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passenger service. The rating also captures the airport’s continued solid performance of
both passenger traffic and financial results, despite the current economic conditions, as

Analysts well as the airport’s ability to produce solid financial metrics and debt service coverage
Seth Lehman levels through economic cycles and industry challenges. Near-term capital needs are
+1 212 908-0755 considered moderate for a large international gateway airport and SFO’s financial
seth.lehman@fitchratings.com results appear stable, with debt service coverage ratios at or above 1.4x, while average
cost per enplanement also remained mostly unchanged at below the $14 level for both
Emma Walker . L. . . . .
+1 212 908-9124 fiscal 2009 and 2010. SFO utilizes an airport residual rate-setting methodology and this
emma.walker@fitchratings.com approach is expected to continue when the airport renews its airport operating
agreements for a 10-year term beyond the current expiration in June 2011.
Related Research . . - . .
The airport has managed its airline costs in recent years to be competitive in the

Applicable Criteria regional rparket and, as a resu!t, ha.s attracted z?ir passenger serv_ice by pro_minent low-

e Rating Criteria for Infrastructure cost carriers. The concentration risk from United Airlines (United) continues to be

and Project Finance, Sept. 29, 2009 nominally reduced at SFO (40.6% of total passenger traffic in fiscal 2009) and the

* Airports Rating Criteria Handbook airport continues to demonstrate success at increasing its percentage market share of

for General Airport Revenue, PFC total I t the th B A . ts. SFO’

and Letter of Intent Bonds, otal passenger enplanements among the three Bay Area airports. SFO’s passenger
March 12, 2007 traffic has been notably resilient, decreasing by less than 1% in fiscal 2009 to

18.2 million enplanements. While the airport had conservatively forecasted a 3.6%
additional decline for passenger enplanements in setting its budget for fiscal 2010,
available figures for the first 11 months of the fiscal year indicate growth of 4.6% in
traffic above the prior period. While United has modestly pared back capacity at SFO
over the two past years, other carriers, including multiple low-cost carriers and foreign-
flag airlines, have added more routes and frequencies.

Ongoing credit challenges still remain that can pressure airport financial results given
both the weakened economy and a financially vulnerable airline industry. While SFO has
an above average fixed-cost structure given its debt levels (5233 per enplaned
passenger) coupled with elevated carrier concentration with United, the airport's
demand profile serves as a key risk mitigant due to the high level of origination and
destination (O&D) enplanements, which represents 77% of total volume. The airport’s
capital plan is moderate in size at $768.2 million through fiscal 2015, and principally
focused on Terminal 2 reconstruction, along with various airfield and groundside
improvements. Approximately 45% of the program is expected to be bond-financed
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(including $225 million of future proceeds), with grants and passenger facility charge
revenues funding the remaining costs. Given the airport’s enplanement and financial
assumptions for operations and capital plan, the average cost per enplanement is
expected to increase to more than $20 by fiscal 2015. Fitch notes that while the rising
rates may lend to some limitations to overall financial flexibility, these costs are
supported by a traffic base that consists of more expensive international and long-haul
domestic markets.

Key Rating Drivers

e Airline service levels: The airport has seen enplanement growth since 2004 and
demonstrated relative stability during the recent industry and economic downturn.
The increase of service by low-cost carriers, together with service additions from
other domestic and international carriers, should provide near-term performance
stability. Carrier concentration from United and competition from nearby Oakland
and San Jose airports could pose some volatility.

e Cost structure: The airport’s cost per enplanement (CPE) is somewhat elevated at
$13.50 but considerably lower than cost levels seen in the prior decade. While a
higher CPE is anticipated to cover rising debt costs, airport management has
demonstrated its ability to implement cost targets to maintain a competitive
position for all carrier types.

e Capital structure: Less than 20% of the airport's total long-term debt and notes will
remain in variable-rate mode or be subject to mandatory tenders within the next
two years. Given the nature of the airport’s capital structure with its exposure to a
combination of variable-rate debt, interest rate volatility, counterparty
performance, periodic liquidity renewals, and refinance risk, it is Fitch’s opinion
that the debt portfolio will remain an important consideration to the airport’s
credit.

Project Summary Table

Project Summary Data Financial Summary Data

Project Type — Airport Rated Debt Terms — The airport has approximately
$4.25 billion outstanding in airport second series revenue
and refunding bonds in fixed- and variable-rate mode.
Final maturity is 2040.

Project Location — San Francisco Amortization Profile — Peak debt service periods run from
2015-2025, then steps down from in later years.

Status — Operation Security — Pledge of and first lien on net revenues of the
airport.

Revenue Basis — Cost Recovery — Airline and Non- ~ Rate Covenant — Net revenues equal to at least 1.25x debt

Airline Sources service. Transfers from contingency fund permitted to

meet test.

Applicable Regulation — U.S. and California Law Bond Reserves — Multiple pools of common and segregated

reserve accounts. Funded with bond proceeds equal to
MADS or lesser of the least of 10% of the bond proceeds,
MADS, or 1.25x of average annual debt service. The
airport has an aggregate amount of $453.2 million in
reserve holdings including $150 million in surety policies.
The total reserve requirement is $352.1 million.
Additional Bonds test — Subject to satisfaction of historical
or projection-based tests using 125% annual debt service
requirements. Fund balance transfers permitted up to
Operator — San Francisco Airport Commission 25% of debt service.
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Transaction Summary

Proceeds of the proposed series 2010F and series 2010G bond issue will be used to
refinance approximately $122 million of outstanding CP notes originally issued to fund
airport capital expenditures. The series 2010F and G bond issue is expected to have a
final maturity of 2040 with principal amortization beginning in 2025. The proposed
bonds are expected to be issued as non-AMT bonds of the airport. Shortly after the
refinancing of the CP notes, the airport intends to remarket the outstanding
$175 million series 2009A and B bonds, originally issued as mandatory tender obligations
with a maturity of Sept. 15, 2010.

Project Profile and Analysis

Overview

San Francisco International Airport is owned and operated by the city and county of San
Francisco through its airport commission. The airport, the principal commercial air
transportation facility for the Bay Area region and served by 56 passenger and cargo
carriers, is located on 5,171 acres of land 14 miles south of Downtown San Francisco.
The airport is also located on in a zone 4 seismic area, which means it could sustain
major structural damage should an earthquake hit the area. SFO offers flights to most
major U.S. cities and 31 nonstop international destinations. Moreover, the airport’s
passenger traffic is approximately 77% O&D, a significant and positive attribute for a
large-hub international gateway airport.

The current passenger terminal complex consists of three domestic terminals and an
international terminal complex (ITC) spanning more than 5 million sf. Together, they
provide a total of 81 gate positions. The international terminal includes 2.5 million sf of
terminal and boarding area space and 24 gate positions. SFO also has numerous cargo
facilities and 121,437 public parking spaces. Furthermore, the airport opened the AirTrain
System in early 2003, which connects the various airport terminals to the rental car
facility, the parking lots, and the San Francisco Bay Area Rapid Transit System.
Additionally, United operates one of the world’s largest maintenance centers at the
airport. Airfield facilities include four runways: No 28R-10L (11,870 feet), No. 28L-10R
(10,600 feet), No. 1R-19L (8,900 feet), and No. 1L-19R (7,000 feet). The runway system
can handle the new largest class of aircrafts: A380 and B-787. Other key onsite facilities
include a consolidated rental car facility that was opened in December 1998.

SFO has a history of operating in a moderately competitive environment, particularly
for short-haul domestic flights, for which the two other Bay Area airports include
Oakland (OAK) and San Jose (SJC). Currently, SFO provides nearly 80% of the Bay Area’s
long-haul domestic flights and nearly all of the nonstop international service. While the
two other airports have had a period of success with developing low-cost carrier service
(LCC), SFO has seen strong market share gains from LCCs since 2007. Airport
management has indicated that LCCs now represent almost 25% of total domestic
seating capacity, compared with less than 5% two years earlier. Both OAK and SJC have
experienced significant reductions in flight operations and enplaned passengers since
2007, while SFO has performed well when compared with both regional and national
traffic trends.

The air trade service area benefits from a large and affluent population and
employment base. Demand for air travel from the San Francisco metropolitan area is
supported by a mature population base of about 7.3 million residents, the second-
largest in California. The San Francisco area enjoys a higher than average per capital
personal income that is nearly 50% above national indices. Prior to the current
recession, regional unemployment rates have remained low. With the recent downturn,
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unemployment rates have risen to above the 9% since mid-2009. These rates still are
lower than those experienced in California and the nation as a whole. In addition, to a
strong tourism and education base anchoring the economy, there are many large,
private sector employers in the Bay Area that include Kaiser Permanente, Safeway,
Wells Fargo, and United Airlines.

Volume Performance

SFO is one of the leading airports in the U.S. with more than 18.2 million enplanements.
The airport is ranked the 10th-largest in the nation for total passenger traffic (Airport
Council International-North America 2009 data) and the seventh-largest for O&D
passengers (U.S. Department of Transportation 2009 data). International traffic
represents about 23% of total enplanements, a level that has been consistent over the
past decade. As of July 2010, SFO is served by 42 scheduled passenger airlines that
include 17 domestic and 25 foreign-flag carriers. The domestic air service is relatively
strong and growing with 69 nonstop destinations, compared with 59 destinations in 2005.
The international air service includes 31 nonstop destinations with a leading share of
inbound/outbound service aimed at Asian markets, although there is a healthy component
of direct service into the European and Central/South American markets.

For fiscal 2009, principal carriers included United, American Airlines, Southwest Airlines,
Virgin America, and Delta Airlines. United represents the largest market share at 40.6%.
However, the growth in LCC-based service has marginally reduced United’s concentration
from an almost 50% concentration level in 2005. United (issuer default rating
‘CCC’/Positive Watch) is in the process to effectuate a merger with Continental Airlines
(issuer default rating ‘B—’/Stable Outlook). Based on a review of the route networks, both
domestic and internationally, the combination of the two carriers should not have a
meaningful service impact as there is less than a 10% overlap of seating capacity between
the two carriers at SFO.

Over the past five years, SFO has experienced relatively favorable traffic trends for a
large hub international-gateway airport. From fiscal years 2004—2009, enplanements have
grown at a CAGR of 3.4%. Domestic traffic advanced at a higher growth rate over this
period at 3.6%, compared with international enplanements at 2.9%. This performance is
not surprising given the recent surge in domestic LCC service. Fitch notes that total
traffic levels for 2009 are still 10% under the enplanements from fiscal 2000.

Market Share by Airline

Fiscal 2005 Fiscal 2009
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5.7% American
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Source: San Francisco Airport Commission.
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For a period, SFO’s traffic was negatively affected by the aftermath of the events of
September 11, 2001 and other international events, while OAK and SJC participated in
robust expansion of LCC air service. More recently, SFO has taken back the market share
between the three Bay Area airports at the expense of the airports serving Oakland and San
Jose. While SFO’s enplanements have modestly declined by less than 1% in fiscal 2009, the
current year’s traffic figures are notably positive with 4.4% recorded growth through the
first 11 months of fiscal 2010. The updated traffic forecast, prepared by Jacobs Consultancy
in February 2010, has reasonable underlying assumption on enplanements through 2015.
The 2010 forecast has a 3.8% positive growth rate followed by future annual growth rates
ranging from 1.7% to 2.4%. Enplanements are expected to grow from 18.2 million in 2009 to
nearly 21 million by 2015. International traffic is expected to represent 24.8% of total
traffic by 2015, or 5.19 million enplanements.

Total Passengers and Annual % Change
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Source: San Francisco Airport Commission.

Capital Expenditures

SFO’s updated five-year CIP for fiscal years 2010-2015 totals approximately $768
million and includes funding for a portion of the $383 million in terminal 2
reconstruction; $205 million in airport support projects; $163 million in airfield
improvements; and $175 million in utility projects. Specifically, these projects include
renovations to boarding area E in Terminal 3, baggage system improvements in the
international terminal, a new air traffic control tower, and maintenance of runways
and taxiways. Only $225 million of future debt is anticipated with this capital plan and
that passenger facility charges (PFCs) and grants are expected to provide remaining
funding sources. Fitch notes that the updated capital program is lower than those
previously developed and recognizes the progress or completion of previously identified
projects. The most complex project under the current capital plan is connected to
Terminal 2, which involves a full reconstruction of SFO’s prior 10-gate wide-body
international terminal into a narrow body 14-gate terminal for domestic flight
operations. When complete in spring 2011, both Virgin America and American Airlines
are expected to occupy all of the terminal’s gates. Fitch believes that airport
management has prudently managed its debt profile and expects the new capital plan
to be congruent with past practices.

Financial Profile and Analysis

Debt Structure

Debt Characteristics
As of July 1, 2010, SFO had approximately $4.25 billion in airport revenue bonds
outstanding. The debt structure employs both fixed-rate and variable-rate obligations
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with most variable-rate debt hedged through synthetic fixed-rate swaps. Currently, 77%
of the airport’s debt is in long-term fixed-rate mode and the fixed-rate percentage will
increase following both the issuance of the series 2010F and G bonds, as well as
remarketing of $175 million of the series 2009A and B bonds. Fitch notes that the
airport has taken positive actions over the past two years to reduce the volatility and
borrowing cost of its debt payments by refinancing portions of its variable-rate
obligations and taking advantage of the alternate minimum tax (AMT) holiday that
increases the allocation of debt into non-AMT mode.

Going forward, the airport has $154.7 million of mandatory tender bonds with maturities
due over the next two years. Further, $585 million in interest swap agreements remain
outstanding with counterparties that include JP Morgan Chase & Co. (JP Morgan), Merrill
Lynch & Co., Inc. (Merrill Lynch), Goldman Sachs Group, Inc. (Goldman Sachs), and DEPFA
BANK, plc (DEPFA). The airport maintains a conservative swap policy with minimum
counterparty rating requirements. The derivative policy is a fiscally prudent measure,
although Fitch notes that one of SFO’s swap counterparties, DEPFA, does not meet the
rating standards. Given the nature of the airport's capital structure with its exposure to a
combination of variable-rate debt, interest rate volatility, counterparty performance,
periodic liquidity renewals, and refinance risk, it is Fitch’s view that the debt portfolio will
remain an important consideration to the airport's credit. Fitch notes that the airport
currently maintains approximately $300 million in liquid assets in its operating and
contingency funds, which should be sufficient to cover unanticipated scenarios with regard
to most of the outstanding mandatory tender bonds.

The debt service schedule is structured to have higher total payments in earlier years,
then notably steps down from 2025 onwards. Proceeds from the Series 2010F and 2010G
bonds are anticipated to take out most of the airport’s outstanding commercial paper
notes with fixed-rate bonds. Separately, the airport plans to refinance the outstanding
$175 million series 2009A and 2009B bonds with a mandatory tender maturity date of
Sept. 15, 2010. The Series 2009A and B bonds were sold to purchase and place into
trust the outstanding $92.5 million issue 34A bonds and $82.5 million issue 34B bonds,
with an original final maturity date of May 1, 2039. The issue 34A and 34B bonds are
expected to remain in trust following the series 2009A and B remarketing but may be
cancelled at a future date determined by the airport commission.

Structural Features

Security — The series 2010F and G bonds and all parity debt obligations are payable
from and secured by a first lien on net revenues derived by the airport, as well as
certain bond funds and reserves. PFCs are excluded from the definition of “revenue,”
but all or a portion of PFC collections can be pledged as revenue pursuant to a
designation by the airport commission by resolution.

Rate Covenant — The airport commission covenants to establish rates and charges that will
produce net revenues in each fiscal year at least sufficient to make all required debt
obligation payments and the annual service payment to the city (equal to 15% of concession
revenues). Net revenue, together with the transfers from the contingency fund, in each
fiscal year must be equal to at least 125% of aggregate annual debt service for the bonds.

Additional Bonds — In order to issue additional bonds for capital projects, the airport
commission receive certification from the airport consultant showing that net revenues
in a forecast period (later of five years after the issuance of debt or three years after
completion of the capitalized interest period) will equal at least 1.25x annual debt
service on all outstanding and proposed bonds. Any contingency fund transfers are
limited to 25% of MADS. Separately, the airport commission can receive a certificate
from its independent auditors showing net revenues (with contingency fund transfers)
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in the most recently completed fiscal year will be at least equal to 1.25x of the sum of
annual debt service on outstanding bonds and MADS on the proposed bonds.

Debt Service Reserve — The airport commission utilizes common parity reserve and
segregated reserve accounts for its outstanding fixed- and variable-rate bonds. The
reserve requirements are met with a combination of cash and investments and surety
policies. The requirement is based on either MADS or the lesser of 10% of the bond
proceeds, MADS, or 1.25x of average annual debt service. The airport commission has
total reserve holdings of $453.2 million against a reserve requirement of $352.1 million.
Fitch notes that the total reserve holdings include nearly $150 million in surety policies
through several monoline bond insurers.

Use and Lease Agreement

The airport currently operates under several long-term use and lease agreements with
all the domestic airlines and several of the foreign flag carriers that service SFO. These
existing airline agreements expire on June 30, 2011. The use and lease agreement
provides for a residual rate-setting methodology and allows annual adjustment of
landing fees and terminal rental rates. The signatory airlines are required under the
agreement to provide the minimum amount necessary to comply with the bond
resolution rate covenant provisions. The agreements also include a majority-in-interest
provision that requires airline approval of large capital expenditures. Under the current
agreement, the domestic airport gates are either exclusively controlled by certain
domestic carriers or under a common-use control by the airport. The airport also
retains control of the gates at the international terminal

While the existing airline agreements remain outstanding through mid-2011, the airport
and many of the serving airlines have approved terms for a successor agreement that
will run for 10 years following the expiration of the current agreements. While the
residual rate-setting terms will remain intact, certain features of the agreement will
provide more operating and financial flexibility to the airport commission. Specifically,
all of the airport gates will be assigned under a preferential or common-use basis.
Further, airline billings and remittance will be more timely relative to current
procedures. Currently, 25 of the operating carriers have signed on to the new operating
agreement with more expected over the course of the next year.

Revenue, Expenses, Coverage, and CPE Levels

The airport has historically produced consistently sound financial operations in terms of
coverage levels and cash reserves. On the other hand, the debt burden remains above
average and pressure on airline costs will remain over the next several years as rising
debt service and operating requirements are factored into rates and charges. The
capital structure has improved over the past two years through numerous debt
restructurings, although the remaining variable-rate component of debt and interest
hedge agreements does expose the airport to some volatility amongst the swap
counterparties and liquidity providers, as well as stabilization of debt interest costs.

For the period between fiscal 2005-2009, debt service coverage levels on parity senior lien
bonds ranged from 1.39x to 1.48x, taking into account the permitted contingency fund
transfers of approximately $92 million as well as the use of designated PFCs as revenues.
On a stand-alone basis without contingency rollover funds, senior lien coverage ranged
between a 1.07x to 1.13x. These coverage levels are not unusual given the residual rate-
setting methodology. Fitch notes that the airport commission utilized $61 million in fiscal
2010 and $51 million in fiscal 2009 of PFCs as revenues paid to debt service, and the PFC
revenues is expected to contribute $87.2 million in fiscal 2011. Fitch expects PFCs to be
used as a tool to smooth future cost increases otherwise paid by the airlines.
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SFO’s debt levels are relatively high at $4.25 billion, or $233 per enplaned passenger.
Fitch notes that borrowing needs for capital project over the past decade was largely
minimal with the exception of the $485.8 million new money financing in 2009. Going
forward, SFO’s debt levels over the next couple of years should be consistent with
current levels, although total debt service requirements will rise from $267 million in
fiscal 2009 to an estimated $370 million level by 2016. In future years, coverage
performance is expected to slip modestly to slightly under 1.4x as a result of additional
debt service requirements related to the capital program.

Airport revenues are diverse and largely derived by airline charges (40%); concession,
rental car, and parking related activities (38%); PFCs (8%); other operating revenues
(11%); and interest income (3%). Landing fees comprise about 35% of the airline-based
revenues, which should not materially change during the forecast period through 2015.
United Airlines alone contributes nearly 23% of the airport operating revenues. Parking
based revenues has been the largest contributor to non-aeronautical receipts at
$68.4 million (11% of gross revenues). The airport recently began levying a car rental
customer facility charge, which adds about $22 million to airport operating revenues.
Between 2004-2009, total revenues grew 14% from $543 million to $620 million. Over
the same period, operating expenses increased rather sharply from $232 million to
$318 million. Part of the cost increases are connected to base wage increases for
employees covered under city bargaining units and increases in contractual service
costs. For fiscal 2010, operating expenses are more controlled based with the support
of workforce reductions and reduced use of contractual services. In addition to base
operating costs, the airport makes service payments to the city of San Francisco based
on a percentage of concession revenues. In fiscal 2009, the transfer payments
amounted to almost $27 million. Despite the residual rate-setting approach with the
carriers that restrict coverage levels, unencumbered cash reserves are solid. In fiscal
2009, the airport maintained 353 days cash with $308 million of unrestricted cash
reserves. These balances include the $93 million held in the contingency fund that is
applied to rollover debt service coverage ratios.

The airline CPE at SFO was $13.50 in 2009, which was relatively stable when compared
with levels observed in 2008 and considerably lower than the approximately $20 cost
level seen back in 2003. Growth in enplaned passengers as well as large increases in
non-airline revenue sources and higher PFC offsets to debt service payments together
contributed to the lowering of airline costs. Given the continued growth in traffic
heading into mid-2010, as well as the successful management initiatives to contain
operating costs, CPE levels in 2010 are expected to be just marginally higher at $13.74
per enplaned passenger. Even though the average CPE at SFO is relatively high on a
national basis, SFO has been able to maintain airline rates that can be comparable or
even lower than those at nearby Oakland and San Jose airports. Still, the rising debt
costs will factor into forecasts that show CPE rising to more than $20 by 2015.

Fitch notes that other leading international gateway airports in the U.S. have forecast
rising CPE levels over the next five to 10 years and, therefore, SFO’s cost levels will not
be seen as a credit concern. A residual rate-setting methodology is provided to the
airlines at SFO under the current operating agreement and the same methodology will
be applied under a 10-year extended agreement recently negotiated and will go into
effect starting in July 2011.

8 San Francisco, City and County, Airport Commission (California) July 22, 2010



FitchRatings Global Infrastructure & Project Finance
TS

Financial Summary — San Francisco International Airport
(5000, Fiscal Years Ended June 30)

Actual Actual Actual Actual Actual Actual

2004 2005 2006 2007 2008 2009

Operating Revenues 486,132 477,314 455,342 503,914 535,771 550,965
Total Revenues 542,902 549,120 553,242 587,439 614,576 620,405
Operating Expenses 231,797 244,390 255,793 285,370 297,850 317,877
Net Revenues Available for Debt Service 315,194 304,729 297,165 302,070 316,726 302,528
Transfers from Contingency Account 92,658 92,699 92,584 92,609 92,658 92,417
Debt Service on Senior Lien Bonds 294,469 285,985 278,544 272,161 290,349 266,577
Coverage Ratio with Transfers (x) 1.39 1.39 1.40 1.45 1.41 1.48
Coverage Ratio without Transfers (x) 1.07 1.07 1.07 1.1 1.09 1.13
Operating Ratio (%) 52.3 48.8 43.8 43.4 44.4 42.3
Total Outstanding Debt 4,040,096 3,974,474 3,901,714 3,819,592 3,801,602 3,738,537
Enplanements 15,396,139 16,249,093 16,490,345 16,953,978 18,373,489 18,225,064
Debt per Enplanement ($) 262.41 244.60 236.61 225.29 206.91 205.13
Unrestricted Cash Balances 271,219 264,061 240,281 263,176 299,153 307,696
Days Cash on Hand 427 394 343 337 367 353
Unrestricted Cash to Debt (%) 6.7 6.6 6.2 6.9 7.9 8.2
Gross landing fee (per 1,000 lbs.) ($) $3.93 $3.21 $3.21 $3.34 $ 3.01 $ 3.00
Average Terminal Rentals (per sf) ($) $97.88 $89.66 $90.16 $94.61 $91.60 $95.85
CPE ($) $18.00 $14.93 $14.69 $14.74 $13.23 $13.50
PFCs Applied to Senior Debt Service 48,100 68,400 67,721 58,413 54,400 51,000
Gross Debt Service 294,469 285,985 278,544 272,161 290,349 266,577
Applied PFCs as % of Debt Service (%) 16.3 23.9 24.3 21.5 18.7 19.1

PFC — Passenger facility charge. CPE — Cost per enplanement.
Source: San Francisco Airport Commission.
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