 of the following years and in the following principal amounts: 

Redemption Date 
(May 15) 

 
Principal Amount 

2041 $17,980,000 
2042 15,030,000 
2043 15,780,000 
2044 16,565,000 
2045† 17,390,000 

  

† Final Maturity 

The Series 2020C Senior Bonds maturing on May 15, 2050 (the “Series 2020C Senior Term Bonds 
(2050),” together with the “Series 2020C Senior Term Bonds (2045), the “Series 2020C Senior Term Bonds”) are 
subject to mandatory sinking fund redemption in part, by lot, at a redemption price equal to 100% of the principal 
amount thereof, plus accrued interest thereon to the date fixed for redemption, without premium, on May 15 of the 
following years and in the following principal amounts: 

Redemption Date 
(May 15) 

 
Principal Amount 

2046 $18,270,000 
2047 18,995,000 
2048 19,755,000 
2049 18,390,000 
2050† 19,130,000 

  

† Final Maturity 

Series 2020D Senior Term Bonds.  The Series 2020D Senior Bonds maturing on May 15, 2044 (the “Series 2020D 
Senior Term Bonds (2044)”) are subject to mandatory sinking fund redemption in part, by lot, at a redemption price 
equal to 100% of the principal amount thereof, plus accrued interest thereon to the date fixed for redemption, 
without premium, on May 15 of the following years and in the following principal amounts: 
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Redemption Date 
(May 15) 

 
Principal Amount 

2041 $5,650,000 
2042 5,930,000 
2043 6,230,000 
2044† 6,540,000 

  

† Final Maturity 

The Series 2020D Senior Bonds maturing on May 15, 2048 (the “Series 2020D Senior Term Bonds 
(2048),” together with the Series 2020D Senior Term Bonds (2044), the “Series 2020D Senior Term Bonds”)  are 
subject to mandatory sinking fund redemption in part, by lot, at a redemption price equal to 100% of the principal 
amount thereof, plus accrued interest thereon to the date fixed for redemption, without premium, on May 15 of the 
following years and in the following principal amounts: 

Redemption Date 
(May 15) 

 
Principal Amount 

2045 $6,870,000 
2046 7,140,000 
2047 7,430,000 
2048† 7,725,000 

  

† Final Maturity 
 

At the option of the Department, to be exercised by delivery of a written certificate to the Senior Trustee, 
on or before the 60th day next preceding any mandatory sinking fund redemption date for the Series 2020C Senior 
Term Bonds and Series 2020D Senior Term Bonds, it may (a) deliver to the Senior Trustee for cancellation the 
Series 2020C Senior Term Bonds, the Series 2020D Senior Term Bonds or portions thereof (in Authorized 
Denominations) purchased in the open market or otherwise acquired by the Department or (b) specify a principal 
amount of Series 2020C Senior Term Bonds and Series 2020D Senior Term Bonds or portions thereof (in 
Authorized Denominations) which prior to said date have been optionally redeemed and previously cancelled by the 
Senior Trustee, at the request of the Department and not theretofore applied as a credit against any mandatory 
sinking fund redemption requirement.  Each such Series 2020C Senior Term Bonds and Series 2020D Senior Term 
Bonds or portion thereof so purchased, acquired or optionally redeemed and delivered to the Senior Trustee for 
cancellation will be credited by the Senior Trustee at 100% of the principal amount thereof against the obligation of 
the Department to pay the principal of the Series 2020C Senior Term Bonds and Series 2020D Senior Term Bonds 
on such mandatory sinking fund redemption date. 

Notices of Redemption 

The Senior Trustee is required to give notice of redemption, in the name of the Department, to Bondholders 
affected by redemption (or to DTC, so long as the book-entry system with DTC is in effect) at least 30 days but not 
more than 60 days before each redemption date and send such notice of redemption by first class mail (or with 
respect to the Series 2020BCD Senior Bonds, held by DTC, either via electronic means or by an express delivery 
service for delivery on the next following Business Day) to each Holder of the applicable Series 2020BCD Senior 
Bonds, to be redeemed; each such notice will be sent to the Holder’s registered address. 

Each notice of redemption will specify the date of issue, the applicable Series, the maturity date, the 
interest rate and the CUSIP number of the applicable Series 2020BCD Senior Bonds to be redeemed (if less than all 
of the Series 2020BCD Senior Bonds of a Series, maturity date and interest rate are called for redemption, the 
numbers assigned to such Series 2020BCD Senior Bonds to be redeemed), the principal amount to be redeemed, the 
date fixed for redemption, the redemption price, the place or places of payment, that payment will be made upon 
presentation and surrender of the applicable Series 2020BCD Senior Bonds to be redeemed, that interest, if any, 
accrued to the date fixed for redemption and not paid, will be paid as specified in said notice, and that on and after 
said date interest thereon will cease to accrue. 

Failure to give any required notice of redemption as to any particular Series 2020BCD Senior Bond, will 
not affect the validity of the call for redemption of such Series 2020BCD Senior Bond, in respect of which no failure 
occurs.  Any notice sent as provided in the Twenty-First Supplemental Senior Indenture will be conclusively 
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presumed to have been given whether or not actually received by the addressee.  When notice of redemption is 
given, Series 2020BCD Senior Bonds called for redemption become due and payable on the date fixed for 
redemption at the applicable redemption price except as otherwise provided in the Senior Indenture.  In the event 
that funds are deposited with the Senior Trustee, sufficient for redemption, interest on the Series 2020BCD Senior 
Bonds to be redeemed will cease to accrue on and after the date fixed for redemption. 

The Department may provide that if at the time of mailing of notice of an optional redemption there has not 
been deposited with the Senior Trustee moneys sufficient to redeem all the Series 2020BCD Senior Bonds, called 
for redemption, such notice may state that it is conditional and subject to the deposit of the redemption moneys with 
the Senior Trustee not later than the opening of business one Business Day prior to the scheduled redemption date, 
and such notice will be of no effect unless such moneys are so deposited.  In the event sufficient moneys are not on 
deposit by the opening of business one Business Day prior to the scheduled redemption date, then the redemption 
will be cancelled and on such cancellation date notice of such cancellation will be mailed to the holders of such 
Series 2020BCD Senior Bonds. 

Effect of Redemption 

On the date so designated for redemption, notice having been given in the manner and under the conditions 
provided in the Twenty-First Supplemental Senior Indenture and sufficient moneys for payment of the redemption 
price being held in trust by the Senior Trustee to pay the redemption price, interest on such Series 2020BCD Senior 
Bonds will cease to accrue from and after such redemption date, such Series 2020BCD Senior Bonds will cease to 
be entitled to any lien, benefit or security under the Senior Indenture, and the owners of such Series 2020BCD 
Senior Bonds will have no rights in respect thereof except to receive payment of the redemption price.  Series 
2020BCD Senior Bonds which have been duly called for redemption and for the payment of the redemption price of 
which moneys will be held in trust for the holders of the respective Series 2020BCD Senior Bonds to be redeemed, 
all as provided in the Twenty-First Supplemental Senior Indenture will not be deemed to be Outstanding under the 
provisions of the Senior Indenture. 

Selection of the Series 2020BCD Senior Bonds for Redemption 

Redemption of the Series 2020BCD Senior Bonds, will only be in Authorized Denominations.  The Series 
2020BCD Senior Bonds are subject to redemption in such order of maturity as the Department may direct and by 
lot, selected in such manner as the Senior Trustee (or DTC, as long as DTC is the securities depository for the Series 
2020BCD Senior Bonds) deems appropriate. 

SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2020BCD SENIOR BONDS 

Flow of Funds 
Pursuant to Section 635 of the Charter of the City, all fees, charges, rentals and revenue from every source 

collected by the Department in connection with its possession, management and control of its assets are deposited in 
the City Treasury to the credit of the Airport Revenue Fund.  Pursuant to the Charter and the Master Senior 
Indenture, the Department has established the LAX Revenue Account in the Airport Revenue Fund and has 
covenanted to deposit all LAX Revenues in such account and such LAX Revenues will immediately upon receipt 
thereof become subject to the lien and pledge of the Senior Indenture and the Subordinate Indenture.  The 
Department has notified the City Treasurer of the pledge of, lien on and interest in LAX Revenues granted by the 
Senior Indenture and the Subordinate Indenture and has instructed the City Treasurer that all such LAX Revenues 
are to be accounted for separately and apart from all other revenues, funds, accounts or other resources of the 
Department or the City. 

The Master Senior Indenture generally defines “LAX Revenues” to mean, except to the extent specifically 
excluded therefrom, all income, receipts, earnings and revenues received by the Department from LAX, for any 
given period, as determined in accordance with generally accepted accounting principles, as modified from time to 
time, including, but not limited to:  (a) rates, tolls, fees, rentals, charges and other payments made to or owed to the 
Department for the use or availability of property or facilities at LAX; and (b) amounts received or owed from the 
sale or provision of supplies, materials, goods and services provided by or made available by the Department at 
LAX, including Facilities Construction Credits, and rental or business interruption insurance proceeds, received by, 
held by, accrued to or entitled to be received by the Department or any successor thereto from the possession, 
management, charge, superintendence and control of LAX (or any LAX Airport Facilities or activities or 
undertakings related thereto) or from any other facilities wherever located with respect to which the Department 
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receives payments which are attributable to LAX Airport Facilities or activities or undertakings related thereto.  
LAX Revenues include all income, receipts and earnings from the investment of amounts held in the LAX Revenue 
Account, any Senior Construction Fund or Subordinate Construction Fund allowed to be pledged by the terms of a 
Supplemental Senior Indenture or Supplemental Subordinate Indenture, the Senior Reserve Fund, any other Senior 
Debt Service Reserve Fund, any Subordinate Debt Service Reserve Fund and allocated earnings on the Maintenance 
and Operations Reserve Fund.  After consultation with its independent auditors, the Department has concluded 
that any moneys it receives under the CARES Act are not LAX Revenues, and therefore are not pledged to 
the holders of the Senior Bonds or the Subordinate Obligations and are not subject to the flow of funds set 
forth in the Master Senior Indenture, as described below. 

The Senior Bonds (including the Series 2020BCD Senior Bonds) are limited obligations of the Department 
payable solely from and secured solely by (a) a pledge of Net Pledged Revenues, and (b) certain funds and accounts 
held by the Senior Trustee. 

The Master Senior Indenture generally defines “Net Pledged Revenues” to mean, for any given period, 
Pledged Revenues for such period, less, for such period, LAX Maintenance and Operation Expenses. 

The Master Senior Indenture generally defines “Pledged Revenues” to mean, except to the extent 
specifically excluded in the Senior Indenture or under the terms of any Supplemental Senior Indenture (only with 
respect to the series of bonds issued pursuant to such Supplemental Senior Indenture), LAX Revenues.  Pledged 
Revenues also include any additional revenues designated as Pledged Revenues pursuant to a Supplemental Senior 
Indenture.  To date, the Department has not designated any additional revenues as Pledged Revenues.  The 
following, including any investment earnings thereon, are specifically excluded from Pledged Revenues:  (a) any 
amounts received by the Department from the imposition of ad valorem taxes; (b) gifts, grants and other income 
(including any investment earnings thereon) otherwise included in LAX Revenues which are restricted by their 
terms to purposes inconsistent with the payment of debt service on the Senior Bonds or the Subordinate Obligations; 
(c) Net Proceeds or other insurance proceeds received as a result of damage to or destruction of LAX Airport 
Facilities or any condemnation award or amounts received by the Department from the sale of LAX Airport 
Facilities under the threat of condemnation, to the extent the use of such Net Proceeds or other proceeds is restricted 
by the terms of the policy under which they are paid, to a use inconsistent with the payment of debt service on the 
Senior Bonds or the Subordinate Obligations; (d) any Transfer (as defined herein); and (e) LAX Special Facilities 
Revenue (as defined herein).  In addition, the following, including any investment earnings thereon, are excluded 
from Pledged Revenues, unless designated as Pledged Revenues under the terms of a Supplemental Senior 
Indenture: (i) Senior Swap Termination Payments or Subordinate Swap Termination Payments paid to the 
Department pursuant to a Senior Qualified Swap or a Subordinate Qualified Swap, as applicable; (ii) Facilities 
Construction Credits; (iii) Passenger Facility Charges (“PFC”) collected with respect to LAX, unless otherwise 
pledged under the terms of any Supplemental Senior Indenture; (iv) Customer Facility Charges, unless otherwise 
pledged under the terms of a Supplemental Senior Indenture (provided that only Customer Facility Charges in 
respect of LAX may be pledged); (v) unless otherwise pledged, all revenues of the Airport System not related to 
LAX; and (vi) Released LAX Revenues.  Senior Swap Termination Payments, Subordinate Swap Termination 
Payments, Facilities Construction Credits, PFC revenues, Customer Facility Charges, other revenues of the Airport 
System not related to LAX and Released LAX Revenues have not been designated as Pledged Revenues under the 
terms of any Supplemental Senior Indenture or Supplemental Subordinate Indenture. 

The Master Senior Indenture requires that Pledged Revenues credited to the LAX Revenue Account be 
applied as follows and in the order set forth below: 

FIRST, to the payment of LAX Maintenance and Operation Expenses for the Airport System that 
are payable from LAX Revenues, which include payments to the City for services provided by it to LAX; 

SECOND, to the payment of amounts required to be deposited in the Senior Debt Service Funds 
for the Senior Bonds (including the Series 2020BCD Senior Bonds) pursuant to the Master Senior 
Indenture and any Supplemental Senior Indenture; 

THIRD, to the payment of amounts required to be deposited in the Senior Reserve Fund and any 
other Senior Debt Service Reserve Fund pursuant to the Master Senior Indenture and any Supplemental 
Senior Indenture; 

FOURTH, to the payment of Subordinate Obligations, pursuant to the Master Subordinate 
Indenture and any Supplemental Subordinate Indenture; 
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FIFTH, to the payment of amounts required to be deposited in any Subordinate Debt Service 
Reserve Fund established for the Subordinate Obligations pursuant to any Supplemental Subordinate 
Indenture; 

SIXTH, to the payment of Third Lien Obligations, if any; 

SEVENTH, to the payment of any reserve requirement for the Third Lien Obligations, if any; 

EIGHTH, to the payment of the amounts required to be deposited in the LAX Maintenance and 
Operation Reserve Account which are payable from LAX Revenues as determined by the Department.  The 
Department has covenanted to fund the Maintenance and Operation Reserve Account each Fiscal Year in 
an amount which, when added to any moneys in such account, will be equal to not less than 25% nor more 
than 50% of the budgeted LAX Maintenance and Operation Expenses for the current Fiscal Year; and 

NINTH, to the payment of such amounts as are directed by the Department for discretionary 
purposes as authorized by the Charter which include capital projects, defraying the expenses of any pension 
or retirement system applicable to the employees of the Department, defraying the Maintenance and 
Operation Expenses of the Airport System, for reimbursement to another department or office of the City 
on account of services rendered, or materials, supplies or equipment furnished to support purposes of the 
Department and for any other lawful purpose of the Department, but only to the extent any such purposes 
relate to LAX. 

The following is a graphic description of the flow of funds described above and the flow of PFC revenues.  
See “—Passenger Facility Charges.” 
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FLOW OF LAX REVENUES AND 
LAX PFC REVENUES 

 
  
(1) Pledged Revenues do not include PFC revenues unless otherwise included in Pledged Revenues pursuant to a Supplemental Senior 

Indenture.  To date, the Department has not elected, and the Department has no current plans to elect, to include PFC revenues in Pledged 
Revenues nor otherwise pledge PFC revenues to the payment of the Senior Bonds or the Subordinate Obligations.  However, the Department 
has used and expects to use PFC revenues to pay a portion of the debt service on PFC Eligible Obligations (as defined herein).  See 
“AIRPORT AND CAPITAL PLANNING – Financing the Capital Program – Passenger Facility Charges” for additional information about 
the Department’s expected use of PFC revenues. 

With respect to the application of Pledged Revenues described in paragraphs FIRST, EIGHTH and NINTH 
above (i.e., to fund LAX Maintenance and Operation Expenses, the deposits to the LAX Maintenance and Operation 
Reserve Account, and for the discretionary purposes as directed by the Board), the Department need apply only such 
amount of Pledged Revenues pursuant to the provisions of such paragraphs as is necessary, after taking into account 
all other moneys and revenues available to the Department for application for such purposes, to pay the amounts 
required by such paragraphs. 
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The Senior Indenture provides that, notwithstanding the provisions therein, nothing precludes the 
Department from making the payments described in paragraphs FIRST through NINTH above from sources other 
than Pledged Revenues.  For example, during Fiscal Year 2020, the Department used $52.4 million of grants under 
the CARES Act, from which it applied $9.67 million to the payment of LAX Maintenance and Operation Expenses 
and $42.7 million to debt service payments.  The Department expects to use approximately $271.2 million of grants 
under the CARES Act in Fiscal Year 2021 and apply those moneys to the payment of LAX Maintenance and 
Operation Expenses and debt service costs.  See “INTRODUCTION – COVID-19 Issues and Impacts.” 

The Charter does not require the deposit of moneys in certain funds, including, among others, the LAX 
Maintenance and Operation Reserve Account; however, the Department, pursuant to the Senior Indenture, has 
covenanted to continue using moneys on deposit in the LAX Revenue Account as described in the flow of funds 
detailed above. 

Pledge of Net Pledged Revenues 
The Series 2020BCD Senior Bonds are limited obligations of the Department payable solely from and 

secured by a pledge of and first lien on Net Pledged Revenues.  The Series 2020BCD Senior Bonds are also secured 
by a pledge of and first lien on amounts held in certain funds and accounts pursuant to the Senior Indenture, as 
further described herein. 

THE SERIES 2020BCD SENIOR BONDS DO NOT CONSTITUTE OR EVIDENCE AN 
INDEBTEDNESS OF THE CITY OR A LIEN OR CHARGE ON ANY PROPERTY OR THE GENERAL 
REVENUES OF THE CITY.  NEITHER THE FAITH AND THE CREDIT NOR THE TAXING POWER OF THE 
CITY, THE STATE OR ANY PUBLIC AGENCY, OTHER THAN THE DEPARTMENT, TO THE EXTENT OF 
THE NET PLEDGED REVENUES, IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST 
ON THE SERIES 2020BCD SENIOR BONDS.  THE DEPARTMENT HAS NO POWER OF TAXATION.  THE 
SERIES 2020BCD SENIOR BONDS CONSTITUTE AND EVIDENCE AN OBLIGATION OF THE 
DEPARTMENT PAYABLE ONLY IN ACCORDANCE WITH SECTION 609(B) OF THE CHARTER AND 
ANY OTHER APPLICABLE PROVISIONS THEREOF.  NONE OF THE PROPERTIES OF THE AIRPORT 
SYSTEM IS SUBJECT TO ANY MORTGAGE OR OTHER LIEN FOR THE BENEFIT OF THE OWNERS OF 
THE SERIES 2020BCD SENIOR BONDS.  THE DEPARTMENT IS UNDER NO OBLIGATION TO PAY THE 
SERIES 2020BCD SENIOR BONDS EXCEPT FROM FUNDS IN THE LAX REVENUE ACCOUNT OF THE 
AIRPORT REVENUE FUND AND AS FURTHER SPECIFICALLY PROVIDED IN THE SENIOR 
INDENTURE. 

The Department has covenanted in the Master Senior Indenture not to issue any additional bonds or other 
obligations with a pledge of or lien on Net Pledged Revenues prior or superior to that of the Senior Bonds.  Net 
Pledged Revenues are available for the equal and proportionate benefit and security of all Senior Bonds. 

The Series 2020BCD Senior Bonds are secured by a pledge of and lien on Net Pledged Revenues on parity 
with the Existing Senior Bonds and any Additional Senior Bonds.  See “—Additional Senior Bonds” and 
“OUTSTANDING OBLIGATIONS AND DEBT SERVICE SCHEDULE – Senior Bonds.”  The Series 2020BCD 
Senior Bonds are not secured by moneys held in any construction funds established under the Senior Indenture. 

Senior Rate Covenant 
Under the Master Senior Indenture, the Department has covenanted that, while any of the Senior Bonds 

remain Outstanding (but subject to all existing contracts and legal obligations of the Department as of the date of 
execution of the Master Senior Indenture), it will establish, fix, prescribe and collect rates, tolls, fees, rentals and 
charges in connection with LAX and for services rendered in connection therewith, so that Pledged Revenues in 
each Fiscal Year will be at least equal to the payments required in such Fiscal Year to be made pursuant to the 
paragraphs FIRST through EIGHTH set forth in “—Flow of Funds” above.  The Department has further agreed that 
it will establish, fix, prescribe and collect rates, tolls, fees, rentals and charges in connection with LAX and for 
services rendered in connection therewith, so that during each Fiscal Year the Net Pledged Revenues, together with 
any Transfer, will be equal to at least 125% of Senior Annual Debt Service on the Outstanding Senior Bonds for 
such Fiscal Year.  Any amount of Transfer taken into account as described in the previous sentence cannot exceed 
25% of Senior Annual Debt Service on the Outstanding Senior Bonds for such Fiscal Year.  “Transfer” means for 
any Fiscal Year the amount of unencumbered funds on deposit or anticipated to be on deposit, as the case may be, 
on the first day of such Fiscal Year in the LAX Revenue Account (after all deposits and payments required by 
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paragraphs FIRST through NINTH as described under “Flow of Funds” above, have been made as of the last day of 
the immediately preceding Fiscal Year). 

The Master Senior Indenture provides that if the Department violates the above-described covenants, such 
violation will not be a default under the Senior Indenture and will not give rise to a declaration of a Senior Event of 
Default if, within 180 days after the date such violation is discovered, the Department revises the schedule of rates, 
tolls, fees, rentals and charges insofar as practicable and revises any LAX Maintenance and Operation Expenses 
insofar as practicable and takes such other actions as are necessary so as to produce Pledged Revenues to cure such 
violation for future compliance; provided, however, that if the Department does not cure such violation by the end of 
the second subsequent Fiscal Year succeeding the date such violation is discovered, a Senior Event of Default may 
be declared under the Senior Indenture.  The Department may obtain such recommendations from a Consultant as it 
deems necessary or appropriate to bring the Department into compliance with such covenants.  See “CERTAIN 
INVESTMENT CONSIDERATIONS – Rate Covenant Limitations.” 

In addition to the requirements of the Master Senior Indenture, the Charter requires the Department to set 
rates and charges at LAX in an amount sufficient to pay debt service and premiums, if any, due upon the redemption 
of revenue bonds, in addition to all maintenance and operation expenses at LAX for each Fiscal Year. 

Pursuant to the Master Senior Indenture, the Department may exclude from its calculation of Senior Annual 
Debt Service, for the purpose of determining compliance with the rate covenant described above, the payment of 
debt service or portions thereof on Senior Bonds whose debt service is payable from amounts not included in 
Pledged Revenues (including, but not limited to PFC revenues) which have been irrevocably deposited with and 
held by the Senior Trustee for the payment of debt service on such Senior Bonds.  See “—Passenger Facility 
Charges,” “AIRPORT AND CAPITAL PLANNING – Financing the Capital Program – Passenger Facility 
Charges,” “CERTAIN INVESTMENT CONSIDERATIONS – Considerations Regarding Passenger Facility 
Charges” and APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT” for additional 
information about the Department’s expected use of PFC revenues. 

Additionally, pursuant to the Master Senior Indenture, when determining compliance with the rate covenant 
described above, LAX Maintenance and Operation Expenses for a Fiscal Year are excluded from such calculation to 
the extent such expenses are paid from moneys other than Pledged Revenues.  In Fiscal Year 2020, the Department 
used $9.67 million of grant moneys received under the CARES Act (which are neither LAX Revenues nor Pledged 
Revenues) to pay LAX Maintenance and Operation Expenses, which resulted in reducing the total amount of LAX 
Maintenance and Operation Expenses and increasing the Net Pledged Revenues included in the calculation of the 
rate covenant described above.  In Fiscal Year 2021, the Department also expects to use additional grant moneys 
received under the CARES Act to pay LAX Maintenance and Operation Expenses. See “INTRODUCTION – 
COVID-19 Issues and Impacts” and “CERTAIN INVESTMENT CONSIDERATIONS.” 

Senior Debt Service Deposits 

The Master Senior Indenture provides that the Department will cause the City Treasurer to, not later than 
five Business Days prior to each Payment Date, transfer from the LAX Revenue Account to the Senior Trustee for 
deposit in the Senior Debt Service Funds established in respect of each Series of Outstanding Senior Bonds the full 
amount required to pay the principal of and/or interest on Senior Bonds of that Series due on such Payment Date. 

Senior Reserve Fund 
The Master Senior Indenture established the “Senior Reserve Fund” for all of the Senior Bonds the 

Department elects to have participate in the Senior Reserve Fund.  The Department has elected to have the Existing 
Senior Bonds participate in the Senior Reserve Fund and pursuant to the Twenty-First Supplemental Senior 
Indenture, the Department intends to elect to have the Series 2020BCD Senior Bonds participate in the Senior 
Reserve Fund. 

Moneys and investments held in the Senior Reserve Fund may be used only to pay the principal of and 
interest on the Senior Bonds participating in the Senior Reserve Fund (including the Series 2020BCD Senior 
Bonds).  Moneys and investments held in the Senior Reserve Fund are not available to pay debt service on any 
Senior Bonds for which the Department has decided will not participate in the Senior Reserve Fund, the Subordinate 
Obligations or any Third Lien Obligations.  The Senior Reserve Fund may be drawn upon if the amounts in the 
respective Senior Debt Service Funds for the Series 2020BCD Senior Bonds and the other Senior Bonds 
participating in the Senior Reserve Fund are insufficient to pay in full any principal or interest then due on such 
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Senior Bonds.  In the event any amounts are required to be withdrawn from the Senior Reserve Fund, such amounts 
will be withdrawn and deposited pro rata to meet the funding requirements of the Senior Debt Service Funds for the 
Senior Bonds secured by the Senior Reserve Fund. 

Pursuant to the Master Senior Indenture, the Senior Reserve Fund is required to be funded at all times in an 
amount equal to the Senior Reserve Requirement.  The “Senior Reserve Requirement” equals the least of (i) Senior 
Maximum Aggregate Annual Debt Service for Reserve Requirement with respect to all Senior Bonds participating 
in the Senior Reserve Fund, (ii) 10% of the principal amount of all Senior Bonds participating in the Senior Reserve 
Fund, less the amount of original issue discount with respect to the Senior Bonds participating in the Senior Reserve 
Fund if such original issue discount exceeded 2% on such Senior Bonds at the time of original sale, and (iii) 125% 
of the average Senior Aggregate Annual Debt Service for Reserve Requirement with respect to all Senior Bonds 
participating in the Senior Reserve Fund.  In the event the Department issues any Additional Senior Bonds pursuant 
to a Supplemental Senior Indenture under which the Department elects to have such Additional Senior Bonds 
participate in the Senior Reserve Fund, the Department will be required to deposit an amount, if any, in the Senior 
Reserve Fund sufficient to cause the amount on deposit in the Senior Reserve Fund to equal the Senior Reserve 
Requirement.  At the time of issuance of the Series 2020BCD Senior Bonds, a portion of the proceeds of the Series 
2020BCD Senior Bonds will be deposited to the Senior Reserve Fund, and the Senior Reserve Requirement will 
equal $219,354,127.09 and be fully funded with cash and securities. 

The Department may fund all or a portion of the Senior Reserve Requirement with a Senior Reserve Fund 
Surety Policy.  A Senior Reserve Fund Surety Policy may be an insurance policy, surety bond or letter of credit 
deposited in the Senior Reserve Fund in lieu of or in partial substitution for cash or securities.  Any such Senior 
Reserve Fund Surety Policy must either extend to the final maturity of the Series of Senior Bonds for which the 
Senior Reserve Fund Surety Policy was issued or the Department must agree, by Supplemental Senior Indenture, 
that the Department will replace such Senior Reserve Fund Surety Policy prior to its expiration with another Senior 
Reserve Fund Surety Policy, which will have no adverse effect on ratings, if any, then in effect, on the Senior 
Bonds, or with cash, and the face amount of the Senior Reserve Fund Surety Policy, together with amounts on 
deposit in the Senior Reserve Fund, including the face amount of any other Senior Reserve Fund Surety Policy, are 
at least equal to the Senior Reserve Requirement.  As of the date of this Official Statement and at the time of the 
issuance of the Series 2020BCD Senior Bonds, there are no and there will be no Senior Reserve Fund Surety 
Policies on deposit in the Senior Reserve Fund.  See APPENDIX D-1 — “AMENDMENTS TO THE MASTER 
SENIOR INDENTURE” for amendments being made to the definition of Senior Debt Service Reserve Fund Surety 
Policy. 

Additional Senior Bonds 
The Master Senior Indenture provides the Department with flexibility in establishing the nature and terms 

of any Additional Senior Bonds hereafter issued with a lien and charge on Net Pledged Revenues on parity with the 
Series 2020BCD Senior Bonds and the Existing Senior Bonds. 

Additional Senior Bonds may be issued under the Master Senior Indenture on parity with the Series 
2020BCD Senior Bonds and the Existing Senior Bonds, provided, among other things, there is delivered to the 
Senior Trustee either: 

(a) a certificate, dated as of a date between the date of pricing of the proposed Additional 
Senior Bonds being issued and the date of delivery of such proposed Additional Senior Bonds (both dates 
inclusive), prepared by an Authorized Representative showing that the Net Pledged Revenues, together 
with any Transfer, for any 12 consecutive months out of the most recent 18 consecutive months 
immediately preceding the date of issuance of the proposed Additional Senior Bonds or preceding the first 
issuance of the proposed Senior Program Bonds were at least equal to 125% of Senior Maximum 
Aggregate Annual Debt Service with respect to all Outstanding Senior Bonds, Unissued Senior Program 
Bonds and the proposed Additional Senior Bonds, calculated as if the proposed Additional Senior Bonds 
and the full Senior Authorized Amount of such proposed Senior Program Bonds (as applicable) were then 
Outstanding; or 

(b) a certificate, dated as of a date between the date of pricing of the proposed Additional 
Senior Bonds being issued and the date of delivery of such proposed Additional Senior Bonds (both dates 
inclusive), prepared by a Consultant showing that: 
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(i) the Net Pledged Revenues, together with any Transfer, for the last audited Fiscal 
Year or for any 12 consecutive months out of the most recent 18 consecutive months immediately 
preceding the date of issuance of the proposed Additional Senior Bonds or the establishment of a 
Senior Program, were at least equal to 125% of the sum of the Senior Annual Debt Service due 
and payable with respect to all Outstanding Senior Bonds (not including the proposed Additional 
Senior Bonds or the proposed Senior Program Bonds) for such Fiscal Year or other applicable 
period; and 

(ii) for the period from and including the first full Fiscal Year following the 
issuance of such proposed Additional Senior Bonds during which no interest on such Additional 
Senior Bonds is expected to be paid from the proceeds thereof through and including the later of 
(A) the fifth full Fiscal Year following the issuance of such Additional Senior Bonds, or (B) the 
third full Fiscal Year during which no interest on such Additional Senior Bonds is expected to be 
paid from the proceeds thereof, the estimated Net Pledged Revenues, together with any estimated 
Transfer, for each such Fiscal Year, will be at least equal to 125% of the Senior Aggregate Annual 
Debt Service for each such Fiscal Year with respect to all Outstanding Senior Bonds, Unissued 
Senior Program Bonds and the proposed Additional Senior Bonds (calculated as if the proposed 
Additional Senior Bonds and the full Senior Authorized Amount of such proposed Senior Program 
Bonds (as applicable) were then Outstanding). 

The certificate described in (a) above is expected to be delivered by an Authorized Representative in 
connection with the issuance of the Series 2020BCD Senior Bonds. 

For purposes of subparagraphs (a) and (b) above, the amount of any Transfer taken into account may not 
exceed 25% of the Senior Annual Debt Service or Senior Aggregate Annual Debt Service, as applicable, on the 
Outstanding Senior Bonds, Unissued Senior Program Bonds, the proposed Additional Senior Bonds and the full 
Senior Authorized Amount of such proposed Senior Program Bonds, as applicable, for such applicable Fiscal Year 
or such other applicable period. 

For purposes of subsection (b)(ii) above, in estimating Net Pledged Revenues, the Consultant may take into 
account (1) Pledged Revenues from Specified LAX Projects or LAX Airport Facilities reasonably expected to 
become available during the period for which the estimates are provided, (2) any increase in fees, rates, charges, 
rentals or other sources of Pledged Revenues which have been approved by the Department and will be in effect 
during the period for which the estimates are provided and (3) any other increases in Pledged Revenues which the 
Consultant believes to be a reasonable assumption for such period.  With respect to LAX Maintenance and 
Operation Expenses, the Consultant may use such assumptions as the Consultant believes to be reasonable, taking 
into account:  (i) historical LAX Maintenance and Operation Expenses, (ii) LAX Maintenance and Operation 
Expenses associated with the Specified LAX Projects and any other new LAX Airport Facilities, and (iii) such other 
factors, including inflation and changing operations or policies of the Department, as the Consultant believes to be 
appropriate.  The Consultant may include in the certificate or in a separate accompanying report a description of the 
assumptions used and the calculations made in determining the estimated Net Pledged Revenues and may also set 
forth the calculations of Senior Aggregate Annual Debt Service, which calculations may be based upon information 
provided by another Consultant. 

For purposes of preparing the certificate or certificates described above, the Consultant or Consultants or 
the Authorized Representative may rely upon financial statements prepared by the Department which have not been 
subject to audit by an independent certified public accountant if audited financial statements for the Fiscal Year or 
period are not available; provided, however, that an Authorized Representative will certify as to their accuracy and 
that such financial statements were prepared substantially in accordance with generally accepted accounting 
principles, subject to year-end adjustments. 

Neither of the certificates described above under subparagraphs (a) or (b) will be required if: 

(1) the Senior Bonds being issued are for the purpose of refunding then Outstanding Senior 
Bonds and there is delivered to the Senior Trustee, instead, a certificate of an Authorized Representative 
showing that Senior Aggregate Annual Debt Service for each Fiscal Year after the issuance of the 
Refunding Senior Bonds will not exceed Senior Aggregate Annual Debt Service for each Fiscal Year prior 
to the issuance of such Refunding Senior Bonds; 
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(2) the Senior Bonds being issued constitute Senior Notes and there is delivered to the Senior 
Trustee, instead, a certificate prepared by an Authorized Representative showing that the principal amount 
of the proposed Senior Notes being issued, together with the principal amount of any Senior Notes then 
Outstanding, does not exceed 10% of the Net Pledged Revenues for any 12 consecutive months out of the 
most recent 24 months immediately preceding the issuance of the proposed Senior Notes and there is 
delivered to the Senior Trustee a certificate of an Authorized Representative showing that for each of the 
Fiscal Years during which the Senior Notes will be Outstanding, and taking into account the debt service 
becoming due on such Senior Notes, the Department will be in compliance with the rate covenant under the 
Master Senior Indenture (as described above under “—Senior Rate Covenant”); or 

(3) if the Senior Bonds being issued are to pay costs of completing a Specified LAX Project 
for which Senior Bonds have previously been issued and the principal amount of such Senior Bonds being 
issued for completion purposes does not exceed an amount equal to 15% of the principal amount of the 
Senior Bonds originally issued for such Specified LAX Project and reasonably allocable to the Specified 
LAX Project to be completed as shown in a written certificate of an Authorized Representative and there is 
delivered to the Senior Trustee (i) a Consultant’s certificate stating that the nature and purpose of such 
Specified LAX Project has not materially changed and (ii) a certificate of an Authorized Representative to 
the effect that (A) all of the proceeds (including investment earnings on amounts in the Construction Fund 
allocable to such Specified LAX Project) of the original Senior Bonds issued to finance such Specified 
LAX Project have been or will be used to pay Costs of the Specified LAX Project, (B) the then estimated 
Costs of the Specified LAX Project exceed the sum of the Costs of the Specified LAX Project already paid 
plus moneys available in the Construction Fund established for the Specified LAX Project (including 
unspent proceeds of the Senior Bonds previously issued for such purpose), and (C) the proceeds to be 
received from the issuance of such Senior Bonds plus moneys available in the Construction Fund 
established for the Specified LAX Project (including unspent proceeds of the Senior Bonds previously 
issued for such purpose) will be sufficient to pay the remaining estimated Costs of the Specified LAX 
Project. 

The Department has covenanted in the Master Senior Indenture that so long as any Senior Bonds are 
Outstanding, it will not, except as specifically provided in Master Senior Indenture, grant any prior or parity pledge 
of or any security interest in the Net Pledged Revenues or any of the other security which is pledged pursuant to the 
Master Senior Indenture, or create or permit to be created any charge or lien thereon or any security interest therein 
ranking prior to or on a parity with the charge or lien of the Senior Bonds (including Additional Senior Bonds) from 
time to time Outstanding under the Master Senior Indenture.  The Department may, as provided in the Master Senior 
Indenture, grant a lien on or security interest in the Net Pledged Revenues to secure Subordinate Obligations and 
Third Lien Obligations.  The Department may issue bonds for capital improvements at its other airports pursuant to 
separate indentures, which bonds will not be secured by a pledge of LAX Revenues.  In addition, the Department 
may issue LAX Special Facility Obligations.  See “SPECIAL FACILITY FINANCINGS – LAX Special Facility 
Obligations.” 

Passenger Facility Charges 

Passenger Facility Charges – Pledged Revenues 

Pledged Revenues do not include PFC revenues unless otherwise included in Pledged Revenues pursuant to 
a Supplemental Senior Indenture.  The Department has not elected, and the Department has no current plans to elect, 
to include PFC revenues in Pledged Revenues.  The Department has not pledged PFC revenues to the payment of 
the Senior Bonds or the Subordinate Obligations, and the Department has no current plans to pledge PFC revenues 
to the payment of the Senior Bonds or the Subordinate Obligations.  Although PFC revenues are not included in 
Pledged Revenues and have not been pledged to the payment of debt service on the Senior Bonds and/or the 
Subordinate Obligations, the Department has used and expects to (to the extent approved by the FAA) use PFC 
revenues to pay a portion of the debt service on certain Senior Bonds and/or certain Subordinate Obligations which 
are or become PFC Eligible Obligations.  For additional information regarding PFC revenues and the Department’s 
expected use of PFC revenues, see “AIRPORT AND CAPITAL PLANNING – Financing the Capital Program – 
Passenger Facility Charges,” “CERTAIN INVESTMENT CONSIDERATIONS – Considerations Regarding 
Passenger Facility Charges” and APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT – 
AIRPORT FACILITIES AND CAPITAL PROGRAM – FUNDING THE AIRPORT CAPITAL PROGRAM – PFC 
Revenues.” 
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Passenger Facility Charges – Exclusion from Rate Covenant and Additional Bonds Tests 

Debt service paid with PFC revenues is not included in the calculation of the rate covenants set forth in the 
Master Senior Indenture and the Master Subordinate Indenture.  Additionally, debt service on Additional Senior 
Bonds and Additional Subordinate Obligations expected to be paid from irrevocably committed PFC revenues is not 
included in the additional bonds tests set forth in the Master Senior Indenture and the Master Subordinate Indenture.  
As of the date of this Official Statement, the Department has not irrevocably committed any PFC revenues to the 
payment of debt service on PFC Eligible Obligations. 

Permitted Investments 
Moneys held by the Senior Trustee under the Senior Indenture, including moneys in the Senior Debt 

Service Funds (and the accounts therein) and in the Senior Reserve Fund, may be invested as directed by the 
Department in Senior Permitted Investments, subject to the restrictions set forth in the Senior Indenture and subject 
to restrictions imposed upon the Department by the Charter.  Investments held in the Senior Reserve Fund cannot 
exceed a maturity of five years. 

All moneys held in the Airport Revenue Fund are currently invested by the City Treasurer in investments 
authorized by State law.  Pursuant to State law, the City Treasurer must present an annual investment policy to the 
City Council for confirmation.  The City has provided to the Department its “City of Los Angeles Investment 
Policy” for the current fiscal year which authorizes the City Treasurer to invest the City’s funds in a manner which 
maximizes safety, liquidity, yield and diversity.  See “FINANCIAL AND OPERATING INFORMATION 
CONCERNING LAX – Investment Practices of the City Treasurer.” 

Events of Default and Remedies; No Acceleration 

Senior Events of Default under the Senior Indenture and related remedies are described in APPENDIX 
C-2 – “SUMMARY OF THE MASTER SENIOR INDENTURE – Senior Events of Default and Remedies.”  The 
occurrence of a Senior Event of Default does not grant any right to accelerate payment of the Senior Bonds to any of 
the Senior Trustee, the Subordinate Trustee, or the Holders of the Senior Bonds, or the Subordinate Obligations.  
The Senior Trustee is authorized to take certain actions upon the occurrence of a Senior Event of Default, including 
proceedings to enforce the obligations of the Department under the Senior Indenture. 

Except as described in the following sentence, the occurrence of an event of default with respect to the 
Subordinate Obligations does not grant any right to accelerate payment of the Subordinate Obligations or the Senior 
Bonds to any of the Subordinate Trustee, the Senior Trustee, or the Holders of the Subordinate Obligations or the 
Senior Bonds.  Pursuant to the Current CP Reimbursement Agreements, which are scheduled to expire on 
September 11, 2020, the Department granted to the Current CP Banks (as defined below) the right to accelerate any 
payments due the Current CP Banks upon an event of default under the Current CP Reimbursement Agreements.  
However, the New CP Reimbursement Agreements, which are expected to be executed on or about September 9, 
2020, will not provide the New CP Banks (as defined below) the right to accelerate any payments due the New CP 
Banks upon an event of default under the New CP Reimbursement Agreements.  The Subordinate Trustee is 
authorized to take certain actions upon the occurrence of a Subordinate Event of Default, including proceedings to 
enforce the obligations of the Department under the Subordinate Indenture. See APPENDIX C-4 – “SUMMARY 
OF THE MASTER SUBORDINATE INDENTURE – Subordinate Events of Default and Remedies.”  See also 
“OUTSTANDING OBLIGATIONS AND DEBT SERVICE SCHEDULE – Subordinate Bonds and Subordinate 
Commercial Paper Notes.” 

Amendments to the Master Senior Indenture 
On June 1, 2016, pursuant to a Supplemental Senior Indenture, the Department amended certain provisions 

of the Master Senior Indenture which are more particularly described in APPENDIX D-1 — “AMENDMENTS TO 
THE MASTER SENIOR INDENTURE” (the “Master Senior Indenture Amendments”). 

The Master Senior Indenture Amendments cannot become effective until the earlier of: (a) the date none of 
the Existing Senior Bonds, other than the Series 2016C Senior Bonds, the Series 2018B Senior Bonds and the Series 
2020A Senior Bonds, remain Outstanding (the “Prior Existing Senior Bonds”), or (b) the date the Department 
receives the written consent of 51% or more of the Bondholders of the Outstanding Prior Existing Senior Bonds. 

The Master Senior Indenture Amendments do not require the consent of the purchasers of the Series 
2020BCD Senior Bonds in order to become effective.  Any purchaser of the Series 2020BCD Senior Bonds will be 
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purchasing the Series 2020BCD Senior Bonds subject to the Master Senior Indenture Amendments.  The 
Department will not be requesting a separate written consent from the purchasers of the Series 2020BCD Senior 
Bonds for the Master Senior Indenture Amendments. 

As of the date of this Official Statement, the Department has no plans to solicit the written consent of the 
Bondholders of the Outstanding Prior Existing Senior Bonds, and therefore, in all likelihood, the Master Senior 
Indenture Amendments will not become effective until the date the Outstanding Prior Existing Senior Bonds are no 
longer outstanding. 

Amendments to the Master Subordinate Indenture 
On June 1, 2016, pursuant to a Supplemental Subordinate Indenture, the Department amended certain 

provisions of the Master Subordinate Indenture which are more particularly described in APPENDIX D-2 – 
“AMENDMENTS TO THE MASTER SUBORDINATE INDENTURE” (collectively, the “Master Subordinate 
Indenture Amendments”).  The amendments to the Master Subordinate Indenture do not require the consent of the 
holders of the Senior Bonds (including the Series 2020BCD Senior Bonds) and are provided in this Official 
Statement for informational purposes only. 

For more information about the Subordinate Indenture see APPENDIX C-4 “SUMMARY OF THE 
MASTER SUBORDINATE INDENTURE.” 

OUTSTANDING OBLIGATIONS AND DEBT SERVICE SCHEDULE 
Senior Bonds 

Pursuant to the Senior Indenture, the Department has previously issued and, as of July 1, 2020, there were 
outstanding $2,737,220,000 aggregate principal amount of Existing Senior Bonds (including the Refunded Series 
2020A Senior Bonds and the Refunded Series 2020D Senior Bonds).  The Existing Senior Bonds are secured by a 
pledge of and lien on Net Pledged Revenues.  See “SECURITY AND SOURCES OF PAYMENT FOR THE 
SERIES 2020BCD SENIOR BONDS – Flow of Funds.”  The following table sets forth information about the 
Existing Senior Bonds that were outstanding as of July 1, 2020. 

TABLE 1 
DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 

LOS ANGELES INTERNATIONAL AIRPORT 
EXISTING SENIOR BONDS 

AS OF JULY 1, 2020 

Series 
Original Principal 

Amount 
Principal Amount 

Outstanding 

Final 
Maturity 
(May 15) 

2010A(1)  $ 930,155,000   $ 316,935,000 2040 
2010D(1) 875,805,000  315,775,000 2040 
2012A 105,610,000  58,235,000 2029 
2012B 145,630,000  124,010,000 2037 
2013A 170,685,000 170,685,000 2043 
2015A 267,525,000 248,405,000 2045 
2015B 47,925,000 44,360,000 2045 
2015D 296,475,000 271,960,000 2041 
2015E 27,850,000 24,295,000 2041 
2016C 226,410,000 197,485,000 2038 
2018B 226,500,000 226,500,000 2034 
2020A 738,575,000 738,575,000 2040 
Total  $ 4,059,145,000  $ 2,737,220,000  

  
(1) See “PLAN OF FINANCE – Refunding of Refunded Bonds” for a discussion of the refunding of the Refunded Series 2010A 

Senior Bonds and the Refunded Series 2010D Senior Bonds. 
Source:  Department of Airports of the City of Los Angeles. 
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Subordinate Bonds and Subordinate Commercial Paper Notes 
Outstanding Subordinate Bonds and Subordinate Commercial Paper Notes   

Pursuant to the Subordinate Indenture, the Department has previously issued and, as of July 1, 2020, there 
were outstanding $4,425,950,000 aggregate principal amount of the Existing Subordinate Bonds.  Additionally, 
pursuant to the Subordinate Indenture, the Department is authorized to issue and to have outstanding, from time to 
time, up to $500,000,000 aggregate principal amount of its Subordinate Commercial Paper Notes.  As of 
July 1, 2020, there were Subordinate Commercial Paper Notes outstanding with a maturity value of approximately 
$63.2 million.  The Subordinate Bonds and the Subordinate Commercial Paper Notes are secured by a pledge of and 
lien on Subordinate Pledged Revenues.  The following table sets forth information about the Existing Subordinate 
Bonds and the Subordinate Commercial Paper Notes that were outstanding as of July 1, 2020. 

TABLE 2 
DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 

LOS ANGELES INTERNATIONAL AIRPORT 
EXISTING SUBORDINATE BONDS AND SUBORDINATE COMMERCIAL PAPER NOTES 

AS OF JULY 1, 2020 

Subordinate 
Obligations 

Original Principal 
Amount 

Principal Amount 
Outstanding Final Maturity Date 

Existing Subordinate Bonds    
 - Series 2009C $ 307,350,000 $ 262,845,000 May 15, 2039 
 - Series 2010B(1) 134,680,000 134,680,000 May 15, 2040 
 - Series 2010C 59,360,000 59,360,000 May 15, 2040 
 - Series 2013B 71,175,000 61,675,000 May 15, 2038 
 - Series 2015C 181,805,000 171,270,000 May 15, 2038 
 - Series 2016A 289,210,000 267,615,000 May 15, 2042 
 - Series 2016B 451,170,000 441,945,000 May 15, 2046 
 - Series 2017A 260,610,000 257,420,000 May 15, 2047 
 - Series 2017B 88,730,000 84,640,000 May 15, 2042 
 - Series 2018A 426,475,000 424,175,000 May 15, 2048 
 - Series 2018C 425,000,000 419,105,000 May 15, 2044 
 - Series 2018D 418,390,000 408,040,000 May 15, 2048 
 - Series 2018E 159,980,000 159,980,000 May 15, 2048 
 - Series 2019A 199,830,000 198,785,000 May 15, 2049 
 - Series 2019B 49,410,000 49,060,000 May 15, 2049 
 - Series 2019C 189,095,000 180,635,000 May 15, 2039 
 - Series 2019D 167,955,000 167,955,000 May 15, 2049 
 - Series 2019E 265,190,000 265,190,000 May 15, 2049 
 - Series 2019F 411,575,000 411,575,000 May 15, 2049 
 Total Existing Subordinate Bonds $ 4,556,990,000 $ 4,425,950,000  
Subordinate Commercial Paper Notes    
 - Series A(2) --(5) $ 25,749,000 Various(6) 
 - Series B(3) --(5) $ 4,562,000 Various(6) 
 - Series C(4) --(5) $ 32,892,000 Various(6) 
 Total Subordinate Commercial Paper Notes  $ 63,203,000  
Total outstanding Existing Subordinate Bonds 
and Subordinate Commercial Paper Notes   $ 4,489,153,000  
  
(1) See “PLAN OF FINANCE – Refunding of Refunded Bonds” for a discussion of the refunding of the Refunded Series 2010B Subordinate 

Bonds. 
(2) The Subordinate Commercial Paper Notes Series A (Governmental – Non AMT) may be issued in various Subseries designated Subseries 

A-1 through A-3. 
(3) The Subordinate Commercial Paper Notes Series B (Private Activity - AMT) may be issued in various Subseries designated Subseries B-1 

through B-3. 
(4) The Subordinate Commercial Paper Notes Series C (Federally Taxable) may be issued in various Subseries designated Subseries C-1 

through C-3. 
(5) Original Principal Amount of Subordinate Commercial Paper Notes varies. 
(6) The Subordinate Commercial Paper Notes have rolling maturities of 270 days or less. 
Source: Department of Airports of the City of Los Angeles 
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Each Series of Subordinate Commercial Paper Notes is divided into three Subseries designated Subseries 
A-1 through A-3, Subseries B-1 through B-3, and Subseries C-1 through C-3.  The Subordinate Commercial Paper 
Notes are issuable in maturities of 1 to 270 days.  The Department utilizes the proceeds of Subordinate Commercial 
Paper Notes to, among other things, finance capital projects at LAX, fund capitalized interest on a portion of the 
Outstanding Senior Bonds and Subordinate Bonds and to pay maturing Subordinate Commercial Paper Notes. 

CP Letters of Credit and CP Reimbursement Agreements.   
Current CP Letters of Credit and Current CP Reimbursement Agreements.  To provide credit support for 

the Subordinate Commercial Paper Notes, in September 2017 the Department entered into three separate 
reimbursement agreements (collectively, the “Current CP Reimbursement Agreements”) with Sumitomo Mitsui 
Banking Corporation, acting through its New York Branch (“SMBC”), Barclays Bank PLC, (“Barclays”) and Wells 
Fargo Bank, National Association, respectively (collectively, the “Current CP Banks”), pursuant to which each 
Current CP Bank issued a separate irrevocable transferable direct-pay letter of credit (collectively, the “Current CP 
Letters of Credit”).  Each Current CP Letter of Credit provides credit support for the timely payment of the principal 
of and interest on certain specified Subseries of the Subordinate Commercial Paper Notes as described in more detail 
in the following table. 

Current CP Banks(1) 

Subseries of 
Subordinate 

Commercial Paper 
Notes Supported 
by Current CP 
Letter of Credit 

Principal Amount 
of Subordinate 

Commercial Paper 
Notes Supported 
by Current CP 
Letter of Credit 

Total Stated 
Amount of  
Current CP 

Letter of 
Credit(2) 

Current CP Letter 
of Credit 

Termination 
Date(3) 

Sumitomo Mitsui Banking 
Corporation, acting through its 
New York Branch A-1, B-1, C-1  $ 200,000,000 $ 218,000,000 September 11, 2020 
Barclays Bank PLC A-2, B-2, C-2  $ 100,000,000 $ 109,000,000 September 11, 2020 
Wells Fargo Bank, National 
Association A-3, B-3, C-3  $ 200,000,000 $ 218,000,000 September 11, 2020 
  
(1) See “New CP Letters of Credit and New CP Reimbursement Agreements” below for a description of the extension and substitution of the 

Current CP Letters of Credit expected to occur on or about September 9, 2020. 
(2) Equal to principal of Subordinate Commercial Paper Notes supported by the Current CP Letter of Credit plus interest on such Subordinate 

Commercial Paper Notes accruing at a rate of 12% for 270 days based on 360-day year. 
(3) Unless extended or terminated sooner in accordance with the respective terms of the Current CP Letter of Credit.  

Each Current CP Letter of Credit only supports the payment of the principal of or interest on the applicable 
Subseries of Subordinate Commercial Paper Notes. 

In the event the Department does not immediately reimburse a Current CP Bank for a drawing under the 
applicable Current CP Letter of Credit, the Department is required pursuant to the applicable Current CP 
Reimbursement Agreement to pay all principal of and interest due to the applicable Current CP Bank as a result of 
such drawing within five years of the applicable date of the original drawing.  Upon the happening of an event of 
default under a Current CP Reimbursement Agreement the obligations of the Department to the applicable Current 
CP Bank may become immediately due and payable.  Events of default under the Current CP Reimbursement 
Agreements include, but are not limited to (i) failure to pay principal of or interest on any drawing, advance or other 
obligations under the applicable Current CP Reimbursement Agreement, (ii) failure to perform the terms of the 
applicable Current CP Reimbursement Agreement, (iii) defaults in any payment of any debt secured by a charge, 
lien or encumbrance on the Net Pledged Revenues or the Subordinate Pledged Revenues and (iv) a downgrade of the 
Senior Bonds below “BBB-“ or “Baa3.”  Any obligations of the Department incurred pursuant to the Current CP 
Reimbursement Agreements are secured by Subordinate Pledged Revenues on parity with the Existing Subordinate 
Bonds and the Subordinate Commercial Paper Notes.  Redacted copies of the Current CP Reimbursement 
Agreements are available on the MSRB’s Electronic Municipal Market Access (“EMMA”) website. 

New CP Letters of Credit and New CP Reimbursement Agreements.  Following a request for proposal 
process, on July 30, 2020, the Board approved the selection of SMBC, Barclays and Bank of America, N.A. (“Bank 
of America,” and collectively with SMBC and Barclays, the “New CP Banks”) to provide credit support for the 
Subordinate Commercial Paper Notes upon the expiration of the Current CP Letters of Credit.  On or about 
September 9, 2020, (i) SMBC is expected to extend the termination date of its Current CP Letter of Credit to 
September 9, 2022 (such extended CP Letter of Credit being herein referred to as the “SMBC New CP Letter of 
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Credit”), (ii) Barclays is expected to issue an amended and restated irrevocable transferable direct-pay letter of credit 
(the “Barclays New CP Letter of Credit”), and (iii) Bank of America is expected to issue an irrevocable transferable 
direct-pay letter of credit (the “Bank of America New CP Letter of Credit, and collectively with the SMBC New CP 
Letter of Credit and the Barclays New CP Letter of Credit, the “New CP Letters of Credit”).  Each New CP Letter of 
Credit will provide credit support for the timely payment of the principal of and interest on certain specified 
Subseries of the Subordinate Commercial Paper Notes as described in more detail in the following table. 
Additionally, the amounts and termination dates of each of the New CP Letters of Credit are described in the 
following table. 

 

New CP Banks 

Subseries of 
Subordinate 

Commercial Paper 
Notes Supported 

by New CP Letter 
of Credit 

Principal Amount 
of Subordinate 

Commercial Paper 
Notes Supported 

by New CP Letter 
of Credit 

Total Stated 
Amount of  

New CP Letter 
of Credit(1) 

New CP Letter of 
Credit 

Termination 
Date(2) 

Sumitomo Mitsui Banking 
Corporation, acting through its 
New York Branch A-1, B-1, C-1  $ 200,000,000 $ 218,000,000 September 9, 2022 
Barclays Bank PLC A-2, B-2, C-2  $ 210,000,000 $ 228,900,000 September 8, 2023 
Bank of America, N.A. A-3, B-3, C-3  $ 90,000,000 $ 98,100,000 September 9, 2021 
  
(1) Equal to principal of Subordinate Commercial Paper Notes to be supported by the New CP Letter of Credit plus interest on such 

Subordinate Commercial Paper Notes accruing at a rate of 12% for 270 days based on 360-day year. 
(2) Unless extended or terminated sooner in accordance with the respective terms of the New CP Letter of Credit.  

On or about September 9, 2020, the Department expects to enter into (i) a first amendment to 
reimbursement agreement with SMBC (collectively, with the Current CP Reimbursement Agreement between the 
Department and SMBC, the “SMBC New CP Reimbursement Agreement”), pursuant to which SMBC will extend 
the termination date of the SMBC Current CP Letter of Credit, (ii) an amended and restated reimbursement 
agreement with Barclays (the “Barclays New CP Reimbursement Agreement”), pursuant to which Barclays will 
issue the Barclays New CP Letter of Credit, and (iii) a reimbursement agreement with Bank of America (the “Bank 
of America New CP Reimbursement Agreement,” and collectively with the SMBC New CP Reimbursement 
Agreement and the Barclays New CP Reimbursement Agreement, the “New CP Reimbursement Agreements, 
pursuant to which Bank of America will issue the Bank of America New CP Letter of Credit.   

Each New CP Letter of Credit will only support the payment of the principal of or interest on the applicable 
Subseries of Subordinate Commercial Paper Notes. 

The Department does not expect the terms of the New CP Reimbursement Agreements will vary materially 
from the terms of the Current CP Reimbursement Agreements, except that upon an event of default under the New 
CP Reimbursement Agreements the New CP Banks will not have the right to accelerate any payments due the New 
CP Banks under the New CP Reimbursement Agreements.  The New CP Reimbursement Agreements are expected 
to contain the following provisions: 

• In the event the Department does not immediately reimburse a New CP Bank for a drawing under 
the applicable New CP Letter of Credit, the Department will be required pursuant to the applicable 
New CP Reimbursement Agreement to pay all principal of and interest due to the applicable New 
CP Bank as a result of such drawing within three years of the applicable date of the original 
drawing.   

• Events of default under the New CP Reimbursement Agreements will include, among others 
(i) failure to pay principal of or interest on any drawing, advance or other obligations under the 
applicable New CP Reimbursement Agreement, (ii) failure to perform the terms of the applicable 
New CP Reimbursement Agreement, (iii) defaults in any payment of any debt secured by a 
charge, lien or encumbrance on the Net Pledged Revenues or the Subordinate Pledged Revenues 
and (iv) a downgrade of the Subordinate Obligations below “BBB-“ or “Baa3.”   

• Any obligations of the Department incurred pursuant to the New CP Reimbursement Agreements 
will be secured by Subordinate Pledged Revenues on parity with the Existing Subordinate Bonds 
and the Subordinate Commercial Paper Notes.   
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On or about September 9, 2020, the Department expects to make available redacted copies of the New CP 
Reimbursement Agreements on the EMMA website. 
Debt Service Requirements 

The following table sets forth debt service requirements on the Existing Senior Bonds (prior to any 
refunding of the Refunded Series 2010A Senior Bonds and/or the Refunded Series 2010D Senior Bonds), the Series 
2020BCD Senior Bonds and the Existing Subordinate Bonds (prior to any refunding of the Refunded Series 2010B 
Subordinate Bonds): 
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TABLE 3 
DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 

LOS ANGELES INTERNATIONAL AIRPORT 
SENIOR BONDS AND SUBORDINATE BONDS DEBT SERVICE REQUIREMENTS(1) 

Fiscal 
Year 

Total 
Debt Service 
on Existing 

Senior 
Bonds(2) 

Principal 
Requirements 

on Series 
2020B Senior 

Bonds 

Interest 
Requirements 

on Series 
2020B Senior 

Bonds 

Total 
Debt Service on 

Series 2020B 
Senior Bonds 

Principal 
Requirements on 

Series 2020C 
Senior Bonds 

Interest 
Requirements 

on Series 2020C 
Senior Bonds 

Total 
Debt Service on 

Series 2020C 
Senior Bonds 

Principal 
Requirements 

on Series 2020D 
Senior Bonds 

Interest 
Requirements on 

Series 2020D 
Senior Bonds 

Total 
Debt Service on 

Series 2020D 
Senior Bonds 

Total 
Debt Service 

on Outstanding 
Senior Bonds 

Total 
Debt Service 
 on Existing 
Subordinate 
Bonds(3)(4)(5) 

Total 
Debt Service 

2021 $   138,010,755  $   $   18,660,674  $   18,660,674   $ $   12,939,130  $   12,939,130  $   $   3,896,553  $   3,896,553  $   173,507,112  $   303,283,059  $   476,790,171  
2022 154,446,816  -- 26,038,150  26,038,150 -- 18,054,600  18,054,600  -- 5,437,050  5,437,050  203,976,616  302,042,452  506,019,068  
2023 147,162,337  -- 26,038,150  26,038,150 -- 18,054,600  18,054,600  -- 5,437,050  5,437,050  196,692,137  306,941,347  503,633,484  
2024 149,533,904  31,560,000  26,038,150  57,598,150 7,840,000  18,054,600  25,894,600  2,595,000  5,437,050  8,032,050  241,058,704  313,141,561  554,200,265  
2025 154,658,054  28,490,000  24,460,150  52,950,150 8,230,000  17,662,600  25,892,600  2,725,000  5,307,300  8,032,300  241,533,104  312,049,018  553,582,122  
2026 159,192,405  25,635,000  23,035,650  48,670,650 8,645,000  17,251,100  25,896,100  2,865,000  5,171,050  8,036,050  241,795,205  312,396,952  554,192,157  
2027 155,275,654  35,890,000  21,753,900  57,643,900 9,080,000  16,818,850  25,898,850  3,005,000  5,027,800  8,032,800  246,851,204  307,336,976  554,188,180  
2028 155,507,155  25,435,000  19,959,400  45,394,400 9,535,000  16,364,850  25,899,850  3,155,000  4,877,550  8,032,550  234,833,955  319,333,024  554,166,979  
2029 151,115,655  44,335,000  18,687,650  63,022,650 10,015,000  15,888,100  25,903,100  3,315,000  4,719,800  8,034,800  248,076,205  306,109,950  554,186,155  
2030 172,783,155  29,545,000  16,470,900  46,015,900 10,515,000  15,387,350  25,902,350  3,480,000  4,554,050  8,034,050  252,735,455  301,430,280  554,165,735  
2031 173,613,505  30,435,000  14,993,650  45,428,650 11,040,000  14,861,600  25,901,600  3,655,000  4,380,050  8,035,050  252,978,805  308,939,385  561,918,190  
2032 173,704,754  32,220,000  13,471,900  45,691,900 11,590,000  14,309,600  25,899,600  3,835,000  4,197,300  8,032,300  253,328,554  308,558,332  561,886,886  
2033 173,696,155  34,145,000  11,860,900  46,005,900 12,170,000  13,730,100  25,900,100  4,030,000  4,005,550  8,035,550  253,637,705  288,719,636  542,357,341  
2034 173,515,155  36,240,000  10,153,650  46,393,650 12,780,000  13,121,600  25,901,600  4,230,000  3,804,050  8,034,050  253,844,455  288,545,557  542,390,012  
2035 193,851,655  24,275,000  8,341,650  32,616,650 13,425,000  12,482,600  25,907,600  4,440,000  3,592,550  8,032,550  260,408,455  288,037,361  548,445,816  
2036 193,840,553  16,495,000  7,303,650  23,798,650 14,090,000  11,811,350  25,901,350  4,640,000  3,393,550  8,033,550  251,574,103  298,527,965  550,102,068  
2037 194,968,188  17,265,000  6,643,850  23,908,850 14,795,000  11,106,850  25,901,850  4,830,000  3,204,700  8,034,700  252,813,588  297,857,993  550,671,581  
2038 179,728,866  18,065,000  5,953,250  24,018,250 15,530,000  10,367,100  25,897,100  5,025,000  3,011,500  8,036,500  237,680,716  297,898,297  535,579,013  
2039 155,261,025  51,730,000  5,230,650  56,960,650 16,310,000  9,590,600  25,900,600  5,225,000  2,810,500  8,035,500  246,157,775  277,488,975  523,646,750  
2040 167,275,250  76,740,000  3,161,450  79,901,450 17,125,000  8,775,100  25,900,100  5,435,000  2,601,500  8,036,500  281,113,300  245,601,044  526,714,344  
2041   59,969,750  -- -- -- 17,980,000  7,918,850  25,898,850  5,650,000  2,384,100  8,034,100  93,902,700  262,782,775  356,685,475  
2042   27,122,250  -- -- -- 15,030,000  7,019,850  22,049,850  5,930,000  2,101,600  8,031,600  57,203,700  257,314,675  314,518,375  
2043   27,124,500  -- -- -- 15,780,000  6,268,350  22,048,350  6,230,000  1,805,100  8,035,100  57,207,950  238,297,675  295,505,625  
2044   20,694,500  -- -- -- 16,565,000  5,479,350  22,044,350  6,540,000  1,493,600  8,033,600  50,772,450  217,939,575  268,712,025  
2045   20,706,000  -- -- -- 17,390,000  4,651,100  22,041,100  6,870,000  1,166,600  8,036,600  50,783,700  191,945,975  242,729,675  
2046 -- -- -- -- 18,270,000  3,781,600  22,051,600  7,140,000  891,800  8,031,800  30,083,400  191,949,438  222,032,838  
2047 -- -- -- -- 18,995,000  3,050,800  22,045,800  7,430,000  606,200  8,036,200  30,082,000  158,488,525  188,570,525  
2048 -- -- -- -- 19,755,000  2,291,000  22,046,000  7,725,000  309,000  8,034,000  30,080,000  133,614,050  163,694,050  
2049  -- -- -- 18,390,000  1,500,800  19,890,800  -- --   19,890,800  66,717,850  86,608,650  
2050 -- -- -- -- 19,130,000  765,200 19,895,200  -- --   19,895,200  --  19,895,200  
Total $3,472,757,993   $558,500,000  $308,257,374  $866,757,374  $380,000,000  $329,359,180  $709,359,180  $120,000,000  $95,624,503  $215,624,503  $5,264,499,050  $7,703,289,702  $12,967,788,752  

  
(1) Totals may not add due to individual rounding.   
(2) Debt service on the Existing Senior Bonds after the refunding of the Refunded Series 2010A Senior Bonds or the Refunded Series 2020D Senior Bonds. 
(3) Debt service on the Existing Subordinate Bonds after the refunding of the Refunded Series 2010B Subordinate Bonds. 
(4) Debt service on the Subordinate Commercial Paper Notes (which may be outstanding from time to time up to $500 million aggregate principal amount) and payment obligations under the CP Reimbursement Agreements are not reflected 

in this table.  As of July 1, 2020, approximately $63.2 million of Subordinate Commercial Paper Notes are outstanding.  For additional information on these obligations, see “—Subordinate Bonds and Subordinate Commercial Paper 
Notes” above.  

(5) Interest on the Series 2009C Subordinate Bonds and the Series 2010C Subordinate Bonds does not reflect the application of the cash subsidy payments the Department expects to receive from the United States Treasury. 
Source:  Department of Airports of the City of Los Angeles. 
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Future Financings 
The Department is currently reviewing plans to issue approximately $3.7 billion in aggregate principal 

amount of Additional Senior Bonds and approximately $884 million in aggregate principal amount of Additional 
Subordinate Obligations through Fiscal Year 2026 to, among other things, complete the Capital Program. 

The Department may pursue additional capital projects and acquisitions in addition to those described in 
the preceding paragraph.  Generally, such projects and acquisitions are referred to in this Official Statement as Other 
Projects (as defined herein).  Any Other Projects and the funding of Other Projects and any additional Pledged 
Revenues and LAX Maintenance and Operation Expenses associated with the Other Projects are not included in the 
Letter Report of the Airport Consultant.  Funding sources for such Other Projects may include, among other things, 
the net proceeds from Additional Senior Bonds and/or Additional Subordinate Obligations. 

See “CERTAIN INVESTMENT CONSIDERATIONS – Delays and Cost Increases; Future Capital 
Projects; Additional Indebtedness,” “AIRPORT AND CAPITAL PLANNING” and APPENDIX A – “LETTER 
REPORT OF THE AIRPORT CONSULTANT – AIRPORT FACILITIES AND CAPITAL PROGRAM – 
CAPITAL PROGRAM” for a discussion of certain projects the Department is considering undertaking and the 
Other Projects. 

Additionally, the Department continuously evaluates refunding opportunities and, when economically 
beneficial, may refund one or more Series of Senior Bonds and/or Subordinate Bonds.  The debt service projections 
in the Letter Report of the Airport Consultant include the refunding of the Refunded Bonds.  

Other Obligations 

General Obligation Bonds 

The City last issued general obligation bonds for Department purposes in 1956, and those bonds were 
retired in February 1990.  The Board has covenanted in the Master Senior Indenture not to adopt a resolution 
determining that Pledged Revenues be used to pay general obligation bonds of the City on a senior lien basis.  There 
are currently no outstanding general obligation bonds of the City for Department purposes issued or authorized but 
unissued. 

Other Repayment Obligations 

Under certain circumstances the obligation of the Department, pursuant to a written agreement, to 
reimburse the provider of a Credit Facility or a Liquidity Facility (a “Repayment Obligation”) may be secured by a 
pledge of and lien on Net Pledged Revenues on parity with the Senior Bonds or by a pledge of and lien on 
Subordinate Pledged Revenues on a parity with the Subordinate Obligations. See “⎯Subordinate Bonds and 
Subordinate Commercial Paper Notes” above for additional information about the pledge of and lien on Subordinate 
Pledged Revenues granted to the Current CP Banks in connection with the Current CP Banks’ issuance of the 
Current CP Letters of Credit, and the pledge of and lien on Subordinate Pledged Revenues expected to be granted to 
the New CP Banks in connection with the New CP Banks’ issuance of the New CP Letters of Credit. 

If a Credit Provider or Liquidity Provider advances funds to pay principal of or interest on or to purchase 
Senior Bonds, all or a portion of the Department’s Repayment Obligation may be afforded the status of a Senior 
Bond under the Master Senior Indenture.  The Department currently does not have any Senior Repayment 
Obligations outstanding. Additionally, if a Credit Provider or Liquidity Provider advances funds to pay principal of 
or interest on or to purchase Subordinate Obligations as applicable, all or a portion of the Department’s Repayment 
Obligations may be afforded the status of a Subordinate Obligation under the Master Subordinate Indenture. The 
Department currently does not have any Subordinate Repayment Obligations outstanding.  See APPENDIX C-2 – 
“SUMMARY OF THE MASTER SENIOR INDENTURE – Senior Repayment Obligations Afforded Status of 
Senior Bonds” and APPENDIX C-4 – “SUMMARY OF THE MASTER SUBORDINATE INDENTURE – 
Subordinate Repayment Obligations Afforded Status of Subordinate Obligations.” 

Credits 

The Department from time to time has provided credits to its Aeronautical Users (as defined herein) that 
may be applied as an offset against amounts otherwise due to the Department by such Aeronautical Users as charges 
for use of LAX facilities, including amounts owed pursuant to the Airport Terminal Tariff or landing fees.  Because 
these credits are applied as an offset to amounts owed to the Department by such Aeronautical Users, the 
Department receives less money from these Aeronautical Users than such Aeronautical User would otherwise 
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provide absent the credit.  Thus, although the credits are not secured by any pledge of or lien on the Department’s 
revenues, the effect of using such credits is the creation of a higher payment priority for such credits than for the 
Senior Bonds (including the Series 2020BCD Senior Bonds) and Subordinate Obligations.  See “USE OF AIRPORT 
FACILITIES – Department Acquisition of Certain Terminal Improvements; Credits” and “SPECIAL FACILITY 
FINANCINGS – Conduit Financings.” 

Payments in Connection with the Automated People Mover System 

As described under “AIRPORT AND CAPITAL PLANNING – The Automated People Mover System,” 
the APM Agreement (as defined herein) provides that the APM Developer (as defined herein) will be entitled to 
receive APM Milestone Payments (as defined herein) from the Department.  The APM Agreement further provides 
that once passenger service is available on the APM System (“APM Date of Beneficial Operation”) (which the 
Department currently estimates will occur during Fiscal Year 2023), the Department will make monthly APM 
Capital Availability Payments (as defined herein) and APM Operations and Maintenance Payments (as defined 
herein) to the APM Developer throughout the term of the APM Agreement. 

For the purposes of financial planning by the Department, the Department assumed, that, among other 
things: (i) the APM Milestone Payments will be funded with the proceeds of Additional Senior Bonds (including the 
Series 2020D Senior Bonds) and/or Additional Subordinate Bonds, (ii) APM Operations and Maintenance Payments 
will be treated as LAX Maintenance and Operation Expenses under the Master Senior Indenture; and (iii) APM 
Capital Availability Payments will be treated as unsecured obligations of the Department payable from available 
funds of the Department remaining after the payment of LAX Maintenance and Operation Expenses, the payment of 
debt service and deposits to the debt service reserve funds with respect to the Senior Bonds, the Subordinate 
Obligations, and any Third Lien Obligations, and deposits to the LAX Maintenance and Operation Reserve Account 
(or funded NINTH under the Flow of Funds as described under “SECURITY AND SOURCES OF PAYMENT 
FOR THE SERIES 2020BCD SENIOR BONDS – Flow of Funds”). 

The APM Developer has asserted various claims for relief under the APM Agreement. Certain of these 
claims, including claims for schedule relief, are being resolved using claim resolution processes that are outlined in 
the APM Agreement. The Department believes that many of the claims are not justified. As of the date of this 
Official Statement, the Department and the APM Developer have received a non-binding recommendation from the 
project neutral under the APM Agreement that the APM Developer should be entitled to 157 calendar days of 
schedule relief. The ultimate resolution of this particular claim is still to be determined. While the Department has 
included project contingencies in the APM Project budget, the APM Developer’s claims may ultimately result in 
project completion delays or additional project costs to the Department. The Department continues to work with the 
APM Developer to mitigate and resolve the claims made by the APM Developer. The APM Developer may assert 
additional claims for relief under the APM Agreement in the future. The Department is unable to predict the overall 
impact of any such claims, the Department's ability to mitigate or resolve such claims, whether or not claims made 
for relief under the APM Agreement will ultimately result in material project completion delays or material 
additional project costs to the Department; however, as of the date of this Official Statement, the Department 
estimates that the APM Date of Beneficial Occupancy will occur during Fiscal Year 2023. 

Payments in Connection with the ConRAC 

As described under “AIRPORT AND CAPITAL PLANNING – The ConRAC,” the ConRAC Agreement 
(as defined herein) provides that the ConRAC Developer (as defined herein) will be entitled to receive ConRAC 
Milestone/Progress Payments (as defined herein) from the Department during construction of the ConRAC as partial 
compensation for the ConRAC Developer’s performance of the work required to design and build the ConRAC.  
Beginning at the date of beneficial occupancy of the ConRAC (the “ConRAC Date of Beneficial Occupancy”) the 
ConRAC Agreement provides that the ConRAC Developer will receive from the Department ConRAC Capital 
Availability Payments (as defined herein) for the Developer’s portion for designing, building and financing (equity 
and debt) and for the cost of operating and maintaining the ConRAC through the payment by the Department of 
ConRAC Operations and Maintenance Availability Payments (as defined herein). 

For the purposes of financial planning by the Department, the Department assumed, that, among other 
things:  (i) the ConRAC Milestone/Progress Payments will primarily be funded from Customer Facility Charge 
revenues and with proceeds of LAX Special Facility Obligations expected to be issued to finance a portion of the 
cost of the ConRAC (the “ConRAC Special Facility Obligations”) (which will be secured by and payable from, in 
whole or in part, Customer Facility Charge revenues); (ii) the ConRAC Capital Availability Payments will be treated 
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as unsecured obligations of the Department and are expected to be payable from Customer Facility Charge revenues 
remaining after the payment of the ConRAC Special Facility Obligations or other available funds of the Department 
remaining after the payment of LAX Maintenance and Operation Expenses, the payment of debt service and 
deposits to the debt service reserve funds with respect to the Senior Bonds, the Subordinate Obligations, and any 
Third Lien Obligations, and deposits to the LAX Maintenance and Operation Reserve Account (or funded NINTH 
under the Flow of Funds as described under “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 
2020BCD SENIOR BONDS – Flow of Funds”); or (iii) the ConRAC Operations and Maintenance Availability 
Payments will be treated as LAX Maintenance and Operation Expenses under the Master Senior Indenture and 
funded primarily from amounts to be received from the rental car companies under the Rental Car CLAs (as defined 
herein). 

CERTAIN INVESTMENT CONSIDERATIONS 
The purchase and ownership of the Series 2020BCD Senior Bonds involve investment risk and may not be 

suitable for all investors.  Prospective investors are urged to read this Official Statement, including its appendices, in 
its entirety.  The factors set forth in this Official Statement, among others, may affect the security for and/or trading 
value of the Series 2020BCD Senior Bonds.  The information contained in this Official Statement relates solely to 
the Series 2020BCD Senior Bonds and speaks only as of the date of this Official Statement.  The information in this 
Official Statement does not purport to be a comprehensive or complete discussion of all risks or other considerations 
that may be relevant to an investment in the Series 2020BCD Senior Bonds.  Other factors may exist which may be 
material to investors based on their respective individual characteristics.  In addition, the order in which the 
following information is presented is not intended to reflect the relative importance of any such considerations.  
Additional risk factors relating to the purchase of Series 2020BCD Senior Bonds are described throughout this 
Official Statement, whether or not specifically designated as risk factors.  Additional risks and uncertainties not 
presently known, or currently believed to be immaterial, may also materially and adversely affect, among other 
things, Pledged Revenues, Net Pledged Revenues or Subordinate Pledged Revenues or individual investors.  In 
addition, although the various risks discussed in this Official Statement are generally described separately, 
prospective investors of the Series 2020BCD Senior Bonds should consider the potential effects of the interplay of 
multiple risk factors which could occur concurrently.  Where more than one significant risk factor is present, the risk 
of loss to an investor may be significantly increased.  There can be no assurance that other risks or considerations 
not discussed in this Official Statement are or will not become material in the future. 

COVID-19 and Pandemic Related Matters 

The COVID-19 pandemic and resulting restrictions have severely disrupted, and continue to disrupt the 
economies of the United States and other countries, leading to volatility in the capital markets and an exceptionally 
steep decline in the U.S. GDP.  Many of those markets have lost significant value and may continue to do so.  
Increased business failures, worker layoffs and consumer and business bankruptcies have begun and are expected to 
increase in the near future. 

The Department cannot predict the outcome of many factors that can materially adversely affect its 
finances or operations, including but not limited to: (i) the duration or extent of the COVID-19 outbreak or another 
outbreak or pandemic or force majeure event; (ii) the scope or duration of restrictions or warnings related to air 
travel, gatherings or any other activities, and the extent to which airlines will reduce services at LAX, or whether 
airlines will cease operations at LAX or shut down in response to such restrictions or warnings; (iii) what effect any 
COVID-19 or another outbreak or pandemic-related restrictions or warning may have on air travel, including to and 
from LAX, the retail and services provided by LAX concessionaires, LAX costs or LAX revenues; (iv) whether and 
to what extent the COVID-19 or another outbreak or pandemic may disrupt the local, State, national or global 
economy, manufacturing or supply chain, or whether any such disruption may adversely impact Department-related 
construction, the cost, source of funds, schedule or implementation of the capital improvement program, or other 
Department operations; (v) the extent to which the COVID-19 outbreak or another outbreak or pandemic, or the 
resultant disruption to the local, State, national or global economies, may result in changes in demand for air travel, 
including long-term changes in consumer behavior and the operations of other businesses, or may have an impact on 
the airlines or concessionaires serving LAX or the airline and travel industry, generally; (vi) whether or to what 
extent the Department may provide additional deferrals, forbearances, adjustments or other changes to the 
Department’s arrangements with tenants and LAX concessionaires; or (vii) whether any of the foregoing may have 
an material adverse effect on the finances and operations of the Department.  Prospective purchasers should assume 
that the restrictions and limitations related to the COVID-19 pandemic, and the current upheaval to the air travel 
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industry and the national and global economies, may increase at least over the near term, that recovery may be 
prolonged and, therefore, have an adverse impact on Department revenues.  Future outbreaks, pandemics or events 
outside the Department’s control may further reduce demand for travel, which in turn could cause a decrease in 
passenger activity at LAX and declines in Department revenues.  See “INTRODUCTION - COVID-19 Issues and 
Impacts” regarding additional COVID-19 related risks. 

Demand for Air Travel, Aviation Activity and Related Matters 

The Senior Bonds are payable solely from Net Pledged Revenues and other available funds.  The 
Subordinate Obligations are payable solely from Subordinate Pledged Revenues and other available funds.  Net 
Pledged Revenues, Subordinate Pledged Revenues, PFC revenues and Customer Facility Charges depend 
significantly on the level of aviation activity, enplaned passenger traffic at LAX and passenger spending at airport 
facilities. 

Air travel demand has historically correlated to the national economy, generally, and consumer income and 
business profits in particular.  The long-term implications of recent economic, public health and political conditions 
are unclear.  A lack of sustainable economic growth or unexpected events could negatively affect, among other 
things, financial markets, commercial activity and consumer spending. 

The economic slowdown throughout the world and in the United States, the State, and the Los Angeles-
Long Beach-Riverside Combined Statistical Area (“Los Angeles CSA”), which includes Los Angeles, Orange, 
Riverside, San Bernardino, and Ventura counties, influences the demand for passenger and cargo services at LAX.  
Consequently, economic assumptions that underlie the projections of enplaned passengers in this Official Statement 
and the Letter of Report of the Airport Consultant are based on a review of global, national, State and regional 
economic projections, as well as analyses of historical socioeconomic trends and airline traffic trends.  See 
“INTRODUCTION - COVID-19 Issues and Impacts” and APPENDIX A – “LETTER REPORT OF THE 
AIRPORT CONSULTANT.”   

The current U.S. GDP is volatile and unpredictable, with increased unemployment rates, and little to no 
increases in gains in real disposable personal income and household net worth. Further, trade tensions and slowing 
global economic growth are reflected in a drop in business confidence and decelerating business investment.  
Decreases in face-to-face meetings and conferences with suppliers, customers and partners of many major 
employers is also having a negative effect on demand for airline business travel within the Los Angeles CSA.  

The level of aviation activity and enplaned passenger traffic at LAX depend upon and are subject to a 
number of factors including those discussed above and other economic and political conditions; international 
hostilities; world health concerns; aviation security concerns including criminal and terrorist incidents; federal 
government mandated security measures that may result in additional taxes and fees, longer passenger processing 
and wait times and other inconveniences as discussed in more detail under “—Security Concerns; Cyber Security” 
below; accidents involving commercial passenger aircraft; airline service and routes; airline airfares and 
competition; airline industry economics, including labor relations, fuel prices, aging aircraft fleets and other factors 
discussed in more detail under “—Financial Condition of the Airlines” below; capacity of and changes to (including 
any privatization of) the national air traffic control and airport systems; competition from other airports; reliability 
of air service; business travel substitutes, including teleconferencing, videoconferencing and web-casting; consumer 
price sensitivity; environmental consciousness; changes in law and the application thereof and other factors 
discussed in more detail under “⎯Changes in Law and the Application Thereof” and the capacity, availability and 
convenience of service at LAX, among others. An outbreak of a disease or similar public health threat that affects 
travel demand or travel behavior, or travel restrictions or reduction in the demand for air travel caused by an 
outbreak of a disease or similar public health threat in the future, could have a material adverse impact on the airline 
industry and result in substantial reductions in and/or cancellations of, bookings and flights, such as is being 
experienced as a consequence of the COVID-19 pandemic. See “INTRODUCTION- COVID-19 Issues and 
Impacts.” 

In addition to revenues from airlines, the Department derives a substantial portion of its revenues from 
concessionaires including parking operations, terminal commercial manager concessions, duty free concessions, 
food and beverage concessions, retail concessions, rental cars and TNCs.  See “USE OF AIRPORT FACILITIES – 
Concession and Parking Agreements.”  Declines in passenger traffic or changes in the way passengers transact with 
concessionaires have and may in the future adversely affect the commercial operation of concessionaries and alter 
the mix of revenues at LAX.  While the Department’s agreements with concessionaires require the concessionaires 



 

- 38 - 

to pay a minimum annual guarantee, severe financial difficulties for a concessionaire could lead to a failure by one 
or more concessionaires to make payments required under such concession agreements and/or interrupt such 
concessionaires’ operations.  The Department has adopted the Concessionaires and Services Temporary Relief 
Program to assist its concessionaires. See “—Financial Condition of the Airlines; Effect of Airline Industry 
Consolidation; Effect of Airline and Concessionaire Bankruptcies; INTRODUCTION - COVID-19 Issues and 
Impacts” and APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT.” 

Prior to the COVID-19 pandemic, revenues from TNCs represented an increasing portion of LAX 
Revenues and may have been contributing to a change in revenue sources, away from parking, rental cars, taxis and 
limousines.  Emerging technologies, including autonomous vehicles and new transportation business strategies, may 
contribute to additional changes in the Department’s revenue sources.  There can be no assurances that these 
changes will not adversely affect the Department’s revenues. 

Many of these factors are outside the Department’s control.  Changes in demand, decreases in aviation 
activity, changes in passenger consumer behavior and developments in vehicle use and mobility and their potential 
effects on enplaned passenger traffic and revenues at LAX may result in reduced Net Pledged Revenues, 
Subordinate Pledged Revenues and PFC revenues.  A number of these factors are discussed in APPENDIX A – 
“LETTER REPORT OF THE AIRPORT CONSULTANT – AIRLINE TRAFFIC AND ECONOMIC ANALYSES 
– KEY FACTORS AFFECTING FUTURE AIRLINE TRAFFIC.” 

Financial Condition of the Airlines; Effect of Airline Industry Consolidation; Effect of Airline and 
Counterparty Bankruptcies 

Financial Condition of the Airlines.  The ability of the Department to generate Pledged Revenues, Net 
Pledged Revenues and Subordinate Pledged Revenues depends, in part, upon the financial health of the aviation 
industry.  The economic condition of the industry has historically been volatile, and the aviation industry has 
undergone significant changes, including mergers, acquisitions, bankruptcies and closures in recent years.  Further, 
the aviation industry is sensitive to a variety of factors, including the cost and availability of labor, fuel, aircraft, 
supplies and insurance; general economic conditions; international trade; currency values; competitive 
considerations, including the effects of airline ticket pricing; traffic and airport capacity constraints; governmental 
regulation, including security and climate change-related regulations; taxes imposed on airlines and passengers; 
maintenance and environmental requirements; passenger demand for air travel; strikes and other union activities; 
availability of financing; and disruptions caused by airline accidents, criminal incidents, public health concerns and 
acts of war or terrorism.  See “AIRLINE INDUSTRY INFORMATION.” 

Due to the discretionary nature of business and personal travel spending, airline passenger traffic and 
revenues are influenced by the state of the national economy (see the factors discussed in “—Demand for Air 
Travel, Aviation Activity and Related Matters” above), other regional and world economies, business profitability, 
security concerns and other factors.  Significant structural changes to the airline industry have occurred in recent 
months and years, including reducing or eliminating service on unprofitable routes, reducing airline work forces, 
implementing pay cuts, streamlining operations and airline mergers.  Airfares have become easier to compare, which 
has made pricing and marketing among airlines more competitive.  The price of fuel has been a significant cost 
factor for the airline industry and affects airline earnings.  Fuel prices are particularly sensitive to worldwide 
political instability, economic uncertainties and increased demand from developing economies, production 
disruption, regulations and weather.  Changes in the costs of aviation fuel may have an adverse impact on air 
transportation industry profitability.  Decreased passenger service by a specific airline or a decreased demand for air 
travel more generally could also adversely affect LAX Revenues, which are sensitive to passenger traffic levels.  
The Department does not make any representation concerning the financial health of any airline, and no assurance 
can be given regarding the impact, if any, that future unfavorable events affecting airline users or the airline industry 
might have upon Pledged Revenues, Net Pledged Revenues, Subordinate Pledged Revenues or the Department. 

The aviation industry is cyclical and subject to intense competition and variable demand.  Traffic volumes 
are responsive to a number of factors described in this Official Statement.  Airline debt levels fluctuate.  The airlines 
are vulnerable, and have experienced reduced demand, increased cost and other negative effects due to fuel price 
spikes, labor activity, recession and other external changes (such as change in laws or the application thereof, 
terrorism, pandemics, military conflicts and natural disasters). As a result, aviation industry-related financial 
performance, including those concessionaires that rely on airline passenger traffic and revenues for profitability, can 
fluctuate dramatically.  A reduction in the demand for air travel due to unfavorable economic conditions also limits 
airlines’ ability to raise fares to counteract increased fuel, labor and other costs.  Deterioration in either the domestic 
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and/or global economy may therefore have a material impact on revenue in the industry.  Future increases in 
passenger traffic will depend largely on the ability of the U.S. and other countries to sustain growth in economic 
output and income.  There can be no assurances that weak economic conditions or other national and international 
fiscal concerns would not have an adverse effect on the air transportation industry while the Series 2020BCD Senior 
Bonds remain outstanding.  Finally, volatility in the financial and credit markets may have a material adverse effect 
on the financial condition of airline companies, because such economic conditions could make it difficult for certain 
airlines to obtain financing on acceptable terms to refinance certain maturing debt and to meet future capital 
commitments. 

As a part of the federal aid received from the CARES Act, airlines are restricted from mass layoffs through 
September 30, 2020.  It is unclear what effect the expiration of the employment requirements on October 1, 2020 
will have on airlines.  United Airlines has notified 36,000 of its employees that their jobs are at risk after the CARES 
Act aid expires on September 30, 2020. American Airlines and Delta Air Lines have made similar statements 
regarding potential job cuts.  Delta Air Lines expects to write off up to $3.3 billion in employee buyouts and early 
retirements.  More than 17,000 Delta Air Lines employees have elected to participate in the buyout. 

The COVID-19 pandemic has exacerbated the issues described above. For a further discussion of the 
related effects of the COVID-19 pandemic on the aviation industry, see “INTRODUCTION- COVID-19 Issues and 
Impacts.” 

Consolidation of Airline Industry.  The airline industry continues to evolve as a result of competition and 
changing demand patterns and it is possible that the airlines serving LAX could further consolidate operations 
through acquisition, merger, alliances, and code share sales strategies. 

Airline consolidation has also occurred through the creation of global alliances and joint ventures.  Airlines 
worldwide have increasingly sought to increase revenues, share costs and expand the reach of their route networks 
by developing international partnerships through multilateral alliances or joint ventures.  Three major global 
alliances were created between 1997 and 2000: Star Alliance, SkyTeam, and oneworld.  The three airline alliances 
accounted for more than 67.3% of total enplaned passengers at LAX in Fiscal Year 2019.  In July 2020, American 
Airlines and JetBlue Airways Corp. (“JetBlue”) announced a strategic partnership which provides new and 
expanded routes.  Additionally, JetBlue and American Airlines have integrated their networks to provide customers 
with improved flight schedules and more competitive fares.  In recent years, antitrust immunity has been granted to 
a number of joint ventures within the global alliances, allowing airlines to more closely coordinate operations, 
including pricing, and increase cost savings in certain markets. 

Additionally, seat capacity has become more concentrated among fewer airlines.  The three largest U.S. 
network airlines, as measured by the number of enplaned passengers (American Airlines, Delta Air Lines, and 
United Airlines), currently have a strong presence at LAX, and as indicated in each airlines share of enplaned 
passengers in Fiscal Year 2019: American Airlines (19.2%), Delta Air Lines (17.2%), and United Airlines (14.6%).  
As shown in Table 8A below, these three airlines continue to have a strong presence as of the first five-months of 
2020 with the following shares of enplaned passengers: American Airlines (20.9%), Delta Air Lines (18.1%), and 
United Airlines (13.4%).   

It is not clear what impact the economic downturn from the COVID-19 pandemic may have on trends 
towards further airline consolidation.  It is possible that some airline bankruptcies may result in further mergers and 
acquisitions within the industry.   

Depending on which airlines serving LAX, if any, merge or join alliances, the result may be fewer flights 
by one or more airlines, which decrease could be significant. 

Such decreases could result in reduced Pledged Revenues, Net Pledged Revenues and Subordinate Pledged 
Revenues, reduced passenger facility charge collections and increased costs for the airlines and concessionaires 
serving LAX.  It is not possible at this time to predict the effect on gate usage at LAX, or the corresponding impact 
on Pledged Revenues, Net Pledged Revenues, Subordinate Pledged Revenues, passenger facility charge collections 
or airline or concessionaires costs, as a result of unknown potential airline consolidations. 

Effect of Contractual Counterparty Bankruptcies.  A number of airlines and concessionaires (i.e., rental 
car companies) that served or are currently serving LAX have filed for bankruptcy protection in the past and may do 
so in the future.  As of July 1, 2020, the following are some of the airlines and concessionaires that have sought and 
are currently under bankruptcy protection: Virgin Australia Holdings Ltd.; Avianca Holdings S.A.; Advantage 
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Holdco Inc. (Advantage Rent a Car); LATAM Airlines Group S.A. (LAN Airlines S.A.); Hertz Corporation; Thrifty 
Rent-A-Car System LLC; Dollar Rent-A-Car, Inc.; Dollar Thrifty Automotive Group Inc.; Firefly Rent-A-Car LLC; 
and Grupo Aeromexico, S.A.B. de C.V.  Historically, bankruptcies of airlines operating at LAX have resulted in 
transitory reductions of service levels, even in cases where such airlines continued to operate in bankruptcy.  Future 
bankruptcies, liquidations or major restructurings of other airlines and/or concessionaires or other contractual 
counterparties may occur.  While it is not possible to predict the impact on LAX of future bankruptcies, liquidations 
or major restructurings of contractual counterparties, if a contractual counterparty has significant operations or 
obligations at LAX, its bankruptcy, liquidation or a major restructuring, could have a material adverse effect on 
revenues of the Department, operations at LAX, the costs to other contractual counterparties to operate at LAX (as, 
for instance, certain costs allocated to any such airline or concessionaire may be passed on to the remaining airlines 
or concessionaires under their respective agreements; there can be no assurance that such other contractual 
counterparties would be financially able to absorb the additional costs) and may result in delays or reductions in 
payments on Senior Bonds (including the Series 2020BCD Senior Bonds) and Subordinate Obligations. The 
bankruptcy of a contractual counterparty (such as an airline or rental car company) may over the long term, allow 
such counterparty to reduce its costs or improve its profitability, thus incentivizing similar contractual counterparties 
to consider bankruptcy protection to remain competitive. 

In the event of a bankruptcy by a contractual counterparty operating at LAX, the automatic stay provisions 
of the United States Bankruptcy Code (the “Bankruptcy Code”) could prevent (unless approval of the bankruptcy 
court was obtained) an action to collect amounts owing by the contractual counterparty to the Department or other 
actions to enforce the obligations of the contractual counterparty to Department and/or the City (e.g., requirements 
to make capital investments under the applicable agreements).  With the authorization of the Bankruptcy Court, the 
contractual counterparty may be able to repudiate some or all of its agreements with the Department and/or the City 
and stop performing its obligations (including payment obligations) under such agreements.  The contractual 
counterparty may be able, without the consent and over the objection of the Department and/or the City, the Senior 
Trustee, the Subordinate Trustee and the holders of the Senior Bonds (including the Series 2020BCD Senior Bonds) 
and the Subordinate Obligations, to alter the terms, including the payment terms, of its agreements with the 
Department and/or the City as long as the Bankruptcy Court determines that the alterations are fair and equitable.  In 
addition, with the authorization of the Bankruptcy Court, the contractual counterparty may be able to assign its 
rights and obligations under any of its agreements with the Department and/or the City to another entity despite any 
contractual provisions prohibiting such an assignment.  The Senior Trustee, the Subordinate Trustee, and the holders 
of the Senior Bonds (including the Series 2020BCD Senior Bonds) and the Subordinate Obligations, as applicable, 
may be required under the Bankruptcy Code to return to the contractual counterparty as preferential transfers any 
money that was used to make payments on the Senior Bonds (including the Series 2020BCD Senior Bonds) or the 
Subordinate Obligations and that was received by the Department from the contractual counterparty during the 90 
days immediately preceding the filing of the bankruptcy petition.  Claims by the Department and/or the City under 
any agreement with such contractual counterparty may be subject to further limitations under the Bankruptcy Code. 

Pursuant to the Aviation Safety and Capacity Expansion Act of 1990 (P.L. 101-508) (the “1990 PFC Act”) 
and the Wendel H. Ford Aviation Investment and Reform Act for the 21st Century (P.L. 106-181) (“AIR 21,” and 
collectively with the 1990 PFC Act, the “PFC Acts”), the FAA has approved the Department’s applications to 
require the airlines to collect and remit to the Department a passenger facility charge on each enplaning revenue 
passenger at LAX.  See “AIRPORT AND CAPITAL PLANNING – Financing the Capital Program.”  The PFC Acts 
provide that PFC revenues collected by the airlines constitute a trust fund held for the beneficial interest of the 
eligible agency (i.e., the Department) imposing the PFC revenues, except for any handling fee or retention of interest 
collected on unremitted proceeds.  In addition, federal regulations require airlines to account for passenger facility 
charge collections separately and to disclose the existence and amount of funds regarded as trust funds for financial 
statements.  The airlines, however, are permitted to commingle passenger facility charge collections with other 
revenues and are also entitled to retain interest earned on passenger facility charge collections until such passenger 
facility charge collections are remitted.  The bankruptcy courts have not fully addressed such trust arrangements.  
Therefore, the Department cannot predict how a bankruptcy court might rule on this matter in the event of a 
bankruptcy filing by one of the airlines operating at LAX.  Regardless, the Department could be held to be an 
unsecured creditor with respect to unremitted PFC revenues held by an airline that has filed for bankruptcy 
protection.  Additionally, the Department cannot predict whether an airline operating at LAX that files for 
bankruptcy protection would have properly accounted for the PFC revenues owed to the Department or whether the 
bankruptcy estate would have sufficient moneys to pay the Department in full for the PFC revenues owed by such 
airline.  See “AIRPORT AND CAPITAL PLANNING – Financing the Capital Program,” and APPENDIX A – 
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“LETTER REPORT OF THE AIRPORT CONSULTANT – AIRPORT FACILITIES AND CAPITAL PROGRAM 
– FUNDING THE AIRPORT CAPITAL PROGRAM – PFC Revenues” for additional information about the 
Department’s expected use of PFC revenues. 

Customer Facility Charge revenues collected by the rental car companies at LAX may constitute a trust 
fund held for the beneficial interest of the eligible agency (i.e., the Department) imposing the Customer Facility 
Charge, except for any handling fee or retention of interest collected on unremitted proceeds.  The rental car 
companies may be permitted to commingle Customer Facility Charge collections with other revenues and may be 
entitled to retain interest earned on Customer Facility Charge collections until such Customer Facility Charge 
collections are remitted.  The bankruptcy courts have not fully addressed such trust arrangements.  Therefore, the 
Department cannot predict how a bankruptcy court might rule on this matter in the event of a bankruptcy filing by 
one of the rental car companies operating at LAX.  Regardless, the Department could be held to be an unsecured 
creditor with respect to unremitted Customer Facility Charge revenues held by a rental car company that has filed 
for bankruptcy protection.  Additionally, the Department cannot predict whether a rental car company operating at 
LAX that files for bankruptcy protection would have properly accounted for the Customer Facility Charge revenues 
owed to the Department or whether the bankruptcy estate would have sufficient moneys to pay the Department in 
full for the Customer Facility Charge revenues owed by such rental car company.  See “USE OF AIRPORT 
FACILITIES – Concession and Parking Agreements – Rental Cars,” “AIRPORT AND CAPITAL PLANNING – 
Financing the Capital Program,” “—The Automated People Mover System” and “– The ConRAC” and APPENDIX 
A – “LETTER REPORT OF THE AIRPORT CONSULTANT – AIRPORT FACILITIES AND CAPITAL 
PROGRAM” for additional information about the Department’s expected use of Customer Facility Charge revenues. 

With respect to a contractual counterparty in bankruptcy proceedings in a foreign country, the Department 
is unable to predict what types of orders and/or relief could be issued by foreign bankruptcy tribunals nor the extent 
to which any such orders would be enforceable in the United States. 

Other possible effects of a bankruptcy of a contractual counterparty include, but may not be limited to, 
delays or reductions in revenues received by the Department and potentially in delays or reductions in payments on 
the Series 2020BCD Senior Bonds.  Regardless of any specific adverse determinations in a contractual counterparty 
bankruptcy proceeding, the fact of a contractual counterparty bankruptcy proceeding could have an adverse effect on 
the liquidity and value of the Series 2020BCD Senior Bonds.  To date, the Department has not incurred any material 
losses from recent contractual counterparty bankruptcies.  See also “USE OF AIRPORT FACILITIES” regarding 
performance guaranties required by the Department. 

The Department makes no representation with respect to the continued viability of any of the carriers or 
contractual counterparties serving LAX, airline service patterns, or the impact of any contractual counterparty 
failures on the Net Pledged Revenues, Subordinate Pledged Revenues and passenger facility charge or Customer 
Facility Charge collections. 

See also “AIRLINE INDUSTRY INFORMATION,” “LOS ANGELES INTERNATIONAL 
AIRPORT - Air Carriers Serving LAX” – Table 5, “—Aviation Activity” – Table 6 and Table 7 and “FINANCIAL 
AND OPERATING INFORMATION CONCERNING LAX – Top Revenue Providers and Sources” – Table 12 and 
Table 13. 

Aviation Safety; Security Concerns; Cyber Security 
Concerns about the safety of airline travel and the effectiveness of security precautions may influence, and 

in some instances have influenced, passenger travel behavior and air travel demand, particularly in light of fatal 
crashes of aircraft, existing international hostilities, potential terrorist attacks and world health concerns, including 
epidemics and pandemics. 

As a result of terrorist activities, certain international hostilities and risk of violent crime, the Department 
has implemented enhanced security measures mandated by the FAA, the Transportation Security Administration 
(“TSA”), the Department of Homeland Security and Airport management.  Current and future security measures 
may create significantly increased inconvenience, costs and delays at LAX which may give rise to the avoidance of 
air travel generally and the switching from air to ground travel modes and may adversely affect the Department’s 
operations, expenditures and revenues. 

LAX has been the target of a foiled terrorist bombing plot and has been recognized as a potential terrorist 
target and has been the scene of a shooting where a TSA officer was killed and several other people were injured in 
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2013.  Recent incidents at United States and international airports underscore this risk.  LAX is a high profile public 
facility in a major metropolitan area.  The Department cannot predict whether LAX or any of the Department’s other 
airports will be actual targets of terrorists or other violent acts in the future. 

Computer networks and data transmission and collection are vital to the efficient operation of the airline 
industry.  Air travel industry participants, including airlines, the FAA, the TSA, the Department, concessionaires and 
others collect and store sensitive data, including intellectual property, proprietary business information, information 
regarding customers, suppliers and business partners, and personally identifiable information of customers and 
employees.  The secure processing, maintenance and transmission of this information is critical to air travel industry 
operations.  Despite security measures, information technology and infrastructure may be vulnerable to attacks by 
hackers or breached due to employee error, malfeasance or other disruptions.  Any such breach could compromise 
networks and the information stored there could be disrupted, accessed, publicly disclosed, lost or stolen.  Breaches 
and disruptions have occurred in the airline industry generally.  Any such disruption, access, disclosure or other loss 
of information could result and have resulted in disruptions in the efficiency of the air travel industry, legal claims or 
proceedings, liability under laws that protect the privacy of personal information, regulatory penalties, operations 
and the services provided, and could cause a loss of confidence in the air travel industry, which could ultimately 
adversely affect Department revenues. 

Regulations and Restrictions Affecting LAX; Climate Change 

The operations of LAX are affected by a variety of contractual, statutory and regulatory restrictions and 
limitations including extensive federal legislation and regulations, including, without limitation, the provisions of 
the Airport Terminal Tariff (as defined herein), terminal leases, the Rate Agreement (as defined herein), various 
grant assurances, the federal acts authorizing the imposition, collection and use of PFC revenues and Customer 
Facility Charges and extensive federal legislation and regulations applicable to airports in the United States, all of 
which are subject to change at times and in manners that the Department is unable to predict and which could have 
adverse consequences on the Department and/or the airlines and concessionaires operating at LAX. 

In general, federal aviation law requires that airport fees charged to airlines and other Aeronautical Users 
(as defined herein) be reasonable and that to receive federal grant funding, all airport generated revenues must be 
expended for the capital or operating costs of the airport, the local airport system, or other local facilities owned or 
operated by the airport owner that are directly and substantially related to air transportation of passengers or 
property.  Although the Department believes it is in compliance with these requirements, the Department faces 
occasional challenges to the reasonableness of rates charged and payments made.  See “AIRPORT AND CAPITAL 
PLANNING – Financing the Capital Program.”  Further, no assurance can be given that additional challenges 
relating to the reasonableness of fees charged at LAX or the use of airport generated revenues will not be filed in the 
future.  An adverse determination in a challenge or audit could limit the ability of the Department to charge airlines 
and other Aeronautical Users rates sufficient to meet the covenants in the Senior Indenture and the Subordinate 
Indenture which would require the Department to increase rates and fees charged to non-Aeronautical Users, could 
result in the loss of certain federal funding and could have a material adverse impact on the Pledged Revenues, the 
Net Pledged Revenues and the Subordinate Pledged Revenues.  Further, federal grants are paid on a reimbursement 
basis and are subject to audit.  Failure to comply with federal statutes and regulations can result in the loss of PFC 
revenues and federal grants. 

The Internal Revenue Service (“IRS”) includes a Tax Exempt and Government Entities Division (the 
“TE/GE Division”), which has a subdivision that is specifically devoted to tax-exempt bond compliance.  The 
Department can provide no assurance that, if an IRS examination of the Series 2020BCD Senior Bonds was 
undertaken, it would not adversely affect the market value of the Series 2020BCD Senior Bonds. 

Changes in the earth's average atmospheric temperature, generally referred to as “climate change,” and 
related concerns have led to new laws and regulations at the federal and State levels that could have a material 
adverse effect on the Department’s operations and on airlines operating at LAX.  The U.S. Environmental Protection 
Agency (the “EPA”) has taken steps towards the regulation of greenhouse gas (“GHG”) emissions under existing 
federal law.  Those steps may in turn lead to further regulation of aircraft GHG emissions.  On December 14, 2009, 
the EPA made an “endangerment and cause or contribute finding” under the Clean Air Act, codified at 40 C.F.R.1.  
In it, the EPA determined that the body of scientific evidence supported a finding that six identified GHGs – carbon 
dioxide, methane, nitrous oxide, hydrofluorocarbons, perfluorocarbons and sulfur hexafluoride - cause global 
warming, and that global warming endangers public health and welfare.  The EPA also found that GHGs are a 
pollutant and that GHG emissions from motor vehicles cause or contribute to air pollution.  This finding requires 
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that the EPA regulate emissions of certain GHGs from motor vehicles.  The Clean Air Act regulates aircraft 
emissions under provisions that are parallel to the requirements for motor vehicle emissions.  Accordingly, the EPA 
may elect or be forced by the courts to regulate aircraft emissions as a result of this endangerment finding.  While 
the EPA has not yet taken any action to regulate GHG emissions from aircraft, regulation may still be forthcoming.  
On July 5, 2011, the U.S. District Court for the District of Columbia issued an order concluding that the EPA has a 
mandatory obligation under the Clean Air Act to consider whether the greenhouse gas and black carbon emissions of 
aircraft engines endanger public health and welfare. The EPA is in the process of making its required 
determinations.  The Department cannot predict what the EPA’s findings will be or what effect they will have on the 
Department or the air traffic at LAX. 

In addition to these regulatory actions, other laws and regulations limiting GHG emissions have been 
adopted by a number of states, including California, and have been proposed on the federal level.  California passed 
Assembly Bill 32, the California Global Warming Solutions Act of 2006 (“AB 32”), which requires the statewide 
level of GHGs to be reduced to 1990 levels by 2020.  On October 20, 2011, the California Air Resources Board 
(“CARB”) made the final adjustments to its implementation of AB 32:  the California cap-and-trade program (the 
“California Cap-and-Trade Program”).  In August 2016, Senate Bill 32 was enacted and extends the California Cap-
and-Trade Program and CARB to ensure that California-wide GHG emissions are reduced by at least 40% below the 
California-wide emissions limit not later than December 31, 2030.  The Department’s annual metric tons of carbon 
dioxide equivalent (“MtCO2e”) emissions exceed 25,000 metric tons and therefore the Department is required to 
participate in the California Cap-and-Trade Program.  California Cap-and-Trade Program credits are market based, 
thus, the annual costs for participation in the program may vary.  The California Cap-and-Trade Program may result 
in rising electricity and fuel costs, which may adversely affect the airlines serving LAX and the Department’s 
operations. 

The South Coast Air Quality Management District (“SCAQMD”) also imposes rules and regulations 
specifically targeted to various air pollutants and types of operations such as hydrant fueling, private vehicle fueling, 
power generators, boilers and the use of various volatile organic chemical containing materials. 

See “AIRPORT SYSTEM ENVIRONMENTAL MATTERS.” 

It is not possible to predict whether future restrictions or limitations on operations at or affecting LAX will 
be imposed, whether future legislation or regulations will affect anticipated federal funding or passenger facility 
charge collections for capital projects for LAX or whether such restrictions or legislation or regulations would 
adversely affect Pledged Revenues, Net Pledged Revenues or Subordinate Pledged Revenues. 

See “– Changes in Law and Application Thereof.” 

Federal Funding 
The Department receives certain Federal funds including from the Airport Improvement Program (“AIP”).  

The AIP provides Federal capital grants to support airport infrastructure, including entitlement grants (determined 
by formulas based on passenger, cargo, and general aviation activity levels) and discretionary grants (allocated on 
the basis of specific set-asides and the national priority ranking system).  See “CERTAIN FUNDING SOURCES.”  
Additionally, certain operations at LAX are supported by Federal agencies including, flight traffic controllers, FAA, 
TSA, FBI and Customs and Border Security, among others.  Federal agencies also have regulatory and review 
authority over, among other things, certain LAX operations, construction at LAX and the airlines operating at LAX. 

From time to time, the Federal government has, and may in the future, come to an impasse regarding, 
among other things, reauthorization of the FAA (which has historically included funding for AIP) and other Federal 
appropriations and spending. 

Failure to adopt such legislation may have a material, adverse impact on, among other things, (i) Federal 
funding received by the Department, including under the AIP; (ii) Federal agency budgets, hiring, furloughs, 
operations and availability of Federal employees to support certain operations at LAX, provide regulatory and other 
oversight, review and provide required approvals, in each case at LAX and over the airlines serving LAX; and (iii) 
flight schedules, consumer confidence, operational efficiency at LAX and in the air transportation system generally.  
In addition, the anticipated Federal spending could be affected by, among other things, automatic across-the-board 
spending cuts, known as sequestration. 

There can be no assurance that the Congress will enact and the President will sign Federal appropriation 
legislation or future FAA reauthorization which may require the Department to fund capital expenditures forecast to 
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come from such Federal funds and from other sources (including operating revenues, Additional Senior Bonds or 
Additional Subordinate Obligations), result in decreases to the Department’s Capital Program or extend the timing 
for completion of certain projects, and the Department is also unable to predict the future impact of any Federal 
spending cuts or appropriation impasses on airline traffic at LAX or the Department’s revenues.  See “AIRPORT 
AND CAPITAL PLANNING – Financing the Capital Program.”  See also “– Changes in Law and Application 
Thereof.” 

In response to the COVID-19 pandemic, the federal government implemented the CARES Act which, 
among other things, allocates $10 billion of assistance to eligible U.S. commercial airports, provided they take 
particular steps, including with respect to keeping their workforces intact.  The Department was awarded CARES 
Act grants in the amount of approximately $323.6 million, payable on a reimbursement basis. The Department may 
seek other available sources of aid, such as the FEMA Public Assistance program, provided to the City, and through 
which the Department may be eligible for further aid as a sub-grantee under that program.  See “INTRODUCTION 
– COVID-19 Issues and Impacts.” 

Considerations Regarding Passenger Facility Charges 

Pursuant to the PFC Acts, the FAA has approved the Department’s applications to require the airlines to 
collect and remit to the Department a passenger facility charge on each enplaning revenue passenger at LAX.  The 
Department expects to use PFC revenues to pay a portion of the debt service on PFC Eligible Obligations. 

Debt service to be paid with PFC revenues is not included in the coverage calculations described in 
“SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2020BCD SENIOR BONDS – Passenger 
Facility Charges,” “FINANCIAL AND OPERATING INFORMATION CONCERNING LAX – Report of the 
Airport Consultant; Projected Debt Service Coverage” and in APPENDIX A – “LETTER REPORT OF THE 
AIRPORT CONSULTANT – AIRPORT FACILITIES AND CAPITAL PROGRAM – FUNDING THE AIRPORT 
CAPITAL PROGRAM – PFC Revenues.” 

No assurance can be given that the Department’s authority to collect PFC revenues will be increased or 
extended.  Further, no assurance can be given that PFC revenues will actually be received in the amounts or at the 
times contemplated by the Department.  The amount and timing of receipt of actual PFC revenues may vary 
depending on actual levels of qualified passenger enplanements at LAX.  See “—Demand for Air Travel, Aviation 
Activity and Related Matters” above. 

In addition, the FAA may terminate the Department’s ability to impose PFC revenues, subject to informal 
and formal procedural safeguards, if (a) PFC revenues are not being used for approved projects in accordance with 
the FAA’s approval, the PFC Acts or the regulations promulgated thereunder, or (b) the Department otherwise 
violates the PFC Acts or regulations.  The Department’s authority to impose passenger facility charges may also be 
terminated if the Department violates certain AIP grant assurances and certain provisions of the Airport Noise and 
Capacity Act of 1990 (“ANCA”) and its implementing regulations relating to the implementation of noise and 
access restrictions for certain types of aircraft.  The regulations under ANCA also contain procedural safeguards to 
ensure that the Department’s authority to impose passenger facility charges would not be summarily terminated.  No 
assurance can be given that the Department’s authority to impose passenger facility charges will not be terminated 
by Congress or the FAA, that the passenger facility charge program will not be modified or restricted by Congress 
or by the FAA so as to reduce PFC revenues available to the Department or that the Department will not seek to 
decrease the amount of the passenger facility charges to be collected. 

In the event the FAA or Congress reduced or terminated the Department’s ability to collect PFC revenues, 
or passenger facility charge collections were otherwise less than anticipated, the Department would need to identify 
other funding sources to pay the debt service it expects to pay with PFC revenues.  In addition, in such a 
circumstance the Department might need to identify other sources of funding, including issuing Additional Senior 
Bonds and/or Additional Subordinate Obligations, to finance the projects currently being paid for, or projected to be 
paid for, with PFC revenues. 

The overall capital program funding plan, projected airline payments and other financial results reflected in 
the Letter Report of the Airport Consultant are based on an assumption by the Airport Consultant that the current 
$4.50 passenger facility charge level will remain the same during the Projection Period. 

See “AIRPORT AND CAPITAL PLANNING – Financing the Capital Program” and APPENDIX A – 
“LETTER REPORT OF THE AIRPORT CONSULTANT – AIRPORT FACILITIES AND CAPITAL PROGRAM 
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– FUNDING THE AIRPORT CAPITAL PROGRAM – PFC Revenues” for additional information about the 
Department’s expected use of PFC revenues.  See also “– Changes in Law and Application Thereof.” 

Delays and Cost Increases; Future Capital Projects; Additional Indebtedness 

The estimated costs of and projected schedule and sources of funding for the Capital Program and certain 
other information regarding Other Projects are described in the Letter Report of the Airport Consultant.  These costs, 
schedule and sources of funding are subject to a number of uncertainties and capital project budgets and financing 
plans are updated and have increased materially from time to time. 

The ability of the Department to complete and finance capital projects may be adversely affected by 
various factors including: estimating variations; design and engineering variations; changes to the scope, scheduling 
or phasing of the projects; delays in contract awards and/or as a result of the acts or omissions of third-parties; 
material and/or labor shortages; unforeseen site conditions; adverse weather conditions, earthquakes or other 
casualty events;  contractor or other counterparty defaults; labor disputes; unanticipated levels of inflation; inability 
of concessionaires, airlines, developers or other transaction participants to obtain or maintain financing; 
environmental issues; pandemics or epidemics, including the COVID-19 pandemic; governmental orders or acts; 
bidding conditions through the Department’s procurement process, and litigation. For example, certain contractors 
working on active construction projects have asserted various claims under their construction contracts that may 
ultimately result in delays or additional costs. The Department is working with these contractors to mitigate and 
resolve these claims.  As of the date of this Official Statement the Department is unable to predict the overall impact 
of any such claims.  No assurance can be given that the existing or future projects will not cost more than the current 
budget or future budgets for such projects.  Schedule delays or cost increases could result in the need to issue 
Additional Senior Bonds and/or Additional Subordinate Obligations, the expenditure of additional Department funds 
and the diversion of financial and other resources to such projects, and may result in increased costs to the airlines 
and others operating at the Airport. As a result, actual results could differ and have differed materially from 
forecasts. 

In addition, certain funding sources are assumed to be available for the Department’s projects, including the 
Capital Program.  For example, the Letter Report of the Airport Consultant includes assumptions that 
concessionaires, airlines, developers or other terminal participants will develop for the Department’s eventual 
acquisition certain elements of the Capital Program and that the Department will receive additional passenger 
facility charge collection authority, AIP grant funding, TSA funding and Customer Facility Charges for various 
projects referenced under “AIRPORT AND CAPITAL PLANNING – Financing the Capital Program” and 
described in greater detail in the Letter Report of the Airport Consultant.  See also “—Considerations Regarding 
Passenger Facility Charges” above.  The Letter Report of the Airport Consultant also contains assumptions as to the 
projected amount of Senior Bonds, Subordinate Obligations and other funding sources for the Capital Program and 
Other Projects, including the APM System and the ConRAC.  The relative amount of these funding sources directly 
affects the projected debt service and debt service coverage set forth in the Letter Report of the Airport Consultant.  
No assurances can be given that such development or funding will, in fact, be available, or that the Department will 
not change its plan of finance described in the Letter Report of the Airport Consultant.  If such development or 
funding sources or other funding sources referred to in the Letter Report of the Airport Consultant are not available 
or the Department changes its plan of finance as described in the Letter Report of the Airport Consultant, the 
Department may need to expend additional Department funds, eliminate or scale down projects, divert financial and 
other resources to such projects or incur additional indebtedness, possibly including issuing Additional Senior Bonds 
and/or Additional Subordinate Obligations, to finance such projects.  Such changes could result in actual results, 
including but not limited to debt service coverage, differing materially from the projections in the Letter Report of 
the Airport Consultant. 

As described in this Official Statement and in the Letter Report of the Airport Consultant, private 
developers will have significant roles in the design, construction, financing, maintenance and operation of the APM 
System and the ConRAC.  While the Department has required customary assurances of performance by the APM 
Developer and the ConRAC Developer (as defined below), such customary assurances of performance may not 
protect the Department from significant adverse financial consequences in the event of nonperformance or default 
by the APM Developer or the ConRAC Developer.   

In addition, the Department intends to undertake future capital projects at LAX.  The Department may 
pursue capital projects and acquisitions beyond the Capital Program, the cost of which may be material.  See 
“AIRPORT AND CAPITAL PLANNING” and APPENDIX A – “LETTER REPORT OF THE AIRPORT 
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CONSULTANT – AIRPORT FACILITIES AND CAPITAL PROGRAM – CAPITAL PROGRAM” for a 
discussion of the Other Projects. 

Because the cost, scope and timing for undertaking certain future projects and acquisitions beyond the 
Capital Program (including the Other Projects) is uncertain, associated financial impacts are not included in the 
financial projections in the Letter Report of the Airport Consultant.  The costs of any such projects are not known at 
this time.  If additional projects are undertaken and other financing sources are not available, the Department may 
issue Additional Senior Bonds and/or Additional Subordinate Obligations to finance such projects, and may elect to 
divert financial and other resources to such projects.  As a result, actual results could differ and have differed 
materially from financial projections. 

The Department intends, where practical, to implement certain capital projects using a modular and phased 
approach, so that future projects (or project phases) can be deferred if unanticipated events occur (such as lower than 
anticipated growth or declines in aviation activity at LAX).  The Department has decided and may in the future 
decide not to proceed with certain capital projects and/or proceed with them on a different schedule and/or may need 
to make alternative arrangements in cases of contractor delays, defaults or inability to perform, in each case resulting 
in different results than those included in financial forecasts. See “INTRODUCTION – COVID 19 Issues and 
Impacts.” 

The Department’s ability to finance its Capital Program also depends upon the orderly function of the 
capital markets which have in the past experienced substantial disruptions.  Another market disruption may 
negatively impact the timing and ability of issuers of municipal debt, such as the Department, to access short or long 
term funding.  No assurance can be given that this source of funding will actually be available in the amounts or at 
the times desired by the Department. 

See “AIRPORT AND CAPITAL PLANNING” and APPENDIX A – “LETTER REPORT OF THE 
AIRPORT CONSULTANT – AIRPORT FACILITIES AND CAPITAL PROGRAM – CAPITAL PROGRAM” for 
a discussion of certain projects the Department is considering undertaking and “LITIGATION REGARDING THE 
AIRPORT SYSTEM AND THE DEPARTMENT.” 

Seismic Risks; Other Force Majeure Events 

The City is located in a seismically active region of the State.  During the past 150 years, the Los Angeles 
area has experienced several major and minor earthquakes.  The most recent major earthquake that occurred in the 
Los Angeles area occurred on January 17, 1994.  That earthquake measured 6.7 on the Richter Scale.  LAX 
experienced no disruption of service following that earthquake.  Damage in excess of $11 million was sustained at 
VNY and LAX.  The Department received funds from FEMA and from its insurance carrier as a result of the 
earthquake damage at VNY. 

In March 2015, the Uniform California Earthquake Rupture Forecast (the “2015 Earthquake Forecast”) was 
issued by the Working Group on California Earthquake Probabilities.  Organizations sponsoring the Working Group 
on California Earthquake Probabilities include the U.S. Geological Survey, the California Geological Survey, the 
Southern California Earthquake Center and the California Earthquake Authority.  According to the 2015 Earthquake 
Forecast, the probability of the Southern California region experiencing an earthquake measuring 6 or larger on the 
Richter Scale by 2044 is approximately 100%, measuring 6.7 or larger on the Richter Scale by 2044 is 
approximately 95%, measuring 7 or larger on the Richter Scale by 2044 is approximately 76%, measuring 7.5 or 
larger on the Richter Scale by 2044 is approximately 36%, and measuring 8 or larger on the Richter Scale by 2044 is 
approximately 7%, and the likelihood of the Los Angeles region experiencing an earthquake measuring 6 or larger 
on the Richter Scale by 2044 is approximately 96%, measuring 6.7 or larger on the Richter Scale by 2044 is 
approximately 60%, measuring 7 or larger on the Richter Scale by 2044 is approximately 46%, measuring 7.5 or 
larger on the Richter Scale by 2044 is approximately 31%, and measuring 8 or larger on the Richter Scale by 2044 is 
approximately 7%.  LAX’s facilities and the infrastructure surrounding LAX could sustain extensive damage in a 
major seismic event, including total destruction of LAX or the surrounding infrastructure and destabilization or 
liquefaction of the soils. 

The Department’s ability to generate revenues is also at risk from other force majeure events, such as 
extreme weather events, droughts, and other natural occurrences, fires, explosions, spills of hazardous substances, 
strikes and lockouts, terrorist or other attacks, sabotage, or wars, blockades or riots.  No assurance can be given that 
such events will not occur while the Series 2020BCD Senior Bonds are outstanding.  The Department has attempted 
to mitigate the risk of loss from many of these occurrences by purchasing commercial property and casualty 



 

- 47 - 

insurance and limited earthquake insurance as described under “FINANCIAL AND OPERATING INFORMATION 
CONCERNING LAX – Risk Management and Insurance.”  Any damage to the Department’s facilities or other 
properties could adversely affect its revenues or require substantial new capital spending by the Department or 
others to replace or improve facilities and surrounding infrastructure.  The proceeds available under such property 
and casualty insurance may not be sufficient to replace the entire Airport after the occurrence of such an event.  
Moreover, no assurance can be given that such insurance will always be available in sufficient amounts at a 
reasonable cost or available at all or that insurers will pay claims in a timely manner or at all.  The Department is 
unable to predict when another earthquake or other force majeure event may occur and what impact, if any, it may 
have on the Department’s operations or finances or whether the Department or others will have sufficient resources 
to rebuild or repair damaged facilities and surrounding infrastructure following a major earthquake or other force 
majeure event. 

Capacity of the National Air Traffic Control System; Capacity of LAX 
Demands on the national air traffic control system have, in the past, caused delays and operational 

restrictions affecting airline schedules and passenger traffic.  Flight delays and restrictions may be expected in the 
future.  In addition to any future constraints that may be imposed by the capacity of the national air traffic control 
system, future growth in airline traffic at LAX will depend on the capacity at LAX itself.  In the recently updated 
Southern California Association of Governments (“SCAG”) Regional Transportation Plan 2020-2045, known as 
Connect SoCal, the allocated portion of the overall Los Angeles region passenger forecast to LAX, results in an 
anticipated passenger demand of 127 million annual passengers for LAX by 2045.   

The projections of the Airport Consultant take into account the current decreases in passenger traffic due to 
COVID-19 and are conditioned on the assumption that, during the Projection Period, neither available airfield or 
terminal capacity, nor demand management initiatives, will constrain traffic growth at LAX. 

Changes in Law and Application Thereof 

The airline industry is heavily regulated, especially by the federal government, and there are a significant 
number of governmental agencies and legislative bodies, including the U.S. DOT, FAA, TSA, EPA and others that 
have the ability to directly or indirectly affect the Department and the airline industry financially and operationally. 

From time to time, governmental agencies, executives and legislative bodies, have proposed, issued or 
enacted and may continue to propose, issue and enact, legislation, rules, orders and other laws and guidance that 
have the effect of law, particularly in with respect to Federal aviation regulation, funding, security, immigration, 
tariffs and trade.  The proposal, issuance or enactment of such legislation, rules, orders and other laws and guidance 
that have the effect of law may have a material effect on the airline industry and the Department.  In particular, as 
noted under “—Federal Funding,” the Department receives, and the Capital Program is designed with the 
expectation of receipt of, federal AIP capital grants to support airport infrastructure, including entitlement grants and 
discretionary grants.  As of the date of this Official Statement, there is insufficient information available about the 
potential governmental action to estimate the impacts, if any, on direct or indirect Federal funding that may impact 
the aviation industry, airports or local governments or their respective operations, including law enforcement, 
transportation or other activities.  If there is a reduction in the amount of AIP grants awarded to the Department for 
LAX, or a reduction or delay in receipt by the Department of grants under the CARES Act, such reduction or delay 
could (i) increase by a corresponding amount the capital expenditures that the Department would need to fund from 
other sources (including operating revenues, Additional Senior Bonds or Additional Subordinate Obligations), (ii) 
result in decreases to the Department's Capital Program or (iii) extend the timing for completion of certain projects.  
Moreover, while enforcement of potential executive orders, laws or regulations could impose additional financial 
burdens upon the aviation industry, the Department or the City, as of the date of this Official Statement, insufficient 
information available regarding potential governmental action to estimate the magnitude, if any, of such potential 
impacts. 

Loss of Federal Tax Exemption 

From time to time, the President of the United States, the United States Congress and/or state legislatures 
have proposed and could propose in the future, legislation that, if enacted, could cause interest on the Series 
2020BCD Senior Bonds to be subject, directly or indirectly, to federal income taxation or to be subject to or 
exempted from state income taxation, or otherwise prevent Beneficial Owners from realizing the full current benefit 
of the tax status of such interest.  Clarifications of the Internal Revenue Code of 1986, as amended (the “Code”), or 
court decisions may also cause interest on the Series 2020BCD Senior Bonds to be subject, directly or indirectly, to 
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federal income taxation or to be subject to or exempted from state income taxation.  The introduction or enactment 
of any such legislative proposals or any clarification of the Code or court decisions may also affect the market price 
for, or marketability of, the Series 2020BCD Senior Bonds, or could limit the value of certain deductions and 
exclusions, including the exclusion for tax-exempt interest.  Prospective purchasers of the Series 2020BCD Senior 
Bonds should consult their own tax advisors regarding any such pending or proposed federal or state tax legislation, 
regulations or litigation, as to which Bond Counsel expresses no opinion.  Interest on the Series 2020BCD Senior 
Bonds may become subject to federal income taxation if certain events occur subsequent to the date of issuance of 
the Series 2020BCD Senior Bonds that violate the requirements and limitations prescribed by the Code.  Although 
the Department has agreed not to violate the requirements and limitations of the Code, there can be no assurance that 
these events will not occur.  If certain requirements are violated, the interest on the Series 2020BCD Senior Bonds 
may be deemed to be taxable retroactive to the date of issuance.  The Series 2020BCD Senior Bonds are not subject 
to mandatory redemption or to mandatory acceleration in the event of such an occurrence.  No premium or 
additional interest will be paid to the bondholders or former bondholders to compensate the bondholders for any 
losses they may incur as a result of the interest on the Series 2020BCD Senior Bonds becoming subject to federal 
income taxation.  See “TAX MATTERS” below. 

Enforceability of Remedies; Limitation on Remedies; Effect of City Bankruptcy 
As discussed above under “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2020BCD 

SENIOR BONDS – Events of Default and Remedies; No Acceleration,” except with respect to the Current CP 
Reimbursement Agreements as described below, the occurrence of a Senior Event of Default does not grant any 
right to accelerate payment of the Senior Bonds or the Subordinate Obligations to any of the Senior Trustee, the 
Subordinate Trustee, or the Holders of the Senior Bonds or Subordinate Obligations.  The Senior Trustee is 
authorized to take certain actions upon the occurrence of a Senior Event of Default, including proceedings to enforce 
the obligations of the Department under the Senior Indenture.  Pursuant to the Current CP Reimbursement 
Agreements, the Department granted to the Current CP Banks the right to accelerate any payments due to the 
Current CP Banks upon an event of default under the Current CP Reimbursement Agreements.  However, the 
Department does not expect to grant to the New CP Banks the right to accelerate any payments due to the New CP 
Banks upon an event of default under the New CP Reimbursement Agreements.  The Subordinate Trustee is 
authorized to take certain actions upon the occurrence of a Subordinate Event of Default, including proceedings to 
enforce the obligations of the Department under the Subordinate Indenture. 

The rights and remedies available to the Senior Trustee, the Subordinate Trustee and the owners of the 
Senior Bonds (including the Series 2020BCD Senior Bonds) and Subordinate Bonds, and the obligations incurred by 
the Department, may become subject to, including through a City bankruptcy, among other things: (i) the 
Bankruptcy Code, including a determination that Net Pledged Revenues and Subordinate Pledged Revenues, as the 
case may be, may not be afforded the protections of “special revenues” under the Bankruptcy Code; (ii) other 
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting creditors’ 
rights generally, now or hereinafter in effect; (iii) equity principles; (iv) limitations on the specific enforcement of 
certain remedies; (v) the exercise by the United States of America of the powers delegated to it by the Constitution; 
(vi) the reasonable and necessary exercise, in certain circumstances, of the police powers inherent in the sovereignty 
of the State and its governmental bodies having an interest in serving a significant and legitimate public purpose; 
and (vii) regulatory and judicial actions that are subject to discretion and delay.  

The results of the foregoing, including but not limited to matters that may arise in proceedings under the 
Bankruptcy Code, are difficult to predict. The foregoing could subject the owners of the Senior Bonds and 
Subordinate Bonds to, among other things: (i) judicial discretion and interpretation of rights; (ii) the automatic stay 
provisions of the Bankruptcy Code, which among other things, could operate to cause a delay or prohibition in debt 
service payments to the owners of Senior Bonds and Subordinate Bonds; (iii) rejection of significant agreements; 
(iv) avoidance of certain payments to the owners of the Senior Bonds and Subordinate Bonds as preferential 
payments; (v) assignments of certain obligations, including those in favor of the owners of the Senior Bonds and 
Subordinate Bonds; (vi) significant delays, reductions in payments and other losses to the owners of the Senior 
Bonds and Subordinate Bonds; (vii) an adverse effect on the liquidity and/or market values of the Senior Bonds and 
Subordinate Bonds; (viii) additional borrowing, which borrowing may have priority over the lien of the Master 
Senior Indenture and Master Subordinate Indenture, as the case may be; (ix) alterations to the priority, interest rate, 
payment terms, collateral, maturity dates, payment sources and terms, covenants (including tax-related covenants) 
and other terms or provisions of the Master Senior Indenture, the Master Subordinate Indenture or the Senior Bonds 
or Subordinate Bonds, and other obligations, including treating the owners of the Senior Bonds and Subordinate 
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Bonds as general unsecured creditors of the City; and (x) the release of all or a portion of Net Pledged Revenues or 
Subordinate Pledged Revenues, free and clear of lien of the Master Senior Indenture or Master Subordinate 
Indenture, as the case may be. 

Legal opinions to be delivered concurrently with the delivery of the Series 2020BCD Senior Bonds will be 
qualified to the extent that the enforceability of certain legal rights related to the Series 2020BCD Senior Bonds may 
be subject to general principles of equity which permit the exercise of judicial discretion and are subject to the 
provisions of applicable bankruptcy, insolvency, reorganization, arrangement, moratorium or similar laws relating to 
or affecting the enforcement of creditors’ rights generally, as well as limitations on legal remedies against cities in 
the State. 

See also APPENDIX C-2 – “SUMMARY OF THE MASTER SENIOR INDENTURE – Senior Events of 
Default and Remedies – Application of Moneys” and APPENDIX C-4 – “SUMMARY OF THE MASTER 
SUBORDINATE INDENTURE – Subordinate Events of Default and Remedies – Application of Moneys.”  See 
also “OUTSTANDING OBLIGATIONS AND DEBT SERVICE SCHEDULE – Subordinate Bonds and 
Subordinate Commercial Paper Notes.” 

Rate Covenant Limitations 
As described under “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2020BCD 

SENIOR BONDS – Senior Rate Covenant,” the Senior Indenture includes covenants with respect to the 
establishment of rates and charges.  However, the Senior Indenture provides that so long as the Department is taking 
specified steps to meet the applicable rate covenant, an event of default will not be triggered until the end of the 
second subsequent Fiscal Year.  The ability of the Department to increase rates and charges and to reduce expenses 
is limited by, among other things, federal law (including the provisions thereof described under “—Regulations and 
Restrictions Affecting LAX; Climate Change”) and certain agreements with airlines and other users of LAX 
facilities.  See “USE OF AIRPORT FACILITIES.”  In Fiscal Year 2020, the Department used $9.67 million of grant 
moneys received under the CARES Act (which are neither LAX Revenues nor Pledged Revenues) to pay LAX 
Maintenance and Operation Expenses, which resulted in reducing the total amount of LAX Maintenance and 
Operation Expenses and increasing the Net Pledged Revenues included in the calculation of the rate covenant.  In 
Fiscal Year 2021, the Department also expects to use additional grant moneys received under the CARES Act to pay 
LAX Maintenance and Operation Expenses. 

Assumptions in the Letter Report of the Airport Consultant; Actual Results May Differ from Projections and 
Assumptions 

The Letter Report of the Airport Consultant included as APPENDIX A incorporates numerous assumptions 
and states that the projections in the Letter Report of the Airport Consultant is subject to uncertainties.  The range of 
projected key financial metrics relied on in the Letter Report of the Airport Consultant was prepared based on a 
hypothetical three-year and five-year recovery in the number of enplaned passengers compared to actual Fiscal Year 
2019 passenger levels at LAX, as well as a number of other assumptions described therein. The key financial 
metrics were also based, in part, on comments related to vaccine timing and the expected return to travel from, but 
not limited to, a major airplane manufacturer, certain of the busiest airlines serving LAX, credit rating agencies and 
organizations representing the airlines.  The negative effect of COVID-19 on the Los Angeles CSA, the State and 
the United States economic activity (e.g., population and unemployment) in 2020, and potentially later years, could 
be substantially lower than historical levels.  The amount and length of any reduction in economic activity and its 
effect on passenger travel at the Airport is not within the scope of the Letter Report of the Airport Consultant. 

Given the unprecedented nature and continuing uncertainty surrounding the COVID-19 pandemic, the 
Letter Report of the Airport Consultant does not include any projections of the (1) economic activity in the region 
served by LAX in the nation or (2) the number of enplaned passengers and other aviation activity (e.g., the number 
of flights at the Airport). As such, the Letter Report of the Airport Consultant used a hypothetical range of passenger 
recovery periods for the return to actual Fiscal Year 2019 passenger levels (the Fiscal Year prior to the outbreak of 
COVID-19) at the Airport for purposes of projecting key Airport financial metrics, including debt service coverage 
and average airline cost per enplaned passenger. 

The Letter Report of the Airport Consultant is an integral part of this Official Statement and should be read 
in its entirety for an understanding of all of the assumptions used to prepare the projections made therein.  No 
assurances can be given that the projections discussed in the Letter Report of the Airport Consultant will be 
achieved or that the assumptions upon which the projections are based will be realized.  Inevitably, some 
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assumptions used to develop the projections will not be realized and unanticipated events and circumstances will 
occur.  Therefore, actual results achieved during the Projection Period may vary from those set forth in APPENDIX 
A and the variations may be material and adverse.  Additionally, the debt service projections in the Letter Report of 
the Airport Consultant are not expected to be updated to reflect the sale, issuance or final terms of the Series 
2020BCD Senior Bonds or the debt service savings to be achieved from the refunding of the Refunded Bonds.  
Further, the Letter Report of the Airport Consultant does not cover the entire period through maturity of the Series 
2020BCD Senior Bonds.  See “INTRODUCTION – Forward-Looking Statements,” APPENDIX A – “LETTER 
REPORT OF THE AIRPORT CONSULTANT.”  See also “—Delays and Cost Increases; Future Capital Projects; 
Additional Indebtedness.” 

Retirement Plan Funding 
As described in more detail under “THE DEPARTMENT OF AIRPORTS – Retirement Plan,” Department 

employees, including Airport Police, currently participate in the Los Angeles City Employees’ Retirement System 
(“LACERS”).  Under requirements of the Charter, the Department makes contributions to LACERS with respect to 
its employees in amounts determined by LACERS and its actuaries.  See “THE DEPARTMENT OF AIRPORTS – 
Retirement Plan,” regarding changes to the Charter to permit Airport Police to participate in the Los Angeles Fire 
and Police Pension Plan (“LAFPP”).  The Department’s pension cost varies from year to year depending on, among 
other things, the annual contribution rate determined by LACERS and by LAFPP and their respective actuaries, the 
total salaries paid to the Department’s covered employees and the retirement benefits accruing to those employees.  
For Fiscal Year 2019, pursuant to GASB 68 (as described below), a proportional allocation of the City’s Net 
Pension Liability (as described below) in the aggregate amount of approximately $773.4 million was allocated to the 
Department with respect to LAX.  For Fiscal Year 2019, pursuant to GASB 75 (as defined below), a proportional 
allocation of the City’s Net OPEB Liability (as defined below) in the aggregate amount of approximately $77.8 
million was allocated to the Department with respect to LAX.   

The following key findings were contained in the LACERS Valuations (i) the allocation of LACERS 
Net Pension Liability for the Department increased from approximately $785 million as of June 30, 2018 to 
approximately $819 million as of June 30, 2019, and (ii) the allocation of LACERS Net OPEB Liabilities for 
the Department decreased from approximately $78 million as of June 30, 2018 to approximately $69 million 
as of June 30, 2019.  The COVID-19 pandemic is rapidly evolving and is having a significant impact on the 
U.S. economy in calendar year 2020, including most OPEB plans, and will likely continue to have an impact 
in the future. The result of the LACERS GASB 75 Valuation does not include the impact of (i) changes in the 
market value of plan assets since June 30, 2019; (ii) changes in interest rates since June 30, 2019; (iii) short-
term or long-term impacts on mortality of the covered population; (iv) the potential for federal or state fiscal 
relief, or (v) short-term increases in health plan costs related to the testing or treatment of COVID-19. Each 
of the above factors could significantly impact the results of the LACERS GASB 75 Valuation and the 
obligations of the Department in connection therewith. 

The LACERS Actuarial Valuation and Review of Retirement and Health Benefits as of June 30, 2019 
(“LACERS Valuation Report” and together with the LACERS Valuations and the Los Angeles City Employees’ 
Retirement System, Comprehensive Annual Financial Report for the Fiscal Year ended June 30, 2019, the 
“LACERS Reports”) and the Los Angeles Fire and Police Pension System Annual Report for the fiscal year ended 
June 30, 2018 and the City of Los Angeles Fire and Police Pension Plan Actuarial Valuation and Review of 
Retirement and Other Postemployment Benefits as of June 30, 2019 (collectively, the “LAFPP Reports”) have 
reported unfunded actuarial accrued liabilities (“UAAL”) for retirement benefits and for health subsidy benefits.  
Due to LACERS’ and LAFPP’s smoothing methodology, certain investment losses have not been recognized in the 
determination of LACERS’ or LAFPP’s UAAL.  Contributions by the Department to LACERS and to LAFPP are 
expected to increase significantly in the coming Fiscal Years, as contribution rates are subject to change due to 
changes in market conditions, assumptions and funding methodologies.  Factors beyond the Department’s control, 
including but not limited to, returns on LACERS, and if any Airport Police participate in LAFPP in the future, to 
LAFPP plan assets, may affect the Department’s retirement and health subsidy benefit expenses and may increase 
the Department’s related funding obligations.  These increases may adversely affect the Department’s financial 
condition. 

Investors are cautioned that information about the City’s Net Pension Liability, the City’s Net OPEB 
Liability, LACERS and LAFPP, including UAALs, funded ratios and calculations of required contributions, 
included or referenced in this Official Statement, are “forward looking” information.  Such “forward looking” 
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information reflects the judgment of LACERS and LAFPP and their respective actuaries as to the amount of assets 
that LACERS and LAFPP will be required to accumulate to fund future benefits over the lives of the currently active 
employees, vested terminated employees and existing retired employees and beneficiaries.  These judgments are 
based upon a variety of assumptions, one or more of which may prove to be inaccurate and/or be changed in the 
future. 

As noted in APPENDIX B and APPENDIX H, the City has unfunded pension plan actuarial liabilities.  In a 
bankruptcy of the City, the amounts of current and, if any, accrued (unpaid) contributions owed to LACERS or 
LAFPP, as well as future material increases in required contributions could create additional uncertainty as to the 
City’s ability to pay debt services with respect to Senior Bonds (including the Series 2020BCD Senior Bonds) and 
Subordinate Bonds.  Although the issues of pension underfunding claim priority, pension contribution enforcement, 
and related bankruptcy plan treatment of such claims (among other pension-related matters) have been the subject of 
litigation in cases under the Bankruptcy Code of several California municipalities, including Stockton and San 
Bernardino, the relevant disputes have not been litigated to decision in the Federal circuit appellate courts, and thus 
there are no rulings from which definitive guidance can be taken in such cases. 

For information regarding the City’s Net Pension Liability, the City’s Net OPEB Liability, LACERS-
related and LAFPP-related unfunded actuarial accrued liabilities, LACERS and LAFPP system assets, LACERS and 
LAFPP funded ratios and certain of the City’s projected contributions to LACERS and LAFPP, related assumptions 
and other LACERS-related and LAFPP-related information, see APPENDIX B – “ANNUAL FINANCIAL 
REPORT OF LOS ANGELES WORLD AIRPORTS (DEPARTMENT OF AIRPORTS OF THE CITY OF LOS 
ANGELES, CALIFORNIA) LOS ANGELES INTERNATIONAL AIRPORT FOR THE FISCAL YEARS ENDED 
JUNE 30, 2019 AND 2018” and APPENDIX H – “CERTAIN INFORMATION REGARDING THE 
RETIREMENT PLAN AND PENSION SYSTEMS OF THE CITY OF LOS ANGELES.”  The information in 
APPENDIX H has been provided by the City.  The LACERS and the LAFPP Reports are available on LACERS’ 
and LAFPP’s websites, respectively, and contain additional information regarding LACERS and LAFPP 
assumptions, plan details and investment of plan assets.  The Department is relying upon, and has not independently 
confirmed or verified, the accuracy or completeness of this section, APPENDIX H or the LACERS Reports, LAFPP 
Reports or other information incorporated by reference therein. 

AIRLINE INDUSTRY INFORMATION 
Many of the major scheduled domestic airlines serving LAX, or their respective parent corporations, and 

many of the foreign airlines serving LAX with American Depository Receipts (“ADRs”) registered on a national 
exchange, are subject to the information reporting requirements of the Securities Exchange Act of 1934, as 
amended, and in accordance therewith file reports and other information with the SEC.  Certain information, 
including financial information, concerning such domestic airlines, or their respective parent corporations, and such 
foreign airlines is disclosed in certain reports and statements filed with the SEC.  Such reports and statements can be 
inspected and copied at the public reference facilities maintained by the SEC, which can be located by calling the 
SEC at 1-800-SEC-0330.  The SEC maintains a web site containing reports, proxy statements and other information 
regarding registrants that file electronically with the SEC.  In addition, each airline is required to file periodic reports 
of financial aid and operating statistics with the U.S. DOT.  Such reports can be inspected at the U.S. DOT’s Office 
of Airline Information, Bureau of Transportation Statistics, Department of Transportation, 1200 New Jersey 
Avenue, S.E., Washington, D.C. 20590, and copies of such reports can be obtained from U.S. DOT at prescribed 
rates. 

Foreign airlines serving LAX, or foreign corporations operating airlines serving LAX (unless such foreign 
airlines have ADRs registered on a national exchange), are not required to file information with the SEC.  Such 
foreign airlines, or foreign corporations operating airlines serving LAX, file limited information only with the U.S. 
DOT. 

See “CERTAIN INVESTMENT CONSIDERATIONS – Demand for Air Travel; Aviation Activity and 
Related Matters,” “—Financial Condition of the Airlines; Effect of Airline Industry Consolidation; Effect of Airline 
and Concessionaire Bankruptcies” and “—Security Concerns; Cyber Security.” 

The Department undertakes no responsibility for and makes no representation as to the accuracy or 
completeness of (i) any reports and statements filed with the SEC or U.S. DOT as described in this section or 
(ii) any material contained on the SEC’s website as described in this section, including, but not limited to, 
updated information on the SEC website or links to other Internet sites accessed through the SEC’s website.  
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Any such information is not part of this Official Statement nor has such information been incorporated by 
reference herein, and such information should not be relied upon in deciding whether to invest in the Series 
2020BCD Senior Bonds. 

SPECIAL FACILITY AND CONDUIT FINANCINGS 
LAX Special Facility Obligations 

Pursuant to the Master Senior Indenture, the Department may (i) designate a separately identifiable existing 
facility or improvement or a planned facility or improvement as a “LAX Special Facility,” (ii) pursuant to an 
indenture other than the Master Senior Indenture and without a pledge of any Pledged Revenues (except as 
otherwise provided in (iv) below), incur debt primarily for the purpose of acquiring, constructing, renovating or 
improving, or providing financing or refinancing to a third party to acquire, construct, renovate or improve, such 
facility or improvement, (iii) provide that the contractual payments derived from or related to such LAX Special 
Facility, together with other income and revenues available to the Department from such LAX Special Facility to the 
extent necessary to make certain payments required under the Master Senior Indenture, will be “LAX Special 
Facilities Revenue” and will not be included as Pledged Revenues, unless otherwise provided in any supplemental 
indenture, and (iv) provide that the debt so incurred will be an “LAX Special Facilities Obligation” and the principal 
of and interest thereon will  be payable solely from the LAX Special Facilities Revenue and the proceeds of such 
LAX Special Facilities Obligation set aside exclusively to pay debt service on such LAX Special Facility Obligation 
(except the Department may, in its sole discretion, determine to make Pledged Revenues or such other moneys not 
included in Pledged Revenues available (through a specific pledge or otherwise and subject to any covenant or other 
provisions of the Master Senior Indenture or such other indentures or agreements of the Department) to the payment 
of principal of and interest on such LAX Special Facility Obligation in such amounts and at such times as may be 
agreed to by the Department).  The Department may from time to time refinance any such LAX Special Facility 
Obligation with other LAX Special Facility Obligations. 

The Department does not currently have any outstanding LAX Special Facility Obligations but may in the 
future.  See “AIRPORT AND CAPITAL PLANNING – The ConRAC.” 

Conduit Financings 

In addition to the improvements financed or planned to be financed at LAX through the issuance of revenue 
bonds, interest income, PFC revenues and grants-in-aid, other improvements at LAX have been financed through the 
issuance of bonds by the Regional Airports Improvement Corporation (“RAIC”), by the California Statewide 
Communities Development Authority (“CSCDA”) and by the California Municipal Finance Authority (“CMFA”).  
Bonds of RAIC, CSCDA and CMFA are not obligations of the Department or the City, are not payable from or 
secured by any pledge of, or lien upon, moneys in the Airport Revenue Fund, and do not rely on the taxing power of 
the City.  RAIC, CSCDA and CMFA bonds are secured solely by the payment obligations of the airlines or other 
users of the facilities financed with such bonds and in the case of RAIC bonds, by leasehold deeds of trust on the 
financed properties.  See “AIRPORT AND CAPITAL PLANNING – The Automated People Mover System.” 

Certain of the outstanding RAIC bonds have buy-back rights, whereby the Department may at any time 
purchase the financed facilities by retiring the bonds used to finance those facilities.  The Department may from time 
to time identify leases related to improvements which can be terminated on terms favorable to the Department.  
Financing for any such lease terminations and any restructuring of third-party debt associated with such lease 
terminations could be provided by the Department through use of moneys in the Airport Revenue Fund or by issuing 
Additional Senior Bonds, Additional Subordinate Bonds, Subordinate Commercial Paper Notes or other obligations 
of the Department.  See “USE OF AIRPORT FACILITIES.” 

THE DEPARTMENT OF AIRPORTS 
General Description 

The City, acting through the Department, currently operates two airports in the Airport Service Region, 
LAX and VNY.  The Department voluntarily returned the operating certificate relating to LA/PMD to the FAA, but 
may, upon compliance with certain requirements, request to have the LA/PMD certificate reissued.  LAX, VNY and 
LA/PMD are collectively referred to as the “Airport System.”  The Airport System is operated as a financially self-
sufficient enterprise, without City General Fund support. 

For a description of LAX, see “LOS ANGELES INTERNATIONAL AIRPORT.” 
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VNY is a general aviation airport located approximately 20 miles northwest of downtown Los Angeles, in 
the San Fernando Valley, and occupies approximately 730 acres.  VNY is one of the busiest general aviation airports 
in the United States with 237,224 operating movements in Fiscal Year 2019 as reported by the FAA.  More than 100 
businesses are located at VNY, including four fixed-base operators and numerous other aviation service companies.  
These businesses cater to a variety of private, government and corporate aviation needs.  For Fiscal Year 2019, net 
operating income at VNY was approximately $3.2 million.  For the last six calendar months (July – December) of 
2018 net operating income at VNY was approximately $1.8 million.  For the last six calendar months (July – 
December) of 2019 net operating income at VNY was approximately $1.6 million.  For the first five calendar 
months (January – May) of 2019, net operating income at VNY was approximately $1.6 million. For the first five 
calendar months (January – May) of 2020, net operating income at VNY was approximately $1.3 million. 

LA/PMD is located in the Antelope Valley approximately 60 miles north of LAX.  Currently, there is no 
scheduled service at LA/PMD.  The Department owns approximately 17,500 acres of land at and around LA/PMD.  
The Department has transferred operation, management, and control of the LA/PMD terminal facility to the City of 
Palmdale, but has retained certain rights for future development of the adjoining 17,500 acres.  For Fiscal Year 
2019, net operating revenues at LA/PMD were approximately $759,000. For the last six calendar months (July – 
December) of 2018 net operating income at LA/PMD were approximately $892,000.  For the last six calendar 
months (July – December) of 2019 net operating income at LA/PMD were approximately $328,000.  For first five 
calendar months (January – May) of 2019, net operating losses at LA/PMD were approximately $206,000. For first 
five calendar months (January – May) of 2020, net operating losses at LA/PMD were approximately $161,000. 

Subsidization within the Airport System 

Although the Charter as currently in effect does not require LAX Revenues to be used to make up any 
deficiencies of any of the other airports in the Airport System, the Department anticipates that LAX Revenues will 
continue to be used for subsidizing deficiencies incurred in the Airport System.  No assurance can be given that 
major catastrophic liabilities or other unanticipated events will not occur within the Airport System which would 
require substantial unanticipated transfers of LAX revenues or that subsidies, if provided to the other airports in the 
Airport System, will not be substantially higher than they have been in the past. 

VNY serves as a reliever airport for LAX.  Any VNY subsidy, when provided, is recovered by the 
Department through an increase in landing fees at LAX.  Landing fees at LAX are calculated based on LAX’s 
operating costs and amortization of debt as well as certain costs associated with VNY.  In Fiscal Year 2019, LAX 
provided no subsidy to VNY. In calendar year 2020 to date, LAX has provided no subsidy to VNY. 

In Fiscal Year 2019, LAX provided no subsidy to LA/PMD, which generated operating income before 
depreciation of approximately $759,000. For a discussion of LA/PMD income during 2019 and 2020 see “THE 
DEPARTMENT OF AIRPORTS – General Description.” 

Any subsidy for LA/PMD is not incorporated in LAX landing fees but rather would be paid from 
discretionary funds and may increase or decrease in the future.  See “AIRPORT SYSTEM ENVIRONMENTAL 
MATTERS – Hazardous Substances.” 

Board of Airport Commissioners 

The Department is governed by the Board which is comprised of seven members and is in possession, 
management and control of the Airport System.  Each member is appointed by the Mayor of the City (the “Mayor”), 
subject to confirmation by the City Council, for staggered five-year terms.  A Board member continues to hold 
office following the expiration of his or her term until a replacement has been appointed and confirmed by the City 
Council.  One member is required to live near LAX and one is required to live near VNY.  The President and Vice 
President of the Board are elected by the Board members for one-year terms.  The current members of the Board are 
set forth below: 
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Member Occupation Date of Appointment 
Current Term 

Expires 
Sean O. Burton, President Business Executive August 2013 June 30, 2025 
Valeria C. Velasco, Vice President Attorney September 2005 June 30, 2022 
Gabriel L. Eshaghian Real Estate Investor August 2013 June 30, 2024 
Beatrice C. Hsu Business Executive August 2013 June 30, 2021 
Nicholas P. Roxborough Attorney March 2019 June 30, 2025 
Cynthia A. Telles Civic Leader/Professor August 2013 June 30, 2023 
Karim Webb Entrepreneurial Activist October 2019 June 30, 2024 

The Charter provides that, in the event a Board member has reason to believe that such Board member 
might have a conflict of interest disqualifying such Board member from acting on a matter and the City Attorney 
decides that it is probable that a court would hold that a disqualification exists, the matter will be referred to the 
Board of Referred Powers.  The Board of Referred Powers is a City Council committee consisting of five 
individuals designated by the City Council from time to time. 

Oversight 

The Charter allows the City Council to review all Board actions.  The Charter states that actions of the 
Board become final at the expiration of five meeting days of the City Council unless the City Council acts within 
that time, by a two-thirds vote, to bring an action of the Board before the City Council for review or to waive review 
of the action.  If the City Council chooses to assert jurisdiction over the action, the City Council may, by a two-
thirds vote, veto the action of the Board within 21 calendar days of voting to bring the matter before it, or the action 
of the Board is final.  An action vetoed by the City Council shall be remanded to the Board which will have the 
authority it originally held to take action on the matter.  In addition, the Charter provides that certain actions of the 
Board, including the issuance of debt, must also be approved by the City Council.  The City Council approved the 
issuance of the Series 2020BCD Senior Bonds. 

Additionally, the Department is subject to periodic audits, reviews, inspections and other inquiries by, 
among others, the City Controller, the FAA, the U.S. DOT, the Office of the Inspector General, the U.S. and 
California Environmental Protection Agencies, various water control boards and air quality management districts, 
the California Coastal Commission and the Department’s own auditors.  See “CERTAIN FUNDING SOURCES – 
Grants” and “AIRPORT SYSTEM ENVIRONMENTAL MATTERS – Hazardous Substances.” 

Department Management 
Responsibility for the implementation of the policies formulated by the Board and for the day-to-day 

operations of the Airport System rests with the senior management of the Department.  The Chief Executive Officer 
is appointed by the Board, subject to confirmation by the Mayor and the City Council.  Subject to civil service rules 
and regulations, he or she is empowered to appoint and remove the senior managers.  Within each of the various 
divisions in the Department, there are various sections that are assigned certain responsibilities for the efficient 
operation and development of the Airport System.  The current principal administrative officers and their positions 
are named below: 

Justin Erbacci, Chief Executive Officer.  Mr. Erbacci was appointed General Manager/Chief Executive 
Officer in June 2020.  Mr. Erbacci previously served as the Department’s Chief Operating Officer (and Interim 
Chief Executive Officer from January 2020), where he oversaw the implementation and delivery of the 
Department’s $14 billion ongoing modernization program and led the integration of the capital development, guest 
experience, innovation, commercial strategy, information technology, environmental and sustainability, and 
operations and facilities management functions at both LAX and VNY.  Mr. Erbacci joined the Department in 
October 2016 as Chief Innovation and Technology Officer and Deputy Executive Director where he was responsible 
for implementing the Department’s overall information technology vision and strategy, in addition to leveraging 
innovative technologies and processes to enhance operations at LAX and VNY general aviation airports.  Mr. 
Erbacci’s role was expanded to Chief Innovation and Commercial Strategy Officer where, in addition to his previous 
role, he also sponsored and led the terminal development and improvement program and shaped commercial and 
business strategies.  Prior to his appointment with the Department, he served as Vice President of Customer 
Experience & Technology for Star Alliance.  In this role, he was responsible for the development, implementation, 
architecting, operations, and maintenance of all global IT applications and infrastructure components, and led all 
Star Alliance product and service activities at the over 1,300 airports where its airlines operated.  Additionally, Mr. 
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Erbacci has served as the Director of Global Product Management for Credit Suisse, and as a Manager of Business 
Planning and Technology at United Airlines.  Mr. Erbacci has also served as a senior IT consultant for firms 
including Reese McMahon LLC, Cambridge Management Consultants, and Deloitte Touche Tohmatsu. Prior to 
consulting, he practiced law as a civil rights defense litigator.  Mr. Erbacci earned a Master of Business 
Administration degree from the Vienna School of Economics/Moore School of Business at the University of South 
Carolina, and a Juris Doctor degree from Loyola University of Chicago’s School of Law.  He also earned a Bachelor 
of Arts in Political Science from Loyola University of Chicago. 

Tatiana Starostina, Chief Financial Officer.  Ms. Starostina was appointed Chief Financial Officer in 
January 2020.  Ms. Starostina has more than 16 years of experience in the aviation industry.  Most recently, she 
served as the Assistant Director of Aviation – Business and Strategy at the Port of Oakland having previously served 
as Manager of Financial Planning.  Prior to serving at the Port of Oakland, Ms. Starostina worked at the Port of 
Portland as the Senior Manager for Financial Analysis and Projects.  Prior to the Port of Portland she worked at 
United Airlines as Regional Manager for Airport Affairs, Corporate Real Estate.  Her work included negotiation of 
airport-airline agreements at airports, which were undergoing substantial terminal development programs that 
required significant changes in airline operations and business arrangements.  She helped develop new rate making 
methodologies and served on Airline-Airport Affairs Committees, overseeing capital improvement programs.  Ms. 
Starostina serves as the Chair of the Airport Airline Business Working Group of the Airports Council International 
— North America (ACI-NA) Finance Committee.  She was named the Medium Airport Finance Professional of the 
Year by ACI-NA in 2019.  Ms. Starostina holds an MBA from the Kellogg School of Management at Northwestern 
University in analytical finance, strategy, accounting and decision science. 

Bernardo Gogna, Chief Development Officer.  Mr. Gogna has over 25 years of design, program and 
project management experience, of which 20 years is aviation-related.  Prior to joining the Department, he served as 
Capital Program Director at Amsterdam Airport Schiphol where he managed a multi-billion dollar landside and 
airside facilities capital program to deliver a new pier, terminals, roads, and utilities.  Prior to joining Schiphol, he 
was the Director of Global Aviation for AECOM and managed aviation projects throughout Europe, Asia, and the 
Middle East.  As the Project Director at the New Doha International Airport, Mr. Gogna led the effort to design, 
procure, construct and prepare operations for a new airport, including the 6.46m ft2 Emiri Terminal, an air traffic 
control tower, aircraft parking positions, maintenance hangars, as well as cargo and ARFF facilities.  Mr. Gogna 
holds a Master’s degree in Architecture from Pratt Institute and undergraduate degrees in architecture and urban 
design and regional planning from Politecnico di Milano in Italy and the Bartlett School of Architecture in London. 

Samantha Bricker, Chief Environmental and Sustainability Officer.  Ms. Bricker was named Chief 
Environmental and Sustainability Officer in August 2019.  Ms. Bricker is responsible for overseeing all 
environmental and sustainability programs for the Department including, air quality and conservation initiatives, 
noise programs, environmental planning, regulatory compliance as well as transportation and mobility strategy.  Ms. 
Bricker is also responsible for coordinating with external agencies and stakeholders in support of the LAMP 
Program (defined herein).  She was appointed Executive Director of the Environmental Planning Group in 
November 2016 which oversees all entitlements and planning, noise program sustainability and environmental 
compliance for the Department.  Before her appointment at the Department, Ms. Bricker was the Chief Operating 
Officer at the Exposition Metro Line Construction Authority for over 10 years where she oversaw the planning, 
procurement, real estate program, government and community outreach, finance and budget for the Exposition Light 
Rail transit project.  She holds a Master’s degree in Political Science from University of California Los Angeles and 
a Bachelor’s degree in Political Science from Northwestern University. 

Michelle D. Schwartz, Chief External Affairs Officer.  Ms. Schwartz was appointed Chief External Affairs 
Officer in September 2018.  Prior to joining the Department, she served as Senior Director of Government Affairs 
for Charter Communications where she developed, coordinated and implemented government and community 
affairs strategies. Prior to her engagement with Charter, Ms. Schwartz served as Chief of Staff to the FAA 
Administrator where she provided advice on the management of a $16.3 billion budget and more than 47,000 
employees.  As Deputy Chief of Staff to U.S. Senator Frank Lautenberg, Ms. Schwartz assisted with securing more 
than $60 billion in Federal funds to rebuild New Jersey and New York after Superstorm Sandy.  Ms. Schwartz holds 
a Juris Doctorate degree from Yale Law School and a Bachelor of Arts in Public Policy Studies from Duke 
University. 

Jeffrey Utterback, Deputy Executive Director, Commercial Development.  Mr. Utterback was appointed 
Deputy Executive Director, Commercial Development in January, 2019.  Prior to joining the Department, Mr. 
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Utterback served as Director of Real Estate and Economic Development for the Port of Seattle where he led all 
major real estate planning, acquisitions and development projects across the Port of Seattle’s aviation, maritime and 
cruise facilities.  Prior to joining the Port of Seattle, Mr. Utterback served as the Senior Managing Director of 
Kennedy Wilson, a global real estate investment and services company.  His responsibilities included oversight of 
construction management, property management and accounting, in addition to supervising the generation of new 
business, acquisitions and development opportunities.  Mr. Utterback also served as an Investment Officer with the 
Washington State Investment Board and was responsible for the oversight of seven real estate operating companies.  
He also served as the Head of the Washington State Investment Board’s Global Co-Investment vehicle.  Prior to 
joining the Washington State Investment Board, he ran his own fee development business and directly developed 
institutional properties, primarily in Central Europe and East Africa.  Mr. Utterback earned a bachelor’s degree in 
Architecture and a master’s degree in Business Administration from the University of Texas at Austin. 

Aura Moore, Deputy Executive Director, Information Technology.  Ms. Moore was appointed Deputy 
Executive Director and Chief Information Officer in July 2016.  She is responsible for development of information 
technology strategy to enhance security, operations and the guest experience.  She oversees technology development 
and information technology day-to-day operations and serves as top technology infrastructure and systems leader at 
LAX and VNY.  Moore draws from a public service career of over 25 years at agencies throughout the City.  Her 
previous positions with the Department included Network Infrastructure Program Manager, IT Project Management 
Director and Deputy CIO.  Ms. Moore strengthened the Department’s security, business and airport operations 
through efficiently delivering large-scale airport technology projects.  She has also worked on enhancing the guest 
experience through implementing self-service technologies and establishing partnerships designed to improve 
passenger processing.  Ms. Moore is credited with modernizing technology infrastructure throughout the LAX 
campus, where she consolidated surveillance systems and expanded coverage for enhanced security and safety.  She 
also worked to replace manual processes with new systems that have improved airport operational efficiencies.  Ms. 
Moore holds a Master of Science degree in Electrical Engineering from the University of Southern California and a 
Bachelor of Science in Electrical Engineering from California State University, Long Beach. 

Jacob Adams, Deputy Executive Director, LAMP Executive.  Mr. Adams was appointed Deputy 
Executive Director at the Department in November 2018 and is currently serving as the Program Executive for 
LAMP. Mr. Adams has over 25 years of experience in the development and delivery of airport and heavy civil 
infrastructure programs.  He has led programs and projects from concept through planning, entitlement, 
procurement, design, construction, commissioning, activation and close-out.  Mr. Adams joined the City in 1990 and 
served the Department from 1994 to 2011 in progressively responsible positions as part of the Airports Development 
Group.  After providing remote consultation, he returned to the Department in 2016.  Mr. Adams holds a license as a 
registered Professional Engineer in California.  He has a Bachelor of Science in Engineering from Virginia 
Polytechnic Institute and State University and an Associate Degree in Project Management from George 
Washington University. 

David L. Maggard, Jr., Deputy Executive Director, Law Enforcement and Homeland Security.  Chief 
Maggard was appointed Deputy Executive Director in August 2019.  Chief Maggard provides leadership, 
management oversight and policy direction to all law enforcement and security staff at Airport System; coordinates 
with other law-enforcement agencies; is responsible for counter-terrorism efforts; and oversees firefighting, 
emergency medical, and fire-prevention services provided by the Los Angeles Fire Department at LAX.  He also 
participates in Airport-wide leadership teams and has responsibility for integrating the law enforcement and 
homeland security functions with Airport operations and other aviation staff.  Chief Maggard joined the Department 
as Assistant Chief of Operations in November 2015 after retiring from the Irvine Police Department following 12 
years of service.  At the time of his retirement, he was serving as Chief of Police – Director of Public Safety for the 
City of Irvine where he led 450 public safety professionals.  Chief Maggard served as the President of the California 
Police Chief’s Association; represented California at the State Association of Chiefs of Police; and was appointed by 
California Governor Jerry Brown to the Board of State and Community Corrections.  Chief Maggard successfully 
graduated from the Federal Bureau of Investigation National Academy and holds a Bachelor of Arts in Legal Studies 
from the University of California, Berkeley; a Master of Science in Criminal Justice from California State 
University, Long Beach; and is currently a Doctoral Candidate in Education at Pepperdine University. 

Michael R. Christensen, P.E., Deputy Executive Director, Operations and Maintenance.  Mr. 
Christensen was appointed Deputy Executive Director, Facilities Maintenance and Utilities Group, in May 2017, 
and subsequently Deputy Executive Director, Operations and Maintenance, in August 2019.  His responsibilities 
include overseeing both facilities maintenance and utilities along with operations and emergency management.  Mr. 
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Christensen has over 43 years of experience as a transportation professional.  Prior to joining the Department, Mr. 
Christensen held senior executive positions at the Ports of Long Beach and Los Angeles.  Before joining the Port of 
Los Angeles in 2006, Mr. Christensen served as Vice President at Parsons Transportation Group, where he was 
responsible for a broad range of local, regional, and national airport, port, planning, goods movement, and rail 
projects.  Before his Parsons assignments, he served as Vice President and Managing Principal for Nolte and 
Associates and as President of Summit/Lynch Consulting Engineers, both transportation consulting firms in Walnut 
Creek, California.  His career also included 16 years of service to the Southern Pacific Railroad where he held posts 
at eight different locations throughout the railroad’s 13-state system engaged in maintenance, construction, and 
environmental remediation.  Mr. Christensen earned a bachelor’s degree in civil engineering from Arizona State 
University and a certificate in Executive Education from the Harvard Kennedy School of Government.  He is a 
professional civil engineer in California and nine other western states and is a member of the American Society of 
Civil Engineers.  He is a Certified Member of the American Association of Airport Executives. 

Robert Falcon, Deputy Executive Director, Planning & Development Group.  Mr. Falcon was appointed 
permanent Deputy Executive Director of Planning & Development Group in January 2020, previously holding the 
interim position since August 2019. In this role, he oversees the planning, design and construction of the 
Department’s capital improvement program. The Planning & Development Group manages significant infrastructure 
projects such as the Midfield Satellite Concourse, Airport Police Facility, and numerous utility and airfield 
improvement projects.  Previously, Mr. Falcon served as the Chief Airports Engineer overseeing the Airside, 
Landside and Utilities Infrastructure Planning Division responsible for airport planning and engineering.  He has 
over 27 years of experience with the City.  Prior to his assignment at the Department, Mr. Falcon worked as a civil 
engineer for road, bridge and fire station projects.  He is a registered Professional Civil Engineer in California.  Mr. 
Falcon holds a Bachelor of Science degree in Civil Engineering from the University of Maryland, and is a member 
of the American Society of Civil Engineers. 

Hans Thilenius, Deputy Executive Director, Terminal Development and Improvement Program.  Mr. 
Thilenius was appointed as Deputy Executive Director in April 2019.  Mr. Thilenius will focus on terminal 
improvement/development projects and Department design and construction standards.  Mr. Thilenius is a senior 
design and construction manager with more than 30 years of experience in leading strategy, finance and execution of 
construction projects in the aviation, commercial, institutional, industrial and public works industries.  He has 
significant terminal construction management experience at LAX.  Mr. Thilenius most recently worked with Delta 
Air Lines, where he was General Manager Corporate Real Estate and was a member of the Delta Air Lines team on 
the Terminal 2/3 improvement project.  Prior to working at Delta Air Lines, Mr. Thilenius worked at United Airlines 
as Director Corporate Real Estate and was a team member for delivering the Terminal 7/8 improvement project.  
Prior to United Airlines, Mr. Thilenius worked in various executive and construction management roles at the W. E. 
O'Neil Construction Company, the James McHugh Construction Company and the Graycor Corporation.  Mr. 
Thilenius earned a Bachelor of Science in Civil Engineering from the Michigan Technological University.  He is a 
Licensed Professional Engineer, as well as a FAA licensed private pilot. 

Becca Doten, Deputy General Manager Airports, Public Media Relations. Ms. Doten was appointed as 
Deputy General Manager Airports, Public Media Relations in July 2017.  In this role Ms. Doten oversees internal 
and external communications for the Department, leads strategic communications planning, media/press relations, 
digital and social media efforts and marketing. Ms. Doten has more than a decade of experience in communications 
and public policy at the city, county and state level. Prior to joining the Department Ms. Doten supervised the Los 
Angeles office of the State Controller, serving as the Assistant Deputy Controller and statewide Director of External 
Affairs. Previous to that, she spent seven years working for the City of Los Angeles, serving as the Chief of Staff 
and Director of Communications for a Los Angeles City Councilmember and as the Director of the Mayor's Crisis 
Response Team.  Ms. Doten holds a Bachelor of Arts degree in Film Production from the University of Southern 
California and is a sworn Reserve Officer with the Los Angeles Police Department. 

Raymond S. Ilgunas, General Counsel.  Mr. Ilgunas is a Managing Sr. Assistant City Attorney and has 
served as General Counsel to the Department since 2011.  He advises the Board, the Department, the Department’s 
Executive Director, the City Council and its subcommittees and the Mayor on legal matters relating to the operation 
and management of the Airport System.  He is responsible for overseeing all cases and contracts relating to the 
Airport System and providing specialized legal counsel on federal regulatory matters governing airports.  Also, as 
General Counsel he is counsel to the Department’s Chief Operating Officer and Finance Division in connection with 
all Airport System financing issues.  Prior to joining the Department, Mr. Ilgunas served as counsel to the 
Community Redevelopment Agency of the City of Los Angeles (the “CRA/LA”).  In this capacity, he provided legal 
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advice to the CRA/LA’s Board, its Housing, Management and Budget and Project Review Committees, the 
Executive Director, City Council and its subcommittees and the Mayor concerning all aspects of redevelopment.  
Prior to his position at CRA/LA, Mr. Ilgunas held a variety of legal positions serving as counsel to the Land Use, 
Ethics, General Counsel and Criminal Divisions in the City Attorney’s Office.  Mr. Ilgunas serves on the ACI-North 
America and California Airports Council Legal Steering Committees.  Mr. Ilgunas holds a Juris Doctorate degree 
from Loyola Law School, Los Angeles and a Bachelor of Arts degree from Loyola Marymount University. 

Employees and Labor Relations 
The Department is a civil service organization, which as of June 30, 2020 had 4,086 authorized positions 

and 4,332 total positions (including temporary positions), of which 4,023 authorized positions and 4,269 total 
positions were at LAX and 63 total positions were at VNY.  This wide range of job classifications is grouped into 
eight job categories, including Officials and Administrators, Professionals, Technicians, Protective Service, 
Paraprofessionals, Administrative Support, Skilled Craft and Service Maintenance. 

As of June 30, 2019 the Department had 3,763 authorized positions and 4,376 total positions (including 
temporary positions), of which 3,704 authorized positions and 4,316 total positions were at LAX and 59 authorized 
positions and 60 total positions were at VNY. 

The Department has been awarded a CARES Act grant, the conditions of which require the Department to 
employ at least 90.0% of its staff of March 27, 2020 through December 31, 2020.  The Department intends to 
comply with the terms of the CARES Act grant and the projections in the Letter Report of the Airport Consultant 
include the receipt of CARES Act grant funds.  As of the date of this Official Statement, the Department has no 
plans to implement any involuntary terminations. 

The Fiscal Year 2021 budgeted personnel expenses associated with salaries/overtime, and pension 
contributions are projected to decrease by $25.1 million, or 7.4% and $6.7 million, or 6.8%, respectively, compared 
to Fiscal Year 2020. The proposed budget assumes the City's announced furlough program and a reduction of 494 
employees in the Department's Fiscal Year 2020 budgeted headcount to approximately 3,269 positions which 
include full-time and part-time positions. The reduced headcount is a result of the hiring freeze implemented in 
March of 2020, the plan to manage headcount, and positions vacated due to the Separation Incentive Program 
(“SIP”), which offers eligible staff members the opportunity to retire from City service.  A total of 331 employees 
have chosen to participate in the program to voluntarily terminate their employment with the Department, which SIP 
departures began on June 6, 2020.  Any employment terminations through the SIP fall within CARES Act guidelines 
and are not expected to be counted as a termination for CARES Act compliance matters. 

Additionally, the Department is currently working with the labor unions to develop solutions to limit the 
need for furloughs during Fiscal Year 2021, while achieving budgeted personnel expense savings.  Because savings 
assumed in the Department’s expenditures from furloughs were calculated based on their implementation prior to 
the COVID-19 pandemic, absent any approved alternative solutions, any changes to the projected expenses will 
reduced in projected savings or lead to additional service impacts. 

The Department expects to have a COVID-19 screening application in place in August 2020 which will 
allow employees reporting to work to check their temperatures daily and answer questions related to symptoms. 
Based on the information provided, the application will determine whether the employee should report to work.  The 
Department also expects to install touchless health check stations at building entrances so that employees and guests 
can check their temperature prior to entering the building. 

As a municipal organization, the Department’s employee and labor relations are governed by applicable 
State and City civil service rules and regulations as well as 24 separate labor agreements between management and 
unions (“Memoranda of Understanding”).  Most of the Department’s employees are covered by the Memoranda of 
Understanding.  The following table lists all Memoranda of Understanding between the Department and labor and 
management unions and their respective expiration dates as of June 30, 2020. 
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TABLE 4 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
MEMORANDA OF UNDERSTANDING 

BETWEEN THE CITY AND 
EMPLOYEE LABOR ORGANIZATIONS REPRESENTING EMPLOYEES OF THE LOS ANGELES 

INTERNATIONAL AIRPORT 

Bargaining Unit Expires
Service Employees International Union, Local 721 
 Equipment Operation and Labor Employees Representation Unit No. 4 June 30, 2021 
 Professional Engineering and Scientific Unit No. 8 June 30, 2021 
 Service and Craft Representation Unit No. 14 June 30, 2021
 Service Employees Representation Unit No. 15 June 30, 2021
 Supervisory Professional Engineering and Scientific Unit No. 17 June 30, 2021 
 Safety/Security Representation Unit No. 18 June 30, 2021 
Municipal Construction Inspectors Association, Inc. 
 Inspectors Unit No. 5 

 
June 22, 2022 

Los Angeles Professional Managers Association 
 Management Employees Unit No. 36 

 
June 30, 2021 

 Personnel Director Unit No. 63 June 30, 2021 
 Confidential Senior Personnel Analysts Unit No. 64 June 30, 2021 
American Federation of State, County and Municipal Employees 
 Clerical and Support Services Unit No. 3 

 
June 30, 2021 

 Executive Administrative Assistants Unit No. 37 June 30, 2021 
Engineers and Architects Association 
 Administrative Unit No. 1 

 
June 30, 2022 

 Supervisory Technical Unit No. 19 June 30, 2022
 Supervisory Administrative Unit No. 20 June 30, 2022
 Technical Rank and File Unit No. 21 June 30, 2022
Local No. 501, International Union of Operating Engineers 
 Plant Equipment Operation and Repair Representation Unit No. 9 

 
June 30, 2021 

Los Angeles City Supervisors and Superintendents Association,  
Laborer’s International Union of North America, Local 777 
 Supervisory Blue Collar Unit No. 12 

 
 

June 30, 2021 
Los Angeles/Orange Counties Building and Construction Trades Council 
 Building Trades Rank and File Representation Unit No. 2 

 
June 30, 2021 

 Supervisory Building Trades and Related Employees Representation Unit No. 13 June 30, 2021 
 Use of Union Hiring Halls for Temporary Use of Craft Workers No. 35 On-going 
All City Employees Association, Local 2006, AFSCME, Council 36, AFL-CIO 
 Professional Medical Services Unit No. 10 

 
June 30, 2021 

Los Angeles Airport Peace Officers Association 
 Peace Officers Representation Unit No. 30 

 
June 18, 2022 

Airport Supervisory Police Officers’ Association of Los Angeles 
 Supervisory Peace Officers’ Unit No. 39 

 
June 18, 2022 

Airport Police Command Officers Association of Los Angeles 
 Management Peace Officers’ Unit No. 40 

 
June 18, 2022 

  
Source:  Department of Airports of the City of Los Angeles. 

The Human Resources Division of the Department is responsible for counseling employees and managers 
regarding proper personnel and civil service procedures and rules; representing management in contract negotiations 
with unions; maintaining a comprehensive strike plan for the Department’s various divisions; acting as 
Skelly/hearing officer in disciplinary meetings; representing management in grievance meetings and arbitration 
hearings; providing recommendations to management on staffing needs; and providing training to employees and 
supervisors. 

Retirement Plan 

Department employees participate in either LACERS or LAFPP.  
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LACERS is a contributory plan, established in 1937 under the Charter, covering most City employees 
except certain uniformed fire and police personnel and employees of the Department of Water and Power.  LAFPP, 
established in 1899 and incorporated into the Charter in 1923, represents contributory plans covering uniformed fire, 
police, Harbor police and Airport police.  The LACERS and LAFPP plans are the obligation of the City.  Under 
requirements of the Charter, the Department makes contributions to LACERS and LAFPP with respect to its 
employees in amounts determined by LACERS or LAFPP, as the case may be, and its actuaries.  The Department 
does not participate in the governance or management of LACERS or LAFPP. 

The Department’s pension cost varies from year to year depending on, among other things, the annual 
contribution rate determined by LACERS and its actuaries, the total salaries paid to the Department’s covered 
employees and the retirement benefits accruing to those employees.  The Department contributed approximately 
$92.5 million, $78.8 million, $74.3 million, $73.9 million, $68.7 million and $62.0 million to LACERS with respect 
to LAX in Fiscal Years 2020, 2019, 2018, 2017, 2016 and 2015, respectively.  The Department contributed to 
LAFPP approximately $1.7 million, $1.3 million and $0.4 million in Fiscal Years 2020, 2019 and 2018, 
respectively.  For each of these Fiscal Years, the contribution made by the Department equaled 100% of the annual 
required contribution as calculated by LACERS, LAFPP and their respective actuaries. 

In 2012, GASB issued Statement No. 68, Accounting and Financial Reporting for Pensions (“GASB 68”), 
which applies to governmental entities such as the Department.  GASB 68 requires governments providing defined 
benefit pensions to recognize the difference between pension plans’ fiduciary net position (the amount held in a trust 
for paying retirement benefits, generally the market value of assets) and their long-term obligation for pension 
benefits as a liability (“Net Pension Liability”).  Also, pursuant to GASB 68, a proportionate share of the City’s Net 
Pension Liability is allocated for accounting purposes to the Department.  GASB 68 addresses the disclosure of 
pension liability only and does not impose any funding requirements.  See “CERTAIN INVESTMENT 
CONSIDERATIONS – Retirement Plan Funding.” 

In 2015, GASB issued Statement No.75, Accounting and Financial Reporting for Postemployment Benefits 
Other Than Pensions (“GASB 75”), which applies to governmental entities such as the Department.  GASB 75 
requires the liability of employers to employees for defined benefit postemployment benefits other than pensions 
(“OPEB”) to be measured as the portion of the present value of projected benefit payments to be provided to current 
active and inactive employees that is attributed to those employees’ past periods of service, less the amount of the 
OPEB plan’s fiduciary net position (“Net OPEB Liability”). Also, pursuant to GASB 75, a proportionate share of 
the City’s Net OPEB Liability is allocated for accounting purposes to the Department.  GASB 75 addresses the 
disclosure of OPEB liability only and does not impose any funding requirements. See “CERTAIN INVESTMENT 
CONSIDERATIONS – Retirement Plan Funding.” 

Due to LACERS’ and LAFPP’s smoothing methodology, certain investment losses have not been 
recognized in the determination of LACERS’ and LAFPP’s UAAL.  Aggregate contributions by the Department to 
LACERS and LAFPP may increase significantly in the coming Fiscal Years, as contribution rates are subject to 
change due to changes in market conditions, assumptions and funding methodologies. 

Investors are cautioned that information about the City’s Net Pension Liability, the City’s Net OPEB 
Liability, LACERS and LAFPP, including UAALs, funded ratios and calculations of required contributions, 
included or referenced in this Official Statement, are “forward looking” information.  Such “forward looking” 
information reflects the judgment of LACERS AND LAFPP and their actuaries as to the amount of assets that 
LACERS and LAFPP will be required to accumulate to fund future benefits over the lives of the currently active 
employees, vested terminated employees and existing retired employees and beneficiaries.  These judgments are 
based upon a variety of assumptions, one or more of which may prove to be inaccurate and/or be changed in the 
future. 

For information regarding the City’s Net Pension Liability, the City’s Net OPEB Liability, LACERS-
related and LAFPP-related unfunded actuarial accrued liabilities, LACERS and LAFPP system assets, LACERS and 
LAFPP funded ratios and certain of the City’s projected contributions to LACERS and LAFPP, related assumptions 
and other LACERS-related and LAFPP-related information, see APPENDIX B – “ANNUAL FINANCIAL 
REPORT OF LOS ANGELES WORLD AIRPORTS (DEPARTMENT OF AIRPORTS OF THE CITY OF LOS 
ANGELES, CALIFORNIA) LOS ANGELES INTERNATIONAL AIRPORT FOR THE FISCAL YEARS ENDED 
JUNE 30, 2019 AND 2018” and APPENDIX H – “CERTAIN INFORMATION REGARDING THE 
RETIREMENT PLAN AND PENSION SYSTEMS OF THE CITY OF LOS ANGELES.”  The information in 
APPENDIX H has been provided by the City.  The LACERS Reports and LAFPP Reports are available on 
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LACERS’ and LAFPP’s website and contain additional information regarding LACERS and LAFPP assumptions, 
plan details and investment of plan assets.  The Department is relying upon, and has not independently confirmed or 
verified, the accuracy or completeness of this section, APPENDIX H or the LACERS Reports, LAFPP Reports or 
other information incorporated by reference therein.  See also “CERTAIN INVESTMENT CONSIDERATIONS – 
Retirement Plan Funding.” 

LOS ANGELES INTERNATIONAL AIRPORT 
Introduction 

LAX is located approximately 15 miles from downtown Los Angeles on the western boundary of the City.  
LAX occupies approximately 3,800 acres in an area generally bounded on the north by Manchester Avenue, on the 
east by La Cienega Boulevard, on the south by Imperial Highway and on the west by Vista Del Mar.  The LAX site, 
originally known as Mines Field, has been in use as an aviation field since 1928.  During World War II it was used 
for military flights.  Commercial airline service started in December 1946.  In the early 1980s, LAX added domestic 
and international terminals, parking structures and a second level roadway.  LAX offers commercial air service to 
every major city in the United States and to virtually every major international destination, and is classified by the 
FAA as a large hub airport. 

No airline dominates in shares of enplaned passengers or provides formal “hubbing” activity at LAX.  No 
air carrier accounted for more than 20% of LAX’s total enplanements for Fiscal Year 2019.  For Fiscal Year 2019, 
approximately 81.6% of passengers at LAX represented originating and destination passengers (that is, all 
passengers beginning or ending their trips at LAX).  The remaining approximately 18.4% of passengers represented 
connections to or from regional markets as well as domestic connections to or from international markets.  
Historically, the level of connecting passengers at LAX is due primarily to:  (i) LAX’s role as a major gateway to 
numerous international markets; (ii) the geographical location of LAX in relation to numerous markets along the 
west coast of the United States; (iii) the significant number of nonstop flights to and from domestic markets; and (iv) 
the alliances among airlines serving LAX.  As of June 2020, LAX provided scheduled service to 43 international 
destinations.  See APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT – AIRLINE 
TRAFFIC AND ECONOMIC ANALYSES.” 

Facilities 
The Department maintains facilities occupying approximately 3,800 acres at LAX.  The central terminal 

complex features a decentralized design concept with nine individual terminals constructed on two levels lining a U-
shaped two-level roadway (the “Central Terminal Area”).  The total terminal area is approximately 6.2 million 
square feet.  Although many of the terminals are physically connected, they function largely as independent 
terminals with separate ticketing, baggage, security screening checkpoints and passenger processing systems. 

Passenger terminal facilities include ticketing and baggage check-in on the upper departure level and 
baggage claim on the ground level, fronting on the lower-level roadway.  Passenger terminal facilities provide 
access to and from aircraft arrival/departure areas.  LAX currently has a total of 115 contact gates in the Central 
Terminal Area along with a number of remote gate positions for a total of 134 gates.  Several of the jet gates 
accommodate propeller driven aircraft. 

The existing airfield consists of four parallel east-west runways configured in two pairs.  The north airfield 
complex includes Runway 6L-24R (8,926 feet) and Runway 6R-24L (10,285 feet).  The south airfield complex 
includes Runway 7R-25L (11,095 feet) and Runway 7L-25R (12,091 feet).  All runways are 150 feet wide, except 
for Runway 7R-25L, which is 200 feet wide.  For approaches during Instrument Flight Rules conditions, instrument 
landing systems are installed on all eight runway ends.  The current runway system at LAX can accommodate 
arrivals and departures of all commercial aircraft currently in service, including the Airbus A380. 

Approximately 10,429 public parking spaces are available at LAX in parking lots owned by the 
Department, including approximately (i) 7,718 parking spaces in eight parking garages in the Central Terminal 
Area, (ii) 2,690 public parking spaces in parking Lot E, and (iii) 21 public parking spaces in a cell phone waiting 
lot.  See “USE OF AIRPORT FACILITIES – Concession and Parking Agreements.” 

Cargo facilities at LAX provide approximately 2.2 million square feet of building space in 26 buildings on 
166 acres of land devoted exclusively to cargo. Rental car company facilities, major commercial airline maintenance 
hangars and office buildings, a 12-story administration building, a control tower, a central utility plant, two flight 
kitchens, a fuel farm and FAA and TSA facilities are also located at LAX. 
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The Department coordinates on a regular basis with federal, state and local partners, including the CDC, the 
TSA, and state and local health departments to develop and implement protocols in response to the COVID-19 
pandemic.  The federal government has also issued directives regarding the required screening of passengers 
possibly exposed to COVID-19.  The screening protocols build on the Department’s established infectious disease 
protocols, which include reviewing information from pilots, flight attendants or crew who are trained to spot and 
report symptoms.   

In response to the COVID-19 pandemic, the Department installed more than 250 additional hand sanitizer 
stations and approximately 700 Plexi-Glass shields throughout the terminals at LAX.  The Department has increased 
cleaning frequency of public areas and restrooms and has increased deep cleaning throughout LAX, focusing on 
“high touch” areas, such as handrails, escalators, elevator buttons and restroom doors.  The Department is also 
coordinating with its contracting partners to ensure their cleaning crews follow the same protocols.  The LAX 
Shuttle fleet is being disinfected and cleaned several times per day.  In addition, signage has been added to high 
traffic areas, including areas with passengers, with information about how to reduce the spread of illness and 
symptoms of the coronavirus.  The Department is also testing additional measures, such as UVC light units in some 
restrooms and electrostatic spray units for disinfecting. 

Sustainability Initiatives 
The Department has a longstanding commitment to advancing sustainability in its built environment and 

operations at LAX and VNY, and is engaged in ongoing efforts to collaborate, deliver results and drive innovation.  
The Department categorizes and measures its sustainability performance at LAX and VNY on the basis of (i) 
economic viability, (ii) social responsibility, (iii) energy stewardship, (iv) water conservation, (v) air quality, (vi) 
material resources management, (vii) sustainable construction practices, and (viii) natural resources management.  
Following adoption of the Department’s Sustainable Design and Construction Policies in 2017, and building upon 
its 2007 Sustainability Vision and Principles, the Department progressed in these focus areas, and has named a Chief 
Environmental and Sustainability Officer as of August 2019 who is responsible for overseeing all environmental and 
sustainability programs for the Department.  In recognition of the Department’s commitment to mitigating climate 
change impacts through a comprehensive inventory of greenhouse gas emissions, it has achieved Airport Carbon 
Accreditation, “Level 3 – Optimization” for the past three years, a program in which the Department voluntarily 
participates.  The Board also approved a Sustainability Action Plan in November 2019, which sets specific goals for 
the Department to reduce water and energy use, as well as emissions and waste reductions.  The LAMP is a 
cornerstone of the Department’s sustainability efforts, and its transformation of ground transportation at LAX is 
projected to serve 30 million travelers annually and reduce vehicle miles traveled by 117,000 per day when both the 
APM System (as defined below) and ConRAC (as defined below) open in 2023.  The Department was selected as the 
“Public Agency of the Year” by the Los Angeles Sustainability Coalition in 2018, in recognition of the improvements 
in Los Angeles regional transportation system sustainability that are expected from the APM System.  In addition, the 
Department is taking steps toward establishing a more sustainable approach to its vehicle fleet, with alternative fuel 
technology first introduced in 1993 and an Electric Vehicle Purchasing Policy adopted in 2017 to progressively 
increase the percentage of light duty electric vehicles from 2017 to 2035, ultimately reaching 100%.  In 2018, the 
Department was named a winner of the “2018 Green Fleet Awards.”  The Department has also increased the number 
of publicly accessible electric vehicle chargers and is taking steps toward all-electric gate operations.  The 
Department periodically issues a Sustainability Report which contains additional information regarding 
sustainability, as well as the Department’s Corporate Social Responsibility and Environmental practices. 
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Air Carriers Serving LAX 
The following table sets forth the air carriers serving LAX as of June 1, 2020.  See “AIRLINE INDUSTRY 
INFORMATION.” 

TABLE 5 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

AIR CARRIERS SERVING LAX 
AS OF JUNE 1, 2020 

Scheduled U.S. Carriers (15) Foreign Flag Carriers (55) Nonscheduled Carriers  (24) All-Cargo Carriers  (38) 
Alaska Airlines ABC Aerolineas (Interjet) Iberia‡ Aero Micronesia Inc 21 Air 
Allegiant Air Aeroflot* Japan Airlines‡ Ameristar Air Cargo ABX Air Inc. 
American Airlines‡ Aer Lingus KLM Royal Dutch* Antonov Airlines AeroLogic GmbH 
Boutique Air AeroMexico* Korean Air* ASL Airlines Belgium Aerotransporte De Carga Union 
Delta Air Lines* Avianca/TACA† LATAM‡ Berry Aviation Aerotransportes Mas De Carga 
Envoy Air(1) Air Canada† Lan Peru‡ Clay Lacy Aviation Air Bridge Cargo Airlines 
Frontier Airlines Air China† LACSA Cargojet Inc Air China Cargo 
Hawaiian Airlines Air France* LOT Polish Airlines† Comlux Aruba N.V. Air Transport International  
JetBlue Airways Air Italy SpA Lufthansa German† Eastern Airlines LLC Ameriflight  
MN Airlines (Sun Country) Air New Zealand† Norwegian Air Shuttle Elan Express Amerijet International 
Mokulele Airlines Air Pacific (Fiji Airways) Norwegian Air UK Estafeta Carga Aerea Asiana Cargo  
SkyWest Airlines(2) Air Tahiti Nui Philippine Airlines Ethiopian Airlines Atlas Air Cargo 
Southwest Airlines Alitalia* Qantas‡ Lynden Air CargoLogicAir 
Spirit Airlines All Nippon† Qatar Airways Miami Air Cargolux  
United Airlines† Asiana† Saudi Arabian Airlines* Privilege Style S.A. Cathay Pacific Cargo  
 Austrian Airlines† Scandinavian Airlines† Silk Way West Airlines China Airlines Cargo  
 British Airways‡ Sichuan Airlines† Sky Lease I Inc China Cargo Airlines 
 Cathay Pacific‡ Singapore Airlines† Skybird Aviation Inc. China Southern Cargo  
 China Airlines* SWISS† Suparna Airlines Co Ltd. Emirates SkyCargo 
 China Eastern* Turkish Airlines† Swift Air LLC Eva Airways Cargo 
 China Southern* Virgin Atlantic Airways Tampa Cargo FedEx  
 Copa† Virgin Australia Tatonduk Outfitters (Everts Air Cargo) Flugfelagid Atlanta Hf 
 El Al Israel VivaAerobus Volga-Dnepr Gulf & Caribbean Cargo  
 Emirates Volaris Wamos Air IFL Group 
 Etihad Airways Volaris Costa Rica  Kalitta Air LLC 
 Eva Airways† WestJet  Kalitta Charters 
 Finnair Xiamen Airlines*  Korean Cargo 
 Hainan Airlines   Lan Cargo 
    Lufthansa German 
    National Air Cargo Group  
    Nippon Cargo  
    Polar Air Cargo 
    Qantas Airways Cargo 
    Qatar Airways Cargo 
    Singapore Airlines Cargo 
    Southern Air 
    United Parcel Service  
    Western Global Airlines 
     
     
     
     
     
     
     
     
     

  
* Member of Sky Team. 
† Member of Star Alliance. 
‡ Member of One World Alliance. 
 (1) Envoy flies for American Airlines. 
(2) SkyWest flies for Alaska Airlines, American Airlines, Delta Air Lines, and United Airlines. 
Source:  Department of Airports of the City of Los Angeles. 
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Aviation Activity 
LAX is classified by the FAA as a large hub airport. According to Airports Council International (“ACI”) 

statistics, in calendar year 2019, LAX ranked as the 3rd busiest airport in the world, approximately 11,943,425 
passengers behind the second busiest airport in the world, and the 2nd busiest airport in North America in terms of 
total number of enplaned passengers, and 13th busiest airport in the world and 5th busiest airport in North America in 
terms of total cargo.  According to the United States Department of Transportation Origins and Destinations Survey 
of Airline Passenger Traffic for calendar year 2019, LAX ranked 1st nationally in number of domestic O&D 
passengers. O&D passengers begin and end their journeys at LAX, while connecting passengers transfer to other 
flights at LAX.  Enplanements had grown from approximately 36.1 million in Fiscal Year 2015 to approximately 
44.2 million in Fiscal Year 2019, an increase of approximately 22.4%.  For the first half of Fiscal Year 2020 (July 
2019 – December 2019), according to ACI, LAX remained ranked 1st nationally in the number of O&D passengers.  
The following table shows the air passenger activity, total movements and cargo volume at LAX relative to the 
world’s busiest airports.  Since the publication of the foregoing statistics and data, the COVID-19 pandemic 
has had a significant impact on enplanements at LAX and the finances and operations of the Department and 
the airlines, concessionaires and service providers at LAX.  See “LOS ANGELES INTERNATIONAL 
AIRPORT” and APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT – AIRLINE TRAFFIC 
AND ECONOMIC ANALYSES – OVERVIEW OF AIRPORT ROLE.” 

TABLE 6 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

TOP 15 WORLDWIDE RANKINGS – CALENDAR YEAR 2019 

Rank Airport 
Total 

Passengers Airport 
Total 

Movements Airport 

Total Cargo
(metric 
tons)1 

1 Atlanta (ATL) 110,531,300 Chicago (ORD) 919,704 Hong Kong (HKG) 4,809,485 
2 Beijing (PEK) 100,011,438 Atlanta (ATL) 904,301 Memphis (MEM) 4,322,740 
3 Los Angeles (LAX) 88,068,013 Dallas/Fort Worth (DFW) 720,007 Shanghai (PVG) 3,634,230 
4 Dubai (DXB) 86,396,757 Los Angeles (LAX) 691,257 Louisville (SDF) 2,790,109 
5 Tokyo (HND) 85,505,054 Denver (DEN) 631,955 Incheon (ICN) 2,764,369 
6 Chicago (ORD) 84,649,115 Beijing (PEK) 594,329 Anchorage (ANC) 2,745,348 
7 London (LHR) 80,888,305 Charlotte (CLT) 578,263 Dubai (DXB) 2,514,918 
8 Shanghai (PVG) 76,153,455 Las Vegas (LAS) 552,962 Doha (DOH) 2,215,804 
9 Paris (CDG) 76,150,009 Amsterdam (AMS)    515,811 Taipei (TPE) 2,182,342 
10 Dallas/Fort Worth (DFW) 75,066,956 Frankfurt (FRA) 513,912 Tokyo (NRT) 2,104,063 
11 Guangzhou (CAN) 73,386,153 Shanghai (PVG) 511,846 Paris (CDG) 2,102,268 
12 Amsterdam (AMS) 71,706,999 Guangzhou (CAN) 491,249 Miami (MIA) 2,092,472 
13 Hong Kong (HKG) 71,415,245 Paris (CDG) 482,676 Los Angeles (LAX) 2,091,622
14 Incheon (ICN) 71,204,153 Houston (IAH) 478,070 Frankfurt (FRA) 2,091,174 
15 Frankfurt (FRA) 70,556,072 London (LHR) 478,002 Singapore (SIN) 2,056,700 

  
(1) ACI cargo statistics do not match those presented elsewhere in this Official Statement because ACI uses a different methodology for 

calculating. 
Source:  ACI Preliminary World Airport Traffic and Results for 2019, June 2020. 
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The following table presents historical total revenue operations (landings and takeoffs) and total domestic 
and international enplanements and deplanements at LAX for Fiscal Years 2010 through 2019, as well as for the last 
six calendar months of calendar year 2018 and 2019, and for the first five calendar months of calendar year 2019 
and 2020. 

As shown in the table below, from Fiscal Year 2010 through Fiscal Year 2019, total enplaned and deplaned 
passengers at LAX increased at a compounded annual growth rate of approximately 4.7%.  See also “CERTAIN 
INVESTMENT CONSIDERATIONS – Financial Condition of the Airlines; Effect of Airline Industry 
Consolidation; Effect of Airline and Counterparty Bankruptcies.” 

For the six month period ended December 31, 2019, the growth rate of aviation activity, including revenue 
operations, domestic and international enplanements and deplanements, slowed compared to growth rates over the 
prior Fiscal Years.  As a direct result of the COVID-19 pandemic, for the five month period ended May 31, 2020, 
the growth rate slowed significantly, with operations growth down approximately 34.1% and total enplanements and 
deplanements down approximately 52.5%.  For a further breakdown of the year over year comparisons from July 
2018 through May 2019 as compared with July 2019 through May 2020, see Table 7A. 

 

TABLE 7 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

AIR TRAFFIC DATA(1) 

 Revenue Operations Enplanements and Deplanements 

Fiscal 
Year 

Total 
Operations 

Operations 
Growth (%) Domestic(2) 

Domestic 
Growth (%) International(2)

International 
Growth (%) Total(2) 

Total 
Passenger 

Growth (%) 
2010 545,752 0.8  42,145,783 2.2 15,752,062 2.9 57,897,845 2.4 
2011 555,319 1.8 44,352,913 5.2 16,253,725 3.2 60,606,638 4.7 
2012 578,876 4.2 45,957,814 3.6 16,967,262 4.4 62,925,076 3.8 
2013 570,865 (1.4) 47,641,025 3.7 17,328,077 2.1 64,969,102 3.2 
2014 597,734 4.7 50,153,104 5.3 18,629,078 7.5 68,782,182 5.9 
2015 608,687 1.8 52,465,475 4.6 19,612,144 5.3 72,077,619 4.8 
2016 627,529 3.1 56,133,548 7.0 21,675,592 9.5 77,809,140 8.0 
2017 662,621 5.6 58,857,648 4.9 24,067,027 9.0 82,924,675 6.6 
2018 668,911 0.9 60,902,492 3.5 25,729,359 3.1 86,631,851 4.5 
2019 663,266 (0.8) 61,983,392 1.8 25,922,076 0.3 87,905,468 1.5 

         
July – Dec.(3)         

2018 341,062 -- 31,471,904 -- 13,384,266 -- 44,856,170 -- 
2019 333,784 (2.1) 31,860,203 1.2 13,158,512 (1.7) 45,018,715 0.4 

         
Jan. – May (3)         

2019 265,978 -- 24,838,996 -- 10,174,735 -- 35,013,731 -- 
2020 175,404 (34.1) 12,014,318 (48.4) 4,626,115 (64.5) 16,640,433 (52.5) 

  
(1) Due to its date of publication, certain of the information contained in this table is more current than certain of the information contained in 

the Annual Financial Report of Los Angeles World Airports (Department of Airports of the City of Los Angeles, California) Los Angeles 
International Airport for the Fiscal Years ended June 30, 2019 and June 30, 2018, as well as for the last six calendar months of calendar year 
2019 and 2019, and for the first five calendar months of calendar year 2019 and 2020. 

(2) Enplaned and deplaned passengers. 
(3) This information is reflective of the specific months referenced, and not a full fiscal year. 
Source:  Department of Airports of the City of Los Angeles. 
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The following table presents the total revenue operations (landings and takeoffs) and total domestic and 
international enplanements and deplanements at LAX for each month in the last six calendar months of calendar 
years 2018 and 2019 and each month in the first five calendar months of calendar years 2019 and 2020.  As shown 
below, operations growth dropped by 19.7%  and passenger growth dropped by 55.4% in March 2020 as compared 
with March 2019.  The most significant declines in growth occurred in May 2020 for operations and in April 2020 
for passenger growth.  The declines at LAX in March, April and May 2020, is consistent with the nationwide 
decline in airline passenger activity throughout the United States for the same months.  See APPENDIX A – 
“LETTER REPORT OF THE AIRPORT CONSULTANT” 

TABLE 7-A 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

AIR TRAFFIC DATA 

 Revenue Operations Enplanements and Deplanements 

Month 
Total 

Operations 
Operations 
Growth (%) Domestic(2) 

Domestic 
Growth (%) International(2)

International 
Growth (%) Total(2) 

Passenger 
Growth (%)(1) 

July 2018 60,320  5,830,398  2,600,032  8,430,430  
July 2019 59,401 (1.5%) 5,933,926 1.8% 2,535,889 (2.5%) 8,469,815 .5% 

         
August 2018 60,155  5,631,756  2,505,654  8,137,410  
August 2019 59,052 (1.8%) 5,708,830 1.4% 2,428,040 (3.1%) 8,136,870 0.0% 

         
September 2018 54,731  4,774,099  2,108,425  6,882,524  
September 2019 52,987 (3.2%) 4,900,376 2.6% 2,106,825 0.0% 7,007,201 1.8% 

         
October 2018 56,170  5,132,670  2,124,616  7,257,286  
October 2019 54,518 (2.9%) 5,111,199 (0.5%) 2,083,673 (1.9%) 7,194,872 (0.9%) 

         
November 2018 53,530  4,983,499  1,959,826  6,943,325  
November 2019 51,872 (3.1%) 4,846,915 (2.8%) 1,884,624 (3.8%) 6,731,539 (3.1%) 

         
December 2018 56,156  5,119,482  2,085,713  7,205,195  
December 2019 55,954 (0.4%) 5,358,957 4.7% 2,119,461 1.6% 7,478,418 3.8% 

         
January 2019 53,589  4,668,196  2,079,878  6,748,074  
January 2020 52,827 (1.4%) 4,624,738 (0.9%) 2,053,736 (1.3%) 6,678,474 (1.0%) 

         
February 2019 47,950  4,318,611  1,731,392  6,050,003  
February 2020 48,363 0.9% 4,260,530 (1.4%) 1,560,949 (9.9%) 5,821,479 (3.8%) 

         
March 2019 55,615  5,322,333  2,046,465  7,368,798  
March 2020 44,673 (19.7%) 2,400,535 (54.9%) 886,884 (56.7%) 3,287,419 (55.4%) 

         
April 2019 53,589  5,116,096  2,117,274  7,233,370  
April 2020 14,885 (72.2%) 240,197 (95.3%) 59,167 (97.2%) 299,364 (95.9%) 

         
May 2019 55,235  5,413,760  2,199,726  7,613,486  
May 2020 14,656 (73.5%) 488,318 (91.0%) 65,379 (97.0%) 553,697 (92.7%) 

         
  
(1) The passenger growth is calculated based on the difference between the total operations in that month as compared with the same month for 

the prior calendar year. 
(2) Enplaned and deplaned passengers. 
Source:  Department of Airports of the City of Los Angeles. 
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Enplanements at LAX for the air carriers with the largest share of enplanements at LAX for Fiscal Years 2015 through 2019 are shown in the table below. 

TABLE 8 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

HISTORICAL TOTAL ENPLANEMENTS BY AIRLINE(1) 
(RANKED BY FISCAL YEAR 2019 RESULTS) 

  Fiscal Year  Fiscal Year Fiscal Year Fiscal Year Fiscal Year 
  2015 2016 2017 2018 2019 
 Airline Enplanements Share(2) Enplanements Share(2) Enplanements Share(2) Enplanements Share(2) Enplanements Share(2) 

1 American Airlines(3)‡  6,799,109  18.8% 7,613,660 19.5% 8,002,129 19.2% 8,123,030 18.7% 8,470,061 19.2%
2 Delta Air Lines(4)*  6,020,280  16.7 6,550,711 16.8 6,838,256 16.4 7,326,619 16.8 7,624,050 17.2 
3 United Airlines(5) †  6,225,103  17.2 6,020,563 15.5 6,062,305 14.6 6,254,908 14.4 6,444,715 14.6 
4 Southwest Airlines  4,212,706  11.7 4,446,133 11.4 4,843,969 11.6 4,969,888 11.4 4,955,873 11.2 
5 Alaska Airlines(6)  3,187,184  8.8 3,370,666 8.7 3,524,495 8.5 3,656,694 8.4 3,343,980 7.6 
6 Spirit Airlines  510,478  1.4 956,783 2.5 1,237,471 3.0 1,259,622 2.9 1,257,930 2.8 
7 JetBlue Airways  570,938  1.6 675,589 1.7 784,922 1.9 886,227 2.0 920,655 2.1 
8 Air Canada†  597,050  1.7 660,642 1.7 712,467 1.7 756,337 1.7 772,434 1.7 
9 Qantas Airways‡  614,333  1.7 596,257 1.5 519,450 1.2 542,085 1.2 519,941 1.2 

10 Hawaiian Airlines  422,871  1.2 441,634 1.1 440,721 1.1 497,753 1.1 518,062 1.2 
11 Aerovias De Mexico*  402,416  1.1 436,396 1.1 433,813 1.0 424,084 1.0 400,446 0.9 
12 Volaris  253,973  0.7 302,444 0.8 351,114 0.8 363,178 0.8 384,704 0.9 
13 Westjet   218,999  0.6 218,886 0.6 299,496 0.7 385,938 0.9 371,639 0.8 
14 Norwegian Air Shuttle   102,196  0.3 137,963 0.4 213,335 0.5 330,737 0.8 336,680 0.8 
15 Lufthansa Airlines†  277,103  0.8 295,623 0.8 296,968 0.7 304,574 0.7 315,443 0.7 
16 Air France*  288,789  0.8 305,948 0.8 309,367 0.7 308,063 0.7 309,134 0.7 
17 Air New Zealand†  336,537  0.9 335,133 0.9 313,889 0.8 315,974 0.7 308,737 0.7 
18 British Airways  296,368  0.8 277,131 0.7 287,409 0.7 308,475 0.7 294,630 0.7 
19 Eva Airways†  270,524  0.7 288,719 0.7 290,206 0.7 292,767 0.7 291,731 0.7 
20 Air China Limited  190,489  0.5 239,485 0.6 265,241 0.6 285,582 0.7 289,170 0.7 

 Other  4,324,322  12.0 4,788,203 12.3 5,575,909 13.4 5,962,052 13.7 6,077,449 13.7 
 Airport Total(2)  36,121,768  100.0 38,958,569 100.0 41,602,932 100.0 43,554,587 100.0 44,207,464 100.0 

  
* Member of Sky Team Alliance. 
† Member of Star Alliance. 
‡ Member of One World Alliance. 
(1) For those airlines that (i) were party to a completed merger or acquisition, (ii) have received a single FAA certificate and (iii) have completed operational integration, only the surviving entity is presented and the activity for the 

airlines that are now a part of the surviving airline are included in the information presented (including in years prior to the such merger or acquisition).  Due to its date of publication, certain of the information contained in this table is 
more current than certain of the information contained in the Annual Financial Report of Los Angeles World Airports (Department of Airports of the City of Los Angeles, California) Los Angeles International Airport for the Fiscal 
Years ended June 30, 2019 and June 30, 2018. 

(2) Totals may not add due to rounding. 
(3) Includes US Airways, SkyWest, Envoy, American Eagle and Compass Airlines as American Airlines. 
(4) Includes SkyWest and Compass Airlines as Delta. 
(5) Includes SkyWest Airlines as United. 
(6) Includes Virgin America as Alaska. 
Source:  Department of Airports of the City of Los Angeles. 
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Enplanements at LAX for the air carriers with the largest share of enplanements at LAX for the last six calendar months of calendar years 2018 and 
2019 and for the first five calendar months of calendar years 2019 and 2020 are shown in the table below. 

TABLE 8-A 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

HISTORICAL TOTAL ENPLANEMENTS BY AIRLINE(1) 
(RANKED BY JANUARY-MAY 2020 RESULTS) 

 

  July – December January – May 
  2018 2019 2019 2020 
 Airline Enplanements Share(2) Enplanements Share(2) Enplanements Share(2) Enplanements Share(2) 

1 American Airlines(3)‡  4,252,724  18.9 %  4,382,711  19.4% 3,455,094 19.6% 1,738,614 20.9% 
2 Delta Air Lines(4)*  3,783,858  16.8  4,004,409  17.7 3,101,038 17.6 1,499,748 18.1 
3 United Airlines(5) †  3,341,781  14.9  3,243,818  14.4 2,510,007 14.3 1,108,324 13.4 
4 Southwest Airlines  2,527,712  11.2  2,380,794  10.5 2,010,006 11.4 861,246 10.4 
5 Alaska Airlines(6)  1,720,596  7.6  1,677,683  7.4 1,321,395 7.5 663,077 8.0 
6 Spirit Airlines  664,428  3.0  658,868  2.9 465,918 2.6 240,590 2.9 
7 JetBlue Airways  433,582  1.9  510,442  2.3 400,914 2.3 196,421 2.4 
8 Air Canada†  405,770  1.8  414,164  1.8 290,413 1.7 135,782 1.6 
9 Qantas Airways‡  270,842  1.2 258,254 1.1 207,512 1.2 116,361 1.4 

10 Hawaiian Airlines 271,007 1.2 254,416 1.1 203,423 1.2 100,831 1.2 
11 Volaris  187,612 0.8  230,423 1.0 157,683 0.9 91,109 1.1 
12 Air New Zealand†  159,088  0.7  158,444  0.7 124,614 0.7 70,712 0.9 
13 Westjet   188,964  0.8  181,786   0.8 147,440 0.8 68,519 0.8 
14 British Airways  157,937  0.7  148,426  0.7 112,292 0.6 68,135 0.8 
15 Korean Airlines 127,567 0.6 132,507 0.6 101,154 0.6 62,643 0.8 
16 Air France*  160,205  0.7  167,763  0.7 120,112 0.7 59,704 0.7 
17 Aerovias De Mexico*  213,700  0.9 143,316 0.6 148,232 0.8 59,542 0.7 
18 Asiana Airlines 136,363 0.6 123,820 0.5 106,502 0.6 58,226 0.7 
19 Virgin Australia International 124,531 0.6 129,970 0.6 106,223 0.6 57,047 0.7 
20 Eva Airways†  150,699  0.7  142,014  0.6 119,950 0.7 54,536 0.7 

 Other  3,319,247  14.0 3,143,298 13.9 2,328,006 13.2 988,865 11.9 
 Airport Total(2)  22,503,224  100.0 22,586,644 100.0 17,590,939 100.0 8,300,032 100.0 
  
* Member of Sky Team Alliance. 
† Member of Star Alliance. 
‡ Member of One World Alliance. 
(1) For those airlines that (i) were party to a completed merger or acquisition, (ii) have received a single FAA certificate and (iii) have completed operational integration, only the surviving 

entity is presented and the activity for the airlines that are now a part of the surviving airline are included in the information presented (including in years prior to the such merger or 
acquisition).  Due to its date of publication, certain of the information contained in this table is more current than certain of the information contained in the Annual Financial Report of 
Los Angeles World Airports (Department of Airports of the City of Los Angeles, California) Los Angeles International Airport for the Fiscal Years ended June 30, 2019 and June 30, 
2018 and for the first five calendar months of calendar year 2019 and 2020. 

(2) Totals may not add due to rounding. 
(3) Includes US Airways, SkyWest, Envoy, American Eagle and Compass Airlines as American Airlines. 
(4) Includes SkyWest and Compass Airlines as Delta. 
(5) Includes SkyWest Airlines as United. 
(6) Includes Virgin America as Alaska. 
Source:  Department of Airports of the City of Los Angeles. 
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The following table presents the total revenue landed weight for the air carriers with the largest share of revenue landed weight at LAX for Fiscal Years 
2015 through 2019 are shown in the table below. 

TABLE 9 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

TOTAL REVENUE LANDED WEIGHT(1) 
(RANKED ON FISCAL YEAR 2019 RESULTS) 

(000 LBS.) 
  Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year 
 Airline 2015 Share(2) 2016 Share(2) 2017 Share(2) 2018 Share(2) 2019 Share(2) 

1 American Airlines(3) ‡  8,416,536 15.3% 9,557,554 16.2% 10,389,870 16.6% 10,127,508 15.8% 10,443,496 16.1 
2 Delta Airlines(4)*  7,479,719 13.6 8,171,783 13.8 8,114,506 12.9 8,256,339 12.9 8,472,919 13.1 
3 United Airlines(5) †  7,447,619 13.5 7,181,910 12.1 7,121,940 11.4 7,385,299 11.5 7,598,169 11.7 
4 Southwest Airlines  4,977,130 9.0 5,203,678 8.8 5,491,352 8.8 5,640,799 8.8 5,527,878 8.5 
5 Alaska Airlines(6)  3,519,396 6.4 3,899,120 6.6 3,946,338 6.3 4,076,436 6.3 3,792,600 5.9 
6 Federal Express  1,795,385 3.3 1,899,029 3.2 2,068,855 3.3 2,045,342 3.2 2,081,790 3.2 
7 Spirit Airlines  508,438 0.9 987,642 1.7 1,344,172 2.1 1,283,316 2.0 1,246,310 1.9 
8 Qantas Airways‡  1,390,011 2.5 1,340,695 2.3 1,171,352 1.9 1,188,312 1.8 1,148,143 1.8 
9 JetBlue Airways  643,914 1.2 766,158 1.3 916,512 1.5 1,039,622 1.6 1,099,130 1.7 

10 Korean Air*  1,252,622 2.3 1,132,512 1.9 1,073,416 1.7 1,078,306 1.7 1,052,664 1.6 
11 Cathay Pacific Airways‡  1,114,834 2.0 1,142,039 1.9 1,135,572 1.8 1,015,449 1.6 980,929 1.5 
12 Air Canada†  734,164 1.3 828,701 1.4 876,755 1.4 920,207 1.4 969,912 1.5 
13 China Southern Airlines  530,600 1.0 665,211 1.1 756,903 1.2 743,964 1.2 788,017 1.2 
14 Asiana Airlines†  655,670 1.2 653,292 1.1 745,578 1.2 785,038 1.2 740,156 1.1 
15 Hawaiian Airlines  662,590 1.2 691,217 1.2 664,592 1.1 761,191 1.2 736,121 1.1 
16 Lufthansa German Airlines†  585,469 1.1 646,035 1.1 660,532 1.1 701,447 1.1 718,535 1.1 
17 Air China†  535,570 1.0 684,047 1.2 635,768 1.0 683,189 1.1 702,277 1.1 
18 British Airways  609,554 1.1 575,390 1.0 604,756 1.0 657,365 1.0 670,273 1.0 
19 Eva Airways†  741,350 1.3 748,540 1.3 727,122 1.2 677,719 1.1 656,847 1.0 
20 Air New Zealand†  660,416 1.2 661,188 1.1 625,116 1.0 625,282 1.0 597,289 0.9 

 Other  10,767,913 19.6 11,740,439 19.8 13,633,098 21.7 14,548,404 22.6 14,723,328 22.7 
 Airport Total(2)  55,028,900 100.0 59,176,180 100.0 62,704,105 100.0 64,240,534 100.0 64,746,783 100.0 

  
* Member of Sky Team Alliance. 
† Member of Star Alliance. 
‡ Member of One World Alliance. 
(1) For those airlines that (i) were party to a completed merger or acquisition, (ii) have received a single FAA certificate and (iii) have completed operational integration, only the surviving entity is presented and the activity 

for the airlines that are now a part of the surviving airline are included in the information presented (including in years prior to the such merger or acquisition).  Due to its date of publication, certain of the information 
contained in this table is more current than certain of the information contained in the Annual Financial Report of Los Angeles World Airports (Department of Airports of the City of Los Angeles, California) Los Angeles 
International Airport for the Fiscal Years ended June 30, 2019 and June 30, 2018. 

(2) Totals may not add due to rounding. 
(3) Includes US Airways, SkyWest, Envoy, American Eagle and Compass Airlines as American Airlines. 
(4) Includes SkyWest and Compass Airlines as Delta. 
(5) Includes SkyWest Airlines as United. 
(6) Includes Virgin America as Alaska. 

Source:  Department of Airports of the City of Los Angeles. 
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The following table presents the total revenue landed weight for the air carriers with the largest share of revenue landed weight at LAX for the last six 
calendar months of calendar years 2018 and 2019 and for the first five calendar months of calendar years 2019 and 2020.  

TABLE 9-A 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

TOTAL REVENUE LANDED WEIGHT(1) 

(RANKED ON JANUARY-MAY 2020 RESULTS) 
(000 LBS.) 

 
  July – December January – May 
  2018 2019 2019 2020 
 Airline Enplanements Share(2) Enplanements Share(2) Enplanements Share(2) Enplanements Share(2) 

1 American Airlines(3) ‡ 5,320,826 16.0% 5,356,907 16.2% 4,248,758 16.3% 2,780,567 15.4% 
2 Delta Air Lines(4)* 4,252,071 12.8 4,419,362 13.4 3,463,423 13.3 2,249,119 12.5 
3 United Airlines(5) † 3,950,227 11.9 3,872,456 11.7 3,021,459 11.6 1,950,190 10.8 
4 Southwest Airlines 2,853,004 8.6 2,667,376 8.1 2,235,002 8.6 1,426,000 7.9 
5 Alaska Airlines 1,944,716 5.9 1,891,809 5.7 1,526,372 5.9 1,003,870 5.6 
6 Federal Express 1,085,700 3.3 965,951 2.9 843,351 3.2 773,192 4.3 
7 Kalitta Air LLC 153,562 0.5 360,810 1.1 240,272 0.9 435,739 2.4 
8 Korean Air* 545,965 1.6 532,914 1.6 418,192 1.6 424,696 2.4 
9 Cathay Pacific Airways‡ 503,564 1.5 498,500 1.5 395,459 1.5 327,418 1.8 

10 China Airlines Ltd. 282,422 0.9 281,870 0.9 210,860 0.8 306,533 1.7 
11 JetBlue Airways 529,448 1.6 605,356 1.8 472,566 1.8 304,032 1.7 
12 Spirit Airlines 637,930 1.9 640,222 1.9 491,090 1.9 303,012 1.7 
13 Asiana Airlines† 403,838 1.2 361,068 1.1 280,458 1.1 285,890 1.6 
14 Qantas Airways‡ 588,372 1.8 564,164 1.7 468,706 1.8 280,863 1.6 
15 China Southern Airlines 390,345 1.2 380,828 1.2 329,580 1.3 234,582 1.3 
16 Eva Airways† 333,550 1.0 340,686 1.0 279,265 1.1 230,146 1.3 
17 Air Canada† 509,718 1.5 543,028 1.6 369,971 1.4 208,779 1.2 
18 Air China† 362,811 1.1 328,334 1.0 278,203 1.1 206,458 1.1 
19 British Airways 349,973 1.1 330,631 1.0 268,446 1.0 193,968 1.1 
20 Hawaiian Airlines 383,548 1.2 359,033 1.1 294,128 1.1 192,906 1.1 

 Other  7,553,858  22.8 7,609,438 23.1 5,842,986 22.4 3,886,127 21.6 
 Airport Total(2) 33,175,914  100.0% 33,007,286 100.0% 26,047,352 100.0% 18,004,087 100.0% 

 
   
* Member of Sky Team Alliance. 
† Member of Star Alliance. 
‡ Member of One World Alliance. 
(1) For those airlines that (i) were party to a completed merger or acquisition, (ii) have received a single FAA certificate and (iii) have completed operational integration, only the surviving 

entity is presented and the activity for the airlines that are now a part of the surviving airline are included in the information presented (including in years prior to the such merger or 
acquisition).  Due to its date of publication, certain of the information contained in this table is more current than certain of the information contained in the Annual Financial Report of Los 
Angeles World Airports (Department of Airports of the City of Los Angeles, California) Los Angeles International Airport for the Fiscal Years ended June 30, 2019 and June 30, 2018. 

(2) Totals may not add due to rounding. 
(3) Includes US Airways, SkyWest, Envoy, American Eagle and Compass Airlines as American Airlines. 
(4) Includes SkyWest and Compass Airlines as Delta. 
(5) Includes SkyWest Airlines as United. 
(6) Includes Virgin America as Alaska. 
Source:  Department of Airports of the City of Los Angeles. 
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According to traffic reports submitted to the Department by the airlines, cargo volumes at LAX have 
increased from approximately 1.86 million tons in Fiscal Year 2010 to approximately 2.40 million tons in Fiscal 
Year 2019, averaging approximately 2.09 million tons each Fiscal Year, during this period.  The following table 
presents enplaned and deplaned cargo at LAX for the previous ten Fiscal Years and for the last six calendar months 
of calendar years 2018 and 2019 and for the first five calendar months of calendar years 2019 and 2020. 

TABLE 10 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

ENPLANED AND DEPLANED CARGO(1) 
(US TONS = 2,000 lbs) 

Fiscal Year 
Domestic 

Cargo 
Annual 
Growth 

International 
Cargo 

Annual 
Growth 

Total 
Cargo 

Annual 
Growth 

2010 792,005 8.7 1,067,249 20.4 1,859,254 15.1 
2011 791,414 (0.1) 1,101,270 3.2 1,892,684 1.8 
2012 807,532 2.0 1,107,499 0.6 1,915,031 1.2 
2013 814,920 0.9 1,134,220 2.4 1,949,140 1.8 
2014 805,423 (1.2) 1,127,263 (0.6) 1,932,686 (0.8) 
2015 838,095 4.1 1,274,616 13.1 2,112,711 9.3 
2016 853,422 1.8 1,267,466 (0.6) 2,120,888 0.4 
2017 894,193 4.8 1,423,921 12.3 2,318,114 9.3 
2018 896,577 0.3 1,521,789 6.9 2,418,366 4.3 
2019 904,498 0.9 1,496,933 (1.6) 2,401,431 (0.7) 

       
July –  Dec.(2)        

2018 464,279 -- 804,748 -- 1,269,027 -- 
2019 436,990 (5.9) 744,274 (7.5) 1,181,264 (6.9) 

       
Jan. – May(2)       

2019 369,618 -- 569,650 -- 939,268 -- 
2020 338,367 (8.5) 554,116 (2.7) 892,483 (5.0) 

       
  
(1) Due to its date of publication, certain of the information contained in this table is more current than certain of the information contained 

in the Annual Financial Report of Los Angeles World Airports (Department of Airports of the City of Los Angeles, California) Los 
Angeles International Airport for the Fiscal Years ended June 30, 2019 and June 30, 2018 Years and for the last six calendar months of 
calendar year 2018 and 2019 and for the first five calendar months of calendar year 2019 and 2020. 

(2) This information is reflective of the specific months referenced, and not a full fiscal year. 
Source:  Department of Airports of the City of Los Angeles. 

 

See “CERTAIN INVESTMENT CONSIDERATIONS” for discussion of some factors that may impact 
future aviation activity at LAX.  See “USE OF AIRPORT FACILITIES” and APPENDIX A – “LETTER REPORT 
OF THE AIRPORT CONSULTANT – AIRLINE TRAFFIC AND ECONOMIC ANALYSES – KEY FACTORS 
AFFECTING FUTURE AIRLINE TRAFFIC,” for a discussion of the impact of aviation activity on revenues 
generated at LAX. 
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The following table presents enplaned and deplaned cargo at LAX for each month in the last six calendar 
months of calendar years 2018 and 2019 and each month in the first five calendar months of calendar years 2019 
and 2020. For the eleventh month period ending May 31, 2020, the growth rate of enplaned and deplaned cargo 
declined overall by 6.2%, however, during the month of May 2020 as compared with the month of May 2019, the 
growth rate increased by approximately 5.3%. 

TABLE 10-A 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

ENPLANED AND DEPLANED CARGO(1) 
(US TONS = 2,000 lbs) 

Month 
Domestic 

Cargo 
Annual 
Growth 

International 
Cargo Annual Growth 

Total 
Cargo 

Annual 
Growth 

July 2018 71,234  132,053  203,287  
July 2019 70,862 (0.5%) 122,140 (7.5%) 193,002 (5.1%) 

       
August 2018 75,839  139,624  215,463  
August 2019 73,970 (2.5%) 123,424 (11.6%) 197,394 (8.4%) 

September 2018 70,485  139,344  209,829  
September 2019 65,277 (7.4%) 120,770 (13.3%) 186,047 (11.3%) 

October 2018 82,664  133,911  216,575  
October 2019 73,076 (11.6%) 129,148 (3.6%) 202,224 (6.6%) 

November 2018 78,156  135,469  213,625  
November 2019 71,363 (8.7%) 128,430 (5.2%) 199,793 (6.5%) 

       
December 2018 85,902  124,346  210,248  
December 2019 82,442 (4.0%) 120,362 (3.2%) 202,804 (3.5%) 

       
January 2019 76,706  105,237  181,943  
January 2020 64,310 (16.2%) 108,124 2.7% 172,434 (5.2%) 

       
February 2019 67,805  92,230  160,035  
February 2020 58,657 (13.5%) 88,915 (3.6%) 147,572 (7.8%) 

       
March 2019 79,232  129,021  208,253  
March 2020 70,138 (11.5%) 116,783 (9.5%) 186,921 (10.2%) 

       
April 2019 73,285  117,006  190,291  
April 2020 67,968 (9.2%) 108,406 (7.5%) 176,373 (8.1%) 

       
May 2019 72,591  126,155  198,746  
May 2020 77,294 6.5% 131,888 4.5% 209,182 5.3% 

       
  
(1) Due to its date of publication, certain of the information contained in this table is more current than certain of the information contained 

in the Annual Financial Report of Los Angeles World Airports (Department of Airports of the City of Los Angeles, California) Los 
Angeles International Airport for the Fiscal Years ended June 30, 2019 and June 30, 2018 Years and for the first five calendar months of 
calendar year 2019 and 2020. 

Source:  Department of Airports of the City of Los Angeles 

 

See “CERTAIN INVESTMENT CONSIDERATIONS” for discussion of some factors that may impact 
future aviation activity at LAX.  See “USE OF AIRPORT FACILITIES” and APPENDIX A – “LETTER 
REPORT OF THE AIRPORT CONSULTANT – AIRLINE TRAFFIC AND ECONOMIC ANALYSES – KEY 
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FACTORS AFFECTING FUTURE AIRLINE TRAFFIC,” for a discussion of the impact of aviation activity on 
revenues generated at LAX. 

Competition 

The region served by LAX (the “Airport Service Region”) includes primary and secondary areas.  The 
primary geographical area served by LAX consists of the Los Angeles CSA as designated by the United States 
Bureau of the Census and includes the five-county area of Los Angeles, Orange, Riverside, San Bernardino and 
Ventura counties.   The Los Angeles CSA is the second largest Combined Statistical Area (“CSA”) with 2.0 million 
households having income in excess of $100,000. There are six air carrier airports within the primary 
area.  Historically and statistically, LAX is the dominant airport in the primary area, with approximately 76.5% of 
the total enplaned passengers in Fiscal Year 2019.  In Fiscal Year 2019, LAX accounted for approximately 97.1% of 
LAX’s primary area’s international enplaned passengers. 

Three other airports, Ontario International Airport (ONT), Bob Hope Airport (BUR) in Burbank and John 
Wayne Airport (SNA) in Orange County, provide air service to major domestic markets and together accounted for 
approximately 18.2% of total enplaned passengers in LAX’s primary area in Fiscal Year 2019.  Two other airports, 
Long Beach Airport (LGB) and Palm Springs Airport (PSP), provide limited air service to destinations outside of 
the Airport Service Region and accounted for approximately 4.5% of enplaned passengers in LAX’s primary area in 
Fiscal Year 2019. 

The secondary area served by LAX, which includes many of the counties surrounding the Los Angeles 
CSA, is defined by the location of (and the airline service offered at) other “nearby” air carrier airports.  The 
secondary area comprises seven airports with scheduled air carrier service including Bakersfield’s Meadows Field 
(BFL), Imperial County Airport (IPL), Carlsbad’s McClellan-Palomar Airport (CRQ), San Diego International 
Airport (SAN), San Luis Obispo Regional Airport (SBP), Santa Barbara Municipal Airport (SBA), and Santa Maria 
Municipal Airport (SMX). 

Emergency Management 
The Department has four core groups that are responsible for emergency management:  Fire, Law 

Enforcement, Airport Operations and Emergency Management Division.  These core groups are responsible for the 
emergency planning for all phases of emergency management: mitigation, preparedness, response and recovery.  
The roles and responsibilities of each entity within these four groups are defined by Emergency Support Functions 
in the federal National Incident Management System (“NIMS”), the National Response Framework, the California 
Standardized Emergency Management System (“SEMS”), FAA Regulation Part 139 (“FAR 139”), the Charter, the 
Airport Rules and Regulations, and other statutes.  The “Airport Rules and Regulations” are established pursuant to 
the Charter in order to, among other things, comply with FAA and TSA regulations which require the Department to 
establish operational and safety procedures and institute certain secondary measures for airport certification.  
Emergency management responsibilities for the core groups include: (1) hazard vulnerability analysis, (2) 
development and maintenance of emergency operations plans, (3) integration with the City’s Emergency 
Management Department and the emergency processes of other City departments and agencies, (4) developing, 
conducting and coordinating training and exercises, (5) planning for continuity of operations/continuity of 
government for the Airport System, (6) oversight of implementation for new emergency guidelines, mandates, 
technology, emergency response and preparedness at local, state, federal and international levels concerning airport 
emergency operations and (7) responding to the activation of the Department Operations Center, and sending 
Department representation to the City Emergency Operations Center for emergency activations. 

The Department is required by certain federal, State, City and other directives to develop and maintain a 
number of airport emergency response plans to ensure protection of lives and property and mitigation measures to 
lessen the impact on the disruption of business.  The Department is also subject to Homeland Security Presidential 
Directive 5, which requires compliance with the NIMS and the National Response Framework.  The State requires 
compliance with SEMS.  Under FAR 139 the Department is required to create, maintain and exercise specific 
emergency plan components that must be specific to LAX and contained in FAA-approved Airport Certification 
Manuals.  These plans set forth emergency procedures to ensure prompt response to emergencies to save lives, 
minimize the possibility and extent of personal and property damage, and ensure recovery of the critical 
transportation infrastructure.  The Department has included these emergency procedures in the Airport Rules and 
Regulations for LAX.  The Department holds exercises to test the content in its airport emergency plan as required 
by the FAA, TSA regulations, security directives, FAR 139 mandates and City exercise programs.  A yearly security 
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exercise is held under the direction of Airport Police and through the collaborative efforts and participation of 
airport stakeholders.  The Department conducts and participates in a number of additional scheduled exercises with 
federal, airline and City agencies to exercise and test mitigation, preparedness, response and recovery. 

The Department also conducts cybersecurity training and exercises to encourage prompt response to cyber 
incidents and recovery of critical information and systems to operate the Airport. 

See also “CERTAIN INVESTMENT CONSIDERATIONS –Security Concerns; Cyber Security” and “—
Seismic Risks.” 

CERTAIN FUNDING SOURCES 
Passenger Facility Charges 

Generally, the PFC Acts permit public agencies controlling certain commercial service airports to charge 
each enplaning passenger a facility charge ranging from $1.00 to $4.50.  The proceeds from passenger facility 
charges must be used to finance eligible airport-related projects.  Eligible airport-related projects approved by the 
FAA are referred to in this Official Statement as “Approved PFC Projects.”  Public agencies wishing to impose and 
use passenger facility charges to finance eligible airport-related projects must apply to the FAA for the authority to 
do so.  The Department has received approval from the FAA to collect a passenger facility charge up to $4.50 on 
each eligible enplaning passenger at LAX. 

The Department expects to submit additional applications to impose and use passenger facility charges for 
eligible expenditures including, but not limited to, PFC Eligible Obligations (as defined below).  If such applications 
to impose and use passenger facility charges for eligible expenditures are approved, such approval may extend the 
date by which such PFC revenues are expected to be collected. 

PFC revenues to fund certain Approved PFC Projects are collected by air carriers as part of the price of a 
ticket and then remitted to the Department.  The air carriers are permitted by the PFC Acts to retain a portion of each 
passenger facility charge collected (currently $0.11 of each passenger facility charge collected) as compensation for 
collecting and handling PFC revenues.  PFC revenues received by the Department are net of this collection fee.  
Since 1993, the Department has received approval from the FAA to impose and use approximately $4.2 billion of 
PFC revenues (including investment income) at LAX and the Department’s authority to collect passenger facility 
charges extends through January 1, 2029.  Total PFC revenues collected by the Department as of September 30, 
2019 were approximately $2.9 billion. 

As a result of the COVID-=19 pandemic, and other factors, PFC revenues at LAX were approximately 
$45.5 million (approximately 56.9%) lower during the first five calendar months (January – May) of 2020 as 
compared to the same period in 2019. For the 11-month period ending May 31, 2020, the total PFC revenues 
collected by the Department were $115.85 million. 

A portion of the projects in the Capital Program (as defined below) are expected to be funded from 
passenger facility charges and collections that have not yet been applied for or approved. 

PFC revenues may also be used for the payment of debt service on certain portions of Senior Bonds and/or 
Subordinate Obligations issued to finance all or a portion of Approved PFC Projects (“PFC Eligible Obligations”).  
The Department expects to pay a portion of the debt service on the PFC Eligible Obligations with PFC revenues.  
However, the Department is prohibited from using PFC revenues to pay debt service on PFC Eligible Obligations in 
excess of the amounts of passenger facility charges approved by the FAA for the Approved PFC Projects.  If the 
actual cost of Approved PFC Projects is less than the amount approved by the FAA, the Department may be 
required to submit an amendment to the FAA application to reduce the approved amount for applicable projects.   

Pledged Revenues do not include PFC revenues unless otherwise included in Pledged Revenues pursuant to 
a Supplemental Senior Indenture.  To date, the Department has not elected, and the Department has no current plans 
to elect, to include PFC revenues in Pledged Revenues nor otherwise pledge PFC revenues to the payment of the 
Senior Bonds or the Subordinate Obligations.  However, the Department expects to use PFC revenues to pay a 
portion of the debt service on PFC Eligible Obligations.  Debt service paid with PFC revenues is not included in the 
calculation of the rate covenant set forth in the Senior Indenture.  Debt service on Additional Senior Bonds expected 
to be paid from irrevocably committed PFC revenues is not included in the additional bonds test set forth in the 
Senior Indenture although the Department has not made any such irrevocable commitment of PFC revenues.  See 
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“SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2020BCD SENIOR BONDS – Pledge of Net 
Pledged Revenues – Senior Rate Covenant” and “—Passenger Facility Charges.” 

No assurance can be given that PFC revenues will actually be received in the amounts or at the times 
expected by the Department.  The amount and timing of receipt of actual PFC revenues are expected to vary 
depending on actual levels of qualified passenger enplanements at LAX.  As a result of the COVID-19 pandemic, 
and other factors, enplanements and deplanements at LAX were approximately 52% lower during the first five 
calendar months (January – May) of 2020 as compared to the same period in 2019. If PFC revenues are not 
available, the Department may be required to eliminate or scale down projects or incur additional indebtedness, 
possibly including issuing Additional Senior Bonds, Additional Subordinate Bonds or Subordinate Commercial 
Paper Notes, to finance such projects.  In the event of an airline bankruptcy, it is unclear whether the Department 
would be afforded the status of a secured creditor with regard to PFC revenues collected or accrued with respect to 
that airline.  See “CERTAIN INVESTMENT CONSIDERATIONS – Considerations Regarding Passenger Facility 
Charges,” “—Delays and Cost Increases; Future Capital Projects; Additional Indebtedness,” “—Demand for Air 
Travel, Aviation Activity and Related Matters” and “—Financial Condition of the Airlines; Effect of Airline 
Industry Consolidation; Effect of Airline and Concessionaire Bankruptcies” and the discussion regarding a number 
of factors that may impact the number of passenger enplanements and the Department’s receipt of PFC revenues.  
See also “AIRPORT AND CAPITAL PLANNING – Financing the Capital Program” and APPENDIX A – 
“LETTER REPORT OF THE AIRPORT CONSULTANT – AIRPORT FACILITIES AND CAPITAL PROGRAM 
– FUNDING THE AIRPORT CAPITAL PROGRAM – Passenger Facility Charge Revenues” for additional 
information about the Department’s expected use of PFC revenues. 

Grants 
Under the AIP, the FAA awards grant moneys to airports around the country for capital improvement 

projects and airport operating costs.  AIP grants include entitlement funds, which are apportioned annually based 
upon the number of enplaned passengers and total landed weight of all-cargo aircraft at the airport, as well as 
discretionary funds, which are awarded by the FAA based on a national priority system.  Generally, federal grants 
are paid to the Department on a reimbursement basis when the grant agreement is approved and after eligible 
expenditures are made.  The amount and timing of receipt of actual AIP grant moneys may vary and may not be 
reimbursed for a significant period of time after the eligible expenditure is made.  If AIP grant moneys are not 
available or timely reimbursed, the Department may be required to eliminate or scale down projects or incur 
additional indebtedness, possibly including issuing Additional Senior Bonds, Additional Subordinate Bonds or 
Subordinate Commercial Paper Notes, to finance such projects.  The Department has received approximately $321.7 
million in AIP grants authorized for acceptance by the Board since June 2008.  See “– Federal Funding” and “—
Delays and Cost Increases; Future Capital Projects; Additional Indebtedness.” 

Pursuant to the Aviation and Transportation Security Act, the Department has been awarded approximately 
$235 million of reimbursements from the Department of Homeland Security for the installation of in-line baggage 
screening systems at LAX.  In June 2011, the Board approved the award of approximately $13.4 million from the 
TSA for the Department’s Closed Circuit Television Security System at LAX.  During Fiscal Year 2020, the 
Department received approximately $3.364 million for security-related reimbursements at LAX. 

On March 5, 2020, the Board authorized the acceptance of FAA funds in the sum of $7.4 million for the 
Secured Access Area Post and Enabling Project (“SAAP”) at LAX.  The funds for SAAP will cover capital 
expenditures and operating expenses which will allow for construction to continue as planned. 

On March 27, 2020, the CARES Act was signed into law, which includes, among other things, the award of 
certain grants to U.S. airports, including LAX.  Under the CARES Act airport operators can use their awarded 
CARES Act grants to pay for any purpose for which airport revenues can be lawfully used, including, in the case of 
LAX, the payment of LAX Maintenance and Operation Expenses incurred on or after January 20, 2020 and the 
payment of debt service payable on or after March 27, 2020.  CARES Act grants must be used within four years 
from the date of the agreement between the airport operator with the FAA, and airport operators using CARES Act 
grants must comply with certain other obligations, including, but not limited to, employing at least 90.0% of their 
staff as of March 27, 2020 through December 31, 2020. The Department was awarded approximately $323.6 million 
in CARES Act grants, which will be provided to the Department on a reimbursement basis.  The Department used 
$52.4 million of CARES Act grants in Fiscal Year 2020 to pay LAX Maintenance and Operation Expenses and to 
pay a portion of the debt service on the Senior Bonds and Subordinate Bonds, and the Department expects to use 
$271.2 million of CARES Act grants in Fiscal Year 2021 to pay LAX Maintenance and Operation Expenses and 



 

- 76 - 

debt service costs.  The projection of LAX Maintenance and Operation Expenses is based on the Department’s 
Fiscal Year 2021 budget of $784.6 million, allowances for additional LAX Maintenance and Operation Expenses 
associated with certain Airport Capital Program projects, and an assumed 5.0% increase per year through Fiscal 
Year 2026.  In preparing the projection of LAX Maintenance and Operation Expenses, any currently expected use of 
CARES Act grants to pay certain expenses was not included in the $784.6 million of Fiscal Year 2021 LAX 
Maintenance and Operation Expenses.  However, in calculating total airline revenues and debt service coverage in 
Fiscal Year 2021, LAX Maintenance and Operation Expenses were reduced by the expected use of CARES Act 
grants.  Differences in the Fiscal Year 2021 budget described above from the Fiscal Year 2021 budget described in 
the Letter Report of the Airport Consultant are due to certain adjustments related to capitalized salaries and benefits 
and other similar adjustments for the purposes of the Senior Master Indenture.  See APPENDIX A – “LETTER 
REPORT OF THE AIRPORT CONSULTANT.” 

The Department is subject to periodic compliance reviews by the FAA and the Office of the Inspector 
General, some of which have included a review of payments made by the Department to the City, to verify the 
Department’s compliance with applicable federal laws, FAA grant assurances and FAA policies concerning the use 
of airport revenue and airport revenue diversion.  In addition, interested parties such as Airlines for America 
(formerly known as the Air Transport Association of America) and Aircraft Owners and Pilots Association may 
initiate U.S. DOT proceedings relating to these types of issues. 

A portion of the projects in the Capital Program are expected to be funded from AIP grants that have not 
yet been applied for or approved.  See “AIRPORT AND CAPITAL PLANNING” and APPENDIX A – “LETTER 
REPORT OF THE AIRPORT CONSULTANT – AIRPORT FACILITIES AND CAPITAL PROGRAM – 
FUNDING THE AIRPORT CAPITAL PROGRAM – Federal Grants” for additional information about the 
Department’s expectations concerning grants. 

Customer Facility Charges 

The Department requires the collection by rental car companies of a customer facility charge (“Customer 
Facility Charge”) at a rate of $9 per day (for up to 5 days).  For the fiscal year ended June 30, 2019, the Department 
collected approximately $80.2 million in Customer Facility Charge revenues.  Through June 30, 2019, the 
Department had collected (including investment earnings) approximately $430.4 million in the aggregate of 
Customer Facility Charge revenues. As a result of the COVID-19 pandemic, and other factors, customer facility 
charge revenues at LAX are approximately $13.6 million (approximately 43.0%) lower during the first five calendar 
months (January – May) of 2020 as compared to the same period in 2019. 

The Customer Facility Charges collected by the rental car companies on behalf of the Department are 
permitted under applicable law to finance, design and construct the new ConRAC; to finance, design, construct and 
operate a common-use transportation system (the APM System, as described in this Official Statement), as well as 
acquiring vehicles for use in that system; and to finance, design and construct terminal modifications to 
accommodate the common-use transportation system.  The Rental Car CLAs provide additional limitation on the use 
of Customer Facility Charge revenues. 

Pledged Revenues do not include Customer Facility Charge revenues unless otherwise included in Pledged 
Revenues pursuant to a Supplemental Senior Indenture.  To date, the Department has not elected, and the 
Department has no current plans to elect, to include Customer Facility Charge revenues in Pledged Revenues nor 
otherwise pledge Customer Facility Charge revenues to the payment of the Senior Bonds or the Subordinate 
Obligations.  The Department expects to issue LAX Special Facility Obligations in connection with the financing of 
the ConRAC, secured from a pledge of Customer Facility Charges. 

For additional discussion regarding Customer Facility Charges, see “USE OF AIRPORT 
FACILITIES - Concession and Parking Agreements – Rental Cars,” “AIRPORT AND CAPITAL PLANNING – 
Financing the Capital Program,” “—The Automated People Mover System,” “—The ConRAC” and APPENDIX A 
– “LETTER REPORT OF THE AIRPORT CONSULTANT – AIRPORT FACILITIES AND CAPITAL 
PROGRAM.” 

USE OF AIRPORT FACILITIES 
General 

The Department permits airlines and other parties to use Airport facilities, and receives payment for the use 
of Airport facilities, pursuant to a variety of arrangements, all of which are intended to fulfill the Department’s goal 
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of recovering all costs allocable to areas used from the users of such facilities (including, but not limited to, costs for 
capital, debt service, maintenance and operations, certain airline equipment and infrastructure).  Generally these 
arrangements consist of: 

• Air Carrier Operating Permits; 

• The Airport Terminal Tariff and the Rate Agreement (as defined below); 

• Terminal leases; 

• Facilities Use Terms and Conditions; 

• Concession and parking agreements; 

• Non-exclusive licensing agreements; and 

• Various other building and miscellaneous leases including for cargo and hangar facilities. 

In response to the impacts of the COVID-19 pandemic on passenger airlines serving LAX and 
concessionaires and service providers at LAX, the Board passed the Passenger Airline Temporary Relief Program 
on April 9, 2020 and the Concessionaires and Services Temporary Relief Program on April 16, 2020.  For a further 
discussion on these programs, see “INTRODUCTION - COVID-19 Issues and Impacts.”  As of the date of this 
Official Statement both the Passenger Airline Temporary Relief Program and the Concessionaires and Services 
Temporary Relief Program remain in place. 

Operating Permits – Landing and Apron Facilities and Landing Fees 
The Department has entered into separate operating permits covering the use of landing and apron facilities 

with air carriers serving LAX.  These operating permits grant operating rights to each airline typically for a ten-year 
term, and are commonly referred to as the “Air Carrier Operating Permits” or the “ACOPs.”  For new ACOPs, the 
Department is currently authorized to issue ACOPs that expire June 30, 2022, with an option to extend each ACOP 
for another 10-year term.  The ACOPs are terminable by either party on 30 days’ notice.  The ACOPs require each 
airline to pay a landing and apron fee to the Department for each aircraft that uses the landing and apron facilities at 
LAX, generally equal to the product of (i) the units of maximum gross landed weight of the aircraft, with each unit 
being 1,000 pounds, multiplied by (ii) the applicable landing or apron fee rate currently in effect.  Air carriers that 
are not a party to an ACOP must still comply with the Airport Rules and Regulations, which require the 
uninterrupted payment of landing and apron fees and such landing and apron fees are substantially higher than for 
air carriers that are party to an ACOP.  The landing and apron fee rates to be charged during each Fiscal Year are 
based upon the Department’s then-current budget and are adjusted at the end of each Fiscal Year to reflect the actual 
expenses incurred.  All adjustments for deficiencies are billed when determined and overages are credited to the 
affected airlines.  The Department expects that the ACOPs will be renewed upon their expiration, though no 
assurances can be given that they will be, or that the terms of the new ACOPs will be the same as the existing terms. 

For Fiscal Year 2019, revenues to the Department from landing fees at LAX were approximately $295.7 
million.  See “FINANCIAL AND OPERATING INFORMATION CONCERNING LAX – Management Discussion 
of Fiscal Year 2019.”  See also APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT – 
FINANCIAL PERFORMANCE – PLEDGED REVENUES – Airline Revenues.” 

For the last six calendar months (July – December) of 2018, revenues to the Department from landing fees 
at LAX were approximately $152.2.  For the last six calendar months (July – December) of 2019, revenues to the 
Department from landing fees at LAX were approximately $158.5.  For the first five calendar months (January – 
May) of 2019, revenues to the Department from landing fees at LAX were approximately $120.2 million. For the 
first five calendar months (January – May) of 2020, revenues to the Department from landing fees at LAX were 
approximately $87.2 million. 

Airport Terminal Tariff 
Subject to the Passenger Airline Temporary Relief Program, Airlines and businesses involved in 

aeronautical activities other than governmental activities or concessions (each, an “Aeronautical User”) use terminal 
space at LAX under the terms of the LAX Passenger Terminal Tariff (the “Airport Terminal Tariff”).  The Airport 
Terminal Tariff has no term or expiration date but is subject to change from time to time by the Board.  After 
consultation with airline representatives regarding the Department’s rates and charges, on September 17, 2012, the 
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Board approved certain changes to the Airport Terminal Tariff, as described below, which became effective on 
January 1, 2013. 

Subject to the Passenger Airline Temporary Relief Program, Terminal rates under the Airport Terminal 
Tariff are designed to recover all costs, including administrative and access costs, allocable to terminal space used 
by Aeronautical Users.  Subject to the Passenger Airline Temporary Relief Program, under the Airport Terminal 
Tariff, Aeronautical Users are required to pay to the Department: 

• Terminal Buildings Charge – A charge based on an equalized rate calculated by the Department by 
dividing the total of all capital and maintenance and operation costs allocated by the Department to the passenger 
facilities at LAX by the total rentable areas in the terminals. 

• FIS Fee – A fee based on an equalized rate calculated by the Department by dividing the total of all 
capital and maintenance and operation costs allocated by the Department to Federal Inspection Services (“FIS”) 
areas at LAX by the number of international passengers passing through the FIS facilities. 

• Common Use Area Fees and Charges – Fees and charges based on rates calculated by the Department 
based on airlines’ use of common areas in the terminals, such as hold rooms, baggage claim systems and ticket 
counters. 

• Terminal Special Charges – Fees based on rates calculated by the Department for use by the 
Aeronautical Users of certain equipment and services at LAX that are not otherwise billed to Aeronautical Users 
through the rates and charges described above, such as, in certain terminals custodial services, outbound baggage 
system maintenance, terminal airline support systems and loading bridge capital and maintenance. 

Aeronautical Users subject to the Airport Terminal Tariff are required to provide a performance guaranty 
which is at least three times the sum of the estimated monthly installments of the Terminal Buildings Charge and 
other amounts. 

For Fiscal Year 2019, revenues to the Department from terminal rentals at LAX (including cargo and 
warehouse) were approximately $507.4 million.  See “FINANCIAL AND OPERATING INFORMATION 
CONCERNING LAX – Management Discussion of Fiscal Year 2019.”  See also APPENDIX A – “LETTER 
REPORT OF THE AIRPORT CONSULTANT – FINANCIAL PERFORMANCE – PLEDGED REVENUES.” 

For the last six calendar months (July – December) of 2018, revenues to the Department from terminal 
rentals at LAX (including cargo and warehouse) were approximately $257.2.  For the last six calendar months (July 
– December) of 2019, revenues to the Department from terminal rentals at LAX (including cargo and warehouse) 
were approximately $278.6.  For the first five calendar months (January – May) of 2019, revenues to the Department 
from terminal rentals at LAX (including cargo and warehouse) were approximately $229.9 million. For the first five 
calendar months (January – May) of 2020, revenues to the Department from terminal rentals at LAX (including 
cargo and warehouse) were approximately $202.2 million. 

Rate Agreement 

In connection with the negotiation of the terms of the Airport Terminal Tariff, to resolve certain litigation 
that was then pending and potential future litigation regarding the Department’s rate setting methodology and to 
provide phase-in of the new rates and charges for airlines, the Department offered the airlines (including certain 
consortiums that have been formed to manage specified terminal facilities at LAX) a Rate Agreement (the “Rate 
Agreement”).  All airlines serving LAX have executed Rate Agreements.  The Rate Agreements expire in 2022. 

Pursuant to the Rate Agreements, each applicable airline (a “Signatory Airline”) consented to and waived 
its right to challenge the application of the Airport Terminal Tariff rate methodology approved by the Board in 
September 2012.  The Terminal Building Rate is charged pursuant to the Airport Terminal Tariff and the FIS Rate 
are charged pursuant to the Airport Terminal Tariff. 

The Rate Agreement permits the Department to charge the Signatory Airlines for, among other things, the 
recovery of certain types of capital costs or operations and maintenance expenses, including those costs related to 
ground access for vehicles and pedestrians, such as airside and landside access, and Airport access generally.  
Through annual updates to the rates and charges under the Rate Agreement the Department is entitled to collect 
from the Signatory Airlines a significant portion of the capital costs and operation and maintenance expenses related 
to the Capital Program. 
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Beginning in calendar year 2014, the Department provided Signatory Airlines a credit for a portion of the 
concession revenues generated in the terminals at LAX.  The amount of these credits was approximately $39.3 
million in Fiscal Year 2019 and approximately $41.3 million in Fiscal Year 2020.  The amount of these credits was 
approximately $17.0 million for the last six calendar months (July – December) of 2018, approximately $19.7 
million for the last six calendar months (July – December) of 2019, approximately $16.4 million for the first five 
calendar months (January – May) of 2019, and approximately $17.2 million for the first five calendar months 
(January – May) of 2020.  These credits result in a reduced Terminal Building Rate (and a corresponding reduction 
in revenues derived from the Terminal Building Rate) and a reduced FIS Rate paid by the Signatory Airlines. 

Under the Rate Agreement, the Department is required to establish a Terminal Renewal and Improvement 
Fund (the “TRIF”).  The TRIF is required to be funded from annual net revenues from the application of the Airport 
Terminal Tariff.  Amounts deposited in the TRIF are required to be used by the Department to fund, together with 
debt and grant funding, terminal related capital improvements.  Deposits into the TRIF may not exceed $125 million 
annually with a maximum unused fund balance amount of $500 million.  This limit is subject to annual consumer 
price index increases.  The Department is permitted to collect and amortize charges associated with capital projects 
funded from TRIF deposits, however, such collection and amortization is required to be deferred for five years after 
the projects are placed in service.  In June 2020, the Department transferred approximately $143.7 million of the 
TRIF to the Airport Revenue Fund to finance terminal related capital improvements. 

Under the Rate Agreement, beginning in calendar year 2014, 50% of the funds in the TRIF that are not 
otherwise committed to projects in excess of the TRIF limit described above, are required to be deposited in a 
Revenue Sharing Fund.  As of July 2, 2020, $23.7 million of the TRIF was deposited to the Revenue Sharing Funds. 
The remaining excess funds may be used by the Department for any lawful purpose.  Amounts deposited in the 
Revenue Sharing Fund are required to be distributed to the Signatory Airlines that have passed certain eligibility 
criteria as a credit against any amount due in the following priority: first, against Terminal rents and second, against 
landing fees. 

In December 2019, the Board authorized the Department to enter into an Amended and Restated Rate 
Agreement (“Rate Agreement Amendment”) with willing airlines.  If agreed, the Rate Agreement Amendment 
would, among other things, (i) extend the term and terms of the Rate Agreement through December 2032; (ii) 
require airlines executing a Rate Agreement Amendment to pay an “extraordinary debt service coverage charge” to 
the Department designed to maintain a debt service coverage ratio (inclusive of all of the Department’s Senior 
Bonds, Subordinate Obligations, APM Capital Availability Payments, and ConRAC Capital Availability Payments) 
equal to not less than 1.40X; and (iii) under certain circumstances, eliminate the requirement that a participating 
airline provide the performance guarantee otherwise required under the Airport Terminal Tariff or lease agreement, 
as the case may be, and instead pay to the Department a “bad debt surcharge,” a pooled surcharge designed to 
compensate the Department for bad debt costs.  The Department is offering the terms of the Rate Agreement 
Amendment to any Signatory Airline that enters into a Rate Agreement Amendment by July 31, 2020.  If a 
Signatory Airline does not enter into a Rate Agreement Amendment by July 31, 2020, the terms of the Rate 
Agreement Amendment will no longer be available to such airline, the airline will be governed by its Rate 
Agreement (unmodified by the Rate Agreement Amendment) and at the expiration of such Rate Agreement airlines 
not agreeing to a Rate Agreement Amendment will be subject to the Airport Terminal Tariff.  Passenger airlines and 
approved airline consortiums not currently operating at LAX and commencing operations in the future will have an 
opportunity to sign the new agreement during or prior to their first 30 days of passenger service at LAX.  As of the 
date of this Official Statement, several airlines servicing the Airport have executed a Rate Agreement Amendment, 
including the four largest airlines. 

The Letter Report of the Airport Consultant does not take into account the terms of the Rate Agreement 
Amendment.  See APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT – FINANCIAL 
PERFORMANCE – PLEDGED REVENUES.” 

Land and Other Non-Terminal Building Rentals 
In addition to terminal leases, under a variety of leases, permits and other use agreements, the Department 

rents certain cargo, maintenance and other building facilities (“Land Rentals”) and ancillary land facilities at LAX 
(“Other Building Rentals”).  The rental rates and other terms for Land Rentals and Other Building Rentals vary.  See 
“—Facilities Use Terms and Conditions.” 
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In Fiscal Year 2019, revenues to the Department from Land Rentals at LAX were approximately $118.1 
million and revenues to the Department from Other Building Rentals at LAX were approximately $74.5 million.  
See “FINANCIAL AND OPERATING INFORMATION CONCERNING LAX – Management Discussion of 
Fiscal Year 2019.” 

For the last six calendar months (July – December) of 2018, revenues to the Department from Land Rentals 
at LAX were approximately $57.7 million and revenues to the Department from Other Building Rentals at LAX 
were approximately $35.3 million.  For the last six calendar months (July – December) of 2019, revenues to the 
Department from Land Rentals at LAX were approximately $60.7 million and revenues to the Department from 
Other Building Rentals at LAX were approximately $39.4 million.  For the first five calendar months (January – 
May) of 2019, revenues to the Department from Land Rentals at LAX were approximately $51.0 million and 
revenues to the Department from Other Building Rentals at LAX were approximately $32.6 million. For the first 
five calendar months (January – May) of 2020, revenues to the Department from Land Rentals at LAX were 
approximately $46.1 million and revenues to the Department from Other Building Rentals at LAX were 
approximately $33.7 million.  

Department Acquisition of Certain Terminal Improvements; Credits 
In connection with certain terminal leases, certain Aeronautical Users have agreed to undertake renovations 

to their leased Terminals.  These renovations may include (i) proprietary renovations, which generally include 
branded improvements to the terminal and other improvements unique to the Aeronautical User’s operational needs; 
(ii) Aeronautical User renovations, which generally include non-proprietary improvements to the terminal usable by 
any Aeronautical User operating in the terminal (“Aeronautical User Improvements”); and (iii) terminal renovations, 
which generally include improvements to the terminal that are allocated to the public areas (“Terminal 
Improvements”).  Terminal renovations may also include provision for certain relocations of terminal users to 
enable the terminal renovations. 

Under the Department’s terminal leases, subject to certain conditions, the Department has agreed to 
purchase from Aeronautical Users certain Aeronautical User Improvements in the aggregate amount of 
approximately $1.9 billion (of which as of July 1, 2020, approximately $1.2 billion have not been purchased) and 
the Department has the option to purchase from Aeronautical Users certain Terminal Improvements in the aggregate 
principal amount of approximately $1.6 billion (of which as of July 1, 2020, approximately $1.2 billion have not 
been purchased).  If the Department does not exercise the option to purchase the Terminal Improvements, it may be 
required under the applicable terminal lease to issue to the applicable Aeronautical User a credit in an amount to 
reimburse the applicable Aeronautical User for costs related to such Terminal Improvements and imputed 
interest.  If such credits are issued, the credits may be issued and amortized on a straight-line basis over the period 
from the date on which the Department could exercise the option to purchase the Terminal Improvements through 
the end of the terminal lease or such date as the Department extinguishes the credit through cash payment.  The 
Department retains the option to purchase the Terminal Improvements and related credits at any time during the 
term of the terminal lease. 

The Department, pursuant to the Department’s terminal leases, also may be required to issue credits to 
certain Aeronautical Users responsible for the cost of relocating other terminal users to facilitate the terminal 
renovations, for the cost of such relocations.  The amounts of these credits may vary depending on the scope of the 
required relocations.  As of July 1, 2020, the Department had agreed to issue approximately $60 million of 
relocation rental credits to Delta Air Lines in equal installments of approximately $15 million per year over a four 
year period commencing in 2020. As of July 1, 2020, approximately $45 million remain outstanding.  Credits are 
applied as an offset against amounts otherwise due to the Department by such Aeronautical Users as charges for use 
of LAX facilities, including amounts owed pursuant to the Airport Terminal Tariff and landing fees.  Because these 
credits are applied as an offset to amounts owed to the Department by such Aeronautical Users, the Department 
receives less money from these Aeronautical Users than such Aeronautical Users would otherwise provide absent 
the credit.  Thus, although the credits are not secured by any pledge of or lien on the Department’s revenues, the 
effect of using such credits is the creation of a higher payment priority for such credits than for the Senior Bonds and 
the Subordinate Obligations.  See “OUTSTANDING OBLIGATIONS AND DEBT SERVICE SCHEDULE – Other 
Obligations – Credits.” 

From time to time the Department may negotiate with Aeronautical Users regarding new terminal leases 
that may contain terms similar to those described above.  If the Department enters into any such new leases, the 
Department may agree to be obligated or have the right to purchase from such Aeronautical Users the applicable 
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Aeronautical User Improvements, the cost of which purchase may be material and financed with the issuance of 
Additional Senior Bonds and/or Additional Subordinate Obligations when such acquisition is made. 

The acquisition of certain Aeronautical User Improvements and Terminal Improvements under terminal 
leases are part of the Capital Program, and those terminal acquisition projects identified in the Letter Report of the 
Airport Consultant, including their capital and operating costs, financing and estimated revenue impacts, have been 
included in the financial analysis included in the Letter Report of the Airport Consultant.  See “AIRPORT AND 
CAPITAL PLANNING” and APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT – 
AIRPORT FACILITIES AND CAPITAL PROGRAM – CAPITAL PROGRAM,” which is part of the Letter Report 
of the Airport Consultant and contained in APPENDIX A. 

Facilities Use Terms and Conditions 
Facilities Use Terms and Conditions apply to users of certain Department owned space at LAX that are not 

subject to a lease or the Airport Terminal Tariff, principally certain buildings in the airfield and off-Airport facilities.  
Facilities Use Terms and Conditions have no term or expiration date but are subject to change from time to time by 
the Board and include a basic per square foot charge, subject to periodic adjustment to fair market rental value.  If 
the Department determines that any portion of the facilities to which the Facilities Use Terms and Conditions apply 
are being underutilized, the Department may, upon the satisfaction of certain requirements, accommodate other 
users in such space.  Facilities Use Terms and Conditions require users to provide a performance guaranty which is 
at least three times the sum of the amount of the initial estimated monthly installments of base charges and other 
additional amounts. 

Concession and Parking Agreements 

The Department has entered into numerous agreements with office management companies, parking 
operators, terminal commercial managers, duty free concessionaires, food and beverage concessionaries, retail 
concessionaires and others.  See APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT – 
FINANCIAL PERFORMANCE – PLEDGED REVENUES.” 

Each of the following arrangements is subject to the Concessionaires and Services Temporary Relief 
Program. 

Facility Management 

The Department has entered into various parking operation and management agreements with ABM 
Aviation, Inc., LAZ Parking California, LLC (“LAZ”) and Colliers International Real Estate Management Services 
(CA) (together, the “Facility Management Companies”), whereby the Facility Management Companies will provide 
facility management and operational services with respect to Department-owned office buildings, parking structures 
and parking lots.  Under these agreements the Facility Management Companies are compensated for the provision of 
services through various monthly management and service fees and, where applicable, are required to remit the 
gross revenues from the parking facilities, on a daily basis, to the Department.  These agreements may be terminated 
by the Department upon 90 days’ notice.  For Fiscal Year 2019, parking revenues to the Department at LAX were 
approximately $104.3 million.  See “FINANCIAL AND OPERATING INFORMATION CONCERNING LAX – 
Management Discussion of Fiscal Year 2019.” 

For the last six calendar months (July – December) of 2018, parking revenues to the Department at LAX 
were approximately $47.7 million.  For the last six calendar months (July – December) of 2019, parking revenues to 
the Department at LAX were approximately $58.9 million.  For the first five calendar months (January – May) of 
2019, parking revenues to the Department at LAX were approximately $46.6 million.  For the first five calendar 
months (January – May) of 2020, parking revenues to the Department at LAX were approximately $26.1 million.  

Duty Free Concessions 

The Department entered into a duty-free merchandise concession agreement with DFS Group L.P. (“DFS) 
for the design, construction, development and operation of duty free and duty paid merchandise concession at all 
terminals at LAX (the “DFS Concession Agreement”).  The initial term of the DFS Concession Agreement is 
scheduled to expire in September 2024.  Under certain circumstances, the Department has the right to extend the 
DFS Concession Agreement for three consecutive one year extension terms.  Under the DFS Concession 
Agreement, DFS is required to make initial capital investments for initial improvements to its premises of 
approximately $25 million and make mid-term capital investments for refurbishment of its premises of 
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approximately $17 million.  The DFS Concession Agreement provides that the Department will receive from DFS 
the greater of a minimum annual guarantee or performance rent comprised of percentage rent (based on the 
application of certain percentages to gross sales of various categories of products) and contingent rent (10% of gross 
sales in excess of $175 million).  Under the DFS Concession Agreement, the minimum annual guaranty is the 
greater of (i) $30 million, provided that in the second year of the DFS Concession Agreement, such amount will be 
increased based on the consumer price index, (ii) a percentage of the prior year’s rent payment, unless, in certain 
circumstances, international enplaned passengers at LAX have decreased below certain thresholds, and (iii) 
commencing in the third year of the DFS Concession Agreement, $6.25 per international enplaned passenger, 
subject to annual consumer price index increases.  DFS is required to provide a performance guaranty in an amount 
equal to 25% of its minimum annual guaranty. 

For Fiscal Year 2019, revenues to the Department from duty free sales at LAX were approximately $84.9 
million.  See “FINANCIAL AND OPERATING INFORMATION CONCERNING LAX – Management Discussion 
of Fiscal Year 2019.” 

For the last six calendar months (July – December) of 2018, revenues to the Department from duty free 
sales at LAX were approximately $43.3 million.  For the last six calendar months (July – December) of 2019, 
revenues to the Department from duty free sales at LAX were approximately $42.7 million. For the first five 
calendar months (January – May) of 2019, revenues to the Department from duty free sales at LAX were 
approximately $33.3 million.  For the first five calendar months (January – May) of 2020, revenues to the 
Department from duty free sales at LAX were approximately $15.5 million. 

Rental Cars 

Approximately 40 rental car companies operate within 2 miles of LAX, with vehicle rental sites located 
off-airport.  Twelve rental car companies (the “Concessionaire Rental Car Companies”) operating at LAX provide 
free shuttle services between LAX and their respective locations and are permitted to pick up and drop off their 
customers directly from the airline terminals.  The Concessionaire Rental Car Companies are each required to pay 
annually to the Department either a minimum annual guaranty or a concession fee, as set forth in the agreements 
with the Concessionaire Rental Car Companies.  The agreements with the Concessionaire Rental Car Companies are 
scheduled to expire the earlier of (i) the operational date of the ConRAC or (ii) January 31, 2024. 

The Department requires non-Concessionaire Rental Car Companies that service LAX to enter into a non-
exclusive license agreement.  Subject to the terms of the non-exclusive license agreement, non-Concessionaire 
Rental Car Companies are required to have their customers transported on Department-operated buses to and from a 
non-concessionaire rental car site located on West Century Boulevard, near Airport Boulevard.  The non-exclusive 
license agreements expire at the earlier of (i) the operational date of the ConRAC or (ii) January 31, 2024.  Non-
Concessionaire Rental Car Companies are required to pay $6,120 per month, which fees are subject to an annual 
increase of two percent. 

For Fiscal Year 2019, the Concessionaire Rental Car Companies paid approximately $82.6 million in 
concession fees to the Department. 

For the last six calendar months (July – December) of 2018, the Concessionaire Rental Car Companies paid 
approximately $45.4 million in concession fees to the Department.  For the last six calendar months (July – 
December) of 2019, the Concessionaire Rental Car Companies paid approximately $45.8 million in concession fees 
to the Department. For the first five calendar months (January – May) of 2019, the Concessionaire Rental Car 
Companies paid approximately $30.5 million in concession fees to the Department.   For the first five calendar 
months (January – May) of 2020, the Concessionaire Rental Car Companies paid approximately $19.5 million in 
concession fees to the Department. 

The Department collected Customer Facility Charges for Fiscal Year 2019 of approximately $80.2 million 
at LAX.  For the 11-month period ending May 31, 2020, the Department collected Customer Facility Charges of 
approximately $63.3 million.  For the last six calendar months (July – December) of 2018, the Department collected 
Customer Facility Charges of approximately $41.7 million at LAX.  For the last six calendar months (July – 
December) of 2019, the Department collected Customer Facility Charges of approximately $45.2 million at LAX. 
For the first five calendar months (January – May) of 2019, the Department collected Customer Facility Charges of 
approximately $31.7 million at LAX. For the first five calendar months (January – May) of 2020, the Department 
collected Customer Facility Charges of approximately $18.1 million at LAX. 
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Pledged Revenues do not include Customer Facility Charge revenues unless otherwise included in Pledged 
Revenues pursuant to a Supplemental Senior Indenture.  The Department has not included Customer Facility Charge 
revenues in Pledged Revenues pursuant to any Supplemental Senior Indenture.  See “SECURITY AND SOURCES 
OF PAYMENT FOR THE SERIES 2020BCD SENIOR BONDS – Flow of Funds.” 

In Fiscal Year 2019, the Department entered into a series of substantially similar concession and lease 
agreements with various rental car companies servicing LAX (the “Rental Car CLAs”) which provide for, among 
other things, use and occupancy of the ConRAC.  Rental car brands that are subject to a Rental Car CLA include:  
Avis, Budget, Zip Car, Enterprise, Alamo, National, Hertz, Thrifty, Dollar, Fox, Payless, Sixt, Advantage, and EZ.  
The Rental Car CLAs were entered into in connection with the development of the ConRAC.  The Rental Car CLAs 
have terms of 20 years from the ConRAC Date of Beneficial Occupancy, subject to certain extension and 
termination rights. The Department expects that the ConRAC Date of Beneficial Occupancy will occur in Fiscal 
Year 2023.  Under the Rental Car CLAs, commencing on the ConRAC Date of Beneficial Occupancy, rental car 
companies that have entered into a CLA will be required to pay to the Department (i) a concession fee, equal to the 
greater of a minimum annual guarantee or ten percent of annual gross revenue; (ii) land and other facility-related 
rental and operation and maintenance charges; (iii) a common-use transportation system (“CTS”) contribution, for 
the privilege of ConRAC customers’ use of the APM System that will transport passengers between the ConRAC 
and the Central Terminal Area (the “CTS Contribution”); and (iv) certain other charges.  Pursuant to the Rental Car 
CLAs, if remaining Customer Facility Charge revenues (after application to debt service on ConRAC Special 
Facilities Obligations, if any, and ConRAC Capital Availability Payments, each as described below) and CTS 
Contributions are greater than the 41% of APM System operating and capital costs, a portion of the excess amount is 
required to be applied to CTS Contribution abatement and a portion is required to be distributed to the Department 
to pay other Customer Facility Charge-eligible costs.  See also “AIRPORT AND CAPITAL PLANNING – 
Financing the Capital Program” and “—ConRAC” and APPENDIX A – “LETTER REPORT OF THE AIRPORT 
CONSULTANT – AIRPORT FACILITIES AND CAPITAL PROGRAM” for additional information about 
Customer Facility Charges, the Rental Car CLA, and the ConRAC and financing thereof. 

Terminal Commercial Manager Concessions 

The Department has entered into terminal commercial manager concession agreements with Westfield 
Airports, LLC (“Westfield”), for concession development in Terminal 2, Tom Bradley International Terminal 
(“TBIT”), and the Midfield Satellite Concourse (“URW Agreement No. 1”), and Terminals 1, 3 and 6 (“URW 
Agreement No. 2” and together with the URW Agreement No. 1, the “URW Concession Agreements”).  Westfield 
was sold to Unibail-Rodamco SE (“Unibail-Rodamco”) in 2018.  As a result of the merger, the Department was 
notified by Unibail-Rodamco that the corporate name for Westfield was changed to URW Airports, LLC (“URW”). 

Pursuant to the URW Concession Agreements, URW serves as a developer and manager of retail, specialty 
retail, food and beverage and other passenger services in the applicable terminals and space, including selecting 
concessionaires, subject to Department approval.  Under the URW Concession Agreements, URW is required to 
develop concession and related spaces, market and promote the concessionaires, negotiate and administer contracts 
with each concessionaire, and monitor and manage concessionaire performance.  The term of each URW 
Concession Agreement is comprised of a development period and an operational period.  The URW Agreements are 
currently scheduled to expire with respect to the following terminals as follows: 
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Terminal 
Scheduled 
Expiration 

1 June 2032 
2 January 2032 
3 June 2029 
6 September 2030 

TBIT January 2032 
Midfield Satellite Concourse January 2032 

Under the URW Concession Agreements, URW and its concessionaires are required to make initial capital 
investments in initial premises improvements in an aggregate amount of approximately $160.5 million, initial capital 
investments in initial non-premises improvements in an aggregate amount of approximately $74.5 million and 
capital investments in mid-term premises improvements in an aggregate amount of approximately $32.1 
million.  When all of the terminal space has been delivered to URW, the Department is to receive from URW the 
greater of an aggregate minimum annual guarantee (for calendar year 2019 the minimum annual guaranty is 
approximately $43.5 million) or percentage rent comprised of base percentage rent (a percentage of URW’s 
revenues less certain allowances for improvements and management fees) and contingent percentage rent (a certain 
percentage of URW’s revenues in excess of certain benchmarks).  Beginning in January 2014, each minimum 
annual guaranty was subject to increase based on the consumer price index and a percentage of the prior year’s 
percentage rent and to decrease based on certain reductions in passenger enplanements.  Under the URW 
Concession Agreements, URW is required to provide performance guaranties in the initial aggregate amounts of $2 
million, which amounts are required to increase to two months minimum annual guaranty, but not less than $3 
million.  The Department may terminate (a) URW Agreement No. 1 in the thirteenth year of operation and (b) URW 
Agreement No. 2 in the tenth year of operation, in each case if URW does not meet certain performance targets, 
subject to certain buy-out payments for URW’s investment in improvements. 

For Fiscal Year 2019, revenues to the Department from the terminal commercial manager was 
approximately $58.6 million.  See “FINANCIAL AND OPERATING INFORMATION CONCERNING LAX – 
Management Discussion of Fiscal Year 2019.” 

For the last six calendar months (July – December) of 2018, revenues to the Department from the terminal 
commercial manager was approximately $26.4 million.  For the last six calendar months (July – December) of 2019, 
revenues to the Department from the terminal commercial manager was approximately $27.7 million. For the first 
five calendar months (January – May) of 2019, revenues to the Department from the terminal commercial manager 
was approximately $21.7 million. For the first five calendar months (January – May) of 2020, revenues to the 
Department at LAX from the terminal commercial manager was approximately $12.1 million. 

Transportation Network Companies 

In August 2015, the Department approved non-exclusive license agreements (“TNC Agreements”) with 
various TNCs which connect passengers with approved drivers who provide transportation using their own vehicles 
and pay for the service through a mobile application.  TNCs include Uber and Lyft, and other similar companies.  
The Department’s TNC Agreements allow each company’s approved drivers’ access to designated Airport property 
in connection with the provision of transportation services for airport customers, employees, and passengers with 
their personal baggage.  Subject to the terms of the TNC Agreements, TNCs are required (except in limited 
circumstances) to pick-up or drop-off passengers only on the Central Terminal Area upper departure level and are 
only allowed to use Airport property within the designated TNC airport assignment area and designated TNC 
staging areas at LAX.  The TNC Agreements are subject to termination by the Department upon 7 days’ notice by 
the Department or upon 30 days’ written notice by the TNC.  Under the TNC Agreements, TNCs are required to pay 
the Department a monthly license fee equal to the greater of $25,000 or the product of (i) the number of trips 
conducted by the TNC’s vehicles in one calendar month and (ii) the trip fee then in effect.  The current trip fee 
approved by the Board is $4.00 for each drop-off or pick-up at LAX.  The Department cannot predict the impact of 
TNCs on revenues from parking, other ground transportation services or rental cars concessionaires. 

For Fiscal Year 2019, TNCs recorded nearly 12.5 million pick-ups/drop-offs at LAX resulting in just over 
$59.6 million in revenue for the Department.  See APPENDIX A – “LETTER REPORT OF THE AIRPORT 
CONSULTANT – FINANCIAL PERFORMANCE – PLEDGED REVENUES” and for additional information 
about TNC revenues. In 2019, the Department added the LAX-it parking lot to provide a pickup location for taxis 
and rideshare.   
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For the last six calendar months (July – December) of 2018, TNCs recorded nearly 6.0 million pick-
ups/drop-offs at LAX resulting in approximately $29.0 million in revenue for the Department.  For the last six 
calendar months (July – December) of 2019, TNCs recorded nearly 6.7 million pick-ups/drop-offs at LAX resulting 
in approximately $27.9 million in revenue for the Department. For the first five calendar months (January – May) 
of2019, TNCs recorded nearly 5.1 million pick-ups/drop-offs at LAX resulting in approximately $25.6 million in 
revenue for the Department. For the first five calendar months (January – May) of 2020, TNCs recorded nearly 3.4 
million pick-ups/drop-offs at LAX resulting in approximately $10.2 million in revenue for the Department. 

Advertising Sponsorship and New Media Concession 

The Department entered into a Terminal Media Operator Concession Agreement (“TMO Agreement”) with 
JCDecaux Airport, Inc. (“JCDecaux”), effective February 2014.  Pursuant to the TMO Agreement, JCDecaux serves 
as terminal media operator for the development and operation of certain advertising, sponsorship and other media 
concession locations within LAX.  Under the TMO Agreement JCDecaux is granted the right to, among other 
things, market certain advertising and digital activation opportunities, develop and manage advertising displays, 
sponsorship activations and other media elements display locations at LAX.  Under the TMO Agreement, JCDecaux 
is, subject to Department review, required to undertake certain development activities relating to advertising 
displays and other media elements at LAX.  The TMO Agreement is scheduled to expire in December 2023.  
Subject to certain conditions provided in the TMO Agreement, JCDecaux is required to make an initial investment 
in certain improvements for the purpose of its sponsorship activations, advertising displays or other media elements 
equal to $18.5 million.  JCDecaux is also required to make additional investments in certain improvements for the 
purpose of its sponsorship activations, advertising displays or other media elements equal to $3.5 million over the 
remainder of the initial term of the TMO Agreement.  The annual concession fees payable from JCDecaux to the 
Department under the TMO Agreement are based on a series of formulas set forth in the TMO Agreement and 
consist of, among other things, certain fees derived from certain minimum guarantees and/or certain fees derived 
from a percentage of gross revenues from advertising, media and sponsorship activities.  For Fiscal Year 2019, 
JCDecaux was required to pay to the Department not less than an advertising minimum annual guaranty in the 
amount of approximately $22.8 million and a sponsorship minimum annual guaranty in the amount of 
approximately $6.4 million.  Each of these minimum annual guaranties is subject to increases on an annual basis. 

In Fiscal Year 2019, revenues to the Department from the TMO Agreement were approximately $31.7 
million.  See “FINANCIAL AND OPERATING INFORMATION CONCERNING LAX – Management Discussion 
for Fiscal Year 2019.” 

For the last six calendar months (July – December) of 2018, revenues to the Department from the TMO 
Agreement were approximately $15.2 million.  For the last six calendar months (July – December) of 2019, 
revenues to the Department at LAX from the TMO Agreement were approximately $15.5 million.  For the first five 
calendar months (January – May) of 2019, revenues to the Department from the TMO Agreement were 
approximately $14.0 million. For the first five calendar months (January – May) of 2020, revenues to the 
Department from the TMO Agreement were approximately $11.8 million. 

Food and Beverage Concessions 

The Department has entered into concession agreements with several food and beverage concessionaires 
for concessions at Terminals 4, 5, 7, 8 and the commuter facilities at LAX (the “Food and Beverage Concession 
Agreements”).  The Food and Beverage Concession Agreements provide that the Department will receive from each 
concessionaire a concession fee equal to the greater of a minimum annual guaranty or a percentage of gross receipts.  
The aggregate minimum annual guaranty under the Food and Beverage Concession Agreements is approximately 
$13.8 million.  Under the Food and Beverage Concession Agreements, each concessionaire is required to make 
initial capital investments for initial improvements to such concessionaire’s premises, aggregating approximately 
$37.9 million, and additional mid-term capital investments for refurbishment of the applicable premises, aggregating 
approximately $7.5 million.  Each food and beverage concessionaire is required to provide a performance guaranty 
in an amount equal to 25% of the applicable minimum annual guaranty.  The Food and Beverage Concession 
Agreements are scheduled to expire in June 2023. 

For Fiscal Year 2019, revenues to the Department from food and beverage concessions at LAX were 
approximately $25.5 million.  See “FINANCIAL AND OPERATING INFORMATION CONCERNING LAX – 
Management Discussion of Fiscal Year 2019.” 
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For the last six calendar months (July – December) of 2018, revenues to the Department from food and 
beverage concessions at LAX were approximately $12.8 million.  For the last six calendar months (July – 
December) of 2019, revenues to the Department from food and beverage concessions at LAX were approximately 
$13.0 million.  For the first five calendar months (January – May) of 2019, revenues to the Department from food 
and beverage concessions at LAX were approximately $10.1 million. For the first five calendar months (January – 
May) of 2020, revenues to the Department from food and beverage concessions at LAX were approximately $5.4 
million. 

Retail Concessions 

The Department has entered into concession agreements with a number of retail concessionaires for 
concessions at Terminals 4, 5, 7 and 8 at LAX (the “Retail Concession Agreements”).  The Retail Concession 
Agreements provide that the Department will receive from each concessionaire a concession fee equal to the greater 
of a minimum annual guaranty or a percentage of gross receipts.  The aggregate minimum annual guaranty under the 
Retail Concession Agreements is approximately $7.5 million.  Under the Retail Concession Agreements, each 
concessionaire is required to make initial capital investments for initial improvements to such concessionaire’s 
premises, aggregating approximately $10.8 million, and additional mid-term capital investments for refurbishment 
of the applicable premises, aggregating approximately $2.1 million.  Each concessionaire is required to provide a 
performance guaranty in an amount equal to 25% of the applicable minimum annual guaranty.  The Retail 
Concession Agreements are scheduled to expire in June 2023. 

For Fiscal Year 2019, revenues to the Department from the Retail Concession Agreements were 
approximately $12.2 million.  See “FINANCIAL AND OPERATING INFORMATION CONCERNING LAX – 
Management Discussion of Fiscal Year 2019.” 

For the last six calendar months (July – December) of 2018, revenues to the Department from Retail 
Concession Agreements were approximately $6.3 million.  For the last six calendar months (July – December) of 
2019, revenues to the Department from Retail Concession Agreements were approximately $6.3 million.  For the 
first five calendar months (January – May) of 2019, revenues to the Department from Retail Concession Agreements 
were approximately $4.9 million. For the first five calendar months (January – May) of 2020, revenues to the 
Department from Retail Concession Agreements were approximately $2.9 million. 

FINANCIAL AND OPERATING INFORMATION CONCERNING LAX 
Summary of Operating Statements 

The following table summarizes the financial results from operations for LAX for Fiscal Years 2015 
through 2019.  In reviewing the figures in the following table and throughout the Official Statement, it is important 
to note that revenues are calculated on an accrual basis See APPENDIX B – “ANNUAL FINANCIAL REPORT OF 
LOS ANGELES WORLD AIRPORTS (DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES, 
CALIFORNIA) LOS ANGELES INTERNATIONAL AIRPORT FOR THE FISCAL YEARS ENDED JUNE 30, 
2019 AND 2018.” 
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TABLE 11 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 
HISTORICAL OPERATING STATEMENTS 

(DOLLARS IN THOUSANDS)(1)  
 
 

Fiscal Year 
 2015(2) 2016(2) 2017 2018 2019 
Operating revenues:      
 Aviation revenue      
  Landing fees (net) $ 227,518 $ 238,491 $ 260,971 $ 284,014 $ 295,724 
  Building rentals 365,296 462,667 493,382 527,476 581,946 
  Other aviation revenue(3) 95,042 102,766 105,599 114,374 125,535 
 Concession revenue 354,082 398,692 441,623 469,187 501,167 
 Airport sales and services 2,047 2,838 3,241 3,624 3,639 
 Other operating revenue  1,815 1,158 23,873(4) 23,729(4) 6,356 
 Total operating revenue $ 1,045,800 $ 1,206,612 $ 1,328,689 $ 1,422,404 $ 1,514,367 
      
Operating expenses:      
 Salaries and benefits $ 374,018 $ 387,595 $ 438,153(5) $ 466,263(5) $ 456,948 
 Contractual services 174,745 182,659 203,277 221,421 220,990 
 Administrative expense 2,890 3,288 2,905 4,447 4,250 
 Materials and supplies 46,102 46,062 43,830 49,703 53,414 
 Utilities 38,355 36,181 36,043 39,433 46,191 
 Advertising and public relations 4,606 4,095 2,988 2,512 3,851 
 Other operating expenses 4,682 3,999 15,304(6) 10,942 12,730 
 Total operating expenses before 

depreciation and amortization $ 645,398 $ 663,879 $ 742,500 $ 794,721 $ 798,374 
      
Income from operations before 
 depreciation and amortization $ 400,402 $ 542,733 $ 586,189 $ 627,683 $ 715,993 
Depreciation and amortization (178,035) (226,439) (298,176) (360,638) (402,646) 
Operating Income $ 222,367 $ 316,294 $ 288,013 $ 267,045 $ 313,347 
      
Non-Operating revenues/(expenses):      
 Passenger facility charges $ 137,855 $ 150,409 $ 163,869 $ 171,431 $ 173,100 
 Customer facility charges 29,347 31,996 32,545 55,759 80,248 
 Interest income 20,327 19,638 23,327 35,080 67,901 
 Change in fair value      
  of investments (2,021) 13,776 (20,738) (25,232) 41,422 
 Other non-operating revenue(3) 8,618 17,985 15,743 43,421 23,996 
 Interest expense (166,919) (182,386) (193,469) (205,308) (294,767) 
 Bond expense (2,488) (3,764) (2,516) (4,417) (6,728) 
 Other non-operating expenses (7,071)(7) (3,026) 23 2,500 -- 
  Net non-operating revenues/(expenses) $ 17,648 $ 44,628 $ 18,784 $ 73,234 $ 85,172 
      
Income before capital grants, 
 and inter-agency transfers $ 240,015 $ 360,922 $ 306,797 $ 340,279 $ 398,519 
 Federal grants 30,964 49,255 87,762 54,297 29,864 
 Inter-agency transfers 5,303 5,116 1,856 -- -- 
 Transfer of residual operation from ONT -- -- 104,125(4) -- -- 
Change in net position 276,282 415,293 500,540 394,576 428,383 
      
Net position, beginning of period $ 4,345,029 $ 4,053,417 $ 4,468,710 $ 4,969,250 $ 5,287,330 
Change in accounting principle and removal of 
net pension obligation  (567,894)(8)  --  --  (76,496)(9)  -- 
Net position, end of period $ 4,053,417 $ 4,468,710 $ 4,969,250 $ 5,287,330 $ 5,715,713 

  
(1) Totals may not add due to rounding. 
(2) Restated.  Certain reclassifications have been made to conform to fiscal year 2019 presentation. 
(3) Includes reimbursement of security-related expenses; TSA revenue pertaining to law enforcement officers and canines presented in non-operating revenue. 
(4) Fiscal Years 2018 and 2017 Other Operating Revenues include employee salary and overhead reimbursement of approximately $16.7 million and $21.0 million, 

respectively, from OIAA pursuant to the Staff Augmentation Agreement.  As described in Note 17 of the notes to the Annual Financial Report, the Department transferred 
the assets and liabilities of Ontario International Airport (“ONT”) to Ontario International Airport Authority (“OIAA”) as contemplated by a settlement agreement with ONT 
on November 1, 2016. As a result of the transfer, the Department recognized a transfer of residual operation from ONT of approximately $104.1 million in Fiscal Year 2017. 

(5) Fiscal Year 2018 and 2017 Salaries and Benefits expense include salaries and benefits of approximately $13.8 million and $17.4 million, respectively, from OIAA 
subsequent to the OIAA transfer on November 1, 2016. 

(6) Fiscal Year 2017 increase in other operating expense was mainly due to the accrual and payment of approximately $3.7 million property taxes for the Park One parking lot 
pursuant to the lease covering the fiscal years from 2014 to 2017. 

(7) Includes approximately $6.948 million adjustment to Fund Balance. 
(8) Primarily comprised of the proportional allocation of the City’s Net Pension Liability.  See “THE DEPARTMENT OF AIRPORTS – Retirement Plan.” 
(9) Primarily comprised of the proportional allocation of the City’s Net OPEB Liability.  See “THE DEPARTMENT OF AIRPORTS – Retirement Plan.” 
(10) Derived from unaudited financial statement. 
Source:  Department of Airports of the City of Los Angeles. 
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The following table summarizes the financial results from operations at LAX during the last six months 
(July – December) of 2018 and 2019, and the first five months (January – May) of 2019 and 2020. 

TABLE 11-A 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 
HISTORICAL OPERATING STATEMENTS 

(DOLLARS IN THOUSANDS)(1) 

 July – December January - May 
 2018 2019 2019(3) 2020(3) 
Operating revenues:     
 Aviation revenue     
  Landing fees (net) $ 152,234 $ 158,508 $ 120,191 $ 87,176 
  Building rentals 293,126 318,105 261,996 235,919 
  Other aviation revenue(2) 61,342 64,561 53,911 49,020 
 Concession revenue 254,025 260,536 202,504 115,886 
 Airport sales and services 1,819 2,077 1,530 1,698 
 Other operating revenue  2,853 2,615 2,681 1,168 
 Total operating revenue $ 765,399 $ 806,402 $ 642,813 $ 490,867 
     
Operating expenses:     
 Salaries and benefits $ 223,813 $ 233,421 $ 187,823 $ 198,837 
 Contractual services 93,466 102,546 88,339 98,906 
 Administrative expense 2,127 2,126 1,619 1,314 
 Materials and supplies 20,312 22,984 23,264 23,688 
 Utilities 23,039 25,477 19,550 17,583 
 Advertising and public relations 1,538 1,492 1,637 1,370 
 Other operating expenses 6,691 6,788 5,354 5,307 
 Total operating expenses before 

depreciation and amortization $ 370,986 $ 394,834 $ 327,586 $ 347,005 
     
Income from operations before 
 depreciation and amortization $ 394,413 $ 411,568 $ 315,227 $ 143,862 
Depreciation and amortization (194,253) (219,157) (171,940) (183,782) 
Operating Income $ 200,160 $ 192,411 $ 143,287 $ (39,920) 
     
Non-Operating revenues/(expenses):     
 Passenger facility charges $ 81,394 $ 81,403 $ 80,002 $ 34,450 
 Customer facility charges 41,723 45,221 31,705 18,085 
 Interest income 27,197 37,571 29,193 36,391 
 Change in fair value     
  of investments -- -- -- --(4) 
 Other non-operating revenue(2) 5,456 8,508 18,475 1,917 
 Interest expense (140,902) (161,156) (127,897) (117,899) 
 Bond expense (3,701) (1,374) (1,626) (2,162) 
 Other non-operating expenses (432) -- 432 -- 
  Net non-operating revenues/(expenses) $ 10,735 $ 10,173 $ 30,284 $ (29,218) 
     
Income before capital grants, 
 and inter-agency transfers $ 210,895 $ 202,584 $ 173,571 $ (69,138) 
 Federal grants 7,365 1,143 5,741 7,916 
 Inter-agency transfers -- -- -- -- 
 Transfer of residual operation from ONT -- -- -- -- 
Change in net position 218,260 203,727 179,312 (61,222) 
     
Net position, beginning of period  5,287,330 5,715,713 5,505,590 5,919,440 
Change in accounting principle and removal of 
net pension obligation 

$ -- $ -- $ -- $ -- 

Net position, end of period $ 5,505,590 $ 5,919,440 $ 5,684,902 $ 5,858,218 
  
(1) Totals may not add due to rounding. 
(2) Includes reimbursement of security-related expenses; TSA revenue pertaining to law enforcement officers and canines presented in non-operating revenue. 
(3) Derived from unaudited financial statement. 
(4) Fair value of investment will be booked at June 30, 2020. 
Source:  Department of Airports of the City of Los Angeles. 
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See also APPENDIX B – “ANNUAL FINANCIAL REPORT OF LOS ANGELES WORLD AIRPORTS 
(DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES, CALIFORNIA) LOS ANGELES 
INTERNATIONAL AIRPORT FOR THE FISCAL YEARS ENDED JUNE 30, 2019 AND 2018.” 

Management Discussion of the Last Six Months (July – December) of Calendar Years 2018 and 2019 and of 
the First Five Months (January – May) of Calendar Years 2019 and 2020 

Last Six Months (July-December) of Calendar Years 2018 and 2019 

Total operating revenue at LAX for the last six months (July – December) of calendar year 2019 was 
approximately $806.4 million, an increase of approximately $41.0 million, or approximately 5.4%, from the last six 
months (July – December) of calendar year 2018.  Landing fee revenue at LAX for the last six months (July – 
December) of calendar year 2019 was approximately $158.5 million, an increase of approximately $6.3 million, or 
approximately 4.1%, from the last six months (July – December) of calendar year 2018.  Building rental revenue at 
LAX for the last six months (July – December) of calendar year 2019 was approximately $318.1 million, an increase 
of approximately $25.0 million, or approximately 8.5%, from the last six months (July – December) of calendar year 
2018.  The increases in building rental revenue were primarily due to the improvements and refurbishments in the 
terminals, scheduled rate increases, and new and renegotiated leases signed with the airlines and other tenants.  Land 
rental revenue at LAX for the last six months (July – December) of calendar year 2019 was $60.7 million, an 
increase of approximately $3.0 million, or approximately 5.3%, from the last six months (July – December) of 
calendar year 2018.  The increase in land rental revenue was mainly due to an overall increase in leased 
areas.  Concession revenue at LAX for the last six months (July – December) of calendar year 2019 was 
approximately $260.5 million, an increase of approximately $6.5 million, or approximately 2.6%, from the last six 
months (July – December) of calendar year 2018. The increases in concession revenue were mainly due to an 
increase in auto parking rates as well as a slight increase in traffic. Other operating revenue at LAX, including 
airport sales and services and other aviation and operating revenue, for the last six months (July – December) of 
calendar year 2019 was approximately $8.6 million, an increase of approximately $0.2 million, or approximately 
2.5%, from the last six months (July – December) of calendar year 2018. 

Operating expenses before depreciation and amortization at LAX for the last six months (July – December) 
of calendar year 2019 were approximately $394.8 million, an increase of approximately $23.8 million, or 
approximately 6.4%, from the last six months (July – December) of calendar year 2018.  Salaries and benefit 
expenses at LAX for the last six months (July – December) of calendar year 2019 were approximately $233.4 
million, an increase of approximately $9.6 million, or approximately 4.3%, from the last six months (July – 
December) of calendar year 2018.  The increase in salaries and benefit expenses was primarily due to the terms of 
bargaining agreements with employee unions.  Contractual services expenses at LAX for the last six months (July – 
December) of calendar year 2019 were approximately $102.5 million, an increase of approximately $9.1 million, or 
approximately 9.7%, from the last six months (July – December) of calendar year 2018, which was mostly driven by 
the opening of the auxiliary curb, “LAX-it”, for taxis and rideshare.  Materials and supplies expenses at LAX for the 
last six months (July – December) of calendar year 2019 were approximately $23.0 million, an increase of 
approximately $2.7 million, or approximately 13.2%, from the last six months (July – December) of calendar year 
2018, mostly due to the LAX-it opening.  Other operating expenses at LAX, including administrative expenses (net 
of allocation to VNY and LA/PMD), utilities, advertising and public relations and other operating expense, for the 
last six months (July – December) of calendar year 2019 were approximately $35.9 million, an increase of 
approximately $2.5 million, or approximately 7.5% from the last six months (July – December) of calendar year 
2018.  The increase in utilities was mainly due to an increase in electricity as a result of Terminal 4 operations, 
completion of Terminal 6 electrical upgrade project, and increase of water charges due to a rate hike.  

For the last six months (July – December) of calendar year 2019, the net position of the Department with 
respect to LAX was approximately $5.9 billion, an increase of approximately $413.9 million, or approximately 
7.5%, from the last six months (July – December) of calendar year 2018. 

First Five Months (January – May) of Calendar Years 2019 and 2020 
Total operating revenue at LAX for the first five months (January – May) of calendar year 2020 was 

approximately $490.9 million, a decrease of approximately $152.5 million, or approximately 23.6%, from for the 
first five months (January – May) of calendar year 2019 due primarily to the decrease in passenger traffic during this 
period.  Landing fee revenue at LAX for the first five months (January – May) of calendar year 2020 was 
approximately $87.2 million, a decrease of approximately $33.0 million, or approximately 27.5%, from the first five 
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months (January – May) of calendar year 2019.  Building rental revenue at LAX for the first five months (January – 
May) of calendar year 2020 was approximately $235.9 million, decrease of approximately $26.1 million, or 
approximately 10.0%, from first five months (January – May) of calendar year 2019.  The decreases in building 
rental revenue were primarily due to decreases in terminal use fees as a result of the drop in passenger traffic as 
impacted by COVID-19 in Fiscal Year 2020, reduction in common use activity and other rent relief in response to 
COVID-19.  Land rental revenue at LAX for first five months (January – May) of calendar year 2020 was $46.1 
million, a decrease of approximately $4.9 million or approximately 9.5%, from the first five months (January – 
May) of calendar year 2019.  The decrease in land rental revenue was mainly due to an overall decrease in leased 
areas due to lease terminations, including the leases that were terminated in order to accommodate LAX-it, LAMP 
and other projects.  Concession revenue at LAX for the first five months (January – May) of calendar year 2020 was 
approximately $115.9 million, a decrease of approximately $86.6 million, or approximately 42.8%, from the first 
five months (January – May) of calendar year 2019. The decreases in concession revenue were due to a waiver of 
MAGs and a decrease in percent rents based on concessionaries’ sales due to passenger traffic reduction.   Other 
operating revenue at LAX, including airport sales and services and other aviation and operating revenue, for the first 
five months (January – May) of calendar year 2020 was approximately $5.7 million, a decrease of approximately 
$1.4 million, or approximately 19.4%, from the first five months (January – May) of calendar year 2019. The 
decrease in other operating revenue was primarily due to a decrease in various reimbursements, refunds and penalty 
fees.  

Operating expenses before depreciation and amortization at LAX for the first five months (January – May) 
of calendar year 2020 were approximately $347.0 million, an increase of approximately $19.4 million, or 
approximately 5.9%, from the first five months (January – May) of calendar year 2019.  Salaries and benefit 
expenses at LAX for the first five months (January – May) of calendar year 2020 were approximately $198.8 
million, an increase of approximately $11.0 million, or approximately 5.9%, from the first five months (January – 
May) of calendar year 2019.  The increase in salaries and benefit expenses was primarily due to the terms of 
bargaining agreements with employee unions. The approximately $17 million cost of the separation incentives under 
the SIP was accrued in June 2020, and while not reflected in the January-May 2020 financial information, this cost 
will be included in the Fiscal Year 2020 salaries and benefit expenses.  Contractual services expenses at LAX for the 
first five months (January – May) of calendar year 2020 were approximately $98.9 million, an increase of 
approximately $10.6 million, or approximately 12.0%, from the first five months (January – May) of calendar year 
2019, which was mostly driven by the opening of the LAX-it.  Materials and supplies expenses at LAX for the first 
five months (January – May) of calendar year 2020 were approximately $23.7 million, an increase of approximately 
$0.4 million, or approximately 1.8%, from first five months (January – May) of calendar year 2019.  Other operating 
expenses at LAX, including administrative expenses (net of reliever fee), utilities, advertising and public relations 
and other operating expense, for the first five months (January – May) of calendar year 2020 were approximately 
$25.6 million, a decrease of approximately $2.6 million, or approximately 9.2% from the first five months (January 
– May) of calendar year 2019. The decrease was primarily due to lower utilities as a result of credit adjustments in 
Fiscal Year 2020.  

For the first five months (January – May) of calendar year 2020, the net position of the Department with 
respect to LAX was approximately $5.9 billion, an increase of approximately $173.3 million, or approximately 
3.0%, from the first five months (January – May) of calendar year 2019. 

Management Discussion of Fiscal Year 2019 
Total operating revenue at LAX for Fiscal Year 2019 was approximately $1.5 billion, an increase of 

approximately $92.0 million, or approximately 6.5f%, from Fiscal Year 2018.  Landing fee revenue at LAX for 
Fiscal Year 2019 was approximately $295.7 million, an increase of approximately $11.0 million, or approximately 
3.9%, from Fiscal Year 2018.  Building rental revenue at LAX for Fiscal Year 2019 was approximately $581.9 
million, an increase of approximately $54.5 million, or approximately 10.3%, from Fiscal Year 2018.  The increases 
in building rental revenue were primarily due to the improvements and refurbishments in the terminals, scheduled 
rate increases, and new and renegotiated leases signed with the airlines and other tenants.  Land rental revenue at 
LAX for Fiscal Year 2019 was $118.1 million, an increase of approximately $10.2 million or approximately 9.5%, 
from Fiscal Year 2018.  The increase in land rental revenue was mainly due to an overall increase in leased areas.  
Concession revenue at LAX for Fiscal Year 2019 was approximately $501.2 million, an increase of approximately 
$32.0 million, or approximately 6.8%, from Fiscal Year 2018.  The increases in concession revenue were due to a 
combination of an increase in TNC revenue as a result of a one-time penalty fee of $4.7 million in addition to the 
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increase in ridership driven by the popularity of TNCs in Fiscal Year 2019, increased auto parking revenue 
attributed to parking rate increase in the Central Terminal Area parking structures starting from January 2019, and 
increased passenger levels which resulted in increased in-terminal concessions.  Other operating revenue at LAX, 
including airport sales and services and other aviation and operating revenue, for Fiscal Year 2019 was 
approximately $17.4 million, a decrease of approximately $16.4 million, or approximately 48.5%, from Fiscal Year 
2018. The decrease in other operating revenue was primarily due to the recognition of ONT employee salary 
reimbursement (including overhead costs) of approximately $16.7 million from OIAA in Fiscal Year 2018.  The 
Department ceased staff augmentation services to OIAA in April 2018. 

Operating expenses before depreciation and amortization at LAX for Fiscal Year 2019 were approximately 
$798.4 million (net of allocation to VNY and LA/PMD), an increase of approximately $3.6 million, or 
approximately 0.5%, from Fiscal Year 2018.  Salaries and benefit expenses at LAX for Fiscal Year 2019 were 
approximately $456.9 million, a decrease of approximately $9.3 million, or approximately 2.0%, from Fiscal Year 
2018.  The decrease in salaries and benefit expenses was primarily due to a decrease in Workers’ compensation in 
Fiscal Year 2019 as additional projected year-end liability was recognized in Fiscal Year 2018 based on the actuarial 
report.  Contractual services expenses at LAX for Fiscal Year 2019 were approximately $221.0 million, a decrease 
of approximately $0.4 million, or approximately 0.2%, from Fiscal Year 2018.  Materials and supplies expenses at 
LAX for Fiscal Year 2019 were approximately $53.4 million, an increase of approximately $3.7 million, or 
approximately 7.5%, from Fiscal Year 2018.  Other operating expenses at LAX, including administrative expenses 
(net of allocation to VNY and LA/PMD), utilities, advertising and public relations and other operating expense, for 
Fiscal Year 2019 were approximately $67.0 million (net of allocation to VNY and LA/PMD), an increase of 
approximately $9.7 million, or approximately 16.9% from Fiscal Year 2018.  The increase in utilities at $6.8 million 
was mainly due to increase in electricity attributed to the Central Utility Plant additional boiler usage, acquisition of 
Terminal 4 operations, and new duct bank as a result of Terminal 2 improvement project.  The $1.8 million increase 
in other operating expenses (after allocation to VNY and LA/PMD) was mainly due to higher insurance premiums. 

For Fiscal Year 2019, the net position of the Department with respect to LAX was approximately $5.7 
billion, an increase of approximately $428.4 million, or approximately 8.1%, from Fiscal Year 2018. 

For Fiscal Year 2019, pursuant to GASB 68, a proportional allocation of the City’s Net Pension Liability, 
together with other pension liability adjustments, in the aggregate amount of approximately $773.4 million, as of 
measurement date June 30, 2018 and reporting date June 30, 2019, were allocated to the Department with respect to 
LAX.  For Fiscal Year 2019, pursuant to GASB 75, a proportional allocation of the City’s Net OPEB Liability, 
together with other OPEB liability adjustments, in the aggregate amount of approximately $77.8 million, as of 
measurement date June 30, 2018 and reporting date June 30, 2019, were allocated to the Department with respect to 
LAX.  The following key findings were contained in the LACERS Valuations (i) the allocation of LACERS 
Net Pension Liability for the Department increased from approximately $785 million as of June 30, 2018 to 
$819 million as of June 30, 2019, and (ii) the allocation of LACERS Net OPEB Liabilities for the Department 
decreased from approximately $78 million as of June 30, 2018 to $69 million as of June 30, 2019.  GASB 68 
and GASB 75 address the disclosure of pension and OPEB liability only and do not impose any funding 
requirements.  The Department expects that its contributions to LACERS and LAFPP will continue to increase, in 
amounts that may be significant.  See “CERTAIN INVESTMENT CONSIDERATIONS – Retirement Plan 
Funding” and “THE DEPARTMENT OF AIRPORTS – Retirement Funding.” 

Department Unrestricted Funds 
As of June 30, 2020, the Department had approximately $964 million in unrestricted cash on hand.  It is the 

Department’s policy to maintain cash on hand equal to at least one-year of Maintenance and Operation Expenses.  
The preliminary unaudited Fiscal Year 2020 unrestricted days cash on hand is 392 days excluding the Maintenance 
and Operation Reserve Fund and 487 days cash on hand including the Maintenance and Operation Reserve Fund.    
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Top Revenue Providers and Sources 

The following tables set forth the top ten revenue providers at LAX for Fiscal Year 2019. 

TABLE 12 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

TOP TEN REVENUE PROVIDERS 
FISCAL YEAR 2019 

(DOLLARS IN THOUSANDS)(1)(2) 

1. American Airlines(3)‡ $ 176,089 
2. United Air Lines† 157,125 
3. Delta Air Lines* 152,939 
4. DFS Group 85,678 
5. Southwest Airlines  78,336 
6. Westfield/URW  58,623 
7. Alaska Airlines(4) 54,449 
8. Tom Bradley Int’l Terminal Equipment 44,522 
9. The Hertz Corporation(5) 35,969 

10. Uber 34,343 
   
* Member of Sky Team Alliance. 
† Member of Star Alliance. 
‡ Member of One World Alliance. 
(1) Excludes revenue from the federal government.  The amounts in this table reflect those 

amounts billed by the Department to the applicable revenue providers as of June 30, 2019.  
Excludes rental credits, if any. 

(2) For airlines that (i) were party to a completed merger or acquisition, (ii) have received a single 
FAA certificate and (iii) have completed operational integration, only the surviving entity is 
presented and the activities for the airlines that are now a part of the surviving airline are 
included in the information presented. 

(3) Includes US Airways, Envoy, SkyWest and Compass Airlines as American Airlines. 
(4) Includes Virgin America as Alaska Airlines. 
(5) Includes approximately $16.3 million of Customer Facility Charges (CFCs). CFCs are not 

included in Pledged Revenues. 
Source:  Department of Airports of the City of Los Angeles. 
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The following tables set forth the top ten revenue providers at LAX for the last six calendar months of 
calendar years 2018 and 2019 and for the first five calendar months of calendar years 2019 and 2020. 

TABLE 12A 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

TOP TEN REVENUE PROVIDERS 
FOR THE LAST SIX CALENDAR MONTHS OF CALENDAR YEAR 2018 AND 2019  

AND FIRST FIVE CALENDAR MONTHS OF CALENDAR YEAR 2019 AND 2020 
(DOLLARS IN THOUSANDS)(1)(2) 

  July – December January - May 
  2018 2019 2019 2020 

1. American Airlines(3)‡ $ 80,912 $ 98,789 $ 79,893 $ 77,250 
2. United Air Lines† 76,904 85,533 72,018 64,567 
3. Delta Air Lines* 75,351 84,759 67,948 65,054 
4. DFS Group 38,689 46,608 40,160 16,919 
5. Southwest Airlines  40,271 41,304 35,081 30,278 
6. Alaska Airlines(4)  27,611 28,957 23,569 22,006 
7. Westfield/URW 31,485 29,557 22,359 14,476 
8. Tom Bradley Int’l Terminal Equipment 22,040 26,002 21,510 22,479 
9. Uber 16,010 18,126 15,216 8,828(5) 

10. The Hertz Corporation 19,290 20,209 13,790(6) 10,595(7) 
   
* Member of Sky Team Alliance. 
† Member of Star Alliance. 
‡ Member of One World Alliance. 
(1) Excludes revenue from the federal government.  The amounts in this table reflect those amounts billed by the 

Department to the applicable revenue providers from July – December and January – May in each calendar year, as 
indicated.  Excludes rental credits, if any. 

(2) For airlines that (i) were party to a completed merger or acquisition, (ii) have received a single FAA certificate and 
(iii) have completed operational integration, only the surviving entity is presented and the activities for the airlines 
that are now a part of the surviving airline are included in the information presented. 

(3) Includes US Airways, Envoy, SkyWest and Compass Airlines as American Airlines. 
(4) Includes Virgin America as Alaska Airlines. 
(5) For the reported period Federal Express ($10,343), Qantas $(10,276) and Avis Rent A Car System LLC ($8,936) 

rank ahead of Uber.  
(6) Includes approximately $6.2 million of CFCs. CFCs are not included in Pledged Revenues. 
(7) Includes approximately $4.8 million of CFCs. CFCs are not included in Pledged Revenues. 
 
Source:  Department of Airports of the City of Los Angeles. 
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The following table sets forth top ten revenue sources at LAX for Fiscal Year 2019. 

TABLE 13 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

TOP TEN REVENUE SOURCES 
FISCAL YEAR 2019(1) 

(DOLLARS IN THOUSANDS) 

1. Terminal Rentals  $ 507,404 
2. Landing Fees 295,724 
3. Land Rentals(2) 118,145 
4. Auto Parking 104,274 
5. Food, Beverage, Gift, News and Terminal Commercial Managers 91,443 
6. Duty Free Sales  84,912 
7. Rental Cars(3) 82,607 
8. Other Building Rentals(4) 74,542 
9. Transportation Network Companies 59,590 

10. Advertising 31,676 
   
(1) The amounts in this table reflect those amounts received by the Department from the applicable revenue 

sources as of June 30, 2019. 
(2) Consists primarily of rental revenue derived from the ancillary land facilities at LAX. 
(3) Excludes Customer Facility Charges which are not included in Pledged Revenues. 
(4) Consists primarily of rental revenue derived from cargo, maintenance and other building facilities at LAX. 
Source:  Department of Airports of the City of Los Angeles. 

The following table sets forth top ten revenue sources at LAX for the last six calendar months of calendar 
years 2018 and 2019 and for the first five calendar months of calendar years 2019 and 2020. 

TABLE 13A 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

TOP TEN REVENUE SOURCES 
FOR THE LAST SIX CALENDAR MONTHS OF CALENDAR YEAR 2018 AND 2019  
AND FIRST FIVE CALENDAR MONTHS OF CALENDAR YEAR 2019 AND 2020(1) 

(DOLLARS IN THOUSANDS) 

  July – December January - May 
  2018 2019 2019 2020 

1. Terminal Rentals  $ 257,244 $    278,657  $ 229,902  $ 202,209 
2. Landing Fees 152,234 158,508 120,191 87,176 
3. Land Rentals(2) 57,645 60,676 51,004 46,149 
4. Auto Parking 48,489 58,948 46,588 26,111 
5. Food, Beverage, Gift, News and 

Terminal Commercial Managers 47,702 45,690 34,776 20,489 
6. Duty Free Sales  45,430 42,667 33,560 15,525 
7. Other Building Rentals (4) 43,184 39,448 32,094 33,710 
8. Rental Cars(3) 35,882 45,789 30,831 19,522 
9. Transportation Network 

Companies 29,133 27,924 25,097 10,217 
10. Advertising 16,208 15,495 12,941 11,775 
   
(1) The amounts in this table reflect those amounts received by the Department from the applicable revenue sources from 

July to December and January - May in each calendar year, as indicated. 
(2) Consists primarily of rental revenue derived from the ancillary land facilities at LAX. 
(3) Excludes Customer Facility Charges which are not included in Pledged Revenues. 
(4) Consists primarily of rental revenue derived from cargo, maintenance and other building facilities at LAX. 
Source:  Department of Airports of the City of Los Angeles. 
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Budgeting Process 
The Department management annually submits the Department’s proposed budget to the Board for 

adoption.  Department management and staff developed each operating budget after considering a number of factors 
including recent years’ operating revenue and expense trends, LAX passenger traffic projections, the Department’s 
capital projects, including the issuance of additional debt to finance the Department’s capital projects, and other 
Departmental goals and strategic plans.  Staff from each of LAX’s divisions prepared and submitted their 
preliminary budgets to Department management within the constraints defined by budget staff and submitted 
additional requests for review.  Budget hearings are conducted with operating budget staff and the Department’s 
deputy executive directors to discuss past trends and changes in future needs.  The Department’s executive 
management review the resulting budget and additional requests and adjustments are made based on expenditure 
priority and operational need.  The final budget is adopted by the Board prior to the beginning of the Fiscal Year.  
For informational purposes only, the Chief Executive Officer of the Department submits the Department’s proposed 
budget to the Mayor, and for information purposes only, the Mayor includes the Department’s proposed budget as a 
part of the overall City budget.  Neither the Mayor nor the City Council may amend or otherwise change the 
Department’s adopted budget; however, see “THE DEPARTMENT OF AIRPORTS – Oversight.”  Certain of the 
Department’s payment obligations under the APM Agreement (e.g., APM Operations and Maintenance Payments), 
like the Department’s other contractual obligations, are subject to the Board approving an appropriation of funds as 
part of the annual budgeting process described herein. 

Fiscal Year 2021 Budget 

Department management submitted the proposed Fiscal Year 2021 operating budget to the Board and the 
Board formally adopted the Fiscal Year 2021 operating budget in June 2020. 

The Fiscal Year 2021 LAX operating budget projects operating revenues of approximately $1.3 billion, 
approximately 18.8% lower than projected in the Fiscal Year 2020 LAX operating budget.  The Department projects 
LAX aviation revenues of approximately $1.1 billion, approximately the same as that forecast in the Fiscal Year 
2020 LAX operating budget.  As a significant portion of LAX aviation revenues are derived through cost recovery 
formulas used in calculation of airfield and terminal rates and charges, the Department projects little change in LAX 
aviation revenues.  The Fiscal Year 2021 LAX operating budget projects non-aviation operating revenues of 
approximately $207.8 million, approximately 60.4% lower than forecast in the Fiscal Year 2020 LAX operating 
budget, as decreased levels of passenger traffic contribute to lower terminal concession and ground transportation 
revenues as a result of COVID-19.  The Fiscal Year 2021 LAX operating budget projects operating expenses of 
approximately $784.6 million, approximately 12.9% lower than the Fiscal Year 2020 LAX operating budget.  The 
Fiscal Year 2021 LAX operating budget does not include appropriations for the Capital Program or other capital 
improvement projects.  Department management will be required to seek approval from the Board for appropriations 
of funds for certain projects on a project-by-project basis.  See “AIRPORT AND CAPITAL PLANNING.”  Under 
the Fiscal Year 2021 LAX operating budget, the Department has budgeted approximately $466.0 million for 
salaries, benefits and other payroll expenses for the Department’s employees at LAX (representing a decrease of 
approximately 6.7% from the Fiscal Year 2020 LAX operating budget) and approximately $67.3 million for 
payments to the City for fire service, supplemental police assistance and other support services and personnel costs 
at LAX.  Amounts budgeted for these expenses represent approximately 67.8% of the LAX operating budget for 
Fiscal Year 2021.  Personnel decreases are due to a hiring freeze, overtime freeze, attrition and the SIP.  Contractual 
services, including payments for services provided by the City, as described above, are budgeted in the Fiscal Year 
2021 LAX operating budget at approximately $203.4 million (representing a decrease of approximately 23.1% from 
the Fiscal Year 2020 LAX operating budget).  See also “THE DEPARTMENT OF AIRPORTS – Employees and 
Labor Relations” and “—Retirement Plan.” 

The actual impact of the COVID-19 pandemic on air travel through LAX and the Department’s budget and 
finances will heavily depend on future events outside of the control of the Department.  As a result of these 
uncertainties, the Department will regularly review Fiscal Year 2021 revenue projections and make adjustments 
throughout Fiscal Year 2021. 
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The following table sets forth a summary of the operating budget at LAX for Fiscal Year 2021. 

TABLE 14 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

SUMMARY OF OPERATING BUDGET 
FISCAL YEAR 2021(1) 

(DOLLARS IN MILLIONS) 

Operating revenues:  
 Aviation revenue  
  Landing fees  $ 310.8 
  Building rentals 661.8 
  Land rentals 98.7 
  Other aviation revenue 2.5 
 Concession revenue 202.6 
 Airport sales and services 1.6 
 Miscellaneous revenue 3.6 
 Total operating revenue  $ 1,281.6 
  
Operating expenses:  
 Salaries and benefits  $ 466.0 
 Contractual services 203.4 
 Materials and supplies 48.5 
 Utilities 41.1 
 Adjustment for capitalized salaries 

and pass-through expenses (27.0) 
 Other operating expenses 28.6 
 Total operating expenses  $ 760.6 
Income from operations before 
depreciation and amortization  $ 521.0 

  
(1) Totals may not add due to rounding. 
Source:  Department of Airports of the City of Los Angeles. 
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Debt Service Coverage 
The following table shows historical debt service coverage on the Senior Bonds and the Subordinate 

Obligations for Fiscal Years 2015 through 2019. 

TABLE 15 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 
HISTORICAL DEBT SERVICE COVERAGE 

FISCAL YEARS 2015-2019(1) 
(DOLLARS IN THOUSANDS) 

 2015 2016 2017 2018 2019 
Pledged Revenues(2)      
   Total Operating Revenues $ 1,045,800 $ 1,206,612 $ 1,328,689 $ 1,422,404 $ 1,514,367 
   Interest Income(3) 9,700 18,313 3,139 8,251 62,483 
   Build America Bonds Subsidy(4) 7,719 7,761 7,613 7,478 7,349 
   Non-Operating TSA Revenue 2,895 2,139 3,287 4,104 3,364 
Total Pledged Revenues $ 1,066,114 $ 1,234,825 $ 1,342,728 $ 1,442,237 $ 1,587,563 
      
LAX Maintenance and Operation Expenses(5) (645,091) (660,656) (725,190) (784,369) (786,919)
Net Pledged Revenues(6) $ 421,023 $ 574,169 $ 617,538 $ 657,868 $ 800,644 

Senior Bond Aggregate Annual Debt Service(7) $ 110,237 $ 92,210 $ 131,059 $ 114,054 $ 101,385
Senior Bond Debt Service Coverage Ratio 3.82x 6.23x 4.71x 5.77x 7.90x 
Subordinate Obligations Debt Service(8) $ 55,439 $ 62,305 $ 82,063 $ 100,619 $ 132,790
Subordinate Obligations Debt Service Coverage Ratio 5.61x 7.74x 5.93x 5.40x 5.27x 
Total Debt Service Coverage Ratio 2.54x 3.72x 2.90x 3.06x 3.42x 

  
(1) Derived from unaudited financial statements. 
(2) As defined in the Senior Indenture. 
(3) Excludes interest income from PFC revenues, Customer Facility Charges and construction funds. 
(4) Represents cash subsidy payments from the United States Treasury received in connection with the Series 2009C Subordinate Bonds and 

the Series 2010C Subordinate Bonds.  See “CERTAIN INVESTMENT CONSIDERATIONS – Federal Funding; Impact of Federal 
Sequestration.” 

(5) As defined in the Senior Indenture.  Excludes depreciation and expenses of LAX payable from sources other than Pledged Revenues. 
Deducted from Maintenance and Operation expenses are net non-cash pension and OPEB expenses of $17,179, $10,268 and $11,324 in 
fiscal years 2017, 2018 and 2019, respectively. 

(6) As defined in the Senior Indenture.  Equals Pledged Revenues less LAX Maintenance and Operation Expenses. 
(7) Net of approximately $91.0 million, $124.0 million, $118.0 million, $136.0 million and $147.7 million of PFC revenues used in fiscal years 

2015, 2016, 2017, 2018 and 2019, respectively,  to pay debt service on Senior Bonds.  Presentations of the use of PFC revenues to pay debt 
service on Senior Bonds in this table differ from those in the audited financial statements of the Department due to differences in accounting 
practices. 

(8) Excludes capitalized interest; also includes actual debt service with respect to the Subordinate Commercial Paper Notes. 
Source:  Department of Airports of the City of Los Angeles. 
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Investment Practices of the City Treasurer 
All moneys held in the Airport Revenue Fund are currently invested by the City Treasurer in investments 

authorized by State law.  The City Treasurer invests temporarily idle cash for the City, including that of the 
Department, as part of a pooled investment program (the “Pool”) which combines general receipts with special 
funds for investment purposes and allocates interest earnings on a pro rata basis when the interest is earned and 
distributes interest receipts based on the previously established allocations.  Below is a summary of assets of the 
Pool as of May 31, 2020: 

TABLE 16 

CITY OF LOS ANGELES POOLED INVESTMENT FUND(1) 
ASSETS AS OF MAY 31, 2020 

(Dollars in Millions) 

Description 
Market 
Value(2) 

% of 
Total 

Department 
Market 
Value(3) 

LAX 
Market 
Value(4) 

Bank Deposits $ 803 5.80% $ 115 $ 115 
Commercial Paper 2,903 20.99 416 414 
Corporate Notes 121 0.87 17 17 
U.S. Federal Agencies/Munic/Supras 1,562 11.29 223 222 
U.S. Treasuries 186 1.34 27 27 
Total Short-Term Core Portfolio: $ 5,575 40.29% $ 798 $ 795 

Corporate Notes 935 6.76 134 133 
U.S. Federal Agencies/Munic/Supras 584 4.22 83 83 
U.S. Treasuries 6,575 47.53 941 937 
Asset-Backed Securities 166 1.20 24 24 
Total Long-Term Reserve Portfolio $ 8,260 59.71% $ 1,182 $ 1,177 
Total Cash & Pooled Investments $ 13,835 100.0% $ 1,980 $ 1,972 

  
(1) Derived from unaudited financial statements; based on General Portfolio Asset Holdings provided by the Office of 

Finance. 
(2) Total amount held by the City in the Pool, including the funds of other departments. 
(3) The Department’s share of the Pool, including restricted assets; allocated by Financial Reporting Division of the 

Department. 
(4) Inclusive of restricted cash; fund not segregated from other funds in the Pool; allocated by Financial Reporting 

Division of the Department. 
Source:  Office of Finance, City of Los Angeles and Department of Airports of the City of Los Angeles, California. 

The average life of the investment portfolio in the Pool as of May 31, 2020 was approximately 2.0 years. 

The City’s treasury operations are managed in compliance with the California State Government Code and 
a statement of investment policy which sets forth permitted investment vehicles, liquidity parameters and maximum 
maturity of investments.  The City Treasurer indicates that the City does not invest in structured and range notes, 
securities that could result in zero interest accrual if held to maturity, variable rate, floating rate or inverse floating 
rate investments and mortgage-derived interest or principal-only strips.  See also Note 3 – APPENDIX B – 
“ANNUAL FINANCIAL REPORT OF LOS ANGELES WORLD AIRPORTS (DEPARTMENT OF AIRPORTS 
OF THE CITY OF LOS ANGELES, CALIFORNIA) LOS ANGELES INTERNATIONAL AIRPORT FOR THE 
FISCAL YEARS ENDED JUNE 30, 2019 AND 2018.” 

Risk Management and Insurance 
The Senior Indenture requires that the Department maintain insurance or qualified self-insurance against 

such risks at LAX as are usually insured at other major airports, to the extent available at reasonable rates and upon 
reasonable terms and conditions.  The Department is not required under the Senior Indenture to carry insurance 
against losses due to seismic activity and has obtained a waiver of insurance from FEMA and the State Department 
of Insurance, which means that the Department would be eligible for reimbursement as and if available from FEMA 
in the event of earthquake losses.  The Department has purchased insurance to cover catastrophic property, flood, 
wind and earthquake losses up to $25 million.  The deductible for this coverage is 5% per insured structure.  The 
Department is self-insured for these catastrophic losses in excess of $25 million. 
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The Department carries commercial aviation general liability insurance with coverage limits of $1.3 billion 
for losses arising out of liability for airport operations.  The deductible on the commercial aviation liability coverage 
is $10,000 per occurrence with an annual $500,000 aggregate deductible.  This aviation liability coverage 
incorporates a foundation of comprehensive in-house claims management program, incremental claims analysts and 
adjustors and both outside and inside defense counsel.  The liability coverage has endorsements of coverage for all 
third-party claims and suits, on premises automobile coverage, personal and advertising injury coverage, errors and 
omissions coverage and hangar and aircraft owner’s liability coverage. Additionally, the Department carries 
employment practices liability insurance with coverage limits of $10 million for protection against employment-
related losses, including coverage for defense costs and damages, with a self-insured retention of $2.5 million. 

The Department carries general all-risk property insurance with coverage limits of $2.5 billion for all 
Department properties.  The deductible on this coverage is $100,000 per occurrence, no aggregate.  The 
Department’s insurance also incorporates a property insurance special endorsement that provides coverage for 
property losses resulting from acts of terrorism for declared foreign acts of terrorism.  Coverage under this 
endorsement parallels the general all-risk limits of $2.5 billion.  The Department’s insurance coverage also 
incorporates a property insurance special endorsement that provides for coverage for “boiler and machinery” losses 
up to a covered limit of $250 million and property insurance special endorsement that provides coverage for 
“business interruption” losses to the Airport System resulting from a covered property peril.  Coverage for business 
interruption is included with full policy limits of $525 million and the deductible is 6 hours from initial declared 
interruption. 

The Department carries cyber liability insurance with coverage limits of $30 million for protection against 
cyber liability risks as well as critical financial protection from loss, disclosure, or theft of data in any form, 
including but not limited to, media and content rights infringement and liability, network security failure, denial of 
service attacks and transmission of malicious code. The Department has a self-insured retention of $100,000 for 
cyber liability coverage. 

The Department has also purchased a war and allied perils (also referred to as terrorism insurance) 
endorsement with coverage of up to $1.0 billion with a deductible of $10,000 per occurrence and an annual 
$500,000 aggregate deductible.  War and allied perils coverage extends to both foreign acts of terrorism and 
domestic acts of terrorism.  Coverage under the War and Allied Perils endorsement may be terminated at any time 
by the underwriters and terminates automatically upon the outbreak of war (whether there has been a declaration of 
war or not) between any two or more of the following:  France, the People’s Republic of China, the Russian 
Federation, the United Kingdom or the United States, and certain provisions of the endorsement are terminated upon 
the hostile detonation of any weapon of war employing atomic or nuclear fission and/or fusion or other like reaction 
or radioactive force. 

The Department maintains an insurance reserve fund, pursuant to Board policy.  This fund has been 
established to fund uninsured or under-insured losses or where insurance capacity is unavailable or excessive in cost 
relative to coverage.  This reserve fund would provide primary funding for catastrophic losses with respect to all 
three airports in the Airport System.  As of June 30, 2020, there was approximately $120 million in this fund. 

Pursuant to the State Labor Code, the State Department of Industrial Relations has provided the City a 
Certificate of Consent to Self-Insure in connection with its workers’ compensation liability.  See Note 10 to 
APPENDIX B – “ANNUAL FINANCIAL REPORT OF LOS ANGELES WORLD AIRPORTS (DEPARTMENT 
OF AIRPORTS OF THE CITY OF LOS ANGELES, CALIFORNIA) LOS ANGELES INTERNATIONAL 
AIRPORT FOR THE FISCAL YEARS ENDED JUNE 30, 2019 AND 2018.”  Additionally, the Department 
annually conducts a comprehensive review of its active loss prevention program and risk profile for both general 
liability and property/casualty perils.  This on-going program seeks to identify, eliminate or mitigate the loss or peril 
before it becomes a loss or claim. This review of its program may include benchmarking surveys with other similar 
domestic U.S. airports as well as examination of probable loss expectancy, exposure studies that incorporate past 
losses and statistical probabilities of future losses.  The results of such reviews are used to establish insurance for 
coverage perils and limits of coverage. 
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AIRPORT AND CAPITAL PLANNING 

Overview 
The Department is undertaking a multi-billion dollar capital development program at LAX.  Projects 

include various terminal, airfield and apron, access and other projects, to, among other things, modernize terminals, 
make long-term improvements to passenger access, and accommodate existing and future aircraft designs, all to 
address growth in passenger activity levels that is projected to occur with or without these projects.  The Department 
is employing various strategies to design, build and finance multiple facilities concurrently, including, among others, 
the design-build-finance-operate-maintain arrangements described under the captions “⎯The Automated People 
Mover System” and “⎯The ConRAC;” design-bid-build arrangements; design-build arrangements; and terminal 
acquisitions described under the caption “USE OF AIRPORT FACILITIES – Department Acquisition of Certain 
Terminal Improvements; Credits.” 

The Department regularly reviews and assesses capital needs, taking into account improved information 
regarding the condition and/or requirements of new and existing facilities, updated cost estimates for contemplated 
projects, new opportunities for investments or acquisitions that arise from time to time, current and forecast traffic 
levels, and changes within the industry that may influence the cost of the Department’s capital development 
projects. 

The following is a discussion of the Department’s current capital development program and certain 
anticipated sources of financing. 

Capital Program 

The Department manages its capital development planning with a variety of tools, including a multi-year 
comprehensive planning tool (the “Capital Program”).  The Capital Program is a list of capital development projects 
compiled based on prioritized needs and resulting financial metrics, is used to inform decision makers and 
stakeholders of proposed capital expenditures and opportunity costs, and is designed to assist with the development 
of long term funding plans while managing financial risk to the Department.  The Capital Program is updated 
periodically as projects are programmed for implementation.  Projects in the Capital Program include: projects 
already underway but not yet completed at LAX; projects not yet underway at LAX but are expected to be 
completed during the Projection Period; and planning associated with potential future projects such as certain 
additional or replacement terminal facilities or passenger gates that are not expected to commence during the 
Projection Period.  Where the Capital Program projects are not expected to commence during the Projection Period, 
such projects are not included in their entirety in the projections of the Airport Consultant.  In each case, the projects 
included in the Capital Program are certain enough in terms of their scope, cost, certain approval and reviews, 
funding sources and/or other commercial arrangements, if any, to be included in the projections of the Airport 
Consultant. 

Certain Capital Program projects are subject to further planning efforts, environmental approvals and/or 
necessary Board or other required approvals.  The Board’s periodic review of the Capital Program does not 
constitute project or program approval of appropriations for their funding.  Capital development projects require 
specific Board action and may require environmental review. 

The Department plans to undertake certain Capital Program projects, or portions thereof, if demand at LAX 
warrants and such projects meet Department financial metrics, which may include the availability of moneys from 
expected funding sources, financial market conditions, proposed capital structures for design-build-finance-operate-
maintain arrangements, airline costs per enplaned passenger, debt service coverage and such other matters as may be 
determined from time to time. 

See APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT – AIRPORT FACILITIES 
AND CAPITAL PROGRAM – CAPITAL PROGRAM” for a more detailed description of the Capital Program and 
the projects included in the Capital Program. 

The “Capital Program” for the purposes of this Official Statement and in the Letter Report of the 
Airport Consultant does not include any Other Projects (as described below). 
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COVID-19 Related Adjustments to the Capital Program 

The Capital Program, which is estimated to cost approximately $12.3 billion, is currently expected to be 
completed by the end of Fiscal Year 2025.  It is anticipated that some claims, including possibly for additional 
compensation or schedule relief, may be made in connection with individual projects that are part of the Capital 
Program.  While some projects may be able to proceed with less interference to scheduling due to the reduced traffic 
at LAX, other COVID-19 related items, such as social distancing measures and other job safety protocols may 
interfere with sequencing or scheduling on the project. The Department cannot predict the timing or scope of any 
such claims or the impact to the timing or cost of its ongoing projects as a result of COVID-19.  While the 
Department continues to review the Capital Program and may in the future adjust the timing and cost of individual 
projects given the substantial adjustment in passengers due to COVID-19, no reduction or changes in timing or cost 
have currently been implemented.  Furthermore, other factors such as changes in Pledged Revenues, LAX 
Maintenance and Operation Expenses, and Debt Service, and certain availability payments, may impact the 
financing, construction, and completion of the Capital Program.  See APPENDIX A – “LETTER REPORT OF THE 
AIRPORT CONSULTANT” 

LAX Landside Access Modernization Program 

To continue the extensive upgrading and modernization of LAX and to address increasing levels of traffic 
congestion at and around LAX, the Department is redeveloping the ground access system to LAX.  The Department 
is implementing components of the LAX Landside Access Modernization Program (“LAMP”) to, among other 
things, improve access options and the travel experience for passengers, shift the location where different modes of 
traffic operate within the Central Terminal Area and on the surrounding street network and provide direct 
connections to the rail and transit systems of the Los Angeles County Metropolitan Transportation Authority.  By 
implementing LAMP, the Department seeks to provide more travel time certainty, reduce traffic congestion and 
improve air quality in and around LAX.  LAMP includes several individual components, including, among others, 
the APM System, intermodal transportation facilities, the ConRAC, pedestrian walkway connections to the 
passenger terminals within the Central Terminal Area, and roadway improvements. 

The Automated People Mover System 

On April 11, 2018, the Department and LAX Integrated Express Solutions, LLC (the “APM Developer”) 
entered into a design-build-finance-operate-maintain agreement, as amended (the “APM Agreement”), for the 
purposes of developing, financing, operating and maintaining an approximately 2.25 miles elevated, grade-separated 
automated people mover (“APM”) system at LAX that will generally run from the new ConRAC described below 
and the Central Terminal Area (collectively, the “APM System”).  The APM Developer is comprised of Fluor 
Enterprises, Inc., Balfour Beatty Investments, Inc., ACS Infrastructure Development, Inc., HOCHTIEF PPP 
Solutions GmbH, and Bombardier Transportation (Holdings) USA Inc., among others.  Under the APM Agreement, 
the Department has granted the APM Developer the exclusive right, during a 30-year term, to design, build, finance, 
operate and maintain the APM System. Construction of the APM System has commenced. 

APM Developer Share of Project Funding. 

The APM Developer has indicated that it expects to incur costs for the planning, development, design, 
construction and financing of the APM System of approximately $2.72 billion.  Under the terms of the APM 
Agreement, the APM Developer is solely responsible for obtaining and repaying, at its own cost and risk and 
without recourse to the City or the Department, all financing necessary for its share of the costs of the design and 
construction of the APM System.  In June 2018, the APM Developer secured several sources of financing for its 
share of the design and construction of the APM System, including, among other sources, approximately $1.3 billion 
of proceeds from senior lien revenue bonds issued by CMFA. 

APM Milestone Payments. 
In addition to the financing required to be obtained by the APM Developer, the APM Agreement provides 

that the APM Developer will be entitled to receive a series of six milestone payments from the Department upon its 
completion of certain design and construction milestones in the aggregate principal amount of approximately $1.01 
billion, subject to deductions provided in the APM Agreement, as partial compensation for the APM Developer’s 
performance of the work required to design and construct the APM System (each such payment, an “APM 
Milestone Payment”).  Subject to certain conditions, the APM Agreement provides for the Department to make 
APM Milestone Payments to the APM Developer of approximately $168.3 million in each case not earlier than 
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March 31, 2019, December 31, 2019, September 30, 2020, June 30, 2021, March 31, 2022 and 60 days after final 
completion of the APM Project.  As of the date of this Official Statement, the Department has timely made its 
scheduled APM Milestone Payments to the APM Developer.  The Department expects that its third APM Milestone 
Payment will be paid in the fourth calendar quarter of 2020, upon the APM Developer’s satisfaction of certain APM 
Agreement conditions. 

APM Capital Availability Payments and Operations and Maintenance Payments. 

The APM Agreement further provides that once passenger service is available on the APM System (the 
“APM Date of Beneficial Operation”), which the Department estimates will occur during Fiscal Year 2023, the 
Department must make monthly payments to the APM Developer to compensate the APM Developer for its share of 
the costs of designing, building and financing the APM System (“APM Capital Availability Payments”) and for the 
cost of operating and maintaining the APM System (“APM Operations and Maintenance Payments,” together with 
APM Capital Availability Payments, “APM Availability Payments”).  Under the APM Agreement, the Department’s 
obligation to make APM Availability Payments would be subject to certain structured caps and increases based on 
agreed upon indices.  The Department expects to make, and the projections in the Letter Report of the Airport 
Consultant includes an estimate of and the expected sources of payment of, the APM Capital Availability Payments 
in Fiscal Years 2023, 2024, 2025 and 2026.  The Department expects to make, and the projections in the Letter 
Report of the Airport Consultant includes an estimate of, the APM Operations and Maintenance Payments beginning 
in Fiscal Year 2023. 

Assumptions Regarding the APM System in the Letter Report of the Airport Consultant. 

The Letter Report of the Airport Consultant contains a variety of other assumptions and qualifications 
regarding the APM System which investors should consider.  There can be no assurances that any of the 
Department’s estimates and expectations or the Airport Consultant’s assumptions, estimates or projections will be 
attained.  See APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT” for additional 
information regarding assumptions made by the Airport Consultant with respect to the funding and financing of the 
APM System; and “CERTAIN INVESTMENT CONSIDERATIONS – Delays and Cost Increases; Future Capital 
Projects; Additional Indebtedness.” 

The ConRAC 

On November 6, 2018, the Department and LA Gateway Partners, LLC (the “ConRAC Developer”) 
entered into a design-build-finance-operate-maintain agreement (the “ConRAC Agreement”).  The ConRAC 
Developer is comprised of Fengate Capital Management Ltd., PCL Investments USA, LLC and MVI Finance LLC.  
Under the ConRAC Agreement, subject to certain limitations, the Department granted to the ConRAC Developer the 
exclusive right, during a term, to design, build, finance, operate and maintain the ConRAC. Construction of the 
ConRAC has commenced. 

ConRAC Developer Share of Project Funding.  The ConRAC Developer has indicated that it expects to 
incur costs for the planning, development, design, construction and financing of the ConRAC of approximately $1.0 
billion.  Under the terms of the ConRAC Agreement, the ConRAC Developer is solely responsible for obtaining and 
repaying, at its own cost and risk and without recourse to the City or the Department, all financing necessary for its 
share of the costs of the design and construction of the ConRAC.  In December 2018, the ConRAC Developer 
secured several sources of financing for its share of the design and construction of the ConRAC, including, among 
other sources, approximately $450 million of proceeds from the issuance of private placement bonds and a 
construction loan. 

ConRAC Milestone/Progress Payment.  The ConRAC Agreement provides that, subject to certain 
conditions, the ConRAC Developer is entitled to receive a series of progress and milestone payments from the 
Department upon its completion of certain design and construction milestones in the aggregate amount of 
approximately $730.3 million, subject to deductions provided in the ConRAC Agreement, as partial compensation 
for the ConRAC Developer’s performance of the work required to design and construct the ConRAC (each such 
payment, a “ConRAC Milestone/Progress Payment”).  Subject to certain conditions, the ConRAC Agreement 
provides for the Department to make ConRAC Milestone/Progress Payments to the ConRAC Developer beginning 
in Fiscal Year 2020 through and including Fiscal Year 2024. 

ConRAC Capital Availability Payments and ConRAC Operations and Maintenance Availability Payments.  
The ConRAC Agreement further provides that commencing on the ConRAC Date of Beneficial Occupancy 
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(expected in early 2023 concurrent with APM Date of Beneficial Occupancy) payments will be made to the 
ConRAC Developer to compensate the ConRAC Developer for the costs of designing, building and financing a 
portion of the ConRAC (“ConRAC Capital Availability Payments”) and for the cost of operating and maintaining 
the ConRAC (“ConRAC Operations and Maintenance Availability Payments,” together with  ConRAC Capital 
Availability Payments, “ConRAC Availability Payments”).  The Department expects to make, and the projections in 
the Letter Report of the Airport Consultant includes an estimate of and the expected sources of payment of, the 
ConRAC Capital Availability Payments in Fiscal Years 2023, 2024, 2025 and 2026.  The Department expects to 
make, and the projections in the Letter Report of the Airport Consultant includes an estimate of, the ConRAC 
Operations and Maintenance Payments beginning in Fiscal Year 2023. 

Assumptions Regarding the ConRAC System in the Letter Report of the Airport Consultant.  The Letter 
Report of the Airport Consultant contains a variety of other assumptions and qualifications regarding the ConRAC 
which investors should consider.  There can be no assurances whether the Department estimates and expectations or 
the Airport Consultant assumptions, estimates or projections will be attained.  See APPENDIX A – “LETTER 
REPORT OF THE AIRPORT CONSULTANT” for additional information regarding assumptions made by the 
Airport Consultant with respect to the funding and financing of the ConRAC; and “CERTAIN INVESTMENT 
CONSIDERATIONS – Delays and Cost Increases; Future Capital Projects; Additional Indebtedness.”  There can be 
no assurances (i) that the Customer Facility Charges collected by the rental car companies on behalf of the 
Department will be sufficient to pay amounts related to the required ConRAC Milestone/Progress Payments, 
ConRAC Capital Availability Payments, any debt service payments with respect to ConRAC Special Facility 
Obligations or any other lawful use; or (ii) that the annual amount of Customer Facility Charges in excess of 
Customer Facility Charges required to pay debt service on the ConRAC Special Facility Obligations and ConRAC 
Capital Availability Payments plus the CTS Contribution will be sufficient to pay annual capital and operating costs 
associated with the CTS portion of the APM System, as projected in the Letter Report of the Airport Consultant.  If 
there are insufficient funds to make the foregoing described payments, additional Department funds may be required 
to fund such annual capital and operating costs and such Department funds would not be available for other uses. 

Other Projects 

“Other Projects” include long-term future projects at LAX that are being considered by the Department, but 
are not included in the Capital Program.  Large components of the Other Projects (and thus not part of the Capital 
Program described in this Official Statement and the Letter Report of the Airport Consultant) include, for example, 
additional or replacement terminal facilities and passenger airline gates; certain parking and roadway projects; 
airfield and aircraft parking improvements; and future APM System stations. 

While the Department may incur costs during the Projection Period related to Other Projects, as of the date 
of this Official Statement, the specific scopes, costs, certain approvals and reviews, funding sources, and/or 
commercial arrangements of Other Projects have not advanced sufficiently to permit the Department to fully 
estimate the costs, funding plans and commercial arrangements for purposes of the financial projections contained in 
the Letter Report of the Airport Consultant.  The Department expects to continue to refine the cost to implement 
certain Other Projects as better information becomes available related to construction cost inflation, project scope, 
project phasing or assumed method of project delivery.   Once the plans for Other Projects have advanced 
sufficiently, if the Department decides to proceed with such projects, they will likely be transitioned from being 
categorized as Other Projects to being part of the Capital Program. While all Other Projects proceed through various 
stages of definition, they remain subject to substantial changes including in scope, timing of implementation, cost, 
funding (including defining the funding sources, lien for priorities for any debt financing and other elements of the 
funding mix) and approvals. 

The Department is unable to accurately estimate the timing or costs related to the Other Projects at this 
time, but the potential costs of such projects, if undertaken, are likely significant. Potential sources of funding for 
Other Projects may include some or all of the following: Federal funds; PFC revenues (for any portion of Other 
Projects that may become an Approved PFC Project); net proceeds of LAX Special Facility Obligations; net 
proceeds of Additional Senior Bonds and/or Additional Subordinate Obligations; Department funds; funds from 
developers and/or derived from a design-build-finance-operate-maintain arrangement or variant thereof; funds 
derived from concession agreements with developers, under which the developer concessionaires may pay rent plus 
a percentage of revenues derived from the applicable facility, if any; and/or other sources. No assurance can be 
made that these Other Projects will not cost more than the Department’s initial rough order-of-magnitude cost 
estimates of these Other Projects. 
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While a variety of approvals and other reviews, including environmental reviews, have been obtained or 
completed for certain Other Projects, for others, the Department is still in the process of defining, planning and/or 
undertaking environmental review.   In April 2019, the Department started an environmental review process on an 
Airfield and Terminal Modernization Project (“ATMP”), an “Other Project” that contemplates additional airfield, 
terminal and landside roadway improvements while staying within the airport’s existing footprint. The ATMP would 
be designed to elevate the passenger experience, to increase efficiency and safety within the north airfield.  ATMP 
includes several individual components, including, among others, reconfiguration of taxiways and runways, 
improvements to terminals and the concourse, and the addition of new gates.  Specifically, the proposed terminal 
improvements could include the construction of (i) Concourse 0 as an easterly extension of Terminal 1; (ii) Terminal 
9, a new passenger terminal located south of Century Boulevard and east of Sepulveda Boulevard; (iii) new arrival 
and departures roadways; and (iv) a new station on the planned APM System.  If approved, these new projects could 
be targeted for completion as soon as 2028. 

See APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT” for additional information 
regarding the Other Projects and the potential financing sources thereof and “CERTAIN INVESTMENT 
CONSIDERATIONS – Delays and Cost Increases; Future Capital Projects; Additional Indebtedness” for a 
discussion of certain additional factors that may impact the delivery and financing of the Other Projects. 

Treatment of Capital Projects in the Letter Report of the Airport Consultant 

The Letter Report of the Airport Consultant organizes the Department’s capital development projects and 
plans into the Capital Program and Other Projects.  The Letter Report of the Airport Consultant assumes that the 
Department would issue approximately $130.3 million in principal amount of the Series 2020C Senior Bonds and 
$104.3 million in principal amount of the Series 2020D Senior Bonds and use such proceeds to (1) reimburse the 
Department for certain prior expenditures paid with Department Funds, and (2) fund reserve deposits and pay the 
costs of issuance. The Letter Report of the Airport Consultant includes the use of the net proceeds of the future 
Senior Bonds and Subordinate Obligations, including the Series 2020C Senior Bonds and the Series 2020D Senior 
Bonds proceeds to be used to finance a portion of the costs of the Capital Program.  The projections in the Letter 
Report of the Airport Consultant reflect assumed changes in Pledged Revenues, LAX Maintenance and Operation 
Expenses and debt service, and certain availability payments associated with the financing, construction and 
completion of the Capital Program. 

The Department funds that were used to pay certain of the costs of the Airport Capital Program that will be 
reimbursed from a portion of the proceeds of the Series 2020C Senior Bonds and the Series 2020D Senior Bonds, 
and that were expected to be amortized and included in the projection of airline revenues presented in the Letter 
Report of the Airport Consultant pursuant to the Rate Agreement, Airport Terminal Tariff and Operating Permit 
have been replaced with the estimated Debt Service on the applicable portions of the Series 2020C Senior Bonds 
and Series 2020D Senior Bonds.   

See “INTRODUCTION - Letter Report of the Airport Consultant.” 

The “Capital Program” for the purposes of this Official Statement and in the Letter Report of the 
Airport Consultant does not include any Other Projects. 
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Financing the Capital Program 

Overview 

The following table sets forth the estimated Capital Program costs and sources of funds as of the date of 
this Official Statement based on a 5-year hypothetical recovery: 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS ANGELES 
LOS ANGELES INTERNATIONAL AIRPORT 

CAPITAL PROGRAM COSTS AND SOURCES OF FUNDS(1) 

(dollars in thousands) 
 Estimated 

Project Costs 
TSA/AIP 
Grants 

Pay-as-you-
go PFCs 

Department 
Funds(5) 

Other 
Funds(2) Prior Bonds Future Bonds

Terminal Projects(3) $ 6,982,883 $ 71,397 $ 5,960 $ 1,284,438 -- $ 2,951,144 $ 2,669,943 
Airfield & Apron Projects 646,254 128,500 -- 141,918 -- 304,480 71,356 
LAMP(4) 3,736,737 -- -- 1,633,055  $ 913,745 336,583 853,354 
Remaining Projects  959,752 -- 258,883 344,440  -- 132,096 224,333 
Total Capital Program  $ 12,325,626 $199,897 $ 264,843 $ 3,403,851 $ 913,745 $ 3,724,303 $ 3,818,986 

  
(1) Only includes projects expected to be completed by the end of Fiscal Year 2025 to show one full year of financial forecasts following 

completion of the Capital Program.    
(2) Includes (1) pay-as-you-go CFC revenues, (2) proceeds of Special Facility Obligations expected to be issued by the Department and secured 

by CFC revenues and (3) $25 million of Los Angeles Department of Water and Power funds. 
(3) The Department expects that a future phase associated with portions of these projects will be constructed after the Projection Period and be 

completed by the end of Fiscal Year 2027.  The Department currently expects the future phase to cost approximately $625 million.  It is 
estimated that the cost of the future phase will be funded from a combination of cash generated by the Department after the Projection 
Period and the proceeds of Additional Senior Bonds and/or Additional Subordinate Obligations issued after the Projection Period. 

(4) Includes costs to be paid by the Department.  Does not include costs to be paid by the APM Developer or the ConRAC Developer during 
construction. 

(5) Includes proceeds of the Series 2020C Senior Bonds and the Series 2020D Senior Bonds that are expected to be used to reimburse the 
Department for capital expenditures previously paid with Department Funds.  

Source:  Department of Airports of the City of Los Angeles. 

See APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT” 

Sources of Funds 

The Department’s share of the costs of the projects in the Capital Program (which excludes Other Projects) 
is expected to be approximately $12.3 billion in the aggregate.  Cost estimates include permitting, entitlement, 
design, engineering, construction, escalation for inflation and contingency amounts. 

Overall, the Capital Program is expected to be financed with a combination of grants, PFC revenues, 
Department and other funds, Existing Senior Bonds and Existing Subordinate Bonds and Additional Senior Bonds 
and/or Additional Subordinate Obligations, and may be financed with the proceeds of Third Lien Obligations.  Some 
or all of the funding sources for certain projects of the Capital Program have already been secured, although certain 
TSA and AIP grants and approvals for passenger facility charge collections have not yet been received.  The 
estimated costs of, and the projected schedule for, the Capital Program are subject to various uncertainties.  In 
addition, it is possible that the Department will pursue projects not incorporated in the Capital Program.  The 
Department may ultimately decide not to proceed with certain capital projects or Other Projects or may proceed with 
them on a different schedule, resulting in different results than those included in the projections of the Airport 
Consultant, if any. 

Department and Other Funds.  A portion of the Capital Program is expected to be financed with 
Department funds, funds deposited in the TRIF pursuant to the Rate Agreements, grants other than AIP and TSA 
grants, airline and other tenant contributions, proceeds of LAX Special Facility Obligations and other Department 
revenue sources.  Projects included in the Capital Program are expected to be financed from Department funds and 
other funds other than AIP and TSA grants in the amount of approximately $4.6 billion. 

See “USE OF AIRPORT FACILITIES,” “CERTAIN FUNDING SOURCES,” “FINANCIAL AND 
OPERATING INFORMATION CONCERNING LAX” and APPENDIX A – “LETTER REPORT OF THE 
AIRPORT CONSULTANT – AIRPORT FACILITIES AND CAPITAL PROGRAM – FUNDING THE AIRPORT 
CAPITAL PROGRAM – Department Funds” and “– Other Funds and Prior Bonds” for additional information about 
the Department funds available for funding the Capital Program. 
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Debt Financing.  A portion of the Capital Program project costs are expected to be financed with 
approximately $7.5 billion of proceeds of Senior Bonds and Subordinate Obligations, as described below, 
approximately: 

• $3.7 billion of proceeds of previously issued Senior Bonds and Subordinate Obligations; 

• $3.2 billion of proceeds of Additional Senior Bonds; and 

• $631 million of proceeds of Additional Subordinate Obligations. 

See “OUTSTANDING OBLIGATIONS AND DEBT SERVICE SCHEDULE – Future Financings” and 
APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT” for additional information regarding 
the Department’s future financing plans. 

Grants.  A portion of the Capital Program is expected to be financed with federal and other grants.  Projects 
included in the Capital Program are expected to be financed from AIP and TSA grants in the amount of 
approximately $199.9 million.  See “CERTAIN FUNDING SOURCES – Grants.” 

Passenger Facility Charges.  A portion of the Capital Program is expected to be financed with PFC 
revenues on a pay-as-you-go basis in the amount of approximately $264.8 million.  See “CERTAIN FUNDING 
SOURCES – Passenger Facility Charges” and APPENDIX A – “LETTER REPORT OF THE AIRPORT 
CONSULTANT – AIRPORT FACILITIES AND CAPITAL PROGRAM – FUNDING THE AIRPORT CAPITAL 
PROGRAM – Passenger Facility Charge Revenues” for additional information about the Department’s expected use 
of PFC revenues. 

Uses of Funds 

The funds described above are used to finance a variety of Capital Program projects, which include various 
terminal projects, airfield and apron projects, access projects and other projects. 

See APPENDIX A – “LETTER REPORT OF THE AIRPORT CONSULTANT” for additional information 
regarding the projects included in the Capital Program and the financing thereof, “CERTAIN INVESTMENT 
CONSIDERATIONS – Delays and Cost Increases; Future Capital Projects; Additional Indebtedness,” “PLAN OF 
FINANCE” and “USE OF AIRPORT FACILITIES – Airport Terminal Tariff.” 

AIRPORT SYSTEM ENVIRONMENTAL MATTERS 
Several significant environmental matters have direct and indirect impacts on the Department and LAX, 

some of which are described below.  These include mitigation of aircraft noise impacts and wildlife hazards, 
hazardous substance cleanup and clean air requirements.  In accordance with Department policy, generally the 
Department’s tenant leases and/or applicable laws provide that tenants are responsible for the costs of remediation of 
hazardous or other regulated material from Department property and for compliance with applicable laws.  
However, if a tenant does not comply with these lease requirements and/or applicable laws, and under certain 
circumstances, the Department could ultimately become responsible for the costs of compliance and/or required 
environmental cleanup.  The timing and aggregate costs of such cleanups cannot be determined at this time, but 
could be material. 

Aircraft Noise Impacts 
In the State, commercial airports operate under operating permits issued by the California Department of 

Transportation (“Caltrans”).  Airports within the State are regulated under the State of California Aeronautics 
Act.  The Department maintains a Noise Management Section within the Environmental Programs Group which 
operates the Department’s noise monitoring system and prepares and submits periodic reports to Caltrans as required 
under applicable law. 

The State does not regulate noise generation from aircraft.  However, State regulations, commonly known 
as Title 21, require an airport proprietor that operates an airport with a noise impact area that exceeds specified 
airport noise standards to apply for and receive a variance.  In order to obtain a variance, among other requirements, 
the airport proprietor must submit a plan showing how the airport expects to work toward compliance with the noise 
standards. 

Compliance measures include sound insulation of certain incompatible structures to reduce the interior 
noise levels to acceptable levels, acquisition of incompatible properties located within the noise impact areas and the 
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purchase of noise easements from affected property owners.  LAX was granted a three-year noise variance effective 
February 13, 2011.  Since the Department timely submitted an application for a new variance, it continues to operate 
under the existing variance until Caltrans acts on the Department’s application. 

In support of a Noise Mitigation Program, the Department provides funding for land acquisition, residential 
sound insulation programs, and school sound insulation programs.  The goal of these programs is to reduce the 
number of residences in areas impacted by noise from airport operations through voluntary acquisition of properties 
and relocation assistance for certain residential neighbors near LAX and acoustic treatment of certain residential 
dwelling units and targeted school districts.  Acoustic treatment generally includes replacing doors and windows, 
caulking, and additional weather-stripping. 

For the period from November 1997 through and including June 30, 2019, the FAA approved the collection 
and use of PFC revenues in the amount of approximately $1.04 billion for Noise Mitigation Programs, which consist 
of $30.9 million for reimbursement of eligible expenditures related to the Lennox Schools and approximately $44.4 
million for Inglewood Unified School District’s sound insulation programs, and $878.3 million for Noise Mitigation 
– Land Acquisition for incurred and anticipated costs for the Voluntary Residential Land Acquisition in the 
Manchester Square and Belford neighborhoods near LAX and the residential Noise Mitigation Program to sound 
insulate residences in Los Angeles County, the City of El Segundo and the City of Inglewood. 

As of June 30, 2019, the Department has expended approximately $895.3 million of PFC revenues in 
connection with the residential Noise Mitigation Program and for funding of eligible expenditures related to the 
Lennox and Inglewood Unified Schools’ sound insulation programs.  See “CERTAIN FUNDING SOURCES – 
Passenger Facility Charges” and “AIRPORT AND CAPITAL PLANNING – Financing the Capital Program.” 

The Cities of Los Angeles and Culver City have initiated a judicial petition for review of certain actions 
taken by the Federal Aviation Administration in connection with recent changes to procedures that affect incoming 
aircraft flying over certain portions of the City on their way to LAX.  The challenges relate to the environmental 
review and public comment process.  The Department is not a participant in the case, which is pending in the United 
States Court of Appeals for the Ninth Circuit as Case No. 19-71581.  The Department cannot predict the outcome of 
this proceeding. 

Hazardous Substances 
Airport operations involve the storage and use of a number of materials that are defined, or may in the 

future be defined, as hazardous under various federal, state, and local regulations.  Petroleum products, 
predominantly jet fuel, comprise the majority of hazardous materials used at Department facilities.  The majority of 
these materials are used by the Department’s tenants in the normal course of their operations.  However, the 
Department’s own operations also include the storage and use of certain hazardous substances.  Federal, State and 
local agencies also exercise responsibility related to the accidental discharge of hazardous materials. 

The Department has an Environmental Programs Group tasked with performing soil and groundwater 
investigations, site remediation monitoring, storm water pollution prevention, Endangered Species Act compliance, 
air quality compliance and managing other environmental compliance programs and projects.  The Department’s 
Airport Operations group manages the wildlife hazard mitigation program. The Environmental Programs Group also 
monitors underground and above-ground storage tanks and hazardous substances, and performs the mandated 
regulatory reporting on these programs.  In the course of such investigations and monitoring, the Department may 
discover previously unknown contamination.  No assurance can be given that the remediation costs for any such 
contamination will not be material. 

The Department conducts annual inspections of tenant and Department operations, regarding compliance 
with the Department’s National Pollutant Discharge Elimination System Storm Water Permit for Industrial Facilities 
(the “Storm Water Discharge Permit”), issued by the State Water Resources Control Board (“SWRCB”), Los 
Angeles Regional Water Quality Control Board (“LARWQCB”) at LAX.  These inspections seek to confirm 
compliance with the Storm Water Discharge Permit.  The Department is also subject to regulation under the 
Construction Storm Water Permit, the General Industrial Storm Water Permit, the City’s Municipal Separate Storm 
Sewer System (MS4) Permit, storm water City ordinances, the City’s Municipal Wastewater Permit, and Industrial 
Waste Permits for certain sewer discharges.  The Department maintains records of all known areas where hazardous 
materials have been accidentally discharged.  The Department works cooperatively with the relevant regulatory 
agencies to confirm that the responsible tenants are remediating contamination caused by their operations.  There 
are, currently, two major remediation programs in place at LAX.  One program involves the release of jet fuel to 
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ground water underlying LAX.  The tenant at the time of the release, Continental Airlines (now merged with and 
into United Airlines), has accepted responsibility for the remediation and active remediation systems are in place at 
the direction of the LARWQCB. 

The Park One Property is also environmentally impacted and the subject of the second major remediation 
project.  From approximately 1941 to 1988, the Park One Property was used for aerospace manufacturing, and 
included the use of chlorinated solvents.  As a result, the soil and groundwater were impacted, including with 
volatile organic compounds and 1,4-dioxane.  The LARWQCB is currently providing regulatory oversight of 
investigation and remediation of this contamination.  In or about 1991, soil remediation activities were conducted on 
most of the Park One Property.  In 1993, the LARWQCB issued a letter stating that contaminated soils in all areas 
covered by site investigations except the northwest quadrant had been adequately addressed.  Currently, the 
remediation plan for the remaining portion, approximately the northwest quadrant, is being reconsidered by the 
LARWQCB.  As part of the acquisition transaction for the Park One Property, the Department became the assignee 
under an Indemnity Agreement entered into by Allied-Signal, Inc. (now known as Honeywell International, Inc. 
(“Honeywell”) which covers, among other things, certain indemnification for soil and groundwater contamination.  
Honeywell has been investigating the groundwater contamination beneath and offsite from the Park One Property.  
The Department expects Honeywell to continue its remediation of the soil contamination and investigation of the 
groundwater contamination and to design and implement requisite groundwater clean-up work.  Currently, and from 
time to time, there are smaller remediation projects in place at LAX. 

The Department owns and operates underground storage tanks (“USTs”) at LAX (both at LAX and off site 
at Skyview) and VNY to provide for the Department owned vehicle, emergency generator fueling, waste oil storage, 
and fuel for the LAX aircraft fire drill site.  Other ongoing investigations and assessments are being performed by 
the Department related to, among other things, fueling assets acquired from bankruptcy of tenants or other means 
where petroleum may have been released.  Smaller scale clean-ups are conducted when hazardous substances are 
released. 

The chemicals known as Per- and Polyflouroalkyl Substances (“PFAS”) are found in numerous products, 
used in many manufacturing processes, and also in aircraft firefighting foam (“AFFF”) at airports and military bases 
across the country.  AFFF is effective in smothering fuel fires and the FAA specifies that AFFF must contain PFAS.  
The Los Angeles Fire Department uses AFFF at LAX and VNY in their firefighting apparatus.  There is no 
regulatory guidance at this time as to acceptable levels of PFAS in soil or groundwater.  LAX was directed by the 
Los Angeles Regional Water Quality Control Board (“LARWQCB”) to sample at two locations for PFAS in 
groundwater at existing fuel investigation sites.  Levels in groundwater at these sites ranged in 2017 from 
approximately 200 parts per trillion (“PPT”) to 1,700 PPT with no discernible plume pattern or gradient.  The EPA 
recommends lifelong exposure in drinking water at 70 PPT.  In March 2019, the Department received a Water Code 
Section 13267 Order from the SWRCB and the LARWQCB for investigation of the presence of PFAS at LAX.  The 
order is part of a statewide phased investigation plan regarding PFAS, with orders initially issued to all Part 139 
airports in California that use AFFF fire-fighting foam for training or response which is required by the FAA.  No 
assurance can be given that any investigation and/or remediation costs for any such contamination will not be 
material. 

No assurance can be given that future environmental legislation, regulations, restrictions or limitations will 
not adversely impact operations at LAX, anticipated federal funding or passenger facility charge collections for 
capital projects for LAX or Pledged Revenues, Net Pledged Revenues or Subordinate Pledged Revenues. 

Emission Standards 
Air emissions associated with airport activities are governed by a number of federal, State and local 

regulations.  Most notable of these are federal Clean Air Act (the “FCAA”) and the California Clean Air Act (the 
“CCAA”), AB 32, and various SCAQMD rules and regulations.  LAX-owned stationary equipment that produces or 
controls emissions currently operate under a Title V operating permit issued by the SCAQMD. 

The Department is subject to various mitigation measures designed to reduce emissions from airport 
operations at LAX, including, among other measures:  provisions for all airline and tenant ground service equipment 
to meet low emission goals; providing ground power and preconditioned air at all passenger loading gates, allowing 
aircraft to shut off their auxiliary power units; installing ground power at all cargo operations and hangar areas, 
allowing aircraft at cargo and maintenance operations areas to shut off their auxiliary power units; provisions for 



 

- 109 - 

medium and heavy-duty vehicles in operation at LAX to meet low emission goals; and reducing construction 
emissions through the use of low polluting construction equipment and exhaust emission controls. 

On November 7, 2019, the Board approved an air quality improvement plan (the “AQIM”) developed in 
consultation with the SCAQMD.  The AQIM outlines measures the Department plans to take to reduce emissions of 
NOx from Airport operations and includes a Memorandum of Understanding with the SCAQMD (the “SCAQMD 
MOU”) for the Department to implement specific air quality improvement measures (the Ground Support 
Equipment Emissions Reduction Program, the LAX Alternative Fuel Vehicle Incentive Program, and the conversion 
of Department-owned buses to zero emission) and track actual emissions reductions from those measures to allow 
the SCAQMD to receive credit for those reductions under the SCAQMD’s Air Quality Management Plan 
(“AQMP”).  The Department is implementing the SCAQMD MOU, the AQIM and related air quality improvement 
measures at LAX. 

The Department has conducted an extensive air quality analysis and adopted numerous mitigation measures 
designed to reduce the air quality impacts associated with implementation of the Department’s Capital Program.  For 
each project undertaken, the Department must disclose project level air quality environmental impacts under a 
project specific CEQA study. 

AB 32 and related California legislative action specifically regulates the release of certain GHG emissions 
from stationary sources within the State.  The Mandatory Reporting requirement under AB 32 requires facilities that 
generate greater than 10,000 MtCO2e per year to report their GHG emissions.  The Department owns and operates a 
cogeneration plant at LAX along with other stationary sources in the facility (e.g., natural gas boilers and 
heaters).  The Department complies in all material respects with all requirements under AB 32.  In addition to the 
AB 32 Mandatory Reporting requirement, the Department must also report its GHG emissions to the United States 
Environmental Protection Agency.  Since 2011, the Department has reported its GHG emissions from these sources 
in substantial compliance with applicable requirements.  The State Attorney General’s Office has been using CEQA 
aggressively to apply the provisions of AB 32 to local and regional plans as well as to projects.  Project level CEQA 
analysis prepared for projects at LAX must include an analysis of the project’s potential GHG emissions and 
impacts.  Since January 2013, facilities such as LAX that are subject to the Mandatory Reporting requirement under 
AB 32 are required to comply with the California Cap-and-Trade Program applicable to certain sources of GHG 
emissions in the State such as refineries, power plants, industrial facilities and transportation fuels.  The California 
Cap-and-Trade Program includes an enforceable GHG cap that will decline over time.  Under the California Cap-
and-Trade Program, CARB distributes GHG allowances, which are tradable permits, equal to the emission allowed 
under the cap.  The Department is required to obtain emission allowances for annual emissions at LAX.  These 
emission allowances can be obtained by way of free allocation from CARB, through purchase from the secondary 
market and CARB auction, and reserve sale.  The cost to the Department of obtaining required emissions allowances 
is dependent on the actual emissions generated at LAX and the price fluctuations in the market for emissions credits.  
The Department expects to recoup the cost of purchasing emission credits through landing fees at LAX and or LAX 
terminal rates and charges, as applicable.  The consequences of not meeting an annual compliance obligation can 
include enforcement actions and penalties equivalent to four times the facilities’ excess emissions.  Various 
industries throughout the State may seek to purchase emission allowances to comply with the Cap-and-Trade 
Program, which may cause the price of allowances to increase.  The emission allowance price has increased to 
approximately $18 per MtCO2e since November 2019.  LAX emits on average approximately 47,000 MtCO2e 
annually when fully operational.  The Department’s purchase of allowances may vary and no assurance can be given 
that such costs will not be material. 

The SCAQMD imposes rules and regulations specifically targeted at various air pollutants and types of 
operations such as hydrant fueling, private vehicle fueling, power generators, boilers and the use of various volatile 
organic chemical containing materials.  The LAX Central Utilities Plant is a co-generation plant providing 
electricity and cooling/heating to the Central Terminal Area.  As the Department has the Central Utilities Plant (a 
power generating plant), the SCAQMD requires continuous emissions monitoring and stringent environmental 
oversight.  The Department’s Environmental Programs Group includes an Air Quality Section with three full-time 
professional staff assigned to maintain compliance with the various rules and regulations 

See also “AIRPORT AND CAPITAL PLANNING,” “CERTAIN INVESTMENT CONSIDERATIONS – 
Regulations and Restrictions Affecting LAX; Climate Change” and “LITIGATION REGARDING THE AIRPORT 
SYSTEM AND THE DEPARTMENT.” 
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LITIGATION REGARDING THE AIRPORT SYSTEM AND THE DEPARTMENT 
General 

From time to time, the Department is a party to litigation and is subject to claims arising out of its normal 
course of business and operations.  At this time, there is no pending litigation relating to the Airport System or the 
Department’s operations or business pertaining thereto that would reasonably be expected to have a material impact 
on Net Pledged Revenues or the operation of LAX, except as described under “THE DEPARTMENT OF 
AIRPORTS – Subsidization within the Airport System,” “USE OF AIRPORT FACILITIES,” “AIRPORT AND 
CAPITAL PLANNING,” “AIRPORT SYSTEM ENVIRONMENTAL MATTERS” and below. 

TPS Parking Management Litigation 

On June 30, 2017, petitioners TPS Parking Management, LLC, doing business as The Parking Spot, and 
TPS Parking Century, LLC filed a petition for writ of mandate against the City and the Department (the “Petition”).  
Among other things, the Petition (i) alleges that the environmental review process for LAMP was inadequate and 
that the LAMP Environmental Impact Report did not adequately address, disclose, evaluate and potentially mitigate 
various environmental impacts, and (ii) seeks to set aside the approvals related to the LAMP, injunctive relief, and to 
require the City and the Department to revise the LAMP Environmental Impact Report to evaluate and disclose 
alleged deficiencies.  On June 18, 2020, pursuant to City Charter section 273, the Board, in closed session, 
considered the matter and has made a recommendation to the City Council, which is expected to review the matter 
during the month of August 2020.  Unless earlier resolved, the trial date is currently scheduled for 
September 3, 2020. 

LITIGATION REGARDING THE SERIES 2020BCD SENIOR BONDS 
There is no litigation now pending or, to the best of the Department’s knowledge, threatened which seeks to 

restrain or enjoin the sale, execution, issuance or delivery of the Series 2020BCD Senior Bonds or in any way 
contests the validity of the Series 2020BCD Senior Bonds or any proceedings of the Board taken with respect to the 
authorization, sale or issuance of the Series 2020BCD Senior Bonds, or the pledge or application of any moneys 
provided for the payment of or security for the Series 2020BCD Senior Bonds. 

TAX MATTERS 
General 

In the opinion of Kutak Rock LLP, Bond Counsel to the Department, under existing laws, regulations, 
rulings and judicial decisions, interest on the Series 2020BCD Senior Bonds is excluded from gross income for 
federal income tax purposes, except for interest on any Series 2020B Senior Bond or Series 2020C Senior Bond for 
any period during which such Series 2020B Senior Bond or Series 2020C Senior Bond, as applicable, is held by a 
“substantial user” of the facilities financed or refinanced by the Series 2020B Senior Bonds or the Series 2020C 
Senior Bonds, as applicable, or a “related person” within the meaning of Section 147(a) of the Code.  Bond Counsel 
is further of the opinion that (a) interest on the Series 2020B Senior Bonds and the Series 2020D Senior Bonds is not 
a specific preference item for purposes of the federal alternative minimum tax, and (b) interest on the Series 2020C 
Senior Bonds constitutes an item of tax preference for purposes of the federal alternative minimum tax imposed on 
individuals. The opinions described above assume the accuracy of certain representations and compliance by the 
Department with covenants designed to satisfy the requirements of the Code that must be met subsequent to the 
issuance of the Series 2020BCD Senior Bonds.  Failure to comply with such requirements could cause interest on 
the Series 2020BCD Senior Bonds to be included in gross income for federal income tax purposes retroactive to the 
date of issuance of the Series 2020BCD Senior Bonds.  The Department has covenanted to comply with such 
requirements.  Bond Counsel has expressed no opinion regarding other federal tax consequences arising with respect 
to the Series 2020BCD Senior Bonds. 

The accrual or receipt of interest on the Series 2020BCD Senior Bonds may otherwise affect the federal 
income tax liability of the owners of the Series 2020BCD Senior Bonds.  The extent of these other tax consequences 
will depend on such owners’ particular tax status and other items of income or deduction.  Bond Counsel has 
expressed no opinion regarding any such consequences.  Purchasers of the Series 2020BCD Senior Bonds, 
particularly purchasers that are corporations (including S corporations and foreign corporations operating branches 
in the United States of America), property or casualty insurance companies, banks, thrifts or other financial 
institutions, certain recipients of social security or railroad retirement benefits, taxpayers entitled to claim the earned 
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income credit, taxpayers entitled to claim the refundable credit in Section 36B of the Code for coverage under a 
qualified health plan or taxpayers who may be deemed to have incurred or continued indebtedness to purchase or 
carry tax-exempt obligations, should consult their tax advisors as to the tax consequences of purchasing or owning 
the Series 2020BCD Senior Bonds. 

Bond Counsel if further of the opinion that interest on the Series 2020BCD Senior Bonds is exempt from 
present State of California personal income taxes. 

A copy of the proposed form of opinion of Bond Counsel is attached hereto as Appendix E. 

Tax Treatment of Original Issue Premium 
The Series 2020BCD Senior Bonds that have an original yield below their respective interest rates, as 

shown on the inside cover of this Official Statement (collectively, the “Premium Series 2020BCD Senior Bonds”), 
are being sold at a premium.  An amount equal to the excess of the issue price of a Premium Series 2020BCD Senior 
Bond over its stated redemption price at maturity constitutes premium on such Premium Series 2020BCD Senior 
Bond.  A purchaser of a Premium Series 2020BCD Senior Bond must amortize any premium over such Premium 
Series 2020BCD Senior Bond’s term using constant yield principles, based on the purchaser’s yield to maturity (or, 
in the case of Premium Series 2020BCD Senior Bonds callable prior to their maturity, generally by amortizing the 
premium to the call date, based on the purchaser’s yield to the call date and giving effect to any call premium).  As 
premium is amortized, the amount of the amortization offsets a corresponding amount of interest for the period, and 
the purchaser’s basis in such Premium Series 2020BCD Senior Bond is reduced by a corresponding amount 
resulting in an increase in the gain (or decrease in the loss) to be recognized for federal income tax purposes upon a 
sale or disposition of such Premium Series 2020BCD Senior Bond prior to its maturity.  Even though the 
purchaser’s basis may be reduced, no federal income tax deduction is allowed.  Purchasers of the Premium Series 
2020BCD Senior Bonds should consult with their tax advisors with respect to the determination and treatment of 
premium for federal income tax purposes and with respect to the state and local tax consequences of owning a 
Premium Series 2020BCD Senior Bond. 

Backup Withholding 
As a result of the enactment of the Tax Increase Prevention and Reconciliation Act of 2005, interest on tax-

exempt obligations such as the Series 2020BCD Senior Bonds is subject to information reporting in a manner 
similar to interest paid on taxable obligations.  Backup withholding may be imposed on payments fails to provide 
certain required information including an accurate taxpayer identification number to any person required to collect 
such information pursuant to Section 6049 of the Code.  The reporting requirement does not in and of itself affect or 
alter the excludability of interest on the Series 2020BCD Senior Bonds from gross income for federal income tax 
purposes or any other federal tax consequence of purchasing, holding or selling tax-exempt obligations. 

Changes in Federal and State Tax Law 
From time to time, there are legislative proposals in the Congress and in the various state legislatures that, 

if enacted, could alter or amend the federal and state tax matters referred to above or adversely affect the market 
value of the Series 2020BCD Senior Bonds.  It cannot be predicted whether or in what form any such proposal 
might be enacted or whether if enacted it would apply to bonds issued prior to enactment.  In addition, regulatory 
actions are from time to time announced or proposed and litigation is threatened or commenced which, if 
implemented or concluded in a particular manner, could adversely affect the market value of the Series 2020BCD 
Senior Bonds.  It cannot be predicted whether any such regulatory action will be implemented, how any particular 
litigation or judicial action will be resolved, or whether the Series 2020BCD Senior Bonds or the market value 
thereof would be impacted thereby.  Purchasers of the Series 2020BCD Senior Bonds should consult their tax 
advisors regarding any pending or proposed legislation, regulatory initiatives or litigation.  The opinions expressed 
by Bond Counsel are based upon existing legislation and regulations as interpreted by relevant judicial and 
regulatory authorities as of the date of issuance and delivery of the Series 2020BCD Senior Bonds, and Bond 
Counsel has expressed no opinion as of any date subsequent thereto or with respect to any pending legislation, 
regulatory initiatives or litigation. 

RATINGS 
Moody’s Investors Service Inc. (“Moody’s”), S&P Global Ratings, a division of Standard & Poor’s 

Financial Services LLC (“S&P”) and Fitch Ratings (“Fitch”), have assigned ratings of “Aa2” (with a stable 
outlook), “AA-” (with a negative outlook), and “AA” (with a negative outlook), respectively, to the Series 
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2020BCD Senior Bonds.  Such ratings reflect only the views of such organizations and any desired explanation of 
the significance of such ratings, including any outlook thereon, should be obtained from the rating agency furnishing 
the same, at the following addresses: S&P, 55 Water Street, 38th Floor, New York, New York 10041; Moody’s, 7 
World Trade Center, 250 Greenwich Street, New York, New York 10007 and Fitch, One State Street Plaza, New 
York, New York 10004.  The Department furnished the rating agencies with certain information and materials 
concerning the Series 2020BCD Senior Bonds and the Department, some of which is not included in this Official 
Statement.  Generally, a rating agency bases its rating on the information and materials furnished to it and on 
investigations, studies and assumptions of its own.  There is no assurance that ratings will continue for any given 
period of time or that such ratings will not be revised downward or withdrawn entirely by rating agencies, if in the 
judgment of such rating agencies, circumstances so warrant.  Any such downward revision or withdrawal of such 
ratings may have an adverse effect on the market price of the Series 2020BCD Senior Bonds. 

LEGAL MATTERS 
The validity of the Series 2020BCD Senior Bonds and certain other legal matters are subject to the 

approving opinion of Kutak Rock LLP, Bond Counsel to the Department.  A complete copy of the proposed form of 
Bond Counsel’s opinion is contained in APPENDIX E to this Official Statement.  Polsinelli LLP serves as 
Disclosure Counsel to the Department.  Bond Counsel and Disclosure Counsel undertake no responsibility for the 
accuracy, completeness or fairness of this Official Statement.  Certain matters will be passed upon for the 
Department and the City by Michael N. Feuer, Esq., City Attorney.  Certain matters will be passed upon for the 
Underwriters by their counsel, Stradling Yocca Carlson & Rauth, a Professional Corporation. 

CO-MUNICIPAL ADVISORS 
The Department has retained the services of Public Resources Advisory Group and Frasca & Associates, 

LLC, as Co-Municipal Advisors in connection with the authorization and delivery of the Series 2020BCD Senior 
Bonds.  The Co-Municipal Advisors are not obligated to undertake, and have not undertaken to make, an 
independent verification or to assume responsibility for the accuracy, completeness or fairness of the information 
contained in this Official Statement.  The Co-Municipal Advisors perform other services for the Department. 

AIRPORT CONSULTANT 
The Letter Report of the Airport Consultant prepared by WJ Advisors LLC has been included as 

APPENDIX A to this Official Statement with the consent of such consultant.  The Department has relied upon the 
analyses and conclusions contained in the Letter Report of the Airport Consultant, as of its date, in preparing this 
Official Statement.  The financial projections in the Letter Report of the Airport Consultant are based upon certain 
information and assumptions that were provided by, or reviewed and agreed to by the Department.  In the opinion of 
the Airport Consultant, these assumptions provide a reasonable basis for the financial projections set forth in the 
Letter Report of the Airport Consultant.  WJ Advisors LLC performs other services for the Department, including 
with respect to the calculation of rates and charges. 

FINANCIAL STATEMENTS 
The audited financial statements of the Department for Fiscal Years 2019 and 2018 are included as part of 

APPENDIX B attached hereto.  The financial statements have been audited by Moss Adams LLP, independent 
auditors, as stated in its Los Angeles World Airports (Los Angeles International Airport) Annual Financial Report 
for the Fiscal Years ended June 30, 2019 and June 30, 2018 included in APPENDIX B.  Moss Adams LLP was not 
requested to consent to the inclusion of its report on the financial statements or any of its reports included in 
APPENDIX B and it has not undertaken to update any of these reports or to take any action intended or likely to 
elicit information concerning the accuracy, completeness or fairness of the statements made in this Official 
Statement (including the Letter Report of the Airport Consultant), and no opinion is expressed by Moss Adams LLP 
with respect to any event subsequent to the date of its reports. 

CONTINUING DISCLOSURE 
In connection with the issuance of the Series 2020BCD Senior Bonds, the Department will covenant to 

provide, or cause to be provided, to the MSRB certain annual financial information and operating data relating to the 
Department and, in a timely manner, notice of certain listed events for purposes of Rule 15c2-12 adopted by the 
SEC.  See APPENDIX G – “FORM OF CONTINUING DISCLOSURE CERTIFICATE.”  The Department has 
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agreed to provide the foregoing information to MSRB through the Electronic Municipal Market Access (EMMA) 
website. 

UNDERWRITING 
The Series 2020BCD Senior Bonds are being purchased from the Department by Goldman Sachs & Co. 

LLC on its own behalf and on behalf of Siebert Williams Shank & Co., LLC, Academy Securities, Inc. and Wells 
Fargo Bank National Association, the underwriters of the Series 2020BCD Senior Bonds (collectively, the 
“Underwriters”), at a price of $1,323,297,312.35 (consisting of the aggregate principal amount of 
$1,058,500,000.00, plus an original issue premium of $267,068,624.15, less an underwriters’ discount of 
$2,271,311.80) all subject to the terms of the Bond Purchase Agreement between the Department and the 
Underwriters (the “Bond Purchase Agreement”). 

The Bond Purchase Agreement provides that the Underwriters shall purchase all of the Series 2020B Senior 
Bonds if any are purchased, and that the obligation to make such purchase is subject to certain terms and conditions 
set forth in the Bond Purchase Agreement, the approval of certain legal matters by counsel, and certain other 
conditions.  The Underwriters may change the initial public offering yields set forth on the inside front cover pages 
of this Official Statement.  The Underwriters may offer and sell the Series 2020BCD Senior Bonds to certain dealers 
(including dealers depositing the applicable Series 2020BCD Senior Bonds into investment trusts) at prices lower 
than the public offering prices or at yields higher than the yields stated on the inside front cover pages of this 
Official Statement. 

The following two paragraphs have been provided by the Underwriters for inclusion in this Official 
Statement and the Department does not make any representation as to their accuracy or completeness. 

Certain of the Underwriters and their respective affiliates are full service financial institutions engaged in 
various activities, which for certain of the Underwriters may include securities trading, commercial and investment 
banking, advisory, investment management, principal investment, hedging, financing and brokerage 
activities.  Certain of the Underwriters and their respective affiliates have, from time to time, performed, and may in 
the future perform, various investment banking services for the Department, for which they received or will receive 
customary fees and expenses. 

In the ordinary course of their various business activities, the Underwriters and their respective affiliates 
may make or hold a broad array of investments and actively trade debt and equity securities (or related derivative 
securities) and financial instruments (which may include bank loans and/or credit default swaps) for their own 
account and for the accounts of their customers and may at any time hold long and short positions in such securities 
and instruments.  Such investment and securities activities may involve securities and instruments of the 
Department.  The market activities of the Underwriters and other market participants may impact the value of the 
Series 2020BCD Senior Bonds.  The Underwriters have indicated that their respective affiliates may also 
communicate independent investment recommendations, market color or trading ideas and/or publish or express 
independent research views in respect of such assets, securities or instruments and may at any time hold, or 
recommend to clients that they should acquire, long and/or short positions in such assets, securities and instruments. 

The following paragraphs have been provided by Wells Fargo Bank National Association, one of the 
Underwriters for inclusion in this Official Statement and the Department does not make any representation as to 
their accuracy or completeness. 

Wells Fargo Securities is the trade name for certain securities-related capital markets and investment 
banking services of Wells Fargo & Company and its subsidiaries, including Wells Fargo Bank, National 
Association, which conducts its municipal securities sales, trading and underwriting operations through the Wells 
Fargo Bank, NA Municipal Finance Group, a separately identifiable department of Wells Fargo Bank, National 
Association, registered with the Securities and Exchange Commission as a municipal securities dealer pursuant to 
Section 15B(a) of the Securities Exchange Act of 1934. 

Wells Fargo Bank, National Association, acting through its Municipal Finance Group (“WFBNA”), one of 
the underwriters of the Series 2020BCD Senior Bonds, has entered into an agreement (the “WFA Distribution 
Agreement”) with its affiliate, Wells Fargo Clearing Services, LLC (which uses the trade name “Wells Fargo 
Advisors”) (“WFA”), for the distribution of certain municipal securities offerings, including the 2020BCD Senior 
Bonds. Pursuant to the WFA Distribution Agreement, WFBNA will share a portion of its underwriting or 
remarketing agent compensation, as applicable, with respect to the 2020BCD Senior Bonds with WFA. WFBNA has 
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also entered into an agreement (the “WFSLLC Distribution Agreement”) with its affiliate Wells Fargo Securities, 
LLC (“WFSLLC”), for the distribution of municipal securities offerings, including the 2020BCD Senior Bonds. 
Pursuant to the WFSLLC Distribution Agreement, WFBNA pays a portion of WFSLLC’s expenses based on its 
municipal securities transactions. WFBNA, WFSLLC, and WFA are each wholly-owned subsidiaries of Wells 
Fargo & Company. 

VERIFICATION OF MATHEMATICAL COMPUTATIONS 
Robert Thomas CPA, LLC a firm of independent certified public accountants, will verify from the 

information provided to them the mathematical accuracy of the computations contained in the provided schedules to 
determine that the amounts deposited with the Senior Trustee and the Subordinate Trustee will be sufficient to pay, 
on August 28, 2020, the redemption price of the Refunded Bonds plus interest accrued thereon. 

MISCELLANEOUS 
Any statements made in this Official Statement involving matters of opinion or of estimates, whether or not 

expressly stated, are set forth as such and not representations of fact.  No representation is made that any of such 
opinions or estimates will be realized. 

All references to the Charter, the Senior Indenture, the Subordinate Indenture, the agreements with any 
other parties and laws and regulations herein and in the Appendices hereto are made subject to the detailed 
provisions of such documents, and reference is made to such documents and agreements for full and complete 
statements of the contents thereof.  Copies of such documents are available for review at the offices of the 
Department which are located at One World Way, Los Angeles, California.  This Official Statement is not to be 
construed as a contract or agreement between the City or the Department and the owners of any of the Series 
2020BCD Senior Bonds.  
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AUTHORIZATION 
The Board has authorized the distribution of this Official Statement.  This Official Statement has been duly 

executed and delivered by the Chief Executive Officer on behalf of the Department. 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS 
ANGELES, CALIFORNIA 

By:  /s/ Justin Erbacci  
Chief Executive Officer 
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 A-1 

 
Mr. Sean O. Burton, President 
Board of Airport Commissioners 
Los Angeles World Airports 
1 World Way  
Los Angeles, California 90045  

Re: Letter Report of the Airport Consultant on the Proposed Issuance of Los Angeles 
International Airport Senior Refunding Revenue Bonds, 2020 Series B, Non-Alternative 
Minimum Tax 

Dear Mr. Burton: 

WJ Advisors LLC is pleased to submit this letter report (2020B Letter Report) related to the 
proposed issuance of Los Angeles International Airport Senior Refunding Revenue Bonds, 2020 
Series B, Non-Alternative Minimum Tax (the proposed Series 2020B Senior Bonds), by the 
Department of Airports (Department) of the City of Los Angeles (City).  The proposed Series 
2020B Senior Bonds are to be issued pursuant to the Department’s Master Trust Indenture, as 
amended, and the Twenty-First Supplemental Trust Indenture (collectively referred to herein as 
the Senior Revenue Bond Indenture).   

The Department also issues Subordinate Obligations pursuant to the Master Subordinate Trust 
Indenture (as amended and supplemented, and collectively referred to herein as the 
Subordinate Revenue Bond Indenture).  In this 2020B Letter Report, the Senior Revenue Bond 
Indenture and the Subordinate Revenue Bond Indenture are collectively referred to as the 
Revenue Bond Indentures. The City owns and, through the Department, operates Los Angeles 
International Airport (Airport or LAX).   

COVID-19 

The worldwide outbreak of novel coronavirus SARS-CoV-2 (COVID-19) starting in late 2019 
caused significant disruptions to domestic and international passenger travel as well as the 
conduct of day-to-day business in the City, the rest of the United States (U.S.) and the world.  
The numbers of flights and passengers on the passenger airlines serving the Airport have been 
and continue to be substantially lower than they were during the same months in the previous 
year as a result of the global pandemic known as COVID-19.   

As an indicator of the declines in airline passenger activity in the United States1 resulting from 
COVID-19, the Transportation Security Administration (TSA) has reported that the number of 
passengers screened at all United States airports, including the Airport, decreased relative to 

 
1 The actual numbers of enplaned passengers for the United States during the same months are not currently 

available.  
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the same months of 2019 in the prior year as follows: (51.7%) in March 2020, (95.3%) in April 
2020, (90.4%) in May 2020, and (81.1%) in June 2020.   

At the Airport, the number of enplaned passengers decreased as follows in comparison to 
numbers of enplaned passengers in the same months of 2019 (the latest data available): 
(55.4%) in March 2020, (95.7%) in April 2020, (92.4%) in May 2020, and (87.1%) in June 2020.   

In the past, the largest monthly decrease in the number of enplaned passengers at the Airport 
prior to COVID-19 was (33.7%) in September 2001 of fiscal year2 (FY) 2002 and was related to 
the events of September 11, 2001.  Similarly, the largest monthly decrease in the United States 
was (33.4%) in September 2001 and was also related to the terrorist attacks of September 11, 
2001.  These points of comparison are indicated solely to provide an understanding the 
magnitude of the monthly decrease in passenger traffic at the Airport resulting from COVID-19 
relative to prior events.   

Certain sources of Pledged Revenues at the Airport are based on passenger activity levels, 
including, but not limited to public parking revenues (originating passengers), rental car 
revenues (arriving passengers) and in-Terminal concession revenues (enplaned passengers).  
These passenger activity-based revenues, including the ones mentioned in this paragraph, 
represented approximately 32.0% of total Pledged Revenues at the Airport based on actual FY 
2019 results (latest available data; see Figure 13 in Section 3 of this 2020B Letter Report).   

The largest source of Pledged Revenues is from airline rentals, rates, fees and charges for use of 
the Terminals, Airfield and Apron areas at the Airport, which represented 49.8% of Pledged 
Revenues based on actual FY 2019 results.  In general, the contractual arrangements between 
the Department and the airlines using the Airport means that declines in airline and passenger 
activity does not materially affect the level of revenues earned from the airlines on a year-to-
year basis, mostly because of a provision in the contractual arrangements that allows the 
Department to adjust all airline revenues from budget to actual results.   

In reaction to the significant decline in aviation activity resulting from COVID-19, the 
Department implemented the following two programs:  

• Passenger Airline Temporary Relief Program, which allows certain airlines qualifying for 
and deciding to participate in this program to defer the payment of Terminal rentals and 
Airfield and Apron fees for April 2020 and May 2020, but repay the same amounts to 
the Department over a six month period starting July 1, 2020 or in a lump sum amount 
on July 1, 2020.  Regardless if the amounts are paid over six months or in lump sum, the 

 
2 The Department’s Fiscal Year ends June 30.  
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payments will be accrued by the Department as FY 2020 revenues3, even though the 
repayment would occur in FY 2021.   

• Concessionaires and Services Temporary Relief Program, which allows certain 
concessionaires qualifying for and participating in this program to only pay a percentage 
fee of gross revenues to the Department from April 2020 through June 20204, but not 
pay the minimum annual guarantee (MAG) that would have otherwise been due and 
payable to the Department.  In Table 1 below, the MAG waiver applies to the following 
categories of nonairline revenues: rental car, duty free, Terminal concessions, and 
advertising.  

Provided below is the percent change in the largest sources of nonairline revenues using 
unaudited financial results from March 2020 through May 2020, as compared to the same 
month in the previous year.   

Table 1 
PERCENT DECREASE IN THE LARGEST SOURCES OF NONAIRLINE REVENUES  

(compared to the same month in the previous year) 
Los Angeles International Airport  

 

Concession Revenues March 2020 April 2020 May 2020 

Automobile public parking (45.3%) (85.3%) (80.6%) 

Rental car revenues (a) (19.6%) (16.4%) (92.7%) 

Duty free revenues (a) (33.2%) (99.8%) (100.0%) 

Terminal concessions (a) (34.3%) (98.6%) (95.1%) 

Advertising (a) (1.0%) (79.7%) (94.2%) 

Commercial vehicle revenues (60.6%) (97.9%) (95.9%) 

     
Source: Unaudited Department records.   

(a) In April 2020 and May 2020, the percent decrease is the result of declines in the numbers of enplaned 

passengers using the Airport and the MAG waiver, as described earlier in this 2020B Letter Report.  

 
3 Similarly, the results of the annual budget to actual adjustment performed by the Department at the end of each 

Fiscal Year are accrued in the same Fiscal Year (e.g., the budget to actual adjustment for FY 2020 performed in FY 

2021 is accrued in FY 2020).  
4 The Concessionaires and Services Temporary Relief Program may be extended by the Department from June 

2020 through September 2020, if approved by the Board of Airport Commissioners.   
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Given the unprecedented nature and continuing uncertainty surrounding COVID-19, this 2020B 
Letter Report does not include any projections of (1) economic activity in the region served by 
the Airport or in the nation or (2) the number of enplaned passengers and other aviation 
activity (e.g., number of flights) at the Airport.   

As such, in this 2020B Letter Report, we have used a hypothetical range of passenger recovery 
periods for the return to actual FY 2019 passenger levels (the Fiscal Year prior to COVID-19) at 
the Airport for purposes of projecting key Airport financial metrics, including debt service 
coverage and average airline cost per enplaned passenger (CPE).  

DEPARTMENT ACTIONS  

As the negative effects on airline travel at the Airport, in the United States, and internationally 
caused by COVID-19 became more apparent, the Department took a series of operational, 
commercial, and financial actions that included, but were not limited to (1) reducing LAX 
Maintenance and Operating (the M&O) Expenses and (2) implementing a deferral and 
repayment program for airline payments of rentals, rates, fees and charges and a 
concessionaire MAG waiver program, as described earlier.  

All airline deferred and repayment amounts were structured by the Department to occur in  
FY 2020 and FY 2021, and these amounts have been incorporated into the projections of key 
financial metrics presented later in this 2020B Letter Report.  

CARES ACT GRANTS 

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (CARES Act) was 
signed into law, which included, among other things, the award of certain grants to the 
operators of all United States airports, including Los Angeles International Airport.  The 
Department was awarded $323.6 million in CARES Act grants, which is to be provided to the 
Department on a reimbursement basis.   

Airport operators can use their awarded CARES Act grants to pay for any purpose for which 
airport revenues can lawfully be used, including, but not limited to, the payment of LAX 
Maintenance and Operation (M&O) Expenses on or after January 20, 2020, and the payment of 
debt service (Debt Service) on or after March 27, 2020.  CARES Act grants must be used within 
four years from the date on which the agreement between the airport operator and the Federal 
Aviation Administration (FAA) was executed, and airport operators using CARES Act grants must 
comply with certain other obligations, including, but not limited to, employing at least 90.0% of 
their staff as of March 27, 2020 through December 31, 2020. 

Under the Revenue Bond Indentures, federal grants, including CARES Act grants, are not 
included in the definition of Pledged Revenues.  However, any LAX M&O Expenses and Debt 
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Service paid using grants, including CARES Act grants, can be excluded from the calculation of 
debt service coverage pursuant to the Revenue Bond Indentures.   

The Department currently expects to use the $323.6 million in CARES Act grants to pay LAX 
M&O Expenses and/or Debt Service, as included in the projection of key financial metrics 
presented later in this 2020B Letter Report.   

PROPOSED SERIES 2020B SENIOR BONDS 

The net proceeds from the sale of the proposed Series 2020B Senior Bonds are currently 
expected to be used to refund (1) $316.9 million in remaining bond principal of the Series 
2010A Bonds, (2) $315.8 million in remaining bond principal of the Series 2010D Bonds, and (3) 
$134.7 million in remaining bond principal of the Series 2010B Bonds (collectively, the 
Refunded Bonds).  The net proceeds of the proposed Series 2020B Senior Bonds are also to be 
used to pay certain costs of issuance.  

The proposed Series 2020B Senior Bonds are assumed to be issued as fixed-rate bonds with a 
final maturity date of May 15, 2040.  An all-in true interest cost of approximately 2.48% on the 
proposed Series 2020B Senior Bonds is assumed by Public Resources Advisory Group (the 
Department’s Co-Financial Advisor).   

Upon the issuance of the proposed Series 2020B Senior Bonds and refunding of the Refunded 
Bonds, the average annual reduction in Airport Debt Service is currently estimated to be 
approximately $14.3 million per year during the Projection Period (as defined below). 

POTENTIAL ISSUANCE OF ADDITIONAL SERIES 2020 SENIOR BONDS 

Depending on a number of factors, including bond market conditions at or around the pricing of 
the proposed Series 2020B Senior Bonds, the Department may decide to issue additional series 
of Senior Bonds, the net proceeds of which would be used to (1) reimburse certain Department 
funds that have been used to pay Airport Capital Program project costs (2020 Reimbursement 
Portion) and (2) pay certain project costs associated with the Airport Capital Program (2020 
New Money Portion) that would have otherwise been funded from the net proceeds of future 
Senior Bonds and Subordinate Obligations (Future Bonds).  In the Official Statement, the net 
proceeds from the proposed issuance of the Los Angeles International Airport Senior Revenue 
Bonds, 2020 Series C (Series 2020C Senior Bonds) and the Los Angeles International Airport 
Senior Revenue Bonds, Series 2020 D (Series 2020D Senior Bonds) would be used to reimburse 
Department funds and fund Airport Capital Program project costs, both as described above in 
this paragraph.   
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In this 2020B Letter Report, it was assumed that the Department would issue approximately 
$130.3 million in bond principal of the Series 2020C Senior Bonds and $104.3 million in bond 
principal of the Series 2020D Senior Bonds and use the net proceeds of both series to  
(1) reimburse certain Department Funds and (2) fund reserve deposits and pay the costs of 
issuance.   

The Department’s Co-Financial Advisor has assumed that the Series 2020C Senior Bonds would 
be issued as fixed-rate bonds with an all-in true interest cost of 3.36% and a final maturity date 
of May 15, 2050, and the Series 2020D Senior Bonds would be issued as fixed rate bonds with 
an all-in true interest cost of 3.14% and a final maturity date of May 15, 2048.  Estimated Debt 
Service for each series of Bonds were provided by the Department’s Co-Financial Advisor.  

The amortization charges associated with the assumed reimbursement of certain Department 
funds from the net proceeds of the Series 2020C Senior Bonds and the Series 2020D Senior 
Bonds that would have been included in the projection of airline revenues presented in this 
2020B Letter Report pursuant to the Rate Agreement, Tariff and Operating Permit have been 
replaced with the estimated Debt Service on the 2020 Reimbursement Portion of the Series 
2020C Senior Bonds and Series 2020D Senior Bonds.  

The estimated Debt Service from the 2020 New Money Portion of the Series 2020C Senior 
Bonds and the Series 2020D Senior Bonds is included in the estimated Debt Service for the 
Future Bonds.   

SCOPE OF THIS 2020B LETTER REPORT 

This 2020B Letter Report was prepared to present a range of results from FY 2021 through  
FY 2026 (the Projection Period) for the following key Airport financial metrics (1) debt service 
coverage under the Senior Revenue Bond Indenture and the Subordinate Revenue Bond 
Indenture, and a combined coverage rate for informational purposes only (discussed later in 
this 2020B Letter Report) and (2) the average airline CPE at the Airport.  

Additionally, we were asked to provide the following other information:  

• Section 1.  Economic basis for airline traffic at the Airport. 

• Section 2.  Airport Capital Program and Funding Sources. 

• Section 3.  Airport Financial Performance. 

In preparing this 2020B Letter Report, we assisted Department management in identifying key 
factors affecting the projection of financial metrics and in formulating assumptions about those 
factors.  The results and key findings of our analyses are summarized in this 2020B Letter 
Report.  This 2020B Letter Report should be read in its entirety for an understanding of the 
projections and the underlying assumptions.  
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Capitalized terms in this 2020B Letter Report are used as defined in the Senior Revenue Bond 
Indenture, the Air Carrier Operating Permit for the Use of Landing and Apron Facilities at the 
Airport (Operating Permit), and/or the Department’s rate agreement (Rate Agreement) with 
the airlines using terminal facilities pursuant to the Los Angeles International Airport Passenger 
Terminal Tariff (Tariff).   

ASSUMPTIONS USED TO PROJECT KEY FINANCIAL METRICS 

The range of projected key financial metrics was prepared based on a hypothetical three-year 
and five-year recovery5 in the number of enplaned passengers to actual FY 2019 passenger 
numbers at the Airport, as well as several other assumptions, as discussed below.  

Enplaned Passengers 

From July 2019 through February 2020, the actual number of enplaned passengers at the 
Airport (prior to the significant decrease in passengers due to COVID-19) decreased 0.4% in 
comparison to the number of enplaned passengers in the same months of FY 2019.   

Starting in March 2020, the Airport experienced significant decreases in the actual number of 
enplaned passengers in comparison to numbers of enplaned passengers in the same months of 
FY 2019, as follows (latest data available): (55.4%) in March 2020, (95.7%) in April 2020, (92.4%) 
in May 2020, and (87.1%) in June 2020.  

The actual number of enplaned passengers using the Airport in FY 2020 was 28.9% lower 
compared to the number of enplaned passengers during the same period in FY 2019. 

Given the recent and significant decrease in the numbers of enplaned passengers at the 
Airport, publicly available statements by many of the busiest airlines serving the Airport about 
reductions in service to their other national and international markets, and uncertainty 
regarding the timing of a COVID-19 vaccine, Department management has assumed that the 
number of enplaned passengers using the Airport in FY 2021 would decline 52.3% in FY 2021 
compared to the actual 31.4 million enplaned passengers in FY 2020.  The assumed decline 
takes into account certain potential factors affecting the number of enplaned passengers using 
the Airport in FY 2021, including, but not limited to, domestic and international travel 
restrictions, continued health and other concerns related to COVID-19 that affect the 
propensity to travel, and lack of a vaccine and/or if a widely available vaccine is available, the 

 
5 Based, in part, on comments related to vaccine timing and the expected return to travel from, but not limited to, 

a major airplane manufacturer, certain of the busiest airlines serving the Airport, credit rating agencies, and 

organizations representing the airline/aviation industry.  
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widespread use of a vaccine.  The number of enplaned passengers at the Airport in FY 2021 
were assumed to equal 15.0 million.   

The total projected decrease in the number of enplaned passengers is approximately 66.1% 
from actual FY 2019 enplaned passengers (pre-COVID 19) through the end of FY 2021.  

The number of enplaned passengers at the Airport using the hypothetical recovery periods of 
three-years and five-years, are presented in Table 2, on the following page.  The estimated 
number of enplaned passengers in FY 2021 was used as the basis for the numbers projected 
during the recovery.  

After the number of enplaned passengers reach actual FY 2019 enplaned passenger levels, it 
was assumed that the number of enplaned passengers would increase at the actual 20-year 
rate of growth in passenger traffic at the Airport (from FY 1999 through FY 2019) of 
approximately 1.7% per year, which was affected by, among other events, the events of 
September 11, 2001 and the financial crisis of 2008/2009 and subsequent national economic 
recession.  

Table 2 
HYPOTHETICAL RECOVERY IN THE NUMBER OF ENPLANED PASSENGERS 

Los Angeles International Airport  
(in millions) 

 Number of Enplaned Passengers 

 
Fiscal Year 

Three-year 
Recovery 

Annual Increase 
(Decrease)  

Five-year  
Recovery 

Annual Increase 
(Decrease)  

Actual FY 2019 44.2  44.2  

Actual FY 2020 31.4 (28.9%) 31.4 (28.9%) 

FY 2021 15.0 (52.3%) 15.0 (52.3%) 

FY 2022 21.5 43.3% 18.6 24.0% 

FY 2023 30.8 43.3% 23.1 24.2% 

FY 2024 44.2 43.5% 28.7 24.2% 

FY 2025 45.0 1.8% 35.6 24.0% 

FY 2026 45.7 1.6% 44.2 24.2% 
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Airport Capital Program and Funding Sources  

An overview of the Airport Capital Program and proposed funding sources is discussed below 
and is more fully described in Section 2—Airport Capital Program and Funding Sources.  The 
proposed funding sources are based on the 5-year hypothetical recovery in the number of 
enplaned passengers described earlier in this 2020B Letter Report. 

• Airport Capital Program.  The Airport Capital Program, which is estimated to cost 
approximately $12.3 billion, started in or around FY 2016 and is currently expected to be 
completed by the end of FY 2025.  According to the Department, approximately $1.4 
billion of the Airport Capital Program was completed through the end of FY 2020.  Of the 
$12.3 million in Airport Capital Program project costs, approximately $10.9 billion is 
ongoing or is expected to be started and completed by the end of FY 2025. 

While the Department continues to review the Airport Capital Program and may delay 
the timing and/or reduce the scope and cost of individual projects included in the 
Program given the substantial reduction in passengers due to COVID-19, it was assumed 
in this 2020B Letter Report that the Department would implement and complete the 
remaining $10.9 billion Airport Capital Program by the end of FY 2025.   

The financial projections included in this 2020B Letter Report reflect assumed changes 
in Pledged Revenues, LAX M&O Expenses, and Debt Service, and certain availability 
payments (APs), as discussed below, associated with the financing, construction, and 
completion of the Airport Capital Program.   

• Airport Capital Program Funding Sources.  The Department currently estimates that the 
$12.3 billion Airport Capital Program would be funded from the following sources:   
(1) $3.4 billion of Department funds, (2) $3.7 billion of proceeds from the sale of prior 
bonds, (3) the net proceeds from the sale of approximately $3.8 billion of the Future 
Bonds, and (4) $1.4 billion of other funds, including, but not limited to, passenger facility 
charge (PFC) revenues on a pay-as-you-go basis and federal grants-in-aid (other than 
CARES Act grants). 

Airport Financial Performance  

Provided below is an overview of the Airport’s financial performance, including an overview of 
Pledged Revenues, LAX M&O Expenses, and Debt Service, all of which is more fully discussed in 
Section 3—Airport Financial Performance. 

• Pledged Revenues.  Under the Senior Revenue Bond Indenture, Pledged Revenues 
include rentals, rates, fees, and charges associated with the Airport, except for PFC 
revenues, customer facility charge (CFC) revenues, and certain other revenues.  Airline 
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revenues from Terminal rentals, landing fees, and apron fees accounted for 49.8% of 
Pledged Revenues in FY 2019.  The projection of airline revenues in this 2020B Letter 
Report was based on the rate-making methodologies in the Rate Agreement, Operating 
Permit, and Tariff.  That portion of the annual LAX M&O Expenses and Debt Service 
assumed to be paid by CARES Act grants has been excluded from the projection of 
airline rentals, rates, fees, and charges and airline revenues.  

The second largest source of Pledged Revenues in FY 2019 was concession revenues, 
followed by aviation revenues (other than airline revenues), investment earnings, 
miscellaneous revenues, and Airport sales and services revenues.  Revenues from these 
sources were projected on the basis of the terms and conditions of the underlying 
agreements between the Department and Airport tenants, and for concession and 
certain other revenue sources, the hypothetical recovery in passenger traffic described 
earlier in this 2020B Letter Report.   

• LAX M&O Expenses.  Under the Revenue Bond Indentures, LAX M&O Expenses are 
defined as substantially all of the day-to-day expenses of operating the Airport as 
determined under generally accepted accounting principles, excluding depreciation and 
expenses paid from sources other than Pledged Revenues (e.g., CARES Act and other 
federal grants, CFC revenues).   

The projection of LAX M&O Expenses is based on the Department’s FY 2021 budget of 
$768.2 million, allowances for additional LAX M&O Expenses associated with certain 
Airport Capital Program projects, and an assumed 5.0% increase per year through FY 
2026.  In preparing the projection of LAX M&O Expenses, we did not include in the 
$768.2 million of FY 2021 LAX M&O Expenses any currently expected use of CARES Act 
grants to pay certain expenses, but in calculating total airline revenues and debt service 
coverage in FY 2021, as presented in this 2020B Letter Report, we have reduced LAX 
M&O Expenses by the expected use of CARES Act grants.  

• Debt Service.  Senior Bond Aggregate Annual Debt Service (net of capitalized interest 
and certain PFC revenues) is estimated to increase from $101.4 million in FY 2019 to 
$344.9 million in FY 2026.   

Projected changes in Senior Bond debt service and Subordinate Obligations debt service 
are attributable to (1) the overall structure of outstanding Senior Bonds and 
Subordinate Obligations, (2) the reduction in debt service from the refunding of the 
Refunded Bonds with the proposed issuance of the Series 2020B Senior Bonds, (3) 
estimated Debt Service from the 2020 Reimbursement Portion of the Series 2020C 
Senior Bonds and the Series 2020D Senior Bonds, and (4) the additional debt service 
associated with the Future Bonds, which includes the 2020 New Money Portion of the 
Series 2020C Senior Bonds and the Series 2020D Senior Bonds.   
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Estimated Debt Service on the proposed Series 2020B Senior Bonds, the 2020 
Reimbursement Portion, and Future Bonds (including the 2020 New Money Portion) was 
provided by the Department’s Co-Financial Advisor.   

PROJECTED KEY FINANCIAL METRICS 

A summary of the following key projected financial metrics is presented in Table 3: 

• Debt service coverage pursuant to the Senior Revenue Bond Indenture. 

• Total debt service coverage of Senior Bonds and Subordinate Obligations.  

As shown on Table 3, projected debt service coverage on Senior Bonds in each Fiscal Year of the 
Projection Period demonstrates compliance with the Senior Rate Covenant of 125% of Senior 
Bonds Debt Service, including the proposed Series 2020B Senior Bonds, the 2020 
Reimbursement Portion of the Series 2020C Senior Bonds and the Series 2020D Senior Bonds, 
and that portion of the Future Bonds assumed to be issued as Senior Bonds, including the 2020 
New Money Portion of the Series 2020C Senior Bonds and the Series 2020D Senior Bonds.   

The Department is permitted under the Revenue Bond Indentures to include a “Transfer” from 
the LAX Revenue Account to the Debt Service Fund for purposes of meeting the Senior Bond 
Rate Covenant, which shall not exceed 25% of Senior Bond Aggregate Annual Debt Service on 
outstanding Senior Bonds.  No Transfers were assumed in this 2020B Letter Report for the 
purposes of calculating debt service coverage requirements.   

The projection of key financial metrics also includes: 

• Coverage for information purposes only to demonstrate the ability of the Department to 
meet all of its secured and unsecured obligations, which includes (1) all Debt Service on 
existing Senior Bonds and Subordinate Obligations, the proposed Series 2020B Senior 
Bonds (but excluding debt service on the Refunded Bonds), the 2020 Reimbursement 
Portion of the Series 2020C Senior Bonds and the Series 2020D Senior Bonds, and Future 
Bonds, including the 2020 New Money Portion of the Series 2020C Senior Bonds and the 
Series 2020D Senior Bonds and (2) the annual automated people mover (APM) system 
capital availability payments (APM Capital APs) and the annual consolidated rent-a-car 
facility (ConRAC) capital availability payments (ConRAC Capital APs), both of which are 
paid to the developer of each project as unsecured obligations of the Department are 
not required to be included in the calculation of debt service coverage under the 
Revenue Bond Indentures.   

• Average airline CPE, which is projected to be substantially higher during the Projection 
Period than in previous years at the Airport, as a result of (1) the projected decrease in 
the numbers of enplaned passengers resulting from COVID-19 and (2) the relatively 



 
Mr. Sean O. Burton 
August 6, 2020 

A-12 

fixed-cost nature of airline terminal and airfield facilities at the Airport and most other 
airports in the United States.  The average airline CPE at the Airport for the most recent 
five year period ending FY 2019 (the fiscal year prior to COVID-19) were as follows: 
$16.52 (FY 2019), $15.59 (FY 2018), $15.02 (FY 2017), $14.83 (FY 2016), and $13.97 (FY 
2015).   

Although this is not known as of the date of this 2020B Letter Report, we expect that the 
average airline CPE at most airports in the United States will be higher in the near-term 
as compared with previous years for similar reasons as those at the Airport. 

ASSUMPTIONS UNDERLYING THE FINANCIAL PROJECTIONS 

The financial projections presented in this 2020B Letter Report are based on information and 
assumptions provided by, or reviewed with and agreed to by, Department management.  The 
projections reflect management’s expected course of action during the Projection Period and, 
in management’s judgment, present fairly the expected financial results of the Airport.  Those 
key factors and assumptions that are significant to the projections are set forth in the 
attachment, “Background.”  The attachment should be read in its entirety for an understanding 
of the projections and the underlying assumptions. 

In our opinion, the underlying assumptions provide a reasonable basis for the projections.  

However, any projection is subject to uncertainties.  Inevitably, some assumptions will not be 
realized, and unanticipated events and circumstances may occur.  Therefore, there will be 
differences between the projected and actual results, and those differences could be material 
and adverse.  Neither WJ Advisors LLC nor any person acting on our behalf makes any warranty, 
express or implied, with respect to the information, assumptions, projections, opinions, or 
conclusions disclosed in this 2020B Letter Report.  We have no responsibility to update this 
2020B Letter Report for events and circumstances occurring after the date of this 2020B Letter 
Report. 

We appreciate the opportunity to serve as the Department’s Airport Consultant in connection 
with this proposed financing. 

Respectfully submitted, 

WJ Advisors LLC 
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Table 3 
SUMMARY OF KEY FINANCIAL METRICS 

Los Angeles International Airport 

  1. 3-year Hypothetical Recovery in Enplaned Passengers (a)  2. 5-Year Hypothetical Recovery in Enplaned Passengers (a) 

  Debt Service Coverage (b)  Average Passenger Airline CPE  Debt Service Coverage (b)  Average Passenger Airline CPE 

Fiscal Year  
Senior 
Bond  

Total Debt 
Service  

Debt 
Service 

including 
APM and 
Capital AP  

Passenger 
Airline 

Revenues 
(in millions) 

(c)  

Enplaned 
Passengers 
(millions)  

Average 
Cost per 
Enplaned 
Passenger  

Senior 
Bond  

Total Debt 
Service  

Debt 
Service 

including 
APM and 
Capital AP  

Passenger 
Airline 

Revenues 
($mils)  

Enplaned 
Passengers 
(millions)  

Average 
Cost per 
Enplaned 
Passenger 

Actual 2019  7.90  3.42  n/a  $     730.3  44.2  $     16.52  7.90  3.42  n/a  $     730.3  44.2  $     16.52 
2020  9.92  2.41  n/a  754.6  31.3  24.08  9.92  2.41  n/a  754.6  31.3  24.08 
2021  9.92  2.04  n/a  716.1  15.0  47.74  9.92  2.04  n/a  716.0  15.0  47.73 
2022  4.96  1.76  n/a  1,004.5  21.5  46.74  4.61  1.67  n/a  1,011.8  18.6  54.37 
2023  4.71  1.93  1.86  1,099.3  30.8  35.68  3.96  1.69  1.63  1,120.6  23.1  48.52 
2024  4.83  2.23  1.96  1,296.1  44.2  29.32  3.45  1.71  1.54  1,337.0  28.7  46.64 
2025  5.19  2.36  2.06  1,358.0  45.0  30.21  3.87  1.95  1.74  1,430.7  35.6  40.19 
2026  5.22  2.38  2.07  1,365.1  45.7  29.86  4.43  2.22  1.96  1,446.4  44.2  32.72 

 Percent increase (decrease) from previous year  Percent increase (decrease) from previous year 
2020  25.6%  (29.4%)  n/a  3.3%  (29.1%)  45.8%  25.6%  (29.4%)  n/a  3.3%  (29.1%)  45.8% 
2021  0.0%  (15.6%)  n/a  (5.1%)  (52.1%)  98.3%  0.0%  (15.6%)  n/a  (5.1%)  (52.1%)  98.3% 
2022  (50.0%)  (13.8%)  n/a  40.3%  43.3%  (2.1%)  (53.6%)  (18.1%)  n/a  41.3%  24.1%  13.9% 
2023  (5.1%)  10.1%  n/a  9.4%  43.4%  (23.7%)  (14.1%)  1.5%  n/a  10.8%  24.1%  (10.8%) 
2024  2.6%  15.1%  5.4%  17.9%  43.5%  (17.8%)  (12.8%)  1.2%  (5.7%)  19.3%  24.1%  (3.9%) 
2025  7.4%  5.9%  5.1%  4.8%  1.7%  3.0%  12.3%  13.8%  13.0%  7.0%  24.2%  (13.8%) 
2026  0.6%  0.9%  0.4%  0.5%  1.7%  (1.2%)  14.3%  14.0%  12.7%  1.1%  24.2%  (18.6%) 

________________________________ 
(a) Recovery from low point in FY 2021 to FY 2019 enplaned passenger level. 
(b) Calculated per the Indenture.  CARES Act grants are assumed to pay LAX M&O Expenses by $50.0 million in FY 2020 and $273.6 million in  

FY 2021. 
(c) FY 2020 passenger airline revenues include FY 2020 airline rates and charges deferred and repaid in FY 2021. 
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AIRLINE TRAFFIC AND ECONOMIC ANALYSES 

OVERVIEW OF AIRPORT ROLE 

The Airport has an important role in the international, national, State of California, and regional 
and local air transportation systems and was the second busiest airport in the United States in 
terms of total (enplaned and deplaned) passengers in 2019 (the latest available data), according 
to preliminary statistics compiled by Airports Council International.  The Airport is one of six 
commercial service airports in the greater Los Angeles area and has the most international 
airline service and the greatest number of connecting passengers in the area.  

Large Origin-Destination Passenger Base 

The Airport’s large origin-destination (O&D) passenger base is related to the population of the 
area served by the Airport, the strength of the local economy, and the attractiveness of the Los 
Angeles Combined Statistical Area (CSA, defined below), the primary geographic area served by 
the Airport, as a tourist destination.  In 2019, approximately 35.4 million originating passengers 
enplaned at the Airport, making the Airport the busiest O&D passenger airport in the United 
States. 

The Los Angeles CSA includes Los Angeles, Orange, Riverside, San Bernardino, and Ventura 
counties.  As shown in Table 4, the population of the Los Angeles CSA was 18.9 million in 2019, 
accounting for approximately 78.4% of Southern California’s total population in that year.  Los 
Angeles County includes the City of Los Angeles and accounted for approximately 53.7% of the 
population of the Los Angeles CSA in 2019.  

Because economic activity in the Los Angeles CSA stimulates a significant portion of passenger 
demand at the Airport, statistics for the Los Angeles CSA were used to evaluate airline traffic 
trends at the Airport.   

Primary Commercial Service Airport in the Los Angeles CSA 

As shown on Figure 1, the Los Angeles CSA is served by six airports with scheduled passenger 
airline service, including the Airport, which is defined as a large-hub airport6.  The Airport 
accounts for the majority of short-haul domestic airline service in the CSA, dominates medium- 
and long-haul domestic service, and is the primary international air transportation gateway in 
Southern California.   

In FY 2019, the number of enplaned passengers at the Airport accounted for approximately 
76.5% of all enplaned passengers at the six airports in the Los Angeles CSA.  The airports in 
Orange County and Ontario are medium-hub airports; the airports in Burbank, Long Beach, and 
Palm Springs are small-hub airports. 

 
6 The Federal Aviation Administration (FAA) definition of large-, medium-, and small hub airports are available at 
the following link: http://www.faa.gov/airports/planning_capacity/passenger_allcargo_stats/categories/. 
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Table 4 
POPULATION OF SOUTHERN CALIFORNIA IN 2019 

Area 
 

Population 

 
Percent 

of Southern 
California 

population 

  
Percent 

of Los Angeles CSA 
or Surrounding 

Counties 
Los Angeles CSA      
   Los Angeles County 10,141,882     42.1%  53.7% 
   Orange County 3,205,635  13.3  17.0 
   Riverside County 2,489,882  10.3  13.2 
   San Bernardino County 2,191,865  9.1  11.6 
   Ventura County 854,896  3.6  4.5 
   Subtotal—Los Angeles CSA 18,884,160      78.4%  100.0% 
      
Surrounding Counties      
   San Diego County 3,370,634  14.0%  64.9% 
   Kern County 905,434  3.8  17.4 
   Santa Barbara County 448,280  1.9  8.6 
   San Luis Obispo County 285,583  1.2  5.5 
   Imperial County 183,341  0.8  3.5 
   Subtotal—Surrounding Counties 5,193,272     21.6%  100.0% 
Total Southern California 24,007,432  100.0%   
     
Source: Woods & Poole Economics, Inc., May 2020.   
Note: Columns may not add to totals shown because of rounding. 

Each airport in the Los Angeles CSA provides short- and medium-haul domestic airline service 
and draws passengers largely from its closest surrounding geographical area.  The Airport 
primarily provides longer haul domestic service and international service and draws passengers 
from the Los Angeles CSA and surrounding counties in Southern California.  

The Airport also serves a large secondary area consisting of the counties surrounding the Los 
Angeles CSA.  The secondary area, shown lightly shaded on Figure 1, is served by seven airports 
with scheduled airline service, including San Diego International Airport, a large-hub airport 
with considerable domestic airline service and limited international service.  Other airports in 
the secondary service area, including airports in San Luis Obispo, Santa Barbara, Santa Maria, 
and Imperial Counties, provide limited scheduled domestic service, including service to the 
Airport. 
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Figure 1 
AIRPORT SERVICE REGION 
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PASSENGER VOLUMES AT LAX 

For the 12-month period ending December 31, 2019, the Airport was the second busiest airport 
in the United States, and the busiest airport in terms of O&D passengers, with approximately 
43.0 million revenue enplaned passengers and 35.4 million O&D enplaned passengers (see 
Figure 2 below). 

Hartsfield-Jackson Atlanta International Airport, which had 53.5 million revenue enplaned 
passengers, was the busiest airport in the United States.  San Francisco International Airport 
and Seattle-Tacoma International Airport are the two other airports on the West Coast that are 
ranked among the 10 busiest airports, with approximately 27.8 million and 25.0 million revenue 
enplaned passengers in 2019, respectively. 

Figure 2 
10 BUSIEST U.S. AIRPORTS AS MEASURED BY REVENUE ENPLANED PASSENGERS 

     
Note:  Totals may not add to 100% because of rounding. 
Source:  U.S. Department of Transportation, T100 database, 12-months ending December 2019, accessed June 
2020, for all airports shown.  

For the 12-month period ended January 2019, the Airport was the second busiest international 
gateway in terms of international revenue enplaned passengers in the United States and the 
busiest international gateway on the West Coast, with approximately 12.5 million international 
revenue enplaned passengers (see Figure 3).   
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Figure 3 
10 BUSIEST INTERNATIONAL GATEWAY U.S. AIRPORTS 

AS MEASURED BY INTERNATIONAL REVENUE ENPLANED PASSENGERS 

     
Source:  U.S. Department of Transportation, T100 database, 12-months ending December 2020, accessed July 
2020, for all airports shown.  

John F. Kennedy International Airport, which had 17.0 million international revenue enplaned 
passengers during the same period, was the busiest international gateway in the United States.  
San Francisco International Airport is the only other international gateway airport on the West 
Coast that is ranked among the 10 busiest international gateways, with approximately 7.3 
million international revenue enplaned passengers during the same 12-month period.  

ECONOMIC BASIS FOR AIRLINE TRAFFIC 

The economy of an airport service region is a major factor affecting long-term airline traffic at 
the airport(s) serving the region.  In general, regions with large populations, an extensive 
employment base, and increasing levels of per capita personal income will generate strong 
demand for airline travel.  The demographics and economy of the region—as measured by 
changes in population, nonagricultural employment, and per capita personal income—as well 
as airline service and airfares, are typically the most important factors affecting O&D passenger 
demand at airport(s) serving the region.   
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Most of the data presented in this section of the 2020B Letter Report is for the 12-month 
period ending December 31, 2019, which is the latest available data.  Only the unemployment 
data, which is through April 2020, includes the negative economic effect of COVID-19 in the Los 
Angeles CSA, State of California, and the United States.   

In the State of California, including the Los Angeles CSA, the State of California has directed 
Californians to, among other things, stay at home to slow the spread of the virus, made testing 
free for most Californians who are medically eligible for testing, deployed the California 
National Guard to work at food banks, and distributed millions of N95 masks and other 
protective gear to health care workers.   

The California Department of Public Health has mandated that face coverings be worn state-
wide in public settings (e.g., grocery stores, retail stores, offices, and on public transit) and 
outdoors when it is not possible to maintain six feet of physical distance.  The California 
Pandemic Resilience Roadmap progressively designates sectors, businesses, and activities that 
may reopen with certain modifications and at a pace consistent with health and safety needs. 

In consultation with the Los Angeles County Board of Supervisors, the County of Los Angeles 
Health Officer may issue orders that are more restrictive than those of the State Public Health 
Officer, should local COVID-19 conditions warrant.  In response to recent changes in the 
number of daily reported COVID-19 cases and hospitalizations, the County of Los Angeles 
Health Officer ordered the closure of beaches over the Fourth of July weekend and prohibited 
public fireworks displays. 

Efforts to reduce the spread of COVID-19 in Los Angeles County are expected to continue for 
the foreseeable future. 

It is likely, but not known as of the date of this 2020B Letter Report, that the negative effect of 
COVID-19 on the Los Angeles CSA, the State of California and the United States economic 
activity (e.g., population, unemployment) in 2020, and potentially later years, could be 
substantially lower than historical levels.   

The amount and length of any reduction in economic activity and its effect on passenger travel 
at the Airport is not within the scope of this 2020B Letter Report.  

Historical Population, Nonagricultural Employment, and Per Capita Personal Income 

This section provides an overview of the Los Angeles regional economy and current conditions 
and trends.   

As shown in Table 5, the Los Angeles CSA, with 18.9 million residents in 2019, is the second 
largest of the 166 CSAs in the United States.  Only the New York-Newark CSA, with 
approximately 22.7 million residents, represents a larger market for airline travel.  The third 
largest CSA is Chicago-Naperville, about one-half the size of the Los Angeles CSA.  
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Table 5 
10 LARGEST COMBINED STATISTICAL AREAS IN THE UNITED STATES 

2019 

Rank 
 

Combined Statistical Area 
 Estimated 

population 
1  New York-Newark CSA  22,746,996 
2  Los Angeles CSA  18,884,160 
3  Chicago-Naperville CSA  9,893,742 
4  Washington-Baltimore-Arlington CSA  9,880,126 
5  San Jose-San Francisco-Oakland CSA  9,730,970 
6  Boston-Worcester-Providence CSA                                      8,315,343 
7  Dallas-Fort Worth CSA  8,048,812 
8  Philadelphia-Reading-Camden CSA  7,283,270 
9  Houston-The Woodlands CSA  7,228,519 

10  Miami-Fort Lauderdale-Port St. Lucie CSA  6,986,907 
     
Source: Woods & Poole Economics, Inc., May 2020.  

Population.  As shown on the following table and on Figure 4, the growth rate for the 
population in the Los Angeles CSA has historically been comparable to the population growth 
rates in California and the United States.   

Population in the Los Angeles CSA increased an average of 1.2% per year from 14.6 million in 
1990 to 16.4 million in 2000.  From 2000 to 2010, population in the Los Angeles CSA increased 
from 16.4 million to 17.9 million, resulting in an average annual increase of 0.9% per year.  
From 2010 to 2019, population in the Los Angeles CSA increased from 17.9 million to 18.9 
million, resulting in an average annual increase of 0.6% per year. 

 

 Population (in millions) 
 Los Angeles CSA California United States 

1990 14.6 30.0 249.6 
2000 16.4 34.0 282.2 
2010 17.9 37.3 309.3 
2019 18.9 39.8 329.3 

 Average annual percent increase (decrease) 
1990-2000 1.2% 1.3% 1.2% 
2000-2010 0.9% 0.9% 0.9% 
2010-2019 0.6% 0.7% 0.7% 
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Figure 4 
POPULATION RATE OF GROWTH 

Los Angeles CSA, State of California, and United States 

  
     
Note: The Los Angeles CSA consists of Los Angeles, Orange, Riverside, San Bernardino, and Ventura counties. 
Source: Woods & Poole Economics, Inc., May 2020.  

Unemployment Rate.  The annual unemployment rate in the Los Angeles CSA exceeded 
that in the United States as a whole in each of the past 27 years, except 1990, 2005, 2006, 
when the two unemployment rates were generally equal, as shown on Figure 5.   

In June 2020, the unemployment rate in the Los Angeles CSA increased to 17.5% (non-
seasonally adjusted), higher than the non-seasonally adjusted rate in California (16.1%) and 
higher than the non-seasonally adjusted United States rate (14.4%).  The substantial increase in 
the unemployment rate in April 2020 is related to COVID-19 and the economic shutdown that 
occurred across the United States.  
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Figure 5 
UNEMPLOYMENT RATES 

Los Angeles CSA, State of California, and United States 

 
     
Sources: U.S. Department of Labor, Bureau of Labor Statistics, June 2020. 

Although the Los Angeles CSA unemployment rate has been higher than that in the United 
States since 2007, it fell by 8.0 percentage points, from 12.2% at its peak in 2010 to 4.2% in 
June 2019.  In contrast, the United States unemployment rate fell only 5.8 percentage points 
since its peak of 9.6% in 2010 to 3.8% in June 2019.  The Los Angeles CSA’s higher 
unemployment rate since 2007 is partly explained by lower job growth rates compared to the 
United States in the utilities, manufacturing, professional and technical services, finance, 
insurance, government, retail trade, and real estate industries.7 

Nonagricultural Employment.  As shown on the following table and on Figure 6, the 
annual rate of change for nonagricultural employment in the Los Angeles CSA has historically 
been comparable to the nonagricultural employment rates of change in California and the 
United States.   

Nonagricultural employment in the Los Angeles CSA increased an average of 0.9% per year from 
8.1 million in 1990 to 8.9 million in 2000.  From 2000 to 2010, nonagricultural employment in 
the Los Angeles CSA increased from 8.9 million to 9.2 million, resulting in an average annual 
increase of 0.4% per year.  From 2010 to 2019 (the latest available data), nonagricultural 
employment in the Los Angeles CSA increased from 9.2 million to 11.6 million, resulting in an 
average annual increase of 2.6% per year.  
  

 
7 Source: Woods & Poole Economics, Inc., May 2019. 
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 Nonagricultural civilian employment (in millions) 
 Los Angeles CSA California United States 
1990 8.1 16.2 132.5 
2000 8.9 18.7 160.2 
2010 9.2 19.2 168.2 
2019 11.6 24.2 199.6 
 Average annual percent increase (decrease) 
1990-2000 0.9% 1.4% 1.9% 
2000-2010 0.4% 0.3% 0.5% 
2010-2019 2.6% 2.6% 1.9% 

 
 

Figure 6 
NONAGRICULTURAL EMPLOYMENT ANNUAL RATES OF CHANGE 

Los Angeles CSA, State of California, and United States    

 
     
Note: The Los Angeles CSA consists of Los Angeles, Orange, Riverside, San Bernardino, and Ventura counties. 
Source: Woods & Poole Economics, Inc., May 2020.  

Figure 7 shows the comparative distribution of nonagricultural employment by industry sector 
in the Los Angeles CSA in 2009 and 2019, and in California and the United States in 2019.  
Employment in services (50.3%) which includes health, education, professional, business, and 
other services, finance, real estate, and information (10.4%) accounted for a combined 60.7% of 
total nonagricultural employment in the Los Angeles CSA in 2019.  
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Figure 7 
COMPARATIVE DISTRIBUTION OF NONAGRICULTURAL EMPLOYMENT BY INDUSTRY SECTOR 

Los Angeles CSA, State of California, and United States 

 
    

Notes:  Construction employment includes mining and forestry.  Totals may not add to 100% because of 
rounding. 
Source:  Woods & Poole Economics, Inc., May 2020. 

Major Employers.  Table 6 lists the 25 largest private employers in the Los Angeles CSA in 
2018 (the latest available data).   

The table reflects the diversity of the companies and industries in the area.  The Los Angeles 
CSA is the location of headquarters for 37 Fortune 1000 firms8.  These companies operate 
globally and their activities extend to a network of approximately 2,070 overseas offices, 
manufacturing plants and other facilities.9   

As shown previously on Figure 5, the unemployment rate in the Los Angeles CSA increased 
substantially in April 2020 as a result of COVID-19 and the economic shutdown that occurred in 
the Los Angeles CSA and across the United States.  Although comprehensive updated private 
employer data for Table 6 is not available as of the date of this 2020B Letter Report, it is likely 
that the number of local employees for some or many of the companies listed on Table 6 would 
be lower.  

 
8 Source: Fortune 500, www.fortune.com, accessed September 2018. 
9 Source: Uniworld Online, www.uniworldonline.com, accessed September 2018. 
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Table 6 
25 LARGEST PRIVATE EMPLOYERS 

Los Angeles CSA 
Rank  Company  Industry  Location  Local Employees 

1  Walt Disney (53) (a)  Entertainment  Anaheim/Burbank  43,000 
2  Northrop Grumman  Aerospace  Redondo Beach  18,000 
3  Amazon Fulfillment Centers  Online Retail Distribution  Ontario/Redlands/Riverside/San 

Bernardino 
 18,000 

4  Allied Universal  Security Services  Santa Ana  16,700 
5  Boeing  Aerospace  El Segundo/Seal Beach  15,000 
6  AT&T  Telecommunications  Los Angeles/Tustin  12,600 
7  Bank of America  Finance  Irvine/Los Angeles  12,300 
8  NBCUniversal  Entertainment  Burbank  12,000 
9  Wells Fargo Bank  Finance  Irvine/Los Angeles  11,700 

10  United Parcel Service  Transportation  Anaheim/Los Angeles/Ontario  10,900 
11  ABM Industries  Facility Services  Commerce  8,000 
12  FedEx  Transportation  Irvine/Los Angeles/Ontario  8,000 
13  Raytheon  Aerospace  El Segundo  7,400 
14  JP Morgan Chase  Finance  Irvine/Los Angeles  5,800 
15  Warner Bros. Entertainment  Entertainment  Burbank  5,000 
16  Paramount Pictures  Entertainment  Hollywood  5,000 
17  Amgen (129) (a)  Pharmaceuticals  Thousand Oaks  4,900 
18  Pechanga Resort & Casino  Casino/Resort  Temecula  4,800 
19  Edwards Lifesciences (653) (a)  Medical Equipment  Irvine  4,700 
20  Irvine Company  Real Estate Development  Newport Beach  4,200 
21  Cedar Fair   Amusement Parks/Resorts  Buena Park  4,000 
22  Charter Communications Inc.  Telecommunications  El Segundo  3,700 
23  Six Flags Magic Mountain 

Valencia 
 Theme Park  Valencia  3,200 

24  Aerospace Corp.  Aerospace  El Segundo  3,100 
25  Sony Pictures Entertainment  Entertainment  Culver City  3,000 

     
Note:  Excludes retail companies, hospitals, utilities, nonprofits, and government organizations. 
(a) Companies with headquarters in the Los Angeles CSA that have a Fortune 1000 company ranking. 
Sources:  “Employers," Orange County Business Journal, 19 November 2018; "Private-Sector Employers," Los Angeles 
Business Journal, 26 August 2019; "Amazon Grows Its Inland Empire Stake With New Center Coming to Beaumont," The 
Press-Enterprise, 2 November 2018; County of Ventura FY2018 Comprehensive Annual Financial Report, 
https://www.ventura.org/auditor-controllers-office/financial-reports; Riverside County FY2018 Comprehensive Annual 
Financial Report, https://www.auditorcontroller.org/ReportsPublications.aspx; Fortune 500, 
https://fortune.com/fortune500/2019, accessed September 2019. 

Per Capita Personal Income.  Historically, per capita personal income (in 2019 dollars) 
has been consistently lower in the Los Angeles CSA than in California, as shown on Figure 8.  
However, per capita income in the Los Angeles CSA has been slightly higher than that in the 
United States as a whole from 1990 through 2019.  Real wage and salary income decreased in 
the Los Angeles CSA during the 2008-2009 recession, falling 1.4% between 2007 and 2008, and 
4.3% between 2008 and 2009.  In contrast, population in the Los Angeles CSA increased nearly 
1.0% per year during the 2008-2009 recession.  Certain factors, including decreasing wage and 
salary income and increasing population, contributed to the decline in per capita personal 
income growth in the Los Angeles CSA between 2007 and 2010.  
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Figure 8 
PER CAPITA PERSONAL INCOME (IN 2019 DOLLARS) 

Los Angeles CSA, State of California, and United States   

 
    
Note: The Los Angeles CSA consists of Los Angeles, Orange, Riverside, San Bernardino, and Ventura counties. 
Source: Woods & Poole Economics, Inc., May 2020.  

Household Income above $100,000.  The percentage of households with annual income 
of $100,000 or more is an indicator of potential demand for air travel.  Table 7 shows that in 
2019, the Los Angeles CSA ranked second in the United States with more than 2.0 million or 
34.8% of households with income of $100,000 or more.  According to Consumer Expenditure 
Survey data from the United States Bureau of Labor Statistics, 55% of airline fare expenditures 
are made by households with annual income of $100,000 or more10.    

 
10 Source: Who’s Buying for Travel 12th edition, New Strategist Publications, 2018.  Data in Who’s Buying for Travel 
are based on the U.S. Department of Labor, Bureau of Labor Statistics’ “Consumer Expenditure Survey,” an 
ongoing nationwide survey of household spending.  
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Table 7 
2019 HOUSEHOLDS WITH INCOME OF $100,000 AND ABOVE 

BY METROPOLITAN REGION 

Rank Combined Statistical Area 

Households with 
Income of 

$100,000 and 
Above 

Percent of 
Households in 
the CSA with 

Income of 
$100,000 or 

above 
1 New York-Newark CSA 3,358,720 40.0% 
2 Los Angeles CSA 2,127,239 34.8% 
3 San Jose-San Francisco-Oakland CSA  1,649,626 48.6% 
4 Washington-Baltimore-Arlington CSA  1,614,641 47.6% 
5 Boston Worcester Providence CSA 1,268,867 40.5% 
     
Source:  2019 Esri Market Profiles, accessed May 2020. 

Visitor Activity 

Table 8 summarizes visitor data for Los Angeles County in 2017 and 2018 (the latest available 
data), as published by the Los Angeles Tourism & Convention Board.   

In 2018, there were 50.0 million day and overnight visitors to Los Angeles County, 1.5 million 
more than the record tourism in 2017 of 48.5 million visitors.  Approximately 65.6% of visitors 
to Los Angeles County in 2017 and 2018 were overnight visitors.   

Data in Table 8 show that Los Angeles County’s approximately 25.3 million domestic overnight 
visitors in 2018 represented a 2.4% increase over 2017.  The 7.5 million international overnight 
visitors in 2018 exceeded the level in 2017 by 4.2%.   

The Los Angeles CSA offers both leisure and business travelers numerous entertainment 
attractions, cultural institutions, shopping districts, dining selections, recreational options, 
professional sporting events, and scenic parks and vistas.  World famous attractions in the Los 
Angeles CSA include Disneyland, Universal Studios, the Hollywood Walk of Fame, the Getty 
Center, and many others.  Some or all of these attractions have been or continue to be closed 
as a result of COVID-19.  
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Table 8 
2017 AND 2018 VISITOR ACTIVITY 

Los Angeles County 

 

 

 
2017 

 

 
Percent 
of total 

 

 
2018 

 

 
Percent 
of total 

  
Percent 

increase/ 
(decrease) 
2017-2018 

Overnight visitors  31,900,000     65.8%  32,800,000    65.6%   2.6% 
Day visitors  16,600,000  34.2  17,200,000  34.4  2.5 
Total visitors  48,500,000  100.0%  50,000,000  100.0%    2.5% 
           
Overnight visitors           
   Domestic  24,700,000     77.4%  25,300,000     77.1%    2.4% 
   International  7,200,000   22.6  7,500,000   22.9  4.2 
Total overnight visitors  31,900,000  100.0%  32,800,000  100.0%     2.8% 
           
International visitors           
   Mexico  1,708,000     23.7%  1,776,000    23.7%     4.0% 
   China (excludes Hong Kong)  1,123,000  15.6  1,200,000  16.0  6.9 
   Canada  746,000  10.4  780,000  10.4  4.6 
   Australia  418,000    5.8  426,000  5.7  1.9 
   United Kingdom (a)  371,000    5.2  382,000  5.1  3.0 
   Japan  340,000    4.7  349,000  4.7  2.6 
   South Korea  341,000    4.7  335,000  4.5   (1.8) 
   France  295,000    4.1  307,000  4.1   4.1 
   Germany  254,000    3.5  237,000  3.2   (6.7) 
   Brazil  102,000    1.4  117,000  1.6  14.7 
   Other overseas  1,502,000  20.9  1,591,000  21.2  5.9 
Total international visitors  7,200,000  100.0%  7,500,000  100.0%  4.2% 

     
Note:  Columns may not add to totals shown because of rounding. 
(a)  Includes England, Wales, Scotland, and Northern Ireland.  
Source:  Los Angeles 2018 Tourism Quick Facts, Los Angeles Tourism & Convention Board, https://www. 
discoverlosangeles.com/sites/default/files/2019-05/2018 QUICK FACTS.pdf, accessed August 2019.  

Convention Business.  Many business travelers visit the Los Angeles CSA in order to 
attend conventions and other events.  The Los Angeles Convention Center (LACC) is located in 
downtown Los Angeles and hosts an average of 300 events annually11 with approximately 2.5 
million visitors12.   

 
11 Source: Why the LACC?, Los Angeles Convention Center, https://www.lacclink.com/events/why-the-lacc, 
accessed August, 2019. 
12 Source: “Five Years of AEG Facilities Successful Management of the Los Angeles Convention Center Being 
Celebrated,” 11 December 2018, Los Angeles Convention Center, https://www.lacclink.com/news/detail/five-
years-of-aeg-facilities-successful-management-of-the-los-angeles-convention-center-being-celebrated, accessed 
August 2019. 



 

A-35 

The LACC has 720,000 square feet of exhibit hall space, 147,000 square feet of meeting room 
space, a 300-seat theater, and parking for over 5,600 vehicles.13  Since taking over management 
of LACC in 2013, AEG Facilities, a subsidiary of The Anschutz Corporation, has increased event 
bookings each year by working closely with the Los Angeles Convention & Tourism Bureau.   

On March 25, 2020, large public gatherings in Los Angeles County were suspended due to 
COVID-19 and events at the LACC were postponed.  In April 2020, the California National Guard 
transformed the LACC into a COVID-19 field hospital.  The California Health and Human Services 
Agency and the Governor’s Office of Emergency Services announced reductions in medical 
surge sites on May 20, 2020.  The LACC field hospital has been placed into “warm shutdown” 
status, meaning that it will continue to be maintained as the State of California monitors the 
need to redeploy it in case of a surge in COVID-19 cases.  

Prior to COVID-19, the Los Angeles City Council approved a $500 million expansion plan to build 
additional exhibit, meeting room, multi-purpose space, and parking at LACC14.  If completed, 
the LACC will have a total of 1,180,000 square feet of useable space.  The JW Marriott 
convention center headquarters hotel would also expand, adding a new tower with 850 rooms 
as well as additional ballroom and meeting space.  As of the date of this 2020B Letter Report, it 
is unknown if the expansion of the LACC would continue and if it does continue, when the 
expansion would be completed.   

International Travel.  In 2018 (the latest available data), Los Angeles County attracted 
more than 7.5 million overnight international visitors.  Of these, 34.0% were from Mexico and 
Canada, while the majority of international visitors (66.0%) were from overseas.  China was 
home to the second highest number of visitors (1.2 million) from a single country.  In 2016, Los 
Angeles became the first United States city to host over one million visitors from China, a 
milestone that was repeated in 2017 (1.1 million) and 2018 (1.2 million).  Viewed on a regional 
basis, visitors from Australia, Japan, and South Korea—the top three countries in the Asia-
Pacific region (excluding China)—accounted for a total of 1,110,000 visitors to Los Angeles 
County.  Similarly, Europe was the second largest regional market, with the top three countries 
(United Kingdom, France, and Germany) generating 926,000 visitors to Los Angeles County in 
2018.  The Los Angeles CSA’s international links are further underscored by the fact that, 
according to the United States Census Bureau, 30.0% of the population is foreign born 
compared with 13.4% of the United States population as a whole15.  
  

 
13 Source: Multi-Functional Space, Los Angeles Convention Center, https://www.lacclink.com/events/multi-
functional-space, accessed August 2019. 
14 Source: “Los Angeles to Expand Conventions Center,” 10 January 2019, North Star Meetings Group, 
https://www.north starmeetingsgroup.com/News/Event-Venues/Los-Angeles-convention-center-expansion-
moves-forward; “AEG Convention Center Development Greenlit,” 4 January 2019, Los Angeles Business Journal, 
http://labusiness journal.com/news/2019/jan/04/aeg-convention-center-development-greenlit; “LA Approves 
Nearly $98 million for AEG’s Convention Center Hotel Project,” 12 December 2018, https://www.daily 
news.com/2018/12/12/should-la-give-aeg-97-7-million-for-convention-center-hotel-project, accessed August 
2019. 
15 Source: 2013-2017 American Community Survey 5-Year Estimates, U.S. Census Bureau, 
https://factfinder.census.gov/ faces/nav/jsf/pages/download_center.xhtml, ACS_17_5YR_B05002_with_ann.csv, 
Table B05002 Place of Birth by Nativity and Citizenship Status, accessed August 2019.  
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SECTION 2 

AIRPORT CAPITAL PROGRAM AND FUNDING SOURCES 
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AIRPORT CAPITAL PROGRAM AND FUNDING SOURCES 

Department management periodically develops and updates its Airport Capital Program for the 
redevelopment, improvement, and expansion of Airport facilities.  The Airport Capital Program 
is developed based on anticipated facility needs, current and projected airline traffic, available 
funding sources, project priorities, and other relevant information that is available to the 
Department when the Airport Capital Program is developed.  Figure 12 presented later in this 
section of the 2020B Letter Report presents all anticipated funding sources for the approximate 
$12.3 billion Airport Capital Program, including approximately $3.8 billion expected to be 
funded with the net proceeds from the sale of Future Bonds, including the 2020 New Money 
Portion.  The Airport Capital Program is expected to be completed by the end of FY 2025.  

Figure 9 
AIRPORT CAPITAL PROGRAM BY AREA 

Los Angeles International Airport 

     
Note:  Pie chart may not total 100% because of rounding. 
Source:  Department records. 

According to the Department, approximately $1.4 billion of the Airport Capital Program was 
completed through the end of FY 2020.  Of the $12.3 billion in Airport Capital Program project 
costs, approximately $10.9 billion is ongoing or is expected to be started and completed by the 
end of FY 2025. 

The costs of the Airport Capital Program projects presented on Figure 9 and described below 
are expected to be allocated to the applicable direct Airport cost centers, such as the North 
Terminal Improvement Program allocated to the Terminals cost center.   
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Certain projects are expected to be undertaken and initially funded by the airlines, and the 
completed facilities would then be acquired by the Department and the airlines would be 
reimbursed.  All other Airport Capital Program project costs are to be funded by the 
Department. 

Terminals  

• Midfield Satellite Concourse – North Project.  This project consists of the development 
of a new 15-gate, 1.0 million square-foot concourse west of the Tom Bradley 
International Terminal (TBIT)/Bradley West terminal complex that would serve domestic 
and international airline operations, and associated apron improvements.  This project is 
estimated to cost $1.7 billion ($1.5 billion for terminal improvements and $0.2 billion for 
the apron improvements).  This project is expected to be completed by FY 2021.   

• North Terminal Improvement Program.  This project includes the complete renovation 
of Terminal 3, renovations to Terminal 2, a secure connector to the north side of TBIT, 
infrastructure improvements supporting the planned APM System, and various enabling 
projects.  Delta Air Lines is providing construction funding and undertaking these 
improvements, which are to be purchased by the Department in phases when the 
portions of the project are complete and have been included in the annual calculation of 
the Terminal Buildings Rate.  This project is estimated to cost $1.8 billion and is expected 
to be completed by FY 2023. 

• Terminals 6/7/8 Improvement Project.  This project consisted of the phased 
redevelopment of portions of these terminals, including a new checked baggage 
screening system, a new baggage sortation system, renovated baggage claim areas, 
renovated passenger security screening checkpoints, airline office areas, the 
replacement of passenger boarding bridges, and the construction of a new club room for 
use by United Airlines premium passengers.  United Airlines provided construction 
funding and undertook these improvements, which were purchased by the Department 
in phases when portions of the project were completed and have been included in the 
annual calculation of the Terminal Buildings Rate.  This project cost $544.0 million and 
was completed in FY 2019. 

• Terminal 1 Improvement Project.  This project consisted of the phased reconstruction of 
substantially all of Terminal 1, including the development of a new centralized 12-lane 
passenger security screening checkpoint, a new checked baggage inspection system, and 
redeveloped public areas, holdrooms and gate areas, airline operations space, and 
adjacent apron areas.  Southwest Airlines provided construction funding and undertook 
these improvements, which were purchased by the Department in phases when 
portions of the project were completed and have been included in the annual 
calculation of the Terminal Buildings Rate.  This project cost $520.9 million and was 
completed in FY 2019. 

• Terminal 4 Improvement Project – American Airlines.  This project includes the 
construction of a connector between Terminal 4 and Terminal 5 that would connect to 
the new APM System.  This project is estimated to cost approximately $760.8 million and 
is expected to be completed by FY 2025.  



 

A-39 

The Department currently expects that an additional $625 million in improvements to 
Terminal 4 may be required to complete the renovation of that terminal, but that the 
$625 million of additional improvements would be completed after the Projection 
Period in this Report.  Additional Pledged Revenues, LAX M&O Expenses, annual debt 
service payments, and other costs associated with the $625 million of future Terminal 4 
project costs are not included in the financial projections in this Report. 

• Terminal 6 Project – Alaska Airlines.  This project includes the modernization of 
Terminal 6 by increasing the amount of holdroom space, enhancing the security 
screening checkpoint, installing new passenger loading bridges, and certain other 
operational improvements.  Under a letter of intent with the Department, Alaska Airlines 
would be providing construction funding and undertaking these improvements, which 
would be purchased by the Department in phases when portions of the project are 
complete and have been included in the annual calculation of the Terminal Buildings 
Rate.  This project is estimated to cost approximately $198.4 million and is expected to 
be completed by FY 2025.  

• Terminal 1.5.  This project consists of the development of a new terminal building 
between Terminal 1 and Terminal 2 that will link the two terminals directly, resulting in a 
single unified facility.  Southwest Airlines is providing construction funding and 
undertaking these improvements, which are to be acquired by the Department in phases 
when portions of the project are complete and are included in the annual calculation of 
the Terminal Buildings Rate.  This project is estimated to cost $496.5 million and is 
expected to be completed by FY 2021.   

• Baggage System Enhancements.  This project includes construction of outbound 
baggage systems supporting the combined operations of both the TBIT and the Midfield 
Satellite Concourse – North Project.  The project includes construction of baggage 
conveyance systems, explosives trace detection workstations, an on-screen resolution 
control room, and installation/integration of explosives detection system machines to be 
provided by the TSA.  This project is currently estimated to cost $263.8 million and is 
expected to be completed by FY 2021. 

• TBIT Core and APM Interface.  This project will provide vertical circulation elements in 
TBIT to accommodate passenger circulation and connections to the APM System.  While 
associated with the APM System, this project will be allocated to the Airport’s Terminal 
cost center.  This project is estimated to cost $268.6 million and is expected to be 
completed by FY 2022. 

• Terminal 5 Core and APM Interface.  This project will provide vertical circulation 
elements in Terminal 5 to accommodate passenger circulation and connections to the 
APM System.  While associated with the APM System, this project will be allocated to 
the Airport’s Terminal cost center.  This project is estimated to cost $219.1 million and is 
expected to be completed by FY 2022. 

• Acquisition of Terminal 4 Improvements.  This project consists of the acquisition by the 
Department of the Terminal 4 improvements undertaken by American Airlines.  This 
project cost $189.5 million and the improvements were acquired in December 2018. 
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• Other Terminal Projects.  This project consists of central terminal area (CTA) departure 
and arrival level security bollards, closed circuit television improvements, TBIT 
automated security lanes, and other miscellaneous terminal improvements.  These 
projects are estimated to cost $156.9 million and are expected to be completed by FY 
2025. 

Airfield and Apron  

• Runway Safety Area (RSA) Improvements.  This project consisted of improvements to 
the west end of Runway 7L-25R to bring the RSA into compliance with FAA standards.  
This project cost $123.3 million and was completed in FY 2019. 

• Taxiway C14 Construction.  This project includes the construction of a new 3,600-foot 
long by 82-foot wide north-south crossfield taxiway that will provide unimpeded access 
between the north and south airfields.  This project is estimated to cost $119.2 million 
and is expected to be completed by FY 2021. 

• Runway 7L-25R Reconstruction.  This project included the extension of Runway 7L-25R 
and Taxiway C.  This project cost $48.5 million and was completed in FY 2019. 

• Other Airfield and Apron Projects.  This project consists of Taxilane T improvements, 
Runway 7R-25L reconstruction, storm water improvements, a new fire drill training 
facility, and other miscellaneous airfield improvements.  These improvements are 
estimated to cost $160.3 million and are expected to be completed during the Projection 
Period. 

Landside Access Modernization Program (LAMP) projects include the APM System project, the 
ConRAC, the LAMP Enabling Project, the Intermodal Transportation Facility (ITF-West), and the 
LAMP Acquisitions and Right of Way Project.  The APM System project, the LAMP Enabling 
Project, and the LAMP Acquisitions and Right of Way Project are Access cost center projects.  
The Rate Agreement defines the types of projects that are Access projects as well as the basis 
for allocating related capital and operating costs to direct Airport cost centers, including, but 
not limited to, the Terminals, Airfield, and Apron areas. 

APM System 

APM System Project Description.  The APM System will provide fast, convenient, and 
reliable access to the CTA 24 hours a day for passengers, employees, rental car customers, and 
other users of the Airport.  The APM System, as depicted on Figure 10, will be built above grade 
and will transport passengers between the CTA and other Airport facilities, including a new 
ConRAC, a light rail station, new public parking facilities, and multiple locations for passenger 
pick up and drop off.  The APM System project includes three APM stations within the CTA: (1) a 
West Station located between Terminals 3 and 4, east of TBIT, (2) a North Center Station 
located between Terminals 2 and 6, north of the existing Airport Traffic Control Tower and 
Center Way, and (3) an East Station located between Terminals 1 and 7.   

The APM System project also includes three proposed stations outside of the CTA: (1) at the 
multi-modal/transit facility (ITF-East) located at 96th Street/Aviation Boulevard planned by the 
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Los Angeles County Metropolitan Transportation Authority (Metro), (2) the ITF-West, and (3) 
the new ConRAC.  The Metro project at 96th Street/Aviation Boulevard is expected to be a 
separate and independent project (to be completed by Metro) to provide the opportunity for 
Airport passengers to access the Metro regional rail system.   

Figure 10 
APM SYSTEM AND OTHER PROJECTS 

Los Angeles International Airport  

Project Delivery Method and Funding.  The APM System project is being designed, built, 
financed, operated, and maintained under a 30-year contract between LAX Integrated Express 
Solutions (APM Developer) and the Department.  Through a series of milestone payments to 
the APM Developer during construction of the APM System and just after APM date of 
beneficial occupancy (DBO), plus certain other APM System costs paid by the Department, the 
Department is currently expected to fund approximately $1.6 billion of the estimated APM 
System project costs.   

Department Financial Obligations.  The Department is obligated to make APM APs to 
the APM Developer starting after APM DBO through the last year of the APM Contract.  The 
annual APM AP compensates the APM Developer for expenses associated with operating the 
APM System (APM M&O APs) and the APM Capital APs.  In FY 2024, the first full Fiscal Year 
after APM DBO, APM M&O APs are estimated to be $32.3 million and APM Capital APs are 
estimated to be $68.6 million.  These amounts do not include debt service on Future Bonds the 
Department is expected to issue to fund the Department’s portion of APM System project 
costs.   

The APM M&O APs are LAX M&O Expenses under the Senior Revenue Bond Indenture.  LAWA 
M&O Expenses allocated to the APM System and APM M&O APs are collectively referred to as 
the APM System M&O Costs. 
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The APM Capital APs are an unsecured obligation of the Department paid from available funds 
of the Department, after the payment and deposit of all amounts required under the flow of 
funds16 set forth in the Senior Revenue Bond Indenture.   

The term “APM System Capital Costs” includes the following: (1) APM Capital APs, (2) debt 
service on the Series 2018E Subordinate Bonds, the Series 2019E Subordinate Bonds, and 
Future Bonds issued by the Department to fund the allocable portion of APM System project 
costs, and (3) amortization of Department Funds (if any) used to fund the Department’s portion 
of APM System project costs. 

Allocation of APM System Costs to Airport Cost Centers.  The APM System project is an 
Access cost center project under the Rate Agreement.   

Pursuant to the Rate Agreement, the percentage of site acreage by Airport cost center would 
be used to allocate annual APM System M&O Costs and APM System Capital Costs to direct 
Airport cost centers.   

Use of PFC Revenues to Pay APM System Capital Costs.  The Department currently 
expects to seek approval from the FAA to impose a $4.50 PFC and use some of the revenues 
from the PFC to pay a portion of APM System Capital Costs that are PFC-eligible. 

Sources of Revenue to Pay APM System M&O Costs and Capital Costs.  Annual APM 
System M&O Costs and APM System Capital Costs allocated to the Terminals, Airfield, and 
Apron are included in airline rates and charges.  The costs allocated to the remaining Airport 
cost centers are expected by the Department to be paid from non-airline sources of revenue, 
including, but not limited to, public parking revenues, annual rental car concessionaire 
contributions, and CFC revenues remaining after the payment of certain ConRAC capital costs.  
Rental car concessionaire contributions, the use of remaining CFC revenues, and ConRAC capital 
costs are discussed below.  

Consolidated Rent-a-Car Facility 

The ConRAC would be located east of the CTA (see Figure 10) and is expected to open at the 
end of FY 2023 (ConRAC DBO).  The ConRAC will include, among other things, a customer 
service building, a ready/return area, a vehicle storage area, quick turnaround facilities, and an 
APM System station for rental car and other customers to use the APM System to travel 
between the ConRAC, the CTA and other Airport facilities.  When ConRAC DBO and APM DBO 
are reached, the rental car companies will not be allowed to operate brand-specific shuttle 
buses to and from the CTA but will be required to use the APM System.   

The ConRAC will serve the second largest rental car market in the United States and is expected 
to enhance the customer experience and safety with an easy-to-find consolidated location 

 
16 Includes (a) the payment of LAX M&O Expenses, (b) the payment of Senior Bonds and deposits to the Senior 
Reserve Fund(s), (c) the payment of Subordinate Obligations and deposits to the Subordinate Reserve Fund(s), (d) 
the payment of Third Lien Obligations and deposits to any reserve funds established for Third Lien Obligations, and 
(e) deposits to the LAX M&O Reserve Account.  



 

A-43 

conveniently linked to the CTA by the APM System, improve traffic flow on the CTA and 
surrounding neighborhood roadways, free up CTA curb space, and create operational 
efficiencies.  

The Department executed a concession lease and agreement (CLA) in 2018 with all of the 
Airport rental car concessionaires (Concessionaires) that will provide, among other things, for 
the use and occupancy of the ConRAC when ConRAC DBO is reached, as well as to make the 
following payments to the Department starting at ConRAC DBO:  concession fees, Land Rent, 
M&O Fees, common transportation system (CTS)17 Contributions, and other payments.   

Two of the Concessionaires that executed the CLA recently filed for Chapter 11 bankruptcy 
(Hertz, including its brands Dollar/Thrifty) and Advantage, including its brand EZ Rent A Car).  
Collectively, Hertz and Advantage (including each company’s brands) represented 
approximately 34.7% of the rental car gross revenue market share at the Airport for the 12-
month period ending February 2020 (the month prior to disruptions caused by COVID-19).  
There is no assurance that either Concessionaire will assume or reject the CLA during the 
bankruptcy process.  For purposes of this 2020B Letter Report, it was assumed that both 
companies would assume their respective CLAs and would use and lease space starting at 
ConRAC DBO.  

The CLA’s initial term expires on the 20-year anniversary of the ConRAC DBO.  The term of the 
CLA can be extended by 5-years, either at the election of the Department or automatically 
under certain conditions.  

Provided below is an overview of how the ConRAC will be delivered, funding sources, payment 
obligations of the Department, the CLA, and the use of annual CFC revenues prior to and after 
ConRAC DBO.   

Project Delivery Method and Funding.  The ConRAC project will be designed, built, 
financed, operated, and maintained under a 28-year contract (ConRAC Contract) that was 
executed between the Department and LA Gateway Partners (ConRAC Developer) in 2018.  
According to the Department, the following sources of funds are currently expected to be used 
to pay for the cost of the ConRAC project: 

• ConRAC Developer Capital.  Beginning at ConRAC DBO, the Department will make 
ConRAC APs to the ConRAC Developer, including a ConRAC Capital AP and a ConRAC 
M&O AP.  The ConRAC Capital AP compensates the ConRAC Developer for designing, 
building, and financing (equity and debt) the Developer’s portion of the ConRAC project.  
The ConRAC M&O AP compensates the ConRAC Developer for the cost of operating and 
maintaining the ConRAC.  The ConRAC AP would increase each year from ConRAC DBO 
through the remaining term of the ConRAC Contract based on structured payment 
increases and defined inflation indexes.   

ConRAC Capital APs are an unsecured obligation of the Department and paid from 
available funds of the Department, similar to the treatment of APM Capital APs 
described above.  ConRAC Capital APs are not included in estimates of Debt Service, but 

 
17 In the CLA, the CTS is that portion of the APM System that is expected to be used by rental car customers, which 
is approximately 41% of total ridership on the APM System.  
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instead are used to calculate a combined debt service and AP coverage rate to 
demonstrate the ability of the Department to meet all of its obligations (secured and 
unsecured, including the APM Capital APs and the ConRAC Capital APs).  

ConRAC M&O APs are currently expected to be treated as LAX M&O Expenses under the 
Senior Revenue Bond Indenture.  LAWA M&O Expenses allocated to the ConRAC, 
ConRAC M&O APs, and other ConRAC Developer M&O Expenses18 are collectively 
referred to as the ConRAC M&O Costs. 

• ConRAC Special Facility Obligations.  The net proceeds of ConRAC Special Facility 
Obligations are currently expected to be used by the Department to make milestone 
payments to the ConRAC Developer.  The ConRAC Special Facility Obligations are 
currently expected to be issued prior to ConRAC DBO, but not under the Revenue Bond 
Indentures.   

• CFC Revenues.  CFC revenues include the amounts collected by the Department through 
the end of FY 2020 and are expected to be collected by the Department from FY 2021 
through ConRAC DBO.  The Department intends to use a majority of all CFC revenues 
collected prior to ConRAC DBO to make some or all of the milestone payments to the 
ConRAC Developer. 

The Department currently collects revenue from a $9.00 CFC per rental car transaction 
day (up to a 5-day maximum).   

• Department Funds.  A small portion of the cost of the ConRAC will funded from 
Department Funds. 

In this Report, the term “ConRAC Capital Costs” includes the following: (1) ConRAC Capital APs, 
(2) debt service on ConRAC Special Facility Obligations, and (3) amortization of Department 
Funds used to fund the Department’s portion of ConRAC project costs. 

Department Financial Obligations to ConRAC Developer.  The Department is expected 
to make ConRAC APs to the ConRAC Developer starting after ConRAC DBO through the last year 
of the ConRAC Contract.  Total ConRAC M&O AP and ConRAC Capital AP in FY 2024, the first full 
year after ConRAC DBO, are estimated to be equal to $44.9 million.   

 
18 Includes M&O Expenses in addition to those already included in the ConRAC M&O AP, which expenses have not 
been estimated by the Department, but are expected to be recovered from the M&O Fees paid by ConRAC 
Concessionaires to the Department.  
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Figure 11 
EXPECTED USE OF ANNUAL CFC REVENUES AND INCLUSION OF 

REVENUES AND CERTAIN COSTS RELATED TO THE CLA IN PLEDGED REVENUES 
Effective ConRAC DBO 

Los Angeles International Airport 

     
(a) CFC revenues are not currently defined as Pledged Revenues under the Revenue Bond Indentures.  
(b) The ConRAC Special Facility Obligations are not currently expected by the Department to be issued under 

the Revenue Bond Indentures.  
(c) Reflects Department management’s current expectation.  
(d) Unsecured obligations of the Department that may also be paid from any available funds of the 

Department after the payment and deposit of amounts required under the flow of funds pursuant to the 
Revenue Bond Indentures.  See the Report for additional information.  

(e) Pursuant to the CLA, up to 41% of annual APM System Capital Costs and APM System M&O Costs can be 
paid from remaining annual CFC revenues plus annual Concessionaire CTS Contributions.  

In addition to the net proceeds of the issuance of the Series 2018D-E and Series 2019E Subordinate Bonds, 
the Department currently expects that Future Bonds will be issued to fund the remaining portion of the 
Department’s share of APM System project costs.   
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Use of CFC Revenues.  Figure 11 shows the currently expected use of projected CFC 
revenue starting on ConRAC DBO.  Annual CFC revenues remaining after paying annual ConRAC 
Capital Costs plus annual Concessionaire common transportation system (CTS) Contributions 
under the CLA would be used to pay up to 41% of the following total annual costs: APM System 
Capital Costs and APM System M&O Costs.  APM System Capital Costs include the unsecured 
APM Capital APs and the portion of debt service on the Series 2018E Subordinate Bonds, the 
Series 2019E Subordinate Bonds, and Future Bonds to be issued by the Department to fund 
APM System project costs.  The 41% share represents the estimated rental car customer use of 
the APM System, which amount is included in the CLA.   

While Concessionaire CTS Contributions pursuant to the CLA are a known and escalating 
payment by the Concessionaires to the Department, a decline in rental car transaction days (up 
to the 5-day maximum) may cause a reduction in the CFC revenues that would otherwise have 
been used to pay up to 41% of annual APM System Capital Costs and APM System M&O Costs.  
If that were to occur, it is currently expected by the Department that revenues from public 
parking and other sources at the Airport would be used to pay those costs.   

Pursuant to the CLA, if CFC revenues remaining after annual ConRAC Capital Costs plus 
Concessionaire CTS Contributions are greater than the 41% share of APM System Capital Costs 
and APM System M&O Costs, a portion of the excess amount is to be distributed as an 
abatement of Concessionaire CTS Contributions and a portion is distributed to the Department 
to pay other CFC-eligible costs.   

Figure 11 also shows the sources of revenue under the CLA, including revenue from the 
Concession Fee, Land Rent, the M&O Fee, and the Concessionaire CTS Contribution.  

If the ConRAC is not built, but the APM DBO has been reached and the APM System is 
operational, the Department would likely seek to (1) impose and collect a transportation fee in 
an amount that is based on the annual total cost of the APM System as well as the proportional 
use of the APM System by rental car company customers, if permitted by law, and/or  
(2) identify new sources of nonairline revenues to pay the same costs.  

At the request of the Department, the ConRAC Developer may undertake certain other 
projects, including, but not limited to, the construction of a new Airport employee parking lot, 
the cost of which is currently expected to be paid from Department Funds and not from CFC or 
other revenues pursuant to the CLA.   

Other LAMP Projects 

Certain other projects related to the LAMP are described below: 

• Intermodal Transportation Facility-West (ITF-West Phase 1):  The ITF-West Phase 1 is 
expected to be used by passengers currently accessing the CTA because it would provide 
a convenient location east of the CTA for passengers, well–wishers, and Airport 
employees to drop off or pick-up passengers, or park and then ride the APM System into 
the CTA.  The fully completed ITF-West (Phase 1 and Phase 2) is expected to include an 
above-grade, four to five level parking garage.  Phase 1, which is included in the Airport 
Capital Program, includes space for up to 4,700 vehicles and is anticipated to be 
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completed by the end of FY 2021.   Phase 2, which is expected to include space for up to 
3,000 additional vehicles, may be constructed after the Projection Period and is not 
included in the Airport Capital Program at this time.  Pedestrian walkways would 
connect the new ITF-West to the APM. 

The ITF-West Phase 1 is estimated to cost approximately $292.4 million.  The 
Department will also build an ITF-East in the future (after the Projection Period), but the 
cost of that project is not included in the Airport Capital Program.  

• LAMP Enabling Project: This project includes a range of utility and infrastructure 
improvements to ensure that the APM System can be delivered on schedule.  The 
project is estimated to cost $693.0 million and is expected to be completed by FY 2024.  

• LAMP Right of Way Acquisitions and Relocations:  This project includes the acquisition 
and relocation of certain properties to allow for the construction of the APM System and 
Other Projects (discussed below).  The project is estimated to cost $174.1 million and is 
expected to be completed by FY 2023. 

Remaining Projects  

• Noise Mitigation and Soundproofing:  This project consists of the soundproofing of 
residences located near the Airport that are significantly affected by aircraft noise.  Also, 
the Department is currently implementing a voluntary program of acquisition of 
residences located in the Manchester Square and Belford areas that are affected by 
aircraft noise.  This project is estimated to cost $285.3 million and is expected to be 
completed during the Projection Period. 

• Police Station and Facilities:  This project includes the construction of a central Airport 
police facility just north of the Airfield Area, allowing the Airport police department to 
consolidate certain functions that are now distributed across multiple facilities.  This 
project is estimated to cost approximately $232.3 million and to be completed by 
FY 2021. 

• Power Distribution Facility:  This project replaces existing facilities and provides more 
reliable power transmission and greater capacity to support planned Airport growth.  
This project is estimated to cost approximately $150.0 million and to be completed by 
FY 2023. 

• Other:  These projects include a range of infrastructure, utility, information technology, 
and other projects estimated to cost $287.0 million and are expected to be completed 
during the Projection Period. 

FUNDING THE AIRPORT CAPITAL PROGRAM 

The Department expects to pay the estimated costs of the Airport Capital Program using the 
funding sources shown in Figure 12, below, which were determined based on the 5-year 
hypothetical recovery in the number of enplaned passengers using the Airport.  To the extent 
that the Department does not receive the funding reflected below, the Department would (1) 
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defer projects or reduce project scopes, as appropriate, (2) issue additional Airport revenue 
bonds, or (3) use additional Department funds. 

Figure 12 
FUNDING THE AIRPORT CAPITAL PROGRAM 

Los Angeles International Airport 

     
Note:  Funding sources based on the 5-year hypothetical recovery in the number of enplaned passengers at 
the Airport. 
Source:  Department records. 

Airport Revenue Bonds 

Future Bond proceeds and prior bond proceeds are expected to fund $7.5 billion or 61.2% of 
Airport Capital Program project costs.  Future Bond proceeds includes the 2020 New Money 
Portion but excludes any ConRAC Special Facility Obligations that may be issued for the ConRAC 
project, as discussed earlier. 

Future Bond Proceeds.  Approximately $3.2 billion of future Senior Bond proceeds, 
including the 2020 New Money Portion, and approximately $631 million of future Subordinate 
Obligation proceeds (for a total of approximately $3.8 billion) are expected to be used to fund a 
portion of Airport Capital Program project costs. 

Future Bonds issued to fund projects in the airfield or apron, and the Department’s share of 
APM System project costs are assumed to be Subordinate Obligations, and Future Bonds issued 
for all other projects in the Airport Capital Program are assumed to be Senior Bonds.  The 
Department may use any combination of Senior Bonds and Subordinate Obligations to fund 
these or other projects in the Airport Capital Program.  
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The net proceeds of Future Bonds, including the 2020 New Money Portion, are assumed to be 
used to (1) pay certain Airport Capital Program costs, (2) pay capitalized interest, (3) make 
deposits to the Senior Debt or Subordinate Debt Service Reserve Funds, and/or (4) pay the 
issuance costs of Future Bonds. 

Prior Bond Proceeds.  Approximately $3.7 billion of prior revenue bond proceeds are 
expected to fund a portion of Airport Capital Program project costs. 

Department Funds 

Department Funds are expected to fund approximately $3.4 billion or 27.6% of Airport Capital 
Program project costs.   

The Department generates cash each year from the operation of the Airport, after all 
obligations under the Senior Revenue Bond Indenture and the Subordinate Revenue Bond 
Indenture have been met.  Department funds also include Terminal Renewal and Improvement 
Fund (TRIF) amounts estimated to be used for future terminal projects (generated pursuant to 
the Rate Agreements described in the “Financial Performance” section of this Report—under 
“Airline Revenues”).  Amounts in the TRIF can only be used to fund terminal or terminal-related 
projects.  All other Department funds can be used for any lawful purpose. 

The estimated use of Department funds is based on an internal Department policy that 
unrestricted cash plus the balance in the Maintenance and Operation Reserve Fund must be 
greater than or equal to annual LAX M&O Expenses. 

Other Funds 

Approximately $914 million of other funding (including pay-as-you-go CFC revenues, special 
facility bond proceeds, and Department of Water and Power funds) is expected to be used to 
fund the Airport Capital Program.  

Passenger Facility Charge Revenues 

PFC revenues on a pay-as-you-go basis are expected to fund approximately $265 million or 
2.1% of Airport Capital Program project costs.   

The Department also expects to use PFC revenues in each Fiscal Year of the Projection Period to 
pay a portion of the debt service on certain outstanding Bonds that were issued to finance all or 
a portion of the costs of PFC-eligible projects.  PFC revenues are not included in the definition 
of Pledged Revenues under the Senior Revenue Bond Indenture.  For purposes of meeting the 
Rate Covenants, the portion of principal and interest on Senior Bonds or Subordinate 
Obligations paid with PFC revenues are excluded from the calculation of Senior Bond Aggregate 
Annual Debt Service and Subordinate Obligations Aggregate Annual Debt Service.   

To date, the FAA has authorized the Department to collect $6.0 billion in PFC revenues at the 
Airport at the $4.50 PFC level for approved projects.  As previously discussed, the Department 
expects to seek FAA approval for additional PFC authorization in order to pay a portion of PFC-
eligible annual APM System Capital Costs.  As of June 30, 2020, the Department had collected a 
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total of $3.0 billion in PFC revenues (including interest income) and expended approximately 
$2.6 billion on FAA-approved PFC-eligible projects.   

The overall Airport Capital Program funding plan, projected airline revenues, and other key 
financial results reflected in this Report assume that the current $4.50 PFC level at the Airport 
will remain in effect throughout the Projection Period and that the Department will submit and 
receive approval for future PFC applications for eligible costs of certain projects in the Airport 
Capital Program. 

Federal Grants (Excluding CARES Act Grants) 

The Department receives varying amounts of FAA grants-in-aid under the federal Airport 
Improvement Program (AIP) for the costs of eligible projects.  In addition to AIP grants, the 
Department expects to receive funding from the TSA.  The Department expects to receive 
approximately $200.0 million in TSA and FAA grant funds which is expected to fund 
approximately 1.6% of Airport Capital Program project costs.  

PROJECTS NOT INCLUDED IN THE CAPITAL PROGRAM 

The Department is considering future projects at the Airport that are not included in the Airport 
Capital Program (referred to as Other Projects) and is expected to incur costs related to the 
Other Projects during the Projection Period.  While these projects have proceeded through 
various stages of definition, each project remains subject to certain changes that may be 
identified in the environmental permitting and preliminary design process.  Funding sources for 
the Other Projects are currently being developed and will likely change as agreements to 
implement the Other Projects are finalized.  Several different approvals, including approval by 
the Board of Airport Commissioners, are required prior to the Department proceeding with the 
Other Projects.  Other Project scopes, costs and funding plans remain subject to substantial 
revision.  

The largest components of the Other Projects consist of, but are not limited to, new terminals 
(as discussed below), ITF-East, roadway improvements, Airfield and aircraft parking 
improvements, and potential additional APM System stations.  

In April 2019, the Department initiated an environmental review process on the Airfield and 
Terminal Modernization Project, which includes potential Airfield, Terminal, and landside 
roadway improvements at the Airport. The Airfield improvements would increase efficiency and 
safety on the north side of the Airfield; the Terminal improvements would include construction 
of extension of Terminal 1 toward Sepulveda Boulevard, referred to as Terminal 1 East; 
construction of Terminal 9 south of Century Boulevard and east of Sepulveda Boulevard; new 
arrival and departures roadways; and a new APM System station.  New Terminals also include a 
south Midfield Satellite Concourse.  According to the Department, these new projects would 
preliminarily be completed in or around 2028.  

According to the Department, and prior to the date when the Other Projects become part of 
the Airport Capital Program, the cost to implement these projects will continue to be refined as 
better information becomes available related to construction costs, inflation, project scope, 



 

A-51 

project phasing, or assumed method of project delivery.  As discussed below, a portion of those 
costs may be paid by private developers (or reimbursed by the Department to the private 
developers) and may be phased in over several years.  Other approvals as well as Board award 
of agreements are required prior to initiating construction.  

It is possible that the following changes in the future financial results of the Airport could occur 
if and when the Other Projects are ready and available for their intended use:  

• Pledged Revenues may increase as a result of new revenue from one or more Other 
Projects.  

• LAX M&O Expenses may increase as a result of additional M&O Expenses associated 
with certain Other Projects.   

• Capital costs paid from Pledged Revenues may increase as a result of additional annual 
debt service on Airport Revenue Bonds19 that the Department may issue in the future to 
fund a portion of the Other Projects.  

The Department expects that the specific funding sources for the Other Projects and the 
sources of repayment for the financing of the Other Projects will be determined when the final 
scopes are determined.  Some of the determinations to be made by the Department include, 
but are not limited to, whether or not certain operating expenses associated with the Other 
Projects will constitute LAX M&O Expenses under the Revenue Bond Indentures, and if certain 
capital costs related to the Other Projects will be funded with the net proceeds from the sale of 
Senior Bonds and/or Subordinate Obligations under the Revenue Bond Indentures. 

The use of any capital or combination of capital from the sources described above to finance 
Other Projects will be determined by the Department, in consideration of any number of 
factors, including, but not limited to: 

• The availability of moneys from, but not limited to, the funding sources described above. 

• Capital and bond market conditions at the time any such additional bonds are issued. 

• Projected airline costs per enplaned passenger and debt service coverage requirements 
for the Airport. 

 
  

 
19 These bonds would be in addition to the Future Bonds assumed in this 2020B Letter Report.  
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SECTION 3 

AIRPORT FINANCIAL PERFORMANCE 
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AIRPORT FINANCIAL PERFORMANCE 

FINANCIAL FRAMEWORK  

The Department accounts for Airport financial operations and results according to generally 
accepted accounting principles for governmental entities and the requirements of the Senior 
Revenue Bond Indenture and the Subordinate Revenue Bond Indenture.  Other key documents 
that influence Airport financial operations are the agreements with the airlines for their use and 
lease of Airport facilities. 

Under the Senior Rate Covenant, the Department has covenanted to establish, fix, prescribe, 
and collect rates, tolls, fees, rentals, and charges for the use of the Airport so that, in each Fiscal 
Year:  

• Pledged Revenues are at least equal to the amount of required deposits to various funds 
and accounts during such Fiscal Year, and 

• Net Pledged Revenues, together with any Transfer, are equal to at least 125% of the 
Senior Bond Aggregate Annual Debt Service on outstanding Senior Bonds. 

The Subordinate Obligations Rate Covenant of the Subordinate Revenue Bond Indenture 
requires the Department, in each Fiscal Year, to generate Subordinate Pledged Revenues to:  

• Meet the payment requirements of funds and accounts under the Subordinate Revenue 
Bond Indenture, and  

• Together with any Transfer, be at least equal to 115% of Subordinate Aggregate Annual 
Debt Service on outstanding Subordinate Obligations. 

Any “Transfer” from the LAX Revenue Account to the Debt Service Fund for purposes of 
meeting the Senior Bond Rate Covenant shall not exceed 25% of Senior Bond Aggregate Annual 
Debt Service on outstanding Senior Bonds and shall not exceed 15% of Subordinate Aggregate 
Annual Debt Service on outstanding Subordinate Obligations.  No Transfers were assumed in 
this Report for the purposes of calculating debt service coverage requirements.   

An overview of recent historical Airport financial results is provided in this section and debt 
service on Senior Bonds and Subordinate Obligations, and deposits to funds and accounts 
established under the Senior and Subordinate Revenue Bond Indentures are discussed. 

PLEDGED REVENUES 

In FY 2019, total Pledged Revenues were $1.59 billion, with airline revenues and concession 
revenues accounting for 81.4% of Pledged Revenues.  Airline revenues include terminal building 
rentals, landing fees, and apron fees.  Concession revenues include, but are not limited to, 
public parking fees, rental car concession fees, and terminal building concession revenues. 

Figure 13 presents the major sources of Pledged Revenues for the Airport for actual FY 2019. 
The major sources of Pledged Revenues are discussed below. 
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Figure 13 
ACTUAL FY 2019 PLEDGED REVENUES 

Los Angeles International Airport 
(in thousands, except percentages)   

     
Notes:  Percentages reflect shares of total Pledged Revenues.  Percentages for investment earnings and 
miscellaneous revenues are not shown, but they accounted for 3.9% and 1.3% of Pledged Revenues, 
respectively, in FY 2019.  Pie chart may not total 100% because of rounding. 

Airline Revenues 

Overview.  Airline revenues (including airline lounge payments) totaled approximately 
$790.8 million in FY 2019 (accounting for 49.8% of Pledged Revenues). 

Airline terminal building rentals, landing fees, and apron fees are calculated pursuant to the 
methodologies in the Tariff, Rate Agreement, prior terminal leases, and the Air Carrier 
Operating Permits. 

LAX Passenger Terminal Tariff.  Airlines occupy and use terminal space at the Airport 
under the terms of the Tariff that became effective on January 1, 2013.  The Tariff has no term 
or expiration date but is subject to change from time to time by the Board of Airport 
Commissioners.  The Tariff applies to all terminals at the Airport.   

Terminal rates under the Tariff are designed to recover all costs, including administrative and 
access costs, allocable to terminal space.  The fees and charges established under the Tariff are 
as follows: 

• Terminal Buildings Charge – A charge based on an equalized rate calculated by the 
Department by dividing the total of all capital and maintenance and operation costs 
allocated by the Department to the passenger terminals at the Airport by the total 
rentable areas in the Terminals. 
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• Federal Inspection Services (FIS) Fee – A fee based on an equalized rate calculated by 
the Department by dividing the total of all capital and maintenance and operation costs 
allocated by the Department to FIS areas at the Airport by the number of international 
passengers passing through the FIS facilities. 

• Common Use Area Fees and Charges – Fees and charges based on rates calculated by 
the Department based on the airlines’ use of common areas in the terminals, such as 
holdrooms, baggage claim systems, and ticket counters. 

• Terminal Special Charges – Fees based on rates calculated by the Department for use by 
the aeronautical users of certain equipment and services at the Airport that are not 
otherwise billed to aeronautical users through the rates and charges described above, 
such as, certain custodial services, outbound baggage system maintenance, terminal 
airline support systems and loading bridge capital and maintenance. 

Rate Agreement.  All airlines currently serving the Airport have entered into the Rate 
Agreement with the Department, as discussed more fully below.  Airlines that do not enter into 
a Rate Agreement will not participate in the credits for concession revenues described below.   

Pursuant to the Rate Agreement, the airlines consent to and waive rights to challenge the 
application of the Tariff rate-setting methodology.   

Under the Rate Agreement during the Projection Period:  

• The Department calculates an equalized Terminal Buildings Rate. 

• The Department provides a credit to the airlines for a portion of the concession 
revenues generated in the LAX terminals (known as Tier One Revenue Sharing) in the 
calculation of the Terminal Buildings Rate and the FIS Fee. 

• The Department established the Terminal Renewal and Improvement Fund (TRIF), which 
is funded with annual net revenues from the application of the Airport Terminal Tariff.  
Amounts deposited in the TRIF are required to be used by the Department to fund, 
together with debt and grant funding, terminal related capital improvements.  Deposits 
into the TRIF may not exceed $125 million annually or a maximum unused fund balance 
of $500 million.  These limits are subject to annual consumer price index increases.   

• The Department can include the amortization of TRIF funded capital projects in the cost 
base for the calculation of the Terminal Buildings Charge five years after any such TRIF 
funded project is put in service. 

• 50% of the amount in the TRIF, which is not otherwise committed to projects, in excess 
of the TRIF limits described above, are required to be deposited in a Revenue Sharing 
Fund.  Amounts deposited in the Revenue Sharing Fund are required to be distributed to 
airlines executing the Rate Agreement as a credit against any amount due in the 
following priority: first, against Terminal Buildings Charges and second, against landing 
fees. 

The Department has concluded negotiations with the airlines serving the Airport to amend the 
Rate Agreement in order to extend the term and adjust certain provisions to reflect the scope 
of the Airport Capital Program and Other Projects.  For purposes of this analysis, the projection 
of airline revenues is based on the current Rate Agreement methodology. 
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Air Carrier Operating Permit.  Airlines operating at the Airport use landing and apron 
facilities pursuant to a 10-year Air Carrier Operating Permit scheduled to expire June 30, 2022, 
with an option to extend for another 10 years.  The Air Carrier Operating Permit can be 
terminated with a 30-day notice from the airlines or the Department.  The Air Carrier Operating 
Permit sets forth (1) how landing and apron fees are to be calculated each year and (2) various 
terms and conditions related to the use of landing and apron facilities, including, but not limited 
to, insurance requirements and indemnification provisions.  It was assumed that the option to 
extend the Air Carrier Permit for another 10 years will be executed.    

Airline Revenues.  Airline revenues are based on:  

• The rate-setting principles in the Rate Agreement and the Air Carrier Operating Permit. 

• The projection of LAX M&O Expenses, debt service on Senior Bonds and Subordinate 
Obligations, and other costs that are allocable to airline cost centers and included in the 
annual calculation of airline rates and charges.  Starting in FY 2024 (the first full Fiscal 
Year after APM DBO), a portion of the annual APM M&O AP and APM Capital AP are 
included in the projection of airline Terminal Building rentals and landing and apron fees 
(along with the estimated future impacts of Terminal and Airfield and Apron projects).  

• Assumptions regarding the amount of new terminal space associated with the 
completion of certain projects in the Airport Capital Program during the Projection 
Period. 

Terminal Building costs are recovered according to the commercial compensatory rate-setting 
methodology (with certain credits) prescribed in the Rate Agreement.  The net cost 
requirement of the Terminals cost center is divided by total rentable space in the Terminals to 
determine the average rental rate (Terminal Buildings Rate) per square foot.  Airlines that lease 
space from the Department are charged this average rate per square foot.  For those airlines 
that do not lease space, but operate on a common-use basis, the Terminal Buildings Rate is 
used to calculate the net requirement of all common-use space, which is then recovered based 
on a common-use methodology.  

Landing and apron fees are calculated according to a cost center compensatory (cost-based) 
rate-setting methodology prescribed in the Air Carrier Operating Permit, under which (1) the 
cost requirements of the Airfield Area cost center are recovered through landing fees assessed 
per 1,000-pound unit of total aircraft landed weight and (2) the cost requirements of the Apron 
Area cost center are recovered through apron fees assessed per 1,000-pound unit of passenger 
airline aircraft landed weight. 

Aviation and Other Revenues  

Aviation Revenues at the Airport (other than airline revenues discussed above) include building 
rent, land rentals, aircraft parking fees, fuel fees, and other aviation revenues.  In FY 2019, 
Aviation Revenues accounted for 13.4% of Pledged Revenues.   
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Land Rentals.  The Department leases land to multiple aviation users of the Airport.  
Uses of the land include aircraft maintenance, cargo facilities, and the ConRAC, starting at 
ConRAC DBO.  In FY 2019, land rentals accounted for 7.4% of Pledged Revenues.   

Building Rentals.  The Department leases buildings, other than the Terminals, to 
multiple aviation users, including the passenger and cargo airlines.  Uses of the space include 
aircraft maintenance, cargo facilities, and administrative offices.  Building rentals also include 
terminal building rents from entities other than airlines.  In FY 2019, building rentals accounted 
for 5.5% of Pledged Revenues.   

Other Aviation Revenues.  This category includes other miscellaneous revenues 
generated from aviation users of the Airport, including revenues from aircraft parking, fuel 
flowage fees, and the TSA.  In FY 2019, other aviation revenues accounted for 0.5% of Pledged 
Revenues.   

Concession Revenues 

Concession revenues totaled $501.2 million in FY 2019 (accounting for 31.6% of Pledged 
Revenues).  As described below, the Department has entered into multiple agreements with 
concessionaries for the provision of non-airline services at the Airport. 

Automobile Parking Revenues.  Automobile parking is provided in the CTA garages, a 
surface lot adjacent to the CTA, and remote parking surface lots.  In FY 2019, automobile 
parking revenues accounted for 6.6% of Pledged Revenues. 

Parking facilities in the CTA are operated for the Department by ABM Onsite Services-West 
under a 5-year management contract that became effective June 1, 2016 and has five one-year 
extension options.  Under this contract, the Department receives 100% of the gross parking 
revenues from these facilities and compensates ABM Onsite Services-West for certain expenses 
it incurs in operating the facilities.  The Department has also entered into a 6-year contract with 
LAZ Parking for the operation of the surface Lot E, which became effective June 1, 2016 and has 
four one-year extension options.  

Multiple facilities near the Airport also provide parking for Airport patrons.  The Department 
does not impose a privilege fee on these off-Airport parking facilities operated by private 
companies but does impose a trip fee for the shuttle bus operations of off-Airport parking 
companies. 

It was assumed that as the Department’s existing parking management contracts with ABM 
Onsite Services-West and LAZ Parking expire during the Projection Period, new parking 
management contracts would be executed with similar terms and conditions and financial 
performance.  

Rental Car Revenues.  The Department has executed rental car concession agreements 
(Existing Rental Car Agreements) with 11 rental car companies serving the Airport (Existing 
Rental Car Concessionaires).  The Department has extended the Existing Rental Car Agreements 
through ConRAC DBO.   
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The Existing Rental Car Agreements require each Existing Rental Car Concessionaire to pay the 
Department a concession fee equal to 10% of its annual gross revenues or a MAG, whichever is 
greater.  In FY 2019, rental car concession revenues accounted for 5.2% of Pledged Revenues, 
which was based on a concession fee equal to 10% of annual gross revenues.  

The following companies and their brands have Existing Rental Car Agreements with the 
Department:  Alamo, Avis, Budget20, Dollar, Enterprise, Fox, Hertz, National, Sixt, and Thrifty.  
These companies operate rental car facilities located off-Airport property and transport their 
passengers to and from the CTA on their own branded shuttle buses.  Figure 14 presents the 
Existing Rental Car Concessionaires’ market shares of gross revenues for the 12-month period 
ending February 2020 (the last month prior to COVID-19).  

Certain other rental car companies provide rental car services to Airport passengers, but do not 
have Existing Rental Car Agreements with the Department.  These off-Airport companies are 
required to have a license agreement with the Department and pay a fixed fee per month 
(these other companies do not pay a percentage of gross revenues, unlike rental car companies 
with Existing Rental Car Agreements).  Advantage Rent a Car, which also operates the rental car 
brand EZ Rent A Car, is the busiest of the off-Airport companies as measured by gross revenues 
and had an Existing Rental Car Agreement through January 31, 2020, but now operates at the 
Airport under a license agreement with the Department.  All off-Airport rental car companies 
with license agreements with the Department use Airport shuttle buses to access their rental 
car company’s courtesy shuttle at the Airport’s remote rental car depot.   

Two rental car companies serving the Airport recently filed Chapter 11 bankruptcy protection:  
Hertz (including its brands Dollar/Thrifty) on May 22, 2020 and Advantage on May 26, 2020 
(including EZ Rent A Car).  Collectively, both companies represented approximately 34.7% of 
total on-Airport rental car gross revenue market share for the 12-month period ending 
February 202021.  Both companies continue to operate and provide rental car services at the 
Airport while operating under Chapter 11 bankruptcy protection.  In this 2020B Letter Report, it 
was assumed that both companies would continue to provide rental car services at the Airport 
during the Projection Period and would continue to operate under their Existing Rental Car 
Agreement (Hertz) or license agreement (Advantage) with the Department.  There is no 
assurance that either company would emerge from Chapter 11 bankruptcy protection or 
continue to serve the Airport.  

In 2018, the Department executed the CLA with the Concessionaires that would start at ConRAC 
DBO, including Hertz and Advantage.  In this 2020B Letter Report, it was assumed that both 
companies would continue to provide rental car services at the Airport during the Projection 
Period and would operate under their respective CLA when ConRAC DBO is reached.  There is 
no assurance that either company would emerge from Chapter 11 bankruptcy protection, 
assume their CLA, or continue to serve the Airport.  

 
20 Avis also operates the brand Zipcar. 
21 The gross revenue data for Advantage/EZ is through January 31, 2020, the date when both companies operated 
at the Airport under an Existing Rental Car Agreement. 
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The CLA’s initial term expires on the 20-year anniversary of the ConRAC DBO, with one option 
to extend the CLA for 5-years by the Department through written notice to the Concessionaires, 
or automatically if certain Concessionaire transaction day targets are achieved pursuant to the 
CLA.   

Figure 14 
ON-AIRPORT RENTAL CAR COMPANY SHARES GROSS REVENUES FOR 

12-MONTH PERIOD ENDING FEBRUARY 2020 
Los Angeles International Airport 

     
Notes:  The sector shares may not total 100% because of rounding. Gross revenue data for 
Advantage/EZ is through January 31, 2020, when Advantage/EZ transitioned from being an on-
Airport company to an off-Airport company. 
(a)  Other includes Payless, and Zipcar.   
Source:  Department records. 

Certain business arrangements in the CLA start on ConRAC DBO and include, but are not limited 
to, the following:  

1. The payment by the Concessionaires to the Department of the greater of a MAG or a 
10% Concession Fee of rental car gross revenues.  

2. The payment of ConRAC site Land Rent by Concessionaires to the Department.  

3. The payment of an M&O Fee by Concessionaires to the Department for ConRAC M&O 
Costs.  

4. The payment of an annual Concessionaire CTS Contribution to the Department to pay up 
to 41.0% of the annual APM System M&O Costs and APM System Capital Costs.   

Hertz, 20.6%

Alamo, 14.4%

Avis, 12.4%
Enterprise, 11.5%

Budget, 8.7%

National, 8.1%

Dollar, 6.4%

Thrifty, 5.9%

Sixt, 6.3%
Fox, 3.8%

Advantage/EZ, 
1.8%

Other (a), 0.1%
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In addition to the payments described above, the Existing Rental Car Concessionaires (and the 
Concessionaires effective ConRAC DBO) are required to collect a CFC that is approved by the 
Board and remit the revenues to the Department.  The Department currently imposes a $9.00 
CFC on rental car customers per rental car transaction day (up to a 5-day maximum).  See the 
section of this 2020B Letter Report titled “Consolidated Rent-a-Car Facility” regarding the use of 
CFC revenues prior to and after ConRAC DBO.  

For companies choosing not to sign the CLA, the Department would (subject to Board approval) 
(1) require the customers of those off-Airport companies to pick up and drop off their 
customers at the ConRAC and use the APM System and (2) pay a transportation fee to the 
Department, that would be established to cover their customers’ prorated use of the APM 
System.  Transportation fee revenue from off-Airport companies would be included in Pledged 
Revenues and used to pay annual APM operating and capital costs.   

 Duty Free Revenues.  The Department has entered into a duty-free merchandise 
concession agreement with DFS Group L.P. (DFS) for the design, construction, development and 
operation of duty-free merchandise concessions at all Airport Terminals.  The agreement with 
DFS is scheduled to expire in September 2024.  Under the agreement with DFS, the Department 
receives a certain percentage of the concessionaire’s gross sales at the Airport, subject to a 
MAG, plus 10% of any gross sales in excess of $175 million.  In FY 2019, duty free revenues 
accounted for 5.4% of Pledged Revenues. 

Terminal Concession Revenues.  In FY 2019, terminal concession revenues accounted 
for 5.8% of Pledged Revenues.  Terminal concession revenues include fees paid by retail and 
food and beverage concessionaires in the Airport terminals.  The Department has entered into 
multiple agreements for the provision of terminal concessions.  These agreements are 
organized into two groups: 

• Retail and Food and Beverage Concessions–The Department directly manages the 
concession programs in Terminals 4, 5, 7, and 8.  The Department has entered into 
several agreements with companies to provide retail and food and beverage concessions 
in these terminals.  The agreements for retail concessions and food and beverage 
Concessions are scheduled to expire in June 2023.  These concessionaires pay the 
Department the greater of either a percentage of gross receipts or a MAG. 

• Terminal Commercial Manager Concessions–These concessions are operated under two 
separate concession agreements that the Department has entered into with Westfield 
Airports, LLC (Westfield).  One agreement is for Terminal 2 and the TBIT.  The second 
agreement is for Terminals 1, 3, and 6.  Westfield serves as the master developer and 
manager of the concessions in these terminals.  Westfield was sold to Unibail-Rodamco 
SE (Unibail-Rodamco) in 2018.  As a result of the merger, the Department was notified 
by Unibail-Rodamco that the corporate name for Westfield was changed to URW 
Airports, LLC (URW).  Both Terminal Commercial Manager agreements with URW are 
scheduled to expire in 2029.  Under the Department’s agreements with URW, the 
Department receives the greater of a MAG or rent (consisting of a base percentage of 
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URW’s revenues plus a contingent percentage additional rent if gross sales exceed 
certain benchmarks). 

Terminal Advertising.  The Department has entered into a Terminal Media Operator 
concession agreement with JCDecaux Airport, Inc. (JCDecaux) for advertising sponsorship and 
other media throughout the Terminal.  In FY 2019, Terminals advertising revenue accounted for 
2.0% of Pledged Revenues.  The agreement with JCDecaux is scheduled to expire in December 
2020, at which time the Department has the right to extend the agreement for one 3-year 
period.   

Commercial Vehicle Revenues.  The Department generates revenues from a per trip fee 
on all bus, limousine, and taxicab operators, as well as TNCs such as Uber and Lyft.  In FY 2019, 
commercial vehicle revenues accounted for 5.4% of Pledged Revenues.   

The Department entered into agreements with Lyft, Inc. (December 2015) and Raiser-CA, LLC 
(doing business as Uber) (January 2016) to allow each company access to the Airport.  Under 
those agreements, the Department receives a $4.00 fee for each drop-off or pick-up at the 
Airport.  Revenues from this fee resulted in a 372.2% total increase in commercial vehicle 
revenues between FY 2015 and FY 2019 (from $23.0 million in FY 2015 to $85.6 million in FY 
2019).   

Other Concession Revenue.  Revenues in this category primarily include fees generated 
from foreign exchange, telecommunications, luggage carts, and automated teller machine 
transactions.  In FY 2019, other concession revenue accounted for 1.3% of Pledged Revenues.   

Miscellaneous Revenues  

Miscellaneous Revenues include (1) federal subsidies associated with the Series 2009C and 
Series 2010C Subordinate Build America Bonds (BABs), (2) certain Airport sales and services, 
and (3) starting with ConRAC DBO, Concessionaire CTS Contributions and the M&O Fee 
described above in the Rental Car Revenues section of this 2020B Letter Report.  In FY 2019, 
miscellaneous revenues accounted for 1.3% of Pledged Revenues.  The M&O Fee is assumed to 
be equal to annual ConRAC M&O Costs, which for purposes of this 2020B Letter Report is equal 
to the annual ConRAC O&M AP.  All other miscellaneous revenues projections are based on 
assumed rates of inflation. 

Investment Earnings 

Investment earnings on moneys held in the LAX Revenue Fund, Reserve Fund, and M&O 
Reserve Fund (funds defined under the Senior Revenue Bond Indenture) are defined as Pledged 
Revenues under the Senior Revenue Bond Indenture.  In FY 2019, investment earnings 
accounted for 3.9% of Pledged Revenues.   



 

A-62 

LAX M&O EXPENSES 

As defined in the Senior Revenue Bond Indenture, LAX M&O Expenses are substantially all 
maintenance and operating expenses of the Airport, excluding (1) depreciation,  
(2) administrative costs allocated to other airports operated and maintained by the 
Department, and (3) any expenses of the Airport paid from sources other than Pledged 
Revenues.   

LAX M&O Expenses totaled approximately $786.9 million in FY 2019, after deducting the 
administrative costs allocated to other airports operated by the Department and certain M&O 
Expenses paid with grants.   

Approximately 91.3% of FY 2019 LAX M&O Expenses were for salaries and benefits, contractual 
services, and materials and supplies.  The remaining 8.7% of LAX M&O Expenses in FY 2019 
were for utilities, advertising and public relations, administrative services, and other operating 
expenses.   

The projection of LAX M&O Expenses includes the APM M&O APs to the APM Developer and 
the ConRAC M&O APs to the ConRAC Developer.   

DEBT SERVICE 

Principal of and interest on Senior Bonds or Subordinate Obligations paid with PFC revenues 
and CFC revenues are excluded from Senior Bond Aggregate Annual Debt Service and 
Subordinate Aggregate Annual Debt Service for purposes of meeting the Senior Bond and 
Subordinate Obligations Rate Covenants.  The actual amount of PFC revenues and CFC revenues 
that the Department will use to pay debt service may vary from year to year. 

In FY 2019, Senior Bond Aggregate Annual Debt Service was approximately $101.4 million and 
Subordinate Aggregate Annual Debt Service was approximately $132.8 million. 

The Department uses a commercial paper program to assist with short-term borrowing needs 
pursuant to the Subordinate Revenue Bond Indenture.  The Department is currently authorized 
to issue up to $500 million of commercial paper.  As of July 1, 2020, the Department’s current 
outstanding Commercial Paper Notes balance is approximately $25.7 million of the Series A 
Subordinate Commercial Paper Notes, $4.6 million of the Series B Subordinate Commercial 
Paper Notes and $32.9 million of the Series C Subordinate Commercial Paper Notes.   

FLOW OF FUNDS AND DEBT SERVICE COVERAGE UNDER THE REVENUE BOND INDENTURES 

Pledged Revenues are applied to the various funds and accounts under the Senior Revenue 
Bond Indenture and the Subordinate Revenue Bond Indenture and the calculation of debt 
service coverage according to the Senior Rate Covenant and the Subordinate Obligations Rate 
Covenant. 

Pledged Revenues remaining after the payment of LAX M&O Expenses, Senior Bond debt 
service, Subordinate Obligations debt service, and other fund deposit requirements are 
available for any lawful Airport purpose. 



 

APPENDIX B 

ANNUAL FINANCIAL REPORT OF 
LOS ANGELES WORLD AIRPORTS 
(DEPARTMENT OF AIRPORTS OF 

THE CITY OF LOS ANGELES, CALIFORNIA) 
LOS ANGELES INTERNATIONAL AIRPORT 

FOR THE FISCAL YEARS ENDED JUNE 30, 2019 AND 2018 
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ǸVDLMGUQPVDLMrGCMLEMDZQTG\fjQSNL
[̀EFG�E|KVQ|rGRYQDiGhQFEFTQEPGHiiQTDLw

CEcEFMYEGJLQT|DLrGRYQDiGXFjQLNFcDFMEPGEFfGCKSMEQFEVQPQM[GHiiQTDL
bDQMYGdQPSTYDMyrGgDtKM[GXaDTKMQjDGgQLDTMNLrGHtDLEMQNFSGEFfGXcDLZDFT[GsEFEZDcDFM
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� ������ L�X�V����!O�W!�#"�d�#�!�N�f�Q��N�!�

� ������ P!#�N�#!�L�X�V����f�Q��N�!�

� ������ L�X�V����!O�a�bcN�Q"! !"#�!��#��LX�"��!O�#X��P�#�gQTh�a��d���#e

� ���J�� L�X�V����!O�W!�#"�d�#�!�N�f�gQTh

� ���Z�� P!#�N�#!�L�X�V����f�gQTh

,*B:'>%-E()5(E.>*-

� ���K�� �� !"#�!O�̂�V� ��V��#���V�#!"N�!��W!M �������[�#X��  ����d�����i��"�M��#N��
� �� � !O�#X��Q�NN��Y�"�������#e�WX�"Y��Q"!Y"�M���V�̂�#�"����W!�#"!��gR�"�W!M ������

� ������ L�X�V����!O�Q�NN��Y�"�������#e�WX�"Y����R����N���V�TU ��V�#�"�N�

� ������ P!#�N�#!�#X��L�X�V����!O�Q�NN��Y�"�������#e�WX�"Y����R����N���V�TU ��V�#�"�N

� ���J�� �� !"#�!O�̂�V� ��V��#���V�#!"N�!��W!M �������[�#X��  ����d�����i��"�M��#N��
� �� � !O�#X��W�N#!M�"�������#e�WX�"Y��Q"!Y"�M���V�̂�#�"����W!�#"!��gR�"�W!M ������

� ���\�� L�X�V����!O�W�N#!M�"�������#e�WX�"Y����R����N���V�TU ��V�#�"�N

� ���j��� P!#�N�#!�#X��L�X�V����!O�W�N#!M�"�������#e�WX�"Y����R����N���V�TU ��V�#�"�N
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12345674879:;232:;2:67<=;>645?7

@ABCDEDFGDHIJAKJBCDJLAMHNAKJOPHQAHBJRAFFPIIPASDHIJ
RPBTJAKUAIJOSVDWDIXJRMWPKAHSPMJJ

12345674:76Y27Z>:[:\>[]7̂6[62_2:6?7

`DJCMaDJMbNPBDNJBCDMccAFQMSTPSVJKPSMScPMWJIBMBDFDSBIJAKdefghijklkfgminkoipnqeiplghqoreongstdhuvwxgpg
NDQMHBFDSBAKUAIJOSVDWDIJ̀AHWNJOPHQAHBIyzDQMHBFDSBJAKJOPHQAHBIAKJBCDJRPBTJAKUAIJOSVDWDIXJRMWPKAHSPM{J
stdh|hvwxgpig}inkoroqfkg~�i�ge�gn�kg�qn�ge�gdefghijklkfgst�qn�vwxg��q��g�e�roqfkgn�kgfnpnk�kinge�gikngrefqnqeigpfg
AK�bSDJ��XJ����JMSNJ����XJMSNJBCDJHDWMBDNJIBMBDFDSBIJAKJHDaDSbDXJD�QDSIDIXJcCMSVDIJPSJSDBJQAIPBPASXJMSNJcMICJ
KWA�IJKAHJBCDJTDMH�JBCDSJDSNDNMSNJBCDJHDWMBDNSABDIJBAJBCDJKPSMScPMWIBMBDFDSBI�

�������������������� ¡ ¢ �£�¤�¥��¦��§ ���̈ �¢�©����������

EMSMVDFDSBJPIJHDIQASIPGWDJKAHJBCDJQHDQMHMBPASJMSNJKMPHJQHDIDSBMBPASJAKBCDIDJKPSMScPMWJIBMBDFDSBIJPSJMccAHNMScDJ
�PBCJMccAbSBPSVJQHPScPQWDIJVDSDHMWWTJMccDQBDNJPSJBCDªSPBDNJ«BMBDIJAKJOFDHPcM¬BCPIJPScWbNDIJBCDJNDIPVSXJ
PFQWDFDSBMBPASXJMSNJFMPSBDSMScDJAKPSBDHSMWJcASBHAWJHDWDaMSBBAJBCDJQHDQMHMBPASJMSNJKMPHJQHDIDSBMBPASJAKKPSMScPMWJ
IBMBDFDSBIJBCMBJMHDKHDDKHAFJFMBDHPMWJFPIIBMBDFDSBX�CDBCDHJNbDJBAJKHMbNJAHJDHHAH�J

®̄  ��¥���������� ¡ ¢ �£�

°bHJHDIQASIPGPWPBTJPIJBAJD�QHDIIJMSJAQPSPASJASBCDIDJKPSMScPMWJIBMBDFDSBIGMIDNASAbHJMbNPBI�J̀DJcASNbcBDNJAbH
MbNPBIJPSJMccAHNMScD�PBCJMbNPBPSVJIBMSNMHNIJVDSDHMWWTJMccDQBDNJPSJBCDJªSPBDNJ«BMBDIJAKJOFDHPcMJMSNJBCD
IBMSNMHNIJMQQWPcMGWDJBAJKPSMScPMWJMbNPBIJcASBMPSDNJPS±²³́µ¶·́ ¶̧¹º»¼½̧½¶¾¹¿̧À¶¼Àµ¼ÁXPIIbDNJGTBCDJRAFQBHAWWDHJ
ÂDSDHMWJAKJBCDJªSPBDNJ«BMBDI�J@CAIDJIBMSNMHNIJHDÃbPHDJBCMB�DQWMSMSNQDHKAHFJBCDJMbNPBIBAJAGBMPSJHDMIASMGWDJ
MIIbHMScDJMGAbB�CDBCDHJBCDJKPSMScPMWJIBMBDFDSBIMHDKHDDKHAFFMBDHPMWFPIIBMBDFDSB�J

OSMbNPBPSaAWaDIJQDHKAHFPSVJQHAcDNbHDIJBAJAGBMPSJMbNPBDaPNDScDJMGAbBBCDMFAbSBIJMSNJNPIcWAIbHDIJPSJBCDJ
KPSMScPMWJIBMBDFDSBI�J@CDJQHAcDNbHDIJIDWDcBDNJNDQDSNASJBCDJMbNPBAHÄIJÅbNVFDSBXPScWbNPSVJBCDJMIIDIIFDSBAK
BCDJHPIÆIJAKJFMBDHPMWJFPIIBMBDFDSBAKJBCDJKPSMScPMWJIBMBDFDSBIXJ�CDBCDHJNbDJBAJKHMbNJAHJDHHAH�ÇSJFMÆPSVJBCAIDJHPIÆJ
MIIDIIFDSBIXBCDJMbNPBAHJcASIPNDHIJPSBDHSMWJcASBHAWJHDWDaMSBBAJBCDJDSBPBTÄIQHDQMHMBPASJMSNJKMPHJQHDIDSBMBPASJAKJ
BCDKPSMScPMWJIBMBDFDSBIPSAHNDHJBAJNDIPVSJMbNPBJQHAcDNbHDIBCMBMHDMQQHAQHPMBDJPSJBCDJcPHcbFIBMScDIXJGbBJSABKAH
BCDQbHQAIDJAKD�QHDIIPSVJMSAQPSPASJASJBCDJDKKDcBPaDSDIIAKBCDJDSBPBTÄIJPSBDHSMWJcASBHAW�JOccAHNPSVWTX�DD�QHDIIJ
SAIbcCAQPSPAS�JOSJMbNPBMWIAPScWbNDIDaMWbMBPSVJBCDJMQQHAQHPMBDSDIIAKJMccAbSBPSVQAWPcPDIbIDNJMSNJBCDJ
HDMIASMGWDSDIIJAKJIPVSPKPcMSBMccAbSBPSVDIBPFMBDIJFMNDJGTJFMSMVDFDSBXMI�DWWJMIJDaMWbMBPSVJBCDJAaDHMWWJ
QHDIDSBMBPASJAKJBCDJKPSMScPMWJIBMBDFDSBI�J

`DJGDWPDaDJBCMBJBCDJMbNPBDaPNDScD�DCMaDAGBMPSDNJPIJIbKKPcPDSBJMSNJMQQHAQHPMBDJBAJQHAaPNDJMJGMIPIJKAHJAbHJMbNPBJ
AQPSPAS�J

È� � ���

ÇSJAbHJAQPSPASXBCDKPSMScPMWJIBMBDFDSBIHDKDHHDNJBAJMGAaDJQHDIDSBJKMPHWTXPSJMWWJFMBDHPMWJHDIQDcBIXJBCDSDBQAIPBPASJ
AKUOÉJMIJAK�bSDJ��X����JMSNJ����ÊMSNJBCDJcCMSVDIJPSJPBIJSDBQAIPBPASJMSNJPBIJcMICJKWA�IJKAHJBCDJTDMHIJBCDSJ
DSNDNJPSJMccAHNMScD�PBCJMccAbSBPSVJQHPScPQWDIJVDSDHMWWTJMccDQBDNJPSJBCDJªSPBDNJ«BMBDIJAKJOFDHPcM�J

Ë��¦�� ���¤������¥��

ÌÍÎÏÎÐÑÒÐÓÔÕÎÕÖ×Í×ÏÑÖÐ

OIJNPIcbIIDNJPSJØABDJ�XJBCDJKPSMScPMWJIBMBDFDSBIAKJUOÉJMHDJPSBDSNDNJBAJQHDIDSBBCDJSDBQAIPBPASXBCDcCMSVDIJPSJ
SDBQAIPBPASXMSNcMICKWA�IJAKJASWTJBCMBQAHBPASJAKBCDGbIPSDIIÙBTQDJMcBPaPBPDIJMSNJDMcCJFMÅAHJKbSNJAKJBCDRPBTJ
BCMBPIJMBBHPGbBMGWDJBAJBCDJBHMSIMcBPASIJAKUOÉ�J@CDTJNAJSABJQbHQAHBJBAXJMSNJNAJSABXJQHDIDSBJKMPHWTJBCDJSDBJQAIPBPASJAKJ
UÒ OAHBCDRPBTJMIJAK�bSDJ��X����JMSN����XBCDcCMSVDIJPSJBCDPHJSDBQAIPBPASXAHX�CDHDJMQQWPcMGWDXJBCDPHJ
cMICJKWA�IJKAHJBCDJKPIcMWTDMHIJBCDSDSNDNJPSJcASKAHFPBTJ�PBCJMccAbSBPSVJQHPScPQWDIJVDSDHMWWTJMccDQBDNJPSJBCD
ªSPBDNJ«BMBDIJAKOFDHPcM�J°bHJAQPSPASJPIJSABJFANPKPDNJ�PBCJHDIQDcBJBAJBCPIJFMBBDH�J
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)**+,-./-0123/-*/2456105-53744817**52.591/-1.:5;-/.59<.7.561+=)>53/*7135?,/351.:7..:51>7-705>5-.@6
9/6*,66/+-7-97-7486/61+-1270561A1.+1BCD1.:516*:59,451+=1E)F@623+2+3./+-7.516:7351+=1.:51-5.25-6/+-14/7G/4/.81
+-2705HIJD.:56*:59,45+=*+-.3/G,./+-6K25-6/+-1+-127056HHI.+LHHHD1.:516*:59,451+=1E)F@6123+2+3./+-7.51
6:7351+=1.:51-5.+.:5312+6.5>24+8>5-.1G5-5=/.1MNOPQR14/7G/4/.81+-127051HHSD17-91.:516*:59,45+=*+-.3/G,./+-6K
NOPQ+-270561HHB1.+LHHCG523565-.591.+16,2245>5-.1.:51=/-7-*/7416.7.5>5-.6T1<,*:/-=+3>7./+-D174.:+,0:1
-+.1273.1+=1.:51=/-7-*/7416.7.5>5-.6D1/6135?,/3591G81.:5U+V53->5-.741)**+,-./-01<.7-973961Q+7391W:+1
*+-6/95361/.1.+1G517-5665-./741273.1+=1=/-7-*/741352+3./-0=+31247*/-01.:5=/-7-*/7416.7.5>5-.61/-17-7223+23/7.5
+2537./+-74D15*+-+>/*D1+31:/6.+3/*741*+-.5X.T1Y51:7V517224/591*53.7/-14/>/.59123+*59,3561.+1.:5135?,/359
6,2245>5-.7381/-=+3>7./+-1/-7**+397-*51W/.:17,9/./-016.7-97396105-53744817**52.59/-1.:51;-/.59<.7.561+=1
)>53/*7D1W:/*:1*+-6/6.591+=1/-?,/3/561+=1>7-705>5-.17G+,.1.:5>5.:+961+=1235273/-0.:5/-=+3>7./+-7-9
*+>273/-01.:51/-=+3>7./+-1=+31*+-6/6.5-*81W/.:1>7-705>5-.@613562+-6561.+1+,31/-?,/3/56D1.:51=/-7-*/74
6.7.5>5-.6D17-91+.:531Z-+W459051W51+G.7/-5919,3/-01+,317,9/.61+=1.:51=/-7-*/7416.7.5>5-.6T1Y519+1-+.5X23566
7-+2/-/+-+323+V/9517-81766,37-*5+-.:51/-=+3>7./+-1G5*7,651.:54/>/.59123+*59,35619+1-+.123+V/951,61W/.:1
6,==/*/5-.15V/95-*51.+15X2356617-1+2/-/+-1+3123+V/9517-8766,37-*5T

[#\���&"'(�!$#�("�

N,317,9/.6W5351*+-9,*.591=+31.:512,32+651+==+3>/-017-1+2/-/+-1+-1.:51=/-7-*/7416.7.5>5-.61+=1E)FT]:51
7**+>27-8/-01*+>24/7-*5165*./+-14/6.591/-1.:5.7G451+=*+-.5-.6/6123565-.591=+312,32+6561+=1799/./+-7417-7486/61
7-91/61-+.17135?,/3591273.+=1.:51=/-7-*/7416.7.5>5-.6T1

_̂̀abcdaefb_ghicdajkgbalcmncopq��rs�r��tuvw�wrx�y��rv��v�c

z-17**+397-*51W/.:{|}~���~��������������������DW5:7V51746+1/66,591+,31352+3.197.591N*.+G531S�DSIHJD1+-
+,31*+-6/9537./+-1+=E)F@61/-.53-741*+-.3+41+V531=/-7-*/741352+3./-017-91+-+,31.56.61+=1/.61*+>24/7-*5W/.:1*53.7/-1
23+V/6/+-61+=47W6D350,47./+-6D*+-.37*.6D1037-.170355>5-.6D17-91+.:531>7..536T1]:512,32+651+=1.:7.352+3./6
6+45481.+1956*3/G51.:56*+25+=+,31.56./-01+=/-.53-741*+-.3+41+V531=/-7-*/741352+3./-017-9*+>24/7-*517-91.:51
356,4.61+=1.:7..56./-0D17-91-+.1.+123+V/9517-+2/-/+-1+-1.:515==5*./V5-566+=E)F@61/-.53-741*+-.3+41+V531=/-7-*/741
352+3./-01+31+-1*+>24/7-*5T1]:7.1352+3.1/617-1/-.503741273.+=17-17,9/.253=+3>591/-17**+397-*5W/.:{|}~���~���
������������������/-*+-6/953/-01E)F@61/-.53-741*+-.3+41+V531=/-7-*/741352+3./-017-91*+>24/7-*5T1

E+61)-05456D1�74/=+3-/7
N*.+G531S�D1SIHJ
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?@ABCDEFGFABH@IGJBCKIL@IMA
NOFLPIMQFDMB@RBCKIL@IMAB@RBMSFBTKMUB@RB?@ABCDEFGFAVBTPGKR@IDKPW

?@ABCDEFGFABXDMFIDPMK@DPGBCKIL@IM

YPDPEFQFDMZABOKA[\AAK@DBPDJBCDPGUAKABN]DP\JKMFJW

\̂DFB_̀VBàbcBPDJBàbd

efghijklmlghnfomphiqorfosghteiniuhqghvjhqjplrljpljswhxqjvjyqvmmzhglmx{g|xxqyqljshplrvos}ljshfxhs~lh�qszhfxhefghijklmlgwh
�vmqxfojqvht�qszu�heinihqghvjhljsloroqglhx|jphs~vshf�jghvjphfrlovslghefghijklmlgh�jslojvsqfjvmhiqorfoshtei�uhvjph�vjh
�|zghiqorfosht���u�heinihvmgfhf�jghvrrof�q}vslmzh��w���hvyolghfxhmvjphmfyvslphlvgshfxh�jqslph�svslghiqoh�foylht��i�uh
�mvjsh��hqjhs~lh�qszhfxh�vm}pvmlwhvjpholsvqjghs~lhoqk~sghxfohx|s|olhpl�lmfr}ljshfxhs~lh�vm}pvmlhrofrlosz�h�~lh
}vjvkl}ljshfxheinihrolgljsghs~lhxfmmf�qjkhjvoovsq�lhf�lo�ql�hfxhei��ghxqjvjyqvmhvysq�qsqlghxfohs~lhxqgyvmhzlvoghljplph
�|jlh��wh����hvjph�����h�~qghpqgy|ggqfjhvjphvjvmzgqghg~f|mph�lholvphqjhyfj�|jysqfjh�qs~hei��ghxqjvjyqvmhgsvsl}ljsgh
s~vsh�lkqjhfjhrvklh���

]AKDEB�SKAB�KDPD[KPGB�FL@IM

ei��ghxqjvjyqvmholrfoshyfjgqgsghfxhs~qgh}vjvkl}ljs�ghpqgy|ggqfjhvjphvjvmzgqght�� iuwhvjphs~lhxqjvjyqvmhgsvsl}ljsgh
s~vshxfmmf�hvxslohs~lh�� i�h�~lhxqjvjyqvmhgsvsl}ljsghqjym|pl¡

�~lh¢£¤£¥¦¥§£̈©ª«©¬¥£©ª̈®£®ª§hrolgljshqjxfo}vsqfjhfjhvmmhfxhei��ghvgglsgwhplxloolphf|sxmf�ghfxholgf|oylgwhmqv�qmqsqlgwh
vjphplxloolphqjxmf�ghfxholgf|oylghvsh�|jlh��wh����hvjph�����h�~lhpqxxloljylh�ls�lljhtvuhvgglsghvjphplxloolphf|sxmf�gh
fxholgf|oylgwhvjpht�uhmqv�qmqsqlghvjphplxloolphqjxmf�ghfxholgf|oylgh�vgholrfoslphvghjlshrfgqsqfj�h̄�lohsq}lwhqjyolvglgh
vjphplyolvglghqjhjlshrfgqsqfjh}vzhglo�lhvghvh|glx|mhqjpqyvsfohv�f|sh�~ls~lohei��ghxqjvjyqvmhyfjpqsqfjhqghq}rof�qjkhfoh
plsloqfovsqjk�h

�~lh¢£¤£¥¦¥§£̈©ª«©°¥±¥§²¥̈³©́µ¶¥§̈¥̈©¤§·©̧¹¤§º¥̈©®§©¬¥£©ª̈®£®ª§hrolgljshs~lholg|msghfxhei��ghfrlovsqfjghvjph
qjxfo}vsqfjhg~f�qjkhs~lhy~vjklghqjhjlshrfgqsqfjhxfohs~lhxqgyvmhzlvoghljplph�|jlh��wh����hvjph�����h�~lglhgsvsl}ljsgh
yvjwhv}fjkhfs~lohs~qjkgwh�lh|glx|mhqjpqyvsfoghfxh~f�hei�holyf�lolphqsghyfgsghs~of|k~hovslghvjphy~voklg�himmhy~vjklgh
qjhjlshrfgqsqfjh�lolholrfoslph�~ljhs~lh|jplomzqjkhl�ljsghfyy|oolpwholkvopmlgghfxhs~lhsq}qjkhfxhs~lholmvslphyvg~hxmf�g�h
�~|gwhol�lj|lghvjphl�rljglgh�lolholyfoplphvjpholrfoslphqjhs~lglhgsvsl}ljsghxfohgf}lhqsl}ghs~vsh�qmmholg|mshqjhyvg~h
xmf�ghqjhx|s|olhrloqfpg�h

�~lh¢£¤£¥¦¥§£̈©ª«©̧¤̈¹©»¼ª½̈holmvslhsfhs~lhqjxmf�ghvjphf|sxmf�ghfxhyvg~hvjphyvg~hl¾|q�vmljsgholg|msqjkhxof}hfrlovsqjkwh
jfjyvrqsvmhxqjvjyqjkwhyvrqsvmhvjpholmvslphxqjvjyqjkwhvjphqj�lgsqjkhvysq�qsqlg�h�fjgl¾|ljsmzwhfjmzhsovjgvysqfjghs~vshvxxlys
ei��ghyvg~hvjphyvg~hl¾|q�vmljsghvyyf|jsgh�lolholyfoplphqjhs~lglhgsvsl}ljsg�hishs~lhljphfxhs~lhgsvsl}ljsgwhvh
olyfjyqmqvsqfjhqghrof�qplphsfhvggqgshqjh|jplogsvjpqjkhs~lhpqxxloljylh�ls�lljhfrlovsqjkhqjyf}lhvjphyvg~hxmf�ghxof}h
frlovsqjkhvysq�qsqlg�h

�~lh¬ª£¥̈©£ª©£¹¥©»®§¤§¿®¤¼©¢£¤£¥¦¥§£̈hrolgljshqjxfo}vsqfjhs~vshqghjfshpqgrmvzlphfjhs~lhxvylhfxhs~lhxqjvjyqvmhgsvsl}ljsg�h
�|y~hqjxfo}vsqfjhqghlggljsqvmhsfhvhx|mmh|jplogsvjpqjkhfxhei��ghxqjvjyqvmhvysq�qsqlg�h
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>?@?ABCB@DEFGHIFJKFFIL@G?@MGN@?OPFIFGQR@?KMIDBMS

TK@BGUVWGXVYZG?@MGXVY[
QJL@DI@KBMS

\?FFB@AB]G?@MĜD_B]G̀]?aaIJGNJDIbIDPGcIA_OIA_DF

defghijjiklmngopqjfgrsftfmotgpgtuvvpswgihgrpttfmnfsgpmxgioefsgosphhlyghisgoefgjptogoesffghltypjgwfpstz

{g|epmnf

}~g���� }~g���� }~g���� }~g���� }~g����

diopjgrpttfmnfst ���������� ���������� ���������� ���{ ���{

�ivftolygrpttfmnfst ���������� ���������� ���������� ���{ ���{

�mofsmpolimpjgrpttfmnfst ���������� ���������� ���������� ���{ ���{

�frpsolmngrpttfmnfst ���������� ���������� ���������� ���{ ���{

�ssl�lmngrpttfmnfst ���������� ���������� ���������� ���{ ���{

�pttfmnfsghjlneogirfspolimt

�frpsousft ������� ������� ������� ����{ ���{

�ssl�pjt ������� ������� ������� ����{ ���{

�pmxlmngkflneo

�oeiutpmxgjqt� ���������� ���������� ���������� ���{ ���{

�lsgypsnig�oimt�

�plj ������� ������� ������� ���{ ���{

}sflneo ��������� ��������� ��������� ����{ ���{

���������������� ¡�¢����£���¤¥�¦§��̈�¤�© ���ª�©«¢���¢��¬���̈���¦ª��£����¦®�¥�̄�¬��®��¦���¢��������£��¦�¤�£«���̈���¦¢�¤�¦ � ��¦��̄��¥��¥��
«©̈� ¥�¢�¢���®��¥��«�  �¦§����¦¢���¥������ªª�¤�¦©£̈ �� �ª���«�����ª� ¤������ �����¦���¤¥�¦§�¢°
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>?@@ABCADEFD?GGHI

JKLMNOPPOQRSTMUKVWXMYWLZLSXZMXKLMXOYMXLSMVRWPRSLZ[M\]MŜ_\LWMONMYVZZLSTLWZ[MNOWMNRZUVPM]LVWM̀abcMVSdMXKLMUO_YVWVXReLM
YVZZLSTLWZMNOWMNRZUVPM]LVWZM̀abfMVSdM̀abgh

ijEklmnEFopEFABEq?DDHAD@E?BrEijEklmnE>ADIABs?CAEoGEt?DuAsEvw?DA
Exp?@@ABCAD@EHBEyHzzHoB@{

|}~�����������������������������������������������������������������������������������������}��
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>?@?ABCB@DEFGHIFJKFFIL@G?@MGN@?OPFIFGQR@?KMIDBMS

TK@BGUVWGXVYZG?@MGXVY[
QJL@DI@KBMS

\?FFB@AB]Ĝ]?__IJWG̀IFJ?OGaB?]GXVYZ

bcddefgehijhckklmicjinopilfmhecdeqirsituvwilfikldmcxisechiyzt{icdim|}~cheqij|ikldmcxisechiyzt�ui�kij�ei��u{i}lxxl|f
~cddefgehdij�cji}|�eqilficfqi|�ji|kinop�iq|}edjlmi~cddefgehdicmm|�fjeqik|hi�zuvw�i��lxeilfjehfcjl|fcxi~cddefgehdi
cmm|�fjeqik|hiy{uvwuio}ehlmcfiolhxlfedikehhleqij�eixchgedjif�}rehi|ki~cddefgehdicjit�u{i}lxxl|fi�lj�ici�u�wilfmhecdei
lfi~cddefgehijhckklmui�exjciolhxlfed�ihcf�eqidem|fqi�lj�it�u{i}lxxl|fi~cddefgehdi~|djeqici�uvwilfmhecdeilfi~cddefgehi
jhckklmui�fljeqiolhxlfed�ihcf�eqij�lhqi�lj�ityu{i}lxxl|fi~cddefgehdi~|djeqici�uywilfmhecdeilfi~cddefgehijhckklmui�|�j��edji
olhxlfedi�{u{i}lxxl|f�icfqioxcd�ciolhxlfedi��u�i}lxxl|f�im|}~xejeij�eij|~ikl�eiclhimchhlehdi|~ehcjlfgicjinopuiolhi�cfcqci
�cdij�eij|~ik|helgfikxcgimchhlehi�lj�ituvi}lxxl|fi~cddefgehdicfqi�cdihcf�eqielg�j�i|�ehcxxui

\?FFB@AB]Ĝ]?__IJWG̀IFJ?OGaB?]GXVY[

bcddefgehijhckklmicjinopilfmhecdeqirsi�uvwilfikldmcxisechiyzt�icdim|}~cheqij|ikldmcxisechiyzt�ui�kij�ei��u�i}lxxl|f
~cddefgehdij�cji}|�eqilficfqi|�ji|kinop�iq|}edjlmi~cddefgehdicmm|�fjeqik|hi�zu�w�i��lxeilfjehfcjl|fcxi~cddefgehdi
cmm|�fjeqik|hiy{u�wuio}ehlmcfiolhxlfedikehhleqij�eixchgedjif�}rehi|ki~cddefgehdicjit�uyi}lxxl|fi�lj�icitu{wiilfmhecde
lfi~cddefgehijhckklmui�exjciolhxlfed�ihcf�eqidem|fqi�lj�it�u�i}lxxl|fi~cddefgehdi~|djeqicivu{wilfmhecdeilfi~cddefgehi
jhckklmui�fljeqiolhxlfed�ihcf�eqij�lhqi�lj�ityuvi}lxxl|fi~cddefgehdi~|djeqici�u�wilfmhecdeilfi~cddefgehijhckklmui�|�j��edji
olhxlfedi�tzuzi}lxxl|f�icfqioxcd�ciolhxlfedi��u�i}lxxl|f�im|}~xejeij�eij|~ikl�eiclhimchhlehdi|~ehcjlfgicjinopuiolhi�cfcqci
�cdij�eij|~ik|helgfikxcgimchhlehi�lj�ituvi}lxxl|fi~cddefgehdicfqi�cdihcf�eqielg�j�i|�ehcxxuii

\?FFB@AB]G̀OIA�DG��B]?DIL@FWG̀IFJ?OGaB?]GXVYZ

�e~chj�hedicfqichhl�cxdicjinopiqemhecdeqirsi��{t�ikxlg�jdi|hitutwiq�hlfgikldmcxisechiyzt{i��efim|}~cheqij|ikldmcxi
sechiyzt�ui�e�ef�eixcfqlfgi~|�fqdi�ehei�~izu�wui��eij|~ij�heeimchhlehdilfijeh}di|kixcfqlfgi~|�fqdi�eheio}ehlmcfi
olhxlfed�i�exjciolhxlfed�icfqi�fljeqiolhxlfedui�fij|jcx�ij�edeij�heeiclhxlfedim|fjhlr�jeqi�zu{wi|kij�eij|jcxihe�ef�ei~|�fqdi
cjinopu

\?FFB@AB]G̀OIA�DG��B]?DIL@FWG̀IFJ?OGaB?]GXVY[

�e~chj�hedicfqichhl�cxdicjinopilfmhecdeqirsi��zy�ikxlg�jdi|hituzwiq�hlfgikldmcxisechiyzt�i��efim|}~cheqij|ikldmcxisechi
yzt�ui�e�ef�eixcfqlfgi~|�fqdi�ehei�~iyuvwui��eij|~ij�heeimchhlehdilfijeh}di|kixcfqlfgi~|�fqdi�eheio}ehlmcfi
olhxlfed�i�exjciolhxlfed�icfqi�fljeqiolhxlfedui�fij|jcx�ij�edeij�heeiclhxlfedim|fjhlr�jeqi�zuywi|kij�eij|jcxihe�ef�ei~|�fqdi
cjinopu
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>?@ABC@DEAFGEHIJKAL?IMCNAOPC@AQRST

UVWXYZ[\]̂_\̀]Xa\b]VYc\][\def\_WbVW]gW_\hi\jklm\X̂\nXgb]a\iW]V\ojpq\]g\bc̀ r]VW_\[c\nXgb]a\iW]V\ojpsk\UVWXYZ[\t]g\_ct̂
hi\pqupvj\[ĉgu\]̂_\̀]Xa\t]g\wr\hi\vuxjy\[ĉgk\zc̀ Wg[Xb\b]VYc\t]g\wr\hi\xuqop\[ĉg\cV\jkqm\]̂_\X̂[WV̂][Xĉ]a\b]VYc\
t]g\_ct̂\hi\oouy{s\[ĉg\cV\pk{mk\UW_WV]a\|}rVWgg\t]g\[ZW\[cr\]XV\nVWXYZ[\b]VVXWV\]bbcŵ[X̂Y\ncV\plksm\cn\[c[]a\nVWXYZ[\
b]VYcu\ncaactW_\hi\~ZX̂]\�cw[ZWV̂\eXVaX̂Wg\tX[Z\vkymk\è WVXb]̂\eXVaX̂Wg\t]g\[ZW\[cr\̀]Xa\b]VVXWV\]bbcŵ[X̂Y\ncV\pqksm
cn\[c[]a\̀]Xa\b]VYck

>?@ABC@DEAFGEHIJKAL?IMCNAOPC@AQRS�

UVWXYZ[\]̂_\̀]Xa\b]VYc\][\def\X̂bVW]gW_\hi\vkym\X̂\nXgb]a\iW]V\ojps\]g\bc̀ r]VW_\[c\nXgb]a\iW]V\ojpxk\UVWXYZ[\]̂_\̀]Xa\
tWVW\wr\hi\qvuvpv\[ĉg\]̂_\{uovp\[ĉgu\VWgrWb[X�Waik\zc̀ Wg[Xb\b]VYc\t]g\wr\hi\pusx{\[ĉg\cV\jkom\]̂_\X̂[WV̂][Xĉ]a\
b]VYc\t]g\wr\hi\qxuxsj\[ĉg\cV\lkqmk\UW_WV]a\|}rVWgg\t]g\[ZW\[cr\]XV\nVWXYZ[\b]VVXWV\]bbcŵ[X̂Y\ncV\plkom\cn\[c[]a\
nVWXYZ[\b]VYcu\ncaactW_\hi\è WVXb]̂\eXVaX̂Wg\tX[Z\vkymk\zWa[]\eXVaX̂Wg\t]g\[ZW\[cr\̀]Xa\b]VVXWV\]bbcŵ[X̂Y\ncV\ookvm
cn\[c[]a\̀]Xa\b]VYck
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?@A@BCDCAEFGHIJGKLGGJMAH@ANHOA@PQGJGHRSA@LNJECNT

ULACHVWXHYWZ[H@ANHYWZ\
RKMAEJALCNT

]̂C_̂JC̀HMaHbOcFGHdJA@AKJ@PHeE@ECDCAEG

dJA@AKJ@PHfJBgPJBgEGXHdJGK@PHhC@_HYWZ[H

ijklmnojpooqrojpstjtquqvvqtjwxruywzojwujvqowxv{qojq|{qqtqtjy}p~}y}r}qojpstjtquqvvqtj}suywzojwujvqowxv{qoj~�j����j
~}yy}ws�j

ij�wstqtjtq~rj�ptjpjsqrj}s{vqpoqjwuj����j~}yy}ws�

ij��qvpr}s�jvq�qsxqjrwrpyqtj����j~}yy}ws�j

ij��qvpr}s�jq|�qsoqoj�}s{yxt}s�jtq�vq{}pr}wsjpstjp�wvr}�pr}wsjwuj������j�}yy}ws�jrwrpyqtj����j~}yy}ws�j

ij�qrjswsw�qvpr}s�jvq�qsxqjzpoj�����j�}yy}ws�j

ij�qtqvpyjpstjwr�qvj�w�qvs�qsrj{p�}rpyj�vpsrojjrwrpyqtj�����j�}yy}ws�j

ij�qrj�wo}r}wsj}s{vqpoqtj~�j������j�}yy}ws�
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>?@A@B?ACDE?FGC?FGHIJD>?IBACDKLAMDNOPQD

RSTUVWXSYXXZ[XSY\]S]ẐZ__Z]S̀a[̂b̀cXS̀̂S_ZX̀a_dZXSZedZZ]Z]SbfYgfbf[fZXSY\]S]ẐZ__Z]Sf\̂b̀cXS̀̂S_ZX̀a_dZXSghSijklS
gfbbf̀\kS

RSm̀\]Z]S]Zg[SnY]SYS\Z[Sf\d_ZYXZS̀̂SiojokpSqfbbf̀\kS

RSrsZ_Y[f\tS_ZuZ\aZS[̀[YbZ]SivkwSgfbbf̀\kS

RSrsZ_Y[f\tSZesZ\XZXSxf\dba]f\tS]Zs_ZdfY[f̀\SY\]SYq̀ _[fyY[f̀\S̀̂SilpzkpSqfbbf̀\{S[̀[YbZ]Sivk|Sgfbbf̀\kS

RS}Z[S\̀\̀sZ_Y[f\tS_ZuZ\aZScYXSiolk|Sqfbbf̀\kSS

RS~Z]Z_YbSY\]S̀[nZ_St̀uZ_\qZ\[SdYsf[YbSt_Y\[XSS[̀[YbZ]SijwklSqfbbf̀\k

RS}Z[Ss̀Xf[f̀\Sf\d_ZYXZ]SghSilv�kvSqfbbf̀\k
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?@A@BCDCAEFGHIJGKLGGJMAH@ANHOA@PQGJGHRSA@LNJECNT

ULACHVWXHYWZ[H@ANHYWZ\
RKMAEJALCNT

]CEĤMGJEJMAH_LDD@̀Q

abcdefgehgfbegibjdhkikdebhlmmnopbqdobqkhcnrbpgnohbstuvwbstuxwbnefbstuybkhbjoghgeigfbzgrd{|

}MANCAGCNH]CEĤMGJEJMA
R@DMLAEGHJAHE~MLG@ANGT

��bstuv ��bstux

kecognhg kecognhg

��bstuv ��bstux ��bstuy �fgcognhg� �fgcognhg�

OGGCEG

�eoghiokcigfbcloogeibnhhgih �uwt�ywus� �uwtt�w�uy � vuyw��u � ��w�ty � x�wtx�

�ghiokcigfbcloogeibnhhgih swvvywvyx uwv�uw�uv uwvstwxys uwt��w��v �tw��y

�njkinrbnhhgihwbegi utwyvvw�y� vw��tw�ut xw�xxwx�y uwu�vwt�� uwt�uw�y�

�i�gobedecloogeibnhhgih sxwuyv ��wvx� ������ �ywxt�� ��uw����

�ME@PH@GGCEG u�wxvswx�� usw��uw��t uuw�v�wyyt sws�uw�s� uwu��wy�t

IC�C̀ C̀NHMLE�PM�GHM�H̀CGML̀KCG

b�dhhbdebfgzibogqlefke�h �ywxt� �tw�tx �xw��t �sw�ts� uwy�x

b�gehkdebnefb���� suuwu�t u�vw�st st�w��s �uw��t ���wy�s�

�ME@PHNC�C̀ C̀NHMLE�PM�GHM�H̀CGML̀KCG s�xwv�� uvvwvsx s�uwvts �vwt�x ��uwvy��

�J@�JPJEJCG

�loogeibrknzkrkikghbjnpnzrgbqodmbleoghiokcigfbnhhgih ��uw��y �v�wxyu �x�wts� ��w�y� uuwx�y

�loogeibrknzkrkikghbjnpnzrgbqodmboghiokcigfbnhhgih suswxy� uxxw��� susw�sx s�wsuu �s�wv���

�decloogeibrknzkrkikgh ywxsxwtt� �wtvuw��y �w���w��x uwy��w��v y��wyxv

�gibjgehkdebrknzkrkip yy�w�uv yutwys� y�uwuxy �sw�v� ��tw����

�gib����brknzkrkip yywy�v y�w�ut � uw��v y�w�ut

�ME@PHPJ@�JPJEJCG vw���w�uy yw���wtsy �w�v�w�ty uwx�vw�vt y�vw�st

IC�C̀ C̀NHJA�PM�GHM�H̀CGML̀KCG

�nkebdebfgzibogqlefke�h �w�xu � � �w�xu �

�gehkdebnefb���� xxwxut vtwutu yswvu� �uwsvu� uywux�

�ME@PHNC�C̀ C̀NHJA�PM�GHM�H̀CGML̀KCG vsw�vu vtwutu yswvu� sw�vt uywux�

]CEĤMGJEJMA

�gibke ghimgeibkebcnjkinrbnhhgih �wyxswx�� �w��uw�t� �wu��w�yv s�uw��u �x�wvs�

�ghiokcigfbqdobcnjkinrbjod¡gcih xu�wtvx �yswv�u yxswu�� u�uwu�y �utvwsts�

�ghiokcigfbqdobdjgonikdehbnefbmnkeigenecgboghgo g ssuwu�y sutwsty ux�wxvy utwv�t s�w�ut

�ghiokcigfbqdobqgfgonrrpbqdoqgkigfbjodjgoipb¢bjodighigfbqlefh uw�s� uw��� uw��� uvt �usy�

�eoghiokcigf �ut�wvt�� �u�xw��x� �u��wy�s� ��w��� uywuy�

�ME@PHACEH£MGJEJMA ��wyu�wyu� ��wsxyw��t ��wv�vws�t � �sxw�x� � �uxwtxt
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?@ABCDEFAFDGHBIFEJKLBM@KNBOPQRB

STUVWXYZUY[\]̂Y\_UVYXÙWT̂X̂WVUa[bUTY\cYU[TU[UdTYed]ÛVẐf[XW\UWeUgShiTUêV[Vf̂[]UfWVẐX̂WVjUSXUXkYUf]WTYUWeUêTf[]UbY[\T
lmnoU[VZUlmnp_UgShqTU[TTYXTU[VZUZYeY\\YZUWdXe]WrTUWeU\YTWd\fYTUYsfYYZYZU]̂[t̂]̂X̂YTU[VZUZYeY\\YZÛVe]WrTUWeU\YTWd\fYTU
tbUuvjwUt̂]]̂WVU[VZUuvjxUt̂]]̂WV_U\YT̀YfX̂cY]b_U\Ỳ\YTYVX̂VyU[VÛVf\Y[TYUWeUpjnzUW\Uu{lpj{Uâ]]̂WVjU

|kYU][\yYTXÙW\X̂WVUWeUgShiTUVYXÙWT̂X̂WVU}u{jpUt̂]]̂WVUW\Upxjwz~U\Ye]YfXTÛXTÛVcYTXaYVXÛVUf[̀ X̂[]U[TTYXTU}YjyjU][VZ_U[̂\U
Y[TYaYVXT_Utd̂]ẐVyT_Ûà \WcYaYVXT_UY�d̂̀ aYVXU[VZUcYk̂f]YT~U]YTTU[ffdad][XYZUZỲ\Yf̂[X̂WVU[VZU[VbU\Y][XYZU
WdXTX[VẐVyUZYtXUdTYZUXWU[f�d̂\YUXkWTYU[TTYXTjUSVU[ZẐX̂WV[]ÙW\X̂WVUWeUgShiTUVYXÙWT̂X̂WVU}unjmUt̂]]̂WVUW\Unpjnz~U
\Ỳ\YTYVXTU\YTWd\fYTUXk[XU[\YUTdt�YfXUXWUc[\̂WdTU\YTX\̂fX̂WVTUWVUkWrUXkYbUa[bUtYUdTYZjU�V\YTX\̂fXYZUVYXÙWT̂X̂WVU
V̂f\Y[TYZUtbUu{{jwUâ]]̂WVUe\WaUu}n{pj�~Uâ]]̂WVÛVUêTf[]UbY[\UlmnpUXWUu}nmxjo~Uâ]]̂WVÛVUêTf[]UbY[\UlmnojU

�V\YTX\̂fXYZUfd\\YVXU[TTYXTÛVf\Y[TYZUtbUu�xj�Uâ]]̂WVUW\U�jxz_Ue\WaUunjmUt̂]]̂WVU[XU�dVYUxm_UlmnpUXWUunjnUt̂]]̂WVU[XU
�dVYUxm_UlmnojU�V\YTX\̂fXYZUfd\\YVXU[TTYXTUfWVT̂TXÙ\̂a[\̂]bUWeUf[TkU[VZÙWW]YZÛVcYTXaYVXTU}̂Vf]dẐVyU\ŶVcYTXYZU
f[TkUfW]][XY\[]ÛVUlmno~UkY]ZÛVUXkYU�̂XbU|\Y[Td\bjU�V\YTX\̂fXYZUf[TkÛVe]WrTUrY\YUe\WaUẀY\[X̂VyU[fX̂ĉX̂YT_ÛVcYTXaYVXU
[fX̂ĉX̂YT_UVWVf[̀ X̂[]Uy\[VXT_U[VZUeYZY\[]Uy\[VXU\Ŷatd\TYaYVXTUeW\UY]̂ŷt]YUf[̀ X̂[]Ù\W�YfXTjU�V\YTX\̂fXYZUf[TkUWdXe]WrTU
rY\YUeW\UẀY\[X̂VyU[fX̂ĉX̂YT_Uf[̀ X̂[]U[f�d̂T̂X̂WVTU[VZUX\[VTeY\TUXWUêTf[]U[yYVXTUeW\UZYtXUTY\ĉfYjU

�YTX\̂fXYZUfd\\YVXU[TTYXTÛVf]dZYUf[TkU[VZÛVcYTXaYVXTU}̂Vf]dẐVyU\ŶVcYTXYZUf[TkUfW]][XY\[]ÛVUlmno~UkY]ZÛVUXkYU�̂XbU
|\Y[Td\bUeW\UedXd\YUf[̀ X̂[]Ù\W�YfXTUedVZYZUtbÙ[TTYVyY\Ue[f̂]̂XbUfk[\yYTU}���T~U[VZUfdTXWaY\Ue[f̂]̂XbUfk[\yYTU}���T~j
S]TWÛVf]dZYZU[\YUtWVZÙ\WfYYZTUXWUtYUdTYZUeW\Uf[̀ X̂[]UYs̀YVẐXd\YTU[TUrY]]U[TUtWVZUZYtXUTY\ĉfYUedVZTUkY]ZUtbUêTf[]U
[yYVXTjU�\[rZWrVTUe\WaUXkYU[aWdVXTUkY]ZUtbUêTf[]U[yYVXTUrY\YUdTYZUeW\Uf[̀ X̂[]UYs̀YVẐXd\YTÛVfd\\YZU[VZUeW\UtWVZU
\̀̂Vf̂̀[]U[VZÛVXY\YTXÙ[baYVXTjU�YTX\̂fXYZUfd\\YVXU[TTYXTÛVf\Y[TYZUtbUunjmUt̂]]̂WVUW\Uvxj�z_Ue\WaUuljmUt̂]]̂WVU[XU
�dVYUxm_UlmnpUXWUuxjmUt̂]]̂WVU[XU�dVYUxm_UlmnojU|kYÛVf\Y[TYÛVUbY[\�YVZÛVcYTXaYVXÙW\XeW]̂WUkY]ZUtbUêTf[]U[yYVXTUWeU
uponjpUâ]]̂WV_UW\UpvjvzUe\WaUunjmUt̂]]̂WVÛVUêTf[]UbY[\UlmnpUXWUunjoUt̂]]̂WVÛVUêTf[]UbY[\UlmnoUr[TUa[̂V]bUZdYUXWU
dVT̀YVXUtWVZÙ\WfYYZTU[TUWeU�dVYUxm_UlmnojU

gShiTUf[̀ X̂[]U[TTYXTU[ZẐX̂WVTU[\YUêV[VfYZUXk\WdykÛTTd[VfYUWeU\YcYVdYUtWVZT_Uy\[VXTUe\WaUeYZY\[]U[yYVf̂YT_U���T_U
���T_UVYrU[̂\̀W\XU\YcYVdYU[VZUYŝTX̂VyU\YTWd\fYTjU�VXY\̂aUêV[Vf̂VyUWeUTdfkU[f�d̂T̂X̂WVUa[bUtYÙ\WĉZYZUXk\WdykUXkYU
T̂Td[VfYUWeUfWaaY\f̂[]Ù[̀Y\UVWXYTjU�[̀ X̂[]U[TTYXT_UVYXUWeUZỲ\Yf̂[X̂WV_ÛVf\Y[TYZUtbUunjnUt̂]]̂WV_UW\UnnjozjU�VyŴVyU
fWVTX\dfX̂WVU[VZÛà \WcYaYVXTUXWUaWZY\V̂�YUgShUXY\âV[]TU[VZUe[f̂]̂X̂YTUrY\YUXkYÙ\̂a[\bU\Y[TWVTUeW\UXkYÛVf\Y[TYj

�XkY\UVWVfd\\YVXU[TTYXTUZYf\Y[TYZUtbUuwjpUâ]]̂WVUW\UlnjwzÙ\̂a[\̂]bUZdYUXWUXkYUTk̂eXUWeUXkYU]WVy�XY\aU\YfŶc[t]YU
e\WaU�VX[\̂WU�VXY\V[X̂WV[]UŜ\̀W\XUSdXkW\̂XbU}��SS~UXWUfd\\YVXU[TTYXTjU�[TYZUWVUXkYU�VX[\̂WU�VXY\V[X̂WV[]UŜ\̀W\XU
}��|~U�YXX]YaYVXUSy\YYaYVXÛVUlmn�_UgShÛTUXWU\YfŶcYUuwmjmUâ]]̂WVU}tYeW\YUẐTfWdVXUeW\UY[\]bU\Ỳ[baYVX~Ue\WaU��|_U
WcY\U[ÙY\̂WZUWeU[̀ \̀Wŝa[XY]bUnmUbY[\TjU|kYUXWX[]UWdXTX[VẐVyU��SSU\YfŶc[t]YUt[][VfYUr[TU[̀ \̀Wŝa[XY]bUuxwj�U
â]]̂WVU[VZUu{vj�Uâ]]̂WVU[TUWeU�dVYUxm_UlmnoU[VZUlmnp_U\YT̀YfX̂cY]bj

�d\\YVXU]̂[t̂]̂X̂YTÙ[b[t]YUe\WaUdV\YTX\̂fXYZU[TTYXTÛVf\Y[TYZUtbUu{{jwUâ]]̂WVUW\UnnjxzjU|k̂TUr[TUa[̂V]bUZdYUXWU[VUU
V̂f\Y[TYUWeUuxjvUâ]]̂WVUW\UnjxzÛVUfWVX\[fXTU[VZU[ffWdVXTÙ[b[t]Y_U[VÛVf\Y[TYUWeUuxojmUâ]]̂WVUW\U�{jmzÛVUfWaaY\f̂[]U
[̀̀Y\_U[VZU[VÛVf\Y[TYUWeUuxjwUâ]]̂WVUW\UlvjwzÛVUWXkY\Ufd\\YVXU]̂[t̂]̂X̂YT�UWeeTYXUtbU[UZYf\Y[TYUWeUu�jnUâ]]̂WVUW\Uxpj{z
V̂UWt]̂y[X̂WVTUdVZY\UTYfd\̂X̂YTU]YVẐVyUX\[VT[fX̂WVTjU|kYÛVf\Y[TYÛVUfWVX\[fXTU[VZU[ffWdVXTÙ[b[t]YUr[TUZdYUXWUXkYU
bY[\�YVZU[ff\d[]TUWeUf[̀ X̂[]UYs̀YVẐXd\YTUeW\UXkYUWV�yŴVyUfWVTX\dfX̂WVÙ\W�YfXTjU|kYÛVf\Y[TYÛVUfWaaY\f̂[]Ù[̀Y\U
r[TU[U\YTd]XUWeÛVXY\̂aUfWVTX\dfX̂WVUêV[Vf̂VyUeW\Uf[̀ X̂[]Ù\W�YfXTjU|kYÛVf\Y[TYÛVUWXkY\Ufd\\YVXU]̂[t̂]̂X̂YTUr[TÙ\̂a[\̂]bU
[U\YTd]XUWeU[VÛVf\Y[TYÛVUfdTXWaY\TqU[Zc[VfYÙ[baYVXTUWeUunxj{Uâ]]̂WV_UWeeTYXUtbU[UZYf\Y[TYÛVUgShiTUTk[\YUWeUXkYU
�̂XbU|\Y[Td\biTUbY[\�YVZÙYVẐVyÛVcYTXaYVXUX\[ZYUWeUu{jpUâ]]̂WVÛVUêTf[]UbY[\Ulmno�B
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]̂__̀abcdefgedebèhcifjfgd̀ck_lmc_̀hb_enb̀ocfhh̀bhcean_̀fh̀ocgjcpqrsqcmeddelacl_ctqsuvscwxehcyfhcmfeadjcô c̀blcfac
ean_̀fh̀clkcpuszcmeddelacl_ctt{suvceacnlab_fnbhcfaocfnnl̂abhcifjfgd̀|ccfacean_̀fh̀clkcpqqsrcmeddelaceacn̂__̀abcmfb̂_ebèhc
lkcglaòocògb|cfaocfacean_̀fh̀clkcpqsrcmeddelaceacfnn_̂ òceab̀_̀hbcifjfgd̀|clkkh̀bcgjccfcòn_̀fh̀clkcp}sqcmeddelacl_c
{{s}vcceaclgde~fbelahĉaò_ch̀n̂_ebèhcd̀aoea~cb_fahfnbelahcfaocfcòn_̀fh̀ceac����hchxf_̀clkcbx̀c]ebjcw_̀fĥ_j�hcj̀f_�
àocìaoea~cea�̀hbm̀ abcb_fòclkcprszcmeddelaceackehnfdcj̀f_cq�t�s

wx̀ccean_̀fh̀ceacalan̂__̀abcdefgedebèhcyfhcptsucgeddelacl_cqzsqvscwxehcyfhci_emf_edjcfc_̀ĥdbclkcglaocehĥfaǹhclkccpts�c
geddelaccyebxcàbcnxfa~̀ceaci_̀mêmclkcpq}�sqcmeddela|clkkh̀bcgjc_̀k̂aoea~clkcpqr�szcmeddelac���ch̀ael_c_̀�̀â c̀glaohc
�̀_èhcq����|cfaocbx̀c_̀nl~aebelaclkcptr{sqcmeddelacfhcn̂__̀abcglaòocògbceackehnfdcj̀f_cq�t�scwx̀cean_̀fh̀cyfhcfdhlc
fbb_eĝbfgd̀cblcbx̀c_̀nl~aebelaclkccfooebelafdci_lil_belafb̀chxf_̀clkccàbcìahelacdefgedebjc�����cfaocàbc����cdefgedebjc
�����ckl_cpz}sqcmeddelaceackehnfdcj̀f_cq�t�sc
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STUVWXYZUY[\]̂Y\_UVYXÙWT̂X̂WVUa[bUTY\cYU[TU[UdTYed]ÛVẐf[XW\UWeUgShiTUêV[Vf̂[]ÙWT̂X̂WVjUSXUXkYUf]WTYUWeUêTf[]UbY[\TU
lmnoU[VZUlmnp_UgShqTU[TTYXTU[VZUZYeY\\YZUWdXe]WrTUWeU\YTWd\fYTUYsfYYZYZU]̂[t̂]̂X̂YTU[VZUZYeY\\YZÛVe]WrTUWeU\YTWd\fYTU
tbUuvjwUt̂]]̂WVU[VZUuvjmUt̂]]̂WV_U\YT̀YfX̂cY]b_U\Ỳ\YTYVX̂VxU[VÛVf\Y[TYUWeUyjz{UW\UuwnojnUâ]]̂WVjU

|kYU][\xYTXÙW\X̂WVUWeUgShiTUVYXÙWT̂X̂WVU}uzjyUt̂]]̂WVUW\Uoyjn{~U\Ye]YfXTÛXTÛVcYTXaYVXÛVUf[̀ X̂[]U[TTYXTU}YjxjU][VZ_U[̂\U
Y[TYaYVXT_Utd̂]ẐVxT_Ûà \WcYaYVXT_UY�d̂̀ aYVXU[VZUcYk̂f]YT~U]YTTU[ffdad][XYZUZỲ\Yf̂[X̂WVU[VZU[VbU\Y][XYZU
WdXTX[VẐVxUZYtXUdTYZUXWU[f�d̂\YUXkWTYU[TTYXTjUSVU[ZẐX̂WV[]ÙW\X̂WVUWeUgShiTUVYXÙWT̂X̂WVU}uoozjvUâ]]̂WVUW\Unyjp{~U
\Ỳ\YTYVXTU\YTWd\fYTUXk[XU[\YUTdt�YfXUXWUc[\̂WdTU\YTX\̂fX̂WVTUWVUkWrUXkYbUa[bUtYUdTYZjU�V\YTX\̂fXYZUVYXÙWT̂X̂WVU
V̂f\Y[TYZUtbUunpjlUâ]]̂WVUe\WaUu}nyvjp~Uâ]]̂WVÛVUêTf[]UbY[\UlmnpUXWUu}nzojy~Uâ]]̂WVÛVUêTf[]UbY[\UlmnojUgShU\YfWxV̂�YZUU
upyjwUâ]]̂WVUVYXU����U]̂[t̂]̂XbU}��g~U[TU[U\YTd]XUWeUXkYÛà ]YaYVX[X̂WVUWeU�S��U�X[XYaYVXTU�WjUpvU[VZUovÛVUêTf[]U
bY[\UlmnojU�YXÙYVT̂WVU]̂[t̂]̂XbU}��g~U\YZdfYZUtbUuvmjvUâ]]̂WVUXWUupnmjpUâ]]̂WVUÛVUêTf[]UbY[\Ulmnoj

�V\YTX\̂fXYZUfd\\YVXU[TTYXTÛVf\Y[TYZUtbUuoyjnUâ]]̂WVUW\U�jz{_Ue\WaUu�npjzUâ]]̂WVU[XU�dVYUwm_UlmnpUXWUunjmUt̂]]̂WV
[XU�dVYUwm_UlmnojU�V\YTX\̂fXYZUfd\\YVXU[TTYXTUfWVT̂TXÙ\̂a[\̂]bUWeUf[TkU[VZÙWW]YZÛVcYTXaYVXTU}̂Vf]dẐVxU\ŶVcYTXYZU
f[TkUfW]][XY\[]ÛVUlmno~UkY]ZÛVUXkYU�̂XbU|\Y[Td\bjU�V\YTX\̂fXYZUf[TkÛVe]WrTUrY\YUe\WaUẀY\[X̂VxU[fX̂ĉX̂YT_ÛVcYTXaYVXU
[fX̂ĉX̂YT_UVWVf[̀ X̂[]Ux\[VXT_U[VZUeYZY\[]Ux\[VXU\Ŷatd\TYaYVXTUeW\UY]̂x̂t]YUf[̀ X̂[]Ù\W�YfXTjU�V\YTX\̂fXYZUf[TkUWdXe]WrTU
rY\YUeW\UẀY\[X̂VxU[fX̂ĉX̂YT_Uf[̀ X̂[]U[f�d̂T̂X̂WVT_U[VZUX\[VTeY\TUXWUêTf[]U[xYVXTUeW\UZYtXUTY\ĉfYjU

�YTX\̂fXYZUfd\\YVXU[TTYXTÛVf]dZYUf[TkU[VZÛVcYTXaYVXTU}̂Vf]dẐVxU\ŶVcYTXYZUf[TkUfW]][XY\[]ÛVUlmno~UkY]ZÛVUXkYU�̂XbU
|\Y[Td\bUeW\UedXd\YUf[̀ X̂[]Ù\W�YfXTUedVZYZUtbÙ[TTYVxY\Ue[f̂]̂XbUfk[\xYTU}���T~U[VZUfdTXWaY\Ue[f̂]̂XbUfk[\xYTU}���T~jU
S]TWÛVf]dZYZU[\YUtWVZÙ\WfYYZTUXWUtYUdTYZUeW\Uf[̀ X̂[]UYs̀YVẐXd\YTU[TUrY]]U[TUtWVZUZYtXUTY\ĉfYUedVZTUkY]ZUtbUêTf[]U
[xYVXTjU�\[rZWrVTUe\WaUXkYU[aWdVXTUkY]ZUtbUêTf[]U[xYVXTUrY\YUdTYZUeW\Uf[̀ X̂[]UYs̀YVẐXd\YTÛVfd\\YZU[VZUeW\UtWVZU
\̀̂Vf̂̀[]U[VZÛVXY\YTXÙ[baYVXTjU�YTX\̂fXYZUfd\\YVXU[TTYXTÛVf\Y[TYZUtbUuwmjyUâ]]̂WVUW\Unjy{_Ue\WaUunj�Ut̂]]̂WVU[XU
�dVYUwm_UlmnpUXWUuljmUt̂]]̂WVU[XU�dVYUwm_UlmnojU|kYÛVf\Y[TYÛVUbY[\�YVZÛVcYTXaYVXÙW\XeW]̂WUkY]ZUtbUêTf[]U[xYVXTUWeU
unnojmUâ]]̂WVUW\Unljo{Ue\WaUu�lzjvUâ]]̂WVÛVUêTf[]UbY[\UlmnpUXWUunjmUt̂]]̂WVÛVUêTf[]UbY[\UlmnoUr[TUa[̂V]bUZdYUXWU
dVT̀YVXÙ\WfYYZTUWeUVYr]bÛTTdYZUlmnpU[VZUlmnoUTY\̂YTUtWVZTU[TUWeU�dVYUwm_UlmnojU

gShiTUf[̀ X̂[]U[TTYXTU[ZẐX̂WVTU[\YUêV[VfYZUXk\WdxkÛTTd[VfYUWeU\YcYVdYUtWVZT_Ux\[VXTUe\WaUeYZY\[]U[xYVf̂YT_U���T_U
���T_UVYrU[̂\̀W\XU\YcYVdY_U[VZUYŝTX̂VxU\YTWd\fYTjU�VXY\̂aUêV[Vf̂VxUWeUTdfkU[f�d̂T̂X̂WVUa[bUtYÙ\WĉZYZUXk\WdxkUXkYU
T̂Td[VfYUWeUfWaaY\f̂[]Ù[̀Y\UVWXYTjU�[̀ X̂[]U[TTYXT_UVYXUWeUZỲ\Yf̂[X̂WV_ÛVf\Y[TYZUtbUunjnUt̂]]̂WVUW\Unljz{jU�VxŴVxU
fWVTX\dfX̂WVU[VZÛà \WcYaYVXTUXWUaWZY\V̂�YUgShUXY\âV[]TU[VZUe[f̂]̂X̂YTUrY\YUXkYÙ\̂a[\bU\Y[TWVTUeW\UXkYÛVf\Y[TYj

�XkY\UVWVfd\\YVXU[TTYXTUZYf\Y[TYZUtbUuwnjyUâ]]̂WVUW\Uzyjo{jU|kYUZYf\Y[TYUr[TÙ\̂a[\̂]bUZdYUXWUXkYUX\[VTeY\UWeUUunpjyU
â]]̂WVU]WVx�XY\aÛVcYTXaYVXTUr̂XkUêTf[]U[xYVXUWcY\UWVY�bY[\ÛVUêTf[]UbY[\UlmnpUXWUfd\\YVXÛVcYTXaYVXTÛVUêTf[]UbY[\U
lmno�U[VZUXkYUTk̂eXUWeUu�jyUâ]]̂WVU]WVx�XY\aU\YfŶc[t]YUe\WaU��SSU[VZUulj�Uâ]]̂WVU]WVx�XY\aU\YfŶc[t]YUe\WaUXkYU
�̂XbU�YVY\[]U�dVZUXWUfd\\YVXU[TTYXTÛVUêTf[]UbY[\Ulmnoj

U
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]̂__̀abcdefgedebèhcifjfgd̀ck_lmĉa_̀hb_enb̀ocfhh̀bhcean_̀fh̀ocgjcpqqrscmeddelacl_ctrqurcvwehcxfhcmfeadjcô c̀blcean_̀fh̀
lkcpyzrqcmeddelacl_c{|r}uceacnlab_fnbhcfaocfnnl̂abhcifjfgd̀~cean_̀fh̀clkcp{r{cmeddelacl_c{zr{uceac̀hbemfb̀ocndfemhc
ifjfgd̀~cean_̀fh̀clkcpq{rqcmeddelacl_c{yrsuceacnlmm̀ _nefdcifì_~cean_̀fh̀clkcpq|rtcmeddelacl_cqsqrtuceaclgde�fbelahc
âò_ch̀n̂_ebèhcd̀aoea�cb_fahfnbelah�clkkh̀bcgjcòn_̀fh̀clkcp�}rtcmeddelacl_cs|r�uceaclbẁ_cn̂__̀abcdefgedebèh~cfaoc
òn_̀fh̀clkcpqrtcmeddelacl_c{trzuceacfnn_̂ òc̀midlj̀ c̀g̀àkebhrcvẁcean_̀fh̀ceacnlab_fnbhcfaocfnnl̂abhcifjfgd̀cxfhc
ô c̀blcbẁcj̀f_�̀aocfnn_̂fdhclkcnfiebfdc̀�ìaoeb̂_̀hckl_cbẁcla��lea�cnlahb_̂nbelaci_l�̀nbhceand̂oea�cbẁc�eokèdoc
�fb̀ddeb̀c]lanl̂_h̀c���]�cfaoc�i_lac�c�l_bwc�_l�̀nb~c�̂axfjc�fk̀bjc�_̀fc�����c�mi_l�̀m̀ abh~cfaocbẁc�faoheòc
�nǹhhc�lò_ae�fbelac�_l�_fmc������c̀afgdea�ci_l�̀nbrcvẁcòn_̀fh̀ceaclbẁ_cn̂__̀abcdefgedebèhcxfhci_emf_edjcfc_̀ĥdbc
lkcfcàbcòn_̀fh̀ceacn̂hblm̀ _h�cfo�faǹcifjm̀ abhcfaoĉafiidèocn_̀oebhcehĥ òcblcbẁcfe_deàhclkcpq}rzcmeddela~cfaoc
fcòn_̀fh̀ceac����hchwf_̀clkcbẁc]ebjcv_̀fĥ_j�hcj̀f_�̀aocìaoea�cea�̀hbm̀ abcb_fòclkcpy|r|cmeddelaceackehnfdcj̀f_c{|qs�H

]̂__̀abcdefgedebèhcifjfgd̀ck_lmc_̀hb_enb̀ocfhh̀bhcòn_̀fh̀ocgjcp{yr|cmeddelacl_cqqrturcvwehcxfhcmfeadjcô c̀blcòn_̀fh̀c
eac����hchwf_̀clkcbẁc]ebjcv_̀fĥ_j�hcj̀f_�̀aocìaoea�cea�̀hbm̀ abcb_fòclkcp�trqcmeddelaceackehnfdcj̀f_c{|qs~clkkh̀bcgjc
facean_̀fh̀clkcpqtr|cmeddelaceacn̂__̀abcmfb̂_ebèhclkcglaòocògb~cfacean_̀fh̀clkcpsrycmeddelaceacfnn_̂ òceab̀_̀hbc
ifjfgd̀~cfaocean_̀fh̀clkcpsr{cmeddelacl_cqq{rtucceaclgde�fbelahĉaò_ch̀n̂_ebèhcd̀aoea�cb_fahfnbelahr

vẁcàbcean_̀fh̀ceacalan̂__̀abcdefgedebèhcxfhcpzsqr�cmeddelacl_cq{rsurcvẁcean_̀fh̀cxfhci_emf_edjcfc_̀ĥdbclkcglaoc
ehĥfaǹhclkcpqr|cgeddelacxebwcàbcnwfa�̀ceaci_̀mêmclkcpq{sr{cmeddela~clkkh̀bcgjc_̀k̂aoea�clkcp{��r|cmeddelac���c
h̀ael_c_̀�̀â c̀glaohc�̀_èhc{||s�~cfaocbẁchwekbclkcpq{|rscmeddelacblcn̂__̀abcglaòocògbceackehnfdcj̀f_c{|qsrcvẁc
àbcean_̀fh̀cxfhcfdhlcfbb_eĝbfgd̀cblcbẁc_̀nl�aebelaclkcbẁci_lil_belafb̀chwf_̀clkc���ckl_cpz�rtcmeddelacfhcfc_̀ĥdbc
lkcemid̀m̀ abfbelaclkc����c�bfb̀m̀ abhc�lrcz�cfaocs�ceackehnfdcj̀f_c{|qs~clkkh̀bcgjcfcòn_̀fh̀ceacbẁci_lil_belafb̀c
hwf_̀clkc���ckl_cp�|r�cmeddelaceacfnnl_ofaǹcxebwc����c�bfb̀m̀ abhc�lrc�scfaoczqrc
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?@ABCDEFGBFHDIFJKEGIGKBFLMNNAOP

QRSTUVWUXWVRXYZZ[\]RT̂R_Q̀aXRSb[UcWXRdURUWeRfTXdedTUR̂T\R̂dXS[gR]W[\XRWUVWVRhijklRhijmlR[UVRhijnRdXRf\WXWUeWVR
oWgTpq

?KBrDBEDrF?@ABCDEFGBFHDIFJKEGIGKBF
sANKMBIEFGBFI@KMEABrEt

uvRhijk uvRhijm

dUS\W[XW dUS\W[XW

uvRhijk uvRhijm uvRhijn wVWS\W[XWx wVWS\W[XWx

yfW\[edUcR\WzWUYW { jl|j}l~�n { jl}hhl}i} { jl~hml�mk { kjlk�~ { k~lnj|

_WXX�RyfW\[edUcRW�fWUXWX nkml~n} nk}lnhj n}hl|ii ~l�|~ |hlhhj

yfW\[edUcRdUSTZWRoŴT\WRVWf\WSd[edTUR[UVR[ZT\ed�[edTU nj|lkk~ �hnl�m~ |m�ljmk mml~ji }jl}k}

_WXX�R�Wf\WSd[edTUR[UVR[ZT\ed�[edTU }ihl�}� ~�il�~m hkmljn� }hliim �hl}�h

yfW\[edUcRdUSTZW ~j~l~}n h�nli}| hmmlij~ }�l~ih whilk�mx

yebW\RUTUTfW\[edUcR\WzWUYWlRUWe m|ljnh n~lh~} jmlnm} jjlk~m |}l}|i

uWVW\[gR[UVRTebW\RcTzW\UZWUeRc\[UeX hklm�} |}lhkn mnln�h wh}l}~~x w~~l}�|x

�UeW\�[cWUS]Re\[UX̂W\X � � jlm|� � wjlm|�x

�\[UX̂W\RT̂R\WXdVY[gRTfW\[edTUR̂\TZRy�� � � ji}ljh| � wji}ljh|x

�b[UcWXRdURUWeRfTXdedTU }hml~m~ ~k}l|n� |iil|}i ~~lmin wji|lk�}x

�WeRfTXdedTUlRoWcdUUdUcRT̂R]W[\lR[XRf\WzdTYXg]R\WfT\eWV |lhmnl~~i }lk�klh|i }l}�mlnji ~jmlimi |iil|}i

�b[UcWRdUR[SSTYUedUcRf\dUSdfgW � wn�l}k�x � n�l}k� wn�l}k�x

�WeRfTXdedTUlRoWcdUUdUcRT̂R]W[\lR[XR[V�YXeWV |lhmnl~~i }lmkhln|} }l}�mlnji ~k}l|n� }h}li}}

�WeRfTXdedTUlRWUVRT̂R]W[\ { |lnj|lnj~ { |lhmnl~~i { }lk�klh|i { }hml~m~ { ~jmlimi
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ULACHVWXHYWZ[H@ANHYWZ\
RKMAEJALCNT

]̂C_@EJABH̀CaCALC

bcdefghijgkeilkemngholipqehgjgprgeshmtekgjghouetovmheoihnmhlewrkipgkkeoxlijiligkyez{gesmuum|ipqelowugenhgkgplkeoe
krttoh}emsel{gkgewrkipgkkeoxlijiligkefrhipqesikxoue}gohke~����e~����eopfe~����

�LDD@_QHM�H]̂C_@EJABH̀CaCALC
R@DMLAEGHJAHE�MLG@ANGT

��e~��� ��e~���

ipxhgokg ipxhgokg

��e~��� ��e~��� ��e~��� �fgxhgokg� �fgxhgokg�

cjiolimpehgjgprg

bopfipqesggk � ~����~� � ~������ � ~������ � ������ � ~�����

�riufipqehgplouk ������� �~����� ������~ ������ ������

bopfehgplouk ������� ������� ������ ���~�~ �����

�l{gheojiolimpehgjgprg ����� ����� ����� ��� �����

zmloueojiolimpehgjgprg ������~�� �~����� �����~� ������ ������

�mpxgkkimpehgjgprg ������� ������� �����~� ������ ~�����

�l{ghemngholipqehgjgprg ����� ~����� ~����� �������� ~��

zmlouemngholipqehgjgprgewgsmhgehguigjghesgg ��������� ���~����� ���~����� ���~�� ������

�guigjgheoihnmhlesgge�uopfipqesggkemsskgl� � ���~� ����� ��~ ���

zmlouemngholipqehgjgprg � ��������� � ���~~���� � ���~����� � ������ � ������
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?@ABCDEFGHIAJAFKALHMENOCPHQACBHRSTU

VWXYZ[\\[]̂_̀YaWbcdŶ\\efdcbdXfYdWXYgc[g[cd̂[_Y[ZYf[ecaXfY[ZY[gXcbd̂_̀YcXhX_eXiYjXZ[cXYcX\̂XhXcYb̂cg[cdYZXXiYZ[cYẐfab\Y
kXbcfYX_lXlYme_XYnoiYpoqrYb_lYpoqstYudWXcYbĥbd̂[_Yb_lY[dWXcY[gXcbd̂_̀YcXhX_eXY]XcXYbllXlYb_lY\bjX\XlYvudWXctw

x[cYdWXYẐfab\YkXbcYX_lXlYme_XYnoiYpoqriYd[db\Y[gXcbd̂_̀YcXhX_eXYjXZ[cXYcX\̂XhXcYb̂cg[cdYZXXfY]bfYyqtzYĵ\\̂[_iYbYyrqtnY
{̂\\̂[_Y[cY|t}~Ŷ_acXbfXYZc[{YdWXYgĉ[cYẐfab\YkXbctYVWXỲc[]dWŶ_Ybĥbd̂[_YcX\bdXlYcXhX_eXY]bfYy�|t�Y{̂\\̂[_tY�[_�
bĥbd̂[_YcXhX_eXYWblYbY_XdŶ_acXbfXY[ZYyq}t|Y{̂\\̂[_iY]̂dWYbYynptoY{̂\\̂[_Ŷ_acXbfXŶ_Ya[_aXff̂[_fiY[ZZfXdYjkYbYlXacXbfXY
_̂Y[dWXcY[gXcbd̂_̀YcXhX_eXY[ZYyq�t}Y{̂\\̂[_tY

�fYlXfaĉjXlŶ_Y�[dXYq̂Y[ZYdWXY_[dXfYd[YdWXYẐ_b_âb\YfdbdX{X_dfiY\b_l̂_̀YZXXfYbffXffXlYd[Yb̂cYabcĉXcfYbdY���YbcXYjbfXlY
[_Ya[fdYcXa[hXckY{XdW[l[\[̀ X̂ftY�bdXfYbcXYfXdYef̂_̀Yjel̀XdXlYX�gX_fXfYb_lYXfd̂{bdXfY[ZY\b_lXlY]X̂̀WdtYVWXYZXXfY
bcXYcXa[_â\XlYbdYdWXYX_lY[ZYdWXYẐfab\YkXbcYef̂_̀Ybadeb\Y_XdYX�gX_fXfYb_lYbadeb\Y\b_lXlY]X̂̀WdiY]̂dWYl̂ZZXcX_aXfY
acXl̂dXlY[cYĵ\\XlYd[YdWXYb̂c\̂_XfYbaa[cl̂_̀\ktYVXc{̂_b\YcX_db\YcbdXfYbdY���YbcXYab\ae\bdXlYef̂_̀YbYa[{gX_fbd[ckY
{XdW[l[\[̀ktY�bdXfYbcXYfXdYjbfXlY[_Y[gXcbd̂_̀Yb_lYabĝdb\Ya[fdfYb\\[abdXlYd[YdWXYdXc{̂_b\YbcXbYb_lYaWbc̀XlYd[YefXcfY
jkY\XbfXlYfgbaXY[cYbad̂ĥdkŶ_Ya[{{[_�efXYbcXbftY

�b_l̂_̀YZXXfYZ[cYdWXYẐfab\YkXbcYX_lXlYme_XYnoiYpoqrY]XcXYegYjkYyqqtoY{̂\\̂[_iY[cYntr~tYVWXŶ_acXbfXŶ_Y\b_l̂_̀YZXXfY
]bfYgĉ{bĉ\kYleXYd[YdWXŶ_acXbfXŶ_Ybadeb\Yabĝdb\Yb_lY[gXcbd̂_̀YX�gX_fXfYb\\[abj\XYd[YdWXY\b_l̂_̀YZXXYa[fdYaX_dXcfY
bdY���tY

V[db\Yjê\l̂_̀YcX_db\YcXhX_eXYg[fdXlYbỲc[]dWY[ZYyz}tzY{̂\\̂[_iY[cYqotn~tYVWXŶ_acXbfXY]bfYgĉ{bĉ\kYbddĉjedbj\XYd[Y
dWXŶ_acXbfXlYa[fdfŶ_Ŷ{gc[hX{X_dfYb_lYcXZecĵfW{X_dfŶ_YdWXYdXc{̂_b\fYcXa[hXcXlYe_lXcYdWXYVXc{̂_b\Y�bdXY
�̀cXX{X_dtY

�b_lYcX_db\YcXhX_eXŶ_acXbfXlYjkYyqotpY{̂\\̂[_Y[cYrtz~tYVWXŶ_acXbfXŶ_Y\b_lYcX_db\YcXhX_eXY]bfY{b̂_\kYleXYd[Yb_Y
[hXcb\\Ŷ_acXbfXŶ_Y\XbfXlYbcXbfYbdY���tY
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ULACHVWXHYWZ[H@ANHYWZ\
RKMAEJALCNT

]̂_̀abcdedfgdbhĉibĵfjdkkl̂fkbm̀kbnopqrsbilaal̂fblfbhlkj̀abtd̀cbspquvb̀bwrxybzĉm_{bhĉibn|wursbilaal̂fblfbhlkj̀ab
td̀cbspqxrb}f~_dcilf̀abĵfjdkkl̂fbcdedfgdblfjag�dkbcdf_̀akbĵaadj_d�bhĉibĵiidcjl̀abì f̀zdidf_bĵfjdkkl̂f̀lcdkvb
ĥ̂ �b̀f�b�dedc̀zdbĵfjdkkl̂f̀lcdk�b�g_tbhcddb̀f�bcd_̀labidcj{̀f_kb�zlh_kvbfdmkvb̀f�bf̂eda_tbl_dik��b̀f�b
ĵfjdkkl̂f̀lcdkbĥcb̀�edc_lklfzvbĥcdlzfbd�j{̀fzdb�̂ _̂{kvb_dadĵiigflj̀_l̂fkvb̀g_̂ì _d�b_daadcbì j{lfdkvbagzz̀zdb
j̀c_bcdf_̀avb̀f�bkdjgcl_tbkjcddflfzbkdceljdkrb�hh~_dcilf̀abĵfjdkkl̂fbcdedfgdblkb�dcled�bhĉib̀g_̂b�̀c�lfzvbcdf_~̀~j̀cvb
�gkvbalî gklfdvb_̀�lbkdceljdkvb_c̀fk�̂c_̀_l̂fbfd_m̂c�bĵi�̀fldkb�]���sb̀f�b̂_{dcbĵiidcjl̀abzĉgf�b_c̀fk�̂c_̀_l̂fb
�̂dc̀_l̂fkr

}f~_dcilf̀abĵfjdkkl̂fbcdedfgdblfbhlkj̀abtd̀cbspqub{̀�b̀bfd_blfjcd̀kdb̂hbnurubilaal̂fb̂cb|royb̀kbĵi�̀cd�b_̂bhlkj̀ab
td̀cbspqxrb�g_tbhcddbcdedfgdkblfjcd̀kd�b�tbnqrxbilaal̂fvb̂cbsrsy�bĵiidcjl̀abì f̀zdidf_bĵfjdkkl̂fbcdedfgd�bb
lfjcd̀kd�b�tbn�rpbilaal̂fvb̂cbxr�y�b̂_{dcblf~_dcilf̀abcdedfgdblfjcd̀kd�b�tbnqrpbilaal̂fvb̂cborqy�b̀f�b̀�edc_lklfzb
cdedfgdbcdì lfd�bhà_b̀_b̀��ĉ�lì _datbn�qr�bilaal̂frb]{dblfjcd̀kdblfbĵfjdkkl̂fbcdedfgdbm̀kb�clì clatb�cledfb�tb
_{dblfjcd̀kdblfb�̀kkdfzdcb_c̀hhljb̀kbmdaab̀kb_{dblfjcd̀kdblfbk�df�lfzb�dcb�̀kkdfzdcblfbhlkj̀abtd̀cbspqurb

�hh~_dcilf̀abĵfjdkkl̂fbcdedfgdblfbhlkj̀abtd̀cbspqubm̀kbns�srobilaal̂fb̀kbĵi�̀cd�b_̂bnsopr|bilaal̂fblfbhlkj̀abtd̀c
spqxvb̀fblfjcd̀kdb̂hbnssrqbilaal̂fvb̂cbxrxyrb]{dbfd_blfjcd̀kdbm̀kbì lfatb�cledfb�tb_{dblfjcd̀kdblfb]��bcdedfgdb̂hb
nqor�bilaal̂fvb̂cb�|roybhĉibhlkj̀abtd̀cbspqxvb̀fblfjcd̀kdblfb̀g_̂b�̀c�lfzb̂hbn�rwbilaal̂fvb̂cb�ruybhĉibhlkj̀abtd̀cb
spqxvb̀f�b̂hhkd_b�tb̀b�djcd̀kdblfbcdf_~̀~j̀cbcdedfgdb̂hbnqrobilaal̂fvb̂cbqrxyrb]{dblfjcd̀kdblfb]��bcdedfgdbm̀kb̀bcdkga_b
ĥb̀b̂fd~_lidb�df̀a_tbhddkb̂hbn|r�bilaal̂fblfb̀��l_l̂fb_̂b_{dblfjcd̀kdblfbcl�dck{l�b�cledfb�tb�̂�gàcl_tb̂hb]��blfbhlkj̀ab
td̀cbspqurb]{dblfjcd̀kdblfb̀g_̂b�̀c�lfzbcdedfgdbm̀kb�clì clatb̀__cl�g_d�b_̂b�̀c�lfzbc̀_dkblfjcd̀kdblfb_{db�df_c̀ab
]dcilf̀ab�cd̀b�̀c�lfzbk_cgj_gcdkrb]{dbj{̀czdbĥcbhlck_b{̂gcb̂cbhc̀j_l̂fb_{dcd̂hblfjcd̀kd�bhĉibn�rppb_̂bnorpp�bml_{b̀b
ì �ligibhddb�dcbd̀j{bs|b{̂gckblfjcd̀kd�bhĉibn�prppb_̂bn|prppbk_̀c_lfzbhĉib�̀fg̀ctbspqurb

������������������������������������������ ¡���������¢���������������£¤¥���� �¢��¦§��̈�£¡©����¢�ª�� �«
�b¬�������� ����®������¬������������̄�������� �¢������� ���̄�����©����©��¢���¢�§�̄���®�����������������̈�®�©�����¢��������¢���������� �
����®���������������������«
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?@ABCDCEFGHIJ@KJHLLF@KIDHGHKMHINOIEOBHIP@DIPFLJCQIOHCDLIRSTUICKVIRSTWICDHIBDHLHKEHVIFKIEXHIP@QQ@YFKZIJXCDEI[CA@MKELI
FKIAFQQF@KL\]

_̂̀abccdefghìjhkhldcdkm̀abkfdnngbk̀edodkpd̀gkfipqdǹmbmhìedodkpd̀rebc̀rbbq̀hkq̀sdodehld̀fbkfdnngbkhgednt̀lgrmǹhkq̀kduǹhkq̀fbccdefghì
chkhldcdkm̀fbkfdnngbkhgednv̀

wXHIVHJDHCLHIFKI@EXHDI@BHDCEFKZIDHGHKMHIYCLIVMHIE@IEXHIDHJ@ZKFEF@KI@PIxywILCQCDOIDHFANMDLHAHKEI@PIzT{]|IAFQQF@KI
FKIPFLJCQIOHCDIRSTW]I}~�IK@IQ@KZHDIBD@GFVHVILECPPICMZAHKECEF@KILHDGFJHLIE@Ix�~~ILFKJHI~BDFQIRSTW]
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>?@?ABCB@DEFGHIFJKFFIL@G?@MGN@?OPFIFGQR@?KMIDBMS

TK@BGUVWGXVYZG?@MGXVY[
QJL@DI@KBMS

\]B̂?DI@AG_B̀B@KBWGaIFJ?OGbB?̂GXVY[G

cdefghiihjklmfndopqfkiirsqpoqesfqdeftphthpqkhlfhgfshrpnesfhgfhtepoqklmfpeuelrevfweghpefpeikeuepfokpthpqfgeesvfghpfgksnoif
xeopsfelyeyfzrlef{|vf}|~�folyf}|~��f�qdepfoukoqkhlfolyfhqdepfhtepoqklmfpeuelrefjepefoyyeyfolyfioweieyf��qdep��

�hpfqdefgksnoifxeopfelyeyfzrlef{|vf}|~�vfqhqoifhtepoqklmfpeuelrefweghpefpeikeuepfokpthpqfgeesfjosf�~��fwkiikhlvfof��{��f
�kiikhlfhpf��|�fklnpeosefgph�fqdeftpkhpfgksnoifxeop�fcdefmphjqdfklfoukoqkhlfpeioqeyfpeuelrefjosf�����f�kiikhl�f�hl�
oukoqkhlfpeuelrefdoyfolfklnpeosefhgf�}���f�kiikhlvfjkqdfof�}���f�kiikhlfklnpeosefklfnhlnesskhls�

�sfyesnpkweyfklf�hqesf~kfhgfqdeflhqesfqhfqdefgklolnkoifsqoqe�elqsvfiolyklmfgeesfossesseyfqhfokpfnoppkepsfoqf���fopefwoseyf
hlfnhsqfpenhuepxf�eqdhyhihmkes�f�oqesfopefseqfrsklmfwrymeqeyfe�telsesfolyfesqk�oqesfhgfiolyeyfjekmdq�fcdefgeesf
opefpenhlnkieyfoqfqdefelyfhgfqdefgksnoifxeopfrsklmfonqroifleqfe�telsesfolyfonqroifiolyeyfjekmdqvfjkqdfykggepelnesf
npeykqeyfhpfwkiieyfqhfqdefokpiklesfonnhpyklmix�fcep�kloifpelqoifpoqesfoqf���fopefnoinrioqeyfrsklmfofnh�telsoqhpxf
�eqdhyhihmx�f�oqesfopefseqfwoseyfhlfhtepoqklmfolyfnotkqoifnhsqsfoiihnoqeyfqhfqdefqep�kloifopeofolyfndopmeyfqhfrsepsf
wxfieoseyfstonefhpfonqkukqxfklfnh��hl�rsefopeos�

�olyklmfgeesfghpfqdefgksnoifxeopfelyeyfzrlef{|vf}|~�fjepefrtfwxf�}{�|f�kiikhlfhpf�����fcdefklnpeosefklfiolyklmfgeesf
josftpk�opkixfyrefqhfqdefklnpeosefklfonqroifnotkqoifolyfhtepoqklmfe�telsesfoiihnowiefqhfqdefiolyklmfgeefnhsqfnelqeps�

chqoifwrkiyklmfpelqoifpeuelrefthsqeyfofmphjqdfhgf�{��~f�kiikhlfhpf�����fcdefklnpeosefjosftpk�opkixfoqqpkwrqowiefqhfqdef
k�tphue�elqsfolyfpegrpwksd�elqsfklfqdefqep�kloisvfsndeyrieyfpoqefklnpeosesfosshnkoqeyfjkqdfqdefcep�kloif�oqef
�mpee�elqvfosfjeiifosfqdeflejfolyfpelemhqkoqeyfieosesfskmleyfjkqdfqdefokpiklesfolyfhqdepfqelolqs�ff

�olyfpelqoifpeuelrefklnpeoseyfwxf����f�kiikhlfhpf�����fcdefklnpeosefklfiolyfpelqoifpeuelrefoqf���fjosf�oklixfyrefqhf
olfhuepoiifklnpeosefklfieoseyfopeos�
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?@ABCDEFGFHIFDJE@KDL@HLFMMN@HMDOBMDPQRSTUDKNCCN@HDNHDJNMLBCDVFBEDUWXYZDBDRTU[D\E@OA]DJE@KDPQQXTRDKNCCN@HDNHDJNMLBCD
VFBEDUWX̂TD_H̀AFEKNHBCDL@HLFMMN@HDEFGFHIFDNHLCIaFMDEFHABCMDL@CCFLAFaDJE@KDL@KKFELNBCDKBHB\FKFHADL@HLFMMN@HBNEFMZD
J@@aDBHaDbFGFEB\FDL@HLFMMN@HBNEFMcDaIAVDJEFFDBHaDEFABNCDKFEL]BHAMDd\NJAMZDHFOMZDBHaDH@GFCAVDNAFKMecDBHaD
L@HLFMMN@HBNEFMDJ@EDBaGFEANMNH\ZDJ@EFN\HDFfL]BH\FDb@@A]MZDAFCFL@KKIHNLBAN@HMZDBIA@KBAFaDAFCCFEDKBL]NHFMZDCI\\B\FD
LBEADEFHABCDBHaDMFLIENAVDMLEFFHNH\DMFEGNLFMTDgJJ̀AFEKNHBCDL@HLFMMN@HDEFGFHIFDNMDaFENGFaDJE@KDBIA@DhBEiNH\ZDEFHÀB̀LBEZD
bIMZDCNK@IMNHFZDABfNDMFEGNLFMZD?jkDBHaD@A]FEDL@KKFELNBCD\E@IHaDAEBHMh@EABAN@HD@hFEBAN@HMT

_H̀AFEKNHBCDL@HLFMMN@HDEFGFHIFDaIENH\DJNMLBCDVFBEDUWXYD]BaDBDHFADNHLEFBMFD@JDPUWTXDKNCCN@HD@EDXWTX[DBMDL@KhBEFaDA@D
JNMLBCDVFBEDUWX̂TDl@@MAFaDbVDA]FDNHLEFBMFDNHDhBMMFH\FEDCFGFCZDaIAVDJEFFDEFGFHIFMDNHLEFBMFaDbVDP̂TWDKNCCN@HZD@EDSTU[ZD
L@KKFELNBCDKBHB\FKFHADL@HLFMMN@HDEFGFHIFDDNHLEFBMFaDbVDPRTYDKNCCN@HD@EDYTY[ZD@A]FEDNH̀AFEKNHBCDEFGFHIFDNHLEFBMFaD
bVDPUT̂DKNCCN@HD@EDXmTS[ZDBHaDBaGFEANMNH\DEFGFHIFDNHLEFBMFaDbVDPnTRDKNCCN@HD@EDXUTS[TD?]FDNHLEFBMFDNHD@A]FEDNH̀AFEKNHBCD
EFGFHIFDOBMDhENKBENCVDBDEFMICAD@JDA]FDNHLEFBMFDNHDJ@EFN\HDFfL]BH\FDEFGFHIFDaIFDA@DNHLEFBMFaDopqcDBHaDA]FDNHLEFBMFD
NHDBaGFEANMNH\DEFGFHIFDOBMDKBNHCVDaIFDA@DA]FDNHLEFBMFaDbNCCb@BEaDEFGFHIFDBHaDEFL@\HNAN@HD@JDBK@IHAMD@GFEDopqDNHD
JNMLBCDVFBEDUWXYTDD

gJJ̀AFEKNHBCDL@HLFMMN@HDEFGFHIFDBADrpsDNHDJNMLBCDVFBEDUWXYDOBMDPUmWTQDKNCCN@HDBMDL@KhBEFaDA@DPUQUTSDKNCCN@HDNHDJNMLBCD
VFBEDUWX̂ZDBHDNHLEFBMFD@JDP̂TmDKNCCN@HZD@EDnTX[TD?]FDNHLEFBMFDOBMDKBNHCVDaENGFHDbVDA]FDNHLEFBMFD@JD?jkDEFGFHIFD@JD
PXWTRDKNCCN@HZD@EDnXTm[DJE@KDJNMLBCDVFBEDUWX̂ZD@JJMFADbVDA]FDaFLEFBMFD@JDEFHÀB̀LBEDEFGFHIFD@JDPnTnDKNCCN@HZD@EDnTY[TD
?]FDNHLEFBMFDNHD?jkDEFGFHIFDOBMDBDEFMICAD@JDA]FDNHLEFBMFDNHDENaFEM]NhDaENGFHDbVDA]FDh@hICBENAVD@JD?jkDNHDBaaNAN@HDA@D
A]FDNHLEFBMFDNHDhBMMFH\FEDAEBJJNLDaIENH\DJNMLBCDVFBEDUWXYTD

k@KhBEBANGFDL@HLFMMN@HDEFGFHIFDbVDAVhFDJ@EDJNMLBCDVFBEMDUWXYDBHaDUWX̂DBEFDhEFMFHAFaDNHDA]FDJ@CC@ONH\DL]BEADdBK@IHAMD
NHDKNCCN@HMeT

tuvwxyyz{|}~�v�~�~�zyz��vwx�|z��}x�v{z�z��zv}�|���z�v�x�~�v{z�z��zv�{xyv�xx�v~��v�z�z{~�zv|x�|z��}x�~}{z��v�}���v~��v�z��v~��v|xyyz{|}~�v
y~�~�zyz��v|x�|z��}x�~}{z��v
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?@A@BCDCAEFGHIJGKLGGJMAH@ANHOA@PQGJGHRSA@LNJECNT

ULACHVWXHYWZ[H@ANHYWZ\
RKMAEJALCNT

]̂C_@EJABH̀âCAGCG

bcdefghhgijklemnohdepqdrdkmrenersttnquegfevwxyregpdqnmjkledzpdkrdrefgqemcdefjr{nheudnqredk|d|e}skde~��e�����e�����e
nk|e�����e�k{hs|d|ejkegmcdqegpdqnmjkledzpdkrdrenqdedzpdkrdrefgqen|�dqmjrjklenk|epsohj{eqdhnmjgkr�emqnjkjklenk|emqn�dh�e
jkrsqnk{d�ehdnrd�enk|egmcdqetjr{dhhnkdgsrejmdtr�

�LDD@_QHM�H]̂C_@EJABH̀âCAGCG
R@DMLAEGHJAHE�MLG@ANGT

��e���� ��e����

jk{qdnrd jk{qdnrd

��e���� ��e���� ��e���� �|d{qdnrd� �|d{qdnrd�

�nhnqjdrenk|eodkdfjmr � ������� � ������~ � �~����~ � ���~���� ������

�gkmqn{msnherdq�j{dr ������� ������� ��~���� ��~�� ������

�nmdqjnhrenk|erspphjdr �~���� �����~ �~��~� ~���� ����~

�mjhjmjdr ������ ~���~~ ~����~ ����� ~�~��

�mcdqegpdqnmjkledzpdkrdr �~���� ������ ������ ���~� �������

�pdqnmjkledzpdkrdreodfgqde|dpqd{jnmjgk ������� ������� ������� ~���� ������

�dpqd{jnmjgk ������� ~����~� ������� ������ ������

bgmnhegpdqnmjkledzpdkrdr ����~���� ��������~ ��������� ������ ��~����

vdrr�enhhg{nmjgkemge��b�e���enk|e��� ����� ����� ����� ����� �������

�dmegpdqnmjkledzpdkrdr � ��������� � ������~�� � ��������� � ������ � ������~
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?@ABCDEFGHIJ@AFKAKLHMEKNCOHPACBHQRSTH

UVWXYZ[[Z\]̂_X̀VabcX][[decbacWeXcVWXfbZfZbc]ẐXZYX̀acW_Zb]WeXZYXZfWbac]̂_XWgfŴeWehXiWYZbWXa[[Z̀ac]ẐXcZXZcVWbX
a]bfZbcehXYZbXY]èa[XjWabeXŴkWkXld̂WXmnhXonpqXâkXonprsX

tZbXcVWXY]èa[XjWabXŴkWkXld̂WXmnhXonpqhXZfWbac]̂_XWgfŴeWeXiWYZbWXa[[Z̀ac]ẐXcZXZcVWbXa]bfZbceX\WbWXupsoXi][[]ẐhXa
uvwswXx][[]ẐXZbXmsqyX]̂̀bWaeWXYbZxXcVWXfb]ZbXY]èa[XjWabsXzgfŴeWX̀acW_Zb]WeXcVacXWgfWb]Ŵ ẀkX̂Zcai[WX̀Vâ_WeX\WbWX
kẀbWaeWX]̂Xea[ab]WeXâkXiŴWY]ceXZYXuqsmXx][[]ẐhX]̂̀bWaeWX]̂XxacWb]a[eXâkXedff[]WeXZYXums{Xx][[]ẐhX]̂̀bWaeWX]̂Xdc][]c]WeX
ZYXu|srXx][[]ẐhX]̂̀bWaeWX]̂XZcVWbXZfWbac]̂_XWgfŴeWeXZYXuos{Xx][[]ẐXâkX]̂̀bWaeWX]̂XkWfbẀ]ac]ẐXZYXuvosnXx][[]Ẑs

}a[ab]WeXâkXiŴWY]ceXWgfŴeWXkẀbWaeWkXijXuqsmXx][[]ẐXZbXosnysX~]cV]̂XcV]eX̀acW_ZbjhXea[ab]WeXâkXZ�Wbc]xWXiWYZbWX
àf]ca[]�WkX̀Vab_WeXVakXâX]̂̀bWaeWXZYXuvs{Xx][[]ẐXZbXpsvysXUV]eX]̂̀bWaeWX\aeXxa]̂[jXkdWXcZXcVWXcWbxeXZYXiab_a]̂]̂_X
a_bWWxŴceX\]cVXWxf[ZjWWXd̂]ẐesXUVWX̀Zxi]̂WkX]̂̀bWaeWX]̂XbWc]bWxŴcX̀Ẑcb]idc]ẐeXâkXVWa[cV̀abWXedie]kjX\aeX
u{spXx][[]ẐXZbXwswysX~Zb�Wbe�X̀ZxfŴeac]ẐXkẀbWaeWkXijXuonsrXx][[]ẐXZbX{qsnyX]̂XY]èa[XjWabXonpqXaeXakk]c]Ẑa[XX
fbZ�ẀcWkXjWab�ŴkX[]ai][]cjX\aeXbẀZ_̂]�WkX]̂XY]èa[XjWabXonprXiaeWkXẐXcVWXàcdab]a[XbWfZbcsX�Ẑ�̀aeVXfŴe]ẐXâkX
��z�XWgfŴeWeX]̂̀bWaeWkXijXupspXx][[]ẐXcZXuppsmXx][[]ẐX]̂XY]èa[XjWabXonpqsX

����eXxacWb]a[eXâkXedff[]WeXWgfŴeWX\WbWXuwmsvXx][[]ẐXâkXuvqs{Xx][[]ẐX]̂XY]èa[XjWabXonpqXâkXonprhXbWefẀc]�W[jsX
UVWXums{Xx][[]ẐX]̂̀bWaeWX]̂XxacWb]a[eXâkXedff[]WeX\aeXxa]̂[jXkdWXcZX]̂̀bWaeWkXfdb̀VaeWeXZYX̀ZxfdcWbXW�d]fxŴcehX
aefVa[cXYZbXfa�]̂_hXâkXa]b�̀Ẑk]c]Ẑ]̂_XbWfa]bXâkXxacWb]a[esX�c][]c]WeXWgfŴeWX\aeXuv|soXx][[]ẐXâkXumqsvXx][[]ẐX]̂X
Y]èa[XjWabXonpqXâkXonprhXbWefẀc]�W[jsXUVWX]̂̀bWaeWX]̂Xdc][]c]WeXWgfŴeWX\aeXxa]̂[jX̀adeWkXijXâX]̂̀bWaeWX]̂XcVWX̀ZecX
ZYXW[Ẁcb]̀]cjXâkXakk]c]Ẑa[X[ZakXkWxâkeXYbZxXcWbx]̂a[XbŴZ�ac]ẐXfbZ�ẀcesX�cVWbXZfWbac]̂_XWgfŴeWeX]̂̀bWaeWkX
ijXuos{Xx][[]ẐXcZXuoms|Xx][[]ẐX]̂XY]èa[XjWabXonpqsXUVWX]̂̀bWaeWX\aeXxa]̂[jXkdWXcZXV]_VWbX]̂edbâ ẀXfbWx]dxXâkX
ak�Wbc]e]̂_XWgfŴeWesX�WfbẀ]ac]ẐX̀Vab_WeX]̂̀bWaeWkXYbZxXum|ns|Xx][[]ẐXcZXuvnos|Xx][[]ẐX]̂XY]èa[XjWabXonpqsXUVWX
uvosnXx][[]ẐX]̂̀bWaeWX\aeXxa]̂[jXkdWXcZXcVWXupqnsnXx][[]ẐXUWbx]̂a[XvX�bZ�ẀcXà�d]e]c]ẐXâkX̀Zxf[Wc]ẐXZYXcVWX
aeeZ̀]acWkXfbZ�ẀceXbW[acWkXcZXUWbx]̂a[eXphXoXâkX{sX

�XpwyXidbkŴXbacWXZYXcVW]bXZfWbac]̂_X̀ZeceX]eXa[[Z̀acWkXcZXcVWXZcVWbXa]bfZbceXYZbX̀Ŵcba[XeWb�]̀WeX̀ZeceXcVacXabWXfa]kX
YZbXijX���sX}d̀VX̀Ŵcba[XeWb�]̀WX̀ZeceX]̂̀[dkWX_ŴWba[Xakx]̂]ecbac]ẐhXY]̂â ]̀a[XâkXVdxâXbWeZdb̀WXeWb�]̀WeXaxẐ_X
ZcVWbX̀ZecesX
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?@A@BCDCAEFGHIJGKLGGJMAH@ANHOA@PQGJGHRSA@LNJECNT

ULACHVWXHYWZ[H@ANHYWZ\
RKMAEJALCNT

]̂C_@EJABH̀âCAGCGXHbJGK@PHcC@_HYWZ\H

defghijjiklmngoepqrgljjstrqprftgrefguqiuiqrlimgihgoprfniqlftgihgiufqprlmngfvufmtftwgxfhiqfgpjjioprlimgrigirefqgplquiqrtwg
hiqghltopjgyfpqtgfmzfzg{smfg|}wg~}��gpmzg~}���g

�iqgrefghltopjgyfpqgfmzfzg{smfg|}wg~}��wgiufqprlmngfvufmtftgxfhiqfgpjjioprlimgrigirefqgplquiqrtgkfqfg���~gxljjlimwgpg
���|�}g�ljjlimgiqg�}���glmoqfptfghqi�grefguqliqghltopjgyfpq�g�vufmtfgoprfniqlftgreprgfvufqlfmofzgmirpxjfgoepmnftgkfqfg
tpjpqlftgpmzgxfmfhlrtwgsugxyg�~���g�ljjlimwgoimrqporspjgtfq�loftwgsugxyg�����g�ljjlimwg�prfqlpjtgpmzgtsuujlftwgsugxyg����g
�ljjlimwgsrljlrlftgsugxygihg�|��g�ljjlimgpmzgzfuqfolprlimwgsugxyg��~��g�ljjlimwgihhtfrgxygrefgzfoqfptfglmgirefqgiufqprlmng
fvufmtftgihg���}g�ljjlim�

�pjpqlftgpmzgxfmfhlrtgfvufmtfglmoqfptfzgxyg�~���g�ljjlimgiqg�����g�lrelmgreltgoprfniqywgtpjpqlftgpmzgi�fqrl�fgxfhiqfg
opulrpjl�fzgoepqnftgepzgpmglmoqfptfgihg��|��g�ljjlimgiqg�����gdeltglmoqfptfgkptg�plmjygzsfgrigrefglmoqfptfglmgpzzlrlimpjg
trphhlmngriguqi�lzfgiufqprlimpjgtsuuiqrgpmzgfmnpnf�fmrgmffzfzgrigfhhforl�fjyg�pmpnfgrefgzfjl�fqygihg�sjrlujfgjpqnfg
opulrpjguqi�fortgl�uporlmngrfq�lmpjtgpmzgupttfmnfqgpoofttgprg���glmgpzzlrlimgrigrefgrfq�tgihgxpqnplmlmngpnqff�fmrtg
klregf�ujiyffgsmlimt�gdefgoi�xlmfzglmoqfptfglmgqfrlqf�fmrgoimrqlxsrlimtgpmzgefpjreopqfgtsxtlzygkptg���~g�ljjlimg
iqg��~��g�iq�fqt�goi�ufmtprlimglmoqfptfzgxyg�����g�ljjlimghqi�g����g�ljjlimgrig�~��|g�ljjlimglmghltopjgyfpqg~}��gptg
pgqftsjrgihgrefglmoqfptfglmguqi�forfzgyfpq�fmzgjlpxljlryglmgpooiqzpmofgklregrefgporspqlpjgqfuiqr�g�im�optegufmtlimgpmzg
����gfvufmtftgzfoqfptfzgxyg����g�ljjlimghqi�g����~g�ljjlimgrig��}�|g�ljjlimglmghltopjgyfpqg~}���

�imrqporspjgtfq�loftgfvufmtfgkptg�~~���g�ljjlimgpmzg�~}|�|g�ljjlimghiqg���glmghltopjgyfpqg~}��gpmzg~}��wgqftuforl�fjy�
defglmoqfptfglmgoimrqporspjgtfq�lofgfvufmtfgkptg�plmjygzsfgriglmoqfptfzgolrygtfq�loftgoepqnftgihg����g�ljjlimwglmoqfptfzg
ftopjpriqgpmzgfjf�priqguqf�fmrl�fg�plmrfmpmofgihg�|��g�ljjlimwgpmzglmoqfptfzgostri�gpmzgxiqzfqguqirforlimgoepqnftg
ihg�~��g�ljjlim�gdefgelnefqg�lrygtfq�loftgkfqfg�plmjygzsfgrigrefglmoqfptfglmgrefg�lry�tgoitrgpjjioprlimgptgpgqftsjrgihg
elnefqgtpjpqlftgpmzgnfmfqpjgi�fqefpzgoitrtgftufolpjjyglmgrefgoitrtgihg�lqfg�fupqr�fmrgpmzg�ijlofg�fupqr�fmrwgrkigihg
refgjpqnftrguqi�lzfqtgihgtfq�loftgrig����

����tg�prfqlpjtgpmzgtsuujlftgfvufmtfgkptg�����g�ljjlimgpmzg��|��g�ljjlimglmghltopjgyfpqg~}��gpmzg~}��wgqftuforl�fjy�g
defglmoqfptfglmg�prfqlpjtgpmzgtsuujlftgkptg�plmjygzsfgriglmoqfptfzghlfjzguplmrtgpmzgoi�usrfqgjlofmtftgpmzgtsuuiqrg
hfft�g�rljlrlftgfvufmtfgkptg�|���g�ljjlimgpmzg�|��}g�ljjlimglmghltopjgyfpqg~}��gpmzg~}��wgqftuforl�fjy�g�refqgiufqprlmng
fvufmtftgkfqfg�~}��g�ljjlimgpmzg�~���g�ljjlimglmghltopjgyfpqg~}��gpmzg~}��wgqftuforl�fjy�gdefg���}g�ljjlimgzfoqfptfg
kptg�plmjygopstfzgxygrefgqfoinmlrlimgihg�|��g�ljjlimguqiufqrygrpvftglmghltopjgyfpqg~}��ghiqgrefg�pq�g�mfgupq�lmngjirg
usqtspmrgrigrefgjfptfgoi�fqlmnghltopjgyfpqtg~}��grig~}��goi�upqfzgrig�}��g�ljjlimglmghltopjgyfpqg~}���
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?@ABCDEFAGHAIJKBLAMFAECGNCODBE@GFPAHBQFORBSTUVWTBRCXXCODBNOBSYZ[WZBRCXXCODBCDBQCHEGXB\AGFBT[]VB̂GHBGBFAH_XNB
OQBN@ABEORMXANCODBOQBN@ABGHHOECGNALBMFÒAENHBFAXGNALBNOBaFGLXA\BbAHNBEOFABFADOcGNCODdB?AFRCDGXBeBFADOcGNCODdBGDLI
?AFRCDGXB]BFADOcGNCODW

fB]ghBi_FLADBFGNABOQBN@ACFBOMAFGNCDPBEOHNHBCHBGXXOEGNALBNOBN@ABON@AFBGCFMOFNHBQOFBEADNFGXBHAFcCEAHBEOHNHBN@GNBGFAB
MGCLBQOFBi\BjfkWBl_E@BEADNFGXBHAFcCEABEOHNHBCDEX_LABPADAFGXBGLRCDCHNFGNCODdBQCDGDECGXBGDLB@_RGDBFAHO_FEABHAFcCEAHB
GRODPBON@AFBEOHNHWB

mnonpqrstuovwxrsoysztunoy

{ODOMAFGNCDPBNFGDHGENCODHBGFABGENCcCNCAHBN@GNBLOBDONBFAH_XNBQFORBMFOcCLCDPBHAFcCEAHBOFBMFOL_ECDPBGDLBLAXCcAFCDPB
POOLHBCDBEODDAENCODB̂CN@Bjfk|HBODPOCDPBOMAFGNCODHWB?@ABQOXXÔCDPBNGiXABMFAHADNHBGBH_RRGF\BOQBN@AHABGENCcCNCAHB
L_FCDPBQCHEGXB\AGFHBT[]UdBT[]VdBGDLBT[]eW

}~��sr�wn�wmnonpqrstuovwxrsoysztunoyw
�s�n~otywuowt�n~yso�y�

��BT[]U ��BT[]V

CDEFAGHA CDEFAGHA

��BT[]U ��BT[]V ��BT[]e �LAEFAGHA� �LAEFAGHA�

{ODOMAFGNCDPBFAcAD_A

�GHHADPAFBQGECXCN\BE@GFPAH S ]eYd][[ S ]e]d�Y] S ]ZYdVZU S ]dZZU S edgZT

�_HNORAFBQGECXCN\BE@GFPAH V[dT�V ggdegU YTdg�g T�d�VU TYdT]�

�DNAFAHNBGDLBCDcAHNRADNBCDEORA ][UdYTY UdV�V TdgVU UUd�eg edTgU

�N@AFBDODOMAFGNCDPBFAcAD_A TYdUUZ �Yd�T] ]gde�Y �]Ud�Tg� TedZeV

S YVZdZZe S TV[d�gU S T]�de�Z S ][ZdT[V S Zgde]Y

{ODOMAFGNCDPBA�MADHAH

�DNAFAHNBA�MADHA S TU�deZe S T[gdY[V S ]UYd�ZU S VUd�gU S ]]dVYU

�N@AFBDODOMAFGNCDPBA�MADHAH ZdeTV ]dU]e Td�UY �dV]] �geZ�

S Y[]d�Ug S T[edTTg S ]UgdUZT S U�dTe[ S ]]dTZY

�ALAFGXBGDLBON@AFBPOcAFDRADNBPFGDNH S TUdVZ� S g�dTUe S VedeZT S �T�d�YY�S �YYd�Zg�

�DNAF�GPADE\BNFGDHQAFH S � S � S ]dVgZ S � S �]dVgZ�

?FGDHQAFBOQBFAHCL_GXBOMAFGNCODBQFORB�{? S � S � S ][�d]Tg � S �][�d]Tg�
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?@A@BCDCAEFGHIJGKLGGJMAH@ANHOA@PQGJGHRSA@LNJECNT

ULACHVWXHYWZ[H@ANHYWZ\
RKMAEJALCNT

]MAM̂C_@EJABH̀_@AG@KEJMAGXHaJGK@PHbC@_HYWZ[H

cdefghijklmflngopgqrstguhvvhwixgwkgrsyzg{kwugqrtrs|guhvvhwig}wgqrt~srguhvvhwigmfgmgklf�v}gw{g}�lghijklmflgw{grs�z
�mffli�lkg}km{{hjghig{hfjmvgplmkg�yr�sgedefxg��hj�gmklghu�wflngwiglmj�gjmkgkli}mvg}kmifmj}hwigjwvvlj}lngopgjmkgkli}mvg
jwijlffhwimhklfgmingkluh}}lng}wg���xghijklmflngopgq�|s�guhvvhwixgwkg|~s�zg{kwugq��stguhvvhwig}wgq�ys�guhvvhwighig{hfjmvg
plmkg�yr�sg��lghijklmflg�mfg�khumkhvpgn�lg}wg}�lgj�mi�lghigedefgkm}lg{kwugqrysyygg�lkg}kmifmj}hwig}wgqts�yg�lkgnmpg
{wkg}�lg{hkf}g{h�lgnmpfgw{glmj�gjmkgkli}mvgjwi}kmj}gol�hiihi�g�mi�mkpgrxg�yr�sg

�i}lklf}gminghi�lf}uli}ghijwulghijklmflngopgq��s�guhvvhwixgwkgrxyrysrzg{kwugq�s�guhvvhwig}wgqry�s~guhvvhwighig{hfjmvg
plmkg�yr�sg��hfg�mfgumhivpgn�lg}wg}�lg�h��lkghi}lklf}gkm}lgmingm�lkm�lgomvmijlgw{gjmf�gming�wwvlnghi�lf}uli}fg�lvng
higeh}pg�klmf�kpxgmfg�lvvgmfg}�lghijklmflgnkh�ligopg}�lg���mkngplmk�lingil}gmn��f}uli}g}wg}�lg{mhkg�mv�lgw{ghi�lf}uli}g
flj�kh}hlfsg�i}lklf}gl��liflfghijklmflngopgq��s�guhvvhwixgwkg|~s�zg{kwugq�y�s~guhvvhwig}wgq��|s�guhvvhwighig{hfjmvgplmkg
�yr�gumhivpgn�lg}wg}�lgil}gmnnh}hwimvghff�mijlfgw{gqrs�gohvvhwigkl�li�lgowinfg�m{}lkgkl{�inhi��g}wg{himijlgjm�h}mvg
hu�kw�luli}g�kw�lj}fgm}g���sg

�}�lkgiwiw�lkm}hi�gkl�li�lgnljklmflngopgqr�s|guhvvhwixgwkg||stzg{kwugq|~s|guhvvhwig}wgq�|syguhvvhwighig{hfjmvgplmkg
�yr�g�khumkhvpgn�lg}wgqr~srguhvvhwigiwhflguh}h�m}hwig{�infgkl}�kilng}wg���ghig{hfjmvgplmkg�yr�xgw{{fl}gopg}�lgvh}h�m}hwig
fl}}vluli}gw{gq~�srguhvvhwig�lk}mhihi�g}wg}�lg��i�mpg���g�lvwjm}hwigmingeli}lkg�m�h�mpg�u�kw�luli}gckw�lj}gm}g���g
hig{hfjmvgplmkg�yr�s

�}�lkgiwiw�lkm}hi�gl��liflfghijklmflngopgq|s�guhvvhwixgwkg��rsyzg{kwugqrs�guhvvhwig}wgq�stguhvvhwighig{hfjmvgplmkg
�yr�sg��lghijklmflg�mfgumhivpgn�lg}wghijklmflgw{gq�s~guhvvhwighigowinghff�mijlgl��liflfghig{hfjmvgplmkg�yr�ghigmnnh}hwig
}wg}�lgjklnh}gw{gq�s�guhvvhwigl�jlffh�lgli�hkwiuli}mvgjvlmi��gl��liflfgklvm}lng}wg}�lg{himvgfl}}vluli}gw{g}�lgcmvunmvlg
�ljvmum}hwigcvmi}gjwi}muhim}hwighig{hfjmvgplmkg�yr�s

dlnlkmvgmingw}�lkg�w�lkiuli}g�kmi}fgnljklmflngopgq�|s|guhvvhwixgwkg|�syzg{kwugq�|s~guhvvhwig}wgq��s�guhvvhwigumhivpg
n�lg}wgjwif}k�j}hwig�kw�lj}gkl�fl��lijhi�sgewif}k�j}hwigmj}h�h}hlfgwigjlk}mhig�kmi}�{�inlng�kw�lj}fg�lklgkl�fl��lijlng
}wgmvh�ig�h}�g{�}�klgmi}hjh�m}lngmhk{hlvngmingk�i�mpgjvwf�klfxg��hj�gklf�v}lnghigmgnljklmflghig�kmi}�lvh�hovlgjwf}fg
hij�kklnghig{hfjmvgplmkg�yr�sg
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?@A@BCDEFGAHIJDEAKELFG@AKMINGKLEOIPCEDIQRSTI

UVWXYZ[\]̂_X̂ ỲabYcdefYgZhhZi[jYi]YkelmYn]igYcolpeqYgZhhZi[YriYcodoekYgZhhZi[Y_XY_Y]̂XshrYinYrt̂YZ[\]̂_X̂YinYkefm
u_XX̂[v̂]Yr]_nnZ\YZ[YnZX\_hYb̂_]YwxoyeYWVWXjYztZ\tY_]̂YZguiX̂ Ỳi[Ŷ_\tY\_]Y]̂[r_hYr]_[X_\rZi[Y\ihĥ\r̂̀ YabY\_]Y]̂[r_hY
\i[\̂XXZi[_Z]̂XY_[̀Y]̂gZrr̂̀ YriY{|}jYZ[\]̂_X̂ ỲabYcwpewYgZhhZi[jYi]YdoepmYZ[Yn]igYcpwefYgZhhZi[YriYcffedYgZhhZi[YZ[Y
nZX\_hYb̂_]YwxoyeY~t̂YZ[\]̂_X̂Yz_XỲŝYriYrt̂Y\t_[v̂YZ[YWVWXY]_r̂Yn]igYcoxexxYû]Yr]_[X_\rZi[YriYcdefxYû]Ỳ_bYni]Y
rt̂YnZ]XrYnZ�̂Ỳ_bXYinŶ_\tY\_]Y]̂[r_hY\i[r]_\rYâvZ[[Z[vY�_[s_]bYojYwxoye

�[r̂]̂XrY_[̀YZ[�̂Xrĝ [rYZ[\iĝ YZ[\]̂_X̂ ỲabYcdewYgZhhZi[jYi]YwyxekmYn]igYcwelYgZhhZi[YriYcqeyYgZhhZi[YZ[YnZX\_hYb̂_]Y
wxoyYg_Z[hbỲŝYriYtZvt̂]Y_�̂]_v̂Ya_h_[\̂YinY\_XtY_[̀Yuiiĥ̀ YZ[�̂Xrĝ [rXYt̂h̀YZ[YWZrbY~]̂_Xs]beY�[r̂]̂XrŶ�û[X̂XY
Z[\]̂_X̂ ỲabYcooeyYgZhhZi[jYi]YleomYn]igYcoqpefYgZhhZi[YriYcwxfepYgZhhZi[YZ[YnZX\_hYb̂_]YwxoyYg_Z[hbỲŝYriYrt̂Y[̂rY
_̀ Z̀rZi[_hYZXXs_[\̂XYinYcdpdepYgZhhZi[Y]̂�̂[ŝYai[̀XY�_nr̂]Y]̂ns[̀Z[v�YriYnZ[_[\̂Y\_uZr_hYZgu]i�̂ĝ [rYu]i�̂\rXe

�rt̂]Y[i[iû]_rZ[vY]̂�̂[ŝYZ[\]̂_X̂ ỲabYcwdedYgZhhZi[jYi]YodfeymYn]igYcofedYgZhhZi[YriYckpekYgZhhZi[YZ[YnZX\_hYb̂_]Y
wxoyeY~t̂YZ[\]̂_X̂Yz_XYg_Z[hbY_Y]̂XshrYinYrt̂YhZrZv_rZi[YX̂rrĥĝ [rYinYcpfeoYgZhhZi[Yû]r_Z[Z[vYriYrt̂Y�s[z_bYwf{Y
�̂hi\_rZi[Y_[̀YŴ[r̂]Y~_�Zz_bY�gu]i�̂ĝ [rYU]i�̂\rY_rY{|}e

�rt̂]Y[i[iû]_rZ[vŶ�û[X̂XỲ̂\]̂_X̂ ỲabYcxelYgZhhZi[jYi]YwpeomYn]igYcwefYgZhhZi[YriYcoeqYgZhhZi[YZ[YnZX\_hYb̂_]YwxoyeY
~t̂Ỳ̂ \]̂_X̂Yz_XYg_Z[hbỲŝYriYrt̂Y\]̂̀ ZrYinYcwefYgZhhZi[Ŷ�\̂XXZ�̂Ŷ[�Z]i[ĝ [r_hY\ĥ_[suŶ�û[X̂XY_XY_Y]̂XshrYinY
rt̂YnZ[_hYX̂rrĥĝ [rYinYrt̂YU_hg̀ _ĥY�̂\h_g_rZi[YUh_[rY\i[r_gZ[_rZi[YZXXŝY_XỲ̂ X\]Zâ ỲZ[Y�ir̂Yol\�YinnX̂rYabYrt̂Y
Z[\]̂_X̂YinYcoeqYgZhhZi[YZ[Yai[̀YZXXs_[\̂Ŷ�û[X̂XYZ[YnZX\_hYb̂_]Ywxoye

V̂`̂]_hY_[̀Yirt̂]Yvi�̂][ĝ [rYv]_[rXỲ̂\]̂_X̂ ỲabYcppefYgZhhZi[jYi]YpyeomYn]igYcydeyYgZhhZi[YriYcfkepYgZhhZi[Yg_Z[hbY
s̀̂YriYrt̂Ỳ̂\]̂_X̂YinYcwfelYgZhhZi[Y~�|YZ[�hZ[̂Ya_vv_v̂Y]̂Zgas]X̂ĝ [rXYv]_[rXYn]igYcpyeoYgZhhZi[YZ[YnZX\_hYb̂_]YwxodY
riYcowefYgZhhZi[YZ[YnZX\_hYb̂_]Ywxoye

{|�|Yr]_[Xn̂]]̂̀ Yrt̂Y_XX̂rXY_[̀YhZ_aZhZrẐXYinY��~YriY��||Y_XY\i[r̂guh_r̂̀ YabYrt̂Y��~Y�̂rrĥĝ [rY|v]̂̂ ĝ [rYi[Y
�i�̂gâ]YojYwxoleY|XY_Y]̂XshrYinYrt̂Yr]_[Xn̂]jY{|}Y]̂\iv[Z�̂ Ỳ_Yr]_[Xn̂]YinY]̂XZ̀s_hYiû]_rZi[Yn]igY��~YinYcoxkeoY
gZhhZi[YZ[YnZX\_hYb̂_]YwxodY_[̀Y[i[̂YZ[YnZX\_hYb̂_]Ywxoye
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?@A@BCDCAEFGHIJGKLGGJMAH@ANHOA@PQGJGHRSA@LNJECNT

ULACHVWXHYWZ[H@ANHYWZ\
RKMAEJALCNT

]MAB̂_C̀DHICaE

bcdefdghijdklmdnlopmdqbrscdehtctuivwixdyeixztj{|dvj}td}jfe{jdhiu|e{tw~jvd�{j|wh|duivdvwc�ehitd�ucd���od}wyywei�d
�cchui�jcdvh{wixdt�jd�ju{du|ehitjvdted�o�pd}wyyweimd{jvj|�tweiduivd{jfhivwixdtetuyjvd�n�k��d|wyyweimduivd�u�|jitcd
fe{dc��jvhyjvd|uth{wtwjcd�j{jd�oo��pd|wyywei�d�exjt�j{d�wt�dt�jdhiu|e{tw~jvd�{j|wh|duivdvwc�ehitmd}eivjvdvj}td
efdqbrdwi�{jucjvd}�d�o��d}wyyweidtedudtetuydefd����d}wyywei�

bcdefdghijdklmdnlo�mdqbrscdehtctuivwixdyeixztj{|dvj}td}jfe{jdhiu|e{tw~jvd�{j|wh|duivdvwc�ehitd�ucd����d}wyywei�d
�cchui�jcdvh{wixdt�jd�ju{du|ehitjvdted�o�ld}wyyweimd{jfhivwixdtetuyjvd�n���ld|wyyweimduivd�u�|jitcdfe{dc��jvhyjvd
|uth{wtwjcd�j{jd�ol��pd|wyywei�d�exjt�j{d�wt�dt�jdhiu|e{tw~jvd�{j|wh|duivdvwc�ehitmd}eivjvdvj}tdefdqbrdwi�{jucjvd
}�d������d|wyyweidtedudtetuydefd���od}wyywei�

bcdefdghijdklmdnlopduivdnlo�mdqbrd�uvd���n��d|wyyweiduivd��no�od|wyyweidwi�jct|jitcmd{jc�j�tw�jy�md�jyvd}�dfwc�uyd
uxjitcdt�utdu{jd�yjvxjvdfe{dt�jd�u�|jitde{dcj�h{wt�defdt�jdehtctuivwixd}eivc�

qbrd�eitwihjcdted|uwituwid�{jvwtd{utwixcdefdbbmdbunduivdbbdeidwtcdcjiwe{d{j�jihjd}eivcduivd�{jvwtd{utwixcdefdbbzmdbukd
uivdbbzdeidwtcdch}e{vwiutjd{j�jihjd}eivcdf{e|d�wt��d�utwixcmd�eev��cd�i�jcte{d�j{�w�jduivd�tuivu{vd�d�ee{�cd�utwixd
�j{�w�jcmd{jc�j�tw�jy��

bvvwtweiuydwife{|utweid{jxu{vwixdqbrscd}eivjvdvj}td�uid}jdfehivdwid�etjd�defdt�jdietjcdtedt�jdfwiui�wuydctutj|jitc�
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KNCJAHZCXP@DABHFDHXFLLFPDB[\
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ULACHVWXHYWZ[H@ANHYWZ\
RKMAEJALCNT

]@̂JE@PHOGGCEG

_̀abcdefghcijhfidefdklmeilndlcchicodfhidpqdlkkrjrnlihsdshmthkeliepfodlcdpqdurfhdvwodxwyzdlfsdxwy{d|hthd}yw~{d�ennepf
lfsd}z~�d�ennepfodthcmhkieghn�~d��ecdefghcijhfiod|�ek�dlkkprficdqptd�x~��dlfsd��~v�dpqd_̀abcdipilndlcchicdlcdpqdurfhd
vwodxwyzdlfsdxwy{odthcmhkieghn�odefknrshcdnlfsodletdhlchjhficod�rensef�codejmtpghjhficodh�remjhfidlfsdgh�eknhcod
hjeccepfdthsrkiepfdkthseicodlfsdkpfcitrkiepfd|pt�defdmtp�thcc~d_̀abcdmpnek�dlqqhkief�dklmeilndlcchicdklfd�hdqprfsdefd
�pihdyqdpqdi�hdfpihcdipdi�hdqeflfkelndcilihjhfic~d̀sseiepflndefqptjliepfdklfd�hdqprfsdefd�pihd�dpqdi�hdfpihcdipdi�hd
qeflfkelndcilihjhfic~d

]@̂JE@PHOGGCEGXH�JGK@PH�C@�HYWZ[

�l�ptdklmeilndh�mhfseirthdlkiegeiehcdsrtef�dqecklnd�hltdxwyzdefknrshs�

�d}��w~ydjennepfdkpfcitrkiepfdpqd�esqehnsd�lihnneihd�pfkprtchd�����dd

�d}�w�~�djennepfdmtp�hkidkpcicdthnlihsdipd_lfsceshd̀kkhccd�pshtfe�liepfd�tp�tljd�_̀����

�d}v��~�djennepfdthfpgliepfcdlid�htjeflncdydipd{d

�d}xz~�djennepfdefihteptdejmtpghjhficdlfsdchkrtei�drm�tlshcdlid�pjd�tlsnh�d�fihtfliepflnd�htjeflnd������dlfsd
�tlsnh�d�hci

�d}x�~�djennepfdkpfcitrkiepfdpqdtrf|l�cdlfsdil�e|l�cd

�d}y�~�djennepfd�hfitlnd�htjeflnd̀thld���̀�dkrt�ceshdshghnpmjhfidmtp�hki

s̀seiepflndshilencdpqdklmeilndkpjjeijhficdklfd�hdqprfsdefd�pihdy�ldpqdi�hdfpihcdipdi�hdqeflfkelndcilihjhfic~

��� ¡¢�£¤¥¦§̈�¡§©ª¦«¬«�®̄ �̄¡ª¬¢̈¥§¬�®£°¤¬§̈�¥±�²³́�µ́�¤¡ªª¡¥§�¤£«¬�¡§�̄£¶© �·̧³¹µ�
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>?@AB?CDEFFGBFHDIAFJ?CDKG?LDMNOP

QRSTUVWRXYZR[V\]X\̂_YZ̀U\VRWZYaYZY\bV_̀UŶcVdYbWR[Ve\RUVfghiVŶW[̀_\_j

kVlmniopVqY[[YT̂VU\̂TaRZYT̂bVRZVr\UqŶR[bVhVZTViVVV

kVlsitoiVqY[[YT̂VWT̂bZÙWZYT̂VTdVQuvVV

kVlhwnopVqY[[YT̂VXUTS\WZVWTbZbVU\[RZ\_VZTVxyQzV

kVlhggomVqY[[YT̂VU\bY_\̂ZYR[VRW{̀YbYZYT̂|VbT̀ _̂XUTTdŶcVR̂_V̂TYb\VqYZYcRZYT̂VV

kVlnpoiVqY[[YT̂VWT̂bZÙWZYT̂VTdVÙ }̂RebVR̂_VZR]Y}RebV

kVlshomVqY[[YT̂VŶZ\UYTUVYqXUTa\q\̂ZbVR̂_Vb\ẀUYZeV̀XcUR_\bVRZVr~�rVR̂_V~UR_[\eV�\bZ
VVV
kVlhtogVqY[[YT̂VWT̂bZÙWZYT̂VTdVr~�rV�RccRc\V�R̂_[ŶcVbebZ\qV

kVlhmofVqY[[YT̂VvryVẀU�bY_\V_\a\[TXq\̂ZVXUTS\WZVR̂_Vu\WT̂_Vx\a\[V�TR_}ReVVVV
�TŶZVR̂_V�\W�VU\X[RW\q\̂Z

kVlhhomVqY[[YT̂VaRUYT̀bV�rV̂\Z}TU�VR̂_VbebZ\qVXUTS\WZb

kVlpomVqY[[YT̂VŶVWTbZbVU\[RZ\_VZTVWT̂bZÙWZYT̂VTdV}\bZVqRŶZ\̂R̂W\VdRWY[YZe
V

y__YZYT̂R[V_\ZRY[bVTdVWRXYZR[VWTqqYZq\̂ZbVWR̂V�\VdT̀ _̂VŶV�TZ\VhwRVTdVZ�\V̂TZ\bVZTVZ�\VdŶR̂WYR[VbZRZ\q\̂Zbo

V
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B%&3/&'-C((,

DEFGHIJKILFGKHLMILNGOFFPGOQJGOIPRHKGSFHJGTUTUVGWEIREGXFRHYFGFOOFRZI[FGHPGQOG\]KSĜVGTÛ_GHJFGHPGOQKKQWP̀

aFJYIZZFMGHIJG
RHJJIFJP

bQLcdFJYIZZFMG
HIJGRHJJIFJP

eQJGFHREGKHLMILNGQOGHIJRJHOZGEH[ILNGHGYHfIY]YGNJQPPGKHLMILNGWFINEZGQOĜTVgUUGdQ]LMPGQJG
KFPP

hiijUU hkljUU

eQJGFHREGKHLMILNGQOGHIJRJHOZGEH[ILNGHGYHfIY]YGNJQPPGKHLMILNGWFINEZGQOGYQJFGZEHLĜTVgUUG
dQ]LMPG]dGZQGHLMGILRK]MILNGTgVUUUGdQ]LMP

T̂mjUU ĝ_jUU

aFJĜVUUUGdQ]LMPGQOGYHfIY]YGNJQPPGKHLMILNGWFINEZGOQJGFHREGKHLMILNGXSGHLGHIJGRHJJIFJG
RHJNQGEH[ILNGHGYHfIY]YGNJQPPGKHLMILNGWFINEZGQOGYQJFGZEHLGTgVUUUGdQ]LMP lj_l nj_̂

aFJĜVUUUGdQ]LMPGQOGYHfIY]YGNJQPPGKHLMILNGWFINEZGOQJGFHREGKHLMILNGXSGHLGHIJGRHJJIFJG
dHPPFLNFJGEH[ILNGHGYHfIY]YGNJQPPGKHLMILNGWFINEZGQOGYQJFGZEHLGTgVUUUGdQ]LMP gjUk ijlg

DEFGHIJKILFGKHLMILNGOFFPGOQJGOIPRHKGSFHJGTÛ_VGWEIREGXFRHYFGFOOFRZI[FGHPGQOG\]KSĜVGTÛkGHJFGHPGOQKKQWP̀

aFJYIZZFMGHIJG
RHJJIFJP

bQLcdFJYIZZFMG
HIJGRHJJIFJP

eQJGFHREGKHLMILNGQOGHIJRJHOZGEH[ILNGHGYHfIY]YGNJQPPGKHLMILNGWFINEZGQOĜTVgUUGdQ]LMPGQJG
KFPP hiTjUU hmkjUU

eQJGFHREGKHLMILNGQOGHIJRJHOZGEH[ILNGHGYHfIY]YGNJQPPGKHLMILNGWFINEZGQOGYQJFGZEHLĜTVgUUG
dQ]LMPG]dGZQGHLMGILRK]MILNGTgVUUUGdQ]LMP ^̂_jUU n̂_jUU

aFJĜVUUUGdQ]LMPGQOGYHfIY]YGNJQPPGKHLMILNGWFINEZGOQJGFHREGKHLMILNGXSGHLGHIJGRHJJIFJG
RHJNQGEH[ILNGHGYHfIY]YGNJQPPGKHLMILNGWFINEZGQOGYQJFGZEHLGTgVUUUGdQ]LMP

ljmT njig

aFJĜVUUUGdQ]LMPGQOGYHfIY]YGNJQPPGKHLMILNGWFINEZGOQJGFHREGKHLMILNGXSGHLGHIJGRHJJIFJG
dHPPFLNFJGEH[ILNGHGYHfIY]YGNJQPPGKHLMILNGWFINEZGQOGYQJFGZEHLGTgVUUUGdQ]LMP

njmg gj_n

oHLMILNGOFFGJHZFPGWFJFGXHPFMGQLGX]MNFZFMGQdFJHZILNGFfdFLPFPGHLMGJF[FL]FPjGpFRQLRIKIHZIQLGXFZWFFLGHRZ]HKGJF[FL]FPG
HLMGFfdFLPFPGHLMGHYQ]LZPGFPZIYHZFMGILGZEFGILIZIHKGRHKR]KHZIQLGJFP]KZGILGHGOIPRHKGSFHJcFLMGHMq]PZYFLZjGDEFGJFP]KZILNG
LFZGQ[FJREHJNFPGQJG]LMFJREHJNFPGHJFGJFRQJMFMGHPGHGJFM]RZIQLGQJGHMMIZIQLGZQG]LXIKKFMGJFRFI[HXKFPjG

r(s1(,*-t2u-v&t2u)%*/2&

DEIPGJFdQJZGIPGMFPINLFMGZQGdJQ[IMFGHGNFLFJHKGQ[FJ[IFWGQOGZEFGoQPGwLNFKFPGxLZFJLHZIQLHKGwIJdQJZyPGOILHLRFPjGz]FPZIQLPG
RQLRFJLILNGHLSGQOGZEFGILOQJYHZIQLGdJQ[IMFMGILGZEIPGJFdQJZGQJGJF{]FPZPGOQJGHMMIZIQLHKGILOQJYHZIQLGPEQ]KMGXFGHMMJFPPFMG
ZQG|EIFOGeILHLRIHKG}OOIRFJVGoQPGwLNFKFPG~QJKMGwIJdQJZPVĜG~QJKMG~HSVGoQPGwLNFKFPVG|wG_UUngjG
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$%&'()*+,+&'-%.,/'(0.1%.2&
34+15.26+)2'%7'(0.1%.2&'%7'28+'902:'%7'$%&'()*+,+&;'95,07%.)05<

$%&'()*+,+&'=)2+.)520%)5,'(0.1%.2

>252+6+)2&'%7'?+2'@%&020%)

AB)+'CD;'EDFG'5)/'EDFH
356%B)2&'0)'28%B&5)/&<

EDFG EDFH

(>>IJ>
KLMMNOPQRSSNPS

TOMNSPMUVPNWQVLMMNOPQXSSNPS

KXSYQXOWQZ[[\NWQUO]NSP̂NOPSQYN\WQUOQKUP_Q̀MNXSLM_ a bcdefbg a bdheifj

kO]NSP̂NOPSQlUPYQmUSVX\QXnNOPS ceigi hebjj

RVV[LOPSQMNVNU]Xo\NeQONPQ[mQX\\[lXOVNQm[M

LOV[\\NVPUo\NQXVV[LOPSpQcdhbQqQarcQsQcdhrQqQad jetrc u

TOoU\\NWQMNVNU]Xo\NS fbetbi cherjh

RVVMLNWQUOPNMNSPQMNVNU]Xo\N redjr gehcb

vMXOPSQMNVNU]Xo\N hgebib gefgi

wNVNU]Xo\NQmM[̂ QxkRR befgf beigb

wNVNU]Xo\NQmM[̂ QKUP_QvNONMX\QyLOW u cebji

zLNQmM[̂ Q[PYNMQXnNOVUNS ftecic ftecig

{MNZXUWQN|ZNOSNS tecfb fefrb

kO]NOP[MUNS heicf hejgt

[̀PX\QLOMNSPMUVPNWQVLMMNOPQXSSNPS hedgtehcf heddjeiht
wNSPMUVPNWQVLMMNOPQXSSNPS

KXSYQXOWQZ[[\NWQUO]NSP̂NOPSQYN\WQUOQKUP_Q̀MNXSLM_ hedctebig rtfecgc

kO]NSP̂NOPSQlUPYQmUSVX\QXnNOPSeQUOV\LWNSQVXSYQXOWQVXSYQN}LU]X\NOPSe

QQQQQQMN\XPNWQP[Qo[OWNWQWNoPpQcdhbQqQahegrcehhtsQcdhrQqQabjhedtf hebjfecbj hedfceftt

RVVMLNWQUOPNMNSPQMNVNU]Xo\N hegfc hejgj

{XSSNOnNMQmXVU\UP_QVYXMnNSQMNVNU]Xo\N cgebcg cfebdd

KLSP[̂ NMQmXVU\UP_QVYXMnNSQMNVNU]Xo\N tehgh reiht

[̀PX\QMNSPMUVPNWQVLMMNOPQXSSNPS cebbtebtr hebiheihb
[̀PX\QVLMMNOPQXSSNPS fedgiehdc cebiiedjg

~[OVLMMNOPQRSSNPS

KXZUPX\QXSSNPS

~[PQWNZMNVUXPNW jefcrergt cetdbecbg

zNZMNVUXPNWeQONP tejtdetdt gebfhechf

[̀PX\QVXZUPX\QXSSNPS hdetbbeitf begideihd
xPYNMQO[OVLMMNOPQXSSNPS

wNVNU]Xo\NQmM[̂ QxkRReQONPQ[mQVLMMNOPQZ[MPU[O crehtb jiebrf

[̀PX\Q[PYNMQO[OVLMMNOPQXSSNPS crehtb jiebrf
[̀PX\QO[OVLMMNOPQXSSNPS hderctetij begrgefbf

J�J($'(>>IJ> hferbcerii hcegfheijd

4I�I��I4'��J�$�->'��'�I>���9I>
Q�[SSQ[OQWNoPQMNmLOWUOnS jterdg fdejdr

Q{NOSU[OQXOWQx{�� chhehgd hibegcd

J�J($'4I�I��I4'��J�$�->'��'�I>���9I> cfrebgg hbbebcr
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123245462789:8;428<97=2=968>?962=6@4AB

C@648DEF8GEHI836A8GEHJ
>359@6278=682K9@736A7B

GEHI GEHJ

LMNOMLMPMQ1

RSTTUVWXYZ[\Z]ZWZÛ

RSTTUVWX]Z[\Z]ZWZÛX_[̀[\]UXaTbcXSVTÛWTZdWUeX[̂ ÛŴ

RbVWT[dŴX[VeX[ddbSVŴX_[̀[\]U f ghijklm f ghgjing

oddTSUeX̂[][TZÛ gnjgpk kqjmpm

oddTSUeXUc_]b̀UUX\UVUaZŴ mjnlr ljgmq

ŝWZc[WUeXd][ZĉX_[̀[\]U rjkhp kpjnlr

RbccUTdZ[]X_[_UT rrjhrk ipjqng

t\]Zu[WZbV̂XSVeUTX̂UdSTZWZÛX]UVeZVuXWT[V̂[dWZbV̂ rjqkp kmjrkl

tWvUTXdSTTUVWX]Z[\Z]ZWZÛ kqjpqk kljnqk

wbW[]XdSTTUVWX]Z[\Z]ZWZÛX_[̀[\]UXaTbcXSVTÛWTZdWUeX[̂ ÛŴ llkjmlh nrijqhk

RSTTUVWX]Z[\Z]ZWZÛX_[̀[\]UXaTbcXTÛWTZdWUeX[̂ ÛŴ

RbVWT[dŴX[VeX[ddbSVŴX_[̀[\]U kijkir hjmil

RSTTUVWXc[WSTZWZÛXbaX\bVeUeXeU\W klnjglp kgpjqnp

oddTSUeXZVWUTÛWX_[̀[\]U lgjnpl nrjqqh

t\]Zu[WZbV̂XSVeUTX̂UdSTZWZÛX]UVeZVuXWT[V̂[dWZbV̂ kpjnpm kmjlqh

tWvUTXdSTTUVWX]Z[\Z]ZWZÛ qmq ljqrh

wbW[]XdSTTUVWX]Z[\Z]ZWZÛX_[̀[\]UXaTbcXTÛWTZdWUeX[̂ ÛŴ gkgjqhi kqqjiim

wbW[]XdSTTUVWX]Z[\Z]ZWZÛ imljlgn mqmjmni

xbVdSTTUVWXYZ[\Z]ZWZÛ

ybVeUeXeU\WjXVUWXbaXdSTTUVWX_bTWZbV hjirrjmnh mjripjgii

oddTSUeXUc_]b̀UUX\UVUaZŴjXVUWXbaXdSTTUVWX_bTWZbV lnjgqg lnjmqp

ŝWZc[WUeXd][ZĉX_[̀[\]UjXVUWXbaXdSTTUVWX_bTWZbV qljnpk qijhgi

xUWX_UV̂ZbVX]Z[\Z]ZẀ hhnjlkr hkpjhgl

xUWXtzsyX]Z[\Z]ZẀ hhjhir hijnkp

tWvUTX]bVu{WUTcX]Z[\Z]ZWZÛ qqi qqm

wbW[]XVbVdSTTUVWX]Z[\Z]ZWZÛ qjihrjkrl ijqhqjlrk

P|PNL8LMNOMLMPMQ1 rjnnnjikh hjliljpgh

}Q~Q��Q}8M;~L|�18|~8�Q1|���Q1

�[ZVXbVXeU\WXTUaSVeZVû njiqk �

zUV̂ZbVX[VeXtzsy qqjqkp rpjkpk

P|PNL8}Q~Q��Q}8M;~L|�18|~8�Q1|���Q1 rgjlrk rpjkpk

;QP8<|1MPM|;

xUWXZV�ÛWcUVWXZVXd[_ZW[]X[̂ ÛŴ ljhqgjqmm ljmmkjlpl

�ÛWTZdWUeXabT�

z[̂ ÛVuUTXa[dZ]ZẀXdv[TuÛXU]ZuZ\]UX_Tb�UdŴ nqkjpng nngjqhl

RŜWbcUTXa[dZ]ZẀXdv[TuÛXU]ZuZ\]UX_Tb�UdŴ lnnjpii nlpjphh

t_UT[WZbV̂X[VeXc[ZVWUV[VdUXTÛUT�U ggkjknh gkpjgph

�UeUT[]]̀XabTaUZWUeX_Tb_UTẀX[VeX_TbWÛWUeXaSVê kjmgi kjnni

�VTÛWTZdWUe �kpnjrpn� �klqjmiq�

P|PNL8;QP8<|1MPM|; f mjhkmjhkn f mjgqhjnnp

�UUX[ddbc_[V̀ZVuXVbWÛXWbXWvUXaZV[VdZ[]X̂W[WUcUVŴ�
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123456789834:2;9<45=;>2;?3
@A8>B;?C86?42D45=;>2;?342D4?E84F=?G42D412345678983H4FB9=D2;6=BI

123456789834J6?8;6B?=26B945=;>2;?

K?B?8C86?342D4L8M86N83H4OP>863834B6<4FEB67834=64Q8?4R23=?=26

S2;4?E84S=3TB94U8B;34O6<8<4VN684WXH4YXZ[4B6<4YXZ\
@BC2N6?34=64?E2N3B6<3I

YXZ[ YXZ\

]ROL5̂JQ_4LÒOQaO

bcdefdghijkckhlk

mehndhoipkkq r stuvwsx r syxvzyz

{k|dkckjiedj}gjfipkk ~ �zws�

�ld|ndhoijkhfe|q uy�vtxz uswvxwz

mehnijkhfe|q ��yv�xu ��wvtx�

�f�kjiecdefdghijkckhlk wv�t� zvx��

�gfe|iecdefdghijkckhlk �v���vs�u tsuvyzx

�gh�kqqdghijkckhlk u��v�zw xztv�yw

�f�kjig}kjefdhoijkckhlk tvttu swv�u�

�gfe|ig}kjefdhoijkckhlk �vu�xv�zw �vxssvx�x

]ROL5̂JQ_4O�ROQKOK

�e|ejdkqiehni�khkpdfq xuzvtxy xzzvsz�

�ghfje�fle|iqkjcd�kq ss�vtt� ss�vxs�

�efkjde|qiehniql}}|dkq u�vx�x xtvw��

�fd|dfdkq xzv�t� �tvx��

�f�kjig}kjefdhoik�}khqkq s�vuut s�vysu

b||g�efknien�dhdqfjefdcki��ejokq �svwsy� �svtsx�

�gfe|ig}kjefdhoik�}khqkqi�kpgjkink}jk�defdghiehnie�gjfd�efdgh wtyv�wx wtxvws�

�}kjefdhoidh�g�ki�kpgjkink}jk�defdghiehnie�gjfd�efdgh w�uvtt� zswvzy�

�k}jk�defdghiehnie�gjfd�efdgh x�svzxz �z�vz�y

]ROL5̂JQ_4JQF]�O ���v�xw szwv�xu

Q]Q]ROL5̂JQ_4LÒOQaO4@O�ROQKOKI

�eqqkhokjipe�d|df�i��ejokq �w�v��� �w�vx��

�lqfg�kjipe�d|df�i��ejokq y�vsxy uuvwut

�hfkjkqfiehnidhckqf�khfidh�g�k ��tv�s� tvyxy

�hfkjkqfik�}khqk �stxvwzw� �s�uv��y�

�f�kjihghg}kjefdhoijkckhlk s�vttz x�vxs�

�f�kjihghg}kjefdhoik�}khqkq �zvwsy� ��vt�w�

�gfe|ihghg}kjefdhoijkckhlkvihkf yuv�ws w�vs�x

JQF]�O4�OS]LO4F5RĴ514_L5Q̂K45QA4JQ̂OL�5_OQFU4̂L5QKSOLK �tyvu�t �x�vswt

stvyzx uxvstw�knkje|iehnigf�kjiogckjh�khfiojehfq

F�5Q_O4JQ4QÔ4R]KĴJ]Q xsyv�y� �txvuwz

QÔ4R]KĴJ]QH4�O_JQQJQ_4]S4UO5LH45K4RLÒJ]aK1U4LOR]L̂OA uvsywv��� xvtztvsu�

��ehokidhie��glhfdhoi}jdh�d}|kieqieijkql|figpi�b��iwui�iyu ~ �wzvxtz�

QÔ4R]KĴJ]QH4�O_JQQJQ_4]S4UO5LH45K45AVaK̂OA uvsywv��� xvytsvwux

QÔ4R]KĴJ]QH4OQA4]S4UO5L r uvw�uvw�� r uvsywv���

�kkie��g�}eh�dhoihgfkqifgif�kipdheh�de|iqfefk�khfq�
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123456789834:2;9<45=;>2;?3
@A8>B;?C86?42D45=;>2;?342D4?E84F=?G42D412345678983H4FB9=D2;6=BI

123456789834J6?8;6B?=26B945=;>2;?

K?B?8C86?342D4FB3E4L92M3

L2;4?E84L=3NB94O8B;34P6<8<4QR684STH4UTVW4B6<4UTVX
@BC2R6?34=64?E2R3B6<3I

UTVW UTVX

F5KY4L1Z:K4L[Z\4Z]P[5̂J_̀ 45F̂JaĴJPK

bcdcefghijklmidnhglmckh o pqrpsqtut o pqvwrquux

yz{mc|ghiglihnff}eckh ~svsq�rx� ~p�uqsvv�

yz{mc|ghijlkicmf}l{ccihz}zkechiz|�i�c|cjegh ~vvwqr�u� ~v�wqs���

yz{mc|ghijlki�eg{ihck�edch ~pxuqtvv� ~px�qxt��

�|gck�z�c|d{ikcdcefghijlkihck�edchqi|cg sq�su sqtsv

�cgidzh�ifkl�e�c�i�{ilfckzge|�izdge�egech �p�quvr �rpqptx

F5KY4L1Z:K4L[Z\4_Z_F5]Ĵ514LJ_5_FJ_̀ 45F̂JaĴJPK

�l|dzfegz}i�kz|ghikcdce�c� ppqpr� ppq�wp

�|gck�z�c|d{igkz|hjckhie| v �wv

�cgidzh�ifkl�e�c�i�{i|l|dzfegz}ije|z|de|�izdge�egech ppqpr� psqrsr

F5KY4L1Z:K4L[Z\4F5]Ĵ5145_A4[P15̂PA4LJ_5_FJ_̀ 45F̂JaĴJPK

ykldcc�hijklmihz}ciljikc�c|nci�l|�hiz|�idlmmckdez}ifzfcki|lgch pq�wtq�sv utwq�vu

yke|defz}ifze�il|ikc�c|nci�l|�hiz|�idlmmckdez}ifzfcki|lgch ~ps�qv��� ~ppsq�vr�

�|gckchgifze�il|ikc�c|nci�l|�hiz|�idlmmckdez}ifzfcki|lgch ~�spqxrw� ~swrqtpu�

bc�c|nci�l|�hiehhnz|dcidlhgh ~sq�wu� ~pqw�t�

�d�nehegel|iz|�idl|hgkndgel|iljidzfegz}izhhcgh ~pq�vxqswp� ~pq��uqwvp�

ykldcc�hijklmifzhhc|�ckijzde}eg{id�zk�ch p�pqx�v p�xqvps

ykldcc�hijklmidnhglmckijzde}eg{id�zk�ch upqwxv rxqrss

�zfegz}idl|gke�ngc�i�{ijc�ckz}iz�c|dech ptq��x wxqprv

�cgidzh�ifkl�e�c�i�{i~nhc�ijlk�idzfegz}iz|�ikc}zgc�ije|z|de|�izdge�egech srxqspx ~rupqpv��

F5KY4L1Z:K4L[Z\4J_aPK̂J_̀ 45F̂JaĴJPK

�|gckchgie|dlmc wrqpvp �wqpsp

�cgid�z|�cie|ijzeki�z}nciljie|�chgmc|gh vpqvs� ~srqs�s�

�zh�idl}}zgckz}ikcdce�c�i~fze��in|�ckihcdnkegechi}c|�e|�igkz|hzdgel|h ~ppqsuw� puqvvu

~ynkd�zhch�iljie|�chgmc|gh ~tq�tr� ~t�qpur�

~ynkd�zhch�iljie|�chgmc|ghi�c}�i�{ijehdz}iz�c|ghi ~pvxq���� ~t�qupu�

�cgidzh�inhc�ie|ie|�chge|�izdge�egech ~rvqutx� ~pr�qwww�

_P̂4J_F[P5KP4J_4F5KY45_A4F5KY4P��Ja51P_̂K tsvq�ss svqtxs

F5KY45_A4F5KY4P��Ja51P_̂KH4�P̀J__J_̀ 4ZL4OP5[ sq�xuqups sqwu�qtpx

F5KY45_A4F5KY4P��Ja51P_̂KH4P_A4ZL4OP5[ o �qw��qp�v o sq�xuqups
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1234 1235

6789:7;<:6789:=>?@A7B=;C8:6DEFD;=;C8

GHIJKHLMKNOOPQMKRLSQITUQLTIKJQPMKRLKGRTVKWXQHIYXVZKYLXQITXR[TQM \ ]̂_̀a]b \ ]_c̀dae

fLSQITUQLTIKgRTJKhRI[HPKHiQLTIZKYLXQITXR[TQM ^̀dbd c̀]ee

GHIJKHLMKNOOPQMKRLSQITUQLTIKJQPMKRLKGRTVKWXQHIYXVZKXQITXR[TQM c̀_̂j̀]db kjà̂ b̂

fLSQITUQLTIKgRTJKhRI[HPKHiQLTIZKXQITXR[TQM c̀bk̂ c̀cj ]ec̀_ja

WOTHPK[HIJKHLMK[HIJKQlYRSHPQLTI \ èbeècea \ ^̀j_k̀kĉ

m=6D;6@B@7C@D;:Dn:DF=m7C@;o:@;6DE=:CD:;=C:6789:FmDA@<=<

pq:DF=m7C@;o:76C@A@C@=8

rNQXHTRLiKRL[OUQ \ ecèeaj \ b̂j̀_ad

sMtYITUQLTIKTOKXQ[OL[RPQKONQXHTRLiKRL[OUQKTOKLQTK[HIJ

NXOSRMQMKuVKONQXHTRLiKH[TRSRTRQI

vQNXQ[RHTROLKHLMKHUOXTRwHTROL a_̂ b̀ab eb_̀bek

GJHLiQKRLKNXOSRIROLKhOXKYL[OPPQ[TRuPQKH[[OYLTI xk̂y z

rTJQXKLOLONQXHTRLiKXQSQLYQÌKLQT càeda e]̀̂ ]c

GJHLiQIKRLKONQXHTRLiKHIIQTIKHLMKPRHuRPRTRQIKHLM

MQhQXXQMKOYThPOgIKHLMKRLhPOgIKOhKXQIOYX[QI

s[[OYLTIKXQ[QRSHuPQ xèj__y z

{LuRPPQMKXQ[QRSHuPQI x̂j̀]bay ^̂ àca

|XQNHRMKQ}NQLIQIKHLMKRLSQLTOXRQI xè__̂y xe]]y

~OTQIKXQ[QRSHuPQ j̀]c_ cc̀̂ ec

GOLTXH[TIKHLMKH[[OYLTIKNHVHuPQ xj̀eeby aj̀cdk

s[[XYQMKIHPHXRQI àb]b jcd

s[[XYQMKQUNPOVQQKuQLQhRTI j]e ]a]

rTJQXKPRHuRPRTRQI àkb_ xk̀ĉcy

~QTKNQLIROLKHLMKr|��KPRHuRPRTVKHLMKXQPHTQMK[JHLiQIKRLKMQhQXXQM

OYThPOgIKHLMKRLhPOgIKOhKXQIOYX[QI cc̀êe c_̀̂ b]

WOTHPKHMtYITUQLTI a_àa]k akàcad

~QTK[HIJKNXOSRMQMKuVKONQXHTRLiKH[TRSRTRQI \ jcj̀kad \ jdc̀c]_

8@o;@n@67;C:;D;6789:67F@C7B:7;<:m=B7C=<:n@;7;6@;o:7;<:@;A=8C@;o:76C@A@C@=8

s[lYRIRTROLKOhK[HNRTHPKHIIQTIKRL[PYMQMKRLK[OLTXH[TIKHLMKH[[OYLTIKNHVHuPQ \ cjj̀db̂ \ cak̀]ĉ

�QSQLYQKuOLMIKNXO[QQMIKXQ[QRSQMKRLKQI[XOgKTXYITKhYLM âk̀bbe b̂̂ k̀dc

vQuTKMQhQHIQMKHLMKXQPHTQMK[OITIKNHRMKTJXOYiJKQI[XOgKTXYITKhYLMKgRTJKXQSQLYQKuOLMI x̂ak̀bbey x̂b̂ k̀dcy

GOLTXRuYTROLIKOhK[HNRTHPKHIIQTI xc_̀a]ay d̀kdj

�QSQLYQKuOLMIKNXO[QQMIKXQ[QRSQMKRLKQI[XOgKTXYITKhYLM c]_̀___ z

s[lYRIRTROLKOhK[HNRTHPKHIIQTIKgRTJKNXO[QQMIKhXOUKIHPQKOhKXQSQLYQKuOLMI xc]_̀___y z

K K K K K K K K
�QQKH[[OUNHLVRLiKLOTQIKTOKTJQKhRLHL[RHPKITHTQUQLTI�K
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1234567867946:874;67867946<=2>2?=>@6A7>74B427;
CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC

DEFGHIJFKGJIGJEFGLMHNHOMNPGKJNJFQFHJKGMHOPRSFGSMKOPIKRTFKGJENJGNTFGHFOFKKNTUGLITGNGVFJJFTGRHSFTKJNHSMHWGILGJEFG
NOOIQXNHUMHWGLMHNHOMNPGKJNJFQFHJKYGZHGMHSF[GJIGJEFGHIJFKGLIPPI\K]

N̂WF

_Ỳ FXITJMHWGaHJMJUGNHSGbRQQNTUGILGbMWHMLMONHJGZOOIRHJMHWĜIPMOMFK

cYdF\GZOOIRHJMHWGbJNHSNTSK

eYfNKEGNHSGgHhFKJQFHJK

iYfNXMJNPGZKKFJK

jYfIQQFTOMNPĜNXFT

kYlIHSFSGmFVJ

nYfENHWFKGMHGoIHWpDFTQGoMNVMPMJMFK

qYoFNKFKGNHSGZWTFFQFHJK

rŶ NKKFHWFTGsNOMPMJUGfENTWFK

_tYfRKJIQFTGsNOMPMJUGfENTWFK

__YfNXMJNPGuTNHJGfIHJTMVRJMIHK

_cỲ FPNJFSĜNTJUGDTNHKNOJMIHK

_eŶ FHKMIHĜPNH

_iYvJEFTĜIKJFQXPIUQFHJGlFHFLMJK

_jỲ MKwGxNHNWFQFHJ

_kYfIQQMJQFHJKyGoMJMWNJMIHKyGNHSGfIHJMHWFHOMFK

_nYbRVKFzRFHJGahFHJK

ij

ji

jk

kc

ki

kj

nt

nc

nk

nn

nn

nq

nr

r_

_t_

_te

_tj
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123456789834:2;9<45=;>2;?3
@A8>B;?C86?42D45=;>2;?342D4?E84F=?G42D412345678983H4FB9=D2;6=BI

123456789834J6?8;6B?=26B945=;>2;?

K2?834?24?E84L=6B6M=B94N?B?8C86?3

OP684QRH4SRTU4B6<4SRTV

TW4X8>2;?=674Y6?=?G4B6<4NPCCB;G42D4N=76=D=MB6?45MM2P6?=674Z29=M=834

BW4[;7B6=\B?=264B6<4X8>2;?=674Y6?=?G4

]̂_̀abcded_̀f̂ geh̀aigĵgk_̀lmdjngkodbk̀̂p̀aigĵgk_̀̂ p̀kqd̀riks̀̂ p̀]̂_̀abcded_t̀rneip̂gbinùl]afaùi_̀nb̀
ibhdjdbhdbkt̀pibnbvinees̀_depw_xppividbk̀hdjngkodbk̀̂p̀kqd̀riks̀̂p̀]̂_̀abcded_̀lkqd̀riksùd_knyei_qdh̀jxg_xnbk̀
k̂àgkived̀zz{|t̀}dvkîb̀~��̀̂ p̀kqd̀riks̀rqngkdg�̀]afà ĵdgnkd_̀nbh̀onibknib_̀]̂_̀abcded_̀{bkdgbnkîbnè
aigĵgk̀l]azùnbh̀|nb̀�xs_̀aigĵgk̀l|��ùcdbdgnèn�inkîb̀nigĵgk�̀{b̀nhhikîb̀]afà̂ �b_̀njjĝ�ionkdes
��t���̀nvgd_̀̂p̀enbh̀êvnkdh̀dn_k̀̂p̀�bikdh̀}knkd_̀aig̀�̂gvd̀�enbk̀�~̀ib̀kqd̀riks̀̂ p̀�neohned̀nbh̀gdknib_̀kqd̀
gicqk_̀p̂g̀pxkxgd̀hd�dêjodbk̀̂p̀kqd̀�neohned̀jĝjdgks�̀

]afài_̀xbhdg̀kqd̀onbncdodbk̀nbh̀v̂bkĝè̂p̀ǹ_d�dbwodoydg̀�̂ngh̀ p̂̀aigĵgk̀r̂ooi__îbdg_̀lkqd̀
�̂nghùnjĵibkdh̀ys̀kqd̀riks̀�nŝg̀nbh̀njjĝ�dh̀ys̀kqd̀riks̀r̂xbvie�̀�bhdg̀kqd̀riks̀rqngkdgt̀kqd̀�̂ngh̀
qn_̀kqd̀cdbdgnèĵ�dg̀k̂t̀nô bc̀̂ kqdg̀kqibc_�̀lnùnv�xigdt̀hd�dêjt̀nbh̀̂ jdgnkd̀neèjĝjdgkst̀jenbkt̀nbh̀
d�xijodbk̀n_̀ik̀ons̀hddòbdvd__ngs̀̂g̀v̂b�dbidbk̀p̂g̀kqd̀jĝô kîb̀nbh̀nvv̂oô hnkîb̀̂ p̀nig̀v̂oodgvd�̀
lyùŷgĝ�̀ô bds̀k̂p̀ibnbvd̀kqd̀hd�dêjodbk̀̂p̀nigĵgk_̀̂�bdht̀̂jdgnkdht̀̂g̀v̂bkĝeedh̀ys̀kqd̀riks�̀nbh̀
lvùpi�t̀gdcxenkdt̀nbh̀v̂eedvk̀gnkd_̀nbh̀vqngcd_̀p̂g̀kqd̀x_d̀̂ p̀kqd̀aigĵgk̀}s_kdo�̀ab̀��dvxki�d̀migdvk̂g̀
nhoibi_kdg_̀]afànbh̀gdĵgk_̀k̂k̀qd̀�̂ngh�̀

�qd̀nvv̂ojnbsibc̀pibnbvinè_knkdodbk_̀jgd_dbk̀kqd̀bdk̀ĵ_ikîb̀nbh̀vqnbcd_̀ib̀bdk̀ĵ_ikîb̀nbh̀vn_q̀pê�_̀
p̂̀]az�̀�qd_d̀pibnbvinè_knkdodbk_̀ngd̀b̂k̀ibkdbhdh̀k̂j̀gd_dbk̀kqd̀pibnbvinèĵ_ikîb̀nbh̀vqnbcd_̀ib̀pibnbvinè
ĵ_ikîb̀̂ p̀]afà̂ g̀kqd̀rikst̀̂g̀vn_q̀pê�_̀̂p̀]afà̂ g̀kqd̀riks�_̀dbkdgjgi_d̀pxbh_�̀

�W4�B3=342D45MM2P6?=674

]az̀i_̀gdĵgkdh̀n_̀nb̀dbkdgjgi_d̀pxbh̀nbh̀onibknib_̀ik_̀gdv̂gh_̀̂ b̀kqd̀nvvgxnèyn_i_̀̂ p̀nvv̂xbkibc̀ib̀
nvv̂ghnbvd̀�ikq̀nvv̂xbkibc̀jgibvijed_̀cdbdgnees̀nvvdjkdh̀ib̀kqd̀�bikdh̀}knkd_̀̂ p̀aodgivǹl�aa�ùn_̀
jĝoxecnkdh̀ys̀kqd̀�̂�dgbodbknèavv̂xbkibc̀}knbhngh_̀�̂ngh̀l�a}�u�̀�bhdg̀kqi_̀odkq̂ht̀gd�dbxd_̀ngd̀
gdv̂ghdh̀�qdb̀dngbdh̀nbh̀d�jdb_d_̀ngd̀gdv̂ghdh̀�qdb̀kqd̀gdenkdh̀einyieiks̀i_̀ibvxggdh�̀}djngnkd̀pxbh_̀ngd̀
x_dh̀k̂ǹvv̂xbk̀p̂g̀dnvq̀̂ p̀kqd̀k�̂ ǹigĵgk_̀gdpdggdh̀k̂ǹŷ�dt̀nbh̀kqd̀�neohned̀jĝjdgks�
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

<L6M;57D6M;576NOA9P;=4:35D6;:H6Q:P453?4:356

RSTUVWXYVZ[WXYVZW\]̂_̀Ya\bcV[WYbdW_b̀\Vce\bcVWYbdWYWV_fb_g_XYbcWhijc_ibWigW_cVWj\Vcj_Xc\dWXYVZWYbdW_b̀\Vce\bcVW
Yj\WeY_bcY_b\dWYVWhYjcWigWcZ\Wk_clUVWhiiaWigWXYVZWYbdW_b̀\Vce\bcVmWRSTUVWhijc_ibWigWcZ\WhiiaW_VWhj\V\bc\dWibW
cZ\WVcYc\e\bcVWigWb\cWhiV_c_ibWYVWnkYVZWYbdWoiia\dWpb̀\Vce\bcVWq\adW_bWk_clWrj\YV̂jlnmWpbc\j\VcW\Yjb\dWibW
V̂XZWhiia\dW_b̀\Vce\bcVW_VWYaaiXYc\dWciWcZ\WhYjc_X_hYc_bfWk_clWĝbdVWsYV\dWibW\YXZWĝbdUVWỲ\jYf\WdY_alWXYVZW
sYaYbX\Wd̂j_bfWcZ\WYaaiXYc_ibWh\j_idmWRSTWXibV_d\jVW_cVŴbj\Vcj_Xc\dWYbdWj\Vcj_Xc\dWXYVZWYbdW_b̀\Vce\bcVW
Z\adW_bWcZ\Wk_clWrj\YV̂jlWYVWd\eYbdWd\hiV_cVWYbdWcZ\j\gij\WcZ\V\WYeîbcVWYj\Wj\hijc\dWYVWXYVZW\]̂_̀Ya\bcVmW
RSTWZYVWĝbdVWcZYcWYj\WZ\adWslWg_VXYaWYf\bcVmWpb̀\Vce\bcVWt_cZWeYĉj_c_\VWigWcZj\\WeibcZVWijWa\VVWYcWcZ\W
c_e\WigWĥjXZYV\WYj\WXibV_d\j\dWXYVZW\]̂_̀Ya\bcVm

SVWh\je_cc\dWslWcZ\WkYa_gijb_YWuì\jbe\bcWkid\[WcZ\Wk_clW\bfYf\VW_bWV\X̂j_c_\VWa\bd_bfWYXc_̀_c_\VmWRSTUVW
VZYj\WigWYVV\cVWYbdWa_Ys_a_c_\VWYj_V_bfWgjieWcZ\Wj\_b̀\Vc\dWXYVZWXiaaYc\jYaWZYVWs\\bWj\Xifb_v\dW_bWcZ\W
VcYc\e\bcVWigWb\cWhiV_c_ibmW

HL6w<<2A:356x4<49P;y=456;:H6z:y9==4H6x4<49P;y=456

RSTWj\Xifb_v\VWj\̀\b̂\W_bWcZ\Wh\j_idW\Yjb\dmW{\X\_̀Ysa\VWîcVcYbd_bfWs\libdW|}WdYlVWYj\WĥcW_bciWcZ\W
Xiaa\Xc_ibWhjiX\VVWYbdWcZ\bWj\g\jj\dWYgc\jW~�}WdYlVWciWRS�SUVWj\V_d\bcWk_clWYccijb\lVWgijWhiVV_sa\Wtj_c\�iggmW
SbWYaaitYbX\WgijŴbXiaa\Xc_sa\WYXXîbcVW_VWV\cŴhWYVWYWj\V\j̀\WslWRS�SWhia_XlmWrZ_VWhia_XlWj\]̂_j\VWcZYcW��
igWîcVcYbd_bfWj\X\_̀Ysa\VWhâVW�}�WigWYaaWsYb�ĵhcXlWYXXîbcVWYbdWYaaWj\g\jjYaVWciWk_clWSccijb\lWs\Wj\V\j̀\dW
YVŴbXiaa\Xc_sa\WcZjîfZWYWhjì_V_ibYaWeibcZ�\bdWXZYjf\WciWih\jYc_bfW\�h\bV\mW

�bs_aa\dWj\X\_̀Ysa\VWsYaYbX\VWYj\WcZ\Wj\V̂acWigWj\̀\b̂\WYXXĵ\dWgijWV\j̀_X\VWcZYcW\�X\\dW��[}}}W\YXZ[WŝcW
bicWl\cWs_aa\dWYVWigWl\Yj�\bdmWrZ_VWYXXĵYaWYXc_̀_clWiXX̂jVWhj_eYj_alWYcWl\Yj�\bdWtZ\bWV\j̀_X\VWhjì_d\dW_bW
cZ\WX̂jj\bcWg_VXYaWl\YjWh\j_idWe_fZcWbicWf\cWhjiX\VV\dWcZjîfZWcZ\Ws_aa_bfWVlVc\eWgijŴhWciWV_�clWdYlVW_bciW
cZ\Wb\�cWg_VXYaWl\YjmW

4L6Q:P4:32�9456

RSTUVW_b̀\bcij_\VWXibV_VcWhj_eYj_alWigWf\b\jYaWX̂Vcid_YaWV̂hha_\VWYbdWYj\Wj\Xijd\dWYcWXiVcWibWYWg_jVc�_b[Wg_jVc�
îcWsYV_Vm
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12345678593:;;<8;3

=>>?@ABCDA>?AEEFDE?AGF?@AGGCFH?AD?@IEDJ?IG?AD?FEDCKADFH?LACG?MA>NF?IO?DPF?HADF?GF@FCMFH?QPFO?BGIBFGDCFE?AGF?
A@RNCGFH?ST?HIOADCIO?IG?ST?DFGKCOADCIO?IL?>FAEFEJ?>FEE?A>>IQAO@F?LIG?A@@NKN>ADFH?HFBGF@CADCIOU?
VACODFOAO@F?AOH?GFBACGE?AGF?@PAGWFH?DI?IBFGADCIOE?CO?DPF?BFGCIH?CO@NGGFHU?XFOFQA>E?AOH?SFDDFGKFODE?AGF?
@ABCDA>CYFH?CO?DPF?AEEFD?A@@INODEU?Z=[?PAE?A?@ABCDA>CYADCIO?DPGFEPI>H?IL?\]Ĵ̂ ?̂LIG?A>>?@ABCDA>?AEEFDE?IDPFG?
DPAO?CODFGOA>>T?WFOFGADFH?@IKBNDFG?EILDQAGF?QPFGF?DPF?DPGFEPI>H?CE?\]̂ Ĵ̂̂ Û?

_GF>CKCOAGT?@IEDE?IL?@ABCDA>?BGÌF@DE?CO@NGGFH?BGCIG?DI?DPF?LCOA>CYADCIO?IL?LIGKA>?@IOEDGN@DCIO?@IODGA@DE?AGF?
GF@IGHFH?CO?@IOEDGN@DCIO?QIGa?CO?BGIWGFEEU?bO?DPF?FMFOD?DPF?BGIBIEFH?@ABCDA>?BGÌF@DE?AGF?ASAOHIOFHJ?DPF?
AEEI@CADFH?BGF>CKCOAGT?@IEDE?AGF?@PAGWFH?DI?FcBFOEF?CO?DPF?TFAG?IL?ASAOHIOKFODU?

=E?HFE@GCSFH?CO?dIDF?e?IL?DPF?OIDFE?DI?DPF?LCOAO@CA>?EDADFKFODEJ?CO?LCE@A>?TFAG?êfgJ?Z=[?FAG>T?CKB>FKFODFH?
h=ij?iDADFKFOD?dIU?kgJ?lmmnopqrpstunvtwpqxvxyqtznyqtwpmovvx{t|xunvxtq}xt~p{tnut�tznpyqvomqrnpt�xvrn{J?AOH?
GF@IWOCYFH?DPF?CODFGFED?@IEDE?CO@NGGFH?SFLIGF?DPF?FOH?IL?A?@IOEDGN@DCIO?BFGCIH?AE?AO?FcBFOEF?CO?DPF?BFGCIH?
CO?QPC@P?DPF?@IED?CE?CO@NGGFHU?=@@IGHCOW>TJ?DPFGF?QAE?OI?@ABCDA>CYFH?CODFGFED?CO?LCE@A>?TFAG?êfgU?bO?LCE@A>?TFAG?
êfkJ?Z=[?@ABCDA>CYFH?CODFGFED?@IEDE?IL?SIOH?BGI@FFHE?NEFH?HNGCOW?@IOEDGN@DCIO?�OFD?IL?CODFGFED?FAGOCOWE?IO?
DPF?DFKBIGAGT?COMFEDKFOD?IL?DAc�FcFKBD?SIOH?BGI@FFHE�?CO?DPF?AKINOD?IL?\�]Ue?KC>>CIOU

�FBGF@CADCIO?AOH?AKIGDCYADCIO?AGF?@IKBNDFH?IO?A?EDGACWPD�>COF?SAECEU?�PF?FEDCKADFH?NEFLN>?>CMFE?IL?DPF?KÀIG?
BGIBFGDT?@>AEECLC@ADCIOE?AGF?AE?LI>>IQE�?SNC>HCOWE?AOH?LA@C>CDCFEJ?f̂?DI?�̂?TFAGE�?ACGLCF>H?AOH?IDPFG?
CKBGIMFKFODEJ?f̂?DI?�]?TFAGE�?FRNCBKFODJ?]?DI?ê?TFAGE�?AOH?@IKBNDFG?EILDQAGFJ?]?DI?f̂?TFAGEU?dI?
HFBGF@CADCIO?CE?BGIMCHFH?LIG?@IOEDGN@DCIO?QIGa?CO?BGI@FEE?NODC>?@IOEDGN@DCIO?CE?@IKB>FDFH?AOH�IG?DPF?AEEFD?
CE?B>A@FH?CO?EFGMC@FU?=>EIJ?OI?HFBGF@CADCIO?CE?DAaFO?IO?ACG?FAEFKFODE?AOH?FKCEECIO?GFHN@DCIO?@GFHCDE?SF@ANEF?
DPFT?AGF?@IOECHFGFH?COFcPANEDCS>FU?

�234��8�5�8;3�5�5�9<�3:�����8;3�5�5�9<�35��3�8�<�3�75�79787<;3

=>>?DGAOEA@DCIOE?LIG?WIIHE?AOH?EFGMC@FE?ISDACOFH?ST?Z=[?LGIK?�CDTABBGIMFH?@IODGA@DIGE?AOH?MFOHIGE?AGF?
BGI@FEEFH?LIG?BATKFOD?MCA?CDE?ANDIKADFH?BATKFOD?ETEDFKU?�PCE?BGI@FHNGF?GFEN>DE?CO?DPF?GF@IWOCDCIO?IL?
FcBFOEF?CO?DPF?BFGCIH?DPAD?AO?COMIC@F?LIG?BATKFOD?CE?BGI@FEEFH?DPGINWP?DPF?ETEDFKJ?IG?QPFO?A?MFOHIG?LCGED?
BGIMCHFH?DPF?WIIHE?AOH�IG?EFGMC@FEU?bL?DPF?WIIHE?AOH�IG?EFGMC@FE?QFGF?GF@FCMFH?IG?CL?DPF?COMIC@F?QAE?GF@FCMFH?
SND?OID?TFD?BGI@FEEFH?CO?DPF?ETEDFKJ?AO?A@@GNA>?CE?KAHF?KAONA>>T?ST?̀INGOA>?MIN@PFG?CODI?DPF?WFOFGA>?>FHWFG?
DI?GFL>F@D?DPF?>CASC>CDT?DI?DPF?MFOHIGU?�PFO?Z=[?KAaFE?AWGFFKFODE?DPAD?GFRNCGF?@NEDIKFGE?DI?KAaF?@AEP?
HFBIECDEJ?DPFEF?AKINODE?AGF?DPFO?GFL>F@DFH?AE?IDPFG?@NGGFOD?>CASC>CDCFEU?
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

7L6MN4O;39:P6;:H612:2N4O;39:P6Q4R4:A456;:H6STN4:5456

UVWXYZ[\Z]̂_Z[̀a[Xba\caa]Xdeafg\Z]̂Xfaha]_a[Xg]YXaiea][a[jXg]YX]d]deafg\Z]̂Xfaha]_a[Xg]YXaiea][a[kX
leafg\Z]̂Xfaha]_a[Xg]YXaiea][a[X̂a]afgmmnXfa[_m\XofdpXefdhZYZ]̂X[afhZqa[jXg]YXefdY_qZ]̂Xg]YXYamZhafZ]̂X
d̂dY[XZ]Xqd]]aq\Zd]XcZ\̀XUVWr[XefZ]qZegmXd]̂dZ]̂Xdeafg\Zd][kXVmmXfaha]_a[Xg]YXaiea][a[X]d\Xpaa\Z]̂X\̀Z[X
YaoZ]Z\Zd]XgfaXfaedf\aYXg[X]d]deafg\Z]̂Xfaha]_a[Xg]YXaiea][a[kXUVWXYafZha[XZ\[Xdeafg\Z]̂Xfaha]_a[XefZpgfZmnX
ofdpXmg]YZ]̂Xoaa[jX\afpZ]gmX[egqaXfa]\gmjXg_\dXegfsZ]̂jXg]YXqd]qa[[Zd][kXUVWr[XpgtdfXdeafg\Z]̂Xaiea][a[X
Z]qm_YaX[gmgfZa[Xg]YXapemdnaaXba]aoZ\[jXoaa[XodfXqd]\fgq\_gmX[afhZqa[XZ]qm_YZ]̂Xefdoa[[Zd]gmX[afhZqa[jXegfsZ]̂X
deafg\Zd][Xg]YX[̀_\\maX[afhZqa[jXg]YXd\̀afXaiea][a[XZ]qm_YZ]̂XYaefaqZg\Zd]Xg]YXgpdf\Zug\Zd]jXpgZ]\a]g]qajX
Z][_fg]qajXg]YX_\ZmZ\Za[kX

9L6v;:H9:P684456

Ug]YZ]̂XoaaXfg\a[XYa\afpZ]aX\̀aXq̀gf̂a[X\dX\̀aXgZfmZ]a[Xagq̀X\ZpaX\̀g\XgXw_gmZoZaYXgZfqfgo\Xmg]Y[Xg\XUVWkX
Ug]YZ]̂Xoaa[XgfaXqgmq_mg\aYXg]]_gmmnX\dXfaqdhafX\̀aXqd[\[XdoXqd][\f_q\Z]̂jXpgZ]\gZ]Z]̂Xg]YXdeafg\Z]̂XgZfoZamYX
ogqZmZ\Za[kXxd[\[XfaqdhafaYX\̀fd_̂ X̀\̀a[aXoaa[XgfaXZYa]\ZoZaYX_[Z]̂Xgmmdqg\Zd]Xpa\̀dY[XdoXfamahg]\Xqd[\[X
g\\fZb_\gbmaX\dX\̀d[aXogqZmZ\Za[kXUg]YZ]̂Xoaa[XgfaXZ]Z\ZgmmnX[a\X_[Z]̂Xa[\Zpg\a[XdoXqd[\Xg]YXgq\ZhZ\nXg]YXgfaX
faqd]qZmaYX\dXgq\_gmXfa[_m\[XodmmdcZ]̂Xagq̀XoZ[qgmXnagfXa]YkX

yL6z4O?9:;=6Q;3456;:H6{7;OP456

l]X|ae\apbafX}~jX��}�jX\̀aX�dgfYXgeefdhaYXgXpa\̀dYdmd̂nXdoXqgmq_mg\Z]̂Xfg\a[Xg]YXq̀gf̂a[XodfXgZfmZ]a[X
g]YXgZfmZ]aXqd][df\ZgX_[Z]̂Xeg[[a]̂afX\afpZ]gm[Xg\XUVWkX�̀aXfg\a[jXc̀Zq̀XcZmmXfaqdhafX\̀aXqd[\[XdoXgqw_ZfZ]̂jX
qd][\f_q\Z]̂jXdeafg\Z]̂Xg]YXpgZ]\gZ]Z]̂X\afpZ]gmXogqZmZ\Za[jXgfaXg[Xodmmdc[�X\afpZ]gmXb_ZmYZ]̂Xfg\ajXoaYafgmX
Z][eaq\Zd]X[afhZqa[XgfagX���|�Xfg\ajXqdppd]X_[aX̀dmYfddpXfg\ajXqdppd]X_[aXbĝ ĝ̂aXqmgZpXfg\ajXqdppd]X
_[aXd_\bd_]YXbĝ ĝ̂aX[n[\apXfg\ajXqdppd]X_[aX\Zqsa\Xqd_]\afXfg\ajXg]YX\afpZ]gmX[eaqZgmXq̀gf̂a[XodfX
q_[\dYZgmX[afhZqa[jXd_\bd_]YXbĝ ĝ̂aX[n[\apXpgZ]\a]g]qajX\afpZ]gmXgZfmZ]aX[_eedf\X[n[\ap[jXg]YXmdgYZ]̂X
bfZŶaXqgeZ\gmXg]YXpgZ]\a]g]qakX

�̀aXfg\a[XcafaXaooaq\ZhaX�g]_gfnX}jX��}�X\dXgZfmZ]a[Xg]YXgZfmZ]aXqd][df\ZgX�[Ẑ]g\dfnXgZfmZ]a[�XĝfaaZ]̂X\dX\̀aX
pa\̀dYdmd̂nXg]YXaiaq_\Z]̂XgXfg\aXĝfaapa]\XcZ\̀XUV�VkXV̂faapa]\[XcZ\̀X[Ẑ]g\dfnXgZfmZ]a[X\afpZ]g\aX
d]X�aqapbafX�}jX����kX�̀aXfg\aXĝfaapa]\XefdhZYa[XgX|Ẑ]g\dfnX�fg][Z\Zd]gmX�̀g[a�Z]X�|���Xefd̂fgpX\̀g\X
gmmdc[XodfXfaY_qaYXfg\a[XY_fZ]̂X\̀aXoZf[\XoZhaXnagf[XdoX\̀aXZpemapa]\g\Zd]XeafZdY�X\̀Z[Xefd̂fgpXaieZfaYXZ]X
oZ[qgmXnagfX��}�XodfX\̀aXqgma]YgfX��}�Xfg\aX[a\\Z]̂kX|Ẑ]g\dfnXgZfmZ]a[XZ]X̂ddYX[\g]YZ]̂XgfaXgm[dXamẐZbmaX\dX
egf\ZqZeg\aX\dXfg\aXĝfaapa]\Xfaha]_aX[̀gfZ]̂Xefd̂fgp[k

�fZdfX\dXoZ[qgmXnagfX��}�jXgZfmZ]a[XcZ\̀XaiZ[\Z]̂Xmag[a[X\̀g\Xde\aYX]d\X\dX[Ẑ]Xg]Xĝfaapa]\X_]YafX\̀aX
pa\̀dYdmd̂nX�]d]�[Ẑ]g\dfnX\a]g]\XgZfmZ]a[�Xqd]\Z]_aYX\dXegnXfg\a[Xg]YXq̀gf̂a[Xbg[aYXd]X\̀aZfXmâgqnX
mag[a[kX�_fZ]̂XoZ[qgmXnagfX��}�jXgmmX[_q̀XfapgZ]Z]̂Xgafd]g_\ZqgmXmag[a[XcafaX\fg][Z\Zd]aYX\dX\̀aXfg\aX
ĝfaapa]\Xpa\̀dYdmd̂nkX
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1234567899:563;8<86=83

>?@ABCCD?@EFBGB@HBCEIFBEJB@BFIKBLEKMF?HJMENOPEKBFQD@IREA?@ABCCD?@IDFBCSEKB@I@KCE?FEIDFT?FKECBFGDABE
TF?GDLBFCEUM?ETIVEQ?@KMRVEWBBCE?FEFB@KCEW?FEHCD@JE?FEIAABCCD@JEIDFT?FKEWIADRDKDBCEK?E?WWBFEKMBDFEJ??LCEI@LE
CBFGDABCEK?EKMBEJB@BFIRETHXRDAEI@LEIDFEKFI@CT?FKIKD?@EA?QQH@DKVYEZIVQB@KCEK?ENOPEIFBEXICBLE?@E@BJ?KDIKBLE
IJFBBQB@KCEUDKMEKMBCBETIFKDBCEK?EFBQDKEIQ?H@KCEXICBLE?@EBDKMBFEIE[D@DQHQEO@@HIRE\HIFI@KBBE][O\̂E?FE
?@EJF?CCEFBABDTKCYEOQ?H@KCEFBA?FLBLEK?EFBGB@HBEIFBELBKBFQD@BLEXVEKMBEKVTBE?WEFBGB@HBEAIKBJ?FVECBKEHTED@E
KMBEJB@BFIRERBLJBFECVCKBQEI@LED@KBJFIKBLEUDKMEKMBEQ?@KMRVEIAA?H@KCEFBABDGIXRBEXDRRD@JETF?ABCCYE>?@ABCCD?@E
FBGB@HBEDCEFBA?FLBLEICEDKEDCEBIF@BLYE_?QBEKB@I@KEIJFBBQB@KCEFB̀HDFBECBRWaFBT?FKD@JE?WEA?@ABCCD?@E?TBFIKD?@CE
I@Lb?FECIRBCYEcMBEKB@I@KCdE?TBFIKD?@CEFBT?FKEI@LETIVQB@KEIFBELHBEK?ENOPED@EKMBEQ?@KMEW?RR?UD@JEKMBEIAKDGDKVYE
cMBEKDQD@JE?WEA?@ABCCD?@IDFBEFBT?FKD@JEI@LEUMB@EFBGB@HBEBIF@BLEDCEFBA?FLBLSEUDRRELBKBFQD@BEUMB@E?FEDWE
IAAFHIRCEIFBEFB̀HDFBLEW?FEBIAMEKB@I@KEIJFBBQB@KYE

e23f68gh68i3;8<86=83

j@BIF@BLEFBGB@HBEA?@CDCKCE?WEA?@ABCCD?@IDFBEFB@KIRCEI@LETIVQB@KCEFBABDGBLED@EILGI@ABEI@LEDCEFBA?FLBLEICE
?KMBFEAHFFB@KERDIXDRDKDBCYE

k23l77h=8i3mkne5o883p868q:r93

OAAFHBLEBQTR?VBBEXB@BWDKCED@ARHLBEBCKDQIKBLERDIXDRDKVEW?FEGIAIKD?@EI@LECDAsERBIGBYENOPEBQTR?VBBCE
IAAHQHRIKBEI@@HIREGIAIKD?@EI@LECDAsERBIGBED@EGIFVD@JEIQ?H@KCEXICBLE?@ERB@JKME?WECBFGDABYEtIAIKD?@EI@LECDAsE
RBIGBEIFBEFBA?FLBLEICEBIF@BLYEjT?@EKBFQD@IKD?@E?FEFBKDFBQB@KSEBQTR?VBBCEIFBETIDLEKMBEAICMEGIRHBE?WEKMBDFE
IAAHQHRIKBLERBIGBYEOAAFHBLEBQTR?VBBEXB@BWDKCEICE?WEuH@BEvwSExwyzEI@LExwy{EIFBEICEW?RR?UCE]IQ?H@KCED@E
KM?HCI@LĈ|

cVTBE?WEXB@BWDK xwyz xwy{

OAAFHBLEGIAIKD?@ERBIGB } x~Sy�v } x�S�wz

OAAFHBLECDAsERBIGB xvS��{ xvSyxz

_HXaK?KIR �{S�vy ��S{v{

>HFFB@KET?FKD?@ ]~Sv�ẑ ]�Sx~{̂

�?@AHFFB@KET?FKD?@ } �vSx{x } �vS~{w
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

:L6M4N4OO4H6PA3N=2Q56;:H6R:N=2Q562N6S452AO<456

TUVWXXYZY[UVZ[VW\\]Z\VWUXV̂YW_ŶYZY]\̀VabcVd]e[dZ\VWV\]eWdWZ]V\]fZY[UVg[dVX]g]dd]XV[hZĝ[i\V[gVd]\[hdf]\VWUXV
X]g]dd]XVYUĝ[i\V[gVd]\[hdf]\̀Vd]\e]fZYj]̂klVm]g]dd]XV[hZĝ[i\V[gVd]\[hdf]\Vd]ed]\]UZVWVf[U\hneZY[UV[gVU]ZV
e[\YZY[UVZoWZVWeêY]\VZ[VWVghZhd]Ve]dY[Xp\qVWUXVi[UrZV_]Vd]f[sUYt]XVW\VWUV[hZĝ[iV[gVd]\[hdf]\VhUZŶVZo]UlV
m]g]dd]XVYUĝ[i\V[gVd]\[hdf]\Vd]ed]\]UZVWUVWfuhY\YZY[UV[gVd]\[hdf]\VZoWZVY\VWeêYfW_̂]VZ[VghZhd]Vd]e[dZYUsV
e]dY[Xp\qVZoWZVi[UrZV_]Vd]f[sUYt]XVW\VWUVYUĝ[iV[gVd]\[hdf]\VhUZŶVZo]UlVabcVoW\VX]g]dd]XVfoWds]\V[UVX]_ZV
d]ghUXYUsVZ[VWff[hUZVg[dVsWYUv̂[\\V[UV_[UXVd]ghUXYUsVZdWU\WfZY[U\̀VWUXVX]g]dd]XV[hZĝ[i\vYUĝ[i\V[gV
d]\[hdf]\Vd]̂WZ]XVZ[Ve]U\Y[U\VWUXV[Zo]dVe[\Z]nê[kn]UZV_]U]gYZVpwxyzqlV

{[dVgY\fŴVk]Wd\V]UX]XV|hU]V}~̀V�~��VWUXV�~��̀VabcVd]e[dZ]XVZ[ZŴVU]ZVe]U\Y[UV̂YW_ŶYZk̀VX]g]dd]XV[hZĝ[i\v
YUĝ[i\V[gVd]\[hdf]\Vd]̂WZ]XVZ[Ve]U\Y[U\̀VWUXVe]U\Y[UV]�e]U\]\Vg[dVa[\VbUs]̂]\V�YZkVynê[k]]\�V�]ZYd]n]UZV
�k\Z]nVpab�y��qVWUXV�YZkV[gVa[\VbUs]̂]\V{Yd]VWUXVx[̂Yf]Vx]U\Y[U\Vpab{xxqVW\Vg[̂̂[i\VpWn[hUZ\VYUVZo[h\WUX\q�

�~�� �~��

1436�4:592:6=9;�9=93�

ab�y��V�Ved[e[dZY[UWZ]V\oWd]\ � ���̀��� � ��~̀���

ab{xxV�Ved[e[dZY[UWZ]V\oWd]\ �̀��} �

VVV�[ZŴVU]ZVe]U\Y[UV̂YW_ŶYZk � ��}̀��� � ��~̀���

M4N4OO4H62A3N=2Q562N6O452AO<456O4=;34H6326�4:592:5

ab�y��V�Ved[e[dZY[UWZ]V\oWd]\ � ���̀��� � �}�̀���

ab{xxV�Ved[e[dZY[UWZ]V\oWd]\ �̀��~ �

VVV�[ZŴVX]g]dd]XV[hZĝ[i\V[gVd]\[hdf]\Vd]̂WZ]XVZ[Ve]U\Y[U\ � ��~̀��� � �}�̀���

M4N4OO4H69:N=2Q562N6O452AO<456O4=;34H6326�4:592:5

ab�y��V�Ved[e[dZY[UWZ]V\oWd]\ � �}̀��� � ��̀���

ab{xxV�Ved[e[dZY[UWZ]V\oWd]\ }� �

VVV�[ZŴVX]g]dd]XVYUĝ[i\V[gVd]\[hdf]\Vd]̂WZ]XVZ[Ve]U\Y[U\ � �}̀}�} � ��̀���

�4:592:64��4:545

ab�y��V�Ved[e[dZY[UWZ]V\oWd]\ � �~̀��� � ��̀~��

ab{xxV�Ved[e[dZY[UWZ]V\oWd]\ p���q �

VVV�[ZŴVe]U\Y[UV]�e]U\]\ � �~̀��� � ��̀~��
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123456789:4;<9374<=><>4?@=<4ABC4DBEF49=>4DBEGC4HIJ43<K23L<>4L2L9:4=<L4MNOP4:69Q6:6L;C4><5<33<>42@L5:2R7S
6=5:2R742543<72@38<743<:9L<>4L24MNOPC49=>4MNOP4<TK<=7<745234HIUOVW49=>4HI1NN497452::2R74X9Y2@=L746=4
LZ2@79=>7[\4

DBEF DBEG

]̂_̀abcd̀efghfef_i

HIUOVW4j4K32K23L62=9L<47Z93<7 k llCBmn k lnCAEB

HI1NN4j4K32K23L62=9L<47Z93<7 lEA o

444p2L9:4=<L4MNOP4:69Q6:6L; k llClnF k lnCAEB

q̂r̂sŝt̀uv_reuwx̀ur̀ŝxuvsŷx̀ŝeg_̂t̀_ùabcd

HIUOVW4j4K32K23L62=9L<47Z93<7 k DFCzBl k EFCnDA

HI1NN4j4K32K23L62=9L<47Z93<7 ECBFE o

444p2L9:4><5<33<>42@L5:2R742543<72@38<743<:9L<>4L24MNOP k ABCzFG k EFCnDA

q̂r̂sŝt̀f{reuwx̀ur̀ŝxuvsŷx̀ŝeg_̂t̀_ùabcd

HIUOVW4j4K32K23L62=9L<47Z93<7 k DmCzFD k EGCFBl

HI1NN4j4K32K23L62=9L<47Z93<7 m o

444p2L9:4><5<33<>46=5:2R742543<72@38<743<:9L<>4L24MNOP k DmCzFl k EGCFBl

abcd̀̂ |}̂{x̂x

HIUOVW4j4K32K23L62=9L<47Z93<7 k EECmmz k EDCnGz

HI1NN4j4K32K23L62=9L<47Z93<7 DAm o

444p2L9:4MNOP4<TK<=7<7 k EEClGF k EDCnGz

u~̀�̂t̂sgè�sg{_x̀

�Z<=494�39=L49�3<<Y<=L46749KK32�<>49=>4<:6�6Q:<4<TK<=>6L@3<7493<46=8@33<>C4LZ<49Y2@=L46743<823><>497494
5<><39:4�39=L43<8<6�9Q:<49=>4974=2=2K<39L6=�43<�<=@<4X2K<39L6=�4�39=L7[423489K6L9:4�39=L482=L36Q@L62=746=4
LZ<47L9L<Y<=L742543<�<=@<7C4<TK<=7<7C49=>48Z9=�<746=4=<L4K276L62=�4
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

LM6N2:H6OP4?9A?56;:H6Q95<2A:356

RSTUVWXYZ[\Z]V̂TUVU[]_S\T̀]V̂XYVUYaYXXYUV̂TUV̂ZSX̀[bYUVScYXV̀dYVe[aYVSaV̀dYVfSTU]gVh̀V̀dYV̀[ZYVSaVfSTUV
XYa\TU[TijV̀dYV\T̂ZSX̀[bYUVWXYZ[\Z]VSXVU[]_S\T̀]V̂XYV̂ZSX̀[bYUVScYXV̀dYVe[aYVSaV̀dYVXYa\TUYUVfSTU]VSXV
d̀YVe[aYVSaV̀dYVXYa\TU[TiVfSTU]jVkd[_dYcYXV[]V]dSX̀YXgVRSTU]VŴl̂feYV[]VXYWSX̀YUVTỲVSaV̀dYV̂WWe[_̂feYVfSTUV
WXYZ[\ZVSXVU[]_S\T̀gV

mhnV̂ZSX̀[bY]VfSTUVWXYZ[\Z]VSXVU[]_S\T̀]V\][TiV̀dYVYaaY_̀[cYV[T̀YXY]̀VZỲdSUgVodYVYaaY_̀[cYV[T̀YXY]̀V
ZỲdSUV̂eeS_̂ Ỳ]VfSTUV[T̀YXY]̀VYpWYT]YVScYXV̀dYVe[aYVSaV̀dYVfSTU]V[TV]\_dV̂Vk̂lV̀d̂ V̀[̀Vl[YeU]V̂V_ST]̀̂ T̀V
X̂̀YVSaV[T̀YXY]̀jVkd[_dV[TV̀\XTV[]V̀dYVẐ XqỲVX̂̀YVSaV[T̀YXY]̀V̂̀V̀dYVÛ ỲVSaV[]]\YVSaVfSTU]gVr[̀dVYaaY_̀[cYV
[T̀YXY]̀VZỲdSUjV̀dYV̂ZSX̀[b̂̀[STVSaVfSTUVWXYZ[\Z]VSXVU[]_S\T̀]V[]V_̂e_\ềYUV\][TiV̀dYVYaaY_̀[cYVẐ XqỲV
[T̀YXY]̀VX̂̀YV̂̀V̀dYV̀[ZYVSaV[]]\̂T_Y]VcYX]\]V̀dYV_S\WSTVX̂̀YV\]YUV[TV]̀X̂[id̀se[TYVZỲdSUgV

tM61436O259392:6

odYVa[T̂T_[̂eV]̀̂ ỲZYT̀]V\̀[e[bYV̂VTỲVWS][̀[STVWXY]YT̀̂ [̀STgVuỲVWS][̀[STV[]V_̂ ỲiSX[bYUV̂]VaSeeSk]vV

wVxyz{|}~y�z�y}z{�}{����z��{���yz�VsVod[]V_̂ ỲiSXlViXS\W]V̂eeV_̂W[̀̂eV̂]]Ỳ]V[T̀SVSTYV_SZWSTYT̀VSaVTỲV
WS][̀[STgVh__\Z\ềYUVUYWXY_[̂̀[STV̂TUV̀dYVS\̀]̀̂TU[TiVf̂êT_Y]VSaVUYf̀V̀d̂ V̀̂XYV̂̀ X̀[f\̀̂ feYV̀SV̀dYV
_̂�\[][̀[STjV_ST]̀X\_̀[STjVSXV[ZWXScYZYT̀VSaV̀dY]YV̂]]Ỳ]VXYU\_YV̀dYVf̂êT_YV[TV̀d[]V_̂ ỲiSXlgV

wV�y�z���zy�{xyz{����z��}VsVod[]V_̂ ỲiSXlVWXY]YT̀]VXY]̀X[_̀YUV̂]]Ỳ]VXYU\_YUVflVe[̂f[e[̀[Y]V̂TUVUYaYXXYUV
[TaeSk]VSaVXY]S\X_Y]VXYềYUV̀SV̀dS]YV̂]]Ỳ]gVodS]YV̂]]Ỳ]V̂XYVXY]̀X[_̀YUVU\YV̀SVYp̀YXT̂eVXY]̀X[_̀[ST]V
[ZWS]YUVflV_XYU[̀SX]jViX̂T̀SX]jV_ST̀X[f\̀SX]jVSXVêk]VSXVXYi\ề[ST]VSaVS̀dYXViScYXTZYT̀]V̂TUV
XY]̀X[_̀[ST]V[ZWS]YUVflVêkV̀dXS\idV_ST]̀[̀\̀[ST̂eVWXSc[][ST]VSXVYT̂fe[TiVeYi[]ề[STgV

�{�}�y�z���zy�{xyz{����z��}VsVod[]V_̂ ỲiSXlVXYWXY]YT̀]VTỲVWS][̀[STVSaVmhnV̀d̂ V̀[]VTS̀VXY]̀X[_̀YUVaSXV̂TlV
WXS�Y_̀VSXVS̀dYXVW\XWS]YgV

PM6�5462�6�453P9<34H��:P453P9<34H61436O259392:6

rdYTV̂TVYpWYT]YV[]V[T_\XXYUVaSXVW\XWS]Y]VSaVkd[_dVfS̀dVXY]̀X[_̀YUV̂TUV\TXY]̀X[_̀YUVXY]S\X_Y]V̂XYV̂ĉ[êfeYjV
mhn�]VWSe[_lV[]V̀SV̂WWelVXY]̀X[_̀YUVXY]S\X_Y]Va[X]̀gV

5M6�5462�6�539?;3456

odYVWXYŴX̂̀[STVSaV̀dYVa[T̂T_[̂eV]̀̂ ỲZYT̀]V[TV_STaSXZ[̀lVk[̀dV̂__S\T̀[TiVWX[T_[WeY]ViYTYX̂eelV̂__YẀYUV[TV
d̀YV�T[̀YUV�̀̂ Ỳ]VSaVhZYX[_̂VXY�\[XY]VẐ T̂iYZYT̀V̀SVẐ qYVY]̀[Ẑ Ỳ]V̂TUV̂]]\ZẀ[ST]V̀d̂ V̀̂aaY_̀V̂ZS\T̀]V
[TV̀dYVa[T̂T_[̂eV]̀̂ ỲZYT̀]V̂TUV̂__SZŴTl[TiVTS̀Y]gVh_̀\̂eVXY]\è]V_S\eUVU[aaYXVaXSZV̀dYVY]̀[Ẑ Ỳ]gV
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123114567829:;21<=1>:21?<8@2@<;1

ABCDECFDGHIJFJHEDKFDLMNODPQDRSPTDUKIDKVWMIFCVDXO1YTZ[\D]JNNJHEDFHDK̂ ĤMEFD_H̀DFBCD̂BKEaCDJEDK̂ ĤMEFJEaD
G̀JÊJGNCDKIDKD̀CIMNFDH_DFBCDJ]GNC]CEFKFJHEDH_DbcdeDdFKFC]CEFIDfH[DT\DKEVDfH[Dg\DhK]HMEFIDJEDFBHMIKEVIij

RSPg

fkADlmdnAnmfQDekbnffnfbDmoDpkcqQDcdDlqkrnmsdtpDqklmqAku Y vQwZwQR\S

xBKEaCDJEDK̂ ĤMEFJEaDG̀JÊJGNCDKIDKD̀CIMNFDH_DJ]GNC]CEFKFJHE
DDDDDH_DbcdeDdFKFC]CEFDfH[DT\DKEVDg\ hTZQvwZi

fkADlmdnAnmfQDekbnffnfbDmoDpkcqQDcdDcuLsdAku Y vQgwRQT\v
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

EL6666614M6N<<2A:39:O6>3;:H;PH5

QRSTURUVWXWYZV[Z\[W]U[\ZTTẐYV_[̀abc[dWXWURUVWd[Yd[U\\UeWYfU[\YdeXT[gUXh[ijklm

QddnUo[YV[pZfURqUh[ijkrs[̀abc[bWXWURUVW[pZm[tus[vwxyz{|}~��wy}�wy{xw�w|y}���{�zy{�|�}UdWXqTYd]Ud[dWXVoXhod[
Z\[XeeZnVWYV_[XVo[\YVXVeYXT[hUSZhWYV_[\Zh[eUhWXYV[addUW[�UWYhURUVW[�qTY_XWYZVd[�a��d�m[aV[a��[Yd[X[TU_XTTg[
UV\ZheUXqTU[TYXqYTYWg[XddZeYXWUo[̂YW][W]U[hUWYhURUVW[Z\[X[WXV_YqTU[eXSYWXT[XddUWm[a[_ZfUhVRUVW[W]XW[]Xd[TU_XT[
ZqTY_XWYZVd[WZ[SUh\ZhR[\nWnhU[XddUW[hUWYhURUVW[XeWYfYWYUd[hUTXWUo[WZ[YWd[WXV_YqTU[eXSYWXT[XddUWd[d]ZnTo[hUeZ_VY�U[
X[TYXqYTYWg[qXdUo[ZV[W]U[_nYoXVeU[YV[W]Yd[dWXWURUVWm[�]Yd[dWXWURUVW[UdWXqTYd]Ud[ehYWUhYX[\Zh[oUWUhRYVYV_[W]U[WYRYV_[
XVo[SXWWUhV[Z\[hUeZ_VYWYZV[Z\[X[TYXqYTYWg[XVo[X[eZhhUdSZVoYV_[oU\UhhUo[ZnW\TẐ[Z\[hUdZnheUd[\Zh[a��dm[�a�[
YRSTURUVWUo[W]Yd[dWXWURUVW[̂YW]ZnW[RXWUhYXT[YRSXeWm

QddnUo[YV[�Xhe][ijkts[̀abc[bWXWURUVW[pZm[tts[vwxyz{|}�{������xw�}�w�zyw�}y�}�w�y�}{|����{|�}�{xw�y}��xx��{|��}
z|�}�{xw�y}��z�w�w|y�}hU�nYhUd[W]XW[XooYWYZVXT[UddUVWYXT[YV\ZhRXWYZV[hUTXWUo[WZ[oUqW[qU[oYdeTZdUo[YV[VZWUd[WZ[
\YVXVeYXT[dWXWURUVWds[YVeTnoYV_[nVndUo[TYVUd[Z\[ehUoYW�[XddUWd[STUo_Uo[Xd[eZTTXWUhXT[\Zh[W]U[oUqW�[XVo[WUhRd[
dSUeY\YUo[YV[oUqW[X_hUURUVWd[hUTXWUo[WZ[dY_VY\YeXVW[UfUVWd[Z\[oU\XnTW[̂YW][\YVXVeU�hUTXWUo[eZVdU�nUVeUds[
dY_VY\YeXVW[WUhRYVXWYZV[UfUVWd[̂YW][\YVXVeU�hUTXWUo[eZVdU�nUVeUds[XVo[dY_VY\YeXVW[dnq�UeWYfU[XeeUTUhXWYZV[
eTXndUdm[aooYWYZVXT[oYdeTZdnhU[YV\ZhRXWYZV[eXV[qU[\ZnVo[YV[pZWU[r�\�[Z\[W]U[VZWUd[WZ[\YVXVeYXT[dWXWURUVWdm[

QddnUo[YV[�nVU[ijkts[̀abc[bWXWURUVW[pZm[tls[~����|y{|�}��x}�|ywxw�y}v��y}�|��xxw�}�w��xw}y�w} |�}��}z}
v�|�yx��y{�|}�wx{��}hU�nYhUd[W]XW[YVWUhUdW[eZdW[YVenhhUo[qU\ZhU[W]U[UVo[Z\[X[eZVdWhneWYZV[SUhYZo[qU[hUeZ_VY�Uo[
Xd[XV[U¡SUVdU[YV[W]U[SUhYZo[YV[̂]Ye][W]U[eZdW[Yd[YVenhhUo[\Zh[\YVXVeYXT[dWXWURUVWd[ShUSXhUo[ndYV_[W]U[UeZVZRYe[
hUdZnheUd[RUXdnhURUVW[\Zendm[ad[X[hUdnTWs[YVWUhUdW[eZdW[YVenhhUo[qU\ZhU[W]U[UVo[Z\[X[eZVdWhneWYZV[SUhYZo[̂YTT[
VZW[qU[YVeTnoUo[YV[W]U[]YdWZhYeXT[eZdW[Z\[X[eXSYWXT[XddUW[hUSZhWUo[YV[X[qndYVUdd�WgSU[XeWYfYWg[Zh[UVWUhShYdU[\nVom[
�a�[UXhTg[YRSTURUVWUo[W]Yd[dWXWURUVW[YV[\YdeXT[gUXh[ijkl[XVo[hUeZ_VY�Uo[VUW[YVWUhUdW[U¡SUVdU[�X\WUh[eZVdWhneWYZV[
\nVod[YVWUhUdW[YVeZRU�[Z\[¢£um¤[RYTTYZV[YV[\YdeXT[gUXh[ijklm[

�]U[̀abc[]Xd[YddnUo[dUfUhXT[ShZVZnVeURUVWd[W]XW[]XfU[U\\UeWYfU[oXWUd[W]XW[RXg[YRSXeW[\nWnhU[ShUdUVWXWYZVdm
�a�[Yd[UfXTnXWYV_[W]U[SZWUVWYXT[YRSXeWd[Z\[W]U[\ZTTẐYV_[̀abc[dWXWURUVWd[ZV[YWd[XeeZnVWYV_[ShXeWYeUd[XVo[\YVXVeYXT[
dWXWURUVWdm

QddnUo[YV[�XVnXhg[ijk¥s[̀abc[bWXWURUVW[pZm[t£s[¦{���{zx§}~�y{̈{y{w�}UdWXqTYd]Ud[ehYWUhYX[\Zh[YoUVWY\gYV_[\YoneYXhg[
XeWYfYWYUd[Z\[XTT[dWXWU[XVo[TZeXT[_ZfUhVRUVWdm[�]U[\Zend[Z\[W]U[ehYWUhYX[_UVUhXTTg[Yd[ZV[�k�[̂]UW]Uh[X[_ZfUhVRUVW[
Yd[eZVWhZTTYV_[W]U[XddUWd[Z\[W]U[\YoneYXhg[XeWYfYWg[XVo[�i�[W]U[qUVU\YeYXhYUd[̂YW][̂]ZR[X[\YoneYXhg[hUTXWYZVd]YS[
U¡YdWdm[QRSTURUVWXWYZV[Z\[W]Yd[dWXWURUVW[Yd[U\\UeWYfU[\YdeXT[gUXh[ijijm[

QddnUo[YV[�nVU[ijk¥s[̀abc[bWXWURUVW[pZm[t¥s[©wz�w�[Yd[WZ[qUWWUh[RUUW[W]U[YV\ZhRXWYZV[VUUod[Z\[\YVXVeYXT[
dWXWURUVW[ndUhd[qg[YRShZfYV_[XeeZnVWYV_[XVo[\YVXVeYXT[hUSZhWYV_[\Zh[TUXdUd[qg[_ZfUhVRUVWdm[�]Yd[dWXWURUVW[
hU�nYhUd[hUeZ_VYWYZV[Z\[eUhWXYV[TUXdU[XddUWd[XVo[TYXqYTYWYUd[\Zh[TUXdUd[W]XW[ShUfYZndTg[̂UhU[eTXddY\YUo[Xd[ZSUhXWYV_[
TUXdUd[XVo[hUeZ_VY�Uo[Xd[YV\TẐd[Z\[hUdZnheUd[Zh[ZnW\TẐd[Z\[hUdZnheUd[qXdUo[ZV[W]U[SXgRUVW[ShZfYdYZVd[Z\[W]U[
eZVWhXeWm[QW[UdWXqTYd]Ud[X[dYV_TU[RZoUT[\Zh[TUXdU[XeeZnVWYV_[qXdUo[ZV[W]U[\ZnVoXWYZVXT[ShYVeYSTU[W]XW[TUXdUd[XhU[
\YVXVeYV_d[Z\[W]U[hY_]W[WZ[ndU[XV[nVoUhTgYV_[XddUWm[ªVoUh[W]Yd[dWXWURUVWs[X[TUddUU[Yd[hU�nYhUo[WZ[hUeZ_VY�U[X[TUXdU[
TYXqYTYWg[XVo[XV[YVWXV_YqTU[hY_]W�WZ�ndU[TUXdU[XddUWs[XVo[X[TUddZh[Yd[hU�nYhUo[WZ[hUeZ_VY�U[X[TUXdU[hUeUYfXqTU[XVo[
X[oU\UhhUo[YV\TẐ[Z\[hUdZnheUds[W]UhUqg[UV]XVeYV_[W]U[hUTUfXVeU[XVo[eZVdYdWUVeg[Z\[YV\ZhRXWYZV[XqZnW[
_ZfUhVRUVWd«[TUXdYV_[XeWYfYWYUdm[QRSTURUVWXWYZV[Z\[W]Yd[dWXWURUVW[Yd[U\\UeWYfU[\YdeXT[gUXh[ijikm
[
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011234567582921:5;<=>?5@8AB5A:C:3D37:5EFG5H<?5IJKLMNOPQRSTNOPQUVOWMWXO5Y6ZZ56D[\F]35̂67C7_6CZ5\3[F\:6795̀a55
[\F]646795213\15F̂5̂67C7_6CZ51:C:3D37:15Y6:b531137:6CZ567̂F\DC:6F75\3ZC:345:F5[\3137:C:6F75F̂5DCcF\6:a53d26:a5
67:3\31:15675Z39CZZa513[C\C:35F\9C76eC:6F715:bC:5[\3]6F21Za5YC15\3[F\:34567_F7161:37:ZaG5fb6151:C:3D37:5\3d26\3155
\3[F\:6795F̂567̂F\DC:6F75C̀F2:5_FD[F737:5276:156̂5:b359F]3\7D37:5C_d26\315C5=<<5[3\_37:53d26:a567:3\31:55
[\F]6431567̂F\DC:6F75C̀F2:5:b35_F1:5F̂513\]6_315:F5̀35[\F]64345̀a5:b35_FD[F737:5276:5675\3ZC:6F75:F5:b35
_F71643\C:6F75[\F]64345:F5C_d26\35:b35_FD[F737:5276:G50D[Z3D37:C:6F75F̂5:b6151:C:3D37:56153̂̂3_:6]35̂61_CZ5a3C\5
;<;<G5

0112345675gCa5;<=H?5@8AB5A:C:3D37:5EFG5H=?5hLViTNOQjWkOQlkmNnJONLVXQ_ZC\6̂6315:b353o61:679543̂676:6F75F̂5C5
_F7426:543̀:5F̀Z69C:6F7p531:C̀Z61b315:bC:5C5_F7426:543̀:5F̀Z69C:6F756157F:5C5Z6C̀6Z6:a5F̂5:b3561123\?531:C̀Z61b315
1:C74C\415̂F\5C__F27:6795C745̂67C7_6CZ5\3[F\:6795F̂5C446:6F7CZ5_FDD6:D37:15C745]FZ27:C\a5_FDD6:D37:15
3o:374345̀a561123\15C745C\\C793D37:15C11F_6C:345Y6:b5_F7426:543̀:5F̀Z69C:6F71p5C7456D[\F]315\3d26\3457F:35
461_ZF12\31G50D[Z3D37:C:6F75F̂5:b6151:C:3D37:56153̂̂3_:6]35̂61_CZ5a3C\5;<;;G5
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

BL6M;576;:H6N:O453?4:356

;L6P22=4H6N:O453?4:356

QRSTRUVWXWYXWZ[X\U]̂_YSV̂UX̀Ya[SVb[VWX\Yc[XUVcXWZ[XdYTXeVf[][TX\̂WgX\YRVĥ]Xî][XjYkXlmnopqrsXWZ[X\̂WgX
tS[UTRS[SXuSYâc[TXUVXeVVRU]XvWUW[b[VWXY_XwVa[TWb[VWXQY]̂hgXxWZ[XQY]̂hgyXWYXWZ[X\̂WgX\YRVĥ]kXtZ[XQY]̂hgX
fYa[SVTXWZ[X\̂WgzTXuYY][cX̂Va[TWb[VWXuSUhŴh[TX{̂WZXWZ[X_Y]]Y{̂VfXY|}[hŴa[TsX̂VXYSc[SXY_XuŜYŜWgsXTU_[WgXY_X
uŜVĥuU]sX]̂~R̂ĉWgsXUVcXSUW[XY_XS[WRSVkXtZ[XQY]̂hgXUccS[TT[TXTYRVcV[TTXY_X_̂VUVĥU]X̂VTŴWRŴYVTX̂VX{ẐhZXWZ[X
tS[UTRS[SX{̂]]Xc[uYT̂WX_RVcTXUVcXWgu[TXY_X̂Va[TWb[VWX̂VTWSRb[VWTXu[Sb̂WW[cXRVc[SX\U]̂_YSV̂UX]U{kX

�UhZX̂Va[TWb[VWXWSUVTUhŴYVXUVcXWZ[X[VŴS[XuYSW_Y]̂YXbRTWXhYbu]gX{̂WZXWZ[X\U]̂_YSV̂UX̀Ya[SVb[VWX\Yc[X
UVcXWZ[XQY]̂hgkX��Ubu][TXY_X̂Va[TWb[VWTXu[Sb̂WW[cX|gXWZ[XQY]̂hgXUS[XY|]̂fUŴYVTXY_XWZ[X�kvkXtS[UTRSgXUVcX
fYa[SVb[VWXUf[Vĥ[TsXhYbb[SĥU]XuUu[SXVYW[TsXV[fYŴU|][Xh[SŴ_̂hUW[TXY_Xc[uYT̂WsXfRUSUVW[[cX̂Va[TWb[VWX
hYVWSUhWTsX|UV�[STzXUhh[uWUVh[TsXb[ĉRbnW[SbXhYSuYSUW[XVYW[TsXbYV[gXbUS�[WXUhhYRVWTsXUVcXWZ[XvWUW[XY_X
\U]̂_YSV̂UXdYhU]Xef[VhgXwVa[TWb[VWXiRVcXxdewiykX

de�XbÛVWÛVTXUXuYSŴYVXY_X̂WTXRVS[TWŜhW[cXUVcXS[TWŜhW[cXhUTZXUVcX̂Va[TWb[VWTX̂VXWZ[X\̂WgzTXhUTZXUVcX
V̂a[TWb[VWXuYY]XxWZ[XQYY]ykXde�zTXTZUS[XY_X�pklX|̂]]̂YVXUVcX�pk�X|̂]]̂YVX̂VXWZ[XQYY]XS[uS[T[VW[cXUuuSY�̂bUW[]gX
p�k��XUVcXplk��XUTXY_X�RV[X�rsXorplXUVcXorp�sXS[Tu[hŴa[]gkXtZ[S[XUS[XVYXTu[ĥ_̂hX̂Va[TWb[VWTX|[]YVf̂VfX
WYXde�kXwVh]Rc[cX̂VXde�zTXuYSŴYVXY_XWZ[XQYY]X̂TXWZ[XU]]YhUW[cX̂Va[TWb[VWXUfS[[b[VWTXWSUc[cXUWXg[USn[VcX
WZUWX{[S[XT[WW][cX̂VXWZ[XTR|T[~R[VWX_̂ThU]Xg[USkXde�zTXU]]YhUW[cXTZUS[TX_YSX_̂ThU]Xg[USTXorplXUVcXorp�X{[S[
�rkpXb̂]]̂YVXUVcX�lk�Xb̂]]̂YVsXS[Tu[hŴa[]gsXUVcX{[S[XS[uYSW[cXUTXYWZ[SXhRSS[VWX]̂U|̂]̂Ŵ[TX̂VXWZ[XTWUW[b[VWX
Y_XV[WXuYT̂ŴYVkXtZ[X\̂WgX̂TTR[TXUXuR|]̂h]gXUaÛ]U|][X_̂VUVĥU]XS[uYSWXWZUWX̂Vh]Rc[TXhYbu][W[XĉTh]YTRS[TXS[]UW[cX
WYXWZ[X[VŴS[XhUTZXUVcX̂Va[TWb[VWXuYY]kXtZ[XS[uYSWXbUgX|[XY|WÛV[cX|gX{ŜŴVfXWYXWZ[X\̂WgXY_XdYTXeVf[][TsX
�__̂h[XY_XWZ[X\YVWSY]][SsXorrXjYSWZX�ÛVXvWS[[WsX\̂WgX�U]]X�UTWXvR̂W[X�rrsXdYTXeVf[][TsX\eXlrrposXYSX|gXhU]]̂VfX
xop�yXl��n�orrkX

�L6M93�62�6�256�:�4=456>4<A�939456�4:H9:�6P�2��;?6

tZ[Xv[hRŜŴ[TXd[VĉVfXQSYfSUbXxvdQyX̂TXu[Sb̂WW[cXUVcX]̂b̂W[cXRVc[SXuSYâT̂YVTXY_X\U]̂_YSV̂UX̀Ya[SVb[VWX
\Yc[Xv[hŴYVX��qrpkXtZ[X\̂WgX\YRVĥ]XUuuSYa[cXWZ[XvdQXYVX�hWY|[SXoosXpllpXRVc[SX\YRVĥ]Xî][XjYkXlpnp�qrsX
{ẐhZXhYbu]̂[TX{̂WZXWZ[X\U]̂_YSV̂UX̀Ya[SVb[VWX\Yc[kXtZ[XY|}[hŴa[TXY_XWZ[XvdQX̂VXuŜYŜWgXYSc[SXUS[�XTU_[WgX
Y_X]YUV[cXT[hRŜŴ[TXUVcXuSRc[VWX̂Va[TWb[VWXY_XhUTZXhY]]UW[SU]XWYX[VZUVh[XS[a[VR[X_SYbXWZ[X̂Va[TWb[VWX
uSYfSUbkXtZ[XvdQX̂TXfYa[SV[cX|gXUXT[uUSUW[XuY]̂hgXUVcXfR̂c[]̂V[TsX{̂WZXYa[ST̂fZWXS[TuYVT̂|̂]̂WgXY_XWZ[X
wVa[TWb[VWXecâTYSgX\Ybb̂WW[[kX

tZ[X\̂WgzTXhRTWYĉU]X|UV�XUhWTXUTXWZ[XT[hRŜŴ[TX][VĉVfXUf[VWkXwVXWZ[X[a[VWXUXhYRVW[SuUSWgXc[_UR]WTX|gXS[UTYVX
Y_XUVXUhWXY_X̂VTY]a[VhgsXWZ[X|UV�XTZU]]XWU�[XU]]XUhŴYVTX{ẐhZX̂WXc[[bTXV[h[TTUSgXYSXUuuSYuŜUW[XWYX]̂~R̂cUW[X
u[Sb̂WW[cX̂Va[TWb[VWXUVcXhY]]UW[SU]X̂VXhYVV[hŴYVX{̂WZXTRhZXWSUVTUhŴYVXUVcXTZU]]XbU�[XUXS[UTYVU|][X[__YSWX
_YSXW{YX|RT̂V[TTXcUgTXx�[u]Uh[b[VWXQ[ŜYcyXWYXUuu]gXWZ[XuSYh[[cTXWZ[S[Y_XWYXWZ[XuRShZUT[XY_XT[hRŜŴ[TX
ĉ[VŴhU]XWYXWZ[X]YUV[cXT[hRŜŴ[TXVYWXS[WRSV[ckXw_XcRŜVfXWZ[X�[u]Uh[b[VWXQ[ŜYcXWZ[XhY]]UW[SU]X]̂~R̂cUŴYVX
uSYh[[cTXUS[X̂VTR__̂ĥ[VWXWYXS[u]Uh[XUVgXY_XWZ[X]YUV[cXT[hRŜŴ[TXVYWXS[WRSV[csXWZ[X|UV�XTZU]]sXTR|}[hWXWYX
uUgb[VWX|gXWZ[X\̂WgXY_XWZ[XUbYRVWXY_XUVgX]YTT[TXYVXUVgXu[Sb̂WW[cX̂Va[TWb[VWTsXuUgXTRhZXUcĉŴYVU]XUbYRVWTX
UTXV[h[TTUSgXWYXbU�[XTRhZXS[u]Uh[b[VWkX
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123456784695:;<=<:2=6:>67846?@AB6C236<26CDD:53C2D46E<7867846FCG<>:52<C6H:;452I4276F:34B62:6I:54678C2
JKL6:>67846IC5M476;CGN46:>67846A::G6<=6C;C<GCOG46>:56G423<2PQ6R846F<7S654D4<;4=6DC=8B61Q?Q6754C=N5S6=4DN5<7<4=B6
C236>4345CG6CP42DS6<==N436=4DN5<7<4=6C=6D:GGC745CG6:26G:C2436=4DN5<7<4=Q6R846DC=86D:GGC745CG6<=654<2;4=7436<26
=4DN5<7<4=6945I<77436N2345678469:G<DSQ6T26CDD:53C2D46E<7867846F:34B67846=4DN5<7<4=6G423<2P6CP4276IC5M=67:6
IC5M4767846;CGN46:>6O:7867846D:GGC745CG6C236784654<2;4=7I427=63C<GSQ6UVD4976>:56:9426G:C2=6E845464<78456
9C57S6DC26745I<2C746C6G423<2P6D:275CD76:2634IC23B6745I6G:C2=68C;46C6ICV<INI6G<>46:>6WK63CS=Q6UC52<2P=6
>5:I6=4DN5<7<4=6G423<2P6CDD5N467:67846A::G6C236C546CGG:DC7436:26C695:65C7C6OC=<=67:6CGG6A::G69C57<D<9C27=Q

@XY69C57<D<9C74=6<267846F<7SZ=6=4DN5<7<4=6G423<2P695:P5CI6785:NP8678469::G436<2;4=7I4276>N23Q6@XY654D:P2<[4=6
<7=695:9:57<:2C746=8C546:>67846DC=86D:GGC745CG654D4<;436>:56=4DN5<7<4=6G:C2436C23654GC7436:OG<PC7<:26>:567846
P4245CG6<2;4=7I42769::GQ6X76\N246]KB6JK̂WB6@XYZ=69:57<:26:>67846DC=86D:GGC745CG6C236784654GC7436:OG<PC7<:26
<267846F<7SZ=695:P5CI6EC=6_JKQ̂6I<GG<:2Q6@XYZ=69:57<:26:>67846=4DN5<7<4=69N5D8C=436>5:I6784654<2;4=7436DC=86
D:GGC745CG6C76\N246]KB6JK̂W6EC=6_JKQ̂6I<GG<:2Q6?ND86=4DN5<7<4=6C546=7C7436C76>C<56;CGN46C236549:57436N23456
7846DC=86C2369::G436<2;4=7I427684G36<26F<7S6R54C=N5SQ6@XYZ=69:57<:26:>678462:2DC=86D:GGC745CG6C76\N246]KB6
JK̂W6EC=6_̀aQa6I<GG<:2Q6X76\N246]KB6JK̂ B̀6@XYZ=69:57<:26:>67846DC=86D:GGC745CG6C236784654GC7436:OG<PC7<:26<26
7846F<7SZ=695:P5CI6EC=6_]̂Qb6I<GG<:2Q6@XYZ=69:57<:26:>67846=4DN5<7<4=69N5D8C=436>5:I6784654<2;4=7436DC=86
D:GGC745CG6C76\N246]KB6JK̂ 6̀EC=6_]̂Qb6I<GG<:2Q6?ND86=4DN5<7<4=6C546=7C7436C76>C<56;CGN46C236549:57436N23456
7846DC=86C2369::G436<2;4=7I427684G36<26F<7S6R54C=N5SQ6@XYZ=69:57<:26:>678462:2DC=86D:GGC745CG6C76\N246]KB6
JK̂ 6̀EC=6_abQJ6I<GG<:2Q

cN5<2P67846><=DCG6S4C5=B6D:GGC745CG<[C7<:2=6:26CGG6G:C2436=4DN5<7<4=6E4546E<78<26784654dN<5436̂KJQKL6:>6IC5M476
;CGN4Q6R846F<7S6DC26=4GG6D:GGC745CG6=4DN5<7<4=6:2GS6<2678464;4276:>6O:55:E45634>CNG7Q6R846G423<2P6CP427695:;<34=6
<234I2<><DC7<:26>:56O:55:E45634>CNG7Q6R84546E45462:6;<:GC7<:2=6:>6G4PCG6:56D:275CD7NCG695:;<=<:2=6C2362:6
O:55:E456:56G423<2P6CP427634>CNG76G:==4=63N5<2P67846S4C5=Q6R84546EC=62:6D543<765<=M64V9:=N5467:67846F<7S6C76
\N246]KB6JK̂W6C236JK̂ 6̀O4DCN=467846CI:N27=6:E4367:67846O:55:E45=64VD4434367846CI:N27=6O:55:E43Q6
@:C2436=4DN5<7<4=6C54684G36OS67846F<7SZ=6CP427=6<267846F<7SZ=62CI46C236C5462:76=NOe4D767:6DN=7:3<CG6D543<76
5<=MQ
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

<L6M:N453?4:356O9376895<;=6PQ4:356

RSTUVWXTYZ[TWZU\]̂_ZV_TYÙaUZSTUaVY_̂bÛcTWZYUZŜZU]Tb̂ZTUZ̀UdefgYU\̀]ZàbV̀Û]TUYV[Vb̂]ÛYUZS̀YTÙaUZSTUhVZiU
R]T̂Yj]T]kÛWlUŜXTUYV[Vb̂]ÙmnT_ZVXTYoUdefgYUVWXTYZ[TWZYUSTblUmiUaVY_̂bÛcTWZYÛ]TUà]UZSTUàbb̀pVWcU\j]\̀YTYU
ŶÙaUqjWTUrsUt̂[̀ jWZYUVWUZS̀jŶWlYuvU

wsxy wsxz

{W]TYZ]V_ZTlkU_j]]TWZ

h̀[[T]_V̂bU\̂\T]ÛWlU_̂YSÛZUm̂W| } wk~�~ } xkyrr

�TYZ]V_ZTlkU_j]]TWZÛWlUẀW_j]]TWZ

�̀WlUYT_j]VZiUajWlY ��wk�wr ~wxkxww

h̀WYZ]j_ZV̀WUajWlY xkw�xkz�s ~wxkr~~

�jmZ̀Ẑb xkyr�kwyr xks�wk���

UUUUR̀Ẑb } xkyr�kz~z } xks��k�xs

RSTUm̀WlUYT_j]VZiUajWlYÛ]TU\bTlcTlUà]UZSTU\̂i[TWZÙ]UYT_j]VZiÙaU_T]ẐVWUm̀WlYoURSTYTUVWXTYZ[TWZYÛ]TU
cTWT]̂bbiUYS̀]Z�ZT][UYT_j]VZVTYÛWlUŜXTU[̂ Zj]VZVTYUlTYVcWTlUZ̀U_̀VW_VlTUpVZSU]T�jV]TlUm̀WlU]TZV]T[TWZU
\̂i[TWZYoURSTU_̀WYZ]j_ZV̀WUajWlYÛ]TUm̀WlU\]̀_TTlYÙWUlT\̀YVZUpVZSUZSTUaVY_̂bÛcTWZYoURSTiÛ]TUjYTlUZ̀U
]TV[mj]YTUdefUà]U_̂\VẐbUT�\TWlVZj]TYUVW_j]]TlÙ]UZ̀UmTUVW_j]]Tlo

eZUqjWTUrskUwsxykUZSTUVWXTYZ[TWZYÛWlUZSTV]U[̂ Zj]VZVTYÛ]TÛYUàbb̀pYUt̂[̀ jWZYUVWUZS̀jŶWlYuv

�WXTYZ[TWZU[̂ Zj]VZVTY

xUZ̀U�s �xUZ̀Ur�~

e[̀ jWZ l̂iY l̂iY

� ẀTiU[̂ ]|TZU[jZĵbUajWlY } xk�zrkw~� } xk�zrkw~� } �

�ẐZTÙaUĥbVà]WV̂Ude�� yzk�w� � yzk�w�

{o�oUR]T̂Yj]iUYT_j]VZVTY r~wk�xw xssk�r� w~wkx��

�jmZ̀Ẑb xkyr�kwyr } xk~zrk�ys } r~sk�sr

�̂W|UlT\̀YVZÛ__̀jWZY wk~�~

R̀Ẑb } xkyr�kz~z
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1234567389:3;9<=:32>73?6@7A2B762A3C6D32>7?E3BC25E?2?7A3CE73CA3FGHHGIA3JCBG562A3?632>G5AC6DAKL

M6@7A2B7623BC25E?2?7A

<32G3N9 N<32G38NO

1BG562 DCPA DCPA

QG67P3BCER723B525CH3F56DA S T;=:OUN S T;=:OUN S V

W2C273GF3XCH?FGE6?C3Y1MZ ;;;:TU[ V ;;;:TU[

\]W]3̂E7CA5EP3A7_5E?2?7A 8[<:T;; ;=9:9<[ <<<:T98

W5̀2G2CH <:9T;:TUU S U9=:O[O S 888:==;

aC6R3D7bGA?23C__G562A <:[88

Ĝ2CH S <:9TT:T<9

cdefghdijkglkdmjfknkopm

>̂73?6@7A2B762A3CE73_C27qGE?r7D3?62G3?2A3FC?E3@CH573B7CA5E7B762A3I?2>?632>73FC?E3@CH573>?7ECE_>P37A2C̀H?A>7D33
P̀3q767ECHHP3C__7b27D3C__G562?6q3bE?6_?bH7A]3̂>7A73bE?6_?bH7A3E7_Gq6?r73C32>E77s2?7E7D3FC?E3@CH573>?7ECE_>P:3
CA3FGHHGIAL

t3Y7@7H3<L3M6@7A2B762A3E7FH7_23bE?_7A3u5G27D3?63C_2?@73BCER72Av
t3Y7@7H3;L3M6@7A2B762A3E7FH7_23bE?_7A32>C23CE73̀CA7D3G63C3A?B?HCE3G̀A7E@C̀H73CAA7237?2>7E3D?E7_2HP3GE3
?6D?E7_2HP:3I>?_>3BCP3?6_H5D73?6b52A3?63BCER72A32>C23CE736G23_G6A?D7E7D32G3̀73C_2?@7v3C6D

t3Y7@7H38L3M6@7A2B762A3E7FH7_23bE?_7A3̀CA7D35bG6356G̀A7E@C̀H73AG5E_7A]

3 33331234567389:3;9<[:32>73?6@7A2B762A3̀P3FC?E3@CH573H7@7H3CE73CA3FGHHGIA3JCBG562A3?632>G5AC6DAKL

1BG562
ZC?E3wCH573Q7CA5E7B762A3

\A?6q3Y7@7H3<

QG67P3QCER723Z56DA S <:T=8:;OT S <:T=8:;OT

\]W]3̂E7CA5EP3A7_5E?2?7A 8O;:N<; 8O;:N<;

333333̂G2CH3?6@7A2B762A3̀P3FC?E3@CH573H7@7H <:=8O:=NN S <:=8O:=NN

3333333M6@7A2B762A36G23A5̀x7_232G3FC?E3@CH573>?7ECE_>P

W2C273GF3XCH?FGE6?C3Y1MZ [=:T;U

aC6R3D7bGA?23C__G562A ;:ONO

333333̂G2CH3 S <:[8N:=O=



�
��
�
�
�
��
�
��
��
�
	


	
�
�
�

������������������������������������� !"#�$%%&'(��)%'%*)'(�+,-./0

123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

LMNOPQRNSTUNVTWXUNMYRNZQ[R\M]RQM\N̂_ǸaZbN[acPRNcR[RcNabRNa\Ǹdccde\Nfa]dPQM\NZQNMYdP\aQg\hi

L]dPQM
jaZbNkacPRNlRa\PbR]RQM\N

m\ZQnNoR[RcNW

ldQR_NlabpRMNjPQg\N̂_ǸaZbN[acPRNcR[Rc q rVXUstu q rVXUstu

mvwvNxbRa\Pb_N\RyPbZMZR\ SzWUrVV SzWUrVV

NNNNNNxdMacNZQ[R\M]RQM\N̂_ǸaZbN[acPRNcR[Rc XWzUzzX q XWzUzzX

NNNNNNN{Q[R\M]RQM\NQdMN\P̂|RyMNMdǸaZbN[acPRNYZRbabyY_

wMaMRNd̀N}acZ̀dbQZaNoL{j VVVUrtz

~aQpNgR�d\ZMNayydPQM\ WUzSS

NNNNNNNxdMacN q WUTrrUrWT

������������������vNoL�Nagd�M\NMYRN}ZM_�\N�dcZy_NMYaMNcZ]ZM\NMYRN]aMPbZM_Nd̀NZQ[R\M]RQM\NMdǸZ[RN_Rab\ǸdbNmvwvN
xbRa\Pb_NaQgNnd[RbQ]RQMNanRQy_N\RyPbZMZR\vNxYRN�dcZy_Naccde\ǸPQg\NeZMYNcdQnRbNMRb]NZQ[R\M]RQM\NYdbZ�dQ\UN
MdN̂RNZQ[R\MRgNZQN\RyPbZMZR\NMYaMNaMNMYRNMZ]RNd̀NMYRNZQ[R\M]RQMNYa[RNaNMRb]NbR]aZQZQnNMdN]aMPbZM_NZQNR�yR\\N
d̀ǸZ[RN_Rab\UN̂PMNeZMYNaN]a�Z]P]ǸZQacN]aMPbZM_Nd̀NMYZbM_N_Rab\v

�����������vNxYRN}ZM_�\N�dcZy_NbR�PZbR\NMYaMNaN]PMPacǸPQgN]P\MNbRyRZ[RNMYRNYZnYR\MNbaQpZQnN̂_NQdMNcR\\NMYaQN
MedNQaMZdQacc_NbRydnQZ�RgNbaMZQnNanRQyZR\vNLMNOPQRNSTUNVTWzNaQgNVTWXUNMYRN]dQR_N]abpRMN]PMPacǸPQg\N
eRbRNbaMRgNLLL]N̂_NwMaQgabgNaQgN�ddb�\UNaQgNLaaN̂_Nlddg_�\vN

������������������������������xYRN}ZM_�\N�dcZy_NgdR\NQdMNaccdeN]dbRNMYaQNrT�Nd̀NZM\NZQ[R\M]RQMN�dbM̀dcZdNMdN
R̂NZQ[R\MRgNZQNyd]]RbyZacN�a�RbNaQgN̂aQpRb\�NayyR�MaQyR\UNST�NZQNyRbMZ̀ZyaMR\Nd̀NgR�d\ZMNaQgN]RgZP]NMRb]N
QdMR\UNVT�NZQN]PMPacǸPQg\UN]dQR_N]abpRMN]PMPacǸPQg\NdbN]dbMnanRN�a\\MYbdPnYN\RyPbZMZR\vNxYRN�dcZy_N
P̀bMYRbN�bd[ZgR\ǸdbNaN]a�Z]P]NydQyRQMbaMZdQNcZ]ZMNd̀NWT�NZQNaQ_NdQRNZ\\PRbNZQycPgZQnNZM\NbRcaMRgNRQMZMZR\vN
xYRbRNZ\NQdN�RbyRQManRNcZ]ZMaMZdQNdQNMYRNa]dPQMNMYaMNyaQN̂RNZQ[R\MRgNZQNMYRNmvwvNxbRa\Pb_NaQgNnd[RbQ]RQMN
anRQyZR\v

L\Nd̀NOPQRNSTUNVTWzUNoL��\NZQ[R\M]RQM\NZQNMYRNoL{jNYRcgN̂_ǸZ\yacNanRQM\NMdMacRgNqzXvrN]ZccZdQvNxYRNMdMacN
a]dPQMNZQ[R\MRgN̂_NaccN�P̂cZyNanRQyZR\NZQNoL{jNaMNMYaMNgaMRNea\NqVrvuN̂ZccZdQvNxYRNoL{jNZ\N�abMNd̀NMYRNwMaMR�\N
�ddcRgNldQR_N{Q[R\M]RQMNLyydPQMNf�l{LhvNL\Nd̀NOPQRNSTUNVTWzUNMYRNZQ[R\M]RQM\NZQNMYRN�l{LNMdMacRgNqWTuvTN
ẐccZdQUNd̀NeYZyYNzXvV�NZ\NZQ[R\MRgNZQNQdQ�gRbZ[aMZ[RǸZQaQyZacN�bdgPyM\NaQgNWvX�NZQN\MbPyMPbRgNQdMR\NaQgN
a\\RM�̂aypRgN\RyPbZMZR\vNxYRNeRZnYMRgNa[RbanRN]aMPbZM_Nd̀NoL{jNZQ[R\M]RQM\Nea\NWtSNga_\Na\Nd̀NOPQRNSTU
VTWzvNoL{jNZ\NQdMNbaMRgvNL\Nd̀NOPQRNSTUNVTWXUNoL��\NZQ[R\M]RQM\NZQNMYRNoL{jNYRcgN̂_ǸZ\yacNanRQM\NMdMacRg
qVVVvsN]ZccZdQvNxYRNMdMacNa]dPQMNZQ[R\MRgN̂_NaccN�P̂cZyNanRQyZR\NZQNoL{jNaMNMYaMNgaMRNea\NqVVvsN̂ZccZdQvNxYRN
oL{jNZ\N�abMNd̀NMYRNwMaMR�\N�l{LvNNNL\Nd̀NOPQRNSTUNVTWXUNMYRNZQ[R\M]RQM\NZQNMYRN�l{LNMdMacRgNqXXvzN̂ZccZdQUNd̀N
eYZyYNztvS�NZ\NZQ[R\MRgNZQNQdQ�gRbZ[aMZ[RǸZQaQyZacN�bdgPyM\NaQgNVvt�NZQN\MbPyMPbRgNQdMR\NaQgNa\\RM�̂aypRgN
\RyPbZMZR\vNNxYRNeRZnYMRgNa[RbanRN]aMPbZM_Nd̀NoL{jNZQ[R\M]RQM\Nea\NWzSNga_\Na\Nd̀NOPQRNSTUNVTWXvNNN
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1234567894:;<3=>?3;>4@A<B=6CD4E68CA4F@A<B=6CD4E68CAG428=46<3C=BH2>4C3=I6;=BJB9B>D4K6C45@:LM41234@A<B=6CD4
E68CA476;=B=>=46K4KB<34?3?J3C=48=4A3=BH;8>3A4JD4N>8>34=>8>O>3M41234P6693A4Q6;3D4:;<3=>?3;>4E68CA4R26=34
?3?J3C=48C34>234N>8>341C38=OC3CS4TBC37>6C46K4LB;8;73S48;A4N>8>34U6;>C6993CS428=46<3C=BH2>4C3=I6;=BJB9B>D4K6C4
PQ:@M41234<89O346K4>234I6694=28C3=4B;45@:LS4R2B724?8D4J34RB>2AC8R;48;D>B?3S4B=4A3>3C?B;3A46;4842B=>6CB7894
J8=B=S4R2B724B=4ABKK3C3;>4>28;4>234K8BC4<89O346K45@VW=4I6=B>B6;4B;4>234I669M41234J8;X4A3I6=B>48776O;>=48C34
76<3C3A4JD4L3A3C894A3I6=B>6CD4B;=OC8;734OI4>648473C>8B;48?6O;>M4LB;8;7B894B;=>B>O>B6;=48C34C3YOBC3A4O;A3C4
U89BK6C;B8498R4>6476998>3C89BZ34>234O;B;=OC3A4I6C>B6;46K4>234A3I6=B>=4JD4I93AHB;H4H6<3C;?3;>4=37OCB>B3=46C4
KBC=>4>CO=>4A33A4?6C>H8H34;6>3=M4123476998>3C894B=4239A4JD4>234I93AHB;H4B;=>B>O>B6;W=4>CO=>4A3I8C>?3;>48;A4B=4
76;=BA3C3A4239A4B;45@VW=4;8?3M
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LM66666N;O93;=6P55435

QRSTUVWTXUYTZ[\\[]̂_̀TVaX̂b̂X̂YcT̂_TaVd̂XV\TVccYXcTWef̂_̀TẐcaV\TgYVfThijkTlVm[e_XcT̂_TXU[ecV_Wcno

pV\V_aYTVX qYX̂fYmY_Xc pV\V_aYTVX

re\gTjsThijt RWŴX̂[_c uTŴcd[cV\c vfV_cZYfc re_YTwisThijk

xVd̂XV\TVccYXcT_[XTWYdfYâVXYW

QV_WTV_WT\V_WTa\YVfV_aY y jsjhjshkz y { y { y |zs}|w y jsjz~stwk

R̂fTYVcYmY_Xc ||sw|z { { { ||sw|z

�m̂cĉ[_TfYWeaX̂[_TafYŴXc hs~~h { { { hs~~h

x[_cXfeaX̂[_T][f�T̂_Tdf[̀fYcc js}|istth jsw|wstkk lz|wn lz~ishhtn hshjwskji

v[XV\TaVd̂XV\TVccYXcT_[XT
WYdfYâVXYW hs~ikshkz jsw|wstkk lz|wn lzhwszt}n ws|htstz~

xVd̂XV\TVccYXcTWYdfYâVXYW

pê\Ŵ_̀c ws}~is~}| { { jsi}k ws}~jstjw

�mdf[bYmY_Xc }szwws~~} jkhskjh { }wwsj~w zsw}kstzi

��êdmY_XTV_WTbYÛa\Yc hijszz~ j}ski} lzsw|in tks|}w wiiszt}

�XUYfc wtsit~ { { { wtsit~

v[XV\TaVd̂XV\TVccYXcTWYdfYâVXYW ks|||shtw hitstj~ lzsw|in zhwszt} jish~is||}

Raaeme\VXYWTWYdfYâVX̂[_

pê\Ŵ_̀c l~j|shttn ljjhstzjn { { lth~sj|kn

�mdf[bYmY_Xc ljszjisziwn lh~}swwin { { ljstt}skwwn

��êdmY_XTV_WTbYÛa\Yc lj~tsj~tn lj|s|}}n }sk~~ { ljtzsz}zn

v[XV\TVaaeme\VXYWTWYdfYâVX̂[_ lhs}iwsizkn l|ihsz|zn }sk~~ { lhstkks~wtn

xVd̂XV\TVccYXcTWYdfYâVXYWsT_YX zsk|jshj| ljkwsthkn lwzwn zhwszt} ~sw~is~i~

TTTTTv[XV\T y ksz}is}ji y jsj}isi~i y ljsiizny { y jis~kks}~|

�
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123456748594:;<<;=>?@46A8>B>8>9C4>?4A6D>86<46CC98C47EF>?@4:>CA6<4G96F4HIJK4L6M;E?8C4>?485;EC6?7CNO

P6<6?A9468 Q98>F9M9?8C P6<6?A9468

RE<G4JS4HIJT 277>8>;?C U47>CD;C6<C VF6?C:9FC RE?94WIS4HIJK

X6D>86<46CC98C4?;8479DF9A>6897

16?746?74<6?74A<96F6?A9 Y ZIZS[TT Y \ Y \ Y HJJSTJZ Y JSJHJSHZ]

2>F496C9M9?8C ^̂SŴ] \ \ \ ^̂SŴ]

_M>CC>;?4F97EA8>;?4AF97>8C WSITI \ \ LHZKN HSTTH

X;?C8FEA8>;?4=;F̀4>?4DF;@F9CC JSHITSHJ[ JŜJ[SWWK LHHN LJSIKJS]̂ZN JS[̂ISKKH

V;86<4A6D>86<46CC98C4?;84
79DF9A>6897 HSJ]̂SHIK JŜJ[SWWK LHHN LKTISHHKN HSTIZSHZ]

X6D>86<46CC98C479DF9A>6897

PE><7>?@C WS[][SZWH \ \ ŜKHH WS[TIST[̂

aMDF;B9M9?8C ŜKIISZÎ HŜ][ \ KWIŜI] [S]WWSTT[

_bE>DM9?846?74B95>A<9C H[WSHHI KSTZT L[TSH]WN LWSIKTN HIJS]]T

c859FC \ \ \ WKSIKT WKSIKT

V;86<4A6D>86<46CC98C479DF9A>6897 KS]HISI[] JJSH]H L[TSH]WN KTISHHK ZŜ̂ ŜHKW

2AAEME<6897479DF9A>68>;?

PE><7>?@C L]IJSHK̂N LJJWSIÎN \ \ LTĴSHKKN

aMDF;B9M9?8C LJŜIZSJK]N LHŴŜ[TN \ WWSÎI LJS]JIS]IWN

_bE>DM9?846?74B95>A<9C LJK̂SZ[TN LJWSJTTN [HSZZ] LWWSÎIN LJTKSJTKN

V;86<46AAEME<6897479DF9A>68>;? LHSJZ[ŜHTN LW]IS]WKN [HSZZ] \ LHS[IWSI]ZN

X6D>86<46CC98C479DF9A>6897S4?98 ]ŜĤS]HZ LŴZSWT]N L̂SH]TN KTISHHK ]SẐJSHĴ

44444V;86<4 Y KS[KKSKWT Y JSI][SZ]H Y L̂SHKZNY \ Y ZS][IS[JI
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@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

LM66666N2??4O<9;=6P;Q4O

RSTUVTWXYZT[\]T̂\_̀TaYbT̂\_c]TdReTfabTUXgSgaYbhYiTjUkkZljhamTnanZlTopqrTYUgZSTUVTs̀ t̀cTkhmmhUYTTaYbTsu\tcT
khmmhUY]TlZSnZjghvZmwtTxfZTlZSnZjghvZTavZlaiZThYgZlZSgTlagZSThYTZVVZjgTaSTUVTWXYZT[\]T̂\_̀TaYbT̂\_cTyZlZT_t̀cz
aYbT_t̀uztTxfZTpqTYUgZSTkagXlZTYUTkUlZTgfaYT̂{\TbawSTVlUkTgfZTbagZTUVThSSXaYjZtTxfZTpqTYUgZSTyZlZThSSXZbT
aSTaTkZaYSTUVThYgZlhkTVhYaYjhYiTVUlTjZlgahYTjanhgamTZ|nZYbhgXlZSTaYbTlZbZknghUYTUVTjZlgahYT}UYbThSSXZSt

dReTZYgZlZbThYgUTaTmZggZlTUVTjlZbhgTod~prTaYbTlZhk}XlSZkZYgTailZZkZYgSTyhgfTgfZTVUmmUyhYiThYSghgXghUYSTgUT
nlUvhbZTmh�XhbhgwTaYbTjlZbhgTSXnnUlgTVUlTgfZTpqTnlUilak�T�aljmawST�aY�TqdpTo�aljmawSrTVUlTTs_\̀t\TkhmmhUYTgUTZ|nhlZT
UYT�ZngZk}ZlT__]T̂\̂\�T�XkhgUkUT�hgSXhT�aY�hYiTpUlnUlaghUYTo�XkhgUkUr�TajghYiTgflUXifThgST�ZyT�Ul�T�laYjfT
VUlTŝ_ct\TkhmmhUYTgUTZ|nhlZTUYT�ZngZk}ZlT__]T̂\̂\�TaYbT�ZmmST�aliUT�aY�To�ZmmST�aliUrTVUlTŝ_ct\TkhmmhUYTgUT
Z|nhlZTUYT�ZngZk}ZlT__]T̂\̂\tTRSTUVTWXYZT[\]T̂\_̀]TdReTfabTXYblayYTd~pT}amaYjZSTUVTs_\̀t\TkhmmhUYTVlUkT
�aljmawS]Tŝ_ct\TkhmmhUYTVlUkT�XkhgUkU]TaYbTs__ct̂TkhmmhUYTVlUkT�ZmmST�aliUtTRSTUVTWXYZT[\]T̂\_c]TdR�RTfabT
XYblayYTd~pT}amaYjZSTUVTs_\̀t\TkhmmhUYTVlUkT�aljmawS]Tŝ_ct\TkhmmhUYTVlUkT�XkhgUkU]TaYbTs_�{t̂TkhmmhUYTVlUkT
�ZmmST�aliUtTdReTnahbTgfZTd~pT}aY�STaYTaYYXamTjUkkhgkZYgTVZZTlaYihYiTVlUkT\t[\zTaYbT\t[̂zTUYTgfZTSgagZbT
akUXYgTUVTgfZTd~ptTd~pTVZZSTUVTs_t{TkhmmhUYTaYbTs_tcTkhmmhUYTyZlZTnahbTVUlTVhSjamTwZalST̂\_̀TaYbT̂\_c]T
lZSnZjghvZmwtT

dReTfabTgfZTVUmmUyhYiTpqTajghvhgwTbXlhYiTVhSjamTwZalT̂\_̀ToakUXYgSThYTgfUXSaYbSr�

�amaYjZTag �amaYjZTag

WXmwT_]T̂\_c RbbhghUYS �ZbXjghUYS WXYZT[\]T̂\_̀

�ZlhZSTR s � s �][�� s � s �][��

�ZlhZST� _̀][c\ [c]{u{ � �c]_�{

�ZlhZSTp �_]��̂ �u� o�]{_{r [{]̂̀ `

TTTTTxUgam s u\]c[̂ s �[]u{u s o�]{_{rs `̀]{̀_

dReTfabTgfZTVUmmUyhYiTpqTajghvhgwTbXlhYiTVhSjamTwZalT̂\_cToakUXYgSThYTgfUXSaYbSr�

�amaYjZTag �amaYjZTag

WXmwT_]T̂\_{ RbbhghUYS �ZbXjghUYS WXYZT[\]T̂\_c

�ZlhZST� s []\c_ s _u]̂̀ ` s � s _̀][c\

�ZlhZSTp ��]u�� ù^ o�]c̀�r �_]��̂

TTTTTxUgam s �c]{[u s _u]̀̀ _ s o�]c̀�rs u\]c[̂
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123456787398:;

<=>?@AB@@CD?AEFAGHIAJKDALJFJEMDA@=MDMFANK=OAKDPD>CD@A=NAGHIAJ>?AJKDA>=QARD>DKJMA=EMBRJQB=>@A=NAQSDATBQFU

V23WX;Y;V67Z6[398:;

\CQ@QJ>?B>RAKDPD>CDAJ>?AKDPD>CDAKDNC>?B>RAE=>?@AJKDA?CDA@DKBJMMFAB>APJKFB>RAJ>>CJMAJO=C>Q@UA<=>?@A
=CQ@QJ>?B>RAJ@A=NA]C>DÂ_̀Aa_bcAJ>?Aa_bdAJKDAJ@AN=MM=e@AfJO=C>Q@AB>AQS=C@J>?@gh

iB@jJMAFDJK

=NAMJ@Q

@jSD?CMD? \KBRB>JM \CQ@QJ>?B>RALKB>jBLJM

<=>?AB@@CD@ k@@CDA?JQD k>QDKD@QAKJQD OJQCKBQF LKB>jBLJM a_bc a_bd

k@@CDA=NAa__d̀AlDKBD@AT dmnm_d Û___oApAqUaq_o a_̂d r aŝ`̂q_ r t r q̀c_q

k@@CDA=NAa__c̀AlDKBD@AH bam̂m_c aU___oApAqUaq_o a_̂c b̂_̀sb_ t an̂ ùuq

k@@CDA=NAa__c̀AlDKBD@AT bam̂m_c qUbuqoApAnUqdao a_̂c _̂ù̂ q_ auà̂ u_ adb̀qu_

k@@CDA=NAa__c̀AlDKBD@Av bam̂m_c aU___oApAqU___o a_a_ ĉ̀uq_ s̀qnq d̀cbq

k@@CDA=NAa_b_̀AlDKBD@AH smdmb_ Û___oApAqU___o a_s_ ĉ_̀bqq d̂q̀anq dqb̀qsq

k@@CDA=NAa_b_̀AlDKBD@A< bbmsmb_ qU___o a_s_ b̂s̀nd_ b̂s̀nd_ b̂s̀nd_

k@@CDA=NAa_b_̀AlDKBD@AT bbmsmb_ uU_q̂o a_s_ qc̀̂ n_ qc̀̂ n_ qc̀̂ n_

k@@CDA=NAa_b_̀AlDKBD@Aw bbm̂_mb_ Û___oApAqUq__o a_s_ duq̀d_q dbùq̂q daùnnq

k@@CDA=NAa_bàAlDKBD@AH bambdmba Û___oApAqU___o a_ac b_q̀nb_ ns̀duq uàqb_

k@@CDA=NAa_bàAlDKBD@A< bambdmba aU___oApAqU___o a_̂u bsq̀n̂_ baù̂ b_ b̂_̀sqq

k@@CDA=NAa_bàAlDKBD@AT bambdmba Û___oApAqU___o a_bc aùdu_ t c̀nn_

k@@CDA=NAa_b̂ ÀlDKBD@AH bbmbcmb̂ qU___o a_ŝ bu_̀ndq bu_̀ndq bu_̀ndq

k@@CDA=NAa_b̂ ÀlDKBD@A< bbmbcmb̂ sUnaqoApAqU___o a_̂d ub̀buq n̂ ùnq nq̀uqq

k@@CDA=NAa_bq̀AlDKBD@AH amasmbq aU___oApAqU___o a_sq anùqaq aq̂`̂dq aqd̀ba_

k@@CDA=NAa_bq̀AlDKBD@A< amasmbq Û___oApAqU___o a_sq sùcaq sq̀acq sǹa__

k@@CDA=NAa_bq̀AlDKBD@AT amasmbq aU___oApAqU___o a_̂d bdb̀d_q bud̀s__ buc̀̂ __

k@@CDA=NAa_bq̀AlDKBD@Aw bbmasmbq qU___o a_sb acǹsuq aud̀qsq ads̀dbq

k@@CDA=NAa_bq̀AlDKBD@Av bbmasmbq aU___oApAqU___o a_sb aùdq_ aq̀asq aǹbsq

k@@CDA=NAa_bǹAlDKBD@AH nmbmbn Û___oApAqU___o a_sa adc̀ab_ aus̀n_q adb̀anq

k@@CDA=NAa_bǹAlDKBD@A< bmbcmbu sU___oApAqU___o a_sn sqb̀bu_ ssù_bq sq_̀cc_

k@@CDA=NAa_bǹAlDKBD@AT bamnmbn bUsaqoApÂUdduo a_̂d aaǹsb_ abq̀sbq aâ d̀dq

k@@CDA=NAa_bùAlDKBD@AH umanmbu qU___o a_su an_̀nb_ aqc̀_qq an_̀nb_

k@@CDA=NAa_bùAlDKBD@A< umanmbu qU___o a_sa dd̀û_ dǹûq dd̀û_

k@@CDA=NAa_bd̀AlDKBD@AH m̂bqmbd sU___oApAqUaq_o a_sd saǹsuq saǹsuq saǹsuq

k@@CDA=NAa_bd̀AlDKBD@A< smbambd qU___o a_̂s aaǹq__ aaǹq__ aaǹq__

k@@CDA=NAa_bd̀AlDKBD@AT dmdmbd qU___oApAqUuq_o a_ss saq̀___ sâ _̀u_ t

k@@CDA=NAa_bd̀AlDKBD@Aw bbmbsmbd qU___o a_sd sbd̀̂ c_ sbd̀̂ c_ t

k@@CDA=NAa_bd̀AlDKBD@Av bbmbsmbd qU___o a_sd bqc̀cd_ bqc̀cd_ t

k@@CDA=NAa_bc̀AlDKBD@AH m̂bambc sU___oApAqU___o a_sc bcc̀d̂_ bcc̀d̂_ t

k@@CDA=NAa_bc̀AlDKBD@A< m̂bambc sU___oApAqU___o a_sc sc̀sb_ sc̀sb_ t

k@@CDA=NAa_bc̀AlDKBD@AT m̂bambc qU___o a_̂c bdc̀_cq bdc̀_cq t

k@@CDA=NAa_bc̀AlDKBD@Aw nmaumbc sU___oApAqU___o a_sc bnùcqq bnùcqq t

k@@CDA=NAa_bc̀AlDKBD@Av nmaumbc sU___oApAqU___o a_sc anq̀bc_ anq̀bc_ t

AAAAAx=QJMALKB>jBLJMAJO=C>Q r d̀_dù̂ nq ùbs_̀___ q̀n̂q̀qbq

y>JO=KQBzD?ALKDOBCO u_àuuu ssq̀qdb

AAAAA{DQAKDPD>CDAE=>?@ ùdsàuuu ǹ_db̀_cn

TCKKD>QAL=KQB=>A=NA?DEQ fbŝ às_g fba_̀d̂_g

AAAAA{DQA>=>jCKKD>QA?DEQ r ùncc̀q̂u r q̀cn_̀ann
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0123452152635789:9;8:<5=2:23>3924

?@935ABC5DBEF5:9G5DBEH
I;19289@3GJ

KL5M<3GN3G5O3P39@35

QRSTUVWXYTZ[STY\U]Ŝ_T_VTV̀_aVWZbTZWXTcZWXZ_V[dTYaWeaWfTg\WXT[SXSc̀ _aVWT̀[aV[T_VTcZ_\[a_dhTijkTRZYTZf[SSXT
_VT̂S[_ZaWT̂VlSWZW_YTma_RT[SỲŜ_T_VTUVWXSXTaWXSU_SXWSYYhTQRSTUVWXYTZ[STYŜ\[SXTUdTZT̀bSXfSTVgTZWXTbaSWT
VWTWS_T̀bSXfSXT[SlSW\SYTZYTXSgaWSXTaWT_RSTcZY_S[TYSWaV[TZWXTY\UV[XaWZ_STaWXSW_\[SYnTmRâRT̀bSXfSTZWXT
baSWT[ScZaWYTaWT̀bẐST\W_abT_RSTUVWXYTZ[STWVTbVWfS[TV\_Y_ZWXaWfhToWXS[T_RSTUVWXTaWXSW_\[SYnT̀bSXfSXT
[SlSW\SYTaŴb\XSTY\UY_ZW_aZbbdT_RST_V_ZbTV̀S[Z_aWfT[SlSW\STma_RT_RSTp\abXTjcS[âZTpVWXYTqpjpYrTY\UYaXdnT
WVWV̀S[Z_aWfTQ[ZWỲV[_Z_aVWTsŜ\[a_dTjXcaWaY_[Z_aVWTqQsjrT[SlSW\SnTaW_S[SY_TaŴVcSTWS_TVgTtuvnTvuvTZWXT
V̂WY_[\̂_aVWTg\WXYnTU\_TXVTWV_TaŴb\XSTtuvT[SlSW\SYnTvuvT[SlSW\SYnTZWXT̂S[_ZaWTV_RS[TWVWV̀S[Z_aWfT
[SlSW\SYh

ijkTRZYT[ŜSalSXTZ̀ [̀VlZbTg[VcT_RSTujjT_VT̂VbbŜ_TZWXT\YST̀ZYYSWfS[TgẐaba_dT̂RZ[fSYTqtuvYrT_VT̀ZdTgV[TXSU_T
YS[lâSTVWTUVWXYTaYY\SXT_VTgaWZŴST_RSTQVcTp[ZXbSdTwW_S[WZ_aVWZbTQS[caWZbTqQpwQrTxSWVlZ_aVWYnTp[ZXbSdTySY_T
[̀V]Ŝ_YTZWXTQS[caWZbTzTac̀ [VlScSW_YhTpVZ[XTVgTja[̀V[_TvVccaYYaVWS[YTZ\_RV[a{SXTZcV\W_YTVgT|}~�h�T
cabbaVWTZWXT|}�zh�TcabbaVWTmS[ST\YSXTgV[TXSU_TYS[lâSTaWTgaŶZbTdSZ[YT��}�TZWXT��}�nT[SỲŜ_alSbdhT

QRST_V_ZbT̀[aŴàZbTZWXTaW_S[SY_T[ScZaWaWfT_VTUST̀ZaXTVWT_RSTUVWXYTaYT|}�h�TUabbaVWhTt[aŴàZbTZWXTaW_S[SY_T
Z̀aXTX\[aWfTgaŶZbTdSZ[T��}�TZWXT_RSTWS_T̀bSXfSXT[SlSW\SYTVWT�jjtTUZYaYTqZYTXSgaWSXTaWT_RSTcZY_S[TYSWaV[T
ZWXTY\UV[XaWZ_STaWXSW_\[SYnTZg_S[TZ̀ b̀âZ_aVWTVgT_RST|}~�h�TcabbaVWTtuvYTg\WXYTXaŶ\YYSXTaWT_RST̀[ŜSXaWfT
Z̀[Zf[Z̀RrnTmS[ST|~~�h�TcabbaVWTTZWXT|�~�h�TcabbaVWnT[SỲŜ_alSbdhTt[aŴàZbTZWXTaW_S[SY_T̀ZaXTX\[aWfTgaŶZbT
dSZ[T��}�TZWXT_RSTWS_T̀bSXfSXT[SlSW\SYTVWT�jjtTUZYaYTqZYTXSgaWSXTaWT_RSTcZY_S[TYSWaV[TZWXTY\UV[XaWZ_ST
aWXSW_\[SYnTZg_S[TZ̀ b̀âZ_aVWTVgT_RST|}�zh�TcabbaVWTtuvYTg\WXYTXaŶ\YYSXTaWT_RST̀[ŜSXaWfT̀Z[Zf[Z̀RrnTmS[S
|���h�TcabbaVWTZWXT|���h�TcabbaVWnT[SỲŜ_alSbdhT

;L5�19G5�44@:9;34

5 5555784;:<5�3:�5DBEF

�WTj\f\Y_T�nT��}�nTijkTaYY\SXT|~��h�TcabbaVWTVgTY\UV[XaWZ_ST[SlSW\STUVWXYTsS[aSYT��}�vTma_RTZT̀[Sca\cT
VgT|z�h�TcabbaVWhTQRSTUVWXYTmS[STaYY\SXT_VTg\WXT̂S[_ZaWT̂Z̀a_ZbT̀[V]Ŝ_YTZ_TijkhT

�WT�VlScUS[T}~nT��}�nTijkTaYY\SXT|~}�h~TcabbaVWTVgTY\UV[XaWZ_ST[SlSW\STUVWXYTsS[aSYT��}��Tma_RTZT
[̀Sca\cTVgT|~�h�TcabbaVWnTZWXT|}z�h�TcabbaVWTVgTY\UV[XaWZ_ST[SlSW\STUVWXYTsS[aSYT��}��Tma_RTZT̀[Sca\cT
VgT|��h}TcabbaVWhTQRSTUVWXYTmS[STaYY\SXT_VTg\WXT̂S[_ZaWT̂Z̀a_ZbT̀[V]Ŝ_YTZ_TijknTZWXT_VTg\WXTZWTSŶ[VmTgV[T
_RST̀\[̀VYSTVgTXSgSZYaWfT_RSTV\_Y_ZWXaWfTxSfaVWZbTja[̀V[_YTwc̀ [VlScSW_TvV[̀V[Z_aVWTuẐaba_aSYTs\UbSZYST
xSlSW\STpVWXYTqQS[caWZbT~Tt[V]Ŝ_rTaYY\SXTUdTjcS[âZWTja[baWSYhT
T
�WT�Z[̂RT}�nT��}�nTijkTaYY\SXT|}��h�TcabbaVWTVgTY\UV[XaWZ_ST[SlSW\STUVWXYTsS[aSYT��}�jTma_RTZT̀[Sca\cT
VgT|�zh�TcabbaVWnT|~�h~TcabbaVWTVgTTY\UV[XaWZ_ST[SlSW\STUVWXYTsS[aSYT��}�pTma_RTZT̀[Sca\cTVgT|�h�TcabbaVWnT
ZWXT|}��h}TcabbaVWTVgTTY\UV[XaWZ_ST[SlSW\STUVWXYTsS[aSYT��}�vTma_RTZT̀[Sca\cTVgT|��hzTcabbaVWhTQRSTUVWXYT
mS[STaYY\SXT_VTg\WXT̂S[_ZaWT̂Z̀a_ZbT̀[V]Ŝ_YTZ_TijknTZWXT_VT[Sg\WXTZWXTXSgSZYST_RSTsS[aSYT����jTYSWaV[T
[SlSW\STUVWXYTaWT_RSTZcV\W_TVgT|�~�hzTcabbaVWhTQRaYT_[ZWYẐ_aVWT[SY\b_SXTaWTZT̂ZYRTgbVmTYZlaWfYTVgT|z}h�T
cabbaVWTZWXTZWTŜVWVcâTfZaWTVgT|~�hzTcabbaVWhT
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1234526378937:;<93=>?3@AA56B3C;DEF:3G@HH@I23IJ33A5KILB@2MN63L6O62563KI2BA3P6L@6A37:;<Q3R@NS3M3TL6G@5G3
IJ3CU:F73G@HH@I293M2B3C7DVF73G@HH@I23IJ3=>?3A5KILB@2MN63L6O62563KI2BA3P6L@6A37:;<W3R@NS3M3TL6G@5G3IJ3
CV<FE3G@HH@I2F3XS63KI2BA3R6L63@AA56B3NI3J52B3Y6LNM@23YMT@NMH3TLIZ6YNA3MN3=>?F3
3
[\]̂_̀abc_daefgha

12345Hi37D937:;893=>?3@AA56B3C7D:FD3G@HH@I23IJ3A5KILB@2MN63L6O62563KI2BA3P6L@6A37:;8>3R@NS3M3TL6G@5G3
IJ3CUEFE3G@HH@I293M2B3CEEF83G@HH@I23A5KILB@2MN63L6O62563KI2BA3P6L@6A37:;8j3R@NS3M3TL6G@5G3IJ3C;VF<3G@HH@I2F3
123kMLYS3;V937:;E93=>?3@AA56B3Cl7DFV3G@HH@I23A5KILB@2MN63L6O62563KI2BA3P6L@6A37:;E>3R@NS3M3TL6G@5G3
IJ3CVlF;3G@HH@I2F3123>TL@H3;7937:;E93=>?3@AA56B3C77DFV3G@HH@I23A62@IL3L6J52B@2m3L6O62563KI2BA3P6L@6A37:;Ej3
R@NS3M3TL6G@5G3IJ3CU8FU3G@HH@I2F3XS63P6L@6A37:;8>937:;8j93M2B37:;E>3KI2BA3R6L63@AA56B3NI3J52B3Y6LNM@23
YMT@NMH3TLIZ6YNA3MN3=>?F3XS63P6L@6A37:;Ej3KI2BA3R6L63@AA56B3NI3L6J52B3M2B3B6J6MA63M3TILN@I23IJ3NS63P6L@6A3
7::E>3A62@IL3L6O62563KI2BA3@23M23MGI52N3IJ3C7DVF:3G@HH@I2F3XS@A3NLM2AMYN@I23L6A5HN6B3@23M3YMAS3JHIR3AMO@2mA3
IJ3C87F83G@HH@I23M2B3M236YI2IG@Y3mM@23IJ3CV7F83G@HH@I2F

123Q6Y6GK6L3D937:;D93=>?3@AA56B3C77DFl3G@HH@I23IJ3A62@IL3L6J52B@2m3L6O62563KI2BA3P6L@6A37:;Dn93M2B3I23
4M25MLi3;<937:;893ClV;F73G@HH@I23IJ3A5KILB@2MN63L6O62563KI2BA3P6L@6A37:;DjF3XS63P6L@6A37:;Dn3KI2BA3R6L63
@AA56B3MN3TML93M2B3NS63P6L@6A37:;Dj3KI2BA3R6L63AIHB3R@NS3TL6G@5G3IJ3CV;F;3G@HH@I2F33XS637:;Dn3KI2BA3R6L63
@AA56B3NI3MBOM2Y63L6J52B3M2B3B6J6MA63M3TILN@I23IJ3NS63P6L@6A37::E>3A62@IL3L6O62563KI2BA3@23NS63MGI52N3
IJ3C7;lF;3G@HH@I2F3XS6A63NLM2AMYN@I2A3L6A5HN6B3@23M3YMAS3JHIR3AMO@2mA3IJ3CU<F83G@HH@I23M2B36YI2IG@Y3mM@23IJ3
C7lFE3G@HH@I2F3XS637:;Dj3KI2BA3R6L63@AA56B3NI3J52B3Y6LNM@23YMT@NMH3TLIZ6YNA3MN3=>?F3
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

HL6MN9:<9O;=6P;3AN939456;:H6Q:34N4536

RSTUVWXUVYZ[[WZXY\]̂[Ŝ\ZXY_Z̀W]̂̀ÛaYZ[VŶ[̀U]UàYZ]UYZaYbcXXcdaYeZ_cW[̀aŶ[ỲTcWaZ[VafgY

ĥaSZXYiUZ]eafYU[V̂[j k]̂[Ŝ\ZX l[̀U]Uà mc̀ZX

nono p qrstnro p surtvno p rwvtwxo

nonq qxntqqo suotvqy uqntyny

nonn qvotxwo srntwnr uqstxqr

nons qyntryu ssrtvns uqvtnoy

nonr nootwwu snutwos unxtywy

nonuYzYnonw qtqxytnqu qtrxutxsn ntxsstyrv

nosoYzYnosr qtrwntnou qtqsrtony ntxnxtnss

nosuYzYnosw qtyrstoru vnutosx ntuxytoyq

noroYzYnorr qtnqntvwo nwrtnvo qtuovtoxo

noruYzYnorw uxrtnnu xwtvnq xsstwrx

mc̀ZX p vtqrotooo p utswvtxvu p qntusvtxvu

4L6{A9=H6|?4N9<;6{2:H56J{|{5K

}~�YaW�c]V̂[Z̀UY]U�U[WUY�c[VaYnoowYRU]̂UaY�YZ[VYnoqoYRU]̂UaY�Yd̂ T̀Y\Z]YZ_cW[̀aYcbYpsov�rY_̂XX̂c[YZ[V
puw�rY_̂XX̂c[tY]Ua\US̀̂�UXitYdU]UŶaaWUVYZaYbUVU]ZXXiỲZ�Z�XUY�~�aYW[VU]ỲTUY~_U]̂SZ[Y�USc�U]iYZ[VY
�Û[�Uà_U[̀Y~S̀YcbYnoow�Y}~�~Y]USÛ�UaYZYV̂]US̀YbUVU]ZXYaW�âViY\Zi_U[̀Ŷ[ỲTUYZ_cW[̀YU�WZXỲcYsu�YcbY
T̀UŶ[̀U]UàYU�\U[aUYc[ỲTUY�~�a�YmTUYZẀc_Z̀̂SYSẀaŶ[Ya\U[V̂[jYe]UbU]]UVỲcYZaY�aU�WUà]Z̀̂c[�fYbc]ỲTUY
bUVU]ZXYb̂aSZXYiUZ]aYU[V̂[jYRU\̀U_�U]YsotYnoqwYZ[VYRU\̀U_�U]YsotYnoqyY]UVWSUVỲTUYaW�âVi�YmTUŶ[̀U]UàY
aW�âViYc[ỲTUY�~�aYdZaYpv�sY_̂XX̂c[Ŷ[Yb̂aSZXYiUZ]YnoqwYZ[VYpv�uY_̂XX̂c[Ŷ[Yb̂aSZXYiUZ]Ynoqy�YmTUY�~�aY]Z̀UaY
dU]UYx�n�YZ[VYx�x�Ybc]Yb̂aSZXYiUZ]aYnoqwYZ[VYnoqytY]Ua\US̀̂�UXi�YmTUYaW�âViŶaY]USc]VUVYZaYZY[c[zSZ\̂̀ZXY
j]Z[̀tYZYSc_\c[U[̀YcbYc̀TU]Y[c[c\U]Z̀̂[jY]U�U[WU�Y
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1233334567839:;<:1:=><534?@:;>5:A<BC

DEFGHIJKLMINDOPEIGHQRILQSFTURFLVEIFVWXKKHGIXVGHKIRYHIZUERHKI[HVFLKIUVGI[XQLKGFVURHI\VGHVRXKHE]INDOPEI
LRYHKIEFTVFJFWUVRILQSFTURFLVEIFVWSXGĤI

_À 7̀8=:>@3a>b783c7:̀?d8B7̀ 7<53e;877̀ 7<5B3

fYHIWLMMHKWFUSIgUgHKIKHFMQXKEHMHVRIUTKHHMHVREIWLVRUFVIUIgKLhFEFLVIRYURIXgLVIRYHILWWXKKHVWHILJIUVI
HhHVRILJIGHJUXSRIQiINDO]IRYHIUggSFWUQSHISHRRHKILJIWKHGFRIjNklmIQUVnIWUV]IURIFREILgRFLV]IGHWSUKHIUSSILQSFTURFLVEI
LJINDOIXVGHKIRYHINklIRLIQHIFMMHGFURHSiIGXHIUVGIgUiUQSHoII

eap3e;877̀ 7<53

fYHIDqZIDTKHHMHVRIWLVRUFVEIjrmIUIgKLhFEFLVIRYURIFJINDOIRHKMFVURHEIRYHIUTKHHMHVRIJLKIUViILJIRYHIUSSLsUQSHI
KHUELVEIXVGHKIRYHIUTKHHMHVR]INDOIsFSSILsHIRYHIDqZItHhHSLgHKIhUKFLXEIUMLXVRE]IUEIUggSFWUQSH]IFVWSXGFVTI
UMLXVREIUEELWFURHGIsFRYIHuXFRiIUVGIGHQRIWLVRKFQXRFLVEIMUGHILKIUKKUVTHGIQiIRYHIDqZItHhHSLgHKIUVGIhUKFLXEI
LRYHKIQKHUnUTHIWLERE]IsFRYIEXWYIUMLXVREIQHFVTIgUiUQSHIQiINDOIsFRYFVIrvwIGUiEILJIRYHIRHKMFVURFLVIGURHILJI
RYHIUTKHHMHVR]IUVGIjvmIUIgKLhFEFLVIRYURIFJIRYHIDqZItHhHSLgHKIRHKMFVURHEIRYHIUTKHHMHVRIJLKIUViILJIRYHI
USSLsUQSHIKHUELVEIXVGHKIRYHIUTKHHMHVR]INDOIsFSSILsHIRYHIDqZItHhHSLgHKIhUKFLXEIUMLXVRE]IUEIUggSFWUQSH]I
FVWSXGFVTIUMLXVREIUEELWFURHGIsFRYIHuXFRiIUVGIGHQRIWLVRKFQXRFLVEIMUGHILKIUKKUVTHGIQiIRYHIDqZItHhHSLgHKI
UVGIhUKFLXEILRYHKIQKHUnUTHIWLERE]IsFRYIEXWYIUMLXVREIQHFVTIgUiUQSHIQiINDOIsFRYFVIrvwIGUiEILJIRYHI
RHKMFVURFLVIGURHILJIRYHIUTKHHMHVRoI

_A<ce_3e;877̀ 7<53

fYHIlLVxDlIDTKHHMHVRIWLVRUFVEIjrmIUIgKLhFEFLVIRYURIFJINDOIRHKMFVURHEIRYHIUTKHHMHVRIJLKIUViILJIRYHIUSSLsUQSHI
KHUELVEIXVGHKIRYHIUTKHHMHVR]INDOIsFSSILsHIRYHIlLVxDlItHhHSLgHKIhUKFLXEIUMLXVRE]IUEIUggSFWUQSH]IFVWSXGFVTI
UMLXVREIUEELWFURHGIsFRYIHuXFRiIUVGIGHQRIWLVRKFQXRFLVEIMUGHILKIUKKUVTHGIQiIRYHIlLVxDlItHhHSLgHKIUVGI
hUKFLXEILRYHKIQKHUnUTHIWLERE]IsFRYIEXWYIUMLXVREIQHFVTIgUiUQSHIQiINDOIsFRYFVIrvwIGUiEILJIRYHIRHKMFVURFLVI
GURHILJIRYHIUTKHHMHVR]IUVGIjvmIUIgKLhFEFLVIRYURIFJIRYHIlLVxDlItHhHSLgHKIRHKMFVURHEIRYHIUTKHHMHVRIJLKIUViI
LJIRYHIUSSLsUQSHIKHUELVEIXVGHKIRYHIUTKHHMHVR]INDOIsFSSILsHIRYHIlLVxDlItHhHSLgHKIhUKFLXEIUMLXVRE]IUEI
UggSFWUQSH]IFVWSXGFVTIUMLXVREIUEELWFURHGIsFRYIHuXFRiIUVGIGHQRIWLVRKFQXRFLVEIMUGHILKIUKKUVTHGIQiIRYHI
lLVxDlItHhHSLgHKIUVGIhUKFLXEILRYHKIQKHUnUTHIWLERE]IsFRYIEXWYIUMLXVREIQHFVTIgUiUQSHIQiINDOIsFRYFVIrvwI
GUiEILJIRYHIRHKMFVURFLVIGURHILJIRYHIUTKHHMHVRoI
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

LM6N7;:O4569:6P2:OQR4S?6P9;T9=93945

UVWXYZ[X\Y]X̂_̀̀_abcdX̀_cde\]fgX̀bZhb̀b\b]iXZj\bkb\b]iX̂_fX̂bijZ̀Xl]ZfX]c[][Xmnc]XopqXrpstXuZg_nc\iXbcX\Y_niZc[ivw

xZ̀Zcj]XZ\ xZ̀Zcj]XZ\ ynff]c\

mǹlXsqXrpsz V[[b\b_ci {][nj\b_ci mnc]XopqXrpst |_f\b_c

{]k]cn]Xh_c[i } ~q�o~q~s~ } sqz��qz~p } uo�pqo�~v} �qs�pqppp } s�oqr�p

�cZg_f\b�][X�f]gbng ��~q~zs rtoqrr� uo�qposv �prq��� �

�]\Xf]k]cn]Xh_c[i �qpzsqpt� rqs�zqp�� u�p�qot�v �qz�rq��� s�oqr�p

Vjjfn][X]g�̀_l]]Xh]c]̂b\i ��qzoz ~qp~s u�qr~zv �zq�os ~qo�t

�i\bgZ\][Xj̀ZbgiX�ZlZh̀] t�qp�~ �q��~ uspqo�tv toq��s tqs�p

�]\X�]cib_cX̀bZhb̀b\l �spq�r� �rq�t~ � ��oq�st �

�]\X�|�xX̀bZhb̀b\l ��qosp sq�~t � ��q��t �

�\Y]fX̀_cde\]fgX̀bZhb̀b\b]i zz~ s � zz� �

�_\Z̀ } �qpsoqtrz } rqr��qprz } u�rsqppov} zqzo�qt~o } s~�q�~t
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123456748594:;<<;=>?@4<;?@A89BC4<>6D><>8>9E46F8>G>8>9E4:;B4:>EF6<4H96B49?7974IJ?94KLM4NLOP4Q6C;J?8E4>?485;JE6?7ERS

T6<6?F9468 T6<6?F9468 UJBB9?8

IJ<H4OM4NLOV 277>8>;?E W97JF8>;? IJ?94KLM4NLOP X;B8>;?

W9G9?J94D;?7E Y ZMLL[ML\Z Y OMLLNMKOZ Y QKVNMP\ZRY ZM[KZMZOZ Y ONLMPKL

2774J?6C;B8>]974̂B9C>JC KNLM_[O O_[ML[_ QNLM\__R __ZMZPO `

19EE4J?6C;B8>]9747>EF;J?8 QKMLPLR ` KMLPL ` `

a984B9G9?J94D;?7E ZMKNKM_V[ OMO_PMKV\ QK\LMVZ\R [MLPOML\[ ONLMPKL

2FFBJ9749Ĉ <;H994D9?9:>8E _[MPP\ [MZN\ QZMZPLR _VMPKP _MNZP

bE8>C68974F<6>CE4̂6H6D<9 VPM_P_ N[MVNP QPMOKVR \VMLVZ OLMK_\

1>6D><>8H4:;B49?G>B;?C9?86<c
56]6B7;JE4C689B>6<E4F<96?Ĵ VMZLL ` QVMZLLR ` `

a984̂9?E>;?4<>6D><>8H V[OMOPV ` QZLM_[KR VOLMVN_ `

a984dXbT4<>6D><>8H ` P\M[O_ QOKMKL_R V[MKOL `

d859B4<;?@A89BC4<>6D><>8>9E PP[ ` QOR PPZ `

e;86< Y [MNOPM_NN Y OMNVOMNZL Y Q_VZMV__RY VMLOKM\NP Y OKZM_KV

4
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

IL6M4;5456;:H6NOP44?4:356

;L6QR4P;39:O6M4;5456;:H6NOP44?4:356N56M4552P6

STUVWXYVZ[\Z]ẐV_[\̀V[abZ]̀aYV]Z[\XcVXd]ZZbZ[\YVe_\WVf̀[fZYY_̀[X_]ZYVg̀]Vg̀̀ V̂X[̂VhZiZ]XdZjVd_g\VX[̂V
[ZeYjV̂a\klg]ZZjV]Z[\XcVfX]VgXf_c_\_ZYjVX[̂VX̂iZ]\_YZbZ[\YmVn[VdZ[Z]XcjV\WZVXd]ZZbZ[\YVo]̀i_̂ZVg̀]VfX[fZccX\_̀[V
[̀VXVpql̂XkV[̀\_fZVhkVZ_\WZ]VoX]\krVẀeZiZ]jV\WZkVX]ZV_[\Z[̂ẐV\̀VhZVc̀[dl\Z]bV_[V[X\a]ZVe_\WV]Z[ZeXcV
ò\_̀[YmVTff̀]̂_[dckjV\WZYZVXd]ZZbZ[\YVX]ZVf̀[Y_̂Z]ẐV̀oZ]X\_[dVcZXYZYVg̀]Voa]òYZYV̀gVg_[X[f_XcV]Zò]\_[dmV

sWZVXd]ZZbZ[\YVo]̀i_̂ZVg̀]VXVf̀[fZYY_̀[VgZZVZtaXcV\̀V\WZVd]ZX\Z]V̀gVXVb_[_babVX[[aXcVdaX]X[\ZZVuvTwxV
]̀VXVoZ]fZ[\XdZV̀gVd]̀YYV]ZiZ[aZYmVyZ]\X_[VXd]ZZbZ[\YVX]ZVYahzZf\V\̀VZYfXcX\_̀[V̀gV\WZVvTwmV{̀]V\WZVg_YfXcV
kZX]YVZ[̂ẐV|a[ZVpqjV}q~�VX[̂V}q~�jV]ZiZ[aZYVg]̀bVYafWVXd]ZZbZ[\YVeZ]ZVXoo]̀�_bX\ZckV�p�qm}Vb_cc_̀[
X[̂V�p��m�Vb_cc_̀[jV]ZYoZf\_iZckmVsWZV]ZYoZf\_iZVXb̀ a[\YV̀iZ]VvTwVeZ]ZV�~~qm�Vb_cc_̀[VX[̂V���m�Vb_cc_̀[mV

v_[_babVga\a]ZV]Z[\YV̀]VoXkbZ[\YVa[̂Z]V\WZYZVXd]ZZbZ[\YV̀iZ]V\WZV[Z�\Vg_iZVkZX]YjVXYYab_[dV[̀VbX\Z]_XcV
fWX[dZYVg]̀bVf̀[fZYY_̀[X_]ZY�Vfa]]Z[\VcZiZcYV̀gVd]̀YYVYXcZYjVX[̂V\WX\Vfa]]Z[\VXd]ZZbZ[\YVX]ZVfX]]_ẐV\̀V
f̀[\]Xf\aXcV\Z]b_[X\_̀[jVX]ZVXYVg̀cc̀eYVuXb̀ a[\YV_[V\ẀaYX[̂Yx�V

{_YfXcVkZX]VZ[̂_[d Tb̀ a[\

}q}q � ~��jp}�

}q}~ ~�~jq}~

}q}} ~p�j��~

}q}p ~p}j}~�

}q}� ��j���

s̀\Xc � �~~j�p~

�[VvX]fWV~jV}q~}jVST�TVX[̂V���jVSSyVu���xVug̀]bZ]ckV�ZY\g_ZĉVT_]ò]\YjVSSymxVZ[\Z]ẐV_[\̀VXVsZ]b_[XcV
ỳbbZ]f_XcVvX[XdZbZ[\Vỳ[fZYY_̀[VTd]ZZbZ[\Vupl~l~}VTd]ZZbZ[\xVg̀]V���V\̀V̂ZiZc̀ojVcZXYZjVX[̂V
bX[XdZV]Z\X_cjVg̀̀ V̂X[̂VhZiZ]XdZVX[̂VfZ]\X_[VoXYYZ[dZ]VYZ]i_fZYV_[VYoZf_g_ẐVc̀fX\_̀[YVX\V\WZVs̀bV�]X̂cZkV
n[\Z][X\_̀[XcVsZ]b_[XcVus�nsxVX[̂VsZ]b_[XcV}VX\VSTUVg̀]VXV\Z]bV̀gV~�VkZX]YVf̀[Y_Y\_[dV̀gV\èlkZX]V̂ZiZc̀obZ[\V
oZ]_̀̂ VX[̂Vg_g\ZZ[lkZX]V̀oZ]X\_̀[XcVoZ]_̀̂ mV�_[fZV\WZ[jV\WZVsZ]b_[XcV}Vò]\_̀[VWXYVhZZ[VXbZ[̂ẐVe_\WVX[V
Z�o_]X\_̀[V̂X\ZV\WZVYXbZVXYV\WZVs�nsVò]\_̀[jVeW_fWV_YV[̀VcX\Z]V\WX[V|X[aX]kVp~jV}qp}mV���Ve_ccVYZcZf\V
f̀[fZYY_̀[X_]ZYVYahzZf\V\̀VST�TVXoo]̀iXcmVỳ[fZYY_̀[VXd]ZZbZ[\YVXeX]̂ẐVhkV���VYWXccVWXiZVXV\Z]bV[̀V
c̀[dZ]V\WX[V\Z[VkZX]YmVsWZVXd]ZZbZ[\V]Zta_]ZYV���VX[̂V_\YVf̀[fZYY_̀[X_]ZYV\̀V_[iZY\V[̀VcZYYV\WX[V��~m�V
b_cc_̀[V_[V_[_\_XcV_bo]̀iZbZ[\YVX[̂V�~�m�Vb_cc_̀[V_[Vb_̂l\Z]bV]Zga]h_YWbZ[\YmV�afWV_bo]̀iZbZ[\YVX]ZV
YahzZf\V\̀VST�TVXoo]̀iXcmVsWZV_[_\_XcV[̀[lo]Zb_YZYV_bo]̀iZbZ[\YjVXYV̂Zg_[ẐjVYWXccVhZVXfta_]ẐVhkVX[̂V
hZf̀bZV\WZVo]̀oZ]\kV̀gVST�TVhkVfXYWVoXkbZ[\V\̀V���V̀]V\WZV_YYaX[fZV̀gV]Z[\Vf]Ẑ_\m
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12345678469:;:;<6=>544?427@67846A=B6CDEE6F46G3HIJ74364GK86L4G56FL67846>54G7456MN6OGP6Q<;R6S456JTIG546
NMM764JKGEG7436FL67846UM2JI?456V5DK46W234X@6FI762M76>54G745678G26<YZ[6NM56G2L6L4G5@6M56OFP6\Z[6MN67846S5DM56
L4G5]J6V45K427G>46̂4276OGJ634ND243P6SGD367M6_=̀ =6F4>D22D2>6aG2IG5L6;@6<R;bY6cM56G2L6L4G56D26C8DK867846
2I?F456MN642SEG2436SGJJ42>45J6D26deWd6G236d45?D2GE6<6DJ6OGP6E4JJ678G267846<R;;6SGJJ42>45642SEG24?427J@6
M56OFP6E4JJ678G26fR[6MN67846S5DM56L4G5]J6SGJJ42>45642SEG24?427J6D26784J46745?D2GEJ@6G26G33D7DM2GE6G3HIJ7?4276
7M67846A=B6DJ6KGEKIEG7436M26G65475MGK7Dg46FGJDJY

h26aI246<<@6<R;<@6_=̀ =6G2361̂`642745436D27M6G2M78456d45?D2GE6UM??45KDGE6AG2G>4?4276UM2K4JJDM26
=>544?4276Oi:<<:;<6=>544?427P6NM561̂`67M634g4EMS@6E4GJ4@6G236?G2G>46547GDE@6NMM36G236F4g45G>46G236
K457GD26SGJJ42>456J45gDK4J6D26JS4KDND436EMKG7DM2J6G767846d45?D2GEJ6;@69@6G236iY6d846745?6MN678DJ6G>544?4276
DJ6;j6L4G5J6KM2JDJ7D2>6MN67CM:L4G5634g4EMS?4276S45DM36G236NDN7442:L4G56MS45G7DM2GE6S45DM3Y612345678DJ6
G>544?427@678464XSD5G7DM263G74J6MN6d45?D2GE6;@69@6G236i6G546aI2469R@6<R9<@6aI2469R@6<R<f@6G236k4S74?F456
9R@6<R9R@654JS4K7Dg4ELY61̂`6CDEE6J4E4K76KM2K4JJDM2GD54J6JIFH4K767M6_=̀ =6GSS5MgGEY6UM2K4JJDM26G>544?427J6
GCG53436FL61̂`6J8GEE68Gg46G6745?62M6EM2>45678G267426L4G5JY6d846G>544?427654TID54J61̂`6G236D7J6
KM2K4JJDM2GD54J67M6D2g4J762M6E4JJ678G26Qj\Yi6?DEEDM26D26D2D7DGE6D?S5Mg4?427J6G236Q;ZYj6?DEEDM26D26?D3:745?6
54NI5FDJ8?427JY6kIK86D?S5Mg4?427J6G546JIFH4K767M6_=̀ =6GSS5MgGEY6d846D2D7DGE62M2:S54?DJ4J6D?S5Mg4?427J@6
GJ634ND243@6J8GEE6F46GKTID5436FL6G236F4KM?467846S5MS457L6MN6_=̀ =6FL6KGJ86SGL?42767M61̂`6M567846DJJIG2K46
MN654276K543D7Y

1234567846i:<<:;<6=>544?427@67846A=B6CDEE6F46G3HIJ74364GK86L4G56FL67846>54G7456MN6OGP6Q<bR6S456JTIG546
NMM764JKGEG7436FL67846UM2JI?456V5DK46W234X@6FI762M76>54G745678G26<YZ[6NM56G2L6L4G5@6M56OFP6\Z[6MN67846S5DM56
L4G5]J6V45K427G>46̂4276OGJ634ND243P6SGD367M6_=̀ =Y6cM56G2L6L4G56D26C8DK8678462I?F456MN642SEG2436SGJJ42>45J6
D26d45?D2GEJ6;@69@6G236i6DJ6OGP6E4JJ678G267846<R;;6SGJJ42>45642SEG24?427J@6M56OFP6E4JJ678G26fR[6MN67846S5DM56
L4G5]J6SGJJ42>45642SEG24?427J6D26784J46745?D2GEJ@6G26G33D7DM2GE6G3HIJ7?42767M67846A=B6DJ6KGEKIEG7436M26
G65475MGK7Dg46FGJDJ6F4>D22D2>6aG2IG5L6;@6<R;bY6

h26lMg4?F456;9@6<R;j@6_=̀ =6G2361̂`642745436D27M6G26G?423?427654EG74367M6deWd6G236d45?D2GE6<66NM56
G33D7DM2GE6KM2K4JJDM26JSGK46MN6IS67M69R@RRR6JTIG546N4476D267846AD3ND4E36kG74EED746UM2KMI5J46OAkUPY6d846
KM2J75IK7DM26MN6784624C6KM2KMI5J46J7G57436D26c4F5IG5L6<R;j6G236DJ64XS4K74367M6F46KM?SE47436FL6<R<;Y

AD2D?I?6NI7I5465427J6I23456784J467CM6G>544?427J6CD7861̂`6Mg456784624X76NDg46L4G5J6GJJI?D2>62M6?G745DGE6
K8G2>4J6N5M?6KM2K4JJDM2GD54J]6KI554276E4g4EJ6MN6>5MJJ6JGE4J6G5464J7D?G7436GJ6NMEEMCJ6OG?MI27J6D2678MIJG23JPm

cDJKGE6L4G56423D2> =?MI27

<R<R Q <f@\f\

<R<; 9R@ibi

<R<< 9;@b;<

<R<9 9<@;fj

<R<b 99@bRf

dM7GE Q ;Zj@Zi<
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

LMNOPQRSOQTPRTROQPUVOPUVOWTXYZUPQO[P\ZQZWZTROWSO\TXWPZUOPZXQZUTROPUVOSW]TXR̂O_]TOWTXYROS[OW]TRTOQSÙaWTXYO
QTPRTROXPÙTO[XSYOQTRROW]PUObcOdTPXROWSOecOdTPXROPUVÒTUTXPQQdOTfgZXTOhTWiTTUOjcbkOPUVOjcjêOlTXWPZUO
PZXQZUTROPUVO\SURSXWZmYOS[OPZXQZUTROPQRSOgPdOYPZUWTUPU\TOPUVOSgTXPWZÙO\]PX̀TROnopqOl]PX̀TRrOW]PWOZU\QmVTO
VZXT\WOPUVOZUVZXT\WO\SRWROPQQS\PWTVOWSOPQQOgPRRTÙTXOWTXYZUPQOhmZQVZÙRsOSW]TXOXTQPWTVOPUVOPggmXWTUPUWO
[P\ZQZWZTRsOPUVOPRRS\ZPWTVOQPUV̂OtPWTRO[SXOopqOl]PX̀TROPXTORTWOTP\]O\PQTUVPXOdTPXOhPRTVOSUOW]TOP\WmPQOPmVZWTVO
opqOl]PX̀TRO[SXOW]TOgXZSXO[ZR\PQOdTPXOTUVZÙOumUTOvĉO_]TOQPUVOPUVOWTXYZUPQOQTPRTOP̀XTTYTUWROPXTOP\\SmUWTVO
[SXOPROSgTXPWZÙOQTPRTR̂OwSXOW]TO[ZR\PQOdTPXROTUVTVOumUTOvcsOjcbkOPUVOjcbxsOXTyTUmTRO[XSYOW]TRTOQTPRTROiTXTO
z{cĉcOYZQQZSUOPUVOz|v}̂eOYZQQZSUsOXTRgT\WZyTQd̂

wmWmXTOXTUWROmUVTXOW]TRTOQPUVOPUVOWTXYZUPQOQTPRTOP̀XTTYTUWROSyTXOW]TOUTfWO[ZyTOdTPXROiTXTOhPRTVOSUOW]TO
PRRmYgWZSUOW]PWO\mXXTUWOP̀XTTYTUWROPXTO\PXXZTVOWSO\SUWXP\WmPQOWTXYZUPWZSÛO_]TOTRWZYPWTVO[mWmXTOXTUWROPXTO
PRO[SQQSiROnPYSmUWROZUOW]SmRPUVRr~

wZR\PQOdTPXOTUVZÙ MYSmUW

jcjc z }bes}{e

jcjb ekvskc{

jcjj ejvsbv}

jcjv v{}se}{

jcje vvkscxe

_SWPQ z jsbe|sb}{

_]TO\PXXdZÙO\SRWOPUVOW]TOXTQPWTVOP\\mYmQPWTVOVTgXT\ZPWZSUOS[OgXSgTXWdO]TQVO[SXOSgTXPWZÙOQTPRTROPROS[OumUTO
vcsOjcbkOPUVOjcbxOPXTOPRO[SQQSiROnPYSmUWROZUOW]SmRPUVRr~

jcbk jcbx

�mZQVZÙROPUVO[P\ZQZWZTR z |sbx|skxe z }s}xjs}jx

M\\mYmQPWTVOVTgXT\ZPWZSU nbsj||sceer nbscvxscbvr

�TW eskjcskec es}ees}b}

LPUV }jjsvjx }jjsvjx

_SWPQ z }seevsj|x z }sc||sxev
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123456753819:;6<:=>73

?@ABCDEFDFBGHHIJDBFKEJDFBLMNDOBGKDOEPIMQBCDEFDBEQODDRDMPFBPSEPBDTKIODBPSOGLQSBUVWUXB?DEFDBKEYRDMPFBHGOB
PSDBHIFJECBYDEOFBDMNDNBZLMDBWV[BUV\]BEMNBUV\̂B_DODB̀aXbBRICCIGMBEMNB̀aX\BRICCIGM[BODFKDJPIcDCYXBdLPLODB
RIMIRLRBCDEFDBKEYRDMPFBLMNDOBPSDBEQODDRDMPFBEODBEFBHGCCG_FBeERGLMPFBIMBPSGLFEMNFfgB

dIFJECBYDEOeFfBDMNIMQ @RGLMP

UVUV ` b[hbi

UVU\ W[bhV

UVUU W[bhV

UVUW W[bhV

UVUi W[bhV

UVUbjUVU] \W[̂h]

UVWVjUVWi b[aVi

kGPEC ` W][iha
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

GL6M;554:N4O68;<9=93P6Q7;ON45

RSTTUVWUXYZS[\]\̂_ỲaSXWUTYbRZ̀TcYSXUYdUUTY\efgTUhYgVYUVf]SV\VWYfSTTUVWUXTYi_YS\XfgX̂TŶgYd\VSV[UYU]\W\i]UYS\XfgX̂Y
XU]ŜUhYfXgjU[̂TŶaŜYfXUTUXkUYgXYUVaSV[UYTSdÛ_lY[SfS[\̂_lYgXYTU[mX\̂_YgdŶaUYVŜ\gVS]YS\XŶXSVTfgX̂Ŝ\gVYT_T̂UenY
XUhm[UYVg\TUYgXYe\̂\WŜUYVg\TUY\efS[̂TYXUTm]̂\VWYdXgeYSVYS\XfgX̂nYgXYdmXV\TaYgffgX̂mV\̂\UTYdgXYUVaSV[UhY
[gefÛ\̂\gVYiÛoUUVYgXYSegVWY[SXX\UXTpYqĝaŶaUYdUUYSVhŶaUY\V̂UVhUhYfXgjU[̂TYSXUYXUk\UoUhYSVhYSffXgkUhY
i_ŶaUYZUhUXS]Yrk\Ŝ\gVYrhe\V\T̂XŜ\gVYbZrrcpYr\X]\VUTYgfUXŜ\VWYŜYsrtYaSkUYiUUVY[g]]U[̂\VWYRZ̀TYgVYiUaS]dYgd
srtpYRZ̀TYSXUYXU[gXhUhYSTYVgVgfUXŜ\VWYXUkUVmUYSVhYfXUTUV̂UhYSTYXUT̂X\[̂UhYSTTÛTY\VŶaUYd\VSV[\S]YT̂ŜUeUV̂TpY
uaUY[mXXUV̂YRZ̀TY\TYvwpxyYfUXYUVf]SVUhYfSTTUVWUXpYRZ̀TY[g]]U[̂\gVYSm̂agX\̂\UTYSffXgkUhYi_YZrrYSXUYvwpzYi\]]\gV
SVhYvwp{Yi\]]\gVYSTYgdY|mVUYzylY{y}~YSVhY{y}�lYXUTfU[̂\kU]_pYsrtYaSTYXU[U\kUhYSffXgkS]YdXgeŶaUYZrrŶgY[g]]U[̂Y
SVhYmTUYRZ̀TŶgYfS_YdgXYhUîYTUXk\[UYgVYigVhTY\TTmUhŶgYd\VSV[UŶaUYuq�uY�UVgkŜ\gVTlYqXSh]U_Y�UT̂YfXgjU[̂T
SVhYuUXe\VS]Y�Y\efXgkUeUV̂TpYqgSXhYSm̂agX\�UhYSegmV̂TYgdYv}w�p�Ye\]]\gVYSVhYv}z�pyYe\]]\gVYoUXUYmTUhYdgXY
hUîYTUXk\[UY\VYd\T[S]Y_USXTY{y}~YSVhY{y}�lYXUTfU[̂\kU]_pY

uaUYdg]]go\VWY\TYSYTmeeSX_YgdYfXgjU[̂TYSffXgkUhYi_YZrrYSTYgdY|mVUYzylY{y}~YSVhY{y}�YbSegmV̂TY\VŶagmTSVhTc�

{y}~ {y}�

uUXe\VS]YhUkU]gfeUV̂ v zl}w}l��~ v zl}w}l��~

�g\TUYe\̂\WŜ\gV }lyw{ly�~ ~xzl�wx

r\Xd\U]hYhUkU]gfeUV̂YSVhYU�m\feUV̂ �zl�{y �zl�{y

uĝS] v wl{��lz�� v wl}�~lyww

RZ̀TY[g]]U[̂UhYSVhŶaUYXU]ŜUhY\V̂UXUT̂YUSXV\VWTŶaXgmWaY|mVUYzylY{y}~YSVhY{y}�YoUXUYSTYdg]]goTYbSegmV̂TY\VY
âgmTSVhTc�

{y}~ {y}�

regmV̂Y[g]]U[̂Uh v {l�{�l~yx v {lwxzl�yx

�V̂UXUT̂YUSXV\VWT {{yl��y {}wlw{~

uĝS] v {l�w�lx�x v {l���l{zw

m̀em]Ŝ\kUYU�fUVh\̂mXUTYgVYSffXgkUhYRZ̀TYfXgjU[̂TŶĝS]UhYv{pxYi\]]\gVYSVhYv{pzYi\]]\gVYdgXYd\T[S]Y_USXTY{y}~Y
SVhY{y}�lYXUTfU[̂\kU]_p
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0123456789:;3<=>?@?7A34B=;C:6

DEFGHIJKGELDMDLNOPGQFERGIKLSOJTGRQLNUVULRILJOWXGJOLRYOLZIFFOZRGIKL[\LJOKREFLZEJLZITSEKGOQLIHLDMDQLERLELJEROL
ZYEJPO]LIKLELSOĴ]E\L[EQGQLXSLRIL_̀abbLSOJL]E\LcHIJLXSLRILdL]E\QefLEK]LDMDQLZIFFOZRO]L[\LRYOLJOKREFLZEJLZITSEKGOQL
IKL[OYEFHLIHLNUVULEJOLSOJTGRRO]LXK]OJLRYOLDEFGHIJKGELDMDLNOPGQFERGIKLRILHGKEKZOfL]OQGPKLEK]LZIKQRJXZRLRYOL
DIKgUDhLRILHGKEKZOfL]OQGPKfLZIKQRJXZRLEK]LISOJEROLRYOLUijLk\QROTfLEQLlOFFLEQLEZWXGJGKPLmOYGZFOQLHIJLXQOLGKLRYERL
Q\QROThLEK]LRILHGKEKZOfL]OQGPKLEK]LZIKQRJXZRLROJTGKEFLTI]GHGZERGIKQLRILEZZITTI]EROLRYOLZITTIK̂XQOL
RJEKQSIJRERGIKLQ\QROTa

nKLoImOT[OJLpbbqfLGKLEKRGZGSERGIKLIHLZIKQRJXZRGKPLELZIKQIFG]ERO]LJOKREFLZEJLHEZGFGR\LcDIKgUDeLG]OKRGHGO]LGKLNUrsQL
TEQROJLSFEKfLRYOLtIEJ]LESSJImO]LZIFFOZRGIKLIHLDMDQLIHL_qbabbLSOJLJOKREFLZIKRJEZRLEK]L[OPEKLZIFFOZRGIKQLGKLUXPXQRL
pbbuaLvKLvZRI[OJLdfLpbqufLRYOLtIEJ]LEXRYIJGwO]LZIFFOZRGIKLIHLEKLXS]ERO]LDMDLSXJQXEKRLRILRYOLDEFGHIJKGELDMDL
NOPGQFERGIKLRILHXK]LZIQRQLIHLELDIKgUDLEK]LGRQLQYEJOLIHLELZITTIK̂XQOLRJEKQSIJRERGIKLQ\QROTLcDxkeLERLNUraLxYOL
tIEJ]LEXRYIJGwO]LZIFFOZRGIKLIHLDMDQLIHL_uadbLSOJL]E\LHIJLRYOLHGJQRLHGmOL]E\QLIHLOEZYLZEJLJOKREFLZIKRJEZRfLOHHOZRGmOL
yEKXEJ\LqfLpbqzfL[\LJOKREFLZEJLZITSEKGOQLQOJmGKPLNUraLvKLyXKOLpbfLpbq̀fLRYOLtIEJ]LEXRYIJGwO]LZIFFOZRGIKLIHL
_̀abbLSOJL]E\LHIJLRYOLHGJQRLHGmOL]E\QLIHLOEZYLZEJLJOKREFLZIKRJEZRfLOHHOZRGmOLkOSROT[OJLqfLpbq̀fL[\LJOKREFLZEJL
ZITSEKGOQLQOJmGKPLNUra

DMDQLEJOLJOZIJ]O]LEQLKIKISOJERGKPLJOmOKXOLEK]LSJOQOKRO]LEQLJOQRJGZRO]LEQQORQLGKLRYOLHGKEKZGEFLQREROTOKRQaLDMDQL
ZIFFOZRO]LEK]LRYOLJOFERO]LGKROJOQRLOEJKGKPQLRYJIXPYLyXKOL{bfLpbq̀LEK]LpbqzLlOJOLEQLHIFFIlQLcETIXKRQLGKL
RYIXQEK]Qe|

pbq̀ pbqz

UTIXKRLZIFFOZRO] _ }bpf~u~ _ {ppf}pz

nKROJOQRLOEJKGKPQ puf~z̀ pqf{}z

xIREF _ }{bf{~d _ {}{fuu~

DXTXFERGmOLO�SOK]GRXJOQLIKLESSJImO]LDMDQLSJI�OZRQLRIREFO]L_{abLTGFFGIKLHIJLHGQZEFL\OEJQLpbq̀LEK]LpbqzaL

00234=�?7=@3�;=�7348�7;?�57?8�6

DIKRJG[XRO]LZESGREFLJOFERO]LRILPImOJKTOKRLPJEKRQLEK]LIRYOJLEG]LRIREFO]L_p̀àLTGFFGIKLEK]L_d}a{LTGFFGIKLGKLHGQZEFL
\OEJQLpbq̀LEK]LpbqzfLJOQSOZRGmOF\aLDESGREFLPJEKRLHXK]QLEJOLSJGTEJGF\LSJImG]O]L[\LRYOLMUULUGJSIJRLnTSJImOTOKRL
iJIPJETLEK]LxJEKQSIJRERGIKLkOZXJGR\LU]TGKGQRJERGIKa
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FEL6M4=;34H6N;O3P6QO;:5;<392:5

RSTUVWXYUZ[\]ŴT_U_T[]ẀT_UX\UabcU_d̀SUe_Ù\f_X[d̀XW\fUef̂UgdWĥWfiUWf_ZT̀XW\fjUkW[TUef̂UZe[elT̂ẀjUZ\hẀTjUmeXT[U
ef̂UZ\mT[jUef̂ÙT[XeWfUêlWfW_X[eXW]TU_T[]ẀT_nURSTÙ\_X_Uk\[UXST_TU_T[]ẀT_Uk\[UkW_̀ehUYTe[_UTf̂T̂UodfTUpqjUrqst
ef̂UrqsuUmT[TUvsstntUlWhhW\fUef̂UvsswnsUlWhhW\fn

abcÙ\hhT̀X_UZe[xWfiUXeyT_U\fUgTSehkU\kUXSTUVWXYz_U{TfT[ehU|df̂nURSTUZe[xWfiUXeyT_Ù\hhT̀XT̂Uef̂U[TlWXXT̂Ûd[WfiU
TèSU\kUkW_̀ehUYTe[_UrqstUef̂UrqsuUmT[TUvssn}UlWhhW\fUef̂UvsqnuUlWhhW\fjU[T_ZT̀XW]ThYn

abcU_Se[T_ÙT[XeWfUêlWfW_X[eXW]TUkdf̀XW\f_UmWXSU~��Uef̂U���UWf̀hd̂WfijUgdXUf\XUhWlWXT̂UX\jUhTiehjUSdlefU
_T[]ẀT_jUef̂UkWfef̀WehU_T[]ẀT_nUbh_\jUgTiWffWfiUkW_̀ehUYTe[UrqssjUabcUZeY_U~��UeffdehU[TfXUk\[UXSTUd_TU\kUXSTU
hef̂UmST[TUXSTU|hYemeYURT[lWfehU[T_ŴT_nURSTU[TfXUW_Uê�d_XT̂UT]T[YUodhYUsU\kUTèSUYTe[Uge_T̂U\fUXSTÙ\f_dlT[U
Z[ẀTUWf̂TynURSTUê�d_XT̂U[TfXUme_UvsnrUlWhhW\fUef̂UvsnsUlWhhW\fUk\[UkW_̀ehUYTe[_UrqstUef̂UrqsujU[T_ZT̀XW]ThYnU
RSTÛTXeWh_Ue[TUe_Uk\hh\m_U�el\dfX_UWfUXS\d_ef̂_��

rqst rqsu

bhh\̀eXT̂UêlWfW_X[eXW]TÙ\_X_

~�� rjppp rj��u

��� pt} ��w

R\Xeh rj�ru rjtr�

aef̂U[TfXeh �sjrqp� �sjs}��

�TX v sj}r} v sj�w�

�fU�T̀TlgT[UrqqtjUXm\Ùe_T_UmT[TU_TXXhT̂UXSeXU[TheXT̂UX\U|bbz_Ued̂WXUkWf̂Wfi_U\kUWlZ[\ZT[UZeYlTfX_UgYUabcUX\U
XSTUVWXYU{TfT[ehU|df̂nURSTÙe_T_UWf]\h]T̂Ù\lZhWef̀TU[T]WTmUgYU|bbU\kUXSTUX[ef_kT[U\kUabcU[T]TfdTUkdf̂_UX\U
XSTUVWXYU{TfT[ehU|df̂Uk\[UXSTUWlZhTlTfXeXW\fU\kUeU�\WfXU_X[eXTiẀUWfXT[feXW\fehUle[xTXWfiUehhWef̀TjUef̂UXSTU
hTiehWXYU\kUXSTUX[ef_kT[U\kUv�pnqUlWhhW\fU\dXU\kUeZZ[\yWleXThYUv}unqUlWhhW\fU[TZ[T_TfXWfiÙ\f̂TlfeXW\fUZ[\̀TT̂_U
[T̀TW]T̂Uk\[ÙT[XeWfUVWXY�\mfT̂UZ[\ZT[XYUXexTfUgYUXSTU�XeXTUk\[Ud_TUWfUXSTÙ\f_X[d̀XW\fU\kUXSTUVTfXd[YU|[TTmeYnU
RSTU_TXXhTlTfXÙehh_Uk\[UeU_T[WT_U\kU_TlW�effdehUZeYlTfX_U\]T[UXTfUYTe[_UXS[\diSUodfTUpqjUrqstUgYUXSTUVWXYU
{TfT[ehU|df̂UX\UabcUX\XehWfiUvs�n�UlWhhW\fUZhd_Upnq�UWfXT[T_XUk\[UeUX\XehU\kUvrsnpUlWhhW\fnURSTUWf_XehhlTfXU
ZeYlTfX_UmWhhUgTU\kk_TXUeieWf_XUgWhhWfi_Uk\[UèXdehÙ\_XU\kU_T[]ẀT_UZ[\]ŴT̂UgYUXSTUVWXYU{TfT[ehU|df̂UX\UabcnURSTU
gehef̀TU\kUvrntUlWhhW\fjU[TZ\[XT̂Ue_U[T̀TW]eghTUmWXSWfU\fTUYTe[Udf̂T[Udf[T_X[ẀXT̂Ùd[[TfXUe__TX_Ue_U\kUodfTUpqjU
rqsujUme_UZeŴU\kkUWfUkW_̀ehUYTe[Urqstn
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=34>>>>?@A>BCDEFEA>GHIJ>KLMF@JEEAN>OEIHPELECI>QJAIEL>

<34R676S<;4=7T:SU<V9:74

4 444WFXC>YEAZPHMIH@C>

[\\]̂_\\̀abcd]dce\fgddh]f̂]i[j]kld]d\bmbn\d]af]eklabobekad]bp]aqd]ifh][pmd\dh]rbag]sce\fgddht]udabldcdpa]
vghadc]wi[rsuvxy]k]hbpm\d̀dce\fgdl]zd̂bpdz]ndpd̂ba]edphbfp]e\kp]waqd]{dphbfp]{\kpx|]i[rsuv]hdl}dh]kh]k]
ofccfp]bp}dhacdpa]kpz]kzcbpbhalkab}d]kmdpa]̂fl]]rbag]zdeklacdpah]kpz]kmdpobdh]aqka]eklabobekad]bp]i[rsuv|]
i[rsuv]bh]_pzdl]aqd]d~o\_hb}d]ckpkmdcdpa]kpz]ofpalf\]f̂]bah]�fklz]f̂][zcbpbhalkabfp]�qfhd]k_aqflbag]bh]
mlkpadz]ng]haka_adh]bp][labo\d]j��y]vdoabfp]��]f̂]aqd]rk\b̂flpbk]vakad]rfphaba_abfpy]kpz][labo\d]j�]f̂]aqd]ifh]
[pmd\dh]rbag]rqkladl|]�dpd̂bah]kpz]ndpd̂ba]oqkpmdh]kld]dhakn\bhqdz]ng]flzbpkpod]kpz]keelf}dz]ng]rbag]
rf_pob\]kpz]aqd]�kgfl|]

[\\]dce\fgddh]�qf]ndokcd]cdcndlh]f̂]i[rsuv]nd̂fld]�_\g]�y]����]kld]zdhbmpkadz]kh]�bdl]�]cdcndlh|]�p]
fl]k̂adl]�_\g]�y]����y]pd�]dce\fgddh]ndokcd]cdcndlh]f̂]i[rsuv]�bdl]�|]�p]�_\g]�y]����y]�bdl]�]�kh]ldhobpzdz]
kpz]k]pd�]abdl]f̂]ndpd̂bah]�kh]oldkadz|][h]k]ldh_\ay]�lzbpkpod]�f|]������]�kh]kzfeadz]fp]�kp_klg]��y]
����y]�qdld]k\\]koab}d]�bdl]�]cdcndlh]�dld]alkpĥdlldz]af]�bdl]�]kh]f̂]�dnl_klg]��y]����|]�qdldk̂adly]pd�]
cdcndlh]ndokcd]�bdl]�]cdcndlh]f̂]i[rsuv|]�dcndlhqbe]af]�bdl]�]bh]pf�]o\fhdz]af]pd�]dpalkpah|�

i[rsuvt]e_n\bo\g]bhh_dz]̂bpkpobk\]ldeflay]�qboq]of}dlh]nfaq]edphbfp]ndpd̂bah]kpz]faqdl]efhadce\fgcdpa]
ndpd̂bahy]ckg]nd]fnakbpdz]ng]�lbabpm]fl]ok\\bpm�]ifh][pmd\dh]rbag]sce\fgddh�]udabldcdpa]vghadcy]���]�|]
�blha]valdday]v_bad]���y]ifh][pmd\dhy]r[]�����̀����y]w���x]���̀����]fl]i[rsuv�]�dnhbad]������������ ¡¢�£�
�¤¢¥������ ����¢�� �¦§̈�©¡��ª�|][h]k]rbag]zdeklacdpay]i[�[]hqkldh]bp]aqd]lbh«h]kpz]ofhah]�baq]aqd]rbag|]i[j]
eldhdpah]aqd]ld\kadz]zd̂bpdz]ndpd̂ba]zbho\fh_ldh]kh]k]eklabobekpa]bp]k]hbpm\d]dce\fgdl]e\kp]f̂]aqd]rbag]fp]k]
ofhàhqklbpm]nkhbh|][h]f̂]aqd]ldefla]zkad]f̂]i[jth]̂bpkpobk\]hakadcdpahy]i[rsuvt]̂bpkpobk\]hakadcdpah]kpz]aqd]
{dphbfp]{\kpth]koa_klbk\]}k\_kabfp]ha_zg]̂fl]̂bhok\]gdkl]����]kld]pfa]gda]k}kb\kn\d|]

>>>>>>>>>>>>>>>>>¬ECEHIA>WP@®H̄Ē
4

i[rsuv]elf}bzdh]̂fl]hdl}bod]kpz]zbhknb\bag]ldabldcdpa]ndpd̂bahy]kh]�d\\]kh]zdkaq]ndpd̂bah|]�dcndlh]f̂]i[rsuv]
qk}d]k]}dhadz]lbmqa]af]aqdbl]f�p]ofpalbn_abfph]kpz]koo_c_\kadz]bpadldha]efhadz]af]aqdbl]koof_pah|]°dpdlk\\gy]
k̂adl]̂b}d]gdklh]f̂]dce\fgcdpay]cdcndlh]kld]d\bmbn\d]̂fl]̂_a_ld]ldabldcdpa]ndpd̂bahy]�qboq]bpoldkhd]�baq]
\dpmaq]f̂]hdl}bod|]�̂]k]cdcndl]�qf]qkh]̂b}d]fl]cfld]gdklh]f̂]ofpabp_f_h]rbag]hdl}bod]adlcbpkadh]dce\fgcdpay]
aqd]cdcndl]qkh]aqd]feabfp]f̂]ldodb}bpm]ldabldcdpa]ndpd̂bah]�qdp]d\bmbn\d]fl]qk}bpm]qbh]fl]qdl]ofpalbn_abfph]
kpz]koo_c_\kadz]bpadldha]ld̂_pzdz|]�dpd̂bah]kld]nkhdz]_efp]kmdy]\dpmaq]f̂]hdl}body]kpz]ofcedphkabfp|]

±²³¥�¦§£²́¦ ���²µ���²¶·̧¹º²»¼½¾¿À²¤���ª�²��¢ �̈²�¢²¼¦��¢��²Á����²Ấ ¦́��� ²Ã¼ÁÂÄ²�§̈²���²§�Å²¼ÁÂ²�¦��̈²�́���²Æ�§¥��µ²Çº²¶·̧¹²Å¢¥�̈²¤�²�§�¢���̈²
¦§²½¦�µ²¢́²»¢ ²¼§£��� ²È¦��²�§̈²Á¢�¦��²Á�§ ¦¢§ ²Ã»¼ÈÁÁÄ²É¦��²Çº²������²���§²¦§²»¼½¾¿À¡²²Á��� �²��́��²�¢²Ê¢��²̧Ë¡ÌÌ²́¢�²ª¢��²¦§́¢�ª��¦¢§¡²
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LMNOPQRSTUVRWRXUXYUVZR[VURU\T]TY\UR̂_RVÛTVUR̀T̂aRbcVUdbeUdRYUcUfT̂ZRTfR̂aUgRa[hURWiR_VRX_VURgU[VZR_fR
e_ĉTcb_bZRNT̂gRZUVhTeUR[̂R[]URjikR_VR[̂R\U[ẐRliRgU[VZR_fRNT̂gRZUVhTeUR[̂R[]URmmkR_VR̀T̂aR[cgRgU[VZR_fRNT̂gR
ZUVhTeUR[̂R[]URniR_VR_\dUVoRpUXYUVZR[\Z_R[VURU\T]TY\UR̂_RVÛTVUR̀T̂aR[]UqY[ZUdRVUdbeUdRYUcUfT̂ZR[f̂UVRVU[eaTc]R
[]URmmR̀T̂aRWiR_VRX_VURgU[VZR_fRe_ĉTcb_bZRNT̂gRZUVhTeUkR_VR[̂R[cgR[]UR̀T̂aRliR_VRX_VURgU[VZR_fRNT̂gRZUVhTeUoR
rb\\RsbcVUdbeUdtRVÛTVUXUĉRYUcUfT̂ZR[VURdÛUVXTcUdR[ZRuoWjvR_fR̂aURXUXYUVwZR[hUV[]URX_ĉa\gR
xUcZT_c[Y\URZ[\[VgRdbVTc]R̂aURXUXYUVwZR\[ẐRWuRX_ĉaZR_fRZUVhTeUkR_VRdbVTc]R[cgR_̂aUVRWuRe_cZUeb̂ThUR
X_ĉaZR_fRZUVhTeURdUZT]c[̂UdRYgR̂aURXUXYUVkRXb\̂Tx\TUdRYgR̂aURXUXYUVwZRgU[VZR_fRZUVhTeUReVUdT̂oRpUXYUVZR
T̀̂aRfThURgU[VZR_fRe_ĉTcb_bZRZUVhTeUR[VURU\T]TY\URf_VRdTZ[YT\T̂gRVÛTVUXUĉkR[cdR̂aURYUcUfT̂ZR[VURdÛUVXTcUdR
[ZRWyniR_fR̂aURXUXYUVwZRfTc[\R[hUV[]URX_ĉa\gRZ[\[VgRf_VRU[eaRgU[VR_fRZUVhTeUR_VRWylR_fR̂aURXUXYUVwZRfTc[\R
[hUV[]URX_ĉa\gRZ[\[VgkRTfR]VU[̂UVo

zx_cR[cR[êThURXUXYUVwZRdU[̂akR[RVUfbcdR_fR̂aURXUXYUVwZRe_ĉVTYb̂T_cZR[cdkRdUxUcdTc]R_cR̂aURXUXYUVwZR
gU[VZR_fRZUVhTeUkR[R\TXT̂UdRxUcZT_cRYUcUfT̂RU{b[\R̂_RmivR_fRX_ĉa\gRZ[\[VgR̀T\\RYURx[TdRbxR̂_RWuRX_ĉaZoR|VkR
TfRZbeaRXUXYUVR̀[ZRU\T]TY\UR̂_RVÛTVUkRZbVhTh_VRYUcUfT̂ZRX[gRYURx[TdR̂_R[cRU\T]TY\URZx_bZUR_VR{b[\TfTUdR
d_XUẐTeRx[V̂cUVoRzx_cR[RVÛTVUdRXUXYUVwZRdU[̂akR[R}ukmiiRfbcUV[\R[\\_̀[ceURTZRx[TdkR[cdRX_dTfTUdR_VR
bcX_dTfTUdR[\\_̀[ceURTZRe_ĉTcbUdR̂_R[cRU\T]TY\URZx_bZUR_VR{b[\TfTUdRd_XUẐTeRx[V̂cUVo

LMNOPQRSTUVRlRXUXYUVZR[VURU\T]TY\UR̂_RVÛTVUR̀T̂aRbcVUdbeUdRYUcUfT̂ZRTfR̂aUgRa[hUR[̂R\U[ẐRWiR_VRX_VURgU[VZR
_fRNT̂gRZUVhTeUR[̂R[]URjiR_VR[̂R\U[ẐRliRgU[VZR_fRNT̂gRZUVhTeUR[̂R[]URmmkRxV_hTdUR̂a[̂RfThURgU[VZR_fRZUVhTeURXbẐR
YURe_ĉTcb_bZoRrb\\RbcVUdbeUdRVÛTVUXUĉRYUcUfT̂ZR[̂R[]URjiR̀T̂aRWiRgU[VZR_fRNT̂gRZUVhTeUR[VURdÛUVXTcUdR
T̀̂aR[RWomvRVÛTVUXUĉRf[ê_VoRpUXYUVZR[\Z_R[VURU\T]TY\UR̂_RVÛTVUR̀T̂aR[cR[]UqY[ZUdRVUdbeUdRYUcUfT̂ZRYUf_VUR
VU[eaTc]R[]URjiR̀T̂aRliR_VRX_VURgU[VZR_fRNT̂gRZUVhTeUR̀T̂aR[RVÛTVUXUĉRf[ê_VR_fRuoivoR~fR̂aURXUXYUVRTZR
[]URmmR_VR_\dUVR̀T̂aRliRgU[VZR_fRZUVhTeUR[̂R̂aUR̂TXUR_fRVÛTVUXUĉkRaTZR_VRaUVRVÛTVUXUĉR[\\_̀[ceUR̀T\\Rc_̂R
YURZbY�UêR̂_RVUdbêT_cR_cR[ee_bĉR_fR[]UoR�_̀UhUVkRTfR̂aURXUXYUVRTZRg_bc]UVR̂a[cR[]URmmR̀T̂aRliRgU[VZR
_fRZUVhTeUR[̂R̂aUR̂TXUR_fRVÛTVUXUĉkRaTZR_VRaUVRVÛTVUXUĉR[\\_̀[ceUR̀T\\RYURVUdbeUdRYgR̂aUR[xx\Te[Y\URU[V\gR
VÛTVUXUĉRVUdbêT_cRf[ê_VoR~cR[ddT̂T_ckRLMNOPQR[\Z_RxV_hTdUZRSTUVRlRXUXYUVZR[cRUca[ceUdRVÛTVUXUĉR
YUcUfT̂ZR̀T̂aR[RuoivRVÛTVUXUĉRf[ê_VRTfR̂aURXUXYUVRVÛTVUZR[̂R[]URjlR̀T̂aR[̂R\U[ẐRWiRgU[VZR_fRZUVhTeU�R_VR
[RVÛTVUXUĉRf[ê_VR_fRuoWvRTfR̂aURXUXYUVRVÛTVUZR[̂R[]URjlR̀T̂aRliRgU[VZR_fRZUVhTeUoRSTUVRlRVÛTVUXUĉR
YUcUfT̂ZR[VURdÛUVXTcUdRYgRXb\̂Tx\gTc]R̂aURXUXYUVwZRVÛTVUXUĉRf[ê_VRsWomvRqRuoWvtkR̀T̂aR̂aURXUXYUVwZR
\[ẐRljRX_ĉaZR_fRfTc[\R[hUV[]URe_XxUcZ[̂T_cR_VR[cgR_̂aUVRljRe_cZUeb̂ThURX_ĉaZRdUZT]c[̂UdRYgR̂aUR
XUXYUVkR[cdRYgR̂aURXUXYUVwZRgU[VZR_fRZUVhTeUReVUdT̂o

STUVRlRXUXYUVZR̀T̂aRfThURgU[VZR_fRe_ĉTcb_bZRZUVhTeUR[VURU\T]TY\URf_VRdTZ[YT\T̂gRVÛTVUXUĉkR[cdR̂aURYUcUfT̂ZR
[VURdÛUVXTcUdR[ZRWyniR_fR̂aURXUXYUVwZRfTc[\R[hUV[]URX_ĉa\gRZ[\[VgRf_VRU[eaRgU[VR_fRZUVhTeUR_VRWylR_fR̂aUR
XUXYUVwZRfTc[\R[hUV[]URX_ĉa\gRZ[\[VgkRTfR]VU[̂UVoRzx_cR[cR[êThURXUXYUVwZRdU[̂akR[RVUfbcdR_fR̂aURXUXYUVwZR
e_ĉVTYb̂T_cZR[cdkRdUxUcdTc]R_cR̂aURXUXYUVwZRgU[VZR_fRZUVhTeUkR[R\TXT̂UdRxUcZT_cRYUcUfT̂RU{b[\R̂_RmivR_fR
X_ĉa\gRZ[\[VgRX[gRYURx[TdRbxR̂_RWuRX_ĉaZoR|VkRTfRZbeaRXUXYUVR̀[ZRU\T]TY\UR̂_RVÛTVUkRZbVhTh_VRYUcUfT̂ZR
X[gRYURx[TdR̂_R[cRU\T]TY\URZx_bZUR_VR{b[\TfTUdRd_XUẐTeRx[V̂cUVoRzx_cR[RVÛTVUdRXUXYUVwZRdU[̂akR[R}ukmiiR
fbcUV[\R[\\_̀[ceURTZRx[TdkR[cdR[RX_dTfTUdR_VRbcX_dTfTUdR[\\_̀[ceURTZRe_ĉTcbUdR̂_R[cRU\T]TY\URZx_bZUR_VR
{b[\TfTUdRd_XUẐTeRx[V̂cUVoR
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123452627389::;<97=2>8952847?2@2?8977A9::B8C;5847C:934;7D8EF28GHIJ1K8L;95?8;C8H?6474>35934;78F9>89A3F;543B8
3;8?2325647283F289M259N28977A9:8O25=2739N28=F97N284783F28I;7>A6258P54=28Q7?2@8RIPQS8C;583F28OA5O;>28;C8
O5;M4?47N898=;>3T;CT:4M47N89?UA>362738RIVGHS83;83F28W272C43>8;C82:4N4W:28626W25>897?8W272C4=49542>8478XA:BD8
EF289?UA>3627384>8W9>2?8;783F28O54;58B295Y>8=F97N28;C8G;>8H7N2:2>895298IPQ8>AWU2=383;89869@46A68;C8ZD[\8
C;58E4258]8626W25>8;58̂D[\8C;58E4258Z8626W25>D8EF282@=2>>8;M2583F2869@46A68<4::8W28W97_2?8C;58E4258]8
626W25>8;7:BD8

`abcadefghi

EF28=;6O;7273>8;C8GHIJ1K8626W25>F4O8478W;3F83425>8RE4258]897?8E4258ZS8C;583F28629>A5262738?932>89>8;C8
XA728Z[j8̂[]k897?8XA728Z[j8̂[]lj852>O2=34M2:Bj8<25289>8C;::;<>m8Rn;32m847C;56934;78C;58C4>=9:8B2958̂[]o84>8
7;38B2389M94:9W:289>8;C83F4>852O;5384>>A28?932DS8

[̂]k [̂]l

H=34M2

p2>32? ]kjqr[ ]oj]kk

n;7TM2>32? ljsk̂ rĵro

r̂j[q̂ ŝjqsl

Q79=34M2

n;7TM2>32? sj]sk sj[lk

E25647932?827343:2?83;8W272C43>j87;38B23852=24M47N8W272C43> ĵkl[ ĵZs[

123452? ]ojZlo ]kjk[s

E;39: sZjqqo s]jro[

`abcadituvwdgcxwguve

EF28=A552738=;7354WA34;7859328C;586;>38;C83F28E4258]8626W25>84>8]]\8;C83F2458O27>4;79W:28>9:95B847=:A?47N8
98]\847=529>284783F28626W258=;7354WA34;7859328OA5>A97383;83F28̂[[o8J95:B812345262738Q7=2734M28P5;N5968
RJ1QPS8;5?4797=28C;589::826O:;B22>8C;5898O254;?8;C8]s8B295>8R;58A734:83F28J1QP8=;>38;W:4N934;784>8CA::B852=;M252?j8
<F4=F2M258=;62>8C45>3Sy897?8q\89??434;79:8=;7354WA34;7>84782@=F97N28C;5898M2>32?854NF383;8CA3A52847=529>2>8
4783F2869@46A685234522862?4=9:8>AW>4?B8OA5>A97383;898̂[]]8I43B8I;A7=4:8;5?4797=2D8H>8;C8XA728Z[j8̂[]o8
97?8XA728Z[j8̂[]kj89::89=34M28E4258]8626W25>895287;<8O9B47N89??434;79:8=;7354WA34;7>j897?895287;38>AWU2=38
3;83F285234522862?4=9:8>AW>4?B8=9OD8EF28=;7354WA34;7859328C;58E4258Z8626W25>84>8]]\8;C83F2458O27>4;79W:28
>9:95B847=:A?47N8q\8;C89??434;79:8=;7354WA34;7>84782@=F97N28C;5898M2>32?854NF383;8CA3A52847=529>2>84783F28
69@46A685234522862?4=9:8>AW>4?BD8z7:4_28E4258]j8E4258Z8626W25>8?;87;38O9B83F28J1QP8=;7354WA34;7y83F252C;52j8
E4258Z8626W25>Y8=;7354WA34;7859328<4::87;38?5;O8?;<78<F278E4258]8626W25>8=29>283;8O9B83F28]\8J1QP8
=;7354WA34;7D
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@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

LMNOPQRSTUPVWSXYZWXPV[

\]̂_̀abc_defbgahib̂j_be_b]̂_ĝbaĝk̂ fb_lmnf_hnĵo_ilef_ndbinganmmc_ôb̂gkaf̂o_defbgahibaef_gnb̂j_noelb̂o_
hc_b]̂_pengo_eq_rokafajbgnbaefs_tklmeĉg_defbgahibaef_gnb̂j_nĝ_noelb̂o_nffinmmc_hnĵo_ilef_
ĝdekk̂ fonbaefj_ĝd̂aûo_qgek_vr̀twx_ndbingc_nqb̂g_b]̂_deklm̂baef_eq_b]̂_nffinm_ndbinganm_unminbaefs_
\]̂_nûgnŷ_̂klmeĉg_defbgahibaef_gnb̂j_ẑ ĝ_{{s{|}_nfo_{{s~~}_eq__dekl̂fjnbaef_nj_eq_�if̂_���_{�|~_
�hnĵo_ef_b]̂_�if̂_���_{�|�_unminbaef�_nfo_�if̂_���_{�|�_�hnĵo_ef_b]̂_�if̂_���_{�|�_unminbaef��_
ĝjl̂dbaûmcs_��eb̂�_afqegknbaef_qeg_qajdnm_ĉng_{�|�_aj_feb_ĉb_nunamnhm̂_nj_eq_b]aj_ĝlegb_ajjî_onb̂�s_
_
\]̂_bebnm_̀abc_defbgahibaefj_be_vr̀twx_eq_��|�s{_kammaef_nfo_��~�s�_kammaef_qeg_b]̂_ĉngj_̂fôo_�if̂_���_
{�|�_nfo_�if̂_���_{�|~�_ĝjl̂dbaûmc�_defjajb̂o_eq_b]̂_qemmezafy_�nkeifbj_af_b]eijnfoj��_

{�|� {�|~

ŵ�iaĝo_defbgahibaefj_�_ŵbaĝk̂ fb_�mnf � ��~��|� � ����|��

�nkamc_ônb]_ĥf̂qab_�mnf ||� |��

\ebnm_̀abc_defbgahibaefj ��~�~{� ������~

� k̂ĥg_defbgahibaefj_�_ŵbaĝk̂ fb_�mnf {������ {���{{{

\ebnm � �|��|~� � �~�����

\]̂_ĝ�iaĝo_̀abc_defbgahibaef_eq_���~s�_kammaef_znj_̂�inm_be_|��}_eq_b]̂_ndbinganmmc_ôb̂gkaf̂o_̂klmeĉg_
defbgahibaefs_� k̂ĥg_defbgahibaefj_eq_�{��s�_kammaef_ẑ ĝ_knô_bezngo_b]̂_ĝbaĝk̂ fb_nfo_uemifbngc_
qnkamc_ônb]_ĥf̂qabj_qeg_qajdnm_ĉng_{�|~s_

\]̂_ĝ�iaĝo_̀abc_defbgahibaef_eq_����s{_kammaef_znj_̂�inm_be_|��}_eq_b]̂_ndbinganmmc_ôb̂gkaf̂o_̂klmeĉg_
defbgahibaefs_� k̂ĥg_defbgahibaefj_eq_�{��s{_kammaef_ẑ ĝ_knô_bezngo_b]̂_ĝbaĝk̂ fb_nfo_uemifbngc_
qnkamc_ônb]_ĥf̂qabj_qeg_qajdnm_ĉng_{�|�s_

����[TUPVWSXYZWXPV[TWPTW�RT�RV[XPVT�O�V

vr��j_defbgahibaefj_be_b]̂_�̂fjaef_�mnf_qeg_b]̂_ĉng_̂fôo_�if̂_��_�nkeifbj_af_b]eijnfoj��

{�|� {�|~

vr��j_ĝ�iaĝo_defbgahibaefj_be_b]̂_�̂fjaef_�mnf � ������ � ����|~

\]̂_vr�_defbgahibaefj_knô_be_b]̂_�̂fjaef_�mnf_ifôg_b]̂_ĝ�iaĝo_defbgahibaef_dnb̂yegc_af_b]̂_nkeifbj_
eq_���s�_kammaef_nfo_���s�_kammaef_qeg_qajdnm_ĉngj_{�|�_nfo_{�|~�_ĝjl̂dbaûmc�_ẑ ĝ_̂�inm_be_|��}_eq_b]̂_
ndbinganmmc_ôb̂gkaf̂o_defbgahibaef_eq_b]̂_̂klmeĉgs
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1233345637589:;83<:=1:>:6?@37589:;83ABC589593=8D3E5F5GG5D3HI6F>;J9KL8F>;J93;F3M59;IGN593M5>=65D3
6;336O537589:;837>=83

333PQRSTUVWXYZW[Y\]̂_\WP̂̀âb̂ZcWdX[PeWf_gWf̂]h̀bWcỲgWijklWm̀]WnỲ]ogYpẀ]W_fWqo\YWrjsWijktẀ\pWpYZYgn̂\YpW
à]YpWou_\WZvYW[b̀\Wŵpoĥ̀gcWXYZW[_]̂Ẑ_\WdwX[eẀ\pWx_Z̀bW[Y\]̂_\WP̂̀âb̂ZcWdx[PeWfg_nẀhZòĝ̀bWỳbòẐ_\W

]̀W_fWqo\YWrjsWijktz3

xvYW[Y\]̂_\W[b̀\V]Wf̂poĥ̀gcW\YZWu_]̂Ẑ_\Wv̀]WaYY\WpYZYgn̂\YpW_\WZvYW]̀nYWà]̂]Wo]YpWacWZvYW[Y\]̂_\W[b̀\W
\̀pWZvYWub̀\]Wà]̂]W_fẀhh_o\Ẑ\{sŴ\hbop̂\{Wu_b̂ĥY]Wm̂ZvWgY]uYhZWZ_WaY\Yf̂ZWùcnY\Z]Ẁ\pWỳbòẐ_\W_fW
\̂yY]ZnY\Z]zW|YZ̀̂bYpŴ\f_gǹ Ẑ_\Ẁa_oZWPQRSTUW\YZWu_]̂Ẑ_\Ŵ]Ẁỳ b̂̀abYŴ\WZvYW]Yùg̀ZYbcŴ]]oYpWPQRSTUW
f̂\̀\ĥ̀bWgYu_gZ]sWmv̂hvWh̀\WaYWf_o\pW_\WZvYWPQRSTUWmYa]̂ZYz

Q]W_fWZvYWgYu_gẐ\{Wp̀ZYWqo\YWrjsWijklWdnỲ]ogYnY\ZWp̀ZYW_fWqo\YWrjsWijktesWPQ}WgYu_gZYpŴZ]Wug_u_gẐ_\̀ZYW
]v̀gY]W_fWx[PsWwX[Ẁ\pWX[P~Ẁ]Wf_bb_m]Wd̀n_o\Z]Ŵ\WZv_o]̀\p]e�WW

TYu_gẐ\{Wp̀ZYW
~�rj�kl

�Ỳ]ogYnY\ZWp̀ZYW
~�rj�kt

<���93CG;C;G6:;8=6539O=G5�

x_Z̀bW[Y\]̂_\WP̂̀âb̂Zc � is~l~s�t�

[b̀\Wŵpoĥ̀gcWXYZW[_]̂Ẑ_\ dksli�s~�te

WWWWWXYZW[Y\]̂_\WP̂̀âb̂Zc � ��ksli~

[b̀\Wŵpoĥ̀gcWXYZW[_]̂Ẑ_\Ẁ]ẀWuYghY\Z̀{YW_fWZvYWx_Z̀bW[Y\]̂_\WP̂̀âb̂Zc �kzr��

PQ}V]WX[PWm̀]WnỲ]ogYpẀ]WZvYWug_u_gẐ_\̀ZYW]v̀gYW_fWZvYWX[PWà]YpW_\WZvYWYnub_cYgWh_\ZĝaoẐ_\]Wǹ pYW
acWPQ}Wpoĝ\{Wf̂]h̀bWcỲgWijktzWxvYWX[PWm̀]WnỲ]ogYpẀ]W_fWqo\YWrjsWijktẀ\pWpYZYgn̂\YpWà]YpWou_\WZvYW
[Y\]̂_\W[b̀\V]WwX[Wdub̀\Ẁ]]YZ]eẀ\pWx[PWfg_nẀhZòĝ̀bWỳbòẐ_\]Ẁ]W_fWqo\YWrjsWijktz

�������������������������������� ���¡��¢�£��¢���¢�������¤�¥���¦�§̈�����©��¢�����ª�«�¬��¡�«�¬¢©���«�����®����¢��� �����̄������������«°����
¬��£����±������²²����«�³¬±�́����ª¬�µ¶·�����¡�����������«²������̧�������²�ª¬¹±±�±¡�����������©�������ª¬�µ¶·�±¡��¥�¬¡¡���°�¬±������¢��²����º�� ����
��������°� ¡¢�»������¡¡�¢����ª¬¹±±�̧�����¥�̧���¼�®���©����¡�¬��� �����·���¢��¢«³¼¬·́����¬�� ����¡�½�¡ ������¶�£����»�«�¢����º ���̈��������
���« ��©����¾����²���µ©£¡�����¶�£�������«��²�º ���̈��������¢�¢��������¡ ¢�������¢¢������¡�¡��»�¡����«��««������¢�°���������������¢�»���²��«�
²�������¬±��°���°� ¡¢��¡���������©�������ª¬�µ¶·�«����������¡������«���¢���������»������©£¡���¢����������©��������� ����£��£���¢�����¼¬·����
¬�� ����¡�½�¡ ������¶�£���¥�·�©�¡��¡���������� ����¢�¢��������¡ ¢������¢�����«�����¡��»�¡����«��««������¢�°����¬±��©�©»��«�����«²���������ª¬¹±±�
�������¼¬·����¬�� ����¡�½�¡ ������¶�£�����²�������«�©�����«��¥��¿�«�¢����¢�«� ««���«�°����ª¬�µ¶·��������� ������®��»����¢������¢���������� ��
�À�¡ ¢�������������«�«����¢�����«�«����¡��»�¡����«��««������¢�°��������¬±��»���²����������©���«����ª¬�µ¶·���¢�¬±������«²��«����ª¬¹±±�²�������
º ���̈��������³©��« ��©����¢���́�¼¬·����½�¡ ������¶�£���¥�¹���©������²��©�����������������«²������ª¬¹±±��£¡��«����²������¤�����̈��±����ÁÁ��
������²�ª�«�¬��¡�«�¹������¢�±�¡����±��«���«���²���������«��������²�������¡�«����©���«¥
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LMNOPQRSORTUVWXRYZ[Y[Z\S[ON\QRXMNZQR[]R\MQR̂_TRNXR[]R̀aOQRbcdRecfgRhiQNXaZQiQO\RjN\QR̀aOQRbcdRecfklRNOjR
ecfkRhiQNXaZQiQO\RjN\QR̀aOQRbcdRecfmlRnNXRNXR][oo[nXRhNi[aO\XRSOR\M[aXNOjXlp

_̂T _Z[Y[Z\S[OR

_Z[Y[Z\S[ORqRrQY[Z\SOPRjN\QR̀aOQRbcdRecfgRhiQNXaZQiQO\RjN\QR̀aOQRbcdRecfkl s mmfdget fbuvew

_Z[Y[Z\S[ORqRrQY[Z\SOPRjN\QR̀aOQRbcdRecfkRhiQNXaZQiQO\RjN\QR̀aOQRbcdRecfml s mfcdmex fbuxmw

RRRRRLMNOPQRqRyOzZQNXQ s tfdece cucvw

{[ZR\MQR|QNZRQOjQjR̀aOQRbcdRecfgdRTUVRZQz[POS}QjRYQOXS[ORQ~YQOXQR[]RskcuvRiSooS[OuRU\R̀aOQRbcdRecfgdRTUVR
ZQY[Z\QjRjQ]QZZQjR[a\]o[nXR[]RZQX[aZzQXRNOjRjQ]QZZQjRSO]o[nXR[]RZQX[aZzQXRZQoN\QjR\[RYQOXS[OXR]Z[iR\MQR
][oo[nSOPRZQX[aZzQXRhNi[aO\XRSOR\M[aXNOjXlp

�Q]QZZQjR[a\]o[nX �Q]QZZQjRSO]o[nX

[]RZQX[aZzQX []RZQX[aZzQX

_QOXS[ORz[O\ZS�a\S[OXRXa�XQ�aQO\R\[RiQNXaZQiQO\RjN\Q s txdmbm s �

�S]]QZQOzQXR�Q\nQQORQ~YQz\QjRNOjRNz\aNoRQ~YQZSQOzQ � btdmmg

LMNOPQXR[]RNXXaiY\S[OX gedkef �

Q̂\RjS]]QZQOzQR�Q\nQQORYZ[�Qz\QjRNOjRNz\aNoRQNZOSOPXR[ORYQOXS[ORYoNO
SO�QX\iQO\X fvdmgf fmdxem

LMNOPQXRSORYZ[Y[Z\S[ORNOjRjS]]QZQOzQXR�Q\nQQORQiYo[|QZRz[O\ZS�a\S[OXRNOj
YZ[Y[Z\S[ON\QRXMNZQR[]Rz[O\ZS�a\S[OX xdbxk gdcmc

�[\No s fmmdtgm s tbdemt

stxumRiSooS[ORZQY[Z\QjRNXRjQ]QZZQjR[a\]o[nXR[]RZQX[aZzQXRZQoN\QjR\[Rz[O\ZS�a\S[OXRXa�XQ�aQO\R\[R\MQR
iQNXaZQiQO\RjN\QRnSooR�QRZQz[POS}QjRNXRNRZQjaz\S[OR[]R\MQR̂_TRSOR\MQR|QNZRQOjSOPR̀aOQRbcdRececuR�\MQZR
Ni[aO\XRZQY[Z\QjRNXRjQ]QZZQjR[a\]o[nXR[]RZQX[aZzQXRNOjRjQ]QZZQjRSO]o[nXR[]RZQX[aZzQXRZQoN\QjR\[RYQOXS[OXR
nSooR�QRZQz[POS}QjRNXRYQOXS[ORQ~YQOXQRNXR][oo[nXRhNi[aO\XRSOR\M[aXNOjXlp

{SXzNoR|QNZRQOjSOP Ui[aO\

ecec s bfdvfx

ecef gdgmv

ecee hvdmbbl

eceb gdgcc

ecex xdcek
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12345675891::4;<37=>:

?@ABCDCEFBGAHIJDHBFJEKJFJCLBEIBDMBNOHABPQRBSQTUBVEIBWACAXYJHAWBKLBEZCOEXJEFB[EFOECJDHBEIBDMBNOHABPQRBSQT\RB
OIJH]BC@ABMDFFDVJH]BEZCOEXJEFBEIIOYGCJDHIRBEGGFJAWBCDBEFFBGAXJDWIBJHZFOWAWBJHBC@ABYAEIOXAYAHĈ

_ECABDMB̀aGAXJAHZABbCOWL NOHABPQRBSQTcBdNOFLBTRBSQTeBC@XDO]@BNOHABPQRBSQTcf

gDH]h?AXYB̀aGAZCAWBiECABDMBiACOXH cjSkl

mHMFECJDH PjQQl

nXDoAZCAWBbEFEXLBmHZXAEIAI iEH]AIBMXDYBPjUQlBCDBTQjQQlBKEIAWBDHBLAEXIBDMBIAX[JZARBJHZFOWJH]BJHMFECJDH

pDXCEFJCLB?EKFABMDXBiACJXAAIBEHWBqAHAMJZJEXJAI rAEWZDOHChsAJ]@CAWBinhSQTeBrAEFC@LBtHHOJCEHCBpDXCEFJCLB?EKFABGXDoAZCAW
]AHAXECJDHEFFLBVJC@BC@ABCVDhWJYAHIJDHEFBYDXCEFJCLBJYGXD[AYAHCBIZEFA
pnhSQTcj

pDXCEFJCLB?EKFABMDXB_JIEKFAWBiACJXAAI rAEWZDOHChsAJ]@CAWBinhSQTeB_JIEKFAWBiACJXAABpDXCEFJCLB?EKFABGXDoAZCAW
]AHAXECJDHEFFLBVJC@BC@ABCVDhWJYAHIJDHEFBYDXCEFJCLBJYGXD[AYAHCBIZEFA
pnhSQTcj

pEXJCEFBbCECOI culBDMBYEFABEHWBkQlBDMBMAYEFABEXABEIIOYAWBCDBKABYEXXJAWBDXB@E[ABE
vOEFJMJAWBWDYAICJZBGEXCHAXj

bGDOIABt]AB_JMMAXAHZA pEFABXACJXAAIBEXABEIIOYAWBCDBKABC@XAABLAEXIBDFWAXBC@EHBC@AJXBMAYEFA
IGDOIAIjBwAYEFABXACJXAAIBEXABEIIOYAWBCDBKABCVDBLAEXIBLDOH]AXBC@EHBC@AJX
YEFABIGDOIAIj
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LMNOPQRSTUVSW

XYZ[\]̂_̀abc[decẐ[âZ\[c̀[fZêadZ[cYZ[c̀ceg[hZb̂]̀b[g]ei]g]cj[kê[lmnop[ê[̀q[rabZ[stu[ntvwm[XYZ[hd̀xZ_c]̀b[
q̀[_êY[qg̀k̂[âZ\[c̀[\ZcZdf]bZ[cYZ[\]̂_̀abc[decZ[ê âfZ\[hgeb[fZfiZd[_̀bcd]iac]̀b̂[k]gg[iZ[fe\Z[ec[cYZ[
_addZbc[_̀bcd]iac]̀b[decZ[eb\[cYec[Zfhg̀jZd[_̀bcd]iac]̀b̂[k]gg[iZ[fe\Z[ec[decẐ[Zyaeg[c̀[cYZ[e_caed]eggj[
\ZcZdf]bZ\[_̀bcd]iac]̀b[decẐm[z̀d[cY]̂[hadh̀ Ẑu[̀bgj[Zfhg̀jZZ[eb\[Zfhg̀jZd[_̀bcd]iac]̀b̂[cYec[edZ[
]bcZb\Z\[c̀[qab\[iZbZq]ĉ[̀q[_addZbc[hgeb[fZfiZd̂[eb\[cYZ]d[iZbZq]_]ed]Ẑ[edZ[]b_ga\Z\m[{d̀xZ_cZ\[Zfhg̀jZd[
_̀bcd]iac]̀b̂[cYec[edZ[]bcZb\Z\[c̀[qab\[cYZ[̂Zd|]_Z[_̀ ĉ̂[q̀d[qacadZ[hgeb[fZfiZd̂[eb\[cYZ]d[iZbZq]_]ed]Ẑu[
ê[kZgg[ê[hd̀xZ_cZ\[_̀bcd]iac]̀b̂[qd̀f[qacadZ[hgeb[fZfiZd̂u[edZ[b̀c[]b_ga\Z\m[}êZ\[̀b[cỲ Ẑ[ê âfhc]̀b̂u[
cYZ[{geb~̂[z]\a_]edj[�Zc[{̀ ]̂c]̀b[kê[hd̀xZ_cZ\[c̀[iZ[e|e]geigZ[c̀[fe�Z[egg[hd̀xZ_cZ\[qacadZ[iZbZq]c[hejfZbĉ[
q̀d[_addZbc[hgeb[fZfiZd̂m[XYZdZq̀dZu[cYZ[g̀b��cZdf[Z�hZ_cZ\[decZ[̀q[dZcadb[̀b[hZb̂]̀b[hgeb[]b|ẐcfZbĉ[
kê[ehhg]Z\[c̀[egg[hZd]̀\̂[̀q[hd̀xZ_cZ\[iZbZq]c[hejfZbĉ[c̀[\ZcZdf]bZ[cYZ[c̀ceg[hZb̂]̀b[g]ei]g]cj[ê[̀q[rabZ[
stu[ntvwm[

XYZ[g̀b��cZdf[Z�hZ_cZ\[decZ[̀q[dZcadb[̀b[hZb̂]̀b[hgeb[]b|ẐcfZbĉ[kê[\ZcZdf]bZ\[â]b�[e[ia]g\]b��ig̀_�[
fZcỲ\[]b[kY]_Y[Z�hZ_cZ\[qacadZ[dZeg[decẐ[̀q[dZcadb[�Z�hZ_cZ\[dZcadb̂u[bZc[̀q[hZb̂]̀b[hgeb[]b|ẐcfZbc[
Z�hZb̂Z[eb\[]bqgec]̀b�[edZ[\Z|Zg̀hZ\[q̀d[Ze_Y[fex̀d[ê Ẑc[_gê m̂[XYẐZ[dZcadb̂[edZ[_̀fi]bZ\[c̀[hd̀\a_Z[
cYZ[g̀b��cZdf[Z�hZ_cZ\[decZ[̀q[dZcadb[ij[kZ]�Yc]b�[cYZ[Z�hZ_cZ\[qacadZ[dZeg[decẐ[̀q[dZcadb[ij[cYZ[ced�Zc[
ê Ẑc[egg̀_ec]̀b[hZd_Zbce�Zu[e\\]b�[Z�hZ_cZ\[]bqgec]̀bu[eb\[̂aicde_c]b�[Z�hZ_cZ\[]b|ẐcfZbc[Z�hZb̂Ẑ[eb\[
e[d]̂�[fed�]bm[XYZ[ced�Zc[egg̀_ec]̀b[eb\[hd̀xZ_cZ\[ed]cYfZc]_[dZeg[decẐ[̀q[dZcadb[q̀d[Ze_Y[fex̀d[ê Ẑc[_gê û[
eqcZd[\Z\a_c]b�[]bqgec]̀bu[iac[iZq̀dZ[\Z\a_c]b�[]b|ẐcfZbc[Z�hZb̂Ẑu[âZ\[]b[cYZ[\Zd]|ec]̀b[̀q[cYZ[g̀b��
cZdf[Z�hZ_cZ\[]b|ẐcfZbc[decZ[̀q[dZcadb[ê âfhc]̀b[edZ[̂affed]�Z\[]b[cYZ[q̀gg̀k]b�[ceigZ�[

�̂ Ẑc[�gê^ Xed�Zc[�gg̀_ec]̀b
�d]cYfZc]_[�̀b��XZdf[

��hZ_cZ\[�Zeg[�ecZ[̀q[�Zcadb

�m�m[�ed�Z[�eh[�ya]cj v�mttp om�vp

�m�m[�fegg[�eh[�ya]cj omtt �mvt

�Z|Zg̀hZ\[�bcZdbec]̀beg[�ed�Z[�eh[�ya]cj vlmtt �mlt

�Z|Zg̀hZ\[�bcZdbec]̀beg[�fegg[�eh[�ya]cj smtt lmvt

�fZd�]b�[�ed�Zc[�ya]cj lmtt �mwt

�̀dZ[}̀b\̂ vsmlo vmtt

�]�Y[�]Zg\[}̀b\̂ nmtt smvt

}eb�[�̀eb̂ nmtt smtt

�fZd�]b�[�ed�Zc[�Zic �mot sm�t

{d]|ecZ[�Zic smlo omot

{d]|ecZ[�Zeg[�̂cecZ lmtt �mlt

�Zeg[�̂cecZ[�b|ẐcfZbc[Xdâc tmot omwt

XdZêadj[�bqgec]̀b[{d̀cZ_cZ\[�Z_ad]c]Ẑ smot vmtt

�̀ff̀ \]c]Ẑ vmtt sm�t

{aig]_[�Zeg[�̂ Ẑĉ vmtt �m�t

{d]|ecZ[�ya]cj v�mtt wmtt

�êY vmtt tmtt

[[[[[X̀ceg vttmttp
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123456575689:;9<=>?49@A:B:A65:3C6291DCA29:;96D29E269@2345:39<5CF5G56896:9HDC3I2495396D29J54K:L369
MC62

NOPQRSTTSUVWXQYZP[PW\[Q]̂_̀[QYZSYSZ\VSWa\PQ[OaZPQSRQ\OPQbc]Qa[QSRQdeWPQfghQigjkhQlaTleTa\PmQe[VWXQ\OPQ
mV[lSeW\QZa\PQSRQnoipqhQa[QUPTTQa[QUOa\Q]̂_̀[QYZSYSZ\VSWa\PQ[OaZPQSRQbc]QUSeTmQrPQVRQV\QUPZPQlaTleTa\PmQe[VWXQ
aQmV[lSeW\QZa\PQ\Oa\QV[QjQYPZlPW\aXPQYSVW\QTSUPZQstoipquQSZQjQYPZlPW\aXPQYSVW\QOVXOPZQsvoipquQ\OaWQ\OPQ
leZZPW\QZa\PQsawSeW\[QVWQ\OSe[aWm[ux

deWPQfghQigjk

jqQmPlZPa[P toipq

bP\QcPW[VSWQ]VarVTV\y zjhj{ih{pt

|eZZPW\QmV[lSeW\QZa\P noipq

bP\QcPW[VSWQ]VarVTV\y znnjhkit

jqQVWlZPa[P voipq

bP\QcPW[VSWQ]VarVTV\y z{tthpvk
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0123452152635789:9;8:<5=2:23>3924

?@935ABC5DBEF5:9G5DBEH
I;19289@3GJ

KKL555MNOPQRSQTRUQVWXYZYUQ[N\YQ]ŴQ_RZǸYQ_YWUNRWU

abcccccd393e:<5K9f1e>:28195

ghcijklmnlocpqrstckjulovcawwojklxcacnayyjucmlavzolcu{aucayyj|lxc}jocawwoj~�mauly�c�qqcv|johc��owjouc
�la�lc�}}��lovc�����cujcjwu�jzucj}cu{lc������c�yahcahxcuoahv}locujcu{lc��u�cj}c�jvc�h�lylvc��olcahxc�jy��lc
�lhv�jhvc�������cavc��locscmlmnlovbc�hc�ao�{cp�tcpqr�tcu{lc��u�c�jzh��ycaxjwulxc�ox�hah�lcijbcr�����c
ujcamlhxcu{lc�jvc�h�lylvc�xm�h�vuoau�klc�jxlcazu{jo���h�c�loua�hcv|johc���cauc������cahcjwu�jhcujc
uoahv}locujc��locscj}c�����c�yahcjocujcolma�hc�hcu{lc������c�yahbc�yychl|c���c{�olxca}uloc�ahzao�c�tcpqr�c
|jzyxcnlclhojyylxc�hc�����c��locsbc�hxlocu{lcjox�hah�ltc���cmlmnlovc|{jclyl�ucujcolma�hc�hc������c
|jzyxcnlc��locrcmlmnlovtcahxcnlcly���nylc}joclh{ah�lxcnlhl}�uvc�h�yzx�h�cmjolc}akjoanylcx�van�y�u�cnlhl}�uvtc
xlau{cnlhl}�uvtcahxcac{��{locolu�olmlhuc}a�ujocj}cpb��c�klovzvcpbrs�c}jocayycju{loc��locrcmlmnlov�tc�jhu�h�lhuc
zwjhcacmahxaujo�caxx�u�jhayc�jhuo�nzu�jhcwa�mlhucj}c��t�qqcwlocolma�h�h�cmlmnlocujc������bc�{lc
lh{ah�lxcnlhl}�uvc|avcl}}l�u�klc}ojmc�ahzao�c�tcpqr�b

������cuoahv}loolxc��bqcm�yy�jhcj}cayyj�aulxcx�v�jzhulxc���cavvluvcujc�����c�hc�ahzao�cpqr�c}joc}�v�ayc�laoc
pqr�bc�zucj}cu{lc��bqcm�yy�jhcayyj�aulxcx�v�jzhulxc���cavvluvtc�pb�cm�yy�jhcolyaulvcujc������cwlhv�jhcavvluvtc
ahxc�qb�cm�yy�jhcolyaulvcujc������c{layu{cavvluvb

_Z]WQ�YÙ\N�ONRWQ

�����cjwloaulvczhxlocu{lc��u�cj}c�jvc�h�lylvc�{aoulocahxc�xm�h�vuoau�klc�jxlcwojk�v�jhvcavcacv�h�yl�
lmwyj�locxl}�hlxcnlhl}�ucwlhv�jhcwyahc�jklo�h�cayyc}zyy�u�mlca�u�klcv|johc}�ol}��{ulovtcwjy��lcj}}��lovtc�loua�hc
����c���cahxc�aonjoc�jouc�jy��lcj}}��lovcj}cu{lc��u�cj}c�jvc�h�lylvbc�����c�vc�jmwjvlxcj}cv�~cu�lovb

��locsc�vcu{lc�zoolhucu�loc}jocayyc����c���c{�olxcjhcjoca}uloc�ahzao�c�tcpqr�bc�hxlocwojk�v�jhvcj}cu{lc��u�c
�{aoulotcu{lc��u�c�xm�h�vuoau�klc�jxlcahxcu{lc�uaulc�jhvu�uzu�jhtcu{lc�����c�jaoxc{avcu{lcolvwjhv�n�y�u�cujc
axm�h�vulocu{lcwyahbcc�{ah�lvcujcu{lcnlhl}�uculomvcol z�olcawwojkaycn�cu{lc��u�c�jzh��yb

�����c�vvzlvcacwzny��y�caka�yanylc}�hah��aycolwjoucu{aucma�cnlcjnua�hlxcn�c|o�u�h�cjoc�ayy�h�¡c�jvc�h�lylvc
��olcahxc�jy��lc�lhv�jhc��vulmtc�sqc�bc�l�jhxc�uollutc�z�ulc�qqtc�jvc�h�lylvtc��c¢qqrptc�pr��c¢�������cjoc
�����£vc|lnv�ulc{uuwv¡¤¤|||bya}wwb�jm¤anjzu¤}�hah��ay�olwjouvbc�vcj}cu{lc�jmwylu�jhcxaulcj}c����£vc
}�hah��aycvuaulmlhuvtcu{lc�����£vc}�hah��aycvuaulmlhuvcahxcu{lcwyah£vca�uzao�ayckayzau�jhcvuzx�c}joc}�v�ayc�laoc
pqr¢caolchjuc�lucaka�yanylbcc
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1 1112343567819:;<6=3=1>?17@31ABC9919DE4

FGHIJKLMNIGOLPIQMOPRGRHNMSOHIJOTNRJSOUOMVJIQWVOXOKRKPRJSONSOLYLNZLPZRONGOMVROSR[LJLMRZ\ONSSQR]Ô_̀aaOHNGLGbNLZO
JR[IJMcOTNRJOdOKRKPRJSOKQSMOPROLMOZRLSMOLWROXefOgNMVOheOIJOKIJRO\RLJSOIHOSRJYNbRfOMIOPRORGMNMZR]OMIOLOSRJYNbRO
[RGSNIGcOO_GGQLZO[RGSNIGOPRGRHNMSOLJRORiQLZOMIOjekOIHOMVRNJOMgIl\RLJOLYRJLWRObIK[RGSLMNIGfONGbJRLSNGWOHIJO
RLbVO\RLJOIHOSRJYNbROIYRJOheO\RLJSfOMIOLOKLmNKQKOIHOnekOHIJOooO\RLJScOTNRJOdO[JIYN]RSOHIJO[ISMRK[ZI\KRGMO
pq̂_SOPLSR]OIGOMVROpaFOMIOLOKLmNKQKOIHOokO[RJO\RLJcOOrIgRYRJfOLG\ONGbJRLSRONGOMVROpaFOWJRLMRJOokO[RJO
\RLJONSO[ZLbR]ONGMIOLOpq̂_OPLGsOHIJOQSRONGO\RLJSONGOgVNbVOMVRONGbJRLSRONGOpaFONSOZRSSOMVLGOokcOOTVROpNM\OpIQGbNZO
KL\OLZSIOWJLGMOLO]NSbJRMNIGLJ\OL]OVIbOpq̂_OGIOKIJROMVLGORYRJ\OMVJRRO\RLJSfOSQPtRbMOMIObRJMLNGObIG]NMNIGScO
uRKPRJSOgVIOMRJKNGLMROMVRNJORK[ZI\KRGMOLJRORGMNMZR]OMIOLOJRHQG]OIHOMVRNJObIGMJNPQMNIGSO[ZQSÔ_̀aaOvILJ]l
L[[JIYR]ONGMRJRSMONHOMVR\O]IOGIMOiQLZNH\OHIJOLO[RGSNIGOIJONHOMVR\OgLNYROMVRNJO[RGSNIGORGMNMZRKRGMSc

1 111w3x>3:1y;47:6>z76;4817;17@31ABC9919DE4

TVROvILJ]OIHO_]KNGNSMJLMNIG{pIKKNSSNIGRJSOIHÔ_̀aaORSMLPZNSVRSOLG]OKL\OLKRG]OMVRObIGMJNPQMNIGO
JRiQNJRKRGMSOIHOKRKPRJSOLG]OMVROpNM\cOTVROpNM\|SOLGGQLZObIGMJNPQMNIGOHIJOMVRÔ_̀aaO[ZLGONSOLbMQLJNLZZ\O
]RMRJKNGR]OLG]OJR[JRSRGMSOLOZRYRZOIHOHQG]NGWOMVLMfONHO[LN]OIGOLGOIGWINGWOPLSNSfONSO[JItRbMR]OMIObIYRJOGIJKLZO
bISMORLbVO\RLJOLG]OMIOLKIJMN}ROQGHQG]R]OLbMQLJNLZOZNLPNZNMNRSOIYRJOLO[RJNI]OGIMOMIORmbRR]OMVNJM\O\RLJScOTVRO
pNM\O_]KNGNSMJLMNYROpI]ROLG]OJRZLMR]OIJ]NGLGbRO]RHNGROKRKPRJObIGMJNPQMNIGSc

_ZZOKRKPRJSOLJROJRiQNJR]OMIOKLsRObIGMJNPQMNIGSOMIÔ_̀aaOJRWLJ]ZRSSOIHOMNRJONGOgVNbVOMVR\OLJRONGbZQ]R]cO
rIgRYRJfOKRKPRJSOLJRORmRK[MOHJIKOKLsNGWObIGMJNPQMNIGSOgVRGOMVRNJObIGMNGQIQSOSRJYNbRORmbRR]SOoeO\RLJSO
HIJOTNRJOUOMVJIQWVOjfOLG]OooO\RLJSOHIJOTNRJOXOLG]OTNRJOdcOTVROLYRJLWROKRKPRJObIGMJNPQMNIGOJLMRSOHIJOHNSbLZO
\RLJOheU~O�PLSR]OIGOMVRO�QGROoefOheUdOYLZQLMNIG�OgLSOncnnkOIHObIK[RGSLMNIGO[LN]OPNgRRsZ\cOTVROLYRJLWRO
KRKPRJObIGMJNPQMNIGOJLMRSOHIJOHNSbLZO\RLJOheU�O�PLSR]OIGOMVRO�QGROoefOheUXOYLZQLMNIG�OgLSOnchokOIHO
bIK[RGSLMNIGO[LN]OPNgRRsZ\cO

AB��81y;47:6>z76;4817;17@31ABC9919DE4

FGOHNSbLZO\RLJOheUnfÔ_�|SObIGMJNPQMNIGOJLMROHIJOMVRO_aqOMVLMOLJROKRKPRJSOIHOMVRÔ_̀aaOTNRJOdO[ZLGfOLSO
]RMRJKNGR]OP\OMVROLbMQLJ\OgLSOh�cXjkOIHObIYRJR]O[L\JIZZcOOvLSR]OIGÔ_�|SOJR[IJMR]ObIYRJR]O[L\JIZZOIHO�jcnO
KNZZNIGOHIJOTNRJOdfÔ_�|SO[JIOJLMLOSVLJROIHOMVRObIKPNGR]OLbMQLJNLZZ\O]RMRJKNGR]ObIGMJNPQMNIGOHIJO[RGSNIGOLG]O
[ISMRK[ZI\KRGMOVRLZMVbLJROPRGRHNMSfOLG]OLbMQLZObIGMJNPQMNIGOKL]ROMIÔ_̀aaOgLSO�UcoOKNZZNIGcOFGOHNSbLZO
\RLJOheU~fÔ_�|SObIGMJNPQMNIGOJLMROHIJOMVRO_aqOMVLMOLJROKRKPRJSOIHOMVRÔ_̀aaOTNRJOdO[ZLGfOLSO]RMRJKNGR]O
P\OMVROLbMQLJ\OgLSOhocXjkOIHObIYRJR]O[L\JIZZcOOvLSR]OIGÔ_�|SOJR[IJMR]ObIYRJR]O[L\JIZZOIHO�UcnOKNZZNIGOHIJO
TNRJOdfÔ_�|SO[JIOJLMLOSVLJROIHOMVRObIKPNGR]OLbMQLJNLZZ\O]RMRJKNGR]ObIGMJNPQMNIGOHIJO[RGSNIGOLG]O
[ISMRK[ZI\KRGMOVRLZMVbLJROPRGRHNMSfOLG]OLbMQLZObIGMJNPQMNIGOKL]ROMIÔ_̀aaOgLSO�ecjOKNZZNIGOHIJOMVRO[RJNI]O
PRMgRRGO�LGQLJ\OLG]O�QGROheU~cO
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123456326374689:;:<9;=6>3;34?4:35

@A:46BCD6ECFG6;:H6ECFI
J<2:39:A4HK

LM61436N4:592:6O9;L9=93PD6N4:592:6QRS4:5456;:H6T4U4VV4H6WA3U=2X5YZ:U=2X562U6[452AV<456[4=;34H6326
3746O\8NN6N=;:

]̂_̀abc_def_gehif_j]k_lcmnobpqcr_p̂s_tlntnl̂pnbûc_svulcs_nw_xyj_nw_zh{|_}p~~pnbf_ubr_u_tcbspnb_mlcrp̂_�bcoûp�c_
tcbspnb_c�tcbsc�_nw_ze{d_}p~~pnb_wnl_̂vc_j]�yy_t~ub_rac_̂n_̂p}pbo_rpwwclcbmcs_�ĉ�ccb_lcmnobpqpbo_~pu�p~p̂�_
�clsas_mnb̂lp�âpnbs{_j]k_u~sn_lctnl̂cr_rcwcllcr_nâw~n�s_nw_lcsnalmcs_ubr_rcwcllcr_pbw~n�s_nw_lcsnalmcs_
lc~ûcr_̂n_tcbspnbs_wnl_̂vc_j]�yy_t~ub_wln}_̂vc_wn~~n�pbo_lcsnalmcs_�u}nab̂s_pb_̂vnasubrs��_

�cwcllcr_nâw~n�s �cwcllcr_pbw~n�s

nw_lcsnalmcs nw_lcsnalmcs

ycbspnb_mnb̂lp�âpnbs_sa�sc�acb̂_̂n_}cusalc}cb̂_rûc z ��e z �

�pwwclcbmcs_�ĉ�ccb_c�tcm̂cr_ubr_um̂au~_c�tclpcbmc gfhhe �

xĉ_rpwwclcbmc_�ĉ�ccb_tln�cm̂cr_ubr_um̂au~_culbpbos_nb_tcbspnb_t~ub_
pb�cŝ}cb̂s � d�

�n̂u~ z gfiie z d�

ze{i_}p~~pnb_lctnl̂cr_us_rcwcllcr_nâw~n�s_nw_lcsnalmcs_lc~ûcr_̂n_mnb̂lp�âpnbs_sa�sc�acb̂_̂n_̂vc_
}cusalc}cb̂_rûc_�p~~_�c_lcmnobpqcr_us_u_lcram̂pnb_nw_̂vc_xyj_pb_̂vc_�cul_cbrpbo_̀abc_def_gege{_
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1234444567894:;<68=>?;@=8A64B8A8CD64:?EA4F5:GBH44

I34JKLMNOPQRQLMSTUVMWXYRKVQQLZM[QUT\QXQOUM]VLUQXM

E34̂8A89E?4IAC;9=E6D;A4

_ ____̀RaOMbQLc\TYUTKOM

defghijklkfgmnopgqrslepkkftgukonvkrkiogwpfokrgxdhmquwygsvezn{kfgeo|kvgsefokrsleprkiog|k}lo|g~}vkg
�kik�nofg�i{kvg}g�efokrsleprkiog�k}lo|gm}vkg�l}igoegklnjn�lkgvkonvkkfg}i{go|knvgklnjn�lkgfse�fkf�{erkfon~g
s}voikvfg�|egs}von~ns}okgnigo|kg�kifneig�l}i�g�kik�nofg}i{g�kik�nog~|}ijkfg}vkgkfo}�lnf|k{g�pgev{ni}i~kg
}i{g}ssvezk{g�pgo|kgmnopgme�i~nlg}i{go|kg�}pev�g�i{kvg�nznfneig��gm|}sokvg��ge�go|kgmnoptfgh{rninfov}onzkg
me{k�g~kvo}nigvkonvk{gkrslepkkfg}vkgklnjn�lkg�evg}g|k}lo|gnif�v}i~kgsvkrn�rgf��fn{p�g�|nfgf��fn{pgnfgoeg�kg
��i{k{gkionvklpg�pgo|kgmnop�g�|kfkg�kik�nofgr}pg}lfegk�oki{goego|kg~ezkv}jkge�geo|kvgklnjn�lkg{kski{kioxfy�g
�eg�kgklnjn�lkg�evg|k}lo|g~}vkg�kik�nof�grkr�kvgr�fo�g�yg�kg}oglk}fog}jkg���g�yg|}{g}oglk}fog��g�|elkgpk}vfg
e�gfkvzn~kg�no|gdhmquw�g}i{g�ygkivellk{gnig}gwpfokr�fseifevk{grk{n~}lgevg{kio}lgsl}igevg}vkg}gs}von~ns}iog
nigo|kg�k{n~}lg�vkrn�rguknr��vfkrkiog�vejv}rgx��u�y�gukonvkkfg}i{gf�vznznijgfse�fkf�{erkfon~g
s}voikvfg~}ig~|eefkg�vergo|kg|k}lo|gsl}ifgo|}og}vkg}z}nl}�lk�g�|n~|gni~l�{kgrk{n~}l�g{kio}l�g}i{gznfneig
�kik�nof�gevgs}von~ns}okgnigo|kg��u�gn�g|k�f|kgvkfn{kfgnig}ig}vk}gieog~ezkvk{g�pgo|kg}z}nl}�lkgrk{n~}lgsl}if�g
ukonvkkfg}i{gf�vznznijgfse�fkf�{erkfon~gs}voikvfgvk~knzkgrk{n~}lgf��fn{nkfg�}fk{geigfkvzn~kgpk}vfg}i{g
fkvzn~kg~vk{no�g�|kg{kio}lgf��fn{nkfg}vkgsvezn{k{goego|kgvkonvkkfgeilp�g�}fk{geigfkvzn~kgpk}vfg}i{gfkvzn~kg
~vk{no�g

_

dhmquwtgs��ln~lpgnff�k{g�ni}i~n}lgvksevo�g�|n~|g~ezkvfg�eo|gskifneig�kik�nofg}i{geo|kvgsefokrsleprkiog
�kik�nof�gr}pg�kge�o}nik{g�pg�vnonijgevg~}llnij�gdefghijklkfgmnopgqrslepkkf�gukonvkrkiogwpfokr�g���g��g
�nvfogwovkko�gw�nokg����gdefghijklkf�gmhg�����������gx���yg��������gevgdhmquw�g�k�fnokg���� ¡¡¢£¤¥¦§̈©¦ª¡
£«©¬�¢£¤¥¦§¡¦¥�©¦�§¡®̄¥°̈��±¢�ghfg}gmnopg{ks}vorkio�gdh�hgf|}vkfgnigo|kgvnf²fg}i{g~efofg�no|go|kgmnop�gdh³g
svkfkiofgo|kgvkl}ok{ǵ�q�g�kik�nog{nf~lef�vkfg}fg}gs}von~ns}iognig}gfnijlkgkrslepkvgsl}ige�go|kgmnopgeig}g
~efo�f|}vnijg�}fnf�ghfge�go|kgvksevog{}okge�gdh³tfg�ni}i~n}lgfo}okrkiof�gdhmquwtg�ni}i~n}lgfo}okrkiofg}i{go|kg
�́q�tfg}~o�}vn}lgz}l�}oneigfo�{pg�evg�nf~}lgpk}vg����g}vkgieogpkog}z}nl}�lk�

4 444µQOQ¶TULM̀\K·ŢQ̧M

�|kgr}�nr�rgf��fn{nkfg}vkgfkog}ii�}llpg�pgo|kgdhmquwg�e}v{ge�gh{rninfov}onei�g�eo|g�nkvg�g}i{g�nkvg�g
rkr�kvfg�nllg�kgklnjn�lkg�evg��¹ge�gr}�nr�rgrk{n~}lgsl}igsvkrn�rgf��fn{pg�evg�gºg��g�|elkgpk}vfge�g
fkvzn~kg~vk{no�g}i{go|kgklnjn�lkgrkr�kvfgk}vig�¹gskvgpk}vge�gfkvzn~kg~vk{nog�evgo|knvg}ii�}lgrk{n~}lgf��fn{pg
}~~v�}lg}�okvg��gpk}vfge�gfkvzn~k�gqlnjn�lkgfse�fkf�{erkfon~gs}voikvfge�g�kifneig�l}igrkr�kvfg}vkgkionolk{g
oegdhmquw�gsefokrsleprkiog|k}lo|g~}vkg�kik�nofg}�okvgo|kgvkonvk{grkr�kv�fg{k}o|�g��vnijg�nf~}lgpk}vg�����g
o|kgmnopg}{esok{g}igev{ni}i~kgxw��fn{pgm}sǵv{ni}i~kygoeglnrnogo|kgr}�nr�rgrk{n~}lgf��fn{pg}og»�����g
�evgo|efkgrkr�kvfg�|egvkonvkgeigevg}�okvg¼�lpg��g�����g|e�kzkv�grkr�kvfg�|eg}og}ipgonrkgsvnevgoegvkonvkrkiog
r}{kg}{{nonei}lg~eiovn��oneifg}vkgk�krsok{g�vergo|kgf��fn{pg~}sg}i{ge�o}nig}gzkfok{gvnj|ogoeg��o�vkg
ni~vk}fkfgnigo|kgr}�nr�rgrk{n~}lgf��fn{pg}og}ig}re�iogieoglkffgo|}igo|kg{ell}vgni~vk}fkgnigo|kg½}nfkvgo�e�
s}vopgiei��k{n~}vkg�}voghg}i{g�}vog�gsvkrn�r�ghfge�g¼�ikg���g�����g}llg}~onzkg�nkvg�g}i{g�nkvg�g�kr�kvfg
�kvkgr}²nijgo|kg}{{nonei}lg~eiovn��oneif�g}i{go|kvk�evkg�nllgieog�kgf��¾k~ogoego|kgrk{n~}lgf��fn{pg~}s�
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LMNOMPQRSTU

VWUXYUZ[\U]\̂W_̀\]\aZUb̂Z\WUc_a\UdefUgehiÛabUc_a\UdefUgehjfUZ[\UkX]lXa\aZWUXYU]\]m\̀W[nlfU\okp_bnaqU
aXarl̂ Z̀nknl̂ZnaqÙ\Zǹ\\WÛabUW_̀snsnaqUWlX_W\WUXYUtVuvwxUlXWZ\]lpXy]\aZU[\̂pZ[k̂ \̀Um\a\YnZWUz\̀\ÛWU
YXppXzW{U|}XZ\{UnaYX̀]̂ ZnXaUYX̀UYnWk̂pUy\̂ Ùgeh~UnWUaXZUy\ZÛŝnp̂mp\ÛWUXYUZ[nWÙ\lX̀ZUnWW_\Ub̂Z\��U

gehi gehj

w\Zǹ\]\aZU]\]m\̀W�x_̀snsnaqUWlX_W\WU��� h�fh�� h�f��g

�\WZ\bUZ\̀]nâZ\bU]\]m\̀WU\aZnZp\bUZXf

m_ZUaXZUy\ZÙ\k\nsnaqUm\a\YnZW���� hf�eh hfgie

VkZns\U]\]m\̀W g�fe�g g�f��j

�XẐp �gf�ij �hfdi~

����U������������������������������������������������������������������������������������������ �����¡¢�££������¤¢¥¦¤��������§����
¦¡¢��¡�£������¡�̈¢������������©ª

����U«�������������������������������������������������©����������������ª

¬NT®̄MP°±®²³PSÓ³S®²Q

�[\UtXWUVaq\p\WUunZyUu[̂ Z̀\̀Ux\kZnXaWUhh�iÛabUhh�eÙ\µ_ǹ\Ul\̀nXbnkU\]lpXy\̀UkXaZ̀nm_ZnXaWÛZÛkZ_̂ ǹ̂ppyU
b\Z\̀]na\bÙ̂Z\WUZ[̂ZfU\ol̀\WW\bÛWUl\̀k\aẐq\WUXYÛaa_̂pUkXs\̀\bUl̂ỳXppfÛ̀\UW_YYnkn\aZUZXÛkk_]_p̂Z\U
Z[\Ù\µ_ǹ\bÛWW\ZWUZXUl̂yUm\a\YnZWUz[\aUb_\�U�[\Ù\µ_ǹ\bUkXaZ̀nm_ZnXaÙ̂Z\UYX̀UZ[\U¶XWZ\]lpXy]\aZU
·\̂pZ[Uû \̀U¶p̂aUYX̀UZ[\UYnWk̂pUy\̂ Ù\ab\bUc_a\UdefUgehifUẑWU��~ģUXYUkXs\̀\bUl̂ỳXppfUb\Z\̀]na\bUmyUZ[\U
c_a\UdefUgeh�ÛkZ_̂ ǹ̂pUŝp_̂ZnXa�U�[\Ù\µ_ǹ\bUkXaZ̀nm_ZnXaÙ̂Z\UYX̀UZ[\U¶XWZ\]lpXy]\aZU·\̂pZ[Uû \̀U¶p̂aU
YX̀UZ[\UYnWk̂pUy\̂ Ù\ab\bUc_a\UdefUgehjfUẑWU��j�̧UXYUkXs\̀\bUl̂ỳXppfUb\Z\̀]na\bUmyUZ[\Uc_a\UdefUgeh�U
k̂Z_̂ ǹ̂pUŝp_̂ZnXa�U|}XZ\{UnaYX̀]̂ ZnXaUYX̀UYnWk̂pUy\̂ Ùgeh~UnWUaXZUy\ZÛŝnp̂mp\ÛWUXYUZ[nWÙ\lX̀ZUnWW_\Ub̂Z\��

tVuvwxU_W\WUZ[\UvaZ̀yUVq\UkXWZU]\Z[XbUZXUb\Z\̀]na\UZ[\Ù\µ_ǹ\bÛaa_̂pUkXaZ̀nm_ZnXaÛ]X_aZUYX̀UZ[\U
¶XWZ\]lpXy]\aZU·\̂pZ[U¶p̂a�U�[\Ù\µ_ǹ\bÛaa_̂pUkXaZ̀nm_ZnXaÛ]X_aZUnWUkX]lXW\bUXYUZzXUkX]lXa\aZW{U
aX̀]̂ pUkXWZUz[nk[UnWUZ[\UkXWZUXYUZ[\UlX̀ZnXaUXYUZ[\Um\a\YnZUZ[̂ZUnWÛppXk̂Z\bUZXÛUqns\aUy\̂ f̀ÛabUZ[\Ul̂y]\aZU
ZXÛ]X̀Zn¹\UZ[\U_aY_ab\bÛkZ_̂ ǹ̂pÛkk̀_\bUpn̂mnpnZyU|ºVVt�Uz[nk[UnWUZ[\UbnYY\̀\ak\Um\Zz\\aUtVuvwxÛkZ_̂ ǹ̂pU
pn̂mnpnZn\WÛabÛkZ_̂ ǹ̂pÛWW\ZW�U�[\UkX]lXa\aZWUXYUZ[\UºVVtÛ̀\Û]X̀Zn¹\bÛWÛUp\s\pUl\̀k\aZUXYUl̂y�U»̂W\bU
XaUtVuvwxUY_abnaqUlXpnkyfUnak̀\̂W\WUX̀Ub\k̀\̂W\WUnaUZ[\UºVVtUb_\UZXÛWW_]lZnXaUk[̂aq\WÛ̀\Û]X̀Zn¹\bU
Xs\̀UgeUy\̂ ẀfU\ok\lZUZ[̂ZU[\̂pZ[UkXWZUZ̀\abÛabUl̀\]n_]ÛWW_]lZnXaUk[̂aq\WÛ̀\Û]X̀Zn¹\bUXs\̀Uh�Uy\̂ Ẁ�U
¶p̂aUk[̂aq\WÛabU\ol\̀n\ak\Uq̂naWÛabUpXWW\WÛ̀\Û]X̀Zn¹\bUXs\̀Uh�Uy\̂ ẀfUW_m¼\kZUZXÛb¼_WZ]\aZWUZXUkX]lpyU
znZ[U½Vx»Ù\µ_ǹ\]\aZWUXaU]̂ on]_]Û]X̀Zn¹̂ZnXaUl\̀nXbUXYUdeUy\̂ ẀUYX̀ÛppUp̂y\̀WUkX]mna\b�U�[\U
]̂X̀Zn¹̂ZnXaUl\̀nXbWÛ̀\UkpXW\bÛWUU\̂k[Up̂y\̀UXYUZ[\UºVVtUnWUWyWZ\]̂ Znk̂ppyÛ]X̀Zn¹\bUXs\̀ÛUYno\bUl\̀nXb�
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?3Z6?54@CCB34K753V_

efghijklmnopqrnplmijnljnstjulintvwxlyvtmnjzt{xnsjk{otjux{m

DE|}C4=6>5?@AB5@6>C45645234:6C53XZ86JX3>54~378524F7?34:87>4I6?45234J37?C43>K3K4LB>34MN4̂7X6B>5C4@>4
526BC7>KC_c

PNQW PNQR

DE|}C4?3�B@?3K4=6>5?@AB5@6>C45645234:6C53XZ86JX3>54~378524F7?34:87> U QbOPQP U QMOYR�

DE|�C4=6>5?@AB5@6>C4X7K34I6?45234:6C53XZ86JX3>54~378524F7?34:87>O4@>452347X6B>5C46I4UQbVP4X@88@6>47>K44
UQMV�4X@88@6>4I6?4I@C=784J37?C4PNQW47>K4PNQRO4?3CZ3=5@d38JO4?3Z?3C3>54QNN\46I45234E]F47C4K3I@>3K4AJ4̀EH<4
H5753X3>54a6V4SbV41234:6C53XZ86JX3>54~378524F7?34:87>4@C47KX@>@C53?3K452?6B[24745?BC5452754X335C45234
=?@53?@746I4̀EH<4H5753X3>54a6V4SYRV

������������������������������������������������������������������������������������ ����������������������¡�¢����£¡���¤¥¦§�
¨���������������������§������¡��������¢������������������������������������������������������� �����������������¡�¢����£¡���¤¥¦§
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OPQR6P=;:

_̀abcdeNfghNijbkN_lmLlnlhoNpfi_qNrstNrluvmnNogmtNwxyzN{muN|gmu}tg~NmuNsrN�}�gN�x�Nwxy�Nm�~N~ghgt|l�g~N
Lmug~N}�s�Nh�gNjnm�N�l~}vlmtoNfghNjsulhls�Np�fjqNm�~N�shmnNijbkN_lmLlnlhoNp�i_qNrts|Nmvh}mtlmnN�mn}mhls�NmuN
srN�}�gN�x�Nwxy�M

ùNsrNh�gNtg�sthl��N~mhgN�}�gN�x�NwxyzNp|gmu}tg|g�hN~mhgNsrN�}�gN�x�Nwxy�q�N_̀�Ntg�sthg~NlhuN�ts�sthls�mhgN
u�mtguNsrN�i_�N�fjNm�~Nfi_zNmuNrsnns{uNpm|s}�huNl�Nh�s}um�~uq�N

cg�sthl��N~mhgN
���x�yz

�gmu}tg|g�hN~mhgN
���x�y�

S����56WZ2W2Z392:;34657;Z4�

�shmnNijbkN_lmLlnlho � ��w����

jnm�N�l~}vlmtoNfghNjsulhls� p����wzxq

jnm��uNfghNijbkN_lmLlnlho � ���x��

jnm�N�l~}vlmtoNfghNjsulhls�NmuNmN�gtvg�hm�gNsrNh�gN�shmnNijbkN_lmLlnlho �wMy��

_̀��uNfi_N{muN|gmu}tg~NmuNh�gN�ts�sthls�mhgNu�mtgNsrNh�gNfi_NLmug~Ns�Nh�gNg|�nsogtNvs�htlL}hls�uN|m~gN
LoN_̀�̀ N~}tl��NrluvmnNogmtNwxy�MN��gNfi_N{muN|gmu}tg~NmuNsrN�}�gN�x�Nwxy�Nm�~N~ghgt|l�g~NLmug~N}�s�N
h�gNjsuhg|�nso|g�hN�gmnh�NamtgNjnm�euN�fjNp�nm�NmuughuqNm�~N�i_Nrts|Nmvh}mtlmnN�mn}mhls�uNmuNsrN�}�gN�x�N
wxy�M

a�m��gNl�N_̀��uN�ts�sthls�mhgNu�mtgNsrNh�gNfi_NmuNsrN�}�gN�x�NwxyzNp|gmu}tg|g�hN~mhgN�}�gN�x�Nwxy�qN
m�~Nwxy�Np|gmu}tg|g�hN~mhgN�}�gN�x�Nwxy�qN{muNmuNrsnns{uNpm|s}�huNl�Nh�s}um�~uq�N

fi_ jts�sthls�

jts�sthls�N�Ncg�sthl��N~mhgN�}�gN�x�NwxyzNp|gmu}tg|g�hN~mhgN�}�gN�x�Nwxy�q � ���x�� y�Mw��

jts�sthls�N�Ncg�sthl��N~mhgN�}�gN�x�Nwxy�Np|gmu}tg|g�hN~mhgN�}�gN�x�Nwxy�q � ����yx y�M���

a�m��gN�N��vtgmugNp�gvtgmugq � ��� pxMy�q�

��� ¡�¢£¤¥¦�§̈©�§ª«¬©�¦®�̄°±�̄²³¡¥°́�£µ²¶®µ� ¤µ°¡£¡¥®�·²̧�«̈¹̈º»�²�£¼®¡µ�¦®�½²¾�¿¡À®́®¾�¿µ¼°¡°¾¤£°Á®�̄²µ®�£³¦²¤°Â°¡À��¥®¤£°¡�¾Ã²¤¡�
¿°¤¶²¤�Ä®£¥®� ÅÅ°¥®¤¾�Æ¿Ä Ç�£�½¿̄ÈÉÊ�²�®́®¥�²�¤£¡¾Å®¤�²�Ë°®¤�Ì�²Å�½¿ÍÄÄ�Ä́£¡�²¤�²�¤®¼£°¡�°¡�½¿̄ÈÉÊ�Ä́£¡̧�¿́́�¡®Ã�¿Ä �¦°¤®µ�£Å®¤�Î£¡³£¤±�
¬©�§ª«̈�Ã²³́µ�Ï®�®¡¤²́́®µ�°¡�½¿ÍÄÄ�Ë°®¤�Ì̧�Ë¦®�Ð²Á®¤¡¼®¡£́�¿¥¥²³¡°¡À�Ê£¡µ£¤µ¾�ÆÐ¿ÊÇ�Ì̈�¿¥³£¤°£́�Ñ£́³£°²¡�É®¶²¤�Ï£¾®µ�²¡�Î³¡®�»ª©�§ª«¬�
¢®£¾³¤®¼®¡�Ò£®�Å²¤�È¼¶́²±®¤�É®¶²¤°¡À�£¾�²Å�Î³¡®�»ª©�§ª«̈�µ°µ�¡²�°¡¥́³µ®�£¡±�£µµ°°²¡£́�́°£Ï°́°°®¾�£¾¾²¥°£®µ�Ã°¦�¦®�®¡¦£¡¥®µ�Ï®¡®Å°¾�
Å²¤�¦®�¿Ä �Ã¦²�Ã²³́µ�®́®¥�²�¤®¼£°¡�°¡�½¿̄ÈÉÊ�¾°¡¥®�¦®�®́®¥°²¡¾�¦£µ�¡²�±®�Ï®®¡�¥²¼¶́®®µ�£�¦®�°¼®�¦®�£¥³£¤±�¶¤®¶£¤®µ�¦®�Ð¿Ê�¬º�
¿¥³£¤°£́�Ñ£́³£°²¡�É®¶²¤̧�Ê°¼°́£¤́±©�¦®�£¥³£¤±�µ°µ�¡²�°¡¥́³µ®�£¡±�µ®¥¤®£¾®�°¡�́°£Ï°́°°®¾�£¾¾²¥°£®µ�Ã°¦�¿Ä �¼®¼Ï®¤¾�¤£¡¾Å®¤¤°¡À�²�½¿ÍÄÄ�
°¡�¦®�Ð¿Ê�¬¹�¿¥³£¤°£́�Ñ£́³£°²¡�É®¶²¤©�Å²¤�¦®�¾£¼®�¤®£¾²¡̧��Ó£¾®µ�²¡�µ°¾¥³¾¾°²¡¾�Ã°¦�½¿̄ÈÉÊ©�¦®�£¥³£¤±�¦£Á®�Ï®®¡�µ°¤®¥®µ�²�¥²¡°¡³®�
®Ô¥́³µ°¡À�£¡±�°¡¥¤®£¾®¾�²¤�µ®¥¤®£¾®¾�°¡�́°£Ï°́°°®¾�£¾¾²¥°£®µ�Ã°¦�£¡±�¿Ä �Ï®¡®Å°�®¡¦£¡¥®¼®¡¾�£�½¿̄ÈÉÊ�£¡µ�¿Ä �¤£¡¾Å®¤¾�²�½¿ÍÄÄ�Å²¤�¦®�
Î³¡®�»ª©�§ª«¬�Æ¼®£¾³¤®¼®¡�µ£®Ç�Ð¿Ê�¬º�Ñ£́³£°²¡�É®¶²¤̧�Í²¤�¼²¤®�°¡Å²¤¼£°²¡�²¡�¦®�¤£¡¾Å®¤�²�½¿ÍÄÄ©�¶́®£¾®�¤®Å®¤�²�·²®�«»©�Ä£¤�ÕÕ©�
°̄±�²Å�½²¾�¿¡À®́®¾�Í°¤®�£¡µ�Ä²́°¥®�Ä®¡¾°²¡¾©�²Å�¦®�¡²®¾�²�¦®�Å°¡£¡¥°£́�¾£®¼®¡¾̧�
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TCĴLZBRCP\CWXIELFtXIaF̂EMFCaBRBCYBJQEJKCIKIEJFMCSTnCMAIMCIRPFBCEJCMABCJPRLIXCWP̂RFBCP\CEMFCPYBRIMEPJF_CSTnC
RBWPKJEuBFCICXEIZEXEM[C\PRCWXIELFCIJQC̀̂QKLBJMFCaABJCEMCEFCYRPZIZXBCMAIMCIJCIFFBMCAIFCZBBJCELYIERBQCPRCICXEIZEXEM[C
AIFCZBBJCEJŴRRBQCIJQCMABCILP̂JMCP\CMABCXPFFCWIJCZBCRBIFPJIZX[CBFMELIMBQ_Cv̂MFEQBCWP̂JFBXCYRPOEQBFCBFMELIMBFC
\PRCMABCILP̂JMCP\CXEIZEXEMEBFCaEMACICYRPZIZEXEM[CP\CPWŴRREJKC\RPLCMABFBCXIaF̂EMF_C@ABCYRPZIZEXEM[CaBEKAMBQCXEIZEXEM[C
\PRCXEMEKIMEPJCIJQCPMABRCWXIELFC\PRCMABC\EFWIXC[BIRFCBJQBQCŵJBCde]ChecqCIJQChecrCaIFCbce_cCLEXXEPJ_

STnCEFCFBX\jEJF̂RBQCIFCYIRMCP\CMABCoEM[VFCYRPKRILC\PRCaPRGBRFVCWPLYBJFIMEPJ_CTXXCaPRGBRFVCWPLYBJFIMEPJCWIFBFC
IRBCYRPWBFFBQCZ[CSTUTĈJQBRCMABCoEM[xFCaPRGBRFCWPLYBJFIMEPJCYRPKRIL_CSEIZEXEM[CIJQCREFGCIRBCRBMIEJBQCZ[CSTn_C
@ABCIWM̂IREIXX[CQBMBRLEJBQCIWWR̂BQCXEIZEXEM[C\PRCaPRGBRFVCWPLYBJFIMEPJCEJWX̂QBFCYRPOEFEPJC\PRCEJŴRRBQCẐMCJPMC
RBYPRMBQCWXIELFCIJQCXPFFCIQ̀̂ FMLBJMCBmYBJFBF_C@ABCYRBFBJMCOIX̂BCP\CMABCBFMELIMBQCP̂MFMIJQEJKCXPFFBFCaIFC
WIXŴXIMBQCZIFBQCPJCICdyC[EBXQCPJCEJOBFMLBJMF_CSTnVFCIWWR̂BQCaPRGBRFVCWPLYBJFIMEPJCXEIZEXEMEBFCIMCŵJBCde]Checq
IJQChecrCaBRBCbrd_zCLEXXEPJCIJQCbrs_eCLEXXEPJ]CRBFYBWMEOBX[_
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MNOPQNRSTOUPVSPWXYZUPOU[V\R[O]PQ̂RV\UP_R̀RâOPRbOPRUPcd̂̂deUPfR\dgS[UPVSP[NdgURS]Uhi

jgSOPkl

mlno mlnp mlnq

rR̂RSQOPR[PaOTVSSVSTPdcP̀ORb s oqtlqu s qptvpv s qvtkqw

xbdyVUVdSPcdbPQgbbOS[P̀ORbzUPOyOS[UPRS]PQNRSTOUPVSP_bdyVUVdSP
cdbP_bVdbP̀ORbUzPOyOS[U wtqvu mwtqmp nmtulk

{̂RV\UP_R̀\OS[U fnltkvoh fptnkqh fptkouh

rR̂RSQOPR[POS]PdcP̀ORb s oktvqn s oqtlqu s qptvpv

PPPPP{gbbOS[P_db[VdS fotnqlh fnltkvoh fptnkqh

|dSQgbbOS[P_db[VdS s pvtkln s pwtqmw s qltkvq
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A4567889:8;<:=5

DEFGHIJGKLMMNOMPQOJGRLSGLTPQGTUSKHIJPGLSVPSJGLRGITTSLWNMIOPXYGZ[\]̂_GMNXXNLQGIQVGZ[[̀ âGMNXXNLQGIJGLRG
bUQPG\cdGac[eGIQVGGac[]dGSPJTPKONfPXŶG

DEFGHIJGKLMMNOMPQOJGOLGMIgPGIGJPSNPJGLRGhNXPJOLQPGiIYMPQOJGIKKLSVNQjGOLGOHPGOPSMJGLRGKLQOSIKOGRLSG
EUOLMIOPVGiPLTXPGhLfPSGkEihlGOLOIXNQjGITTSLWNMIOPXYGZ[̂cGmNXXNLQGVUSNQjGOHPGKLQJOSUKONLQdGmIJPVGUTLQG
OHPGfIXUPGLRGnLSgGTPSRLSMPVGIQVoLSGNOJGKLMTXPONLQGLRGKPSOINQGVPJNjQGIQVGKLQJOSUKONLQGMNXPJOLQPĴGpUmqPKOG
OLGKPSOINQGKLQVNONLQJdGIVVNONLQIXGRNfPGEihGhNXPJOLQPGiIYMPQOJ[[ISPGOLGmPGMIVPGmPOnPPQGrPKPMmPSG\[dG
ac[eGIQVG_cGVIYJGIROPSGRNQIXGKLMTXPONLQGLRGOHPGEihGiSLqPKÔGEVVNONLQIXGKLMMNOMPQOJGSPXIOPVGOLGRUSOHPSG
EfINXImNXNOYGiIYMPQOJGISPGJUmqPKOGOLGTSLqPKOGKLMTXPONLQ̂

DEFGHIJGKLMMNOMPQOJGOLGMIgPGIGJPSNPJGLRGsLQJLXNVIOPVGtPQOIXGsISGuIKNXNOYGksLQtEslGhNXPJOLQPoiSLjSPJJG
iIYMPQOJGLRGITTSLWNMIOPXYGZvaŵcGMNXXNLQGVUSNQjGOHPGKLQJOSUKONLQGmIJPVGUTLQGOHPGfIXUPGLRGnLSgGTPSRLSMPVG
IQVoLSGNOJGKLMTXPONLQGLRGKPSOINQGVPJNjQGIQVGKLQJOSUKONLQGMNXPJOLQPĴGEVVNONLQIXGKLMMNOMPQOJGSPXIOPVGOLG
RUSOHPSGEfINXImNXNOYGiIYMPQOJGISPGJUmqPKOGOLGTSLqPKOGKLMTXPONLQ̂

DEFGHIJGOHPGRLXXLnNQjGKLMMNOMPQOJGLQGMIqLSGKLQJOSUKONLQGKLQOSIKOJ[ax

5555555555555555555

iSLqPKO
EMLUQOGGGGGG
kNQGMNXXNLQJl

hpsGyLSOHGzPSMNQIXJ Z \[]̂[

z{|zGsLSPGIQVGEihG|QOPSRIKP ae\̂e

DE}EG~ONXNONPJGIQVGDEhiG�QImXNQjGiSLqPKO [_v̂c

|zuG}PJO a[\̂̀

ENSTLSOGiLXNKPGuIKNXNOY [w_̂e

GGGGGzLOIX Z [d[̀ê\

DEFGHIJGOHPGRLXXLnNQjGKLMMNOMPQOJGLQGMIqLSGOPQIQOGmIJPVGIK�UNJNONLQJ[ax

iSLqPKO
EMLUQOGGGGGG
kNQGMNXXNLQJl

zPSMNQIXJG[o[̂wG|MTSLfPMPQO Z `̀\̂e

zPSMNQIXJGao\G|MTSLfPMPQO [d_câw

zPSMNQIXJG̀owG|MTSLfPMPQO a\\̂_

z{|zohpsG{IjjIjPGpYJOPM a_ĉa

GGGGGzLOIX Z adẁĉa

�����������������������������������������������������������������������������
����������������������������������������
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MN7OP:<4:3;7?5=BQ:4R7

STUVWXUYZ[\T]̂Ẑ_WZY[̀ŴaZ[UbZYWV]XĉaZT̀Z[cXdcUWẐX[eWdZ[UbẐ_WZẀ̀WV̂ceWUWYYZT̀ZYWV]XĉaZfXWV[]̂cTUYZg[aZ
cÙd]WUVWZf[YYWUhWXẐX[eWdZ\W_[ecTXZ[UbZ[cXẐX[eWdZbWg[UbiZf[X̂cV]d[XdaZcUẐ_WZdch_̂ZT̀ZWjcŶcUhZcÛWXU[̂cTU[dZ
_TŶcdĉcWYiZfT̂WÛc[dẐWXXTXcŶZ[̂̂[VkYiZ[UbZlTXdbZ_W[d̂_ZVTUVWXUYiZcUVd]bcUhZWfcbWgcVYZ[UbZf[UbWgcVYmZnYZ
[ZXWY]d̂ZT̀ẐWXXTXcŶZ[V̂ceĉcWYiZVWX̂[cUZcÛWXU[̂cTU[dZ_TŶcdĉcWYZ[UbZXcYkZT̀ZecTdWÛZVXcgWiZonpnZ_[YZ
cgfdWgWÛWbZWU_[UVWbZYWV]XĉaZgW[Y]XWYZg[Ub[̂WbZ\aẐ_WZqnniẐ_WZrX[UYfTX̂[̂cTUZsWV]XĉaZ
nbgcUcŶX[̂cTUZtrsnuiẐ_WZvWf[X̂gWÛZT̀ZwTgWd[UbZsWV]XĉaZ[UbZncXfTX̂Zg[U[hWgWÛmZS]XXWÛZ[UbZ̀]̂]XWZ
YWV]XĉaZgW[Y]XWYZg[aZVXW[̂WZYchUc̀cV[ÛdaZcUVXW[YWbZcUVTUeWUcWUVWiZVTŶYZ[UbZbWd[aYZ[̂ZonxZl_cV_Zg[aZ
hceWZXcYWẐTẐ_WZ[eTcb[UVWZT̀Z[cXẐX[eWdZhWUWX[ddaZ[UbẐ_WZYlĉV_cUhZ̀XTgZ[cXẐTZhXT]UbẐX[eWdZgTbWYZ[UbZg[aZ
[beWXYWdaZ[̀̀WV̂ZonpnyYZTfWX[̂cTUYiZWjfWUYWYZ[UbZXWeWU]WYmZonxZ_[YZ\WWUẐ_WẐ[XhŴZT̀Z[Z̀TcdWbẐWXXTXcŶZ
\Tg\cUhZfdT̂Z[UbZ_[YZ\WWUZXWVThUczWbZ[YZ[ZfT̂WÛc[dẐWXXTXcŶẐ[XhŴmZ{WVWÛZcUVcbWÛYZ[̂Z|UĉWbZŝ[̂WYZ[UbZZ
cÛWXU[̂cTU[dZ[cXfTX̂YZ]UbWXYVTXWẐ_cYZXcYkmZonxZcYZ[Z_ch_ZfXT̀cdWZf]\dcVZ̀[VcdĉaZcUZ[Zg[}TXZgŴXTfTdĉ[UZ[XW[mZZ
onpnZV[UUT̂ZfXWbcV̂Zl_Ŵ_WXZonxZTXZ[UaZT̀ZonpnyYZT̂_WXZ[cXfTX̂YZlcddZ\WZ[V̂][dẐ[XhŴYZT̀ẐWXXTXcŶYZTXZ
T̂_WXZecTdWÛZ[V̂YZcUẐ_WZ̀]̂]XWmZ

=N7~;P:Q3;@5;4<>7�66B567
Z

onxZ\W[XYZ̀]ddZXWYfTUYc\cdĉaZ̀TXẐ_WZVdW[U]fZT̀ZWUecXTUgWÛ[dZVTÛ[gcU[̂cTUZTUZfXTfWX̂aZĉZTlUYmZwTlWeWXiZ
c̀Ẑ_WZVTÛ[gcU[̂cTUZTXchcU[̂WbZ\[YWbZTUZVTÛX[V̂][dZ[XX[UhWgWÛYiẐ_WẐWU[ÛYZ[XWZ_WdbZXWYfTUYc\dWZWeWUZ
c̀Ẑ_WaZbWVd[XWZ\[UkX]f̂VamZnYZfXTfWX̂aZTlUWXiZonxZ[YY]gWYẐ_WZ]d̂cg[̂WZXWYfTUYc\cdĉaZ̀TXZVdW[U]fZcUẐ_WZ
WeWÛẐ_WẐWU[ÛZcYZ]U[\dWẐTZg[kWZXWŶĉ]̂cTUmZ|UbWXZVWX̂[cUZ[ffdcV[\dWZd[lYiZonxZg[aZ\WVTgWZdc[\dWZ̀TXZ
VdW[UcUhZ]fZYTcdZ[UbZhXT]Ubl[̂WXZVTÛ[gcU[̂cTUZTUZ[ZfXTfWX̂aZcUẐ_WZWeWÛẐ_[̂Ẑ_WZfXWecT]YZTlUWXZbTWYZ
UT̂ZfWX̀TXgZĉYZXWgWbc[̂cTUZT\dch[̂cTUYmZonxZ[VVX]WYZfTdd]̂cTUZXWgWbc[̂cTUZdc[\cdĉcWYZl_WUZVTŶYZ[XWZ
cUV]XXWbZTXZ[gT]ÛYZV[UZ\WZXW[YTU[\daZWŶcg[̂WbZ\[YWbZTUZWjfWV̂WbZT]̂d[aYmZr_WZS[dc̀TXUc[Z{WhcTU[dZp[̂WXZ
�][dĉaZSTÛXTdZ�T[XbiZo[_TÛ[UZ{WhcTUZtp[̂WXZ�T[XbuZcYY]WbZ[Z�T̂cVWZT̀Z{WecYWbZ�XTfTYWbZSdW[U]fZ[UbZ
n\[̂WgWÛZ�XbWXZt�XbWXuẐTZoTYZnUhWdWYZST]ÛaZs[Uĉ[̂cTUZvcŶXcV̂Z�TmZ��ZtvcŶXcV̂uZ[UbẐ_WZSĉaZT̀ZoTYZ
nUhWdWYZtSĉauiZ[YZvcYV_[XhWXYiZlĉ_ZXWYfWV̂ẐTZbcYV_[XhWYẐTZ]UbWXhXT]UbZl[̂WXZ̀XTgẐ_WZ�[dgb[dWZ
{WVd[g[̂cTUZ�d[ÛZt{WVd[g[̂cTUZ�d[ÛuZTlUWbZ\aẐ_WZvcŶXcV̂mZr_WZ�XbWXZŶ[̂WYẐ_[̂Ẑ_WZbcYV_[XhWYZ_[eWZ
XWY]d̂WbZcUZecTd[̂cTUYZT̀Zl[ŶWZbcYV_[XhWZXW�]cXWgWÛYZ̀TXẐ_WZ{WVd[g[̂cTUZ�d[ÛZ[UbZfXT_c\ĉcTUYZVTÛ[cUWbZ
cUẐ_WZp[̂WXZ�][dĉaZSTÛXTdZ�d[UZ̀TXẐ_WZo[_TÛ[UZ{WhcTUiZ[UbẐ_[̂ZbcYV_[XhWYZ̀XTgẐ_WZ{WVd[g[̂cTUZ�d[ÛZ
T̂Z]UdcUWbZfTUbYZ[UbẐTẐ_WZ�̀̀d]WÛZ�[U[hWgWÛZsĉWZtTlUWbZ\aẐ_WZSĉaZ[UbZUTlZkUTlUZ[YẐ_WZnhXcV]d̂]X[dZ
sĉWuZ_[eWZ[beWXYWdaZ[̀̀WV̂WbZ[UbZfTdd]̂WbZhXT]Ubl[̂WXZcUẐ_WZ[XW[ZT̀Ẑ_WZbcYV_[XhWYmZr_WZp[̂WXZ�T[XbZ
cYY]WbZ[UZTXbWXẐTẐ_WZvcŶXcV̂Z[UbZonpnẐTZY]\gĉẐWV_UcV[dZXWfTX̂YẐ_[̂ZcUVd]bWZ̀W[Yc\cdĉaZ[UbZVTŶYẐTZ
XWgTeWZUĉX[̂WZ̀XTgZhXT]Ubl[̂WXẐTZVWX̂[cUZ[VVWf̂[\dWZdWeWdYmZr_WZonpnZ�T[XbZ[UbZSĉaZST]UVcdZ[ffXTeWbZ
[ZYŴ̂dWgWÛZcUZnfXcdZ[UbZ�[aZ����Zl_cV_ZcYZbTV]gWÛWbZcUZ[UZngWUbWbZ�Z{WŶ[̂WbZoW[YWZlĉ_Ẑ_WZ̀TddTlcUhZ
kWaẐWXgY�ZtcuZonpnẐTZg[kWZ[Z��m�ZgcddcTUZd]gfZY]gZf[agWÛẐTẐ_WZvcŶXcV̂iZtccuZonpnẐTZfXTecbWZ[Z���
aW[XZdW[YWZWĵWUYcTUZlĉ_ẐlTZ��aW[XZTf̂cTUYiZtcccuZvcŶXcV̂ẐTZXWdW[YWẐ_WZSĉaiZcUVd]bcUhZonpn�YZf[ŶZ[UbZ
V]XXWÛẐWU[ÛYiZtceuZvcŶXcV̂ẐTZcUbWgUc̀aZonpniZcUZfWXfŴ]ĉaiZVTeWXcUhZ[ddZf[ŶZ[UbZ̀]̂]XWZVdW[U]fZTXbWXYZ
[UbZXWh]d[̂TXaZXW�]cXWgWÛYZXWd[̂cUhẐTZsĉWZSTÛ[gcU[̂cTUZt[YZbẀcUWbZcUẐ_WZngWUbWbZ�Z{WŶ[̂WbZoW[YWuiZ
lĉ_ẐlTZdcgĉWbZ[UbZXW[YTU[\dWZWjVWf̂cTUYiZteuZonpnẐTZfXTecbWZXW[YTU[\dWZ[VVWYYZTeWXZĉYZ�[dgb[dWZ
o[Ub_TdbcUhYZ̀TXZSTgfdc[UVWZ{W�]cXWgWÛYiZY]\}WV̂ẐTZĉYZrWU[ÛZ�gfXTeWgWÛZnffXTe[dZ�XTVWYYZ[UbZ
T\dch[̂cTUYZ]UbWXẐWU[ÛZdW[YWYiZ[UbZtecuZ�XT]Ubl[̂WXZf]gfWbZ[YZf[X̂ZT̀Ẑ_WZWĵX[V̂cTUZlWddZUŴlTXkZY_[ddZ
\WZV_[XhWbẐTẐ_WZvcŶXcV̂�YZ[ddTV[̂cTUZ]UbWXẐ_WZnÛWdTfWZ�[ddWaZ�XT]Ubl[̂WXZnb}]bcV[̂cTUZqcU[dZ�]bhgWÛiZ
[UbZUT̂ẐTZonpn�YZ[ddTV[̂cTUmZr_WZ��m�ZgcddcTUZd]gfZY]gZf[agWÛZl[YZg[bWZcUZ�]UWZ����ZcUZ̀]ddZYŴ̂dWgWÛZ
T̀Ẑ_WZdc[\cdĉaZl_cV_Zl[YZ[VVX]WbZ[YZT̀Z�]UWZ��iZ����mZ
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@ABCDEFBGHIBJKGLIBMNOBPQRSTBRUUSQVOTBRBWDRSRAMOOTBXRYZ[D[B\SZ]OB̂WX\_BZABMNOBR[QDAMBQ̀BaJGHbcB[ZEEZQAB
RATBRUUSQVOTBMNOBMNZSTBR[OAT[OAMBZABMNOBR[QDAMBQ̀BaGKbKB[ZEEZQABMQBMNOB]QAMSR]MBdZMNBedZAOSMQABPDZETOSfB̀QSB
MNOBgRATfZTOBh]]OffBXQTOSAZiRMZQAB\SQjSR[BkAMOS[QTREBlSRAfUQSMRMZQABmR]ZEZMFBnOfMB̂klmonOfM_B\SQpO]MBRMBghqbB
lNOBklmonOfMB\SQpO]MBdZEEBUSQVZTOBUDrEZ]BURSsZAjB̀QSBRUUSQYZ[RMOEFBtIuvKBVONZ]EOfIB]SORMOB̀EOYZrEOBfUR]OB̀QSB
]Q[[OS]ZREBRATBURffOAjOSBR[OAZMZOfIBRATBUSQVZTOBRBAOdB̀R]ZEZMFBMQBSOEQ]RMOBMNOBghnhBeO]DSZMFBPRTjZAjB@̀ Z̀]ObB

@ABCDEFBGHIBJKGLIBMNOBPQRSTBRUUSQUSZRMOTB̀DATfBQ̀BaHHbuB[ZEEZQABMQB]QAMZADOBUSQpO]MB[RARjO[OAMwB]QAfMSD]MZQAB
[RARjO[OAMB̂\XwxX_BfOSVZ]OfBRATBUSQpO]MB]QAMSQEB̂\x_BfOSVZ]OfBfDUUQSMZAjBMNOBxRUZMREBk[USQVO[OAMB\SQjSR[B
x̂k\_BRATBOAMOSUSZfOoEOVOEBZAZMZRMZVOfBQ̀BghnhbBlNOfOBfOSVZ]OfBRDj[OAMBghnhBfMR̀̀BfDUUQSMZAjBrQMNBghnhBRATB
MOARAMB[RARjOTBZ[USQVO[OAMfbBlNOBPQRSTBRUUSQVOTB]QAMSR]MfBMQMREZAjBaGJKbKB[ZEEZQAB̀QSB\XwxXBfOSVZ]OfBRATB
aGKKbKB[ZEEZQAB̀QSB\xBfOSVZ]OfBdZMNBMNOBZAMOAMBMNRMBfMR̀̀BdQDETBSOMDSABUOSZQTZ]REEFBMQBRUUSQUSZRMOB̀DATfBrRfOTB
QABUSQpO]MOTBxk\BdQSsEQRTbBlNZfBRUUSQUSZRMZQABdZEEB̀DEEFB̀DATBMNOB]Q[rZAOTB]QAMSR]MBR[QDAMfBOfMRrEZfNOTBZAB
JKGyBRATBdZEEBfDUUQSMBMNOBxk\BOfMZ[RMOTBMNSQDjNBzO]O[rOSBJKJKbB
B
@ABhDjDfMBGIBJKGLIBMNOBPQRSTBRUUSQVOTBRdRSTBQ̀BRBMNSOOoFORSB]QAMSR]MBMQBgh{B\RSsZAjBxREZ̀QSAZRIBggxB̀QSBMRYZB
RATBSZTOoRUUBUZ]sDUBEQMBRATBfNDMMEOBQUOSRMZQAfIB[RARjO[OAMIBRATBSOERMOTBfOSVZ]OfB̀QSBRBAQMoMQoOY]OOTBR[QDAMB
Q̀BayubKB[ZEEZQABRATBRUUSQUSZRMOB̀DATfBZABMNOBR[QDAMBQ̀BaGJbuB[ZEEZQAB̀QSBMNOBUDS]NRfOBQ̀BMNOBSO[RZAZAjBMSQEEOFfB
MQBrOBDfOTBRMBMNZfBEQMbB

@ABhDjDfMBGIBJKGLIBMNOBPQRSTBRUUSQVOTBMNOBmZSfMBh[OAT[OAMBMQBh[OATOTBRATB|OfMRMOTBgORfOBdZMNB\}moghqIB
kA]bBdZMNBRB]QSSOfUQATZAjBSOTD]MZQABZABMNOB[QAMNEFBf]NOTDEOTB[ZAZ[D[BSOAMIBSOfDEMZAjBZABUSQpO]MOTBRAADREB
SOVOADOBQ̀BaybtB[ZEEZQAB̀QSBJKGLBRATBRBjDRSRAMOOTB[ZAZ[D[BSOVOADOBQ̀BauubtB[ZEEZQABQVOSBMNOBSO[RZAZAjBMOS[B
Q̀BMNOBEORfOIBOY]EDfZVOBQ̀Bx\kIBUOSZQTZ]BSOAMBRTpDfM[OAMfbBlNOBUDSUQfOBQ̀BMNZfBR]MZQABZfBMQBRTTSOffBghnh~fBAOOTB
Q̀SBZ[[OTZRMOBMO[UQSRSFBR]]OffBMQB\}m~fBEORfOTBUSO[ZfOfBRATBDfOBRBUQSMZQABQ̀BMNOBUSO[ZfOfB̀QSBRABRDYZEZRSFB
]DSrbBlNZfBZfBRABÒ̀QSMBMQBRTTSOffBMNOBRAMZ]ZURMOTBMSR̀̀Z]B]QAjOfMZQABZABMNOBxOAMSREBlOS[ZAREBhSORB]RDfOTBrFB
URffOAjOSBjSQdMNBRfBdOEEBRfB]DSSOAMBRATBUOATZAjBRZSUQSMBZ[USQVO[OAMBUSQpO]MfIBRATBMQBZ[USQVOBMNOBjDOfMB
OYUOSZOA]ObBB

@ABhDjDfMBGIBJKGLIBMNOBPQRSTBRUUSQVOTBMNOBmZSfMBh[OAT[OAMBdZMNB�OAfOEB\NOEUfBZABMNOBR[QDAMBQ̀BaGGbHB[ZEEZQAIB
RBWX\BZABMNOBR[QDAMBQ̀BaGccbyB[ZEEZQAB̀QSBMNOBhZSUQSMB\QEZ]OBmR]ZEZMFB\SQpO]MBRMBghqIBRATBRBAQMoMQoOY]OOTBR[QDAMB
Q̀BaGcJbtB[ZEEZQABMQB]Q[UEOMOBMNOBUSQpO]MbBlNZfBUSQpO]MBZfBURSMBQ̀Bghnh~fBxk\BRATBZA]EDTOfBTOfZjABRATB]QAfMSD]MZQAB
Q̀BRBAOdB̀R]ZEZMFBMQB]QoEQ]RMOBMNOB[RpQSZMFBQ̀B̀DA]MZQAfBQ̀BMNOBhZSUQSMB\QEZ]OBzZVZfZQABQAMQBQAOBfZMObBB

@ABeOUMO[rOSBGKIBJKGLIBMNOBPQRSTBRdRSTOTBRBMNSOOoFORSB]QAMSR]MBZABRBAQMoMQoOY]OOTBR[QDAMBQ̀BaHtbGB[ZEEZQAB
MQBeDEEFoXZEEOSBxQAMSR]MZAjBxQ[URAFB̀QSB]QAfMSD]MZQABQ̀BlRYZdRFB\B\SQpO]MBRMBghq�BRATBRUUSQUSZRMOB]RUZMREB̀DATfB
ZABMNOBR[QDAMBQ̀BaLybLB[ZEEZQAB̀QSBMNZfBUSQpO]Mb

@ABeOUMO[rOSBGKIBJKGLIBMNOBPQRSTBRUUSQVOTB̀ZSfMBR[OAT[OAMBdZMNBhDfMZABxQ[[OS]ZREIBg\B̀QSBMNOBlOS[ZAREB
xQSOfBRATBh\XBkAMOS̀R]OB\SQpO]MBZABMNOBR[QDAMBQ̀BayGbLB[ZEEZQA�BRUUSQVOTBMNOBWX\BZABMNOBR[QDAMBQ̀BavLHbtB
[ZEEZQABZAB]RUZMREB̀DATfB̀QSBPRfOBPDZETZAjfBRATBMNSOOBRTTZMZQAREBf]QUOfBQ̀BdQSsB̀QSBMNOBlOS[ZAREBxQSOfBRATBh\XB
kAMOS̀R]OB\SQpO]M�BRATBRUUSQUSZRMOB̀DATfBZABMNOBR[QDAMBQ̀BavHtbvB[ZEEZQAB̀QSBMNZfBUSQpO]MbB
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ABCDEFGHIHCDJBKILDEMKNBKOC
PQHNRKOSHFODBTDEMKNBKOCDBTDOUHDVMOWDBTDABCDEFGHIHCXDVRIMTBKFMRY

ABCDEFGHIHCDZFOHKFROMBFRIDEMKNBKO

[H\]MKHLD̂]NNIHSHFORKWDZFTBKSROMBFDP_FR]LMOHLY

ARCOD̀HFDaMCbRIDcHRKCDdFLHLDe]FHDfg
PRSB]FOCDMFDOUB]CRFLCY

hHFCMBFDhIRF

ijklmnjkopqkmlrsnqpokolrsltjklukvprwkolxpyyqkzkst{w|l}s~�wz{tr�sl~�wltjkl�ksmr�sl�q{sl{wklrstksokolt�lmj��l
rs~�wz{tr�sl~�wl��l|k{wm�l���k�kw�ltjkl~�qq��rs�lmnjkopqkmlo�ls�tlj{�kl{l~pqql���|k{wltwkso�l{soltjkwk~�wk�l���l
ywkmkstkolrs~�wz{tr�sl�sq|l~�wltj�mkl|k{wml~�wl�jrnjlrs~�wz{tr�slrml{�{rq{�qk�ll�oortr�s{ql|k{wml�rqql�klormyq{|kolrsl
tjkl~ptpwkl{mltjk|l�kn�zkl{�{rq{�qk�

b̂UHL]IHDBTDAE��CDhKBNBKOMBFROHD̂URKHDBTDOUHD�HODhHFCMBFDAMR�MIMOWD���l���l

�������������� ¡�¢£¤��¡���¥�¦� �§�£�� �̈¡� �£�©���¢¦̈ª�

«rmn{ql
¬k{w

�w�y�wtr�sl�~l
tjklktl
�ksmr�sl
�r{�rqrt|

�w�y�wtr�s{tkl
mj{wkl�~ltjkl
ktl�ksmr�sl
�r{�rqrt|

®��kwko
�{|w�qql�̄�

�w�y�wtr�s{tkl
mj{wkl�~ltjkl
ktl�ksmr�sl
�r{�rqrt|l{ml{l
ykwnkst{�kl�~l
rtml®��kwkol
�{|w�qq

�w�y�wtr�s{tkl
mj{wkl�~l

�ksmr�sl�q{s°ml
«ropnr{w|lktl
��mrtr�s

�w�y�wtr�s{tkl
mj{wkl�~l

�ksmr�sl�q{s°ml
i�t{ql�ksmr�sl
�r{�rqrt|

�ksmr�sl�q{s°ml
«ropnr{w|lktl
��mrtr�sl{ml{l
ykwnkst{�kl�~l
tjkli�t{ql
�ksmr�sl
�r{�rqrt|

���± ���²�³ ´ ±µµ�µ�̄ ´ ��¶�±̄± �·µ�̧±³ ´ ��·¶̧�²̄· ´ ���µ±�̄·² ²��±²³

���µ ���̧²³ ´ µ·��·̄� ´ �̄±��²µ �²̄��²³ ´ ��±̄·�̧²± ´ ���²²�̄�µ ²��·¶³

���² �̄�±±³ ´ ²µ���̧² ´ �±µ�̧̄ ¯ �¶µ�̄²³ ´ ��±¶¶�¶�� ´ ��̄µ���̧² µ²�²²³

���̧ �̄�·²³ ´ ²���²�· ´ �µµ�²̧� �µµ�·�³ ´ ��²²·�¶µ¶ ´ ��·̧±�µ¶̄ ²��·�³

���¶ �̄�±�³ ´ ²²��¶�µ ´ �²·��µ² �̧��±±³ ´ ��¶�·�µ±̧ ´ ��µ¶µ�±̧· ²��̄²³

�BOHCDOBDCbUHL]IH¹

��l®j{s�kml�~l{mmpzytr�sm

ijklºpskl̄��l���·ln{qnpq{tr�smlwk~qkntkol�{wr�pml{mmpzytr�smlnj{s�kml�{mkol�sltjkltwrkssr{qlk»ykwrksnklmtpo|l~�wltjklykwr�ol~w�zlºpq|l��l
����ltjw�p�jlºpskl̄��l���·�lijklrsnwk{mkl�~ltjkl�ksmr�sl�q{s°mli�t{ql�ksmr�sl�r{�rqrt|lrmlywrz{wrq|lopklt�ltjklq��kwkol{mmpzkolrs�kmtzkstl
w{tkl�~lwktpws�l~w�zl²�²±³lrsl~rmn{ql|k{wl���̄lt�l²�±�³lrsl~rmn{ql|k{wl���·�l{solq�s�kwl{mmpzkolqr~klk»yknt{snrkml~�wlzkz�kwml{sol
�ksk~rnr{wrkm�l�jrqkltjklºpskl̄��l���²lrsnwk{mklrmlywrz{wrq|lopklt�ltjklq��kwkol{mmpzkolrs�kmtzkstlw{tkl�~lwktpwsl~w�zl²�±�³lrsl~rmn{ql|k{wl
���µlt�l²��±³lrsl~rmn{ql|k{wl���²�

��llll}sln{qnpq{trs�ltjkl�ksmr�sl�q{s°mlktl�ksmr�sl�r{�rqrt|�ltjkli�t{ql�ksmr�sl�r{�rqrt|l{soltjkl�q{sl«ropnr{w|lktl��mrtr�slk»nqpokl{z�pstmlll
{mm�nr{tkol�rtjl«{zrq|l¼k{tj�l{sol�{w�kwl�ssprt|l½ksk~rtm�l

�̄lll®��kwkoly{|w�qqlwkywkmkstmltjkln�qqkntr�klt�t{ql�~ltjklyksmr�s{�qkl�{�kml�~l{qql��®¾uxlzkz�kwmjryltrkwml{solrmlwky�wtkol�{mkol�sl
zk{mpwkzkstlykwr�o�ll
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@ABCDEAFGHCIIJAKALMNEOGPLQREKNMDRLGSTLNCFDMAFUGSVRLMDLCAFU

WNXMGYALGZDXVNJG[ANEXG\LFAFG]CLAĜ_
SNKRCLMXGDLGM̀RCXNLFXU

HV̀AFCJAGRQGaRLMEDbCMDRLXGcGdALXDRL

efghijklmlghnopqhrstmfqllguhvlpowlsljphxqgplshyeinrvxzh

{|}~ {|}� {|}� {|}� {|}�

������������������������������������������������������������ � ������ � �|�~�� � �}�}~� � ���~�{ � �~�|��

�������������������������������������������������������� ������ �|�~�� �}�}~� ���~�{ �~�|��

�������������������������������� � � � � � � � � � �

� ¡¢����£�����¤������� �{���|�| �{���}�� �{�����| �{������ �{���}��

� ¡¢���������������������¤�������¥�������£�����¤������ {�¦��§ {{¦{�§ {{¦~�§ {}¦�~§ {|¦��§
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?@ABCDA@DCEFBGHIBDJDKBLCM@L

NOPQRSTUVUPQWXYZQ[\]VOZUUP̂Q_UYX̀U\USYQaZPYU\QbNRW[_acQ

defgehijklmehn ogknlpqrlsqtu

vwhgexieflyjzhl{nh|j} ~khx�le�nl�nh|j}

v�jxhi�ehijkl{nh|j} �n�nfl�nxwnkhlj�l�e�xjffl

�jk���nx�l~��nwhn}l�ehnlj�l�nhgxk ��s��

�k�fehijk p�qq�

�xj�nwhl�efex�l�kwxneznz �ek�nzl�xj�lp��q�lhjltq�qq�l�ezn}ljkl�nexzlj�lznx�iwnrlikwfg}ik�lik�fehijk

l
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@ABCDEAFGHCIIJAKALMNEOGPLQREKNMDRLGSTLNCFDMAFUGSVRLMDLCAFU

WNXMGYALGZDXVNJG[ANEXG\LFAFG]CLAĜ_
SNKRCLMXGDLGM̀RCXNLFXU

aM̀AEGbRXMAKIJROKALMGcALAQDMGbJNLGSab\cUG

defghiefjklfhgmnilkjfjgmngoefgpfqkmrfjgskttlfufnovrwgxnyzruvomzngyzrgoefg{zhofutlzwufnog|fvloeg}vrfg{lvngvrfg
mnofnjfjgozghez~gmnyzruvomzngyzrg��gwfvrh�g|z~f�fr�goefgyzllz~mn�ghiefjklfhgjzgnzogev�fgvgykllg���wfvrgorfnj�gvnjg
oefrfyzrf�g���gtrfhfnofjgmnyzruvomzngznlwgyzrgoezhfgwfvrhgyzrg~emiegmnyzruvomzngmhgv�vmlv�lf�gg�jjmomznvlgwfvrhg~mllg�fg
jmhtlvwfjgmngoefgykokrfgvhgoefwg�fizufgv�vmlv�lf�

HV̀AFCJAGRQGW���XGbERIREMDRLNMAGH̀NEAGRQGM̀AG�AMGab\cGWDN�DJDMOG���

������������������� ������¡�¢���£������¤������¥����¢¤¦�

§mhivlg
f̈vr

{rztzromzngzygoefg
©fog

{zhofutlzwufnog
|fvloeg}vrfg
�ª{«¬�g�mv�mlmow

{rztzromznvofg
hevrfgzygoefg
©fogª{«¬g
�mv�mlmow

}z�frfjg
{vwrzllg��

{rztzromznvofg
hevrfgzygoefg
©fogª{«¬g
�mv�mlmowgvhgvg
tfrifnov�fgzyg
mohg}z�frfjg
{vwrzll

{rztzromznvofg
hevrfgzyg

{zhofutlzwufnog
|fvloeg}vrfg
{lvn®hg§mjkimvrwg
©fog{zhmomzn

{rztzromznvofg
hevrfgzyg

{zhofutlzwufnog
|fvloeg}vrfg

{lvn®hgdzovlgª{«¬g
�mv�mlmow

{zhofutlzwufnog
|fvloeg}vrfg
{lvn®hg§mjkimvrwg
©fog{zhmomzngvhgvg
tfrifnov�fgzyg
oefgdzovlgª{«¬g
�mv�mlmow

��̄ �°�±²³ ´ µ²�°�� ́²²�µ̄� ̄�²�³ ´ °̄�²¶ ´ ±�±�·µ¶ �̄��±³

��¶ �°�̄³ ´ µµ��·² ́µ±��²µ ̄���³ ´ °··�¶� ´ ±°�°±² ̄��̄³

©zofhgozghiefjklf̧

��g}evn�fhgzygvhhkutomznḩg

defg¹knfg°��g��µgufvhkrfufnogjvofgª{«¬glmv�mlmowgyrzugoefgievn�fhgzygvhhkutomznhgmhgtrmuvrmlwgjkfgozgoefglz~frfjgvhhkufjgmn�fhoufnog

rvofgzygrfokrngyrzugµ�·�³gmngymhivlgwfvrg��²gozgµ�·³gmngymhivlgwfvrg��µ�g

�g}z�frfjgtvwrzllgrftrfhfnohgoefgizllfiom�fgozovlgzygoefgtfnhmznv�lfg~v�fhgzygvllg��}«psgufu�frhemtgomfrhgvnjgmhgrftzrofjg�vhfjgzng

ufvhkrfufnogtfrmzj�g
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@ABCDEFCGHIGJHKLMNOELNHKPGQGRSTUG

VWXYZ[\]̂]XY_̀abYcdêWb]]XfYg]àh]d][aYibXa]dYjVZ_cgikY

lmno lmnp

qrstuvwtxvyyz{u|}x~u|�{wrstu~�xt~rs{�vwtxvu~vyyz{�|t|u�~s|�� � n��lnl � n���p�

qrstu~�xt~rs�{~s{u|yvt~rs{tr{t�|{vwtxvu~vyyz{�|t|u�~s|�{wrstu~�xt~rs� n��lnl n���p�

qrstu~�xt~rs{�|�~w~|swz{�|�w|��� � � � �

�����{wr�|u|�{�vzuryy � l���m�m � l���n��

�����{wrstu~�xt~rs�{v�{v{�|uw|stv�|{r�{wr�|u|�{�vzuryy ��n�� ��o��
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@ABCDEAFGHCIIJAKALMNEOGPLQREKNMDRLGSTLNCFDMAFUGSVRLMDLCAFU

WNXMGYALGZDXVNJG[ANEXG\LFAFG]CLAĜ_
SNKRCLMXGDLGM̀RCXNLFXU

aRMAXGMRGXV̀AFCJAGbGcd\e

fghijklmnmhiopqristungrmmhviwmqpxmtmkqiyrhqmtizfjoswy{i

|}~�}������}�� �������������

����}��}~������������ ������}���������

�������}����������� ����~�������������}���~~�

����� �����¡�������¢}������¢����� £¤�¥¦

§��~}���� �¤��¦

�̈�©����ª}~}���§����}��� ¢}�����������¤«�¦������¤��¦�¬}���������}������������������~���������~}����
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$%&'()*'+*,-.%&%-.%-)*/0.1)'(2*'-*3'4&516-7%*81)9*$%:01(%4%-)2*)96)*3'05.*

;6<%*6*=1(%7)*6-.*>6)%(165*?++%7)*'-*)9%*@622%-A%(*B67151)C*396(A%*@('A(64D*

$%&'()*'-*,-)%(-65*3'-)('5*E<%(*3'4&516-7%*1-*/77'(.6-7%*81)9*)9%*FGHHIJKILM

NGOPQPRSMTUGLKIMFLVKLGWMXYZPRM[YPZIM\VLMFY]QPOMXKIJOPIHD*6-.*$%&'()*'-*)9%*

7̂9%.05%*'+*@622%-A%(*B67151)C*396(A%*$%<%-0%2*6-.*?_&%-.1)0(%2*
`

`

ab̀cdèfegheij̀bk̀cdèlbmiǹbk̀opiqbic̀rbggpjjpbseij̀

rpct̀bk̀ubj̀osvewejx̀rmwpkbispm̀

`

$%&'()*'-*3'4&516-7%*+'(*)9%*@622%-A%(*B67151)C*396(A%*@('A(64*

yèdmzèm{npceǹubj̀osvewej̀|sceismcpbsmẁopiqbic}j̀~�uo���x̀m̀neqmicgesc̀�bgqbsesc̀bk̀ubj̀

osvewej̀ybiwǹopiqbicj̀~�eqmicgesc̀bk̀opiqbicj̀bk̀cdèrpct̀bk̀ubj̀osvewejx̀rmwpkbispm�x̀ms̀�sceiqipjè

�{sǹbk̀cdèrpct̀bk̀ubj̀osvewejx̀�bgqwpms�è�pcd̀cdèctqej̀bk̀�bgqwpms�èie�{piegescj̀nej�ipheǹps̀

cdè���������������������������������������������������� ������������x̀pjj{eǹht̀cdè�eneimẁ

¡¢£¤¥£¦§̈¡©ª£§£«¥¬¤¥£¦§̈¥®̄ �̈°±£©̄�²³̈¥®¤¥̈́b{wǹdmzèm̀npie�c̀msǹgmceipmẁekke�c̀bs̀pcj̀µmjjesveì

¶¤́£·£¥̧̈¹®¤¬º̄ ̈�»¶¹�²̈¼¬¦º¬¤ª̈kbìcdètemìesneǹ½{sè¾¿x̀À¿ÁÂÃ̀

`
ÄGJGKIWIJRÅHMÆIHÇVJHP]PQPRSM

fmsmvegesc̀pj̀iejqbsjphwèkbì�bgqwpms�è�pcd̀keneimẁjcmc{cejx̀iev{wmcpbsjx̀msǹcdèceigj̀msǹ

�bsnpcpbsj̀mqqwp�mhwècb̀cdèµ�r̀qibvimgÃ̀

`
XYZPRVLÅHMÆIHÇVJHP]PQPRSM

È{ìiejqbsjphpwpct̀pj̀cb̀eÉqiejj̀ms̀bqpspbs̀bs̀�bgqwpms�èkbìcdèµ�r̀qibvimg̀hmjeǹbs̀b{ìm{npc̀bk̀

cdèctqej̀bk̀�bgqwpms�èie�{piegescj̀iekeiieǹcb̀mhbzeÃ̀yè�bsn{�ceǹb{ìm{npc̀bk̀�bgqwpms�èps̀

m��binms�è�pcd̀m{npcpsv̀jcmsnminj̀veseimwwt̀m��eqceǹps̀cdèÊspceǹËcmcej̀bk̀ogeip�mÌ̀cdè

jcmsnminj̀mqqwp�mhwècb̀kpsms�pmẁm{npcj̀�bscmpseǹps̀��Í�����������������Î��������x̀pjj{eǹht̀cdè

rbgqcibwweìÏeseimẁbk̀cdèÊspceǹËcmcejÌ̀msǹcdèÏ{pneÃ̀adbjèjcmsnminj̀msǹcdèÏ{pnèie�{piècdmc̀

�èqwms̀msǹqeikbig̀cdèm{npc̀cb̀bhcmps̀iemjbsmhwèmjj{ims�èmhb{c̀�decdeìsbs�bgqwpms�è�pcd̀cdè

ctqej̀bk̀�bgqwpms�èie�{piegescj̀iekeiieǹcb̀mhbzècdmc̀�b{wǹdmzèm̀npie�c̀msǹgmceipmẁekke�c̀bs̀

cdèµ�r̀qibvimg̀b��{iienÃ̀os̀m{npc̀ps�w{nej̀eÉmgpspsvx̀bs̀m̀cejc̀hmjpjx̀ezpnes�èmhb{c̀uo�}j̀

�bgqwpms�è�pcd̀cdbjèie�{piegescj̀msǹqeikbigpsv̀j{�d̀bcdeìqib�en{iej̀mj̀�è�bsjpneieǹ

se�ejjmit̀ps̀cdè�pi�{gjcms�ejÃ̀
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yèhewpezècdmc̀b{ìm{npc̀qibzpnej̀m̀iemjbsmhwèhmjpj̀kbìb{ìbqpspbs̀bs̀�bgqwpms�èkbìcdèµ�r̀

qibvimgÃ̀Ðb�ezeix̀b{ìm{npc̀nbej̀sbc̀qibzpnèm̀wevmẁneceigpsmcpbs̀bk̀uo�}j̀�bgqwpms�eÃ̀

`
ÑÇPJPVJMVJMFNTMFLVKLGWM

|s̀b{ìbqpspbsx̀uo�̀�bgqwpenx̀ps̀mwẁgmceipmẁiejqe�cjx̀�pcd̀cdèctqej̀bk̀�bgqwpms�èie�{piegescj̀

iekeiieǹcb̀mhbzècdmc̀�b{wǹdmzèm̀npie�c̀msǹgmceipmẁekke�c̀bs̀pcj̀µ�r̀qibvimg̀kbìcdètemìesneǹ

½{sè¾¿x̀À¿ÁÂÃ̀

`

Ò
Ó
Ô
Õ
Ö
×Ø
Ù
Ò
Ú
ÛÜ
Ú
Ò
Ý
×Ó
Ù

��������������������������� !"#��Þ��������������	�
����
����������
�Þ��ßßà



�
�
�
�
�
��
�
�
�
	

�
�
�
��
�

������������������������������������������������ !"#$ %&&'() �*&(&+*() ,-./01

2

34567896:9;:847:<=9>6:876=9?@479>6A5=B<:C49

DEFEGHIHFJ2KL2MNO2PQ2RHQSKFQPTUH2LKR2HQJETUPQVPFG2EFW2IEPFJEPFPFG2HLLHXJPYH2PFJHRFEU2XKFJRKU2KYHR2
XKISUPEFXH2ZPJV2JVH2J[SHQ2KL2XKISUPEFXH2RH\]PRHIHFJQ2RHLHRRHW2JK2ETKYĤ2_F2SUEFFPFG2EFW2SHRLKRIPFG2
K]R2E]WPJ2KL2XKISUPEFXH̀2ZH2XKFQPWHRHW2MNOaQ2PFJHRFEU2XKFJRKU2KYHR2XKISUPEFXH2ZPJV2JVH2J[SHQ2KL2
RH\]PRHIHFJQ2JVEJ2XK]UW2VEYH2E2WPRHXJ2EFW2IEJHRPEU2HLLHXJ2KF2JVH2bcd2SRKGREI2JK2WHJHRIPFH2JVH2
E]WPJPFG2SRKXHW]RHQ2JVEJ2ERH2ESSRKSRPEJH2PF2JVH2XPRX]IQJEFXHQ2LKR2JVH2S]RSKQH2KL2HeSRHQQPFG2EF2
KSPFPKF2KF2XKISUPEFXH2EFW2JK2JHQJ2EFW2RHSKRJ2KF2PFJHRFEU2XKFJRKU2KYHR2XKISUPEFXH2PF2EXXKRWEFXH2ZPJV2
JVH2f]PWH̀2T]J2FKJ2LKR2JVH2S]RSKQH2KL2HeSRHQQPFG2EF2KSPFPKF2KF2JVH2HLLHXJPYHFHQQ2KL2PFJHRFEU2XKFJRKU2
KYHR2XKISUPEFXĤ2NXXKRWPFGU[̀2ZH2WK2FKJ2HeSRHQQ2EF2KSPFPKF2KF2JVH2HLLHXJPYHFHQQ2KL2MNOaQ2PFJHRFEU2
XKFJRKU2KYHR2XKISUPEFXĤ2
2
N2ghijkjhlkmnjlnjlohplqrnkslopsrnsthpnksuvrjqlkh2HePQJQ2ZVHF2JVH2WHQPGF2KR2KSHREJPKF2KL2E2XKFJRKU2KYHR2
XKISUPEFXH2WKHQ2FKJ2EUUKZ2IEFEGHIHFJ2KR2HISUK[HHQ̀2PF2JVH2FKRIEU2XK]RQH2KL2SHRLKRIPFG2JVHPR2
EQQPGFHW2L]FXJPKFQ̀2JK2SRHYHFJ̀2KR2WHJHXJ2EFW2XKRRHXJ̀2FKFXKISUPEFXH2ZPJV2E2J[SH2KL2XKISUPEFXH2
RH\]PRHIHFJ2KL2E2LHWHREU2SRKGREI2KF2E2JPIHU[2TEQPQ̂2N2uqohpjqrnwhqxlhyynjlnjlohplqrnkslopsrnsthpn
ksuvrjqlkh2PQ2E2WHLPXPHFX[̀2KR2E2XKITPFEJPKF2KL2WHLPXPHFXPHQ̀2PF2PFJHRFEU2XKFJRKU2KYHR2XKISUPEFXH2Q]XV2
JVEJ2JVHRH2PQ2E2RHEQKFETUH2SKQQPTPUPJ[2JVEJ2IEJHRPEU2FKFXKISUPEFXH2ZPJV2E2J[SH2KL2XKISUPEFXH2
RH\]PRHIHFJ2KL2E2LHWHREU2SRKGREI2ZPUU2FKJ2TH2SRHYHFJHẀ2KR2WHJHXJHW2EFW2XKRRHXJHẀ2KF2E2JPIHU[2TEQPQ̂2
N2yjzljijkqlonghijkjhlkmnjlnjlohplqrnkslopsrnsthpnksuvrjqlkh2PQ2E2WHLPXPHFX[̀2KR2E2XKITPFEJPKF2KL2
WHLPXPHFXPHQ̀2PF2PFJHRFEU2XKFJRKU2KYHR2XKISUPEFXH2ZPJV2E2J[SH2KL2XKISUPEFXH2RH\]PRHIHFJ2KL2E2LHWHREU2
SRKGREI2JVEJ2PQ2UHQQ2QHYHRH2JVEF2E2IEJHRPEU2ZHE{FHQQ2PF2PFJHRFEU2XKFJRKU2KYHR2XKISUPEFXH̀2[HJ2
PISKRJEFJ2HFK]GV2JK2IHRPJ2EJJHFJPKF2T[2JVKQH2XVERGHW2ZPJV2GKYHRFEFXĤ2
2
|]R2XKFQPWHREJPKF2KL2PFJHRFEU2XKFJRKU2KYHR2XKISUPEFXH2ZEQ2LKR2JVH2UPIPJHW2S]RSKQH2WHQXRPTHW2PF2JVH2LPRQJ2
SEREGRESV2KL2JVPQ2QHXJPKF2EFW2ZEQ2FKJ2WHQPGFHW2JK2PWHFJPL[2EUU2WHLPXPHFXPHQ2PF2PFJHRFEU2XKFJRKU2KYHR2
XKISUPEFXH2JVEJ2IPGVJ2TH2IEJHRPEU2ZHE{FHQQHQ2KR2QPGFPLPXEFJ2WHLPXPHFXPHQ̂2}H2WPW2FKJ2PWHFJPL[2EF[2
WHLPXPHFXPHQ2PF2PFJHRFEU2XKFJRKU2KYHR2XKISUPEFXH2JVEJ2ZH2XKFQPWHR2JK2TH2IEJHRPEU2ZHE{FHQQHQ̂2
~KZHYHR̀2IEJHRPEU2ZHE{FHQQHQ2IE[2HePQJ2JVEJ2VEYH2FKJ2THHF2PWHFJPLPHŴ2
2
�VH2S]RSKQH2KL2JVPQ2RHSKRJ2KF2PFJHRFEU2XKFJRKU2KYHR2XKISUPEFXH2PQ2QKUHU[2JK2WHQXRPTH2JVH2QXKSH2KL2K]R2
JHQJPFG2KL2PFJHRFEU2XKFJRKU2KYHR2XKISUPEFXH2EFW2JVH2RHQ]UJQ2KL2JVEJ2JHQJPFG2TEQHW2KF2JVH2RH\]PRHIHFJQ2KL2
JVH2f]PWĤ2NXXKRWPFGU[̀2JVPQ2RHSKRJ2PQ2FKJ2Q]PJETUH2LKR2EF[2KJVHR2S]RSKQĤ2
2
34567896:98�49�C�4��=496�9�<��4:�479�<CB=B8�9>�<7�4934@4:�4�9<:�9��54:�B8�74�9

}H2VEYH2E]WPJHW2JVH2LPFEFXPEU2QJEJHIHFJQ2KL2MNÒ2EQ2KL2EFW2LKR2JVH2[HER2HFWHW2�]FH2��̀2����̀2EFW2
JVH2RHUEJHW2FKJHQ2JK2JVH2LPFEFXPEU2QJEJHIHFJQ2ZVPXV2XKUUHXJPYHU[2XKISRPQH2MNOaQ2TEQPX2LPFEFXPEU2
QJEJHIHFJQ̂2}H2VEYH2PQQ]HW2K]R2RHSKRJ2JVHRHKF2WEJHW2|XJKTHR2��̀2����̀2ZVPXV2XKFJEPFHW2EF2
]FIKWPLPHW2KSPFPKF2KF2JVKQH2LPFEFXPEU2QJEJHIHFJQ̂2|]R2E]WPJ2ZEQ2XKFW]XJHW2LKR2JVH2S]RSKQH2KL2
LKRIPFG2EF2KSPFPKF2KF2JVH2LPFEFXPEU2QJEJHIHFJQ2JVEJ2XKUUHXJPYHU[2XKISRPQH2JVH2TEQPX2LPFEFXPEU2
QJEJHIHFJQ̂2�VH2EXXKISEF[PFG2QXVHW]UH2KL2SEQQHFGHR2LEXPUPJ[2XVERGH2RHYHF]HQ2EFW2HeSHFWPJ]RHQ2PQ2
SRHQHFJHW2LKR2S]RSKQHQ2KL2EWWPJPKFEU2EFEU[QPQ2EQ2RH\]PRHW2T[2JVH2f]PWH2EFW2PQ2FKJ2E2RH\]PRHW2SERJ2KL2
JVH2TEQPX2LPFEFXPEU2QJEJHIHFJQ̂2�]XV2PFLKRIEJPKF2PQ2JVH2RHQSKFQPTPUPJ[2KL2IEFEGHIHFJ2EFW2ZEQ2WHRPYHW2
LRKI2EFW2RHUEJHQ2WPRHXJU[2JK2JVH2]FWHRU[PFG2EXXK]FJPFG2EFW2KJVHR2RHXKRWQ2]QHW2JK2SRHSERH2JVH2TEQPX2
LPFEFXPEU2QJEJHIHFJQ̂2�VH2PFLKRIEJPKF2VEQ2THHF2Q]T�HXJHW2JK2JVH2E]WPJPFG2SRKXHW]RHQ2ESSUPHW2PF2JVH2
E]WPJ2KL2JVH2TEQPX2LPFEFXPEU2QJEJHIHFJQ2EFW2XHRJEPF2EWWPJPKFEU2SRKXHW]RHQ̀2PFXU]WPFG2XKISERPFG2EFW2
RHXKFXPUPFG2Q]XV2PFLKRIEJPKF2WPRHXJU[2JK2JVH2]FWHRU[PFG2EXXK]FJPFG2EFW2KJVHR2RHXKRWQ2]QHW2JK2SRHSERH2
JVH2LPFEFXPEU2QJEJHIHFJQ2KR2JK2JVH2LPFEFXPEU2QJEJHIHFJQ2JVHIQHUYHQ̀2EFW2KJVHR2EWWPJPKFEU2SRKXHW]RHQ2PF2
EXXKRWEFXH2ZPJV2E]WPJPFG2QJEFWERWQ2GHFHREUU[2EXXHSJHW2PF2JVH2�FPJHW2�JEJHQ2KL2NIHRPXÊ2_F2K]R2
KSPFPKF̀2JVH2QXVHW]UH2KL2SEQQHFGHR2LEXPUPJ[2XVERGH2RHYHF]HQ2EFW2HeSHFWPJ]RHQ2PQ2LEPRU[2QJEJHW2PF2EUU2
IEJHRPEU2RHQSHXJQ2PF2RHUEJPKF2JK2JVH2TEQPX2LPFEFXPEU2QJEJHIHFJQ2EQ2E2ZVKUĤ2

2
MKQ2NFGHUHQ̀2dEUPLKRFPE2
|XJKTHR2��̀2����2
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]̂__̀ab̀cdêfghgijd
fk̂cb̀dc̀l̀am̀ naìc̀_id̀̂cào pqîhdc̀l̀am̀_

rst̀aogimc̀_dqad
t̂tcql̀odtcqùfi_

vaòcdwql̀cxd
s̀t̀aogimc̀_dqad
t̂tcql̀odtcqùfi_
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�|{��� �{��� ��{��� }~{�~| �z{|�|

�}{z�� �{|�z ��{��| z~{|�� �~{z�z

O<38<CD5@35=C@95C453E5VN:H5ZI5YXZ�

P>4MC:5H9C<5YXZ��Z\5@<C74CM@>374

�m̂cìcd̀aòod�̀tì��̀cd}�{dz��~��m̂cìcd

àòod�̀f̀��̀cd}�{dz��~��m̂cìcd̀aòod

� ĉfkd}�{dz��|

�m̂cìcd̀aòod�màd}�{dz��|

O<38<CD5@35=C@95C453E5VN795WXI5YXZ\

P>4MC:5H9C<5YXZ\�Z[5@<C74CM@>374

�m̂cìcd̀aòod�̀tì��̀cd}�{dz��|��m̂cìcd

àòod�̀f̀��̀cd}�{dz��|��m̂cìcd̀aòod

� ĉfkd}�{dz���

�m̂cìcd̀aòod�màd}�{dz���

������������������������������� ����
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Q4=6AG:6Q?5ND;6V:D=56T8>:>6WO8:6XYZ6[Y\]6D8>6[Y\̂

\_6 :̀8:=D;

abcdefghigjkdlhmcindhkodphqhrgindstqhkugjkderidjmdvwwxdyz{|}grd~h�dvxv��x��dagi}cd���dl{|igi}cd��dh{ibj�g�cod
ibcdg�qjugigjkdjmdzhuuck�c�d�hrg}gindpbh��cudyz�pu�dhkod{ucdjmdibcd�cu{}igk�d�cfck{cdjkd�coc�h}defghigjkd
eo�gkgui�higjkdy�ee�dhqq�jfcodq�j�criu�dabcdr{��ckidz�pd�hicdgud����xdqc�dckq}hkcodqhuuck�c��dz�pudrj}}crigjkd
h{ibj�gigcudhqq�jfcod|nd�eedh�cd����d|g}}gjkdhkod����d|g}}gjkdhudjmd�{kcd�x�d�xvwdhkod�xv��d�cuqcrigfc}n�

abcdocihg}udh�cdhudmj}}j�udyh�j{kiudgkdibj{uhkou��

eqq}grhigjkdk{�|c�
pbh��c

cmmcrigfcdohic�
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e�j{ki

hqq�jfcodmj�d{uc
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hqq�jfcodmj�d{uc
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x��x��p�xx�~e� vx�v��xxw ���xxx ���xxx

vx�x��p�xv�~e� ��v��xv� v�������� v��������

vv�x��p�xx�~e� ��v��xvw ����xv ����xv

v��xw�p�xx�~e� ��v��xvw �����w �����w

v��vx�p�xx�~e� vx�v��xvw �v��xwv �v��xwv

v��vv���xx�~e� ��v��xvw ��vv� ��vv�

ajih} � ��������� � ��v�w�x��
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j̧ic�

h�d�kd�c|�{h�nd�xv��d�eedhqq�jfcod~e¹eºudh�cko�ckid�c»{cuidibhidgkr�chucodhqq}grhigjkdk{�|c�dw��x��
p�x��~e�d|nd�wx�xd�g}}gjkdmj�dibcd}hkodhr»{gugigjkdrj�qjkckidjmdibcḑjgucd¼gig�higjkdz�j�cri�d

|�d�kdde{�{uid�xv��dd�eedhqq�jfcod~e¹eºudh�cko�ckid�c»{cuidibhidgkr�chucodhqq}grhigjkdk{�|c�dw��x��
p�x��~e�d|nd�����d�g}}gjkdmj�d{qohicodrjuidjmdibcd½cugockigh}dlj{koq�jjmgk�dz�j�cri�
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a4IA@45L>8=89B@5bA98;>765c9@4< S[Odd S[Odd S[Odd
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fAF@3<>;4529E>G9]<5ME@47<>A75f5g5h S[OdP S[OdP S[OdP
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UV25L>8?A8@5W8>C45i4<@5M7; O[̀ZQ O[̀ZQ O[̀ZQ

UV25L==4<<5̂A7@8A:5jA7>@A8>765f]<@4I TPT TPT TPT
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VA><45j>@>69@>A75e5fAF7;?8AAB>76 RQd[PPP RQd[PPP RQd[PPP

VA><45j>@>69@>A75e5U@3485kA=9:5NF8><;>=@>A7< R\T[OÒ T\[̀T\ SP[PPP

L?8A75k>63@>765m?689;4 R[T\O R[̀RQ R[̀RQ

fAF@35L>8B>4:;5_I?8AC4I47@5X8A689I5HfL_XJ597;5VkL5_7@4689@4;5f@F;] R[OTR R[OTR R[OTR

4̂7@F8]5̂986A5̂AI?:4E5e5W4IA:>@>A75AB5LnO R[PPP TTP TTP

29E>:9745̂eRP5a4=A7<@8F=@>A7 \TP Q Q

kLo5j9<@485X:97 RQQ[RZT \d[RTO \d[RTO

L>8=89B@5a4<=F4597;5n>84B>63@>765p43>=:4< S\d `̀` `̀`

XjW5j9<@485X:97 R[PdP q q

L>8=89B@5VA><45jA7>@A8>76597;5j97964I47@5f]<@4I O[̀dP O[ZdQ O[ZdQ

fL_X5e5L>8B>4:;5_7@48<4=@>A75_I?8AC4I47@ QT[PPP T[ST\ T[ST\

fL_X5e5a4IA@45bA98;>76 RQ[dPP T[QRT T[QRT

2b_25_7@48>A85_I?8AC4I47@<597;5b9669645f=8447>765f]<@4I Z̀T[POP R̀̀[OOZ O\R[QR̀

_I?:4I47@9@>A75AB5_25f4=F8>@]5j9<@485X:97 dZ[d\O OQ[TP\ OQ[TP\

a4<>;47@>9:5fAF7;?8AAB>765X39<45__ Od[PPP Ò[R̀R Ò[R̀R

VA><45j>@>69@>A75e5U@3485kA=9:5NF8><;>=@>A7<5X39<45__ dP[PPP dR[PTZ dR[PTZ

b89;:4]5i4<@ R[T̀T[QT̀ T̀T[PÒ OST[STO

k477AE5f=3AA:<5fAF7;?8AAB>765X8A689I Q\[TPR QR[QR̀ QR[QR̀

_76:4GAA;5mfW5fAF7;?8AAB>765X8A689I `̀[O\S RP[PPP RP[PPP

248I>79:5Z5_I?8AC4I47@< QRP[ROR ZS[QZ\ dO[\ZP

M:4C9@A8<rM<=9:9@A8<rjAC>765i9:sG9]<5a4?:9=4I47@ RRP[PPP RRP[PPP RRP[PPP

j>;B>4:;5f9@4::>@45̂A7=AF8<45VA8@35X8AD4=@ d[SZP d[SZP d[SZP

4̂7@89:5m@>:>@]5X:97@5a4?:9=4I47@ RSP[PPP RSP[PPP RSP[PPP

k477AE5f=3AA:<5fAF7;?8AAB>765X8A689I5e5nF@F845f>@4< O[RRd q q

2A@9: Y [̀QZ\[O\T Y Q[̀ZT[TQT Y Q[OOR[TQZ
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23456743748579:85;<=573>7?@665AB5C7D@:E=E4F7G8@CB57H5I5A<567@A;7JKL5A;E4<C56

D3C74857DE6:@=7M5@C67JA;5;7N<A57OPQ7RPST7@A;7RPSU
V:3A4EA<5;W

RX7 Y@6E673>7Z::3<A4EAB7[79:85;<=573>7?@665AB5C7D@:E=E4F7G8@CB57H5I5A<567@A;7
JKL5A;E4<C567

\]̂_̀aabcd̀efgeh_ia]̂jkl̂_bm_ǹoôeĥp_q̀aglgrf_s]̀pĥ_t̂ûek̂o_̀ej_vwd̂ejgrkp̂o_xia]̂jkl̂y_p̂dp̂ôero_
c̀bkero_p̂dbpr̂j_rb_r]̂_qzz_be_r]̂_ǹoôeĥp_q̀aglgrf_s]̀pĥ_{k̀pr̂plf_ir̀rko_t̂dbpro|_\]̂_ia]̂jkl̂_}̀o_
dp̂d̀p̂j_kogeh_r]̂_̀aapk̀l_~̀ogo_bm_̀aabkergeh|

OX7 JK:5667?C3�5:47JKL5A;E4<C56

\]̂_̂wd̂ejgrkp̂o_mbp_r]̂_zgpap̀mr_�bgô_�begrbpgeh_̀ej_� è̀ĥĉ er_ifor̂c_̀ej_r]̂_�bgô_�grgh̀rgbe_�_�r]̂p_
�bàl_�kpgojgargbeo_n]̀ô_��_}̂ p̂_ge_̂wâoo_bm_̀kr]bpg�̂j_̀cbkero|_�b}̂ ûp�_ge_̀aabpj̀eâ_}gr]_qzz_hkgĵlgêo�_
gm_̀ark̀l_̀llb}̀~l̂_dpb�̂ar_aboro_̂wâ ĵ_r]̂_̂orgc̀ r̂_aber̀gêj_ge_r]̂_nqso_̀ddlgàrgbe_ge_}]ga]_r]̂_̀kr]bpgrf_
}̀o_̀ddpbûj�_r]̂_dk~lga_̀ĥeaf_c̀f_̂l̂ar_rb_geap̂̀ ô_r]̂_rbr̀l_̀ddpbûj_nqso_p̂ûek̂_ge_r]̀r_̀ddlgàrgbe_
~f_���_bp_l̂oo|_
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34567896:9;<=454<=4<89>?=@867A96<9B6C5D@E<F49G@8H934I?@74C4<8A98HE89B6?D=9

JEK49E9L@74F89E<=9ME847@ED9N::4F896<98H49B?A86C479OEF@D@8P9BHE7Q49R76Q7ECS9

34567896<9;<847<ED9B6<876D9TK479B6C5D@E<F49@<9>FF67=E<F49G@8H98H49UVWXYZ[\XV]

UX̂XW]UZ_̀]àbcXZ\]defeg]Vh]Vi \̀_̀_]jk]lhh̀ijWk]mXWW]nlmo]pqrdg]E<=93456789

6<98H49sFH4=?D496:9B?A86C479OEF@D@8P9BHE7Q4934K4<?4A9E<=9Nt54<=@8?74A9

uvwxyzw{z|}z~�wv�wxyzw�v�~�wv�w��~�v~xw�v||����v�z~�w

��x�wv�w�v�w���z�z��w�����v~���w

34567896<9B6C5D@E<F49:6798H49B?A86C479OEF@D@8P9BHE7Q49R76Q7EC9

�zwy��zw����xz�w�v�w���z�z�w��xz~��x�v���w��~�v~x��w��������w�w�z��~x|z�xw�v|�v�z�xwv�w�v�w

���z�z�w�v~��w��~�v~x�w��z��~x|z�xwv�w��~�v~x�wv�wxyzw��x�wv�w�v�w���z�z��w�����v~�����w��w��xz~�~��zw

����wv�wxyzw��x�wv�w�v�w���z�z��w�v|������zw��xywxyzwx��z�wv�w�v|������zw~z���~z|z�x�w�z��~�}z�w��w

xyzw�� ¡¢£¤¥¡�¦�¡§¡ ¦�£̈©¦ª©«¬¡£¥¦®̄®°¦�±¦�²©¥̈©̈¦³́¦µ±±©²³ ́¦¶¡  ¦·µ¶̧¦¹º»w�xyzw��v�z���wxy�xw

�v���wy��zw�w��~z�xw���w|�xz~���wz��z�xwv�w�x�w���xv|z~w������x�w�y�~�zw�������w�~v�~�|w�v~wxyzw�z�~w

z��z�w¼��zw½¾�w¿¾ÀÁÂ

ÃV\VÄ̀i \̀cÅh]Æ̀ hÇZ\hXjXWXck]

{����z|z�xw��w~z��v���}�zw�v~w�v|������zw��xyw�x�x�xz��w~z����x�v���w���wxyzwxz~|�w���w�v���x�v��w

�������}�zwxvwxyzw���w�~v�~�|Âw

lÈ_XcZ[Åh]Æ̀ hÇZ\hXjXWXck]

É�~w~z��v���}���x�w��wxvwzÊ�~z��w��wv����v�wv�w�v|������zw�v~wxyzw���w�~v�~�|w}��z�wv�wv�~w����xwv�w

xyzwx��z�wv�w�v|������zw~z���~z|z�x�w~z�z~~z�wxvw�}v�zÂw�zw�v����xz�wv�~w����xwv�w�v|������zw��w

���v~����zw��xyw����x���w�x����~��w�z�z~����w���z�xz�w��wxyzwË��xz�wÌx�xz�wv�w�|z~���Íwxyzw

�x����~��w�������}�zwxvw���������w����x�w�v�x���z�w��wÎ£§©¤¥²©¥¬¦µÏ̈¡¬¡¥Ð¦ª¬�¥̈�¤̈±�w����z�w}�wxyzw

�v|�x~v��z~wÑz�z~��wv�wxyzwË��xz�wÌx�xz�Íw���wxyzw�v�zÂwuyv�zw�x����~��w���wxyzw�v�zw~z���~zwxy�xw

�zw����w���w�z~�v~|wxyzw����xwxvwv}x���w~z��v��}�zw����~���zw�}v�xw�yzxyz~w�v��v|������zw��xywxyzw

x��z�wv�w�v|������zw~z���~z|z�x�w~z�z~~z�wxvw�}v�zwxy�xw�v���wy��zw�w��~z�xw���w|�xz~���wz��z�xwv�w

xyzw���w�~v�~�|wv���~~z�Âw��w����xw������z�wzÊ�|������wv�w�wxz�xw}�����wz���z��zw�}v�xw�����w

�v|������zw��xywxyv�zw~z���~z|z�x�w���w�z~�v~|���w���ywvxyz~w�~v�z��~z�w��w�zw�v����z~z�w

�z�z���~�w��wxyzw��~��|�x���z�Âw

�zw}z��z�zwxy�xwv�~w����xw�~v���z�w�w~z��v��}�zw}����w�v~wv�~wv����v�wv�w�v|������zw�v~wxyzw���w

�~v�~�|ÂwÒv�z�z~�wv�~w����xw�vz�w�vxw�~v���zw�w�z���w�zxz~|���x�v�wv�w�����w�v|������zÂw

ÓÇX\XZ\]Z\UÔU]Õ[ZÄ[Vi]

��wv�~wv����v��w���w�v|���z��w��w���w|�xz~���w~z��z�x��w��xywxyzwx��z�wv�w�v|������zw~z���~z|z�x�w

~z�z~~z�wxvw�}v�zwxy�xw�v���wy��zw�w��~z�xw���w|�xz~���wz��z�xwv�w�x�w���w�~v�~�|w�v~wxyzw�z�~wz��z�w

¼��zw½¾�w¿¾ÀÁÂ
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34567896:9;:847:<=9>6:876=9?@479>6A5=B<:C4

DEFEGHIHFJKLMKNOPKQRKSHRTLFRQUVHKMLSKHRJEUVQRWQFGKEFXKIEQFJEQFQFGKHMMHYJQZHKQFJHSFEVKYLFJSLVKLZHSK

YLITVQEFYHK[QJWKJWHKJ\THRKLMKYLITVQEFYHKSH]̂QSHIHFJRKSHMHSSHXKJLKEULZH_K̀FKTVEFFQFGKEFXKTHSMLSIQFGK

L̂SKÊXQJKLMKYLITVQEFYHaK[HKYLFRQXHSHXKNOPbRKQFJHSFEVKYLFJSLVKLZHSKYLITVQEFYHK[QJWKJWHKJ\THRKLMK

SH]̂QSHIHFJRKJWEJKYL̂VXKWEZHKEKXQSHYJKEFXKIEJHSQEVKHMMHYJKLFKJWHKcdcKTSLGSEIKJLKXHJHSIQFHKJWHK

ÊXQJQFGKTSLYHX̂SHRKJWEJKESHKETTSLTSQEJHKQFKJWHKYQSŶIRJEFYHRKMLSKJWHKT̂STLRHKLMKHeTSHRRQFGKEFK

LTQFQLFKLFKYLITVQEFYHKEFXKJLKJHRJKEFXKSHTLSJKLFKQFJHSFEVKYLFJSLVKLZHSKYLITVQEFYHKQFKEYYLSXEFYHK[QJWK

JWHKcLXHaKÛJKFLJKMLSKJWHKT̂STLRHKLMKHeTSHRRQFGKEFKLTQFQLFKLFKJWHKHMMHYJQZHFHRRKLMKQFJHSFEVKYLFJSLVK

LZHSKYLITVQEFYH_KOYYLSXQFGV\aK[HKXLKFLJKHeTSHRRKEFKLTQFQLFKLFKJWHKHMMHYJQZHFHRRKLMKNOPbRKQFJHSFEVK

YLFJSLVKLZHSKYLITVQEFYH_K

OKfghijigkjlmikikngokpqjrknorqmrsgomjrtuqipkjgKHeQRJRK[WHFKJWHKXHRQGFKLSKLTHSEJQLFKLMKEKYLFJSLVKLZHSK

YLITVQEFYHKXLHRKFLJKEVVL[KIEFEGHIHFJKLSKHITVL\HHRaKQFKJWHKFLSIEVKYL̂SRHKLMKTHSMLSIQFGKJWHQSK

ERRQGFHXKM̂FYJQLFRaKJLKTSHZHFJaKLSKXHJHYJKEFXKYLSSHYJaKFLFYLITVQEFYHKLFKEKJQIHV\KUERQR_KOKtpngoipq

vgpwkgxxmikmikngokpqjrknorqmrsgojrtuqipkjgKQRKEKXHMQYQHFY\aKLSKEKYLIUQFEJQLFKLMKXHMQYQHFYQHRaKQFK

QFJHSFEVKYLFJSLVKLZHSKYLITVQEFYHKR̂YWKJWEJKJWHSHKQRKEKSHERLFEUVHKTLRRQUQVQJ\KJWEJKIEJHSQEVK

FLFYLITVQEFYHK[QVVKFLJKUHKTSHZHFJHXaKLSKXHJHYJHXKEFXKYLSSHYJHXaKLFKEKJQIHV\KUERQR_KOKxiykihijpknm

fghijigkjlmikmikngokpqjrknorqmrsgojrtuqipkjgKQRKEKXHMQYQHFY\aKLSKEKYLIUQFEJQLFKLMKXHMQYQHFYQHRaKQFK

QFJHSFEVKYLFJSLVKLZHSKYLITVQEFYHKJWEJKQRKVHRRKRHZHSHKJWEFKEKIEJHSQEVK[HEzFHRRKQFKQFJHSFEVKYLFJSLVKLZHSK

YLITVQEFYHaK\HJKQITLSJEFJKHFL̂GWKJLKIHSQJKEJJHFJQLFKU\KJWLRHKYWESGHXK[QJWKGLZHSFEFYH_K

{̂ SKYLFRQXHSEJQLFKLMKQFJHSFEVKYLFJSLVKLZHSKYLITVQEFYHK[ERKMLSKJWHKVQIQJHXKT̂STLRHKXHRYSQUHXKQFKJWHKMQSRJK

TESEGSETWKLMKJWQRKRHYJQLFKEFXK[ERKFLJKXHRQGFHXKJLKQXHFJQM\KEVVKXHMQYQHFYQHRKQFKQFJHSFEVKYLFJSLVKLZHSK

YLITVQEFYHKJWEJKIQGWJKUHKIEJHSQEVK[HEzFHRRHRKLSKRQGFQMQYEFJKXHMQYQHFYQHR_K|HKXQXKFLJKQXHFJQM\KEF\K

XHMQYQHFYQHRKQFKQFJHSFEVKYLFJSLVKLZHSKYLITVQEFYHKJWEJK[HKYLFRQXHSKJLKUHKIEJHSQEVK[HEzFHRRHR_K

}L[HZHSaKIEJHSQEVK[HEzFHRRHRKIE\KHeQRJKJWEJKWEZHKFLJKUHHFKQXHFJQMQHX_K

~WHKT̂STLRHKLMKJWQRKSHTLSJKLFKQFJHSFEVKYLFJSLVKLZHSKYLITVQEFYHKQRKRLVHV\KJLKXHRYSQUHKJWHKRYLTHKLMKL̂SK

JHRJQFGKLMKQFJHSFEVKYLFJSLVKLZHSKYLITVQEFYHKEFXKJWHKSHR̂VJRKLMKJWEJKJHRJQFGKUERHXKLFKJWHKSH]̂QSHIHFJRKLMK

JWHKcLXH_KOYYLSXQFGV\aKJWQRKSHTLSJKQRKFLJKR̂QJEUVHKMLSKEF\KLJWHSKT̂STLRH_K

34567896:98�49�C�4��=496�9>��86A479�<CB=B8�9>�<7�4934@4:�4�<:�9��54:�B8�74�9

|HKWEZHKÊXQJHXKJWHKMQFEFYQEVKRJEJHIHFJRKLMKNOPaKERKLMKEFXKMLSKJWHK\HESKHFXHXK�̂FHK��aK����aKEFXK

JWHKSHVEJHXKFLJHRKJLKJWHKMQFEFYQEVKRJEJHIHFJRaK[WQYWKYLVVHYJQZHV\KYLITSQRHKNOPbRKUERQYKMQFEFYQEVK

RJEJHIHFJR_K|HKWEZHKQRR̂HXKL̂SKSHTLSJKJWHSHLFKXEJHXK{YJLUHSK��aK����aK[WQYWKYLFJEQFHXKEFK

F̂ILXQMQHXKLTQFQLFKLFKJWLRHKMQFEFYQEVKRJEJHIHFJR_K{̂ SKÊXQJK[ERKYLFX̂YJHXKMLSKJWHKT̂STLRHKLMK

MLSIQFGKEFKLTQFQLFKLFKJWHKMQFEFYQEVKRJEJHIHFJRKJWEJKYLVVHYJQZHV\KYLITSQRHKJWHKUERQYKMQFEFYQEVK

RJEJHIHFJR_K~WHKEYYLITEF\QFGKRYWHX̂VHKLMKŶRJLIHSKMEYQVQJ\KYWESGHKSHZHF̂HRKEFXKHeTHFXQĴSHRKQRK

TSHRHFJHXKMLSKT̂STLRHRKLMKEXXQJQLFEVKEFEV\RQRKERKSH]̂QSHXKU\KJWHKcLXHKEFXKQRKFLJKEKSH]̂QSHXKTESJKLMK

JWHKUERQYKMQFEFYQEVKRJEJHIHFJR_K�̂YWKQFMLSIEJQLFKQRKJWHKSHRTLFRQUQVQJ\KLMKIEFEGHIHFJKEFXK[ERKXHSQZHXK

MSLIKEFXKSHVEJHRKXQSHYJV\KJLKJWHK̂FXHSV\QFGKEYYL̂FJQFGKEFXKLJWHSKSHYLSXRK̂RHXKJLKTSHTESHKJWHKUERQYK

MQFEFYQEVKRJEJHIHFJR_K~WHKQFMLSIEJQLFKWERKUHHFKR̂U�HYJHXKJLKJWHKÊXQJQFGKTSLYHX̂SHRKETTVQHXKQFKJWHK

ÊXQJKLMKJWHKUERQYKMQFEFYQEVKRJEJHIHFJRKEFXKYHSJEQFKEXXQJQLFEVKTSLYHX̂SHRaKQFYV̂XQFGKYLITESQFGKEFXK

SHYLFYQVQFGKR̂YWKQFMLSIEJQLFKXQSHYJV\KJLKJWHK̂FXHSV\QFGKEYYL̂FJQFGKEFXKLJWHSKSHYLSXRK̂RHXKJLKTSHTESHK

JWHKMQFEFYQEVKRJEJHIHFJRKLSKJLKJWHKMQFEFYQEVKRJEJHIHFJRKJWHIRHVZHRaKEFXKLJWHSKEXXQJQLFEVKTSLYHX̂SHRKQFK

EYYLSXEFYHK[QJWKÊXQJQFGKRJEFXESXRKGHFHSEVV\KEYYHTJHXKQFKJWHK�FQJHXK�JEJHRKLMKOIHSQYE_K̀FKL̂SK

LTQFQLFaKJWHKRYWHX̂VHKLMKŶRJLIHSKMEYQVQJ\KYWESGHKSHZHF̂HRKEFXKHeTHFXQĴSHRKQRKMEQSV\KRJEJHXKQFKEVVK

IEJHSQEVKSHRTHYJRKQFKSHVEJQLFKJLKJWHKUERQYKMQFEFYQEVKRJEJHIHFJRKERKEK[WLVH_K

NLRKOFGHVHRaKcEVQMLSFQEK

{YJLUHSK��aK����K
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3456789:;:56<4=;>67?=@4=A5
BC:@D=AE:8A64F67?=@4=A564F6AG:6H?AI64F63456789:;:5J6HD;?F4=8?DK

3456789:;:56L8A:=8DA?48D;67?=@4=A

MNG:>O;:64F6HO5A4E:=6PDN?;?AI6HGD=9:6Q:R:8O:56D8>6ST@:8>?AO=:5

P4=6AG:6P?5ND;6U:D=56S8>:>6VO8:6WXJ6YXZ[6D8>6YXZ\
BDE4O8A56?86AG4O5D8>5K

]̂_̀abcdefghijìk
hlgdmcedcncôc pòcdc_̀ecgdocq ràgjedcncôc_

stucoqì̂dc_eao
guudancqeudavch̀_

wncdedcncôc_
hajjch̀cqeao

guudancqeudavch̀_

x=49=DE6A46>DA:6D564F6VO;I6ZJ6YXZy z {||}||~ z ��}��� z {��}��| z �}�{| z {��}�{�

P?5ND;6I:D=6YXZy�Z\6A=D85DNA?485

�̂gd̀cdecoqcqe�cùcb�cde��}e{��� �}��| ��� ~}|�� � ~}|��

�̂gd̀cdecoqcqe�chcb�cde��}e{��� �}��� ~{� �}|�~ � �}|�~

�̂gd̀cdecoqcqe�gdhle��}e{��� �|}�~| �}�{� ��}�{� � ��}�{�

�̂gd̀cdecoqcqe�̂oce��}e{��� {�}��~ �}��� {�}�{� � {�}�{�

x=49=DE6A46>DA:6D564F6VO8:6WXJ6YXZ\ �{{}�{� {�}��� ���}��| �}�{| ���}���

P?5ND;6I:D=6YXZ\�Z[6A=D85DNA?485

�̂gd̀cdecoqcqe�cùcb�cde��}e{��� {�}�{� �}��{ {�}��� � {�}���

�̂gd̀cdecoqcqe�chcb�cde��}e{��� ��}|~� �}��� {�}�~~ � {�}�~~
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APPENDIX C-1 
 

CERTAIN DEFINITIONS 

 

The following are definitions of certain terms used in this Official Statement including the summaries of 
the Master Senior Indenture, the Twenty-First Supplemental Senior Indenture and the Master Subordinate Indenture 
can be found in Appendices C-2, C-3 and C-4. 

“Accreted Value” means 

(a)  with respect to any Capital Appreciation Senior Bonds or Capital Appreciation 
Subordinate Obligations, as the case may be, as of any date of calculation, the sum of the amount set forth 
in a Supplemental Senior Indenture or a Supplemental Subordinate Indenture, as the case may be, as the 
amount representing the initial principal amount of such Capital Appreciation Senior Bonds or Capital 
Appreciation Subordinate Obligations, as the case may be, plus the interest accumulated, compounded and 
unpaid thereon as of the most recent compounding date, or 

(b)  with respect to Original Issue Discount Senior Bonds or Original Issue Discount 
Subordinate Obligations, as the case may be, as of the date of calculation, the amount representing the 
initial public offering price of such Original Issue Discount Senior Bonds or Original Issue Discount 
Subordinate Obligations, as the case may be, plus the amount of the discounted principal which has 
accreted since the date of issue; in each case the Accreted Value will be determined in accordance with the 
provisions of the Supplemental Senior Indenture or Supplemental Subordinate Indenture, as the case may 
be, authorizing the issuance of such Capital Appreciation Senior Bond or Original Issue Discount Senior 
Bond or Capital Appreciation Subordinate Obligation or Original Issue Discount Subordinate Obligation, 
as the case may be. 

“Aggregate Required Deposits” means, for any month, the sum of the Required Deposits under all 
Supplemental Subordinate Indentures becoming due in such month. 

“Airport Revenue Fund” means the fund established by and existing pursuant to Section 635(a) of the 
Charter or any successor provision and maintained separate and apart from all other funds and accounts of the City 
Treasury. 

“Airport System” means all airports, airport sites, and all equipment, accommodations and facilities for 
aerial navigation, flight, instruction and commerce belonging to or pertaining to the City and under the jurisdiction 
and control of the Department, including Los Angeles International Airport, Van Nuys Airport and LA/Palmdale 
Regional Airport and any successor entities thereto; and including or excluding, as the case may be, such property as 
the Board may either acquire or which will be placed under its control, or divest or have removed from its control. 

“Authorized Representative” means the President of the Board, the Executive Director, the Chief Operating 
Officer or the Chief Financial Officer or such other officer or employee of the Board or the Department or other 
person which other officer, employee or person has been designated by the Board or the Department as an 
Authorized Representative by written notice delivered by the President of the Board, the Executive Director, the 
Chief Operating Officer or the Chief Financial Officer to the Senior Trustee or the Subordinate Trustee, as the case 
may be. 

“Balloon Indebtedness” means, with respect to any Series of Senior Bonds or Subordinate Obligations, as 
the case may be, twenty five percent (25%) or more of the principal of which matures on the same date or within a 
Fiscal Year, that portion of such Series which matures on such date or within such Fiscal Year; provided, however, 
that to constitute Balloon Indebtedness the amount of Senior Bonds or Subordinate Obligations, as the case may be, 
of a Series maturing on a single date or within a Fiscal Year must equal or exceed 150% of the amount of such 
Series which matures during any preceding Fiscal Year.  For purposes of this definition, the principal amount 
maturing on any date will be reduced by the amount of such Senior Bonds or Subordinate Obligations, as the case 
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may be, scheduled to be amortized by prepayment or redemption prior to their stated maturity date.  A Senior 
Commercial Paper Program and the Commercial Paper constituting part of such Senior Program will not be Balloon 
Indebtedness.  A Subordinate Commercial Paper Program and the Commercial Paper constituting part of such 
Subordinate Program will not be Balloon Indebtedness. 

“Board” means the Board of Airport Commissioners of the City of Los Angeles, California, created under 
the provisions of the Charter, and any successor to its function. 

“Bond Counsel” means a firm or firms of attorneys which are nationally recognized as experts in the area 
of municipal finance and which are familiar with the transactions contemplated under the Senior Indenture and the 
Subordinate Indenture, as the case may be, and which are acceptable to the Department. 

“Bondholder,” “holder,” “owner” or “registered owner” means 

(a)  for purposes of the Senior Indenture, the person in whose name any Senior Bond or 
Senior Bonds are registered on the books maintained by the Senior Registrar and will include any Credit 
Provider or Liquidity Provider to which a Senior Repayment Obligation is then owed, to the extent that 
such Senior Repayment Obligation is deemed to be a Senior Bond under the provisions of the Senior 
Indenture; and 

(b)  for purposes of the Subordinate Indenture, the person in whose name any Subordinate 
Obligation or Subordinate Obligations are registered on the books maintained by the Subordinate Registrar 
and will include any Credit Provider or Liquidity Provider to which a Subordinate Repayment Obligation is 
then owed, to the extent that such Subordinate Repayment Obligation is deemed to be a Subordinate 
Obligation under the provisions of the Subordinate Indenture. 

“Business Day” means a day on which banks located in New York, New York, in Los Angeles, California 
and in the city in which the principal corporate trust office of the Senior Trustee or the Subordinate Trustee, as the 
case may be, is located are open, provided that such term may have a different meaning for any specified Series of 
Senior Bonds if so provided by Supplemental Senior Indenture or any specified Series of Subordinate Obligations if 
so provided by Supplemental Subordinate Indenture. 

“Capital Appreciation Senior Bonds” means Senior Bonds all or a portion of the interest on which is 
compounded and accumulated at the rates and on the dates set forth in a Supplemental Senior Indenture and is 
payable only upon redemption or on the maturity date of such Senior Bonds.  Senior Bonds which are issued as 
Capital Appreciation Senior Bonds, but later convert to Senior Bonds on which interest is paid periodically will be 
Capital Appreciation Senior Bonds until the conversion date and from and after such conversion date will no longer 
be Capital Appreciation Senior Bonds, but will be treated as having a principal amount equal to their Accreted Value 
on the conversion date. 

“Capital Appreciation Subordinate Obligations” means Subordinate Obligations all or a portion of the 
interest on which is compounded and accumulated at the rates and on the dates set forth in a Supplemental 
Subordinate Indenture and is payable only upon redemption or on the maturity date of such Subordinate Obligations.  
Subordinate Obligations which are issued as Capital Appreciation Subordinate Obligations, but later convert to 
Subordinate Obligations on which interest is paid periodically will be Capital Appreciation Subordinate Obligations 
until the conversion date and from and after such conversion date will no longer be Capital Appreciation 
Subordinate Obligations, but will be treated as having a principal amount equal to their Accreted Value on the 
conversion date. 

“Charter” means the Charter of the City of Los Angeles, as amended from time to time, and any other 
article or section of the Charter of the City of Los Angeles, as amended from time to time, in which the provisions 
relating to the Board and the Department are set forth or may hereafter be set forth, and any predecessor provisions 
thereof which will be deemed to continue in force. 
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“Chief Financial Officer” means the person at a given time who is the chief financial officer of the 
Department or such other title as the Department may from time to time assign for such position, and the officer or 
officers succeeding to such position as certified to the Senior Trustee and the Subordinate Trustee by the 
Department. 

“Chief Operating Officer” means the person at a given time who is the chief operating officer of the 
Department or such other title as the Department may from time to time assign for such position, and the officer or 
officers succeeding to such position as certified to the Senior Trustee and the Subordinate Trustee by the 
Department. 

“City” means The City of Los Angeles, California. 

“City Attorney” means legal counsel to the Board and staff of the Department who otherwise acts as 
provided for in the Charter. 

“City Treasury” means the official depository of the City established pursuant to the Charter which is under 
the control of the Treasurer. 

“Code” means the Internal Revenue Code of 1986, as amended, and the United States Treasury Regulations 
applicable with respect thereto. 

“Commercial Paper” means notes of the Department with a maturity of not more than 270 days from the 
date of issuance and which are issued and reissued from time to time pursuant to a Senior Program or a Subordinate 
Program, as the case may be, adopted by the Board. 

“Consultant” means any Independent consultant, consulting firm, engineer, architect, engineering firm, 
architectural firm, accountant or accounting firm, or other expert recognized to be well-qualified for work of the 
character required and retained by the Department to perform acts and carry out the duties provided for such 
consultant in the Senior Indenture or the Subordinate Indenture, as the case may be. 

“Costs” or “Costs of a Project” means all costs of planning, developing, financing, constructing, installing, 
equipping, furnishing, improving, acquiring, enlarging and/or renovating a Project and placing the same in service 
and will include, but not be limited to the following: (1) costs of real or personal property, rights, franchises, 
easements and other interests in property, real or personal, and the cost of demolishing or removing structures and 
site preparation, infrastructure development, and landscaping and acquisition of land to which structures may be 
removed; (2) the costs of materials and supplies, machinery, equipment, vehicles, rolling stock, furnishings, 
improvements and enhancements; (3) labor and related costs and the costs of services provided, including costs of 
consultants, advisors, architects, engineers, accountants, planners, attorneys, financial and feasibility consultants, in 
each case, whether an employee of the City or the Department or Consultant; (4) costs of the Department properly 
allocated to a Project and with respect to costs of its employees or other labor costs, including the cost of medical, 
pension, retirement and other benefits as well as salary and wages and the allocable costs of administrative, 
supervisory and managerial personnel and the properly allocable cost of benefits provided for such personnel; 
(5) financing expenses, including costs related to issuance of and securing of Senior Bonds and Subordinate 
Obligations, costs of Credit Facilities, Liquidity Facilities, Senior Capitalized Interest, Subordinate Capitalized 
Interest, the Senior Reserve Fund, any Senior Debt Service Reserve Fund (other than the Senior Reserve Fund), any 
Subordinate Debt Service Reserve Fund, Senior Trustee’s fees and expenses, and Subordinate Trustee’s fees and 
expenses; (6) any Senior Swap Termination Payments due in connection with a Series of Senior Bonds or the failure 
to issue such Series of Senior Bonds, or any Subordinate Swap Termination Payments due in connection with a 
Series of Subordinate Obligations or the failure to issue such Series of Subordinate Obligations, and (7) such other 
costs and expenses that can be capitalized under generally accepted accounting principles in effect at the time the 
cost is incurred by the Department.  Costs of a Project will also include (i) the acquisition or refunding of 
outstanding revenue bonds and obligations of the Department, RAIC bonds and California Statewide Communities 
Development Authority bonds, including any financing costs with respect thereto, and (ii) the financing and/or 
refinancing of any other lawful purpose relating to the Department. 



 

 C-1-4

“Credit Facility” means a policy of municipal bond insurance, a letter of credit, surety bond, line of credit, 
guarantee, standby purchase agreement, Senior Reserve Fund Surety Policy, a Senior Debt Service Reserve Fund 
Surety Policy (other than a Senior Reserve Fund Surety Policy), a Subordinate Debt Service Reserve Fund Surety 
Policy, or other financial instrument which obligates a third party to make payment of or provide funds to the Senior 
Trustee or the Subordinate Trustee, as the case may be, for the payment of the principal of and/or interest on Senior 
Bonds or Subordinate Obligations, as the case may be, whether such obligation is to pay in the first instance and 
seek reimbursement or to pay only if the Department fails to do so. 

“Credit Provider” means the party obligated to make payment of principal of and interest on the Senior 
Bonds or the Subordinate Obligations, as the case may be, under a Credit Facility. 

“Customer Facility Charges” means all amounts received by the Department from the payment of any 
customer facility fees or charges by customers of automobile rental companies pursuant to the authority granted by 
Section 1936 of the California Civil Code, as amended from time to time, or any other applicable State law, 
including all interest, profits or other income derived from the deposit or investment therefor. 

“Department” means the Department of Airports of the City of Los Angeles, or any successor thereto 
performing the activities and functions of the department under the Charter. 

“Executive Director” means the person at a given time who is the executive director of the Department or 
such other title as the Department may from time to time assign for such position, and the officer or officers 
succeeding to such position as certified to the Senior Trustee and the Subordinate Trustee by the Department. 

“Facilities Construction Credit” and “Facilities Construction Credits” means the amounts further described 
in the Master Senior Indenture and the Master Subordinate Indenture resulting from an arrangement embodied in a 
written agreement of the Department and another person or entity pursuant to which the Department permits such 
person or entity to make a payment or payments to the Department which is reduced by the amount owed by the 
Department to such person or entity under such agreement, resulting in a net payment to the Department by such 
person or entity.  The “Facilities Construction Credit” will be deemed to be the amount owed by the Department 
under such agreement which is “netted” against the payment of such person or entity to the Department.  “Facilities 
Construction Credits” will include any credits extended to airlines or other users of LAX Airport Facilities related to 
RAIC projects. 

“Fiscal Year” means the period of time beginning on July 1 of each given year and ending on June 30 of 
the immediately subsequent year, or such other similar period as the Department designates as its fiscal year. 

“Fitch” means Fitch, Inc. and its successors and its assigns, and, if Fitch for any reason no longer performs 
the functions of a Nationally Recognized Rating Agency, “Fitch” will be deemed to refer to any Nationally 
Recognized Rating Agency designated by the Department (other than Moody’s or S&P). 

“Fourth Supplemental Subordinate Indenture” means the Fourth Supplemental Subordinate Trust 
Indenture, dated as of August 1, 2008, by and between the Department and the Subordinate Trustee. 

“Government Obligations” means 

(A)  with respect to the Senior Bonds and the Senior Indenture (1) United States Obligations 
(including obligations issued or held in book-entry form), (2) prerefunded municipal obligations meeting 
the following conditions: (a) the municipal obligations are not subject to redemption prior to maturity, or 
the trustee has been given irrevocable instructions concerning their calling and redemption and the issuer 
has covenanted not to redeem such obligations other than as set forth in such instructions; (b) the municipal 
obligations are secured by cash and/or United States Obligations, which United States Obligations may be 
applied only to interest, principal and premium payments of such municipal obligations; (c) the principal of 
and interest on the United States Obligations (plus any cash in the escrow fund) are sufficient to meet the 
liabilities of the municipal obligations; (d) the United States Obligations serving as security for the 
municipal obligations are held by an escrow agent or trustee; (e) the United States Obligations are not 
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available to satisfy any other claims, including those against the trustee or escrow agent; and (f) the 
municipal obligations are rated in their highest Rating Category by two or more Rating Agencies, and (3) 
any other type of security or obligation that the Rating Agencies that then maintain ratings on any of the 
Senior Bonds have determined to be permitted defeasance securities; and 

(B)  with respect to the Subordinate Obligations and the Subordinate Indenture, (a) United 
States Obligations (including obligations issued or held in book-entry form); (b) prerefunded municipal 
obligations meeting the following conditions: (i) the municipal obligations are not subject to redemption 
prior to maturity, or the trustee has been given irrevocable instructions concerning their calling and 
redemption and the issuer has covenanted not to redeem such obligations other than as set forth in such 
instructions; (ii) the municipal obligations are secured by cash and/or United States Obligations, which 
United States Obligations may be applied only to interest, principal and premium payments of such 
municipal obligations; (iii) the principal of and interest on the United States Obligations (plus any cash in 
the escrow fund) are sufficient to meet the liabilities of the municipal obligations; (iv) the United States 
Obligations serving as security for the municipal obligations are held by an escrow agent or trustee; (v) the 
United States Obligations are not available to satisfy any other claims, including those against the trustee or 
escrow agent; and (vi) the municipal obligations are rated in their highest Rating Category by one or more 
of the Rating Agencies; and (c) any other type of security or obligation which the Rating Agencies that then 
maintain ratings on the Subordinate Obligations to be defeased have determined to be permitted defeasance 
securities. 

“Implemented” means, 

(a)  when used with respect to a Senior Program, a Senior Program which has been 
authorized and the terms thereof approved by a resolution adopted by the Board and, with respect to which 
Senior Program, the provisions of the Master Senior Indenture have been complied with; and 

(b)  when used with respect to a Subordinate Program, a Subordinate Program which has been 
authorized and the terms thereof approved by a resolution adopted by the Board and, with respect to which 
Subordinate Program, the provisions of the Master Subordinate Indenture have been complied with. 

“Independent” means, when used with respect to any specified firm or individual, such a firm or individual 
who (a) does not have any direct financial interest or any material indirect financial interest in the operations of the 
Department or the City, other than the payment to be received under a contract for services to be performed, and (b) 
is not connected with the Department, the City or the Board as an official, officer or employee. 

“LAX Airport Facilities” or “LAX Airport Facility” means a facility or group of facilities or category of 
facilities which constitute or are part of Los Angeles International Airport (excluding privately owned or leased 
property, except for any portion thereof which is governmentally owned or leased and which is a source of Pledged 
Revenues). 

“LAX Maintenance and Operation Expenses” means, for any given period, the total operation and 
maintenance expenses of Los Angeles International Airport as determined in accordance with generally accepted 
accounting principles as in effect from time to time, excluding depreciation expense and any operation and 
maintenance expenses of Los Angeles International Airport payable from moneys other than Pledged Revenues. 

“LAX Maintenance and Operation Reserve Account” means the Los Angeles International Airport 
Maintenance and Operation Reserve Account authorized to be created by Ordinance No. 173,232 and established 
pursuant to Section 23.10(d)(2) of the Los Angeles Administrative Code. 

“LAX Revenue Account” means the account established pursuant to the Master Senior Indenture and 
Section 23.10(a) of the Los Angeles Administrative Code. 

“LAX Revenues” means, except to the extent specifically excluded herefrom, all income, receipts, earnings 
and revenues received by the Department from the Los Angeles International Airport, for any given period, as 
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determined in accordance with generally accepted accounting principles, as modified from time to time, including, 
but not limited to, (1) rates, tolls, fees, rentals, charges and other payments made to or owed to the Department for 
the use or availability of property or facilities at Los Angeles International Airport, (2) amounts received or owed 
from the sale or provision of supplies, materials, goods and services provided by or made available by the 
Department at Los Angeles International Airport, including Facilities Construction Credits, and rental or business 
interruption insurance proceeds, received by, held by, accrued to or entitled to be received by the Department or any 
successor thereto from the possession, management, charge, superintendence and control of Los Angeles 
International Airport (or any LAX Airport Facilities or activities and undertakings related thereto) or from any other 
facilities wherever located with respect to which the Department receives payments which are attributable to LAX 
Airport Facilities or activities or undertakings related thereto, all of which is required to be deposited in the Airport 
Revenue Fund pursuant to the Charter and the LAX Revenue Account pursuant to the Master Senior Indenture.  
“LAX Revenues” include all income, receipts and earnings from the investment amounts held in the LAX Revenue 
Account, any Senior Construction Fund or Subordinate Construction Fund allowed to be pledged by the terms of a 
Supplemental Senior Indenture, the Senior Reserve Fund, any Senior Debt Service Reserve Fund, the Subordinate 
Reserve Fund, any other Subordinate Debt Service Reserve Fund and allocated earnings on the Maintenance and 
Operation Reserve Fund. 

“LAX Special Facilities” or “LAX Special Facility” means, with respect to Los Angeles International 
Airport, a facility or group of facilities or improvements or category of facilities or improvements which are 
designated as an LAX Special Facility or LAX Special Facilities pursuant to the provisions of the Master Senior 
Indenture.  LAX Special Facilities do not include facilities financed by the RAIC. 

“LAX Special Facilities Revenue” means the contractual payments and all other revenues derived by or 
available to or receivable by the Department from an LAX Special Facility, which are pledged to secure LAX 
Special Facility Obligations. 

“LAX Special Facility Obligations” means bonds or other debt instruments issued pursuant to an indenture 
other than the Senior Indenture or the Subordinate Indenture to finance LAX Special Facilities and which, except as 
otherwise provided in the Master Senior Indenture, are not secured by nor payable from a lien on and pledge of the 
Pledged Revenues but which are secured by revenues derived from LAX Special Facilities located at Los Angeles 
International Airport. 

“Liquidity Facility” means a letter of credit, line of credit, standby purchase agreement or other financial 
instrument, including a Credit Facility, which is available to provide funds with which to purchase Senior Bonds or 
Subordinate Obligations, as the case may be. 

“Liquidity Provider” means the entity, including the Credit Provider, which is obligated to provide funds to 
purchase Senior Bonds or Subordinate Obligations, as the case may be, under the terms of a Liquidity Facility. 

“Los Angeles International Airport” and “LAX” means that portion of the Airport System commonly 
known by such name which is located in the City of Los Angeles and generally bounded by Westchester Parkway on 
the north, the San Diego (405) Freeway on the east, Imperial Highway on the south and the Pacific Ocean on the 
west; including all facilities and property related thereto, real or personal, under the jurisdiction or control of the 
Department at such location or in which the Department has other rights or from which the Department derives 
revenues at such location. 

“Mail” means by first-class United States mail, postage prepaid. 

“Maintenance and Operation Expenses of the Airport System” means, for any given period, the total 
operation and maintenance expenses, exclusive of depreciation expense, of the Airport System as determined in 
accordance with generally accepted accounting principles as modified from time to time. 

“Maintenance and Operation Reserve Fund” means the fund established by and existing pursuant to 
Section 635(a) of the Charter or any successor provision and the provisions of the Master Senior Indenture. 
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“Master Senior Indenture” means the Master Trust Indenture, dated as of April 1, 1995, by and between the 
Department, acting through the Board, and the Senior Trustee, as amended. 

“Master Subordinate Indenture” means the Master Subordinate Trust Indenture, dated as of December 1, 
2002, by and between the Department and the Subordinate Trustee, as amended. 

“Moody’s” means Moody’s Investors Service, and its successors and its assigns, and, if Moody’s for any 
reason no longer performs the functions of a Nationally Recognized Rating Agency, “Moody’s” will be deemed to 
refer to any other Nationally Recognized Rating Agency designated by the Department (other than Fitch or S&P). 

“Nationally Recognized Rating Agency” means a nationally recognized statistical rating organization 
identified by the United States Securities and Exchange Commission. 

“Net Pledged Revenues” means, for any given period, the Pledged Revenues for such period less, for such 
period, the LAX Maintenance and Operation Expenses. 

“Net Proceeds” means insurance proceeds received as a result of damage to or destruction of LAX Airport 
Facilities or any condemnation award or amounts received by the Department from the sale of LAX Airport 
Facilities under the threat of condemnation less expenses (including attorneys’ fees and expenses and any fees and 
expenses of the Senior Trustee or the Subordinate Trustee, as the case may be) incurred in the collection of such 
proceeds or award. 

“Non-Qualified Swap” means any Swap which is not a Senior Qualified Swap or a Subordinate Qualified 
Swap. 

“Ordinance No. 173,232” means the City of Los Angeles Ordinance No. 173,232 which became effective 
on June 19, 2000. 

“Original Issue Discount Senior Bonds” means Senior Bonds which are sold at an initial public offering 
price of less than 95% of their face value and which are specifically designated as Original Issue Discount Senior 
Bonds by the Supplemental Senior Indenture under which such Senior Bonds are issued. 

“Original Issue Discount Subordinate Obligations” means Subordinate Obligations which are sold at an 
initial public offering price of less than face value and which are specifically designated as Original Issue Discount 
Subordinate Obligations by the Supplemental Subordinate Indenture under which such Subordinate Obligations are 
issued. 

“Outstanding” means: 

(1)  when used with respect to Senior Bonds, all Senior Bonds which have been authenticated and 
delivered under the Senior Indenture, except: 

(a) Senior Bonds cancelled or purchased by the Senior Trustee for cancellation or delivered 
to or acquired by the Senior Trustee for cancellation and, in all cases, with the intent to extinguish the debt 
represented thereby; 

(b) Senior Bonds deemed to be paid in accordance with the Master Senior Indenture; 

(c) Senior Bonds in lieu of which other Senior Bonds have been authenticated under the 
provisions of the Senior Master Indenture; 

(d) Senior Bonds that have become due (at maturity or on redemption, acceleration or 
otherwise) and for the payment of which sufficient moneys, including interest accrued to the due date, are 
held by the Senior Trustee or a Senior Paying Agent; 



 

 C-1-8

(e) Senior Bonds which, under the terms of the Supplemental Senior Indenture pursuant to 
which they were issued, are deemed to be no longer Outstanding; 

(f) Senior Repayment Obligations deemed to be Senior Bonds under the Master Senior 
Indenture to the extent such Senior Repayment Obligation arose under the terms of a Liquidity Facility and 
are secured by a pledge of Outstanding Senior Bonds acquired by the Liquidity Provider; and 

(g) for purposes of any consent or other action to be taken by the holders of a specified 
percentage of Senior Bonds under the Master Senior Indenture, Senior Bonds held by or for the account of 
the Department or by any person controlling, controlled by or under common control with the Department, 
unless such Senior Bonds are pledged to secure a debt to an unrelated party; 

(2) when used with respect to Subordinate Obligations, all Subordinate Obligations which have been 
authenticated and delivered under the Subordinate Indenture, except: 

(a) Subordinate Obligations cancelled or purchased by the Subordinate Trustee for 
cancellation or delivered to or acquired by the Subordinate Trustee for cancellation and, in all cases, with 
the intent to extinguish the debt represented thereby; 

(b) Subordinate Obligations deemed to be paid in accordance with the Master Subordinate 
Indenture; 

(c) Subordinate Obligations in lieu of which other Subordinate Obligations have been 
authenticated under the provisions of the Master Subordinate Indenture; 

(d) Subordinate Obligations that have become due (at maturity or on redemption, 
acceleration or otherwise) and for the payment of which sufficient moneys, including interest accrued to the 
due date, are held by the Subordinate Trustee or a Subordinate Paying Agent; 

(e) Subordinate Obligations which, under the terms of the Supplemental Subordinate 
Indenture pursuant to which they were issued, are deemed to be no longer Outstanding; 

(f) Subordinate Repayment Obligations deemed to be Subordinate Obligations under the 
Master Subordinate Indenture to the extent such Subordinate Repayment Obligations arose under the terms 
of a Liquidity Facility and are secured by a pledge of Outstanding Subordinate Obligations acquired by the 
Liquidity Provider; and 

(g) for purposes of any consent or other action to be taken by the holders of a specified 
percentage of Subordinate Obligations under the Master Subordinate Indenture, Subordinate Obligations 
held by or for the account of the Department or by any person controlling, controlled by or under common 
control with the Department, unless such Subordinate Obligations are pledged to secure a debt to an 
unrelated party. 

“Passenger Facility Charges” or “PFCs” means all or a designated portion of charges collected by the 
Department pursuant to the authority granted by the Aviation Safety and Capacity Expansion Act of 1990 (P.L. 101-
508), the Wendel H. Ford Aviation Investment and Reform Act for the 21st Century (P.L. 106-181) and 14 CFR Part 
158, all as amended from time to time, or any other applicable federal law, in respect of any component of LAX and 
interest earnings thereon, net of amounts that collecting air carriers are entitled to retain for collecting, handling and 
remitting such passenger facility charge revenues. 

“Payment Date” means, with respect to any Senior Bonds or Subordinate Obligations, as the case may be, 
each date on which interest is due and payable thereon and each date on which principal is due and payable thereon 
whether by maturity or redemption thereof. 
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“Pledged Revenues” means, except to the extent specifically excluded herein or under the terms of any 
Supplemental Senior Indenture (only with respect to the Series of Senior Bonds issued pursuant to such 
Supplemental Senior Indenture), LAX Revenues.  “Pledged Revenues” will also include such additional revenues, if 
any, as are designated as “Pledged Revenues” under the terms of any Supplemental Senior Indenture.  The 
following, including any investment earnings thereon, are specifically excluded from Pledged Revenues: (i) any 
amounts received by the Department from the imposition of ad valorem taxes, (ii) gifts, grants and other income 
(including any investment earnings thereon) otherwise included in the definition of “LAX Revenues” which are 
restricted by their terms to purposes inconsistent with the payment of debt service on the Senior Bonds, (iii) Net 
Proceeds and other insurance proceeds, to the extent the use of such Net Proceeds or other proceeds is restricted by 
the terms of the policy under which they are paid to a use inconsistent with the payment of debt service on the 
Senior Bonds, (iv) any Transfer and (v) LAX Special Facilities Revenue.  In addition, the following, including any 
investment earnings thereon, are specifically excluded from “Pledged Revenues,” unless designated as “Pledged 
Revenues” under the terms of a Supplemental Senior Indenture:  (a) any Senior Swap Termination Payments paid to 
the Department pursuant to a Senior Qualified Swap or any Subordinate Swap Termination Payments paid to the 
Department pursuant to a Subordinate Qualified Swap, (b) Facilities Construction Credits, (c) Passenger Facility 
Charges unless otherwise so pledged under the terms of any Supplemental Senior Indenture, (d) Customer Facility 
Charges unless otherwise so pledged under the terms of any Supplemental Senior Indenture (provided that only 
Customer Facility Charges in respect of LAX may be so pledged), (e) unless otherwise so pledged, all revenues of 
the Airport System not related to Los Angeles International Airport and (f) Released LAX Revenues.  Further, 
interest earnings or other investment earnings on any Senior or Subordinate Construction Fund established by any 
Supplemental Senior Indenture or Supplemental Subordinate Indenture, as the case may be, are specifically 
excluded from “Pledged Revenues,” unless otherwise provided for in such Supplemental Senior Indenture or 
Supplemental Subordinate Indenture, as the case may be. 

“President” or “President of the Board” means the president of the Board or such other title as the Board 
may from time to time assign for such position. 

“Project” means any and all facilities, improvements and other expenditures related to the Airport System 
financed in whole or in part with proceeds of a Series of Senior Bonds or Subordinate Obligations. 

“RAIC” means the Regional Airports Improvement Corporation, a California nonprofit corporation. 

“Rating Agency” and “Rating Agencies” means Fitch, Moody’s or S&P, or any other Nationally 
Recognized Rating Agency. 

“Rating Category” and “Rating Categories” means (a) with respect to any long-term rating category, all 
ratings designated by a particular letter or combination of letters, without regard to any numerical modifier, plus or 
minus sign or other modifier, and (b) with respect to any short-term or commercial paper rating category, all ratings 
designated by a particular letter or combination of letters and taking into account any numerical modifier, but not 
any plus or minus sign or other modifier. 

“Rebate Fund” means any fund created by the Department pursuant to a Supplemental Senior Indenture or 
a Supplemental Subordinate Indenture, as the case may be, in connection with the issuance of the Senior Bonds or 
any Series of Senior Bonds or the Subordinate Obligations or any Series of Subordinate Obligations, as the case may 
be, for the purpose of complying with the Code and providing for the collection and holding for and payment of 
amounts to the United States of America. 

“Record Date” means, with respect to any Series of Senior Bonds or Subordinate Obligations, as the case 
may be, the record date as specified in the Supplemental Senior Indenture which provides for the issuance of such 
Series of Senior Bonds or the Supplemental Subordinate Indenture which provides for the issuance of such Series of 
Subordinate Obligations, as the case may be.  With respect to the Series 2020BCD Senior Bonds, “Record Date” 
means for a May 15 Interest Payment Date the preceding May 1 and for a November 15 Interest Payment Date the 
preceding November 1. 
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“Refunding Senior Bonds” means any Senior Bonds issued pursuant to the Master Senior Indenture to 
refund or defease all or a portion of any series of Outstanding Senior Bonds, any Subordinated Obligation or any 
Third Lien Obligation. 

“Refunding Subordinate Obligations” means any Subordinate Obligations issued pursuant to the Master 
Subordinate Indenture to refund or defease all or a portion of any Series of Outstanding Subordinate Obligations, 
any Senior Bonds or any Third Lien Obligations. 

“Regularly Scheduled Swap Payments” means the regularly scheduled payments under the terms of a Swap 
which are due absent any termination, default or dispute in connection with such Swap. 

“Released LAX Revenues” means LAX Revenues in respect of which the following have been filed with the 
Trustee: 

(a) a resolution of the Board describing a specific identifiable portion of LAX Revenues and 
approving that such LAX Revenues be excluded from the term Pledged Revenues; 

(b) either (i) a certificate prepared by an Authorized Representative showing that Net 
Pledged Revenues for each of the two most recent completed Fiscal Years, after the specific identifiable 
portion of LAX Revenues covered by the Board’s resolution described in (a) above are excluded, were at 
least equal to the larger of (A) the amounts needed for making the required deposits and payments pursuant 
to paragraphs SECOND through EIGHTH described under the caption APPENDIX C-2—“SUMMARY 
OF THE MASTER SENIOR INDENTURE—Withdrawals from LAX Revenue Account,” or (B) an 
amount not less than 150% of average Senior Aggregate Annual Debt Service for each Fiscal Year during 
the remaining term of all Senior Bonds that will remain Outstanding after the exclusion of such specific 
identifiable portion of LAX Revenues; or (ii) a certificate prepared by a Consultant showing that the 
estimated Net Pledged Revenues (excluding the specific identifiable portion of LAX Revenues covered in 
the resolution adopted by the Board described in (a) above) for each of the first three complete Fiscal Years 
immediately following the Fiscal Year in which the resolution described in (a) above is adopted by the 
Board, will not be less than the larger of (A) the amounts needed for making the required deposits and 
payments pursuant to paragraphs SECOND through EIGHTH described under the caption APPENDIX C-
2—“SUMMARY OF THE MASTER SENIOR INDENTURE—Withdrawals from LAX Revenue 
Account,” or (B) an amount not less than 150% of the average Senior Aggregate Annual Debt Service for 
each Fiscal Year during the remaining term of all Senior Bonds that will remain Outstanding after the 
exclusion of such specific identifiable portion of LAX Revenues; 

(c) an opinion of Bond Counsel to the effect that the exclusion of such specific identifiable 
portion of revenues from the definition of LAX Revenues and from the pledge and lien of the Master 
Senior Indenture will not, in and of itself, cause the interest on any Outstanding Senior Bonds to be 
included in gross income for purposes of federal income tax; and 

(d) written confirmation from each of Fitch and Moody’s (provided such Rating Agencies 
have been requested by the Department to maintain a rating on the Senior Bonds and such Rating Agencies 
are then maintaining a rating on any of the Senior Bonds) to the effect that the exclusion of such specific 
identifiable portion of revenues from the pledge and lien of the Master Senior Indenture will not cause a 
withdrawal or reduction in any unenhanced rating then assigned to the Senior Bonds. 

For purposes of subparagraph (b) above, no Transfer will be taken into account in the computation of Net 
Pledged Revenues. 

Additionally, the Department will give written notice to S&P (provided S&P has been requested by the 
Department to maintain a rating on the Senior Bonds and S&P is then maintaining a rating on any of the Senior 
Bonds) at least 15 days prior to any specific identifiable portion of LAX Revenues being excluded from the pledge 
and lien of the Master Senior Indenture as proved in this definition of “Released LAX Revenues.” 
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Upon filing of such documents, the specific identifiable portion of LAX Revenues described in the 
resolution of the Board will no longer be included in Pledged Revenues and will be excluded from the pledge and 
lien of the Master Senior Indenture, unless otherwise included in Pledged Revenues and in the pledge and lien of the 
Master Senior Indenture pursuant to a Supplemental Senior Indenture. 

“Required Deposits” means, with respect to any Series of Subordinate Obligations, the amount determined 
in accordance with the terms of the Supplemental Subordinate Indenture under which such Subordinate Obligations 
are issued and/or incurred, required to be deposited into funds and accounts created under such Supplemental 
Subordinate Indenture for the purpose of paying principal and interest on Subordinate Obligations or accumulating 
funds from which to make such payments and to pay other obligations specifically secured by the Subordinate 
Pledged Revenues under such Supplemental Subordinate Indenture.  On or before the Payment Date, if any, in each 
month, the Subordinate Trustee will determine the aggregate Required Deposits from the Required Deposits 
described under each Supplemental Subordinate Indenture. 

“Responsible Officer” means an officer or assistant officer of the Senior Trustee assigned by the Senior 
Trustee to administer the Senior Indenture, or an officer or assistant officer of the Subordinate Trustee assigned by 
the Subordinate Trustee to administer the Subordinate Indenture. 

“S&P” means S&P Global Ratings, and its successors and assigns, and if S&P for any reason no longer 
performs the functions of a Nationally Recognized Rating Agency, “S&P” will be deemed to refer to any other 
Nationally Recognized Rating Agency designated by the Department (other than Fitch or Moody’s). 

“Senior Aggregate Annual Debt Service” means for any Fiscal Year the aggregate amount of Senior Annual 
Debt Service on all Outstanding Senior Bonds and Unissued Senior Program Bonds.  For purposes of calculating 
Senior Aggregate Annual Debt Service, the following components of debt service will be computed as follows: 

(i) in determining the principal due in each year, payment will (unless a different subsection 
of this definition applies for purposes of determining principal maturities or amortization) be assumed to be 
made on Outstanding Senior Bonds, and Unissued Senior Program Bonds in accordance with any 
amortization schedule established by the governing documents setting forth the terms of such Senior 
Bonds, including, as a principal payment, the Accreted Value of any Capital Appreciation Senior Bonds or 
Original Issue Discount Senior Bonds maturing or scheduled for redemption in such year; in determining 
the interest due in each year, interest payable at a fixed rate will (except to the extent subsection (ii), (iii) or 
(iv) of this definition applies) be assumed to be made at such fixed rate and on the required payment dates; 
provided, however, that interest payable on the Senior Bonds will be excluded to the extent such payments 
are to be paid from Senior Capitalized Interest for such Fiscal Year; 

(ii) if all or any portion or portions of an Outstanding Series of Senior Bonds, or Unissued 
Senior Program Bonds constitute Balloon Indebtedness (excluding Senior Program Bonds or Unissued 
Senior Program Bonds to which subsection (vi) applies), then, for purposes of determining Aggregate 
Annual Debt Service, each maturity which constitutes Balloon Indebtedness will, unless otherwise 
provided in the Supplemental Senior Indenture pursuant to which such Balloon Indebtedness is issued or 
unless provision (iii) of this definition then applies to such maturity, be treated as if it were to be amortized 
over a term of not more than 30 years and with substantially level annual debt service payments 
commencing not later than the year following the year in which such Balloon Indebtedness was issued, and 
extending not later than 30 years from the date such Balloon Indebtedness was originally issued; the 
interest rate used for such computation will be that rate quoted in The Bond Buyer 25 Revenue Bond Index, 
or such successor or replacement index, for the last week of the month preceding the date of calculation as 
published by The Bond Buyer, or if that index is no longer published, another similar index selected by the 
Department, or if the Department fails to select a replacement index, that rate determined by a Consultant 
to be a reasonable market rate for fixed-rate Senior Bonds of a corresponding term issued under the Senior 
Indenture on the date of such calculation, with no credit enhancement and taking into consideration 
whether such Senior Bonds bear interest which is or is not excluded from gross income for federal income 
tax purposes; with respect to any Series of Senior Bonds, Unissued Senior Program Bonds or Senior 
Program Bonds only a portion of which constitutes Balloon Indebtedness, the remaining portion will be 
treated as described in (i) above or such other provision of this definition as will be applicable and, with 
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respect to any Series, Unissued Senior Program Bonds or Senior Program Bonds or that portion of a Series 
thereof which constitutes Balloon Indebtedness, all payments of principal and interest becoming due prior 
to the year of the stated maturity of the Balloon Indebtedness will be treated as described in (i) above or 
such other provision of this definition as will be applicable; 

(iii) any maturity of Senior Bonds which constitutes Balloon Indebtedness as described in 
provision (ii) of this definition and for which the stated maturity date occurs within 12 months from the 
date such calculation is made, will be assumed to become due and payable on the stated maturity date and 
provision (ii) above will not apply thereto unless there is delivered to the entity making the calculation a 
certificate of an Authorized Representative stating that the Department intends to refinance such maturity 
and stating the probable terms of such refinancing and that the debt capacity of the Department is sufficient 
to successfully complete such refinancing; upon the receipt of such certificate, such Balloon Indebtedness 
will be assumed to be refinanced in accordance with the probable terms set out in such certificate and such 
terms will be used for purposes of calculating Senior Aggregate Annual Debt Service, provided that such 
assumption will not result in an amortization period longer than or an interest rate lower than that which 
would be assumed under provision (ii) above; 

(iv) if any Outstanding Senior Bonds (including Senior Program Bonds then issued and 
Outstanding) or any Senior Bonds which are then proposed to be issued constitute Senior Tender 
Indebtedness, then, for purposes of determining Senior Aggregate Annual Debt Service, Senior Tender 
Indebtedness will be treated as if (a) the principal amount of such Senior Bonds were to be amortized over 
a term of not more than 30 years commencing in the year in which such Series is first subject to tender and 
with substantially level Senior Annual Debt Service payments and extending not later than 30 years from 
the date such Senior Tender Indebtedness was originally issued, provided, however, notwithstanding the 
previous provisions of this clause (a), any principal amortization schedule set forth in a Supplemental 
Senior Indenture (including, but not limited to, any mandatory sinking fund redemption schedule) will be 
applied to determine the principal amortization of such Senior Bonds; (b) the interest rate used for such 
computation will be that rate quoted in The Bond Buyer 25 Revenue Bond Index, or such successor or 
replacement index, for the last week of the month preceding the date of calculation as published by The 
Bond Buyer, or if that index is no longer published, another similar index selected by the Department, or if 
the Department fails to select a replacement index, that rate determined by a Consultant to be a reasonable 
market rate for fixed-rate Senior Bonds of a corresponding term issued under the Senior Indenture on the 
date of such calculation, with no credit enhancement and taking into consideration whether such Senior 
Bonds bear interest which is or is not excluded from gross income for federal income tax purposes; and (c) 
with respect to all principal and interest payments becoming due prior to the year in which such Senior 
Tender Indebtedness is first subject to tender, such payments will be treated as described in (i) above unless 
the interest during that period is subject to fluctuation, in which case the interest becoming due prior to 
such first tender date will be determined as provided in (v) or (vi) below, as appropriate; 

(v) if any Outstanding Senior Bonds constitute Variable Rate Senior Indebtedness, including 
obligations described in subsection (viii)(b) to the extent it applies (except to the extent subsection (ii) or 
(iii) relating to Balloon Indebtedness or (iv) relating to Senior Tender Indebtedness or subsection (viii)(a) 
relating to Synthetic Fixed Rate Debt applies), the interest rate used for such computation will be the rate 
quoted in The Bond Buyer 25 Revenue Bond Index, or such successor or replacement index, for the last 
week of the month preceding the date of calculation as published by The Bond Buyer, or if that index is no 
longer published, another similar index selected by the Department or if the Department fails to select a 
replacement index, that rate determined by a Consultant to be a reasonable market rate for fixed-rate Senior 
Bonds of a corresponding term issued under the Senior Indenture on the date of such calculation, with no 
credit enhancement and taking into consideration whether such Senior Bonds bear interest which is or is 
not excluded from gross income for federal income tax purposes; 

(vi) with respect to any Senior Program Bonds or Unissued Senior Program Bonds (other than 
a Senior Commercial Paper Program) (a) debt service on Senior Program Bonds then Outstanding will be 
determined in accordance with such of the foregoing provisions of this definition as will be applicable, and 
(b) with respect to Unissued Senior Program Bonds, it will be assumed that the full principal amount of 
such Unissued Senior Program Bonds will be amortized over a term certified by an Authorized 
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Representative at the time the initial Senior Program Bonds of such Senior Program are issued to be the 
expected duration of such Senior Program or, if such expectations have changed, over a term certified by an 
Authorized Representative to be the expected duration of such Senior Program at the time of such 
calculation, but not to exceed 30 years from the date the initial Senior Program Bonds of such Senior 
Program are issued and it will be assumed that debt service will be paid in substantially level Senior 
Annual Debt Service payments over such assumed term; the interest rate used for such computation will be 
that rate quoted in The Bond Buyer 25 Revenue Bond Index, or such successor or replacement index, for 
the last week of the month preceding the date of calculation as published by The Bond Buyer, or if that 
index is no longer published, another similar index selected by the Department, or if the Department fails to 
select a replacement index, that rate determined by a Consultant to be a reasonable market rate for fixed-
rate Senior Bonds of a corresponding term issued under the Senior Indenture on the date of such 
calculation, with no credit enhancement and taking into consideration whether such Senior Bonds bear 
interest which is or is not excluded from gross income for federal income tax purposes; 

(vii) debt service on Senior Repayment Obligations, to the extent such obligations constitute 
Senior Bonds under the Master Senior Indenture, will be calculated as provided in Master Senior Indenture; 

(viii) (a) for purposes of computing the Senior Aggregate Annual Debt Service of Senior 
Bonds which constitute Synthetic Fixed Rate Debt, the interest payable thereon will, if the Board 
elects, be that rate payable by the Board as provided for by the terms of the Swap or the net 
interest rate payable by the Board pursuant to offsetting indices, as applicable, or if the Board does 
not elect such rate, then it will be deemed to be the fixed interest rate quoted in The Bond Buyer 
25 Revenue Bond Index, or such successor or replacement index, for the last week of the month 
preceding the date of calculation as published by The Bond Buyer, or if that index is no longer 
published, another similar index selected by the Department or if the Department fails to select a 
replacement index, that rate determined by a Consultant to be a reasonable market rate for fixed-
rate Senior Bonds of a corresponding term issued under the Master Senior Indenture on the date of 
such calculation, with no credit enhancement and taking into consideration whether such Senior 
Bonds bear interest which is or is not excluded from gross income for federal income tax 
purposes; 

(b) for purposes of computing the Senior Aggregate Annual Debt Service of Senior 
Bonds with respect to which a Swap has been entered into whereby the Board has agreed to pay 
the floating variable rate thereunder, no fixed interest rate amounts payable on the Senior Bonds to 
which such Swap pertains will be included in the calculation of Senior Aggregate Annual Debt 
Service, and the interest rate with respect to such Senior Bonds will be the sum of that rate as 
determined in accordance with subsection (v) relating to Variable Rate Senior Indebtedness plus 
the difference between the interest rate on the Senior Designated Debt and the rate received from 
the Swap Provider; 

(c) for purposes of computing the Senior Aggregate Annual Debt Service of Senior 
Bonds with respect to which a Swap in the form of an “interest rate cap” (or a similarly structured 
financial arrangement) has been entered into by the Board, the interest payable thereon will be the 
lower of (y) the effective capped rate provided by the terms of the Swap and (z) the fixed interest 
rate quoted in The Bond Buyer 25 Revenue Bond Index, or such successor or replacement index, 
for the last week of the month preceding the date of calculation as published by The Bond Buyer, 
or if that index is no longer published, another similar index selected by the Department or if the 
Department fails to select a replacement index, that rate determined by a Consultant to be a 
reasonable market rate for fixed-rate Senior Bonds of a corresponding term issued under the 
Master Senior Indenture on the date of such calculation, with no credit enhancement and taking 
into consideration whether such Senior Bonds bear interest which is or is not excluded from gross 
income for federal income tax purposes; 

(ix) if moneys, Senior Permitted Investments or any other amounts not included in Pledged 
Revenues have been used to pay or have been irrevocably deposited with and are held by the Senior 
Trustee or another fiduciary to pay or Senior Capitalized Interest has been set aside exclusively to be used 
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to pay principal and/or interest on specified Senior Bonds, then the principal and/or interest to be paid from 
such moneys, Senior Permitted Investments, other amounts not include in Pledged Revenues or Senior 
Capitalized Interest or from the earnings thereon will be disregarded and  not included in calculating Senior 
Aggregate Annual Debt Service; 

(x) with respect to any Senior Commercial Paper Program which has been Implemented and 
not then terminated or with respect to any Senior Commercial Paper Program then proposed to be 
Implemented, the principal and interest thereon will be calculated as if the entire Senior Authorized 
Amount of such Senior Commercial Paper Program were to be amortized over a term of 30 years 
commencing in the year in which such Senior Commercial Paper Program is Implemented and with 
substantially level Senior Annual Debt Service payments; the interest rate used for such computation will 
be that rate quoted in The Bond Buyer 25 Revenue Bond Index, or such successor or replacement index, for 
the last week of the month preceding the date of calculation as published by The Bond Buyer, or if that 
index is no longer published, another similar index selected by the Department, or if the Department fails to 
select a replacement index, that rate determined by a Consultant to be a reasonable market rate for fixed 
rate Senior Bonds of a corresponding term issued under the Senior Indenture on the date of such 
calculation, with no credit enhancement and taking into consideration whether such Senior Bonds bear 
interest which is or is not excluded from gross income for federal income tax purposes; and 

(xi) if Passenger Facility Charges, Customer Facility Charges, state and/or federal grants or 
other moneys not included in Pledged Revenues have been irrevocably committed or are held by the Senior 
Trustee or another fiduciary and are to be set aside exclusively to be used to pay principal and/or interest on 
specified Senior Bonds, then the principal and/or interest to be paid from such Passenger Facility Charges, 
Customer Facility Charges, state and/or federal grants or other moneys not included in Pledged Revenues 
or from earnings thereon will be disregarded (unless such Passenger Facility Charges, Customer Facility 
Charges, state and/or federal grants or other moneys are included in the definition of Pledged Revenues) 
and not included in calculating Senior Aggregate Annual Debt Service. 

“Senior Aggregate Annual Debt Service For Reserve Requirement” means the computation of Senior 
Aggregate Annual Debt Service with respect to all Outstanding Senior Bonds participating in the Senior Reserve 
Fund or all Outstanding Senior Bonds participating in a separately created Senior Debt Service Reserve Fund, as the 
case may be, in the then current or any future Fiscal Year with such modifications in the assumptions thereof as is 
described in this definition.  For purposes of determining the Senior Aggregate Annual Debt Service For Reserve 
Requirement, the annual debt service with respect to any Variable Rate Indebtedness will, upon the issuance of such 
Series, be calculated on the basis of the assumptions set forth in subsection (v) of the definition of Senior Aggregate 
Annual Debt Service, and the amount so determined will not require adjustment thereafter except as appropriate to 
reflect reductions in the outstanding principal amount of such Series.  For purposes of the Senior Aggregate Annual 
Debt Service For Reserve Requirement, the annual debt service requirements assumed at the time of issuance of a 
Series of Senior Bonds containing Balloon Indebtedness or Senior Tender Indebtedness will not, with respect to 
such Series, require subsequent increases. 

“Senior Annual Debt Service” means, with respect to any Senior Bond, the aggregate amount of principal 
and interest becoming due and payable during any Fiscal Year, and if a Senior Qualified Swap is in effect for such 
Senior Bond, plus the amount payable by the Department (or the Senior Trustee) under the Senior Qualified Swap in 
accordance with the terms thereof, less any amount to be received by the Department from the Senior Qualified 
Swap Provider pursuant to the Senior Qualified Swap, calculated using the principles and assumptions set forth in 
the definition of Senior Aggregate Annual Debt Service.  Principal of and/or interest on Senior Bonds paid during 
any Fiscal Year with Passenger Facility Charges, Customer Facility Charges, state and/or federal grants, Senior 
Capitalized Interest or other moneys not included in Pledged Revenues, or from earnings thereon, will be 
disregarded (unless such Passenger Facility Charges, Customer Facility Charges, state and/or federal grants, Senior 
Capitalized Interest or other moneys are included in Pledged Revenues) and not included in calculating Senior 
Annual Debt Service. 

“Senior Authorized Amount” means, when used with respect to Senior Bonds, including Senior Program 
Bonds, the maximum Senior Principal Amount of Senior Bonds which is then authorized by a resolution or 
Supplemental Senior Indenture adopted by the Board pursuant to the Master Senior Indenture to be Outstanding at 
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any one time under the terms of such Senior Program or Supplemental Senior Indenture.  If the maximum Senior 
Principal Amount of Senior Bonds or Senior Program Bonds authorized by a preliminary resolution or form of 
Supplemental Senior Indenture approved by the Board pursuant to the Master Senior Indenture exceeds the 
maximum Senior Principal Amount of Senior Bonds set forth in the final resolution of sale adopted by the Board or 
in the definitive Supplemental Senior Indenture executed and delivered by the Board pursuant to which such Bonds 
are issued or such Senior Program is established, the Senior Principal Amount of such Senior Bonds or Senior 
Program Bonds as is set forth in said final resolution of sale or in the definitive Supplemental Senior Indenture as 
executed and delivered by the Department will be deemed to be the “Senior Authorized Amount.”  Notwithstanding 
the provisions of this definition of “Senior Authorized Amount,” in connection with clauses (a) and (b) under the 
section entitled “—Additional Senior Bonds” in APPENDIX C-2—“SUMMARY OF THE MASTER SENIOR 
INDENTURE” below and the calculation of Senior Maximum Aggregate Annual Debt Service and Senior 
Aggregate Annual Debt Service with respect to a Senior Commercial Paper Program, “Senior Authorized Amount” 
will mean the total amount available (utilized and unutilized, if applicable) under a Credit Facility entered into with 
respect to such Senior Commercial Paper Program and the total amount of Senior Commercial Paper Notes that may 
be issued pursuant to an Unenhanced Senior Commercial Paper Program. 

“Senior Bond” or “Senior Bonds” means any debt obligation of the Department issued under and in 
accordance with the provisions of the Master Senior Indenture, including, but not limited to, bonds, notes, bond 
anticipation notes, commercial paper and other instruments creating an indebtedness of the Department, and 
obligations incurred through lease or installment purchase agreements or other agreements or certificates of 
participation therein and Senior Repayment Obligations to the extent provided in the Master Senior Indenture.  The 
term “Senior Bond” or “Senior Bonds” does not include any Subordinated Obligation or Third Lien Obligation; 
provided, however, that the Board may provide in a Supplemental Senior Indenture that Subordinated Obligations or 
Third Lien Obligations may be issued thenceforth pursuant to the Master Senior Indenture having the terms 
applicable to the Senior Bonds, except that such Subordinated Obligations or Third Lien Obligations will be junior 
and subordinate in payment of such Subordinated Obligations or Third Lien Obligations from the Net Pledged 
Revenues.  The term “Senior Bond” and “Senior Bonds” includes Senior Program Bonds.  The Series 2020BCD 
Senior Bonds are Senior Bonds. 

“Senior Capitalized Interest” means proceeds of Senior Bonds or other moneys not included in Pledged 
Revenues that are deposited with the Senior Trustee in a Senior Debt Service Fund as described in a Supplemental 
Senior Indenture upon issuance of such Senior Bonds that are to be used to pay interest on Senior Bonds. 

“Senior Commercial Paper Program” means a Senior Program authorized by the Board pursuant to which 
Commercial Paper will be issued and reissued from time to time, up to the Authorized Amount of such Senior 
Program. 

“Senior Construction Fund” means any of the Senior Construction Funds authorized to be created pursuant 
to the Master Senior Indenture. 

“Senior Debt Service Fund” or “Senior Debt Service Funds” means a Senior Debt Service Fund or any of 
the Senior Debt Service Funds required to be created by the Master Senior Indenture. 

“Senior Debt Service Reserve Fund” means any Senior Debt Service Reserve Fund (other than the Senior 
Reserve Fund) created by the Department pursuant to a Supplemental Senior Indenture in connection with the 
issuance of any Series of Senior Bonds and that is required to be funded for the purpose of providing additional 
security for such Series of Senior Bonds and under certain circumstances to provide additional security for such 
other designated Series of Senior Bonds issued pursuant to the terms of the Master Senior Indenture and as specified 
in any Supplemental Senior Indenture. 

“Senior Debt Service Reserve Fund Surety Policy” means an insurance policy or surety bond, or a letter of 
credit (other than a Senior Reserve Fund Surety Policy) deposited with the Senior Trustee for the credit of a Senior 
Debt Service Reserve Fund created for one or more series of Outstanding Senior Bonds in lieu of or partial 
substitution for cash or securities on deposit therein.  Except as otherwise provided in a Supplemental Senior 
Indenture, the entity providing such Senior Debt Service Reserve Fund Surety Policy will be rated, at the time such 
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instrument is provided, in one of the two highest long-term Rating Categories by both Moody’s if Moody’s is then 
maintaining a rating on the Senior Bonds and S&P if S&P is then maintaining a rating on the Senior Bonds. 

“Senior Designated Debt” means a specific indebtedness designated by the Department with the intent that 
the risks associated with such debt be offset with a Swap, such specific indebtedness to include all or any part of a 
Series of Senior Bonds. 

“Senior Event of Default” means any occurrence or event specified as a “Senior Event of Default” in the 
Senior Indenture.  See APPENDIX C-2—“SUMMARY OF THE MASTER SENIOR INDENTURE—Senior 
Events of Default and Remedies” below. 

“Senior Indenture” means the Master Senior Indenture, together with all Supplemental Senior Indentures. 

“Senior Investment Agreement” means an investment agreement or guaranteed investment contract (i) with 
or guaranteed by a national or state chartered bank or savings and loan, an insurance company or other financial 
institution whose unsecured debt is rated in the highest short-term Rating Category (if the term of the Investment 
Agreement is less than three years) or in either of the two highest long-term Rating Categories (if the term of the 
Investment Agreement is three years or longer) by two or more Rating Agencies or (ii) which investment agreement 
or guaranteed investment contract is fully secured by obligations described in item (1) or (2) of the definition of 
Senior Permitted Investments which are (A) valued not less frequently than monthly and have a fair market value, 
exclusive of accrued interest, at all times at least equal to 105% of the principal amount of the investment, together 
with the interest accrued and unpaid thereon, (B) held by the Senior Trustee (who may not be the provider of the 
collateral) or by any Federal Reserve Bank or a depository acceptable to the Senior Trustee, (C) subject to a 
perfected first lien on behalf of the Senior Trustee, and (D) free and clear from all third party liens. 

“Senior Maximum Aggregate Annual Debt Service” means the maximum amount of Senior Aggregate 
Annual Debt Service with respect to all Senior Bonds, Unissued Senior Program Bonds, the Senior Authorized 
Amount of all Senior Bonds then proposed to be issued in the then current or any future Fiscal Year. 

“Senior Maximum Aggregate Annual Debt Service For Reserve Requirement” means the computation of 
Senior Maximum Aggregate Annual Debt Service with respect to all Outstanding Senior Bonds participating in the 
Senior Reserve Fund or all Outstanding Senior Bonds participating in a separately created Senior Debt Service 
Reserve Fund, as the case may be, in the then current or any future Fiscal Year with such modifications in the 
assumptions thereof as is described in this definition.  For purposes of determining the Senior Maximum Aggregate 
Annual Debt Service For Reserve Requirement, the annual debt service with respect to any Variable Rate 
Indebtedness will, upon the issuance of such Series, be calculated on the basis of the assumptions set forth in 
subsection (v) of the definition of Senior Aggregate Annual Debt Service, and the amount so determined will not 
require adjustment thereafter except as appropriate to reflect reductions in the outstanding principal amount of such 
Series.  For purposes of the Senior Maximum Aggregate Annual Debt Service For Reserve Requirement, the annual 
debt service requirements assumed at the time of issuance of a Series of Senior Bonds containing Balloon 
Indebtedness or Senior Tender Indebtedness will not, with respect to such Series, require subsequent increases. 

“Senior Notes” means Senior Bonds issued under the provisions of the Master Senior Indenture which have 
a maturity of one year or less from their date of original issuance and which are not part of a Senior Commercial 
Paper Program. 

“Senior Paying Agent” or “Senior Paying Agents” means, with respect to the Senior Bonds or any Series of 
Senior Bonds, the banks, trust companies or other financial institutions or other entities designated in a 
Supplemental Senior Indenture or a resolution of the Department as the place where such Senior Bonds will be 
payable.  The Senior Trustee will act as the Senior Paying Agent with respect to the Series 2020BCD Senior Bonds. 

“Senior Permitted Investments” means, to the extent permitted to be invested by the Department by 
applicable law, the Charter and investment policy of the City, any of the following: 

(1) Government Obligations, 
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(2) Obligations, debentures, notes or other evidences of indebtedness issued or guaranteed by 
any of the following instrumentalities or agencies of the United States of America: Federal Home Loan 
Bank System; Export Import Bank of the United States; Federal Financing Bank; Government National 
Mortgage Association; Federal National Mortgage Association; Student Loan Marketing Association; 
Federal Farm Credit Bureau; Farmers Home Administration; Federal Home Loan Mortgage Corporation; 
and Federal Housing Administration; 

(3) Direct and general long term obligations of any state, which obligations are rated in either 
of the two highest Rating Categories by two or more Rating Agencies; 

(4) Direct and general short term obligations of any state, which obligations are rated in the 
highest Rating Category by two or more Rating Agencies; 

(5) Interest bearing demand or time deposits (including certificates of deposit) or interests in 
money market portfolios issued by state banks or trust companies or national banking associations that are 
members of the Federal Deposit Insurance Corporation (“FDIC”) or by savings and loan associations that 
are members of the FDIC, which deposits or interests must either be (a) continuously and fully insured by 
FDIC and with banks that are rated in (y) the highest short-term Rating Category by two or more Rating 
Agencies or (z) either of the two highest long-term Rating Categories by two or more Rating Agencies or 
(b) fully secured by obligations described in items (1) or (2) of this definition of Senior Permitted 
Investments, which are (i) valued not less frequently than monthly and have a fair market value, exclusive 
of accrued interest, at all times at least equal to the principal amount of the investment, (ii) held by the 
Senior Trustee (who may not be the provider of the collateral) or by any Federal Reserve Bank or a 
depository acceptable to the Senior Trustee, (iii) subject to a perfected first lien in favor of the Senior 
Trustee, and (iv) free and clear from all third party liens; 

(6) Long term or medium term corporate debt guaranteed by any corporation that is rated by 
two or more Rating Agencies in either of the two highest Rating Categories; 

(7) Repurchase agreements which are (a) entered into with banks or trust companies 
organized under state law, national banking associations, insurance companies or government bond dealers 
reporting to, trading with, and recognized as a primary dealer by, the Federal Reserve Bank of New York 
and which either are members of the Security Investors Protection Corporation or with a dealer or parent 
holding company that has an investment grade rating from two or more of the Rating Agencies, and (b) 
fully secured by investments specified in items (1) or (2) of this definition of Senior Permitted Investments, 
which are (i) valued not less frequently than monthly and have a fair market value, exclusive of accrued 
interest, at least equal to the amount invested in the repurchase agreements, (ii) held by the Senior Trustee 
(who may not be the provider of the collateral) or by any Federal Reserve Bank or a depository acceptable 
to the Senior Trustee, (iii) subject to a perfected first lien in favor of the Senior Trustee and (iv) free and 
clear from all third party liens; 

(8) Prime commercial paper of a United States corporation, finance company or banking 
institution rated in the highest short-term Rating Category by two or more Rating Agencies; 

(9) Shares of a diversified open end management investment company (as defined in the 
Investment Company Act of 1940, as amended) or shares in a regulated investment company (as defined in 
Section 851(a) of the Code) that is (a) a money market fund that has been rated in one of the two highest 
Rating Categories by one or more of the Rating Agencies, or (b) a money market fund or account of the 
Senior Trustee or any state or federal bank that is rated in (i) the highest short-term Rating Category by two 
or more Rating Agencies or (ii) either of the two highest long-term Rating Categories by two or more 
Rating Agencies, or whose own bank holding company parent is rated in (y) the highest short-term Rating 
Category by two or more Rating Agencies or (z) either of the two highest long-term Rating Categories by 
two or more Rating Agencies or that has a combined capital and surplus of not less than $50,000,000; 

(10) Investment Agreements; and 
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(11) Any other type of investment consistent with City policy in which the Department directs 
the Senior Trustee to invest provided that there is delivered to the Senior Trustee a certificate of an 
Authorized Representative stating that each of the Rating Agencies then maintaining a rating on the Senior 
Bonds has been informed of the proposal to invest in such investment. 

“Senior Principal Amount” or “Senior principal amount” means, as of any date of calculation, (i) with 
respect to any Capital Appreciation Senior Bond, the Accreted Value thereof (the difference between the stated 
amount to be paid at maturity and the Accreted Value being deemed unearned interest), (ii) with respect to any 
Original Issue Discount Senior Bond, the Accreted Value thereof, unless the Supplemental Senior Indenture under 
which such Senior Bond was issued will specify a different amount, in which case, the terms of the Supplemental 
Senior Indenture will control, and (iii) with respect to any other Senior Bonds, the principal amount of such Senior 
Bond payable at maturity. 

“Senior Program” means a financing program, including but not limited to a Senior Commercial Paper 
Program, (i) which is authorized and the terms thereof approved by a resolution adopted by the Board and the items 
required under the Master Senior Indenture have been filed with the Senior Trustee, (ii) wherein the Board has 
authorized the issuance, from time to time, of notes, commercial paper or other indebtedness in an Senior 
Authorized Amount, and (iii) the Senior Authorized Amount of which has met the additional bonds test set forth in 
Master Senior Indenture and the Outstanding amount of which may vary from time to time, but not exceed the 
Senior Authorized Amount. 

“Senior Program Bonds” means Senior Bonds issued and Outstanding pursuant to a Senior Program, other 
than Unissued Senior Program Bonds. 

“Senior Qualified Swap” means any Swap (a) whose Senior Designated Debt is all or part of a particular 
Series of Senior Bonds; (b) whose Swap Provider is a Senior Qualified Swap Provider or has been a Senior 
Qualified Swap Provider within the 60 day period preceding the date on which the calculation of Senior Annual 
Debt Service or Senior Aggregate Annual Debt Service is being made; (c) which has a term not greater than the term 
of the Senior Designated Debt or to a specified mandatory tender or redemption of such Senior Designated Debt; 
(d) which has been designated in writing to the Senior Trustee by the Department as a Senior Qualified Swap with 
respect to such Senior Bonds; and (e) which has been approved by S&P, if S&P has an outstanding rating on any 
Senior Bonds, and Moody’s, if Moody’s has an outstanding rating on the Senior Bonds. 

“Senior Qualified Swap Provider” means a financial institution (a) whose senior long-term debt 
obligations, or whose obligations under any Senior Qualified Swap are guaranteed by a financial institution, or 
subsidiary of a financial institution, whose senior long-term debt obligations, are rated at least “Aa,” in the case of 
Moody’s and “AA,” in the case of S&P, or the equivalent thereto in the case of any successor thereto, or (b) whose 
obligations under any Senior Qualified Swap are fully secured by obligations described in items (1) or (2) of the 
definition of Senior Permitted Investments which are (i) valued not less frequently than monthly and have a fair 
market value, exclusive of accrued interest, at all times at least equal to 105% of the principal amount of the 
investment, together with the interest accrued and unpaid thereon, (ii) held by the Senior Trustee (who will not be 
the provider of the collateral) or by any Federal Reserve Bank or a depository acceptable to the Senior Trustee, (iii) 
subject to a perfected first lien on behalf of the Senior Trustee, and (iv) free and clear from all third-party liens.. 

“Senior Registrar” means, with respect to the Senior Bonds or any Series of Senior Bonds, the bank, trust 
company or other entity designated in a Supplemental Senior Indenture or a resolution of the Board to perform the 
function of Senior Registrar under the Master Senior Indenture or any Supplemental Senior Indenture, and which 
bank, trust company or other entity has accepted the position in accordance with the Master Senior Indenture.  The 
Senior Trustee will act as the Senior Registrar with respect to the Series 2020BCD Senior Bonds. 

“Senior Repayment Obligations” means an obligation arising under a written agreement of the Department 
and a Credit Provider pursuant to which the Department agrees to reimburse the Credit Provider for amounts paid 
through a Credit Facility to be used to pay debt service on any Senior Bonds or an obligation arising under a written 
agreement of the Department and a Liquidity Provider pursuant to which the Department agrees to reimburse the 
Liquidity Provider for amounts paid through a Liquidity Facility to be used to purchase Senior Bonds. 
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“Senior Reserve Fund” means the trust fund created pursuant to the Master Senior Indenture and that is 
required to be funded for the purpose of providing additional security for the Outstanding Senior Bonds issued 
pursuant to the terms of the Senior Indenture and as specified in any Supplemental Senior Indenture as participating 
in the Senior Reserve Fund.  As of the date of this Official Statement, all of the Outstanding Existing Senior Bonds 
participate in the Senior Reserve Fund.  The Department will specify in the Twenty-First Supplemental Senior 
Indenture that the Series 2020BCD Senior Bonds will participate in the Senior Reserve Fund. 

“Senior Reserve Fund Surety Policy” means an insurance policy or surety bond, or a letter of credit, 
deposited with the Senior Trustee for the credit of the Senior Reserve Fund in lieu of or partial substitution for cash 
or securities on deposit therein.  The entity providing such Senior Reserve Fund Surety Policy will be rated, at the 
time such instrument is provided, in one of the two highest Rating Categories by both Moody’s if Moody’s is then 
maintaining a rating on the Senior Bonds and S&P if S&P is then maintaining a rating on the Senior Bonds. 

“Senior Reserve Requirement” means, except as otherwise provided in a Supplemental Senior Indenture, an 
amount equal to the least of (i) Senior Maximum Aggregate Annual Debt Service For Reserve Requirement for all 
Series of Senior Bonds participating in the Senior Reserve Fund or for all Series of Senior Bonds participating in a 
separately created Senior Debt Service Reserve Fund created pursuant to a Supplemental Senior Indenture, as the 
case may be, (ii) ten percent of the principal amount of the Senior Bonds that have been issued and are participating 
in the Senior Reserve Fund or the Senior Bonds that have been issued and are participating in a separately created 
Senior Debt Service Reserve Fund created pursuant to a Supplemental Senior Indenture, as the case may be, less the 
amount of original issue discount with respect to any Senior Bond if such original issue discount exceeded 2% on 
such Senior Bond at the time of its original sale and (iii) 125% of the average Senior Aggregate Annual Debt 
Service For Reserve Requirement for all Series of Senior Bonds participating in the Senior Reserve Fund or for all 
Series of Senior Bonds participating in a separately created Senior Debt Service Reserve Fund created pursuant to a 
Supplemental Senior Indenture, as the case may be. 

“Senior Swap Termination Payment” means an amount payable by the Department or a Qualified Swap 
Provider, in accordance with a Senior Qualified Swap, to compensate the other party to the Senior Qualified Swap 
for any losses and costs that such other party may incur as a result of an event of default or the early termination of 
the obligations, in whole or in part, of the parties under such Senior Qualified Swap. 

“Senior Tender Indebtedness” means any Senior Bonds or portions of Senior Bonds a feature of which is an 
option and/or an obligation on the part of the Bondholders, under the terms of such Senior Bonds, to tender all or a 
portion of such Senior Bonds to the Department, the Senior Trustee, the Senior Paying Agent or other fiduciary or 
agent or Credit Provider for payment or purchase and requiring that such Senior Bonds or portions of Senior Bonds 
be purchased if properly presented. 

“Senior Trustee” means The Bank of New York Mellon Trust Company, N.A., formerly known as The 
Bank of New York Trust Company, N.A., as successor in interest to BNY Western Trust Company, as successor in 
interest to U.S. Trust Company of California, N.A., as trustee until a successor replaces it and, thereafter, means 
such successor. 

“Serial Senior Bonds” means Senior Bonds for which no sinking installment payments are provided. 

“Serial Subordinate Obligations” means Subordinate Obligations for which no sinking installment 
payments are provided. 

“Series” or “series” means (a) with respect to Senior Bonds, Senior Bonds designated as a separate Series 
by a Supplemental Senior Indenture and, with respect to Senior Program Bonds or a Senior Commercial Paper 
Program, means the full Senior Authorized Amount of such program, regardless of when or whether issued, unless 
portions thereof are, by Supplemental Senior Indenture, designated as separate Series; and (b) with respect to 
Subordinate Obligations, Subordinate Obligations designated as a separate Series by a Supplemental Subordinate 
Indenture and, with respect to Subordinate Program Obligations or a Subordinate Commercial Paper Program, 
means the full Subordinate Authorized Amount of such program, regardless of when or whether issued, unless 
portions thereof are, by Supplemental Subordinate Indenture, designated as a separate Series. 
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“Series 2020B Senior Bonds” means the $558,500,000 original principal amount of Senior Bonds issued 
under the Master Senior Indenture and the Twenty-First Supplemental Senior Indenture and designated “Department 
of Airports of the City of Los Angeles, California, Los Angeles International Airport, Senior Refunding Revenue 
Bonds, 2020 Series B (Private Activity/Non-AMT)” 

“Series 2020C Senior Bonds” means the $380,000,000 original principal amount of Senior Bonds issued 
under the Master Senior Indenture and the Twenty-First Supplemental Senior Indenture and designated “Department 
of Airports of the City of Los Angeles, California, Los Angeles International Airport, Senior Revenue Bonds, 2020 
Series C (Private Activity/AMT)” 

“Series 2020D Senior Bonds” means the $120,000,000 original principal amount of Senior Bonds issued 
under the Master Senior Indenture and the Twenty-First Supplemental Senior Indenture and designated “Department 
of Airports of the City of Los Angeles, California, Los Angeles International Airport, Senior Revenue Bonds, 2020 
Series D (Governmental Purpose/Non-AMT)” 

“Significant Portion” means, for purposes of the Master Senior Indenture, any LAX Airport Facilities or 
portions thereof which, if such facilities had been sold or disposed of by the Department at the beginning of an 
annual period which includes the month of commencement of the 12-month period ending on the day of such 
disposition would have resulted in a reduction in Net Pledged Revenues for such annual period of more than 4% 
when the actual Net Pledged Revenues for such annual period are decreased by the Pledged Revenues directly 
attributable to such LAX Airport Facilities and increased by the expenses of the Department directly attributable to 
such LAX Airport Facilities.  The Department will notify each of the Rating Agencies that have been requested by 
the Department to maintain a rating on the Senior Bonds or Subordinate Obligations, and that are then maintaining a 
rating on any of the Senior Bonds or Subordinate Obligations, prior to the selling or disposing of a Significant 
Portion of any LAX Airport Facilities or portions thereof. 

“Specified LAX Project” means a Project at Los Angeles International Airport or a group of alternative 
Projects which are described in a certificate of an Authorized Representative delivered to the Consultant preparing 
the certificates described in the additional bonds tests under the Master Senior Indenture and the Master Subordinate 
Indenture, as the case may be, the revenues and expenses of which Project or of the alternative Projects are to be 
taken into account by such Consultant in preparing the certificate described in the additional bonds tests under the 
Master Senior Indenture and the Master Subordinate Indenture, as the case may be. 

“State” means the State of California. 

“Subordinate Aggregate Annual Debt Service” means for any Fiscal Year the aggregate amount of 
Subordinate Annual Debt Service on all Outstanding Subordinate Obligations and Unissued Subordinate Program 
Obligations.  For purposes of calculating Subordinate Aggregate Annual Debt Service, the following components of 
debt service will be computed as follows: 

(a) in determining the principal due in each year, payment will (unless a different subsection 
of this definition applies for purposes of determining principal maturities or amortization) be assumed to be 
made on Outstanding Subordinate Obligations and Unissued Subordinate Program Obligations in 
accordance with any amortization schedule established by the governing documents setting forth the terms 
of such Subordinate Obligations, including, as a principal payment, the Accreted Value of any Capital 
Appreciation Subordinate Obligations or Original Issue Discount Subordinate Obligations maturing or 
scheduled for redemption in such year; in determining the interest due in each year, interest payable at a 
fixed rate will (except to the extent subsection (b), (c) or (d) of this definition applies) be assumed to be 
made at such fixed rate and on the required payment dates; provided, however, that interest payable on the 
Subordinate Obligations will be excluded to the extent such payments are to be paid from Subordinate 
Capitalized Interest for such Fiscal Year; 

(b) if all or any portion or portions of an Outstanding Series of Subordinate Obligations or 
Unissued Subordinate Program Obligations constitute Balloon Indebtedness, then, for purposes of 
determining Subordinate Aggregate Annual Debt Service, each maturity which constitutes Balloon 
Indebtedness will, unless otherwise provided in the Supplemental Subordinate Indenture pursuant to which 
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such Balloon Indebtedness is issued or unless provision (c) of this definition then applies to such maturity, 
be treated as if it were to be amortized over a term of not more than 30 years and with substantially level 
annual debt service payments commencing not later than the year following the year in which such Balloon 
Indebtedness was issued, and extending not later than 30 years from the date such Balloon Indebtedness 
was originally issued; the interest rate used for such computation will be that rate quoted in The Bond 
Buyer 25 Revenue Bond Index, or such successor or replacement index, for the last week of the month 
preceding the date of calculation as published by The Bond Buyer, or if that index is no longer published, 
another similar index selected by the Department, or if the Department fails to select a replacement index, 
that rate determined by a Consultant to be a reasonable market rate for fixed-rate Subordinate Obligations 
of a corresponding term issued under the Subordinate Indenture on the date of such calculation, with no 
credit enhancement and taking into consideration whether such Subordinate Obligations bear interest which 
is or is not excluded from gross income for federal income tax purposes; with respect to any Series of 
Subordinate Obligations, Unissued Subordinate Program Obligations or Subordinate Program Obligations, 
only a portion of which constitutes Balloon Indebtedness, the remaining portion will be treated as described 
in (a) above or such other provision of this definition as will be applicable and, with respect to any Series, 
Unissued Subordinate Program Obligations or Subordinate Program Obligations, or that portion of a Series 
thereof which constitutes Balloon Indebtedness, all payments of principal and interest becoming due prior 
to the year of the stated maturity of the Balloon Indebtedness will be treated as described in (a) above or 
such other provision of this definition as will be applicable; 

(c) any maturity of Subordinate Obligations which constitutes Balloon Indebtedness as 
described in provision (b) of this definition and for which the stated maturity date occurs within 12 months 
from the date such calculation of Subordinate Aggregate Annual Debt Service is made, will be assumed to 
become due and payable on the stated maturity date and provision (b) above will not apply thereto unless 
there is delivered to the entity making the calculation of Subordinate Aggregate Annual Debt Service a 
certificate of an Authorized Representative stating that the Department intends to refinance such maturity 
and stating the probable terms of such refinancing and that the debt capacity of the Department is sufficient 
to successfully complete such refinancing; upon the receipt of such certificate, such Balloon Indebtedness 
will be assumed to be refinanced in accordance with the probable terms set out in such certificate and such 
terms will be used for purposes of calculating Subordinate Aggregate Annual Debt Service, provided that 
such assumption will not result in an interest rate lower than that which would be assumed under provision 
(b) above and will be amortized over a term of not more than 30 years from the date of refinancing; 

(d) if any Outstanding Subordinate Obligations (including Subordinate Program Obligations) 
or any Subordinate Obligations which are then proposed to be issued constitute Subordinate Tender 
Indebtedness, then, for purposes of determining Subordinate Aggregate Annual Debt Service, Subordinate 
Tender Indebtedness will be treated as if (i) the principal amount of such Subordinate Obligations were to 
be amortized over a term of not more than 30 years commencing in the year in which such Series is first 
subject to tender and with substantially level Subordinate Annual Debt Service payments and extending not 
later than 30 years from the date such Subordinate Tender Indebtedness was originally issued, provided, 
however, notwithstanding the previous provisions of this clause (i), any principal amortization schedule set 
forth in a Supplemental Subordinate Indenture (including, but not limited to, any mandatory sinking fund 
redemption schedule) will be applied to determine the principal amortization of such Subordinate 
Obligations; (ii); the interest rate used for such computation will be that rate quoted in The Bond Buyer 25 
Revenue Bond Index, or such successor or replacement index, for the last week of the month preceding the 
date of calculation as published by The Bond Buyer, or if that index is no longer published, another similar 
index selected by the Department, or if the Department fails to select a replacement index, that rate 
determined by a Consultant to be a reasonable market rate for fixed-rate Subordinate Obligations of a 
corresponding term issued under the Subordinate Indenture on the date of such calculation, with no credit 
enhancement and taking into consideration whether such Subordinate Obligations bear interest which is or 
is not excluded from gross income for federal income tax purposes; and (iii) with respect to all principal 
and interest payments becoming due prior to the year in which such Subordinate Tender Indebtedness is 
first subject to tender, such payments will be treated as described in (a) above unless the interest during that 
period is subject to fluctuation, in which case the interest becoming due prior to such first tender date will 
be determined as provided in (e) or (f) below, as appropriate; 
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(e) if any Outstanding Subordinate Obligations constitute Variable Rate Indebtedness, 
including obligations described in subsection (h)(ii) to the extent it applies (except to the extent subsection 
(b) or (c) relating to Balloon Indebtedness or (d) relating to Subordinate Tender Indebtedness or subsection 
(h)(i) relating to Synthetic Fixed Rate Debt applies), the interest rate used for such computation will be the 
rate quoted in The Bond Buyer 25 Revenue Bond Index, or such successor or replacement index, for the 
last week of the month preceding the date of calculation as published by The Bond Buyer, or if that index is 
no longer published, another similar index selected by the Department, or if the Department fails to select a 
replacement index, that rate determined by a Consultant to be a reasonable market rate for fixed-rate 
Subordinate Obligations of a corresponding term issued under the Subordinate Indenture on the date of 
such calculation, with no credit enhancement and taking into consideration whether such Subordinate 
Obligations bear interest which is or is not excluded from gross income for federal income tax purposes; 

(f) with respect to any Subordinate Program Obligations or Unissued Subordinate Program 
Obligations (other than a Subordinate Commercial Paper Program) (i) debt service on such Subordinate 
Program Obligations then Outstanding will be determined in accordance with such of the foregoing 
provisions of this definition as will be applicable, and (ii) with respect to Unissued Subordinate Program 
Obligations, it will be assumed that the full principal amount of such Unissued Subordinate Program 
Obligations will be amortized over a term certified by an Authorized Representative at the time the initial 
Subordinate Program Obligations of such Subordinate Program are issued to be the expected duration of 
such Subordinate Program or, if such expectations have changed, over a term certified by an Authorized 
Representative to the expected duration of such Subordinate Program at the time of such calculation, but 
not to exceed 30 years from the date of the initial issuance of such Subordinate Program Obligations and it 
will be assumed that debt service will be paid in substantially level Subordinate Annual Debt Service 
payments over such assumed term; the interest rate used for such computation will be that rate quoted in 
The Bond Buyer 25 Revenue Bond Index, or such successor or replacement index, for the last week of the 
month preceding the date of calculation as published by The Bond Buyer, or if that index is no longer 
published, another similar index selected by the Department, or if the Department fails to select a 
replacement index, that rate determined by a Consultant to be a reasonable market rate for fixed-rate 
Subordinate Obligations of a corresponding term issued under the Subordinate Indenture on the date of 
such calculation, with no credit enhancement and taking into consideration whether such Subordinate 
Obligations bear interest which is or is not excluded from gross income for federal income tax purposes; 

(g) debt service on Subordinate Repayment Bonds, to the extent such obligations constitute 
Subordinate Obligations under the Master Subordinate Indenture, will be calculated as provided in the 
Master Subordinate Indenture; 

(h) (i) for purposes of computing the Subordinate Aggregate Annual Debt Service of 
Subordinate Obligations which constitute Synthetic Fixed Rate Debt, the interest payable thereon 
will, if the Department elects, be that rate payable by the Department as provided for by the terms 
of the Swap or the net interest rate payable by the Department pursuant to offsetting indices, as 
applicable, or if the Department does not elect such rate, then it will be deemed to be the fixed 
interest rate quoted in The Bond Buyer 25 Revenue Bond Index, or such successor or replacement 
index, for the last week of the month preceding the date of calculation as published by The Bond 
Buyer, or if that index is no longer published, another similar index selected by the Department, or 
if the Department fails to select a replacement index, that rate determined by a Consultant to be a 
reasonable market rate for fixed-rate Subordinate Obligations of a corresponding term issued 
under the Master Subordinate Indenture on the date of such calculation, with no credit 
enhancement and taking into consideration whether such Subordinate Obligations bear interest 
which is or is not excluded from gross income for federal income tax purposes; 

(ii) for purposes of computing the Subordinate Aggregate Annual Debt Service of 
Subordinate Obligations with respect to which a Swap has been entered into whereby the 
Department has agreed to pay the floating variable rate thereunder, no fixed interest rate amounts 
payable on the Subordinate Obligations to which such Swap pertains will be included in the 
calculation of Subordinate Aggregate Annual Debt Service, and the interest rate with respect to 
such Subordinate Obligations will be the sum of that rate as determined in accordance with 
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subsection (e) relating to Variable Rate Indebtedness plus the difference between the interest rate 
on the Subordinate Designated Debt and the rate received from the Swap Provider; 

(iii) for purposes of computing the Subordinate Aggregate Annual Debt Service of 
Subordinate Obligations with respect to which a Swap in the form of an “interest rate cap” (or a 
similarly structured financial arrangement) has been entered into by the Department, the interest 
payable thereon will be the lower of (A) the effective capped rate provided by the terms of the 
Swap and (B) the fixed interest rate quoted in The Bond Buyer 25 Revenue Bond Index, or such 
successor or replacement index, for the last week of the month preceding the date of calculation as 
published by The Bond Buyer, or if that index is no longer published, another similar index 
selected by the Department or if the Department fails to select a replacement index, that rate 
determined by a Consultant to be a reasonable market rate for fixed-rate Subordinate Obligations 
of a corresponding term issued under the Master Subordinate Indenture on the date of such 
calculation, with no credit enhancement and taking into consideration whether such Subordinate 
Obligations bear interest which is or is not excluded from gross income for federal income tax 
purposes;” 

(i) with respect to any Subordinate Commercial Paper Program which has been 
Implemented and not then terminated or with respect to any Subordinate Commercial Paper Program then 
proposed to be Implemented, the principal and interest thereon will be calculated as if the entire 
Subordinate Authorized Amount of such Implemented Subordinate Commercial Paper Program were to be 
amortized over a term of 30 years commencing in the year in which such Subordinate Commercial Paper 
Program is Implemented and with substantially level annual debt service payments; the interest rate used 
for such computation will be that rate quoted in The Bond Buyer 25 Revenue Bond Index, or such 
successor or replacement index, for the last week of the month preceding the date of calculation as 
published by The Bond Buyer, or if that index is no longer published, another similar index selected by the 
Department, or if the Department fails to select a replacement index, that rate determined by a Consultant 
to be a reasonable market rate for fixed-rate Subordinate Obligations of a corresponding term issued under 
the Subordinate Indenture on the date of such calculation, with no credit enhancement and taking into 
consideration whether such Subordinate Obligations bear interest which is or is not excluded from gross 
income for federal income tax purposes; 

(j) if moneys, Subordinate Permitted Investments or any other amounts not included in 
Subordinate Pledged Revenues have been used to pay or have been irrevocably deposited with and are held 
by the Subordinate Trustee or another fiduciary to pay or Subordinate Capitalized Interest has been set 
aside exclusively to be used to pay principal and/or interest on specified Subordinate Obligations, then the 
principal and/or interest to be paid from such moneys, Subordinate Permitted Investments, other amounts 
not included in Subordinate Pledged Revenues or Subordinate Capitalized Interest or from the earnings 
thereon will be disregarded and not included in calculating Subordinate Aggregate Annual Debt Service; 
and; 

(k) if Passenger Facility Charges, Customer Facility Charges, state and/or federal grants or 
other moneys not included in Subordinate Pledged Revenues have been irrevocably committed or are held 
by the Subordinate Trustee or another fiduciary and are to be set aside exclusively to be used to pay 
principal and/or interest on specified Subordinate Obligations, then the principal and/or interest to be paid 
from such Passenger Facility Charges, Customer Facility Charges, state and/or federal grants or other 
moneys not included in Subordinate Pledged Revenues or from earnings thereon will be disregarded 
(unless such Passenger Facility Charges, Customer Facility Charges, state and/or federal grants or other 
moneys are included in Pledged Revenues) and not included in calculating Subordinate Aggregate Annual 
Debt Service. 

“Subordinate Aggregate Annual Debt Service For Reserve Requirement” means the computation of 
Subordinate Aggregate Annual Debt Service for a Subordinate Debt Service Reserve Fund with respect to all 
Outstanding Subordinate Obligations participating in an identified Subordinate Debt Service Reserve Fund in the 
then current or any future Fiscal Year, with such modifications in the assumptions thereof as is described in this 
definition.  For purposes of determining the Subordinate Aggregate Annual Debt Service For Reserve Requirement 
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for the respective Subordinate Debt Service Reserve Fund, for a Series of Subordinate Obligations, the annual debt 
service with respect to any Variable Rate Indebtedness will, upon the issuance of such Series participating in a 
Subordinate Debt Service Reserve Fund, be calculated on the basis of the assumptions set forth in subsection (e) of 
the definition of Subordinate Aggregate Annual Debt Service, and the amount so determined will not require 
adjustment thereafter except as appropriate to reflect reductions in the outstanding principal amount of such Series.  
For purposes of the Subordinate Aggregate Annual Debt Service For Reserve Requirement, the annual debt service 
requirements assumed at the time of issuance of a Series of Subordinate Obligations containing Balloon 
Indebtedness or Subordinate Tender Indebtedness will not, with respect to such Series, require subsequent increases. 

“Subordinate Annual Debt Service” means, with respect to any Subordinate Obligation, the aggregate 
amount of principal and interest becoming due and payable during any Fiscal Year, and if a Subordinate Qualified 
Swap is in effect for such Subordinate Obligation, plus the amount payable by the Department (or the Subordinate 
Trustee) under the Subordinate Qualified Swap in accordance with the terms thereof, less any amount to be received 
by the Department from the Subordinate Qualified Swap Provider pursuant to the Subordinate Qualified Swap, 
calculated using the principles and assumptions set forth in the definition of Subordinate Aggregate Annual Debt 
Service.  Principal of and/or interest on Subordinate Obligations paid during any Fiscal Year with Passenger Facility 
Charges, Customer Facility Charges, state and/or federal grants, Subordinate Capitalized Interest or other moneys 
not included in Subordinate Pledged Revenues, or from earnings thereon, will be disregarded (unless such Passenger 
Facility Charges, Customer Facility Charges, state and/or federal grants, Subordinate Capitalized Interest or other 
moneys are included in Pledged Revenues) and not included in calculating Subordinate Annual Debt Service 

“Subordinate Authorized Amount” means, when used with respect to Subordinate Obligations, including 
Subordinate Program Obligations, the maximum Subordinate Principal Amount of Subordinate Obligations which is 
then authorized by a resolution or Supplemental Subordinate Indenture adopted by the Board pursuant to the Master 
Subordinate Indenture to be Outstanding at any one time under the terms of such Subordinate Program or 
Supplemental Subordinate Indenture.  If the maximum Subordinate Principal Amount of Subordinate Obligations or 
Subordinate Program Obligations authorized by a preliminary resolution or form of Supplemental Subordinate 
Indenture approved by the Board pursuant to the Master Subordinate Indenture exceeds the maximum Subordinate 
Principal Amount of Subordinate Obligations set forth in the final resolution of sale adopted by the Board or in the 
definitive Supplemental Subordinate Indenture executed and delivered by the Department pursuant to which such 
Subordinate Obligations are issued or such Subordinate Program is established, the Subordinate Principal Amount of 
such Subordinate Obligations or Subordinate Program Obligations as is set forth in said final resolution of sale or in 
the definitive Supplemental Subordinate Indenture as executed and delivered by the Department will be deemed to 
be the “Subordinate Authorized Amount.”  Notwithstanding the provisions of this definition of “Subordinate 
Authorized Amount,” in connection with the issuance of additional Subordinate Obligations and the calculation of 
Subordinate Maximum Aggregate Annual Debt Service and Subordinate Aggregate Annual Debt Service with 
respect to a Subordinate Commercial Paper Program, “Subordinate Authorized Amount” means the total amount 
available (utilized and unutilized, if applicable) under a Credit Facility entered into with respect to such Subordinate 
Commercial Paper Program and the total amount of Commercial Paper Notes that may be issued pursuant to an 
Unenhanced Subordinate Commercial Paper Program. 

“Subordinate Capitalized Interest” means proceeds of Subordinate Obligations or other moneys not 
included in Subordinate Pledged Revenue that are deposited with the Subordinate Trustee in a Subordinate Debt 
Service Fund as will be described in a Supplemental Subordinate Indenture upon issuance of such Subordinate 
Obligations that are to be used to pay interest on Subordinate Obligations. 

“Subordinate Commercial Paper Notes” means the commercial paper notes issued on parity with the other 
Subordinate Obligations from time to time under the terms of the Subordinate Indenture, designated the 
“Department of Airports of the City of Los Angeles, California, Los Angeles International Airport, Subordinate 
Revenue Commercial Paper Notes, Series A (Governmental – Non-AMT), Series B (Private Activity - AMT), Series 
C (Federally Taxable) and Series D (Private Activity – Non-AMT),” which may be issued from time to time 
pursuant to the Subordinate Indenture in an aggregate principal amount not to exceed $500,000,000 at any one time. 

“Subordinate Commercial Paper Program” means a Subordinate Program authorized by the Board 
pursuant to which Commercial Paper will be issued and reissued from time to time, up to the Authorized Amount of 
such Subordinate Program. 
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“Subordinate Construction Fund” means any of the Subordinate Construction Funds authorized to be 
created as provided by the Master Subordinate Indenture. 

“Subordinate Debt Service Fund” or “Subordinate Debt Service Funds” means a Subordinate Debt Service 
Fund or any of the Subordinate Debt Service Funds required to be created as provided in the Master Subordinate 
Indenture. 

“Subordinate Debt Service Reserve Fund” means any Subordinate Debt Service Reserve Fund created by 
the Department pursuant to a Supplemental Subordinate Indenture in connection with the issuance of any Series of 
Subordinate Obligations and that is required to be funded for the purpose of providing additional security for such 
Series of Subordinate Obligations and under certain circumstances to provide additional security for such other 
designated Series of Subordinate Obligations issued pursuant to the terms of the Master Subordinate Indenture and 
as specified in any Supplemental Subordinate Indenture. 

“Subordinate Debt Service Reserve Fund Surety Policy” means an insurance policy or surety bond, or a 
letter of credit, deposited with the Subordinate Trustee for the credit of the Subordinate Debt Service Reserve Fund 
created for one or more Series of Outstanding Subordinate Obligations in lieu of or partial substitution for cash or 
securities on deposit therein.  Except as otherwise provided in a Supplemental Subordinate Indenture, the entity 
providing such Subordinate Debt Service Reserve Fund Surety Policy will be rated, at the time such instrument is 
provided, in one of the two highest long-term Rating Categories by one or more of the Rating Agencies. 

“Subordinate Designated Debt” means a specific indebtedness designated by the Department in which such 
debt will be offset with a Swap, such specific indebtedness to include all or any part of a Series or multiple Series of 
Subordinate Obligations. 

“Subordinated Obligation” means any bond, note or other debt instrument issued or otherwise entered into 
by the Department which ranks junior and subordinate to the Senior Bonds and which may be paid from moneys 
constituting Pledged Revenues only if all LAX Maintenance and Operation Expenses and amounts of principal and 
interest which have become due and payable on the Senior Bonds whether by maturity, redemption or acceleration 
have been paid in full and the Department is current on all payments, if any, required to be made to replenish the 
Senior Reserve Fund and any Senior Debt Service Reserve Fund.  “Subordinated Obligations” are not Senior Bonds 
for purposes of the Master Senior Indenture; provided, however, that the Department may henceforth by 
Supplemental Senior Indenture elect to have the provisions of the Master Senior Indenture applicable to the Senior 
Bonds apply to the Subordinated Obligations issued thereunder, except that such Subordinated Obligations will be 
secured on a junior and subordinate basis to the Senior Bonds from the Net Pledged Revenues.  No bond, note or 
other instrument of indebtedness will be deemed to be a “Subordinated Obligation” for purposes of the Master 
Senior Indenture and payable on a subordinated basis from Net Pledged Revenues unless specifically designated by 
the Department as a “Subordinated Obligation” in a Supplemental Senior Indenture or other written instrument.  In 
connection with any Subordinated Obligation with respect to which a Swap is in effect or proposes to be in, the term 
“Subordinated Obligation” includes, collectively, both such Subordinated Obligation and either such Swap or the 
obligations of the Department under each such Swap, as the context requires.  The term “Subordinated Obligations” 
also includes a Swap or the obligations of the Department under such Swap which has been entered into in 
connection with a Subordinated Obligation, as the context requires, although none of the Subordinated Obligations 
with respect to which such Swap was entered into remain outstanding.  The term “Subordinated Obligation” 
includes any Senior Swap Termination Payment under a Senior Qualified Swap with respect to any Senior Bonds 
payable on parity with Subordinated Obligations. 

“Subordinate Event of Default” means any occurrence or event specified as a “Subordinate Event of 
Default” in the Subordinate Indenture.  See APPENDIX C-4—“SUMMARY OF THE MASTER SUBORDINATE 
INDENTURE—Subordinate Events of Default and Remedies” below. 

“Subordinate Indenture” means the Master Subordinate Indenture, together with all Supplemental 
Subordinate Indentures. 

“Subordinate Investment Agreement” means an investment agreement or guaranteed investment contract (a) 
with or guaranteed by a national or state chartered bank or savings and loan, an insurance company or other 
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financial institution whose unsecured debt is rated in the highest short-term Rating Category (if the term of the 
Subordinate Investment Agreement is less than three years) or in either of the two highest long-term Rating 
Categories (if the term of the Subordinate Investment Agreement is three years or longer) by one or more of the 
Rating Agencies, or (b) which investment agreement or guaranteed investment contract is fully secured by 
obligations described in items (a) and (b) of the definition of Subordinate Permitted Investments which are (i) valued 
not less frequently than monthly and have a fair market value, exclusive of accrued interest, at all times at least 
equal to 103% of the principal amount of the investment, together with the interest accrued and unpaid thereon, (ii) 
held by the Subordinate Trustee (who will not be the provider of the collateral) or by any Federal Reserve Bank or a 
depository acceptable to the Subordinate Trustee, (iii) subject to a perfected first lien on behalf of the Subordinate 
Trustee, and (iv) free and clear from all third-party liens. 

“Subordinate Maximum Aggregate Annual Debt Service” means the maximum amount of Subordinate 
Aggregate Annual Debt Service with respect to all Subordinate Obligations, Unissued Subordinate Program 
Obligations, and the Subordinate Authorized Amount of all Subordinate Obligations then proposed to be issued in 
the then current or any future Fiscal Year. 

“Subordinate Maximum Aggregate Annual Debt Service For Reserve Requirement” means the computation 
of Subordinate Maximum Aggregate Annual Debt Service for a Subordinate Debt Service Reserve Fund with 
respect to all Outstanding Subordinate Obligations participating in an identified Subordinate Debt Service Reserve 
Fund in the then current or any future Fiscal Year, with such modifications in the assumptions thereof as is 
described in this definition.  For purposes of determining the Subordinate Maximum Aggregate Annual Debt 
Service For Reserve Requirement for the respective Subordinate Debt Service Reserve Fund, for a Series of 
Subordinate Obligations the annual debt service with respect to any Variable Rate Indebtedness will, upon the 
issuance of such Series participating in an identified Subordinate Debt Service Reserve Fund, be calculated on the 
basis of the assumptions set forth in subsection (e) of the definition of Subordinate Aggregate Annual Debt Service, 
and the amount so determined will not require adjustment thereafter except as appropriate to reflect reductions in the 
outstanding principal amount of such Series.  For purposes of the Subordinate Maximum Aggregate Annual Debt 
Service For Reserve Requirement, the annual debt service requirements assumed at the time of issuance of a Series 
of Subordinate Obligations containing Balloon Indebtedness or Subordinate Tender Indebtedness will not, with 
respect to such Series, require subsequent increases. 

“Subordinate Notes” means Subordinate Obligations issued under the provisions of the Master Subordinate 
Indenture which have a maturity of one year or less from their original date of issue and which are not part of a 
Subordinate Commercial Paper Program. 

“Subordinate Obligation” or “Subordinate Obligations” means any debt obligation of the Department 
issued as a taxable or tax-exempt obligation under and in accordance with the provisions of the Master Subordinate 
Indenture, including, but not limited to, bonds, notes, bond anticipation notes, commercial paper and other 
instruments creating an indebtedness of the Department, and obligations incurred through lease or installment 
purchase agreements or other agreements or certificates of participation therein and Subordinate Repayment 
Obligations to the extent provided in the Master Subordinate Indenture.  The terms “Subordinate Obligation” and 
“Subordinate Obligations” do not include any Third Lien Obligation; provided, however, the Department may 
provide in a Supplemental Subordinate Indenture that Third Lien Obligations may be issued thenceforth pursuant to 
the Master Subordinate Indenture having the terms applicable to the Subordinate Obligations, except that such Third 
Lien Obligations will be junior and subordinate in payment of such Third Lien Obligations from the Subordinate 
Pledged Revenues.  The terms “Subordinate Obligation” and “Subordinate Obligations” include Subordinate 
Program Obligations. 

“Subordinate Paying Agent” or “Subordinate Paying Agents” means, with respect to the Subordinate 
Obligations or any Series of Subordinate Obligations, the banks, trust companies or other financial institutions or 
other entities designated in a Supplemental Subordinate Indenture or a resolution of the Department as the place 
where such Subordinate Obligations will be payable. 

“Subordinate Permitted Investments” means to the extent permitted to be invested by the Department by 
applicable law, the Charter and investment policy of the City, any of the following: 
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(a) Government Obligations; 

(b) obligations, debentures, notes or other evidences of indebtedness issued or guaranteed by 
any of the following instrumentalities or agencies of the United States of America: Federal Home Loan 
Bank System; Export-Import Bank of the United States; Federal Financing Bank; Government National 
Mortgage Association; Federal National Mortgage Association; Student Loan Marketing Association; 
Federal Farm Credit Bureau; Farmers Home Administration; Federal Home Loan Mortgage Corporation; 
and Federal Housing Administration; 

(c) direct and general long-term obligations of any state, which obligations are rated in either 
of the two highest Rating Categories by two or more Rating Agencies; 

(d) direct and general short-term obligations of any state, which obligations are rated in the 
highest Rating Category by two or more Rating Agencies; 

(e) interest-bearing demand or time deposits (including certificates of deposit) or interests in 
money market portfolios issued by state banks or trust companies or national banking associations that are 
members of the Federal Deposit Insurance Corporation (“FDIC”) or by savings and loan associations that 
are members of the FDIC, which deposits or interests must either be (i) continuously and fully insured by 
FDIC and with banks that are rated in (y) the highest short-term Rating Category by two or more Rating 
Agencies or (z) either of the two highest long-term Rating Categories by two or more Rating Agencies or 
(ii) fully secured by obligations described in items (a) or (b) of this definition of Subordinate Permitted 
Investments which are (A) valued not less frequently than monthly and have a fair market value, exclusive 
of accrued interest, at all times at least equal to the principal amount of the investment, (B) held by the 
Subordinate Trustee (who may not be the provider of the collateral) or by any Federal Reserve Bank or a 
depository acceptable to the Subordinate Trustee, (C) subject to a perfected first lien in favor of the 
Subordinate Trustee, and (D) free and clear from all third party liens; 

(f) long-term or medium-term corporate debt guaranteed by any corporation that is rated by 
two or more Rating Agencies in either of the two highest Rating Categories; 

(g) repurchase agreements which are (i) entered into with banks or trust companies organized 
under state law, national banking associations, insurance companies or government bond dealers reporting 
to, trading with, and recognized as a primary dealer by, the Federal Reserve Bank of New York and which 
either are members of the Security Investors Protection Corporation or with a dealer or parent holding 
company that has an investment grade rating from two or more of the Rating Agencies; and (ii) fully 
secured by investments specified in items (a) or (b) of this definition of Subordinate Permitted Investments 
which are (A) valued not less frequently than monthly and have a fair market value, exclusive of accrued 
interest, at least equal to the amount invested in the repurchase agreements; (B) held by the Subordinate 
Trustee (who may not be the provider of the collateral) or by any Federal Reserve Bank or a depository 
acceptable to the Subordinate Trustee; (C) subject to a perfected first lien in favor of the Subordinate 
Trustee; and (D) free and clear from all third-party liens; 

(h) prime commercial paper of a United States corporation, finance company or banking 
institution rated in the highest short-term Rating Category by two or more Rating Agencies; 

(i) shares of a diversified open-end management investment company (as defined in the 
Investment Company Act of 1940, as amended) or shares in a regulated investment company (as defined in 
Section 851(a) of the Code) that is (i) a money market fund that has been rated in one of the two highest 
Rating Categories by one or more of the Rating Agencies, or (ii) a money market fund or account of the 
Subordinate Trustee or any state or federal bank that is rated in (A) the highest short-term Rating Category 
by two or more Rating Agencies or (B) either of the two highest long-term Rating Categories by two or 
more Rating Agencies, or whose own bank holding company parent is rated in (y) the highest short-term 
Rating Category by two or more Rating Agencies or (z) either of the two highest long-term Rating 
Categories by two or more Rating Agencies, or that has a combined capital and surplus of not less than 
$50,000,000; 
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(j) Investment Agreements; and 

(k) any other type of investment consistent with City policy in which the Department directs 
the Subordinate Trustee to invest; provided that there is delivered to the Subordinate Trustee a certificate of 
an Authorized Representative stating that each of the Rating Agencies then maintaining a rating on the 
Subordinate Obligations has been informed of the proposal to invest in such investment. 

“Subordinate Pledged Revenues” means for any given period, the Pledged Revenues for such period less, 
for such period, the LAX Maintenance and Operation Expenses, less, for such period, the Senior Aggregate Annual 
Debt Service or the Senior Annual Debt Service, as applicable, on the Outstanding Senior Bonds, less, for such 
period, deposits to any reserve fund or account required pursuant to Senior Indenture as described under the 
paragraph labeled THIRD under the caption APPENDIX C-2—“SUMMARY OF THE MASTER SENIOR 
INDENTURE—Withdrawals from LAX Revenue Account.” 

“Subordinate Principal Amount” or “Subordinate principal amount” means, as of any date of calculation, 
(a) with respect to any Capital Appreciation Subordinate Obligations, the Accreted Value thereof (the difference 
between the stated amount to be paid at maturity and the Accreted Value being deemed unearned interest), (b) with 
respect to any Original Issue Discount Subordinate Obligations, the Accreted Value thereof, unless the 
Supplemental Subordinate Indenture under which such Subordinate Obligation was issued will specify a different 
amount, in which case, the terms of the Supplemental Subordinate Indenture will control, and (c) with respect to any 
other Subordinate Obligations, the principal amount of such Subordinate Obligation payable at maturity. 

“Subordinate Program” means a financing program identified in a Supplemental Subordinate Indenture, 
including but not limited to a Subordinate Commercial Paper Program, (a) which is authorized and the terms thereof 
approved by a resolution adopted by the Board and the items required under the Master Subordinate Indenture have 
been filed with the Subordinate Trustee, (b) wherein the Board has authorized the issuance, from time to time, of 
notes, bonds, commercial paper or other indebtedness in a Subordinate Authorized Amount, and (c) the Subordinate 
Authorized Amount of which has met the additional bonds test set forth in the Master Subordinate Indenture and the 
Outstanding amount of which may vary from time to time, but not exceed the Subordinate Authorized Amount. 

“Subordinate Program Obligations” means Subordinate Obligations issued and Outstanding pursuant to a 
Subordinate Program, other than Unissued Subordinate Program Obligations. 

“Subordinate Qualified Swap” means any Swap (a) whose Subordinate Designated Debt is all or part of a 
particular Series of Subordinate Obligations; (b) whose Swap Provider is a Subordinate Qualified Swap Provider or 
has been a Subordinate Qualified Swap Provider within the 60 day period preceding the date on which the 
calculation of Subordinate Annual Debt Service or Subordinate Aggregate Annual Debt Service is being made; (c) 
which has a term not greater than the term of the Subordinate Designated Debt or to a specified mandatory tender or 
redemption of such Subordinate Designated Debt; (d) which has been designated in writing to the Subordinate 
Trustee by the Department as a Subordinate Qualified Swap with respect to such Subordinate Obligations; and 
(e) which has been approved by S&P, if S&P has an outstanding rating on any Subordinate Obligations, and 
Moody’s, if Moody’s has an outstanding rating on the Subordinate Obligations. 

“Subordinate Qualified Swap Provider” means a financial institution (a) whose senior long-term debt 
obligations, or whose obligations under any Subordinate Qualified Swap are guaranteed by a financial institution, or 
subsidiary of a financial institution, whose senior long-term debt obligations, are rated at least “Aa,” in the case of 
Moody’s and “AA,” in the case of S&P, or the equivalent thereto in the case of any successor thereto, or (b) whose 
obligations under a Subordinate Qualified Swap are fully secured by obligations described in items (a) or (b) of the 
definition of Subordinate Permitted Investments which are (i) valued not less frequently than monthly and have a 
fair market value, exclusive of accrued interest, at all times at least equal to 105% of the principal amount of the 
investment, together with the interest accrued and unpaid thereon, (ii) held by the Subordinate Trustee (who will not 
be the provider of the collateral) or by any Federal Reserve Bank or a depository acceptable to the Subordinate 
Trustee, (iii) subject to a perfected first lien on behalf of the Subordinate Trustee, and (iv) free and clear from all 
third-party liens. 
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“Subordinate Registrar” means, with respect to the Subordinate Obligation or any Series of Subordinate 
Obligations, the bank, trust company or other entity designated in a Supplemental Subordinate Indenture or a 
resolution of the Board to perform the function of Subordinate Registrar under the Master Subordinate Indenture or 
any Supplemental Subordinate Indenture, and which bank, trust company or other entity has accepted the position in 
accordance with the Master Subordinate Indenture. 

“Subordinate Repayment Obligations” means an obligation arising under a written agreement of the 
Department and a Credit Provider pursuant to which the Department agrees to reimburse the Credit Provider for 
amounts paid through a Credit Facility to be used to pay debt service on any Subordinate Obligations and all other 
amounts due and owing to a Credit Provider under a Credit Facility, or an obligation arising under a written 
agreement of the Department and a Liquidity Provider pursuant to which the Department agrees to reimburse the 
Liquidity Provider for amounts paid through a Liquidity Facility to be used to purchase Subordinate Obligations and 
all other amounts due and owing to a Liquidity Provider under a Liquidity Facility. 

“Subordinate Reserve Fund” means the Subordinate Debt Service Reserve Fund of such designation 
created under the Fourth Supplemental Subordinate Indenture as security for any Subordinate Obligations which 
may participate in the Subordinate Reserve Fund as provided in Fourth Supplemental Subordinate Indenture. 

“Subordinate Reserve Requirement” means an amount equal to the least of (a) Subordinate Maximum 
Aggregate Annual Debt Service for Reserve Requirement for all Subordinate Obligations participating in the 
Subordinate Reserve Fund, (b) 10% of the principal amount of the Subordinate Obligations that have been issued 
and are participating in the Subordinate Reserve Fund, less the amount of original issue discount with respect to 
such Subordinate Obligations if such original issue discount exceeded 2% on such Subordinate Obligations at the 
time of their original sale, and (c) 125% of the average Subordinate Aggregate Annual Debt Service for Reserve 
Requirement for all Subordinate Obligations participating in the Subordinate Reserve Fund. 

“Subordinate Swap Termination Payment” means an amount payable by the Department or a Qualified 
Swap Provider, in accordance with a Subordinate Qualified Swap, to compensate the other party to the Subordinate 
Qualified Swap for any losses and costs that such other party may incur as a result of an event of default or the early 
termination of the obligations, in whole or in part, of the parties under such Subordinate Qualified Swap. 

“Subordinate Tender Indebtedness” means any Subordinate Obligations or portions of Subordinate 
Obligations a feature of which is an option and/or an obligation on the part of the holders, under the terms of such 
Subordinate Obligations, to tender all or a portion of such Subordinate Obligations to the Department, the 
Subordinate Trustee, the Subordinate Paying Agent or other fiduciary or agent or Credit Provider for payment or 
purchase and requiring that such Subordinate Obligations or portions of Subordinate Obligations be purchased if 
properly presented. 

“Subordinate Trustee” means U.S. Bank National Association, also known as U.S. Bank, N.A., until a 
successor replaces it and, thereafter, means such successor 

“Supplemental Senior Indenture” means any document supplementing or amending the Master Subordinate 
Indenture or providing for the issuance of Senior Bonds and entered into as provided in the Master Senior Indenture. 

“Supplemental Subordinate Indenture” means any document supplementing or amending the Master 
Subordinate Indenture or providing for the issuance of Subordinate Obligations and entered into as provided in the 
Master Subordinate Indenture. 

“Swap” means any financial arrangement between the Department and a Swap Provider which provides 
that (a) each of the parties will pay to the other an amount or amounts calculated as if such amount were interest 
accruing during the term of the arrangement at a specified rate (whether fixed or a variable rate or measured against 
some other rate or index) on a Senior Designated Debt or a Subordinate Designated Debt, as the case may be, and 
payable from time to time or at a designated time or times (whether before, during or after the term of the 
arrangement); (b) if such amount is to be paid before it is deemed to have accrued, the amount paid will reflect the 
present value of such future amount (i.e., an upfront premium), while an amount to be paid after it is deemed to have 
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accrued will reflect the time value of such funds; (c) payment dates and calculated accrual rates need not be the 
same for each payor, but to the extent payment dates coincide, the arrangement may (but need not) provide that one 
will pay to the other any net amount due under such arrangement.  Swap will include, but not be limited to, (i) caps, 
floors and collars, (ii) forward rate, future rate, swap (such swap may be based on an amount equal either to the 
principal amount of such Senior Bonds or Subordinate Obligations as may be designated or a notional principal 
amount relating to all or a portion of the principal amount of such Senior Bonds or Subordinate Obligations, as 
applicable), asset, index, price or market-linked transactions or agreements, (iii) other exchange or rate protection 
transaction agreements, (iv) other similar transactions (however designated), or (v) any combination thereof, or any 
option with respect thereto, in each case executed by the Department for the purpose of moderating interest rate 
fluctuations, reducing debt service costs or creating either fixed interest rate Senior Bonds or fixed interest rate 
Subordinate Obligations, or Variable Rate Indebtedness on a synthetic basis or otherwise. 

“Swap Provider” means a party to a Swap with the Department. 

“Synthetic Fixed Rate Debt” means indebtedness issued by the Department which:  (a) is combined, as 
Senior Designated Debt or Subordinate Designated Debt, as the case may be, with a Senior Qualified Swap or a 
Subordinate Qualified Swap, respectively, and creates, in the opinion of a Consultant, a substantially fixed-rate 
maturity or maturities for a term not exceeding such maturity or maturities, or (b) consisting of an arrangement in 
which two inversely related variable-rate securities are issued in equal principal amounts with interest based on off-
setting indices resulting in a combined payment which is economically equivalent to a fixed rate. 

“Tax Compliance Certificate” means the certificate of the Department prepared by Bond Counsel and 
delivered by the Department at the time of issuance and delivery of any Series or Senior Bonds or Subordinate 
Obligations, as the case may be, the interest on which is excluded from gross income for federal income tax 
purposes pursuant to a favorable opinion of such Bond Counsel, making certifications and representations of the 
Department as to the status of such Senior Bonds or Subordinate Obligations, as the case may be, under the Code. 

“Term Senior Bonds” means Senior Bonds of a series which are payable on or before their specified 
maturity dates from sinking installment payments established pursuant to the Supplemental Senior Indenture for 
such series for that purpose and calculated to retire the Senior Bonds on or before their specified maturity dates. 

“Term Subordinate Obligations” means Subordinate Obligations of a Series which are payable on or before 
their specified maturity dates from sinking installment payments established pursuant to the Supplemental 
Subordinate Indenture for such Series for that purpose and calculated to retire the Subordinate Obligations on or 
before their specified maturity dates. 

“Third Lien Obligation” means any bond, note or other debt instrument issued or otherwise entered into by 
the Board which ranks junior and subordinate to the Senior Bonds and the Subordinated Obligations and which may 
be paid from moneys constituting Pledged Revenues only if all LAX Maintenance and Operation Expenses and 
amounts of principal and interest which have become due and payable on the Senior Bonds and the Subordinated 
Obligations whether by maturity, redemption or acceleration have been paid in full and the Board is current on all 
payments, if any, required to be made to replenish the Senior Reserve Fund, any Senior Debt Service Reserve Fund 
and any debt service reserve fund(s) established for the Subordinated Obligations.  “Third Lien Obligations” are not 
Senior Bonds for purposes of the Master Senior Indenture; provided, however, that the Board may henceforth by 
Supplemental Senior Indenture elect to have the provisions of the Master Senior Indenture applicable to the Senior 
Bonds apply to the Third Lien Obligations issued thereunder, except that such Third Lien Obligations will be 
secured on a junior and subordinate basis to the Senior Bonds and the Subordinated Obligations from the Net 
Pledged Revenues.  No bond, note or other instrument of indebtedness will be deemed to be a “Third Lien 
Obligation” for purposes of the Master Senior Indenture and payable on a subordinated basis from Net Pledged 
Revenues unless specifically designated by the Board as a “Third Lien Obligation” in a Supplemental Senior 
Indenture or other written instrument.  In connection with any Third Lien Obligation with respect to which a Swap is 
in effect or proposes to be in effect, the term “Third Lien Obligation” includes, collectively, both such Third Lien 
Obligation and either such Swap or the obligations of the Board under each such Swap, as the context requires.  The 
term “Third Lien Obligations” also includes a Swap or the obligations of the Board under such Swap which has been 
entered into in connection with a Third Lien Obligation, as the context requires, although none of the Third Lien 
Obligations with respect to which such Swap was entered into remain outstanding.  The term “Third Lien 
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Obligation” includes any Senior Swap Termination Payment under a Senior Qualified Swap with respect to any 
Senior Bonds or Subordinated Obligations payable on parity with Third Lien Obligations. 

“Transfer” means for any Fiscal Year the amount of unencumbered funds on deposit or anticipated to be on 
deposit, as the case may be, on the first day of such Fiscal Year in the LAX Revenue Account (after all deposits and 
payments required by paragraphs FIRST through NINTH described under the caption APPENDIX C-2—
“SUMMARY OF THE MASTER SENIOR INDENTURE—Withdrawals from LAX Revenue Account” have been 
made as of the last day of the immediately preceding Fiscal Year). 

“Treasurer” means the Treasurer of the City as set forth in the Charter. 

“Twenty-First Supplemental Senior Indenture” means the Twenty-First Supplemental Trust Indenture, to be 
dated as of August 1, 2020 by and between the Department, acting through the Board, and the Senior Trustee. 

“Unenhanced Senior Commercial Paper Program” will be a Senior Commercial Paper Program that is 
authorized to be issued without the support of a Credit Facility, provided such Senior Commercial Paper Program 
has received at least an investment grade short-term rating from two or more of the Rating Agencies. 

“Unenhanced Subordinate Commercial Paper Program” will be a Subordinate Commercial Paper Program 
that is authorized to be issued without the support of a Credit Facility, provided such Subordinate Commercial Paper 
Program has received at least an investment grade short-term rating from two or more of the Rating Agencies. 

“Unissued Senior Program Bonds” means the bonds, notes or other indebtedness authorized to be issued 
pursuant to a Senior Program and payable from Net Pledged Revenues, issuable in an amount up to the Senior 
Authorized Amount relating to such Senior Program, which have been approved for issuance by the Department 
pursuant to a resolution adopted by the Board and with respect to which Senior Program the items required pursuant 
to the Master Senior Indenture have been filed with the Senior Trustee but which have not yet been authenticated 
and delivered pursuant to the Senior Program documents. 

“Unissued Subordinate Program Obligations” means the bonds, notes or other indebtedness authorized to 
be issued pursuant to a Subordinate Program and payable from Subordinate Pledged Revenues, issuable in an 
amount up to the Subordinate Authorized Amount relating to such Subordinate Program, which have been approved 
for issuance by the Department pursuant to a resolution adopted by the Board and with respect to which Subordinate 
Program the items required pursuant to the Master Subordinate Indenture have been filed with the Subordinate 
Trustee but which have not yet been authenticated and delivered pursuant to the Subordinate Program documents. 

“United States Bankruptcy Code” means Title 11 U.S.C., Section 101 et seq., as amended or supplemented 
from time to time, or any successor federal act. 

“United States Obligations” means direct and general obligations of the United States of America, or 
obligations that are unconditionally guaranteed as to principal and interest by the United States of America, 
including, with respect only to direct and general obligations and not to guaranteed obligations, evidences of 
ownership of proportionate interests in future interest and/or principal payments of such obligations, provided that 
investments in such proportionate interests must be limited to circumstances wherein: (1) a bank or trust company 
acts as custodian and holds the underlying United States Obligations; (2) the owner of the investment is the real 
party in interest and has the right to proceed directly and individually against the obligor of the underlying United 
States Obligations; and (3) the underlying United States Obligations are held in a special account separate from the 
custodian’s general assets and are not available to satisfy any claim of the custodian, any person claiming through 
the custodian or any person to whom the custodian may be obligated.  “United States Obligations” will include any 
stripped interest or principal portion of United States Treasury securities and any stripped interest portion of 
Resolution Funding Corporation securities. 

“Variable Rate Indebtedness” means any Senior Bond, Senior Bonds, Subordinate Obligation or 
Subordinate Obligations the interest rate on which is not, at the time in question, fixed to maturity, excluding any 
commercial paper program.
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APPENDIX C-2 
 

SUMMARY OF THE MASTER SENIOR INDENTURE 

In addition to certain information contained under the captions “DESCRIPTION OF THE SERIES 
2020BCD SENIOR BONDS” and “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2020BCD 
SENIOR BONDS” in the forepart of this Official Statement, the following is a summary of certain provisions of the 
Master Senior Indenture.  Such summary is only a brief description of limited provisions of such document and is 
qualified in its entirety by reference to the full text of the Master Senior Indenture. 

Grant to Secure Senior Bonds; Pledge of Net Pledged Revenues 

To secure the payment of the interest, principal and premium, if any, on the Senior Bonds and the 
performance and observance by the Department of all the covenants, agreements and conditions expressed or 
implied in the Master Senior Indenture or contained in the Senior Bonds, the Department has pledged and assigned 
to the Senior Trustee and granted to the Senior Trustee a lien on and security interest in all right, title and interest of 
the Department in and to all of the following and provides that such lien and security interest will be prior in right to 
any other pledge, lien or security interest created by the Department in the following: (a) the Net Pledged Revenues, 
(b) all moneys and securities (excluding moneys and securities on deposit in any Rebate Fund) held from time to 
time by the Senior Trustee under the Master Senior Indenture, moneys and securities held in the Senior Reserve 
Fund or any Senior Debt Service Reserve Fund and any Senior Reserve Fund Surety Policy or Senior Debt Service 
Reserve Fund Surety Policy, provided at any time in satisfaction of all or a portion of the Senior Reserve 
Requirement, and to the extent provided in any Supplemental Senior Indenture moneys and securities held in any 
Senior Construction Fund whether or not held by the Senior Trustee, (c) earnings on amounts included in provisions 
(a) and (b) above (except to the extent excluded from the definition of “Pledged Revenues”), and (d) any and all 
other funds, assets, rights, property or interests therein, of every kind or description which may from time to time 
hereafter, by delivery or by writing of any kind, be sold, transferred, conveyed, assigned, pledged, mortgaged, 
granted or delivered to or deposited with the Senior Trustee as additional security hereunder, for the equal and 
proportionate benefit and security of all Senior Bonds, all of which, regardless of the time or times of their 
authentication and delivery or maturity, will, with respect to the security provided by this Granting Clause, be of 
equal rank without preference, priority or distinction as to any Senior Bond over any other Senior Bond or Senior 
Bonds, except as to the timing of payment of the Senior Bonds.  Any security or Credit Facility provided for specific 
Senior Bonds or a specific Series of Senior Bonds may, as provided by Supplemental Senior Indenture, secure only 
such specific Senior Bonds or Series of Senior Bonds and, therefore, will not be included as security for all Senior 
Bonds under the Master Senior Indenture and moneys and securities held in trust as provided in the Master Senior 
Indenture exclusively for Senior Bonds which have become due and payable and moneys and securities which are 
held exclusively to pay Senior Bonds which are deemed to have been paid under the Master Senior Indenture will be 
held solely for the payment of such specific Senior Bonds. 

Additional Senior Bonds 

Additional Senior Bonds may be issued under the Master Senior Indenture on parity with the Outstanding 
Senior Bonds, provided, among other things, there is delivered to the Senior Trustee either: 

(a) a certificate, dated as of a date between the date of pricing of the proposed Additional 
Senior Bonds being issued and the date of delivery of such proposed Additional Senior Bonds (both dates 
inclusive), prepared by an Authorized Representative showing that the Net Pledged Revenues, together 
with any Transfer, for any 12 consecutive months out of the most recent 18 consecutive months 
immediately preceding the date of issuance of the proposed Additional Senior Bonds or preceding the first 
issuance of the proposed Senior Program Bonds were at least equal to 125% of Senior Maximum 
Aggregate Annual Debt Service with respect to all Outstanding Senior Bonds, Unissued Senior Program 
Bonds and the proposed Additional Senior Bonds, calculated as if the proposed Additional Senior Bonds 
and the full Senior Authorized Amount of such proposed Senior Program Bonds (as applicable) were then 
Outstanding; or 
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(b) a certificate, dated as of a date between the date of pricing of the proposed Additional 
Senior Bonds being issued and the date of delivery of such proposed Additional Senior Bonds (both dates 
inclusive), prepared by a Consultant showing that: 

(i) the Net Pledged Revenues, together with any Transfer, for the last audited Fiscal 
Year or for any 12 consecutive months out of the most recent 18 consecutive months immediately 
preceding the date of issuance of the proposed Additional Senior Bonds or the establishment of a 
Senior Program, were at least equal to 125% of the sum of the Senior Annual Debt Service due 
and payable with respect to all Outstanding Senior Bonds (not including the proposed Additional 
Senior Bonds or the proposed Senior Program Bonds) for such Fiscal Year or other applicable 
period; and 

(ii) for the period from and including the first full Fiscal Year following the 
issuance of such proposed Additional Senior Bonds during which no interest on such Additional 
Senior Bonds is expected to be paid from the proceeds thereof through and including the later of 
(A) the fifth full Fiscal Year following the issuance of such Additional Senior Bonds, or (B) the 
third full Fiscal Year during which no interest on such Additional Senior Bonds is expected to be 
paid from the proceeds thereof, the estimated Net Pledged Revenues, together with any estimated 
Transfer, for each such Fiscal Year, will be at least equal to 125% of the Senior Aggregate Annual 
Debt Service for each such Fiscal Year with respect to all Outstanding Senior Bonds, Unissued 
Senior Program Bonds and the proposed Additional Senior Bonds (calculated as if the proposed 
Additional Senior Bonds and the full Senior Authorized Amount of such proposed Senior Program 
Bonds (as applicable) were then Outstanding). 

For purposes of subparagraphs (a) and (b) above, the amount of any Transfer taken into account may not 
exceed 25% of the Senior Annual Debt Service or Senior Aggregate Annual Debt Service, as applicable, on the 
Outstanding Senior Bonds, Unissued Senior Program Bonds, the proposed Additional Senior Bonds and the full 
Senior Authorized Amount of such proposed Senior Program Bonds, as applicable, for such applicable Fiscal Year 
or such other applicable period. 

For purposes of subsection (b)(ii) above, in estimating Net Pledged Revenues, the Consultant may take into 
account (1) Pledged Revenues from Specified LAX Projects or LAX Airport Facilities reasonably expected to 
become available during the period for which the estimates are provided, (2) any increase in fees, rates, charges, 
rentals or other sources of Pledged Revenues which have been approved by the Department and will be in effect 
during the period for which the estimates are provided and (3) any other increases in Pledged Revenues which the 
Consultant believes to be a reasonable assumption for such period.  With respect to LAX Maintenance and 
Operation Expenses, the Consultant may use such assumptions as the Consultant believes to be reasonable, taking 
into account:  (i) historical LAX Maintenance and Operation Expenses, (ii) LAX Maintenance and Operation 
Expenses associated with the Specified LAX Projects and any other new LAX Airport Facilities, and (iii) such other 
factors, including inflation and changing operations or policies of the Department, as the Consultant believes to be 
appropriate.  The Consultant may include in the certificate or in a separate accompanying report a description of the 
assumptions used and the calculations made in determining the estimated Net Pledged Revenues and may also set 
forth the calculations of Senior Aggregate Annual Debt Service, which calculations may be based upon information 
provided by another Consultant. 

For purposes of preparing the certificate or certificates described above, the Consultant or Consultants or 
the Authorized Representative may rely upon financial statements prepared by the Department which have not been 
subject to audit by an independent certified public accountant if audited financial statements for the Fiscal Year or 
period are not available; provided, however, that an Authorized Representative will certify as to their accuracy and 
that such financial statements were prepared substantially in accordance with generally accepted accounting 
principles, subject to year-end adjustments. 

Neither of the certificates described above under subparagraphs (a) or (b) will be required if: 

(1) the Senior Bonds being issued are for the purpose of refunding then Outstanding Senior 
Bonds and there is delivered to the Senior Trustee, instead, a certificate of an Authorized Representative 
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showing that Senior Aggregate Annual Debt Service for each Fiscal Year after the issuance of the 
Refunding Senior Bonds will not exceed Senior Aggregate Annual Debt Service for each Fiscal Year prior 
to the issuance of such Refunding Senior Bonds; 

(2) the Senior Bonds being issued constitute Senior Notes and there is delivered to the Senior 
Trustee, instead, a certificate prepared by an Authorized Representative showing that the principal amount 
of the proposed Senior Notes being issued, together with the principal amount of any Senior Notes then 
Outstanding, does not exceed 10% of the Net Pledged Revenues for any 12 consecutive months out of the 
most recent 24 months immediately preceding the issuance of the proposed Senior Notes and there is 
delivered to the Senior Trustee a certificate of an Authorized Representative showing that for each of the 
Fiscal Years during which the Senior Notes will be Outstanding, and taking into account the debt service 
becoming due on such Senior Notes, the Department will be in compliance with the rate covenant under the 
Master Senior Indenture (as described above under “—Senior Rate Covenant” below); or 

(3) if the Senior Bonds being issued are to pay costs of completing a Specified LAX Project 
for which Senior Bonds have previously been issued and the principal amount of such Senior Bonds being 
issued for completion purposes does not exceed an amount equal to 15% of the principal amount of the 
Senior Bonds originally issued for such Specified LAX Project and reasonably allocable to the Specified 
LAX Project to be completed as shown in a written certificate of an Authorized Representative and there is 
delivered to the Senior Trustee (i) a Consultant’s certificate stating that the nature and purpose of such 
Specified LAX Project has not materially changed and (ii) a certificate of an Authorized Representative to 
the effect that (A) all of the proceeds (including investment earnings on amounts in the Construction Fund 
allocable to such Specified LAX Project) of the original Senior Bonds issued to finance such Specified 
LAX Project have been or will be used to pay Costs of the Specified LAX Project, (B) the then estimated 
Costs of the Specified LAX Project exceed the sum of the Costs of the Specified LAX Project already paid 
plus moneys available in the Construction Fund established for the Specified LAX Project (including 
unspent proceeds of the Senior Bonds previously issued for such purpose), and (C) the proceeds to be 
received from the issuance of such Senior Bonds plus moneys available in the Construction Fund 
established for the Specified LAX Project (including unspent proceeds of the Senior Bonds previously 
issued for such purpose) will be sufficient to pay the remaining estimated Costs of the Specified LAX 
Project. 

Senior Repayment Obligations Afforded Status of Senior Bonds 

If a Credit Provider or Liquidity Provider makes payment of principal of and/or interest on a Senior Bond 
or advances funds to purchase or provide for the purchase of Senior Bonds and is entitled to reimbursement thereof, 
pursuant to a separate written agreement with the Department, but is not reimbursed, the Department’s Senior 
Repayment Obligation under such written agreement may, if so provided in the written agreement, be afforded the 
status of a Senior Bond issued under the Master Senior Indenture, and, if afforded such status, the Credit Provider or 
Liquidity Provider will be the Senior Bondholder and such Senior Bond will be deemed to have been issued at the 
time of the original Senior Bond for which the Credit Facility or Liquidity Facility was provided and will not be 
subject to the additional bonds test set forth in the Master Senior Indenture; provided, however, the payment terms 
of the Senior Bond held by the Credit Provider or Liquidity Provider will be as follows (unless otherwise provided 
in the Supplemental Senior Indenture pursuant to which the Senior Bonds are issued or in the agreement with the 
Credit Provider or Liquidity Provider): interest will be due and payable semiannually and principal will be due and 
payable not less frequently than annually and in such annual amounts as to amortize the principal amount thereof in 
(i) 30 years or, (ii)(a) if shorter, a term extending to the maturity date of the enhanced Senior Bonds or (b) if later, 
the final maturity of the Senior Repayment Obligation under the written agreement, and providing substantially level 
Senior Annual Debt Service payments, using the rate of interest set forth in the written repayment agreement which 
would apply to the Senior Repayment Obligation as of the date such amortization schedule is fixed.  The principal 
amortized as described in the prior sentence will bear interest in accordance with the terms of the Senior Repayment 
Obligation.  Any amount which comes due on the Senior Repayment Obligation by its terms and which is in excess 
of the amount treated as principal of and interest on a Senior Bond will be payable from Net Pledged Revenues on a 
basis subordinate to the payment and/or funding of the Senior Bonds and any reserve funds established with respect 
to the Senior Bonds.  This provision will not defeat or alter the rights of subrogation which any Credit Provider or 
Liquidity Provider may have under law or under the terms of any Supplemental Senior Indenture.  The Senior 
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Trustee may conclusively rely on a written certification by the Credit Provider or Liquidity Provider of the amount 
of such non reimbursement and that such Senior Repayment Obligation is to be afforded the status of a Senior Bond 
under the Master Senior Indenture. 

Obligations Under Qualified Swap; Non-Qualified Swap 

The obligation of the Department to make Regularly Scheduled Swap Payments under a Senior Qualified 
Swap with respect to a Series of Senior Bonds may be on a parity with the obligation of the Department to make 
payments with respect to such Series of Senior Bonds and other Senior Bonds under the Master Senior Indenture, 
except as otherwise provided by in the Master Senior Indenture or a Supplemental Senior Indenture with respect to 
any Senior Swap Termination Payments.  The Department may provide in any Supplemental Senior Indenture that 
Regularly Scheduled Swap Payments under a Senior Qualified Swap will be secured by a pledge of or lien on the 
Net Pledged Revenues on a parity with the Senior Bonds of such Series and all other Senior Bonds, regardless of the 
principal amount, if any, of the Senior Bonds of such Series remaining Outstanding.  The Senior Trustee will take all 
action consistent with the other provisions hereof as will be requested in writing by the Senior Qualified Swap 
Provider necessary to preserve and protect such pledge, lien and assignment and to enforce the obligations of the 
Department with respect thereto.  In the event the action requested to be taken pursuant to the preceding sentence 
will require the Senior Trustee either to exercise the remedies granted in the Master Senior Indenture or to institute 
any action, suit or proceeding in its own name, the Senior Qualified Swap Provider will provide to the Senior 
Trustee reasonable security and indemnity against the costs, expenses and liabilities to be incurred in connection 
therewith. 

In the event that a Senior Swap Termination Payment or any other amounts other than as described in the 
previous paragraph are due and payable by the Department under a Senior Qualified Swap, such Senior Swap 
Termination Payment and any such other amounts will, unless otherwise provided in a Supplemental Senior 
Indenture, constitute an obligation of the Department payable from Pledged Revenues subordinate to its obligations 
to pay and/or fund LAX Maintenance and Operation Expenses, the Senior Bonds and any reserve funds established 
with respect to such Senior Bonds. 

Obligations of the Department to make payments, including termination payments, under a Non-Qualified 
Swap will, unless otherwise provided in a Supplemental Senior Indenture, constitute an obligation of the Department 
payable from Pledged Revenues subordinate to its obligations to pay and/or fund LAX Maintenance and Operation 
Expenses, the Senior Bonds and any reserve funds established with respect to such Senior Bonds. 

Withdrawals from LAX Revenue Account 

(a) Subject to the provisions of the Master Senior Indenture, the Department will cause the Treasurer 
to separately account for all of the revenues and expenses of each airport under the jurisdiction of the Board and to 
deposit all the revenues for each individual airport within the Airport System which are received pursuant to the 
Charter, in its respective revenue account within the Airport Revenue Fund.  The Department has covenanted and 
agreed that all LAX Revenues, when and as received by or on behalf of the Department, will be deposited by the 
Department in the LAX Revenue Account and will, immediately upon receipt thereof, become subject to the lien 
and pledge of the Master Senior Indenture.  The Department has notified the Treasurer of the pledge of, lien on, and 
interest in LAX Revenues granted by the Master Senior Indenture and instructed the Treasurer that all such LAX 
Revenues, are to be accounted for separately and apart from all other revenues, funds, accounts or other resources of 
the Department or the City.  If the Treasurer fails to comply with such instructions, the Department will separately 
account for all of the revenues and expenses of each airport under the jurisdiction of the Board. 

Earnings on the various funds and accounts created under any Supplemental Senior Indenture will be 
deposited as provided in such Supplemental Senior Indenture, except that (i) during the continuation of a Senior 
Event of Default earnings on such funds and accounts will be deposited into the Senior Debt Service Funds created 
under the respective Supplemental Senior Indentures, (ii) earnings on the Senior Construction Funds may, if so 
provided by Supplemental Senior Indenture, be retained in such Senior Construction Fund, (iii) pursuant to the 
provisions of the Master Senior Indenture, earnings on the Senior Reserve Fund may be retained in such fund under 
the conditions therein described, and (iv) earnings on any Senior Debt Service Reserve Fund may, if so provided by 
Supplemental Senior Indenture, be retained in such fund. 
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The sums of Pledged Revenues required by the Master Senior Indenture to be so set aside out of the LAX 
Revenue Account into the specified accounts will be set aside out of said LAX Revenue Account and not out of any 
other funds or revenues of the Department or the City, except as expressly authorized or permitted by the 
Department or the City.  An Authorized Representative will direct that such sums be set aside through transfers or 
payments made at such time and in such amounts as may be necessary to comply with the provisions of this section. 

The provisions in the Master Senior Indenture regarding the use of the LAX Revenue Account and the 
establishment of certain accounts therein are made pursuant to Section 635 of the Charter and are intended to be in 
full compliance therewith and will be so construed. 

(b) The amounts of Pledged Revenues credited to the LAX Revenue Account will first be applied as 
follows and in the order set forth: 

FIRST  To the payment of LAX Maintenance and Operation Expenses of the Airport 
System which are payable from LAX Revenues, which include payment to the City for services provided 
by it to LAX; 

SECOND To the payment of amounts required to be deposited in the Senior Debt Service 
Funds as described in “—Deposits and Withdrawals from the Senior Debt Service Funds” below; 

THIRD  To the payment of amounts required to be deposited in the Senior Reserve Fund, 
pursuant to the Master Senior Indenture, or any Senior Debt Service Reserve Fund created pursuant to a 
Supplemental Senior Indenture; 

FOURTH To the payment of debt service on any indebtedness (other than Outstanding 
Senior Bonds or Third Lien Obligations), including Subordinated Obligations, if any, but only to the extent 
a specific pledge of Pledged Revenues has been made in writing to the payment debt service on such 
indebtedness; 

FIFTH  To the payment of any reserve requirement for debt service for any indebtedness 
(other than Outstanding Senior Bonds or Third Lien Obligations), including Subordinated Obligations, if 
any, but only to the extent a specific pledge of Pledged Revenues has been made in writing to the payment 
of any such reserve requirement on such indebtedness (see APPENDIX C-4—“SUMMARY OF THE 
MASTER SUBORDINATE INDENTURE—Deposits and Withdrawals from the Subordinate Debt Service 
Funds”); 

SIXTH  To the payment of debt service on any indebtedness (other than Outstanding 
Senior Bonds or Subordinated Obligations), including Third Lien Obligations, if any, but only to the extent 
a specific pledge of Pledged Revenues has been made in writing to the payment of debt service on such 
indebtedness; 

SEVENTH To the payment of any reserve requirement for debt service for any indebtedness 
(other than Outstanding Senior Bonds or Subordinated Obligations), including Third Lien Obligations, if 
any, but only to the extent a specific pledge of Pledged Revenues has been made in writing to the payment 
of any such reserve requirement on such indebtedness; 

EIGHTH To the payment of the amounts required to be deposited in the LAX 
Maintenance and Operation Reserve Account which are payable from LAX Revenues as determined by the 
Department pursuant to the Master Senior Indenture; 

NINTH  To the payment of such amounts as are directed by the Department for 
discretionary purposes as authorized by the Charter which include capital projects, defraying the expenses 
of any pension or retirement system applicable to the employees of the Department, defraying the 
Maintenance and Operation Expenses of the Airport System, for reimbursement to another department or 
office of the City on account of services rendered, or materials, supplies or equipment furnished to support 
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purposes of the Department and for any other lawful purpose of the Department, but only to the extent any 
such purposes relate to LAX. 

With respect to the application of Pledged Revenues described in subparagraphs FIRST, EIGHTH and 
NINTH above, the Department need apply only such amount of Pledged Revenues pursuant to the provisions of 
such subparagraphs as is necessary, after taking into account all other moneys and revenues available to the 
Department for application for such purposes, to pay the amounts required by such subparagraphs. 

Notwithstanding the provisions of the Master Senior Indenture, nothing in the Master Senior Indenture will 
preclude the Department from making the payments described in paragraphs FIRST through NINTH above from 
sources other than Pledged Revenues. 

Deposits and Withdrawals from the Senior Debt Service Funds 

Deposits into the Senior Debt Service Funds.  The Senior Trustee will, at least fifteen Business Days prior 
to each Payment Date on any Senior Bond, give the Department notice by telephone, promptly confirmed in writing, 
of the amount after taking into account Senior Capitalized Interest, if any, on deposit in the Senior Debt Service 
Funds, required to be deposited with the Senior Trustee to make each required payment of principal and interest due 
on such Payment Date.  With respect to any Series of Senior Bonds, the Supplemental Senior Indenture under which 
such Senior Bonds are issued may provide for different times and methods of notifying the Department of payment 
dates and amounts to accommodate the specific provisions of such Series and, in such event, the terms of such 
Supplemental Senior Indenture will control. 

So long as any of the Senior Bonds are Outstanding, the Authorized Representative will deliver to the 
Treasurer, at least ten Business Days prior to each Payment Date, as to each Series of Senior Bonds Outstanding, a 
written demand authenticated by the signature of the Chief Financial Officer requesting that the Treasurer, not later 
than five Business Days prior to each Payment Date, transfer from the LAX Revenue Account to the Senior Trustee 
for deposit in the Senior Debt Service Funds established in respect of each Series of Outstanding Senior Bonds the 
full amount required to pay the principal of and/or interest on Senior Bonds of that Series due on such Payment 
Date. 

On any day on which the Senior Trustee receives funds from the Treasurer to be used to pay principal of or 
interest on Senior Bonds, the Senior Trustee will, if the amount received is fully sufficient to pay all amounts of 
principal and interest then due or becoming due on the next Payment Date, deposit such amounts into the respective 
Senior Debt Service Funds for the Series of Senior Bonds for which such payments were made and any excess funds 
will be applied to pay all amounts of principal and interest becoming due on any subsequent Payment Dates.  
Notwithstanding any of the foregoing provisions of this paragraph, no amount need be transferred from the LAX 
Revenue Account or otherwise deposited into any Senior Debt Service Fund for any Series of Senior Bonds for the 
payment of principal or interest, respectively, if the amount already on deposit therein and available for such 
purpose is sufficient to pay in full the amount of principal and/or interest, respectively, coming due on such Senior 
Bonds on the next succeeding Payment Date. 

The Department may provide in any Supplemental Senior Indenture that, as to any Series of Senior Bonds 
Outstanding, any amounts required to be transferred to and paid into a Senior Debt Service Fund may be prepaid, in 
whole or in part, by being earlier transferred to and paid into that Senior Debt Service Fund, and in that event any 
subsequently scheduled transfer, or any part thereof, which has been so prepaid need not be made at the time 
appointed therefor.  In any Supplemental Senior Indenture, the Department may provide that monies in the 
redemption account allocable to sinking fund installment payments of a Series may, at the discretion of the 
Department, be applied to the purchase and cancellation of such Series (at a price not greater than par) prior to 
notice of redemption of such Series.  Such Senior Bonds so delivered or previously redeemed or purchased at the 
direction of the Department will be credited by the Senior Trustee at the principal amount thereof to the next 
scheduled sinking installment payments on Senior Bonds of such Series and any excess over the sinking installment 
payment deposit required on that date will be credited against future sinking installment deposits in such manner and 
order as the Department may determine in its discretion, and the scheduled principal amount of the Senior Bonds to 
be redeemed by operation of such sinking installment payments will be accordingly modified in such manner as the 
Department may determine and as specified to the Senior Trustee in writing. 
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Money set aside and placed in a Senior Debt Service Fund for any Series of Senior Bonds will remain 
therein until from time to time expended for the aforesaid purposes thereof and will not be used for any other 
purpose whatsoever, except that any such money so set aside and placed in a Senior Debt Service Fund may be 
temporarily invested as provided in the Master Senior Indenture, but such investment will not affect the obligation 
of the Department to cause the full amount required by the terms of this section to be available in a Senior Debt 
Service Fund at the time required to meet payments of principal of and interest on Senior Bonds of the Series for 
which it is accumulated.  Earnings on such investments upon written request of the Department may be transferred 
into the LAX Revenue Account, except that during the continuation of a Senior Event of Default, such earnings will 
remain in the Senior Debt Service Funds created under the respective Supplemental Senior Indentures. 

Each Senior Debt Service Fund established to pay principal of and interest on any Series of Senior Bonds 
will be held by the Senior Trustee or any agent of the Senior Trustee, and amounts to be used to pay principal and 
interest on such Series, as received by the Senior Trustee or its agent, will be deposited therein and used for such 
purpose.  Accounts and subaccounts will be created by the Senior Trustee or any agent of the Senior Trustee in the 
various Senior Debt Service Funds as requested in writing by the Authorized Representative and will be held by the 
Senior Trustee or such agents as will be provided by Supplemental Senior Indenture. 

The moneys in each Senior Debt Service Fund established for any issue or Series will be held in trust and 
applied as provided herein and in the Supplemental Senior Indenture, and pending the application of such amounts 
in accordance herewith and with the provisions of such Supplemental Senior Indenture will be subject to a lien on 
and security interest in favor of the holders of the Outstanding Senior Bonds of such Series. 

Withdrawals From Senior Debt Service Funds.  On each Payment Date for any Outstanding Senior 
Bonds, the Senior Trustee will pay to the Owners of the Senior Bonds of a given Series from the appropriate Senior 
Debt Service Fund or Senior Debt Service Funds, an amount equal to the principal and interest becoming due on 
such Series of Senior Bonds. 

On or before a mandatory redemption date from sinking installment payments for Term Senior Bonds of a 
Series of Senior Bonds, the Senior Trustee will transfer from the Senior Debt Service Fund to the redemption 
account for such Series an amount which, together with amounts on deposit therein and available for such purpose, 
is sufficient to make the sinking installment payment due on such mandatory redemption date.  On each date on 
which Term Senior Bonds of a Series are to be mandatorily redeemed from sinking installment payments, the Senior 
Trustee will pay to the Owners of Senior Bonds of such Series from the redemption account for such Series, an 
amount equal to the amount of interest and the principal amount of Term Senior Bonds of such Series to be 
mandatorily redeemed on such date. 

On each date on which Senior Bonds of any Series will otherwise become subject to optional or mandatory 
redemption (other than from sinking installment payments) in accordance with the provisions of any Supplemental 
Senior Indenture, the Senior Trustee will pay to the Owners of such Senior Bonds from the redemption account, an 
amount of interest and principal, and premium, if any, on such Senior Bonds to be mandatorily or optionally 
redeemed on said date.  On or before such redemption date, in accordance with the Supplemental Senior Indenture 
pursuant to which such Senior Bonds are issued, the Department will have or will have caused to be deposited in the 
redemption account for such Series, an amount which, together with amounts on deposits therein and available for 
such purpose, is sufficient to pay the redemption price of such Senior Bonds on such redemption date. 

The payments made by the Senior Trustee in this section will be made solely to the extent that moneys are 
on deposit in the appropriate Senior Debt Service Fund. 

All money remaining in a Senior Debt Service Fund on the final Payment Date, in excess of the amount 
required to make provisions for the payment in full of the interest and/or the principal of the Senior Bonds of the 
Series for which that Senior Debt Service Fund was established or the payment of amounts required to be rebated, 
pursuant to the Code, to the United States of America with respect to Senior Bonds of that Series, will be returned to 
the Department and deposited by the Department in the LAX Revenue Account. 

The Senior Trustee will, at least two Business Days prior to each Payment Date on any Senior Bond, or as 
otherwise directed in any Supplemental Senior Indenture, give the Chief Financial Officer notice by telephone, 
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promptly confirmed in writing, of any additional amount required to be deposited with the Senior Trustee to pay the 
amount required to be paid on such Payment Date in respect of such Senior Bond, in the event the amount then on 
deposit in any Senior Debt Service Fund is insufficient to pay the amounts due on any Series of Senior Bonds on 
such Payment Date.  With respect to any Series of Senior Bonds, the Supplemental Senior Indenture under which 
such Senior Bonds are issued may provide for different times and methods of notifying the Department of payment 
dates and amounts to accommodate the specific provisions of such Series and, in such event, the terms of such 
Supplemental Senior Indenture will control. 

If, on any Payment Date, the Senior Trustee does not have sufficient amounts in the Senior Debt Service 
Funds (without regard to any amounts which may be available in the Senior Reserve Fund or any Senior Debt 
Service Reserve Fund) to pay in full with respect to Senior Bonds of all Series all amounts of principal and/or 
interest due on such date, the Senior Trustee will allocate the total amount which is available to make payment on 
such day (without regard to any amounts in the Senior Reserve Fund or any Senior Debt Service Reserve Fund) as 
follows: first to the payment of past due interest on Senior Bonds of any Series, in the order in which such interest 
came due, then to the payment of past due principal on Senior Bonds of any Series, in the order in which such 
principal came due, then to the payment of interest then due and payable on the Senior Bonds of each Series due on 
such Payment Date and, if the amount available will not be sufficient to pay in full all interest on the Senior Bonds 
then due, then pro rata among the Series according to the amount of interest then due and second to the payment of 
principal then due on the Senior Bonds and, if the amount available will not be sufficient to pay in full all principal 
on the Senior Bonds then due, then pro rata among the Series according to the Principal Amount then due on the 
Senior Bonds. 

If the Senior Reserve Fund or any Senior Debt Service Reserve Fund (or a Credit Facility provided in lieu 
thereof) have been used to make payments on the Senior Bonds secured thereby, then the Department may be 
required by Supplemental Senior Indenture to replenish the Senior Reserve Fund or any Senior Debt Service 
Reserve Fund or reimburse the Credit Provider from Net Pledged Revenues provided that (a) no amount from Net 
Pledged Revenues may be used for such purpose until all payments of principal of and interest on all Senior Bonds 
which have become due and payable have been paid in full, (b) the required payments to replenish the Senior 
Reserve Fund and any Senior Debt Service Reserve Fund or reimburse the Credit Provider will be due in no more 
than twelve (12) substantially equal monthly installments commencing in the month following any such withdrawal 
and (c) if the aggregate amount of payments due on any date to replenish the Senior Reserve Fund or any Senior 
Debt Service Reserve Fund or reimburse the Credit Provider exceeds the amount available for such purposes, the 
payments made to the Senior Trustee for such purpose will be allocated among the Senior Reserve Fund and any 
Senior Debt Service Reserve Fund and the Credit Provider pro rata on the basis of the Outstanding Principal 
Amount of Senior Bonds secured thereby. 

Notwithstanding the foregoing, the Department may, by Supplemental Senior Indenture, provide for 
different provisions and timing of deposits with the Senior Trustee and different methods of paying principal of or 
interest on Senior Bonds of any Series depending upon the terms of such Series of Senior Bonds and may provide 
for payment through a Credit Facility with reimbursement to the Credit Provider from the respective Senior Debt 
Service Fund created for the Series of Senior Bonds for which such Credit Facility is provided. 

If Net Pledged Revenues are at any time insufficient to make the deposits required to make payments on 
the Senior Bonds, the Department may, at its election, pay to the Senior Trustee funds from any available sources 
with the direction that such funds be deposited into the Senior Debt Service Funds or into a specified account or 
accounts or subaccount or subaccounts therein. 

Senior Reserve Fund 

Pursuant to the terms of the Master Senior Indenture, the Department established with the Senior Trustee 
the “Senior Reserve Fund” for all of the Senior Bonds the Department elects to have participate in the Senior 
Reserve Fund.  The Department has elected to have all of the Outstanding Senior Bonds participate in the Senior 
Reserve Fund. 

Pursuant to the Master Senior Indenture, the Senior Reserve Fund is required to be funded at all times in an 
amount equal to the Senior Reserve Requirement.  The “Senior Reserve Requirement” equals the least of (i) Senior 
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Maximum Aggregate Annual Debt Service for Reserve Requirement with respect to all Senior Bonds participating 
in the Senior Reserve Fund, (ii) 10% of the principal amount of all Senior Bonds participating in the Senior Reserve 
Fund, less the amount of original issue discount with respect to the Senior Bonds participating in the Senior Reserve 
Fund if such original issue discount exceeded 2% on such Senior Bonds at the time of original sale, and (iii) 125% 
of the average Senior Aggregate Annual Debt Service for Reserve Requirement with respect to all Senior Bonds 
participating in the Senior Reserve Fund.  In the event the Department issues any Additional Senior Bonds pursuant 
to a Supplemental Senior Indenture under which the Department elects to have such Additional Senior Bonds 
participate in the Senior Reserve Fund, the Department will be required to deposit an amount, if any, in the Senior 
Reserve Fund sufficient to cause the amount on deposit in the Senior Reserve Fund to equal the Senior Reserve 
Requirement. 

Moneys or investments held in the Senior Reserve Fund may be used only to pay the principal of and 
interest on the Senior Bonds participating in the Senior Reserve Fund.  Moneys and investments held in the Senior 
Reserve Fund are not available to pay debt service on the Subordinate Obligations or any Third Lien Obligations.  
The Senior Reserve Fund may be drawn upon if the amounts in the respective Senior Debt Service Funds for the 
Senior Bonds participating in the Senior Reserve Fund are insufficient to pay in full any principal or interest then 
due on such Senior Bonds.  In the event any amounts are required to be withdrawn from the Senior Reserve Fund, 
such amounts will be withdrawn and deposited pro rata to meet the funding requirements of the Senior Debt Service 
Funds for the Senior Bonds secured by the Senior Reserve Fund. 

The Department may fund all or a portion of the Senior Reserve Requirement with a Senior Reserve Fund 
Surety Policy.  Any such Senior Reserve Fund Surety Policy must either extend to the final maturity of the Series of 
Senior Bonds for which the Senior Reserve Fund Surety Policy was issued or the Department must agree, by 
Supplemental Senior Indenture, that the Department will replace such Senior Reserve Fund Surety Policy prior to its 
expiration with another Senior Reserve Fund Surety Policy, which will have no adverse effect on ratings, if any, 
then in effect, on the Senior Bonds, or with cash, and the face amount of the Senior Reserve Fund Surety Policy, 
together with amounts on deposit in the Senior Reserve Fund, including the face amount of any other Senior Reserve 
Fund Surety Policy, are at least equal to the Senior Reserve Requirement.  As of the date of this Official Statement, 
there are no and there will be no Senior Reserve Fund Surety Policies on deposit in the Senior Reserve Fund. 

LAX Maintenance and Operation Reserve Account 

The Department has caused the LAX Maintenance and Operation Reserve Account to be maintained with 
the City Treasury.  At the beginning of each Fiscal Year the Department will deposit in the LAX Maintenance and 
Operation Reserve Account amounts from the LAX Airport Account so that the balance in the LAX Maintenance 
and Operation Reserve Account as of the first day of such Fiscal Year, will be equal to not less than 25% nor more 
than 50% of the budgeted LAX Maintenance and Operation Expenses for the current Fiscal Year.  Moneys on 
deposit in the LAX Maintenance and Operation Reserve Account will be used by the Department to pay LAX 
Maintenance and Operation Expenses in the event there are insufficient moneys in the LAX Revenue Account to 
make such payments. 

Additional Security 

The pledge of Net Pledged Revenues and the other security provided in the Granting Clauses of the Master 
Senior Indenture, secure all Senior Bonds issued under the terms of the Master Senior Indenture on an equal and 
ratable basis, except as to the timing of such payments.  The Department may, however, in its discretion, provide 
additional security or credit enhancement for specified Senior Bonds or Series of Senior Bonds with no obligation to 
provide such additional security or credit enhancement to other Senior Bonds. 

Payment of Principal and Interest 

The Department has covenanted and agreed that it will duly and punctually pay or cause to be paid from the 
Net Pledged Revenues and to the extent thereof the principal of, premium, if any, and interest on every Senior Bond 
at the place and on the dates and in the manner set forth the Master Senior Indenture, the Supplemental Senior 
Indentures and in the Senior Bonds specified, according to the true intent and meaning thereof, and that it will 
faithfully do and perform all covenants and agreements in the Senior Indenture and in the Senior Bonds contained, 
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provided that the Department’s obligation to make payment of the principal of, premium, if any, and interest on the 
Senior Bonds will be limited to payment from the Net Pledged Revenues, the funds and accounts pledged therefor in 
the Granting Clauses of the Master Senior Indenture and any other source which the Department may specifically 
provide for such purpose and no Bondholder will have any right to enforce payment from any other funds of the 
Department. 

Senior Lien Obligations Prohibited 

The Department has covenanted that so long as any Senior Bonds are Outstanding under the Senior 
Indenture, it (i) will not adopt a resolution determining that Pledged Revenues be used to pay general obligation 
bonds of the City on a senior lien basis, and (ii) will not issue any additional bonds or other obligations with a lien 
on or security interest granted in Net Pledged Revenues which is senior to the Senior Bonds.  Notwithstanding the 
previous sentence, nothing in the Senior Indenture prohibits the Department from entering into agreements that 
provide for the granting of Facilities Construction Credits by the Department. 

Senior Rate Covenant 

The Department has covenanted that, while any of the Senior Bonds remain Outstanding (but subject to all 
prior existing contracts and legal obligations of the Department as of the date of execution of the Master Senior 
Indenture), the Department will establish, fix, prescribe and collect rates, tolls, fees, rentals and charges in 
connection with LAX and for services rendered in connection therewith, so that Pledged Revenues in each Fiscal 
Year will be at least equal to the payments required in such Fiscal Year to be made pursuant to the paragraphs 
FIRST through EIGHTH described in subsection (b) under the caption “—Withdrawals from LAX Revenue 
Account” above.  The Department has further agreed that it will establish, fix, prescribe and collect rates, tolls, fees, 
rentals and charges in connection with LAX and for services rendered in connection therewith, so that during each 
Fiscal Year the Net Pledged Revenues, together with any Transfer, will be equal to at least 125% of Senior Annual 
Debt Service on the Outstanding Senior Bonds for such Fiscal Year.  Any amount of Transfer taken into account as 
described in the previous sentence cannot exceed 25% of Senior Annual Debt Service on the Outstanding Senior 
Bonds for such Fiscal Year. 

If the Department violates the covenants described in the previous paragraph, such violation will not be a 
default under the Senior Indenture and will not give rise to a declaration of a Senior Event of Default if, within 180 
days after the date such violation is discovered, the Department revises the schedule of rates, tolls, fees, rentals and 
charges insofar as practicable and revises any LAX Maintenance and Operation Expenses insofar as practicable and 
takes such other actions as are necessary so as to produce Pledged Revenues to cure such violation for future 
compliance; provided, however, that if the Department does not cure such violation by the end of the second 
subsequent Fiscal Year succeeding the date such violation is discovered, a Senior Event of Default may be declared 
under the Senior Indenture.  The Department may obtain such recommendations from a Consultant as it deems 
necessary or appropriate to bring the Department into compliance with such covenants. 

Subordinated Obligations and Third Lien Obligations 

(a) The Department may, from time to time, incur indebtedness which is subordinate to the Senior 
Bonds and which indebtedness is, in the Master Senior Indenture, referred to as Subordinated Obligations.  Such 
indebtedness will be incurred at such times and upon such terms as the Department determines, provided that: 

(i) Any Supplemental Senior Indenture authorizing the issuance of any Subordinated 
Obligations will specifically state that such lien on or security interest granted in the Net Pledged Revenues 
is junior and subordinate to the lien on and security interest in such Net Pledged Revenues and other assets 
granted to secure the Senior Bonds; and 

(ii) Payment of principal of and interest on such Subordinated Obligations will be permitted, 
provided that all deposits required to be made to pay LAX Maintenance and Operation Expenses and to the 
Senior Trustee to be used to pay debt service on the Senior Bonds or to replenish the Senior Reserve Fund 
or a Senior Debt Service Reserve Fund are then current in accordance with the Master Senior Indenture. 
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(b) The Department may, from time to time, incur indebtedness which is subordinate to the Senior 
Bonds and any Subordinated Obligations and which indebtedness is, in the Master Senior Indenture, referred to as 
Third Lien Obligations.  Such indebtedness will be incurred at such times and upon such terms as the Department 
determines, provided that: 

(i) Any Supplemental Senior Indenture authorizing the issuance of any Third Lien 
Obligations will specifically state that such lien on or security interest granted in the Net Pledged Revenues 
is junior and subordinate to the lien on and security interest in such Net Pledged Revenues and other assets 
granted to secure the Senior Bonds and the Subordinated Obligations; and 

(ii) Payment of principal of and interest on such Third Lien Obligations will be permitted, 
provided that all deposits required to be made to pay LAX Maintenance and Operation Expenses, to the 
Senior Trustee to be used to pay debt service on the Senior Bonds and to replenish the Senior Reserve Fund 
or a Senior Debt Service Reserve Fund, and to pay debt service on the Subordinated Obligations and to 
replenish any debt service reserve fund established for the Subordinated Obligations are then current in 
accordance with the Master Senior Indenture. 

LAX Special Facilities and LAX Special Facility Obligations 

The Department is permitted to designate new or existing LAX Airport Facilities as LAX Special Facilities 
as permitted in this section.  The Department may, from time to time, and subject to the terms and conditions set 
forth below, (i) designate a separately identifiable existing facility or improvement or planned facility or 
improvement as an “LAX Special Facility,” (ii) pursuant to an indenture other than the Senior Indenture and without 
a pledge of any Pledged Revenues (except as otherwise provided in (iv) below), incur debt primarily for the purpose 
of acquiring, constructing, renovating or improving or providing financing or refinancing to a third party to acquire, 
construct, renovate or improve, such facility or improvement, (iii) provide that the contractual payments derived 
from or related to such LAX Special Facility, together with other income and revenues available to the Department 
from such LAX Special Facility to the extent necessary to make the payments required by clause (1) of the second 
succeeding paragraph, be “LAX Special Facilities Revenue” and not included as Pledged Revenues unless otherwise 
provided in any supplemental indenture, and (iv) provide that the debt so incurred will be an “LAX Special Facility 
Obligation” and the principal of and interest thereon will be payable solely from the LAX Special Facilities Revenue 
and the proceeds of such LAX Special Facility Obligation set aside exclusively to pay debt service on such LAX 
Special Facility Obligation (except the Department may, in its sole discretion, determine to make Pledged Revenues 
or such other moneys not included in Pledged Revenues available (through a specific pledge or otherwise and 
subject to any covenants or other provisions of the Master Senior Indenture (including, but not limited to, the 
additional bonds test and the rate covenant set forth in the Master Senior Indenture) or such other indentures or 
agreements of the Department) to the payment of the principal of and interest on such LAX Special Facility 
Obligation in such amounts and at such times as may be agreed to by the Department).  The Department may from 
time to time refinance any such LAX Special Facility Obligations with other LAX Special Facility Obligations. 

LAX Special Facility Obligations will be payable as to principal, redemption premium, if any, and interest 
solely from (a) LAX Special Facilities Revenue, which will include contractual payments derived by the Department 
under and pursuant to a contract (which may be in the form of a lease) relating to an LAX Special Facility by and 
between the Department and another person, firm or corporation, either public or private, as will undertake the 
operation of an LAX Special Facility, (b) proceeds of such LAX Special Facility Obligations set aside exclusively to 
pay debt service on such LAX Special Facility Obligations, if any, and (c) such Pledged Revenues or other moneys 
not included in Pledged Revenues made available by the Department as provided in clause (iv) of the previous 
paragraph, if any. 

No LAX Special Facility Obligations will be issued by the Department unless there has been filed with the 
Senior Trustee a certificate of an Authorized Representative stating that: 

(1) The estimated LAX Special Facilities Revenue pledged to the payment of the LAX 
Special Facility Obligations, the proceeds of such LAX Special Facility Obligations set aside exclusively to 
pay debt service on such LAX Special Facility Obligations, if any, and such Pledged Revenues or other 
moneys made available by the Department pursuant to clause (iv) of the first paragraph of this section, if 
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any, will be at least sufficient, to pay the principal of and interest on such LAX Special Facility Obligations 
as and when the same become due and payable, all costs of operating and maintaining such LAX Special 
Facility not paid for by the operator thereof or by a party other than the Department and all sinking fund, 
reserve or other payments required by the resolution or indenture authorizing the LAX Special Facility 
Obligations as the same become due; and 

(2) With respect to the designation of any separately identifiable existing LAX Airport 
Facilities or LAX Airport Facility as an “LAX Special Facility” or “LAX Special Facilities,” the estimated 
Pledged Revenues and Net Pledged Revenues, calculated without including the new LAX Special Facilities 
Revenue, the proceeds of any LAX Special Facility Obligations set aside exclusively to pay debt service on 
such LAX Special Facility Obligations or any Pledged Revenues or other moneys made available by the 
Board pursuant to clause (iv) of the first paragraph of this section, if any, and without including any 
operation and maintenance expenses of the LAX Special Facility as LAX Maintenance and Operation 
Expenses, will be sufficient so that the Department will be in compliance with the rate covenant set forth in 
the Master Senior Indenture during each of the first five complete Fiscal Years immediately following the 
anticipated closing date of such transaction or financing; and 

(3) No Senior Event of Default then exists under Master Senior Indenture. 

To the extent LAX Special Facilities Revenue received by the Department during any Fiscal Year will 
exceed the amounts required to be paid pursuant to clause (1) of the immediately preceding paragraph for such 
Fiscal Year, such excess LAX Special Facilities Revenue, to the extent not otherwise encumbered or restricted, may 
constitute Pledged Revenues as determined by the Department. 

Notwithstanding any other provision of this section, at such time as the LAX Special Facility Obligations 
issued for an LAX Special Facility including LAX Special Facility Obligations issued to refinance LAX Special 
Facility Obligations are fully paid or otherwise discharged, all revenues of the Department from such facility will be 
included as Pledged Revenues. 

Maintenance and Operation of LAX Airport Facilities 

Subject to the transfer of any LAX Airport Facilities pursuant to the provisions of the Master Senior 
Indenture, the Department has covenanted that the LAX Airport Facilities will at all times be operated and 
maintained in good working order and condition and that all lawful orders of any governmental agency or authority 
having jurisdiction in the premises will be complied with (provided the Department will not be required to comply 
with any such orders so long as the validity or application thereof will be contested in good faith), and that all 
licenses and permits necessary to construct or operate any of the LAX Airport Facilities will be obtained and 
maintained and that all necessary repairs, improvements and replacements of the LAX Airport Facilities will be 
made, subject to sound business judgment.  Subject to the transfer of any LAX Airport Facilities pursuant to the 
provisions of the Master Senior Indenture, the Department will, from time to time, duly pay and discharge, or cause 
to be paid and discharged, except to the extent the imposition or payment thereof is being contested in good faith by 
the Department, all taxes (if any), assessments or other governmental charges lawfully imposed upon the LAX 
Airport Facilities or upon any part thereof, or upon the Pledged Revenues, when the same will become due, as well 
as any lawful claim for labor, materials or supplies or other charges which, if unpaid, might by law become a lien or 
charge upon the Pledged Revenues or LAX Airport Facilities or any part thereof constituting part of Los Angeles 
International Airport. 

Insurance; Application of Insurance Proceeds 

Subject, in each case, to the condition that insurance is obtainable at reasonable rates and upon reasonable 
terms and conditions: 

(1) the Department will procure and maintain or cause to be procured and maintained 
commercial insurance or provide Qualified Self Insurance with respect to the facilities constituting Los 
Angeles International Airport and public liability insurance in the form of commercial insurance or 
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Qualified Self Insurance and, in each case, in such amounts and against such risks as are, in the judgment 
of the Department, prudent and reasonable taking into account, but not being controlled by, the amounts 
and types of insurance or self-insured programs provided by similar airports; 

(2) the Department will procure and maintain reasonable fidelity insurance or bonds on the 
position of Chief Financial Officer and on any other employees of the Department who handle or are 
responsible for funds of the Department; and 

(3) the Department will place on file with the Senior Trustee annually within 120 days after 
the close of each Fiscal Year a certificate of an Authorized Representative containing a summary of all 
insurance policies and self-insured programs then in effect with respect to Los Angeles International 
Airport and the operations of the Department.  The Senior Trustee may conclusively rely upon such 
certificate and will not be responsible for the sufficiency or adequacy of any insurance required herein or 
obtained by the Department. 

“Qualified Self Insurance” will mean insurance maintained through a program of self-insurance or 
insurance maintained with a fund, company or association in which the Department may have a material interest and 
of which the Department may have control, either singly or with others.  Each plan of Qualified Self Insurance will 
be established in accordance with law, will provide that reserves be established or insurance acquired in amounts 
adequate to provide coverage which the Department determines to be reasonable to protect against risks assumed 
under the Qualified Self Insurance plan, including any potential retained liability in the event of the termination of 
such plan of Qualified Self Insurance, and such self-insurance program will be reviewed at least once every 12 
months by a Consultant who will deliver to the Department a report on the adequacy of the reserves established 
thereunder.  If the Consultant determines that such reserves are inadequate, he or she will make a recommendation 
as to the amount of reserves that should be established and maintained, and the Department will comply with such 
recommendation unless it can establish to the satisfaction of and receive a certification from a Consultant that a 
lower amount is reasonable to provide adequate protection to the Department. 

If, as a result of any event, any part of an LAX Airport Facility or any LAX Airport Facilities is destroyed 
or severely damaged, the Department will create within the LAX Revenue Account a special subaccount and will 
credit the Net Proceeds received as a result of such event of damage or destruction to such subaccount and such Net 
Proceeds will, within a reasonable period of time taking into account any terms under which insurance proceeds are 
paid and any insurance restrictions upon the use or timing of the use of insurance proceeds, be used to: (1) repair or 
replace the LAX Airport Facilities, or portion thereof, which were damaged or destroyed, (2) provide additional 
revenue producing LAX Airport Facilities, (3) redeem Senior Bonds, or (4) create an escrow fund pledged to pay 
specified Senior Bonds and thereby cause such Senior Bonds to be deemed to be paid as provided in the Master 
Senior Indenture; provided, however, that the Department will first deliver to the Senior Trustee a certificate of a 
Consultant showing that, after taking into account the use of the Net Proceeds for the redemption of such specified 
Senior Bonds, the rate covenant set forth in the Master Senior Indenture would, nevertheless, be met. 

Transfer of LAX Airport Facility or LAX Airport Facilities. 

The Department will not, except as permitted below transfer, sell or otherwise dispose of an LAX Airport 
Facility or LAX Airport Facilities.  For purposes of this section, any transfer of an asset over which the Department 
retains substantial control in accordance with the terms of such transfer will not, for so long as the Department has 
such control, be deemed a disposition of an LAX Airport Facility or LAX Airport Facilities. 

The Department may transfer, sell or otherwise dispose of LAX Airport Facilities only if such transfer, sale 
or disposition complies with one or more of the following provisions: 

(a) The property being disposed of is inadequate, obsolete or worn out; or 

(b) The property proposed to be disposed of and all other LAX Airport Facilities disposed of 
during the 12 month period ending on the day of such transfer (but excluding property disposed of under 
(a) above), will not, in the aggregate, constitute a Significant Portion, the proceeds are deposited into the 
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LAX Revenue Account to be used as described below and the Department believes that such disposal will 
not prevent it from fulfilling its obligations under the Senior Indenture; or 

(c) Prior to the disposition of such property, there is delivered to the Senior Trustee a 
certificate of a Consultant to the effect that notwithstanding such disposition, but taking into account the 
use of such proceeds in accordance with the expectations of the Department as evidenced by a certificate of 
an Authorized Representative, the Consultant estimates that Department will be in compliance with the rate 
covenant set forth in the Master Senior Indenture during each of the five Fiscal Years immediately 
following such disposition. 

LAX Airport Facilities which were financed with the proceeds of obligations the interest on which is then 
excluded from gross income for federal income tax purposes will not be disposed of, except under the terms of 
provision (a) above, unless the Department has first received a written opinion of Bond Counsel to the effect that 
such disposition and the application of any disposition proceeds thereof will not cause the interest on such 
obligations to become includable in gross income for federal income tax purposes. 

No such disposition will be made which would cause the Department to be in default of any other covenant 
contained in the Master Senior Indenture. 

Eminent Domain 

If a Significant Portion of any Airport Facility or LAX Airport Facilities are taken by eminent domain 
proceedings or conveyance in lieu thereof, the Department will create within the LAX Revenue Account a special 
account and credit the Net Proceeds received as a result of such taking or conveyance to such account and will 
within a reasonable period of time, after the receipt of such amounts, use such proceeds to (1) replace the LAX 
Airport Facility or LAX Airport Facilities which were taken or conveyed, (2) provide an additional revenue 
producing LAX Airport Facility or LAX Airport Facilities, (3) redeem Senior Bonds, or (4) create an escrow fund 
pledged to pay specified Senior Bonds and thereby cause such Senior Bonds to be deemed to be paid as provided in 
the Master Trust Indenture. 

Investments 

Moneys held by the Senior Trustee in the funds and accounts created herein and under any Supplemental 
Senior Indenture will be invested and reinvested as directed by the Department, in Senior Permitted Investments 
subject to the restrictions set forth in the Master Senior Indenture and such Supplemental Senior Indenture and 
subject to the investment restrictions imposed upon the Department by the Charter and the laws of the State.  The 
Department will direct such investments by written certificate (upon which the Senior Trustee may conclusively 
rely) of an Authorized Representative or by telephone instruction followed by prompt written confirmation by an 
Authorized Representative; in the absence of any such instructions, the Senior Trustee will, to the extent practicable, 
invest in Senior Permitted Investments specified in clause (9) of the definition thereof.  The Senior Trustee will not 
be liable for any loss resulting from following the written directions of the Department or as a result of liquidating 
investments to provide funds for any required payment, transfer, withdrawal or disbursement from any fund or 
account in which such Senior Permitted Investment is held.  The Senior Trustee may buy or sell any Senior 
Permitted Investment through its own (or any of its affiliates) investment department. 

Defeasance 

Senior Bonds or portions thereof (such portions to be in integral multiples of the authorized denomination) 
which have been paid in full or which are deemed to have been paid in full will no longer be secured by or entitled 
to the benefits of the Master Senior Indenture except for the purposes of payment from moneys or Government 
Obligations held by the Senior Trustee or a Senior Paying Agent for such purpose.  When all Senior Bonds which 
have been issued under the Master Senior Indenture have been paid in full or are deemed to have been paid in full, 
and all other sums payable under the Master Senior Indenture by the Department, including all necessary and proper 
fees, compensation and expenses of the Senior Trustee, the Senior Registrar and the Senior Paying Agent, have been 
paid or are duly provided for, then the right, title and interest of the Senior Trustee in and to the Net Pledged 
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Revenues and the other assets pledged to secure the Senior Bonds under the Master Senior Indenture will thereupon 
cease, terminate and become void, and thereupon the Senior Trustee will cancel, discharge and release the Master 
Senior Indenture, will execute, acknowledge and deliver to the Department such instruments as will be requisite to 
evidence such cancellation, discharge and release and will assign and deliver to the Department any property and 
revenues at the time subject to the Master Senior Indenture which may then be in the Senior Trustee’s possession, 
except funds or securities in which such funds are invested and are held by the Senior Trustee or the Senior Paying 
Agent for the payment of the principal of, premium, if any, and interest on the Senior Bonds. 

A Senior Bond will be deemed to be paid within the meaning of the Master Senior Indenture when payment 
of the principal, interest and premium, if any, either (a) will have been made or caused to be made in accordance 
with the terms of the Senior Bonds and the Master Senior Indenture or (b) will have been provided for by depositing 
with the Senior Trustee in trust and setting aside exclusively for such payment, (i) moneys sufficient to make such 
payment and/or (ii) noncallable Government Obligations, maturing as to principal and interest in such amounts and 
at such times as will insure the availability of sufficient moneys to make such payment.  At such times as Senior 
Bonds will be deemed to be paid under the Master Senior Indenture, such Senior Bonds will no longer be secured by 
or entitled to the benefits of the Master Senior Indenture, except for the purposes of payment from such moneys or 
Government Obligations. 

Any deposit under clause (b) of the foregoing paragraph will be deemed a payment of such Senior Bonds.  
Once such deposit will have been made, the Senior Trustee will notify all holders of the affected Senior Bonds that 
the deposit required by (b) above has been made with the Senior Trustee and that such Senior Bonds are deemed to 
have been paid in accordance with the Master Senior Indenture.  No notice of redemption will be required at the 
time of such defeasance or prior to such date as may be required by the Supplemental Senior Indenture under which 
such Senior Bonds were issued.  The Department may at any time, prior to issuing such notice of redemption as may 
be required by the Supplemental Senior Indenture under which such Senior Bonds were issued, modify or otherwise 
change the scheduled date for the redemption or payment of any Senior Bond deemed to be paid under the terms of 
the foregoing paragraph in accordance with the terms of the Senior Bonds or the Master Senior Indenture subject to 
(a) receipt of an approving opinion of nationally recognized Bond Counsel that such action will not adversely affect 
the tax exemption of any Senior Bond or Senior Bond then outstanding and (b) receipt of an approving opinion of a 
nationally recognized accounting firm that there are sufficient moneys and/or Government Obligations to provide 
for the payment of such Senior Bonds.  Notwithstanding anything in this section to the contrary, monies from the 
trust or escrow established for the defeasance of Senior Bonds may be withdrawn and delivered to the Department 
so long as the requirements of subparagraphs (a) and (b) above are met prior to or concurrently with any such 
withdrawal. 

Senior Events of Default and Remedies 

Senior Events of Default.  Each of the following events will constitute and be referred to as a “Senior 
Event of Default”: 

(a) a failure to pay the principal of or premium, if any, on any of the Senior Bonds when the 
same will become due and payable at maturity or upon redemption; 

(b) a failure to pay any installment of interest on any of the Senior Bonds when such interest 
will become due and payable; 

(c) a failure to pay the purchase price of any Senior Bond when such purchase price will be 
due and payable upon an optional or mandatory tender date as provided in the Supplemental Senior 
Indenture; 

(d) a failure by the Department to observe and perform any covenant, condition, agreement 
or provision (other than as specified in paragraphs (a), (b) and (c) above) that are to be observed or 
performed by the Department and which are contained in the Master Senior Indenture or a Supplemental 
Senior Indenture, which failure, except for a violation under the rate covenant set forth in the Master Senior 
Indenture which will be controlled by the provisions set forth therein, will continue for a period of 90 days 
after written notice, specifying such failure and requesting that it be remedied, will have been given to the 
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Department by the Senior Trustee, which notice may be given at the discretion of the Senior Trustee and 
will be given at the written request of holders of 25% or more of the Principal Amount of the Senior Bonds 
then Outstanding, unless the Senior Trustee, or the Senior Trustee and holders of Senior Bonds in a 
Principal Amount not less than the Principal Amount of Senior Bonds the holders of which requested such 
notice, will agree in writing to an extension of such period prior to its expiration; provided, however, that 
the Senior Trustee or the Senior Trustee and the holders of such principal amount of Senior Bonds will be 
deemed to have agreed to an extension of such period if corrective action is initiated by the Department 
within such period and is being diligently pursued until such failure is corrected; 

(e) bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings, 
including without limitation proceedings under Chapter 9 or 11 of the United States Bankruptcy Code (as 
the same may from time to time be hereafter amended), or other proceedings for relief under any federal or 
state bankruptcy law or similar law for the relief of debtors are instituted by or against the Department and, 
if instituted against the Department, said proceedings are consented to or are not dismissed within 60 days 
after such institution; or 

(f) the occurrence of any other Senior Event of Default as is provided in a Supplemental 
Senior Indenture. 

Remedies. 

(a) Upon the occurrence and continuance of any Senior Event of Default, the Senior Trustee 
in its discretion may, and upon the written direction of the holders of 25% or more of the Principal Amount 
of the Senior Bonds then Outstanding and receipt of indemnity to its satisfaction, will, in its own name and 
as the Senior Trustee of an express trust: 

(i) by mandamus, or other suit, action or proceeding at law or in equity, enforce all 
rights of the Senior Bondholders, and require the Department to carry out any agreements with or 
for the benefit of the Senior Bondholders and to perform its or their duties under the Charter or 
any other law to which it is subject and this Indenture, provided that any such remedy may be 
taken only to the extent permitted under the applicable provisions of this Indenture; 

(ii) bring suit upon the Senior Bonds; 

(iii) commence an action or suit in equity to require the Department to account as if 
it were the trustee of an express trust for the Senior Bondholders; or 

(iv) by action or suit in equity enjoin any acts or things which may be unlawful or in 
violation of the rights of the Senior Bondholders. 

(b) The Senior Trustee will be under no obligation to take any action with respect to any 
Senior Event of Default unless the Senior Trustee has actual knowledge of the occurrence of such Senior 
Event of Default. 

(c) Except with respect to a Credit Provider or a Liquidity Provider as provided in a 
Supplemental Senior Indenture or a written agreement between the Department and a Credit Provider or a 
Liquidity Provider, in no event, upon the occurrence and continuation of a Senior Event of Default, will the 
Senior Trustee, the Holders of the Senior Bonds, a Credit Provider, a Liquidity Provider or any other party 
have the right to accelerate the payment of principal of and interest on the Senior Bonds Outstanding. 

Senior Bondholders’ Right To Direct Proceedings.  Anything in the Master Senior Indenture to 
the contrary notwithstanding, holders of not less than 51% in aggregate Principal Amount of the Senior 
Bonds then Outstanding will have the right, at any time, by an instrument in writing executed and delivered 
to the Senior Trustee, to direct the time, method and place of conducting all remedial proceedings available 
to the Senior Trustee under the Master Senior Indenture to be taken in connection with the enforcement of 
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the terms of the Master Senior Indenture or exercising any trust or power conferred on the Senior Trustee 
by the Master Senior Indenture; provided that such direction will not be otherwise than in accordance with 
the provisions of the law and the Master Senior` Indenture and that there has been provided to the Senior 
Trustee security and indemnity satisfactory to the Senior Trustee against the costs, expenses and liabilities 
to be incurred as a result thereof by the Senior Trustee. 

Limitation on Right To Institute Proceedings.  No Senior Bondholder will have any right to 
institute any suit, action or proceeding in equity or at law for the execution of any trust or power under the 
Master Senior Indenture, or any other remedy under the Master Senior Indenture or on such Senior Bonds, 
unless such Senior Bondholder or Senior Bondholders previously has given to the Senior Trustee written 
notice of a Senior Event of Default as hereinabove provided and unless also holders of 25% or more of the 
Principal Amount of the Senior Bonds then Outstanding will have made written request of the Senior 
Trustee to do so, after the right to institute such suit, action or proceeding under the Master Senior  
Indenture will have accrued, and will have afforded the Senior Trustee a reasonable opportunity to proceed 
to institute the same in either its or their name, and unless there also will have been offered to the Senior 
Trustee security and indemnity satisfactory to it against the costs, expenses and liabilities to be incurred 
therein or thereby, and the Senior Trustee will not have complied with such request within a reasonable 
time; and such notification, request and offer of indemnity are hereby declared in every such case, at the 
option of the Senior Trustee, to be conditions precedent to the institution of such suit, action or proceeding; 
it being understood and intended that no one or more of the Senior Bondholders will have any right in any 
manner whatever by his or their action to affect, disturb or prejudice the security of the Master Senior 
Indenture, or to enforce any right under the Master Senior Indenture or under the Senior Bonds, except in 
the manner provided in the Master Senior Indenture, and that all suits, actions and proceedings at law or in 
equity will be instituted, had and maintained in the manner provided in the Master Senior  Indenture and for 
the equal benefit of all Senior Bondholders. 

Application of Moneys.  If a Senior Event of Default has occurred and is continuing, all amounts 
then held or any moneys received by the Senior Trustee, by any receiver or by any Bondholder pursuant to 
any right given or action taken under the provisions of the Master Senior Indenture (which will not include 
moneys provided through a Credit Facility, which moneys will be restricted to the specific use for which 
such moneys were provided), after payment of the costs and expenses of the proceedings resulting in the 
collection of such moneys and of the expenses, liabilities and advances incurred or made by the Senior 
Trustee (including attorneys’ fees and disbursements), will be applied as follows: (a) first, to the payment 
to the persons entitled thereto of all installments of interest then due on the Senior Bonds, with interest on 
overdue installments, if lawful, at the rate per annum as provided in any Supplemental Senior Indenture, as 
the case may be, in the order of maturity of the installments of such interest and, if the amount available 
will not be sufficient to pay in full any particular installment of interest, then to the payment ratably, 
according to the amounts due on such installment, and (b) second, to the payment to the persons entitled 
thereto of the unpaid principal amount of any of the Senior Bonds which will have become due with 
interest on such Senior Bonds at such rate as provided in a Supplemental Senior Indenture from the 
respective dates upon which they became due and, if the amount available will not be sufficient to pay in 
full Senior Bonds on any particular date determined to be the payment date, together with such interest, 
then to the payment ratably, according to the amount of principal and interest due on such date, in each case 
to the persons entitled thereto, without any discrimination or privilege. 

Whenever moneys are to be applied pursuant to the provisions of this section, such moneys will be 
applied at such times, and from time to time, as the Senior Trustee will determine, having due regard to the 
amount of such moneys available for application and the likelihood of additional moneys becoming 
available for such application in the future.  Whenever the Senior Trustee will apply such funds, it will fix 
the date (which will be an interest Payment Date unless it will deem another date more suitable) upon 
which such application is to be made and upon such date interest on the amounts of principal and interest to 
be paid on such date will cease to accrue.  The Senior Trustee will give notice of the deposit with it of any 
such moneys and of the fixing of any such date by Mail to all Senior Bondholders and will not be required 
to make payment to any Senior Bondholder until such Senior Bonds will be presented to the Senior Trustee 
for appropriate endorsement or for cancellation if fully paid. 
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The Senior Trustee 

Duties.  If a Senior Event of Default has occurred and is continuing, the Senior Trustee will 
exercise its rights and powers and use the same degree of care and skill in their exercise as a prudent person 
would exercise or use under the circumstances in the conduct of such person’s own affairs.  The Senior 
Trustee will perform the duties set forth in the Senior Indenture and no implied duties or obligations will be 
read into the Senior Indenture against the Senior Trustee.  Except during the continuance of a Senior Event 
of Default, in the absence of any negligence on its part or any knowledge to the contrary, the Senior Trustee 
may conclusively rely, as to the truth of the statements and the correctness of the opinions expressed, upon 
certificates or opinions furnished to the Senior Trustee and conforming to the requirements of the Senior 
Indenture.  However, the Senior Trustee will examine the certificates and opinions to determine whether 
they conform to the requirements of the Senior Indenture. 

The Senior Trustee may not be relieved from liability for its own negligent action, its own 
negligent failure to act or its own willful misconduct, except that: (a) the Senior Trustee will not be liable 
for any error of judgment made in good faith by a Responsible Officer unless the Senior Trustee was 
negligent in ascertaining the pertinent facts; and (b) the Senior Trustee will not be liable with respect to any 
action it takes or omits to take in good faith in accordance with a direction received by it from Senior 
Bondholders or the Department in the manner provided in the Senior Indenture. 

The Senior Trustee will not, by any provision of the Senior Indenture, be required to expend or 
risk its own funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers, if repayment of such funds or adequate 
indemnity against such risk or liability is not reasonably assured to it. 

Notice of Defaults.  If (i) a Senior Event of Default has occurred or (ii) an event has occurred 
which with the giving of notice and/or the lapse of time would be a Senior Event of Default and, with 
respect to such events for which notice to the Department is required before such events will become 
Senior Events of Default, such notice has been given, then the Senior Trustee will promptly, after obtaining 
actual notice of such Senior Event of Default or event described in (ii) above, give notice thereof to each 
Senior Bondholder.  Except in the case of a default in payment or purchase on any Senior Bonds, the Senior 
Trustee may withhold the notice if and so long as a committee of its Responsible Officers in good faith 
determines that withholding the notice is in the interests of the Senior Bondholders. 

Eligibility of Senior Trustee.  The Senior Indenture will always have a Senior Trustee that is a 
trust company, banking association or a bank having the powers of a trust company and is organized and 
doing business under the laws of the United States or any state or the District of Columbia, is authorized to 
conduct trust business under the laws of the State, is subject to supervision or examination by United 
States, state or District of Columbia authority and has (together with its corporate parent) a combined 
capital and surplus of at least $100,000,000 as set forth in its most recent published annual report of 
condition. 

Replacement of Senior Trustee.  The Senior Trustee may resign by notifying the Department in 
writing prior to the proposed effective date of the resignation.  The holders of not less than 51% in 
aggregate Principal Amount of the Senior Bonds may remove the Senior Trustee by notifying the removed 
Senior Trustee and may appoint a successor Senior Trustee with the Department’s consent.  The 
Department may remove the Senior Trustee, by notice in writing delivered to the Senior Trustee at least 60 
days prior to the proposed removal date; provided, however, that the Department will have no right to 
remove the Senior Trustee during any time when a Senior Event of Default has occurred and is continuing 
or when an event has occurred and is continuing or condition exists which with the giving of notice or the 
passage of time or both would be a Senior Event of Default. 

No resignation or removal of the Senior Trustee will be effective until a new Senior Trustee has 
taken office and delivered a written acceptance of its appointment to the retiring Senior Trustee and to the 
Department.  Immediately thereafter, the retiring Senior Trustee will transfer all property held by it as 
Senior Trustee to the successor Senior Trustee, the resignation or removal of the retiring Senior Trustee 
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will then (but only then) become effective and the successor Senior Trustee will have all the rights, powers 
and duties of the Senior Trustee under the Senior Indenture. 

If the Senior Trustee resigns or is removed or for any reason is unable or unwilling to perform its 
duties under the Senior Indenture, the Department will promptly appoint a successor Senior Trustee. 

If a Senior Trustee is not performing its duties under the Senior Indenture and a successor Senior 
Trustee does not take office within 60 days after the retiring Senior Trustee delivers notice of resignation or 
the Department delivers notice of removal, the retiring Senior Trustee, the Department or the holders of not 
less than 51% in aggregate Principal Amount of the Senior Bonds may petition any court of competent 
jurisdiction for the appointment of a successor Senior Trustee. 

Amendments and Supplements 

Supplemental Senior Indentures Not Requiring Consent of Senior Bondholders.  The Department may, 
from time to time and at any time, without the consent of or notice to the Senior Bondholders, execute and deliver 
Supplemental Senior Indentures supplementing and/or amending the Master Senior Indenture or any Supplemental 
Senior Indenture, as follows: 

(a) to provide for the issuance of a Series or multiple Series of Senior Bonds under the 
provisions of Master Senior Indenture and to set forth the terms of such Senior Bonds and the special 
provisions which will apply to such Senior Bonds; 

(b) to cure any formal defect, omission, inconsistency or ambiguity in, or answer any 
questions arising under, the Master Senior Indenture or any Supplemental Senior Indenture, provided such 
supplement or amendment is not materially adverse to the Senior Bondholders; 

(c) to add to the covenants and agreements of the Department in the Master Senior Indenture 
or any Supplemental Senior Indenture other covenants and agreements, or to surrender any right or power 
reserved or conferred upon the Department, provided such supplement or amendment will not adversely 
affect the interests of the Senior Bondholders; 

(d) to confirm, as further assurance, any interest of the Senior Trustee in and to the Net 
Pledged Revenues or in and to the funds and accounts held by the Senior Trustee or in and to any other 
moneys, securities or funds of the Department provided pursuant to the Master Senior Indenture or to 
otherwise add additional security for the Senior Bondholders; 

(e) to evidence any change made in the terms of any Series of Senior Bonds if such changes 
are authorized by the Supplemental Senior Indenture at the time the Series of Senior Bonds is issued and 
such change is made in accordance with the terms of such Supplemental Senior Indenture; 

(f) to comply with the requirements of the Trust Indenture Act of 1939, as from time to time 
amended, provided such supplement or amendment is not materially adverse to the Senior Bondholders; 

(g) to provide for uncertificated Senior Bonds or for the issuance of coupons and bearer 
Senior Bonds or Senior Bonds registered only as to principal; 

(h) to qualify the Senior Bonds or a Series of Senior Bonds for a rating or ratings by one or 
more of the Rating Agencies; 

(i) to accommodate the technical, operational and structural features of Senior Bonds which 
are issued or are proposed to be issued or of a Senior Program which has been authorized or is proposed to 
be authorized, including, but not limited to, changes needed to accommodate commercial paper, auction 
bonds, variable rate or adjustable rate bonds, discounted or compound interest bonds, swaps or other forms 
of indebtedness which the Department from time to time deems appropriate to incur; 
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(j) to accommodate the use of a Credit Facility or Liquidity Facility for specific Senior 
Bonds or a specific Series of Senior Bonds, provided such supplement or amendment is not materially 
adverse to the Senior Bondholders; 

(k) to comply with the requirements of the Code as are necessary, in the opinion of Senior 
Bond Counsel, to prevent the federal income taxation of the interest on the Senior Bonds, including, 
without limitation, the segregation of Pledged Revenues and Net pledged Revenues into different funds; or 

(l) to modify, alter, amend or supplement this Indenture or any Supplemental Senior 
Indenture in any other respect which is not materially adverse to the Senior Bondholders. 

Before the Department executes, pursuant to this section, any Supplemental Senior Indenture, there will be 
delivered to the Department and Senior Trustee an opinion of Bond Counsel to the effect that such Supplemental 
Senior Indenture is authorized or permitted by the Master Senior Indenture, the Charter and, other applicable law, 
complies with their respective terms, will, upon the execution and delivery thereof, be valid and binding upon the 
Department in accordance with its terms and will not cause interest on any of the Senior Bonds which is then 
excluded from gross income of the recipient thereof for federal income tax purposes to be included in gross income 
for federal income tax purposes. 

Supplemental Senior Indentures Requiring Consent of Senior Bondholders. 

(a) Except for any Supplemental Senior Indenture entered into pursuant to the provisions 
described in “—Supplemental Senior Indentures Not Requiring Consent of Senior Bondholders” above and 
any Supplemental Senior Indenture entered into pursuant to (b) below, subject to the terms and provisions 
contained in this paragraph (a) and not otherwise, the holders of not less than 51% in aggregate Principal 
Amount of the Senior Bonds then Outstanding will have the right from time to time to consent to and 
approve the execution by the Department of any Supplemental Senior Indenture deemed necessary or 
desirable by the Department for the purposes of modifying, altering, amending, supplementing or 
rescinding, in any particular, any of the terms or provisions contained in the Master Senior Indenture or in a 
Supplemental Senior Indenture; provided, however, that, unless approved in writing by the holders of all 
the Senior Bonds then Outstanding or unless such change affects less than all Series of Senior Bonds and 
the following subsection (b) is applicable, nothing contained in the Master Senior Indenture will permit, or 
be construed as permitting, (i) a change in the scheduled times, amounts or currency of payment of the 
principal of, interest on or Accreted Value of any Outstanding Senior Bonds or (ii) a reduction in the 
principal amount or redemption price of any Outstanding Senior Bonds or the rate of interest thereon; and 
provided that nothing contained in the Master Senior Indenture, including the provisions of (b) below, will, 
unless approved in writing by the holders of all the Senior Bonds then Outstanding, permit or be construed 
as permitting (iii) the creation of a lien (except as expressly permitted by the Master Senior Indenture) upon 
or pledge of the Pledged Revenues created by the Master Senior Indenture, ranking prior to or on a parity 
with the claim created by the Master Senior Indenture, (iv) except with respect to additional security which 
may be provided for a particular Series of Senior Bonds, a preference or priority of any Senior Bond or 
Senior Bonds over any other Senior Bond or Senior Bonds with respect to the security granted therefor 
under the Granting Clauses of the Master Senior Indenture, or (v) a reduction in the aggregate Principal 
Amount of Senior Bonds the consent of the Senior Bondholders of which is required for any such 
Supplemental Senior Indenture.  Nothing contained in the Master Senior Indenture, however, will be 
construed as making necessary the approval by Senior Bondholders of the execution of any Supplemental 
Senior Indenture as authorized in to “—Supplemental Senior Indentures Not Requiring Consent of Senior 
Bondholders” above, including the granting, for the benefit of particular Series of Senior Bonds, security in 
addition to the pledge of the Pledged Revenues. 

(b) The Department may, from time to time and at any time, execute a Supplemental Senior 
Indenture which amends the provisions of an earlier Supplemental Senior Indenture under which a Series or 
multiple Series of Senior Bonds were issued.  If such Supplemental Senior Indenture is executed for one of 
the purposes described under “—Supplemental Senior Indentures Not Requiring Consent of Senior 
Bondholders” above, no notice to or consent of the Senior Bondholders will be required.  If such 
Supplemental Senior Indenture contains provisions which affect the rights and interests of less than all 
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Series of Senior Bonds Outstanding and the provisions described under “—Supplemental Senior Indentures 
Not Requiring Consent of Senior Bondholders” above are not applicable, then this subsection (b) rather 
than subsection (a) above will control and, subject to the terms and provisions contained in this subsection 
(b) and not otherwise, the holders of not less than 51% in aggregate Principal Amount of the Senior Bonds 
of all Series which are affected by such changes will have the right from time to time to consent to any 
Supplemental Senior Indenture deemed necessary or desirable by the Department for the purposes of 
modifying, altering, amending, supplementing or rescinding, in any particular, any of the terms or 
provisions contained in such Supplemental Senior Indenture and affecting only the Senior Bonds of such 
Series; provided, however, that, unless approved in writing by the holders of all the Senior Bonds of all the 
affected Series then Outstanding, nothing contained in the Master Senior Indenture will permit, or be 
construed as permitting, (i) a change in the scheduled times, amounts or currency of payment of the 
principal of, interest on or Accreted Value of any Outstanding Senior Bonds of such Series or (ii) a 
reduction in the principal amount or redemption price of any Outstanding Senior Bonds of such Series or 
the rate of interest thereon.  Nothing contained in the Master Senior Indenture, however, will be construed 
as making necessary the approval by Senior Bondholders of the adoption of any Supplemental Senior 
Indenture as authorized pursuant to the provisions as described under “—Supplemental Senior Indentures 
Not Requiring Consent of Senior Bondholders” above, including the granting, for the benefit of particular 
Series of Senior Bonds, security in addition to the pledge of the Pledged Revenues. 

Rights of Credit Provider 

The Master Senior Indenture provides that if a Credit Facility is provided for a Series of Senior Bonds or 
for specific Senior Bonds, the Department may in the Supplemental Senior Indenture under which such Senior 
Bonds are issued, provide any or all of the following rights to the Credit Provider as the Department will deem to be 
appropriate:  (a) the right to make requests of, direct or consent to the actions of the Senior Trustee or to otherwise 
direct proceedings all as provided in the Master Senior Indenture to the same extent and in place of the owners of the 
Senior Bonds which are secured by the Credit Facility and for such purposes the Credit Provider will be deemed to 
be the Bondholder of such Senior Bonds; (b) the right to act in place of the owners of the Senior Bonds which are 
secured by the Credit Facility for purposes of removing a Senior Trustee or appointing a Senior Trustee under the 
Senior Indenture; and (c) the right to consent to Supplemental Senior Indentures, which would otherwise require the 
consent of the holders of not less than 51% of the aggregate Principal Amount of the Senior Bonds, entered into 
pursuant to the provisions described in “—Amendments and Supplements—Supplemental Senior Indentures 
Requiring Consent of Senior Bondholders” above, except with respect to any amendments described in clauses (a)(i) 
through (v) and clauses (b)(i) or (ii) described in “—Amendments and Supplements—Supplemental Senior 
Indentures Requiring Consent of Senior Bondholders” above, which consent of the actual Senior Bondholders will 
still be required, to the same extent and in place of the owners of the Senior Bonds which are secured by the Credit 
Facility and for such purposes the Credit Provider will be deemed to be the Bondholder of such Senior Bonds. 
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APPENDIX C-3 
 

SUMMARY OF THE TWENTY-FIRST SUPPLEMENTAL SENIOR INDENTURE 

In addition to certain information contained under the captions “DESCRIPTION OF THE SERIES 
2020BCD SENIOR BONDS” and “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2020BCD 
SENIOR BONDS” in the forepart of this Official Statement, the following is a summary of certain provisions of the 
Twenty-First Supplemental Senior Indenture.  Such summary is only a brief description of limited provisions of 
such document and is qualified in its entirety by reference to the full text of the Twenty-First Supplemental Senior 
Indenture. 

Terms of the Bonds 

The Twenty-First Supplemental Senior Indenture sets forth the terms of the Series 2020BCD Senior Bonds, 
most of which terms are described in the forepart of this Official Statement under “DESCRIPTION OF THE 
SERIES 2020BCD SENIOR BONDS.” 

Establishment of Funds and Accounts 

Pursuant to the Twenty-First Supplemental Senior Indenture, the Senior Trustee will establish and maintain 
the following funds and accounts: the Series 2020B Senior Debt Service Fund (and within such Series 2020B Senior 
Debt Service Fund, an Interest Account, a Principal Account and a Redemption Account), the Series 2020C Senior 
Debt Service Fund (and within such Series 2020C Senior Debt Service Fund, an Interest Account, a Principal 
Account and a Redemption Account), the Series 2020D Senior Debt Service Fund (and within such Series 2020D 
Senior Debt Service Fund, an Interest Account, a Principal Account and a Redemption Account), the Series 2020C 
Senior Construction Fund, the Series 2020D Senior Construction Fund, the Series 2020BCD Senior Costs of 
Issuance Fund, the Series 2020BCD Senior Reserve Account to be established in the Senior Reserve Fund and the 
Series 2020BCD Senior Rebate Fund. 

Series 2020B Senior Debt Service Fund.  The Senior Trustee will deposit in the Interest Account of the 
Series 2020B Senior Debt Service Fund amounts received from the Department, as provided in the Master Senior 
Indenture, to be used to pay interest on the Series 2020B Senior Bonds.  The Senior Trustee will also deposit into the 
Interest Account of the Series 2020B Senior Debt Service Fund any other amounts deposited with the Senior Trustee 
for deposit in the Interest Account or transferred from other funds and accounts for deposit therein.  Earnings on the 
Interest Account will be withdrawn and paid to the Department on the Business Day following an Interest Payment 
Date for deposit into the LAX Revenue Account, unless a Senior Event of Default exists under the Master Senior 
Indenture, in which event the earnings will be retained in such account. 

The Senior Trustee will deposit into the Principal Account of the Series 2020B Senior Debt Service Fund 
amounts received from the Department to be used to pay principal of the Series 2020B Senior Bonds at.  The Senior 
Trustee will also deposit into the Principal Account of the Series 2020B Senior Debt Service Fund any other 
amounts deposited with the Senior Trustee for deposit into the Principal Account or transferred from other funds and 
accounts for deposit therein.  Earnings on the Principal Account will be withdrawn and paid to the Department on 
the Business Day following a principal Payment Date for deposit into the LAX Revenue Account, unless a Senior 
Event of Default exists under the Master Senior Indenture, in which event the earnings will be retained in such 
account. 

The Senior Trustee will deposit into the Redemption Account of the Series 2020B Senior Debt Service 
Fund amounts received from the Department or from other sources to be used to pay principal of and interest on the 
Series 2020B Senior Bonds which are to be redeemed in advance of their maturity.  Earnings on the Redemption 
Account will be retained in such account or paid to the Department for deposit into the LAX Revenue Account in 
accordance with instructions given to the Senior Trustee by an Authorized Representative at the time of such 
deposit. 
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The Series 2020B Senior Debt Service Fund will be invested and reinvested in Senior Permitted 
Investments as directed by an Authorized Representative. 

Series 2020C Senior Debt Service Fund.  The Senior Trustee will deposit in the Interest Account of the 
Series 2020C Senior Debt Service Fund amounts received from the Department, as provided in the Master Senior 
Indenture, to be used to pay interest on the Series 2020C Senior Bonds.  The Senior Trustee will also deposit into the 
Interest Account of the Series 2020C Senior Debt Service Fund any other amounts deposited with the Senior Trustee 
for deposit in the Interest Account or transferred from other funds and accounts for deposit therein.  Earnings on the 
Interest Account will be withdrawn and paid to the Department on the Business Day following an Interest Payment 
Date for deposit into the LAX Revenue Account, unless a Senior Event of Default exists under the Master Senior 
Indenture, in which event the earnings will be retained in such account. 

The Senior Trustee will deposit into the Principal Account of the Series 2020C Senior Debt Service Fund 
amounts received from the Department to be used to pay principal of the Series 2020C Senior Bonds at.  The Senior 
Trustee will also deposit into the Principal Account of the Series 2020C Senior Debt Service Fund any other 
amounts deposited with the Senior Trustee for deposit into the Principal Account or transferred from other funds and 
accounts for deposit therein.  Earnings on the Principal Account will be withdrawn and paid to the Department on 
the Business Day following a principal Payment Date for deposit into the LAX Revenue Account, unless a Senior 
Event of Default exists under the Master Senior Indenture, in which event the earnings will be retained in such 
account. 

The Senior Trustee will deposit into the Redemption Account of the Series 2020C Senior Debt Service 
Fund amounts received from the Department or from other sources to be used to pay principal of and interest on the 
Series 2020C Senior Bonds which are to be redeemed in advance of their maturity.  Earnings on the Redemption 
Account will be retained in such account or paid to the Department for deposit into the LAX Revenue Account in 
accordance with instructions given to the Senior Trustee by an Authorized Representative at the time of such 
deposit. 

The Series 2020C Senior Debt Service Fund will be invested and reinvested in Senior Permitted 
Investments as directed by an Authorized Representative. 

Series 2020D Senior Debt Service Fund.  The Senior Trustee will deposit in the Interest Account of the 
Series 2020D Senior Debt Service Fund amounts received from the Department, as provided in the Master Senior 
Indenture, to be used to pay interest on the Series 2020D Senior Bonds.  The Senior Trustee will also deposit into 
the Interest Account of the Series 2020D Senior Debt Service Fund any other amounts deposited with the Senior 
Trustee for deposit in the Interest Account or transferred from other funds and accounts for deposit therein.  
Earnings on the Interest Account will be withdrawn and paid to the Department on the Business Day following an 
Interest Payment Date for deposit into the LAX Revenue Account, unless a Senior Event of Default exists under the 
Master Senior Indenture, in which event the earnings will be retained in such account. 

The Senior Trustee will deposit into the Principal Account of the Series 2020D Senior Debt Service Fund 
amounts received from the Department to be used to pay principal of the Series 2020D Senior Bonds at.  The Senior 
Trustee will also deposit into the Principal Account of the Series 2020D Senior Debt Service Fund any other 
amounts deposited with the Senior Trustee for deposit into the Principal Account or transferred from other funds and 
accounts for deposit therein.  Earnings on the Principal Account will be withdrawn and paid to the Department on 
the Business Day following a principal Payment Date for deposit into the LAX Revenue Account, unless a Senior 
Event of Default exists under the Master Senior Indenture, in which event the earnings will be retained in such 
account. 

The Senior Trustee will deposit into the Redemption Account of the Series 2020D Senior Debt Service 
Fund amounts received from the Department or from other sources to be used to pay principal of and interest on the 
Series 2020D Senior Bonds which are to be redeemed in advance of their maturity.  Earnings on the Redemption 
Account will be retained in such account or paid to the Department for deposit into the LAX Revenue Account in 
accordance with instructions given to the Senior Trustee by an Authorized Representative at the time of such 
deposit. 
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The Series 2020D Senior Debt Service Fund will be invested and reinvested in Senior Permitted 
Investments as directed by an Authorized Representative. 

Series 2020C Senior Construction Fund.  Amounts in the Series 2020C Senior Construction Fund will be 
disbursed from time to time, upon requisition of the Department, to pay the costs or to reimburse the Department for 
costs incurred in connection with the portion of the projects for which the Series 2020C Senior Bonds were issued.  
While held by the Senior Trustee, amounts in the Series 2020C Senior Construction Fund will not secure the 
Outstanding Series 2020BCD Senior Bonds.  Amounts in the Series 2020C Senior Construction Fund will be 
invested and reinvested in Senior Permitted Investments as directed by the Department and the earnings upon such 
fund will be credited to such fund. 

Series 2020D Senior Construction Fund.  Amounts in the Series 2020D Senior Construction Fund will be 
disbursed from time to time, upon requisition of the Department, to pay the costs or to reimburse the Department for 
costs incurred in connection with the portion of the projects for which the Series 2020D Senior Bonds were issued.  
While held by the Senior Trustee, amounts in the Series 2020D Senior Construction Fund will not secure the 
Outstanding Series 2020BCD Senior Bonds.  Amounts in the Series 2020D Senior Construction Fund will be 
invested and reinvested in Senior Permitted Investments as directed by the Department and the earnings upon such 
fund will be credited to such fund. 

Series 2020BCD Senior Costs of Issuance Fund.  The proceeds of the Series 2020BCD Senior Bonds 
deposited into the Series 2020BCD Senior Costs of Issuance Fund will be disbursed by the Senior Trustee, from 
time to time, to pay costs of issuance of the Series 2020BCD Senior Bonds.  Amounts in the Series 2020BCD Senior 
Costs of Issuance Fund will be invested and reinvested in Senior Permitted Investments as directed by the 
Department and the earnings upon such accounts will be credited to such fund. 

Senior Reserve Fund and Series 2020BCD Senior Reserve Account.  For a description of the Senior 
Reserve Fund, see “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2020BCD SENIOR 
BONDS—Senior Reserve Fund” in the forepart of this Official Statement. 

Series 2020BCD Senior Rebate Fund.  The Twenty-First Supplemental Senior Indenture creates the Series 
2020BCD Senior Rebate Fund for the Series 2020BCD Senior Bonds established for the purpose of complying with 
certain provisions of the Code which require that the Department pay to the United States of America the excess, if 
any, of the amounts earned on certain funds held by the Senior Trustee with respect to the Series 2020BCD Senior 
Bonds over the amounts which would have been earned on such funds if such funds earned interest at a rate equal to 
the yield on the Series 2020BCD Senior Bonds.  Such excess is to be deposited into the Series 2020BCD Senior 
Rebate Fund and periodically paid to the United States of America.  The Series 2020BCD Senior Rebate Fund while 
held by the Senior Trustee is held in trust for the benefit of the United States of America and is not pledged as 
security for nor available to make payment on the Series 2020BCD Senior Bonds. 
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APPENDIX C-4 
 

SUMMARY OF THE MASTER SUBORDINATE INDENTURE 

In addition to certain information contained under the caption “SECURITY AND SOURCES OF 
PAYMENT FOR THE SERIES 2020BCD SENIOR BONDS” in the forepart of this Official Statement, the 
following is a summary of certain provisions of the Master Subordinate Indenture.  Such summary is only a brief 
description of limited provisions of such document and is qualified in its entirety by reference to the full text of the 
Master Subordinate Indenture. 

Grant to Secure Subordinate Obligations; Pledge of Subordinate Pledged Revenues 

To secure the payment of the interest, principal and premium, if any, on the Subordinate Obligations and 
the performance and observance by the Department of all the covenants, agreements and conditions expressed or 
implied in the Master Subordinate Indenture or contained in the Subordinate Obligations, the Department has 
pledged and assigned to the Subordinate Trustee and granted to the Subordinate Trustee a lien on and security 
interest in all right, title and interest of the Department in and to all of the following and provided that such lien and 
security interest will be prior in right to any other pledge, lien or security interest created by the Department in the 
following: (a) the Subordinate Pledged Revenues, (b) all moneys and securities (excluding moneys and securities on 
deposit in any Subordinate Rebate Fund) held from time to time by the Subordinate Trustee under the Subordinate 
Indenture, and to the extent provided in any Supplemental Subordinate Indenture moneys and securities held in any 
Subordinate Construction Fund whether or not held by the Subordinate Trustee, (c) earnings on amounts included in 
provisions (a) and (b) of this Granting Clause, and (d) any and all other funds, assets, rights, property or interests 
therein, of every kind or description which may from time to time hereafter, by delivery or by writing of any kind, 
be sold, transferred, conveyed, assigned, pledged, mortgaged, granted or delivered to or deposited with the 
Subordinate Trustee as additional security under the Master Subordinate Indenture, for the equal and proportionate 
benefit and security of all Subordinate Obligations, all of which, regardless of the time or times of their 
authentication and delivery or maturity, will, with respect to the security provided by this Granting Clause, be of 
equal rank without preference, priority or distinction as to any Subordinate Obligation over any other Subordinate 
Obligation or Subordinate Obligations, except as to the timing of payment of the Subordinate Obligations.  Any 
Subordinate Debt Service Reserve Fund and any Subordinate Debt Service Reserve Fund Surety Policy, provided at 
any time in satisfaction of all or a portion of the Subordinate Reserve Requirement and any other security, Liquidity 
Facility or Credit Facility provided for specific Subordinate Obligations, a specific Series of Subordinate 
Obligations or one or more Series of Subordinate Obligations may, as provided by a Supplemental Subordinate 
Indenture, secure only such specific Subordinate Obligations, Series of Subordinate Obligations or one or more 
Series of Subordinate Obligations and, therefore, will not be included as security for all Subordinate Obligations 
under the Master Subordinate Indenture unless otherwise provided by a Supplemental Subordinate Indenture and 
moneys and securities held in trust as provided in the Master Subordinate Indenture exclusively for Subordinate 
Obligations which have become due and payable and moneys and securities which are held exclusively to pay 
Subordinate Obligations which are deemed to have been paid under the Master Subordinate Indenture will be held 
solely for the payment of such specific Subordinate Obligations.  All amounts held in the funds and accounts created 
under the Senior Indenture will not be included as security for any Subordinate Obligations under the Master 
Subordinate Indenture. 

Subordinate Repayment Obligations Afforded Status of Subordinate Obligations 

If a Credit Provider or Liquidity Provider makes payment of principal and/or interest on a Subordinate 
Obligation or advances funds to purchase or provide for the purchase of Subordinate Obligations and is entitled to 
reimbursement thereof, pursuant to a separate written agreement with the Department, but is not reimbursed, the 
Department’s Subordinate Repayment Obligation under such written agreement may, if so provided in the written 
agreement, be afforded the status of a Subordinate Obligation issued under the Master Subordinate Indenture, and, if 
afforded such status, the Credit Provider or Liquidity Provider will be the Holder of such Subordinate Obligation, 
and such Subordinate Obligation will be deemed to have been issued at the time of the original Subordinate 
Obligation for which the Credit Facility or Liquidity Facility was provided and will not be subject to the additional 
bonds test set forth in the Master Subordinate Indenture; provided, however, the payment terms of the Subordinate 
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Obligation held by the Credit Provider or Liquidity Provider hereunder will be as follows (unless otherwise provided 
in the Supplemental Subordinate Indenture pursuant to which the Subordinate Obligations are issued or in the 
agreement with the Credit Provider or Liquidity Provider): (a) interest will be due and payable semiannually and (b) 
principal will be due and payable not less frequently than annually and in such annual amounts as to amortize the 
principal amount thereof in (i) 30 years or, if shorter, (ii)(A) a term extending to the maturity date of the enhanced 
Subordinate Obligations or (B) if later, the final maturity of the Subordinate Repayment Obligation under the written 
agreement, and providing substantially level annual debt service payments, using the rate of interest set forth in the 
written repayment agreement which would apply to the Subordinate Repayment Obligation as of the date such 
amortization schedule is fixed.  The principal amortized as described in the prior sentence will bear interest in 
accordance with the terms of the Subordinate Repayment Obligation.  Any amount which comes due on the 
Subordinate Repayment Obligation by its terms and which is in excess of the amount treated as principal of and 
interest on a Subordinate Obligation will be payable from Pledged Revenues on a basis subordinate to the payment 
and/or funding of LAX Maintenance and Operation Expenses, Senior Bonds, any reserve funds established with 
respect to Senior Bonds, Subordinate Obligations and any reserve funds established with respect to Subordinate 
Obligations (including the Subordinate Reserve Fund and any other Subordinate Debt Service Reserve Fund).  This 
provision will not defeat or alter the rights of subrogation which any Credit Provider or Liquidity Provider may have 
under law or under the terms of any Supplemental Subordinate Indenture.  The Subordinate Trustee may 
conclusively rely on a written certification by the Credit Provider or Liquidity Provider of the amount of such non-
reimbursement and that such Subordinate Repayment Obligation is to be afforded the status of a Subordinate 
Obligation under the Master Subordinate Indenture. 

Obligations Under Subordinate Qualified Swap; Non-Qualified Swap 

The obligation of the Department to make Regularly Scheduled Swap Payments under a Subordinate 
Qualified Swap with respect to a Series of Subordinate Obligations may be on a parity with the obligation of the 
Department to make payments with respect to such Series of Subordinate Obligations and other Subordinate 
Obligations under the Master Subordinate Indenture, except as otherwise provided by Supplemental Subordinate 
Indenture and elsewhere in the Master Subordinate Indenture with respect to any Subordinate Swap Termination 
Payments.  The Department may provide in any Supplemental Subordinate Indenture that Regularly Scheduled 
Swap Payments under a Subordinate Qualified Swap will be secured by a pledge of or lien on the Subordinate 
Pledged Revenues on a parity with the Subordinate Obligations of such Series and all other Subordinate Obligations, 
regardless of the principal amount, if any, of the Subordinate Obligations of such Series remaining Outstanding.  
The Subordinate Trustee will take all action consistent with the other provisions of the Master Subordinate Indenture 
as will be requested in writing by the Subordinate Qualified Swap Provider necessary to preserve and protect such 
pledge, lien and assignment and to enforce the obligations of the Department with respect thereto.  In the event the 
action requested to be taken pursuant to the preceding sentence will require the Subordinate Trustee either to 
exercise the remedies granted in the Master Subordinate Indenture or to institute any action, suit or proceeding in its 
own name, the Subordinate Qualified Swap Provider will provide to the Subordinate Trustee reasonable security and 
indemnity against the costs, expenses and liabilities to be incurred in connection therewith. 

In the event that a Subordinate Swap Termination Payment or any other amounts other than as described in 
the previous paragraph are due and payable by the Department under a Subordinate Qualified Swap, such 
Subordinate Swap Termination Payment and any such other amounts will, unless otherwise provided in a 
Supplemental Subordinate Indenture, constitute an obligation of the Department payable from Pledged Revenues 
after its obligations to pay and/or fund LAX Maintenance and Operation Expenses, Senior Bonds, any reserve funds 
established with respect to Senior Bonds, Subordinate Obligations and any reserve funds established with respect to 
Subordinate Obligations (including the Subordinate Reserve Fund and any other Subordinate Debt Service Reserve 
Fund). 

Obligations of the Department to make payments, including termination payments, under a Non-Qualified 
Swap will, unless otherwise provided in a Supplemental Subordinate Indenture, constitute an obligation of the 
Department payable from Pledged Revenues after its obligations to pay and/or fund LAX Maintenance and 
Operation Expenses, Senior Bonds, any reserve funds established with respect to Senior Bonds, Subordinate 
Obligations and any reserve funds established with respect to Subordinate Obligations (including the Subordinate 
Reserve Fund and any other Subordinate Debt Service Reserve Fund). 
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Deposits and Withdrawals from the Subordinate Debt Service Funds 

Deposits into the Subordinate Debt Service Funds.  The Subordinate Trustee will, at least fifteen Business 
Days prior to each Payment Date on any Subordinate Obligation, give the Department notice by telephone, promptly 
confirmed in writing, of the amount, after taking into account Subordinate Capitalized Interest, if any, on deposit in 
the Subordinate Debt Service Funds, required to be deposited with the Subordinate Trustee to make each required 
payment of principal and interest due on such Payment Date.  With respect to any Series of Subordinate Obligations, 
the Supplemental Subordinate Indenture under which such Subordinate Obligations are issued may provide for 
different times and methods of notifying the Department of payment dates and amounts to accommodate the specific 
provisions of such Series and, in such event, the terms of such Supplemental Subordinate Indenture will control. 

So long as any of the Subordinate Obligations are Outstanding, the Authorized Representative will deliver 
to the Treasurer, at least ten Business Days prior to each Payment Date, as to each Series of Subordinate Obligations 
Outstanding, a written demand authenticated by the signature of the Chief Financial Officer requesting that the 
Treasurer, not later than five Business Days prior to each Payment Date, transfer from the LAX Revenue Account to 
the Subordinate Trustee for deposit in the Subordinate Debt Service Funds established in respect of each Series of 
Outstanding Subordinate Obligations the full amount required to pay the principal of and/or interest on Subordinate 
Obligations of that Series due on such Payment Date. 

On any day on which the Subordinate Trustee receives funds from the Treasurer to be used to pay principal 
of or interest on Subordinate Obligations, the Subordinate Trustee will, if the amount received is fully sufficient to 
pay all amounts of principal and interest then due or becoming due on the next Payment Date, deposit such amounts 
into the respective Subordinate Debt Service Funds for the Series of Subordinate Obligations for which such 
payments were made and any excess funds will be applied to pay all amounts of principal and interest becoming due 
on any subsequent Payment Dates.  Notwithstanding any of the foregoing provisions of this paragraph, no amount 
need be transferred from LAX Revenue Account or otherwise deposited into any Subordinate Debt Service Fund for 
any Series of Subordinate Obligations for the payment of principal or interest, respectively, if the amount already on 
deposit therein and available for such purpose is sufficient to pay in full the amount of principal and/or interest, 
respectively, coming due on such Subordinate Obligations on the next succeeding Payment Date. 

The Department may provide in any Supplemental Subordinate Indenture that, as to any Series of 
Subordinate Obligations Outstanding, any amounts required to be transferred to and paid into a Subordinate Debt 
Service Fund may be prepaid, in whole or in part, by being earlier transferred to and paid into that Subordinate Debt 
Service Fund, and in that event any subsequently scheduled transfer, or any part thereof, which has been so prepaid 
need not be made at the time appointed therefor.  In any Supplemental Subordinate Indenture, the Department may 
provide that moneys in the redemption account allocable to sinking fund installment payments of a Series may, at 
the discretion of the Department, be applied to the purchase and cancellation of such Series (a price not greater than 
par) prior to notice of redemption of such Series.  Such Subordinate Obligations so delivered or previously 
redeemed or purchased at the direction of the Department will be credited by the Subordinate Trustee at the 
principal amount thereof to the next scheduled sinking installment payments on Subordinate Obligations of such 
Series and any excess over the sinking installment payment deposit required on that date will be credited against 
future sinking installment deposits in such manner and order as the Department may determine in its discretion, and 
the scheduled principal amount of the Subordinate Obligations to be redeemed by operation of such sinking 
installment payments will be accordingly modified in such manner as the Department may determine and as 
specified to the Subordinate Trustee in writing. 

Money set aside and placed in a Subordinate Debt Service Fund for any Series of Subordinate Obligations 
will remain therein from time to time expended for the aforesaid purposes thereof and will not be used for any other 
purpose whatsoever, except that any such money so set aside and placed in a Subordinate Debt Service Fund may be 
temporarily invested as provided in the Master Subordinate Indenture, but such investment will not affect the 
obligation of the Department to cause the full amount required by the terms of this Section to be available in a 
Subordinate Debt Service Fund at the time required to meet payments of principal of and interest on Subordinate 
Obligations of the Series for which it is accumulated.  Earnings on such investments upon written request of the 
Department may be transferred into the LAX Revenue Account, except that during the continuation of a Subordinate 
Event of Default, such earnings will remain in the Subordinate Debt Service Funds created under the respective 
Supplemental Subordinate Indentures. 
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Each Subordinate Debt Service Fund established to pay principal of and interest on any Series of 
Subordinate Obligations will be held by the Subordinate Trustee or any agent of the Subordinate Trustee, and 
amounts to be used to pay principal and interest on such Series, as received by the Subordinate Trustee or its agent, 
will be deposited therein and used for such purpose.  Accounts and subaccounts will be created by the Subordinate 
Trustee or any agent of the Subordinate Trustee in the various Subordinate Debt Service Funds as requested in 
writing by the Authorized Representative and will be held by the Subordinate Trustee or such agents as will be 
provided by the Supplemental Subordinate Indenture. 

The moneys in each Subordinate Debt Service Fund established for any issue, Series will be held in trust 
and applied as provided in the Master Subordinate Indenture and in the Supplemental Subordinate Indenture, and 
pending the application of such amounts in accordance with the Master Subordinate Indenture and with the 
provisions of such Supplemental Subordinate Indenture will be subject to a lien on and security interest in favor of 
the holders of the Outstanding Subordinate Obligations of such Series. 

Withdrawals From Subordinate Debt Service Funds.  On each Payment Date for any Outstanding 
Subordinate Obligations, the Subordinate Trustee will pay to the Owners of the Subordinate Obligations of a given 
Series from the appropriate Subordinate Debt Service Fund or Subordinate Debt Service Funds, an amount equal to 
the principal and interest becoming due on such Series of Subordinate Obligations. 

On or before a mandatory redemption date from sinking installment payments for Term Subordinate 
Obligations of a Series of Subordinate Obligations, the Subordinate Trustee will transfer from the Subordinate Debt 
Service Fund to the redemption account for such Series an amount which, together with amounts on deposit therein 
and available for such purpose, is sufficient to make the sinking installment payment due on such mandatory 
redemption date.  On each date on which Term Subordinate Obligations of a Series are to be mandatorily redeemed 
from sinking installment payments, the Subordinate Trustee will pay to the Owners of Subordinate Obligations of 
such Series from the Redemption Account for such Series, an amount equal to the amount of interest and the 
principal amount of Term Subordinate Obligations of such Series to be mandatorily redeemed on such date. 

On each date on which Subordinate Obligations of any Series will otherwise become subject to optional or 
mandatory redemption (other than from sinking installment payments) in accordance with the provisions of any 
Supplemental Subordinate Indenture, the Subordinate Trustee will pay to the Owners of such Subordinate 
Obligations from the redemption account, an amount of interest and principal, and premium, if any, on such 
Subordinate Obligations to be mandatorily or optionally redeemed on said date.  On or before such redemption date, 
in accordance with the Supplemental Subordinate Indenture pursuant to which such Subordinate Obligations are 
issued, the Department will have or will have caused to be deposited in the redemption account for such Series, an 
amount which, together with amounts on deposit therein and available for such purpose, is sufficient to pay the 
redemption price of such Subordinate Obligations on such redemption date. 

The payments made by the Subordinate Trustee in this section will be made solely to the extent that 
moneys are on deposit in the appropriate Subordinate Debt Service Fund. 

All money remaining in a Subordinate Debt Service Fund on the final Payment Date, in excess of the 
amount required to make provisions for the payment in full of the interest and/or the principal of the Subordinate 
Obligations of the Series for which that Subordinate Debt Service Fund was established or the payment of amounts 
required to be rebated, pursuant to the Code, to the United States of America with respect to Subordinate 
Obligations of that Series, will be returned to the Department and deposited by the Department in the LAX Revenue 
Account. 

The Subordinate Trustee will, at least two Business Days prior to each Payment Date on any Subordinate 
Obligation, or as otherwise directed in any Supplemental Subordinate Indenture, give the Chief Financial Officer 
notice by telephone, promptly confirmed in writing, of any additional amount required to be deposited with the 
Subordinate Trustee to pay the amount required to be paid on such Payment Date in respect of such Subordinate 
Obligation, in the event the amount then on deposit in any Subordinate Debt Service Fund is insufficient to pay the 
amounts due on any Series of Subordinate Obligations on such Payment Date.  With respect to any Series of 
Subordinate Obligations, the Supplemental Subordinate Indenture under which such Subordinate Obligations are 
issued may provide for different times and methods of notifying the Department of payment dates and amounts to 
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accommodate the specific provisions of such Series and, in such event, the terms of such Supplemental Subordinate 
Indenture will control. 

If, on any Payment Date, the Subordinate Trustee does not have sufficient amounts in the Subordinate Debt 
Service Funds (without regard to any amounts which may be available in the Subordinate Reserve Fund or any other 
Subordinate Debt Service Reserve Fund) to pay in full with respect to Subordinate Obligations of all Series all 
amounts of principal and/or interest due on such date, the Subordinate Trustee will allocate the total amount which is 
available to make payment on such day (without regard to any amounts in the Subordinate Reserve Fund or any 
other Subordinate Debt Service Reserve Fund) as follows: first, to the payment of past due interest on Subordinate 
Obligations of any Series, in the order in which such interest came due, then to the payment of past due principal on 
Subordinate Obligations of any Series, in the order in which such principal came due, then to the payment of interest 
then due and payable on the Subordinate Obligations of each Series due on such Payment Date and, if the amount 
available will not be sufficient to pay in full all interest on the Subordinate Obligations then due, then pro rata 
among the Series according to the amount of interest then due and second to the payment of principal then due on 
the Subordinate Obligations and, if the amount available will not be sufficient to pay in full all principal on the 
Subordinate Obligations then due, then pro rata among the Series according to the Principal Amount then due on the 
Subordinate Obligations. 

If the Subordinate Reserve Fund or any other Subordinate Debt Service Reserve Funds (or a Credit Facility 
provided in lieu thereof) have been used to make payments on Subordinate Obligations secured thereby, then the 
Department may be required by a Supplemental Subordinate Indenture to replenish the Subordinate Reserve Fund or 
such other Subordinate Debt Service Reserve Fund or reimburse the Credit Provider from Subordinate Pledged 
Revenues provided that (a) no amount from Subordinate Pledged Revenues may be used for such purpose until all 
payments of principal of and interest on all Subordinate Obligations which have become due and payable have been 
paid in full, (b) the required payments to replenish the Subordinate Reserve Fund or any other Subordinate Debt 
Service Reserve Fund or reimburse the Credit Provider will be due in no more than twelve (12) substantially equal 
monthly installments commencing in the month following any such withdrawal and (c) if the aggregate amount of 
payments due on any date to replenish the Subordinate Reserve Fund or such other Subordinate Debt Service 
Reserve Fund exceeds the amount available for such purpose, the payments made to the Subordinate Trustee for 
such purpose will be allocated among the Subordinate Reserve Fund or the various Subordinate Debt Service 
Reserve Funds pro rata on the basis of the Outstanding Principal Amount of Subordinate Obligations secured 
thereby. 

Notwithstanding the foregoing, the Department may, in the Supplemental Subordinate Indenture 
authorizing such Series of Subordinate Obligations, provide for different provisions and timing of deposits with the 
Subordinate Trustee and different methods of paying principal of or interest on such Subordinate Obligations 
depending upon the terms of such Subordinate Obligations and may provide for payment through a Credit Facility 
with reimbursement to the Credit Provider from the respective Subordinate Debt Service Fund created for the Series 
of Subordinate Obligations for which such Credit Facility is provided. 

If the Subordinate Pledged Revenues are at any time insufficient to make the deposits required to make 
payments on the Subordinate Obligations, the Department may, at its election, pay to the Subordinate Trustee funds 
from any available sources with the direction that such funds be deposited into the Subordinate Debt Service Funds 
or into a specified account or accounts or subaccount or subaccounts therein. 

Additional Security 

The pledge of Subordinate Pledged Revenues and the other security provided in the Granting Clauses of the 
Master Subordinate Indenture, secure all Subordinate Obligations issued under the terms of the Master Subordinate 
Indenture on an equal and ratable basis, except as to the timing of such payments.  The Department may, however, 
in its discretion, provide additional security or credit enhancement for specified Subordinate Obligations or Series of 
Subordinate Obligations with no obligation to provide such additional security or credit enhancement to other 
Subordinate Obligations. 
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Payment of Principal and Interest 

The Department covenants and agrees that it will duly and punctually pay or cause to be paid from the 
Subordinate Pledged Revenues and to the extent thereof the principal of, premium, if any, and interest on every 
Subordinate Obligation at the place and on the dates and in the manner set forth herein, and in the Supplemental 
Subordinate Indentures and in the Subordinate Obligations specified, according to the true intent and meaning 
thereof, and that it will faithfully do and perform all covenants and agreements in the Master Subordinate Indenture 
and in the Subordinate Obligations contained, provided that the Department’s obligation to make payments of the 
principal of, premium, if any, and interest on the Subordinate Obligations will be limited to payment from the 
Subordinate Pledged Revenues, the funds and accounts pledged therefor in the Granting Clauses of the Master 
Subordinate Indenture and any other source which the Department may specifically provide for such purpose and no 
Holder will have any right to enforce payment from any other funds of the Department. 

Junior and Subordinated Obligations 

The Department may, from time to time, incur indebtedness with a lien on Subordinate Pledged Revenues 
ranking junior and subordinate to the lien of the Subordinate Obligations.  Such indebtedness will be incurred at 
such times and upon such terms as the Department will determine, provided that:  (a) any resolution or indenture of 
the Department authorizing the issuance of any subordinate obligations (including, but not limited to, Third Lien 
Obligations) will specifically state that such lien on or security interest granted in the Subordinate Pledged Revenues 
is junior and subordinate to the lien on and security interest in such Subordinate Pledged Revenues and other assets 
granted to secure the Subordinate Obligations; and (b) payment of principal of and interest on such subordinated 
obligations (including, but not limited to, Third Lien Obligations) will be permitted, provided that all deposits 
required to be made to the Subordinate Trustee to be used to pay debt service on the Subordinate Obligations and to 
replenish the Subordinate Reserve Fund or any other Subordinate Debt Service Reserve Fund, if any, are then 
current in accordance with the Master Subordinate Indenture. 

Maintenance and Operation of LAX Airport Facilities 

Except as otherwise provided in the Master Subordinate Indenture or the Master Senior Indenture with 
respect to the transfer or disposition of LAX Airport Facilities, the Department has covenanted that the LAX Airport 
Facilities will at all times be operated and maintained in good working order and condition and that all lawful orders 
of any governmental agency or authority having jurisdiction in the premises will be complied with (provided the 
Department will not be required to comply with any such orders so long as the validity or application thereof will be 
contested in good faith), and that all licenses and permits necessary to construct or operate any part of the LAX 
Airport Facilities will be obtained and maintained and that all necessary repairs, improvements and replacements of 
the LAX Airport Facilities will be made, subject to sound business judgment.  Except as otherwise provided in the 
Master Subordinate Indenture or the Master Senior Indenture with respect to the transfer or disposition of LAX 
Airport Facilities, the Department will, from time to time, duly pay and discharge, or cause to be paid and 
discharged, except to the extent the imposition or payment thereof is being contested in good faith by the 
Department, all taxes (if any), assessments or other governmental charges lawfully imposed upon the LAX Airport 
Facilities or upon any part thereof, or upon the LAX Revenues, Pledged Revenues, Net Pledged Revenues or 
Subordinate Pledged Revenues, when the same will become due, as well as any lawful claim for labor, materials or 
supplies or other charges which, if unpaid, might by law become a lien or charge upon the LAX Revenues, Pledged 
Revenues, Net Pledged Revenues or Subordinate Pledged Revenues or LAX Airport Facilities or any part thereof 
constituting part of the LAX Airport Facilities. 

Insurance; Application of Insurance Proceeds 

Subject, in each case, to the condition that insurance is obtainable at reasonable rates and upon reasonable 
terms and conditions: 

(1) the Department will procure and maintain or cause to be procured and maintained commercial 
insurance or provide Qualified Self-Insurance with respect to the facilities constituting Los Angeles International 
Airport and public liability insurance in the form of commercial insurance or Qualified Self-Insurance and, in each 
case, in such amounts and against such risks as are, in the judgment of the Department, prudent and reasonable 



 

C-4-7 

taking into account, but not being controlled by, the amounts and types of insurance or self-insured programs 
provided by similar airports; 

(2) the Department will procure and maintain reasonable fidelity insurance or bonds on the position of 
Chief Financial Officer and on any other employees of the Board or the Department who handle or are responsible 
for funds of the Department; and 

(3) the Department will place on file with the Subordinate Trustee annually within 120 days after the 
close of each Fiscal Year a certificate of an Authorized Representative containing a summary of all insurance 
policies and self-insured programs then in effect with respect to Los Angeles International Airport and the 
operations of the Department.  The Subordinate Trustee may conclusively rely upon such certificate and will not be 
responsible for the sufficiency or adequacy of any insurance required in the Master Subordinate Indenture or 
obtained by the Department. 

“Qualified Self-Insurance” means insurance maintained through a program of self-insurance or insurance 
maintained with a fund, company or association in which the Department may have a material interest and of which 
the Department may have control, either singly or with others.  Each plan of Qualified Self-Insurance will be 
established in accordance with law, will provide that reserves be established or insurance acquired in amounts 
adequate to provide coverage which the Department determines to be reasonable to protect against risks assumed 
under the Qualified Self-Insurance plan, including any potential retained liability in the event of the termination of 
such plan of Qualified Self-Insurance, and such self-insurance program will be reviewed at least once every 
12 months by a Consultant who will deliver to the Department a report on the adequacy of the reserves established 
thereunder.  If the Consultant determines that such reserves are inadequate, he will make a recommendation as to the 
amount of reserves that should be established and maintained, and the Department will comply with such 
recommendation unless it can establish to the satisfaction of and receive a certification from a Consultant that a 
lower amount is reasonable to provide adequate protection to the Department. 

If, as a result of any event, any part of an LAX Airport Facility or any LAX Airport Facilities is destroyed 
or severely damaged, the Department will create within the LAX Revenue Account a special subaccount and will 
credit the Net Proceeds received as a result of such event of damage or destruction to such subaccount and such Net 
Proceeds will, within a reasonable period of time taking into account any terms under which insurance proceeds are 
paid and any insurance restrictions upon the use or timing of the use of insurance proceeds, be used to: (1) repair or 
replace the LAX Airport Facilities, or portion thereof, which were damaged or destroyed, (2) provide additional 
revenue-producing LAX Airport Facilities, (3) redeem Senior Bonds, (4) create an escrow fund pledged to pay 
specified Senior Bonds and thereby cause such Senior Bonds to be deemed to be paid as provided in the Master 
Senior Indenture; provided, however, that the Department will first deliver to the Senior Trustee a certificate of a 
Consultant showing that, after taking into account the use of the Net Proceeds for the redemption of such specified 
Senior Bonds, the rate covenant set forth in the Master Senior Indenture would, nevertheless, be met, (5) redeem 
Subordinate Obligations, or (6) create an escrow fund pledged to pay specified Subordinate Obligations and thereby 
cause such Subordinate Obligations to be deemed to be paid as provided in the Master Subordinate Indenture; 
provided, however, that the Department will first deliver to the Subordinate Trustee a certificate of a Consultant 
showing that, after taking into account the use of the Net Proceeds for the redemption of such specified Subordinate 
Obligations, the rate covenant set forth in the Master Subordinate Indenture would, nevertheless, be met. 

Transfer of LAX Airport Facility or LAX Airport Facilities 

The Department will not, except as permitted below transfer, sell or otherwise dispose of an LAX Airport 
Facility or LAX Airport Facilities.  For purposes of this section, any transfer of an asset over which the Department 
retains substantial control in accordance with the terms of such transfer will not, for so long as the Department has 
such control, be deemed a disposition of an LAX Airport Facility or LAX Airport Facilities. 

The Department may transfer, sell or otherwise dispose of LAX Airport Facilities only if such transfer, sale 
or disposition complies with one or more of the following provisions: 

(a) The property being disposed of is inadequate, obsolete or worn out; or 
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(b) The property proposed to be disposed of and all other LAX Airport Facilities disposed of during 
the 12-month period ending on the day of such transfer (but excluding property disposed of under (a) above), will 
not, in the aggregate, constitute a Significant Portion, the proceeds are deposited into the LAX Revenue Account to 
be used as described below and the Department believes that such disposal will not prevent it from fulfilling its 
obligations under the Senior Indenture; or 

(c) Prior to the disposition of such property, there is delivered to the Senior Trustee and the 
Subordinate Obligations a certificate of a Consultant to the effect that notwithstanding such disposition, but taking 
into account the use of such proceeds in accordance with the expectations of the Department as evidenced by a 
certificate of an Authorized Representative, the Consultant estimates that Department will be in compliance with the 
rate covenants set forth in the Master Senior Indenture and the Master Subordinate Indenture during each of the five 
Fiscal Years immediately following such disposition. 

LAX Airport Facilities which were financed with the proceeds of obligations the interest on which is then 
excluded from gross income for federal income tax purposes will not be disposed of, except under the terms of 
provision (a) above, unless the Department has first received a written opinion of Bond Counsel to the effect that 
such disposition and the application of any disposition proceeds thereof will not cause the interest on such 
obligations to become includable in gross income for federal income tax purposes. 

No such disposition will be made which would cause the Department to be in default of any other covenant 
contained in the Master Senior Indenture or the Master Subordinate Indenture. 

Investments 

Moneys held by the Subordinate Trustee in the funds and accounts created in the Master Subordinate 
Indenture and under any Supplemental Subordinate Indenture will be invested and reinvested as directed by the 
Department, in Subordinate Permitted Investments subject to the restrictions set forth in the Master Subordinate 
Indenture and such Supplemental Subordinate Indenture and subject to the investment restrictions imposed upon the 
Department by the Charter and the laws of the State.  The Department will direct such investments by written 
certificate (upon which the Subordinate Trustee may conclusively rely) of an Authorized Representative or by 
telephone instruction followed by prompt written confirmation by an Authorized Representative; in the absence of 
any such instructions, the Subordinate Trustee will, to the extent practicable, invest in Subordinate Permitted 
Investments specified in (i) of the definition thereof. 

The Subordinate Trustee will not be liable for any loss resulting from following the written directions of the 
Department or as a result of liquidating investments to provide funds for any required payment, transfer, withdrawal 
or disbursement from any fund or account in which such Subordinate Permitted Investment is held. 

The Subordinate Trustee may buy or sell any Subordinate Permitted Investment through its own (or any of 
its affiliates) investment department. 

Defeasance 

Subordinate Obligations or portions thereof (such portions to be in integral multiples of the authorized 
denomination) which have been paid in full or which are deemed to have been paid in full will no longer be secured 
by or entitled to the benefits of the Master Subordinate Indenture except for the purposes of payment from moneys 
or Government Obligations held by the Subordinate Trustee or a Subordinate Paying Agent for such purpose.  When 
all Subordinate Obligations which have been issued under the Master Subordinate Indenture have been paid in full 
or are deemed to have been paid in full, and all other sums payable under the Master Subordinate Indenture by the 
Department, including all necessary and proper fees, compensation and expenses of the Subordinate Trustee, the 
Subordinate Registrar and the Subordinate Paying Agent, have been paid or are duly provided for, then the right, 
title and interest of the Subordinate Trustee in and to the pledge of Subordinate Pledged Revenues and the other 
assets pledged to secure the Subordinate Obligations under the Master Subordinate Indenture will thereupon cease, 
terminate and become void, and thereupon the Subordinate Trustee will cancel, discharge and release the Master  
Subordinate Indenture, will execute, acknowledge and deliver to the Department such instruments as will be 
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requisite to evidence such cancellation, discharge and release and will assign and deliver to the Department any 
property and revenues at the time subject to the Master Subordinate Indenture which may then be in the Subordinate 
Trustee’s possession, except funds or securities in which such funds are invested and are held by the Subordinate 
Trustee or the Subordinate Paying Agent for the payment of the principal of, premium, if any, and interest on the 
Subordinate Obligations. 

A Subordinate Obligation will be deemed to be paid within the meaning of the Master Subordinate 
Indenture when payment of the principal, interest and premium, if any, either (a) has been made or caused to be 
made in accordance with the terms of the Subordinate Obligations and the Master Subordinate Indenture or (b) has 
been provided for by depositing with the Subordinate Trustee in trust and setting aside exclusively for such 
payment, (i) moneys sufficient to make such payment and/or (ii) noncallable Government Obligations, maturing as 
to principal and interest in such amounts and at such times as will insure the availability of sufficient moneys to 
make such payment.  At such times as Subordinate Obligations will be deemed to be paid under the Master 
Subordinate Indenture, such Subordinate Obligations will no longer be secured by or entitled to the benefits of the 
Master Subordinate Indenture, except for the purposes of payment from such moneys or Government Obligations. 

Any deposit under clause (b) of the foregoing paragraph will be deemed a payment of such Subordinate 
Obligations.  Once such deposit has been made, the Subordinate Trustee will notify  all Holders of the affected 
Subordinate Obligations that the deposit required by (b) above has been made with the Subordinate Trustee and that 
such Subordinate Obligations are deemed to have been paid in accordance with the Master Subordinate Indenture.  
No notice of redemption will be required at the time of such defeasance or prior to such date as may be required by 
the Supplemental Subordinate Indenture under which such Subordinate Obligations were issued.  The Department 
may at any time, prior to issuing such notice of redemption as may be required by the Supplemental Subordinate 
Indenture under which such Subordinate Obligations were issued, modify or otherwise change the scheduled date 
for the redemption or payment of any Subordinate Obligation deemed to be paid under the terms of the foregoing 
paragraph in accordance with the terms of the Subordinate Obligations or the Master Subordinate Indenture subject 
to (i) receipt of an approving opinion of Bond Counsel that such action will not adversely affect the tax-exemption 
of any Subordinate Obligation or Subordinate Obligations then Outstanding and (ii) receipt of an approving opinion 
of a nationally recognized accounting firm that there are sufficient moneys and/or Government Obligations to 
provide for the payment of such Subordinate Obligations.  Notwithstanding anything in this section to the contrary, 
moneys from the trust or escrow established for the defeasance of Subordinate Obligations may be withdrawn and 
delivered to the Department so long as the requirements of subparagraphs (i) and (ii) above are met prior to or 
concurrently with any such withdrawal. 

Subordinate Events of Default and Remedies 

Subordinate Events of Default.  Each of the following events will constitute and is referred to as a 
“Subordinate Event of Default”: 

(a) a failure to pay the principal of or premium, if any, on any of the Subordinate 
Obligations, when the same will become due and payable at maturity or upon redemption; 

(b) a failure to pay any installment of interest on any of the Subordinate Obligations when 
such interest will become due and payable; 

(c) failure to pay the purchase price of any Subordinate Obligation when such purchase price 
will be due and payable upon an optional or mandatory tender date as provided in a Supplemental 
Subordinate Indenture; 

(d) a failure by the Department to observe and perform any covenant, condition, agreement 
or provision (other than as specified in paragraphs (a), (b) and (c) above) that are to be observed or 
performed by the Department and which are contained in the Master Subordinate Indenture or a 
Supplemental Subordinate Indenture, which failure, except for a violation under the rate covenant set forth 
in the Master Subordinate Indenture which will be controlled by the provisions set forth therein, will 
continue for a period of 90 days after written notice, specifying such failure and requesting that it be 
remedied, will have been given to the Department by the Subordinate Trustee, which notice may be given 
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at the discretion of the Subordinate Trustee and will be given at the written request of Holders of 25% or 
more of the Principal Amount of the Subordinate Obligations then Outstanding, unless the Subordinate 
Trustee, or the Subordinate Trustee and the Holders of Subordinate Obligations in a Principal Amount not 
less than the Principal Amount of Subordinate Obligations the Holders of which requested such notice, 
agree in writing to an extension of such period prior to its expiration; provided, however, that the 
Subordinate Trustee or the Subordinate Trustee and the Holders of such principal amount of Subordinate 
Obligations will be deemed to have agreed to an extension of such period if corrective action is initiated by 
the Department within such period and is being diligently pursued until such failure is corrected; 

(e) bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings, 
including without limitation proceedings under Chapter 9 of the United States Bankruptcy Code (as the 
same may from time to time be hereafter amended), or other proceedings for relief under any federal or 
state bankruptcy law or similar law for the relief of debtors are instituted by or against the Department and, 
if instituted against the Department, said proceedings are consented to or are not dismissed within 60 days 
after such institution; 

(f) the occurrence of any other Subordinate Event of Default as is provided in a 
Supplemental Subordinate Indenture; or 

(g) a default in the payment of principal of or interest on any Senior Bonds. 

Remedies. 

(a) Upon the occurrence and continuance of any Subordinate Event of Default, the 
Subordinate Trustee in its discretion may, and upon the written direction of the Holders of 25% or more of 
the Principal Amount of the Subordinate Obligations then Outstanding and receipt of indemnity to its 
satisfaction, will, in its own name and as the Subordinate Trustee of an express trust: 

(i) by mandamus, or other suit, action or proceeding at law or in equity, enforce all 
rights of the Subordinate Holders, and require the Department to carry out any agreements with or 
for the benefit of the Subordinate Holders and to perform its or their duties under the Charter or 
any other law to which it is subject and this Indenture, provided that any such remedy may be 
taken only to the extent permitted under the applicable provisions of the Master Subordinate 
Indenture; 

(ii) bring suit upon the Subordinate Obligations; 

(iii) commence an action or suit in equity to require the Department to account as if 
it were the trustee of an express trust for the Subordinate Holders; or 

(iv) by action or suit in equity enjoin any acts or things which may be unlawful or in 
violation of the rights of the Subordinate Holders. 

(b) The Subordinate Trustee will be under no obligation to take any action with respect to 
any Subordinate Event of Default unless the Subordinate Trustee has actual knowledge of the occurrence of 
such Subordinate Event of Default. 

(c) Except with respect to a Credit Provider or a Liquidity Provider as provided in a 
Supplemental Subordinate Indenture or a written agreement between the Department and a Credit Provider 
or a Liquidity Provider (subject to the prior lien on Pledged Revenues granted to the Senior Bonds pursuant 
to the Senior Indenture), in no event, upon the occurrence and continuation of a Subordinate Event of 
Default, will the Subordinate Trustee, the Holders of Subordinate Obligations, a Credit Provider, a 
Liquidity Provider or any other party have the right to accelerate the payment of principal of and interest on 
the Subordinate Obligations Outstanding. 
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Holders’ Right To Direct Proceedings.  Anything in the Master Subordinate Indenture to the contrary 
notwithstanding, Holders of not less than 51% in aggregate Principal Amount of the Subordinate Obligations then 
Outstanding will have the right, at any time, by an instrument in writing executed and delivered to the Subordinate 
Trustee, to direct the time, method and place of conducting all remedial proceedings available to the Subordinate 
Trustee under the Master Subordinate Indenture to be taken in connection with the enforcement of the terms of the 
Master Subordinate Indenture or exercising any trust or power conferred on the Subordinate Trustee by the Master 
Subordinate Indenture; provided that such direction will not be otherwise than in accordance with the provisions of 
the law and the Master Subordinate Indenture and that there will have been provided to the Subordinate Trustee 
security and indemnity satisfactory to the Subordinate Trustee against the costs, expenses and liabilities to be 
incurred as a result thereof by the Subordinate Trustee. 

Limitation on Right To Institute Proceedings.  No Subordinate Holder will have any right to institute any 
suit, action or proceeding in equity or at law for the execution of any trust or power hereunder, or any other remedy 
under the Master Subordinate Indenture or on such Subordinate Obligations, unless such Subordinate Holder or 
Holders previously has given to the Subordinate Trustee written notice of a Subordinate Event of Default as 
hereinabove provided and unless also Holders of 25% or more of the Principal Amount of the Subordinate 
Obligations then Outstanding has made written request of the Subordinate Trustee to do so, after the right to institute 
such suit, action or proceeding under the Master Subordinate Indenture will have accrued, and will have afforded the 
Subordinate Trustee a reasonable opportunity to proceed to institute the same in either its or their name, and unless 
there also will have been offered to the Subordinate Trustee security and indemnity satisfactory to it against the 
costs, expenses and liabilities to be incurred therein or thereby, and the Subordinate Trustee will not have complied 
with such request within a reasonable time; and such notification, request and offer of indemnity are thereby 
declared in every such case, at the option of the Subordinate Trustee, to be conditions precedent to the institution of 
such suit, action or proceeding; it being understood and intended that no one or more of the Subordinate Holders 
will have any right in any manner whatever by its or their action to affect, disturb or prejudice the security of the 
Master Subordinate Indenture, or to enforce any right under the Master Subordinate Indenture or under the 
Subordinate Obligations, except in the manner provided in the Master Subordinate Indenture, and that all suits, 
actions and proceedings at law or in equity will be instituted, had and maintained in the manner provided in the 
Master Subordinate Indenture and for the equal benefit of all Subordinate Holders. 

Application of Moneys.  If a Subordinate Event of Default will occur and be continuing, all amounts then 
held or any moneys received by the Subordinate Trustee, by any receiver or by any Subordinate Holder pursuant to 
any right given or action taken under the provisions of the Master Subordinate Indenture (which will not include 
moneys provided through a Credit Facility, which moneys will be restricted to the specific use for which such 
moneys were provided), after payment of the costs and expenses of the proceedings resulting in the collection of 
such moneys and of the expenses, liabilities and advances incurred or made by the Subordinate Trustee (including 
attorneys’ fees and disbursements), will be applied as follows: (a) first, to the payment to the persons entitled thereto 
of all installments of interest then due on the Subordinate Obligations, with interest on overdue installments, if 
lawful, at the rate per annum as provided in any Supplemental Subordinate Indenture, as the case may be, in the 
order of maturity of the installments of such  interest and, if the amount available will not be sufficient to pay in full 
any particular installment of interest, then to the payment ratably, according to the amounts due on such installment, 
and (b) second, to the payment to the persons entitled thereto of the unpaid principal amount of any of the 
Subordinate Obligations which have become due with interest on such Subordinate Obligations at such rate as 
provided in a Supplemental Subordinate Indenture from the respective dates upon which they became due and, if the 
amount available will not be sufficient to pay in full Subordinate Obligations on any particular date determined to be 
the payment date, together with such interest, then to the payment ratably, according to the amount of principal and 
interest due on such date, in each case to the persons entitled thereto, without any discrimination or privilege. 

Whenever moneys are to be applied pursuant to the provisions of this section, such moneys will be applied 
at such times, and from time to time, as the Subordinate Trustee will determine, having due regard to the amount of 
such moneys available for application and the likelihood of additional moneys becoming available for such 
application in the future.  Whenever the Subordinate Trustee will apply such funds, it will fix the date (which will be 
an interest Payment Date unless it will deem another date more suitable) upon which such application is to be made 
and upon such date interest on the amounts of principal and interest to be paid on such date will cease to accrue.  
The Subordinate Trustee will give notice of the deposit with it of any such moneys and of the fixing of any such date 
by Mail to all Subordinate Holders and will not be required to make payment to any Subordinate Holder until such 
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Subordinate Obligations will be presented to the Subordinate Trustee for appropriate endorsement or for 
cancellation if fully paid. 

The Subordinate Trustee 

Duties.  If a Subordinate Event of Default has occurred and is continuing, the Subordinate Trustee will 
exercise its rights and powers and use the same degree of care and skill in their exercise as a prudent person would 
exercise or use under the circumstances in the conduct of such person’s own affairs.  The Subordinate Trustee will 
perform the duties set forth in the Subordinate Indenture and no implied duties or obligations will be read into the 
Subordinate Indenture against the Subordinate Trustee.  Except during the continuance of a Subordinate Event of 
Default, in the absence of any negligence on its part or any knowledge to the contrary, the Subordinate Trustee may 
conclusively rely, as to the truth of the statements and the correctness of the opinions expressed, upon certificates or 
opinions furnished to the Subordinate Trustee and conforming to the requirements of the Master Subordinate 
Indenture.  However, the Subordinate Trustee will examine the certificates and opinions to determine whether they 
conform to the requirements of the Master Subordinate Indenture. 

The Subordinate Trustee may not be relieved from liability for its own negligent action, its own negligent 
failure to act or its own willful misconduct, except that: (a) the Subordinate Trustee will not be liable for any error of 
judgment made in good faith by a Responsible Officer unless the Subordinate Trustee was negligent in ascertaining 
the pertinent facts; and (b) the Subordinate Trustee will not be liable with respect to any action it takes or omits to 
take in good faith in accordance with a direction received by it from Subordinate Holders or the Department in the 
manner provided in the Master Subordinate Indenture. 

The Subordinate Trustee will not, by any provision of the Master Subordinate Indenture, be required to 
expend or risk its own funds or otherwise incur any financial liability in the performance of any of its duties under 
the Master Subordinate Indenture, or in the exercise of any of its rights or powers, if repayment of such funds or 
adequate indemnity against such risk or liability is not reasonably assured to it. 

Notice of Defaults.  If (a) a Subordinate Event of Default has occurred or (b) an event has occurred which 
with the giving of notice and/or the lapse of time would be a Subordinate Event of Default and, with respect to such 
events for which notice to the Department is required before such events will become Subordinate Events of 
Default, such notice has been given, then the Subordinate Trustee will promptly, after obtaining actual notice of 
such Subordinate Event of Default or event described in (b) above, give notice thereof to each Subordinate Holder.  
Except in the case of a default in payment or purchase on any Subordinate Obligations, the Subordinate Trustee may 
withhold the notice if and so long as a committee of its Responsible Officers in good faith determines that 
withholding the notice is in the interests of the Subordinate Holders. 

Eligibility of Subordinate Trustee.  The Master Subordinate Indenture will always have a Subordinate 
Trustee that is a trust company, banking association or a bank having the powers of a trust company and is organized 
and doing business under the laws of the United States or any state or the District of Columbia, is authorized to 
conduct trust business under the laws of the State, is subject to supervision or examination by United States, state or 
District of Columbia authority and has (together with its corporate parent) a combined capital and surplus of at least 
$100,000,000 as set forth in its most recent published annual report of condition. 

Replacement of Subordinate Trustee.  The Subordinate Trustee may resign by notifying the Department in 
writing prior to the proposed effective date of the resignation.  The Holders of not less than 51% in aggregate 
Principal Amount of the Subordinate Obligations may remove the Subordinate Trustee by notifying the removed 
Subordinate Trustee and may appoint a successor Subordinate Trustee with the Department’s consent.  The 
Department may remove the Subordinate Trustee, by notice in writing delivered to the Subordinate Trustee at least 
60 days prior to the proposed removal date; provided, however, that the Department will have no right to remove the 
Subordinate Trustee during any time when a Subordinate Event of Default has occurred and is continuing or when 
an event has occurred and is continuing or condition exists which with the giving of notice or the passage of time or 
both would be a Subordinate Event of Default. 

No resignation or removal of the Subordinate Trustee will be effective until a new Subordinate Trustee has 
taken office and delivered a written acceptance of its appointment to the retiring Subordinate Trustee and to the 
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Department.  Immediately thereafter, the retiring Subordinate Trustee will transfer all property held by it as 
Subordinate Trustee to the successor Subordinate Trustee, the resignation or removal of the retiring Subordinate 
Trustee will then (but only then) become effective and the successor Subordinate Trustee will have all the rights, 
powers and duties of the Subordinate Trustee under the Subordinate Indenture. 

If the Subordinate Trustee resigns or is removed or for any reason is unable or unwilling to perform its 
duties under the Subordinate Indenture, the Department will promptly appoint a successor Subordinate Trustee. 

If a Subordinate Trustee is not performing its duties under the Subordinate Indenture and a successor 
Subordinate Trustee does not take office within 60 days after the retiring Subordinate Trustee delivers notice of 
resignation or the Department delivers notice of removal, the retiring Subordinate Trustee, the Department or the 
Holders of not less than 51% in aggregate Principal Amount of the Subordinate Obligations may petition any court 
of competent jurisdiction for the appointment of a successor Subordinate Trustee. 

Amendments and Supplements 

Supplemental Subordinate Indentures Not Requiring Consent of Holders of Subordinate Obligations.  
The Department may, from time to time and at any time, without the consent of or notice to the Holders of the 
Subordinate Obligations, execute and deliver Supplemental Subordinate Indentures supplementing and/or amending 
the Master Subordinate Indenture or any Supplemental Subordinate Indenture, as follows: 

(a) to provide for the issuance of a Series or multiple Series of Subordinate Obligations 
under the provisions of the Master Subordinate Indenture and to set forth the terms of such Subordinate 
Obligations and the special provisions which will apply to such Subordinate Obligations; 

(b) to cure any formal defect, omission, inconsistency or ambiguity in, or answer any 
questions arising under, the Master Subordinate Indenture or any Supplemental Subordinate Indenture, 
provided such supplement or amendment is not materially adverse to the Subordinate Holders; 

(c) to add to the covenants and agreements of the Department in the Master Subordinate 
Indenture or any Supplemental Subordinate Indenture other covenants and agreements, or to surrender any 
right or power reserved or conferred upon the Department, provided such supplement or amendment will 
not adversely affect the interests of the Subordinate Holders; 

(d) to confirm, as further assurance, any interest of the Subordinate Trustee in and to the 
pledge of Subordinate Pledged Revenues or in and to the funds and accounts held by the Subordinate 
Trustee or in and to any other moneys, securities or funds of the Department provided pursuant to the 
Master Subordinate Indenture or to otherwise add additional security for the Subordinate Holders; 

(e) to evidence any change made in the terms of any Series of Subordinate Obligations if 
such changes are authorized by a Supplemental Subordinate Indenture at the time the Series of Subordinate 
Obligations is issued and such change is made in accordance with the terms of such Supplemental 
Subordinate Indenture; 

(f) to comply with the requirements of the Trust Indenture Act of 1939, as amended from 
time to time, provided such supplement or amendment is not materially adverse to the Subordinate Holders; 

(g) to provide for uncertificated Subordinate Obligations or for the issuance of coupons and 
bearer Subordinate Obligations or Subordinate Obligations registered only as to principal; 

(h) to qualify the Subordinate Obligations or a Series of Subordinate Obligations for a rating 
or ratings from a Rating Agency; 

(i) to accommodate the technical, operational and structural features of Subordinate 
Obligations which are issued or are proposed to be issued or of a Subordinate Program which has been 
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authorized or is proposed to be authorized, including, but not limited to, changes needed to accommodate 
commercial paper, auction bonds, variable rate or adjustable rate bonds, discounted or compound interest 
bonds, swaps or other forms of indebtedness which the Department from time to time deems appropriate to 
incur; 

(j) to accommodate the use of a Credit Facility or Liquidity Facility for specific Subordinate 
Obligations or a specific Series of Subordinate Obligations, provided such supplement or amendment is not 
materially adverse to the Subordinate Holders; 

(k) to comply with the requirements of the Code as are necessary, in the opinion of Bond 
Counsel, to prevent the federal income taxation of the interest on the Subordinate Obligations, including, 
without limitation, the segregation of Pledged Revenues, Net Pledged Revenues and Subordinate Pledged 
Revenues into different funds; and 

(l) to modify, alter, amend or supplement the Master Subordinate Indenture or any 
Supplemental Subordinate Indenture in any other respect which is not materially adverse to the Subordinate 
Holders. 

Before the Department executes, pursuant to this section, any Supplemental Subordinate Indenture, there 
will be delivered to the Department and Subordinate Trustee an opinion of Bond Counsel to the effect that such 
Supplemental Subordinate Indenture is authorized or permitted by the Master Subordinate Indenture, the Act and 
other applicable law, complies with their respective terms, will, upon the execution and delivery thereof, be valid 
and binding upon the Department in accordance with its terms and will not cause interest on any of the Subordinate 
Obligations which is then excluded from gross income of the recipient thereof for federal income tax purposes to be 
included in gross income for federal income tax purposes. 

Supplemental Subordinate Indentures Requiring Consent of Holders of Subordinate Obligations. 

(a) Except for any Supplemental Subordinate Indenture entered into pursuant to the 
provisions described under “—Supplemental Subordinate Indentures Not Requiring Consent of Holders of 
Subordinate Obligations” above and any Supplemental Subordinate Indenture entered into pursuant to (b) 
below, subject to the terms and provisions contained in this section and not otherwise, the Holders of not 
less than 51% in aggregate Principal Amount of the Subordinate Obligations then Outstanding will have the 
right from time to time to consent to and approve the execution by the Department of any Supplemental 
Subordinate Indenture deemed necessary or desirable by the Department for the purposes of modifying, 
altering, amending, supplementing or rescinding, in any particular, any of the terms or provisions contained 
in the Master Subordinate Indenture or in a Supplemental Subordinate Indenture; provided, however, that, 
unless approved in writing by the Holders of all the Subordinate Obligations then Outstanding or unless 
such change affects less than all Series of Subordinate Obligations and the following subsection (b) is 
applicable, nothing contained in the Master Subordinate Indenture will permit, or be construed as 
permitting, (i) a change in the scheduled times, amounts or currency of payment of the principal of, interest 
on or Accreted Value of any Outstanding Subordinate Obligations or (ii) a reduction in the principal 
amount or redemption price of any Outstanding Subordinate Obligations or the rate of interest thereon; and 
provided that nothing contained in the Master Subordinate Indenture, including the provisions of (b) below, 
will, unless approved in writing by the holders of all the Subordinate Obligations then Outstanding, permit 
or be construed as permitting (iii) the creation of a lien (except as expressly permitted by the Master 
Subordinate Indenture) upon or pledge of the Subordinate Pledged Revenues created by the Master 
Subordinate Indenture, ranking prior to or on a parity with the claim created by the Master Subordinate 
Indenture, (iv) except with respect to additional security which may be provided for a particular Series of 
Subordinate Obligations, a preference or priority of any Subordinate Obligation or Subordinate Obligations 
over any other Subordinate Obligation or Subordinate Obligations with respect to the security granted 
therefor under the Granting Clauses of the Master Subordinate Indenture, or (v) a reduction in the aggregate 
Principal Amount of Subordinate Obligations the consent of the Subordinate Holders of which is required 
for any such Supplemental Subordinate Indenture.  Nothing contained in the Master Subordinate Indenture, 
however, will be construed as making necessary the approval by Subordinate Holders of the execution of 
any Supplemental Subordinate Indenture as authorized pursuant to the provisions described under “—
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Supplemental Subordinate Indentures Not Requiring Consent of Holders of Subordinate Obligations” 
above, including the granting, for the benefit of particular Series of Subordinate Obligations, security in 
addition to the pledge of the Subordinate Pledged Revenues. 

(b) The Department may, from time to time and at any time, execute a Supplemental 
Subordinate Indenture which amends the provisions of an earlier Supplemental Subordinate Indenture 
under which a Series or multiple Series of Subordinate Obligations were issued.  If such Supplemental 
Subordinate Indenture is executed for one of the purposes described under “—Supplemental Subordinate 
Indentures Not Requiring Consent of Holders of Subordinate Obligations” above, no notice to or consent of 
the Subordinate Holders will be required.  If such Supplemental Subordinate Indenture contains provisions 
which affect the rights and interests of less than all Series of Subordinate Obligations Outstanding and the 
provisions described under “—Supplemental Subordinate Indentures Not Requiring Consent of Holders of 
Subordinate Obligations” are not applicable, then this subsection (b) rather than subsection (a) above will 
control and, subject to the terms and provisions contained in this subsection (b) and not otherwise, the 
Holders of not less than 51% in aggregate Principal Amount of the Subordinate Obligations of all Series of 
Subordinate Obligations Outstanding which are affected by such changes will have the right from time to 
time to consent to any Supplemental Subordinate Indenture deemed necessary or desirable by the 
Department for the purposes of modifying, altering, amending, supplementing or rescinding, in any 
particular, any of the terms or provisions contained in such Supplemental Subordinate Indenture and 
affecting only the Subordinate Obligations of such Series; provided, however, that, unless approved in 
writing by the Holders of all the Subordinate Obligations of all the affected Series then Outstanding, 
nothing contained in the Master Subordinate Indenture will permit, or be construed as permitting, (i) a 
change in the scheduled times, amounts or currency of payment of the principal of, interest on or Accreted 
Value of any Outstanding Subordinate Obligations of such Series or (ii) a reduction in the principal amount 
or redemption price of any Outstanding Subordinate Obligations of such Series or the rate of interest 
thereon.  Nothing contained in the Master Subordinate Indenture, however, will be construed as making 
necessary the approval by Holders of the adoption of any Supplemental Subordinate Indenture as 
authorized pursuant to the provisions described under “—Supplemental Subordinate Indentures Not 
Requiring Consent of Holders of Subordinate Obligations” above, including the granting, for the benefit of 
particular Series of Subordinate Obligations, security in addition to the pledge of the Subordinate Pledged 
Revenues. 

Amendments to the Senior Indenture 

The Holders of the Subordinate Obligations have no right to consent to or reject any amendments to the 
Senior Indenture that require the consent of the holders of the Senior Bonds, except for amendments to the flow of 
funds that require the consent of the holders of the Senior Bonds. 

Rights of Credit Provider 

The Master Subordinate Indenture provides that if a Credit Facility is provided for a Series of Subordinate 
Obligations or for specific Subordinate Obligations, the Department may in the Supplemental Subordinate Indenture 
under which such Subordinate Obligations are issued, provide any or all of the following rights to the Credit 
Provider as the Department deems to be appropriate:  (a)  the right to make requests of, direct or consent to the 
actions of the Subordinate Trustee or to otherwise direct proceedings all as provided in the Master Subordinate 
Indenture to the same extent and in place of the owners of the Subordinate Obligations which are secured by the 
Credit Facility and for such purposes the Credit Provider will be deemed to be the Bondholder of such Subordinate 
Obligations; (b) the right to act in place of the owners of the Subordinate Obligations which are secured by the 
Credit Facility for purposes of removing a Subordinate Trustee or appointing a Subordinate Trustee under the 
Subordinate Indenture; and (c) the right to consent to Supplemental Subordinate Indentures, which would otherwise 
require the consent of the Holders of not less than 51% in aggregate Principal Amount of the Subordinate 
Obligations, entered into pursuant to the provisions set forth under the caption “—Amendments and Supplements—
Supplemental Subordinate Indentures Requiring Consent of Holders of Subordinate Obligations” above, except with 
respect to any amendments described in subsections (a)(i) through (iv) and (b)(i) or (ii) under the caption “—
Amendments and Supplements—Supplemental Subordinate Indentures Requiring Consent of Holders of 
Subordinate Obligations” above, which consent of the actual Subordinate Holders will still be required, of the 
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Master Subordinate Indenture to the same extent and in place of the owners of the Subordinate Obligations which 
are secured by the Credit Facility and for such purposes the Credit Provider will be deemed to be the Holder of such 
Subordinate Obligations. 
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APPENDIX D-1 

AMENDMENTS TO THE MASTER SENIOR INDENTURE 

The following is a description of certain amendments that are being made to the Master Senior Indenture. 
The Master Senior Indenture Amendments do not require the consent of the purchasers of the Series 2020BCD 
Senior Bonds in order to become effective. Any purchaser of the Series 2020BCD Senior Bonds will be purchasing 
the Series 2020BCD Senior Bonds subject to the Master Senior Indenture Amendments. The Department will not be 
requesting a separate written consent from the purchasers of the Series 2020BCD Senior Bonds for the Master 
Senior Indenture Amendments. 

Master Senior Indenture Amendments 

The Master Senior Indenture Amendments are set forth below.  Additions to the Master Senior Indenture 
are shown in bold and double underline and deletions are shown in strikethrough. 

ARTICLE I -  Definitions 

(a) The definition of “Debt Service Reserve Fund Surety Policy” 

“Debt Service Reserve Fund Surety Policy” shall mean an insurance policy or surety bond, or a 
letter of credit (other than a Reserve Fund Surety Policy) deposited with the Trustee for the credit of a Debt 
Service Reserve Fund created for one or more series of Outstanding Bonds in lieu of or partial substitution 
for cash or securities on deposit therein.  Except as otherwise provided in a Supplemental Indenture, the 
entity providing such Debt Service Reserve Fund Surety Policy shall be rated, at the time such instrument 
is provided, in one of the two three highest long-term Rating Categories by both Moody’s if Moody’s is 
then maintaining a rating on the Bonds and S&P if S&P is then maintaining a rating on the Bonds one or 
more Rating Agencies, provided that such entity shall not be rated by any Rating Agency in a long-
term Rating Category that is lower than the three highest long-term Rating Categories. 

(b) The definition of “Qualified Swap” 

“Qualified Swap” shall mean any Swap (a) whose Designated Debt is all or part of a particular 
Series of Bonds; (b) whose Swap Provider is currently a Qualified Swap Provider or has been was a 
Qualified Swap Provider within the 60 day period preceding the date on which the calculation of Annual 
Debt Service or Aggregate Annual Debt Service is being made at the time the Swap was originally 
entered into by the Board; (c) which has a term not greater than the term of the Designated Debt or to a 
specified mandatory tender or redemption of such Designated Debt; and (d) which has been designated in 
writing to the Trustee by the Department Board as a Qualified Swap with respect to such Bonds; and (e) 
which has been approved by S&P, if S&P has an outstanding rating on any Bonds, and Moody’s, if 
Moody’s has an outstanding rating on the Bonds. 

(c) The definition of “Qualified Swap Provider” 

“Qualified Swap Provider” shall mean a financial institution (a) whose Senior long-term debt 
obligations, or whose financial program rating, counterparty rating or claims paying ability, or whose 
payment obligations under any Qualified Swap are guaranteed by a financial institution, or subsidiary of a 
financial institution, whose Senior long-term debt obligations, financial program rating, counterparty 
rating or claims paying ability, are rated at least “Aa,” in the case of Moody’s and “AA,” in the case of 
S&P, or the equivalent thereto in the case of any successor thereto in one of the top three Rating 
Categories by each of the Rating Agencies then rating such financial institution, or (b) whose 
obligations under any Qualified Swap are fully secured by obligations described in items (1) or (2) of the 
definition of Permitted Investments which are (i) valued not less frequently than monthly and have a fair 
market value, exclusive of accrued interest, at all times at least equal to 105% of the principal amount of 
the investment, together with the interest accrued and unpaid thereon, (ii) held by the Trustee (who shall 
not be the provider of the collateral) or by any Federal Reserve Bank or a depository acceptable to the 
Trustee, (iii) subject to a perfected first lien on behalf of the Trustee, and (iv) free and clear from all third-
party liens. 
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(d) The definition of “Released LAX Revenues” 

“Released LAX Revenues” shall mean LAX Revenues in respect of which the following have 
been filed with the Trustee: 

(a) a resolution of the Board describing a specific identifiable portion of LAX 
Revenues and approving that such LAX Revenues be excluded from the term Pledged Revenues; 

(b) either (i) a certificate prepared by an Authorized Board Representative showing 
that Net Pledged Revenues for each of the two most recent completed Fiscal Years, after the 
specific identifiable portion of LAX Revenues covered by the Board’s resolution described in (a) 
above are excluded, were at least equal to the larger of (A) the amounts needed for making the 
required deposits and payments pursuant to paragraphs SECOND through EIGHTH of Section 
4.04 hereof, or (B) an amount not less than 150% of average Aggregate Annual Debt Service for 
each Fiscal Year during the remaining term of all Bonds that will remain Outstanding after the 
exclusion of such specific identifiable portion of LAX Revenues; or (ii) a certificate prepared by a 
Consultant showing that the estimated Net Pledged Revenues (excluding the specific identifiable 
portion of LAX Revenues covered in the resolution adopted by the Board described in (a) above) 
for each of the first three complete Fiscal Years immediately following the Fiscal Year in which 
the resolution described in (a) above is adopted by the Board, will not be less than the larger of (A) 
the amounts needed for making the required deposits and payments pursuant to paragraphs 
SECOND through EIGHTH of Section 4.04 hereof, or (B) an amount not less than 150% of the 
average Aggregate Annual Debt Service for each Fiscal Year during the remaining term of all 
Bonds that will remain Outstanding after the exclusion of such specific identifiable portion of 
LAX Revenues; and 

(c) an opinion of Bond Counsel to the effect that the exclusion of such specific 
identifiable portion of revenues from the definition of LAX Revenues and from the pledge and 
lien of this Indenture will not, in and of itself, cause the interest on any Outstanding Bonds to be 
included in gross income for purposes of federal income tax; and(d) written confirmation from 
each of Fitch and Moody’s (provided such Rating Agencies have been requested by the 
Department to maintain a rating on the Bonds and such Rating Agencies are then maintaining a 
rating on any of the Bonds) to the effect that the exclusion of such specific identifiable portion of 
revenues from the pledge and lien of this Indenture will not cause a withdrawal or reduction in any 
unenhanced rating then assigned to the Bonds. 

For purposes of subparagraph (b) above, no Transfer shall be taken into account in the 
computation of Net Pledged Revenues. 

Additionally, the Department shall give written notice to S&P (provided S&P has each of the 
Rating Agencies that have been requested by the Department to maintain a rating on the Bonds and S&P 
is that are then maintaining a rating on any of the Bonds) at least 15 days prior to any specific identifiable 
portion of LAX Revenues being excluded from the pledge and lien of this Indenture as proved in this 
definition of “Released LAX Revenues.” 

Upon filing of such documents, the specific identifiable portion of LAX Revenues described in the 
resolution of the Board shall no longer be included in Pledged Revenues and shall be excluded from the 
pledge and lien of this Indenture, unless otherwise included in Pledged Revenues and in the pledge and lien 
of this Indenture pursuant to a Supplemental Indenture. 

(e) The definition of “Reserve Fund Surety Policy” 

“Reserve Fund Surety Policy” shall mean an insurance policy or surety bond, or a letter of credit, 
deposited with the Trustee for the credit of the Reserve Fund in lieu of or partial substitution for cash or 
securities on deposit therein.  The entity providing such Reserve Fund Surety Policy shall be rated, at the 
time such instrument is provided, in one of the two three highest long-term Rating Categories by both 
Moody’s if Moody’s is then maintaining a rating on the Bonds and S&P if S&P is then maintaining a rating 
on the Bonds one or more Rating Agencies, provided that such entity shall not be rated by any Rating 
Agency in a long-term Rating Category that is lower than the three highest long-term Rating 
Categories. 
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Section 10.03(g) 

Section 10.03(g) is amended to read as follows: 

(g) For the purposes of this Section 10.03, the purchasers of the Bonds of a Series, 
whether purchasing as underwriters, for resale or otherwise, upon such purchase from the Board, 
may consent to a modification or amendment permitted by this Section 10.03 in the manner provided 
herein and with the same effect as a consent given by the Bondholder of such Bonds, except that no 
proof of ownership shall be required; provided, that this provision of Section 10.03 shall be disclosed 
prominently in the offering document, if any, for each Series of Bonds issued pursuant to this 
Indenture, provided that, if such consent is given by a purchaser who is purchasing as an 
underwriter or for resale, the nature of the modification or amendment and the provisions for the 
purchaser consenting thereto shall be described in the offering document prepared in connection 
with the primary offering of the Bonds of such Series by the Board. 
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APPENDIX D-2 

AMENDMENTS TO THE MASTER SUBORDINATE INDENTURE 

The following is a description of certain amendments that are being made to the Master Subordinate 
Indenture.  This description is for informational purposes only.  These amendments do not require the consent of 
any of the Bondholders of the Senior Bonds (including the Series 2020BCD Senior Bonds) in order to become 
effective and the Department is not requesting consent from any of the Bondholders of the Senior Bonds (including 
the Series 2020BCD Senior Bonds). 

Master Subordinate Indenture Amendments 

The Master Subordinate Indenture Amendments are set forth below.  Additions to the Master Subordinate 
Indenture are shown in bold and double underline and deletions are shown in strikethrough. 

ARTICLE I -  Definitions 

(a) The definition of “Debt Service Reserve Fund Surety Policy” 

“Debt Service Reserve Fund Surety Policy” shall mean an insurance policy or surety bond, or a 
letter of credit, deposited with the Trustee for the credit of the Debt Service Reserve Fund created for one 
or more Series or Subseries of Outstanding Subordinate Obligations in lieu of or partial substitution for 
cash or securities on deposit therein.  Except as otherwise provided in a Supplemental Subordinate 
Indenture, the entity providing such Debt Service Reserve Fund Surety Policy shall be rated, at the time 
such instrument is provided, in one of the two three highest long-term Rating Categories by one or more of 
the Rating Agencies, provided that such entity shall not be rated by any Rating Agency in a long-term 
Rating Category that is lower than the three highest long-term Rating Categories. 

(b) The definition of “Qualified Swap” 

“Qualified Swap” shall mean any Swap (a) whose Designated Debt is all or part of a particular 
Series or Subseries of Subordinate Obligations; (b) whose Swap Provider is currently a Qualified Swap 
Provider or has been was a Qualified Swap Provider at the time the Swap was originally entered into by 
the Department within the 60 day period preceding the date on which the calculation of Annual Debt 
Service or Aggregate Annual Debt Service is being made; (c) which has a term not greater than the term of 
the Designated Debt or to a specified mandatory tender or redemption of such Designated Debt; and (d) 
which has been designated in writing to the Trustee by the Department as a Qualified Swap with respect to 
such Subordinate Obligations; and (e) which has been approved by S&P, if S&P has an outstanding rating 
on any Subordinate Obligations, and Moody’s, if Moody’s has an outstanding rating on the Subordinate 
Obligations. 

(c) The definition of “Qualified Swap Provider” 

“Qualified Swap Provider” shall mean a financial institution (a) whose senior long-term debt 
obligations, financial program rating, counterparty rating or claims paying ability, or whose payment 
obligations under any Qualified Swap are guaranteed by a financial institution, or subsidiary of a financial 
institution, whose senior long-term debt obligations, financial program rating, counterparty rating or 
claims paying ability, are rated in one of the top three Rating Categories by each of the Rating 
Agencies then rating such financial institution at least “Aa,” in the case of Moody’s and “AA,” in the 
case of S&P, or the equivalent thereto in the case of any successor thereto, or (b) whose obligations under a 
any Qualified Swap are fully secured by obligations described in items (a) or (b) of the definition of 
Permitted Investments which are (i) valued not less frequently than monthly and have a fair market value, 
exclusive of accrued interest, at all times at least equal to 105% of the principal amount of the investment, 
together with the interest accrued and unpaid thereon, (ii) held by the Trustee (who shall not be the provider 
of the collateral) or by any Federal Reserve Bank or a depository acceptable to the Trustee, (iii) subject to a 
perfected first lien on behalf of the Trustee, and (iv) free and clear from all third-party liens. 

Section 10.03(g) 

Section 10.03(g) is amended to read as follows: 
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(g) For the purposes of this Section 10.03 the purchasers of the Subordinate Obligations of a Series or 
Subseries, whether purchasing as underwriters, for resale or otherwise, upon such purchase from the 
Department, may consent to a modification or amendment permitted by this Section 10.03 in the manner 
provided herein and with the same effect as a consent given by the Holders of such Subordinate Obligations, 
except that no proof of ownership shall be required; provided, that this provision of Section 10.03 shall be 
disclosed prominently in the offering document, if any, for each Series or Subseries of Subordinate 
Obligations issued pursuant to this Indenture, provided that, if such consent is given by a purchaser who is 
purchasing as an underwriter or for resale, the nature of the modification or amendment and the provisions 
for the purchaser consenting thereto shall be described in the offering document prepared in connection with 
the primary offering of the Subordinate Obligations of such Series or Subseries by the Department. 
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APPENDIX E 

PROPOSED FORM OF BOND COUNSEL’S OPINION 

[Closing Date] 

Department of Airports of the City of Los Angeles 
Board of Airport Commissioners of the City 
   of Los Angeles 
Los Angeles, California 

$558,500,000 
Department of Airports 

of the City of Los Angeles, California 
Los Angeles International Airport 
Senior Refunding Revenue Bonds 

2020 Series B 
(Private Activity/Non-AMT) 

$380,000,000 
Department of Airports 

of the City of Los Angeles, California 
Los Angeles International Airport 

Senior Revenue Bonds 
2020 Series C 

(Private Activity/AMT) 

$120,000,000 
Department of Airports of the City of Los Angeles, California 

Los Angeles International Airport 
Senior Revenue Bonds 

2020 Series D 
(Governmental Purpose/Non-AMT) 

 

Ladies and Gentlemen: 

We have acted as Bond Counsel to the Department of Airports of the City of Los Angeles, California (the 
“Department”), acting through the Board of Airport Commissioners of the City of Los Angeles, California (the 
“Board”), in connection with the Department’s issuance and sale of (a) $558,500,000 aggregate principal amount of 
its Department of Airports of the City of Los Angeles, California, Los Angeles International Airport, Senior 
Refunding Revenue Bonds, 2020 Series B (Private Activity/Non-AMT) (the “Series 2020B Senior Bonds”), 
(b)  $380,000,000 aggregate principal amount of its Department of Airports of the City of Los Angeles, California, 
Los Angeles International Airport, Senior Revenue Bonds, 2020 Series C (Private Activity/AMT) (the “Series 
2020C Senior Bonds”), and (c) $120,000,000 aggregate principal amount of its Department of Airports of the City 
of Los Angeles, California, Los Angeles International Airport, Senior Revenue Bonds, 2020 Series D 
(Governmental Purpose/Non-AMT) (the “Series 2020D Senior Bonds,” and collectively with the Series 2020B 
Senior Bonds and the Series 2020C Senior Bonds, the “Series 2020BCD Senior Bonds).  The Series 2020BCD 
Senior Bonds are being issued under the terms of the Charter of the City of Los Angeles, relevant ordinances of the 
City of Los Angeles, and the Los Angeles Administrative Code (collectively, the “Charter”), the Master Trust 
Indenture, dated as of April 1, 1995, as amended (the “Master Senior Indenture”), by and between the Department, 
acting through the Board, and The Bank of New York Mellon Trust Company, N.A., formerly known as The Bank 
of New York Trust Company, N.A., as successor in interest to BNY Western Trust Company, as successor in 
interest to U.S. Trust Company of California, N.A., as trustee (the “Senior Trustee”), and the Twenty-First 
Supplemental Trust Indenture, dated as of August 1, 2020 (the “Twenty-First Supplemental Senior Indenture,” and 
together with the Master Senior Indenture, the “Senior Indenture”), by and between the Department, acting through 
the Board, and the Senior Trustee.  Issuance of the Series 2020BCD Senior Bonds has been authorized by 
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Resolution No. 26347 adopted by the Board on September 20, 2017 and approved by the City Council of the City of 
Los Angeles (the “City Council”) on October 24, 2017 and by the Mayor of the City of Los Angeles (the “Mayor”) 
on November 1, 2017, Resolution No. 26967 adopted by the Board on February 20, 2020, and approved by the City 
Council on March 17, 2020 and by the Mayor on March 20, 2020, and Resolution No. 27076 adopted by the Board 
on July 16, 2020 (collectively, the “Resolutions”).  Capitalized terms not otherwise defined herein shall have the 
meanings set forth in the Senior Indenture. 

In connection with the issuance of the Series 2020BCD Senior Bonds, we have examined: (a) the Charter; 
(b) certified copies of the Resolutions; (c) executed copies of the Master Senior Indenture and the Twenty-First 
Supplemental Senior Indenture; (d) an executed copy of the Master Subordinate Trust Indenture, dated as of 
December 1, 2002, as amended and supplemented, by and between the Department and U.S. Bank National 
Association (also known as U.S. Bank, N.A.), as subordinate trustee; (e) an executed copy of the Tax Compliance 
Certificate, dated the date hereof, relating to the Series 2020BCD Senior Bonds and other matters (the “Tax 
Certificate”); (f) certifications of the Department, The Bank of New York Mellon Trust Company, N.A., as the 
Senior Trustee, U.S. Bank National Association, as subordinate trustee, Goldman Sachs & Co. LLC, as 
representative of the underwriters of the Series 2020BCD Senior Bonds (the “Underwriters”), Public Resources 
Advisory Group, as co-municipal advisor to the Department, the City Clerk of the City of Los Angeles, and others; 
(g) a copy of the verification report, dated the date hereof, by Robert Thomas CPA, LLC, (h) opinions of the City 
Attorney, counsel to the Senior Trustee, and counsel to the Underwriters; and (k) such other documents as we 
deemed relevant and necessary in rendering the opinions set forth herein.  We have assumed the genuineness of all 
documents and signatures presented to us (whether as originals or as copies) and the due and legal execution and 
delivery thereof by, and the validity against, any parties, other than the Department, thereto.  We have assumed, 
without undertaking to verify, the accuracy of the factual matters represented, warranted or certified in the 
documents, and of the legal conclusions contained in the opinions, referred to in this paragraph. 

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and court 
decisions and cover certain matters not directly addressed by such authorities.  Such opinions may be affected by 
actions taken or omitted or events occurring after the date hereof.  We have not undertaken to determine, or to 
inform any person, whether any such actions are taken or omitted or events do occur or whether any other matters 
come to our attention after the date hereof.  We call attention to the fact that the obligations of the Department, the 
security provided therefor, as contained in the Series 2020BCD Senior Bonds and the Senior Indenture, may be 
subject to general principles of equity which permit the exercise of judicial discretion, and are subject to the 
provisions of applicable bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium 
or similar laws relating to or affecting the enforcement of creditors’ rights generally, now or hereafter in effect, and 
to the limitations on legal remedies against charter cities in the State of California.  We express no opinion with 
respect to any indemnification, contribution, penalty, choice of law, choice of forum, choice of venue, waiver or 
severability provisions contained in the Series 2020BCD Senior Bonds or the Senior Indenture.  We have not 
undertaken any responsibility for the accuracy, completeness or fairness of the Official Statement dated August 19, 
2020, or any other offering material relating to the Series 2020BCD Senior Bonds and express no opinion relating 
thereto. 

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the following 
opinions: 

1. The Series 2020BCD Senior Bonds have been duly authorized and all legal conditions precedent 
to the issuance and delivery of the Series 2020BCD Senior Bonds have been fulfilled. 

2. The Series 2020BCD Senior Bonds constitute the valid and binding limited obligations of the 
Department secured by a pledge of and lien upon and are a charge upon and are payable from the Net Pledged 
Revenues and certain funds and accounts held by the Senior Trustee under the Senior Indenture. 

3. The Master Senior Indenture and the Twenty-First Supplemental Senior Indenture have been duly 
authorized, executed and delivered by the Department, acting through the Board, and, assuming the due 
authorization, execution and delivery by the Senior Trustee, constitute the valid and binding obligations of the 
Department, enforceable against the Department in accordance with their terms.  The Senior Indenture creates a 
valid pledge, to secure the payment of the principal of and interest on the Series 2020BCD Senior Bonds, of the Net 
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Pledged Revenues and certain funds and accounts held by the Senior Trustee under the Senior Indenture, subject to 
the provisions of the Senior Indenture permitting the application thereof for the purposes and on the terms and 
conditions set forth therein. 

4. The Series 2020BCD Senior Bonds are not general obligations of the Department.  Neither the 
faith and the credit nor the taxing power of the City of Los Angeles, the State of California or any public agency, 
other than the Department to the extent of the Net Pledged Revenues, is pledged to the payment of the principal of 
and interest on the Series 2020BCD Senior Bonds.  None of the properties of the Airport System are subject to any 
mortgage or other lien for the benefit of the owners of the Series 2020BCD Senior Bonds.  The Department has no 
power of taxation. 

5. Under existing laws, regulations, rulings and judicial decisions, interest on the Series 2020B 
Senior Bonds is excluded from gross income for federal income tax purposes, except that such exclusion does not 
apply with respect to interest on any Series 2020B Senior Bond for any period during which such Series 2020B 
Senior Bond is held by a person who is a “substantial user” of the facilities refinanced by the Series 2020B Senior 
Bonds or a “related person” within the meaning of Section 147(a) of the Internal Revenue Code of 1986, as 
amended (the “Code”).  Interest on the Series 2020B Senior Bonds is not a specific preference item for purposes of 
the federal alternative minimum tax. 

6. Under existing laws, regulations, rulings and judicial decisions, interest on the Series 2020C 
Senior Bonds is excluded from gross income for federal income tax purposes, except that such exclusion does not 
apply with respect to interest on any Series 2020C Senior Bond for any period during which such Series 2020C 
Senior Bond is held by a person who is a “substantial user” of the facilities financed or refinanced by the Series 
2020C Senior Bonds or a “related person” within the meaning of Section 147(a) of the Code.  Interest on the Series 
2020C Senior Bonds constitutes an item of tax preference for purposes of the federal alternative minimum tax 
imposed on individuals. 

7. Under existing laws, regulations, rulings and judicial decisions, interest on the Series 2020D 
Senior Bonds is excluded from gross income for federal income tax purposes.  Interest on the Series 2020D Senior 
Bonds is not an item of tax preference for purposes of the federal alternative minimum tax. 

8. Under existing laws, interest on the Series 2020BCD Senior Bonds is exempt from present State 
of California personal income taxes. 

The opinions set forth in numbered paragraphs 5, 6 and 7 above regarding the exclusion of interest from 
gross income of the recipient is subject to continuing compliance by the Department with covenants regarding 
federal tax law contained in the Senior Indenture and the Tax Certificate.  Failure to comply with such covenants 
could cause interest on the Series 2020BCD Senior Bonds to be included in gross income retroactive to the date of 
issue of the Series 2020BCD Senior Bonds.  Although we are of the opinion that interest on the Series 2020BCD 
Senior Bonds is excluded from gross income for federal tax purposes, the accrual or receipt of interest on the Series 
2020BCD Senior Bonds may otherwise affect the federal income tax liability of the recipient.  The extent of these 
other tax consequences will depend upon the recipient’s particular tax status or other items of income or deduction.  
We express no opinion regarding any such consequences. 

Our engagement with respect to the Series 2020BCD Senior Bonds has concluded with their issuance, and 
we disclaim any obligation to update, revise or supplement this opinion letter. 

Very truly yours, 
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APPENDIX F 

BOOK-ENTRY ONLY SYSTEM 

Introduction 

Unless otherwise noted, the information contained under the subcaption “—General” below has been 
provided by DTC.  Neither the City nor the Department makes any representations as to the accuracy or the 
completeness of such information.  The beneficial owners of the Series 2020BCD Senior Bonds should confirm the 
following information with DTC, the Direct Participants or the Indirect Participants. 

NONE OF THE CITY, THE DEPARTMENT OR THE SENIOR TRUSTEE WILL HAVE ANY 
RESPONSIBILITY OR OBLIGATION TO DIRECT PARTICIPANTS, TO INDIRECT PARTICIPANTS OR TO 
ANY BENEFICIAL OWNER WITH RESPECT TO (A) THE ACCURACY OF ANY RECORDS MAINTAINED 
BY DTC, ANY DIRECT PARTICIPANT OR ANY INDIRECT PARTICIPANT; (B) ANY NOTICE THAT IS 
PERMITTED OR REQUIRED TO BE GIVEN TO THE OWNERS OF THE SERIES 2020BCD SENIOR BONDS 
UNDER THE SENIOR INDENTURE, (C) THE SELECTION BY DTC OR ANY DIRECT PARTICIPANT OR 
INDIRECT PARTICIPANT OF ANY PERSON TO RECEIVE PAYMENT IN THE EVENT OF A PARTIAL 
REDEMPTION OF THE SERIES 2020BCD SENIOR BONDS; (D) THE PAYMENT BY DTC OR ANY DIRECT 
PARTICIPANT OR INDIRECT PARTICIPANT OF ANY AMOUNT WITH RESPECT TO THE PRINCIPAL, 
PREMIUM, IF ANY, OR INTEREST DUE WITH RESPECT TO THE OWNER OF THE SERIES 2020BCD 
SENIOR BONDS; (E) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS THE OWNERS OF 
SERIES 2020BCD SENIOR BONDS; OR (F) ANY OTHER MATTER REGARDING DTC. 

General 

The Depository Trust Company (“DTC”), New York, New York, will act as securities depository for the 
Series 2020BCD Senior Bonds.  The Series 2020BCD Senior Bonds will be issued as fully–registered securities 
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an 
authorized representative of DTC.  One fully–registered bond certificate will be issued for each maturity of the 
Series 2020BCD Senior Bonds, each in the aggregate principal amount of such maturity, and will be deposited with 
DTC or held by the Senior Trustee. 

DTC, the world’s largest securities 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 3.6 million issues of U.S. and non–U.S. equity issues, 
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 Series 2020BCD Senior Bond 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”).  DTC has a Standard & Poor’s rating of AA+.  The DTC Rules applicable to 
its Participants are on file with the Securities and Exchange Commission.  More information about DTC may be 
found on its web sites.  The Department undertakes no responsibility for and makes no representations as to the 
accuracy or the completeness of the content of such material contained on DTC’s website as described in the 
preceding sentence including, but not limited to, updates of such information or links to other Internet sites accessed 
through the aforementioned website. 
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Purchases of the Series 2020BCD Senior Bonds under the DTC system must be made by or through Direct 
Participants, which will receive a credit for the Series 2020BCD Senior Bonds on DTC’s records.  The ownership 
interest of each actual purchaser of each Series 2020BCD Senior Bond (“Beneficial Owner”) is in turn to be 
recorded on the Direct and Indirect 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 or Indirect Participant 
through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the Series 
2020BCD Senior Bonds, are to be accomplished by entries made on the books of Direct and Indirect Participants 
acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing their ownership 
interests in Series 2020BCD Senior Bonds, except in the event that use of the book–entry system for the Series 
2020BCD Senior Bonds is discontinued. 

To facilitate subsequent transfers, all Series 2020BCD Senior 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 the Series 2020BCD Senior Bonds with DTC and their 
registration in the name of Cede & Co. or such other DTC nominee do not affect any change in beneficial 
ownership.  DTC has no knowledge of the actual Beneficial Owners of the Series 2020BCD Senior Bonds; DTC’s 
records reflect only the identity of the Direct Participants to whose accounts such Series 2020BCD Senior Bonds are 
credited, which may or may not be the Beneficial Owners.  The Direct 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 by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time. 

While the Series 2020BCD Senior Bonds are in the book-entry-only system, redemption notices shall be 
sent to DTC.  If less than all of the Series 2020BCD Senior Bonds within an issue 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 Series 
2020BCD Senior 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 Department 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 Series 2020BCD Senior Bonds are credited on the record date (identified in a listing attached to the 
Omnibus Proxy). 

Principal, premium, if any, and interest payments on the Series 2020BCD Senior 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 
Department and the Senior 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 Series 2020BCD Senior Bonds held for the accounts of customers in bearer form or 
registered in “street name,” and will be the responsibility of such Direct and Indirect Participant and not of DTC, the 
Department and the Senior Trustee subject to any statutory, or regulatory requirements as may be in effect from time 
to time.  Payment of principal, premium, if any, and interest on the Series 2020BCD Senior Bonds to Cede & Co. 
(or such other nominee as may be requested by an authorized representative of DTC) is the responsibility of the 
Department and the Senior 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 and 
Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the Series 2020BCD Senior 
Bonds at any time by giving reasonable notice to the Department and the Senior Trustee.  Under such circumstances, 
in the event that a successor depository is not obtained, bond certificates are required to be printed and delivered.  
To the extent permitted by law, the Department may decide to discontinue use of the system of book–entry transfers 
through DTC (or to the extent permitted by law, a successor Security Bonds depository).  In that event, bond 
certificates will be printed and delivered to DTC. 
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No Assurance Regarding DTC Practices 

The foregoing information in this section concerning DTC and DTC’s book-entry system has been obtained 
from sources that the Department believes to be reliable, but the Department takes no responsibility for the accuracy 
thereof. 

AS LONG AS CEDE & CO. OR ITS SUCCESSOR IS THE REGISTERED HOLDER OF THE SERIES 
2020BCD SENIOR BONDS, AS NOMINEE OF DTC, REFERENCES HEREIN TO THE REGISTERED 
HOLDERS OF THE SERIES 2020BCD SENIOR BONDS SHALL MEAN CEDE & CO., AS AFORESAID, AND 
SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE SERIES 2020BCD SENIOR BONDS. 

In the event the Department determines not to continue the book-entry system or DTC determines to 
discontinue its services with respect to the Series 2020BCD Senior Bonds and the Department does not select 
another qualified depository, the Department shall deliver one or more Series 2020BCD Senior Bonds in such 
principal amount or amounts, in authorized denominations, and registered in whatever name or names, as DTC shall 
designate.  In such event, transfers and exchanges of Series 2020BCD Senior Bonds, will be governed by the 
provisions of the Senior Indenture. 

Risks of Book-Entry System 

The Department makes no assurance, and the Department shall incur no liability, regarding the fulfillment 
by DTC of its obligations under the book-entry system with respect to the Series 2020BCD Senior Bonds. 

In addition, Beneficial Owners of the Series 2020BCD Senior Bonds may experience some delay in their 
receipt of distributions of principal of, premium, if any, and interest on, the Series 2020BCD Senior Bonds since 
such distributions will be forwarded by the Department to DTC and DTC will credit such distributions to the 
accounts of the Direct Participants which will thereafter credit them to the accounts of the Beneficial Owners either 
directly or through Indirect Participants. 

Since transactions in the Series 2020BCD Senior Bonds can be effected only through DTC, Direct 
Participants, Indirect Participants and certain banks, the ability of a Beneficial Owner to pledge Series 2020BCD 
Senior Bonds, to persons or entities that do not participate in the DTC system, or otherwise to take actions in respect 
of such Series 2020BCD Senior Bonds may be limited due to lack of a physical certificate.  Beneficial Owners will 
not be recognized by the Department as registered owners of the Series 2020BCD Senior Bonds, and Beneficial 
Owners will only be permitted to exercise the rights of registered owners indirectly through DTC and its 
Participants. 
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APPENDIX G 

FORM OF CONTINUING DISCLOSURE CERTIFICATE 

This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and delivered by the 
Department of Airports of the City of Los Angeles, California (the “Department”) in connection with the issuance 
by the Department of its Los Angeles International Airport, Senior Refunding Revenue Bonds, 2020 Series B 
(Private Activity/Non-AMT) (the “Series 2020B Senior Bonds”), Los Angeles International Airport, Senior 
Revenue Bonds, 2020 Series C (Private Activity/AMT) (the “Series 2020C Senior Bonds”), and Los Angeles 
International Airport, Senior Revenue Bonds, 2020 Series D (Governmental Purpose/Non-AMT) (the “Series 2020D 
Senior Bonds,” and collectively with the Series 2020B Senior Bonds and the Series 2020C Senior Bonds, the “Series 
2020BCD Senior Bonds”).  The Series 2020BCD Senior Bonds are being issued pursuant to the Master Trust 
Indenture, dated as of April 1, 1995, as amended (the “Master Senior Indenture”), by and between the Department 
and The Bank of New York Mellon Trust Company N. A., formerly known as The Bank of New York Trust 
Company, N. A., successor in interest to BNY Western Trust Company, as successor in interest to U.S. Trust 
Company of California, N. A., as trustee (the “Senior Trustee”), and a Twenty First Supplemental Trust Indenture 
dated as of August 1, 2020 (the “Twenty First Supplemental Senior Indenture,” and together with the Master Senior 
Indenture, the “Senior Indenture”), by and between the Department and the Senior Trustee.  The Department hereby 
covenants and agrees as follows: 

Section 1.  Definitions.  In addition to the definitions set forth in the Senior Indenture, which apply to any 
capitalized term used in this Disclosure Certificate unless otherwise defined in this Section, the following capitalized 
terms shall have the following meanings: 

“Annual Report” shall mean any Annual Report provided by the Department pursuant to, and as described 
in, Sections 3 and 4 of this Disclosure Certificate. 

“Beneficial Owner” shall mean any person that (a) has the power, directly or indirectly, to vote or consent 
with respect to, or to dispose of ownership of, any Series 2020BCD Senior Bonds (including persons holding Series 
2020BCD Senior Bonds through nominees, depositories or other intermediaries), or (b) is treated as the owner of 
any Series 2020BCD Senior Bonds for federal income tax purposes. 

“Dissemination Agent” shall mean the Department, acting in its capacity as Dissemination Agent 
hereunder, or any other successor Dissemination Agent designated in writing by the Department, and which has 
filed with the Department a written acceptance of such designation. 

“EMMA System” shall mean the MSRB’s Electronic Municipal Market Access system, or such other 
electronic system designated by the MSRB. 

“Fiscal Year” shall mean the one-year period ending on June 30 of each year or such other period of 12 
months designated by the Department as its Fiscal Year. 

“Financial Obligation” shall mean a (i) debt obligation; (ii) derivative instrument entered into in connection 
with, or pledged as security or a source of payment for, an existing or planned debt obligation; or (iii) guarantee of 
(i) or (ii).  The term Financial Obligation” shall not include municipal securities as to which a final official statement 
has been provided to the MSRB consistent with the Rule. 

“GASB” shall mean the Governmental Accounting Standards Board. 

“Listed Events” shall mean any of the events listed in Section 5(a) or 5(b) of this Disclosure Certificate. 

“MSRB” shall mean the Municipal Securities Rulemaking Board or any successor thereto. 

“Official Statement” shall mean the final official statement of the Department relating to the Series 
2020BCD Senior Bonds. 

“Owner” shall mean a registered owner of Series 2020BCD Senior Bonds. 

“Participating Underwriter” shall mean any of the original underwriters of the Series 2020BCD Senior 
Bonds required to comply with the Rule in connection with offering of the Series 2020BCD Senior Bonds. 

“Rule” shall mean Rule 15c2-12 adopted by the SEC under the Securities Exchange Act of 1934, as the 
same may be amended from time to time. 
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“SEC” shall mean the Securities and Exchange Commission. 

“State” shall mean the State of California. 

Section 2.  Purpose of this Disclosure Certificate.  This Disclosure Certificate is being executed and 
delivered by the Department for the benefit of the Owners and Beneficial Owners of the Series 2020BCD Senior 
Bonds and in order to assist the Participating Underwriter in complying with the Rule. 

Section 3.  Provision of Annual Reports. 

(a) The Department shall, or shall cause the Dissemination Agent, if the Dissemination Agent is other 
than the Department, to, not later than 180 days following the end of each Fiscal Year of the Department (which 
Fiscal Year currently ends on June 30), commencing with the report for Fiscal Year ending June 30, 2020, provide 
to the MSRB through the EMMA System, in an electronic format and accompanied by identifying information all as 
prescribed by the MSRB and/or the Rule, an Annual Report relating to the immediately preceding Fiscal Year that is 
consistent with the requirements of Section 4 of this Disclosure Certificate, which Annual Report may be submitted 
as a single document or as separate documents comprising a package, and may cross-reference other information as 
provided in Section 4 of this Disclosure Certificate; provided that any audited financial statements may be submitted 
separately from the balance of the Annual Report and later than the date required above for the filing of the Annual 
Report if they are not available by that date. If the Fiscal Year for the Department changes, the Department shall 
give notice of such change in the same manner as for a Listed Event under Section 5(e). 

(b) If in any year, the Department does not provide the Annual Report to the MSRB by the time 
specified above, the Department shall file a notice with the MSRB through the EMMA System in substantially the 
form attached as Exhibit A hereto. 

(c) If the Dissemination Agent is not the Department.  the Dissemination Agent shall: 

1. file a report with the Department certifying that the Annual Report has been filed pursuant 
to this Disclosure Certificate and listing the date(s) of the filing(s); and 

2. take any other actions mutually agreed to between the Dissemination Agent and the 
Department. 

Section 4.  Content of Annual Reports.  The Annual Report shall contain or incorporate by reference the 
following: 

(a) The Department’s audited financial statements for the prior Fiscal Year, prepared in accordance 
with generally accepted accounting principles as promulgated from time to time by GASB and all statements and 
interpretations issued by the Financial Accounting Standards Board which are not in conflict with the statements 
issued by GASB, provided however that the Department may from time to time, in order to comply with federal or 
State legal requirements, modify the basis upon which such financial statements are provided notice.  Notice of any 
such modification shall be provided to the MSRB and shall include a reference to the applicable law or requirement 
describing such accounting basis.  If the Department’s audited financial statements are not available by the time the 
Annual Report is required to be filed pursuant to Section 3(a), the Annual Report shall contain comparable 
information derived from unaudited financial statements and the audited financial statements shall be filed in the 
same manner as the Annual Report when they become available. 

(b) Information in form and substance similar to the following tables set forth in the Official 
Statement for the most recently completed Fiscal Year: 

1. Table 1 – “Existing Senior Bonds”; 
2. Table 2 – “Existing Senior Bonds and Senior Commercial Paper Notes”; 
3. Table 3 – “Senior Bonds and Senior Bonds Debt Service Requirements” (only if such 

information changes); 
4. Table 5 – “Air Carriers Serving LAX” (as of the first day of the current Fiscal Year); 
5. Table 7 – “Air Traffic Data”; 
6. Table 8 – “Historical Total Enplanements by Airline”; 
7. Table 9 – “Total Revenue Landed Weight”; 
8. Table 10 – “Enplaned and Deplaned Cargo”; 
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9. Table 11 – “Historical Operating Statements”; 
10. Table 12 – “Top Ten Revenue Providers”; 
11. Table 13 – “Top Ten Revenue Sources”; 
12. Table 15 – “Historical Debt Service Coverage”; and 
13. The columns entitled “Department Market Value” and “LAX Market Value” in Table 16 

– “City of Los Angeles Pooled Investment Fund”; and 
14. Unless otherwise provided in “Historical Operating Statements,” the total amount of PFC 

revenues received by the Department with respect to Los Angeles International Airport. 
Any or all of the items listed above may be included by specific reference to other documents, including official 
statements of debt issues of the Department or related public entities that have been submitted to the MSRB through 
the EMMA System.  In the event that information necessary to prepare the tables listed above becomes unavailable 
due to changes in accounting practices, legislative changes or organizational changes, the Department shall state in 
its Annual Report that such table will no longer be included in the Annual Report and the reason therefore and the 
Department will provide comparable information if available. 

Section 5.  Reporting of Significant Events. 

(a) The Department shall give, or cause to be given, notice of the occurrence of any of the following 
events with respect to the Series 2020BCD Senior Bonds not later than ten business days after the occurrence of the 
event: 

1. Principal and interest payment delinquencies; 
2. Unscheduled draws on debt service reserves reflecting financial difficulties; 
3. Unscheduled draws on credit enhancements reflecting financial difficulties; 
4. Substitution of credit or liquidity providers, or their failure to perform; 
5. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 

determination of taxability or of a Notice of Proposed Issue (IRS Form 5701 TEB); 
6. Tender offers; 
7. Defeasances; 
8. Rating changes; 
9. Bankruptcy, insolvency, receivership or similar event of the Department; or 

10. Default event of acceleration, termination event, modification of terms or other similar 
events under a Financial Obligation of the Department, if any such event reflects financial 
difficulties. 

Note:  for the purposes of the event identified in Section 5(a)(9) above, the event is considered to 
occur when any of the following occur: the appointment of a receiver, fiscal agent or similar 
officer for the Department in a proceeding under the U.S. Bankruptcy Code or in any other 
proceeding under state or federal law in which a court or governmental authority has assumed 
jurisdiction over substantially all of the assets or business of the Department, or if such 
jurisdiction has been assumed by leaving the existing governing body and officials or officers in 
possession but subject to the supervision and orders of a court or governmental authority, or the 
entry of an order confirming a plan of reorganization, arrangement or liquidation by a court or 
governmental authority having supervision or jurisdiction over substantially all of the assets or 
business of the Department. 

(b) The Department shall give, or cause to be given, notice of the occurrence of any of the following 
events with respect to the Series 2020BCD Senior Bonds, if material, not later than ten business days after the 
occurrence of the event: 

1. Non-payment related defaults; 
2. Unless described in paragraph 5(a)(5), other material notices or determinations by the 

Internal Revenue Service with respect to the tax status of the Series 2020BCD Senior 
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Bonds or other material events affecting the tax status of the Series 2020BCD Senior 
Bonds; 

3. Modifications to rights of the Owners of the Series 2020BCD Senior Bonds; 
4. Series 2020BCD Senior Bond calls; 
5. Release, substitution or sale of property securing repayment of the Series 2020BCD Senior 

Bonds; 
6. The consummation of a merger, consolidation, or acquisition involving the Department or 

the sale of all or substantially all of the assets of the Department, other than in the ordinary 
course of business, the entry into a definitive agreement to undertake such an action or the 
termination of a definitive agreement relating to any such actions, other than pursuant to its 
terms; or 

7. Appointment of a successor or additional trustee or the change of name of a trustee; or 

8. Incurrence of a Financial Obligation of the Department or agreement to covenants, events 
of default, remedies, priority rights or other similar terms of a Financial Obligation of the 
Department, any of which affect security holders. 

(c) The Department shall give, or cause to be given, in a timely manner, notice of a failure to provide 
the annual financial information on or before the date specified in Section 3(a), as provided in Section 3. 

(d) If the Department learns of an occurrence of a Listed Event described in Section 5(a), or 
determines that knowledge of a Listed Event described in Section 5(b) would be material under applicable federal 
securities laws, the Department shall within ten business days of occurrence file a notice of such occurrence with the 
MSRB through the EMMA System in electronic format, accompanied by such identifying information as is 
prescribed by the MSRB.  Notwithstanding the foregoing, notice of the Listed Event described in subsections (a)(7) 
or (b)(4) need not be given under this subsection any earlier than the notice (if any) of the underlying event is given 
to Owners of affected Series 2020BCD Senior Bonds pursuant to the Senior Indenture. 

(e) As used in this Disclosure Certificate, the term “Financial Obligation” will be interpreted so as to 
comply with applicable federal securities laws guidance as of the date of this Disclosure Certificate, including that 
provided by the Securities and Exchange Commission in its Release No. 34-83885, dated August 20, 2018. 

Section 6.  Termination of Obligation.  The Department’s obligations under this Disclosure Certificate 
with respect to the Series 2020B Senior Bonds shall terminate upon the maturity, legal defeasance, prior redemption 
or payment in full of all of the Series 2020B Senior Bonds. The Department’s obligations under this Disclosure 
Certificate with respect to the Series 2020C Senior Bonds shall terminate upon the maturity, legal defeasance, prior 
redemption or payment in full of all of the Series 2020C Senior Bonds. The Department’s obligations under this 
Disclosure Certificate with respect to the Series 2020D Senior Bonds shall terminate upon the maturity, legal 
defeasance, prior redemption or payment in full of all of the Series 2020D Senior Bonds.  In addition, in the event 
that the Rule shall be amended, modified or repealed such that compliance by the Department with its obligations 
under this Disclosure Certificate no longer shall be required in any or all respects, then the Department’s obligations 
hereunder shall terminate to a like extent. 

Section 7.  Dissemination Agent.  The Department may, from time to time, appoint or engage a 
dissemination agent to assist it in carrying out its obligations under this Disclosure Certificate, and may discharge 
any such dissemination agent, with or without appointing a successor dissemination agent.  If at any time there is not 
any other designated dissemination agent, the Department shall be the dissemination agent.  The initial 
dissemination agent shall be the Department. 

Section 8.  Amendment; Waiver.  Notwithstanding any other provision of this Disclosure Certificate, 
without the consent of the Owners of the Series 2020BCD Senior Bonds, the Department may amend this Disclosure 
Certificate, and any provision of this Disclosure Certificate may be waived, provided that, in the opinion of 
nationally recognized bond counsel, such amendment or waiver is not prohibited by the Rule.  The Department shall 
give notice of any amendment in the same manner as for a Listed Event under Section 5(e). 

Section 9.  Additional Information.  Nothing in this Disclosure Certificate shall be deemed to prevent the 
Department from disseminating any other information, using the means of dissemination set forth in this Disclosure 
Certificate or any other means of communication, or including any other information in any Annual Report or notice 
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of occurrence of a Listed Event, in addition to that which is required by this Disclosure Certificate.  If the 
Department chooses to include any information in any Annual Report or notice of occurrence of a Listed Event in 
addition to that which is specifically required by this Disclosure Certificate, the Department shall not thereby have 
any obligation under this Disclosure Certificate to update such information or include it in any future Annual Report 
or notice of occurrence of a Listed Event. 

Section 10.  Default.  In the event of a failure of the Department to comply with any provision of this 
Disclosure Certificate, any Owner or Beneficial Owner of the Series 2020BCD Senior Bonds may take such actions 
as may be necessary and appropriate, including seeking mandate or specific performance by court order, to cause the 
Department to comply with its obligations under this Disclosure Certificate; provided that any such Owner or 
Beneficial Owner may not take any enforcement action without the consent of the Owners of not less than 25% 
(twenty-five percent) in aggregate principal amount of the Series 2020BCD Senior Bonds that at the time are 
Outstanding.  A default under this Disclosure Certificate shall not be deemed a default under the Senior Indenture 
and the sole remedy under this Disclosure Certificate in the event of any failure of the Department to comply with 
this Disclosure Certificate shall be an action to compel performance.  Under no circumstances shall any person or 
entity be entitled to recover monetary damages hereunder in the event of any failure of the Department to comply 
with this Disclosure Certificate.  No Owner or Beneficial Owner of the Series 2020BCD Senior Bonds may institute 
such action, suit or proceeding to compel performance unless they shall have first delivered to the Department 
satisfactory written evidence of their status as such, and a written notice of and request to cure such failure, and the 
Department shall have refused to comply therewith within a reasonable time. 

Section 11.  Duties, Immunities and Liabilities of Dissemination Agent.  Any Dissemination Agent 
appointed hereunder shall have only such duties as are specifically set forth in this Disclosure Certificate, and shall 
have such rights, immunities and liabilities as shall be set forth in the written agreement between the Department 
and such Dissemination Agent pursuant to which such Dissemination Agent agrees to perform the duties and 
obligations of Dissemination Agent under this Disclosure Certificate. 

Section 12.  Beneficiaries.  This Disclosure Certificate shall inure solely to the benefit of the Department, 
the Dissemination Agent, if any, and the Owners and Beneficial Owners from time to time of the Series 2020BCD 
Senior Bonds, and shall create no rights in any other person or entity.  This Disclosure Certificate is not intended to 
create any monetary rights on behalf of any person based upon the Rule. 

Section 13.  Notices.  Any notices or communications to the Department may be given as follows: 

Los Angeles World Airports 
One World Way 
Los Angeles, California 90045 
Attention: Tatiana Starostina, Chief Financial Officer 
Fax: (310) 646-9223 
Telephone: (424) 646-5251 

Section 14.  Partial Invalidity.  If any one or more of the agreements or covenants or portions thereof 
required hereby to be performed by or on the part of the Department shall be contrary to law, then such agreement or 
agreements, such covenant or covenants or such portions thereof shall be null and void and shall be deemed 
separable from the remaining agreements and covenants or portions thereof and shall in no way affect the validity 
hereof, and the Beneficial Owners of the Series 2020BCD Senior Bonds shall retain all the benefits afforded to them 
hereunder. The Department hereby declares that it would have executed and delivered this Disclosure Certificate 
and each and every other article, section, paragraph, subdivision, sentence, clause and phrase hereof irrespective of 
the fact that any one or more articles, sections, paragraphs, subdivisions, sentences, clauses or phrases hereof or the 
application thereof to any person or circumstance may be held to be unconstitutional, unenforceable or invalid. 

Section 15.  Governing Law.  This Disclosure Certificate was made in the City of Los Angeles and shall 
be governed by, interpreted and enforced in accordance with the laws of the State of California and the City of Los 
Angeles, without regard to conflict of law principles.  Any litigation, action or proceeding to enforce or interpret any 
provision of this Disclosure Certificate or otherwise arising out of, or relating to this Disclosure Certificate, shall be 
brought, commenced or prosecuted in a State or Federal court in the County of Los Angeles in the State of 
California.  By its acceptance of the benefits hereof, any person or entity bringing any such litigation, action or 
proceeding submits to the exclusive jurisdiction of the State of California and waives any defense of forum non 
conveniens. 
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IN WITNESS WHEREOF, the undersigned has executed this Disclosure Certificate this 27th day of 
August, 2020. 

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS 
ANGELES, CALIFORNIA 

By:    
 Chief Executive Officer 
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EXHIBIT A 

NOTICE TO MUNICIPAL SECURITIES RULEMAKING BOARD 
OF FAILURE TO FILE ANNUAL REPORT 

Name of Issuer: Department of Airports of the City of Los Angeles, California 

Name of Bond Issue: Department of Airports of the City of Los Angeles, California, Los Angeles 
International Airport, Senior Refunding Revenue Bonds, 2020 Series B (Private 
Activity/Non-AMT) 

Department of Airports of the City of Los Angeles, California, Los Angeles 
International Airport, Senior Revenue Bonds, 2020 Series C (Private 
Activity/AMT) 

Department of Airports of the City of Los Angeles, California, Los Angeles 
International Airport, Senior Revenue Bonds, 2020 Series D (Governmental 
Purpose/Non-AMT) 

 

Date of Issuance: August 27, 2020 

CUSIP: 544445_____ 

NOTICE IS HEREBY GIVEN that the Department of Airports of the City of Los Angeles, California (the 
“Department”) has not provided an Annual Report with respect to the above referenced Bonds as required by 
Section 3 of the Continuing Disclosure Certificate, dated August 27, 2020, executed by the Department for the 
benefit of the Owners and Beneficial Owners of the above referenced Bonds.  The Department anticipates that the 
Annual Report will be filed by ___________________________ , 20__. 

 
Dated:      

DEPARTMENT OF AIRPORTS OF THE CITY OF LOS 
ANGELES, CALIFORNIA 

By:    
 Authorized Representative 
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APPENDIX H 

CERTAIN INFORMATION REGARDING THE RETIREMENT PLAN AND PENSION SYSTEMS OF 
THE CITY OF LOS ANGELES 

The information in this Appendix H is provided by the City.  The Department is relying upon, and has 
not independently confirmed or verified the accuracy or the completeness of, the information in Appendix H or 
the LACERS Reports, LAFPP Reports or other information incorporated by reference therein. 

INTRODUCTION 

GENERALLY, THE INFORMATION IN THIS SECTION HAS BEEN TRUNCATED FROM 
MATERIALS PROVIDED BY THE CITY TO ONLY INCLUDE THOSE PORTIONS OF THIS SECTION 
THAT REFERENCE THE LOS ANGELES CITY EMPLOYEES’ RETIREMENT SYSTEM (“LACERS”) 
OR THE CITY OF LOS ANGELES FIRE AND POLICE PENSION PLAN (“LAFPP”).  

*** 

Retirement and Pension Systems 

General 

The City has three single-employer defined-benefit pension plans created by the City Charter: the Los 
Angeles City Employees’ Retirement System (“LACERS”), the City of Los Angeles Fire and Police Pension Plan 
(“LAFPP”) and, for employees of DWP, the Water and Power Employees’ Retirement, Disability and Death Benefit 
Insurance Plan (the “Water and Power Plan”). Both LACERS and LAFPP (collectively, the “Pension Systems”) are 
funded primarily from the City’s General Fund, while the Water and Power Plan is funded by that department’s 
proprietary revenues. 

The Pension Systems provide retirement, disability, death benefits, post-employment healthcare and annual 
cost-of-living adjustments to plan members and beneficiaries. Both Pension Systems are funded pursuant to the 
Entry Age Cost Method, which is designed to produce stable employer contributions in amounts that increase at the 
same rate as the employer’s payroll (i.e., level percent of payroll). Retired members and surviving spouses and 
domestic partners of LACERS and LAFPP members are eligible for certain subsidies toward their costs of medical 
and other benefits. These benefits are paid by the respective retirement system. These retiree health benefits are 
accounted for as “Other Post-Employment Benefits” (“OPEB”).  The City began making payments to its Pension 
Systems to pre-fund OPEB obligations in the late 1980s. The calculations of OPEB funding requirements are made 
by the same actuaries that perform the analysis of the Pension Systems’ retirement benefits, and generally rely on 
the same actuarial assumptions, other than those assumptions such as medical cost inflation specific to OPEB. 

The actuarial valuations for both Pension Systems are prepared on an annual basis and the applicable 
actuary recommends contribution rates for the fiscal year beginning after the completion of that actuarial valuation. 
The Pension Systems’ annual valuations determine the contribution rate, as a percentage of covered payroll, needed 
to fund the normal retirement costs accrued for current employment and to amortize any unfunded actuarial accrued 
liability (“UAAL”). The UAAL represents the difference between the present value of estimated future benefits 
accrued as of the valuation date and the actuarial value of assets currently available to pay these liabilities.  The 
valuation for each plan is an estimate based on relevant economic and demographic assumptions, with the goal of 
determining the contributions necessary to sufficiently fund over time the benefits for currently active, vested former 
members and retired employees and their beneficiaries. 

Various actuarial assumptions are used in the valuation process, including the assumed rate of earnings on 
the assets of the plan in the future, the assumed rates of general inflation, salary increases, inflation in health care 
costs, assumed rates of disability, the assumed retirement ages of active employees, the assumed marital status at 
retirement, and the post-employment life expectancies of retirees and beneficiaries. As plan experience differs from 
adopted assumptions, the actual liabilities will be more or less than the liabilities calculated based on these 
assumptions. The contribution rates in the following year’s valuations are adjusted to take into account actual plan 
experience in the current and prior years. 

Each plan also generally performs an experience study every three years, comparing the plan’s actual 
experience to the non-economic or demographic assumptions previously adopted by its board.  Based on the plan’s 
experience, the board may adopt the actuary’s recommendations to adjust various assumptions such as retirement 
rates, termination rates, and disability incidence rates in calculating its liabilities. Additionally, the experience study 
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will review each plan’s economic assumptions and the actuary may recommend adjustments based on future 
expectations for items such as general inflation, participant salary increases, and the plan’s future expected rate of 
investment return.  These economic assumptions are also adopted by each plan’s board. 

The valuations incorporate a variety of actuarial methods, some of which are designed to reduce the 
volatility of contributions from year to year.  When measuring the value of assets for determining the UAAL, many 
pension plans, including the Pension Systems, “smooth” market value gains and losses over a period of years to 
reduce contribution volatility.  These smoothing methodologies result in an actuarial value of assets that are lower or 
higher than the market value of assets at a given point in time. 

The Actuarial Standards Board, the organization that sets standards for appropriate actuarial practice in the 
United States through the development and promulgation of Actuarial Standards of Practice, approved the new 
Actuarial Standard of Practice No. 51 (“ASOP 51”), effective as of the June 30, 2019 actuarial valuations.  ASOP 51 
requires actuaries to identify and assess risks that “may reasonably be anticipated to significantly affect the plan’s 
future financial condition,” (referred to as a “Risk Report.”) 

Examples of key risks that are particularly relevant to the Pension Systems are investment risk and 
longevity and other demographic risks.  Among other things, the reports consider the cost to the City of alternative 
earning scenarios from investments. Since the funded ratio, UAAL, and the employer contribution rates have 
fluctuated as a result of deviation in investment experience in the last ten valuations, the Pension Systems’ actuary 
has examined the risk associated with earning either higher or lower than the assumed investment rate in future 
valuations. 

ASOP 51 also requires an actuary to consider if there is any ongoing contribution risk to the plan by 
evaluating the potential for and impact of actual contributions deviating from expected contributions in the future. 
The Risk Reports for both Pension Systems note that the City has a well-established practice of making the 
Actuarially Determined Contribution. As a result, in practice both Pension Systems have been found to have 
essentially no contribution risk. 

It should be noted that, in the ASOP 51 Risk Report for each of the two Pension Systems, the actuary noted 
that each had strengthened their respective actuarial assumptions over time, particularly lowering the expected 
investment rate of return, utilizing a generational mortality assumption, and adopting a funding policy that controls 
future negative amortization. These changes may result in higher contributions in the short term, but in the medium 
to longer term avoid both deferring contributions and allowing unmanaged growth in the UAAL. 

The Risk Reports also note that both of the Pension Systems have become more mature as evidenced by an 
increase in the ratio of members in pay status (retirees and beneficiaries) to active members employed by the City 
and by an increase in the ratios of plan assets and liabilities to active member payroll. The actuary expects these 
trends to continue going forward. Any increase in UAAL due to unfavorable investment and non-investment 
experience for the relatively larger group of non-active members would have to be amortized and funded over the 
payroll of the relatively smaller group of only active members; as a plan grows more mature, its contribution rate 
becomes more sensitive to investment volatility and liability changes. 

Each of the Pension Systems has adopted its own asset allocation plan to guide their respective investments 
in stocks, bonds, real estate, alternatives and cash equivalents. Each plan reviews its asset allocation plan 
periodically and any adjustments are approved by the respective boards. 

The City has never issued pension obligation bonds to fund either of its Pension Systems. The City pays all 
of its annual contributions to its Pension Systems in July at a discount, out of the proceeds of its annual issuance of 
tax and revenue anticipation notes. 

This section, “Retirement and Pension Systems,” is primarily derived from information produced by 
LACERS and LAFPP and their independent actuaries. The City has not independently verified the information 
provided by LACERS and LAFPP. The comprehensive annual financial reports of the individual Pension Systems, 
actuarial valuations for retirement and health benefits, and other information concerning LACERS and LAFPP are 
available on their websites, at www.lacers.org/aboutlacers/reports/index.html and www.lafpp.com/financial-reports, 
respectively.  Information set forth on such websites is not incorporated by reference herein.  For additional 
information regarding the Pension Systems, see also Note 5 in the “Notes to the City’s Basic Financial Statements” 
in the City’s Comprehensive Annual Financial Report for the Fiscal Year Ended June 30, 2019. 
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Investors are cautioned that, in considering information on the Pension Systems, including the amount of 
the UAAL for retirement and other benefits, the funded ratio, the calculations of normal cost, and the resulting 
amounts of required contributions by the City, this is “forward- looking” information. Such “forward-looking” 
information reflects the judgment of the boards of the respective Pension Systems and their respective actuaries as to 
the value of future benefits over the lives of the currently active employees, vested terminated employees, and 
existing retired employees and beneficiaries. These judgments are based upon a variety of assumptions, one or more 
of which may prove to be inaccurate and/or be changed in the future. 

Los Angeles City Employees’ Retirement System (“LACERS”) 

LACERS, established in 1937 under the Charter, is a contributory plan covering civilian employees other 
than employees of DWP. As of June 30, 2019, the date of its most recent actuarial valuation, LACERS had 26,632 
active members, 20,034 retired members and beneficiaries, and 8,588 inactive members (members with a vested 
right to a deferred or immediate benefit or entitled to a return of their member contributions). 

Over the past several years, LACERS has adopted various changes to its actuarial assumptions, including 
reducing the assumed investment return from 7.75 percent to 7.50 percent in 2014, and further reducing its assumed 
return to 7.25 percent in 2017. A further reduction in its assumed return to 7.0 percent was approved by LACERS’ 
Board on June 23, 2020, as recommended by LACERS actuary, Segal. This change represents one of many 
assumption changes recommended in an experience study dated as of June 17, 2020. While, the most significant cost 
impact is from the change in the investment return assumption, that increase in cost is largely offset by the decrease 
in cost from the change in the inflation assumption from 3.00 percent to 2.75 percent. The net effect would be an 
increase of around 1.0 percent in the percentage of payroll. Changes in salary increase assumptions would increase 
the contribution rate by 2.1 percent, and new mortality assumptions would increase by 0.5 percent. The total 
estimated increase of 4.09 percent of payroll (based on the assumptions for the actuarial valuation as of June 30, 
2019), will be used beginning with the June 30, 2020 valuation, which will determine the City’s contribution rate for 
Fiscal Year 2021-22. 

LACERS amortizes components that contribute to its UAAL over various periods of time, depending on 
how the unfunded liability arose, layering separate, fixed amortization periods. Under current funding policy, market 
losses and gains are recognized over a seven-year asset smoothing period, where only 1/7 of annual market gains or 
losses are recognized in the actuarial value of assets each year. The remaining gains or losses are spread equally 
over the next six years. Other factors that affect the calculation of unfunded liability, including early retirement 
incentives, plan amendments, changes in assumptions and other actuarial gains and losses will be amortized over 
terms that range from 5 to 30 years. 

LACERS’ Board uses a market value “corridor” of 40 percent. A corridor is used in conjunction with asset 
smoothing, in order to keep the actuarial value of assets within a certain percentage of the market value of assets. 
For example, if a system has a 40 percent corridor, the actuarial value of assets must be between 60 percent and 140 
percent of the market value of assets. If the actuarial value falls below 60 percent or rises above 140 percent of 
market value, the system must recognize the excess returns or losses, respectively, in that year without smoothing. 

In 2012, the City Council adopted a new civilian retirement tier (“Tier 2”), which applied to all employees 
hired on or after July 1, 2013. Subsequently, as part of an agreement with the Coalition of LA City Unions, both the 
City and the Coalition agreed to transfer all Tier 2 employees into Tier 1 effective February 21, 2016. Any new 
employee hired into a position eligible for LACERS membership on or after February 21, 2016, unless eligible for 
Tier 1 membership under specific exemptions, is enrolled in a new “Tier 3.” Based on the actuarial valuation as of 
June 30, 2019, approximately 84 percent of the Citywide payroll is comprised of Tier 1 members and 16 percent is 
comprised of Tier 3 members. 

The following table includes a summary of the major plan design changes from Tier 1 to Tier 3.
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Table 10 
COMPARISON OF LACERS TIER I AND TIER III PLAN DESIGNS 

   
Plan Feature Tier I(1) Tier III 

Normal Retirement 
(Age / Years of Service) 

55 / 30 
60 / 10 

70 / Any 

60 / 30 
60 / 10 

   

Early Retirement (Reduced) 
55 / 10 

Under 55 / 30 Under 60 / 30 

   

Benefit Factors 

Normal Retirement 
2.16% per year of service 

 
 

Normal Retirement 
1.5% @ 60 / 10 
2.0% @ 60 / 30 

 

 

Early Retirement 
Reduced by 3% per Years of Service before 

age 55; and 1.5% per Years of Service 
from ages 55-59 

 

Early Retirement 
Reduced by 10.5% at age 54, plus an additional 
3% reduction for every year below the age of 

54; unreduced from ages 55 to 59 

   
Compensation Used to Determine Retirement 
Allowance 

Highest consecutive 12 months, 
 including most bonuses 

Last 36 months prior to retirement,  
including most MOU bonuses 

   
Maximum Benefit 100% 80% 
   
Employee Contribution Base 6% 7% 
   

Early Retirement Incentive Program (ERIP) 
Employee Contribution 

1% 
Until 2026 or when ERIP debt is paid, 

whichever is sooner 
N/A 

   
Other Post-Employment Benefits (OPEB), e.g., 
retiree healthcare Employee Contribution 

4% 4% 

   
Maximum Annual COLA 3% 2% 
   
COLA Bank Yes No 
   

Government Service Buyback Member pays employee contributions 

Member pays employee and employer 
contributions, except for limited military or 
maternity leave time. Service purchase may 

not cause member’s service retirement 
allowance to exceed eighty percent of final 

compensation. 
   
(1) Does not reflect Tier 1 Enhanced Benefits for approximately 500 Airport Peace Officers. 

Source:  City of Los Angeles, Office of the City Administrative Officer. 
 

 
The aggregate employer normal cost rates for the Retirement and Health Plans have stayed relatively flat 

since the June 30, 2010 valuation. For the Retirement Plan, the UAAL rate generally increased between the June 30, 
2010 and the June 30, 2019 valuations primarily due to unfavorable investment experience and changes in actuarial 
assumptions. While there have also been increases in the normal cost rates due to the changes in the actuarial 
assumptions, those increases were offset to some degree by plan changes  (the introduction of Tier 3) as new 
members have been enrolled in the lower cost benefit tier since February 21, 2016. Furthermore, an additional 
employee contribution (becoming 4 percent for all affected employees effective January 1, 2013) was implemented 
by the City for certain bargaining groups and for all non-represented employees. For the Health Plan, the non-
investment experience (primarily lower than projected medical premiums and subsidies) has had the most impact on 
decreasing the UAAL contribution rates. 
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The table below shows the actuarial value of the City’s liability for retirement benefits (excluding retiree 
health care and other post-employment benefits), the actuarial value of assets available for retirement benefits, and 
two indicators of funding progress for LACERS, the funded ratio and the ratio of UAAL to annual payroll. 

Table 11 
LOS ANGELES CITY EMPLOYEES’ RETIREMENT SYSTEM  

SCHEDULE OF FUNDING PROGRESS FOR RETIREMENT BENEFITS 
ACTUARIAL VALUE BASIS 

($ in thousands)(1) 

 
Actuarial Actuarial Actuarial Accrued UAAL as a 
Valuation Value of Liability Funded Covered Percentage Of 
As of June 30 Assets (AAL) UAAL(2) Ratio(3) Payroll(4) Covered Payroll(5) 

      
2010 $ 9,554,027 $12,595,025 $3,040,998 75.9% $1,817,662 167.3% 
2011 9,691,011 13,391,704 3,700,693 72.4 1,833,392 201.9 
2012 9,934,959 14,393,959 4,458,999 69.0 1,819,270 245.1 
2013 10,223,961 14,881,663 4,657,702 68.7 1,846,970 252.2 
2014 10,944,751 16,248,853 5,304,103 67.4 1,898,064 279.5 
2015 11,727,161 16,909,996 5,182,835 69.4 1,907,665 271.7 
2016 12,439,250 17,424,996 4,985,746 71.4 1,968,703 253.3 
2017 13,178,334 18,458,188 5,279,854 71.4 2,062,316 256.0 
2018 13,982,435 19,944,579 5,962,144 70.1 2,177,687 273.8 
2019 14,818,564 20,793,421 5,974,857 71.3 2,225,413 268.5 

      
(1) Table includes funding for retirement benefits only.  Other Post-Employment Benefits (OPEB) are not included. 
(2) Actuarial Accrued Liability minus Actuarial Value of Assets, commonly referred to as UAAL.  Positive numbers represent a funded 

ratio less than 100%. 
(3) Actuarial value of assets divided by Actuarial Accrued Liability. 
(4) Annual pensionable payroll for members of LACERS. 
(5) UAAL divided by covered payroll. 
        

Source: Los Angeles City Employees’ Retirement System Actuarial Valuation reports.  

 
The actuarial value of assets is different from the market value of assets, as the actuarial value smooths 

gains and losses over a number of years.  The following table shows the funding progress of LACERS based on the 
market value of the portion of system assets allocated to retirement benefits. 
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Table 12 
LOS ANGELES CITY EMPLOYEES’ RETIREMENT SYSTEM  

SCHEDULE OF FUNDING PROGRESS FOR RETIREMENT BENEFITS 
MARKET VALUE BASIS 

($ in thousands)(1) 

        
Actuarial Unfunded Liability 

Actuarial Accrued As a Percentage of 
Valuation Market Value Liability Unfunded Funded Ratio Covered Covered Payroll 
As of June 30 Of Assets (AAL) Liability(2) (Market Value)(3) Payroll(4) (Market Value)(5) 

       
2010 $ 7,804,223 $12,595,025 $4,790,802 62.0% $1,817,662 263.6% 
2011 9,186,697 13,391,704 4,205,007 68.6 1,833,392 229.4 
2012 9,058,839 14,393,959 5,335,120 62.9 1,819,270 293.3 
2013 10,154,486 14,881,663 4,727,177 68.2 1,846,970 255.9 
2014 11,791,079 16,248,853 4,457,774 72.6 1,898,064 234.9 
2015 11,920,570 16,909,996 4,989,426 70.5 1,907,665 261.5 
2016 11,809,329 17,424,996 5,615,667 67.8 1,968,703 285.2 
2017   13,180,516 18,458,188 5,277,672 71.4 2,062,316 255.9 
2018 14,235,231 19,944,579 5,709,348 71.4 2,177,687 262.2 
2019 14,815,593 20,793,421 5,977,828 71.3 2,225,413 268.6 

       
(1) Table includes funding for retirement benefits only.  Other Post-Employment Benefits (OPEB) are not included. 
(2) Actuarial Accrued Liability minus Market Value of Assets.  Positive numbers represent a funded ratio less than 100%. 
(3) Market value of assets divided by Actuarial Accrued Liability. 
(4) Annual pensionable payroll for members of LACERS. 
(5) Unfunded liability divided by covered payroll. 
        

Source: Calculated based on data from Los Angeles City Employees’ Retirement System Actuarial Valuation reports. 

 
The table below shows the actuarial funding progress of LACERS’s liability for healthcare benefits:  

Table 13  
LOS ANGELES CITY EMPLOYEE’S RETIREMENT SYSTEM 

SCHEDULE OF FUNDING PROGRESS FOR OTHER POST-EMPLOYMENT BENEFITS 
 ($ in thousands) 

       
Actuarial   Actuarial     UAAL 
Valuation Actuarial Value  Accrued 

Liability 
 Funded Covered As a Percentage of  

As of June 30 Of Assets (AAL) UAAL(1) Ratio(2) Payroll(3) Covered Payroll(4) 
       
2010 $1,425,726 $2,233,874 $808,148 63.8% $1,817,662 44.5% 
2011 1,546,884 1,968,708 421,824 78.6 1,833,392 23.0 
2012 1,642,374 2,292,400 650,027 71.6 1,819,270 35.7 
2013 1,734,733 2,412,484 677,751 71.9 1,846,970 36.7 
2014 1,941,225 2,662,853 721,628 72.9 1,898,064 38.0 
2015 2,108,925 2,646,989 538,065 79.7 1,907,665 28.2 
2016 2,248,753 2,793,689 544,935 80.5 1,968,703 27.7 
2017 2,438,458 3,005,806 567,348 81.1 2,062,316 27.5 
2018 2,628,844 3,256,828 627,984 80.7 2,177,687 28.8 
2019 2,812,662 3,334,299 521,637 84.4 2,225,413 23.4 
       
(1) Actuarial Accrued Liability minus Actuarial Value of Assets, commonly referred to as UAAL.  Positive numbers represent an actuarial 

deficit. 
(2) Actuarial value of assets divided by Actuarial Accrued Liability. 
(3) Annual pensionable payroll against which UAAL amortized. 
(4) UAAL divided by Covered Payroll. 
 

Source: The City of Los Angeles City Employees’ Retirement System Actuarial Valuations. 
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The table below summarizes the City’s payments to LACERS over the past four years and payments 
included in the Fiscal Year 2020-21 Budget. This table includes costs for contributions for both pensions and retiree 
health care. 

Table 14 
LOS ANGELES CITY EMPLOYEES’ RETIREMENT SYSTEM 

SOURCES AND USES OF CONTRIBUTIONS 
($ in thousands)(1) 

      
    Estimated Estimated 
 2016-17 2017-18 2018-19 2019-20 2020-21 
Sources of Contributions      
 Contributions for Council-controlled  
  Departments(2) $459,400 $450,806 $488,400 $559,317 $532,833 
 Airport, Harbor Departments,  
  LACERS, LAFPP    106,766    103,126    111,761    117,462 $114,828 
  Total $566,166 $553,932 $600,161 $676,779 $647,661 
      
Percent of payroll – Tier 1 28.16% 27.22% 28.31% 29.89% 29.43% 
Percent of payroll – Tier 3 24.96% 24.64% 25.88% 27.70% 27.45% 
      
Uses of Contributions      
 Current Service Liability (Normal 
cost) 

$206,982 $214,741 $224,161 $243,374 $229,795 

 UAAL 366,172 360,109 398,500 477,109 462,604 
 Adjustments(3)      (6,988)   (20,918)    (22,500)   (34,704)   (44,738) 
  Total $566,166 $553,932 $600,161 $676,779 $647,661 
      
(1) Includes funding for OPEB. 
(2) Includes employees funded by certain special funds in addition to the General Fund. 
(3) Adjustments include various “true-ups” for such adjustments as the retroactive upgrade of past Tier 2 members to Tier 1, the family death 

benefit plan, the limited term retirement plan, excess benefits, and the enhanced benefit for the Airport Peace Officers who remain in 
LACERS. 

      

Source: City of Los Angeles, Office of the City Administrative Officer.  

 
The table below illustrates the City’s projected contributions to LACERS for the next four fiscal years from 

Council-Controlled Departments (excluding the proprietary departments) based on projected rates from the City’s 
consulting actuary applied against projected payroll by the CAO. These projected contributions illustrate the 
projected cost of both pension and OPEB. Note that these projections assume a 0 percent return in 2019-20 as well 
as the prior actuarial interest rate of 7.25 percent and do not include the revised assumptions in connection with the 
2020 Experience Study. 
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Table 15 

LOS ANGELES CITY EMPLOYEES’ RETIREMENT SYSTEM 
PROJECTED CONTRIBUTIONS  

($ in thousands)  
      

 Budget Projection Projection Projection Projection 
 2020-21 2021-22 2022-23 2023-24 2024-25 

      
Contributions for Council-controlled 
Departments(1)(2) $532,833 $621,147 654,193 $681,400 $712,883 
      
Percentage of Payroll(3) 29.12% 29.48% 30.33% 31.14% 31.90% 
      
Incremental Change $(26,484) $88,314 $33,046 $27,207 $31,483 
% Change (4.74)% 16.57% 5.32% 4.16% 4.62% 
      
(1) Includes the General Fund and various special funds. 
(2) Assumes 0.00% return on investment in 2019-20 and 7.25% thereafter. 
(3) Reflects combined rates for all benefit tiers. 

      

Source: City of Los Angeles, Office of the City Administrative Officer (CAO), based on information commissioned by the CAO. 
 

Los Angeles Fire and Police Pension Plan (“LAFPP”) 

The LAFPP, established in 1899 and incorporated into the Charter in 1923, represents contributory plans 
covering uniformed fire, police, and some Department of Harbor and some Department of Airports police. As of 
June 30, 2019, the date of its most recent actuarial valuation, the LAFPP had 13,535 active members, 13,097 retired 
members and beneficiaries, and 523 vested former members. 

Six tiers of benefits are provided, depending on the date of the member’s hiring. No active members are in 
Tier 1, while Tier 2 had only 7 active members as of June 30, 2019, although both tiers have beneficiaries. Sixty-
seven percent of active members are in Tier 5, and 25 percent are in Tier 6. 

Amortization of UAAL may be calculated differently for different tiers. A Charter amendment adopted by 
City voters on March 8, 2011 provided the LAFPP Board with greater flexibility to establish amortization and plan 
funding policies. Under the LAFPP Board’s current actuarial funding policy, actuarial gains or losses are amortized 
over 20 years; changes in actuarial assumptions and cost methods are amortized over 20 years; plan amendments are 
amortized over 15 years; and actuarial funding surpluses are amortized over 30 years.   

Similar to LACERS, LAFPP has adopted various asset smoothing methods. Generally, market gains or 
losses are recognized over seven years, so that approximately 1/7 of market losses or gains are recognized each year 
in the actuarial valuation. LAFPP uses a 40 percent market corridor, so that the actuarial value of assets must be 
between 60 percent and 140 percent of the market value of assets. If the actuarial value falls below 60 percent or 
rises above 140 percent of market value, the system must recognize the excess returns or losses, respectively, in that 
year without smoothing. 

Within the LAFPP, there is a Deferred Retirement Option Plan (“DROP”).  This voluntary plan allows 
members to retire, for pension purposes only, after they are eligible to retire and have completed at least 25 years of 
service.  A member entering DROP continues to work and receive salary and benefits as an active employee but 
stops accruing additional salary and service credits for retirement purposes.  While in DROP, the member’s 
retirement benefit is deposited into an interest-bearing account that is distributed to the member when he or she 
leaves City service.  Participation in DROP is generally limited to a maximum of five years. As of June 30, 2019, 
1,665 active members participated in DROP, representing about 94 percent of those eligible to do so. The program is 
designed to be cost-neutral to the City. 

Based on the advice of its actuary, the LAFPP Board reduced its assumed rate of investment return from 
7.50 percent to 7.25 percent in 2017, lowering it again to 7.00 percent in May 2020 (lowering its inflation 
assumption from 3.00 percent to 2.75 percent as well). In addition to the economic assumptions, the Board adopted 
the actuary’s recommendations to adjust various other assumptions such as retirement rates, termination rates, and 
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disability incidence rates.  There were no changes in the mortality assumptions since the Board adopted new public 
safety mortality assumptions in December 2019. Adoption of the economic and non-economic assumption changes 
is estimated to increase City contributions by 2.3 percent of payroll. The new assumptions will be used beginning 
with the June 30, 2020 actuarial valuation, which will determine the City’s contribution rate for Fiscal Year 2021-
22. 

The table below shows the actuarial value of the City’s liability for retirement benefits (excluding retiree 
health care and other post-employment benefits), the actuarial value of assets available for retirement benefits, and 
two indicators of funding progress for LAFPP, the funded ratio and the ratio of UAAL to annual payroll. 

Table 16 
LOS ANGELES FIRE AND POLICE PENSION PLAN 

SCHEDULE OF FUNDING PROGRESS FOR RETIREMENT BENEFITS 
ACTUARIAL VALUE BASIS 

($ in thousands) (1) 

 
Actuarial Actuarial Actuarial    UAAL 
Valuation Value of Accrued Liability  Funded Covered As a percentage of 
As of June 30 Assets (AAL) UAAL(2) Ratio(3) Payroll(4) Covered Payroll(5) 
       

2010 $14,219,581 $15,520,625 $1,301,044 91.6% $1,356,986 95.9% 
2011 14,337,669 16,616,476 2,278,807 86.3 1,343,963 169.6 
2012 14,251,913 17,030,833 2,778,920 83.7 1,341,914 207.1 
2013 14,657,713 17,632,425 2,974,712 83.1 1,367,237 217.6 
2014 15,678,480 18,114,229 2,435,749 86.6 1,402,715 173.6 
2015 16,770,060 18,337,507 1,567,447 91.5 1,405,171 111.5 
2016 17,645,338 18,798,510 1,153,172 93.9 1,400,808 82.3 
2017  18,679,221 20,411,024 1,731,803 91.5 1,475,539 117.4 
2018 19,840,070 21,364,804 1,524,734 92.9 1,546,043 98.6 
2019 21,037,711 22,474,125 1,436,414 93.6 1,583,808 90.7 
       
(1) Table includes funding for retirement benefits only.  Other post-employment benefits not included. 
(2) Actuarial Accrued Liability minus Actuarial Value of Assets, commonly referred to as UAAL.  Positive numbers represent an 

actuarial deficit. 
(3) Actuarial value of assets divided by actuarial accrued liability. 
(4) Annual payroll against which UAAL amortized. 
(5) UAAL divided by covered payroll. 
        

Source: LAFPP Actuarial Valuations and Review of Retirement and Other Post-Employment Benefits as of June 30, 2019. 

 
The actuarial value of assets is different from the market value of assets, as the actuarial value smooths 

gains and losses over a number of years.  The following table shows the funding progress of LAFPP based on the 
market value of the portion of system assets allocated to retirement benefits. 
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Table 17 
LOS ANGELES FIRE AND POLICE PENSION PLAN 

SCHEDULE OF FUNDING PROGRESS FOR RETIREMENT BENEFITS 
MARKET VALUE BASIS 

($ in thousands) (1) 
       

      Unfunded Liability 
Actuarial Market Actuarial  Unfunded Funded  As a Percentage of 
Valuation Value of Accrued 

Liability 
(Overfunded) Ratio Covered Covered Payroll 

As of June 30 Assets (AAL) Liability(2) (Market Value)(3) Payroll(4) (Market Value)(5) 
       

2010 $11,535,936 $15,520,625 $3,984,688 74.3% $1,356,986 293.6% 
2011 13,564,904 16,616,476 3,051,572 81.6 1,343,963 227.1 
2012 13,268,687 17,030,833 3,762,146 77.9 1,341,914 280.4 
2013 14,729,976 17,632,425 2,902,449 83.5 1,367,237 212.3 
2014 16,989,705 18,114,229 1,124,525 93.8 1,402,715 80.2 
2015 17,346,554 18,337,507 990,953 94.6 1,405,171 70.5 
2016 17,104,276 18,798,510 1,694,234 91.0 1,400,808 120.9 
2017 18,996,721 20,411,024 1,414,303 93.1 1,475,593 95.8 
2018 20,482,133 21,364,804 882,671 95.9 1,546,043 57.1 
2019 21,262,200 22,474,125 1,211,925 94.6 1,583,808 76.5 
       
(1) Table includes funding for retirement benefits only. Other post-employment benefits not included. 
(2) Actuarial Accrued Liability minus Market Value of Assets.  Positive numbers represent a deficit. 
(3) Market value of assets divided by actuarial accrued liability. 
(4) Annual payroll against which liability is amortized. 
(5) UAAL divided by covered payroll. 
        

Source: Calculated by CAO based on data from LAFPP Actuarial Valuations. 

 
The table below provides a ten-year history of the funding progress for healthcare benefit liabilities of the 

LAFPP:  

Table 18  
OTHER POST-EMPLOYMENT BENEFITS 

FIRE AND POLICE PENSION PLAN 
($ in thousands) 

       

Actuarial Actuarial Actuarial    Unfunded AAL 
Valuation Value of Accrued Liability Unfunded Funded Covered As a Percentage of 

As of June 30 Assets (AAL) AAL(1) Ratio(2) Payroll(3) Covered Payroll(4) 
      

2010 $    817,276 $2,537,825 $1,720,549 32.2% $1,356,986 126.8% 
2011 882,890 2,557,607 1,674,717 34.5 1,343,963 124.6 
2012 927,362 2,499,289 1,571,927 37.1 1,341,914 117.1 
2013 1,013,400 2,633,793 1,620,393 38.5 1,367,237 118.5 
2014 1,200,874 2,783,283 1,582,409 43.1 1,402,715 112.8 
2015 1,344,333 2,962,703 1,618,370 45.4 1,405,171 115.2 
2016 1,480,810 3,079,670 1,598,860 48.1 1,400,808 114.1 
2017 1,637,846 3,322,746 1,684,900 49.3 1,475,539 114.2 
2018 1,819,359 3,547,777 1,728,417 51.3 1,546,043 111.8 
2019 2,016,202 3,590,023 1,573,821 56.2 1,583,808 99.4 

       
(1) Actuarial Accrued Liability minus Actuarial Value of Assets, commonly referred to as UAAL.  Positive numbers represent an actuarial 

deficit. 
(2) Actuarial value of assets divided by actuarial accrued liability. 
(3) Annual payroll against which UAAL amortized. 
(4) UAAL divided by covered payroll. 
 
Source: The Fire and Police Pension Plan System Actuarial Valuations. 

 
The table below summarizes the General Fund’s payments to LAFPP over the past four years and payments 

included in the Fiscal Year 2020-21 Budget. This table includes costs for both pensions and retiree health care, as 
well as the plan’s administrative expenses. 
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Table 19 
LOS ANGELES FIRE AND POLICE PENSION PLAN 

SOURCES AND USES OF CONTRIBUTIONS  
($ in thousands) 

      
    Estimated Estimated 
 2016-17 2017-18 2018-19 2019-20 2020-21 
      
 General Fund $616,235 $634,905 $687,867 $705,076 738,908 
      
 Percent of Payroll 44.54% 44.26% 46.85% 47.37% 46.79% 
      
 Current Service Liability $319,458 $332,409 $344,786 $349,256 $382,639 
 UAAL/(Surplus) 283,355 288,567 325,312 337,815 337,154 
 Administrative Costs(1)      13,422      13,929     17,769     18,005 19,115 
  Total $616,235 $634,905 $687,867 $705,076 $738,908 
 
(1) The City funds an Excess Benefit Plan outside LAFPP to provide for any benefit payments to retirees that exceed IRS limits. Amounts 

deposited in that account are credited against the City’s annual contribution to LAFPP. 
      

Source: City of Los Angeles, Office of the City Administrative Officer. 

 
Historically, plan members did not contribute towards healthcare subsidy benefits, as all such costs were 

funded from the employer’s contribution and investment returns thereon.  In 2011, the City negotiated with the 
sworn bargaining units the option of a 2 percent active employee contribution toward retiree healthcare for its sworn 
workforce hired before July 1, 2011.  Sworn employees hired on and after July 1, 2011 are members of Tier 6, 
which requires a 2 percent contribution toward retiree healthcare. Employees who contribute to retiree healthcare 
benefits are vested in future subsidy increases authorized by the retirement board. For those sworn employees that 
opted not to make an additional contribution toward retiree healthcare, their retiree health subsidy has been frozen 
and cannot surpass the maximum subsidy level in effect as of July 1, 2011. 

Two lawsuits are still pending challenging the LAFPP Board’s exercise of its discretion to annually 
increase the subsidy for sworn employees who opted to make an additional contribution toward retiree healthcare.  
See “LITIGATION.” 

The table below illustrates the City’s projected contributions to LAFPP for the next four fiscal years based 
on projected rates from the LAFPP’s consulting actuary applied against projected payroll by the CAO. These 
projected contributions illustrate the projected cost of contributions for both pension and OPEB. Note these 
projections assume a 0 percent return in 2019-20 as well as the prior actuarial interest rate of 7.25 percent, and do 
not include the revised assumptions in connection with the 2020 Experience Study. 
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Table 20 

LOS ANGELES FIRE AND POLICE PENSION PLAN 
PROJECTED CONTRIBUTIONS(1)  

($ in thousands) 
      
 Budget Projected Projected Projected Projected
 2020-21 2021-22 2022-23 2023-24 2024-25
 

General Fund $738,908 $765,431 $814,875 $851,244 $882,514
 
Percentage of Payroll 46.79% 44.56%(2) 45.36% 46.60% 47.13%
 
Incremental Change $33,8232 $26,523 $49,444 $36,369 $31,270
% Change 4.80% 3.59% 6.46% 4.46% 3.67 %

(1) Assumes 0.0% return on investment in 2019-20 and 7.25% thereafter.  
      

Source: City of Los Angeles, Office of the City Administrative Officer (CAO), based on information commissioned by the CAO. 
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*** 
 

LITIGATION 

The City is routinely a party to a variety of pending and threatened lawsuits and administrative proceedings 
that may affect the General Fund of the City. The following list of certain newly completed, pending or threatened 
litigation matters involving the City was prepared by the Office of the City Attorney, and includes matters with a 
potential exposure of $10 million or more. For all pending or threatened litigation matters and administrative 
proceedings not listed below, the City believes, based on current facts and circumstances, that a final determination 
of such matters, either individually or in the aggregate, should not materially affect the General Fund’s financial 
position.  Certain litigation or administrative proceedings discussed below, if determined in a final and conclusive 
manner adverse to the City, may, individually or in the aggregate, materially affect the General Fund’s financial 
position.  

THE FOLLOWING LIST HAS BEEN TRUNCATED FROM MATERIALS PROVIDED BY THE 
CITY TO ONLY INCLUDE LITIGATION ADDRESSED IN AND RELATING TO THE FOREGOING 
EXCERPTS. 

*** 

1. Los Angeles Police Protective League and United Firefighters of Los Angeles City v. Board of 
Fire and Police Pension Commissioners v. City of Los Angeles. 

In this case plaintiffs seek a judgment declaring that their letter of agreement with the City requires the 
Retirement Board to increase the retirees’ medical subsidy by the maximum amount allowable per year under the 
Administrative Code.  The City prevailed on a demurrer, but the Court of Appeal reversed and issued a remitter, 
sending the case back to the trial court to resolve disputed factual issues.  A bench trial occurred from September 26 
to September 28, 2016.  Following the bench trial, the court issued a tentative decision in favor of the plaintiffs.  In 
November 2016, the trial court ruled in favor of the plaintiffs’ claim with respect to the medical subsidy.  The City 
appealed the trial court ruling. On October 30, 2018, the appellate court reversed the trial court and ordered that the 
case be remanded for a new trial. 

On August 10, 2017, the Los Angeles Police Protective League filed an additional lawsuit against the 
Board of Police Pension Commissioners and the City in Los Angeles County Superior Court.  The complaint alleges 
that the Board should have raised the retiree subsidy to the maximum amount of 7 percent for the fiscal year 
beginning July 1, 2017 rather than the 6 percent then awarded and for the fiscal years thereafter. This case has been 
consolidated with the case discussed above. A trial date is scheduled for December 2020. In the event of an adverse 
ruling, which is reasonably possible, a special study would need to be conducted by the LAFPP Plan actuary in order 
to quantify the costs of the annual subsidy increase. 
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