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In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel, based upon an analysis of existing
laws, regulations, rulings and court decisions and assuming, among other matters, the accuracy of certain
representations and compliance with certain covenants, interest on the Series 2019 CFC Bonds is not excluded
from gross income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986. Bond
Counsel also is of the opinion based upon existing law, that interest on the Series 2019 CFC Bonds is exempt
from personal income taxation by the State of Oregon. Bond Counsel expresses no opinion regarding any other
tax consequences related to the ownership or disposition of, or the amount, accrual or receipt of interest on, the
Series 2019 CFC Bonds. See “Tax Matters.”
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Dated: Date of initial delivery

Due: July 1, as shown on inside cover

The Port of Portland (the “Port”) is issuing its Portland International Airport Customer Facility Charge Revenue
Bonds, Series 2019 (the “Series 2019 CFC Bonds”) to pay, or to reimburse the Port for the payment of the costs of
the design, construction, equipping and installation of the consolidated car rental facility located at the Portland
International Airport (the “ConRAC”), to repay certain commercial paper notes issued by the Port, the proceeds of
which were used to finance certain costs associated with the ConRAC, to make a deposit to the Senior Debt Service
Reserve Fund, and to pay costs of issuing the Series 2019 CFC Bonds. U.S. Bank National Association, serves as the
trustee, registrar and paying agent for the Series 2019 CFC Bonds. Capitalized terms used on this cover page and not
otherwise defined will have the meanings set forth herein.
The Series 2019 CFC Bonds are issuable in denominations of $5,000 and integral multiples thereof within a single
maturity. Interest on the Series 2019 CFC Bonds will be payable on each January 1 and July 1 commencing July 1, 2019,
at the rates set forth on the inside cover page of this Official Statement.
The Series 2019 CFC Bonds are subject to optional and mandatory redemption prior to their stated maturities as
described herein.
When issued, the Series 2019 CFC Bonds will be registered in the name of Cede & Co., as nominee of The
Depository Trust Company, New York, New York (“DTC”). DTC will act as initial securities depository for the Series
2019 CFC Bonds. Purchases of beneficial interests in the Series 2019 CFC Bonds will be made only in book-entry form.
Purchasers will not receive certificates representing their interests in the Series 2019 CFC Bonds, except as described
herein. So long as DTC or its nominee is the registered owner of the Series 2019 CFC Bonds, payments of principal
of and interest on the Series 2019 CFC Bonds will be made directly to DTC or to such nominee. Disbursements of
such payments to DTC’s Direct Participants are the responsibility of DTC, and disbursements of such payments to
the Beneficial Owners are the responsibility of the Direct Participants and the Indirect Participants, all as described
herein.
The Series 2019 CFC Bonds are secured by and payable solely from the Trust Estate, which consists primarily of
(i) CFCs, (ii) Remaining Contingent Fee Payments, and (iii) moneys, investments, proceeds and investment earnings
held in certain funds and accounts established under the CFC Bond Ordinances. The Series 2019 CFC Bonds shall not,
in any manner, or to any extent, be a general obligation of the Port, nor a charge upon any other revenues or property
of the Port not specifically pledged thereto by the CFC Bond Ordinances. The Series 2019 CFC Bonds are not secured
by any tax revenues or taxing power of the Port or the State of Oregon or its agencies, instrumentalities or political
subdivisions.
The Series 2019 CFC Bonds are offered when, as and if issued, subject to receipt of the approving opinion
of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to the Port, and to certain other conditions. Certain legal
matters will be passed upon for the Port by its General Counsel and for the Underwriters by their counsel, Kutak
Rock LLP. Certain legal matters will be passed upon by Orrick, Herrington & Sutcliffe LLP as disclosure counsel
to the Port. It is expected that delivery of the Series 2019 CFC Bonds will be made through the facilities of DTC on
or about April 24, 2019.
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Principal
Amount
$3,160,000
3,240,000
3,330,000
3,420,000
3,520,000
3,625,000
3,735,000
3,855,000
3,985,000
4,120,000
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Interest
Rate
2.635%
2.711
2.769
2.848
2.948
3.114
3.214
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3.565
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3.765
3.865

Price
100
100
100
100
100
100
100
100
100
100
100
100
100

CUSIP No.†
(735240)
Q97
R21
R39
R47
R54
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R70
R88
R96
S20
S38
S46
S53

$9,730,000 3.915% Term Bonds due July 1, 2034, Price 100, CUSIP No. † 735240S61
$27,940,000 4.067% Term Bonds due July 1, 2039, Price 100, CUSIP No. † 735240S79
$76,340,000 4.237% Term Bonds due July 1, 2049, Price 100, CUSIP No. † 735240S87

†	CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services (“CGS”) is managed on behalf of
the American Bankers Association by S&P Global Market Intelligence. Copyright© 2019 CUSIP Global Services. All rights reserved.
CUSIP® data herein is provided by CUSIP Global Services. This data is not intended to create a database and does not serve in any
way as a substitute for the CGS database. CUSIP® numbers are provided for convenience of reference only. None of the Port, the
Underwriters or their agents or counsel assume responsibility for the accuracy of such numbers.
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ConRAC Facility Rendering – View From the South
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No dealer, broker, salesperson or other person has been authorized by the Port or by the Underwriters
to give any information or to make any representations with respect to the Port, the Airport or the Series 2019
CFC Bonds other than the information and representations contained in this Official Statement and, if given
or made, such information or representations must not be relied upon as having been authorized by any of the
foregoing. This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy,
nor shall there be any offer, solicitation or sale of the Series 2019 CFC Bonds, by any person in any jurisdiction
in which such offer, solicitation or sale is not authorized or in which the person making such offer, solicitation
or sale is not qualified to do so or to any person to whom it is unlawful to make such offer, solicitation or sale.
The Underwriters have provided the following sentence for inclusion in this Official Statement. The
Underwriters have reviewed the information set forth in this Official Statement in accordance with, and as
part of, their respective responsibilities to investors under the federal securities laws as applied to the facts
and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of
such information.
Certain statements contained in this Official Statement, including the appendices, are not
historical facts but are forecasts and “forward-looking statements.” No assurance can be given that
the future results discussed herein will be achieved, and actual results may differ materially from the
forecasts described herein. In this respect, the words “estimate,” “forecast,” “project,” “anticipate,”
“expect,” “intend,” “believe” and similar expressions are intended to identify forward-looking
statements. The forward-looking statements in this Official Statement are subject to risks and
uncertainties that could cause actual results to differ materially from those expressed in or implied by
such statements. All estimates, projections, forecasts, assumptions and other forward-looking
statements are expressly qualified in their entirety by the cautionary statements set forth in this Official
Statement. The Port specifically disclaims any obligation to update any forward-looking statements to
reflect occurrences or unanticipated events or circumstances after the date of this Official Statement,
except to the extent expressly required by the Port’s continuing disclosure certificate described herein.
The information and expressions of opinion herein are subject to change without notice, and neither
the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any
implication that there has been no change in the affairs of the Port since the date of this Official Statement.
In connection with the offering of the Series 2019 CFC Bonds, the Underwriters may over-allot
or effect transactions that stabilize or maintain the market price of the Series 2019 CFC 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 Underwriters may offer and sell the Series 2019 CFC Bonds to
certain dealers (including dealers depositing Series 2019 CFC Bonds into investment trusts) and others
at prices lower than the initial offering prices corresponding to the yields set forth on the inside cover,
and such initial offering prices may be changed, from time to time, by the Underwriters.
Inactive textual references to the Port’s and the Airport’s website or to other websites are not
hyperlinks, and information and representations contained on such websites are not included in or
incorporated into this Official Statement.
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INFORMATION CONCERNING OFFERING RESTRICTIONS
IN CERTAIN JURISDICTIONS OUTSIDE THE UNITED STATES
REFERENCES IN THIS SECTION TO THE “ISSUER” MEAN THE PORT OF PORTLAND
AND REFERENCES TO “BONDS” OR “SECURITIES” MEAN THE SERIES 2019 CFC BONDS
OFFERED HEREBY.
NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA
THE BONDS ARE NOT INTENDED TO BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE
TO AND SHOULD NOT BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO ANY
RETAIL INVESTOR IN THE EUROPEAN ECONOMIC AREA (“EEA”). FOR THESE PURPOSES, A
RETAIL INVESTOR MEANS A PERSON WHO IS ONE (OR MORE) OF: (I) A RETAIL CLIENT AS
DEFINED IN POINT (11) OF ARTICLE 4(1) OF DIRECTIVE 2014/65/EU (AS AMENDED, “MIFID II”);
OR (II) A CUSTOMER WITHIN THE MEANING OF DIRECTIVE 2002/92/EC (AS AMENDED, THE
“INSURANCE MEDIATION DIRECTIVE”), WHERE THAT CUSTOMER WOULD NOT QUALIFY
AS A PROFESSIONAL CLIENT AS DEFINED IN POINT (10) OF ARTICLE 4(1) OF MIFID II; OR (III)
NOT A QUALIFIED INVESTOR AS DEFINED IN DIRECTIVE 2003/71/EC (AS AMENDED, THE
“PROSPECTUS DIRECTIVE”).
CONSEQUENTLY, NO KEY INFORMATION DOCUMENT
REQUIRED BY REGULATION (EU) NO 1286/2014 (AS AMENDED, THE “PRIIPS REGULATION”)
FOR OFFERING OR SELLING THE BONDS OR OTHERWISE MAKING THEM AVAILABLE TO
RETAIL INVESTORS IN THE EEA HAS BEEN PREPARED AND THEREFORE OFFERING OR
SELLING THE BONDS OR OTHERWISE MAKING THEM AVAILABLE TO ANY RETAIL
INVESTOR IN THE EEA MAY BE UNLAWFUL UNDER THE PRIIPS REGULATION.
THIS OFFICIAL STATEMENT HAS BEEN PREPARED ON THE BASIS THAT ALL OFFERS OF
THE BONDS TO ANY PERSON THAT IS LOCATED WITHIN A MEMBER STATE OF THE EEA
WILL BE MADE PURSUANT TO AN EXEMPTION UNDER ARTICLE 3 OF THE PROSPECTUS
DIRECTIVE, AS IMPLEMENTED IN MEMBER STATES OF THE EEA, FROM THE
REQUIREMENT TO PRODUCE A PROSPECTUS FOR OFFERS OF THE SECURITIES.
ACCORDINGLY, ANY PERSON MAKING OR INTENDING TO MAKE ANY OFFER IN THE EEA
OF THE BONDS SHOULD ONLY DO SO IN CIRCUMSTANCES IN WHICH NO OBLIGATION
ARISES FOR THE ISSUER OR ANY OF THE UNDERWRITERS TO PRODUCE A PROSPECTUS
FOR SUCH OFFER. NEITHER THE ISSUER NOR THE UNDERWRITERS HAVE AUTHORIZED,
NOR DO THEY AUTHORIZE, THE MAKING OF ANY OFFER OF BONDS THROUGH ANY
FINANCIAL INTERMEDIARY, OTHER THAN OFFERS MADE BY THE UNDERWRITERS,
WHICH CONSTITUTE THE FINAL PLACEMENT OF THE BONDS CONTEMPLATED IN THIS
OFFICIAL STATEMENT.
IN RELATION TO EACH MEMBER STATE OF THE EEA THAT HAS IMPLEMENTED THE
PROSPECTUS DIRECTIVE (EACH, A “RELEVANT MEMBER STATE”), WITH EFFECT FROM
AND INCLUDING THE DATE ON WHICH THE PROSPECTUS DIRECTIVE IS IMPLEMENTED IN
THAT RELEVANT MEMBER STATE, THE OFFER OF ANY BONDS WHICH IS THE SUBJECT OF
THE OFFERING CONTEMPLATED BY THIS OFFICIAL STATEMENT IS NOT BEING MADE AND
WILL NOT BE MADE TO THE PUBLIC IN THAT RELEVANT MEMBER STATE, OTHER THAN:
(A) TO ANY LEGAL ENTITY WHICH IS A “QUALIFIED INVESTOR” AS SUCH TERM IS
DEFINED IN THE PROSPECTUS DIRECTIVE; (B) TO FEWER THAN 150 NATURAL OR LEGAL
PERSONS (OTHER THAN “QUALIFIED INVESTORS” AS SUCH TERM IS DEFINED IN THE
PROSPECTUS DIRECTIVE), SUBJECT TO OBTAINING THE PRIOR CONSENT OF THE
RELEVANT INITIAL PURCHASER OR THE ISSUER FOR ANY SUCH OFFER OR (C) IN ANY
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OTHER CIRCUMSTANCES FALLING WITHIN ARTICLE 3(2) OF THE PROSPECTUS DIRECTIVE;
PROVIDED THAT NO SUCH OFFER OF THE BONDS SHALL REQUIRE THE ISSUER OR THE
INITIAL PURCHASERS TO PUBLISH A PROSPECTUS PURSUANT TO ARTICLE 3 OF THE
PROSPECTUS DIRECTIVE OR A SUPPLEMENT TO A PROSPECTUS PURSUANT TO ARTICLE 16
OF THE PROSPECTUS DIRECTIVE.
FOR THE PURPOSES OF THIS PROVISION, THE EXPRESSION AN “OFFER OF SECURITIES TO
THE PUBLIC” IN RELATION TO THE BONDS IN ANY RELEVANT MEMBER STATE MEANS
THE COMMUNICATION IN ANY FORM AND BY ANY MEANS OF SUFFICIENT INFORMATION
ON THE TERMS OF THE OFFER AND THE BONDS TO BE OFFERED SO AS TO ENABLE AN
INVESTOR TO DECIDE TO PURCHASE THE BONDS, AS THE SAME MAY BE VARIED IN THAT
RELEVANT MEMBER STATE BY ANY MEASURE IMPLEMENTING THE PROSPECTUS
DIRECTIVE IN THAT RELEVANT MEMBER STATE.
EACH SUBSCRIBER FOR OR PURCHASER OF THE SECURITIES IN THE OFFERING LOCATED
WITHIN A RELEVANT MEMBER STATE WILL BE DEEMED TO HAVE REPRESENTED,
ACKNOWLEDGED AND AGREED THAT IT IS A “QUALIFIED INVESTOR” WITHIN THE
MEANING OF ARTICLE 2(1)(E) OF THE PROSPECTUS DIRECTIVE. THE ISSUER AND EACH
INITIAL PURCHASER AND OTHERS WILL RELY ON THE TRUTH AND ACCURACY OF THE
FOREGOING REPRESENTATION, ACKNOWLEDGEMENT AND AGREEMENT.
NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM
THIS OFFICIAL STATEMENT IS FOR DISTRIBUTION ONLY TO, AND IS DIRECTED SOLELY
AT, PERSONS WHO (I) ARE INVESTMENT PROFESSIONALS AS SUCH TERM IN DEFINED IN
ARTICLE 19(5) OF THE FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIAL
PROMOTION) ORDER 2005, AS AMENDED (THE “FINANCIAL PROMOTION ORDER”), (II) ARE
PERSONS FALLING WITHIN ARTICLE 49(2)(A) TO (D) OF THE FINANCIAL PROMOTION
ORDER, (III) ARE OUTSIDE THE UNITED KINGDOM, OR (IV) ARE PERSONS TO WHOM AN
INVITATION OR INDUCEMENT TO ENGAGE IN INVESTMENT ACTIVITY (WITHIN THE
MEANING OF SECTION 21 OF THE FINANCIAL SERVICES AND MARKETS ACT 2000 (THE
“FSMA”)) IN CONNECTION WITH THE ISSUE OR SALE OF ANY BONDS MAY OTHERWISE BE
LAWFULLY COMMUNICATED OR CAUSED TO BE COMMUNICATED (ALL SUCH PERSONS
TOGETHER BEING REFERRED TO AS “RELEVANT PERSONS”). THIS OFFICIAL STATEMENT
IS DIRECTED ONLY AT RELEVANT PERSONS AND MUST NOT BE ACTED ON OR RELIED ON
BY PERSONS WHO ARE NOT RELEVANT PERSONS. ANY INVESTMENT OR INVESTMENT
ACTIVITY TO WHICH THIS OFFICIAL STATEMENT RELATES IS AVAILABLE ONLY TO
RELEVANT PERSONS AND WILL BE ENGAGED IN ONLY WITH RELEVANT PERSONS. ANY
PERSON WHO IS NOT A RELEVANT PERSON SHOULD NOT ACT OR RELY ON THIS OFFICIAL
STATEMENT OR ANY OF ITS CONTENTS. THIS OFFICIAL STATEMENT HAS NOT BEEN
APPROVED FOR THE PURPOSES OF SECTION 21 OF THE FSMA AND DOES NOT CONSTITUTE
AN OFFER TO THE PUBLIC IN ACCORDANCE WITH THE PROVISIONS OF SECTION 85 OF THE
FSMA.
NOTICE TO PROSPECTIVE INVESTORS OF HONG KONG
THE CONTENTS OF THIS OFFICIAL STATEMENT HAVE NOT BEEN REVIEWED BY ANY
REGULATORY AUTHORITY IN HONG KONG. YOU ARE ADVISED TO EXERCISE CAUTION IN
RELATION TO THE OFFER OF THE BONDS. IF YOU ARE IN ANY DOUBT ABOUT ANY OF THE
CONTENTS OF THIS OFFICIAL STATEMENT, YOU SHOULD OBTAIN INDEPENDENT
PROFESSIONAL ADVICE.
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THIS OFFICIAL STATEMENT HAS NOT BEEN, AND WILL NOT BE, REGISTERED AS A
PROSPECTUS (AS DEFINED IN THE COMPANIES (WINDING UP AND MISCELLANEOUS
PROVISIONS) ORDINANCE (CHAPTER 32 OF THE LAWS OF HONG KONG)) IN HONG KONG
NOR HAS IT BEEN APPROVED BY THE SECURITIES AND FUTURES COMMISSION OF HONG
KONG PURSUANT TO THE SECURITIES AND FUTURES ORDINANCE (CHAPTER 571 OF THE
LAWS OF HONG KONG) (“SFO”). ACCORDINGLY, THE BONDS MAY NOT BE OFFERED OR
SOLD IN HONG KONG BY MEANS OF THIS OFFICIAL STATEMENT OR ANY OTHER
DOCUMENT, AND THIS OFFICIAL STATEMENT MUST NOT BE ISSUED, CIRCULATED OR
DISTRIBUTED IN HONG KONG, OTHER THAN TO 'PROFESSIONAL INVESTORS' AS DEFINED
IN THE SFO AND ANY RULES MADE UNDER THE SFO. IN ADDITION, NO PERSON MAY
ISSUE OR HAVE IN ITS POSSESSION FOR THE PURPOSES OF ISSUE, WHETHER IN HONG
KONG OR ELSEWHERE, ANY ADVERTISEMENT, INVITATION OR DOCUMENT RELATING TO
THE BONDS, WHICH IS DIRECTED AT, OR THE CONTENTS OF WHICH ARE LIKELY TO BE
ACCESSED OR READ BY, THE PUBLIC OF HONG KONG (EXCEPT IF PERMITTED TO DO SO
UNDER THE SECURITIES LAWS OF HONG KONG) OTHER THAN WITH RESPECT TO BONDS
WHICH ARE OR ARE INTENDED TO BE DISPOSED OF ONLY (A) TO PERSONS OUTSIDE HONG
KONG, (B) TO ‘PROFESSIONAL INVESTORS’ AS DEFINED IN THE SFO AND ANY RULES
MADE UNDER THE SFO.
NOTICE TO PROSPECTIVE INVESTORS IN SWITZERLAND
THIS OFFICIAL STATEMENT IS NOT INTENDED TO CONSTITUTE AN OFFER OR A
SOLICITATION TO PURCHASE OR INVEST IN THE BONDS. THE BONDS MAY NOT BE
PUBLICLY OFFERED, SOLD OR ADVERTISED, DIRECTLY OR INDIRECTLY, IN, INTO OR
FROM SWITZERLAND AND WILL NOT BE LISTED ON THE SIX SWISS EXCHANGE OR ON ANY
OTHER EXCHANGE OR REGULATED TRADING FACILITY IN SWITZERLAND. NEITHER THIS
OFFICIAL STATEMENT NOR ANY OTHER OFFERING OR MARKETING MATERIAL RELATING
TO THE BONDS CONSTITUTES A PROSPECTUS AS SUCH TERM IS UNDERSTOOD PURSUANT
TO ART. 652A OR ART. 1156 OF THE SWISS CODE OF OBLIGATIONS OR A LISTING
PROSPECTUS WITHIN THE MEANING OF THE LISTING RULES OF THE SIX SWISS EXCHANGE
OR ANY OTHER REGULATED TRADING FACILITY IN SWITZERLAND, AND NEITHER THIS
OFFICIAL STATEMENT NOR ANY OTHER OFFERING OR MARKETING MATERIAL RELATING
TO THE BONDS MAY BE PUBLICLY DISTRIBUTED OR OTHERWISE MADE PUBLICLY
AVAILABLE IN SWITZERLAND. NEITHER THIS OFFICIAL STATEMENT NOR ANY OTHER
OFFERING OR MARKETING MATERIAL RELATING TO THE OFFERING, NOR THE ISSUER,
NOR THE BONDS HAVE BEEN OR WILL BE FILED WITH OR APPROVED BY ANY SWISS
REGULATORY AUTHORITY. THE BONDS ARE NOT SUBJECT TO SUPERVISION BY ANY
SWISS REGULATORY AUTHORITY, E.G., THE SWISS FINANCIAL MARKET SUPERVISORY
AUTHORITY FINMA, AND INVESTORS IN THE BONDS WILL NOT BENEFIT FROM
PROTECTION OR SUPERVISION BY SUCH AUTHORITY.
SELLING RESTRICTIONS FOR OFFER OF SECURITIES IN SINGAPORE
THIS OFFICIAL STATEMENT HAS NOT BEEN AND WILL NOT BE REGISTERED AS A
PROSPECTUS WITH THE MONETARY AUTHORITY OF SINGAPORE. ACCORDINGLY, THIS
OFFICIAL STATEMENT AND ANY OTHER DOCUMENT OR MATERIAL IN CONNECTION WITH
THE OFFER OR SALE, OR INVITATION FOR SUBSCRIPTION OR PURCHASE, OF THE BONDS
MAY NOT BE CIRCULATED OR DISTRIBUTED, NOR MAY THE BONDS BE OFFERED OR SOLD,
OR BE MADE THE SUBJECT OF AN INVITATION FOR SUBSCRIPTION OR PURCHASE,
WHETHER DIRECTLY OR INDIRECTLY, TO PERSONS IN SINGAPORE OTHER THAN (I) TO AN
INSTITUTIONAL INVESTOR UNDER SECTION 274 OF THE SECURITIES AND FUTURES ACT,
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CHAPTER 289 OF SINGAPORE (THE “SFA”), (II) TO A RELEVANT PERSON PURSUANT TO
SECTION 275(1), OR ANY PERSON PURSUANT TO SECTION 275(1A), AND IN ACCORDANCE
WITH THE CONDITIONS SPECIFIED IN SECTION 275, OF THE SFA, OR (III) OTHERWISE
PURSUANT TO, AND IN ACCORDANCE WITH THE CONDITIONS OF, ANY OTHER
APPLICABLE PROVISION OF THE SFA.
WHERE THE BONDS ARE SUBSCRIBED OR PURCHASED UNDER SECTION 275 OF THE SFA
BY A RELEVANT PERSON WHICH IS:
(A) A CORPORATION (WHICH IS NOT AN ACCREDITED INVESTOR (AS DEFINED IN
SECTION 4A OF THE SFA)) THE SOLE BUSINESS OF WHICH IS TO HOLD INVESTMENTS AND
THE ENTIRE SHARE CAPITAL OF WHICH IS OWNED BY ONE OR MORE INDIVIDUALS, EACH
OF WHOM IS AN ACCREDITED INVESTOR; OR
(B) A TRUST (WHERE THE TRUSTEE IS NOT AN ACCREDITED INVESTOR) WHOSE
SOLE PURPOSE IS TO HOLD INVESTMENTS AND EACH BENEFICIARY OF THE TRUST IS AN
INDIVIDUAL WHO IS AN ACCREDITED INVESTOR,
SECURITIES (AS DEFINED IN SECTION 239(1) OF THE SFA) OF THAT CORPORATION OR THE
BENEFICIARIES' RIGHTS AND INTEREST (HOWSOEVER DESCRIBED) IN THAT TRUST SHALL
NOT BE TRANSFERRED WITHIN SIX MONTHS AFTER THAT CORPORATION OR THAT TRUST
HAS ACQUIRED SUCH BONDS PURSUANT TO AN OFFER MADE UNDER SECTION 275 OF THE
SFA, EXCEPT:

(1)
TO AN INSTITUTIONAL INVESTOR (AS DEFINED IN SECTION 4A OF THE SFA)
OR TO A RELEVANT PERSON (AS DEFINED IN SECTION 275(2) OF THE SFA), OR TO ANY
PERSON ARISING FROM AN OFFER REFERRED TO IN SECTION 275(1A) OR SECTION
276(4)(I)(B) OF THE SFA;
(2)

WHERE NO CONSIDERATION IS OR WILL BE GIVEN FOR THE TRANSFER;

(3)

WHERE THE TRANSFER IS BY OPERATION OF LAW;

(4)

AS SPECIFIED IN SECTION 276(7) OF THE SFA; OR

(5)
AS SPECIFIED IN REGULATION 32 OF THE SECURITIES AND FUTURES
(OFFERS OF INVESTMENTS) (SHARES AND DEBENTURES) REGULATIONS 2005 OF
SINGAPORE.
NOTICE TO INVESTORS IN INDONESIA
THIS OFFICIAL STATEMENT HAS NOT BEEN AND WILL NOT BE DISTRIBUTED IN THE
REPUBLIC OF INDONESIA AND THE BONDS HAVE NOT BEEN AND WILL NOT BE OFFERED
OR SOLD IN THE REPUBLIC OF INDONESIA OR TO INDONESIAN CITIZENS WHEREVER THEY
ARE DOMICILED, OR TO INDONESIAN RESIDENTS IN A MANNER WHICH CONSTITUTES A
PUBLIC OFFERING UNDER LAW NO. 8 OF 1995 ON CAPITAL MARKETS AND THE APPLICABLE
REGULATIONS OF THE FINANCIAL SERVICES AUTHORITY (OTORITAS JASA KEUANGAN)
(OR PREVIOUSLY, THE CAPITAL MARKETS AND FINANCIAL INSTITUTIONS SUPERVISORY
BODY (BADAN PENGAWAS PASAR MODAL DAN LEMBAGA KEUANGAN)).
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JAPAN
THE BONDS HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE FINANCIAL
INSTRUMENTS AND EXCHANGE ACT OF JAPAN (NO. 25 OF 1948, AS AMENDED, THE “FIEA”).
NEITHER THE BONDS NOR ANY INTEREST THEREIN MAY BE OFFERED OR SOLD, DIRECTLY
OR INDIRECTLY, IN JAPAN OR TO, OR FOR THE BENEFIT OF, ANY RESIDENT OF JAPAN (AS
DEFINED UNDER ITEM 5, PARAGRAPH 1, ARTICLE G OF THE FOREIGN EXCHANGE AND
FOREIGN TRADE ACT (ACT NO. 228 OF 1949, AS AMENDED)), OR TO OTHERS FOR REOFFERING OR RESALE, DIRECTLY OR INDIRECTLY, IN JAPAN OR TO, OR FOR THE BENEFIT
OF, ANY RESIDENT OF JAPAN, EXCEPT PURSUANT TO AN EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF, AND OTHERWISE IN COMPLIANCE WITH, THE FIEA
AND ANY OTHER APPLICABLE LAWS, REGULATIONS AND MINISTERIAL GUIDELINES OF
JAPAN.
NOTICE TO PROSPECTIVE INVESTORS IN TAIWAN
THE OFFER OF THE BONDS HAS NOT BEEN AND WILL NOT BE REGISTERED OR FILED WITH,
OR APPROVED BY, THE FINANCIAL SUPERVISORY COMMISSION OF TAIWAN AND/OR
OTHER REGULATORY AUTHORITY OF TAIWAN PURSUANT TO RELEVANT SECURITIES
LAWS AND REGULATIONS, AND THE BONDS MAY NOT BE OFFERED, ISSUED OR SOLD IN
TAIWAN THROUGH A PUBLIC OFFERING OR IN CIRCUMSTANCES WHICH CONSTITUTE AN
OFFER WITHIN THE MEANING OF THE SECURITIES AND EXCHANGE ACT OF TAIWAN THAT
REQUIRES THE REGISTRATION OR FILING WITH OR APPROVAL OF THE FINANCIAL
SUPERVISORY COMMISSION OF TAIWAN. THE BONDS MAY BE MADE AVAILABLE OUTSIDE
TAIWAN FOR PURCHASE BY INVESTORS RESIDING IN TAIWAN (EITHER DIRECTLY OR
THROUGH PROPERLY LICENSED TAIWAN INTERMEDIARIES), BUT MAY NOT BE OFFERED
OR SOLD IN TAIWAN EXCEPT TO QUALIFIED INVESTORS VIA A TAIWAN LICENSED
INTERMEDIARY. ANY SUBSCRIPTIONS OF BONDS SHALL ONLY BECOME EFFECTIVE UPON
ACCEPTANCE BY THE ISSUER OR THE RELEVANT DEALER OUTSIDE TAIWAN AND SHALL
BE DEEMED A CONTRACT ENTERED INTO IN THE JURISDICTION OF INCORPORATION OF
THE ISSUER OR RELEVANT DEALER, AS THE CASE MAY BE, UNLESS OTHERWISE SPECIFIED
IN THE SUBSCRIPTION DOCUMENTS RELATING TO THE BONDS SIGNED BY THE INVESTORS.
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OFFICIAL STATEMENT
$163,290,000
THE PORT OF PORTLAND
(OREGON)
PORTLAND INTERNATIONAL AIRPORT
CUSTOMER FACILITY CHARGE REVENUE BONDS
SERIES 2019 (FEDERALLY TAXABLE)
INTRODUCTION
General
This Official Statement, including the cover page, inside cover page, table of contents and
appendices, is being provided by The Port of Portland (the “Port”) to furnish information in connection
with the issuance by the Port of its Portland International Airport Customer Facility Charge Revenue Bonds,
Series 2019 (the “Series 2019 CFC Bonds”). The Series 2019 CFC Bonds are being issued to pay, or to
reimburse the Port for the payment of, costs of the design, construction, equipping and installation of the
consolidated car rental facility located at the Portland International Airport (the “ConRAC”), to repay
certain commercial paper notes issued by the Port, the proceeds of which were used to finance certain costs
associated with the ConRAC, to make a deposit to the Senior Debt Service Reserve Fund (as defined
herein), and to pay costs of issuing the Series 2019 CFC Bonds. See “PLAN OF FINANCE.”
Unless otherwise defined in this Official Statement, capitalized terms have the meanings set forth
in the CFC Bond Ordinances described below. The definitions of certain terms used in the CFC Bond
Ordinances and in this Official Statement are included in APPENDIX C-1.
The Port, a port district of the State of Oregon (the “State”), owns and operates the Portland
International Airport (the “Airport”) and two general aviation airports. In addition to its aviation operations,
the Port owns, operates, develops and/or maintains public maritime terminals, the dredge Oregon and other
navigation equipment that it uses as a contractor to the U.S. Army Corps of Engineers to maintain the
navigation channel on the lower Columbia and Willamette Rivers, and six business and industrial parks.
In connection with the Port’s planned issuance of the Series 2019 CFC Bonds, the Port engaged
Landrum & Brown, Incorporated (“Landrum & Brown”), in association with AVK Consulting, Inc. and
Partners for Economic Solutions (together, the “Airport Consultant”), to provide, among other things,
forecasts of rental car activity at the Airport, CFCs (as defined below) to be received by the Port and debt
service coverage on the Series 2019 CFC Bonds for Fiscal Years ending June 30, 2019 through 2024. The
Report of the Airport Consultant, dated March 20, 2019 (the “Report of the Airport Consultant” or the
“Report”), is included in this Official Statement as APPENDIX A. The Report is part of this Official
Statement and should be read in its entirety. See “REPORT OF THE AIRPORT CONSULTANT” below
and APPENDIX A—“REPORT OF THE AIRPORT CONSULTANT.” The Report of the Airport
Consultant will be dated as of the date of the Preliminary Official Statement and will not be revised to
reflect the final terms of the Series 2019 CFC Bonds.
The Airport
The Airport provides the greater Portland metropolitan area and the surrounding region of
northwest Oregon and southwest Washington with scheduled passenger, cargo and charter air services and
also serves as a general aviation facility. The Airport is primarily an origin and destination (“O&D”) airport
and provides the only commercial air service in a seven-county air service area that includes five counties
in Oregon and two counties in southwest Washington.

The Series 2019 CFC Bonds
The Series 2019 CFC Bonds are being issued pursuant to the provisions of Sections 778.145
through 778.175 and Chapter 287A of the Oregon Revised Statutes, as amended; Port Ordinance No. 448,
enacted by the Board of Commissioners of the Port (the “Board”) on December 11, 2013 (the “CFC Levy
Ordinance”); Port Ordinance No. 461-B, enacted by the Board on February 13, 2019, and effective on
March 15, 2019 (as may be amended and supplemented from time to time, the “Master CFC Bond
Ordinance”); and Port Ordinance No. 466-B, enacted by the Board on February 13, 2019, and effective on
March 15, 2019 (the “Series 2019 CFC Ordinance” and, collectively with the Master CFC Bond Ordinance,
the “CFC Bond Ordinances”). The terms and administrative provisions of the Series 2019 CFC Bonds are
to be described in a Certificate of the Executive Director to be dated the date the Series 2019 CFC Bonds
are issued (the “Series 2019 CFC Bond Certificate”). See “THE SERIES 2019 CFC BONDS—
Authorization of Series 2019 CFC Bonds.”
The Series 2019 CFC Bonds are being issued as “Senior Bonds” under the CFC Bond Ordinances
and are secured by and payable solely from the Trust Estate, as provided in the CFC Bond Ordinances. See
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—Trust Estate.” The Series 2019 CFC
Bonds are the first series of Bonds to be issued by the Port under the CFC Bond Ordinances.
U.S. Bank National Association, Portland, Oregon (the “Trustee”), serves as the trustee, registrar
and paying agent for the customer facility charge revenue bonds, issued on a senior or subordinate basis,
pursuant to the CFC Bond Ordinances (collectively, the “Bonds”), including the Series 2019 CFC Bonds.
Security and Sources of Payment
Trust Estate. The principal of and interest on the Series 2019 CFC Bonds are secured by and
payable solely from the Trust Estate, which consists primarily of (i) CFCs, (ii) Remaining Contingent Fee
Payments (each as further described below), and (iii) moneys, investments, proceeds and investment
earnings held in certain funds and accounts established under the CFC Bond Ordinances.
The Series 2019 CFC Bonds shall not, in any manner, or to any extent, be a general obligation of
the Port, nor a charge upon any other revenues or property of the Port not specifically pledged thereto by
the CFC Bond Ordinances. The Series 2019 CFC Bonds are not secured by any tax revenues or taxing
power of the Port or the State of Oregon or its agencies, instrumentalities or political subdivisions. See
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—Trust Estate” and “—Customer
Facility Charges.”
Customer Facility Charges. As further described herein, the CFC Levy Ordinance authorizes the
Port to impose, levy and collect “customer facility charges” from rental car customers who rent cars from
rental car companies operating at the Airport (the “CFCs”) solely to finance rental car facilities and related
projects and program costs. The CFC Levy Ordinance also authorizes the Port to pledge CFCs to the
repayment of bonds issued to finance such rental car facilities and the related projects. As of the date of
this Official Statement, the Port imposes a CFC on each rental car customer renting a car from one of the
rental car companies operating at the Airport of $6.00 per Transaction Day (as defined herein) for a
maximum of four Transaction Days. See “SECURITY AND SOURCES OF PAYMENT FOR THE
BONDS—Trust Estate” and “—Customer Facility Charges.”
The Port sought and received a judicial validation from the Multnomah County Circuit Court with
respect to the constitutionality of the CFC Levy Ordinance and related matters (the “Validation”). See
“THE SERIES 2019 CFC BONDS—Authorization of Series 2019 CFC Bonds—Validation Proceedings.”
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CFCs are part of the Trust Estate and are pledged to the payment of the principal of, premium, if
any, and interest on the Series 2019 CFC Bonds.
Remaining Contingent Fee Payments. The rental car agencies that are signatories to a
Concessionaire Agreement (the “Concessionaires” and each a “Concessionaire”) have agreed to make
contingent fee payments (“Contingent Fee Payments”) to the Port if certain events occur, including, among
other events, the Port determining that there is a current or upcoming deficiency in CFCs needed to make
payments pursuant to the CFC Bond Ordinances, including payments related to debt service on the Series
2019 CFC Bonds and the funding of reserves, or a determination by the Port that it is not, or will not be, in
compliance with the Rate Covenant (as described herein). The Concessionaires’ obligation to make
Contingent Fee Payments to the Port became effective on November 14, 2018, the effective date of the
Concessionaire Agreements (the “Effective Date”).
Contingent Fee Payments are not part of the Trust Estate and do not secure the Series 2019 CFC
Bonds. Contingent Fee Payments are considered general airport “Revenues” under Port Ordinance No.
155, enacted by the Board on November 10, 1971, as amended, restated and supplemented (“Ordinance
No. 155”), and Port Ordinance No. 323, enacted by the Board on October 9, 1985, as amended, restated
and supplemented (“Ordinance No. 323,” and together with Ordinance No. 155, the “Airport Revenue Bond
Ordinances”). Pursuant to the Airport Revenue Bond Ordinances, general airport Revenues, including
Contingent Fee Payments, are first used to pay Costs of Operation and Maintenance of the Airport. The
remaining amounts, or “Net Revenues” under the Airport Revenue Bond Ordinances, are then credited to
the General Account established under the Airport Revenue Bond Ordinances. Within the General
Account, Net Revenues are disbursed to the Subordinate Lien Bond Fund, the Junior Lien Obligation Fund,
and the Third Lien Obligation Fund (each as defined in and established under the Airport Revenue Bond
Ordinances) to pay debt service and other obligations secured by general airport “Revenues.” Amounts, if
any, remaining in the General Account after giving effect to the payment and disbursements described
in the preceding sentence, are Remaining Contingent Fee Payments, are part of the Trust Estate and
pledged to the payment of the principal, and premium, if any, of, and interest on the Series 2019 CFC
Bonds. However, the Series 2019 CFC Ordinance provides that in no case will Remaining Contingent
Fee Payments exceed the amount of Contingent Fee Payments received by the Port during the applicable
period.
For a summary of the Airport Revenue Bond Ordinances, see APPENDIX C-2—“SUMMARY OF
CERTAIN PROVISIONS OF THE AIRPORT REVENUE BOND ORDINANCES.”
Remaining Contingent Fee Payments have been pledged under the Series 2019 CFC Ordinance
as additional security solely for the Series 2019 CFC Bonds, and, unless pledged under a Supplemental
Ordinance for a series of Additional Bonds, shall not be pledged as a source of payment for any future
Bonds issued pursuant to the CFC Bond Ordinances. See “SECURITY AND SOURCES OF PAYMENT
FOR THE BONDS—Remaining Contingent Fee Payments” and “RENTAL CAR OPERATIONS AND
CONCESSIONAIRE AGREEMENTS—Concessionaire Agreements.”
Rate Covenant. Under the Master CFC Bond Ordinance, the Port has covenanted, to the extent
permitted by law, to fix, revise from time to time when necessary, impose and collect CFCs and Contingent
Fee Payments in each Fiscal Year that will be sufficient to make required payments in accordance with the
provisions of the CFC Bond Ordinances. See “SECURITY AND SOURCES OF PAYMENT FOR THE
BONDS—Rate Covenant.”
Additional Bonds, Reimbursement Obligations and Qualified Hedge Agreements. The Master
CFC Bond Ordinance permits the Port to issue additional bonds and other obligations (collectively,
“Additional Bonds”), and to enter into certain reimbursement obligations (the “Reimbursement
Obligations”) and interest rate swaps, collars, caps or other functionally similar agreements, as further
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described in the Master CFC Bond Ordinance (the “Qualified Hedge Agreements”), that are secured by and
payable from the Trust Estate on a parity with or subordinate to the pledge securing the Senior Bonds,
including the Series 2019 CFC Bonds. Additional Bonds may be issued to pay or reimburse the Port for
costs of designing, constructing, equipping and installing the ConRAC and facilities ancillary thereto and
to refund obligations issued by the Port under the CFC Bond Ordinances. The Master CFC Bond Ordinance
imposes restrictions on issuing Additional Bonds and entering into Reimbursement Obligations and
Qualified Hedge Agreements. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—
Additional Bonds” and APPENDIX C-1—“SUMMARY OF CERTAIN PROVISIONS OF THE CFC
BOND ORDINANCES—MASTER CFC BOND ORDINANCE —Reimbursement Obligations” and “—
Qualified Hedge Agreements.”
Continuing Disclosure
The Port has covenanted for the benefit of the holders of the Series 2019 CFC Bonds to provide
certain financial information and operating data and to give notices of certain events to assist the
Underwriters in complying with the provisions of paragraph (b)(5) of Securities and Exchange Commission
Rule 15c2-12. See “CONTINUING DISCLOSURE” below and APPENDIX F—“Form of Continuing
Disclosure Certificate”.
Additional Information
Brief descriptions of the Series 2019 CFC Bonds, the CFC Bond Ordinances, the CFC Levy
Ordinance, the Airport Revenue Bond Ordinances and certain other documents are included in this Official
Statement. Such descriptions do not purport to be comprehensive or definitive. All references herein to
such documents and agreements and to any other documents, statutes, reports or other instruments described
herein are qualified in their entirety by reference to each such document, agreement, statute, report or other
instrument. Section headings, table headings and captions are included for convenience only and should
not be construed as modifying the text of this Official Statement. The information herein 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 Port
since the date hereof.
This Official Statement is not to be construed as a contract between the Port or the Board and the
purchasers or Owners of any of the Series 2019 CFC Bonds.
PLAN OF FINANCE
The Series 2019 CFC Bonds are being issued to pay, or to reimburse the Port for the payment of,
costs of the design, construction, equipping and installation of the ConRAC, to repay certain principal and
interest due with respect to commercial paper notes issued by the Port, the proceeds of which were used to
finance certain costs associated with the ConRAC, to make a deposit to the Senior Debt Service Reserve
Fund, and to pay costs of issuing the Series 2019 CFC Bonds.
The ConRAC is a component of the Port’s new parking addition and consolidated rental car facility
(collectively referred to by the Port by the acronym “PACR”). The PACR facility will include a new sixlevel garage (the “PACR garage”) and a rental car customer service lobby to be located on the first level of
a rental car center (referred to by the Port as the Rental Car Center or the acronym “RCC”) to be constructed
adjacent to the PACR garage.
The ConRAC component will consist of the first three levels of the PACR garage with
approximately 724,000 square feet of space for on-Airport rental car activities and approximately 2,070
parking spaces for rental cars, as well as the 30,000 square foot rental car customer service lobby on the
first level of the RCC. The public parking component of PACR is expected to occupy levels four through
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six of the PACR garage and add approximately 2,450 public parking spaces (the “Public Parking
Addition”). The Public Parking Addition and the ConRAC will be connected by a ramp between the third
and fourth levels of PACR to provide flexibility for changes in future use. The RCC will be a four-level
structure and the upper three levels of the RCC are not part of PACR; any construction work on the upper
three levels of the RCC will not be funded with proceeds of the Series 2019 CFC Bonds.
The total cost of PACR is estimated by the Port to be approximately $282.2 million, with the
ConRAC costing approximately $156.6 million, and the Public Parking Addition costing approximately
$125.6 million. See “Construction of PACR” below. See also “RENTAL CAR OPERATIONS AND
CONCESSIONAIRE AGREEMENTS” and “PORTLAND INTERNATIONAL AIRPORT—Airport
Capital Improvement Program.”
Sources and Uses
The Port expects to apply proceeds to be received from the sale of the Series 2019 CFC Bonds as
summarized in Table 1. In addition, the Port expects to use CFCs on hand to make a deposit into the CFC
Rolling Coverage Account. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—
Deposit of CFCs and Flow of Funds—Disposition of Amounts in the CFC Revenue Fund After Substantial
Completion—(i) CFC Surplus and Rolling Coverage Fund.”
TABLE 1
ESTIMATED APPLICATION OF SERIES 2019 CFC BOND PROCEEDS
Sources

(1)

Principal Amount of Series 2019 CFC Bonds
Total Sources
Uses

$163,290,000
$163,290,000

Deposit to the Construction Fund
Repayment of interest on Commercial Paper Notes
Deposit to Senior Debt Service Reserve Fund (1)
Costs of Issuance (2)
Total Uses *

$152,280,308
478,302
9,525,376
1,006,014
$163,290,000

See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—Reserve Fund.”

(2)

Includes legal, financial advisory, consulting, accounting, trustee and rating agency fees, printing, underwriters’ discount and other costs of
issuing the Series 2019 CFC Bonds.
*
Amounts may not add due to rounding.
Source: The Port.

Other Port Obligations. The Port expects to pay a portion of the costs of the Public Parking
Addition in the approximate amount of $85.6 million with proceeds of the Port’s Portland International
Airport Revenue Bonds, Series Twenty-Five B Bonds, which are expected to be issued concurrently with
the Port’s Portland International Airport Revenue Bonds, Series Twenty-Five A Bonds (collectively, the
“Series Twenty-Five Bonds”) and the Series 2019 CFC Bonds. The sale, issuance and delivery of the
Series 2019 CFC Bonds is not dependent upon the sale, issuance and delivery of the Series Twenty-Five
Bonds. See “PORTLAND INTERNATIONAL AIRPORT⎯Airport Capital Improvement Program.”
Construction of PACR
On January 30, 2017 the Port entered into a design-build public improvement contract (the “DesignBuild Agreement”), with JE Dunn Construction Company (the “Design-Build Contractor”) for the design
and construction of PACR. The initial scope of work was limited to evaluation and validation of the
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proposed project scope, schematic design, and other work preceding detailed design. The fixed price for
this scope of work was $4,194,826.
Effective October 11, 2017 the Port amended the Design-Build Agreement to establish an interim
guaranteed maximum price (“GMP”) of $88,144,442, which included the fixed price stated above. This
scope of work included all project design, plus the construction of certain enabling projects which must be
completed before the PACR structure is built. Under the Design-Build Agreement, the Design-Build
Contractor is reimbursed for the cost of the work, plus a 3% fee, subject to the GMP.
Under later amendments including the Fourth Design-Build Amendment dated effective November
14, 2018, the GMP for all PACR design and construction was established as $243,435,448. These
amendments also provide for the Design-Build Contractor’s design and construction of the shell and core
of the upper three levels of the RCC, at an additional cost which is not included in the PACR GMP. As
described above, design and construction costs for the upper three levels of the RCC are not funded by the
proceeds of the Series 2019 CFC Bonds.
The Design-Build Contractor has provided payment and performance bonds in the full amount of
the Design-Build Agreement, and will be assessed liquidated damages if the project does not achieve
interim or final completion dates.
Design work is currently 90% complete, and all PACR design and permitting work is expected to
be complete by July 2019. PACR is expected to be fully operational by November 2021.
The following map illustrates the current layout and location of PACR.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Source: The Port, March 2019.
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Operation of the ConRAC
Once operational, the Port will be responsible for maintaining the systems supplying electricity,
heating and cooling, water, sewer and gas to the boundary of the ConRAC, in addition to the majority of
the systems and facilities throughout the ConRAC. The Port and the Concessionaires are required to
maintain the ConRAC, and the Concessionaires are responsible for the costs of such maintenance whether
installed by the Concessionaires or the Port. Costs for maintenance of the Common Concessionaire Areas,
which are the areas of the ConRAC designated for nonexclusive use by the Concessionaires, are the
responsibility of the Concessionaires. Costs for maintenance of the Common Public Areas, which are the
areas of the ConRAC designated for nonexclusive use by Airport customers, the Concessionaires and any
other authorized user of the ConRAC, will be allocated between the Concessionaires and other authorized
users. See APPENDIX D—“FORM OF CONCESSIONAIRE AGREEMENT.”
THE SERIES 2019 CFC BONDS
General
The Series 2019 CFC Bonds will be dated the date they are issued and, subject to prior redemption,
will mature on July 1 in the years and principal amounts and bear interest at the rates set forth on the inside
cover of this Official Statement. Interest on the Series 2019 CFC Bonds will be payable on each January 1
and July 1 (or the next business day if January 1 or July 1 is not a business day), commencing July 1, 2019,
and will be calculated on the basis of a 360-day year consisting of twelve 30-day months. The CFC Bond
Ordinances provide that if the date for making any payment is not a business day, such payment may be
made on the next succeeding business day and that no interest shall accrue on the payment so deferred.
The Series 2019 CFC Bonds will be issuable only as fully-registered bonds, without coupons, in
denominations of $5,000 or any integral multiple thereof within a single maturity. The Series 2019 CFC
Bonds initially will be registered in the name of Cede & Co., as registered owner and nominee of DTC.
DTC will act as initial securities depository for the Series 2019 CFC Bonds. So long as the Series 2019
CFC Bonds are in book-entry form, purchasers of Series 2019 CFC Bonds will not receive certificates
representing their interest in the Series 2019 CFC Bonds purchased. See APPENDIX E—“DTC AND ITS
BOOK-ENTRY ONLY SYSTEM”.
Neither the Port nor the Trustee has any responsibility or obligation to DTC Participants or
to the persons for whom they act as nominee with respect to the Series 2019 CFC Bonds regarding
(1) the accuracy of any records maintained by DTC or any nominee or DTC Participants with respect
to any ownership interest in the Series 2019 CFC Bonds; (2) the delivery to any participant or
correspondent or to any other person of any notice with respect to the Series 2019 CFC Bonds,
including any notice of redemption; (3) the selection by DTC of the beneficial interests in Series 2019
CFC Bonds to be redeemed prior to maturity; or (4) the payment to any nominee, participant,
correspondent or any other person other than the registered owner, of any amount with respect to
principal of, premium, if any, or interest on the Series 2019 CFC Bonds.
Authorization of Series 2019 CFC Bonds
The Series 2019 CFC Bonds are being issued pursuant to the provisions of Sections 778.145
through 778.175 and Chapter 287A of the Oregon Revised Statutes, as amended, and pursuant to the CFC
Bond Ordinances. The terms and administrative provisions of the Series 2019 CFC Bonds are described in
the Series 2019 CFC Bond Certificate.
Port Ordinance No. 448 (the CFC Levy Ordinance). The CFC Levy Ordinance was enacted by
the Board on December 11, 2013 for the purpose of establishing and imposing customer facility charges on
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rental car transactions at the Airport, and to fund rental car related projects, programs and expenses. Under
the CFC Levy Ordinance, the Port may assign and pledge or otherwise commit the funds received by the
Port pursuant to the imposition of CFCs under the CFC Bond Ordinances to repay debt service on Bonds
(including the Series 2019 CFC Bonds) issued or other financing used to fund the ConRAC, to fund and
replenish reserves and to pay costs associated therewith.
Validation Proceedings. The Port sought and received a validation judgment from the Multnomah
County Circuit Court dated September 1, 2017 (the “Validation Judgment”) that confirmed, among other
things, that the levy, pledge and use of CFCs to finance the ConRAC and related facilities did not violate
certain provisions of the Oregon Constitution, and were within the authority of the Port. The Validation
Judgment permanently enjoins all persons from instituting any action or proceeding challenging the validity
of the Bonds or the CFC Levy Ordinance.
Port Ordinance No. 461-B (the Master CFC Bond Ordinance). The Master CFC Bond
Ordinance was enacted by the Board on February 13, 2019, for the purpose of authorizing the issuance of
revenue bonds, in one or more series and from time to time, to finance and refinance costs of the ConRAC,
to fund reserves, to capitalize all or a portion of the interest on the Bonds, to pay costs of issuing the Bonds
and other lawful purposes of the Port, as well as to prescribe the limitations and the terms, conditions,
security and form of the Bonds, among other things. The Master CFC Bond Ordinance is the master
ordinance prescribing the issuance of the Bonds, and supplemental ordinances thereto will be enacted for
the issuance of each individual series of Bonds issued under the Master CFC Bond Ordinance.
Series 2019 CFC Ordinance and Series 2019 CFC Bond Certificate. The Series 2019 CFC
Ordinance was enacted by the Board on February 13, 2019, for the purpose of authorizing the Series 2019
CFC Bonds to pay or reimburse the Port for the costs of the design, construction, equipping and installation
of the ConRAC, to pay principal and interest due with respect to commercial paper notes issued by the Port,
the proceeds of which were used to finance certain costs associated with the ConRAC, to fund certain
reserves and to pay costs of issuing the Series 2019 CFC Bonds. The Master CFC Bond Ordinance and the
Series 2019 CFC Ordinance prescribe that the establishment and determination of certain terms and other
matters related to the issuance of a series of Bonds be set forth in a certificate of the Executive Direction of
the Port. Among other things, the Series 2019 CFC Bond Certificate sets forth the terms of sale,
establishment of the dated date, principal amount, maturity dates, interest payment dates, interest rates,
redemption provisions and other matters, and the creation of funds and accounts related to the Series 2019
CFC Bonds.
Payment of Series 2019 CFC Bonds
So long as the Series 2019 CFC Bonds are in book-entry only form, payment of the principal of the
Series 2019 CFC Bonds will be made by wire transfer to DTC or its successor on the applicable maturity
date or date fixed for redemption. Payment of interest on the Series 2019 CFC Bonds will be made by wire
transfer to DTC or its successor on the interest payment date or on the next business day if the interest
payment date is not a business day.
The Master CFC Bond Ordinance and the Series 2019 CFC Bond Certificate provide that if the
Series 2019 CFC Bonds cease to be in book-entry form, then payment of principal of the Series 2019 CFC
Bonds will be made by check or draft issued upon the presentation and surrender of the Series 2019 CFC
Bonds at the principal office of the Trustee and that payment of interest on the Series 2019 CFC Bonds will
be made by check or draft mailed (or at the request of the registered owner of $1.0 million or more in
aggregate principal amount of Series 2019 CFC Bonds, by wire transfer to a U.S. bank) to the registered
owner shown in the registration books of the Trustee at the close of business on the 15th day of the month
preceding each interest payment date.
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So long as the Series 2019 CFC Bonds are in book-entry only form, all notices and payments
required to be made or given to Owners of Series 2019 CFC Bonds by the Trustee or the Port will be made
and given only to DTC or its successor and not to participants or beneficial owners. Neither the Port nor
the Trustee has any responsibility for notices and payments that are to be made or given by DTC or its
successor to participants and beneficial owners. See APPENDIX E—“DTC AND ITS BOOK-ENTRY
ONLY SYSTEM”.
Redemption of Series 2019 CFC Bonds
Optional Redemption at Par. The Series 2019 CFC Bonds that are stated to mature on or after
July 1, 2030, are subject to redemption prior to their stated maturities at the option of the Port, in whole or
in part, on any date on or after July 1, 2029, at a redemption price equal to 100% of the principal amount
of the Series 2019 CFC Bonds to be redeemed, plus accrued interest thereon to the date fixed for
redemption.
Make-Whole Optional Redemption. In addition to the foregoing, the Series 2019 CFC Bonds
are subject to redemption prior to July 1, 2029, at the option of the Port, in whole or in part (and if in part
on a pro rata basis), on any date, at a redemption price (the “Make-Whole Price”) equal to the greater of:

(1)

100% of the principal amount of the Series 2019 CFC Bonds to be redeemed; or

(2)
the sum of the present value of the remaining scheduled payments of principal and interest
to the maturity date of such Series 2019 CFC Bonds to be redeemed, not including any portion of those
payments of interest accrued and unpaid as of the date on which such Series 2019 CFC Bonds are to be
redeemed on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day months, at the
Comparable Treasury Yield (defined below) plus the following amount of basis points with respect to the
applicable maturity of the Series 2019 CFC Bonds:
Maturity Date
(July 1)

Basis
Points

2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2034
2039
2049

5
5
10
10
10
10
15
15
15
15
20
20
20
20
20
20

plus, in each case, accrued interest on such Series 2019 CFC Bonds to be redeemed to the redemption date.
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For purposes of calculating the Make-Whole Price with respect to the optional make-whole
redemption of the Series 2019 CFC Bonds, the following terms shall have the following meanings:
“Calculation Agent” means a commercial bank or an investment banking institution of national
standing that is a primary dealer of United States government securities in the United States and designated
by the Port (which may be one of the institutions that served as an underwriter for the Series 2019 CFC
Bonds).
“Comparable Treasury Issue” means the United States Treasury security selected by the
Calculation Agent as having a maturity comparable to the remaining term to maturity of the Series 2019
CFC Bonds being redeemed that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to
the remaining term to maturity of the Series 2019 CFC Bonds being redeemed.
“Comparable Treasury Price” means, with respect to any date on which a Series 2019 CFC Bond
or portion thereof is being redeemed, either: (a) the average of five Reference Treasury Dealer quotations
for the date fixed for redemption, after excluding the highest and lowest such quotations or (b) if the
Calculation Agent is unable to obtain five such quotations, the average of the quotations that are obtained.
The quotations will be the average, as determined by the Calculation Agent, of the bid and asked prices for
the Comparable Treasury Issue (expressed in each case as a percentage of principal amount) quoted in
writing to the Calculation Agent, at 5:00 p.m. New York City time at least three business days but no more
than 20 business days preceding the date fixed for redemption, as selected by the Port.
“Comparable Treasury Yield” means the yield that represents the weekly average yield to maturity
for the preceding week appearing in the most recently published statistical release designated “H.15(519)
Selected Interest Rates” under the heading “Treasury Constant Maturities,” or any successor publication
selected by the Calculation Agent that is published weekly by the Board of Governors of the Federal
Reserve System and that establishes yields on actively traded United States Treasury securities adjusted to
constant maturity, for the maturity corresponding to the remaining term to maturity of the Series 2019 CFC
Bond being redeemed. The Comparable Treasury Yield will be determined at least three business days but
no more than 20 business days preceding the date fixed for redemption, as selected by the Department. If
the H.15(519) statistical release sets forth a weekly average yield for United States Treasury securities that
have a constant maturity that is the same as the remaining term to maturity of the Series 2019 CFC Bonds
being redeemed, then the Comparable Treasury Yield will be equal to such weekly average yield. In all
other cases, the Comparable Treasury Yield will be calculated by interpolation on a straight-line basis,
between the weekly average yields on the United States Treasury securities that have a constant maturity:
(i) closest to and greater than the remaining term to maturity of the Series 2019 CFC Bonds being redeemed;
and (ii) closest to and less than the remaining term to maturity of the Series 2019 CFC Bonds being
redeemed. Any weekly average yields calculated by interpolation will be rounded to the nearest 1/100th of
1%, with any figure of 1/200th of 1% or above being rounded upward. If, and only if, weekly average
yields for United States Treasury securities for the preceding week are not available in the H.15(519)
statistical release or any successor publication, then the Comparable Treasury Yield will be the rate of
interest per annum equal to the semiannual equivalent yield to maturity of the Comparable Treasury Issue
(expressed as a percentage of its principal amount) assuming a price for the Comparable Treasury Issue
equal to the Comparable Treasury Price (each as defined herein) as of the date fixed for redemption.
“Reference Treasury Dealer” means a primary dealer of United States Government securities in the
United States (which may be one of the institutions that served as an underwriter for the Series 2019 CFC
Bonds) appointed by the Port and reasonably acceptable to the Calculation Agent.
Mandatory Redemption of Series 2019 CFC Term Bonds. The Series 2019 CFC Bonds stated
to mature on July 1, 2034, are term bonds (the “2034 Series 2019 CFC Term Bonds”) and are subject to
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mandatory sinking fund redemption prior to their stated maturity at a redemption price equal to 100% of
the principal amount to be redeemed plus accrued interest thereon to the date fixed for redemption, without
premium, on July 1 in the years and principal amounts set forth below:
2034 Series 2019 CFC Term Bonds
Mandatory
Mandatory
Redemption Date (July 1)
Redemption Amount
2033
$4,770,000
2034*
4,960,000
______________
*

Final maturity

The Series 2019 CFC Bonds stated to mature on July 1, 2039 are term bonds (the “2039 Series
2019 CFC Term Bonds”) and are subject to mandatory sinking fund redemption prior to their stated
maturity at a redemption price equal to 100% of the principal amount to be redeemed plus accrued interest
thereon to the date fixed for redemption, without premium, on July 1 in the years and principal amounts set
forth below:
2039 Series 2019 CFC Term Bonds
Mandatory
Mandatory
Redemption Date (July 1)
Redemption Amount
2035
$5,150,000
2036
5,360,000
2037
5,580,000
2038
5,805,000
2039*
6,045,000
______________
*

Final Maturity

The Series 2019 CFC Bonds stated to mature on July 1, 2049 are term bonds (the “2049 Series
2019 CFC Term Bonds” and, together with the 2034 Series 2019 CFC Term Bonds and the 2039 Series
2019 CFC Term Bonds, the “Series 2019 CFC Term Bonds”) and are subject to mandatory sinking fund
redemption prior to their stated maturity at a redemption price equal to 100% of the principal amount to be
redeemed plus accrued interest thereon to the date fixed for redemption, without premium, on July 1 in the
years and principal amounts set forth below:
2049 Series 2019 CFC Term Bonds
Mandatory
Mandatory
Redemption Date (July 1)
Redemption Amount
2040
$6,290,000
2041
6,555,000
2042
6,835,000
2043
7,120,000
2044
7,425,000
2045
7,740,000
2046
8,065,000
2047
8,410,000
2048
8,765,000
2049*
9,135,000
______________
*

Final Maturity
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If requested to do so by the Port, not less than 60 days in advance of a date fixed for mandatory
sinking fund redemption of the Series 2019 CFC Term Bonds, the Trustee is to reduce the principal amount
of such Series 2019 CFC Term Bonds to be redeemed on the date fixed for mandatory sinking fund
redemption by the amount of such Series 2019 CFC Term Bonds previously redeemed at the option of the
Port as described above under “—Optional Redemption,” or delivered to the Trustee for cancellation, and
which have not previously formed the basis for such a reduction.
Selection of Series 2019 CFC Bonds for Redemption. The Series 2019 CFC Bond Certificate
provides that if fewer than all the Outstanding Series 2019 CFC Bonds are to be redeemed at the option of
the Port, the Trustee, upon written instruction from the Port, shall select the Series 2019 CFC Bonds to be
redeemed from the maturities selected by the Port, and by lot within each such maturity; provided, that the
portion of any Series 2019 CFC Bond to be redeemed in part is to be in the principal amount of $5,000 or
any integral multiple thereof. The Series 2019 CFC Bond Certificate provides that so long as Series 2019
CFC Bonds are registered to DTC or its nominee, selection of a portion of Series 2019 CFC Bonds to be
redeemed within a maturity shall be selected on a pro rata pass-through distribution of principal basis in
accordance with DTC procedures, in the case of the Series 2019 CFC Bonds; provided that, so long as the
Series 2019 CFC Bonds are held in book-entry form, the selection for redemption of the Series 2019 CFC
Bonds will be made in accordance with the operational arrangements of DTC then in effect, and if the DTC
operational arrangements do not allow for redemption on a pro rata pass-through distribution of principal
basis, all Series 2019 CFC Bonds will be selected for redemption in accordance with DTC procedures by
lot; provided further that any such redemption must be performed such that all Series 2019 CFC Bonds
remaining outstanding will be in the principal amount of $5,000 or any integral multiple thereof. See
APPENDIX E—“DTC AND ITS BOOK-ENTRY ONLY SYSTEM”.
In connection with any repayment of principal of the Series 2019 CFC Bonds, including payments
of scheduled mandatory sinking fund redemptions, the Trustee will direct DTC to make a pass-through
distribution of principal to the owners of the Series 2019 CFC Bonds. A form of Pro Rata Pass-Through
Distribution of Principal Notice will be provided to the Trustee that includes a table of factors reflecting
the relevant scheduled redemption payments, based on the current schedule of mandatory sinking fund
redemptions, which is subject to change upon certain optional redemptions, and DTC’s currently applicable
procedures, which are subject to change.
For purposes of calculating pro rata pass-through distributions of principal, “pro rata” means, for
any amount of principal or interest to be paid, the application of a fraction to such amounts where: (a) the
numerator is equal to the amount due to the owners of the Series 2019 CFC Bonds on a payment date and
(b) the denominator is equal to the total original par amount of the Series 2019 CFC Bonds.
It is the Port’s intent that redemption allocations made by DTC with respect to the Series 2019 CFC
Bonds be made on a pro rata pass-through distribution of principal basis as described above. However,
neither the Port nor the Underwriters can provide any assurance that DTC, DTC’s direct and indirect
participants, or any other intermediary will allocate the redemption of these Series 2019 CFC Bonds on
such basis.
If the Series 2019 CFC Bonds are not registered in book-entry form and if fewer than all of the
Series 2019 CFC Bonds of the same maturity and bearing the same interest rate are to be redeemed, the
particular Series 2019 CFC Bonds of such maturity and bearing such interest rate to be redeemed will be
selected on a pro rata basis provided that any such redemption must be performed such that all Series 2019
CFC Bonds remaining outstanding will be in the principal amount of $5,000 or any integral multiple
thereof.
Notice of Redemption. The Series 2019 CFC Bond Certificate provides that so long as the Series
2019 CFC Bonds are in book-entry only form, notice of redemption is to be given in accordance with DTC’s
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operational arrangements, not less than 20 days prior to the date fixed for redemption unless DTC consents
to a shorter period. If the Series 2019 CFC Bonds cease to be in book-entry only form, then notice of
redemption is to be given by registered mail to all Owners of such Series 2019 CFC Bonds to be redeemed,
not less than 20 days prior to the date fixed for redemption. The Series 2019 CFC Bond Certificate provides
that failure to give any required notice of redemption as to any particular Series 2019 CFC Bond or any
defect therein will not affect the validity of the notice for redemption of any Series 2019 CFC Bonds in
respect of which no such failure or defect has occurred. The Series 2019 CFC Bond Certificate also provides
that any notice mailed as provided therein will be effective when sent and will be conclusively presumed
to have been given whether or not actually received by any Owner.
Conditional Notice of Optional Redemption. Redemption notices in connection with optional
redemption of any Series 2019 CFC Bond may provide that unless money sufficient to pay the principal of
and premium, if any, and interest on such Series 2019 CFC Bond has been received by the Trustee prior to
the giving of such notice of redemption, such notice may state that such redemption shall be conditional
upon the receipt of such money by the Trustee on or prior to the date fixed for redemption. The Series 2019
CFC Bond Certificate provides that if such money is not received, such optional redemption notice shall be
of no force and effect, such Series 2019 CFC Bond shall not be redeemed, the redemption price shall not
be due and payable and that the Trustee will give notice, in the same manner in which the notice of
redemption was given, that such money was not so received and that such Series 2019 CFC Bond will not
be redeemed.
Effect of Redemption. As provided in the Series 2019 CFC Bond Certificate, interest on Series
2019 CFC Bonds that have been called for optional redemption will cease to accrue on the date fixed for
redemption so long as amounts sufficient to redeem those Series 2019 CFC Bonds have been received by
the Trustee on or before the date fixed for redemption. The Series 2019 CFC Bond Certificate also provides
that Series 2019 CFC Term Bonds called for mandatory sinking fund redemption shall become due and
payable on the date fixed for redemption.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SCHEDULED DEBT SERVICE REQUIREMENTS
The scheduled annual debt service requirements for the Series 2019 CFC Bonds, rounded to the
nearest dollar, are set forth in Table 2.
TABLE 2
DEBT SERVICE SCHEDULE
Fiscal Year Ending
June 30(1)
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
Total

Series 2019 CFC Bonds Debt Service
Principal

Interest

Total

-$3,160,000.00
3,240,000.00
3,330,000.00
3,420,000.00
3,520,000.00
3,625,000.00
3,735,000.00
3,855,000.00
3,985,000.00
4,120,000.00
4,270,000.00
4,425,000.00
4,595,000.00
4,770,000.00
4,960,000.00
5,150,000.00
5,360,000.00
5,580,000.00
5,805,000.00
6,045,000.00
6,290,000.00
6,555,000.00
6,835,000.00
7,120,000.00
7,425,000.00
7,740,000.00
8,065,000.00
8,410,000.00
8,765,000.00
9,135,000.00

$1,184,552.89
6,364,761.80
6,281,495.80
6,193,659.40
6,101,451.70
6,004,050.10
5,900,280.50
5,787,398.00
5,667,355.10
5,539,561.86
5,401,481.60
5,254,603.60
5,095,973.10
4,929,371.86
4,751,775.10
4,565,029.60
4,370,845.60
4,161,395.10
3,943,403.90
3,716,465.30
3,480,375.96
3,234,525.80
2,968,018.50
2,690,283.16
2,400,684.20
2,099,009.80
1,784,412.56
1,456,468.76
1,114,754.70
758,423.00
387,049.96

$1,184,552.89
9,524,761.80
9,521,495.80
9,523,659.40
9,521,451.70
9,524,050.10
9,525,280.50
9,522,398.00
9,522,355.10
9,524,561.86
9,521,481.60
9,524,603.60
9,520,973.10
9,524,371.86
9,521,775.10
9,525,029.60
9,520,845.60
9,521,395.10
9,523,403.90
9,521,465.30
9,525,375.96
9,524,525.80
9,523,018.50
9,525,283.16
9,520,684.20
9,524,009.80
9,524,412.56
9,521,468.76
9,524,754.70
9,523,423.00
9,522,049.96

$163,290,000.00

$123,588,918.31

$286,878,918.31

________________
(1)
Payments due on July 1 are shown as being made in the prior Fiscal Year.
Source: Port records.
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SECURITY AND SOURCES OF PAYMENT FOR THE BONDS
Trust Estate
The principal of and interest on the Series 2019 CFC Bonds and all of the other payments provided
for in the CFC Bond Ordinances are secured by and payable solely from the Trust Estate. The Trust Estate
consists primarily of (i) CFCs, (ii) Remaining Contingent Fee Payments (with respect to the Series 2019
CFC Bonds), and (iii) moneys, investments, proceeds and investment earnings held in certain funds and
accounts established under the CFC Bond Ordinances. For a more comprehensive definition of the Trust
Estate, see APPENDIX C-1—“SUMMARY OF CERTAIN PROVISIONS OF THE CFC BOND
ORDINANCES—MASTER CFC BOND ORDINANCE AND SERIES 2019 CFC ORDINANCE
DEFINITIONS—Trust Estate” and “—MASTER CFC BOND ORDINANCE—Pledge and Security
Interest Granted to the Bondholders; Payment of Bonds.”
To provide additional security for the payment of the principal and premium, if any, of and interest
on the Series 2019 CFC Bonds, and the performance and observance by the Port of all the covenants and
conditions expressed or implied in the CFC Bond Ordinances and contained in the Series 2019 CFC Bonds,
pursuant to the Series 2019 CFC Ordinance, the Port has pledged, without recourse, the Remaining
Contingent Fee Payments, which are amounts remaining in the General Account, if any, after the payment
of Costs of the Operation and Maintenance of the Airport and the required disbursements to the Subordinate
Lien Bond Fund, the Junior Lien Obligation Fund and the Third Lien Obligation Fund, provided, however,
in no case will Remaining Contingent Fee Payments exceed the amount of Contingent Fee Payments
received by the Port during the applicable period. Remaining Contingent Fee Payments have been
pledged under the Series 2019 CFC Ordinance as additional security solely for the Series 2019 CFC
Bonds, and, unless pledged under a Supplemental Ordinance for a Series of Additional Bonds, shall
not be pledged as a source of payment for any other Bonds issued pursuant to the CFC Bond
Ordinances.
Other than the CFCs, and any Remaining Contingent Fee Payments that may be used to pay
principal of and interest on the Series 2019 CFC Bonds, no other charges, fees or amounts due and payable
by the Concessionaires under the Concessionaire Agreements are pledged to the payment of the Series 2019
CFC Bonds. Additionally, the Series 2019 CFC Bonds shall not, in any manner, or to any extent, be a
general obligation of the Port, nor a charge upon any other revenues or property of the Port not specifically
pledged thereto by the CFC Bond Ordinances.
The Port has covenanted in the CFC Bond Ordinances that so long as Bonds are outstanding under
the CFC Bond Ordinances, it will not take any action or omit to take any action with respect to the CFCs
or the Contingent Fee Payments if such action or omission would jeopardize the validity or enforceability
of the imposition of CFCs or the Contingent Fee Payments, as the case may be, or impede the Port’s ability
to impose and collect CFCs or Contingent Fee Payments in the amounts contemplated in the CFC Bond
Ordinances, the Concessionaire Agreements and the CFC Levy Ordinance.
In addition, the Port has covenanted to exercise its rights under the Concessionaire Agreements
with respect to Security Deposits (as defined under the Concessionaire Agreements and described below),
if necessary, in connection with the imposition and collection of Contingent Fee Payments. See “RENTAL
CAR OPERATIONS AND CONCESSIONAIRE AGREEMENTS—Concessionaire Agreements.”
Customer Facility Charges
The Board established the collection of CFCs on rental car transactions at the Airport pursuant to
the CFC Levy Ordinance, in an amount set by the Executive Director of the Port, as may be changed from
time to time. Such fee is to be paid by a person or entity renting a vehicle from a RAC (as defined below)
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(a “Rent-A-Car Customer”), for each twenty-four hour period or fraction thereof for which a Rent-A-Car
Customer is provided the use of a rental vehicle, regardless of the duration or length of a rent term (a
“Transaction Day”). Commencing on January 15, 2014, the initial CFC of $6.00 per Transaction Day, for
a maximum of four Transaction Days, began to be imposed upon Rent-A-Car Customers to help fund the
ConRAC. As of the date of this Official Statement, the CFC remains at $6.00 per Transaction Day, for a
maximum of four Transaction Days. A “RAC” is defined under the CFC Levy Ordinance as any rental car
business operating or using facilities at the Airport either under a Concessionaire Agreement, lease,
sublease, permit or any other sort of agreement with the Port or other RAC. See APPENDIX C-1—
“SUMMARY OF CERTAIN PROVISIONS OF THE CFC BOND ORDINANCES—CFC LEVY
ORDINANCE.”
Pursuant to the Concessionaire Agreements, the Port has agreed to construct the ConRAC and the
Concessionaires have agreed to pay CFCs on motor vehicles rented at the ConRAC.
Concessionaires will be required to pay CFCs to the Port (regardless of whether such amounts are
charged to or collected from the Concessionaires’ Rent-A-Car Customers) in accordance with the terms
and provisions of the CFC Levy Ordinance and the Concessionaire Agreements. A Concessionaire’s
election to not charge or collect CFCs will not relieve a Concessionaire from its responsibility to pay the
full amount of such CFCs due and payable to the Port.
In addition to the Concessionaires, any rental car business that has not entered into a Concessionaire
Agreement, but that uses Airport facilities (i.e., roadways) to pick-up Rent-A-Car Customers at the Airport
pursuant to a permit or other agreement with the Port (“Off-Airport RACs”), are required to collect CFCs
from their Rent-A-Car Customers and submit such CFCs to the Port. At the time the ConRAC opens, the
Port currently expects all RAC’s operating at the Airport will be a party to a Concessionaire Agreement
and will be operating from the ConRAC, and that no Off-Airport RACs will be operating at the Airport.
CFCs are part of the Trust Estate and pledged to the payment of the principal, and premium, if any,
of and interest on the Series 2019 CFC Bonds.
Remaining Contingent Fee Payments
Pursuant to the Concessionaire Agreements, as of the Effective Date, the Concessionaires have
agreed to make Contingent Fee Payments to the Port if a Contingent Fee Event occurs. A Contingent Fee
Event will be deemed to have occurred when the Port determines that there is a current or upcoming
deficiency in CFCs needed to make payments pursuant to the CFC Bond Ordinances, including, without
limitation, payments related to debt service on the Series 2019 CFC Bonds and funding of reserves, or a
determination by the Port that it is not, or will not be, in compliance with the Rate Covenant (as described
herein), based on CFCs (and not including any Remaining Contingent Fee Payments). Contingent Fee
Payments due from any particular Concessionaire are based on the Concessionaire’s market share among
all Concessionaires.
See “RENTAL CAR OPERATIONS AND CONCESSIONAIRE AGREEMENTS—CFC
Collections at the Airport and Contingent Fee Events” and APPENDIX D—“FORM OF
CONCESSIONAIRE AGREEMENT” for a description of the termination rights and circumstances under
which the Concessionaires would no longer be obligated to make Contingent Fee Payments.
The Contingent Fee Payments are not part of the Trust Estate and therefore do not secure the
Series 2019 CFC Bonds. Contingent Fee Payments are general airport “Revenues” under the Airport
Revenue Bond Ordinances and, therefore, are subject to the pledge and lien granted under the Airport
Revenue Bond Ordinances. Pursuant to the Airport Revenue Bond Ordinances, general airport Revenues,
including Contingent Fee Payments, are first used to pay Costs of Operation and Maintenance of the
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Airport. The remaining amounts, or Net Revenues, are then deposited to the funds in the General Account
established under Airport Revenue Bond Ordinances to pay debt service and other obligations secured by
general airport Revenues in the following order: First, to the Subordinate Lien Bond Fund (from which
payments on all subordinate lien general airport revenue bonds (“SLBs”) and any obligations on a parity
therewith are made), second to the Junior Lien Obligation Fund (from which payments on the other bonds
or obligations that have a lien on Net Revenues that is subordinate to the lien of the SLBs (the “Junior Lien
Obligations”) are made) and third to the Third Lien Obligation Bond Fund (from which payments of other
bonds or obligations that have a lien on Net Revenues that is subordinate to the lien of the SLBs and the
Junior Lien Obligations (the “Third Lien Obligations”) are made).
Remaining Contingent Fee Payments are the amounts remaining in the General Account, if any,
after the disbursements described in the preceding paragraph are made, provided, in no case will Remaining
Contingent Fee Payments exceed the amount of Contingent Fee Payments received by the Port during the
applicable period. Pursuant to the provisions of the Series 2019 CFC Ordinance, on or before the first day
of each month, the Port will transfer Remaining Contingent Fee Payments, if any, from the General Account
to the Remaining Contingent Fee Payments Fund and subsequently transfer such amounts to the CFC
Revenue Fund. Remaining Contingent Fee Payments are part of the Trust Estate and, pursuant to
the Series 2019 CFC Ordinance, are pledged to the payment of the principal of, and premium, if any,
and interest on the Series 2019 CFC Bonds, and, unless pledged under a Supplemental Ordinance
for a Series of Additional Bonds, shall not be pledged as a source of payment for any other Bonds
issued pursuant to the CFC Bond Ordinances.
Any other amounts remaining in the General Account after the Remaining Contingent Fee
Payments have been transferred to the Remaining Contingent Fee Payments Fund may be used and applied
by the Port for any other lawful use or purpose pertaining to the Airport or the aviation or air transport
interests of the Port.
See APPENDIX C-2—“SUMMARY OF CERTAIN PROVISIONS OF THE AIRPORT
REVENUE BOND ORDINANCES.”
General Airport Revenue Bonds, General Airport Commercial Paper Notes and Other
Obligations Secured by Net Revenues. As of March 1, 2019, the Port had outstanding $615,770,000
aggregate principal amount of SLBs, all issued pursuant to the Airport Revenue Bond Ordinances for the
purpose of financing and refinancing the costs of acquiring and constructing Airport and other Port
improvements. In addition, concurrently with the issuance of the Series 2019 CFC Bonds, the Port also
anticipates the issuance of the Series Twenty-Five Bonds in the aggregate principal amount of
$208,255,000.
As of the date of this Official Statement, the Port has no outstanding stand-alone bonds that are
Junior Lien Obligations, but certain obligations under outstanding Airport Parity Reimbursement
Agreements and Other Swap Obligations (including termination payments and collateralization) are
payable from the Junior Lien Obligation Fund.
The Port has issued commercial paper notes for various authorized purposes, including to finance
a portion of the costs of the projects expected to be financed with the Series Twenty-Five Bonds (the “Series
Twenty-Five Projects” and as further described in “PORTLAND INTERNATIONAL AIRPORT – Airport
Capital Improvement Program”). The Port will repay approximately $22 million of the outstanding
commercial paper notes with the proceeds of the Series Twenty-Five Bonds. The Port expects to continue
to issue commercial paper notes payable from the Third Lien Obligation Fund from time to time in the
future. Certain obligations under outstanding reimbursement agreements with respect to the commercial
paper notes and Other Swap Obligations (including termination payments and collateralization) are also
payable from the Third Lien Obligation Fund.
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Limited Obligations
The CFC Bond Ordinances provide that the Bonds, including the Series 2019 CFC Bonds, shall
not, in any manner, or to any extent, be a general obligation of the Port, nor a charge upon any other revenues
or property of the Port not specifically pledged thereto by the CFC Bond Ordinances. The Series 2019 CFC
Bonds are not secured by any tax revenues or taxing power of the Port or the State or its agencies,
instrumentalities or political subdivisions.
Creation of Funds and Accounts
The following special funds and accounts have been created under the Master CFC Bond Ordinance
and designated as follows: (i) the Construction Fund, and such accounts created therein at the Port’s
discretion, to be held by the Port and applied in accordance with the terms of the Master CFC Bond
Ordinance and any Supplemental Ordinance; (ii) the CFC Revenue Fund to be held and administered by
the Port; (iii) the Senior Debt Service Fund, and three separate accounts therein to be known as the Senior
Bonds Interest Account, the Senior Bonds Principal and Redemption Account and the Senior Bonds
Qualified Hedge Payment Account, each to be held and administered by the Trustee; (iv) the Senior Debt
Service Reserve Fund and separate accounts therein for any series of Senior Bonds to be created at the
direction of the Port, each to be held and administered by the Trustee; (v) the Subordinate Debt Service
Fund, and three separate accounts therein to be known as the Subordinate Bonds Interest Account, the
Subordinate Bonds Principal and Redemption Account and the Subordinate Bonds Qualified Hedge
Payment Account, each to be held and administered by the Trustee; (vi) the Subordinate Debt Service
Reserve Fund and separate accounts therein for any series of Subordinate Bonds to be created at the
direction of the Port, each to be held and administered by the Trustee; (vii) the Renewal and Replacement
Fund to be held and administered by the Port; (viii) the Major Maintenance Fund to be held and
administered by the Port; and (ix) the CFC Surplus and Rolling Coverage Fund to be held and administered
by the Port, and two separate accounts therein to be known as the CFC Rolling Coverage Account and the
CFC Surplus Account, both to be held and administered by the Port. The funds and accounts created under
the Master CFC Bond Ordinance shall be pledged to the payment of the Bonds as described under the
subheading “—Trust Estate” above.
Deposit of CFCs and Flow of Funds
On and after the issuance of the Series 2019 CFC Bonds, all CFCs shall be deposited by the Port
in the CFC Revenue Fund upon receipt, except as otherwise expressly provided in the Master CFC Bond
Ordinance. In addition, pursuant to the provisions of the Series 2019 CFC Ordinance, if there are any
Remaining Contingent Fee Payments from the General Account, the Port will transfer such Remaining
Contingent Fee Payments to the Remaining Contingent Fee Payments Fund and subsequently transfer such
amounts to the CFC Revenue Fund. The CFC Bond Ordinances established certain funds and accounts and
the priority for the flow of CFCs and Remaining Contingent Fee Payments, as described below and
illustrated by the Flow of Funds Chart below.
Disposition of Amounts in the CFC Revenue Fund Before Substantial Completion. Before the
date on which substantial completion of the ConRAC has been deemed to have occurred pursuant to the
Concessionaire Agreements (“Substantial Completion”), the moneys in the CFC Revenue Fund, after
payment of CFC Administrative Costs, shall be disbursed and applied by the Port, first, to satisfy the deposit
requirements in the amounts and manner contemplated in clauses (a) through (f) under the subheading
“—Disposition of Amounts in the CFC Revenue Fund After Substantial Completion” and, second, to pay
cost overruns or shortfalls in the cost of constructing the ConRAC and its ancillary facilities to the extent
the Port anticipates deficiencies in the funds set aside for such purpose in the account established in the
Construction Fund. Prior to Substantial Completion, moneys in the CFC Revenue Fund not needed for the
purposes described in the preceding sentence shall be deposited in the CFC Surplus Account.
19

Disposition of Amounts in the CFC Revenue Fund After Substantial Completion. After
Substantial Completion, the moneys in the CFC Revenue Fund, after payment of CFC Administrative Costs,
shall be disbursed and applied by the Port on or before the first day of each month or on or before the last
day of each Fiscal Year, as applicable, only in the manner shown and described below, and in the following
order of priority:
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Flow of Funds Chart

Source: Derived from CFC Bond Ordinances.
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(a)
Senior Bonds Interest Account and Senior Bonds Qualified Hedge Payment Account. On
or before the first day of each month, the Port shall transfer moneys from the CFC Revenue Fund, in the
amounts set forth in the following sentence, to the Trustee, who shall deposit such amounts into the Senior
Bonds Interest Account and the Senior Bonds Qualified Hedge Payment Account, as applicable. The Port
shall transfer sufficient amounts from the CFC Revenue Fund, which, together with amounts on deposit in
the Senior Bonds Interest Account and the Senior Bonds Qualified Hedge Payment Account, as applicable,
are necessary to make the amounts on deposit in (i) the Senior Bonds Interest Account equal to the interest
component of the Accrued Aggregate Debt Service Requirement for such month with respect to the Senior
Bonds, and (ii) the Senior Bonds Qualified Hedge Payment Account equal to any net Qualified Hedge
Payment then due or to become due within such month; provided, however, that such deposits into the
Senior Bonds Interest Account shall not be required to be made to the extent sufficient moneys are then on
deposit in the Senior Bonds Interest Account either from the proceeds of said Senior Bonds or from any
other source.
The moneys in the Senior Bonds Interest Account shall be used only for the payment of the interest
on the Senior Bonds, both Serial Bonds and Term Bonds, and the Trustee shall transfer to the Paying Agent
the necessary moneys to pay all such interest becoming due on each interest payment date not later than
such interest payment date. The moneys in the Senior Bonds Qualified Hedge Payment Account shall be
used only for the payment of Qualified Hedge Payments, and the Trustee shall transfer to the counterparty
under the respective Qualified Hedge Agreement the necessary moneys to pay such Qualified Hedge
Payment on the next respective payment date.
(b)
Senior Bonds Principal and Redemption Account. On or before the first day of each month,
and after making the deposits described in clause (a) above, the Port shall transfer moneys from the CFC
Revenue Fund, in the amounts set forth in the following sentence, to the Trustee, who shall deposit such
amounts into the Senior Bonds Principal and Redemption Account. The Port shall transfer sufficient
amounts from the CFC Revenue Fund, which, together with amounts on deposit in the Senior Bonds
Principal and Redemption Account, are necessary to make the amounts on deposit in the Senior Bonds
Principal and Redemption Account equal to (i) the principal component of Serial Bonds of the Accrued
Aggregate Debt Service Requirement for such month with respect to the Senior Bonds issued as Serial
Bonds, and (ii) the Sinking Fund Installment portion of the Accrued Aggregate Debt Service Requirement
for such month with respect to Senior Bonds issued as Term Bonds.
The moneys in the Senior Bonds Principal and Redemption Account shall be used only for the
payment of the principal of the Senior Bonds issued as Serial Bonds or the mandatory redemption amounts
of the Senior Bonds issued as Term Bonds, and the Trustee shall transfer to the Paying Agent the necessary
moneys to pay all such principal and/or mandatory redemption amounts becoming due on said Serial Bonds
and Term Bonds on each principal maturity date or redemption date prior to such principal maturity date or
redemption date.
(c)
Senior Debt Service Reserve Fund. On or before the first day of each month, and after
making the deposits described in clauses (a) and (b) above, the Port shall transfer moneys from the CFC
Revenue Fund, in the amounts set forth in the following sentence, to the Trustee, who shall deposit such
amounts into the Senior Debt Service Reserve Fund, and pro rata into each separate Reserve Account
created therein. The Port shall transfer sufficient amounts from the CFC Revenue Fund, which, together
with amounts available under any applicable Reserve Fund Credit Enhancement and amounts currently on
deposit in the Senior Debt Service Reserve Fund and each Reserve Account, are necessary to make the
amounts on deposit therein equal to the applicable aggregate Reserve Requirement; provided, however,
that:
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(i)
to the extent the deficiency arises in any month from a withdrawal from the Senior
Debt Service Reserve Fund and/or any applicable Reserve Account therein to satisfy deposit shortfalls
described under clauses (a) and/or (b) above (the deficiency arising from a withdrawal in each such month
a “Senior Reserve Deficiency Amount”), the monthly deposit requirements described to this clause (c) will
be one twelfth (1/12th) of the Senior Reserve Deficiency Amount until the aggregate Reserve Requirement
has been replenished; and
(ii)
if Senior Reserve Deficiency Amounts accrue in successive or subsequent months,
based on subsequent withdrawals to cure shortfalls described under clauses (a) and/or (b) above, the
monthly deposit requirements shall be the sum of one twelfth (1/12th) of each respective monthly Senior
Reserve Deficiency Amount that remains un-replenished.
No further deposits shall be required to be made into the Senior Debt Service Reserve Fund or into
any separate Reserve Account therein as long as the amounts then on deposit therein are equal to the Reserve
Requirement for the Senior Debt Service Reserve Fund or, with respect to the Senior Bonds secured by a
separate Reserve Account, for the respective Series of Senior Bonds then Outstanding and secured thereby.
See “—Senior Debt Service Reserve Fund” below.
(d)
Subordinate Bonds Interest Account and Subordinate Bonds Qualified Hedge Payment
Account. On or before the first day of each month, and after making the deposits described in clauses
(a) through (c), inclusive, above, the Port shall transfer moneys from the CFC Revenue Fund, in the amounts
set forth in the following sentence, to the Trustee, who shall deposit such amounts into the Subordinate
Bonds Interest Account and the Subordinate Bonds Qualified Hedge Payment Account, as applicable. The
Port shall transfer sufficient amounts from the CFC Revenue Fund, which, together with amounts on deposit
in the Subordinate Bonds Interest Account and the Subordinate Bonds Qualified Hedge Payment Account,
as applicable, are necessary to make the amounts on deposit in (i) the Subordinate Bonds Interest Account
equal to the interest component of the Accrued Aggregate Debt Service Requirement for such month with
respect to the Subordinate Bonds, and (ii) the Subordinate Bonds Qualified Hedge Payment Account equal
to any net Qualified Hedge Payment then due or to become due within such month; provided, however, that
such deposits into the Subordinate Bonds Interest Account shall not be required to be made to the extent
sufficient moneys are then on deposit in the Subordinate Bonds Interest Account either from the proceeds
of said Subordinate Bonds or from any other source.
The moneys in the Subordinate Bonds Interest Account shall be used only for the payment of the
interest on the Subordinate Bonds, both Serial Bonds and Term Bonds, and the Trustee shall transfer to the
Paying Agent the necessary moneys to pay all such interest becoming due on each interest payment date
not later than such interest payment date. The moneys in the Subordinate Bonds Qualified Hedge Payment
Account shall be used only for the payment of Qualified Hedge Payments, and the Trustee shall transfer to
the counterparty under the respective Qualified Hedge Agreement the necessary moneys to pay such
Qualified Hedge Payment on the next respective payment date.
(e)
Subordinate Bonds Principal and Redemption Account. On or before the first day of each
month, and after making the deposits described in clauses (a) through (d), inclusive, above, the Port shall
transfer moneys from the CFC Revenue Fund, in the amounts set forth in the following sentence, to the
Trustee, who shall deposit such amounts into the Subordinate Bonds Principal and Redemption Account.
The Port shall transfer sufficient amounts from the CFC Revenue Fund, which, together with amounts on
deposit in the Subordinate Bonds Principal and Redemption Account, are necessary to make the amounts
on deposit in the Subordinate Bonds Principal and Redemption Account equal to (i) the principal component
of Serial Bonds of the Accrued Aggregate Debt Service Requirement for such month with respect to the
Subordinate Bonds issued as Serial Bonds, and (ii) the Sinking Fund Installment portion of the Accrued
Aggregate Debt Service Requirement for such month with respect to Subordinate Bonds issued as Term
Bonds.
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The moneys in the Subordinate Bonds Principal and Redemption Account shall be used only for
the payment of the principal of the Subordinate Bonds issued as Serial Bonds or the mandatory redemption
amounts of the Subordinate Bonds issued as Term Bonds, and the Trustee shall transfer to the Paying Agent
the necessary moneys to pay all such principal and/or mandatory redemption amounts becoming due on
said Serial Bonds and Term Bonds on each principal maturity date or redemption date prior to such principal
maturity date or redemption date.
(f)
Subordinate Debt Service Reserve Fund. On or before the first day of each month, and
after making the deposits described in clauses (a) through (e), inclusive, above, the Port shall transfer
moneys from the CFC Revenue Fund, in the amounts set forth in the following sentence, to the Trustee,
who shall deposit such amounts into the Subordinate Debt Service Reserve Fund, and pro rata into each
separate Reserve Account created therein. The Port shall transfer sufficient amounts from the CFC Revenue
Fund, which, together with amounts available under any applicable Reserve Fund Credit Enhancement and
amount currently on deposit in the Subordinate Debt Service Reserve Fund and each Reserve Account, are
necessary to make the amounts on deposit therein equal to the applicable aggregate Reserve Requirement;
provided, however, that:
(i)
to the extent the deficiency arises in any month from a withdrawal from the
Subordinate Debt Service Reserve Fund and/or any applicable Reserve Account therein to satisfy deposit
shortfalls described under clauses (d) and/or (e) above (the deficiency arising from a withdrawal in each
such month a “Subordinate Reserve Deficiency Amount”), the monthly deposit requirements described
under this clause (f) will be one twelfth (1/12th) of the Subordinate Reserve Deficiency Amount until the
aggregate Reserve Requirement has been replenished; and
(ii)
if Subordinate Reserve Deficiency Amounts accrue in successive or subsequent
months, based on subsequent withdrawals to cure shortfalls described under clauses (d) and/or (e) above,
the monthly deposit requirements shall be the sum of one twelfth (1/12th) of each respective monthly
Subordinate Reserve Deficiency Amount that remains un-replenished.
No further deposits shall be required to be made into the Subordinate Debt Service Reserve Fund
or into any separate Reserve Account therein as long as the amounts then on deposit therein are equal to
the Reserve Requirement for the Subordinate Debt Service Reserve Fund or, with respect to Subordinate
Bonds secured by a separate Reserve Account, for the respective Series of Subordinate Bonds then
Outstanding and secured thereby. See APPENDIX C-1—“SUMMARY OF CERTAIN PROVISIONS OF
THE CFC BOND ORDINANCES—MASTER CFC BOND ORDINANCE—Disposition of Amounts in
the CFC Revenue Fund After Substantial Completion—Subordinate Debt Service Reserve Fund.”
(g)
Renewal and Replacement Fund. On the last day of each Fiscal Year, and after making the
deposits described in clauses (a) through (f), inclusive, above, the Port shall transfer $600,000 from the
CFC Revenue Fund to the Renewal and Replacement Fund; provided, however, no such deposit shall be
required if the amount on deposit therein equals at least the Renewal and Replacement Fund Requirement.
The Renewal and Replacement Fund Requirement equals $6,000,000 or such greater amount as
may be determined by the Port from time to time in its sole discretion.
The moneys in the Renewal and Replacement Fund shall be used only for the payment of costs of
renewals, modifications, repairs and replacements of the ConRAC and its ancillary facilities as determined
in the Port’s sole discretion. Any moneys in said Fund that the Port determines, in its sole discretion, are
in excess of the amounts required to be on deposit therein, may be transferred to and deposited in the CFC
Surplus Account.
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(h)
Major Maintenance Fund. On the last day of each Fiscal Year, and after making the
deposits described in clauses (a) through (g), inclusive, above, the Port shall transfer $1,000,000 from the
CFC Revenue Fund to the Major Maintenance Fund; provided, however, no such deposit shall be required
if the amount on deposit therein equals at least the Major Maintenance Fund Requirement.
The Major Maintenance Fund Requirement equals $5,000,000 or such greater amount as may be
determined by the Port from time to time in its sole discretion.
The moneys in the Major Maintenance Fund shall be used only for the payment of costs of major
unexpected maintenance expenses of the ConRAC and its ancillary facilities as determined in the Port’s
sole discretion. Any moneys in said Fund that the Port determines, in its sole discretion, are in excess of
the amounts required to be on deposit therein, may be transferred to and deposited in the CFC Surplus
Account.
(i)
CFC Surplus and Rolling Coverage Fund. On the last day of each Fiscal Year, and after
making the deposits described in clauses (a) through (h), inclusive, above, including all deficiencies for
prior required deposits and payments, the Port shall withdraw all moneys then remaining in the CFC
Revenue Fund and deposit the same into the CFC Surplus Account. The Port may use amounts in the CFC
Surplus Account for any lawful purposes consistent with the CFC Levy Ordinance.
Upon the issuance of the Series 2019 CFC Bonds, the Port shall deposit into the CFC Rolling
Coverage Account the amount of $2,381,344 (an amount equal to 25% of the Maximum Debt Service
Requirement on the Senior Bonds from any lawful source of funds). Amounts in the CFC Rolling Coverage
Account may be used for the payment of debt service on the Series 2019 CFC Bonds and any other Senior
Bonds and for no other purposes, but only if the Port determines in its sole discretion that certain events of
default under the Master CFC Bond Ordinance will result without such payment. Any moneys in said
Account that the Port determines, in its sole discretion, are in excess of an amount equal to 25% of the
Maximum Debt Service Requirement on Senior Bonds, may be transferred to and deposited in the CFC
Surplus Account. The Port may, but shall not be required to, make additional deposits into the CFC Rolling
Coverage Account subsequent to the initial deposit described above.
In the event any of the deposits or payments described under clauses (a) to (h), inclusive, above,
are not made when due, then such deficiencies shall be added to the deposits or payments to be made on
the next deposit or payment date.
By Supplemental Ordinance, the Port may specify that payment of Reimbursement Obligations and
Derivative Non-Scheduled Payments shall be secured by and payable from amounts remaining in the
Subordinate Bond Principal and Redemption Account after payment of all amounts owing as described
under clause (e) above or from amounts in the CFC Surplus Account.
Senior Debt Service Reserve Fund
The moneys in the Senior Debt Service Reserve Fund shall be used only for the payment of the
interest on all Senior Bonds, including both Serial Bonds and Term Bonds, the principal of Serial Bonds
and the required deposits into the Senior Bonds Principal and Redemption Account for Term Bonds as the
same mature or become due, whenever the moneys in the Senior Bonds Interest Account and Senior Bonds
Principal and Redemption Account are insufficient therefor. The Senior Debt Service Reserve Fund shall
serve as a common reserve fund for all Senior Bonds (including the Series 2019 CFC Bonds) for which a
separate Reserve Account has not been established. If separate Reserve Accounts in the Senior Debt
Service Reserve Fund have been established for a Series of Senior Bonds, deficiencies in the Senior Bonds
Interest Account and Senior Bonds Principal and Redemption Account with respect to such Senior Bonds
shall be payable solely from the funds deposited in each respective special Reserve Account created with
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respect to such Series of Senior Bonds, or from the respective Reserve Fund Credit Enhancement acquired
with respect thereto, and not from other funds deposited in the Senior Debt Service Reserve Fund. Funds
on deposit in the Senior Debt Service Reserve Fund or the separate Reserve Accounts therein established
for a Series of Senior Bonds in excess of the respective Reserve Requirement, may be withdrawn at the
Port’s request and deposited as directed by the Port. All deficiencies in said Senior Debt Service Reserve
Fund, including each Reserve Account created thereunder, shall be restored, to the extent required pursuant
to the foregoing, from the first available moneys in the CFC Revenue Fund after making all prior required
deposits into the Senior Bonds Interest Account and the Senior Bonds Principal and Redemption Account.
Upon the issuance of a Series of Senior Bonds, or at any time in replacement of moneys then on
deposit in the Senior Debt Service Reserve Fund or a separate Reserve Account, in lieu of making a cash
deposit to the Senior Debt Service Reserve Fund or a separate Reserve Account therein, or in substitution
therefor, the Port may deliver to the Trustee a Reserve Fund Credit Enhancement in an amount which,
together with moneys, securities or other Reserve Fund Credit Enhancements on deposit in or credited to
the Senior Debt Service Reserve Fund or any Reserve Account therein, as applicable, equals or exceeds the
Reserve Account Requirement for the Senior Debt Service Reserve Fund or a separate Reserve Account
therein, as applicable, provided that:
(a)
All such Reserve Fund Credit Enhancements (i) will name the Trustee as beneficiary or
insured, (ii) will have a term of not less than the maturity of such Senior Bonds for which such Reserve
Fund Credit Enhancement was issued, or if issued to replace cash proceeds then existing in the Senior Debt
Service Reserve Fund or a specific Reserve Account thereunder, the final maturity of the last maturing
Senior Bond then Outstanding (provided, however, that the provisions described in this clause (ii) will not
apply if such Reserve Fund Credit Enhancement is a Letter of Credit which, by its terms may be drawn
upon at least 15 days prior to the stated expiration date thereof if a substitute Letter of Credit, or an extension
thereof, with a new term of not less than one year has not theretofore been obtained and credited to the
Senior Debt Service Reserve Fund or such Reserve Account) and (iii) will provide by its terms that it may
be drawn upon to make up any deficiencies in the Senior Bonds Interest Account or the Senior Bonds
Principal and Redemption Account on the due date of any interest or principal payment or mandatory
sinking fund redemption with respect to such Senior Bonds with respect to which such Reserve Fund Credit
Enhancement was issued;
(b)
Any excess funds on deposit in the Senior Debt Service Reserve Fund or Reserve Account,
as applicable, after a Reserve Fund Credit Enhancement has been provided shall be deposited into the Senior
Bonds Interest Account and/or the Senior Bonds Principal and Redemption Account and used to pay debt
service on or redeem Senior Bonds from which such funds were derived or for any other lawful purpose;
(c)
The obligation to reimburse the issuer of a Reserve Fund Credit Enhancement for any fees,
expenses, claims or draws thereon shall be subordinated to the payment of debt service on the Senior Bonds
and, subject to the provisions described in the following sentence, replenishment of the Senior Debt Service
Reserve Fund or applicable Reserve Account. Notwithstanding the provisions described in the prior
sentence, such issuer’s right to reimbursement for claims or draws shall be on a parity with the cash
replenishment of the Senior Debt Service Reserve Fund and the Reserve Accounts therein, provided that
the Reserve Fund Credit Enhancement shall provide for a revolving feature under which the amount
available thereunder will be reinstated to the extent of any reimbursement of draws or claims paid. If the
revolving feature is suspended or terminated for any reason, the right of such issuer to reimbursement will
be subordinated to cash replenishment of the Senior Debt Service Reserve Fund and the Reserve Accounts
therein, to an amount equal to the difference between the full original amount available under the Reserve
Fund Credit Enhancement and the amount then available for further draws or claims. If (i) the issuer of the
Reserve Fund Credit Enhancement becomes insolvent or (ii) the issuer of the Reserve Fund Credit
Enhancement defaults in its payment obligations thereunder or (iii) if any two Rating Agencies then
maintaining a rating on the issuer of the Reserve Fund Credit Enhancement withdraw or suspend their
26

ratings on such issuer, or if any two such Rating Agencies drop the rating of such issuer’s claims-paying
ability below “AA-”, if S&P, Fitch or Kroll or “Aa3”, if Moody’s (or the equivalent rating, if rated by
another Rating Agency), the obligation to reimburse the issuer of the Reserve Fund Credit Enhancement
shall be subordinated to the cash replenishment of the Senior Debt Service Reserve Fund and the Reserve
Accounts therein until the requisite ratings have been re-established;
(d)
If the Port chooses to provide or substitute a Reserve Fund Credit Enhancement in lieu of
a cash-funded Senior Debt Service Reserve Fund or Reserve Account, any amounts owed by the Port to the
issuer of such Reserve Fund Credit Enhancement as a result of a draw thereon or a claim thereunder, as
appropriate, shall be included in determining amounts required to be deposited to the credit of the Senior
Debt Service Reserve Fund or the applicable Reserve Account and in any other calculation of debt service
requirements required to be made pursuant to the provisions of the Ordinance for any purpose, including
the issuance of Additional Bonds and the Rate Covenant.
Upon the issuance of the Series 2019 CFC Bonds, the Port will deposit a portion of the proceeds of
the Series 2019 CFC Bonds with the Trustee for deposit in the Senior Debt Service Reserve Fund in an
amount equal to the Reserve Requirement ($9,525,375.96).
Construction Fund
The moneys in the Construction Fund shall be held by the Port in trust and shall be applied to the
payment of the cost of the ConRAC and its ancillary facilities, and pending such application, shall be subject
to a lien and charge in favor of the Holders of the Bonds.
Rate Covenant
Pursuant to the Master CFC Bond Ordinance, the Port has covenanted that, to the extent permitted
by law, fix, revise from time to time when necessary, impose and collect CFCs and Contingent Fee
Payments in each Fiscal Year that will be sufficient to pay, in accordance with the provisions of the CFC
Bond Ordinances (the “Rate Covenant”), the greater of:
(a)
100% of the amounts required to (i) pay the CFC Administrative Costs in such Fiscal Year
but only to the extent CFC Administrative Costs in such Fiscal Year were greater than amounts on deposit
in the CFC Surplus Account on the first day of such Fiscal Year, and (ii) be deposited into the Senior Debt
Service Fund, the Senior Debt Service Reserve Fund, the Subordinate Debt Service Fund, the Subordinate
Debt Service Reserve Fund, the Renewal and Replacement Fund and the Major Maintenance Fund in such
Fiscal Year as described in clauses (a) through (h) under the subheading “—Deposit of CFCs and Flow of
Funds—Disposition of Amounts in the CFC Revenue Fund After Substantial Completion;” or
(b)

The sum of:

(i)
100% of the amounts required (A) to pay the CFC Administrative Costs in such
Fiscal Year but only to the extent CFC Administrative Costs in such Fiscal Year were greater than
amounts on deposit in the CFC Surplus Account on the first day of such Fiscal Year, and (B) to be
deposited into the Senior Debt Service Reserve Fund and the Subordinate Debt Service Reserve
Fund, in such Fiscal Year as described in clauses (c) and (f) under the subheading “—Deposit of
CFCs and Flow of Funds— Disposition of Amounts in the CFC Revenue Fund After Substantial
Completion;” plus
(ii)
150% of the Debt Service Requirement with respect to Senior Bonds for such
Fiscal Year; plus
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(iii)
100% of the Debt Service Requirement with respect to the Subordinate Bonds for
such Fiscal Year.
For purposes of determining compliance with the Rate Covenant described above (1) unless the
Port elects otherwise in writing to the Trustee, amounts in the CFC Rolling Coverage Account at the end
of any Fiscal Year up to an amount equal to 25% of the Maximum Debt Service Requirement on Senior
Bonds shall be added to CFCs and Contingent Fee Payments in such Fiscal Year, (2) if the Port pays debt
service on Senior Bonds in a Fiscal Year from any source of funds other than the CFCs and Contingent Fee
Payments collected in such Fiscal Year, including from amounts on deposit in the CFC Surplus Account,
the amount of such payment or payments shall be subtracted from the Debt Service Requirement for such
Fiscal Year, (3) if the Port is not required to deposit amounts into a particular fund referenced in clauses (a)
or (b) above but nevertheless voluntarily deposits amounts into such fund, such deposit will not be
considered “required” and the Port need not show coverage with respect to such deposited amounts, and
(4) all income earned in a Fiscal Year from the investment of money in the funds and accounts held by the
Port under the CFC Bond Ordinances shall be added to CFCs and Contingent Fee Payments in such Fiscal
Year, provided the provisions of CFC Bond Ordinances allow such income to be used to pay debt service
on the Senior Bonds and/or Subordinate Bonds.
Additional Bonds
The Master CFC Bond Ordinance permits the Port to issue Bonds, other than the Series 2019 CFC
Bonds, upon compliance with the provisions of the Master CFC Bond Ordinance (the “Additional Bonds”),
to the extent necessary to provide funds to pay the cost of constructing or acquiring the ConRAC and its
ancillary facilities, or to refund obligations issued by the Port under the Master CFC Bond Ordinance. Such
Additional Bonds shall be dated, shall bear interest at such rate or rates, and shall mature in such years and
amounts, all as determined by a Supplemental Ordinance enacted by the Board in connection with the
issuance of such Additional Bonds. For this issuance or incurrence of a Series of Bonds or other obligations
designated as “Senior Bonds” under a Supplemental Ordinance, either of the following is required:
(i)
A certificate of the Executive Director to the effect that the CFCs and Contingent Fee
Payments for the last completed Fiscal Year preceding the date of issuance of such Additional Bonds for
which audited statements are available were not less than the sum of: (A) 100% of the amounts required
(1) to be deposited into the Senior Debt Service Reserve Fund in such Fiscal Year as described in clause
(c) under the subheading “—Deposit of CFCs and Flow of Funds— Disposition of Amounts in the CFC
Revenue Fund After Substantial Completion,” and (2) to pay the CFC Administrative Costs in such Fiscal
Year but only to the extent CFC Administrative Costs in such Fiscal Year were greater than amounts on
deposit in the CFC Surplus Account on the first day of such Fiscal Year; plus (B) 125% of the Maximum
Debt Service Requirement in any succeeding Fiscal Year for all Senior Bonds then Outstanding (including
the Additional Bonds proposed to be issued but excluding those Outstanding Bonds, if any, to be defeased
or refunded by the issuance of such Additional Bonds); or
(ii)
A statement of the Airport Consultant that in its opinion the CFCs and Contingent Fee
Payments expected to be collected by the Port during the Fiscal Year in which such Additional Bonds are
issued and for each Fiscal Year thereafter through the Period of Review referred to below, taking into
account, among other factors, anticipated increases in CFC fees and charges, shall not be less than the sum
of (A) 100% of the amounts required (1) to be deposited into the Senior Debt Service Reserve Fund in each
such Fiscal Year as described in clause (c) under the subheading “—Deposit of CFCs and Flow of Funds—
Disposition of Amounts in the CFC Revenue Fund After Substantial Completion,” and (2) to pay the CFC
Administrative Costs in such Fiscal Year but only to the extent CFC Administrative Costs in such Fiscal
Year were greater than amounts on deposit in the CFC Surplus Account on the first day of such Fiscal Year,
as estimated by the Airport Consultant; plus (B) 125% of the amounts required to be deposited into the
Senior Debt Service Fund in each such corresponding Fiscal Year during the Period of Review for all Senior
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Bonds Outstanding (including the Additional Bonds proposed to be issued but excluding those Outstanding
Bonds, if any, to be defeased or refunded by the issuance of such Additional Bonds).
With respect to the issuance or incurrence of a series of bonds or other obligations designated as
“Subordinate Bonds” under a Supplemental Ordinance, either of the following is required:
(i)
A certificate of the Executive Director to the effect that the CFCs and Contingent Fee
Payments for the last completed Fiscal Year preceding the date of issuance of such Additional Bonds for
which audited statements are available were not less than the sum of: (A) 100% of the amounts required
(1) to be deposited into the Senior Debt Service Reserve Fund and the Subordinate Debt Service Reserve
Fund in such Fiscal Year as described in clauses (c) and (f) under the subheading “—Deposit of CFCs and
Flow of Funds— Disposition of Amounts in the CFC Revenue Fund After Substantial Completion,” and
(2) to pay the CFC Administrative Costs in such Fiscal Year but only to the extent CFC Administrative
Costs in such Fiscal Year were greater than amounts on deposit in the CFC Surplus Account on the first
day of such Fiscal Year; plus (B) 100% of the Maximum Debt Service Requirement in any succeeding
Fiscal Year for all Senior Bonds and Subordinate Bonds then Outstanding (including the Additional Bonds
proposed to be issued but excluding those Outstanding Bonds, if any, to be defeased or refunded by the
issuance of such Additional Bonds); or
(ii)
A statement of the Airport Consultant that in its opinion the CFCs and Contingent Fee
Payments expected to be collected by the Port during the Fiscal Year in which such Additional Bonds are
issued and for each Fiscal Year thereafter through the Period of Review referred to below, taking into
account, among other factors, anticipated increases in CFC fees and charges, shall not be less than the sum
of (A) 100% of the amounts required (1) to be deposited into the Senior Debt Service Reserve Fund and
the Subordinate Debt Service Reserve Fund in each such Fiscal Year as described in clauses (c) and (f)
under the subheading “—Deposit of CFCs and Flow of Funds— Disposition of Amounts in the CFC
Revenue Fund After Substantial Completion,” and (2) to pay the CFC Administrative Costs in such Fiscal
Year but only to the extent CFC Administrative Costs in such Fiscal Year were greater than amounts on
deposit in the CFC Surplus Account on the first day of such Fiscal Year, as estimated by the Airport
Consultant; plus (B) 100% of the amounts required to be deposited into the Senior Debt Service Fund and
the Senior Debt Service Reserve Fund in each such corresponding Fiscal Year during the Period of Review
for all Senior Bonds and Subordinate Bonds Outstanding (including the Additional Bonds proposed to be
issued but excluding those Outstanding Bonds, if any, to be defeased or refunded by the issuance of such
Additional Bonds).
The “Period of Review” shall be that period beginning on the first day of the Bond Year in which
such Additional Bonds are issued and ending on the last day of the Bond Year during which the later of
the following events shall occur: (i) the fifth anniversary of the date of issuance of such Additional Bonds
or (ii) the third anniversary of the date on which interest on such Additional Bonds is not expected to be
payable from the proceeds of such Additional Bonds.
Additional Bonds that are Senior Bonds shall be on a parity and rank equally with all other Senior
Bonds issued under the CFC Bond Ordinances (including the Series 2019 CFC Bonds) as to lien on and
source and security for payment from the Trust Estate and all funds, accounts and other moneys pledged
therefor, as more particularly described under the subheading “—Trust Estate” above (except that
Additional Bonds that are Senior Bonds for which a special account in the Senior Debt Service Reserve
Fund is established at the time of issuance thereof shall look solely to the Reserve Fund Credit Enhancement
with respect to such Additional Bonds or to the cash, if any, deposited into such special account in the
Senior Debt Service Reserve Fund established solely for the benefit of such Additional Bonds), and in all
other respects, and upon the issuance of any such Additional Bonds all payments into the Senior Debt
Service Fund and the separate accounts therein, and the Senior Debt Service Reserve Fund (but only to the
extent that a cash deposit to the Senior Debt Service Reserve Fund with respect to such Additional Bonds
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is required by clause (c) under the subheading “—Deposit of CFCs and Flow of Funds— Disposition of
Amounts in the CFC Revenue Fund After Substantial Completion”) shall be increased as necessary over
the amounts required by the CFC Bond Ordinances to be deposited therein for any other Senior Bonds then
Outstanding and secured by the CFC Bond Ordinances, and all of the provisions of the CFC Bond
Ordinances, except as to details inconsistent therewith, shall apply to and be for the benefit and security
and protection of the Holders of such Additional Bonds as fully and to the same extent as for the Holders
of any other Senior Bonds then Outstanding and secured by the CFC Bond Ordinances.
Subordinate Bonds shall be on a parity and rank equally with all other Subordinate Bonds issued
under the CFC Bond Ordinances as to lien on and source and security for payment from the Trust Estate
and all funds, accounts and other moneys pledged therefor. Subordinate Bonds may be issued or incurred
without limitation so long as the Port satisfies the requirements described above and in the CFC Bond
Ordinances.
Completion Bonds and Refunding Bonds
The Port may issue Additional Bonds that are Senior Bonds under the Master CFC Bond Ordinance
without complying with the provisions set forth above under “—Additional Bonds”:
(a)
To complete projects specifically authorized and theretofore funded with Bonds issued as
Senior Bonds under the CFC Bond Ordinances, provided that the aggregate principal amount of such
completion Senior Bonds does not exceed 15% of the aggregate principal amount of the Senior Bonds or
portions of Senior Bonds issued to fund such projects, and
(b)
To refund any Senior Bond or Bonds Outstanding under the CFC Bond Ordinances,
provided that prior to the issuance of refunding Bonds as described under this subheading, the Municipal
Advisor or another qualified independent consultant must deliver to the Trustee a statement stating (i) that,
in each Bond Year, the debt service with respect to the refunding Senior Bonds will be equal to or less than
the debt service with respect to the Senior Bonds to be refunded, or (ii) that the Maximum Debt Service
Requirement with respect to all Senior Bonds Outstanding after the issuance of the refunding Senior Bonds
(excluding the Senior Bonds to be refunded and including the refunding Senior Bonds) will be equal to or
less than the Maximum Debt Service Requirement on all Senior Bonds Outstanding prior to the issuance
of the refunding Senior Bonds. For purposes of the foregoing, if the Outstanding Senior Bonds or the
proposed refunding Senior Bonds, or both, include Variable Rate Bonds, the assumed interest rate thereon
for purposes of the foregoing calculations shall be determined in accordance with the procedures set forth
in the definition of Debt Service Requirement in the Master CFC Bond Ordinance, determined on or as of
the date of calculation.
CFC Bond Ordinance Covenants
Pursuant to the CFC Bond Ordinances, the Port has agreed to make certain other covenants with
respect to the Bonds (so long as any Bonds are Outstanding) and the ConRAC and its ancillary facilities.
These covenants include, without limitation, acquiring and constructing the ConRAC and its ancillary
facilities for which Bonds have been issued in conformity with law and all requirements of governmental
agencies having jurisdiction over the ConRAC and its ancillary facilities; not creating or suffering to be
created any lien or charge upon the Trust Estate, except the lien and charge created under the CFC Bond
Ordinances; enforcing the collection and remittance of CFCs; requiring the Concessionaires to carry out
on-going operation and maintenance of the ConRAC; and carrying, or requiring the Concessionaries to
carry, commercial insurance as set forth in the CFC Bond Ordinances.
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Events of Default under the Master CFC Bond Ordinance; Remedies
Events of Default. Each of the following events is declared as an “event of default” under the
Master CFC Bond Ordinance: (a) payment of the principal and premium, if any, of or for any of the Senior
Bonds shall not be made when the same shall become due and payable, either at maturity or on required
payment dates by proceedings for redemption or otherwise; or (b) payment of any installment of interest
on Senior Bonds shall not be made when the same shall become due and payable on the required payment
dates; or (c) payments or transfers by the Port to the funds and accounts described under the subheading
“—Deposit of CFCs and Flow of Funds— Disposition of Amounts in the CFC Revenue Fund After
Substantial Completion” shall not be made within 30 days after the same shall be required; or (d) an
admission of insolvency by the Port or a filing by the Port of a petition under Chapter 9 of the United States
Bankruptcy Code; or (e) the Port shall default in the due and punctual performance of any other of the
covenants, conditions, agreements and provisions contained in the Senior Bonds or in the Master CFC Bond
Ordinance, and such default shall continue for 30 days after written notice specifying such default and
requiring the same to be remedied shall have been given to the Port by the Trustee at the direction of the
Holders of not less than 10% in principal amount of the Senior Bonds then Outstanding, provided, however,
if such default cannot with due diligence and dispatch be wholly cured within 30 days but can be wholly
cured, the failure of the Port to remedy such default within such 30-day period shall not constitute a default
under the Master CFC Bond Ordinance if the Port shall immediately upon receipt of such notice commence
with due diligence and dispatch the curing of such default and, having so commenced the curing of such
default, shall thereafter prosecute and complete the same with due diligence and dispatch.
As long as any Senior Bonds remain outstanding, no event of default shall exist or may be declared
with respect to any Subordinate Bonds.
Remedies. Upon the happening and continuance of any event of default described in the preceding
paragraph, then and in every such case the Trustee may proceed, and upon the written request of the Holders
of not less than 25% in principal amount of the Senior Bonds then Outstanding under the CFC Bond
Ordinances, and furnished with reasonable indemnity in accordance with the Master CFC Bond Ordinance,
shall proceed, subject to the provisions of the Master CFC Bond Ordinance, to protect and enforce its right
and the rights of the Senior Bondholders under the laws of the State, or under the CFC Bond Ordinances
by such suits, actions or special proceedings in equity or at law, or by proceedings in the office of any
board, body or officer having jurisdiction, either for the specific performance of any covenant or agreement
contained in the CFC Bond Ordinances or in aid or execution of any power therein granted or for the
enforcement of any proper legal or equitable remedy, as the Trustee, being advised by counsel, shall deem
most effectual to protect and enforce such rights. Such remedy shall include the right to the appointment
of a receiver for the Trust Estate, which receiver shall be under the duty of collecting and distributing the
Trust Estate pursuant to the provisions and requirements of the CFC Bond Ordinances to the extent
permitted by law. Additionally, the rights and remedies which the Trustee may or shall exercise include,
but are not limited to, all or any of the following; provided, however, that no Bond issued under the CFC
Bond Ordinances may be declared due and payable before its scheduled maturity or mandatory redemption
date: (a) the right in its own name by any action, writ, or other proceeding to enforce all rights of the
Bondholders, including the right to require the Port to perform its duties under the CFC Bond Ordinances;
(b) the right to bring an action upon all or any part of the Bonds or claims appurtenant thereto; or (c) the
right, by action, to enjoin any acts or things which may be unlawful or in violation of the rights of the
Bondholders.
See APPENDIX C-1—“SUMMARY OF CERTAIN PROVISIONS OF THE CFC BOND
ORDINANCES—MASTER CFC BOND ORDINANCE —Events of Default—Remedies.”
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RENTAL CAR OPERATIONS AND CONCESSIONAIRE AGREEMENTS
Rental Car Operations at the Airport
As described in the Report of the Airport Consultant, as of 2018, all three major national rental car
companies, Avis Budget Car Rental, LLC, EAN Holdings, LLC and The Hertz Corporation, representing
eight rental car brands, operate at the Airport. Currently five brands operate on Airport property – Avis,
Dollar, Enterprise Rent-A-Car, Hertz and National Car Rental – and three brands operate off Airport
property – Alamo Rent A Car, Budget, and Thrifty. Once the ConRAC is operational, it is expected that
all of these brands and four additional brands (Payless, Sixt Rent A Car, Enterprise CarShare and ZipCar)
will be located in the ConRAC. See Chapter 3 of the Report in APPENDIX A.
Historical Rental Car Activity and CFC Revenues
Table 3 below summarizes the historical rental car activity, represented by rental car transactions
and Transaction Days, and the total CFC revenues collected by the rental car companies and remitted to the
Port from Fiscal Year 2014 through Fiscal Year 2018.
TABLE 3
HISTORICAL AIRPORT RENTAL CAR TRANSACTION DAYS AND CFC REVENUES (1)
FISCAL YEARS 2014-2018
FY 2014 (2)
Total rental car transactions
Total Transaction Days
Total Transaction Days (within 4-day cap) (3)
CFC Rate (3)
Total CFC revenues (4)

FY 2015

FY 2016

FY 2017

FY 2018

377,000
1,262,000

818,000
3,302,000

892,000
3,685,000

896,000
3,654,000

885,000
3,650,000

942,000

2,372,000

2,614,000

2,636,000

2,625,000

$6.00

$6.00

$6.00

$6.00

$6.00

$ 5,600,000

$ 14,241,000

$ 15,347,000

$ 16,147,000

$ 15,551,000

________________
(1)

Totals in Table 3 do not always add due to rounding; numbers are rounded to the nearest thousand.
Reflects five and a half months of CFC revenues, as the Port began collecting CFCs at the Airport on January 15, 2014.
(3)
The CFC is levied at $6.00 per Transaction Day, for a maximum of four Transaction Days for each Rent-A-Car Customer.
(4)
These numbers are extracted by the Port from its annual audited financial statements. Actual amounts are rounded to the nearest thousand dollar
and CFC revenues are recorded on an accrual basis. These numbers do not include income earned in a Fiscal Year from the investment of money
in funds and accounts held by the Port under the Master CFC Bond Ordinance. See footnote 3 to Table 5 in “REPORT OF THE AIRPORT
CONSULTANT” below.
Source: The Port.
(2)

Concessionaire Agreements
The Board awarded Rental Car Concession Lease and Operating Agreements (each, a
“Concessionaire Agreement”) to five Concessionaires representing ten rental car brands and two car sharing
brands:
•
•
•
•
•

Avis Budget Car Rental, LLC (Avis, Budget, Payless and ZipCar)
EAN Holdings, LLC (Enterprise Rent-A-Car, Alamo Rent A Car, National Car Rental and
Enterprise CarShare)
The Hertz Corporation (Hertz and Thrifty)
Sixt Rent A Car, LLC
Todd Investment Company (Dollar)
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The Concessionaire Agreement is binding on the Port and each Concessionaire as of the Effective
Date. The term of each Concessionaire Agreement is to commence upon the opening of the ConRAC,
which is currently expected to occur in November 2021. This commencement date (the “Commencement
Date”) is 180 days following the date when Concessionaires are granted access to the ConRAC (the “Access
Date”) for the purpose of commencing construction of the individual improvements that a Concessionaire
deems necessary or desirable to operate and use its leased portion of the ConRAC (the “Initial
Concessionaire Improvements”). The Concessionaire Agreements shall terminate on September 30th
following the 20th anniversary of the Commencement Date. In the Concessionaire Agreement, the Port has
retained the right and option, in its sole discretion, and after consultation with the Concessionaire, to
renegotiate and/or rebid the terms of the Concessionaire Agreement at the tenth anniversary of the
Commencement Date. Prior to the expiration of the initial 20-year term, the Port may also, at its sole
discretion, and after consultation with the Concessionaire, extend, renegotiate and/or rebid the terms of and
the rights granted in the Concessionaire Agreement for one additional ten-year term.
Pursuant to the Concessionaire Agreement, certain portions of the ConRAC, certain portions of a
rental car quick turnaround facility (the “QTA”) and related improvements, including the Concessionaire’s
proportionate share of driveways, infrastructure improvements, parking areas, landscaped areas, pipes,
fences, sidewalks, paved areas, utility distribution facilities, signs, or any other enhancements or
improvements, will be leased to each of the Concessionaires on an exclusive basis (the “Exclusive
Premises”), but other portions of such facilities and improvements and the ground upon which the ConRAC
will be located and the QTA is located will be used in common by all of the Concessionaires (the “Common
Concessionaire Areas”). The Exclusive Premises consists of each Concessionaire’s dedicated portion of
the Customer Service Area, which includes the office area and customer service counter space; and the area
comprising a portion of the ConRAC in which vehicles are parked and/or staged for Airport customer pickup or return (the “Ready/Return Area”) and the areas located within the QTA dedicated to storing, stacking
and returning vehicles to the Ready/Return Area, fueling, vacuuming, washing and servicing rental
vehicles; and that portion of the Exclusive Premises used by Concessionaires for general office use, storage
and network management in connection with their operations and use of the ConRAC and QTA. The
Common Concessionaire Areas are those areas of the ConRAC and QTA designed for the non-exclusive
use in common by the Concessionaires including, but not limited to, roadways, ramps, or other facilities
within, adjacent to and surrounding the ConRAC and QTA.
It is an event of default (an “Event of Default”) under the Concessionaire Agreements if the
Concessionaire: (a) fails to pay required fees set forth in the Concessionaire Agreement within ten calendar
days following the date of written notice by the Port; (b) fails to timely remit any CFCs collected by it to
the Port within ten calendar days of the date they are due; or (c) fails to comply with any term, covenant or
condition of the Concessionaire Agreement (other than the payment of fees or other amounts) within 30
calendar days after written notice by the Port describing the nature of the Event of Default. If such an Event
of Default is of a nature that it cannot be completely remedied within the 30 calendar day period, the
Concessionaire will have been deemed to have complied with this 30 calendar day period requirement if it
begins correction of the Event of Default within the 30 calendar day period and proceeds in good faith and
with reasonable diligence to cure the default as soon as practical, so long as it is done to the satisfaction of
the Port.
Notwithstanding the foregoing, the Port need not give notice for a similar type of Event of Default
more than two times during any three-year period, and a failure to perform such type of obligation after the
second notice constitutes an Event of Default for which no further notice or opportunity to cure need be
given. Furthermore, if any Event of Default threatens to cause serious harm to the Port or other tenants or
persons, then the Port shall not be required to serve any notice before proceeding to immediately declare
an Event of Default and request immediate injunctive relief.
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Immediately following an uncured Event of Default or an Event of Default for which there is no
cure period, the Port may terminate the Concessionaire Agreement and the Concessionaire’s right to
possession of the property and may exercise any or all of the remedies provided for in the Concessionaire
Agreement or otherwise at law or equity.
The Concessionaires are subject to certain obligations under the Concessionaire Agreements. In
addition to CFCs and Contingent Fees Payments, each Concessionaire is required to pay concession fees
equal to the greater of (a) the sum of 10% of the Concessionaire’s annual gross receipts from any non-car
sharing brand and 11% of the Concessionaire’s annual gross receipts from any car sharing brand; or (b) the
minimum annual guarantee fee of 90% of the previous year’s commission fee. Each Concessionaire is also
required to pay premises rent under its Concessionaire Agreement based on the square-footage of the
ConRAC, the QTA and related improvements that the Concessionaire leases from the Port for
administrative, vehicle maintenance and storage facilities. None of the concession fees or premises rent
are part of the Trust Estate and therefore, do not secure the payment of the principal of, premium, if any,
and interest on the Series 2019 CFC Bonds.
Each Concessionaire Agreement also requires the related Concessionaire to deposit with the Port
and continuously maintain throughout the term of such Concessionaire Agreement a Security Deposit,
which is cash or an irrevocable stand-by letter of credit. The amount for the Security Deposit is based on
one third of the estimated CFCs to be collected in a year, one third of the annual premises rent, one third of
the real property taxes for the first lease year or partial lease year, and one third of the minimum annual
guarantee fee. The Security Deposit will secure the Concessionaire’s full and faithful performance and
observance of all the Concessionaire’s obligations under the Concessionaire Agreement, among other
things. The Port may draw, subject to bankruptcy laws in the event of a bankruptcy of a Concessionaire,
upon the Security Deposit to pay any amounts past due under the Concessionaire Agreement, which include
CFCs and Contingent Fee Payments. See “CERTAIN INVESTMENT CONSIDERATIONS—
Considerations Concerning the Rental Car Industry—Rental Car Company Bankruptcies.”
See APPENDIX D—“FORM OF CONCESSIONAIRE AGREEMENT.”
CFC Collections at the Airport and Contingent Fee Events
Concessionaires will remit all CFCs that were or should have been collected from Airport
customers on a monthly basis to the Port, whether or not CFCs have actually been collected by the
Concessionaire. Failure to strictly comply with the remittance of CFCs to the Port will be considered a
material breach of the Concessionaire’s authorization to do business at the Airport.
Pursuant to the Concessionaire Agreement, on and after the Effective Date, if the Port determines
that a Contingent Fee Event has occurred, the Concessionaires shall make a Contingent Fee Payment to the
Port. On and after the Effective Date, a “Contingent Fee Event” is deemed to have occurred when: (a) the
Port determines that there is a current or upcoming deficiency in CFC revenues required to make payments
pursuant to the CFC Bond Ordinances including, without limitation, payments related to debt service on
the Bonds and funding of reserves; or (b) the Port determines that it is not, or will not be, in compliance
with the Rate Covenant based on CFCs, but excluding Contingent Fee Payments. If a Contingent Fee Event
occurs, prior to imposing a Contingent Fee Payment, the Port will determine whether or not to increase the
CFC and/or adjust the collection days, to address the revenue shortcoming. The Port will make a
determination based on factors including, but not limited to: (i) the overall deficiency amount and the
amount of the increase that would be required to satisfy the deficiency; (ii) the expected duration of the
Contingent Fee Event; (iii) the state of the rental car market at the Airport; (iv) the overall state of the
economy; and (v) the potential for a CFC increase to negatively impact the rental car market at the Airport.
Should there be adequate funds in the CFC Surplus and Rolling Coverage Fund to fund some or all of the
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deficiency (which would otherwise result in a Contingent Fee Event), the Port may, in its sole discretion,
determine amounts, if any, to be used to offset some or all of such deficiency.
Each Concessionaire’s share of the Contingent Fee Payments is based upon the Concessionaire’s
market share among all Concessionaires, calculated by the Port as close as is reasonably feasible. As soon
as reasonably practicable, the Port must provide to Concessionaires written notice of the need to impose a
Contingent Fee Payment. If the CFCs have been subsequently increased in a sufficient amount to allow
discontinuing the imposition of a Contingent Fee Payment, as determined by the Port, then Concessionaires
will not be obligated to pay a Contingent Fee Payment until a new Contingent Fee Event occurs.
See APPENDIX D—“FORM OF CONCESSIONAIRE AGREEMENT.”
REPORT OF THE AIRPORT CONSULTANT
The Report of the Airport Consultant is included in this Official Statement as APPENDIX A. The
Report is part of this Official Statement, and potential purchasers of the Series 2019 CFC Bonds should
read the Report, in its entirety.
The Report of the Airport Consultant provides an overview of rental car activity and demand at the
Airport. The primary drivers of demand for rental car services at the Airport are generally similar to the
economic and air passenger trends that influence demand for other Airport services. Therefore, the Report
of the Airport Consultant examines the economic base of the Air Service Area (as defined in the Report)
and the primary economic and demographic variables (including population, personal income, gross
regional and domestic product, employment, consumer prices and other economic conditions and events)
nationally and in the Air Service Area that drive demand for passenger and cargo air transportation services
and a forecast of such variables for Fiscal Years 2019 through 2024, the “forecast period.” The Report
describes air service at the Airport currently, identifies the primary factors that affect demand for air travel,
including factors (such as costs and availability of jet fuel, other industry consolidation costs and national
and Airport aviation security and capacity) that influence passenger and cargo airline profitability and
decisions, as well as the rental car industry and market at the Airport, and summarizes the Airport
Consultant’s forecast, and the assumptions behind the forecast, of air traffic, including passenger
enplanements, aircraft operations and landed weights, rental car activity and demand, at the Airport for the
forecast period.
The Report also describes rental car activity and demand at the Airport and its relationship to
visiting O&D passenger levels. The Report describes the factors influencing rental car demand at the
Airport, including rental rates and other charges, convenience of the rental car facilities, the availability and
convenience of alternative forms of transportation, non-Airport rental car markets, and provides a projection
of Airport rental car transaction days.
The Report includes the Airport Consultant’s review of existing Airport facilities, the planned
construction and financial impact of the ConRAC and a review of the Port’s capital improvement program,
strategic plan and 2019 forecast budget and existing Port agreements and obligations. The Airport
Consultant’s conclusion is that based upon the Airport Consultant’s approach and assumptions described
in the Report, the Port’s CFC revenues in each year during the 2019-2024 forecast period will be sufficient
to satisfy the Rate Covenant in the Master CFC Bond Ordinance and at the same time to maintain reasonable
levels of CFCs and rental car availability.
The Airport Consultant notes that although it believes that its approach and assumptions are
reasonable and provide an appropriate basis for the financial forecasts set forth in the Report, any forecast
is subject to uncertainties and some assumptions used as basis of the forecasts will not be realized,
unanticipated events and circumstances may occur, there are likely to be differences between the financial
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forecast and actual financial results and those variations could be material. The Report of the Airport
Consultant should be read in its entirety for an understanding of the forecasts and the underlying
assumptions contained therein. The Airport Consultant has no responsibility to update the Report of the
Airport Consultant because of events and transactions occurring after the date of the Report.
This Official Statement, including the Report of the Airport Consultant, contains prospective
financial information and other forward-looking statements. The prospective financial information in the
Report of the Airport Consultant was not prepared with a view toward compliance with the guidelines
established by the American Institute of Certified Public Accountants for preparation and presentation of
prospective financial information. The Port and its management reviewed the prospective financial
information and believe that the prospective financial information was prepared on a reasonable basis;
however, this prospective information is subjective and should not be relied on as necessarily indicative of
future results. Summaries of the prospective financial information from the Report included in the forepart
of this Official Statement were prepared by Port management. Moss Adams LLP, independent accountants,
which audited the Port’s financial statements included in this Official Statement as APPENDIX B, has
neither examined nor compiled this prospective financial information or the summary and, accordingly,
Moss Adams LLP does not express an opinion or offer any other form of assurance with respect thereto.
The Moss Adams LLP report included in APPENDIX B of this Official Statement relates to the Port’s
historical financial information. It does not extend to the prospective financial information and should not
be read to do so.
Forecast of CFC Rental Car Activity and CFC Collections
Table 4 below summarizes the Airport Consultant’s forecast of rental car activity at the Airport and
CFC collections for the forecast period of Fiscal Years 2019 through 2024. The car rental activity is
presented as total Transaction Days (which, for each rental car customer, is subject to a maximum of four
Transaction Days). See Chapters 4 and 5 of the Report in APPENDIX A.
Table 5 below summarizes the Airport Consultant’s forecast of debt service coverage ratios for the forecast
period of Fiscal Years 2019 through 2024. The table presents the debt service coverage ratios calculated
with the inclusion of amounts in the CFC Rolling Coverage Account in accordance with the Master CFC
Bond Ordinance, as well as the debt service coverage ratios calculated without the inclusion of amounts in
the CFC Rolling Coverage Account, which is not required under the Master CFC Bond Ordinance. See
Chapters 4 and 5 of the Report in APPENDIX A.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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TABLE 4
FORECAST RENTAL CAR TRANSACTION DAYS AND CFC COLLECTIONS
FISCAL YEARS 2019-2024 (1)
Forecast
FY 2019 (2)

FY 2020

FY 2021

FY 2022

FY 2023

FY 2024

O&D deplaned passengers (3)
% of visiting O&D deplaned
passengers (4)

8,471,000

8,667,000

8,866,000

9,070,000

9,278,000

9,491,000

54.6%

54.6%

54.6%

54.6%

54.6%

54.6%

Visiting O&D deplaned passengers
% of visiting O&D deplaned
passengers using rental car (5)

4,625,000

4,732,000

4,841,000

4,952,000

5,066,000

5,182,000

19.5%

19.5%

19.5%

19.5%

19.5%

19.5%

902,000

923,000

944,000

966,000

988,000

1,011,000

4.10
3,698,000

4.10
3,783,000

4.10
3,870,000

4.10
3,959,000

4.10
4,050,000

4.10
4,143,000

72%

72%

72%

72%

72%

72%

2,662,000

2,724,000

2,786,000

2,851,000

2,916,000

2,983,000

Total rental car transactions
Average days per rental car
transaction (in days) (6)
Total Transaction Days
% of Transaction Days within 4day cap (7)
Total Transaction Days (within 4day cap) (8)
CFC rate
CFC collections
__________________

$6.00

$6.00

$6.00

$6.00

$6.00

$6.00

$15,975,000

$16,343,000

$16,719,000

$17,103,000

$17,496,000

$17,898,000

(1)

Totals in Table 4 do not always add due to rounding; amounts rounded to nearest thousand.
Estimated Fiscal Year 2019 CFC collections differ from the Port’s budgeted Fiscal Year 2019 figures due to the availability of actual figures through the first quarter of Fiscal Year 2019.
(3)
Assumes an overall compound growth rates (“CAGR”) of 2.3% per annum.
(4)
Assumes a constant percentage of 54.6% throughout the forecast period and reflects relative constant trend in visiting O&D deplaned passengers over the last five Fiscal Years.
(5)
Assumes a constant percentage of 19.5% throughout the forecast period and leveling of impacts from transportation network companies (Uber, Lyft and Wingz), as further described in
the Report of the Airport Consultant.
(6)
Assumes a constant ratio of 4.10 over the forecast period and reflects approximate average duration experienced over the last four Fiscal Years.
(7)
Assumes a constant percentage of 72.0% throughout the forecast period and reflects relatively constant percentage for the last four Fiscal Years.
(8)
The CFC is levied at $6.00 per Transaction Day, for a maximum of four Transaction Days for each Rent-A-Car Customer.
Source: Report in APPENDIX A.
(2)
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TABLE 5
FORECASTED DEBT SERVICE COVERAGE (1)
FISCAL YEARS 2019-2024 (000s)
Forecast
FY 2019
CFC collections (2)
Contingent Fee Payments (3)
Total
Plus: Investment income (4)
Less: CFC Administrative Costs

FY 2020

$15,975
0
$15,975

(5)

Total amounts available for Senior Bonds debt service (without
amounts from CFC Rolling Coverage Account)

FY 2021

$16,343
0
$16,343

FY 2022

$16,719
0
$16,719

FY 2023

$17,103
0
$17,103

FY 2024

$17,496
0
$17,496

$17,898
0
$17,898

95

218

277

340

406

477

($14)

($14)

($14)

($14)

($14)

($14)

$16,056

$16,548

$16,982

$17,430

$17,889

$18,362

$1,331

$10,873

$10,871

$10,872

$10,872

$10,872

12.07

1.52

1.56

1.60

1.65

1.69

16,056

16,548

16,982

17,430

17,889

18,362

2,719

2,719

2,719

2,719

2,719

2,719

$18,775

$19,266

$19,700

$20,148

$20,607

$21,081

14.11

1.77

1.81

1.85

1.90

1.94

1.50

1.50

1.50

1.50

1.50

1.50

Senior Bonds Debt Service Coverage
Senior Bonds Debt Service Requirement (6)
Senior Bonds debt service coverage ratio (without amounts
from CFC Rolling Coverage Account) (7)
Total amounts available for Senior Bonds debt service (without
amounts from CFC Rolling Coverage Account)
Plus: Amounts available in CFC Rolling Coverage Account

(8)

Total amounts available for Senior Bonds debt service (with
amounts from CFC Rolling Coverage Account)
Senior Bonds debt service coverage ratio (with amounts from
CFC Rolling Coverage Account) (9)
Senior Bonds debt service coverage ratio-requirement
_______________
(1)

Totals in Table 5 do not always add due to rounding.
Forecasted per annum increase in line with per annum increase of Transaction Days set forth in Table 4.
See “Rental Car Operations and Concessionaire Agreements—CFC Collections at the Airport and Contingent Fee Events.”
(4)
Represents all income earned in a Fiscal Year from the investment of money in funds and accounts held by the Port under the Master CFC Bond Ordinance. Such income shall be added to the CFCs and
Contingent Fee Payments for the purposes of determining compliance with the Rate Covenant but only to the extent such income is allowed to be used to pay debt service on Senior Bonds and/or
Subordinate Bonds, all as specified in the Master CFC Bonds Ordinance.
(5)
Assumes no increase through the forecast period. The Master CFC Bond Ordinance requires CFC Administrative Costs to be deducted from CFC collections, Contingent Fee Payments, amounts available
in CFC Rolling Coverage Account and investment income when determining compliance with the Rate Covenant but only to the extent CFC Administrative Costs in a Fiscal Year were greater than
amounts on deposit in the CFC Surplus Account on the first day of such Fiscal Year. For purpose of the presentation in Table 5, CFC Administrative Costs are deducted from CFC collections, Contingent
Fee Payments, amounts available in CFC Rolling Coverage Account and investment income.
(6)
For purposes of this forecast, the only Senior Bonds are the Series 2019 CFC Bonds. Assumptions include a final maturity of July 1, 2049, true interest cost of 4.91% and level debt service payments.
Also assumes that the Port will not pay debt service from sources of funds other than CFCs. Per the Master CFC Bond Ordinance, if the Port pays debt service on Senior Bonds in a Fiscal Year from any
source of funds other than CFCs collected in such Fiscal Year and Contingent Fee Payments collected in such Fiscal Year (including from amounts available in the CFC Surplus Account), the amount of
such payment or payments shall be subtracted from the Debt Service Requirement for such Fiscal Year for the purposes of determining compliance with the Rate Covenant.
(7)
This calculation is not required under the Master CFC Bond Ordinance.
(8)
Per the Master CFC Bond Ordinance, amounts in the CFC Rolling Coverage Account at the end of any Fiscal Year up to 25% of Maximum Annual Debt Service on Senior Bonds may be added to CFCs
and Contingent Fee Payments in such Fiscal Year for the purposes of determining compliance with the Rate Covenant.
(9)
Calculated in accordance with the Master CFC Bond Ordinance.
Source: Report in APPENDIX A.
(2)
(3)
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THE PORT OF PORTLAND
General
The Port was established by an act of the Oregon Legislative Assembly in 1891 and is
headquartered in Multnomah County, Oregon. The Port is charged with operating aviation, maritime,
commercial and industrial facilities within Multnomah County (including the City of Portland, the “City”),
Washington County and Clackamas County. Pursuant to this authority, the Port owns and operates three
airports: the Airport (PDX), which provides a seven-county region with scheduled passenger, cargo and
charter air services and also is a general aviation facility; and the Troutdale (TTD) and Hillsboro (HIO)
general aviation airports (together, the “General Aviation Airports”), which provide facilities for other air
services, including recreational and private business uses. In addition to its aviation operations, the Port
owns marine terminals, business and industrial parks and other properties. The Port also owns and operates
the dredge Oregon, as a contractor to the U.S. Army Corps of Engineers, to maintain the navigation channel
on the lower Columbia and Willamette rivers. The Port leases portions of its marine and industrial
properties, including facilities for the handling of automobiles, grain and other cargo, to commercial
tenants. The Port’s headquarters are located at the Airport, and the Port has representation in Seoul, South
Korea; Tokyo, Japan; Taipei, Taiwan; and Hong Kong, Shanghai and Tianjin, China.
The Airport is operated by the Port as an independent enterprise, separate from the General Aviation
Airports and from the Port’s marine and other enterprises. The portion of the Port’s general administrative
expense that is attributable to the Airport is charged to the Airport as a Cost of Operation and Maintenance.
The Airport Fund, into which all of the Port’s operating revenues from the Airport are deposited, is held by
the Port as a separate enterprise fund. Revenues from the Airport are accounted for separately from
revenues from the Port’s other activities, including the Port’s General Aviation Airports, although after all
required deposits are made in connection with the SLBs and any Junior Lien Obligations and Third Lien
Obligations and any transfers of Remaining Contingent Fee Payments to the CFC Revenue Fund, remaining
Net Revenues may be applied to pay certain costs of the Port’s other aviation interests, including costs at
the General Aviation Airports that are not paid through general aviation revenues or federal grants. The
Port has reserved the right (to the extent then permitted by law) to amend the Airport Revenue Bond
Ordinances to add to the definition of “Airport” any facilities operated by the Port, whether or not such
facilities are related to aviation, and thus to consolidate the revenues and expenses of the Airport with those
of the Port’s other operations. As of the date of this Official Statement, the use by the Port of aviationrelated revenues for non-aviation purposes is not permitted under federal law. See APPENDIX C-2—
“SUMMARY OF CERTAIN PROVISIONS OF THE AIRPORT REVENUE BOND ORDINANCES.”
Board of Commissioners
The Port is governed by a nine-member Board that establishes and controls policy for the Port. The
Commissioners serve without compensation but are reimbursed for certain expenses. The Commissioners
are appointed by the Governor of the State, and their appointments are confirmed by the State Senate.
Commissioners serve for four-year terms (and may serve an additional four-year term if reappointed for a
second term) or until their successors have been appointed, confirmed and qualified.
The Board is headed by a President who is appointed by the Governor. The President designates
the other officers of the Board, including the Vice President, Treasurer and Secretary. The current Board
members and their terms of office are listed in the table below.
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TABLE 6
THE PORT OF PORTLAND
BOARD OF COMMISSIONERS
Name and Office
Alice M. Cuprill-Comas
President
Thomas E. Chamberlain
Vice President
Linda M. Pearce
Treasurer
Robert L. Levy
Secretary
Michael C. Alexander
Commissioner

Patricia A. McDonald
Commissioner
Sean O’Hollaren
Commissioner
Isao (Tom) Tsuruta
Commissioner
Gary A. Young
Commissioner

Principal Occupation
Executive Vice President and General Counsel
Oregon Health and Science University
President
Oregon AFL-CIO
EVP and Chief Financial Officer
Tillamook County Creamery Association
Owner, L&L Farms, LLC;
Member, Windy River Holdings
Interim Vice President for Global Diversity and Inclusion
Portland State University
Formerly, President & CEO
The Urban League of Portland
Vice President, Human Resources Group
Intel Corporation
Senior Vice President, Government and Public Affairs
NIKE, Inc.
Retired, formerly, Professor and Executive in Residence
Marylhurst University
Business Manager/Financial Secretary
International Brotherhood of Electrical Workers Local 48

Expiration of Term
of Appointment
September 2019
May 2019
September 2020
April 2021
May 2020

February 2020
May 2022
December 2020
September 2019

Port Management
General. The Port employs an Executive Director and other officers, agents, employees and
advisors. The Executive Director and his staff implement the policies established by the Board. In addition
to the Executive Director, the senior management team of the Port is comprised of the Chief Operating
Officer, the Chief Financial Officer, the General Counsel, the Chief Commercial Officer, the Chief Project
Delivery and Safety Officer, the Chief Administration and Equity Officer and Chief Public Affairs Officer.
The Port is actively searching for a new Chief Financial Officer and it expects to make a public
announcement of its selection once the process is complete. The Port will update the final Official
Statement with information about such an appointment if it occurs between the date of the Preliminary
Official Statement and the date of the Official Statement; however, if the appointment occurs after the date
of the Official Statement, such information will be publicly available on the Port’s web site and the Port
does not expect to update the Official Statement.
The following individuals are directly responsible for the executive administration of the Airport,
its finances or its legal affairs:
Curtis Robinhold, Executive Director, joined the Port in 2014 as Deputy Executive
Director, and assumed his current role in July 2017. Prior to joining the Port, Mr. Robinhold served as
Chief of Staff to Governor Kitzhaber and before that served as Chief Executive Officer at EnergyRM, an
energy efficiency finance company. Prior to that, Mr. Robinhold was Managing Director of BP Alternate
Energy’s global gas-fired power business in Europe and Asia.
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Vince Granato, Chief Operating Officer, joined the Port in 1987 and was appointed to
his current position in February 2012. From 2009 to 2012, he was Chief Financial Officer and Director of
Financial & Administrative Services. From 2005 to 2009, Mr. Granato was General Manager, Financial
Services, and from 2000 until 2005, he served as Senior Manager, Aviation Finance.
Daniel Blaufus, General Counsel and Interim Chief Financial Officer, joined the Port
in 2014. Before joining the Port, Mr. Blaufus served as Senior Vice President and General Counsel at
Borden Dairy Company in Dallas, Texas and before that served in various legal capacities at NIKE Inc.
Keith Leavitt, Chief Commercial Officer, joined the Port in 1999 and was appointed to
his current position in November 2014. From 2008 to 2014, he was the General Manager of Business
Development and Properties. Mr. Leavitt has also served in a variety of other capacities at the Port,
including Development Project Manager and State Governmental Affairs Manager. Prior to joining the
Port, Mr. Leavitt served as Port Division Manager and Economic Development Representative for the
Oregon Economic Development Department.
Kristen Leonard, Chief Public Affairs Officer, joined the Port in July 2014. Before
joining the Port, Ms. Leonard owned and operated C&E Systems, a Portland-based company specializing
in government relations, financial services and software development.
Bobbi Stedman, Chief Administration and Equity Officer, joined the Port in 2013.
Previously, Ms. Stedman was Senior Vice President, People and Culture, for Vestas Windsystems and
before that was Director of Human Resources at Philips Medical Systems WA.
Stan Watters, Chief Project Delivery and Safety Officer, joined the Port in 2008.
Before joining the Port, Mr. Watters was a senior vice president for Pacificorp and president of Portlandbased utility Pacific Power.
Aviation Business Line
Airport operations, terminal leasing and concessions development and operations are managed by
the Port’s Operations Department, which is headed by the Chief Operating Officer. Commercial
development and management of general aviation properties at the Airport and at the General Aviation
Airports and air service development are managed by the Commercial Department.
At the Airport, the Director of Environmental Operations, PDX Terminal Properties, PDXNext
Directing Sponsor, Airports Operations, Planning and Development, and Aviation Public Safety and
Security report to the Chief Operating Officer. The Director of Environmental Operations is responsible
for integrating environmental considerations into Port planning and operational decisions and for
environmental compliance. The Director of PDX Terminal Properties is responsible for the Port’s
contractual relationships with the various airlines, concessionaires, rental car operators and other tenants
providing services at the Terminal. The PDXNext Directing Sponsor is responsible for the oversight of
several major projects, including PACR and other larger Capital Improvement Program (“CIP”) projects at
the Airport. The Director of Airports Operations is responsible for the daily operations and maintenance
of the Airport, including airside and landside operations for the Airport and for the General Aviation
Airports. This position also is responsible for customer service issues both inside and outside the Terminal,
including working with tenants and the general public who use the facility. The Director of Planning and
Development is responsible for the planning, development, management and implementation of projects
and long-term facilities planning. The Director of Aviation Public Safety and Security is responsible for
airport police, fire, security and emergency management communications.
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The Directors of Commercial Properties and Air Service Development report to the Chief
Commercial Officer. The Director of Commercial Properties is responsible for the commercial
development and management of the general aviation, cargo, airline maintenance and commercial Airport
properties. The Director of Air Service Development is responsible for the Port’s commercial air service
development and implementation.
The Director of Environmental Policy reports to the Chief Public Affairs Officer. The Director of
Environmental Policy is responsible for developing environmental strategy and policies and serving as the
Port’s liaison for externally-driven programs such as the Columbia River levee recertification. The Director
of Environmental Operations is responsible for integrating these environmental policies into Port planning
and operational decisions and for environmental compliance.
PORTLAND INTERNATIONAL AIRPORT
General
The Port has owned and operated the Airport since 1940. The Airport is located approximately 12
miles northeast of the Portland city center. The Airport is the only commercial air service facility within
the Air Service Area described below and is relatively isolated from competing commercial air service
facilities. Seattle-Tacoma International Airport, which is the closest airport with comparable facilities, is
approximately 160 miles (driving distance) away from downtown Portland. The only other commercial
service airports in the State are much smaller than the Airport in terms of air service provided.
The Airport principally serves O&D passengers, which are estimated by the Federal Aviation
Administration (the “FAA”) to have accounted for approximately 84.6% of total Airport passengers in the
Fiscal Year ended June 30, 2018, with the remaining 15.4% of Airport passengers having connected
between flights. Of the approximately 9.7 million enplaned passengers served by the Airport in Fiscal Year
2018, 9.3 million enplaned passengers (95.9% of enplaned passenger traffic) were domestic passengers and
approximately 0.4 million were international passengers (4.1% of enplaned passenger traffic).
According to calendar year 2017 data provided by the FAA, the Airport was the 30th busiest airport
in the United States in terms of enplaned passengers and has been classified a large-hub airport (enplaning
more than 1.0% of the national total of enplaned passengers) by the FAA since 2014. According to data
provided by the FAA, In calendar year 2017, the Airport served 9,435,473 enplaned passengers,
approximately 4.0% more than the 9,071,154 enplaned passengers the Airport served in calendar year 2016.
According to data compiled by Airports Council International – North America (“ACI-NA”), in
calendar year 2017 the Airport was the 24th busiest airport in the United States in terms of metric tons of
cargo (freight and mail) landed, with 236,822 metric tons of cargo landed in calendar year 2017, an increase
of approximately 8% compared to calendar year 2016.
Existing Airport Facilities
General. The Airport occupies approximately 3,200 acres of land on the southern edge of the
Columbia River. The existing airfield consists of two parallel east/west runways (a south runway and a
north runway) and one northeast/southwest crosswind runway, all 150 feet-wide, two constructed of asphalt
concrete, one of Portland cement concrete, and all fully lighted. The south runway (Runway 10R-28L,
which is 11,000 feet long and was reconstructed in 2011) and the north runway (Runway 10L-28R, which
in 2010 was reconstructed and extended to 9,825 feet long) are fully instrumented. Runway 3-21, the
northeast/southwest crosswind runway, is 6,000 feet long and is instrumented with localizer/distance
measuring equipment to Runway 21 only. The following two maps illustrate the current layout and
locations of the Port’s existing Airport facilities.
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Source: The Port, March 2019.
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Source: The Port, March 2019.
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Passenger Terminal Complex. The passenger terminal complex (the “Terminal”) includes a main
terminal building with five attached concourses (Concourses A, B, C, D and E) and a federal inspection
station (the “FIS”) for international arrivals. The current aircraft parking configuration consists of 46
loading bridge-equipped positions and up to 28 ground-loading positions. Six loading bridge-equipped
gates provide accessibility to the FIS for international arrivals but are also used for domestic flight activity
when required. Each loading bridge-equipped gate is served by a hold-room to accommodate airline
passengers. Hold-rooms for ground loading positions are located in Concourse A (12 parking positions),
Concourse B (five parking positions), and Concourse E (11 parking positions). The Port expects to
demolish Concourse A, remodel Concourse B and extend Concourse E as a part of its CIP.
The primary public areas in the Terminal are divided into a departure level and an arrival level. An
elevated roadway provides vehicle access to the departure level, which provides direct access to the five
concourses. Ticket counters and concession areas, including a food court, cafes, pubs, full service
restaurants, a spa that offers foot and therapeutic massage treatments, a barbershop, newsstands and retail
shops, are located on the departure level. The arrival level is accessible by vehicles via ground-level
roadways and contains baggage claim facilities, coffee concessions and a TriMet MAX Light Rail station
located near the baggage claim area at the southern end of the Terminal. See “—Airport Capital
Improvement Program” below and Chapter 4 of the Report of the Airport Consultant in APPENDIX A.
Parking. Currently, Port-owned parking facilities provide a total of approximately 17,000 public
and employee parking spaces and consist of a seven-story, short-term public parking garage, located
adjacent to the Terminal (the “Short-Term Parking Garage”); a seven-story long-term parking garage (the
“Long-Term Parking Garage”); an economy surface parking lot; and two employee surface parking lots.
The Short-Term Parking Garage has approximately 3,300 public parking spaces. The first two floors of the
Short-Term Parking Garage are currently utilized by rental car companies. The Long-Term Parking Garage
has approximately 3,030 public parking spaces and is located adjacent to the Short-Term Parking Garage.
The first floor of the Long-Term Parking Garage is also currently reserved for rental car companies.
Tunnels and moving sidewalks connect the Short-Term Parking Garage and the Long-Term Parking Garage
to the Terminal. The parking lots and garages include an automated parking payment and revenue control
system, and the public floors of the Short-Term Parking Garage and Long-Term Parking Garage include
automated parking guidance systems that include a sensor over each covered parking space and signage
providing information about available parking spaces.
In addition to parking in the two garages described above, approximately 7,800 surface parking
spaces are available in the economy surface parking lot, which is located near Interstate 205 off NE Airport
Way. Free parking shuttles operate between the economy lot and the Terminal. Another surface parking
lot, with approximately 2,400 spaces, is provided for parking by Port, Airport airline, concessionaire and
tenant employees. A 450-space surface parking lot was placed in service in December 2016 for parking by
Port employees. See “—Airport Capital Improvement Program” below. To help reduce vehicle traffic
congestion in the Terminal area, there are two cell phone waiting areas, including a 30-space cell phone lot
at the travel center located approximately one mile east of the Terminal (the “Travel Center”), each
approximately three minutes from the Terminal where motorists meeting arriving passengers can wait for
free until passengers call to indicate they are ready to be picked up along the Terminal curbside.
Due to the relatively recent rapid growth in passenger traffic and the related increase in demand for
parking at the Airport, Airport parking facilities have been approaching capacity. Approximately two to
three days per week, the Long-Term Parking Garage is either full or near capacity. On those days, Airport
customers that may prefer to utilize the Long-Term Parking Garage instead use the Short-Term Parking
Garage (pushing the Short-Term Parking Garage closer to capacity), the economy surface parking lot or
off-Airport parking lots.
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The Public Parking Addition will be located on floors four through six of the PACR garage and the
ConRAC will be located on floors one through three. The Public Parking Addition and the ConRAC will
be connected by a ramp between the third and fourth floors of the PACR to provide flexibility for changes
in future use. Upon completion of PACR, the Public Parking Addition will add approximately 2,450 public
parking spaces, and the rental car companies will relocate their operations currently located in the ShortTerm Parking Garage and the Long-Term Parking Garage to the ConRAC. Once the rental car companies
have vacated the Short-Term Garage, the first floor will be repurposed into a ground transportation center
to accommodate the transportation network company operations, taxis, and executive cars. Additionally,
this floor will house the Airport’s motorcycle parking, which is currently located under the departure
roadway ramp. The second floor of the Short-Term Garage will be available for public parking, creating
an additional 300 spaces. Once the rental car companies have vacated the Long-Term Garage, the Port’s
fleet parking will move from its current location in the Port employee surface lot to the first floor. This
area will also be designated for Port employees who park in the Long-Term Garage, removing them from
the space available for public parking customers. See “PLAN OF FINANCE—Construction of PACR” for
a map of the location of PACR.
Once PACR is completed, there will be approximately 19,780 Port-owned parking spaces available
at the Airport, of which approximately 16,880 will be available for public parking.
For further discussion of parking facilities at the Airport and the ConRAC, see Chapter 4 in
APPENDIX A.
Ground Transportation. A TriMet MAX Light Rail station located at the southern end of the
Terminal connects the Airport to the City, Gresham, Clackamas, Beaverton, Milwaukie and Hillsboro,
Oregon. Ground transportation to and from the Airport also is provided by private passenger vehicles,
taxis, private bus and shuttle services, limousine services and transportation network companies (“TNCs”)
such as Uber Technologies Inc. (“Uber”), Lyft, Inc. (“Lyft”) and Tickengo, Inc. d/b/a/ Wingz (“Wingz”).
Nine rental car brands provide service at the Airport: five currently provide on-Airport service counters and
vehicles, three currently provide on-Airport service kiosks and have passenger pick-up and drop-off service
to facilities located off-Airport and one currently provides only passenger pick-up and drop-off service to
facilities located off-Airport. After the completion of the ConRAC (estimated to be November 2021), the
Port expects all rental car companies currently providing service at the Airport to operate from the ConRAC.
See Chapter 4 in APPENDIX A.
Cargo and Airline Maintenance Facilities. Air cargo and airline maintenance facilities are
located in two main areas at the Airport: the PDX Cargo Center and the AirTrans Center. The PDX Cargo
Center consists of two buildings totaling approximately 130,000 square feet. The Port leases these buildings
to various passenger airlines, for their belly cargo and ground support equipment (“GSE”) maintenance
operations. Other GSE operators and freight forwarders also lease space in these buildings. The United
States Postal Service ground leases an existing facility to the west of the PDX Cargo Center. In the AirTrans
Center, third-party developers, including Aero Portland, LLC, Prologis, L.P., and PDACC1, lease land upon
which they have constructed cargo facilities. Distribution Inc. dba FTL and Majestic Terminal Services
both ground lease property adjacent to the cargo facilities for truck, trailer, and employee parking.
Subtenants of these cargo facilities include Federal Express, DHL Worldwide Express, Summit NW, Hanjin
Transportation Co., Ghelany Logistics, the United States Postal Service, Matheson Flight Extenders, and
Majestic Terminal Services, Inc. The AirTrans Center is also home to United Parcel Service’s northwest
regional hub.
Maintenance facilities include Boeing Corporation’s paint operation hangars, Triangle Aviation
RD and LLC/Ameriflight, LLC facilities and Horizon Air’s 150,000 square-foot regional headquarters and
maintenance facility. United Airlines ground leases a Port-owned former National Guard hangar adjacent
to the AirTrans Center to the west which it plans to rehabilitate for maintenance of United Airlines’ aircraft.
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Military, Corporate and General Aviation Facilities. The United States, for the benefit of the
Oregon Air National Guard (the “ORANG”), leases approximately 213 acres of land on the south side of
the Airport, adjacent to the AirTrans Center. The ground lease with ORANG terminates in 2063, although
portions of the total premises are subject to scheduled early terminations in 2030. Additionally, a third 75acre parcel within the premises is subject to early termination at the Port’s sole option if the parcel is needed
for a third runway. The lease also is subject to early termination at any time at the option of the United
States, with 180 days’ prior notice to the Port. As with most U.S. military leases at joint-use airports, the
United States is required to pay only nominal rent but is required to pay certain costs, including costs related
to environmental and other regulatory requirements.
Corporate and general aviation facilities at the Airport are located on the north side of the Airport
and include paved aircraft parking areas, aircraft hangars and fixed base operator facilities. In addition to
its own facilities, Atlantic Aviation manages certain Port-owned hangars, as well as the general aviation
ramp, pursuant to hangar and ramp management agreements. The Port receives rent under these agreements
as well as ground rent from other corporate aircraft hangars.
Other general aviation services are provided by the Port at the General Aviation Airports, both of
which are located within 35 highway miles of the Airport. The FAA has designated both of the General
Aviation Airports as “reliever airports.” Reliever airports are intended to reduce congestion at larger
commercial service airports primarily by providing an option to accommodate general aviation traffic. The
General Aviation Airports are not currently part of the Airport, and their revenues and expenses of operation
are accounted for separately from those of the Airport. The Port subsidizes the General Aviation Airports
from Net Revenues available after required payments are made from the TLO Fund and any Remaining
Contingent Fee Payments are transferred to the CFC Revenue Fund. See “SECURITY AND SOURCES
OF PAYMENT OF THE BONDS—Remaining Contingent Fee Payments” and APPENDIX C-2—
“SUMMARY OF CERTAIN PROVISIONS OF THE AIRPORT REVENUE BOND ORDINANCES—
Flow of Funds.”
Commercial Facilities. On the eastern side of the Airport, adjacent to Interstate 205 and NE
Airport Way, is the Port-owned Cascade Station/Portland International Center (the “CS/PIC”) plan district.
The CS/PIC development framework was negotiated as part of a development and financing package to
extend the regional light rail system through the CS/PIC to the Terminal. The plan district has two distinct
areas, Subdistricts A and B.
Cascade Station is the portion known as Subdistrict A. The Cascade Station project was master
planned and developed by an experienced retail developer. Of the 120 acres in Cascade Station
approximately 97 have been developed by private developers and tenants into a mixed-use commercial area
that includes hotels, large and small retailers, and office developments, including the regional office for the
Federal Bureau of Investigation. The remaining 23 acres are leased to the Portland Development
Commission (the “PDC”) and are being marketed for additional office space development.
Subdistrict B, known as Portland International Center (the “PIC”), is south of Cascade Station, and
east of NE 82nd Avenue and consists of approximately 327 acres. Developed areas in the PIC include 139
acres for a hotel, warehouse/distribution/office buildings, manufacturing facilities, industrial development
and a United States Customs headquarters building. Another 21 acres were developed into Airport
employee parking. Future developable areas in the PIC include approximately 94 acres, which are reserved
specifically for aviation use. Another 73 acres of land near Interstate 205 is designated as permanently
open space.
Other development within CS/PIC (except for roads, which are owned by the City) were
constructed and are operated by private parties on Airport land that is leased from the Port under prepaid
leases typically with terms of up to 50 years.
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Other commercial facilities located at the Airport include two hotels on the north side of the Airport
(the Sheraton Airport Hotel and Hampton Inn), which are located on land leased from the Port. The Travel
Center near the PDX Cargo Center includes a gas station, a convenience store, a coffee shop and a quickserve restaurant.
Airport Master Plan
Master Planning Process. Future project and facility needs at the Airport are evaluated as a part
of the Port’s master planning process. The Port’s traditional approach to master planning begins with an
inventory of existing conditions and an aviation demand forecast. The inventory and forecast serve as the
basis for assessing the ability of the Airport to meet projected demand. Facility requirements triggered by
various activity levels are evaluated, defined in the airport master plan report and then depicted on an
Airport Layout Plan, a set of drawings that graphically represent the long-term development plan for the
Airport. The final step of this process includes phasing the projects necessary to meet requirements at
various activity levels tied loosely to a timeline, which are then incorporated into the CIP. The CIP is
always subject to change, and projects are evaluated and adjusted (timing and/or scope and budget)
consistent with variations in demand and project approach.
Airport Master Plan. The Port updated its master plan for the Airport in 2011 (the “2011 Master
Plan”). Among the principal findings of the 2011 Master Plan were that (1) a third parallel runway will not
be required during the planning period (through 2035) and (2) the existing Terminal area has good capacity
for passenger growth in almost all key elements. The 2011 Master Plan, however, emphasized that the
adaptive reuse of the existing terminal to keep pace with the evolving needs of the industry and with new
technologies is critical. Concurrently, the City developed a land use plan for the Airport that includes the
airport plan district as part of the City’s development code. This zoning designation for the Airport enables
the Port to implement the 2011 Master Plan and to have by right all facilities necessary for the operation of
the Airport.
In an effort to keep the Airport Master Plan current, the Port conducts follow-on studies to monitor
passenger and cargo activity, evaluate the impact of emerging industry trends, and refine project definitions.
The follow-on studies enable the Port to adjust expectations accordingly and adapt plans to reflect current
issues and trends.
Seismic Resilience Planning
In addition to the Port’s master planning process and Airport Master Plan, the Port has established
a seismic resiliency program to assess and improve response and recovery plans to reduce the Port’s
vulnerability to and shorten its recovery time following a major earthquake. Creating, updating and
enhancing seismic resiliency program elements, including both infrastructure and operational response
measures, augment the Airport Master Plan facility performance goals.
Oregon and Washington are located in the Cascadia subduction zone and are at risk of a magnitude
9.0 earthquake with an average recurrent period of once every 500 years. The authors of studies published
in 2012 reported that such an earthquake could occur more frequently than once every 500 years and that
there is a 37% chance of a magnitude 8.0 to 9.0 earthquake striking somewhere along the Cascadia
subduction zone in the next 50 years. The Airport is the only major airport in Oregon and southwest
Washington and would be critical for efforts to restore water, fuel, power and other critical infrastructure
and services.
The Port’s seismic resiliency program is guided by the Oregon Resilience Plan (the “ORP”),
adopted by the State in 2013. The ORP provides guidance on priority facilities for response and recovery.
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The Port’s seismic resiliency program is being designed to include additional risk assessment, training, and
the development, funding, design and implementation of a 50-year capital investment program to enable
the Port to resume operations and services quickly and to assist with regional recovery following a major
seismic event. Understanding the severity of the impact that an earthquake may have on Port infrastructure
will inform investment decisions as the Port maintains and expands its passenger and freight serving
infrastructure.
Airport Capital Improvement Program
The ConRAC and the Series Twenty-Five Projects are part of the CIP. In addition to the ConRAC
and the Series Twenty-Five Projects, the CIP includes the Port’s terminal redevelopment (the “Terminal
Core Redevelopment”) Phase I construction, improvements to existing Airport facilities and the extension
of Concourse E to balance the flow of passengers between the north and south side of the Terminal,
additional airfield, air cargo facility and Terminal improvements, Airport access road improvements and
other projects. With the exception of the ConRAC, CFCs are not pledged to fund these projects. As
described below, the Port expects to finance costs of these projects with a combination of available Port
funds and proceeds of federal grants, passenger facility charges (“PFCs”), CFCs, additional bonds and
Commercial Paper Notes.
ConRAC. See “PLAN OF FINANCE” for a description of the ConRAC that the Port will finance
with proceeds of the Series 2019 CFC Bonds.
Series Twenty-Five Projects. The Series Twenty-Five Projects include (a) various development,
efficiency and infrastructure improvements, including completing 100% design of phases I and II of the
Terminal Core Redevelopment, modernization of terminal restrooms, terminal energy efficiency and
infrastructure improvements, and baggage claim conveyor replacement and certain baggage-handling
system programs, (b) replacement of certain terminal apron lighting systems, upgrading and replacing
certain lighting systems on the taxiway and Runway 10L-28R (North Runway), rehabilitation and
realignment of Taxiway K, upgrading the deicing control system, and rehabilitation of vaults and equipment
related to the deicing collection system, and (c) the Public Parking Addition. The estimated cost of the
Series Twenty-Five Projects is approximately $294.6 million.
Other Capital Improvement Projects. In addition to the ConRAC and the Series Twenty-Five
Projects, the Airport CIP includes projects in the Airline Cost Center and the Port Cost Center (the “Other
Capital Improvement Projects”). Other Capital Improvement Projects in the Airline Cost Center include
the construction of Phase I of the Terminal Core Redevelopment project; rebalancing passenger and aircraft
traffic among the terminals and related projects; and rehabilitation of certain taxiways. One goal of these
Other Capital Improvement Projects is to accommodate expected passenger growth up to 27 million
passengers annually, which is expected to occur in 2035.
Other Capital Improvement Projects in the Port Cost Center include the development and
rehabilitation of additional cargo facilities; rehabilitation, reconstruction and major maintenance of Airport
access roads; and design of a new interchange at Airport Way/82nd Avenue.
The Port currently expects the cost of these Other Capital Improvement Projects (excluding
financing costs) to total approximately $1.75 billion (of which approximately $1.67 billion is scheduled to
be incurred through Fiscal Year 2024) and that construction will extend beyond 2024.
Asset Management Program. The Port maintains an asset management program that tracks the
condition of existing Port assets and recommends projects to renew those assets as needed. These projects
include some of the Series Twenty-Five Projects and others that may be added to the CIP in the future and
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encompass the range of Airport assets from pavement to buildings to utilities. Projects that are driven by
regulatory compliance range from environmental compliance to FAA requirements to new building codes.
Air Service Area
The Airport is primarily an O&D airport, and during Fiscal Year 2018 approximately 84.6% of the
Airport’s passengers traveled to or from the Airport’s general service area and did not simply connect
through the Airport to other destinations. The Airport’s general service area (the “Air Service Area”)
consists of Clackamas, Columbia, Multnomah, Washington and Yamhill Counties in the State and Clark
and Skamania Counties in the State of Washington. According to information compiled by the Airport
Consultant, from 2007 to 2017, the population of the Air Service Area increased by 15.0%, a compound
annual growth rate of 1.4%, compared with 1.1% for the State and 0.8% for the United States. During the
same period, the population in Oregon increased by 11.1% and the U.S. population increased by 8.2%. In
2017, Multnomah County (where the City and the Airport are located) was the most populous county in the
State, accounting for approximately 19.5% of the population of the State and approximately 32.7% of the
population of the Air Service Area. In 2017, the Oregon counties in the Air Service Area accounted for
approximately 2,458,424 people or 59.4% of the population of the State, and in 2017 the PortlandVancouver-Hillsboro Metropolitan Statistical Area (the “MSA”) was the 25th most populous MSA in the
United States.
As described in APPENDIX A, real disposable personal income and employment are among the
most significant economic variables that drive air passenger and air freight demand nationally and in the
Air Service Area. Estimated per capita personal income for the Air Service Area (in 2017 dollars), for
example ($52,692 in 2017, compared with $47,053 for the State and $51,073 for the United States),
increased at a compound annual growth rate of 1.2% between 2007 and 2017, compared with 1.2% for the
State and 1.0% for the United States. In 2017, approximately 31.6% of households in the Air Service Area
were estimated to have household incomes of $100,000 or more, compared with 25.3% in the State and
26.2% in the United States.
From 2007 to 2017, the compound annual growth rate of the Air Service Area civilian labor force
was 1.4%, compared with 0.9% for the State and 0.5% for the United States. In December 2018, the
unemployment rate in the Air Service Area was 3.8%, compared with 4.1% in the State and 3.7% in the
United States (each not seasonally adjusted). For more detailed discussion of unemployment rates and
other economic data for the Air Service Area, see Chapters 1 and 2 of the Report of the Airport Consultant
and the map of the Air Service Area (Exhibit 1-2) in APPENDIX A.
Airlines Serving the Airport
As shown in the table below, during Fiscal Year 2018, 16 domestic-passenger airlines and six
foreign-flag passenger airlines provided scheduled passenger service at the Airport; and 11 airlines provided
all-cargo service. In August 2017, PenAir, a domestic regional passenger airline providing scheduled
passenger service at the Airport, filed for Chapter 11 bankruptcy protection and ceased all operations at the
Airport in December of 2017. See “—Historical Traffic and Activity” below and Chapter 2 in
APPENDIX A.
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TABLE 7
AIRLINES SERVING THE AIRPORT
(Fiscal Year 2018)
Scheduled passenger service
United States-flag airlines
Alaska Airlines (1)
American Airlines
Boutique Air (2)
Compass Airlines (d/b/a American Eagle and Delta Connection)
Delta Air Lines
Frontier Airlines
Hawaiian Airlines
Horizon Air (d/b/a Alaska Airlines) (1)(3)
JetBlue
PenAir (4)
SkyWest Airlines
(d/b/a Alaska Airlines, Delta Connection and United Express)
Southwest Airlines
Spirit Airlines
Sun Country Airlines
United Airlines
Virgin America (1)
Foreign-flag airlines
Aeroméxico (5)
Air Canada
Condor
Icelandair
Jazz Aviation (6)
Volaris
____________________

All-cargo service
ABX Air (7)
Air Transport International (8)
Airpac Airlines
Ameriflight
Atlas Air (9)
Cathay Pacific Airways
Empire Airlines
FedEx Corporation
MartinAire Aviation
United Parcel Service
Western Air Express

(1)

In December 2016, Alaska Air Group, Inc. (“Alaska Air Group”) acquired Virgin America Inc. Virgin America is expected to continue
to operate under an individual operating certificate until the end of 2019.
(2)
Boutique Air operates scheduled commercial service to Eastern Oregon Regional Airport from the fixed-base operator at the Airport.
Therefore, all enplaned passengers, aircraft operations, and landed weight are included as general aviation.
(3)
d/b/a as Alaska Airlines pursuant to a capacity purchase agreement with Alaska Airlines. Alaska Airlines and Horizon Air Industries
are separately certificated airlines owned by Alaska Air Group.
(4)
PenAir filed for Chapter 11 bankruptcy protection in August 2017 and ceased all operations at the Airport in December 2017.
(5)
In January 2019, Aeroméxico suspended service in multiple markets including service to Mexico City from the Airport.
(6)
Jazz Aviation LP operates in the United States and Canada under the brand name Air Canada Express.
(7)
Operates cargo flights for DHL Aviation.
(8)
Discontinued scheduled routes in October 2017 and operated charter service until April 2018. Currently has no scheduled operations
at the Airport.
(9)
Operates cargo flights for Cathay Cargo and some charter service.
Source: Port records and airline websites.

Historical Traffic and Activity
The Airport serves primarily O&D passengers. The FAA estimates that O&D passengers
accounted for approximately 84.6% of total Airport passengers in Fiscal Year 2018, with the remaining
15.4% of Airport passengers connecting between flights. The following table summarizes the Airport’s top
25 O&D destinations in Fiscal Year 2018. See also Sections 1.1.2 and 2.1.2 and Tables 2-6 and 2-7 in
APPENDIX A.
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TABLE 8
PORTLAND TOP 25 O&D AIRPORTS
FISCAL YEAR 2018

Destination
Los Angeles Area, CA(1)
San Francisco Bay Area, CA(2)
Las Vegas, NV
Phoenix, AZ
Hawaii(3)
Denver, CO
New York City Area, NY(4)
San Diego, CA
Chicago, IL(5)
Sacramento, CA
Washington, DC/Baltimore, MD Area(6)
Dallas/Fort Worth, TX(7)
Salt Lake City, UT
Orlando, FL
Seattle, WA
Minneapolis/St. Paul, MN
Boston, MA
Atlanta, GA
Boise, ID
Austin, TX
Spokane, WA
Houston, TX(8)
Anchorage, AK
Detroit, MI
Philadelphia, PA
Top 25
All Other
Total

Distance
(miles)
834
550
762
1,009
2,603
992
2,454
933
1,739
479
2,350
1,616
630
2,534
129
1,426
2,537
2,172
344
1,715
278
1,825
1,542
1,953
2,865
----

Percent of Total
Passengers
12.6%
10.9
4.3
4.0
3.9
3.6
3.3
3.3
3.0
2.3
2.2
2.0
1.9
1.8
1.7
1.7
1.5
1.3
1.3
1.2
1.1
1.0
0.9
0.9
0.7
72.3
27.7
100.0%

Average Daily
Scheduled
Departures
29
34
8
9
5
10
6
5
9
8
2
7
8
1
30
5
2
4
7
1
8
3
3
2
0(9)
205
47
252

Number of
Airlines Serving
Market
7
4
5
5
4
3
4
2
6
2
3
3
2
2
2
3
2
2
1
3
1
2
3
3
2
----

_________________
(1)

Includes Los Angeles International (LAX), Ontario International (ONT), John Wayne-Orange County (SNA), Long Beach
(LGB) and Bob Hope (BUR) Airports.
(2)
Includes Oakland International (OAK), San Jose International (SJC) and San Francisco International (SFO) Airports.
(3)
Includes Honolulu International (HNL), Kahului/Maui (OGG), Kona International (KOA) and Lihue/Kauai (LIH) Airports.
(4)
Includes John F. Kennedy International (JFK) and Newark Liberty International (EWR) Airports.
(5)
Includes Chicago O’Hare International (ORD) and Chicago Midway International (MDW) Airports.
(6)
Includes Ronald Reagan Washington National (DCA), Washington Dulles International (IAD) and Baltimore Marshall (BWI)
Airports.
(7)
Includes Dallas/Fort Worth International Airport (DFW) and Dallas-Love Field (DAL).
(8)
Includes George Bush Intercontinental (IAH) and William P. Hobby (HOU) Airports.
(9)
American Airlines and Alaska Airlines provided seasonal service during the summer months of June through August. In total,
there were 160 scheduled departures in Fiscal Year 2018, which equates to less than a daily operation.
Source: The Report in APPENDIX A.

The numbers of enplaned passengers (passengers boarding flights) at the Airport during Fiscal
Years ended June 30, 2008 through June 30, 2018 and during the six months ended December 31, 2017 and
December 31, 2018 are set forth in the following table. In calendar year 2018, approximately 95.9% of
passengers enplaned on domestic flights at the Airport, and the remaining 4.1% enplaned on international
flights.
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As noted in the Report, AIP entitlement grants and PFC Revenues are based upon enplanements.
See Section 2.2.1 and Table 2-8 in APPENDIX A.
TABLE 9
HISTORICAL ENPLANED PASSENGERS
FISCAL YEARS 2008–2018 AND
THE SIX MONTHS ENDED DECEMBER 31, 2017 AND 2018

Fiscal Year
Ended June 30
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018

Total Enplaned
Passengers
7,449,917
6,654,126
6,477,286
6,750,420
6,946,300
7,335,638
7,762,027
8,058,757
8,792,286
9,422,565
9,733,011

Percent
Increase
(Decrease)
4.3 %
(10.7)
(2.7)
4.2
2.9
5.6
5.8
3.8
9.1
7.2
3.3

Compound annual
growth rate
FY 2008-2018
FY 2010-2018
6 Months Ended
December 31
2017
2018

2.7%
5.2%
Total Enplaned
Passengers
5,075,282
5,283,137

Percent
Increase
(Decrease)
-4.1 %

____________________
Source: For annual enplanements, the Report in APPENDIX A; for monthly
enplanements, Port records, from reports by the airlines.
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Enplaned passengers by airline at the Airport for Fiscal Year 2018 are listed in the following table.
TABLE 10
ENPLANED PASSENGERS BY AIRLINE
Airline
Alaska Air Group (1)
Alaska Airlines (2)
Horizon Air
Virgin America
Southwest
Delta Air Lines (2) (3) (4)
United Airlines (2) (4)
American Airlines (3) (4)
jetBlue Airways
Frontier Airlines
Hawaiian Airlines
Spirit Airlines
Air Canada (5)
Other
Total

Fiscal Year 2018
Enplaned Passengers
2,890,917
1,194,422
114,335
1,715,412
1,300,422
1,056,809
683,936
181,106
130,141
116,453
110,255
107,360
131,443
9,733,011

Fiscal Year 2018 Share
29.7%
12.3
1.2
17.6
13.4
10.9
7.0
1.9
1.3
1.2
1.1
1.1
1.4
100.0%

_____________________
(1)

Alaska Airlines and Horizon Air Industries are separately certificated airlines owned by Alaska Air Group, Inc. In December 2016,
Alaska Air Group acquired Virgin America Inc.
(2)
Includes enplaned passengers on flights operated by SkyWest Airlines Inc., as an affiliate for Alaska Airlines, Delta Air Lines and
United Airlines.
(3)
Includes enplaned passengers on flights operated by Compass Airlines, as an affiliate for Delta Air Lines and American Airlines.
(4)
Republic Airlines passengers are included with mainline partner.
(5)
Pursuant to a capacity purchase agreement with Air Canada, Jazz Aviation LP operates in the United States and Canada under the
brand name “Air Canada Express.”
Source: Table 2-2 of the Report in APPENDIX A.

Recent Changes in Service at the Airport
Since the Port’s most recent Official Statement, dated January 11, 2017, the following changes,
among others, in air service have occurred at the Airport:
In 2017, Alaska Airlines began year-round nonstop service between the Airport and Albuquerque
International Sunport, Dallas Love Field, Detroit Metropolitan Airport, JFK International Airport and
Orlando International Airport and began seasonal nonstop service between the Airport and Baltimore
International Airport, General Mitchell International Airport (Milwaukee, Wisconsin) and Philadelphia
International Airport. In 2018, Alaska Airlines began year-round nonstop service between the Airport and
Bozeman Yellowstone International Airport. In March 2019, Alaska Airlines began daily nonstop service
between the Airport and Paine Field Airport in Everett, Washington. Alaska Airlines and Virgin America
Inc. merged effective December 2016. The merged airline received a single operating certificate from the
FAA in January 2018 and moved to a single reservations system on April 25, 2018 and will operate under
the Alaska Airlines Brand. The Virgin America brand is expected to be fully retired by the end of calendar
year 2019.
In 2018, Southwest Airlines discontinued its nonstop service between the Airport and San
Francisco International Airport, but has increased flights to Oakland International Airport and San Jose
International Airport. Delta Air Lines added daily nonstop summer seasonal service between the Airport
and London Heathrow Airport. Delta Airlines has announced that it has applied with the U.S. Department
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of Transportation for a daily nonstop flight between the Airport and Tokyo-Haneda (Tokyo’s downtown
airport). If approved, the new service is expected to begin in 2020. In 2018 Hawaiian Airlines launched a
new nonstop route between the Airport and Kahului Airport (Maui). In 2018 Sun Country Airlines added
nonstop routes between the Airport and McCarran International Airport (Las Vegas), Palm Springs
International Airport, Daniel K. Inouye International Airport (Honolulu), Phoenix Sky Harbor International
Airport and San Francisco International Airport and in 2019 Sun Country Airlines announced new seasonal
nonstop routes, including to Nashville International Airport in May 2019, to St. Louis Lambert International
Airport and San Antonio International Airport in June 2019.
PenAir filed for Chapter 11 bankruptcy protection in August 2017 and ended all service at the
Airport in December 2017.
In 2019 WestJet Airlines announced nonstop daily seasonal service between the Airport and
Calgary International Airport for the summer of 2019.
On March 13, 2019, the FAA ordered the temporary grounding of the Boeing 737 MAX aircraft
(“737 MAX Grounding”) operated by U.S. airlines or in U.S. territory. As of March 26, 2019, the Port has
been notified by two airlines, Southwest Airlines and Air Canada, of cancellations or alterations of flights
scheduled or to be scheduled at the Airport due to the 737 MAX Grounding. According to Southwest
Airlines’ schedule information as of March 2019, the aircraft was operated on less than 6% of Southwest
Airlines’ total average monthly scheduled flights at the Airport. According to information provided by Air
Canada, because of the 737 MAX Grounding, Air Canada expects to delay the launch of its summer
seasonal service between the Airport and Toronto. Based on information available to the Port from all
airlines operating at the Airport, the 737 MAX aircraft represents less than 1% of total average monthly
scheduled flights of all airlines at the Airport. The Port cannot predict the timing or effect of the 737 MAX
Grounding on the airlines operating at the Airport, including disruptions to airlines not operating the 737
MAX aircraft at the Airport but that operate the 737 MAX aircraft in their fleet, or the likelihood of further
service disruptions and alterations in flight schedules at the Airport as airlines adjust operations due to the
737 MAX Grounding. The Port does not expect the 737 MAX Grounding to have a material adverse effect
on the finances or operations of the Airport.
The primary factors airlines consider in making route capacity and airport decisions are described
in Chapter 2 of APPENDIX A.
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55

Airport Cost Centers
The Port has used a cost-center structure for the Airport since Fiscal Year 1992. Of the Port’s 13
cost centers, six are direct, revenue-producing cost centers and seven are indirect cost centers allocated to
the direct cost centers. The Airfield and Terminal direct cost centers, plus their allocated portions of
expenses from the indirect cost centers, comprise the Airline Cost Center. Costs of Operations and
Maintenance (including allocated expenses from the indirect costs centers), allocated debt service and debt
service coverage, Terminal concession revenues and revenues from passenger and cargo carriers are
included in the Airline Cost Center. The Port Cost Center includes the Ground Transportation (nonTerminal public access roadways, automobile parking facilities and rental car facilities), Non-Aviation
(leased commercial and industrial properties such as the PIC and other hotel, warehousing and office
facilities), Other Aviation and Air Cargo direct cost centers, plus their allocated portions of the expenses
included in the indirect cost centers. Indirect cost centers include salaries, benefits, materials, equipment
and supplies, of the Airport’s operations, maintenance, environmental, systems and services, rescue and
firefighting, security and public safety and administration staff and facilities, in each to the extent not
attributable to a direct cost center. Some of the activities and facilities included in the cost centers are
illustrated in the following chart.

PORT COST CENTER

AIRLINE COST CENTER

1

AIRFIELD

Runways
Taxiways
Aircraft Parking

Landside Operations
Airside/Landside Properties

TERMINAL

1

Main Terminal Building
Concourses
Terminal Aprons
Terminal Concessions
Enplaning Roadway
Deplaning Roadway
Commercial Roadway

Parking Facilities
Rental Cars
Cargo Facilities
Aircraft Maintenance
General Aviation
Ground Transportation
Roadway Systems
In-flight Kitchens
Hotels

INDIRECT EXPENSES2
Operations
Maintenance
Environmental
Systems and Services

Airport Rescue and Fire Fighting
Aviation Security and Public Safety
Administration

_______________
1

Airfield and Terminal are Residual Cost Centers.
Indirect expenses are allocated to the Airline Cost Center and the Port Cost Center per the airline agreement.
Source: The Port.
2

Certain Business and Operating Agreements
Parking. The Port contracts with SP Plus Corporation, a parking management company, to operate
the Port’s on-Airport automobile parking facilities (other than the facilities used by rental car companies),
including the automatic payment and revenue systems and valet and automobile detailing services; the
shuttle bus system, including round-the-clock shuttle bus services; and the two-level, eight-lane commercial
roadways, pursuant to a Landside Management Agreement that unless earlier terminated by the Port, is
scheduled to expire on June 30, 2020, which may be extended for two years to June 30, 2022. Under the
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Landside Management Agreement, the Port reimburses the operator monthly for direct costs and also pays
a fixed, annual fee, subject to adjustment if reimbursable costs vary above or below the operating budget
by 25% or more.
Taxi, Shuttle and TNCs. The Port issues permits and charges permit fees and access fees for use
of the Airport roadways by commercial transportation vehicles to transport Airport customers. Taxi and
shuttle operators pay $2.50/trip, for pickup only. TNCs, such as Uber, Lyft and Wingz, commenced
operations at the Airport under ground transportation permits authorized in May 2015. Since then, TNC
activity has grown from representing 6% of Airport pick-ups to more than 60%. Effective June 11, 2018,
the Port collects from the TNCs per-trip fees of $3.00 for each pick-up and each drop-off and collected
more than $3.8 million in per-trip fees paid by the TNCs in Fiscal Year 2018.
Historical Operating Results
The financial data for Fiscal Years ended June 30, 2015 through 2018 set forth in Table 11 is
derived from the Airport’s financial records, which comprise the Airport segment presented in the Port’s
audited financial statements.
The financial data is presented to inform investors of the Airport’s historical financial performance
that is applicable to the SLBs, including Remaining Contingent Fee Payments that are security for the Series
2019 CFC Bonds. The presentation of Net Revenues in Table 11 is not in accordance with generally
accepted accounting principles (“GAAP”), but is made to calculate Net Revenues as required by certain
covenants in the Airport Revenue Bond Ordinances. The presentation of non-GAAP Net Revenues is not
a measure of operating performance or liquidity defined by GAAP and may not be comparable to similarly
titled measures presented by other issuers. Items following the Net Revenues subtotal in Table 11 comprise
the amounts required to reconcile from Net Revenues as defined by Section 2(r) of Ordinance 155 to GAAP
net income per the Airport’s audited financial statements.
The financial data set forth in Table 11 should be read in conjunction with the Port’s audited
financial statements and related notes included in APPENDIX B of this Official Statement. For financial
reporting purposes, the Port is considered to be an enterprise similar to a commercial entity. Accordingly,
the financial statements included in APPENDIX B are prepared on the accrual basis of accounting, whereby
revenues are recognized when earned and expenses when incurred. The accounting and reporting policies
of the Port and the Airport conform to GAAP as applicable to proprietary funds of local governments.
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TABLE 11
HISTORICAL FINANCIAL PERFORMANCE
FY 2015–2018
($000s)
OPERATING STATEMENT DATA:
Operating revenues:
Airline revenues
Terminal concessions
Parking (1)
Rental cars
Other
Total operating revenues
Interest income - revenue fund and revenue bond fund
Total Revenues
Costs of Operation and Maintenance, excluding
depreciation
Salaries, wages and fringe benefits
Contract, professional and consulting services
Materials and supplies
Utilities
Equipment rents, repair and fuel
Insurance
Rent
Travel and management expense
Allocation of general and administration
expense of the Port
Other
Total Costs of Operation and
Maintenance
Net Revenues, as defined by Section 2(r) of
Ordinance No. 155
Depreciation
Other income (expense):
Interest income – excluding revenue fund and
revenue bond fund
Interest expense – net
Passenger facility charges
Customer facility charges(2)
Other, Net
Total other income (expense)
Reconciling items: (3)
Airport allocation of pension bond debt service
Pension asset amortization
GASB 68/75 Adjustment(4)
Net income
BALANCE SHEET DATA:
Airport net position
__________________

Fiscal Year Ended June 30,
2017
2016

2018

2015

$104,680
19,138
66,144
20,336
31,966
242,264
585
242,849

$100,243
17,092
65,434
20,623
28,833
232,224
489
232,714

$97,835
15,393
63,323
18,682
37,173
232,406
1,680
234,086

$90,373
13,901
58,801
18,600
24,267
205,942
849
206,791

48,713
34,260
6,006
11,567
1,435
1,842
0
3,703

46,389
29,736
6,704
11,082
1,079
2,160
0
3,310

44,691
29,551
5,066
10,014
1,048
2,205
0
1,352

43,488
28,397
4,364
9,107
1,542
2,075
0
1,325

18,662
4,019

20,856
4,479

21,962
14,337

20,366
4,328

130,207

125,796

130,226

114,992

$112,642
92,410

$106,918
85,232

$103,860
80,817

$ 91,799
79,687

4,272
(18,864)
38,141
15,551
(3,792)
35,308

4,390
(21,133)
37,684
16,147
(10,233)
26,855

552
(22,745)
34,890
15,357
(3,365)
24,689

3,689
0
(6,016)
$ 53,213

3,536
0
(8,206)
$ 43,871

3,387
0
(18,743)
$ 32,376

4,244
6
11,555
$ 45,325

$947,788

$886,924

$833,594

$780,504

(1)

1,428
(24,321)
32,182
14,241
(6,122)
17,409

The Port increased long-term rates by $3.00/day in June 2018.
The CFC program began on January 15, 2014. Beginning in Fiscal Year 2015, CFCs are excluded from “Revenues” under the Airport Revenue Bond
Ordinances.
(3) Items treated differently under GAAP than under the Airport Revenue Bond Ordinances.
(4) The Port’s financial data for the Fiscal Years ended June 30, 2018 includes the required implementation of Governmental Accounting Standards Board
(“GASB”) Statement No. 75 “Accounting and Financial Reporting for Postemployment Benefits Other Than Pensions” (“GASB 75”), which established
standards for recognizing, measuring and presenting information about postemployment benefits other than pensions. The historical operating results
presented in Table 11 for periods prior to June 30, 2018 are not retroactively restated for the implementation of GASB 75, and accordingly are not
comparable to all prior years presented. For the purposes of Net Revenues, the expense impacts of GASB 68 (Pensions) and GASB 75 (OPEB) are not
included in the calculation of Net Revenues.
Source: Extracted by the Port from its audited financial statements.
(2)
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Other Airport Matters
Labor Relations. During Fiscal Year 2018, the Port employed approximately 772 full-timeequivalent employees (“FTEs”) in a variety of work categories and for Fiscal Year 2019 has budgeted for
a total of 818.3 FTEs. An FTE represents 2,080 hours of work annually. Of the total number of FTEs
budgeted at the Port, approximately 398 are employed at the Airport. Approximately 256.5 FTEs are
budgeted for Fiscal Year 2019 in the Port-wide Engineering, Administrative and Project and Technical
Services Divisions. At the Airport, five unions collectively represent approximately 312.2 of the Port’s
Airport employees through four collective bargaining agreements. The collective bargaining agreement
with one of the unions representing Airport employees expired on June 30, 2018, although the terms and
conditions continue under State law until a successor agreement is reached. Negotiations are currently in
progress. The three collective bargaining agreements with the other four unions representing Airport
employees expire during the period from June 30, 2020 through June 30, 2022. At the Airport, there have
been no strikes or other labor-related disruptions directed against the Port.
Risk Management Programs. The Port has implemented a comprehensive, professionallyadministered risk management program. As a part of its risk management program, the Port has adopted a
business continuity policy and a cybersecurity policy, among other policies targeting key risk management
issues. The risk management program includes cybersecurity insurance to cover losses related to
cybersecurity breaches. The Port’s comprehensive risk management program uses a combination of selfinsurance (up to $1.0 million) and commercial insurance to provide protection from losses involving
property, casualty and liability, personnel and financial/net income. Property is insured up to a policy limit
of $1.0 billion per occurrence, including flood coverage up to $150 million per occurrence and currently
includes earthquake coverage up to $200 million per occurrence. In future years, earthquake coverage may
not be obtainable at commercially reasonable prices or at all. Airport liability insurance, including in the
event of terrorism at the Airport, currently is maintained at $400 million per occurrence and $150 million
war liability and Terrorism Risk Insurance Act.
Exposure to loss is reduced both contractually and by State law. Substantially all of the Port’s
Airport agreements contain an indemnification clause, requiring contractors, lessees and any other entity
that has an agreement with the Port for services or is permitted to use Port facilities to hold the Port harmless
for any claims and damages arising out of the activities, services or operations of such entity. The
indemnification agreement is secured by various insurance requirements.
The State limits tort claim liability by statute. Under the Oregon Tort Claims Act (the “OTCA”),
the State’s common law sovereign immunity from suit is waived and claims may be brought against a public
body in Oregon, including the Port. In 2007, the Oregon Supreme Court upheld a challenge to the
constitutionality of portions of the OTCA, which ultimately led the 2009 Legislative Assembly to increase
the liability limits for public bodies and to impose an annual cost-of-living increase on the limits.
Effective July 1, 2018, the liability of a local public body and its officers, employees and agents
acting within the scope of their employment or duties to any single claimant for covered personal injury or
death claims (and not property claims) arising out of a single accident or occurrence during Fiscal Year
2019 may not exceed $727,200. The liability limits for multiple claimants for covered personal injury or
death claims (and not property claims) arising from a single accident or occurrence has increased to
$1,454,300 for causes of action arising on or after July 1, 2018 and before July 1, 2019. For causes of
action arising on or after July 1, 2018, the liability limits for both a single claimant and for multiple
claimants are to be adjusted based on a determination by a State Court Administrator of the percentage
increase or decrease in the cost of living for the previous calendar year as provided by statutory formula.
The adjustment may not exceed 3% for any year.
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Effective July 1, 2018, the liability of a public body and its officers, employees and agents acting
within the scope of their employment or duties for covered claims for damage and destruction of property
occurring before July 1, 2019 is limited as follows: (a) $119,300, adjusted as described below, to any single
claimant, and (b) $596,400, adjusted as described below, for multiple claimants. These liability limits are
subject to annual adjustment based on a determination by a State Court Administrator of the percentage
increase or decrease in the cost of living for the previous calendar year as provided by statutory formula.
The adjustment may not exceed 3% for any year.
Under the OTCA, the Port indemnifies its employees for liability that they incur due to negligence
within the scope of their work. Accordingly, the Port may be subject to claims up to the levels described
above when required to indemnify its employees. At this time, the Port believes that its current airport
liability insurance is sufficient to cover the Port adequately from any additional exposure resulting from the
increased limits.
Other Obligations of the Port
The Series 2019 CFC Bonds will be the first issue of customer facility revenue bonds issued by the
Port; however, the Port has issued or incurred other debt obligations, including general airport revenue
bonds, passenger facility charge revenue bonds, reimbursement obligations, junior lien obligations, third
lien obligations, including commercial paper notes, special obligations and interest rate swaps, all for the
purpose of financing and refinancing capital projects and other Port obligations, as summarized below.
General Airport Revenue Bonds. As described above, as of March 1, 2019, the Port had
outstanding $615,770,000 aggregate principal amount of SLBs issued under the Airport Revenue Bond
Ordinances. The SLBs are payable from Net Revenues of the Airport pledged pursuant to and described in
the Airport Revenue Bond Ordinances. See “PLAN OF FINANCE – Sources and Uses – Other Port
Obligations” above for a discussion of the Series Twenty-Five Bonds, which are expected to close
concurrently with the Series 2019 CFC Bonds.
Reimbursement Obligations. In June 2008, the Port issued $138,890,000 aggregate principal
amount of its variable-rate Portland International Airport Refunding Revenue Bonds, Series Eighteen,
which as of March 1, 2019 were outstanding in the aggregate principal amount of $64,640,000 (the “Series
Eighteen Bonds”). The Series Eighteen Bonds were issued in two subseries, and payment of the principal
of and interest on the Series Eighteen Bonds of each subseries and payment of the purchase price of Series
Eighteen Bonds of each subseries that are tendered for purchase and not remarketed are secured by an
irrevocable, direct-pay letter of credit (each, a “Series Eighteen Letter of Credit”). On August 31, 2016,
the Industrial and Commercial Bank of China Limited, New York Branch (the “Bank”) issued two letters
of credit in substitution for the two expiring letters of credit.
In connection with the issuance of the current Series Eighteen Letters of Credit, the Port and the
Bank entered into two Reimbursement Agreements, each dated as of August 1, 2016 (the “Series Eighteen
Reimbursement Agreements”). The Series Eighteen Reimbursement Agreements provide that the Port’s
obligations to reimburse the Bank for drawings under the Series Eighteen Letters of Credit to pay scheduled
principal and interest are payable from the Net Revenues deposited with the SLB Fund on a parity with the
Series Eighteen Bonds and are SLBs for purposes of the Airport Revenue Bond Ordinances. Other
payments required to be made under the Series Eighteen Reimbursement Agreements constitute Junior Lien
Obligations. Unless extended, each Series Eighteen Letter of Credit expires on August 30, 2021, subject
to prior termination under certain conditions.
Junior Lien Obligations. The amounts payable under each Series Eighteen Reimbursement
Agreement constitute Junior Lien Obligations under the Airport Revenue Bond Ordinances rather than
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SLBs: (1) amounts due upon acceleration of the obligations under the Series Eighteen Reimbursement
Agreement upon the occurrence of an event of default under that Series Eighteen Reimbursement
Agreement and (2) amounts due upon a liquidity drawing under the applicable Series Eighteen Letter of
Credit if, at the time that liquidity drawing is made (a) the representations and warranties made by the Port
under that Series Eighteen Reimbursement Agreement are not true and correct in all material respects,
except, in each case, to the extent that those representations and warranties specifically refer to an earlier
date, in which case, they are not true and correct as of that earlier date or (b) an event has occurred and is
continuing, or would result from the payment of that liquidity drawing, that constitutes a default or an event
of default under that Series Eighteen Reimbursement Agreement. Events of default under each Series
Eighteen Reimbursement Agreement include, among other events, a downgrade by Moody’s (if Moody’s
assigns a rating) below “A” (or its equivalent) or by S&P or Fitch Ratings, Inc. (“Fitch”), if Fitch assigns a
rating, below “A-” (or its equivalent) of the long-term rating assigned to the SLBs or a withdrawal (other
than as a result of debt maturity, redemption, non-application or defeasance) or suspension (other than as a
result of debt maturity, redemption or defeasance) of such rating.
Third Lien Obligations. Third Lien Obligations are bonds or other obligations that have a lien on
the Net Revenues that is subordinate to the lien of the SLBs and Junior Lien Obligations and are payable
from the TLO Fund established under the Airport Revenue Bond Ordinances. The Port has authorized the
issuance of up to $300 million of its Third Lien Commercial Paper Notes (the “Commercial Paper Notes”),
which constitute Third Lien Obligations. In addition to the Commercial Paper Notes, certain other swap
obligations are initially payable from the TLO Fund.
Interest Rate Swaps. The Port is authorized under State law to enter into interest rate swaps, and
pursuant to the Airport Revenue Bond Ordinances, to pay Scheduled Swap Obligations out of the SLB
Fund and to take Scheduled Swap Obligations into consideration for purposes of determining compliance
with the Port’s rate covenant and satisfying the requirements for issuing Additional SLBs. The Airport
Revenue Bond Ordinances provide that Other Swap Obligations (including termination payments) are
payable out of the JLO Fund and that Other TLO Swap Obligations (including termination payments) are
payable out of the TLO Fund.
On May 28, 2004, the Port entered into interest rate swaps in connection with the Series Eighteen
Bonds (the “Series Eighteen Swaps”). As of February 28, 2019, the Series Eighteen Swaps had an estimated
negative fair value of approximately $7.1 million. The Series Eighteen Swaps are coterminous with the
maturity of the Series Eighteen Bonds (July 1, 2025 and July 1, 2026), and their aggregate notional amounts
decline each year in accordance with the scheduled mandatory redemption of the hedged portion of the
Series Eighteen Bonds.
On February 6, 2007, the Port entered into interest rate swaps in connection with the expected
refunding of certain of the Port’s passenger facility charge revenue bonds (the “PFC Bond Swaps”). As of
February 28, 2019, the PFC Bond Swaps had an estimated, combined negative fair value of approximately
$5.2 million. Because the bonds hedged by the PFC Bond Swaps were refunded, the PFC Bond Swaps are
accounted for in the Port’s financial records as investment derivatives. The PFC Bond Swaps are
coterminous with the maturity of the Series 2012A PFC Bonds (July 1, 2024), and their aggregate notional
amounts decline each year approximately in accordance with the scheduled mandatory redemption of the
Series 2009A PFC Bonds.
The Board adopted a policy on Interest Rate Exchange Agreements (the “2004 Swap Policy”) in
2004 and amended the 2004 Swap Policy in August 2013. Under the amended policy (the “Swap Policy”),
the Port may use interest rate exchange agreements to manage payment, interest rate spread or similar
exposure undertaken in connection with existing or anticipated obligations made in the exercise of the
borrowing powers of the Port. Permitted interest rate exchange agreements are written contracts that
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provide for an exchange of payments based upon fixed and/or variable interest rates for payments based on
levels of or changes in interest rates, or provisions to hedge payment, rate, spread or an interest rate swap
floor, cap, collar or an option to enter into such a contract. Under the Swap Policy, the Executive Director
or the Chief Financial Officer, in consultation with the Port’s General Counsel, is required to ensure that
the risks inherent in each agreement are evaluated, presented to the Board and understood before entering
into the agreement and that strategies are formulated to minimize the risks, including counterparty risk,
rollover risk, basis risk, tax event risk, amortization risk and termination risk.
Under the Swap Policy, the Port may enter into interest rate exchange agreements only with
counterparties that have demonstrated experience in such financial instruments and are (1) rated in one of
the top three rating categories without graduation by at least two nationally recognized rating agencies or
(2) will collateralize the agreement in accordance with all statutory requirements. The statutory
collateralization requirements included in the Swap Policy are listed as follows: cash or obligations rated
in one of the top three rating categories, without graduation, by at least two nationally recognized rating
agencies are deposited with the Port or the State Treasurer, on behalf of the Port, or an agent of the Port;
the collateral has a market value to fully collateralize the agreement as determined at the discretion of the
Port; and the collateral is marked to market no less frequently than monthly.
No Litigation Relating to the Series 2019 CFC Bonds
As of the date of this Official Statement, management of the Port has not been notified and is not
aware of any litigation, filed or threatened, challenging the authority of the Port to issue the Series 2019
CFC Bonds or seeking to enjoin the issuance of the Series 2019 CFC Bonds.
Other Litigation
In addition to the litigation, potential litigation and environmental matters described in this Official
Statement, the Port is a named defendant in various legal actions and claims that arise during the normal
course of business. Some of these are covered by insurance and some are in amounts the Port does not
consider to be material to the Airport. An unfavorable outcome in these matters, taken individually or in
the aggregate, in the opinion of Port management will not have a material adverse effect on the operations
or financial position of the Airport. In addition, occasionally the Port is a named defendant in legal actions
the Port believes to be frivolous.
CERTAIN INVESTMENT CONSIDERATIONS
Investment in the Series 2019 CFC Bonds involves risks, some of which are described below, in
APPENDIX A or elsewhere in this Official Statement. Prospective investors are advised to consider the
following factors, among others, and other information in this Official Statement, including all of the
Appendices, in evaluating whether to purchase Series 2019 CFC Bonds. The factors discussed below are
not meant to be a comprehensive or exhaustive list of all of the risks that should be considered, and the
order in which these investment risks are presented does not necessarily reflect their relative importance.
Any one or more of the risks and other considerations discussed below, among others, could lead to a
decrease in the market value and/or in the marketability or liquidity of the Series 2019 CFC Bonds, and no
assurance can be given that other risk factors and investment considerations will not become material in the
future.
Limited Obligations
The Series 2019 CFC Bonds are secured by and payable solely from the Trust Estate. The Trust
Estate consists primarily of (i) CFCs, (ii) Remaining Contingent Fee Payments, and (iii) moneys,
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investments, proceeds and investment earnings held in certain funds and accounts established under the
CFC Bond Ordinances. The Series 2019 CFC Bonds shall not, in any manner, or to any extent, be a general
obligation of the Port, nor a charge upon any other revenues or property of the Port not specifically pledged
thereto by the CFC Bond Ordinances. The Series 2019 CFC Bonds are not secured by any tax revenues or
taxing power of the Port or the State of Oregon or its agencies, instrumentalities or political subdivisions.
Uncertainties of Forecasts and Assumptions
The Report of the Airport Consultant contains certain assumptions and forecasts. Demonstration
of compliance with certain of the covenants contained in the CFC Bond Ordinances, including certificates
required as a condition to issuing Additional Bonds, also may be based upon assumptions and forecasts.
Management of the Port reviewed the Report of the Airport Consultant, including the Airport Consultant’s
forecasts of air traffic and rental car activity at the Airport and the Airport Consultant’s forecast of CFCs
and the assumptions upon which such forecasts were based, and determined that the forecasts and
assumptions contained in the Report of the Airport Consultant are reasonable. Actual results are likely to
differ, however, perhaps materially, from the forecasts described in the Report of the Airport Consultant.
In the past, changes in general economic conditions have had significant adverse effects on the finances
and operations of the Airport and its revenues. It may be difficult to predict the occurrence of future
negative economic changes or the potential effect of such events or changes on the finances and operations
of the Airport and its revenues until the extent and duration of such events or changes are known.
The assumptions, forecasts and projections contained in the Report of the Airport Consultant are
not necessarily indicative of future performance at the Airport, and neither the Port nor the Airport
Consultant can be responsible if actual results differ from those forecast. In addition, certain assumptions
with respect to future business and financing decisions of the Port, the airlines, rental car companies or any
of the other parties are subject to change. No representation is made or intended, nor should any
representation be inferred, with respect to the likely existence of any particular set of facts or circumstances,
and prospective purchasers of the Series 2019 CFC Bonds are cautioned not to place undue reliance upon
the forecasts in the Report of the Airport Consultant or upon any other forecasts or projections or
requirements for forecasts or projections. If actual results are less favorable than the results forecast or
projected or if the assumptions used in preparing such forecasts or projections prove to be incorrect, the
Port’s ability to make timely payment of the principal of and interest on all of its obligations, including the
Series 2019 CFC Bonds, may be materially and adversely impaired.
Rate Covenant Not a Guarantee; Failure to Meet Projections
The ability of the Port to pay debt service on the Series 2019 CFC Bonds depends on the ability of
the Port to generate collections of the CFCs at the levels required by the CFC Bond Ordinances. Although
the Port expects that a sufficient number of rental car customers will rent cars at the Airport and thereby
generating sufficient CFCs to meet the Rate Covenant, there is no assurance that such level of car rentals
will occur and result in the collection of the CFCs in amounts required to meet the Rate Covenant. As a
result, the Rate Covenant does not constitute a guarantee that sufficient collections of the CFCs will be
available to make debt service payments on the Bonds.
The operation of the ConRAC and the Port’s ability to generate receipts from the collection of the
CFCs are affected by a variety of legislative, legal, contractual and practical restrictions, including
restrictions in the provisions of the Concessionaire Agreements and extensive federal regulations applicable
to all airports.
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In addition, all financial forecasts of the Port are based on a number of assumptions. Changes in
circumstances could have a material adverse impact on the ability of the Port to pay the principal of and
interest on the Bonds.
Factors Affecting the Design, Construction, Equipping and Installation of PACR and Operation of
the ConRAC
Construction Risks. The Port’s ability to complete the construction of PACR, which includes
the ConRAC and the Public Parking Addition, within budget and on schedule may be adversely affected
by various factors including: (a) estimating errors; (b) design and engineering errors; (c) material and/or
labor shortages; (d) unforeseen site conditions; (e) cost increases; (f) contractor defaults; (g) labor
disputes; (h) environmental issues; (i) unavailability of other funding sources; (j) discovery of
archaeological artifacts; (k) changes in law; (l) delays in obtaining or renewing required permits; (m)
revocation of such permits and approvals; and (n) litigation, among other things.
The Design-Build Contractor has provided a GMP for PACR, which includes the ConRAC and
the Public Parking Addition. See “PLAN OF FINANCE—Construction of PACR.” The budget for PACR
also has contingencies built in. In addition, CFCs at the rate of $6.00 per rental transaction day will
accumulate during the construction period for PACR.
In the event that there are schedule delays or cost increases beyond the budgeted amount, the Port
may need to issue Completion Bonds. In the event that any sources of funding are less than projected and
the Port is not able to issue or sell Completion Bonds, the completion of PACR could be substantially
delayed and financing costs could be higher than projected. Further, the Port expects to finance a portion
of the costs of the Public Parking Addition portion of PACR with a portion of the proceeds of the Series
Twenty-Five Bonds. Any delay in the issuance of the Series Twenty-Five Bonds may require the Port to
use alternate sources of funding for the Public Parking Addition, and may result in a delay to the
construction of PACR, including the ConRAC.
Events of Force Majeure and Other Delays. In addition to construction risks, operation of the
ConRAC is at risk from events of force majeure, such as earthquakes or other natural disasters, war, riots,
acts of sabotage, terrorism or civil commotion, and spills of hazardous materials, among other events.
Damage and Destruction. The Port will maintain insurance in the amount and against such
risks as are customarily insured against on Airport property. However, there can be no assurance that
ConRAC will not suffer extraordinary and unanticipated damage, for which insurance cannot be or has
not been obtained. Notwithstanding the foregoing, pursuant to the Concessionaire Agreement the
Concessionaires are required to maintain their own insurance. See APPENDIX D—“FORM OF
CONCESSIONAIRE AGREEMENT.” Any such damage to the ConRAC may result in decreased or
complete unavailability of rental cars at the Airport, resulting in a decrease in, or cessation of, the
collection of CFCs.
In the event of the complete destruction of the ConRAC for which the Port elects not to repair,
replace or reconstruct, the Port will not be required to provide alternative operating areas to the
Concessionaires and the Concessionaire Agreement and the obligations of the Concessionaires thereunder
will terminate. However, any rental car company making use of any Airport facilities, including using
Airport roadways to shuttle customers to an off-Airport facility, would be required to collect CFCs from
customers and remit to the Airport.
Factors Affecting Collection of CFCs. The payment of the Series 2019 CFC Bonds is dependent
on the generation of sufficient CFCs in each Fiscal Year. CFCs are contingent upon, and the amount
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generated will be impacted by, a variety of factors, including: aviation activity and the rental of motor
vehicles at the Airport; the airlines’ service and route networks; the financial health and viability of the
airline and rental car industries; levels of disposable income; national and international economic and
political conditions, including disruptions caused by airline incidents, acts of war and terrorism; the
availability and price of aviation fuel and gasoline; levels of air fares and car rental rates at the Airport;
the capacity of the national air traffic control system; the capacity at the Airport and the ConRAC; the
financial health and viability of the Concessionaires; and alternate modes of transportation. See the
discussion of factors affecting aviation demand at the Airport under “—Demand for Air Travel and Car
Rentals” below. The Port has concluded that the current rental car facilities cannot accommodate the
growth projections of the Airport. Accordingly, any delay in the completion of PACR, and therefore the
ConRAC, could restrict customer growth needed for the ConRAC and concurrently reduce CFC receipts.
Furthermore, the Port may intentionally reduce the amount of the CFC collected per Transaction Day or
reduce the maximum number of Transaction Days that CFCs are collected from each Rent-A-Car
Customer, as allowed by the CFC Levy Ordinance.
Considerations Concerning the Rental Car Industry
General. As described in the Report of the Airport Consultant, rental car demand at the Airport,
and the number of Transaction Days to which the CFCs will be applied, is highly correlated to airline
passenger travel. The Airport Consultant concludes, based on historic rental car data and the assumptions
set forth in their Report, that the number of Transaction Days is primarily a function of the number of visitor
arrivals to the Airport, the ratio of number of rental car transactions divided by number of visitors, and
average duration of each rental car transaction. Other factors may include cost of car rentals, alternative
means of transportation and availability of rental cars. See “—Factors Affecting Collection of CFCs,” “—
Rental Car Company and Airline Information” and APPENDIX A—“REPORT OF THE AIRPORT
CONSULTANT.”
Concessionaires. The projections of receipts from the collection of the CFCs are dependent on the
ability of the Concessionaires or any new concessionaires to provide a competitive product to potential
customers at the Airport. This ability may be affected by factors beyond their control, including the cost
and resale value of cars. Competitive factors have limited the profitability of rental car companies in past
years, and some rental car companies and franchises have ceased operations or have been acquired by other
companies. Prospective purchasers of the Series 2019 CFC Bonds should consider the potential effects of
changes to the rental car industry as a whole upon the collections of the CFCs to pay debt service on the
Series 2019 CFC Bonds.
Concentration of Rental Car Companies. The Port has entered into Concessionaire Agreements
with five Concessionaires representing ten rental car brands. Three of these Concessionaires represent eight
brands that generate approximately 89.4% of the gross revenues from on-airport and off-airport rental car
activities at the Airport during Fiscal Year 2018. The concentration of the rental car business in a small
number of corporate entities amplifies the risk from factors that may impact the operations and activities of
the Concessionaires.
Rental Car Company Bankruptcies. A bankruptcy of a rental car company operating at the
Airport could result in delays or reductions in payments on the Bonds.
The automatic stay provisions of the Bankruptcy Code could prevent (unless approval of the
bankruptcy court was obtained) any action to collect any amount owing by the rental car company to the
Port, any action to remove the rental car company from possession of any premises or other space, any
action to terminate any agreement with the rental car company, or any action to enforce any obligation of
the rental car company to the Port. With the authorization of the bankruptcy court, the rental car company
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may be able to repudiate some or all of its agreements with the Port and stop performing its obligations
(including payment obligations) under such agreements. Such a repudiation could also excuse the other
parties to such agreements from performing any of their obligations. The rental car company may be able,
without the consent and over the objection of the Port, the Trustee, and the holders of the Bonds, to alter
the terms, including the payment terms, of its agreements with the Port, as long as the bankruptcy court
determines that the alterations are fair and equitable. In addition, with the authorization of the bankruptcy
court, the rental car company may be able to assign its rights and obligations under any of its agreements
with the Port to another entity, despite any contractual provisions prohibiting such an assignment. The
Trustee and the holders of the Bonds may be required to return to the rental car company as preferential
transfers any money that was used to make payments on the Bonds and that was received by the Port or the
Trustee from the rental car company during the 90 days immediately preceding the filing of the bankruptcy
petition. Claims by the Port under any lease with the rental car company may be subject to limitations.
The rental car company is likely to be in possession of CFCs at the time it goes into bankruptcy.
While there are provisions in the agreements between the Port and the rental car companies, as well as the
CFC Ordinance, requiring the rental car companies to treat CFCs as trust funds, the enforceability and
application of these provisions in a bankruptcy case is not clear. A rental car company in bankruptcy may
not be required to turn over to the Port or the Trustee any CFCs in its possession at the time it goes into
bankruptcy. Even while the rental car company is in bankruptcy, it may not be required to turn over CFCs
that it collects to the Port or the Trustee.
There may be delays in payments on the Bonds while the court considers any of these issues.
There may be other possible effects of a bankruptcy of a rental car company that could result in
delays or reductions in payments on, or other losses with respect to, the Bonds.
Regardless of any specific adverse determinations in a rental car company bankruptcy proceeding,
the fact of a rental car company bankruptcy proceeding could have an adverse effect on the liquidity and
value of the Bonds.
Technological Innovations in Ground Transportation
In recent years, technological change has provided additional ground transportation options for
Airport travelers. Although passenger levels are increasing at the Airport, the relative market share of
ground transportation is shifting among rental cars, taxis, limousines, TNCs and on-Airport parking. In
particular, the popularity of TNCs has risen, due to, among other things, increased availability,
technological innovations, convenience of requesting a ride through a mobile application, the ability to pay
for service without providing cash or other payment to the hired driver, and competitive pricing. In Fiscal
Year 2018, TNCs recorded approximately 1.86 million Airport pick-ups/drop-offs compared to
approximately 1.27 million Airport pickups/drop-offs in Fiscal Year 2017. Since 2015, TNC use at the
Airport has had a greater impact on taxis, courtesy shuttles and Airport Parking than rental car transactions.
For example, from January 2014 to October 2018, the ratio of taxi transactions to enplaned passengers has
decreased from 0.050 to 0.021 transactions per enplaned passenger, an overall compound growth rate
(“CAGR”) of -19.5%. During the same period, the ratio of rental car transactions to enplaned passengers
has decreased from 0.107 to 0.093 transactions per enplaned passenger, a CAGR of -3.5%. However, while
the relative market share of ground transportation transactions has shifted at the Airport, the total number
of transactions per enplaned passenger for all modes of transportation increased consistently since 2014.
New technologies (such as autonomous vehicles and connected vehicles) and innovative business
strategies in established markets such as commercial ground transportation and car rental may continue to
occur and may result in further changes in Airport passengers’ choice of ground transportation mode. While
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the Port makes every effort to anticipate demand shifts, there may be times when the Port’s expectations
differ from actual outcomes. In such event, revenue from one or more ground transportation modes may
be lower than expected, including CFCs. The Port cannot predict with certainty what impact these
innovations in ground transportation will have over time on revenues from rental cars (including CFCs),
parking or other ground transportation services. The Port also cannot predict with certainty whether or to
what extent it will collect revenues in connection with such new technologies or innovative business
strategies.
Restrictions Imposed on Port to Collect CFCs
No assurance can be given that the Port’s ability to impose CFCs will not be affected by future
legislation or by future legal challenges so as to reduce CFC revenues available to the Port. To the extent
that the Port’s ability to impose CFCs were reduced or eliminated, the Contingent Fee Payments that the
Concessionaires are required to pay would increase pursuant to the terms of the Concessionaire
Agreements. The Port cannot predict what, if any, effect increasing the amount of Contingent Fee Payments
would have on the Concessionaires.
Demand for Air Travel and Rental Cars
The ability of the Port to generate CFCs sufficient to pay debt service on the Bonds (including the
Series 2019 CFC Bonds) and other obligations depends upon demand for rental car services provided at the
Airport, which in turn is largely dependent on the demand for air travel and other Airport facilities and
services. The principal determinants of passenger demand at the Airport include the population and
economy of the Air Service Area; national and international economic conditions; political conditions,
including wars; other hostilities and acts of terrorism; airfares and competition from surrounding airports;
airline service and route networks; the capacity of the national air transportation system and the Airport;
accidents involving commercial passenger aircraft; and the occurrence of pandemics and other natural and
man-made disasters. Airfare and airline service are, in turn, affected by the financial condition of the
airlines and regulatory requirements imposed on airlines, among other factors. The Signatory Airlines
assume most of the responsibility for costs, including debt service and debt service coverage, in connection
with the Airfield and the Terminal and thus assume most of the risk of lower passenger and cargo traffic in
connection with the Airline Cost Center, but lower passenger traffic would also mean lower parking and
rental car concession revenues, which the Port depends upon to pay costs and debt service related to the
Port Cost Center, for which the airlines have no responsibility. No assurance can be given that traffic at
the Airport, despite a demonstrated level of airline service and operations and despite the Airport’s being
primarily an O&D airport, will continue to increase or that current traffic levels will continue. The
continued presence of the airlines serving the Airport and the level of aviation activity and enplaned
passenger and cargo traffic at the Airport depend upon a number of factors, most of which are not within
the Port’s control.
Demand for airport rental cars is generally influenced by the same economic and air passenger
trends described above, and is heavily dependent on O&D activity at the Airport. While rental car rates
and other related costs, as well as the availability of other forms of transportation may factor into the
decision to rent a car at an airport, generally, as economic activity increase and propensity to travel rises,
demand for airport rental cars increases as well.
The Airport Consultant’s forecasts do not assume a continuation of the Airport’s rapid enplaned
passenger traffic growth over the last eight Fiscal Years (compound annual growth of approximately 5.2%
for the 2010-2018 Fiscal Year-period), but they do assume some growth based in part upon the economic
outlook in the Air Service Area generally. No assurance can be given, however, that even such lower
growth will materialize.
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Factors not directly related to the health of the Air Service Area, including airline competition and
demand in other markets, the financial strength and stability of airlines serving the Airport, including
individual airline decisions regarding levels of service at the Airport, are among the determinants of future
airline traffic, and therefore rental car activity at the Airport.
Financial Condition of the Airlines
Although underlying economic conditions of the Air Service Area likely will continue to be the
most important factor driving passenger demand at the Airport, the ability of the Airport to generate
Revenues from operations depends at least in part upon the financial health of the airline industry generally.
The economic condition of the airline industry is volatile, and in recent years the industry has undergone
significant changes, including mergers, acquisitions, major restructuring, bankruptcies and closures.
Airlines operating at the Airport have filed for bankruptcy protection in the past and may do so in the future.
See “—Effect of Airline Bankruptcies.” Even absent an airline bankruptcy filing, the Port may encounter
significant expenses, delays, and potentially nonpayment of amounts owed if it is required to pursue legal
action to enforce agreements with the airlines.
The industry is cyclical and subject to intense competition and variable demand and is highly
sensitive to a variety of factors, including (i) the cost and availability of labor, fuel, efficient aircraft and
insurance, (ii) general economic conditions, (iii) international trade, (iv) currency values, (v) competitive
considerations, including the effects of airline ticket pricing, (vi) traffic and airport capacity constraints,
(vii) governmental regulation, including security regulations and taxes and fees imposed upon airlines and
passengers, (viii) increases in maintenance and environmental requirements and costs, (ix) passenger
demand for air travel, (x) disruptions caused by airline accidents, natural disasters, criminal incidents and
acts of war or terrorism, (x) strikes and other union activities and (xi) political risk, including regulatory
issues and federal funding and/or staffing shortfalls resulting from actions, or inaction, of Congress.
The price of fuel is one of the most significant factors impacting the passenger and cargo airline
industry, and for most airlines fuel expense represents a very large percentage of airline total operating
expense. Historically, aviation fuel prices have been particularly sensitive to worldwide political instability.
Continued or new hostilities in the Middle East or other petroleum producing regions or affecting key
shipping lanes could dramatically impact the price and availability of aviation fuel. Economic expansion
in emerging markets also contributes to higher aviation fuel prices. Natural disasters affecting refineries
may also result in higher aviation fuel prices. Although some airlines hedge fluctuations in fuel prices
through the purchase of futures contracts and although fuel prices have declined significantly in the past
several years, the substantial increase in fuel prices until late 2014 had a significant impact on profitability
and airline aircraft and route decisions at the Airport. Future fuel price increases or sustained higher prices
and volatility in supply have affected and likely will continue to affect the financial condition of airlines,
their capacity and route decisions and the level of service the airlines provide at the Airport.
Rental Car Company and Airline Information
CFC collections may be affected by the ability of the rental car companies, individually or
collectively, to meet their obligations to collect the CFCs and to pay Contingent Fee Payments, rates,
rentals, fees and charges imposed on them. Rental car companies as well as the principal domestic airlines
serving the Airport, or their respective parent corporations, and foreign airlines serving the Airport with
American Depository Receipts (“ADRs”) registered on a national exchange are subject to the information
reporting requirements of the Securities Exchange Act of 1934, as amended, and, in accordance therewith,
file reports and other information with the Securities and Exchange Commission (the “SEC”). Certain
information, including financial information, concerning such rental car companies or their respective
parent corporations and domestic airlines, or their respective parent corporations, and such foreign airlines
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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 website at http://www.sec.gov 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 and operating statistics with the U.S.
Department of Transportation (the “DOT”). Such reports can be inspected at DOT’s Office of Airline
Information, Bureau of Transportation Statistics, Department of Transportation, Room 4201, 400 Seventh
Street, S.W., Washington, D.C. 20590, and copies of such reports can be obtained from DOT at prescribed
rates.
Foreign airlines serving the Airport, or foreign corporations operating airlines serving the Airport
(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 the
Airport file limited information only with DOT.
Neither the Port nor the Underwriters undertake any responsibility for or make any representation
as to the accuracy or completeness of: (i) any reports and statements filed with the SEC or DOT, or (ii) any
material contained on the SEC’s website as described in the preceding paragraph, including, but not limited
to, updated information on the SEC’s website or links to other Internet sites accessed through the SEC’s
website.
Limitations on Enforceability
The rights of the owners of the Series 2019 CFC Bonds and the enforceability of the Port’s
obligation to make payments on the Series 2019 CFC Bonds may be subject to bankruptcy, insolvency,
arrangement, fraudulent conveyances or transfer, reorganization, moratorium and other laws affecting
creditors’ rights under currently existing law or laws enacted in the future, and under certain circumstances
also may be subject to the exercise of judicial discretion and to limitations on legal remedies against public
entities in the State. The opinion of Bond Counsel as to the enforceability of the Port’s obligations to make
payment on the Series 2019 CFC Bonds will be qualified as to bankruptcy and such other limitations. See
“APPROVAL OF LEGAL MATTERS.”
If the Port fails to comply with its covenants under CFC Bond Ordinances, including its covenants
to pay principal of or interest on the Series 2019 CFC Bonds, there can be no assurance that available
remedies will be adequate to fully protect the interests of the Owners of the Series 2019 CFC Bonds. The
ability of the Port to comply with its covenants under CFC Bond Ordinances and to generate CFCs sufficient
to pay principal of and interest on the Series 2019 CFC Bonds may be adversely affected by actions and
events outside of the control of the Port, or may be adversely affected by actions taken (or not taken) by
voters or payers of fees and charges, among others. The ability of the Port to increase its rates, fees and
charges and to reduce its expenses will be limited by, among other things, existing contracts and federal
law.
Effect of Airline Bankruptcies
Airlines operating at the Airport have filed for bankruptcy protection in the past and may do so in
the future. A bankruptcy of an airline that has executed a signatory airline agreement with the Port (a
“Signatory Airline”) or of any other tenant or concessionaire at the Airport can result in significant delays,
significant additional expense and/or significant reductions in payments, or even in non-payments, to the
Port, leading to a reduction in the amount of Net Revenues under the Airport Revenue Bond Ordinances
and, consequently, a potential reduction in the amount of Remaining Contingent Fee Payments if
Contingent Fee Payments were received by the Port during the applicable period.
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Although with an O&D airport (like the Airport) that has residual ratemaking for most of the costs
of the airfield and the terminal, expectations would be that the amounts other airlines would be required to
pay would be sufficient to make up any shortfalls attributable to an airline in bankruptcy. However, the
other airlines likely would not be required to make up for unpaid post-bankruptcy usage and rental of
terminal and concourse space and ramps, and no assurances can be given that the other airlines would be
able to pay such additional amounts when needed, particularly if the bankruptcy occurred during a period
in which many of the Signatory Airlines were struggling.
The automatic stay provisions of the Bankruptcy Code could prevent (unless approval of the
bankruptcy court was obtained) any action to collect any amount owing by the airline to the Port, any action
to remove the airline from possession of any premises or other space, any action to terminate any agreement
with the airline, or any action to enforce any obligation of the airline to the Port. With the authorization of
the bankruptcy court, the airline may be able to repudiate some or all of its agreements with the Port and
stop performing its obligations (including payment obligations) under such agreements. Such a repudiation
could also excuse the other parties to such agreements from performing any of their obligations. The airline
may be able, without the consent and over the objection of the Port, the Trustee, and the holders of the
Series 2019 CFC Bonds, to alter the terms, including the payment terms, of its agreements with the Port, as
long as the bankruptcy court determines that the alterations are fair and equitable. In addition, with the
authorization of the bankruptcy court, the airline may be able to assign its rights and obligations under any
of its agreements with the Port to another entity, despite any contractual provisions prohibiting such an
assignment. Any money used to make payments on SLBs, Junior Lien Obligations and Third Lien
Obligations that would have been received by the Port or the applicable trustee from the airline during the
90 days immediately preceding the filing of the bankruptcy petition would have to be returned to the airline
as preferential transfers, consequently potentially reducing the amount of Remaining Contingent Fee
Payments for the Series 2019 CFC Bonds. Claims by the Port under any lease, or any agreement that is
determined to be a lease, with the airline may be subject to limitations.
There may be delays in payments on the Series 2019 CFC Bonds while the court considers any of
these issues.
There may be other possible effects of a bankruptcy of an airline that could result in delays or
reductions in payments on, or other losses with respect to, the Series 2019 CFC Bonds.
In connection with airlines in bankruptcy outside of the United States, the Port cannot predict what
types of orders or relief could be issued by foreign tribunals or the extent of delays in connection with such
proceedings or the extent to which such orders would be enforceable in the United States.
Regardless of any specific adverse determinations and delays in an airline bankruptcy proceeding,
the fact of an airline bankruptcy proceeding, particularly a bankruptcy of a Signatory Airline, could have a
material adverse effect on the liquidity and value of the Series 2019 CFC Bonds.
Effect of a Port Bankruptcy
Under existing federal and State law, the Port is not authorized to file a bankruptcy petition under
Chapter 9 of the Bankruptcy Code. If federal or State law changes and if the Port becomes a debtor in a
bankruptcy case, there may be delays or reductions in payments on the Series Twenty-Five Bonds or other
losses with respect to the Series 2019 CFC Bonds.
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Aviation Security Concerns
Concerns about the safety of airline travel and the effectiveness and inconvenience of security
precautions influence passenger travel behavior and air travel demand. Intensified security precautions
instituted by government agencies, airlines and airport operators have vastly increased costs, some of which
have been or will be passed on to travelers and airlines. Despite the increased security measures, additional
acts of terrorism resulting in disruption to the North American air traffic system, increased passenger and
flight delays, damage to the Airport, reductions in Airport passenger traffic, decreased airline profitability
and/or reductions in Revenues, remain possible. Terrorist attacks or any other events that undermine
confidence in the safety of air travel likely would have an immediate and material effect on air travel
demand. See “PORTLAND INTERNATIONAL AIRPORT—Other Airport Matters—Risk Management
Programs.”
Worldwide Health Concerns
Travel restrictions, as well as other public health measures, may be imposed to limit the spread of
communicable diseases which may arise. In fall 2009, the World Health Organization and the U.S.
Department of Health and Human Services (through the Secretary of the Department of Homeland Security)
declared public health emergencies as the result of outbreaks of a serious strain of H1N1 influenza or “flu.”
In spring 2003, there was an outbreak of a serious strain of bird flu in Asia and Canada called “Severe
Acute Respiratory Syndrome” or SARS. The U.S. Centers for Disease Control and Prevention issued travel
alerts in 2016 warning pregnant women to avoid travel to areas where outbreaks of the Zika virus, which
has been linked to birth defects, were occurring.
Future outbreaks or pandemics may lead to a decrease in air traffic, at least for a temporary period,
which in turn could cause a decrease in passenger activity at the Airport and a corresponding decline in
Revenues. The Port has plans and procedures in place that are intended to mitigate the potential impacts
on the Airport of any such future pandemic. The Port is unable to predict how serious the effect of any
future pandemic may become, what effect it may have on air travel to and from the Airport, and whether
any such effects will be material.
Seismic and other Force Majeure Events
The Airport’s and the Port’s ability to generate revenues also are at risk from various events of
force majeure, such as extreme weather events and other natural occurrences such as earthquakes or
eruptions of volcanos, or fires and explosions, spills of hazardous substances, strikes and lockouts, sabotage,
terrorist attacks, wars, blockades or riots. See “—Aviation Security Concerns” above and “—
Environmental Matters and Climate Change.”
The Airport is located in a seismically active region. Oregon and Washington are located in the
Cascadia subduction zone and at risk of a magnitude 9.0 Cascadia subduction zone earthquake or an
earthquake with an average recurrent period of once every 500 years. The authors of a study from 2012
have reported that such an earthquake could occur more frequently than once every 500 years and that there
is a 37% chance of a magnitude 8.0 to 9.0 earthquake striking somewhere along the Cascadia subduction
zone in the next 50 years. The Airport is the only major airport in Oregon and southwest Washington and
would be critical for efforts to restore water, fuel, power and other critical infrastructure and services
The Port has made and continues to make upgrades to the seismic stability of some of its facilities.
See “PORTLAND INTERNATIONAL AIRPORT—Seismic Resiliency Planning.” Nevertheless, the
Airport could sustain extensive damage to its facilities in a major earthquake or volcanic eruption. Damage
could include pavement displacement (which could, in the worst case, necessitate the closing of one or
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more runways for extended periods of time), distortions of pavement grades, breaks in utilities, loss of
water supply, damage to drainage and sewage lines, displacement or collapse of buildings, and rupture of
gas and fuel lines.
While the Port has attempted to address the risk of loss through the purchase of insurance, certain
of these events may not be covered. See “—Aviation Security Concerns” above and “—Environmental
Matters and Climate Change” below. Further, even for events that are covered by insurance, the Port cannot
guarantee that coverage will be sufficient or that insurers will pay claims in a timely manner. From time to
time, the Port may change the types of and limits and deductibles on the insurance coverage that it carries.
A major earthquake anywhere in the Pacific Northwest may cause significant temporary and
possibly long-term harm to the economy of one or more cities in the Pacific Northwest or the entire region,
which could in turn have a negative effect on passenger traffic and on Revenues, and such effect could be
material.
Environmental Matters and Climate Change
General. The Port is required to comply with numerous federal, state and local laws and
regulations designed to protect the environment, health and safety, and to inform the public of important
environmental issues and potential impacts of Port activities. The Port is also directly or indirectly affected
by certain laws, regulations and State orders, including, without limitation, air quality regulations and storm
water regulations.
The standards for required environmental impact review and for compliance under several state
and federal laws and regulations are becoming more rigorous and complex. Permits issued to the Port under
such laws and regulations may be frequently amended, often resulting in more stringent and more costly
requirements and uncertainty about the scope of the Port’s future obligations and associated costs.
These types of changes may result in increased compliance costs that, in turn, significantly delay
or affect the Port’s efforts to maintain and repair existing infrastructure or to construct additional revenuegenerating infrastructure. Additionally, the costs to mitigate environmental impacts, such as impacts to
jurisdictional wetlands, obtain regulatory approvals, and manage potential legal or procedural challenges
for such projects may result in substantial increases to total project costs and delays in completing the
projects. Air quality regulations that directly or indirectly impact the Port may result in the Port’s having
to, or desiring to, expend funds to assist the Port’s business partners in complying with various regulations.
Costs associated with these compliance and related activities may consume an increasingly
significant portion of the Port’s capital and operating budgets, and the Port may have unanticipated capital
or operating expenditures. In addition, for projects with forecasted costs, the Port cannot provide assurances
that the actual cost of the required measures will not exceed the forecasted amount. The Port also cannot
provide assurances that the cost of compliance and related activities required of the Port and/or its business
partners will not negatively affect Port operations and, therefore, Port revenues and/or expenses.
Additional environmental laws and regulations may be enacted and adopted in the future that could
apply to the Port or its business partners, which could result in an adverse impact on projected revenues or
expenses. The Port is not able to predict with certainty what those laws and regulations may be or the
impacts to the Port or its business partners of compliance with such laws and regulations.
Also, certain individuals, organizations and/or regulatory agencies may seek other legal remedies
to compel the Port to take further actions to mitigate perceived or identified environmental impacts and/or
health hazards or to seek damages in connection with the potential environmental impacts of the Port’s
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Airport, and Commercial Real Estate activities. The Port has undertaken a number of initiatives over the
years to address potential concerns. Nonetheless, there is a risk that, despite the Port’s adopted
environmental plans, mitigation programs, and policies, legal action challenging the Port could ensue. Such
legal action could be costly to defend, could result in substantial damage awards against the Port, and could
curtail certain Port developments or operations.
Climate Change. Projections of the impacts of global climate change on the Port and its tenants,
and on the Port’s operations are complex and depend on many factors that are outside the Port’s control.
The various scientific studies that forecast the amount and timing of the adverse impacts of global climate
change are based on assumptions contained in such studies, but actual events may vary materially. Also,
the scientific understanding of climate change and its effects continues to evolve. Accordingly, the Port is
unable to forecast when adverse impacts of climate change (e.g., the occurrence and frequency of 100-year
storm events) will occur. In particular, the Port cannot predict the timing or precise magnitude of adverse
economic effects, including, without limitation, material adverse impacts on the business operations or
financial condition of the Port and the local economy during the term of the bonds. While the impacts of
climate change may be mitigated by the Port’s past and future investment in adaptation strategies, the Port
can give no assurance about the net effects of those strategies and whether the Port will be required to take
additional adaptive mitigation measures.
Beyond the direct adverse material impact of global climate change itself, present, pending and
possible regulations aimed at curbing the effects of climate change may directly or indirectly materially
impact the operations or financial condition of the Port. Of particular importance are regulations pertaining
to greenhouse gas (“GHG”) emissions. According to the United States Environmental Protection Agency
(“EPA”), aircraft account for 12% of all U.S. transportation GHG emissions and 3% of total U.S. GHG
emissions. While in 2016 the EPA finalized an endangerment finding that GHG emissions from “U.S.
covered aircraft” cause or contribute to air pollution, triggering the Clean Air Act Section 231’s requirement
to regulate, aircraft GHG emission standards are not yet proposed and there has been no public EPA action
in this area since December 2016. Regulations may be implemented in the future. In March 2017, the
International Civil Aviation Organization (“ICAO”), a specialized agency within the United Nations,
adopted GHG carbon neutral growth targets applicable to (i) new aircraft type designs as of 2020 and (ii)
new deliveries of current in-production aircraft models from 2023. The global standard includes a cutoff
date of 2028 for production of non-compliant aircraft. The ICAO also passed in October 2016 a marketbased mechanism to curb emissions, the Carbon Offsetting and Reduction Scheme for International
Aviation (“CORSIA”). CORSIA is designed to achieve carbon-neutral growth for international (but not
domestic) civil aviation from 2020 onwards, via pilot, volunteer and mandatory phases. As of January 31,
2018, 73 nations representing 87.7% of international aviation activity, including the United States, have
indicated that they will participating in the pilot and volunteer phases of CORSIA.
The Port is unable to predict what additional laws and regulations with respect to GHG emissions
or other environmental issues (including but not limited to air, water, hazardous substances and waste
regulations) will be adopted, or what effects such laws and regulations will have on the Port, airlines
operating at the Airport, other Port tenants, or the local economy. The effects, however, could be material.
Cyber and Data Security
The Port, like many other large public and private entities, relies on a large and complex technology
environment to conduct its operations, and faces multiple cybersecurity threats including, but not limited
to, hacking, phishing, viruses, malware and other attacks on its computing and other digital networks and
systems (collectively, “Systems Technology”). As a recipient and provider of personal, private, or sensitive
information, the Port may be the target of cybersecurity incidents that could result in adverse consequences
to the Port’s Systems Technology, requiring a response action to mitigate the consequences.
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Cybersecurity incidents could result from unintentional events, or from deliberate attacks by
unauthorized entities or individuals attempting to gain access to the Port’s Systems Technology for the
purposes of misappropriating assets or information or causing operational disruption and damage. To
mitigate the risk of business operations impact and/or damage from cybersecurity incidents or cyberattacks, the Port invests in multiple forms of cybersecurity and operational safeguards. In 2016, the Port
adopted a cyber security policy (“Cyber Policy”) to support, maintain, and secure critical infrastructure and
data systems. The objectives of the Cyber Policy include the protection of critical infrastructure and
information, manage risk, improve cyber security event detection and remediation, and facilitate cyber
awareness across all Port departments. The Port has established a cybersecurity team to work across all
Port departments to implement the Cyber Policy. The Port’s Cyber Policy will be reviewed periodically.
While Port cybersecurity and operational safeguards are periodically tested, no assurances can be
given by the Port that such measures will ensure against other cybersecurity threats and attacks.
Cybersecurity breaches could damage the Port’s Systems Technology and cause material disruption to the
Port’s finances or operations. The costs of remedying any such damage or protecting against future attacks
could be substantial. Further, cybersecurity breaches could expose the Port to material litigation and other
legal risks, which could cause the Port to incur material costs related to such legal claims or proceedings.
The airlines serving the Airport and other Port tenants also face cybersecurity threats that could
affect their operations and finances.
Regulation
The Port is subject to various laws, rules and regulations adopted by local, State and federal
governments and their agencies. The Airport is highly regulated by federal agencies, including the FAA,
the TSA, Customs and Border Protection and the Department of Health.
Operations and capital improvement at the Airport and the ability of the Port to generate Net
Revenues sufficient to pay debt service on the Bonds, including the Series 2019 CFC Bonds, and other
obligations are subject to a number of federal, State and local government restrictions and regulations that
can limit activities and development and increase costs at or to the Airport. Existing federal, State and City
environmental regulations cover a wide variety of areas attributed to the Airport and result in significant
costs to the Port and to the airlines and other users of Airport facilities, and additional environmental
regulations are being developed, some of which would add or expand limitations on aircraft operations,
including but not limited to emissions and noise at and around the Airport.
FAA regulations govern a wide variety of activities at the Airport, including permitted uses of
revenue and land at the Airport. Failure to comply with such regulations, even if unintentional, can result
in loss of grant and/or PFC eligibility. In the State, State laws may be enacted by citizen initiative as well
as by the Oregon Legislative Assembly, and such laws could limit, prohibit or increase the cost of activities
at the Airport.
Income Taxation Risk Upon Defeasance of the Series 2019 CFC Bonds
In the event the Port were to defease all or a portion of the Series 2019 CFC Bonds, for federal
income tax purposes, the Series 2019 CFC Bonds that are the subject of such a defeasance may be deemed
to be retired and “reissued” as a result of the defeasance. In such an event, a Holder who owns such a Series
2019 CFC Bond would recognize gain or loss on the Series 2019 CFC Bond at the time of defeasance.
Holders who own Series 2019 CFC Bonds should consult their own tax advisors regarding the tax
consequences of a defeasance of the Series 2019 CFC Bonds. See “TAX MATTERS—U.S. Holders—
Defeasance of the Series 2019 CFC Bonds.”
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CONTINUING DISCLOSURE
The Port will undertake in a Continuing Disclosure Certificate for the benefit of registered and
beneficial Owners of each the Series 2019 CFC Bonds to provide to the Municipal Securities Rulemaking
Board (the “MSRB”), on an annual basis not later than nine (9) months after the end of each Fiscal Year of
the Port (which shall be April 1 of each year, so long as the Port’s Fiscal Year ends on June 30), commencing
with the Fiscal Year ending June 30, 2019, certain specified financial information and operating data. In
addition, the Port will undertake for the benefit of registered and beneficial Owners of the Series 2019 CFC
Bonds, to provide to the MSRB in a timely manner notices of certain material events. This undertaking is
to assist the Underwriters in complying with Rule 15c2-12 of the Securities and Exchange Commission.
The proposed form of Continuing Disclosure Certificate is contained in APPENDIX F.
In previous years, the Port filed notices of enumerated events except that the Port did not file a
notice of every rating change in respect of its credit and liquidity providers (letter of credit banks and bond
insurers).
TAX MATTERS
In the opinion of Orrick, Herrington & Sutcliffe LLP (“Bond Counsel”), based upon an analysis of
existing laws, regulations, rulings and court decisions, and assuming, among other matters, the accuracy of
certain representations and compliance with certain covenants, interest on the Series 2019 CFC Bonds is
not excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue
Code of 1986 (the “Code”). Bond Counsel is of the opinion that, based on existing law, interest on the
Series 2019 CFC Bonds is exempt from State of Oregon personal income taxes. Bond Counsel expresses
no opinion regarding any other tax consequences relating to the ownership or disposition of, or the amount,
accrual, or receipt of interest on, the Series 2019 CFC Bonds. The proposed form of opinion of Bond
Counsel is contained in APPENDIX G hereto.
The following discussion summarizes certain U.S. federal tax considerations generally applicable
to holders of the Series 2019 CFC Bonds that acquire their Series 2019 CFC Bonds in the initial offering.
The discussion below is based upon laws, regulations, rulings, and decisions in effect and available on the
date hereof, all of which are subject to change, possibly with retroactive effect. Prospective investors should
note that no rulings have been or are expected to be sought from the U.S. Internal Revenue Service (the
“IRS”) with respect to any of the U.S. federal tax consequences discussed below, and no assurance can be
given that the IRS will not take contrary positions. Further, the following discussion does not deal with
U.S. tax consequences applicable to any given investor, nor does it address the U.S. tax considerations
applicable to all categories of investors, some of which may be subject to special taxing rules (regardless
of whether or not such investors constitute U.S. Holders), such as certain U.S. expatriates, banks, REITs,
RICs, insurance companies, tax-exempt organizations, dealers or traders in securities or currencies,
partnerships, S corporations, estates and trusts, investors that hold their Series 2019 CFC Bonds as part of
a hedge, straddle or an integrated or conversion transaction, or investors whose “functional currency” is not
the U.S. dollar. Furthermore, it does not address (i) alternative minimum tax consequences, (ii) the net
investment income tax imposed under Section 1411 of the Code, or (iii) the indirect effects on persons who
hold equity interests in a holder. This summary also does not consider the taxation of the Series 2019 CFC
Bonds under state, local or non-U.S. tax laws. In addition, this summary generally is limited to U.S. tax
considerations applicable to investors that acquire their Series 2019 CFC Bonds pursuant to this offering
for the issue price that is applicable to such Series 2019 CFC Bonds (i.e., the price at which a substantial
amount of the Series 2019 CFC Bonds are sold to the public) and who will hold their Series 2019 CFC
Bonds as “capital assets” within the meaning of Section 1221 of the Code.
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As used herein, “U.S. Holder” means a beneficial owner of a Series 2019 CFC Bond that for U.S.
federal income tax purposes is an individual citizen or resident of the United States, a corporation or other
entity taxable as a corporation created or organized in or under the laws of the United States or any state
thereof (including the District of Columbia), an estate the income of which is subject to U.S. federal income
taxation regardless of its source or a trust where a court within the United States is able to exercise primary
supervision over the administration of the trust and one or more United States persons (as defined in the
Code) have the authority to control all substantial decisions of the trust (or a trust that has made a valid
election under U.S. Treasury Regulations to be treated as a domestic trust). As used herein,
“Non-U.S. Holder” generally means a beneficial owner of a Series 2019 CFC Bond (other than a
partnership) that is not a U.S. Holder. If a partnership holds Series 2019 CFC Bonds, the tax treatment of
such partnership or a partner in such partnership generally will depend upon the status of the partner and
upon the activities of the partnership. Partnerships holding Series 2019 CFC Bonds, and partners in such
partnerships, should consult their own tax advisors regarding the tax consequences of an investment in the
Series 2019 CFC Bonds (including their status as U.S. Holders or Non-U.S. Holders).
Notwithstanding the rules described below, it should be noted that, under newly enacted law that
is effective for tax years beginning after December 31, 2017 (or, in the case of original issue discount, for
tax years beginning after December 31, 2018), certain taxpayers that are required to prepare certified
financial statements or file financial statements with certain regulatory or governmental agencies may be
required to recognize income, gain and loss with respect to the Series 2019 CFC Bonds at the time that such
income, gain or loss is recognized on such financial statements instead of under the rules described below.
Prospective investors should consult their own tax advisors in determining the U.S. federal, state,
local or non-U.S. tax consequences to them from the purchase, ownership and disposition of the Series
2019 CFC Bonds in light of their particular circumstances.
U.S. Holders
Interest. Interest on the Series 2019 CFC Bonds generally will be taxable to a U.S. Holder as
ordinary interest income at the time such amounts are accrued or received, in accordance with the
U.S. Holder’s method of accounting for U.S. federal income tax purposes.
To the extent that the issue price of any maturity of the Series 2019 CFC Bonds is less than the
amount to be paid at maturity of such Series 2019 CFC Bonds (excluding amounts stated to be interest and
payable at least annually over the term of such Series 2019 CFC Bonds) by more than a de minimis amount,
the difference may constitute original issue discount (“OID”). U.S. Holders of Series 2019 CFC Bonds
will be required to include OID in income for U.S. federal income tax purposes as it accrues, in accordance
with a constant yield method based on a compounding of interest (which may be before the receipt of cash
payments attributable to such income). Under this method, U.S. Holders generally will be required to
include in income increasingly greater amounts of OID in successive accrual periods.
Series 2019 CFC Bonds purchased for an amount in excess of the principal amount payable at
maturity (or, in some cases, at their earlier call date) will be treated as issued at a premium. A U.S. Holder
of a Series 2019 CFC Bond issued at a premium may make an election, applicable to all debt securities
purchased at a premium by such U.S. Holder, to amortize such premium, using a constant yield method
over the term of such Series 2019 CFC Bond.
Sale or Other Taxable Disposition of the Series 2019 CFC Bonds. Unless a nonrecognition
provision of the Code applies, the sale, exchange, redemption, retirement (including pursuant to an offer by
the Port) or other disposition of a Series 2019 CFC Bond will be a taxable event for U.S. federal income
tax purposes. In such event, in general, a U.S. Holder of a Series 2019 CFC Bond will recognize gain or
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loss equal to the difference between (i) the amount of cash plus the fair market value of property received
(except to the extent attributable to accrued but unpaid interest on the Series 2019 CFC Bond, which will
be taxed in the manner described above) and (ii) the U.S. Holder’s adjusted U.S. federal income tax basis
in the Series 2019 CFC Bond (generally, the purchase price paid by the U.S. Holder for the Series 2019
CFC Bond, decreased by any amortized premium, and increased by the amount of any OID previously
included in income by such U.S. Holder with respect to such Series 2019 CFC Bond). Any such gain or
loss generally will be capital gain or loss. In the case of a non-corporate U.S. Holder of the Series 2019
CFC Bonds, the maximum marginal U.S. federal income tax rate applicable to any such gain will be lower
than the maximum marginal U.S. federal income tax rate applicable to ordinary income if such U.S. holder’s
holding period for the Series 2019 CFC Bonds exceeds one year. The deductibility of capital losses is
subject to limitations.
Defeasance of the Series 2019 CFC Bonds. If the Port defeases any Series 2019 CFC Bond, the
Series 2019 CFC Bond may be deemed to be retired for U.S. federal income tax purposes as a result of the
defeasance. In that event, in general, a holder will recognize taxable gain or loss equal to the difference
between (i) the amount realized from the deemed sale, exchange or retirement (less any accrued qualified
stated interest which will be taxable as such) and (ii) the holder’s adjusted tax basis in the Series 2019 CFC
Bond.
Information Reporting and Backup Withholding. Payments on the Series 2019 CFC Bonds
generally will be subject to U.S. information reporting and possibly to “backup withholding.” Under
Section 3406 of the Code and applicable U.S. Treasury Regulations issued thereunder, a non-corporate
U.S. Holder of the Series 2019 CFC Bonds may be subject to backup withholding at the current rate of 24%
with respect to “reportable payments,” which include interest paid on the Series 2019 CFC Bonds and the
gross proceeds of a sale, exchange, redemption, retirement or other disposition of the Series 2019 CFC
Bonds. The payor will be required to deduct and withhold the prescribed amounts if (i) the payee fails to
furnish a U.S. taxpayer identification number (“TIN”) to the payor in the manner required, (ii) the IRS
notifies the payor that the TIN furnished by the payee is incorrect, (iii) there has been a “notified payee
underreporting” described in Section 3406(c) of the Code or (iv) the payee fails to certify under penalty of
perjury that the payee is not subject to withholding under Section 3406(a)(1)(C) of the Code. Amounts
withheld under the backup withholding rules may be refunded or credited against the U.S. Holder’s federal
income tax liability, if any, provided that the required information is timely furnished to the IRS. Certain
U.S. holders (including among others, corporations and certain tax-exempt organizations) are not subject
to backup withholding. A holder’s failure to comply with the backup withholding rules may result in the
imposition of penalties by the IRS.
Non-U.S. Holders
Interest. Subject to the discussions below under the headings “—Information Reporting and
Backup Withholding” and “—Foreign Account Tax Compliance Act,” payments of principal of, and
interest on, any Series 2019 CFC Bond to a Non-U.S. Holder, other than (1) a controlled foreign
corporation, a such term is defined in the Code, which is related to the Port through stock ownership and
(2) a bank which acquires such Series 2019 CFC Bond in consideration of an extension of credit made
pursuant to a loan agreement entered into in the ordinary course of business, will not be subject to any U.S.
federal withholding tax provided that the beneficial owner of the Series 2019 CFC Bond provides a
certification completed in compliance with applicable statutory and regulatory requirements, which
requirements are discussed below under the heading “—Information Reporting and Backup Withholding,”
or an exemption is otherwise established.
Disposition of the Series 2019 CFC Bonds. Subject to the discussions below under the headings
“—Information Reporting and Backup Withholding” and “—FATCA,” any gain realized by a
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Non-U.S. Holder upon the sale, exchange, redemption, retirement (including pursuant to an offer by the
Port or a deemed retirement due to defeasance of the Series 2019 CFC Bond) or other disposition of a Series
2019 CFC Bond generally will not be subject to U.S. federal income tax, unless (i) such gain is effectively
connected with the conduct by such Non-U.S. Holder of a trade or business within the United States; or
(ii) in the case of any gain realized by an individual Non-U.S. Holder, such holder is present in the United
States for 183 days or more in the taxable year of such sale, exchange, redemption, retirement (including
pursuant to an offer by the Port) or other disposition and certain other conditions are met.
U.S. Federal Estate Tax. A Series 2019 CFC Bond that is held by an individual who at the time
of death is not a citizen or resident of the United States will not be subject to U.S. federal estate tax as a
result of such individual’s death, provided that, at the time of such individual’s death, payments of interest
with respect to such Series 2019 CFC Bond would not have been effectively connected with the conduct
by such individual of a trade or business within the United States.
Information Reporting and Backup Withholding. Subject to the discussion below under the
heading “—FATCA,” under current U.S. Treasury Regulations, payments of principal and interest on any
Series 2019 CFC Bonds to a holder that is not a United States person will not be subject to any backup
withholding tax requirements if the beneficial owner of the Series 2019 CFC Bond or a financial institution
holding the Series 2019 CFC Bond on behalf of the beneficial owner in the ordinary course of its trade or
business provides an appropriate certification to the payor and the payor does not have actual knowledge
that the certification is false. If a beneficial owner provides the certification, the certification must give the
name and address of such owner, state that such owner is not a United States person, or, in the case of an
individual, that such owner is neither a citizen nor a resident of the United States, and the owner must sign
the certificate under penalties of perjury. The current backup withholding tax rate is 24%.
Foreign Account Tax Compliance Act (“FATCA”) – U.S. Holders and Non-U.S. Holders
Sections 1471 through 1474 of the Code impose a 30% withholding tax on certain types of
payments made to foreign financial institutions, unless the foreign financial institution enters into an
agreement with the U.S. Treasury to, among other things, undertake to identify accounts held by certain
U.S. persons or U.S.-owned entities, annually report certain information about such accounts, and withhold
30% on payments to account holders whose actions prevent it from complying with these and other
reporting requirements, or unless the foreign financial institution is otherwise exempt from those
requirements. In addition, FATCA imposes a 30% withholding tax on the same types of payments to a
non-financial foreign entity unless the entity certifies that it does not have any substantial U.S. owners or
the entity furnishes identifying information regarding each substantial U.S. owner. Failure to comply with
the additional certification, information reporting and other specified requirements imposed under FATCA
could result in the 30% withholding tax being imposed on payments of interest and principal under the
Series 2019 CFC Bonds and sales proceeds of Series 2019 CFC Bonds held by or through a foreign entity.
In general, withholding under FATCA currently applies to payments of U.S. source interest (including OID)
and, under current guidance, will apply to (i) gross proceeds from the sale, exchange or retirement of debt
obligations paid after December 31, 2018 and (ii) certain “passthru” payments no earlier than January 1,
2019. Prospective investors should consult their own tax advisors regarding FATCA and its effect on them.
The foregoing summary is included herein for general information only and does not discuss all
aspects of U.S. federal taxation that may be relevant to a particular holder of Series 2019 CFC Bonds in
light of the holder’s particular circumstances and income tax situation. Prospective investors are urged to
consult their own tax advisors as to any tax consequences to them from the purchase, ownership and
disposition of Series 2019 CFC Bonds, including the application and effect of state, local, non-U.S., and
other tax laws.
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APPROVAL OF LEGAL MATTERS
Issuance of the Series 2019 CFC Bonds is subject to receipt of the approving opinion of Orrick,
Herrington & Sutcliffe LLP, Bond Counsel to the Port. The proposed form of the opinion of Bond Counsel
with respect to the Series 2019 CFC Bonds is included in this Official Statement as APPENDIX G. Bond
Counsel takes no responsibility for the accuracy, completeness or fairness of this Official Statement. From
time to time Orrick, Herrington & Sutcliffe LLP serves as counsel to the Underwriters on matters that do
not relate to the Port or to the Series 2019 CFC Bonds.
Certain legal matters will be passed upon for the Port by Daniel Blaufus, Esq., General Counsel to
the Port. Certain legal matters will be passed upon by Orrick, Herrington & Sutcliffe LLP as Disclosure
Counsel to the Port and for the Underwriters by their counsel, Kutak Rock LLP. Neither the Port’s General
Counsel nor Underwriters’ Counsel is rendering an opinion as to the validity or tax status of the Series 2019
CFC Bonds. Any opinion of Underwriters’ Counsel will be rendered solely to the Underwriters, and any
opinion of Underwriters’ Counsel, Port Counsel or Disclosure Counsel will be limited in scope and cannot
be relied upon by investors.
THE TRUSTEE
U.S. Bank National Association, having an office in Portland, Oregon, serves as trustee, registrar
and paying agent for the Bonds, including the Series 2019 CFC Bonds. The corporate trust office of the
Trustee is currently located at 555 S.W. Oak Street, Portland, Oregon 97204.
The Trustee has undertaken only those duties and obligations that are expressly set forth in the CFC
Bond Ordinances and the Series 2019 CFC Bond Certificate. The Trustee has not independently passed
upon the validity of the Series 2019 CFC Bonds, the security of payment therefor, the value or condition of
any assets pledged to the payment thereof, the adequacy of the provisions for such payment, the status for
federal or State income tax purposes of the interest on the Series 2019 CFC Bonds or the investment quality
of the Series 2019 CFC Bonds. Except for the contents of this section, the Trustee has not reviewed or
participated in the preparation of this Official Statement and has assumed no responsibility for the nature,
content, accuracy or completeness of the information included in this Official Statement.
INDEPENDENT ACCOUNTANTS
The financial statements for the Port, including information for the Airport, for the year ended
June 30, 2018, included as APPENDIX B, have been audited by Moss Adams LLP, independent
accountants, as stated in their report appearing therein.
MUNICIPAL ADVISOR
PFM Financial Advisors LLC is acting as municipal advisor (the “Municipal Advisor”) to the Port
with respect to the Series 2019 CFC Bonds. The Municipal Advisor has assisted the Port in the preparation
of this Official Statement and in other matters relating to the planning, structuring, execution and delivery
of the Series 2019 CFC Bonds. The Municipal Advisor has not independently verified any of the data
contained herein or conducted a detailed investigation of the affairs of the Port, and make no guaranty,
warranty or other representation relating to the accuracy or completeness of this Official Statement or any
of the information contained herein.
Compensation to be received by the Municipal Advisor from the Port for services provided in
connection with the planning, structuring, execution and delivery of the Series 2019 CFC Bonds is
contingent upon the sale and delivery of the Series 2019 CFC Bonds.
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RATINGS
Fitch and S&P have assigned the Series 2019 CFC Bonds a rating of “A-” (stable outlook) and
“A-” (stable outlook) respectively. Each rating reflects only the views of the rating agency furnishing such
rating, and any desired explanation of the significance of such rating should be obtained from the rating
agency furnishing such rating. Generally, a rating agency bases its rating on the information and materials
furnished to it and on investigations, studies and assumptions of its own. A securities rating is not a
recommendation to buy, sell, or hold securities and there is no assurance that such rating will be retained
for any given period of time or that the same will not be revised downward or withdrawn entirely by the
rating agency furnishing the same if, in its judgment, circumstances so warrant. Any such downward
revision or withdrawal may have an adverse effect on the market price or the availability of a secondary
market for the Series 2019 CFC Bonds.
UNDERWRITING
The Series 2019 CFC Bonds are to be purchased by Citigroup Global Markets Inc. acting on its
own behalf and as representative of Goldman Sachs & Co. LLC (collectively, the “Underwriters”), at a
price of $162,820,519.84 (representing the aggregate principal amount of the Series 2019 CFC Bonds, less
an underwriters’ discount of $469,480.16). The Bond Purchase Agreement between the Port and the
Underwriters provides that the Underwriters will purchase all of the Series 2019 CFC Bonds, if any
Series 2019 CFC Bonds are purchased, and that the purchase of the Series 2019 CFC Bonds is subject to
the conditions set forth in the Bond Purchase Agreement.
The Underwriters may offer and sell the Series 2019 CFC Bonds to certain dealers or unit
investment trusts and money market or other funds and others at lower prices than the initial offering prices
corresponding to the yields set forth on the inside cover, and such initial offering prices may be changed
from time to time by the Underwriters without notice.
The Underwriters and their respective affiliates are full service financial institutions engaged in
various activities, which may include securities trading, commercial and investment banking, financial
advisory, investment management, principal investment, hedging, financing and brokerage activities.
Certain of the Underwriters and their respective affiliates may have, from time to time, performed and may
in the future perform, various investment banking services for the Port, 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 Port.
Citigroup Global Markets Inc., an Underwriter of the 2019 CFC Bonds, has entered into a retail
distribution agreement with Fidelity Capital Markets, a division of National Financial Services LLC
(together with its affiliates, “Fidelity”). Under this distribution agreement, Citigroup Global Markets Inc.
may distribute municipal securities to retail investors at the original issue price through Fidelity. As part
of this arrangement, Citigroup Global Markets Inc. will compensate Fidelity for its selling efforts with
respect to the 2019 CFC Bonds.
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RELATED PARTIES
Orrick, Herrington & Sutcliffe LLP, Bond Counsel and Disclosure Counsel to the Port, also
represents the Underwriters on other matters.
Affiliates of the Underwriters are counterparties to certain of the Port’s Series Eighteen and PFC
Bond Swaps.
MISCELLANEOUS
The descriptions herein and in the appendices of the CFC Bond Ordinances, the Series 2019 CFC
Bond Certificate, the Concessionaire Agreements and other documents are brief summaries of certain
provisions thereof. Such summaries do not purport to be complete, and reference is made to such
documents and contracts, copies of which are on file with the Port, for full and complete statements of their
provisions. Section headings, table headings and captions are included for convenience only and should
not be construed as modifying the text of this Official Statement.
All estimates and other statements in this Official Statement involving matters of opinion, whether
or not expressly so stated, are intended as such and not as representations of fact.
This Official Statement should not be construed as a contract or agreement between the Port or the
Board and the purchasers or holders of any of the Series 2019 CFC Bonds.
The execution and delivery of this Official Statement have been duly authorized by the Port.
THE PORT OF PORTLAND

By:

/s/ Daniel Blaufus
Interim Chief Financial Officer
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APPENDIX A
REPORT OF THE AIRPORT CONSULTANT
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REOLJDWHGWRSD\D&RQWLQJHQW)HHXQWLODQHZ&RQWLQJHQW)HH(YHQWRFFXUV
5HSRUWRIWKH$LUSRUW&RQVXOWDQW
,QRXUSUHSDUDWLRQRIWKLVLQGHSHQGHQW5HSRUWZHHYDOXDWHGWKHDELOLW\RIWKH3RUWWRFROOHFW&)&VVXIILFLHQWWR
PHHWWKHIXQGLQJUHTXLUHPHQWVDQGREOLJDWLRQVHVWDEOLVKHGE\WKH&)&%RQG2UGLQDQFHVGXULQJWKHIRUHFDVW
SHULRGRI)<WKURXJK)<7KHIROORZLQJSURYLGHVDQRYHUYLHZRIWKHSULPDU\ILQGLQJVDQGFRQFOXVLRQV
FRQWDLQHGLQWKH5HSRUW
5ROHRIWKH$LUSRUWDQG(FRQRPLF%DVHIRU$LU7UDIILF
'HPDQGIRUDLUSRUWUHQWDOFDUVLVJHQHUDOO\LQIOXHQFHGE\HFRQRPLFDQGDLUSDVVHQJHUWUHQGV:KLOHUHQWDOFDU
UDWHVDQGRWKHUFRVWVDVZHOODVWKHDYDLODELOLW\RIRWKHUIRUPVRIWUDQVSRUWDWLRQPD\IDFWRULQWRWKHGHFLVLRQWRUHQW
DYHKLFOHJHQHUDOO\DVHFRQRPLFDFWLYLW\LQFUHDVHVDQGSURSHQVLW\RIWUDYHOULVHVGHPDQGIRUUHQWDOFDUV
LQFUHDVHVDVZHOO7KH$LUSRUWKDVEHHQFODVVLILHGE\WKH)HGHUDO$YLDWLRQ$GPLQLVWUDWLRQ )$$ DVD/DUJH+XE
3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

IDFLOLW\VLQFHEDVHGXSRQLWVVKDUHRIQDWLRQZLGHHQSODQHGSDVVHQJHUV%DVHGRQGDWDIURPWKH)$$IRU&<
DSSUR[LPDWHO\PLOOLRQHQSODQHGSDVVHQJHUVERDUGHGDLUFUDIWDWWKH$LUSRUWUDQNLQJLWWKLQWKH86
7KLVZDVDQLQFUHDVHRIDSSUR[LPDWHO\DVFRPSDUHGWR&<7KH$LUSRUWKDVDGLYHUVHVWDEOHEDVHRI
DLUFDUULHUV$OORIWKHSULPDU\86QHWZRUNDLUOLQHVDORQJZLWKVHYHUDOORZFRVWFDUULHUV /&&V RSHUDWHDWWKH
$LUSRUW$ODVND$LU*URXSLVWKHODUJHVWDLUOLQHDWWKH$LUSRUWDQGLVWKHSDUHQWFRPSDQ\WR$ODVND$LUOLQHV $ODVND 
9LUJLQ$PHULFDDQG+RUL]RQ$LU +RUL]RQ :KHQFRPELQLQJHQSODQHGSDVVHQJHUPDUNHWVKDUHIRU$ODVND9LUJLQ
$PHULFDDQG+RUL]RQWKHFDUULHUVFRPSULVHGDSSUR[LPDWHO\RIHQSODQHGSDVVHQJHUVDWWKH$LUSRUWIRU)<

7KH$LUSRUWLVWKHSULPDU\FRPPHUFLDODLUVHUYLFHIDFLOLW\VHUYLQJWKH3RUWODQGPHWURSROLWDQDUHDDQGWKH
VXUURXQGLQJUHJLRQDQGLVHVVHQWLDOO\LVRODWHGIURPRWKHUDLUSRUWFRPSHWLWLRQ)RUWKHSXUSRVHVRIWKLV5HSRUWWKH
$LUSRUW¶V³$LU6HUYLFH$UHD´LVGHILQHGDVWKH3RUWODQG9DQFRXYHU+LOOVERUR25:$0HWURSROLWDQ6WDWLVWLFDO$UHD
06$ DQGLQFOXGHVWKHILYH&RXQWLHVRI&ODFNDPDV&ROXPELD0XOWQRPDK:DVKLQJWRQDQG<DPKLOOLQWKHVWDWH
RI2UHJRQDQGWKHWZRFRXQWLHVRI&ODUNDQG6NDPDQLDLQWKHVWDWHRI:DVKLQJWRQ7KH3RUWODQG9DQFRXYHU
+LOOVERUR06$LVWKHWKPRVWSRSXODWHG06$LQWKH86ZLWKDSSUR[LPDWHO\PLOOLRQSHRSOH7KH$LU6HUYLFH
$UHDLVUHODWLYHO\LVRODWHGIURPFRPSHWLQJDLUSRUWIDFLOLWLHVDQGKHQFHWKH$LUSRUWKDVOLPLWHGFRPSHWLWLRQIRUDLU
VHUYLFH
7KH$LU6HUYLFH$UHD¶VHFRQRPLFVWUHQJWKLVHYDOXDWHGLQ&KDSWHURIWKLV5HSRUW*URZWKH[SHFWDWLRQVIRU
SRSXODWLRQHPSOR\PHQWDQGKRXVHKROGLQFRPHDUHIRUHFDVWWRKDYHUHODWLYHO\VWURQJHUJURZWKUDWHVLQWKH$LU
6HUYLFH$UHDDVFRPSDUHGWRWKHRYHUDOO86LQGLFDWLQJWKHRQJRLQJFDSDFLW\RIWKH$LU6HUYLFH$UHDWRFRQWLQXH
WRJHQHUDWHGHPDQGIRUDLUWUDYHOVHUYLFHVGXULQJWKHIRUHFDVWSHULRG
$LU6HUYLFHDQG$LU7UDIILF$QDO\VLV
%HWZHHQ)<DQG)<HQSODQHGSDVVHQJHUVDWWKH$LUSRUWLQFUHDVHGIURPDSSUR[LPDWHO\PLOOLRQWR
DSSUR[LPDWHO\PLOOLRQDQRYHUDOOFRPSRXQGDQQXDOJURZWKUDWH &$*5 RIIRUWKLVSHULRG(QSODQHG
SDVVHQJHUVDWWKH$LUSRUWLQFUHDVHGGXULQJQLQHRIWKRVH\HDUV7KH$LUSRUWGLGH[SHULHQFHGHFUHDVHVLQ)<V
DQGDVWKH86ZDVLQDSHULRGRIHFRQRPLFUHFHVVLRQ6LQFH)<KRZHYHUWKH$LUSRUWKDV
H[SHULHQFHGUHODWLYHO\UDSLGJURZWKLQHQSODQHGSDVVHQJHUVZLWKD&$*5RIIRU)<WKURXJK)<
7KH$LUSRUWKDVVHHQUHFRUGOHYHOVRIHQSODQHGSDVVHQJHUVLQUHFHQW)<VZLWK)<VHWWLQJDQHZ)<UHFRUG
RIDSSUR[LPDWHO\PLOOLRQHQSODQHGSDVVHQJHUV
7KH$LUSRUWLVSULPDULO\DQRULJLQGHVWLQDWLRQ 2 ' DLUSRUW,Q)<DSSUR[LPDWHO\RIWKH$LUSRUW¶V
HQSODQHGSDVVHQJHUVZHUH2 'SDVVHQJHUV7KHUHPDLQLQJRIWKH$LUSRUW¶VSDVVHQJHUVZHUHFRQQHFWLQJ
SDVVHQJHUV7KHYDVWPDMRULW\RIWKH$LUSRUW¶VFRQQHFWLQJSDVVHQJHUVZHUHFDUULHGE\WKH$ODVND$LU*URXS
7KH3RUWSUHSDUHGWKHDYLDWLRQDFWLYLW\IRUHFDVWVLQFOXGHGLQWKLV5HSRUWIRUWKHSHULRGRI)<WKURXJK)<
DQG/ %UHYLHZHGWKHVHWRLQFOXGHDVWKHEDVLVIRUILQDQFLDOIHDVLELOLW\DQDO\VHV,QJHQHUDOWKHXQGHUO\LQJ
HFRQRPLFFRQGLWLRQVRIWKH$LU6HUYLFH$UHDDUHH[SHFWHGWREHWKHSULPDU\GULYHUIRUSDVVHQJHUGHPDQGDWWKH
$LUSRUWHVSHFLDOO\DVLWUHODWHVWR2 'WUDIILF&KDSWHURIWKLV5HSRUWGHVFULEHVWKHDVVXPSWLRQVLQFRUSRUDWHG
LQWRWKHORQJWHUPDYLDWLRQDFWLYLW\IRUHFDVWVIRUWKH$LUSRUW
7KHWDEOHEHORZSUHVHQWVKLVWRULFDOHQSODQHGSDVVHQJHUVIRU)<VWKURXJKDQGIRUHFDVWVHQSODQHG
SDVVHQJHUOHYHOVIRUWKH$LUSRUWIRUWKHSHULRGRI)<WKURXJK)<
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)$$KXEFODVVLILFDWLRQLVFXUUHQWO\EDVHGRQ&<HQSODQHGSDVVHQJHUV
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)LVFDO<HDU

3HUFHQW&KDQJH

$&78$/



























)25(&$67




































&203281'$118$/*52:7+5$7(6












6RXUFH
3RUWRI3RUWODQG$LUSRUWPDQDJHPHQWUHFRUGV1RYHPEHU
&RPSLOHGE\/ %'HFHPEHU

,WLVLPSRUWDQWWRQRWHWKDWPDQ\RIWKHIDFWRUVDIIHFWLQJDLUWUDYHOGHPDQGDUHQRWQHFHVVDULO\TXDQWLILDEOH$VD
UHVXOWDOOIRUHFDVWVRIDYLDWLRQDFWLYLW\DUHVXEMHFWWRXQFHUWDLQW\7KHUHIRUHWKLVIRUHFDVWVKRXOGEHYLHZHGDVD
JHQHUDOLQGLFDWLRQRIIXWXUHDYLDWLRQDFWLYLW\DVRSSRVHGWRDSUHFLVHSUHGLFWLRQ$FWXDOIXWXUHWUDIILFPD\YDU\IURP
WKLVIRUHFDVWDQGVXFKYDULDQFHVFRXOGEHPDWHULDO
7KH3$&5DQG&RQ5$&)DFLOLW\
7KH3RUWLVXQGHUWDNLQJWKH3DUNLQJ$GGLWLRQVDQG&RQVROLGDWHG5HQWDO&DU)DFLOLW\ 3$&5 SURMHFW7KLV
DSSUR[LPDWHO\PLOOLRQSURMHFWLQFOXGHVDQHZVL[OHYHOJDUDJH 3$&5*DUDJH RQWKHVLWHRIWKHIRUPHU
3RUWHPSOR\HHSDUNLQJORW VXUIDFHORW DQGDUHQWDOFDUFXVWRPHUVHUYLFHOREE\WREHORFDWHGRQWKHILUVWIORRURI
WKH5HQWDO&DU&HQWHUWREHFRQVWUXFWHGDGMDFHQWWRWKH3$&5*DUDJH'HVLJQZRUNLVFXUUHQWO\FRPSOHWH
DQGDOO3$&5GHVLJQDQGSHUPLWWLQJZRUNLVH[SHFWHGWREHFRPSOHWHE\-XO\3$&5LVH[SHFWHGWREHIXOO\
RSHUDWLRQDOE\1RYHPEHU
7KH&RQ5$&)DFLOLW\ZLOOFRQVLVWRIOHYHOVRIWKHQHZJDUDJHZLWKVTXDUHIHHWSURYLGHGIRUUHDG\
FDUVUHWXUQFDUVDQGWKHVTXDUHIRRWUHQWDOFDUFXVWRPHUVHUYLFHOREE\WREHORFDWHGRQWKHILUVWIORRURIWKH
5HQWDO&DU&HQWHU7KH3XEOLF3DUNLQJ$GGLWLRQZLOOFRQVLVWRI/HYHOVRIWKH3$&5*DUDJHZKLFKZLOOEH
GHGLFDWHGWRSXEOLFSDUNLQJDQGSURYLGHVSDFHV7KH3XEOLF3DUNLQJ$GGLWLRQDQGWKH&RQ5$&)DFLOLW\ZLOO
EHFRQQHFWHGE\DUDPSEHWZHHQWKHWKLUGDQGIRXUWKOHYHOVRI3$&5WRSURYLGHIOH[LELOLW\IRUFKDQJHVLQIXWXUH
XVH
7KH&RQ5$&)DFLOLW\SRUWLRQRIWKH3$&5SURMHFWLVHVWLPDWHGWRFRVWPLOOLRQDQGZLOOEHIXQGHGZLWKWKH
SURFHHGVRIWKH6HULHV&)&%RQGV DVGHVFULEHGLQ&KDSWHURIWKLV5HSRUW 7KH3XEOLF3DUNLQJ$GGLWLRQ
3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

SRUWLRQRIWKLVSURMHFWLVLQWHQGHGWRDGGUHVVWKHQHHGIRUDGGLWLRQDOSXEOLFSDUNLQJDWWKH$LUSRUW7KH3XEOLF
3DUNLQJ$GGLWLRQSRUWLRQRIWKHSURMHFWKDVDQHVWLPDWHGSURMHFWFRVWRIPLOOLRQDQGLVH[SHFWHGWREH
IXQGHGZLWKWKH6HULHV7ZHQW\)LYH%RQGV
)LQDQFLDO$QDO\VLV
/ %HYDOXDWHGWKHDELOLW\RIWKH3RUWWRFROOHFW&)&VVXIILFLHQWWRPHHWWKHIXQGLQJUHTXLUHPHQWVDQGREOLJDWLRQV
HVWDEOLVKHGE\WKH&)&%RQG2UGLQDQFHVGXULQJWKHIRUHFDVWSHULRGRI)<WKURXJK)<3HURXU
DQDO\VHVDQGDVUHTXLUHGSXUVXDQWWRWKH5DWH&RYHQDQW&)&VZLWK5ROOLQJ&RYHUDJHLQHDFK)LVFDO<HDUDUH
IRUHFDVWWREHDWOHDVWHTXDOWRRIWKH&)&'HEW6HUYLFH5HTXLUHPHQWIRUHDFK)<7KH3RUWLVDEOHWRPHHW
LWVUHTXLUHPHQWVDQGREOLJDWLRQVHVWDEOLVKHGE\WKH&)&%RQG2UGLQDQFHVWKURXJKRXWWKHIRUHFDVWSHULRG
7KHWDEOHEHORZSUHVHQWVIRUHFDVWGHEWVHUYLFHFRYHUDJHUDWLRVEDVHGRQWKH&)&%RQG2UGLQDQFHV5DWH
&RYHQDQW,QDGGLWLRQIRULOOXVWUDWLYHSXUSRVHVWKHWDEOHEHORZSUHVHQWVDGGLWLRQDOGHEWVHUYLFHFRYHUDJH
FDOFXODWLRQVEDVHGRQ&)&UHYHQXHVRQO\ H[FOXGLQJWKH&)&5ROOLQJ&RYHUDJH$FFRXQW 
)LVFDO<HDU

&)&%RQG2UGLQDQFH'HEW6HUYLFH
&RYHUDJH5DWLR

'HEW6HUYLFH&RYHUDJH5DWLR
:LWKRXW5ROOLQJ&RYHUDJH






















&RPSLOHGE\/ %'HFHPEHU

,QSUHSDULQJRXUILQGLQJVDQGFRQFOXVLRQV/ %KDVUHOLHGXSRQWKHDFFXUDF\DQGFRPSOHWHQHVVRIILQDQFLDODQG
RWKHUGDWDSURYLGHGWRLWE\WKHUHIHUHQFHGVRXUFHVZLWKRXWLQGHSHQGHQWYHULILFDWLRQ
7KHWHFKQLTXHVDQGPHWKRGRORJLHVXVHGLQSUHSDULQJWKLV5HSRUWDUHFRQVLVWHQWZLWKLQGXVWU\SUDFWLFHVIRUVLPLODU
VWXGLHVLQFRQQHFWLRQZLWKDLUSRUWUHYHQXHERQGVDOHV$OWKRXJK/ %EHOLHYHVWKDWWKHDSSURDFKDQGDVVXPSWLRQV
XVHGDUHUHDVRQDEOHDQGSURYLGHDQDSSURSULDWHEDVLVIRUWKHILQDQFLDOIRUHFDVWVDQ\IRUHFDVWLVVXEMHFWWR
XQFHUWDLQWLHV,QHYLWDEO\VRPHDVVXPSWLRQVXVHGWRGHULYHWKHIRUHFDVWFRQWDLQHGKHUHLQZLOOQRWEHUHDOL]HGDQG
XQIRUHVHHDEOHHYHQWVPD\RFFXU7KHDFWXDOILQDQFLDOUHVXOWVDFKLHYHGZLOOYDU\IURPWKRVHIRUHFDVWDQGVXFK
YDULDWLRQVFRXOGEHPDWHULDO:HKDYHQRUHVSRQVLELOLW\WRXSGDWHWKLV5HSRUWIRUHYHQWVDQGRUFLUFXPVWDQFHV
RFFXUULQJDIWHUWKHGDWHRIWKLV5HSRUW
/ %LVQRWUHJLVWHUHGZLWKWKH866HFXULWLHV ([FKDQJH&RPPLVVLRQDVDPXQLFLSDODGYLVRULVQRWDFWLQJDVD
PXQLFLSDODGYLVRUDQGGRHVQRWDVVXPHDQ\ILGXFLDU\GXWLHVRUSURYLGHDGYLVRU\VHUYLFHVDVGHVFULEHGLQ
6HFWLRQ%RIWKH6HFXULWLHV([FKDQJH$FWRIRURWKHUZLVH/ %GRHVQRWPDNHUHFRPPHQGDWLRQVRU
DGYLFHUHJDUGLQJDQ\DFWLRQWREHWDNHQE\RXUFOLHQWVZLWKUHVSHFWWRDQ\SURVSHFWLYHQHZRUH[LVWLQJPXQLFLSDO
ILQDQFLDOSURGXFWVRULVVXDQFHRIPXQLFLSDOVHFXULWLHVLQFOXGLQJZLWKUHVSHFWWRWKHVWUXFWXUHWLPLQJWHUPVRURWKHU
VLPLODUPDWWHUVFRQFHUQLQJPXQLFLSDOILQDQFLDOSURGXFWVRUWKHLVVXDQFHRIPXQLFLSDOVHFXULWLHV
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0DUFK

7KH3RUWRI3RUWODQG

/ %LQDVVRFLDWLRQZLWK$9.&RQVXOWLQJ,QFDQG3DUWQHUVIRU(FRQRPLF6ROXWLRQVDSSUHFLDWHVWKLVRSSRUWXQLW\
WRVHUYHDVWKH3RUW¶V$LUSRUW&RQVXOWDQWIRUWKLVSURSRVHGILQDQFLQJ
6LQFHUHO\
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7HUPLQDO)DFLOLWLHV
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7KH3RUWRI3RUWODQG

/LVWRI7DEOHV



7$%/(

3DJH

86$,53257(13/$1('3$66(1*(55$1.,1*6 /$5*(+8%$,532576 ±&<

7$%/(
86$,53257&$5*2$1'$,5&5$)723(5$7,2165$1.,1*6 723 ±&<

7$%/(
3238/$7,2175(1'6  
7$%/(
$*(',675,%87,21  
7$%/(
0(',$1+286(+2/',1&20($1',1&20(',675,%87,21  
7$%/(
+286(+2/'6:,7+,1&20(2)$1'$%29(  
7$%/(
3(5&$3,7$3(5621$/,1&20(75(1'6$1')25(&$676  
7$%/(
3(5&$3,7$*52665(*,21$/$1'*5266'20(67,&352'8&775(1'6
 
7$%/(
&,9,/,$1/$%25)25&($1'81(03/2<0(175$7( '(&(0%(5 
7$%/( (03/2<0(17%<,1'8675<75(1'6  
7$%/( 25(*21)25781(&203$1<+($'48$57(56  
7$%/( 723$,56(59,&($5($(03/2<(56
7$%/( 3257/$1',17(51$7,21$/$,53257$1'32572)3257/$1'$:$5'6 
 
7$%/( 3$66(1*(5'(0$1')25(&$679$5,$%/(6  
7$%/(
$,5/,1(66(59,1*7+($,53257±)<
7$%/(
+,6725,&$/$,53257(13/$1('3$66(1*(50$5.(76+$5(
7$%/(
.(<$,5/,1(5(9(18(0(75,&6$77+($,53257±&<96&<
7$%/(
$/$6.$$,5*5283&$3$&,7<%<0$5.(7±-8/<96-8/<
7$%/(
'(/7$$,5/,1(6,17(51$7,21$/%(1&+0$5.6±&<
7$%/(
7232 '0$5.(76±)<
7$%/(
&+$1*($77232 '0$5.(76±)<96)<
7$%/(
+,6725,&$/(13/$1('3$66(1*(56
7$%/(
$,5/,1(&$3$&,7<&+$1*(±)<96)<
7$%/( +,6725,&$/$,5&5$)723(5$7,216
7$%/( +,6725,&$//$1'(':(,*+7 ,17+286$1'3281'81,76 
7$%/( $,5/,1(%$1.5837&<7,0(/,1(
7$%/( 32572)3257/$1'$9,$7,21$&7,9,7<)25(&$67
7$%/(
+,6725,&$/865(17$/&$5)/((76,=(6
7$%/(
(;,67,1*$1')8785($,532575(17$/&$5&203$1,(6
7$%/(
+,6725,&$/$,532575(17$/&$575$16$&7,216
7$%/(
+,6725,&$/*5281'75$163257$7,213$5.,1*23(5$72575$16$&7,216
3(5(13/$1('3$66(1*(5
7$%/(
)25(&$672)$,532575(17$/&$575$16$&7,216
7$%/(
),1$1&,$/6(16,7,9,7<5(68/76
7$%/(
),1$1&,$/6(16,7,9,7<5(68/76
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5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

 5ROHRIWKH$LUSRUWDQG(FRQRPLF%DVHIRU$LU7UDIILF
7KLVFKDSWHULQWURGXFHVWKH3RUWODQG,QWHUQDWLRQDO$LUSRUW $LUSRUW DQGVXPPDUL]HVWKHUROHWKH$LUSRUWVHUYHVLQ
DFFRPPRGDWLQJDLUWUDIILFIRUWKHQDWLRQDQGWKHUHJLRQDVZHOODVDQLPSRUWDQWKXEIRUWKH$ODVND$LU*URXS
7KLVFKDSWHUDOVRGHVFULEHVWKH3RUWODQG2UHJRQUHJLRQ¶VHFRQRPLFEDVHDQGLWVDELOLW\WRFRQWLQXHWRVXSSRUW
GHPDQGIRUDLUWUDQVSRUWDWLRQ

 5ROHRIWKH$LUSRUW
7KH$LUSRUWLVRZQHGDQGRSHUDWHGE\7KH3RUWRI3RUWODQG WKH3RUW 7KH2UHJRQ/HJLVODWXUHFUHDWHGWKH3RUWLQ
WRGUHGJHDVKLSSLQJFKDQQHOIURP3RUWODQG2UHJRQWRWKH3DFLILF2FHDQ7RGD\WKH3RUWLVFKDUJHGZLWK
SURPRWLQJDYLDWLRQPDULWLPHDQGLQGXVWULDOLQWHUHVWVZLWKLQWKH3RUWODQGUHJLRQ,QDGGLWLRQWRWKH$LUSRUWWKH3RUW
RZQVWZRJHQHUDODYLDWLRQDLUSRUWV +LOOVERUR$LUSRUWDQG7URXWGDOH$LUSRUW IRXUPDULQHWHUPLQDOVLQ2UHJRQ¶V
ODUJHVWSRUWDQGVL[EXVLQHVVDQGLQGXVWULDOSDUNV7KH3RUWDOVRRZQVDQGRSHUDWHVWKHGUHGJH OregonWRKHOS
PDLQWDLQWKHVKLSSLQJFKDQQHORQWKHORZHU&ROXPELDDQG:LOODPHWWH5LYHUVDVDFRQWUDFWRUWRWKH86$UP\
&RUSVRI(QJLQHHUV$VIXUWKHUGHVFULEHGLQ6HFWLRQ$LUSRUW5HYHQXH%RQGVDUHQRWDJHQHUDOREOLJDWLRQRI
WKH3RUWRUDFKDUJHXSRQDQ\RWKHUUHYHQXHVRUSURSHUW\RIWKH3RUWQRWVSHFLILFDOO\SOHGJHGWKHUHWRE\WKH%RQG
2UGLQDQFHV GHILQHGKHUHLQLQ6HFWLRQRIWKLV5HSRUW 



1DWLRQDO5ROH

7KH$LUSRUWLVRQHRIWKHEXVLHVWFRPPHUFLDOSDVVHQJHUDLUSRUWVLQWKH8QLWHG6WDWHV 86 ,WLVRQHRIDLUSRUWV
WKDWHQSODQHDWOHDVWRQHSHUFHQWRIQDWLRQZLGHHQSODQHGSDVVHQJHUVDQGLVFRQVHTXHQWO\GHVLJQDWHGDVD/DUJH
+XEDLUSRUWE\WKH)HGHUDO$YLDWLRQ$GPLQLVWUDWLRQ )$$ ,QFDOHQGDU\HDU &< WKH$LUSRUWZDVUDQNHGWK
LQWKH86ZLWKPLOOLRQHQSODQHGSDVVHQJHUVZKRERDUGHGDLUFUDIWDWWKH$LUSRUWZKLFKHTXDWHVWRD
LQFUHDVHDVFRPSDUHGWR&<7DEOHSURYLGHVWKHUDQNLQJVRI86/DUJH+XEDLUSRUWVLQWHUPVRIWRWDO
HQSODQHGSDVVHQJHUVSHUWKH)$$
7KH$LUSRUWKDVDGLYHUVHVWDEOHEDVHRIDLUFDUULHUV7KHSULPDU\QHWZRUNDLUOLQHVDORQJZLWKVHYHUDOORZFRVW
FDUULHUV /&&V RSHUDWHDWWKH$LUSRUW:KHQFRPELQLQJWKHSDVVHQJHUPDUNHWVKDUHIRUDOORIWKHDLUOLQHVXQGHU
WKH$ODVND$LU*URXSWKHFDUULHUVDFFRXQWHGIRUDSSUR[LPDWHO\RIHQSODQHGSDVVHQJHUVDWWKH$LUSRUW
GXULQJILVFDO\HDU )< $ODVND$LU*URXSLVWKHSDUHQWFRPSDQ\WRERWK$ODVND$LUOLQHVDQG+RUL]RQ$LU
$ODVND$LU*URXSFRPSOHWHGWKHDFTXLVLWLRQRI9LUJLQ$PHULFDLQ'HFHPEHU,Q0DUFK$ODVND$LU
*URXSDQQRXQFHGWKDW9LUJLQ$PHULFDZRXOGPHUJHZLWK$ODVND$LUOLQHVDQGWKHFRPELQHGDLUOLQHZRXOGRSHUDWH
XQGHUWKH$ODVND$LUOLQHVEUDQG7KH9LUJLQ$PHULFDEUDQGLVH[SHFWHGWREHIXOO\UHWLUHGE\WKHHQGRI&<
([KLELWSUHVHQWVWKH$LUSRUW¶VHQSODQHGSDVVHQJHUPDUNHWVKDUHIRUDOODLUOLQHVIRU)<$GGLWLRQDOGHWDLOV
RQWKH$LUSRUW¶VDLUVHUYLFHDQGDLUWUDIILFFRPSRVLWLRQLVFRQWDLQHGLQ&KDSWHURIWKLV5HSRUW
,QDGGLWLRQWRWKHSDVVHQJHURSHUDWLRQVDWWKH$LUSRUWWKHUHLVDVLJQLILFDQWDPRXQWRIDLUFDUJRSURFHVVHGDWWKH
$LUSRUW$FFRUGLQJWRWKH$LUSRUWV&RXQFLO,QWHUQDWLRQDO±1RUWK$PHULFD $&,1$ PHWULFWRQVRIDLUFDUJR
LQFOXGLQJERWKIUHLJKWDQGPDLOZHUHORDGHGDQGXQORDGHGDWWKH$LUSRUWLQ&<%DVHGRQWKLVGDWDIURP
$&,1$WKH$LUSRUWUDQNHGDVWKHWKEXVLHVWFDUJRDLUSRUWLQWKH86IRUWKLVSHULRG$&,1$GDWDLQGLFDWHGWKDW
WKH$LUSRUWKDGDLUFUDIWRSHUDWLRQVLQ&< LQFOXGLQJDOOFDUJRFDUULHURSHUDWLRQV ZKLFKUDQNHGWKH




 %DVHGRQLQIRUPDWLRQSURYLGHGLQWKH)$$¶V$LU&DUULHU$FWLYLW\,QIRUPDWLRQ6\VWHP $&$,6 
 7KH3RUW¶VILVFDO\HDULVWKHPRQWKSHULRGHQGLQJ-XQH

 $QDLUFUDIWRSHUDWLRQLQFOXGHVWKHODQGLQJWDNHRIIRUWRXFKDQGJRSURFHGXUHE\DQDLUFUDIWRQWKHUXQZD\DWDQDLUSRUW


3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_
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0DUFK
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$LUSRUWV&RXQFLO,QWHUQDWLRQDO1RUWK$PHULFD1RUWK$PHULFDQ$LUSRUW7UDIILF6XPPDU\DFFHVVHG2FWREHU
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5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

5HJLRQDO5ROH

,Q)<WKH$LUSRUWKDGDSSUR[LPDWHO\PLOOLRQHQSODQHGRULJLQDQGGHVWLQDWLRQ 2 ' SDVVHQJHUVPDNLQJ
WKH$LUSRUWWKHWKODUJHVW2 'PDUNHWLQWKH862 'WUDIILFDFFRXQWHGIRURIWKHWRWDOHQSODQHG
SDVVHQJHUVLQ)<DQGWKHUHPDLQLQJRISDVVHQJHUVFRQQHFWHGWKURXJKWKH$LUSRUWRQWKHLUZD\WR
WKHLUILQDOGHVWLQDWLRQ7KH$ODVND$LU*URXSKDQGOHVWKHYDVWPDMRULW\RIWKHFRQQHFWLQJSDVVHQJHUVDWWKH$LUSRUW
7KH$LUSRUWLVWKHSULPDU\FRPPHUFLDODLUVHUYLFHIDFLOLW\VHUYLFLQJWKH3RUWODQG9DQFRXYHU+LOOVERUR25:$
0HWURSROLWDQ6WDWLVWLFDO$UHD 3RUWODQG06$ DQGLWVVXUURXQGLQJUHJLRQ)RUWKHSXUSRVHVRIWKLV5HSRUWWKH
$LUSRUW¶V$LU6HUYLFH$UHDLVGHILQHGDVWKH3RUWODQG06$7KH$LU6HUYLFH$UHDLVFRPSULVHGRIILYHFRXQWLHVLQ
2UHJRQ &ODFNDPDV&ROXPELD0XOWQRPDK:DVKLQJWRQDQG<DPKLOO DQGWZRFRXQWLHVLQ:DVKLQJWRQ &ODUN
DQG6NDPDQLD $OWKRXJKQRWLQFOXGHGDVSDUWRIWKH3RUWODQG06$WKHFRXQWLHVRI0DULRQ2UHJRQDQG&RZOLW]
:DVKLQJWRQKDYHSRSXODWLRQDUHDVUHODWLYHO\QHDUWKH$LUSRUWDQGFRQWULEXWHWRDLUWUDIILFDVZHOO,QPDQ\FDVHV
DQDLUVHUYLFHDUHDFDQH[WHQGEH\RQGWKHSULPDU\06$GHSHQGLQJRQWKHORFDWLRQRIRWKHUSRSXODWLRQFHQWHUV
DQGDYDLODELOLW\RIRWKHUFRPPHUFLDOVHUYLFHDLUSRUWV7KLVLVWKHFDVHDVFRPSHWLWLRQIURPRWKHUFRPPHUFLDO
VHUYLFHDLUSRUWVLVODFNLQJHVSHFLDOO\WRWKHVRXWKDQGHDVWRIWKH$LUSRUW*LYHQWKHVHFRQVLGHUDWLRQVDQGLWV
UHODWLYHO\KLJKQXPEHURIGHVWLQDWLRQVVHUYHGFRPSDUHGWRRWKHUFRPPHUFLDOVHUYLFHDLUSRUWVLQWKH6WDWHWKH
$LUSRUWLVJHQHUDOO\FRQVLGHUHGWKHSULPDU\FRPPHUFLDOVHUYLFHDLUSRUWLQ2UHJRQ+RZHYHULWLVJHQHUDOO\WKH
HFRQRPLFVWUHQJWKRIWKH$LU6HUYLFH$UHDWKDWSURYLGHVWKHSULQFLSDOGHPDQGIRUVXSSRUWLQJ2 'DLUWUDYHO
7KH$LUSRUWLVHVVHQWLDOO\LVRODWHGIURPRWKHUFRPSHWLQJDLUSRUWVLQWKHUHJLRQ7KH6HDWWOH7DFRPD,QWHUQDWLRQDO
$LUSRUW 6($ LVWKHFORVHVWFRPSDUDEOHDLUSRUWDERXWGULYLQJPLOHVIURPWKH$LUSRUW+RZHYHUWKHDELOLW\WR
GULYHWR6($IURP3RUWODQGZLWKLQDSUHGLFWDEOHWLPHIUDPHLVKLJKO\YDULDEOHVLQFHWKHVHFWLRQRI,QWHUVWDWHQHDU
6($KDVVRPHRIWKHPRVWVHYHUHFRQJHVWLRQDQGWUDIILFGHOD\VLQWKH6HDWWOHUHJLRQ7KLVFRQJHVWLRQDQGWKH
UHVXOWDQWHUUDWLFGULYHWLPHVFRQWULEXWHWRSUHYHQWLQJ6($IURPVHUYLQJDVDYLDEOHDOWHUQDWLYHIRUDLUSDVVHQJHUV
WUDYHOLQJIURPWKH3RUWODQGPHWURDUHD
([KLELWLOOXVWUDWHVWKH$LU6HUYLFH$UHDDQGRWKHUFRPPHUFLDOVHUYLFHDLUSRUWVZLWKLQPLOHVIURPWKH
$LUSRUW$VVKRZQRWKHUFRPPHUFLDODLUSRUWVLQWKHUHJLRQDUHVPDOOHUIDFLOLWLHVDQGDUHPRUHWKDQGULYLQJ
PLOHVIURPWKH$LUSRUW7KHUHDUHQRRWKHUFRPSDUDEOHIDFLOLWLHVWRWKH$LUSRUWZLWKLQWKH6WDWHRI2UHJRQLQWHUPV
RIDLUVHUYLFH





 ,QWHUVWDWH , LVDNH\FRPPXWHUDQGIUHLJKWWUDQVSRUWDWLRQFRUULGRULQWKH6HDWWOHPHWURUHJLRQ
 7UDIILFGHOD\RQ,QWHUVWDWHLVPHDVXUHGDVYHKLFOHKRXUVRIGHOD\SHUGD\LQFUHDVLQJIURPKRXUVSHUGD\LQWRKRXUV
SHUGD\LQDULVHRI&RUULGRU&DSDFLW\5HSRUW:DVKLQJWRQ6WDWH'HSDUWPHQWRI7UDQVSRUWDWLRQ1RYHPEHU
KWWSZVGRWZDJRYSXEOLFDWLRQVIXOOWH[WJUD\QRWHERRNFRUULGRUFDSDFLW\UHSRUWSGIDFFHVVHG'HFHPEHU

 &RUULGRU&DSDFLW\5HSRUW:DVKLQJWRQ6WDWH'HSDUWPHQWRI7UDQVSRUWDWLRQ1RYHPEHUKWWSZVGRWZDJRYSXEOLFDWLRQVIXOO
WH[WJUD\QRWHERRNFRUULGRUFDSDFLW\UHSRUWSGIDFFHVVHG'HFHPEHU


3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_
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5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

5ROHDVD+XEIRU$ODVND$LU*URXS

$ODVND$LUOLQHVLQFOXGLQJ9LUJLQ$PHULFDDQG+RUL]RQ$LUDUHWKH$LUSRUW¶VODUJHVWFDUULHUVLQWHUPVRISDVVHQJHU
PDUNHWVKDUH7KH$LUSRUWVHUYHVDVDKXEIRUWKH$ODVND$LU*URXS7KH$ODVND$LU*URXSRSHUDWHVDWWKH$LUSRUW
VRPHZKDWGLIIHUHQWO\WKDQPRVWRWKHUWUDGLWLRQDODLUOLQHKXEV%DVHGRQGDWDSUHVHQWHGLQ([KLELWEHORZRQ
DYHUDJHDQDLUOLQH¶V2 'SDVVHQJHUVDFFRXQWHGIRURILWVSDVVHQJHUVDWFHUWDLQKXEVIRUWKHWKUHHPDMRU
86KXEELQJDLUOLQHV 'HOWD$LU/LQHV$PHULFDQ$LUOLQHV8QLWHG$LUOLQHV DQG$ODVND$LU*URXSDVFRPSDUHGWR
IRU$ODVND$LU*URXSDWWKH$LUSRUW([KLELWSURYLGHVDJUDSKLFDOGHSLFWLRQRIWKHSHUFHQWRI2 '
SDVVHQJHUVIRUHDFKKXEELQJDLUOLQHDWWKHLUUHVSHFWLYHKXEDLUSRUWV
(;+,%,7

6KDUHRI2 '7UDIILFDW&HUWDLQ86$LUOLQH+XEV )< 


6KDUHRI2 '3DVVHQJHUV





$YHUDJH 
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/,;hͿ
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dt;>Ϳ
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KZ;hͿ
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W,y;Ϳ

/;hͿ
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6RXUFH

'LLR86'275HSRUWV'%$DQG7$FFHVVHG2FWREHU

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

 (FRQRPLF%DVHIRU$LU7UDIILF
$LUWUDYHOGHPDQGLVODUJHO\FRUUHODWHGZLWKWKHGHPRJUDSKLFDQGHFRQRPLFFKDUDFWHULVWLFVRIWKHVXUURXQGLQJ
UHJLRQ7KHHFRQRPLFVWUHQJWKRIWKH$LU6HUYLFH$UHDKDVDPDMRULPSDFWRQWKHDYLDWLRQDFWLYLW\DWWKH$LUSRUW
VLQFHPRVWRIWKH$LUSRUW VSDVVHQJHUGHPDQGLV2 'DFWLYLW\7KHQH[WVHFWLRQVUHYLHZFXUUHQWHFRQRPLFWUHQGV
DQGFRQGLWLRQVRIWKH$LUSRUW¶V$LU6HUYLFH$UHDDQGSUHVHQWGDWDLQGLFDWLYHRIWKH$LU6HUYLFH$UHD¶VFDSDELOLW\WR
JHQHUDWHDJURZLQJGHPDQGIRUDLUWUDQVSRUWDWLRQWKURXJKRXWWKHQH[WVHYHUDO\HDUV



6RFLR(FRQRPLF7UHQGV

'DWDIRUSRSXODWLRQDJHGLVWULEXWLRQHGXFDWLRQDODWWDLQPHQWLQFRPHDQGJURVVUHJLRQDOSURGXFWIRUWKH$LU
6HUYLFH$UHDDUHGLVFXVVHGEHORZDQGDUHSUHVHQWHGLQ7DEOHVWKURXJK3DUDOOHOGDWDIRU2UHJRQDQG
WKH86DUHDOVRVKRZQWRSURYLGHDEDVLVRIFRPSDULVRQRIWUHQGVLQWKH$LU6HUYLFH$UHD:KHUHDYDLODEOH
DQQXDOGDWDDUHSURYLGHGIRUWKHSHULRGDQGUHSUHVHQWD\HDUKLVWRULFDOWUHQG,QDGGLWLRQGDWD
HVWLPDWHVIRUDUHSURYLGHGWREHFRQVLVWHQWZLWKDLUWUDIILFDQGILQDQFLDOIRUHFDVWVSUHVHQWHGODWHULQWKLV
5HSRUW



3RSXODWLRQ7UHQGV

3RSXODWLRQLVDVLJQLILFDQWVRXUFHRIGHPDQGIRUDLUWUDYHO7DEOHLQFOXGHVDQGSRSXODWLRQGDWDIRU
WKH$LU6HUYLFH$UHD2UHJRQDQGWKH86)RUHFDVWVIRUDUHDOVRLQFOXGHG%HWZHHQDQGWKH
SRSXODWLRQLQWKH$LU6HUYLFH$UHDLQFUHDVHGE\IURPWR'XULQJWKHVDPHSHULRG
2UHJRQ¶VSRSXODWLRQLQFUHDVHGE\DQGWKH86SRSXODWLRQLQFUHDVHGE\7KH$LU6HUYLFH$UHDDGGHG
DSSUR[LPDWHO\WRLWVSRSXODWLRQEHWZHHQDQG RUDSSUR[LPDWHO\SHU\HDU 
7KLVUHSUHVHQWVDFRPSRXQGDQQXDOJURZWKUDWH &$*5 RI²KLJKHUWKDQWKDWRIERWK2UHJRQ  DQG
WKH86  
7$%/(

3RSXODWLRQ7UHQGV  

5HJLRQ
8QLWHG6WDWHV

3RSXODWLRQ
+LVWRULFDO





)RUHFDVW



&$*5








2UHJRQ











$LU6HUYLFH$UHD











Multnomah County, OR

697,799

804,313

839,906

1.4%

0.6%

Washington County, OR

508,842

594,048

681,736

1.6%

2.0%

Clark County, WA

408,820

477,912

563,660

1.6%

2.4%

Clackamas County, OR

366,808

412,940

450,383

1.2%

1.2%

Yamhill County, OR

95,875

106,274

115,785

1.0%

1.2%

Columbia County, OR

48,898

51,333

55,542

0.5%

1.1%

Skamania County, WA

10,786

11,604

12,332

0.7%

0.9%

1RWH
6RXUFH



&RPSRXQGDQQXDOJURZWKUDWH
:RRGV 3RROH(FRQRPLFV,QF&RPSOHWH(FRQRPLFDQG'HPRJUDSKLF'DWD6RXUFH$SULO
&RPSLOHGE\3DUWQHUVIRU(FRQRPLF6ROXWLRQV)HEUXDU\

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

7KH$LU6HUYLFH$UHD¶VH[SHFWHGSRSXODWLRQLQFUHDVHEHWZHHQDQGUHIOHFWVD&$*5RIDQGLV
KLJKHUWKDQWKHHVWLPDWHG&$*5IRUERWK2UHJRQDQGWKH86GXULQJWKHVDPHSHULRG DQG
UHVSHFWLYHO\ 7KHLQFUHDVHLQQHZUHVLGHQWVLQWKH$LU6HUYLFH$UHD DSSUR[LPDWHO\EHWZHHQDQG
 LVH[SHFWHGWRJHQHUDWHDGGLWLRQDOGHPDQGIRUDLUVHUYLFHDWWKH$LUSRUW([KLELWJUDSKLFDOO\GHSLFWVWKH
KLVWRULFDODQGIRUHFDVWWUHQGVIRUSRSXODWLRQLQWKH$LU6HUYLFH$UHD2UHJRQDQGWKH86$VLJQLILFDQWSRUWLRQRI
WKHJURZWKLQ2UHJRQDQGWKH$LU6HUYLFH$UHDIURPWKURXJKZDVWKHUHVXOWLQPLJUDWLRQRISHRSOH
$OWKRXJKQRWSDUWRIWKH3RUWODQG06$&RZOLW]&RXQW\LQ:DVKLQJWRQ SRS DQG0DULRQ&RXQW\LQ
2UHJRQ SRS DUHDOVRVRXUFHVRIGHPDQGIRUDLUWUDYHOVHUYLFHDWWKH$LUSRUW
(;+,%,7

+LVWRULFDODQG)RUHFDVW3RSXODWLRQ*URZWK5DWH  

3RSXODWLRQ <HDU2YHU<HDU3HUFHQW*URZWK
$LU6HUYLFH$UHD



2UHJRQ

8QLWHG6WDWHV
Ż +LVWRULFDO)RUHFDVWŹ











6RXUFH



















:RRGV 3RROH(FRQRPLFV,QF&RPSOHWH(FRQRPLFDQG'HPRJUDSKLF'DWD6RXUFH$SULO










:RRGV 3RROH(FRQRPLFV,QF2018 Complete Economic and Demographic Data Source$SULO:RRGV 3RROH(FRQRPLFV,QF
LVDGDWDYHQGRUORFDWHGLQ:DVKLQJWRQ'&WKDWVSHFLDOL]HVLQORQJWHUPHFRQRPLFDQGGHPRJUDSKLFSURMHFWLRQVIRUWKH86VWDWHV
FRXQWLHVDQGWKH'LVWULFWRI&ROXPELD,WVGDWDEDVHFRQWDLQVDSSUR[LPDWHO\YDULDEOHVIRUHYHU\FRXQW\LQWKH8QLWHG6WDWHV
LQFOXGLQJSRSXODWLRQDJHUDFHHWKQLFLW\LQFRPHDQGHPSOR\PHQWE\LQGXVWU\,WVGHPRJUDSKLFSURMHFWLRQVDUHUHYLVHGDQQXDOO\WR
UHIOHFWERWKQHZFRPSXWDWLRQDOWHFKQLTXHVDQGQHZGDWDVRXUFHV

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

$JH'LVWULEXWLRQ

7DEOHLQFOXGHVDJHGDWDIRUWKH$LU6HUYLFH$UHD2UHJRQDQGWKH867KHPHGLDQDJHLQWKH$LU
6HUYLFH$UHDLV\HDUVFRPSDUHGWR\HDUVLQ2UHJRQDQG\HDUVLQWKH86RYHUDOO'HPDQGIRUDLU
WUDYHOYDULHVE\DJHJURXS$FFRUGLQJWR&RQVXPHU([SHQGLWXUH6XUYH\GDWDIURPWKH86%XUHDXRI/DERU
6WDWLVWLFVSHUVRQVEHWZHHQWKHDJHVRIDQGDFFRXQWIRURIH[SHQGLWXUHVRQDLUOLQHIDUHV
7DEOHVKRZVWKDWLQUHVLGHQWVLQWKH$LU6HUYLFH$UHDDJHGWRPDGHXSRIWKHSRSXODWLRQ
FRPSDUHGZLWKRIWKHSRSXODWLRQLQERWK2UHJRQDQGWKH867KLVLVWKHDJHJURXSWKDWJHQHUDWHVWKH
PRVWH[SHQGLWXUHRQDLUOLQHIDUHVDQGLWLVUHSUHVHQWHGLQWKH$LU6HUYLFH$UHDLQDKLJKHUSURSRUWLRQWKDQLQ
2UHJRQDQGWKH86
7$%/(

$JH'LVWULEXWLRQ  
$LU6HUYLFH$UHD

2UHJRQ

8QLWHG6WDWHV







DQGXQGHU







WR\HDUV







WR\HDUV







WR\HDUV







WR\HDUV







WR\HDUV







DQGDERYH







7RWDO



$JH5DQJH
7RWDO3RSXODWLRQ





0HGLDQ$JH
1RWH
6RXUFH

\HDUV






\HDUV



\HDUV

$PRXQWVPD\QRWDGGEHFDXVHRIURXQGLQJ
:RRGV 3RROH(FRQRPLFV,QF&RPSOHWH(FRQRPLFDQG'HPRJUDSKLF'DWD6RXUFH$SULO
&RPSLOHGE\3DUWQHUVIRU(FRQRPLF6ROXWLRQV1RYHPEHU










Who’s Buying for TravelWK(GLWLRQ1HZ6WUDWHJLVW3XEOLFDWLRQV'DWDLQWho’s Buying for TravelDUHEDVHGRQWKH86%XUHDX
RI/DERU6WDWLVWLFV¶&RQVXPHU([SHQGLWXUH6XUYH\DQDWLRQZLGHVXUYH\RIKRXVHKROGVSHQGLQJ

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

(GXFDWLRQDO$WWDLQPHQW

([KLELWJUDSKLFDOO\GHSLFWVWKHHGXFDWLRQDODWWDLQPHQWVWDWXVIRUWKHSRSXODWLRQRYHUWKHDJHRIIRU
WKH$LU6HUYLFH$UHD2UHJRQDQGWKH867KH$LU6HUYLFH$UHDLVKRPHWRDVXEVWDQWLDOQXPEHURIDGXOWVZLWK
SRVWVHFRQGDU\HGXFDWLRQ$SSUR[LPDWHO\SHRSOHRUPRUHWKDQRIWKH$LU6HUYLFH$UHD¶V
SRSXODWLRQRYHUWKHDJHRIKDYHDSRVWVHFRQGDU\GHJUHH DVVRFLDWHEDFKHORU¶VJUDGXDWHRUSURIHVVLRQDO 
7KLVSHUFHQWDJHLVKLJKHUWKDQWKDWRIERWK2UHJRQDQGWKH86ZKHUHUHVSHFWLYHO\DQGRIWKH
SRSXODWLRQRYHUWKHDJHRIKDYHDSRVWVHFRQGDU\GHJUHH
(;+,%,7

(GXFDWLRQDO$WWDLQPHQW  

1RWD+LJK6FKRRO*UDGXDWH
$VVRFLDWH'HJUHH

+LJK6FKRRO'LSORPDRU(TXLYDOHQW
%DFKHORU V'HJUHH

6RPH&ROOHJH1R'HJUHH
$GYDQFHG'HJUHH

8QLWHG6WDWHV

2UHJRQ

RISRSXODWLRQZLWKDFROOHJH
GHJUHHRUKLJKHULQWKH$LU 6HUYLFH$UHD
$LU6HUYLFH$UHD























3HUFHQWRI3HRSOH<HDUVRU2OGHU
6RXUFHV



:RRGV 3RROH(FRQRPLFV,QF&RPSOHWH(FRQRPLFDQG'HPRJUDSKLF'DWD6RXUFH$SULO(VUL
0DUNHW3URILOHVIRU$LU6HUYLFH$UHD2UHJRQDQG86-XQH&RPSLOHGE\3DUWQHUVIRU(FRQRPLF
6ROXWLRQV1RYHPEHU










(VULLVDOHDGLQJGHPRJUDSKLFGDWDYHQGRUWKDWSURYLGHVFXUUHQW\HDUHVWLPDWHVDQGILYH\HDUSURMHFWLRQVRIPRUHWKDQGDWD
YDULDEOHVLQFOXGLQJSRSXODWLRQHGXFDWLRQDQGLQFRPH(VUL¶VFOLHQWVLQFOXGHWKH8QLWHG6WDWHV$UP\&RUSVRI(QJLQHHUVWKH1DWLRQDO
2FHDQLFDQG$WPRVSKHUH$GPLQLVWUDWLRQ 12$$ WKH86'HSDUWPHQWRI+RPHODQG6HFXULW\DQGRWKHUSXEOLFDJHQFLHVDWWKHQDWLRQDO
VWDWHDQGORFDOOHYHO

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

$FFRUGLQJWRWKH2UHJRQ2IILFHRI(FRQRPLF$QDO\VLVDPDMRULW\RIPLJUDQWVWRWKHVWDWHKROGGHJUHHVLQ67(0
ILHOGVLHVFLHQFHWHFKQRORJ\HQJLQHHULQJDQGPDWKSOXVEXVLQHVVDQGKHDOWK6LQFHFROOHJHJUDGXDWHVHDUQ
KLJKHUDYHUDJHZDJHVKDYHDKLJKHUODERUIRUFHSDUWLFLSDWLRQUDWHDQGH[SHULHQFHOHVVXQHPSOR\PHQWWKDQRWKHU
ZRUNHUVWKHDELOLW\WRDWWUDFWDQGUHWDLQHGXFDWHGPLJUDQWVKDVKHOSHG2UHJRQ¶VHFRQRPLFJURZWK
&RQVXPHU([SHQGLWXUH6XUYH\GDWDIURPWKH86%XUHDXRI/DERU6WDWLVWLFVVKRZWKDWSHUVRQVZLWKDFROOHJH
GHJUHHJHQHUDWHDKLJKSHUFHQWDJHRIH[SHQGLWXUHVRQDLUWUDYHO'DWDLQGLFDWHWKDWRIDLUOLQHIDUHVDUH
SXUFKDVHGE\FROOHJHJUDGXDWHVZKLOHRIDLUOLQHIDUHVDUHSXUFKDVHGE\FRQVXPHUVZKRKDYHKDGVRPH
FROOHJHRUKDYHHDUQHGDQDVVRFLDWHGHJUHH$SSUR[LPDWHO\RIDLUOLQHIDUHVDUHSXUFKDVHGE\FRQVXPHUVZKR
QHYHUDWWHQGHGFROOHJH
,QDGGLWLRQWRKDYLQJDKLJKO\HGXFDWHGSRSXODWLRQWKH$LU6HUYLFH$UHDLVDOVRKRPHWRFROOHJHVXQLYHUVLWLHV
DQGWHFKQLFDOLQVWLWXWLRQVVXFKDV3RUWODQG6WDWH8QLYHUVLW\2UHJRQ6WDWH8QLYHUVLW\ 3RUWODQGPHWURDUHD
FDPSXV 2UHJRQ+HDOWK 6FLHQFH8QLYHUVLW\8QLYHUVLW\RI3RUWODQG/HZLV &ODUN&ROOHJH:DVKLQJWRQ6WDWH
8QLYHUVLW\ 9DQFRXYHUFDPSXV DQG5HHG&ROOHJH(GXFDWLRQDOLQVWLWXWLRQVLQWKH$LU6HUYLFH$UHDKDYHDWRWDO
HQUROOPHQWRIDSSUR[LPDWHO\VWXGHQWVDQGJHQHUDWHGHPDQGIRUDLUWUDYHOWKURXJKDFDGHPLFFRQIHUHQFHV
YLVLWLQJSURIHVVRUVKLSVVWXG\DEURDGSURJUDPVDQGLQGLYLGXDOVWXGHQWDQGIDFXOW\WUDYHO



+RXVHKROG,QFRPH

,QFRPHZLWKLQWKH$LU6HUYLFH$UHDLVDQRWKHUNH\GULYHUIRUGHPDQGIRUDLUWUDYHO7DEOHLQFOXGHVHVWLPDWHG
DQGIRUHFDVWPHGLDQKRXVHKROGLQFRPHGDWDIRUWKH$LU6HUYLFH$UHD2UHJRQDQGWKH867DEOH
VKRZVWKDWLQWKH$LU6HUYLFH$UHD¶VHVWLPDWHGPHGLDQKRXVHKROGLQFRPHRIZDVDSSUR[LPDWHO\
KLJKHUWKDQ2UHJRQ¶V  DQGWKDWRIWKH86  7KLVWUHQGLVH[SHFWHGWRFRQWLQXHWKURXJK
DVWKH$LU6HUYLFH$UHDLVH[SHFWHGWRUHDFKDPHGLDQKRXVHKROGLQFRPHOHYHORIFRPSDUHGWR
LQ2UHJRQDQGLQWKH86
$FFRUGLQJWRWKH6WDWHRI2UHJRQ¶V2IILFHRI(FRQRPLF$QDO\VLV 2($ LQ3RUWODQG¶VKRXVHKROGLQFRPH
JURZWKUDWHUDQNHGLQWKH7RSDPRQJWKHODUJHVWPHWURVLQWKH86DQGZDVKLJKHUWKDQWKHDYHUDJH
ODUJHPHWURDUHDLQWKH86








 67(07UHQGVLQ2UHJRQ0LJUDWLRQDQG(GXFDWLRQDO$WWDLQPHQWE\'HJUHH7\SHDPRQJ<RXQJ2UHJRQLDQV2UHJRQ2IILFHRI(FRQRPLF
$QDO\VLV-DQXDU\KWWSVRUHJRQHFRQRPLFDQDO\VLVILOHVZRUGSUHVVFRPRUHJRQVWHPUHSRUWSGI:KR0RYHVWR2UHJRQ"
2UHJRQ2IILFHRI(FRQRPLF$QDO\VLVKWWSVRUHJRQHFRQRPLFDQDO\VLVFRPZKRPRYHVWRRUHJRQJUDSKRIWKHZHHN-DQXDU\
'HVWLQDWLRQ2UHJRQ2UHJRQ2IILFHRI(FRQRPLF$QDO\VLVKWWSVRUHJRQHFRQRPLFDQDO\VLVFRPGHVWLQDWLRQRUHJRQ
2UHJRQDQG67(0KWWSVRUHJRQHFRQRPLFDQDO\VLVILOHVZRUGSUHVVFRPRUHJRQVWHPVOLGHVSGIDFFHVVHG'HFHPEHU

 Who’s Buying for TravelWK(GLWLRQ1HZ6WUDWHJLVW3XEOLFDWLRQV

 (QUROOPHQWGDWDIURPLQVWLWXWLRQZHEVLWHVRIFROOHJHVXQLYHUVLWLHVDQGWHFKQLFDOLQVWLWXWLRQVLQWKH$LU6HUYLFH$UHD1RYHPEHU

 2UHJRQ(FRQRPLFDQG5HYHQXH)RUHFDVW'HFHPEHU2IILFHRI(FRQRPLF$QDO\VLV'HSDUWPHQWRI$GPLQLVWUDWLYH6HUYLFHVKWWSV
ZZZRUHJRQJRYGDV2($'RFXPHQWVRHDIRUHFDVWSGIDFFHVVHG'HFHPEHU

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK
7$%/(

7KH3RUWRI3RUWODQG

0HGLDQ+RXVHKROG,QFRPHDQG,QFRPH'LVWULEXWLRQ  
,QFRPH5DQJH

$LU6HUYLFH$UHD

2UHJRQ

8QLWHG6WDWHV

+RXVHKROG,QFRPH
/HVVWKDQ







































RUPRUH

























7RWDO


0HGLDQ+RXVHKROG,QFRPH

+RXVHKROG,QFRPH
/HVVWKDQ







































RUPRUH







7RWDO







0HGLDQ+RXVHKROG,QFRPH
1RWHV















$PRXQWVDUHVKRZQLQFXUUHQWGROODUVLHGDWDDUHVKRZQLQGROODUVDQGGDWDDUHVKRZQLQ
GROODUV
&DOFXODWLRQVRIHVWLPDWHGDQGIRUHFDVWKRXVHKROGVDQGLQFRPHGLVWULEXWLRQVDUHEDVHGRQILJXUHV
SXEOLVKHGIRUDQGE\(VUL
6RXUFHV (VUL0DUNHW3URILOHVIRU3RUWODQG06$2UHJRQDQG86-XQH
&RPSLOHGE\3DUWQHUVIRU(FRQRPLF6ROXWLRQV)HEUXDU\





3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

'DWDLQ7DEOHVKRZWKDWEHWZHHQDQGWKHQXPEHURIKRXVHKROGVZLWKLQFRPHJUHDWHUWKDQ
LQWKH$LU6HUYLFH$UHDLVH[SHFWHGWRLQFUHDVHE\DSSUR[LPDWHO\7KHSHUFHQWDJHRIKLJKHU
LQFRPHKRXVHKROGV GHILQHGDVWKRVHHDUQLQJRUPRUHDQQXDOO\ ZLWKLQWKH$LU6HUYLFH$UHDLVDQRWKHU
NH\LQGLFDWRURISRWHQWLDOGHPDQGIRUDLUWUDYHOVHUYLFHV,QDSSUR[LPDWHO\$LU6HUYLFH$UHD
KRXVHKROGVZHUHHVWLPDWHGWRKDYHDQLQFRPHRIRUPRUH7KLVLVHTXDOWRDSSUR[LPDWHO\RIDOO$LU
6HUYLFH$UHDKRXVHKROGV$FFRUGLQJWR&RQVXPHU([SHQGLWXUH6XUYH\GDWDIURPWKH86%XUHDXRI/DERU
6WDWLVWLFVRIDLUOLQHIDUHH[SHQGLWXUHVDUHPDGHE\KRXVHKROGVZLWKDQQXDOLQFRPHRIRUPRUH
7$%/(

+RXVHKROGVZLWK,QFRPHRI$QG$ERYH  

5DQJH

$LU6HUYLFH$UHD

2UHJRQ

8QLWHG6WDWHV

7RWDO+RXVHKROGV
HVWLPDWH







IRUHFDVW













&$*5

+RXVHKROGVZLWK,QFRPHRIDQG$ERYH
HVWLPDWH







IRUHFDVW













&$*5

RI+RXVHKROGVZLWK,QFRPHRIDQG$ERYH
HVWLPDWH







IRUHFDVW







1RWHV

,QFXUUHQWGROODUV
&DOFXODWLRQVRIHVWLPDWHGDQGIRUHFDVWKRXVHKROGVDQGLQFRPHGLVWULEXWLRQVDUHEDVHGRQILJXUHV

SXEOLVKHGIRUDQGE\(VUL
&$*5 &RPSRXQGDQQXDOJURZWKUDWH
(VUL0DUNHW3URILOHVIRU3RUWODQG06$2UHJRQDQG86-XQH
&RPSLOHGE\3DUWQHUVIRU(FRQRPLF6ROXWLRQV)HEUXDU\



6RXUFH






Who’s Buying for TravelWK(GLWLRQ1HZ6WUDWHJLVW3XEOLFDWLRQV

_/DQGUXP %URZQ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

3HU&DSLWD3HUVRQDO,QFRPH

3HUVRQDOLQFRPHLVDNH\LQGLFDWRURIDUHJLRQ¶VGHPDQGIRUDLUWUDYHODQGLQFOXGHVWKHVXPRIZDJHVDQGVDODULHV
RWKHUODERULQFRPHSURSULHWRUV¶LQFRPHUHQWDOLQFRPHRISHUVRQVGLYLGHQGLQFRPHSHUVRQDOLQWHUHVWLQFRPHDQG
WUDQVIHUSD\PHQWVOHVVSHUVRQDOFRQWULEXWLRQVIRUJRYHUQPHQWVRFLDOLQVXUDQFH3HUFDSLWDSHUVRQDOLQFRPH
3&3, LVDPHDVXUHRIWKHUHODWLYHDIIOXHQFHRIDUHJLRQ¶VUHVLGHQWVDQGFRQVHTXHQWO\RIWKHLUDELOLW\WRDIIRUGDLU
WUDYHO
7DEOHLQFOXGHVDQQXDOSHUFDSLWDLQFRPHGDWDIURPWKURXJKIRUWKH$LU6HUYLFH$UHD2UHJRQDQG
WKH86)URPWKURXJKSHUFDSLWDSHUVRQDOLQFRPHLQWKH$LU6HUYLFH$UHDZDVKLJKHUWKDQWKDWRI
2UHJRQE\DQDYHUDJHRIDSSUR[LPDWHO\%HWZHHQWKURXJKSHUFDSLWDSHUVRQDOLQFRPHLQWKH$LU
6HUYLFH$UHDZDVDERYHWKDWRIWKH86E\DQDYHUDJHRI3HUFDSLWDSHUVRQDOLQFRPHLQWKH$LU6HUYLFH
$UHDLQFUHDVHGDWD&$*5RIEHWZHHQDQGHTXDOWRWKH&$*5IRU2UHJRQDQGDERYHWKH&$*5
RIIRUWKH86GXULQJWKHVDPHSHULRG([KLELWJUDSKLFDOO\GHSLFWVWKHKLVWRULFDODQGIRUHFDVWWUHQGVIRU
3&3,IRUWKH$LU6HUYLFH$UHD2UHJRQDQGWKH86
7$%/(

3HU&DSLWD3HUVRQDO,QFRPH7UHQGVDQG)RUHFDVWV  
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:RRGV 3RROH(FRQRPLFV,QF&RPSOHWH(FRQRPLFDQG'HPRJUDSKLF'DWD6RXUFH$SULO
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:RRGV 3RROH(FRQRPLFV,QF&RPSOHWH(FRQRPLFDQG'HPRJUDSKLF'DWD6RXUFH$SULO(VUL
0DUNHW3URILOHVIRU$LU6HUYLFH$UHD2UHJRQDQG86-XQH
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5HSRUWRIWKH$LUSRUW&RQVXOWDQW
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7KH3RUWRI3RUWODQG

3HU&DSLWD*URVV5HJLRQDO3URGXFW*URVV'RPHVWLF3URGXFW

3HUFDSLWDJURVVGRPHVWLFSURGXFW *'3  QDWLRQDOOHYHO DQGSHUFDSLWDJURVVUHJLRQDOSURGXFW *53  VWDWHDQG
FRXQW\OHYHO DUHPHDVXUHVRIWKHYDOXHRIDOOILQDOJRRGVDQGVHUYLFHVSURGXFHGZLWKLQDJHRJUDSKLFDUHDGLYLGHG
E\WKHWRWDOSRSXODWLRQ7KHVHSHUFDSLWDPHDVXUHVDUHJHQHUDOLQGLFDWRUVRIWKHHFRQRPLFKHDOWKRIDJHRJUDSKLF
DUHDDQGFRQVHTXHQWO\RIWKHDUHD¶VSRWHQWLDOGHPDQGIRUDLUWUDQVSRUWDWLRQVHUYLFHV
7DEOHLQFOXGHVDQQXDOSHUFDSLWD*53DQG*'3GDWDIURPWKURXJKIRUWKH$LU6HUYLFH$UHD
2UHJRQDQGWKH867KH$LU6HUYLFH$UHD¶VSHUFDSLWD*53LQFUHDVHGIURPLQWRLQ
7DEOHDOVRVKRZVWKDWSHUFDSLWD*53IRUWKH$LU6HUYLFH$UHDLQFUHDVHGDWD&$*5RIEHWZHHQ
DQGHTXDOWRWKDWRI2UHJRQDQGKLJKHUWKDQWKH&$*5IRUWKH86GXULQJWKHVDPHSHULRG  
)RUHFDVWVIRULQ7DEOHVKRZSHUFDSLWD*53LQWKH$LU6HUYLFH$UHDLQFUHDVLQJIURPLQWR
LQ7KLVLQFUHDVHUHSUHVHQWVD&$*5RIIRUWKH$LU6HUYLFH$UHDDQGLVVOLJKWO\ORZHUWKDQWKH
&$*5IRU2UHJRQDQGWKH86EHWZHHQDQG([KLELWJUDSKLFDOO\GHSLFWVWKHKLVWRULFDODQG
IRUHFDVWWUHQGVIRUSHUFDSLWD*53IRUWKH$LU6HUYLFH$UHDDQG2UHJRQDVZHOODVWKHSHUFDSLWD*'3IRUWKH86
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3HU&DSLWD*URVV5HJLRQDODQG*URVV'RPHVWLF3URGXFW7UHQGV  
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&LYLOLDQODERUIRUFHGDWDXQHPSOR\PHQWUDWHVDQGHPSOR\PHQWE\LQGXVWU\GDWDIRUWKH$LU6HUYLFH$UHDDUH
GLVFXVVHGEHORZDQGDUHSUHVHQWHGLQ7DEOHDQG7DEOH3DUDOOHOGDWDIRU2UHJRQDQGWKH86DUHDOVR
VKRZQWRSURYLGHDEDVLVRIFRPSDULVRQIRUWUHQGVLQWKH$LU6HUYLFH$UHD
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WKH$LU6HUYLFH$UHD
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7RWDO
1RWHV

6RXUFH

1RQDJULFXOWXUDOHPSOR\PHQWRQO\

([FOXGHVPLOLWDU\
,QFOXGHVPLQLQJDQGIRUHVWU\HPSOR\PHQW
:RRGV 3RROH(FRQRPLFV,QF&RPSOHWH(FRQRPLFDQG'HPRJUDSKLF'DWD6RXUFH$SULO
&RPSLOHGE\3DUWQHUVIRU(FRQRPLF6ROXWLRQV)HEUXDU\
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5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

±/DERU)RUFHDQG8QHPSOR\PHQW7UHQGV

7DEOHLQFOXGHVDQQXDOFLYLOLDQODERUIRUFHDQGXQHPSOR\PHQWGDWDIURPWKURXJKIRUWKH$LU6HUYLFH
$UHD2UHJRQDQGWKH86%HWZHHQDQGWKH$LU6HUYLFH$UHD¶VODERUIRUFHJUHZDWD&$*5RI
²DERYHWKHODERUIRUFH&$*5IRUERWK2UHJRQ  DQGWKH86  ,QDEVROXWHWHUPVWKHODERU
IRUFHLQWKH$LU6HUYLFH$UHDLQFUHDVHGE\DWRWDORIDSSUR[LPDWHO\ZRUNHUVEHWZHHQDQG
7KHDQQXDOXQHPSOR\PHQWUDWHLQWKH$LU6HUYLFH$UHDH[FHHGHGWKDWRIWKH86IURPWKURXJKE\DQ
DYHUDJHRISHUFHQWDJHSRLQWV)URPWKURXJKWKH$LU6HUYLFH$UHD¶VDQQXDOXQHPSOR\PHQWUDWH
ZDVEHORZWKH86UDWH7KHDQQXDOXQHPSOR\PHQWUDWHLQWKH$LU6HUYLFH$UHDZDVORZHUWKDQ2UHJRQ¶VUDWH
IURPWKURXJK7DEOHVKRZVWKDWLQ'HFHPEHUWKHXQHPSOR\PHQWUDWHLQWKH$LU6HUYLFH$UHD
ZDV QRQVHDVRQDOO\DGMXVWHG 7KH$LU6HUYLFH$UHD¶V'HFHPEHUXQHPSOR\PHQWUDWHZDVKLJKHUWKDQ
WKHQRQVHDVRQDOO\DGMXVWHGUDWHLQWKH86  DQGORZHUWKDQWKHUDWHLQ2UHJRQ  



(PSOR\PHQWE\,QGXVWU\

'DWDLQ7DEOHVKRZVWKHQXPEHURIMREVE\PDMRULQGXVWU\GLYLVLRQVLQWKH$LU6HUYLFH$UHD2UHJRQDQGWKH
86LQDQG1RQDJULFXOWXUDOHPSOR\PHQWLQWKH$LU6HUYLFH$UHDLQFUHDVHGIURPDSSUR[LPDWHO\
ZRUNHUVLQWRDSSUR[LPDWHO\LQ7KLVLQFUHDVHUHSUHVHQWVD&$*5GXULQJ
WKLVSHULRGDQGLVKLJKHUWKDQWKH&$*5IRUQRQDJULFXOWXUDOHPSOR\PHQWLQERWK2UHJRQ  DQGWKH86
 
,QHPSOR\PHQWE\LQGXVWU\LQWKH$LU6HUYLFH$UHDKDGDKLJKHUSHUFHQWDJHRIMREVLQPDQXIDFWXULQJ
ZKROHVDOHUHWDLOWUDGHLQIRUPDWLRQDQGVHUYLFHVFRPSDUHGWRWKH86,QDOORWKHUVHFWRUV FRQVWUXFWLRQ
WUDQVSRUWDWLRQXWLOLWLHVILQDQFHLQVXUDQFHUHDOHVWDWHDQGJRYHUQPHQW WKH$LU6HUYLFH$UHDKDGDORZHU
SURSRUWLRQRIHPSOR\PHQWFRPSDUHGWRWKH86
'DWDLQ7DEOHLQGLFDWHVWKDWWKH$LU6HUYLFH$UHDKDVDGLYHUVLILHGHPSOR\PHQWEDVHWKDWLVH[SHFWHGWR
SURYLGHWKHUHJLRQZLWKDIRXQGDWLRQIRUVWDEOHJURZWK



5HJLRQDO(FRQRPLF3URILOH

7KLVVHFWLRQGLVFXVVHVWKH$LU6HUYLFH$UHD¶VEXVLQHVVFOLPDWHEXVLQHVVDWWUDFWLRQDQGUHWHQWLRQLQLWLDWLYHVDQG
PDMRUHPSOR\HUV



%XVLQHVV&OLPDWH

7KHEXVLQHVVFOLPDWHLQWKH$LU6HUYLFH$UHDLVVXSSRUWHGE\DVNLOOHGZRUNIRUFHQDWLRQDOO\UHFRJQL]HG.
SXEOLFVFKRROVDQGDFRPPXQLW\FROOHJHV\VWHPZLWKVSHFLDOL]HGZRUNIRUFHWUDLQLQJ7KH$LU6HUYLFH$UHDDOVR
KDVDIDYRUDEOHWD[VWUXFWXUHZLWKQRWD[HVOHYLHGRQVDOHVRULQYHQWRU\ LQ2UHJRQ QRFRUSRUDWHRUSHUVRQDO
LQFRPHWD[ LQ:DVKLQJWRQ DQGWD[LQFHQWLYHSURJUDPVLQERWKVWDWHVWRHQFRXUDJHLQYHVWPHQW&RVWGDWD
LQGLFDWHWKDWW\SLFDORSHUDWLQJH[SHQVHVLQWKH$LU6HUYLFH$UHDUDQJHIURPWRORZHUFRPSDUHGWRRWKHU
VWDWHVLQWKHZHVWHUQ86GHSHQGLQJRQWKHH[SHQVHFDWHJRU\ HJLQVXUDQFHXWLOLWLHVVDODULHV 
4XDOLW\RIOLIHLVVXHVDUHDOVRDQLPSRUWDQWIDFWRULQVLWHVHOHFWLRQGHFLVLRQVE\86FRUSRUDWHH[HFXWLYHV
EHFDXVH\RXQJHGXFDWHGDQGVNLOOHGZRUNHUVIUHTXHQWO\VHHNDGHVLUDEOHSODFHLQZKLFKWROLYHDVZHOODVWR













,Q1RYHPEHUWKHVHDVRQDOO\DGMXVWHGXQHPSOR\PHQWUDWHZDVLQ2UHJRQDQGLQWKH86
5HORFDWH&ROXPELD5LYHU(FRQRPLF'HYHORSPHQW&RXQFLOKWWSZZZFUHGFRUJUHORFDWH2UHJRQ¶V7D[6WUXFWXUH%XVLQHVV2UHJRQ
KWWSVZZZRUHJRQEL]FRP2UHJRQ%XVLQHVV&OLPDWH7D[6WUXFWXUH2UHJRQ¶V,QFHQWLYHV%XVLQHVV2UHJRQKWWSVZZZRUHJRQ
EL]FRP2UHJRQ%XVLQHVV7D[,QFHQWLYHVDFFHVVHG1RYHPEHU
6WDWH'DWD&RPSDULVRQ7RRO%XVLQHVV2UHJRQKWWSZZZRUHJRQEL]FRP(FRQRPLF$QDO\VLV&RPSDULVRQVDFFHVVHG1RYHPEHU


3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_
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5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

ZRUN:LWKOLJKWUDLOVWUHHWFDUVDQGFRQYHQLHQWWUDQVSRUWDWLRQRSWLRQVDORQJZLWKDWHPSHUDWHFOLPDWHXUEDQ
DPHQLWLHVDQGHDV\DFFHVVWRRXWGRRUUHFUHDWLRQWKH$LU6HUYLFH$UHD¶VTXDOLW\RIOLIHLVDQLPSRUWDQWIDFWRULQ
UHFUXLWLQJERWKEXVLQHVVHVDQGZRUNHUV
%XVLQHVVDWWUDFWLRQDQGUHWHQWLRQLQLWLDWLYHVE\$LU6HUYLFH$UHDHFRQRPLFGHYHORSPHQWDJHQFLHVLQFOXGHORFDWLRQ
VHUYLFHVSURSHUW\IHDVLELOLW\VWXG\DVVLVWDQFH(QWHUSULVH=RQHSURSHUW\WD[H[HPSWLRQVVWDUWXSDVVLVWDQFHDQG
RWKHUSURJUDPV&RPELQHGHIIRUWVE\ORFDODQGVWDWHHFRQRPLFGHYHORSPHQWDJHQFLHVFRRUGLQDWHGXQGHUWKH
DXVSLFHVRI%XVLQHVV2UHJRQWKH&ROXPELD5LYHU(FRQRPLF'HYHORSPHQW&RXQFLODQG*UHDWHU3RUWODQG,QF
KDYHUHVXOWHGLQQXPHURXVVXFFHVVIXOHIIRUWVWRDWWUDFWDQGUHWDLQHPSOR\HUVLQWKH$LU6HUYLFH$UHD6LQFH
SURPLQHQWILUPVWKDWKDYHPRYHGWRRUH[SDQGHGLQWKH$LU6HUYLFH$UHDLQFOXGH*HQHQWHFK 6RXWK6DQ
)UDQFLVFR &RLQEDVH 6DQ)UDQFLVFR GHVLJQDIIDLUV *HUPDQ\ (OHPHQW6L[ 8QLWHG.LQJGRP 5HFRQ&UDIW
0DVVDFKXVHWWV 0HUFDUL -DSDQ +RPH'HSRW4XRWH&HQWHU $WODQWD *70$ /RV$QJHOHV 5HDO:HDU
9DQFRXYHU .\RFHUD -DSDQ DQG$E6FL 9DQFRXYHU 
,QWHOUHFHQWO\DQQRXQFHGSODQVWRH[SDQGLWVPDQXIDFWXULQJDQG5 'FDSDFLW\LQWKH$LU6HUYLFH$UHDWRGHYHORS
WKHQH[WJHQHUDWLRQRIVHPLFRQGXFWRUFKLSV)LQDOGHWDLOVKDYHQRWEHHQUHOHDVHGEXWDUHYLHZRISODQQLQJ
GRFXPHQWVLQGLFDWHVWKDW,QWHOZLOOEXLOGDKLJKYROXPHVHPLFRQGXFWRUPDQXIDFWXULQJIDFLOLW\WKDWLVOLNHO\WRIRFXV
RQUHVHDUFKSURMHFWVDQGQHZSURGXFWLQQRYDWLRQV7KHSODQWLVH[SHFWHGWRHPSOR\QHZZRUNHUVDQGZLOO
LQFUHDVH,QWHO¶V2UHJRQZRUNIRUFHE\DSSUR[LPDWHO\,QWHOKDVDKLVWRU\RIGHYHORSLQJQHZFODVVHVRI
PLFURSURFHVVRUVLQ2UHJRQDQGDSSO\LQJWKHUHVXOWDQWPDQXIDFWXULQJDGYDQFHPHQWVWKURXJKRXWLWV86DQG
LQWHUQDWLRQDOIDFLOLWLHV$FFRUGLQJWRWKH2UHJRQ2IILFHRI(FRQRPLF$QDO\VLV 2($ WHFKQRORJ\PDQXIDFWXULQJLQ
WKHVWDWHLVGRPLQDWHGE\PDQDJHULDODQGHQJLQHHULQJSHUVRQQHOZLWKDQDYHUDJHDQQXDOVDODU\RI2($
SUHGLFWVWKDWWKH$LU6HUYLFH$UHDHFRQRP\ZLOOEHQHILWIURP,QWHO¶VH[SDQVLRQWKURXJKMREJURZWKDQGKLJKZDJHV
DVZHOODVIURPDQLQQRYDWLRQDQG5 'SHUVSHFWLYH



0DMRU(PSOR\HUV

FortunePDJD]LQHSXEOLVKHVD\HDUO\OLVWRIWKHWRSSXEOLFO\WUDGHGFRPSDQLHVLQWKH86UDQNHGE\DQQXDO
UHYHQXH7DEOHVKRZVWKDWILYH³)RUWXQH´FRUSRUDWLRQVDUHKHDGTXDUWHUHGLQ2UHJRQ/HGE\1LNH
UDQNHGWK WKHVHILYHFRPSDQLHVKDYHFRPELQHGUHYHQXHRIDSSUR[LPDWHO\ELOOLRQDQQXDOO\





















QG$QQXDO&RUSRUDWH6XUYH\$UHD'HYHORSPHQW4KWWSZZZDUHDGHYHORSPHQWFRP&RUSRUDWH&RQVXOWDQWV6XUYH\
5HVXOWV4QGDQQXDOFRUSRUDWHVXUYH\WKDQQXDOFRQVXOWDQWVVXUYH\VKWPODFFHVVHG1RYHPEHU
&KRLFH/RFDWLRQ*UHDWHU3RUWODQG,QFKWWSVZZZJUHDWHUSRUWODQGLQFFRPWDOHQWFKRLFHORFDWLRQKWPODFFHVVHG1RYHPEHU
1HZV*UHDWHU3RUWODQG,QGKWWSVZZZJUHDWHUSRUWODQGLQFFRPQHZVHYHQWVQHZVKWPO1HZVURRP&ROXPELD5LYHU(FRQRPLF
'HYHORSPHQW&RXQFLOKWWSZZZFUHGFRUJQHZVURRP1HZV 0HGLD%XVLQHVV2UHJRQKWWSVZZZRUHJRQEL]FRP1HZV 0HGLD
DFFHVVHG1RYHPEHU
³,QWHOIDFWRU\H[SDQVLRQFRXOGERRVW2UHJRQ¶VHFRQRP\´The Oregonian'HFHPEHU³,QWHOH[SDQVLRQPD\UHVXOWLQQHDUO\
QHZMREVLQ+LOOVERUR´Portland Business Journal)HEUXDU\
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&RPSDQ\

1RWH
6RXUFH

,QGXVWU\

/RFDWLRQ
%HDYHUWRQ

/DNH2VZHJR
3RUWODQG

%DVHGRQUHYHQXH

)RUWXQHFRP1RYHPEHU
&RPSLOHGE\3DUWQHUVIRU(FRQRPLF6ROXWLRQV1RYHPEHU

7KHWRSHPSOR\HUVLQWKH$LU6HUYLFH$UHDDUHVKRZQLQ7DEOH7KHVHILUPVUHSUHVHQWLQGXVWULHVVXFKDV
VHPLFRQGXFWRUV ,QWHO UHWDLO )UHG0H\HU DWKOHWLFDSSDUHODQGHTXLSPHQW 1LNH ILQDQFLDOVHUYLFHV :HOOV)DUJR
86%DQN WUDQVSRUWDWLRQHTXLSPHQW 'DLPOHU7UXFNV DQGLQGXVWULDOHTXLSPHQW 3UHFLVLRQ&DVWSDUWV 2WKHUWRS
HPSOR\HUVLQFOXGHKHDOWKFDUH 3URYLGHQFH+HDOWK 6HUYLFHV.DLVHU3HUPDQHQWH HGXFDWLRQ 2UHJRQ+HDOWK 
6FLHQFH8QLYHUVLW\3RUWODQG3XEOLF6FKRROV3RUWODQG6WDWH8QLYHUVLW\ JRYHUQPHQW 86'HSDUWPHQWRI
9HWHUDQV$IIDLUV0XOWQRPDK&RXQW\&LW\RI3RUWODQG DQGSXEOLFWUDQVSRUWDWLRQ 7UL0HW ,QDGGLWLRQWR
FRQWULEXWLQJWRWKHUHJLRQ¶VGLYHUVHHFRQRPLFEDVHPDQ\RIWKH$LU6HUYLFH$UHD¶VWRSHPSOR\HUVDUHDQLPSRUWDQW
VRXUFHRIGHPDQGIRUDLUSDVVHQJHUDQGIUHLJKWVHUYLFH
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.DLVHU3HUPDQHQWH1RUWKZHVW
)UHG0H\HU
/HJDF\+HDOWK6\VWHP
1LNH
3RUWODQG3XEOLF6FKRROV

%HDYHUWRQ6FKRRO'LVWULFW

3RUWODQG&RPPXQLW\&ROOHJH
86%DQN
863RVWDO6HUYLFH
3RUWODQG6WDWH8QLYHUVLW\
86'HSDUWPHQWRI9HWHUDQV$IIDLUV

'DLPOHU7UXFNV1RUWK$PHULFD
1HZ6HDVRQV0DUNHW
%RQQHYLOOH3RZHU$GPLQLVWUDWLRQ
7UL0HW
+LOOVERUR6FKRRO'LVWULFW

6RXUFHV %RRNRI/LVWV/DUJHVW(PSOR\HUVLQWKH3RUWODQG0HWUR$UHD3RUWODQG%XVLQHVV-RXUQDOKWWSVZZZEL]
MRXUQDOVFRP3RUWODQGHFRPPHUFHSURGXFWERRNRIOLVWV³&ODUN&RXQW\¶V/DUJHVW(PSOR\HUV´9DQFRXYHU
%XVLQHVV-RXUQDO0D\KWWSVZZZYEMXVDFRPQHZVQHZVEULHIVIURPWKHOLVWFODUNFRXQW\VODUJHVW
HPSOR\HUV&ODUN&RXQW\:DVKLQJWRQ3ULQFLSDO(PSOR\HUV&ODUN&RXQW\$XGLWRU&RPSUHKHQVLYH
$QQXDO)LQDQFLDO5HSRUWKWWSVZZZFODUNZDJRYDXGLWRUILQDQFLDOUHSRUWVDFFHVVHG1RYHPEHU
&RPSLOHGE\3DUWQHUVIRU(FRQRPLF6ROXWLRQV'HFHPEHU



7RXULVP,QGXVWU\

$SSUR[LPDWHO\PLOOLRQSHRSOHWUDYHOHGWRWKH$LU6HUYLFH$UHDLQUHSUHVHQWLQJDLQFUHDVHRYHUWKH
YLVLWRUOHYHOLQ,QDGGLWLRQRYHUWKHSDVWILYH\HDUVDSSUR[LPDWHO\RI2 'SDVVHQJHUVDWWKH$LUSRUW
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7KH3RUWRI3RUWODQG

ZHUHYLVLWRUV9LVLWRUVJHQHUDWHGDSSUR[LPDWHO\ELOOLRQLQGLUHFWVSHQGLQJLQWKH$LU6HUYLFH$UHDDQG
PLOOLRQLQVWDWHDQGORFDOWD[UHYHQXHLQ
:LWKDWHPSHUDWHFOLPDWHSUR[LPLW\WRQDWXUDOVFHQHU\FRVPRSROLWDQXUEDQ]RQHVDQGDG\QDPLFDUWV
FRPPXQLW\WKH$LU6HUYLFH$UHDRIIHUVYLVLWRUVDYDULHW\RIDWWUDFWLRQV7KHVHLQFOXGHOLYHPXVLFYHQXHV
GLVWLOOHULHVDQGPLFUREUHZHULHVRQHRIDNLQGUHVWDXUDQWVGLVWLQFWLYHVKRSSLQJGLVWULFWVIUHTXHQWIHVWLYDOVDQG
HDV\DFFHVVWRWKH:LOODPHWWH9DOOH\ZLQHFRXQWU\:LWKRYHUZLQHULHVWKH:LOODPHWWH9DOOH\ZDVUHFRJQL]HG
DVWKH:LQH5HJLRQRIWKH<HDUE\WKHWine Enthusiast:LQH6WDU$ZDUGV,WVWHPSHUDWHFOLPDWHPDNHVLWD
\HDUURXQGGHVWLQDWLRQ,QDGGLWLRQWRLQWHUQDWLRQDOO\DFFODLPHGZLQHULHVWKH:LOODPHWWH9DOOH\RIIHUVKLVWRULF
FRPPXQLWLHVIDUPHU¶VPDUNHWVUHVWDXUDQWVEUHZHULHVULYHUVKRWVSULQJVVFHQLFZDWHUIDOOVIRUHVWVFRYHUHG
EULGJHVEHGDQGEUHDNIDVWLQQVERXWLTXHKRWHOVDQGIDUPVWD\V
7RXULVWVDQGEXVLQHVVWUDYHOHUVPD\DOVRH[SORUHRXWGRRUDWWUDFWLRQVDFFHVVLEOHIURPWKH$LU6HUYLFH$UHDVXFKDV
&ROXPELD5LYHU*RUJH1DWLRQDO6FHQLF$UHD*LIIRUG3LQFKRW1DWLRQDO)RUHVW0RXQW+RRG1DWLRQDO)RUHVW
:LOODPHWWH1DWLRQDO)RUHVW3DFLILF&UHVW7UDLO7LOODPRRN6WDWH)RUHVW&ODWVRS6WDWH)RUHVW)RUW9DQFRXYHU
1DWLRQDO+LVWRULF6LWH:LOODPHWWH5LYHU&ODFNDPDV5LYHU+RRG5LYHU0XOWQRPDK)DOOV:LOODPHWWH)DOOV
&ROXPELD*RUJH'LVFRYHU\&HQWHU+LVWRULF&ROXPELD5LYHU+LJKZD\0RXQW+RRG1DWLRQDO6FHQLF%\ZD\
+LVWRULF2UHJRQ&LW\2UHJRQ7UDLO,QWHUSUHWLYH&HQWHU7XDODWLQ5LYHU1DWLRQDO:LOGOLIH5HIXJH2DNV%RWWRP
:LOGOLIH5HIXJH3RUWODQG$XGXERQ6RFLHW\1DWXUH6DQFWXDU\DQG+R\W$UERUHWXP2XWGRRUUHFUHDWLRQDFWLYLWLHV
LQWKH$LU6HUYLFH$UHDLQFOXGHJROIF\FOLQJVNLLQJKLNLQJELUGZDWFKLQJZKLWHZDWHUUDIWLQJND\DNLQJDQGURFN
FOLPELQJ
,QDGGLWLRQ2UHJRQ¶VFRDVWSURYLGHVYLVLWRUVZLWKTXDLQWYLOODJHVEHDFKWRZQVDQGQDWXUDOEHDXW\,WVPLOH
SXEOLFFRDVWOLQHLVWKHVLWHRIQXPHURXVGXQHVDQGVDQG\EHDFKHVDVZHOODVVFHQLFFOLIIVDQGIRUHVWV+LJKOLJKWV
LQFOXGH/HZLVDQG&ODUN1DWLRQDO+LVWRULFDO3DUNDQG&DQQRQ%HDFKYLVLWHGE\WKH/HZLVDQG&ODUNH[SHGLWLRQLQ
7KH2UHJRQ'XQHV1DWLRQDO5HFUHDWLRQ$UHDRIIHUVWKHODUJHVWH[SDQVHRIFRDVWDOVDQGGXQHVLQ1RUWK
$PHULFD
7KH2UHJRQ&RQYHQWLRQ&HQWHU 2&& LVD/(('3ODWLQXPEXLOGLQJDQGRQHRIWKHODUJHVWFRQYHQWLRQFHQWHUV
LQWKH3DFLILF1RUWKZHVW2&&SURYLGHVGHOHJDWHVZLWKPHHWLQJURRPVWZRJUDQGEDOOURRPVVTXDUH
IHHWRIFRQWLJXRXVH[KLELWLRQVSDFHDQGVTXDUHIHHWRIPXOWLXVHRXWGRRUVSDFH7KHIDFLOLW\LVFXUUHQWO\
XQGHUJRLQJDPLOOLRQUHQRYDWLRQWRXSJUDGHLWVLQWHULRUUHFRQVWUXFWDQH[WHULRUSOD]DDQGLQVWDOOQHZ
ODQGVFDSLQJ,Q2&&JHQHUDWHGPLOOLRQLQORFDOVSHQGLQJ




























3RUWODQG2UHJRQ(FRQRPLF,PSDFWVRI7UDYHO3RUWODQG0HWUR7UDYHO,PSDFWV3RUWODQG5HJLRQ7UDYHO,PSDFWV
:DVKLQJWRQ6WDWH&RXQW\7UDYHO,PSDFWVDQG9LVLWRU9ROXPH:DVKLQJWRQ6WDWH&RXQW\7UDYHO,PSDFWVDQG9LVLWRU
9ROXPH'HDQ5XQ\DQ$VVRFLDWHV
7KH:LOODPHWWH9DOOH\9LVLWRUV$VVRFLDWLRQZZZRUHJRQZLQHFRXQWU\RUJDERXWXV7KH:LOODPHWWH9DOOH\9LVLWRUV$VVRFLDWLRQ
ZZZRUHJRQZLQHFRXQWU\RUJYLVLWRXUYDOOH\DFFHVVHG'HFHPEHU
3RUWODQG9LVLWRUV*XLGHZZZWUDYHOSRUWODQGFRPZSFRQWHQWXSORDGV3RUWODQG9LVLWRUV*XLGH(QJOLVKSGI1DWLRQDO3DUN6HUYLFH
ZZZQSVJRYVWDWHRULQGH[KWP3DFLILF1RUWKZHVW5HJLRQ86)RUHVW6HUYLFHZZZIVXVGDJRYPDLQUKRPHDFFHVVHG'HFHPEHU

2UHJRQ'XQHV1DWLRQDO5HFUHDWLRQ$UHDZZZIVXVGDJRY,QWHUQHW)6(B'2&80(176IVHSUGSGIDFFHVVHG'HFHPEHU
/(('RU/HDGHUVKLSLQ(QHUJ\DQG(QYLURQPHQWDO'HVLJQLVWKHPRVWZLGHO\XVHGJUHHQEXLOGLQJUDWLQJV\VWHPLQWKHZRUOG86*UHHQ
%XLOGLQJ&RXQFLOKWWSVQHZXVJEFRUJOHHGDFFHVVHG1RYHPEHU
2UHJRQ&RQYHQWLRQ&HQWHUKWWSVZZZRUHJRQFFRUJDERXWDFFHVVHG1RYHPEHU
2UHJRQ&RQYHQWLRQ&HQWHUUHQRYDWLRQWRLQFUHDVHQDWLRQDOFRPSHWLWLYHQHVVIXUWKHUGULYLQJUHJLRQDOHFRQRP\0D\KWWSV
ZZZRUHJRQFFRUJQHZVRUHJRQFRQYHQWLRQFHQWHUUHQRYDWLRQLQFUHDVHQDWLRQDOFRPSHWLWLYHQHVVIXUWKHUDFFHVVHG
1RYHPEHU
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7UDYHO3RUWODQGWKH$LU6HUYLFH$UHD¶VSULPDU\WRXULVPRUJDQL]DWLRQZRUNVZLWK2&&VWDIIWRSURYLGHH[KLELWRU
VHUYLFHVIRUFRQYHQWLRQVFRQIHUHQFHVDQGHYHQWV:LWKDIXOOWLPHVWDIIRISURIHVVLRQDOVWKH2&&LVDEOHWR
SURYLGHWRSTXDOLW\VHUYLFHWRJURXSVUDQJLQJLQVL]HIURPWR3URPRWLRQHIIRUWVE\7UDYHO3RUWODQGDQG
WKH2&&KLJKOLJKWWKH$LU6HUYLFH$UHD¶VDIIRUGDELOLW\HVSHFLDOO\ZLWKUHVSHFWWRIRRGDQGORGJLQJFRPSDUHGZLWK
DOWHUQDWLYHFRQYHQWLRQGHVWLQDWLRQVVXFKDV6DQ-RVH6HDWWOH6DQ'LHJR/RQJ%HDFKDQG'HQYHU
2WKHUIHDWXUHVWKDWPDNHWKH$LU6HUYLFH$UHDDGHOHJDWHIULHQGO\YHQXHDUHWD[IUHHVKRSSLQJDQGOLJKWUDLO
DFFHVVIURPWKH$LUSRUWWRWKHGRZQWRZQKRWHOFRUH
7KHURRP+\DWW5HJHQF\KHDGTXDUWHUVKRWHOLVFXUUHQWO\XQGHUFRQVWUXFWLRQDGMDFHQWWRWKH2&&7KH
PLOOLRQIDFLOLW\KDVDOUHDG\DWWUDFWHGDQDGGLWLRQDOFRQYHQWLRQVWR2&&DIWHUWKHKRWHORSHQVLQ7KH
2&&W\SLFDOO\KRVWVFRQYHQWLRQVSHU\HDUDQGWKHQHZURRP+\DWWKRWHOZLOOKHOS3RUWODQGGUDZODUJHU
FRQYHQWLRQV,QDGGLWLRQWKH+\DWWLVDQWLFLSDWHGWRJHQHUDWHPLOOLRQLQDQQXDOVWDWHDQGORFDOWD[UHYHQXH
DQGFUHDWHQHZKRVSLWDOLW\MREV
6LJKWVHHLQJGHVWLQDWLRQVLQWKH$LU6HUYLFH$UHDLQFOXGHWKH3RUWODQG$UW0XVHXP2UHJRQ0XVHXPRI6FLHQFH
DQG,QGXVWU\&ODUN&RXQW\+LVWRULFDO0XVHXP2UHJRQ=RR)RUW9DQFRXYHU1DWLRQDO+LVWRULF6LWH3RUWODQG
-DSDQHVH*DUGHQ/DQ6X&KLQHVH*DUGHQDQGWKH,QWHUQDWLRQDO5RVH7HVW*DUGHQ7KH$LU6HUYLFH$UHD¶V
SHUIRUPLQJDUWVRIIHULQJVLQFOXGHWKH2UHJRQ%DOOHW7KHDWUH9DQFRXYHU6\PSKRQ\2UFKHVWUD3RUWODQG2SHUD
$UWLVWV5HSHUWRU\7KHDWUHDQG3RUWODQG&HQWHU6WDJH
3URIHVVLRQDOVSRUWVWHDPVEDVHGLQWKH$LU6HUYLFH$UHDLQFOXGHWKH1DWLRQDO%DVNHWEDOO$VVRFLDWLRQ¶V3RUWODQG
7UDLO%OD]HUV0DMRU/HDJXH6RFFHU¶V3RUWODQG7LPEHUVDQGWKH1DWLRQDO:RPHQ¶V6RFFHU/HDJXH¶V3RUWODQG
7KRUQV)&,QDGGLWLRQWKH+LOOVERUR+RSVLVD0LQRU/HDJXH%DVHEDOOWHDPDQGWKH3RUWODQG:LQWHUKDZNVLVD
PDMRUMXQLRULFHKRFNH\WHDPLQWKH:HVWHUQ+RFNH\/HDJXH
1XPHURXVWUDYHOPDJD]LQHVDQGZHEVLWHVVXFKDV&1%&FRP&117UDYHOFRPCondé Nast Traveler
5RXJK*XLGHVFRP, Travel + LeisureDQG7ULS$GYLVRUFRPKDYHQDPHG3RUWODQGDWRSGHVWLQDWLRQ3RUWODQGKDV
DOVREHHQUHFRJQL]HGDVDWRSORFDWLRQIRULWVUHVWDXUDQWVZLQHDQGEHHURXWGRRUUHFUHDWLRQF\FOLQJ
VXVWDLQDELOLW\DQGYLEUDQWDUWVFRPPXQLW\E\/RQHO\3ODQHWFRP%XVLQHVV,QVLGHUFRPForbes,Traveller Australia
International Traveller 8. Men’s FitnessMonocle,Outside,AFARSunsetThe Christian Science MonitorThe
Guardian 8. The Telegraph 8. Smart MeetingsThe New York TimesThe Washington Post,DQG
9LUWXDO7RXULVWFRP,QDGGLWLRQ7UDYHO3RUWODQGWKH$LU6HUYLFH$UHD¶VSULPDU\FRQYHQWLRQDQGWRXULVP
RUJDQL]DWLRQKDVEHHQDQWLPHZLQQHURIWKH3LQQDFOH$ZDUGIURPSuccessful MeetingsPDJD]LQHLQ
UHFRJQLWLRQRILWVPHHWLQJSODQQLQJVHUYLFHV,WLVDOVRDWLPHUHFLSLHQWRIMeetings & ConventionsPDJD]LQH¶V
*ROG6HUYLFH$ZDUG
)RUVL[FRQVHFXWLYH\HDUVIURPWKURXJKDLUWUDYHOHUVQDPHG3RUWODQG,QWHUQDWLRQDO$LUSRUWWKHEHVW
DLUSRUWLQWKH86$PHQLWLHVFLWHGE\UHVSRQGHQWVWRTravel + LeisurePDJD]LQH¶VDQQXDOUHDGHUVXUYH\LQFOXGHG
WKH$LUSRUW¶VHDV\DFFHVVWRGRZQWRZQ3RUWODQGYLDOLJKWUDLOVHUYLFHIUHH:L)LDQGRXWVWDQGLQJIRRGDQG
EHYHUDJHVHOHFWLRQV7KHVXUYH\DOVRFLWHGWKH$LUSRUW¶V³XVHUIULHQGO\´IHDWXUHVVXFKDVHIILFLHQWVHFXULW\


























2UHJRQ&RQYHQWLRQ&HQWHUKWWSVZZZRUHJRQFFRUJDERXWDFFHVVHG1RYHPEHU
3ODQQLQJ(YHQWVLQ3RUWODQG7RS5HDVRQVWR0HHWLQ3RUWODQGKWWSVPHHWLQJVWUDYHOSRUWODQGFRPWRSILYHUHDVRQVDFFHVVHG
1RYHPEHU
+\DWW5HJHQF\3RUWODQGDQGWKH2UHJRQ&RQYHQWLRQ&HQWHU([FHHGLQJ%RRNLQJ([SHFWDWLRQVKWWSVZZZRUHJRQPHWURJRYSXEOLF
SURMHFWVRUHJRQFRQYHQWLRQFHQWHUKRWHOKRWHOSURJUHVVDFFHVVHG1RYHPEHU
)XWXUH+\DWW5HJHQF\3RUWODQGDWWKH2UHJRQ&RQYHQWLRQ&HQWHUKWWSVZZZRUHJRQFFRUJDERXWIXWXUHK\DWWKRWHODFFHVVHG
1RYHPEHU
3RUWODQGLQWKH1HZV7UDYHO3RUWODQGKWWSVZZZWUDYHOSRUWODQGFRPPHGLDDUFKLYHDFFHVVHG1RYHPEHU
$ERXW2XU6HUYLFHV7UDYHO3RUWODQGIRU0HHWLQJVKWWSVPHHWLQJVWUDYHOSRUWODQGFRPDERXWRXUVHUYLFHVDFFHVVHG1RYHPEHU
3';1DPHG%HVW'RPHVWLF$LUSRUWE\7UDYHO/HLVXUHKWWSVZZZSRUWRISRUWODQGFRP1HZVURRP3';1DPHG%HVW'RPHVWLF$LUSRUW
E\7UDYHODQG/HLVXUHDFFHVVHG1RYHPEHU
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FKHFNSRLQWVDUWH[KLELWVDQGWD[IUHHVKRSSLQJ,QDGGLWLRQLQWKH$LUSRUWUDQNHGKLJKHVWLQVDWLVIDFWLRQ
DPRQJODUJHDLUSRUWVIRUWKHVHFRQGFRQVHFXWLYH\HDUE\-'3RZHU7KH$LUSRUWUHPDLQHGDPRQJWKHWRSWKUHH
ODUJHDLUSRUWVLQWKH86IRUFXVWRPHUVDWLVIDFWLRQLQ-'3RZHU¶VVXUYH\5HFHQWDZDUGVZRQE\3RUWODQG
,QWHUQDWLRQDO$LUSRUWDQGWKH3RUWRI3RUWODQGDUHVKRZQLQ7DEOH
7KH$LU6HUYLFH$UHD¶VZLGHDUUD\RIFXOWXUDOFKRLFHVDQGHQWHUWDLQPHQWRSWLRQVDUHDQLPSRUWDQWIDFWRUVXSSRUWLQJ
UHSHDWYLVLWDWLRQ7KHDELOLW\WRVHHDWWUDFWLRQVRUXQGHUWDNHDFWLYLWLHVWKDWZHUHPLVVHGRQDSUHYLRXVYLVLW
VLJQLILFDQWO\LQIOXHQFHVDYLVLWRU¶VLQWHQWWRUHWXUQWRDWUDYHOGHVWLQDWLRQ
7$%/(
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$ZDUG
+LJKHVW&XVWRPHU6DWLVIDFWLRQ$PRQJ/DUJH
$LUSRUWV UG3ODFH 

2UJDQL]DWLRQ
-'3RZHU1RUWK$PHULFDQ$LUSRUW
6DWLVIDFWLRQ6WXG\

 $PHULFD V%HVW$LUSRUW WKFRQVHFXWLYH\HDU 

Travel + Leisure Magazine

 $PHULFD V%HVW$LUSRUW WKFRQVHFXWLYH\HDU 

Travel + Leisure Magazine

 $LUSRUW&RQFHVVLRQ3URJUDP$ZDUGRI([FHOOHQFH

$LUSRUWV&RXQFLO1RUWK$PHULFD



%HVW*UHHQ&RQFHVVLRQV&RQFHSWRU3UDFWLFH
UG3ODFH 

 67$5$ZDUGIRU&LWL]HQ,QYROYHPHQW


+LJKHVW&XVWRPHU6DWLVIDFWLRQ$PRQJ/DUJH
$LUSRUWV VW3ODFH 

$LUSRUWV&RXQFLO1RUWK$PHULFD
/DQG&RQVHUYDWLRQDQG'HYHORSPHQW
&RPPLVVLRQ
-'3RZHU1RUWK$PHULFDQ$LUSRUW
6DWLVIDFWLRQ6WXG\

 $PHULFD V%HVW$LUSRUW WKFRQVHFXWLYH\HDU 

Travel + Leisure Magazine

 $LUSRUWRIWKH<HDU

$LU/LQH3LORWV$VVRFLDWLRQ

 %HVW/DUJH86$LUSRUW QGFRQVHFXWLYH\HDU 

7ULS$GYLVRU7UDYHOHU V&KRLFH$ZDUGV

 %HVW86$LUSRUW6KRSSLQJ

7ULS$GYLVRU7UDYHOHU V&KRLFH$ZDUGV

 %HVW86$LUSRUW'LQLQJ

7ULS$GYLVRU7UDYHOHU V&KRLFH$ZDUGV

 3HUIHFW,QVSHFWLRQ0DUNV

)HGHUDO$YLDWLRQ$GPLQLVWUDWLRQ



*ROG(QYLURQPHQWDO$FKLHYHPHQW &DUSHW
5HSODFHPHQW3URMHFW 

6WDUQHW'HVLJQ$ZDUGV



6LOYHU(QYLURQPHQWDO$FKLHYHPHQW &DUSHW
5HSODFHPHQW3URMHFW 

6WDUQHW3HRSOH V&KRLFH



UG3ODFH2UHJRQ3XEOLF:RUNV3URMHFWRIWKH<HDU
&DUSHW5HSODFHPHQW3URMHFW 

Portland Daily Journal of Commerce

 5HF\FOHURIWKH<HDU&DUSHW'LHP$ZDUG

$VVRFLDWLRQRI2UHJRQ5HF\FOHUV

 6XVWDLQDELOLW\DW:RUN³*ROG´VWDWXV

&LW\RI3RUWODQG






³7KH7RS'RPHVWLF$LUSRUWV´Travel + Leisure-XO\KWWSVZZZWUDYHODQGOHLVXUHFRPZRUOGVEHVWDLUSRUWVGRPHVWLF
DFFHVVHG1RYHPEHU

 -'3RZHU1RUWK$PHULFD$LUSRUW6DWLVIDFWLRQ6WXG\KWWSVZZZMGSRZHUFRPEXVLQHVVUDWLQJVVWXG\1RUWK$PHULFD$LUSRUW
6DWLVIDFWLRQ6WXG\(1*/DUJH$LUSRUWVDFFHVVHG1RYHPEHU

 -HIIUH\0&DQHHQ³&XOWXUDO'HWHUPLQDQWVRI7RXULVW,QWHQWLRQWR5HWXUQ´SXEOLVKHGLQConsumer Psychology of Tourism, Hospitality and
Leisure&$%,3XEOLVKLQJ
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$ZDUG

2UJDQL]DWLRQ

 WKLQ7RS/RFDO*RYHUQPHQW3DUWQHUV

86(QYLURQPHQWDO3URWHFWLRQ$JHQF\7RS
3DUWQHU5DQNLQJV

 UGLQ7RS1DWLRQDO3DUWQHUV

86(QYLURQPHQWDO3URWHFWLRQ$JHQF\7RS
3DUWQHU5DQNLQJV

 0HPEHURI3HUFHQW*UHHQ3RZHU8VHUV

86(QYLURQPHQWDO3URWHFWLRQ$JHQF\



,QGXVWULDO'HYHORSPHQWRIWKH<HDU &DSVWRQH V
3';/RJLVWLFV&HQWHU 

&RPPHUFLDO$VVRFLDWLRQRI%URNHUV6RFLHW\RI
,QGXVWULDODQG2IILFH5HDOWRUV1$,23



2UHJRQ V+HDOWKLHVW(PSOR\HUV UDQNHGWKDPRQJ
HPSOR\HUVZLWKHPSOR\HHV 

Portland Business Journal



+LJKHVW&XVWRPHU6DWLVIDFWLRQ$PRQJ/DUJH
$LUSRUWV

-'3RZHU1RUWK$PHULFDQ$LUSRUW
6DWLVIDFWLRQ6WXG\



&DUERQ$FFUHGLWDWLRQFHUWLILFDWLRQ WKLQ1RUWK
$PHULFDWREHFHUWLILHG 

$LUSRUWV&DUERQ$FFUHGLWDWLRQ3URJUDP



&OLPDWH5HJLVWHUHG70 YROXQWDU\JUHHQKRXVHJDV
UHSRUWLQJ 

7KH&OLPDWH5HJLVWU\

 6XVWDLQDELOLW\DW:RUN³*ROG´VWDWXV

&LW\RI3RUWODQG



,62(QYLURQPHQWDO0DQDJHPHQW6\VWHPV
FHUWLILFDWLRQ

,QWHUQDWLRQDO2UJDQL]DWLRQIRU6WDQGDUGL]DWLRQ



3DUWQHU$ZDUGLQ,QQRYDWLRQ VHLVPLFULVNDQG
YXOQHUDELOLW\DQDO\VLV 

2UHJRQ(PHUJHQF\0DQDJHPHQW$VVRFLDWLRQ

 4XHVWIRU4XDOLW\$ZDUG :HVW&RDVWSRUWV 

/RJLVWLFV0DQDJHPHQW0DJD]LQH

 $PHULFD V%HVW$LUSRUW

Travel + Leisure Magazine

 %HVW/DUJH86$LUSRUW

7ULS$GYLVRU7UDYHOHU V&KRLFH$ZDUGV

 $PHULFD V%HVW$LUSRUW

Travel + Leisure Magazine

 $PHULFD V%HVW$LUSRUW

Travel + Leisure Magazine

 %HVW$LUSRUWVIRU7UDYHOLQJZLWK.LGV

Huffington Post

 :RUOG V%HVW$LUSRUWVIRU6KRSSLQJ)DQDWLFV

Huffington Post

6RXUFHV 3RUWRI3RUWODQGKWWSVZZZSRUWRISRUWODQGFRP1HZVURRP3RUWODQGLQWKH1HZV7UDYHO3RUWODQG
KWWSVZZZWUDYHOSRUWODQGFRPPHGLDDUFKLYHSXEOLFDWLRQZHEVLWHVDFFHVVHG1RYHPEHU
&RPSLOHGE\3DUWQHUVIRU(FRQRPLF6ROXWLRQV'HFHPEHU



_/DQGUXP %URZQ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

(FRQRPLF2XWORRN

86*'3JURZWKGXULQJWKHIRUHFDVWSHULRGLVH[SHFWHGWREHVXSSRUWHGE\ORZXQHPSOR\PHQWORZLQIODWLRQVROLG
JURZWKLQFRQVXPHUVSHQGLQJPRGHUDWHJDLQVLQUHDOGLVSRVDEOHSHUVRQDOLQFRPHDQGKRXVHKROGQHWZRUWK
+RZHYHUXQFHUWDLQW\UHJDUGLQJLQWHUQDWLRQDOWUDGHWHQVLRQVVORZLQJJOREDOGHPDQGIRU86JRRGVULVLQJLQSXW
FRVWVDQGSROLWLFDOXQFHUWDLQW\RUILQDQFLDOLQVWDELOLW\LQIRUHLJQHFRQRPLHVZRXOGOLNHO\KDYHDQHJDWLYHLPSDFWRQ
86HFRQRPLFDFWLYLW\
7KHPRVWUHFHQWO\SXEOLVKHGVXUYH\RIEXVLQHVVHFRQRPLVWVIURPWKH1DWLRQDO$VVRFLDWLRQIRU%XVLQHVV
(FRQRPLFV 1$%( LQGLFDWHVFRQVHQVXVIRUDQQXDOUHDO*'3JURZWKRILQ7KH1$%(VXUYH\
HVWLPDWHVWKDWWKHDYHUDJHDQQXDO86XQHPSOR\PHQWUDWHZLOOEHLQ6LPLODUO\WKH2UHJRQ
(FRQRPLF)RUXPUHFHQWO\QRWHGFRQWLQXHGJURZWKLQWKH6WDWH¶VHFRQRP\UHVXOWLQJIURPFRQWULEXWLRQVIURP
H[SDQGLQJHPSOR\PHQWORZLQLWLDOXQHPSOR\PHQWFODLPVDQGSRVLWLYHFRQVXPHUVHQWLPHQW
'DWDLQ7DEOHVKRZDQGIRUHFDVWHFRQRPLFYDULDEOHVIRUWKH$LU6HUYLFH$UHDDQGIRUWKH86
LQFOXGLQJSRSXODWLRQHPSOR\PHQWSHUVRQDOLQFRPHDQGJURVVUHJLRQDODQGGRPHVWLFSURGXFW*URZWK
H[SHFWDWLRQVIRUWKHVHYDULDEOHVDUHJHQHUDOO\KLJKHULQWKH$LU6HUYLFH$UHDWKDQLQWKH86:KLOHWKHJURZWK
UDWHVIRUSHUFDSLWDLQFRPHDQGSHUFDSLWD*53LQWKH$LU6HUYLFH$UHDDUHORZHUWKDQWKH86UDWHVWKHGROODU
DPRXQWVRIWKH$LU6HUYLFH$UHD¶VSHUFDSLWDLQFRPHDQGSHUFDSLWDO*53DUHIRUHFDVWWRUHPDLQDERYHWKRVHRI
WKH86EHWZHHQDQG1RWDEO\SRSXODWLRQHPSOR\PHQWWRWDOSHUVRQDOLQFRPHDQGJURVVUHJLRQDO
SURGXFWDUHH[SHFWHGWRKDYHUHODWLYHO\VWURQJHUJURZWKUDWHVLQWKH$LU6HUYLFH$UHDWKXVLQGLFDWLQJWKHRQJRLQJ
FDSDFLW\RIWKH$LU6HUYLFH$UHDWRFRQWLQXHWRJHQHUDWHGHPDQGIRUDLUWUDYHOVHUYLFHVGXULQJWKHIRUHFDVWSHULRG




























%RDUGRI*RYHUQRUVRIWKH)HGHUDO5HVHUYH6\VWHP)HGHUDO2SHQ0DUNHW&RPPLWWHH0LQXWHVRIWKH)HGHUDO2SHQ0DUNHW&RPPLWWHH
1RYHPEHUKWWSVZZZIHGHUDOUHVHUYHJRYPRQHWDU\SROLF\IRPFPLQXWHVKWPDFFHVVHG'HFHPEHU
%XUHDXRI(FRQRPLF$QDO\VLV1HZV5HOHDVH3HUVRQDO,QFRPHDQG2XWOD\V2FWREHUKWWSVZZZEHDJRYV\VWHPILOHV
SLSGIDFFHVVHG'HFHPEHU
%XUHDXRI(FRQRPLF$QDO\VLV7DEOH6D+RXVHKROGVDQG1RQSURILW,QVWLWXWLRQV6HUYLQJ+RXVHKROGV5HYLVHG2FWREHU
KWWSVDSSVEHDJRYLWDEOHLWDEOHFIP"UHTLG  VWHS DFFHVVHG'HFHPEHU
%RDUGRI*RYHUQRUVRIWKH)HGHUDO5HVHUYH6\VWHP)HGHUDO2SHQ0DUNHW&RPPLWWHH0LQXWHVRIWKH)HGHUDO2SHQ0DUNHW&RPPLWWHH
1RYHPEHUKWWSVZZZIHGHUDOUHVHUYHJRYPRQHWDU\SROLF\IRPFPLQXWHVKWPDFFHVVHG'HFHPEHU
1DWLRQDO$VVRFLDWLRQIRU%XVLQHVV(FRQRPLFVNABE Outlook2FWREHU
6WDWHRI2UHJRQ(FRQRPLF,QGLFDWRUV2FWREHU2UHJRQ(FRQRPLF)RUXP8QLYHUVLW\RI2UHJRQKWWSVFSEXVHZSPXFGQFRP
EORJVXRUHJRQHGXGLVWILOHVQHZLQGH[2FWUDGWSGIDFFHVVHG'HFHPEHU

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

7$%/(

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

3DVVHQJHU'HPDQG)RUHFDVW9DULDEOHV  


&$*5




























9DULDEOH

3RSXODWLRQ
$LU6HUYLFH$UHD
8QLWHG6WDWHV

(PSOR\PHQW
$LU6HUYLFH$UHD
8QLWHG6WDWHV

7RWDO3HUVRQDO,QFRPH ELOOLRQ 
$LU6HUYLFH$UHD
8QLWHG6WDWHV













3HU&DSLWD3HUVRQDO,QFRPH
$LU6HUYLFH$UHD







8QLWHG6WDWHV







*URVV'RPHVWLF5HJLRQDO3URGXFW ELOOLRQ 
$LU6HUYLFH$UHD
8QLWHG6WDWHV













3HU&DSLWD*URVV'RPHVWLF5HJLRQDO3URGXFW
$LU6HUYLFH$UHD







8QLWHG6WDWHV







1RWHV



$OOGROODUDPRXQWVDUHLQGROODUV
&RPSRXQGDQQXDOJURZWKUDWH
:RRGV 3RROH(FRQRPLFV,QF&RPSOHWH(FRQRPLFDQG'HPRJUDSKLF'DWD6RXUFH$SULO
&RPSLOHGE\3DUWQHUVIRU(FRQRPLF6ROXWLRQV)HEUXDU\
&$*5

6RXUFH



_/DQGUXP %URZQ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

 $LU6HUYLFHDQG7UDIILF$QDO\VLV
7KLVFKDSWHUGHVFULEHVDQGHYDOXDWHVWKHFXUUHQWVWDWHRIDLUVHUYLFHDWWKH$LUSRUWDQDO\]HVKLVWRULFDOWUHQGVLQDLU
WUDIILFLGHQWLILHVNH\IDFWRUVWKDWJHQHUDOO\DIIHFWGHPDQGIRUDLUWUDYHODQGSURYLGHVWKHIRUHFDVWRIDLUWUDIILF
DFWLYLW\

 $LU6HUYLFHDWWKH$LUSRUW
7KHIROORZLQJVHFWLRQVZLOOHYDOXDWHFXUUHQWDLUVHUYLFHFDSDFLW\DQGRSHUDWLQJSHUIRUPDQFHIRUWKHSULPDU\
SDVVHQJHUDLUOLQHVVHUYLQJWKH$LUSRUW$LUOLQHSHUIRUPDQFHZLOOEHHYDOXDWHGIURPDQHFRQRPLFSHUVSHFWLYHE\
HYDOXDWLQJFDUULHUUHYHQXH\LHOGDQGORDGIDFWRUUHVXOWVLQWRWDOIURPWKH$LUSRUWDQGLQVRPHFDVHVDWWKHURXWH
OHYHOWRJHQHUDOO\DVFHUWDLQFXUUHQWDLUOLQHSURILWDELOLW\7KH$LUSRUW¶VRYHUDOO2 'PDUNHWZLOODOVREHDVVHVVHGDW
WKHPDUNHWOHYHOFRPSDULQJSHUIRUPDQFHZLWKSULRU\HDUV



$LUOLQHV2SHUDWLQJDWWKH$LUSRUW

7KH$LUSRUWKDVKLVWRULFDOO\H[SHULHQFHGGLYHUVHDLUVHUYLFHIURPWKHSULPDU\86DLUOLQHV,Q)<WKH$LUSRUW
KDGVFKHGXOHGSDVVHQJHUVHUYLFHSURYLGHGE\GRPHVWLFDLUOLQHVDQGVL[IRUHLJQIODJDLUOLQHV$GGLWLRQDOO\FDUJR
VHUYLFHDWWKH$LUSRUWZDVSURYLGHGE\DOOFDUJRDLUOLQHV7DEOHSURYLGHVDOLVWRIWKHVFKHGXOHGSDVVHQJHU
DQGDOOFDUJRDLUOLQHVWKDWVHUYHGWKH$LUSRUWLQ)<
,QRUGHUWRLOOXVWUDWHVSHFLILFWUHQGVLQFKDQJHVWRWKHSDVVHQJHUPDUNHWVKDUH7DEOHSURYLGHVWKHHQSODQHG
SDVVHQJHUVE\DLUOLQHZLWKWKHDVVRFLDWHGPDUNHWVKDUHIURP)<WKURXJK)<)DFWRULQJLQDLUOLQH
PHUJHUVRIWKHWRSDLUOLQHVFXUUHQWO\VHUYLQJWKH$LUSRUWKDYHEHHQRSHUDWLQJDWWKH$LUSRUWIRUDWOHDVWWKHSDVW
ILYH\HDUV7KHWRSIRXUDLUOLQHVDWWKH$LUSRUW $ODVND$LU*URXS6RXWKZHVW$LUOLQHV'HOWD$LU/LQHVDQG8QLWHG
$LUOLQHV DFFRXQWHGIRURIWKHWRWDOHQSODQHGSDVVHQJHUV,WVKRXOGEHQRWHGWKDWGXHWRDSLORWVKRUWDJHIRU
+RUL]RQ$LUDIIHFWLQJRSHUDWLRQVWKH$ODVND$LU*URXSKDVVKLIWHGVRPHFDSDFLW\WR6N\:HVW$LUOLQHV7KHFKDQJH
LVDWOHDVWSDUWLDOO\WKHUHDVRQIRUWKHUHFHQWGHFOLQHLQ+RUL]RQ$LU¶VPDUNHWVKDUHFRLQFLGLQJZLWKDJURZWKLQ
$ODVND$LUOLQHV¶PDUNHWVKDUH
7DEOHFRPSDUHVNH\DLUOLQHUHYHQXHPHWULFVIRUHDFKRIWKHPDMRUDLUOLQHVVSHFLILFWRWKHLUSHUIRUPDQFHDWWKH
$LUSRUWIRU&<YHUVXV&<7KLVFRPSDULVRQSHULRGZDVFKRVHQEHFDXVH&<LVWKHODWHVWIXOO\HDU
IRUZKLFKGDWDLVDYDLODEOHDQG&<LVWKHODVWIXOOFDOHQGDU\HDUUHSUHVHQWDWLYHRIWKHSULRUSHDNEHIRUHWKH
86HFRQRPLFUHFHVVLRQ,QVXPPDU\NH\UHYHQXHPHWULFVKDYHLPSURYHGGUDPDWLFDOO\VLQFH&<IRUWKH
PDMRUDLUOLQHVVHUYLQJWKH$LUSRUW$OORIWKHPDMRUDLUOLQHVWKDWRSHUDWHDWWKH$LUSRUWKDYHKDGVLJQLILFDQWLQFUHDVHV
LQVWDJHOHQJWKDGMXVWHG 6/$ UHYHQXHSHUDYDLODEOHVHDWPLOH 5$60 DQG6RXWKZHVW$LUOLQHVH[FHHGHGWKH
LQFUHDVHLQWKHQDWLRQDODYHUDJHGXULQJWKHSHULRG,QJHQHUDODLUVHUYLFHDWWKH$LUSRUWLVSHUIRUPLQJEHWWHUWKDQLW
ZDVGXULQJWKHODVWSHDNSULRUWRWKHUHFHVVLRQLQJLYHQLQFUHDVHV5$60ORDGIDFWRUDQG\LHOGDV
SUHVHQWHGLQ7DEOH$GGLWLRQDOGLVFXVVLRQRIWKHVHDLUOLQHVDQGWKHLUUHVSHFWLYHRSHUDWLRQVDWWKH$LUSRUW
LQFOXGLQJWKHLUUHYHQXHSHUIRUPDQFHLVFRQWDLQHGLQWKHIROORZLQJVHFWLRQV









6WDJHOHQJWKDGMXVWPHQWVDUHDFRPPRQSUDFWLFHXVHGWRQRUPDOL]HFRPSDULVRQVRISDVVHQJHU\LHOGVDQGUHYHQXHSHUDYDLODEOHVHDW
PLOH6WDJHOHQJWKDGMXVWPHQWVIRUPLOHVDUHPDGHXVLQJWKHIRUPXOD
6/$9DOXH 9DOXH  REVHUYHGOHQJWKRIKDXO A 

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

7$%/(

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

$LUOLQHV6HUYLQJWKH$LUSRUW±)<

0DLQOLQH$LU&DUULHUV
 

5HJLRQDO&RPPXWHU
$LUOLQHV  

)RUHLJQ)ODJ$LUOLQHV


$OO&DUJR$LUOLQHV
 

$ODVND$LUOLQHV

&RPSDVV$LUOLQHV

$HURPp[LFR

$%;

$PHULFDQ$LUOLQHV

+RUL]RQ$LU

$LU&DQDGD

$LU7UDQVSRUW,QWHUQDWLRQDO

'HOWD$LU/LQHV

3HQ$LU

&RQGRU

$LUSDF



)URQWLHU$LUOLQHV

6N\:HVW$LUOLQHV 

,FHODQGDLU

$PHULIOLJKW

+DZDLLDQ$LUOLQHV

%RXWLTXH$LU

-D]]$LU/3

$WODV$LU

-HW%OXH$LUZD\V



9RODULV

&DWKD\3DFLILF$LUZD\V

6RXWKZHVW$LUOLQHV





(PSLUH

6SLULW$LUOLQHV,QF





)HG([

6XQ&RXQWU\$LUOLQHV





0DUWLQ$LUH$YLDWLRQ

8QLWHG$LUOLQHV





8QLWHG3DUFHO6HUYLFH

9LUJLQ$PHULFD





:HVWHUQ$LU([SUHVV

1RWHV

6RXUFHV

$FTXLUHGE\$ODVND$LUOLQHVLQ'HFHPEHU9LUJLQ$PHULFDLVH[SHFWHGWRFRQWLQXHWRRSHUDWHXQGHUDQ
LQGLYLGXDORSHUDWLQJFHUWLILFDWHXQWLOWKHHQGRI
$IILOLDWHRI'HOWD$LU/LQHV GRLQJEXVLQHVVDV'HOWD&RQQHFWLRQ DQG$PHULFDQ$LUOLQHV GRLQJEXVLQHVVDV
$PHULFDQ(DJOH 
'RLQJEXVLQHVVDV$ODVND$LUOLQHV$ODVND$LUOLQHVDQG+RUL]RQ$LUDUHVHSDUDWHO\FHUWLILHGDLUOLQHVRZQHGE\
$ODVND$LU*URXS,QF
3HQ$LUILOHGIRU&KDSWHUEDQNUXSWF\SURWHFWLRQLQ$XJXVWDQGVXEVHTXHQWO\HQGHGDOOVHUYLFHDWWKH
$LUSRUW
'RLQJEXVLQHVVDV$ODVND$LUOLQHV'HOWD&RQQHFWLRQDQG8QLWHG([SUHVV

%RXWLTXH$LURSHUDWHVVFKHGXOHGFRPPHUFLDOVHUYLFHWR(DVWHUQ2UHJRQ5HJLRQDO$LUSRUWIURPWKHIL[HGEDVH
RSHUDWRUDWWKH$LUSRUW7KHUHIRUHDOOHQSODQHGSDVVHQJHUVDLUFUDIWRSHUDWLRQVDQGODQGHGZHLJKWDUHLQFOXGHGDV
JHQHUDODYLDWLRQ

,Q2FWREHU$HURPp[LFRDQQRXQFHGLWZRXOGVXVSHQGVHUYLFHLQPXOWLSOHPDUNHWVLQFOXGLQJVHUYLFHWR
0H[LFR&LW\IURPWKH$LUSRUWHIIHFWLYH-DQXDU\
-D]]$YLDWLRQ/3RSHUDWHVLQWKH86DQG&DQDGDXQGHUWKHEUDQGQDPH$LU&DQDGD([SUHVV

2SHUDWHVFDUJRIOLJKWVIRU'+/$YLDWLRQ
'LVFRQWLQXHGVFKHGXOHGURXWHVLQ2FWREHUDQGRSHUDWHGVRPHFKDUWHUVHUYLFHXSWR$SULO&XUUHQWO\
KDVQRVFKHGXOHGRSHUDWLRQVDWWKH$LUSRUW

2SHUDWHVFDUJRIOLJKWVIRU&DWKD\&DUJRDQGVRPHFKDUWHUVHUYLFH
3RUWRI3RUWODQG$YLDWLRQ6WDWLVWLFV±0RQWKO\7UDIILF5HSRUW-XQH'LLR0L6FKHGXOH±'\QDPLF7DEOH



_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7$%/(
+LVWRULFDO$LUSRUW(QSODQHG3DVVHQJHU0DUNHW6KDUH
$LUOLQH

7KH3RUWRI3RUWODQG

(QSODQHG3DVVHQJHUV

0DUNHW6KDUH

)<

)<

)<

)<

)<

)<

)<

)<

)<

)<

$ODVND$LU*URXS





















Alaska Airlines1

1,752,199

1,967,453

2,275,432

2,522,301

2,890,917

22.7%

24.4%

25.9%

26.8%

29.7%

Horizon Air

1,392,274

1,483,242

1,453,863

1,384,696

1,194,422

18.1%

18.4%

16.5%

14.7%

12.3%

Virgin

America2

90,005

39,403

58,654

115,722

114,335

1.2%

0.5%

0.7%

1.2%

1.2%

6RXWKZHVW$LUOLQHV





















'HOWD$LU/LQHV





















8QLWHG$LUOLQHV























$PHULFDQ$LUOLQHV





















-HW%OXH$LUZD\V





















)URQWLHU$LUOLQHV





















+DZDLLDQ$LUOLQHV





















6SLULW$LUOLQHV





















$LU&DQDGD





















2WKHU









































7RWDO
1RWHV

6N\:HVW$LUOLQHVSDVVHQJHUVDUHLQFOXGHGZLWKWKHDSSURSULDWHPDLQOLQHSDUWQHU

HJ$ODVND$LUOLQHV'HOWD$LU/LQHV8QLWHG$LUOLQHV 

$FTXLUHGE\$ODVND$LUOLQHVLQ'HFHPEHU([SHFWHGWRFRQWLQXHWRRSHUDWHXQGHULQGLYLGXDORSHUDWLQJFHUWLILFDWHXQWLOWKHHQGRI
&RPSDVV$LUOLQHVSDVVHQJHUVDUHLQFOXGHGZLWKDSSURSULDWHPDLQOLQHSDUWQHU

HJ'HOWD$LU/LQHV$PHULFDQ$LUOLQHV 

,QFOXGHVHQSODQHGSDVVHQJHUVIRU-D]]$YLDWLRQGRLQJEXVLQHVVDV$LU&DQDGD([SUHVV
5HSXEOLF$LUOLQHVSDVVHQJHUVDUHLQFOXGLQJZLWKDSSURSULDWHPDLQOLQHSDUWQHU

6RXUFH



HJ'HOWD$LU/LQHV$PHULFDQ$LUOLQHVDQG8QLWHG$LUOLQHV 
3RUWRI3RUWODQG$YLDWLRQ6WDWLVWLFV±0RQWKO\7UDIILF5HSRUW-XO\-XQH



3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

7$%/(

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK


.H\$LUOLQH5HYHQXH0HWULFVDWWKH$LUSRUW±&<96&<
6/$5$60

$LUOLQH

/RDG)DFWRU

6/$<LHOG

6WDJH/HQJWK PLOHV 

3HUFHQW&RQQHFWLQJ7UDIILF

&<


&<



&KDQJH

&<


&<


3RLQWV
&KDQJH

&<


&<



&KDQJH

&<


&<


0LOHV
&KDQJH

&<


&<


3RLQWV
&KDQJH

$ODVND$LU*URXS































6RXWKZHVW
$LUOLQHV





























































8QLWHG$LUOLQHV 































1DWLRQDO$YHUDJH































'HOWD$LU/LQHV


1RWHV

6RXUFHV

'DWDLQFOXGHVUHJLRQDODIILOLDWHVDVDSSOLFDEOHDQGGRQRWLQFOXGHDLUOLQHDQFLOODU\IHHVVXFKDVFKDQJHVIRUFKHFNHGEDJVHWF
6/$5$60 6WDJH/HQJWK$GMXVWHG5HYHQXH3HU$YDLODEOH6HDW0LOH
6/$<LHOG 6WDJH/HQJWK$GMXVWHG<LHOG
6/$9DOXH 9DOXH  REVHUYHGOHQJWKRIKDXO A 
,QFOXGHV9LUJLQ$PHULFD

,QFOXGHV1RUWKZHVW$LUOLQHV

,QFOXGHV&RQWLQHQWDO$LUOLQHV
'LLR86'275HSRUWV'%$DQG7$FFHVVHG2FWREHU

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

.H\DLUOLQHUHYHQXHPHWULFVGHVFULEHGLQWKLVVHFWLRQLQFOXGH6/$5$60ORDGIDFWRUDQG6/$\LHOG5$60LVWKH
XQLWXVHGE\DLUOLQHVDVH[SUHVVHGLQFHQWVWRPHDVXUHUHYHQXHUHFHLYHGIRUHDFKDYDLODEOHVHDWPLOH $60 
$60VDUHPHDVXUHGE\DLUOLQHVIRUGHWHUPLQLQJFDSDFLW\DQGDQ$60XQLWLVRQHVHDWIO\LQJRQHPLOH)RU
H[DPSOHDVHDWDLUFUDIWRSHUDWLQJRQDURXWHRIPLOHVZRXOGHTXDWHWR$60V)RUWKHSXUSRVH
RIWKLVDQDO\VLV5$60RQO\PHDVXUHVSDVVHQJHUUHYHQXHDQGGRHVQRWLQFOXGHRWKHURSHUDWLQJUHYHQXHUHFHLYHG
E\DLUOLQHVVXFKDVEDJJDJHIHHV/RDGIDFWRUVPHDVXUHKRZDQDLUOLQHLVSHUIRUPLQJRQDVSHFLILFURXWHRUDQ
DJJUHJDWHLQWHUPVRIILOOLQJDYDLODEOHFDSDFLW\/RDGIDFWRUVDUHFDOFXODWHGE\GLYLGLQJUHYHQXHSDVVHQJHUPLOHV
530V GLYLGHGE\$60V530VDUHWKHJHQHUDODLUOLQHPHWULFIRUWUDIILF)RUH[DPSOHDUHYHQXHSDVVHQJHUIO\LQJ
RQHPLOHHTXDWHVWRRQH5307KHODVWPHDVXUHLVDLUOLQH\LHOGRUUHYHQXHSHUSDVVHQJHUPLOH:KLOH5$60
PHDVXUHVUHYHQXHRQDQ$60EDVLV\LHOGPHDVXUHVLWRQDQ530EDVLV,QRWKHUZRUGV\LHOGPHDVXUHVUHYHQXH
IRUHDFKXQLWVROGZKHUHDV5$60PHDVXUHVUHYHQXHIRUHDFKXQLWDYDLODEOHWREHVROG<LHOGLVWKHLQGXVWU\
PHDVXUHPHQWIRUSULFHZKLOHWKHORDGIDFWRULVDYROXPHUHODWHGPHDVXUHPHQW5$60IDFWRUVLQERWKDQGLV
FRQVLGHUHGWKHNH\UHYHQXHPHWULF
$QLPSRUWDQWQRWHUHJDUGLQJ5$60DQG\LHOGLVWKDWWKHVHPHDVXUHVWHQGWRGHFUHDVHDVVWDJHOHQJWKLQFUHDVHV
,QWKHRU\WKHKLJKHUWKH5$60RU\LHOGWKHPRUHSURILWDEOHDLUOLQHVVKRXOGEH+RZHYHUWKLVDVVXPHVWKDWFRVWV
SHU$60 &$60 UHPDLQFRQVWDQW7KHUHIRUHLIDQDLUOLQHLQFUHDVHVLWVRYHUDOOVWDJHOHQJWKLWFRXOGEHH[SHFWHG
WKDW5$60DQG\LHOGZRXOGGHFUHDVHDVZRXOGLWV&$60,QRUGHUWRDFFRXQWIRUWKLV5$60DQG\LHOGVKDYH
EHHQDGMXVWHGEDVHGRQWKHDLUOLQH¶VDYHUDJHVWDJHOHQJWK)RUWKHSXUSRVHVRIWKLV5HSRUWDOO6/$YDOXHVDUH
H[SUHVVHGLQDEDVHRIPLOHV



$ODVND$LU*URXS

7KH$LUSRUWVHUYHVDVDKXEIRUWKH$ODVND$LU*URXS,Q&<WKH$ODVND$LU*URXSRSHUDWHGDWDV\VWHP
ZLGHRSHUDWLQJSURILWPDUJLQRIVHFRQGWRRQO\6RXWKZHVW$LUOLQHVDPRQJPDMRUQHWZRUNDLUOLQHV
$ODVND$LUOLQHVLQFOXGLQJ9LUJLQ$PHULFDJHQHUDOO\VHUYHVWKHORQJHUKDXOODUJHUPDUNHWVIURPWKH$LUSRUW
ZKHUHDV+RUL]RQ$LUW\SLFDOO\VHUYHVVPDOOHUPDUNHWVRUSURYLGHVVHUYLFHWRPRUHVKRUWKDXOPDUNHWVZLWKKLJKHU
IUHTXHQF\VXFKDV6HDWWOH
,Q)<$ODVND$LU*URXSKDGDFRPELQHGPDUNHWVKDUHRIRIWKH$LUSRUW¶VWRWDOHQSODQHGSDVVHQJHUV
7KH$LUSRUWLV$ODVND$LU*URXS¶VVHFRQGODUJHVWPDUNHWLQWHUPVRIVHDWVVHFRQGRQO\WR6($%DVHGXSRQ
SXEOLVKHGIOLJKWVFKHGXOHVIRUWKHSHDNPRQWKRI-XO\$ODVND$LU*URXSRSHUDWHGQRQVWRSWRDLUSRUWVZLWK
GDLO\GHSDUWXUHVIURPWKH$LUSRUW,QFRPSDULVRQWKHRWKHUDLUOLQHVDWWKH$LUSRUWRSHUDWHGQRQVWRSWR
DLUSRUWV DPDMRULW\RIZKLFKDUHVHUYHGE\$ODVND$LU*URXS ZLWKGDLO\GHSDUWXUHVLQ-XO\
*LYHQ$ODVND$LU*URXS¶VOHYHORIVHUYLFHLWVUHFHQWJURZWKDWWKH$LUSRUWDQGUHODWLYHLPSRUWDQFHWRRYHUDOO
SDVVHQJHUWUDIILFDWWKH$LUSRUWDQDVVHVVPHQWRI$ODVND$LU*URXS¶VSHUIRUPDQFHRQHDFKURXWHZDVFRQGXFWHG
7DEOHFRPSDUHV$ODVND$LU*URXS¶VFDSDFLW\DWWKH$LUSRUWE\PDUNHWIRUWKHPRQWKRI-XO\YHUVXVWKH
PRQWKRI-XO\7KLVSHULRGZDVVHOHFWHGDVDFRPSDULVRQEHFDXVHGXULQJWKHWLPHEHWZHHQWKHVHSRLQWVWKH
$LUSRUWH[SHULHQFHGVLJQLILFDQWOHYHOVRIJURZWKDVVSXUUHGLQODUJHSDUWE\WKHJURZWKRI$ODVND$LU*URXSDWWKH
$LUSRUW-XO\DOVRVHUYHVDVWKHSHDNPRQWKIRUSDVVHQJHUVDWWKH$LUSRUW7KHWRSPDUNHWVHUYHGE\$ODVND$LU
*URXSIURPWKH$LUSRUWLV6($ZKLFKLVWKHDLUOLQH¶VODUJHVWKXERSHUDWLRQDQGRIPDMRUVWUDWHJLFLPSRUWDQFH
%\-XO\$ODVND$LU*URXSDGGHGPRQWKO\GHSDUWXUHVWRWKHPDUNHWVLWVHUYHGLQ-XO\7KLVDGGHG
IUHTXHQF\UHVXOWHGLQDLQFUHDVHLQGHSDUWLQJVHDWVDWWKH$LUSRUW$GGLWLRQDOO\$ODVND$LU*URXSDGGHG
VHUYLFHWRQHZPDUNHWVWRLWV-XO\VFKHGXOHDVFRPSDUHGWR-XO\EXWGLGUHPRYHVHUYLFHWR'HQYHU
IURPWKH$LUSRUW2YHUDOO$ODVND$LU*URXSDGGHGGHSDUWXUHVDFFRXQWLQJIRUDGGLWLRQDOGHSDUWLQJ









6(&.ILOLQJIRU$ODVND$LU*URXS8QLWHG'HOWD$PHULFDQDQG6RXWKZHVW
%DVHGRQGDWDIURP'LLRDFFHVVHG2FWREHU

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

VHDWVWRLWV-XO\VFKHGXOHDVFRPSDUHGWR-XO\,WVKRXOGEHQRWHGWKDWDQXPEHURIWKHPDUNHWVDGGHG
LQFOXGHORQJHUKDXOURXWHV LHPDUNHWVRQWKHHDVWFRDVWDQG+DZDLLRQODUJHUDLUFUDIW $VDUHVXOWPRQWKO\
$60VLQFUHDVHGE\IURP-XO\WR-XO\GHVSLWHGHSDUWLQJVHDWVRQO\LQFUHDVLQJ,Q
VXPPDU\VLQFH-XO\$ODVND$LU*URXSKDVLQFUHDVHGLWVSUHVHQFHDQGGLYHUVLILHGLWVURXWHQHWZRUNDWWKH
$LUSRUW
$OWKRXJKVHDWLQJFDSDFLW\DQGWKHQXPEHURIQRQVWRSPDUNHWVKDVLQFUHDVHGRYHUWKHSDVWHLJKW\HDUVUHODWLYH
URXWHSURILWDELOLW\LVDNH\IDFWRUWRDVVHVVZKHQHYDOXDWLQJDQDLUOLQH¶VSHUIRUPDQFHDWDQDLUSRUW8QLWUHYHQXHRU
5$60ZDVDQDO\]HGIRUHDFKRIWKH$LUSRUW¶VQRQVWRSURXWHVVHUYHGE\$ODVND$LU*URXSJLYHQLWVRYHUDOO
LPSRUWDQFHWRWKH$LUSRUW,QFRQMXQFWLRQZLWKWKLVORDGIDFWRUDQG\LHOGSHUIRUPDQFHDWWKH$LUSRUWZHUHDOVR
DVVHVVHG([KLELWSORWV$ODVND$LU*URXS¶V5$60VDJDLQVWWKHPLOHVIURPRULJLQWRGHVWLQDWLRQ VWDJHOHQJWK 
IRUDOORIWKHDLUOLQH¶VURXWHVOHVVWKDQPLOHVIRU&<7KHWUHQGOLQHSURYLGHVDQHVWLPDWHIRUWKH
HVWLPDWHG5$60IRUDQ\URXWHEDVHGRQWKHURXWH¶VVWDJHOHQJWK$VVKRZQRQWKHFKDUW5$60GHFUHDVHGDVWKH
VWDJHOHQJWKLQFUHDVHG7KLVWUHQGLVWKHW\SLFDOFXUYHH[SHULHQFHGLQWKHLQGXVWU\ZLWK5$607KHUHIRUHLWLV
LPSRUWDQWWRFRQVLGHUVWDJHOHQJWKZKHQDVVHVVLQJ5$60RU\LHOG
,QJHQHUDOWKHPDMRULW\RIWKH$LUSRUW¶VQRQVWRSURXWHVRSHUDWHGE\$ODVND$LU*URXSDUHZLWKLQUDQJHRIWKH
V\VWHPDYHUDJH5$60$VQRWHGHDUOLHU$ODVND$LU*URXSKDVJURZQWUDIILFVLJQLILFDQWO\DWWKH$LUSRUWLQUHFHQW
\HDUV2IWKHQRQVWRSPDUNHWVVHUYHGE\$ODVND$LU*URXSLQ&<RSHUDWHGORDGIDFWRUVLQH[FHVVRI
LQFOXGLQJDOOEXWWZRPDUNHWVORQJHUWKDQPLOHVDZD\IURPWKH$LUSRUW$ODVND$LU*URXS¶VDYHUDJH
ORDGIDFWRUKDVLQFUHDVHGE\SHUFHQWDJHSRLQWVDWWKH$LUSRUWVLQFH&<'XULQJWKLVWLPH$ODVND$LU
*URXS¶V\LHOGVDQGWRDOHVVHUGHJUHH5$60KDYHGHFOLQHGDWWKH$LUSRUW+RZHYHUWKLVLVGXHLQODUJHSDUWWR
WKHVLJQLILFDQWLQFUHDVHLQQRQVWRSIOLJKWGLVWDQFHRUVWDJHOHQJWKH[SHULHQFHGE\WKHDLUOLQHIURPWKH$LUSRUW
$ODVND$LUOLQHVKDVVLJQLILFDQWO\LQFUHDVHGWKHLUDYHUDJHOHQJWKRIIOLJKW VWDJHOHQJWK DWWKH$LUSRUWIURPPLOHV
LQ&<WRLQ&<7KLVKDVUHVXOWHGLQ6/$5$60DQG6/$\LHOGVWRLQFUHDVHE\DQG
UHVSHFWLYHO\GXULQJWKLVSHULRG,QVXPPDU\$ODVND$LU*URXSKDVEHHQDEOHWRLQFUHDVHFDSDFLW\DWWKH$LUSRUW
ZKLOHDOVRLQFUHDVLQJLWV6/$5$60DQG6/$\LHOGV7KHUHIRUHLWLVH[SHFWHGWKDW$ODVND$LU*URXSLVDFKLHYLQJ
SURILWDELOLW\IRULWVQRQVWRSIOLJKWVDWWKH$LUSRUW
$ODVND$LU*URXSKDVQDUURZERG\DLUFUDIWDQGUHJLRQDODLUFUDIWRQRUGHU7KHDLUOLQHKDVLQGLFDWHGWKDW
PRVWRIWKHQHZDLUFUDIWZLOOEHXVHGWRUHSODFHROGHUDLUFUDIWLQLWVIOHHWZKLOHWKHUHPDLQLQJRUGHUVZLOOEHXVHGWR
DFFRPSOLVKJURZWK0XFKRIWKHDLUOLQH¶VUHFHQWJURZWKKDVEHHQWKHUHVXOWRIRSHUDWLQJODUJHUDLUFUDIWRQORQJHU
IOLJKWV)RUH[DPSOHWKHDGGLWLRQRIWKH%RHLQJDLUFUDIWKDVEHHQDQLPSRUWDQWSDUWRIWKLVJURZWK
$GGLWLRQDOO\LWLVH[SHFWHGWKDW+RUL]RQ$LUDQG6N\:HVW$LUOLQHVZLOOXVHWKHUHJLRQDODLUFUDIWWRRSHUDWHIURPWKH
$LUSRUWWRPLGVL]HGFLWLHV
,QWHUPVRIVFKHGXOHGGHSDUWLQJVHDWVWKH$LUSRUWLVWKHVHFRQGODUJHVWLQWKH$ODVND$LU*URXSV\VWHPDQG
JHQHUDOO\FRQVLGHUHGRIVWUDWHJLFLPSRUWDQFH±VHFRQGWRRQO\6($RQERWKDFFRXQWV6SHFLILFDOO\WKHWRSILYH
DLUSRUWVLQ$ODVND$LU*URXS¶VQHWZRUNLQWHUPVRIGHSDUWLQJVHDWVIRU&< LQGHVFHQGLQJRUGHU DUH6($
PLOOLRQ WKH$LUSRUW PLOOLRQ /RV$QJHOHV PLOOLRQ 6DQ)UDQFLVFR PLOOLRQ DQG$QFKRUDJH 
PLOOLRQ 7DNLQJLQWRFRQVLGHUDWLRQLWVIXWXUHIOHHWSODQVDORQJZLWKLWVSHUIRUPDQFHDWWKH$LUSRUWLWDSSHDUVOLNHO\
WKDW$ODVND$LU*URXSZRXOGFRQWLQXHLWVRSHUDWLRQRIWKH$LUSRUWDVDKXELQWRWKHIRUHVHHDEOHIXWXUHDQGFRQWLQXH
WRLQFUHDVHLWVSUHVHQFHLQFRQFHUWZLWKORFDOGHPDQGIRUDLUVHUYLFH


 ,QFOXGHV%RHLQJ0D[VDQGVL[%RHLQJ(5DVZHOODV$LUEXV$QHRDQG$LUEXVQHRZKLFKZHUHSDUWRIWKH
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,QIRUPDWLRQJDWKHUHGIURPDLUOLQH¶VZHEVLWH%RHLQJ¶V2UGHUV 'HOLYHULHVDQG$LUEXV¶2UGHUVDQG'HOLYHULHVDFFHVVHG1RYHPEHU
6FKHGXOLQJGDWDDFFHVVHGWKURXJK'LLR0L6FKHGXOH±'\QDPLF7DEOHDFFHVVHG0DUFK
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5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

$ODVND$LU*URXS5$60DQG6WDJH/HQJWK&RPSDULVRQ±&<

5HYHQXH3HU$YDLODEOH6HDW0LOH 5$60
$ODVND$LUOLQHV#2WKHU$LUSRUWV

$ODVND$LUOLQHV#3';























6WDJH/HQJWK 1RQVWRS)OLJKW0LOHV
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'LLR86'275HSRUWV'%$DQG7



_/DQGUXP %URZQ









5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

6RXWKZHVW$LUOLQHV

,Q&<6RXWKZHVW$LUOLQHVRSHUDWHGDWDV\VWHPZLGHRSHUDWLQJSURILWPDUJLQRI6RXWKZHVW$LUOLQHV
LVWKHVHFRQGODUJHVWSDVVHQJHUDLUOLQHDWWKH$LUSRUWLQWHUPVRIHQSODQHGSDVVHQJHUV,Q)<6RXWKZHVW
$LUOLQHVDFFRXQWHGIRURIWKHHQSODQHGSDVVHQJHUVDWWKH$LUSRUW6LQFHWKHQWKHDLUOLQHDGGHGVHYHQQHZ
PDUNHWV %XUEDQN'DOODV/RV$QJHOHV2QWDULR6DQ)UDQFLVFR2UDQJH&RXQW\DQG6W/RXLV ZKLOHFXWWLQJ
VHUYLFHWRWZRXQGHUSHUIRUPLQJPDUNHWV 5HQRDQG6DOW/DNH&LW\ 7KHVHFKDQJHVDOORZHG6RXWKZHVW$LUOLQHV¶
SUHVHQFHDWWKH$LUSRUWWRJURZVLJQLILFDQWO\GXULQJWKLVWLPH,Q)<6RXWKZHVW$LUOLQHVKDGPLOOLRQ
HQSODQHGSDVVHQJHUVDFFRXQWLQJIRURIWKHWRWDOSDVVHQJHUWUDIILFDWWKH$LUSRUW+RZHYHULQ)<
6RXWKZHVW$LUOLQHVRQO\KDGDPRGHVWLQFUHDVHRILQHQSODQHGSDVVHQJHUVZKLFKUHVXOWHGLQWKHDLUOLQH¶V
PDUNHWVKDUHGHFOLQLQJWR7KLVZDVWKHUHVXOWRIUHGXFHGVHUYLFHWRVRPHPDUNHWVLQFOXGLQJWKH
FDQFHOODWLRQRIVHUYLFHWRWKHUHFHQWO\DGGHGGHVWLQDWLRQRI2UDQJH&RXQW\EHFDXVHRIIOLJKWFDSDFLW\UHVWULFWLRQV
DWWKHGHVWLQDWLRQ
,Q-XO\6RXWKZHVW$LUOLQHVRSHUDWHGQRQVWRSVHUYLFHWRPDUNHWVIURPWKH$LUSRUWDFFRXQWLQJIRUGDLO\
GHSDUWXUHV6RXWKZHVW$LUOLQHVKDVLQFUHDVHGLWVGHSDUWLQJVHDWFDSDFLW\E\VLQFH)<GHVSLWHJURZWK
LQWRWDOGHSDUWXUHVLQFUHDVLQJRQO\7KHLQFUHDVHLQVHDWLQJFDSDFLW\FRUUHVSRQGHGWRDQLQFUHDVHLQWRWDO
HQSODQHGSDVVHQJHUVRI7KHVOLJKWO\KLJKHUUDWHRIJURZWKIRUHQSODQHGSDVVHQJHUVLQGLFDWHVDQLQFUHDVH
LQDYHUDJHORDGIDFWRUVDWWKH$LUSRUW6RXWKZHVW$LUOLQHVDFFRPSOLVKHGWKLVSULPDULO\E\HOLPLQDWLQJORZHU
SHUIRUPLQJVKRUWHUKDXOURXWHVDQGDGGLQJORQJHUQRQVWRSIOLJKWVIURPWKH$LUSRUW
6RXWKZHVW$LUOLQHVURXWHFKDQJHVKDYHUHVXOWHGLQVLJQLILFDQWLPSURYHPHQWVLQLWV6/$5$60DQGH[SHFWHG
SURILWDELOLW\DWWKH$LUSRUW,QWHUPVRI6/$5$606RXWKZHVW$LUOLQHVKDVVLJQLILFDQWO\LQFUHDVHGWKHLUDYHUDJH
OHQJWKRIIOLJKW VWDJHOHQJWK DWWKH$LUSRUWIURPPLOHVLQ&<WRLQ&<6RXWKZHVW$LUOLQHVKDV
LPSURYHGSHUIRUPDQFHLQWHUPVRI6/$5$60E\IURP&<WRWKHKLJKHVWDPRQJWKHPDMRU
DLUOLQHVDWWKH$LUSRUW/RDGIDFWRUVKDYHDOVRLPSURYHGVLJQLILFDQWO\VLQFH&<LQFUHDVLQJE\SHUFHQWDJH
SRLQWVGXULQJWKLVSHULRGWRDOHYHORIIRU&<6/$\LHOGVKDYHLQFUHDVHGE\
6RXWKZHVW$LUOLQH¶VUHFHQWDFWLRQVDWWKH$LUSRUWDUHJHQHUDOO\FRQVLVWHQWZLWKWKRVHWKURXJKRXWLWVV\VWHP
LHFRQVWDQWHYDOXDWLRQRIXQGHUSHUIRUPLQJURXWHVDGGLQJORQJHUKDXOVHUYLFHDQGDGGLQJVHUYLFHWRPDUNHWV
ZKHUH6RXWKZHVW$LUOLQHVKDVUHODWLYHVWUHQJWK ,QJHQHUDOWKHQHWHIIHFWKDVEHHQUHODWLYHO\VPDOOHUFKDQJHVLQ
VHDWFDSDFLW\FRPELQHGZLWKVWURQJHUWUDIILFJURZWK7KLVW\SLFDOO\UHVXOWVLQDQLPSURYHPHQWWRORDGIDFWRUVEHWWHU
UHYHQXHSURGXFWLRQDQGPRUHVWDEOHSURILWDEOHDLUVHUYLFHRYHUDOO
6RXWKZHVW$LUOLQHVKDVDLUFUDIWLQLWVIOHHWPRVWO\FRPSULVHGRIVHDW%RHLQJDQGVHDW%RHLQJ
&XUUHQWO\6RXWKZHVW$LUOLQHVKDVRUGHUVIRUVHDW%RHLQJ0D[DQGVHDW%RHLQJ
0D[7KHRUGHUVDUHDQWLFLSDWHGWREHXVHGWRUHSODFHWKHDLUOLQH¶VFXUUHQWDJLQJ%RHLQJIOHHWDQGWR
SURYLGHIRUPRGHUDWHJURZWK
,QVXPPDU\6RXWKZHVW$LUOLQHVKDVUHVWUXFWXUHGLWVFDSDFLW\DWWKH$LUSRUWLQUHFHQW\HDUVE\HOLPLQDWLQJXQGHU
SHUIRUPLQJVKRUWHUKDXOURXWHVDQGDGGLQJORQJHUKDXOIOLJKWVLQPDUNHWVZLWKKLJKHUGHPDQG7KLVKDVJHQHUDOO\
UHVXOWHGLQLPSURYHGUHYHQXHSHUIRUPDQFHIRU6RXWKZHVW$LUOLQHVDWWKH$LUSRUW,WLVH[SHFWHGWKDW6RXWKZHVW
$LUOLQHVZLOOFRQWLQXHWRJURZLWVDLUVHUYLFHIURPWKH$LUSRUWLQOLQHZLWKSODQQHGV\VWHPZLGHFDSDFLW\JURZWK
SULPDULO\E\FRQWLQXLQJWRDGGODUJHUDLUFUDIWWRORQJHUQRQVWRSPDUNHWVDVGHPDQGZDUUDQWV
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5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

'HOWD$LU/LQHV

,Q&<'HOWD$LU/LQHVRSHUDWHGDWDV\VWHPZLGHRSHUDWLQJSURILWPDUJLQRI,Q)<'HOWD$LU
/LQHVLQFOXGLQJLWVUHJLRQDODIILOLDWHV&RPSDVVDQG6N\:HVW$LUOLQHVKDGHQSODQHGSDVVHQJHUVDWWKH
$LUSRUWDFFRXQWLQJIRURIWKHWRWDOHQSODQHGSDVVHQJHUVDWWKH$LUSRUW,Q)<'HOWD$LU/LQHVKDG
PLOOLRQHQSODQHGSDVVHQJHUVDWWKH$LUSRUWHTXDWLQJWRRIWKHWRWDOHQSODQHGSDVVHQJHUVDWWKH$LUSRUW7KLV
&$*5LQHQSODQHGSDVVHQJHUVGXULQJWKLVVSDQLVWKHKLJKHVWDPRQJDOOWKHODUJHFDUULHUVDWWKH$LUSRUW$
PDMRULW\RIWKLVUHFHQWJURZWKLVDWWULEXWHGWRWKHDGGLWLRQRIQRQVWRSVHUYLFHWR6($EXWLVVXSSOHPHQWHGE\
LQFUHDVHGVHUYLFHWR/RV$QJHOHVQHZVHUYLFHWR/RQGRQDQGVHDVRQDOVHUYLFHWR+RQROXOXDQG/DV9HJDV6($
DQG/RV$QJHOHVDUHNH\LQWHUQDWLRQDOJDWHZD\PDUNHWVIRU'HOWD$LU/LQHVDQGKDYHJURZQFRQVLGHUDEO\LQUHFHQW
\HDUV
/RDGIDFWRUIRU'HOWD$LU/LQHVGHFOLQHGIURP&<WR&<+RZHYHUWKHDLUOLQH¶VDYHUDJHORDGIDFWRUIRU
&<  LVVWLOORQHRIWKHKLJKHVWDWWKH$LUSRUWDVFRPSDUHGWRRWKHUDLUOLQHVDQGLVVLJQLILFDQWO\KLJKHU
WKDQWKH$LUSRUWDYHUDJH0HDQZKLOH'HOWD$LU/LQHVZDVDEOHWRLPSURYH6/$5$60DQG6/$\LHOGVDWWKH
$LUSRUWVLQFH&<'XULQJWKLVSHULRG6/$5$60LQFUHDVHGDQG\LHOGVLQFUHDVHG:KHQ
HYDOXDWLQJ6/$\LHOGDQG6/$5$60IRUGRPHVWLFPDUNHWV'HOWD$LU/LQHVLQJHQHUDOLVDFKLHYLQJVWURQJ
SHUIRUPDQFH,QSDUWLFXODUORQJHUKDXOURXWHVWRWKHPLGZHVWHUQDQGHDVWHUQ86 0LQQHDSROLV6W3DXO'HWURLW
$WODQWDDQG1HZ<RUN DSSHDUWREHSHUIRUPLQJLQOLQHZLWKWKHDLUOLQH¶VDYHUDJHLQWHUPVRI6/$5$60DWWKH
$LUSRUWZKLOHPDLQWDLQLQJORDGIDFWRUVLQH[FHVVRI$OWKRXJKORDGIDFWRUVDUHEHORZDYHUDJHIRUVKRUWHU
KDXOGHVWLQDWLRQV /RV$QJHOHV6DOW/DNH&LW\DQG6HDWWOH 6/$5$60VIRUWKHVHPDUNHWVDUHDOODERYH
DYHUDJH
'HOWD$LU/LQHVRSHUDWHVGDLO\RYHUVHDVVHUYLFHIURPWKH$LUSRUWWR7RN\RDQG$PVWHUGDPDVZHOODVVHDVRQDO
VHUYLFHWR/RQGRQ7DEOHSUHVHQWVNH\UHYHQXHPHWULFVIRUWKHDLUOLQH¶VRYHUVHDVRSHUDWLRQVIURPWKH
FRQWLQHQWDO86WR7RN\R$PVWHUGDPDQG/RQGRQ6HUYLFHWR7RN\RIURPWKH$LUSRUWDSSHDUVWREHH[KLELWLQJ
SHUIRUPDQFHVOLJKWO\EHKLQGRWKHUDLUSRUWVLQWHUPVRI6/$5$60DQGORDGIDFWRUVEXWWKH6/$\LHOGLVJHQHUDOO\
LQOLQHZLWKIOLJKWVWR7RN\RIURP6($DQG'HWURLW/RDGIDFWRU6/$\LHOGVDQG6/$5$60IRU'HOWD$LU/LQHV¶
IOLJKWVWR$PVWHUGDPDQG/RQGRQIURPWKH$LUSRUWDUHDOOEHORZDYHUDJHZKHQFRPSDUHGWRRWKHUDLUSRUWVLQWKH
FRQWLQHQWDO86$PVWHUGDPLVDUHODWLYHO\VPDOO2 'PDUNHWDQGLVRSHUDWHGSULPDULO\DVDFRQQHFWLQJKXEE\
ERWK'HOWD$LU/LQHVDQG./05R\DO'XWFK$LUOLQHV$GGLWLRQDOO\VHUYLFHWR/RQGRQLVUHODWLYHO\QHZDVLWEHJDQLQ
0D\DQGWKHUHYHQXHPHWULFVPD\EHVOLJKWO\ORZHUXQWLOWKHPDUNHWLVDEOHWRPDWXUH'HOWD$LU/LQHVKDV
DQQRXQFHGWKDWLWV/RQGRQVHUYLFHZLOOLQFUHDVHIURPIRXUWLPHVDZHHNWRVHYHQVWDUWLQJLQWKHVXPPHURI
2QFRPSDUDEOHURXWHVVXFKDV6($DQG6DOW/DNH&LW\IOLJKWVIURPWKH$LUSRUWRXWSHUIRUPLQWHUPVRI6/$5$60
WR$PVWHUGDPDQG/RQGRQ,QDGGLWLRQ'HOWDDQQRXQFHGLQ)HEUXDU\WKDWWKH$LUSRUWZDVRQHRIVHYHUDO
PDUNHWVIRUZKLFKLWKDVDSSOLHGWRWKH86'HSDUWPHQWRI7UDQVSRUWDWLRQIRUQRQVWRSVHUYLFHWR7RN\R+DQHGD
,IDSSURYHGWKHQHZVHUYLFHLVH[SHFWHGWREHJLQLQ
'HOWD$LU/LQHV¶FXUUHQWPDLQOLQHIOHHWLQFOXGHVQDUURZERG\DQGZLGHERG\DLUFUDIW7KHDLUOLQHKDVRUGHUVIRU
VHYHQW\ILYHVHDW$LUEXV$DLUFUDIW$LUEXV$%RHLQJ(5$LUEXV$QHR
DQG$LUEXV$$QXPEHURIWKHVHQHZDLUFUDIWDUHWRUHSODFHROGHUDLUFUDIWVXFKDVWKH0F'RQQHOO
'RXJODV0'0F'RQQHOO'RXJODV0'%RHLQJDQG%RHLQJDLUFUDIW7KHUHPDLQLQJDLUFUDIW
ZLOOH[SDQGWKHDLUOLQH¶VRIIHULQJV













6(&.ILOLQJIRU$ODVND$LU*URXS8QLWHG'HOWD$PHULFDQDQG6RXWKZHVW
³3RUWODQGWR7RN\RHYHU\GD\"'HOWDVHHNLQJQRQVWRSVHUYLFHLQ´The Oregonian)HEUXDU\
KWWSVZZZRUHJRQOLYHFRPFRPPXWLQJSRUWODQGWRWRN\RHYHU\GD\GHOWDVHHNLQJQRQVWRSVHUYLFHLQKWPODFFHVVHG
)HEUXDU\
,QIRUPDWLRQJDWKHUHGIURPDLUOLQH¶VZHEVLWH%RHLQJ¶V2UGHUV 'HOLYHULHVDQG$LUEXV¶2UGHUVDQG'HOLYHULHVDFFHVVHG1RYHPEHU

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

*LYHQ'HOWD$LU/LQHV¶UHODWLYHO\VWURQJSHUIRUPDQFHDWWKH$LUSRUWLWFRXOGEHH[SHFWHGWKDW'HOWDZLOOFRQWLQXHWR
JURZDWWKH$LUSRUWLQFRQFHUWZLWKLWVRYHUDOOV\VWHP,WLVDOVRH[SHFWHGWKDWWKHDLUOLQHZLOOUHSODFHH[LVWLQJDLUFUDIW
XVHGRQORQJHUKDXOURXWHVZLWKODUJHUDLUFUDIWDVWKHQHZDLUFUDIWEHFRPHDYDLODEOH
7$%/(
'HVWLQDWLRQ

$PVWHUGDP

/RQGRQ

7RN\R

1RWHV

6RXUFHV



'HOWD$LU/LQHV,QWHUQDWLRQDO%HQFKPDUNV±&<
2ULJLQ

1RQVWRS
0LOHV

6HDWV
'HSDUWXUH

/RDG)DFWRU


6/$<LHOG

6/$5$60

'7:











$7/
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6/$5$60 6WDJH/HQJWK$GMXVWHG5HYHQXH3HU$YDLODEOH6HDW0LOH
6/$<LHOG 6WDJH/HQJWK$GMXVWHG<LHOG
6/$9DOXH 9DOXH  REVHUYHGOHQJWKRIKDXO A 
'LLR86'275HSRUWV'%$DQG7DFFHVVHG2FWREHU



3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

8QLWHG$LUOLQHV

,Q&<8QLWHG$LUOLQHVRSHUDWHGDWDV\VWHPZLGHRSHUDWLQJSURILWPDUJLQRI8QLWHG$LUOLQHVLQFOXGLQJ
LWVUHJLRQDODIILOLDWH6N\:HVW$LUOLQHVZDVRQFHRQHRIWKH$LUSRUW¶VODUJHVWDLUOLQHV+RZHYHUWKHDLUOLQHVWHDGLO\
ORVWPDUNHWVKDUHWKURXJK)<,Q)<8QLWHG$LUOLQHVDFFRXQWHGIRURIWKH$LUSRUW¶VHQSODQHG
SDVVHQJHUV%\)<WKHDLUOLQH¶VVKDUHGURSSHGWR+RZHYHUWKHDLUOLQHKDVPDLQWDLQHGLWVPDUNHW
VKDUHVLQFHWKHQ,Q)<8QLWHG$LUOLQHVPDGHXSRIWKH$LUSRUW¶VSDVVHQJHUWUDIILF
,Q)<DQG)<8QLWHG$LUOLQHVHOLPLQDWHGDQXPEHURI:HVW&RDVWURXWHVWKDWRSHUDWHGZLWKVPDOOHU
DLUFUDIWDWKLJKIUHTXHQFLHV7KHDLUOLQHXVHGWKHVHDW(PEUDHU%UDVLOLDIRUWKHIROORZLQJURXWHV(XJHQH
/RV$QJHOHV.ODPDWK)DOOV5HGPRQGDQG6($:KHQWKHDLUOLQHUHWLUHGWKHDLUFUDIWLWDOVRGHFLGHGWR
GLVFRQWLQXHWKHVHURXWHV7KHDLUOLQHDOVRHQGHGVHUYLFHWR&OHYHODQGGXULQJWKLVWLPH:LWKWKHH[FHSWLRQRI
1HZDUNWKHDLUOLQHUHGXFHGWKHIUHTXHQF\RIDLUFUDIWRSHUDWLRQVIRUUHPDLQLQJURXWHVQDPHO\IOLJKWVWRLWVKXEV
+RZHYHUWKHORVVRIDLUFUDIWRSHUDWLRQVZDVSDUWLDOO\RIIVHWE\WKHDLUOLQHXVLQJODUJHUDLUFUDIW:KLOHDLUFUDIW
RSHUDWLRQVGHFOLQHGIURP)<WR)<WRWDOVHDWLQJFDSDFLW\RQO\GHFUHDVHG,Q)<
8QLWHG$LUOLQHVZDVWKHVPDOOHVWRIWKHPDMRUDLUOLQHVDWWKH$LUSRUWLQWHUPVRIVFKHGXOHGVHUYLFH7KHDLUOLQHKDG
VFKHGXOHGGHSDUWXUHVWRVL[GHVWLQDWLRQVZLWKDWRWDOVHDWLQJFDSDFLW\RIPLOOLRQVHDWV
7KHFKDQJHV8QLWHG$LUOLQHVKDVPDGHLQUHFHQW\HDUVKDYHSRVLWLYHO\LPSDFWHGLWVUHYHQXHSHUIRUPDQFHDWWKH
$LUSRUW8QLWHG$LUOLQHVKDVLQFUHDVHGDOORILWVNH\UHYHQXHPHWULFVVLQFH&<6/$5$60E\6/$
\LHOGE\DQGDYHUDJHORDGIDFWRUE\SRLQWV
8QLWHG$LUOLQHVKDVDLUFUDIWLQLWVIOHHW)RUGRPHVWLFIOLJKWVWKHDLUOLQHXVHVDPL[RIYDULDQWVRIWKH$LUEXV
$$LUEXV$DQG%RHLQJ7KHDLUOLQHKDVDLUFUDIWRQRUGHULQFOXGLQJQDUURZERG\DLUFUDIW 
%RHLQJ0D[%RHLQJ0D[DQG$LUEXV DQGZLGHERG\DLUFUDIW,WLVOLNHO\WKDW8QLWHG
$LUOLQHVZLOORQO\XVHQDUURZERG\DLUFUDIWDWWKH$LUSRUWDVRUGHUVDUHGHOLYHUHG+RZHYHUWKLVVWUDWHJ\PD\VKLIW
DV8QLWHGFRQWLQXHVWREXLOG:HVW&RDVWKXEV
,QVXPPDU\LWDSSHDUVOLNHO\WKDW8QLWHG$LUOLQHV¶FDSDFLW\UHGXFWLRQVKDYHVORZHGDQGHYHQSRVVLEO\UHYHUVHG
8QLWHG$LUOLQHVKDVHOLPLQDWHGVHYHUDOQRQVWUDWHJLFURXWHVDQGLWVRSHUDWLRQVDWWKH$LUSRUWWRLWVKXEVDSSHDUWR
EHSHUIRUPLQJZHOO8QLWHG$LUOLQHVLVH[SHFWHGWRFRQWLQXHJURZWKRYHUWKHQH[WWZR\HDUVDQGLWLVSRVVLEOHWKDW
WKHDLUOLQHZLOOH[SDQGLWVRIIHULQJVDWWKH$LUSRUW,WLVH[SHFWHGWKDW8QLWHG$LUOLQHVZLOOPDLQWDLQFDSDFLW\WRLWVKXE
DLUSRUWV7KHDLUOLQHPD\SRWHQWLDOO\LQFUHDVHWKLVFDSDFLW\LILWLVZDUUDQWHGE\GHPDQGIURPWKH$LU6HUYLFH$UHD



2 '0DUNHWV

,Q)<RIWKH$LUSRUW¶VHQSODQHGSDVVHQJHUVFRQVLVWHGRI2 'SDVVHQJHUV7DEOHSURYLGHV
LQIRUPDWLRQUHJDUGLQJWKH$LUSRUW¶VWRS2 'PDUNHWVLQFOXGLQJWKHQXPEHURIGDLO\2 'HQSODQHGSDVVHQJHUVIRU
)<7KHWDEOHDOVRSUHVHQWVGDLO\GHSDUWXUHVGDLO\GHSDUWLQJQRQVWRSVHDWVDLUSRUWVVHUYHGDQGWKHDLUOLQHV
RIIHULQJQRQVWRSVHUYLFHIRUHDFKPDUNHW7KHDLUOLQHVDWWKH$LUSRUWVHUYHDOORIWKH$LUSRUW¶VWRS2 'PDUNHWV
ZLWKQRQVWRSVHUYLFH1DVKYLOOHWKHWKODUJHVW2 'PDUNHWIRUWKH$LUSRUWZLWKDGDLO\DYHUDJHRIHQSODQHG
SDVVHQJHUVLVWKHODUJHVW2 'PDUNHWFXUUHQWO\ZLWKRXWQRQVWRSVHUYLFHKRZHYHU6XQ&RXQWU\$LUOLQHV
DQQRXQFHGLWZLOOEHVWDUWLQJVHDVRQDOQRQVWRSVHUYLFHWR1DVKYLOOHRQDOHVVWKDQGDLO\EDVLVVWDUWLQJLQ0D\
,WVKRXOGDOVREHQRWHGWKDWJLYHQWKHVWURQJSDVVHQJHUGHPDQGLQWKH$LUSRUW¶VWRSPDUNHWVRIWKHVH
PDUNHWVKDYHPRUHWKDQRQHDLUOLQHSURYLGLQJQRQVWRSVHUYLFHIURPWKH$LUSRUW,QPDQ\FDVHVWKUHHRUPRUH
DLUOLQHVSURYLGHQRQVWRSVHUYLFHRQWKHVHSULPDU\2 'PDUNHWVZKLFKLVJHQHUDOO\LQGLFDWLYHRIVWURQJSDVVHQJHU
GHPDQGRQWKHVHURXWHVDVPXOWLSOHDLUOLQHVDUHFRPSHWLQJIRUVHUYLFH








6(&.ILOLQJIRU$ODVND$LU*URXS8QLWHG'HOWD$PHULFDQDQG6RXWKZHVW
,QIRUPDWLRQJDWKHUHGIURPDLUOLQH¶VZHEVLWH%RHLQJ¶V2UGHUV 'HOLYHULHVDQG$LUEXV¶2UGHUVDQG'HOLYHULHVDFFHVVHG1RYHPEHU

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

7KH$LUSRUW¶VWRS2 'PDUNHWVUHIOHFWWUDYHOGHPDQGIURPWKHUHJLRQDQGFRQVHTXHQWO\ZKHUHDLUOLQHFDSDFLW\LV
DOORFDWHG7KH$LUSRUWDVZLWKPRVWPDUNHWVRQWKHZHVWFRDVWKDVDODUJHVKDUHRIGHPDQGWRFLWLHVLQWKH
ZHVWHUQ867KHUHLVDOVRGHPDQGIRUWKH$LUSRUWWRPRVWPDMRUFLWLHVLQWKHHDVWHUQKDOIRIWKH867KH$LUSRUW¶V
JHRJUDSKLFDOORFDWLRQLQWKH3DFLILF1RUWKZHVWFRPELQHGZLWKWKHHDVWFRDVWGHPDQGKDVUHVXOWHGLQDQDYHUDJH
GRPHVWLFSDVVHQJHUWULSOHQJWKRIPLOHVFRPSDUHGWRWKHQDWLRQDODYHUDJHRILQ)<
7DEOHSUHVHQWVWKHFKDQJHLQWKH$LUSRUW¶VWRS2 'PDUNHWVIRU)<FRPSDUHGWR)<7KLVDQDO\VLV
KHOSVLOOXVWUDWHKRZWKH$LUSRUW¶VDLUWUDYHOGHPDQGKDVFKDQJHGVLQFHSUHUHFHVVLRQDU\OHYHOV7RDQH[WHQW
FDSDFLW\IURPWKH$LUSRUWKDVVKLIWHGDZD\IURPWKHZHVWHUQ86WRPRUHFHQWUDODQGHDVWHUQSDUWVRIWKHFRXQWU\
,QDPDMRULW\RIWKHPDUNHWVWKHDYHUDJHDLUIDUHKDVLQFUHDVHGLQGLFDWLQJWKDWDLUOLQH\LHOGVKDYHLPSURYHGDWWKH
$LUSRUW+RZHYHUWKHFKDQJHLQSDVVHQJHUVIDUHVDQGUHYHQXHVFDQEHDUHVXOWRIDLUOLQHFRPSHWLWLRQRQWKHVH
URXWHV)RUH[DPSOHLIFDSDFLW\KDVLQFUHDVHGLQDPDUNHWIDUHVFRXOGGHFUHDVHDQGUHYHQXHVPD\QRWLQFUHDVH
SURSRUWLRQDOO\ZLWKSDVVHQJHUYROXPH2QWKHRWKHUKDQGLIDQDLUOLQHLQFUHDVHVLWVPDUNHWVKDUHLQDSDUWLFXODU
PDUNHWLWPD\JDLQFRQWURORISULFLQJDQGEHDEOHWRLQFUHDVHERWKDLUIDUHVDQGUHYHQXHV$VVKRZQIRUWKH$LUSRUW
LQWRWDOGDLO\2 'SDVVHQJHUVKDYHLQFUHDVHGE\DYHUDJHDLUIDUHLQFUHDVHGE\DQGUHYHQXHVWR
WKHDLUOLQHVLQFUHDVHGE\
7$%/(

7RS2 '0DUNHWV±)<
'DLO\2 '
3DVVHQJHUV

'DLO\
'HSDUWXUHV

'DLO\
'HSDUWLQJ
6HDWV

$LUSRUWV6HUYHG

$LUOLQHV

/RV$QJHOHV
%DVLQ







/$;61$%85
217/*%

$6'/9;$$
:11.%

6DQ)UDQFLVFR
%D\$UHD







6)26-&2$.

$69;:16<
8$

/DV9HJDV







/$6

$6'/:11.
6<

3KRHQL[







3+;

$6$$):1
6<

+DZDLL







+1/2**
.2$/,+

$6'/+$6<

'HQYHU







'(1

):18$

1HZ<RUN
1HZDUN







-).(:5

$6'/%8$

6DQ'LHJR







6$1

$6:1

&KLFDJR







25'0':

$69;$$1.
8$:1

6DFUDPHQWR







60)

$6:1

:DVKLQJWRQ
%DOWLPRUH







'&$%:,,$'

$6:18$

'DOODV)W
:RUWK







'):'$/

$6$$:1

5HJLRQ

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

'DLO\2 '
3DVVHQJHUV

'DLO\
'HSDUWXUHV

'DLO\
'HSDUWLQJ
6HDWV

$LUSRUWV6HUYHG

$LUOLQHV

6DOW/DNH&LW\







6/&

$6'/

&HQWUDO)ORULGD







0&2

$66<

6HDWWOH







6($

$6'/

0LQQHDSROLV
6W3DXO







063

$6'/6<

%RVWRQ







%26

$6%

$WODQWD







$7/

$6'/

%RLVH







%2,

$6

$XVWLQ







$86

$6):1

6SRNDQH







*(*

$6

+RXVWRQ







,$++28

8$:1

$QFKRUDJH







$1&

$6%6<

'HWURLW







'7:

$6'/1.

3KLODGHOSKLD







3+/

$6$$

7RS7RWDO











2WKHUV











7RWDO











5HJLRQ

1RWHV



6RXUFH

$6 $ODVND$LUOLQHV LQFOXGHV+RUL]RQ$LU 
'/ 'HOWD$LU/LQHV
9; 9LUJLQ$PHULFD
$$ $PHULFDQ$LUOLQHV
:1 6RXWKZHVW$LUOLQHV
1. 6SLULW$LUOLQHV
% -HW%OXH
6< 6XQ&RXQWU\$LUOLQHV
) )URQWLHU$LUOLQHV
8$ 8QLWHG$LUOLQHV
+$ +DZDLLDQ$LUOLQHV

$PHULFDQ$LUOLQHVDQG$ODVND$LUOLQHVSURYLGHGVHDVRQDOVHUYLFHGXULQJWKHVXPPHUPRQWKVRI-XQHWKURXJK
$XJXVW,QWRWDOWKHUHZHUHVFKHGXOHGGHSDUWXUHVLQ)<ZKLFKHTXDWHVWROHVVWKDQDGDLO\RSHUDWLRQ
'LLR86'275HSRUWV'%$DFFHVVHG2FWREHU



_/DQGUXP %URZQ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK
7$%/(

7KH3RUWRI3RUWODQG

&KDQJHDW7RS2 '0DUNHWV±)<96)<
3HUFHQW&KDQJH
'DLO\2 '3DVVHQJHUV

3HUFHQW&KDQJH
5HYHQXH

3HUFHQW&KDQJH
$LUIDUH

/RV$QJHOHV%DVLQ







6DQ)UDQFLVFR%D\$UHD







/DV9HJDV







3KRHQL[







+DZDLL







'HQYHU







1HZ<RUN1HZDUN







6DQ'LHJR







&KLFDJR







6DFUDPHQWR







:DVKLQJWRQ%DOWLPRUH







'DOODV)W:RUWK







6DOW/DNH&LW\







&HQWUDO)ORULGD







6HDWWOH







0LQQHDSROLV6W3DXO







%RVWRQ







$WODQWD







%RLVH







$XVWLQ 







6SRNDQH







+RXVWRQ







$QFKRUDJH







'HWURLW







3KLODGHOSKLD







7RS7RWDO







2WKHUV







7RWDO







5HJLRQ



1RWH

$GGHGQHZQRQVWRSVHUYLFHZKLFKVLJQLILFDQWO\LQFUHDVHG2

6RXUFH

DLUIDUHWRWKDWGHVWLQDWLRQ
'LLR86'275HSRUWV'%$DFFHVVHG2FWREHU

'SDVVHQJHUVDQGUHYHQXHZKLOHORZHULQJDYHUDJH

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

&XUUHQW1RQVWRS6HUYLFH

,Q)<WKHUHZDVVFKHGXOHGVHUYLFHWRGRPHVWLFDQGLQWHUQDWLRQDOGHVWLQDWLRQVIURPWKH$LUSRUW
7KH$LUSRUW¶VODUJHVWDLUOLQHWKH$ODVND$LU*URXSSURYLGHVVFKHGXOHGQRQVWRSVHUYLFHWRGRPHVWLFDQGWKUHH
LQWHUQDWLRQDOGHVWLQDWLRQVLQ)<6XQ&RXQWU\$LUOLQHVKDVDQQRXQFHGWKUHHQHZVHDVRQDOQRQVWRSURXWHVWR
EHJLQVHUYLFHE\WKHHQGRI)<([KLELWSURYLGHVDPDSRIWKHVFKHGXOHGQRQVWRSGRPHVWLF
GHVWLQDWLRQVVHUYHGLQ)<([KLELWSURYLGHVDPDSRIWKHVFKHGXOHGQRQVWRSLQWHUQDWLRQDOGHVWLQDWLRQV
VHUYHGLQ)<
(;+,%,7

0DSRI'RPHVWLF1RQVWRS'HVWLQDWLRQV

)<5RXWHV

,Q)<DLUOLQHVKDG
VFKHGXOHGSDVVHQJHUVHUYLFHWR
GRPHVWLFGHVWLQDWLRQV
1RWH
6RXUFH

%RXWLTXH$LURSHUDWHVVFKHGXOHGFRPPHUFLDOVHUYLFHWR(DVWHUQ2UHJRQ5HJLRQDO$LUSRUW 3'7 IURPWKHIL[HG
EDVHRSHUDWRUDWWKH$LUSRUW
'LLR0L6FKHGXOH±'\QDPLF7DEOHDFFHVVHG2FWREHU









1HZ1RQVWRS'HVWLQDWLRQV
VLQFH)<

7KHVHGHVWLQDWLRQVLQFOXGH\HDUURXQGDQGVHDVRQDOVHUYLFH
1RQVWRSVHUYLFHWR1DVKYLOOH,QWHUQDWLRQDO$LUSRUWLVVFKHGXOHGWREHJLQLQ0D\DQGQRQVWRSVHUYLFHWR6W/RXLV/DPEHUW
,QWHUQDWLRQDO$LUSRUWDQG6DQ$QWRQLR,QWHUQDWLRQDO$LUSRUWLVVFKHGXOHGWREHJLQLQ-XQH

_/DQGUXP %URZQ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK
(;+,%,7

0DSRI,QWHUQDWLRQDO1RQVWRS'HVWLQDWLRQV

,Q)<DLUOLQHVKDG
VFKHGXOHGSDVVHQJHUVHUYLFHWR
LQWHUQDWLRQDOGHVWLQDWLRQV
1RWH
6RXUFH

7KH3RUWRI3RUWODQG

)<5RXWHV



,Q2FWREHU$HURPp[LFRDQQRXQFHGLWZRXOGVXVSHQGVHUYLFHLQPXOWLSOHPDUNHWVLQFOXGLQJVHUYLFHWR0H[LFR
&LW\IURPWKH$LUSRUW
'LLR0L6FKHGXOH±'\QDPLF7DEOHDFFHVVHG2FWREHU

 $LU7UDIILF$FWLYLW\DQG7UHQGV
7KLVVHFWLRQDQDO\]HVKLVWRULFDOWUHQGVLQDLUWUDIILFDFWLYLW\DWWKH$LUSRUWLQFOXGLQJHQSODQHGSDVVHQJHUVDLUFUDIW
RSHUDWLRQVDQGODQGHGZHLJKW,WDOVRGLVFXVVHVWKHSULPDU\IDFWRUVDIIHFWLQJWKHVHWUHQGV



(QSODQHG3DVVHQJHUV

3DVVHQJHUDFWLYLW\DWDQDLUSRUWGULYHVQXPHURXVUHYHQXHVDQGILQDQFLDOPHDVXUHVLQFOXGLQJVXFKLWHPVDV
QRQDLUOLQHUHYHQXHV HJSDUNLQJUHQWDOFDUVWHUPLQDOFRQFHVVLRQVHWF SDVVHQJHUIDFLOLW\FKDUJH 3)& 
UHYHQXHVDQG)$$$LUSRUW,PSURYHPHQW3URJUDP $,3 HQWLWOHPHQWJUDQWGLVWULEXWLRQV(QSODQHGSDVVHQJHUVDUH
DOVRWKHGHQRPLQDWRUIRUDLUOLQHFRVWVSHUHQSODQHGSDVVHQJHU &3( 7KHUHODWLRQVKLSRIWKHHQSODQHGSDVVHQJHU
WRWKHILQDQFLDODQDO\VLVLVGLVFXVVHGLQPRUHGHWDLOLQ&KDSWHURIWKLVUHSRUW
(QSODQHGSDVVHQJHUWUDIILFDWWKH$LUSRUWKDVH[SHULHQFHGDFRQVLVWHQWXSZDUGWUHQGVLQFH)<DV
GHPRQVWUDWHGLQ([KLELW7DEOHSUHVHQWVWRWDOHQSODQHGSDVVHQJHUVE\GRPHVWLFDQGLQWHUQDWLRQDO
VHJPHQWV7RWDOHQSODQHGSDVVHQJHUVDWWKH$LUSRUWKDYHLQFUHDVHGIURPDSSUR[LPDWHO\PLOOLRQLQ)<WR
DSSUR[LPDWHO\PLOOLRQLQ)<UHSUHVHQWLQJD&$*5RI,WVKRXOGEHQRWHGWKDWWKHUDWHRIJURZWKKDV
LQFUHDVHGLQUHFHQW\HDUV)URP)<WKURXJK)<HQSODQHGSDVVHQJHUVLQFUHDVHGDWD&$*5RI
7KH$LUSRUWRQO\H[SHULHQFHGDGHFOLQHLQSDVVHQJHUDFWLYLW\IRUWZR\HDUVGXULQJWKLVHQWLUH\HDUVSDQ0RUH
GHWDLOVUHJDUGLQJWKHKLVWRULFDOSDVVHQJHUWUHQGVDQGWKHNH\IDFWRUVEHKLQGWKHFKDQJHVDUHGLVFXVVHGEHORZ

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

(;+,%,7

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

+LVWRULFDO(QSODQHG3DVVHQJHUV

ŶƉůĂŶĞĚWĂƐƐĞŶŐĞƌƐ;ŝŶŵŝůůŝŽŶƐͿ
ŽŵĞƐƚŝĐ

/ŶƚĞƌŶĂƚŝŽŶĂů

ϭϮ

ϭϬ

&zϭϴ
ŝƌƉŽƌƚƌĞƉŽƌƚƐĂŶĞǁ
ƌĞĐŽƌĚǁŝƚŚϵ͘ϳŵŝůůŝŽŶ
ĞŶƉůĂŶĞĚƉĂƐƐĞŶŐĞƌƐ͘

&zϭϰ
ŶƉůĂŶĞĚƉĂƐƐĞŶŐĞƌƐ
ĞǆĐĞĞĚƉƌĞͲƌĞĐĞƐƐŝŽŶ
ůĞǀĞůƐ͘

&zϬϴ
ŝƌƉŽƌƚƌĞƉŽƌƚƐĂŶĞǁ
ƌĞĐŽƌĚǁŝƚŚϳ͘ϱŵŝůůŝŽŶ
ĞŶƉůĂŶĞĚƉĂƐƐĞŶŐĞƌƐ
ϴ ƉƌŝŽƌƚŽƚŚĞƌĞĐĞƐƐŝŽŶ͘

ϲ

ϰ

Ϯ

Ϭ
&zϬϲ
6RXUFH

&zϬϳ

&zϬϴ

&zϬϵ

&zϭϬ

&zϭϭ

&zϭϮ

&zϭϯ

&zϭϰ

&zϭϱ

3RUWRI3RUWODQG$YLDWLRQ6WDWLVWLFV±0RQWKO\7UDIILF5HSRUW-XO\-XQH
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&zϭϲ

&zϭϳ

&zϭϴ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK
7$%/(

7KH3RUWRI3RUWODQG

+LVWRULFDO(QSODQHG3DVVHQJHUV

)LVFDO<HDU

'RPHVWLF

,QWHUQDWLRQDO

7RWDO

<HDU2YHU<HDU
*URZWK5DWH















































































































&RPSRXQG$QQXDO*URZWK5DWH






























6RXUFH



3RUWRI3RUWODQG$YLDWLRQ6WDWLVWLFV±0RQWKO\7UDIILF5HSRUW-XO\-XQH

)<)<

(QSODQHGSDVVHQJHUVDWWKH$LUSRUWGHFOLQHGIURPDSSUR[LPDWHO\PLOOLRQLQ)<WRPLOOLRQLQ)<
UHSUHVHQWLQJD&$*5RI7KH86DLUOLQHLQGXVWU\DQGWKH$LUSRUWZHUHDIIHFWHGE\DQLQFUHDVHLQRLOSULFHV
FRPSRXQGHGE\WKHQDWLRQDOHFRQRPLFUHFHVVLRQDQGJOREDOILQDQFLDOFULVLV2YHUWKLVSHULRGWKHUHZDVDQHWORVV
RIRQHPLOOLRQDQQXDOL]HGHQSODQHGSDVVHQJHUVZKLFKFRLQFLGHGZLWKDUHGXFWLRQRILQGHSDUWLQJDLUFUDIW
VHDWLQJFDSDFLW\
,QDQHIIRUWWRUHPDLQSURILWDEOHGXULQJWKLVVSDQ$ODVND$LU*URXSFDUULHUVFXWVHUYLFHWRXQGHUSHUIRUPLQJURXWHV
WKDWZHUHW\SLFDOO\VKRUWHUKDXODQGPRUHDIIHFWHGE\KLJKHURLOSULFHV:KLOHWKLVZDVVXFFHVVIXOLQNHHSLQJWKH
DLUOLQHSURILWDEOH$ODVND$LU*URXSVWLOOKDGPDQ\XQGHUSHUIRUPLQJURXWHVDWWKH$LUSRUW0RVWRIWKHURXWHVZLWK
WKHODUJHVWFDSDFLW\GHFOLQHVZHUHRSHUDWLQJDWORDGIDFWRUVRIOHVVWKDQ&RQVHTXHQWO\ZKHQRLOSULFHV
VSLNHGDQGUHFHVVLRQDU\LPSDFWVZHUHH[SHULHQFHGXQGHUSHUIRUPLQJPDUNHWVZHUHHOLPLQDWHGUHVXOWLQJLQPDMRU
FDSDFLW\GHFOLQHV$VDUHVXOWWKHDLUOLQHHOLPLQDWHGVHUYLFHWRPDUNHWVDQGVWDUWHGQHZVHUYLFHWRVL[PDUNHWV




3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

,QDGGLWLRQWR$ODVND$LU*URXSPRVWRWKHUDLUOLQHVDOVRUHGXFHGVHUYLFHIURPWKH$LUSRUWGXULQJWKLVSHULRG6RPH
VSHFLILFVUHJDUGLQJWKHVHFKDQJHVDUHSURYLGHGEHORZ


7KH'HOWD1RUWKZHVWDQG8QLWHG&RQWLQHQWDOPHUJHUVZHUHLQSURFHVVGXULQJWKLVWLPHFRQWULEXWLQJWR
WKHVHDLUOLQHV¶FRQVROLGDWLQJRSHUDWLRQV



8QLWHG$LUOLQHVUHGXFHGVHDWFDSDFLW\DWWKH$LUSRUWE\GXULQJWKLVSHULRGZLWKPRVWRIWKH
GHFUHDVHVRQXQGHUSHUIRUPLQJURXWHVWR&DOLIRUQLDZLWKORDGIDFWRUVXQGHU



0H[LFDQDDQG/XIWKDQVDURXWHVZHUHQRWSHUIRUPLQJZHOODQGWKHDLUOLQHVHOLPLQDWHGVHUYLFHIURPWKH
$LUSRUW/RDGIDFWRUVIRU0H[LFDQDIOLJKWVZHUHDURXQG



)<±)<

(QSODQHGSDVVHQJHUVLQFUHDVHGPLOOLRQDWD&$*5RIEHWZHHQ)<DQG)<$PDMRULW\RI
WKDWJURZWKRFFXUUHGLQWKHGRPHVWLFVHFWRUZKLFKDFFRXQWVIRURIWKHLQFUHDVHLQHQSODQHGSDVVHQJHUV
,QWHUQDWLRQDOHQSODQHGSDVVHQJHUVKDYHEHHQLQFUHDVLQJDWDIDVWHUUDWHD&$*5RIYHUVXVIRU
GRPHVWLF0XFKRIWKHJURZWKLQWRWDOHQSODQHGSDVVHQJHUVFDQEHDWWULEXWHGWRWKH$ODVND$LU*URXSFDUULHUV
$ODVND$LU*URXSHQSODQHGSDVVHQJHUVZHUHXSZKHQFRPSDULQJ)<WR)<$ODVND$LU*URXS
DFFRPSOLVKHGWKLVJURZWKE\DGGLQJQHZVHUYLFHWRPDUNHWVDFTXLULQJ9LUJLQ$PHULFDDQGLQFUHDVLQJWKH
DYHUDJHVHDWLQJFRQILJXUDWLRQIRUDLUFUDIWVHUYLQJWKH$LUSRUW
$OOPDMRUFDUULHUVLQFUHDVHGFDSDFLW\DWWKH$LUSRUWVLQFHZLWKWKHH[FHSWLRQRI8QLWHG$LUOLQHVZKLFK
UHGXFHGFDSDFLW\ZKLOHFRQVROLGDWLQJLWVRSHUDWLRQVZLWK&RQWLQHQWDO$LUOLQHV7DEOHSURYLGHVWKHFKDQJHLQ
VHDWLQJFDSDFLW\DWWKH$LUSRUWVLQFH)<$VVKRZQFDSDFLW\LQFUHDVHGE\PLOOLRQGHSDUWLQJVHDWV
$ODVND$LU*URXSPDNHVXSRIWKHWRWDOJURZWKLQFDSDFLW\
7$%/(

$LUOLQH&DSDFLW\&KDQJH±)<96)<
$LUOLQH

'HSDUWLQJ6HDWV

3HUFHQW
&KDQJH

)<

)<

$ODVND$LU*URXS







6RXWKZHVW$LUOLQHV



















$PHULFDQ$LUOLQHV 







2WKHU$LUOLQHV















'HOWD$LU/LQHV 
8QLWHG$LUOLQHV


7RWDO
1RWHV



,QFOXGHVIRUPHU1RUWKZHVW$LUOLQHV

,QFOXGHVIRUPHU&RQWLQHQWDO$LUOLQHV
,QFOXGHVIRUPHU86$LUZD\V

6RXUFH

'LLR0L6FKHGXOH±'\QDPLF7DEOH

)URP)<WR)<HQSODQHGSDVVHQJHUVIRU6RXWKZHVW$LUOLQHVLQFUHDVHGE\GHVSLWHVHDWFDSDFLW\
LQFUHDVLQJRQO\7KLVLQGLFDWHVDQLQFUHDVHLQWKHDLUOLQH¶VORDGIDFWRUV7KLVZDVDFFRPSOLVKHGSULPDULO\

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

WKURXJKUHVWUXFWXULQJLWVIOLJKWVFKHGXOHIURPWKH$LUSRUWHOLPLQDWLQJFHUWDLQVKRUWHUOHQJWKIOLJKWVDQGDGGLQJ
ORQJHUIOLJKWVWRPDUNHWVZKHUH6RXWKZHVW$LUOLQHVKDVDVWURQJHUPDUNHWSUHVHQFH
'HOWD$LU/LQHVKDGOLPLWHGJURZWKIURP)<WR)<LQWHUPVRIHQSODQHGSDVVHQJHUV+RZHYHULQ)<
HQSODQHGSDVVHQJHUVLQFUHDVHGE\PRUHWKDQ7KLVJURZWKZDVSULPDULO\GULYHQE\WKHDGGLWLRQRI
VHUYLFHWR/RV$QJHOHVZKHUHWKHDLUOLQHDGGHGGDLO\QRQVWRSGHSDUWXUHV,Q)<'HOWD$LU/LQHVKDG
DQRWKHU\HDURIVLJQLILFDQWJURZWKZLWKDQLQFUHDVHRILQHQSODQHGSDVVHQJHUVZKLFKFRLQFLGHGZLWKD
VLJQLILFDQWLQFUHDVHLQFDSDFLW\WR6DOW/DNH&LW\RQHRIWKHDLUOLQH¶VODUJHVWKXEVDOORZLQJIRUEHWWHUFRQQHFWLYLW\
IRUSDVVHQJHUVIURP3RUWODQG
7KHUHPDLQGHURIWKH$LUSRUW¶VJURZWKGXULQJWKHSDVWHLJKW\HDUVZDVSULPDULO\DUHVXOWRIWKHLQWURGXFWLRQRIORZ
FRVWFDUULHUV /&&V ,Q)<)URQWLHU$LUOLQHVDQG-HW%OXH$LUZD\VEHJDQVHUYLFHDWWKH$LUSRUW,Q)<
WKRVHDLUOLQHVDFFRXQWHGIRUDSSUR[LPDWHO\WRWDOSDVVHQJHUV DUULYLQJDQGGHSDUWLQJ DFFRXQWLQJIRU
RIWKHWRWDOSDVVHQJHUVDWWKH$LUSRUW6LQFHWKHQ6SLULW$LUOLQHVDQG6XQ&RXQWU\$LUOLQHVKDYHEHJXQVFKHGXOHG
VHUYLFHDWWKH$LUSRUW,Q)<WKHUHZHUHDSSUR[LPDWHO\WRWDO/&&SDVVHQJHUVDWWKH$LUSRUW
DFFRXQWLQJIRURIWKHWRWDOSDVVHQJHUVDWWKH$LUSRUW



6XPPDU\

7RWDOHQSODQHGSDVVHQJHUVDWWKH$LUSRUWKDYHLQFUHDVHGIURPDSSUR[LPDWHO\PLOOLRQLQ)<WRDUHFRUG
VHWWLQJPLOOLRQLQ)<UHSUHVHQWLQJD&$*5RI7KH$LUSRUWZDVLPSDFWHGVLJQLILFDQWO\GXHWRWKH
HFRQRPLFUHFHVVLRQ7KHQXPEHURIHQSODQHGSDVVHQJHUVDWWKH$LUSRUWGHFOLQHGE\LQ)<DQGE\
LQ)<7KH$LUSRUWKDVVLQFHUHFRYHUHGDQGSRVWUHFHVVLRQHQSODQHGSDVVHQJHUVKDYHLQFUHDVHGDWD
&$*5RIZLWKDUHFRUGQXPEHURIHQSODQHGSDVVHQJHUVHDFK\HDUVLQFH)<,Q)<HQSODQHG
SDVVHQJHUVLQFUHDVHGRYHUWKHSULRU)<
7KHWRSIRXUDLUOLQHVUHSUHVHQWDSSUR[LPDWHO\RIWKHWRWDOHQSODQHGSDVVHQJHUVDWWKH$LUSRUW$V
GHPRQVWUDWHGDERYHWKHVHDLUOLQHVKDYHLPSURYHGVLJQLILFDQWO\LQNH\SHUIRUPDQFHVWDWLVWLFVLQFOXGLQJ6/$
5$60VORDGIDFWRUVDQG6/$\LHOGV$LUVHUYLFHDWWKH$LUSRUWIRUWKHSULPDU\SDVVHQJHUDLUOLQHVDSSHDUVWREH
PRUHVWDEOHDQGPRUHSURILWDEOHLQ)<WKDQLWZDVGXULQJLWVSUHUHFHVVLRQSHDN,QVXPPDU\SDVVHQJHUDLU
VHUYLFHDWWKH$LUSRUWDSSHDUVWREHEHWWHUSRVLWLRQHGWKDQLWZDVSULRUWRWKHODVWHFRQRPLFUHFHVVLRQ



$LUFUDIW2SHUDWLRQV

$OWKRXJKDLUFUDIWRSHUDWLRQVKDYHPLQLPDOLPSDFWRQUHYHQXHSHUIRUPDQFHDLUFUDIWRSHUDWLRQVGRLPSDFW
GHFLVLRQVUHJDUGLQJDLUSRUWFDSLWDOSURJUDPV$LUOLQHGHFLVLRQVRQDLUFUDIWW\SHDQGWKHQXPEHURIRSHUDWLRQVWR
DFFRPPRGDWHSDVVHQJHUGHPDQGXOWLPDWHO\GHWHUPLQHRYHUDOODLUFUDIWODQGHGZHLJKW$LUOLQHVDUHFRQVWDQWO\
HYDOXDWLQJKRZWREHVWVHUYHWKHSDVVHQJHUGHPDQGZLWKWKHLUDYDLODEOHDLUFUDIWIOHHW,QPDUNHWVWKDWH[KLELW
VWURQJEXVLQHVVWUDYHODQDLUOLQHPD\FKRRVHWRVHUYHWKDWSDUWLFXODUPDUNHWE\RIIHULQJPRUHGDLO\IUHTXHQF\,Q
RWKHUZRUGVLWPD\FKRRVHWRRSHUDWHVPDOOHUDLUFUDIWRQWKHURXWHVHYHUDOWLPHVSHUGD\WRRIIHUFXVWRPHUVPRUH
FKRLFHDQGUHGXQGDQF\,QRWKHUFDVHVDQDLUOLQHPD\FKRRVHWRRIIHUODUJHUDLUFUDIWDQGOHVVIUHTXHQF\$LUOLQHV
DOVRPDNHGHFLVLRQVWRFKDQJHDLUFUDIWFDSDFLW\RQSDUWLFXODUURXWHVLQUHDFWLRQWRORDGIDFWRUVDQGSURILWDELOLW\
$LUFUDIWIOHHWPL[DQGRSHUDWLRQVDUHLPSRUWDQWFRQVLGHUDWLRQVIRUDLUSRUWRSHUDWRUVZKHQSODQQLQJIRUWKH
DSSURSULDWHO\VL]HGDLUSRUWIDFLOLWLHVDQGWRHQVXUHWKHDLUSRUWKDVVXIILFLHQWFDSDFLW\WRDFFRPPRGDWHRSHUDWLRQVLQ
WKHIXWXUH
$LUFUDIWRSHUDWLRQVDWWKH$LUSRUWKDYHUHPDLQHGUHODWLYHO\IODWVLQFHWKHHFRQRPLFUHFHVVLRQDVGHPRQVWUDWHGLQ
([KLELW7DEOHSURYLGHVWKHDLUFUDIWRSHUDWLRQVE\W\SHVLQFH)<





9LUJLQ$PHULFDLVFRQVLGHUHGD/&&EXWLVDFFRXQWHGIRULQWKH$ODVND$LU*URXSDVLWZDVDFTXLUHGLQ'HFHPEHU

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

(;+,%,7

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

+LVWRULFDO$LUFUDIW2SHUDWLRQV

ŝƌĐƌĂĨƚKƉĞƌĂƚŝŽŶƐ;ŝŶƚŚŽƵƐĂŶĚƐͿ
ŽŵŵĞƌĐŝĂů

EŽŶͲŽŵŵĞƌĐŝĂů

ϰϬϬ
ϯϱϬ

&zϬϴ
ŝƌƉŽƌƚƌĞƉŽƌƚƐϯϲϯ͕ϭϬϭ
ĂŝƌĐƌĂĨƚŽƉĞƌĂƚŝŽŶƐĂƚ
ϯϬϬƉĞĂŬƉĂƐƐĞŶŐĞƌƐƉƌŝŽƌƚŽ
ƚŚĞƌĞĐĞƐƐŝŽŶ͘

&zϭϴ
ŝƌƉŽƌƚƌĞƉŽƌƚƐϮϯϬ͕ϲϱϳ
ƚŽƚĂůĂŝƌĐƌĂĨƚŽƉĞƌĂƚŝŽŶƐ͘

&zϭϯ
ŽŵŵĞƌĐŝĂůĂŝƌĐƌĂĨƚ
ŽƉĞƌĂƚŝŽŶƐŝŶĐƌĞĂƐĞƐĨŽƌ
ƚŚĞĨŝƌƐƚƚŝŵĞƐŝŶĐĞƚŚĞ
ƌĞĐĞƐƐŝŽŶ͘

ϮϱϬ
ϮϬϬ
ϭϱϬ
ϭϬϬ
ϱϬ
Ϭ
&zϬϲ
1RWH

6RXUFH

&zϬϳ

&zϬϴ

&zϬϵ

&zϭϬ

&zϭϭ

&zϭϮ

&zϭϯ

&zϭϰ

&zϭϱ

&zϭϲ

&zϭϳ

&zϭϴ

&RPPHUFLDORSHUDWLRQVUHIHUVWRFRPPHUFLDOSDVVHQJHUDQGDOOFDUJRDLUFUDIWRSHUDWLRQV&RPPHUFLDODLUFUDIW
RSHUDWLRQVZHUHFDOFXODWHGE\VXEWUDFWLQJJHQHUDODYLDWLRQDQGPLOLWDU\DLUFUDIWRSHUDWLRQVIURPWRWDODLUFUDIW
RSHUDWLRQVLQFOXGHGLQWKH3RUW¶VDYLDWLRQVWDWLVWLFV
1RQFRPPHUFLDORSHUDWLRQVUHIHUWRJHQHUDODYLDWLRQDQGPLOLWDU\DLUFUDIWRSHUDWLRQV%RXWLTXH$LURSHUDWHV
VFKHGXOHGFRPPHUFLDOVHUYLFHWR(DVWHUQ2UHJRQ5HJLRQDO$LUSRUWIURPWKHIL[HGEDVHRSHUDWRUDWWKH$LUSRUW
7KHUHIRUHDOORI%RXWLTXH$LU¶VHQSODQHGSDVVHQJHUVDLUFUDIWRSHUDWLRQVDQGODQGHGZHLJKWDUHLQFOXGHGLQ
JHQHUDODYLDWLRQ
3RUWRI3RUWODQG$YLDWLRQ6WDWLVWLFV±0RQWKO\7UDIILF5HSRUW-XO\-XQH
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5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK
7$%/(

7KH3RUWRI3RUWODQG

+LVWRULFDO$LUFUDIW2SHUDWLRQV

)LVFDO<HDU

&RPPHUFLDO
2SHUDWLRQV

*HQHUDO
$YLDWLRQ

0LOLWDU\

7RWDO

<HDU2YHU<HDU
*URZWK





































































































































&RPSRXQG$QQXDO*URZWK5DWH




































1RWH

6RXUFH

&RPPHUFLDORSHUDWLRQVUHIHUVWRFRPPHUFLDOSDVVHQJHUDQGDOOFDUJRDLUFUDIWRSHUDWLRQV&RPPHUFLDODLUFUDIW
RSHUDWLRQVZHUHFDOFXODWHGE\VXEWUDFWLQJJHQHUDODYLDWLRQDQGPLOLWDU\DLUFUDIWRSHUDWLRQVIURPWRWDODLUFUDIW
RSHUDWLRQVLQFOXGHGLQWKH3RUW¶VDYLDWLRQVWDWLVWLFV
1RQFRPPHUFLDORSHUDWLRQVUHIHUWRJHQHUDODYLDWLRQDQGPLOLWDU\DLUFUDIWRSHUDWLRQV%RXWLTXH$LURSHUDWHV
VFKHGXOHGFRPPHUFLDOVHUYLFHWR(DVWHUQ2UHJRQ5HJLRQDO$LUSRUWIURPWKHIL[HGEDVHRSHUDWRUDWWKH$LUSRUW
7KHUHIRUHDOO%RXWLTXH$LUHQSODQHGSDVVHQJHUVDLUFUDIWRSHUDWLRQVDQGODQGHGZHLJKWDUHLQFOXGHGLQJHQHUDO
DYLDWLRQ
3RUWRI3RUWODQG$YLDWLRQ6WDWLVWLFV±0RQWKO\7UDIILF5HSRUW-XO\-XQH

&RPPHUFLDORSHUDWLRQVDWWKH$LUSRUWUHIHUVWRFRPPHUFLDOSDVVHQJHUDQGDOOFDUJRDLUFUDIWRSHUDWLRQV7KH86
HFRQRPLFUHFHVVLRQIRUFHGDLUOLQHVWRUHH[DPLQHWKHLURSHUDWLRQVLQDQHIIRUWWRUHPDLQILQDQFLDOO\VRXQG$VD
UHVXOWPDQ\RIWKHDLUOLQHVKDYHLPSOHPHQWHGFRVWVDYLQJPHDVXUHV7KHDLUOLQHVKDYHHOLPLQDWHGPDQ\SRRU
SHUIRUPLQJURXWHVZLWKORZORDGIDFWRUV$GGLWLRQDOO\WKHDLUOLQHVKDYHRSWHGWRXVHODUJHUDLUFUDIWZKHUHIHDVLEOH
6PDOOUHJLRQDOMHWV DLUFUDIWZLWKRUIHZHUVHDWV KDYHEHHQUHWLUHGDWDQDFFHOHUDWHGUDWH$FFRUGLQJWRWKH86
'HSDUWPHQWRI7UDQVSRUWDWLRQ$LU&DUULHU6WDWLVWLFVGDWDEDVH 7 WKHDYHUDJHQXPEHURIVHDWVRQGHSDUWLQJ
DLUFUDIWDWWKH$LUSRUWLQFUHDVHGIURPDQDYHUDJHRIVHDWVLQ)<WRVHDWVLQ)<7KLV
VLJQLILFDQWFKDQJHLQWKHDLUFUDIWIOHHWRSHUDWLQJDWWKH$LUSRUWFRPELQHGZLWKKLJKHUORDGIDFWRUVKDVLQFUHDVHG
WKHDYHUDJHQXPEHURIHQSODQHGSDVVHQJHUVIURPDSSUR[LPDWHO\SHUGHSDUWXUHLQ)<WRLQ)<
([KLELWJUDSKLFDOO\GHSLFWVWKHJURZWKLQHQSODQHGSDVVHQJHUVDQGDLUFUDIWVHDWVSHUGHSDUWXUHGXULQJ
WKLVSHULRG7KLVLQFUHDVHLQSDVVHQJHUVSHURSHUDWLRQKDVDOORZHGDLUOLQHVWRRSHUDWHIHZHUIOLJKWVLQRUGHUWR
KDQGOHDFRPSDUDEOHQXPEHURISDVVHQJHUV$VDUHVXOWDOWKRXJKWKH$LUSRUWKDVH[SHULHQFHGVWURQJSDVVHQJHU
JURZWKVLQFHWKHHFRQRPLFUHFHVVLRQWKHQXPEHURISDVVHQJHUDLUFUDIWRSHUDWLRQVKDVUHPDLQHGUHODWLYHO\IODW
$FFRUGLQJWRWKH$LUSRUW¶VUHFRUGVDOOFDUJRDLUFUDIWRSHUDWLRQVGHFUHDVHGIURPLQ)<WRLQ)<
UHSUHVHQWLQJD&$*5RI$PDMRULW\RIWKHGHFOLQHLQRSHUDWLRQVRFFXUUHGGXULQJWKHHFRQRPLF
3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

UHFHVVLRQ+RZHYHUWKHQXPEHURIDOOFDUJRDLUFUDIWRSHUDWLRQVKDVIDLOHGWRUHFRYHUVLQFHWKHHQGRIWKH
UHFHVVLRQ
(;+,%,7

3DVVHQJHUV3HU2SHUDWLRQ

$YHUDJH(QSODQHG3DVVHQJHU'HSDUWLQJ6HDWV3HU'HSDUWXUH
$YHUDJH(QSODQHG3DVVHQJHUV
$YHUDJH'HSDUWLQJ6HDWV
























)<

)<

)<





)<

)<













)<

)<









)<

)<
















6RXUFHV

)<

)<

)<



3RUWRI3RUWODQG$YLDWLRQ6WDWLVWLFV±0RQWKO\7UDIILF5HSRUW-XO\-XQH'LLR0L6FKHGXOH±'\QDPLF
7DEOH86%XUHDXRI7UDQVSRUWDWLRQ6WDWLVWLFV86$LU&DUULHU7UDIILF6WDWLVWLFV

1RQFRPPHUFLDORSHUDWLRQVDWWKH$LUSRUWUHIHUVWRJHQHUDODYLDWLRQ *$ DQGPLOLWDU\DLUFUDIWRSHUDWLRQV)URP)<
WR)<*$DLUFUDIWRSHUDWLRQVKDYHGHFOLQHGDWD&$*5RI7KH3RUWDOVRRSHUDWHVWZR*$
DLUSRUWV+LOOVERUR$LUSRUWDQG7URXWGDOH$LUSRUW%RWKRIWKHVHIDFLOLWLHVDUHGHVLJQDWHGDVUHOLHYHUDLUSRUWVWRWKH
$LUSRUWSXUVXDQWWRWKH)$$¶V1DWLRQDO3ODQRI,QWHJUDWHG$LUSRUW6\VWHPV 13,$6 5HOLHYHUDLUSRUWVDUHVSHFLDOO\
GHVLJQDWHG*$DLUSRUWVLQWHQGHGWRUHGXFHFRQJHVWLRQDWODUJHUFRPPHUFLDOVHUYLFHDLUSRUWVSULPDULO\E\SURYLGLQJ
RSWLRQVIRUDFFRPPRGDWLQJ*$WUDIILF)URP)<WR)<PLOLWDU\DLUFUDIWRSHUDWLRQVLQFUHDVHGDWD&$*5
RI7KH2UHJRQ$LU1DWLRQDO*XDUG 25$1* OHDVHVDSSUR[LPDWHO\DFUHVRISURSHUW\DWWKH$LUSRUWDQG
LVKRPHWRWKHQG)LJKWHU:LQJZKLFKVDIHJXDUGVWKHDLUVSDFHDQGFRDVWDOZDWHUVIURPQRUWKHUQ&DOLIRUQLDWR
WKH&DQDGLDQERUGHUZLWK)(DJOHVRQKRXUDOHUW0XFKRIWKHPLOLWDU\WUDIILFDWWKH$LUSRUWLVDVVRFLDWHGZLWK
25$1*RSHUDWLRQV
*LYHQFXUUHQWLQGXVWU\WUHQGVLWZRXOGEHH[SHFWHGWKDWDLUFUDIWRSHUDWLRQDODFWLYLW\ZLOOFRQWLQXHWRODJHQSODQHG
SDVVHQJHUJURZWKDVDLUOLQHVJHQHUDOO\FRQWLQXHWRVHUYHSDVVHQJHUGHPDQGWKURXJKLQFUHDVHVLQORDGIDFWRUV
DQGODUJHUDLUFUDIW

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

/DQGHG:HLJKW

$LUFUDIWODQGHGZHLJKW H[SUHVVHGLQSRXQGXQLWV LVWKHVXPRIWKHPD[LPXPJURVVODQGHGZHLJKWDV
FHUWLILHGE\WKH)$$IRUSDVVHQJHUDQGDOOFDUJRDLUFUDIWODQGLQJDWWKH$LUSRUW3HURSHUDWLQJDJUHHPHQWVZLWKWKH
DLUOLQHVWKDWRSHUDWHDWWKH$LUSRUWDLUFUDIWODQGHGZHLJKWLVWKHGHQRPLQDWRULQWKHFDOFXODWLRQRIODQGLQJIHHVXVHG
WRUHFRYHUWKHQHWFRVWRIWKH$LUILHOG&RVW&HQWHU7KHUHIRUHODQGHGZHLJKWLVDQLPSRUWDQWPHWULFIRUWKH3RUW
7RWDOODQGHGZHLJKWLQFUHDVHGVWHDGLO\IURPELOOLRQSRXQGVLQ)<WRELOOLRQSRXQGVLQ)<
UHSUHVHQWLQJD&$*5RI7KLVJURZWKLVDWWULEXWDEOHWRWKHJURZWKLQSDVVHQJHUWUDIILFDVODQGHGZHLJKWE\
SDVVHQJHUDLUOLQHVLQFUHDVHGDWDQDYHUDJHUDWHRIFRPSDUHGWRDGHFUHDVHE\DOOFDUJRDLUOLQHVDWDQ
DYHUDJHUDWHRI'XULQJWKHGHFOLQHLQERWKSDVVHQJHUDQGDOOFDUJRWUDIILFDWWKH$LUSRUWUHVXOWLQJIURPWKH
86UHFHVVLRQODQGHGZHLJKWGHFUHDVHGE\D&$*5RI+RZHYHUODQGHGZHLJKWDWWKH$LUSRUWKDV
LQFUHDVHGIURPELOOLRQLQ)<WRELOOLRQLQ)<UHSUHVHQWLQJD&$*5RI1RWDEO\ERWKWKH
SDVVHQJHUDLUOLQHDQGDOOFDUJRDLUOLQHODQGHGZHLJKWFRQWULEXWHGWRWKLVJURZWKLQFUHDVLQJDWD&$*5RIDQG
UHVSHFWLYHO\$VZLWKDLUFUDIWRSHUDWLRQDODFWLYLW\LWZRXOGEHH[SHFWHGWKDWODQGHGZHLJKWZLOOFRQWLQXHWR
JURZPRGHUDWHO\DVDLUOLQHVFRQWLQXHWRDGGODUJHUDLUFUDIW$VLJQLILFDQWSRUWLRQRIWKHDOOFDUJRODQGHGZHLJKW
JURZWKFDQEHDWWULEXWHGWRDQLQFUHDVHLQHFRPPHUFHWUDIILFDWWKH$LUSRUWSDUWLFXODUO\GXHWRWKHDLUOLQHV
RSHUDWLQJRQEHKDOIRI$PD]RQ3ULPH([KLELWJUDSKLFDOO\GHSLFWWKHKLVWRULFDOODQGHGZHLJKWDWWKH$LUSRUW
7DEOHSURYLGHVWKHODQGHGZHLJKWE\FDWHJRU\VLQFH)<
(;+,%,7

+LVWRULFDO/DQGHG:HLJKW

/DQGHG:HLJKW LQELOOLRQVRISRXQGV
3DVVHQJHU$LUOLQHV


$OO&DUJR$LUOLQHV

)<
$LUSRUWUHSRUWVDQHZ
UHFRUGZLWKELOOLRQ
SRXQGV



)<
$LUSRUWUHSRUWVDQHZ
UHFRUGZLWKELOOLRQ
SRXQGVSULRUWRWKH
UHFHVVLRQ







)<

6RXUFH



)<

)<

)<

)<

)<

)<

)<

)<

)<

)<

)<

)<



3RUWRI3RUWODQG$YLDWLRQ6WDWLVWLFV±0RQWKO\7UDIILF5HSRUW-XO\-XQH



3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

7$%/(

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

+LVWRULFDO/DQGHG:HLJKW LQ7KRXVDQG3RXQG8QLWV 

)LVFDO<HDU

3DVVHQJHU$LUOLQHV

$OO&DUJR$LUOLQHV

7RWDO

<HDU2YHU<HDU*URZWK















































































































&RPSRXQG$QQXDO*URZWK5DWHV






























6RXUFH

3RUWRI3RUWODQG$YLDWLRQ6WDWLVWLFV±0RQWKO\7UDIILF5HSRUW-XO\-XQH

 .H\)DFWRUV$IIHFWLQJ$LU7UDIILF'HPDQG
7KHIRUHFDVWVRIIXWXUHDLUWUDIILFDFWLYLW\DWWKH$LUSRUWZHUHSUHSDUHGSDUWO\RQWKHEDVLVRITXDQWLWDWLYHIDFWRUV
XVLQJUHJUHVVLRQPRGHOVZLWKVRFLRHFRQRPLFLQGLFDWRUVVXFKDVSRSXODWLRQHPSOR\PHQWDQGSHUVRQDOLQFRPH
DVWKHLQGHSHQGHQWYDULDEOHV7KHIROORZLQJVHFWLRQDGGUHVVHVFHUWDLQTXDOLWDWLYHIDFWRUVWKDWPD\LPSDFWDLUWUDIILF
DFWLYLW\ERWKQDWLRQZLGHDQGDWWKH$LUSRUW



(FRQRPLF&RQGLWLRQVDQG(YHQWV

+LVWRULFDOO\WKH86HFRQRP\DVPHDVXUHGE\*'3KDVJURZQDWDUHODWLYHO\VWHDG\UDWHDYHUDJLQJSHUFHQW
SHUDQQXPEHWZHHQ&<DQG&<7KHUDWHRIJURZWKKDVEHHQUHPDUNDEO\VWDEOHUHIOHFWLQJERWKWKH
VL]HDQGPDWXULW\RIWKH86HFRQRP\,QGLYLGXDO\HDUVKDYHIOXFWXDWHGDURXQGWKHORQJWHUPWUHQGIRUDYDULHW\RI
UHDVRQVLQFOXGLQJPDFURHFRQRPLFIDFWRUVIXHOVKRFNVZDUDQGWHUURULVWDWWDFNV
7KHUHKDYHEHHQWZRRIILFLDOHFRQRPLFUHFHVVLRQVLQWKH86WKXVIDULQWKHVWFHQWXU\7KHILUVWRFFXUUHG
EHWZHHQ0DUFKDQG1RYHPEHURIDQGZDVFRPSRXQGHGE\WKH6HSWHPEHUWHUURULVWDWWDFNV
7KHQHJDWLYHLPSDFWRIWKHVHHYHQWVRQWKHDLUOLQHLQGXVWU\LVZHOOGRFXPHQWHG7KHUHFHVVLRQLWVHOIZDVVKRUW
OLYHGE\KLVWRULFDOVWDQGDUGVDQGWKHHFRQRP\UHWXUQHGWRSRVLWLYHJURZWKUDWHVTXLFNO\IXHOHGE\DJUDGXDOEXW
SURORQJHGUHGXFWLRQLQLQWHUHVWUDWHV

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

7KHVHFRQGUHFHVVLRQRIWHQUHIHUUHGWRDVWKH³*UHDW5HFHVVLRQ´RFFXUUHGEHWZHHQ'HFHPEHUDQG
-XQH7KLVZDVWKHZRUVWILQDQFLDOFULVLVWRDIIHFWWKH86VLQFHWKHµ*UHDW'HSUHVVLRQ¶DQGLWZDVWKH
ORQJHVWUHFHVVLRQVLQFHDLUOLQHLQGXVWU\GHUHJXODWLRQLQ7KHQDWLRQ¶VXQHPSOR\PHQWUDWHURVHIURPLQ
'HFHPEHUWRDKLJKRILQ2FWREHU
([KLELWVKRZVWKHVWURQJFRUUHODWLRQEHWZHHQHQSODQHGSDVVHQJHUWUDIILFLQWKH86DQGWKHQDWLRQ¶V
HFRQRP\'XULQJHFRQRPLFFRQWUDFWLRQVWKHUHLVDQRWDEOHGHFOLQHLQSDVVHQJHUYROXPHVDQGGXULQJWKH
VXEVHTXHQWHFRQRPLFH[SDQVLRQVWKHUHLVVLJQLILFDQWJURZWKLQSDVVHQJHUYROXPHV$GGLWLRQDOO\LWLVFOHDUWKDW
H[RJHQRXVVKRFNVVXFKDVWHUURULVWDWWDFNVKDYHDVKRUWEXWVLJQLILFDQWLPSDFWRQSDVVHQJHUYROXPHV
7KHPRVWUHFHQWIRUHFDVWIURPWKH&RQJUHVVLRQDO%XGJHW2IILFHHVWLPDWHVWKDWUHDO86*'3LVIRUHFDVWWR
LQFUHDVHE\LQ&<DQGLQ&<7KH&RQJUHVVLRQDO%XGJHW2IILFHIRUHFDVWHVWLPDWHVWKDW
IURP&<WKURXJK&<JURZWKLQWKH*'3ZLOOVORZWREHIRUHLQFUHDVLQJWRDQDYHUDJHRI
EHWZHHQ&<DQG&<6KRXOGWKH86HFRQRP\GHYLDWHJUHDWO\IURPWKHVHHVWLPDWHVDYLDWLRQDFWLYLW\
FRXOGYDU\IURPWKHIRUHFDVWVSUHVHQWHGKHUHLQ
(;+,%,7

86$YLDWLRQ6\VWHP6KRFNVDQG5HFRYHULHV

ϭϮͲDŽŶƚŚZŽůůŝŶŐh͘^͘ŶƉůĂŶĞĚWĂƐƐĞŶŐĞƌƐ;ŝŶŵŝůůŝŽŶƐͿϭ
ǆŽŐĞŶŽƵƐǀĞŶƚ

&ƵĞů^ŚŽĐŬ

ϭ͕ϬϬϬ
ϵϬϬ
ϴϬϬ
ϳϬϬ

ϵͬϭϭƚƚĂĐŬ

ϲϬϬ
ϱϬϬ

/ƌĂƋtĂƌ

ϰϬϬ
ϯϬϬ
ϮϬϬ
ϭϬϬ
Ϭ
:ĂŶͲϬϬ
1RWH
6RXUFH

ϮϬϬϭZĞĐĞƐƐŝŽŶ
^ĞƉͲϬϮ

'ƌĞĂƚZĞĐĞƐƐŝŽŶ
:ƵŶͲϬϱ

DĂƌͲϬϴ

ĞĐͲϭϬ

^ĞƉͲϭϯ

:ƵŶͲϭϲ



([FOXGHVQRQUHYHQXHHQSODQHGSDVVHQJHUV

86%XUHDXRI7UDQVSRUWDWLRQ6WDWLVWLFV86$LU&DUULHU7UDIILF6WDWLVWLFV










1DWLRQDO%XUHDXRI(FRQRPLF5HVHDUFK86%XVLQHVV&\FOH([SDQVLRQVDQG&RQWUDFWLRQV6HSWHPEHU
'HUHJXODWLRQUHIHUVWRWKH$LUOLQH'HUHJXODWLRQV$FWRIZKLFKUHGXFHGJRYHUQPHQWFRQWURORYHUWKHFRPPHUFLDODYLDWLRQLQGXVWU\
1DWLRQDO%XUHDXRI(FRQRPLF5HVHDUFK86%XVLQHVV&\FOH([SDQVLRQVDQG&RQWUDFWLRQV6HSWHPEHU

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH86$LUOLQH,QGXVWU\



$LUOLQH%DQNUXSWFLHV

2YHUWKHSDVWVHYHUDO\HDUVWKH86DLUOLQHLQGXVWU\KDVXQGHUJRQHDVLJQLILFDQWWUDQVIRUPDWLRQ$OWKRXJKLWKDV
EHHQSURILWDEOHLQUHFHQW\HDUVWKH86DLUOLQHLQGXVWU\FXPXODWLYHO\H[SHULHQFHGORVVHVRIDSSUR[LPDWHO\
ELOOLRQIURPWKURXJKRQGRPHVWLFRSHUDWLRQV0DQ\DLUOLQHVILOHGIRU&KDSWHUEDQNUXSWF\
SURWHFWLRQDQGVRPHFHDVHGRSHUDWLRQVDOWRJHWKHU7DEOHSUHVHQWVWKHDLUOLQHVWKDWKDYHRSHUDWHGDWWKH
$LUSRUWDQGKDYHGHFODUHGEDQNUXSWF\WKLVFHQWXU\'XULQJWKLVSHULRGDLUOLQHVVXIIHUHGIURPH[FHVVFDSDFLW\
ZKLFKGURYHGRZQ\LHOGV<LHOGVDGMXVWHGIRULQIODWLRQKDGGURSSHGE\DSSUR[LPDWHO\:LWKRLOSULFHVVSLNLQJ
WRQHDUSHUEDUUHOLQLQGXVWU\FKDQJHVZHUHFULWLFDO$VDUHVXOWDOORIWKHPDMRUQHWZRUNDLUOLQHV
UHVWUXFWXUHGWKHLUURXWHQHWZRUNVDQGUHDFKHGDJUHHPHQWVZLWKOHQGHUVHPSOR\HHVYHQGRUVDQGFUHGLWRUVWR
GHFUHDVHWKHLUFRVWVWUXFWXUH
7$%/(

$LUOLQH%DQNUXSWF\7LPHOLQH
8QLWHG$LUOLQHV

)URQWLHU$LUOLQHV

'HF

7UDQV:RUOG$LUZD\V
-DQ
ϮϬϬϭ

6HD3RUW$LUOLQHV

$SU

)HE

1RUWKZHVW$LUOLQHV
6HS

ϮϬϬϯ

ϮϬϬϱ

86$LUZD\V
$XJ

ϮϬϬϳ

ϮϬϬϵ

ϮϬϭϭ

6XQ&RXQWU\

'HOWD$LU/LQHV 2FW
6HS

86$LUZD\V
6HS

6N\%XV$LUOLQHV

ϮϬϭϯ

ϮϬϭϱ

$PHULFDQ$LUOLQHV

ϮϬϭϳ

1RY

ϮϬϭϵ

3HQ$LU
$XJ

$SU


$LUOLQH

6WDWXV

7UDQV:RUOG$LUZD\V )LOHG&KDSWHULQ-DQXDU\DVSDUWRIWKHDFTXLVLWLRQE\$PHULFDQ
86$LUZD\V

)LOHG&KDSWHULQ$XJXVWDQGDJDLQLQ6HSWHPEHUHPHUJHGLQ6HSWHPEHU
LQFRQMXQFWLRQZLWKWKHDFTXLVLWLRQE\$PHULFD:HVW$FTXLUHGE\$PHULFDQ$LUOLQHVLQ

8QLWHG$LUOLQHV

)LOHG&KDSWHULQ'HFHPEHUHPHUJHGLQ)HEUXDU\

1RUWKZHVW$LUOLQHV

)LOHG&KDSWHULQ6HSWHPEHUHPHUJHGLQ0D\$FTXLUHGE\'HOWDLQ

'HOWD$LU/LQHV

)LOHG&KDSWHULQ6HSWHPEHUHPHUJHGLQ$SULO:KROO\RZQHGVXEVLGLDU\
&RPDLU$LUOLQHVWDNHQLQEDQNUXSWF\ZLWK'HOWD$LUOLQHV

)URQWLHU$LUOLQHV

)LOHG&KDSWHULQ$SULOHPHUJHGLQ2FWREHU

$PHULFDQ$LUOLQHV

)LOHG&KDSWHULQ1RYHPEHU:KROO\RZQHGVXEVLGLDU\$PHULFDQ(DJOH$LUOLQHVWRRN
LQWREDQNUXSWF\ZLWK$PHULFDQ$LUOLQHV(PHUJHGLQ'HFHPEHU

6HD3RUW$LUOLQHV

)LOHG&KDSWHU,Q)HEUXDU\:HQWRXWRIEXVLQHVVZKHQ&KDSWHUZDVFRQYHUWHGWR
&KDSWHUOLTXLGDWLRQLQ6HSWHPEHU

3HQ$LU

)LOHG&KDSWHULQ$XJXVW&HDVHGDOORSHUDWLRQVDWWKH$LUSRUW

6RXUFH

$LUOLQHVIRU$PHULFD86$LUOLQH%DQNUXSWFLHV






86'HSDUWPHQWRI7UDQVSRUWDWLRQ$LU&DUULHU6WDWLVWLFV )RUP DFFHVVHGIURP$LUOLQHVIRU$PHULFD$QQXDO)LQDQFLDO5HVXOWV86
3DVVHQJHU$LUOLQHV

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

$LUOLQH3URILWDELOLW\

6LQFHWKH86DLUOLQHLQGXVWU\KDVGHFUHDVHGFDSDFLW\SDUWLFXODUO\LQVKRUWKDXOPDUNHWVZLWKVPDOOHU
VKRUWUDQJHDLUFUDIWW\SHV7KHUHVXOWKDVEHHQDVLJQLILFDQWLPSURYHPHQWLQ\LHOGVXQLWUHYHQXHV 5$60V DQG
VXEVHTXHQWO\SURILWDELOLW\,QUHFHQW\HDUVWKH86DLUOLQHLQGXVWU\KDVEHHQDWLWVPRVWVWDEOHSURILWDEOHSRLQWLQ
KLVWRU\$FFRUGLQJWRWKH%XUHDXRI7UDQVSRUWDWLRQ6WDWLVWLFVWKH86VFKHGXOHGSDVVHQJHUDLUOLQHVUHSRUWHGD
SUHWD[QHWRSHUDWLQJSURILWRIELOOLRQLQZKLFKPDUNVWKHQLQWKFRQVHFXWLYH\HDURISUHWD[RSHUDWLQJ
SURILWV7KHVFKHGXOHGSDVVHQJHUDLUOLQHVUHSRUWHGDQRSHUDWLQJSURILWPDUJLQRILQVOLJKWO\GRZQIURP
LQ3URILWDELOLW\FDQDOVREHDWWULEXWHGWRDLUOLQHVXQEXQGOLQJVHUYLFHVDQGLQFUHDVLQJWKHXVHRI
DQFLOODU\IHHVVXFKDVFKDUJHVIRUFKHFNHGEDJJDJH



$LUOLQH0HUJHUV

,QGXVWU\FRQVROLGDWLRQKDVWDNHQSODFHDVDUHVXOWRIFRPSHWLWLYHSUHVVXUHVDQGHFRQRPLFFRQGLWLRQV
0DQ\DLUOLQHVKDYHPHUJHGRUEHHQDFTXLUHGVLQFHWKHWXUQRIWKHVWFHQWXU\([KLELWSURYLGHVDJUDSKLFDO
UHSUHVHQWDWLRQRIWKHPDMRU86DLUOLQHPHUJHUVGXULQJWKLVSHULRG
(;+,%,7

0DMRU86$LUOLQH0HUJHUVRIWKHVW&HQWXU\

ĞůƚĂŝƌ>ŝŶĞƐ

ĞůƚĂŝƌ>ŝŶĞƐ

EŽƌƚŚǁĞƐƚŝƌůŝŶĞƐ
ŵĞƌŝĐĂŶŝƌůŝŶĞƐ

ŵĞƌŝĐĂŶŝƌůŝŶĞƐ

dt
h^ŝƌǁĂǇƐ
ŵĞƌŝĐĂtĞƐƚŝƌůŝŶĞƐ
hŶŝƚĞĚŝƌ>ŝŶĞƐ

hŶŝƚĞĚŝƌ>ŝŶĞƐ

ŽŶƚŝŶĞŶƚĂůŝƌ>ŝŶĞƐ
^ŽƵƚŚǁĞƐƚŝƌůŝŶĞƐ

^ŽƵƚŚǁĞƐƚŝƌůŝŶĞƐ

ŝƌƚƌĂŶŝƌǁĂǇƐ
ůĂƐŬĂŝƌůŝŶĞƐ

ůĂƐŬĂŝƌůŝŶĞƐ

sŝƌŐŝŶŵĞƌŝĐĂ
ϮϬϬϬ
6RXUFH

ϮϬϬϮ

ϮϬϬϰ

ϮϬϬϲ

ϮϬϬϴ

ϮϬϭϬ

ϮϬϭϮ

ϮϬϭϰ

ϮϬϭϲ

ϮϬϭϴ



$LUOLQHVIRU$PHULFD86$LUOLQH0HUJHUVDQG$FTXLVLWLRQV

7KHVHPHUJHUVKDYHUHVXOWHGLQVLJQLILFDQWHFRQRPLFFRQWURORISDVVHQJHUULGHUVKLS)RU&<WKHIRXUODUJHVW
86DLUOLQHV $PHULFDQ$LUOLQHV6RXWKZHVW$LUOLQHV'HOWD$LU/LQHVDQG8QLWHG$LUOLQHV DFFRXQWIRURIWKH





%XUHDXRI7UDQVSRUWDWLRQ6WDWLVWLFV$QQXDODQGWK4XDUWHU86$LUOLQH)LQDQFLDO'DWD

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

GRPHVWLFVHDWLQJFDSDFLW\7KHSRWHQWLDOLPSDFWVDVVRFLDWHGZLWKFRQVROLGDWLRQLQFOXGHOLPLWHGLQGXVWU\VHDWV
FDSDFLW\JURZWKDQGFRQWLQXHGLQFUHDVHLQ\LHOGV IDUHV 



$YLDWLRQ)XHO

7KHSULFHRIRLODQGWKHDVVRFLDWHGFRVWRIMHWIXHOLVWKHODUJHVWVLQJOHFRVWDIIHFWLQJWKHDLUOLQHLQGXVWU\
,Q&<MHWIXHOWRHQGXVHUVDYHUDJHGSHUJDOORQ7KHDYHUDJHFRVWRIMHWIXHOFOLPEHGVWHDGLO\WKURXJK
&<+RZHYHULQ&<FUXGHRLOSULFHVDQGFRQVHTXHQWO\MHWIXHOVXUJHGLQSULFHDVDUHVXOWRIVWURQJ
JOREDOGHPDQGDZHDN86GROODUFRPPRGLW\VSHFXODWLRQSROLWLFDOXQUHVWDQGDUHOXFWDQFHWRPDWHULDOO\
LQFUHDVHVXSSO\,Q-XO\MHWIXHOUHDFKHGDQDYHUDJHSULFHRIQHDUO\GRXEOHWKHSULFHWKH\HDUSULRU
5HGXFHGGHPDQGLQ&<VWHPPLQJIURPWKHJOREDOILQDQFLDOFULVLVDQGVXEVHTXHQWHFRQRPLFGRZQWXUQ
UHVXOWHGLQDVKDUSGHFOLQHLQSULFH+RZHYHUDVWKHHFRQRPLFFOLPDWHLPSURYHGDQGSROLWLFDOXQUHVWFRQWLQXHGLQ
WKH0LGGOH(DVWRLOSULFHVLQFUHDVHGLQWKHVXEVHTXHQWWKUHH\HDUV7KHLQFUHDVHLQWKHSULFHRIMHWIXHOSXW
XSZDUGVSUHVVXUHRQDLUOLQHRSHUDWLQJFRVWV$VDUHVXOWDLUOLQHVZHUHIDFHGZLWKFXWWLQJFDSDFLW\RULQFUHDVLQJ
IDUHVDQGVRPHWLPHVERWK7KHDYHUDJHSULFHRIMHWIXHOGURSSHGVLJQLILFDQWO\LQ&<DQG&<UHDFKLQJ
DORZRISHUJDOORQLQ)HEUXDU\6LQFHWKHQMHWIXHOSULFHVKDYHVWHDGLO\FOLPEHG
7KH86(QHUJ\,QIRUPDWLRQ$GPLQLVWUDWLRQ (,$ SURYLGHVIRUHFDVWVRIMHWIXHOUHILQHUSULFHWRHQGXVHUVLQD
UHSRUWHQWLWOHG6KRUW7HUP(QHUJ\2XWORRN,QWKH)HEUXDU\UHOHDVHWKH(,$SURMHFWVWKDWMHWIXHOSULFHVZLOO
UHDFKSHUJDOORQE\'HFHPEHU([KLELWSUHVHQWVWKHKLVWRULFDOSULFHIRUMHWIXHOUHILQHUSULFHWR
HQGXVHUVDQGWKH(,$¶VIRUHFDVWRIWKDWSULFH
(;+,%,7 -HW)XHO3ULFHV
-HW)XHO5HILQHU3ULFHWR(QG8VHUV &HQWVSHU*DOORQ


Ż +LVWRULFDO)RUHFDVWŹ


-XO\ 



 JDO




'HFHPEHU 



JDO






6RXUFH























86(QHUJ\,QIRUPDWLRQ$GPLQLVWUDWLRQ6KRUW7HUP(QHUJ\2XWORRN )HEUXDU\ 

$OWKRXJKIXHOFRVWLVRIPDMRULPSRUWDQFHWRWKHDLUOLQHLQGXVWU\IXWXUHSULFHVDQGDYDLODELOLW\DUHXQFHUWDLQDQG
IOXFWXDWHEDVHGRQQXPHURXVIDFWRUV7KHVHFDQLQFOXGHVXSSO\DQGGHPDQGH[SHFWDWLRQVJHRSROLWLFDOHYHQWV
IXHOLQYHQWRU\OHYHOVPRQHWDU\SROLFLHVDQGHFRQRPLFJURZWKHVWLPDWHV+LVWRULFDOO\FHUWDLQDLUOLQHVKDYHDOVR





6FKHGXOLQJGDWDDFFHVVHGWKURXJK'LLR0L6FKHGXOH±'\QDPLF7DEOHDFFHVVHG2FWREHU

_/DQGUXP %URZQ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

HPSOR\HGIXHOKHGJLQJDVDSUDFWLFHWRSURYLGHVRPHSURWHFWLRQDJDLQVWIXWXUHIXHOSULFHLQFUHDVHV:KLOHIXHO
KHGJLQJKDVJHQHUDOO\QRWEHHQXVHGE\DLUOLQHVLQUHFHQW\HDUVLWUHPDLQVDVDSRWHQWLDORSWLRQWRPLWLJDWHIXHO
FRVWULVN([SHUWVJHQHUDOO\DJUHHWKDWORQJHUWHUPSULFHVDUHH[SHFWHGWRUHPDLQKLJKUHODWLYHWRKLVWRULFDOOHYHOV
DVGHPDQGIRUHQHUJ\RQDJOREDOEDVLVFRQWLQXHVWRLQFUHDVH
,WLVH[SHFWHGWKDWDYLDWLRQIXHOFRVWVZLOOFRQWLQXHWRLPSDFWWKHDLUOLQHLQGXVWU\LQWKHIXWXUH,IDYLDWLRQIXHOFRVWV
LQFUHDVHVLJQLILFDQWO\RYHUFXUUHQWOHYHOVDLUWUDIILFDFWLYLW\FRXOGEHQHJDWLYHO\DIIHFWHGDVDLUOLQHVDWWHPSWWRSDVV
FRVWVRQWRFRQVXPHUVWKURXJKKLJKHUDLUIDUHVDQGIHHVLQRUGHUWRUHPDLQSURILWDEOH$WWKLVWLPHDOWHUQDWLYHIXHOV
DUHQRW\HWFRPPHUFLDOO\FRVWHIIHFWLYH



$YLDWLRQ6HFXULW\

6LQFHWKH6HSWHPEHUWHUURULVWDWWDFNVJRYHUQPHQWDJHQFLHVDLUOLQHVDQGDLUSRUWRSHUDWRUVKDYH
XSJUDGHGVHFXULW\PHDVXUHVWRJXDUGDJDLQVWWKUHDWVDQGWRPDLQWDLQWKHSXEOLF¶VFRQILGHQFHLQWKHVDIHW\RIDLU
WUDYHO6HFXULW\PHDVXUHVKDYHLQFOXGHGFDUJRDQGEDJJDJHVFUHHQLQJUHTXLUHPHQWVGHSOR\PHQWRIH[SORVLYH
GHWHFWLRQGHYLFHVVWUHQJWKHQLQJRIDLUFUDIWFRFNSLWGRRUVWKHLQFUHDVHGSUHVHQFHRIDUPHGDLUPDUVKDOV
DZDUHQHVVSURJUDPVIRUSHUVRQQHODWDLUSRUWVDQGQHZSURJUDPVIRUIOLJKWFUHZV$YLDWLRQVHFXULW\LVXQGHUWKH
FRQWURORIWKHIHGHUDOJRYHUQPHQWWKURXJKWKH7UDQVSRUWDWLRQ6HFXULW\$GPLQLVWUDWLRQ 76$ 
7KHWKUHDWRIWHUURULVPSRVHVULVNVWRWKHFRQWLQXHGJURZWKRIWKHDYLDWLRQLQGXVWU\$OWKRXJKWHUURULVWHYHQWV
WDUJHWLQJDYLDWLRQLQWHUHVWVZRXOGOLNHO\KDYHQHJDWLYHDQGLPPHGLDWHLPSDFWVRQWKHGHPDQGIRUDLUWUDYHOWKH
LQGXVWU\DQGGHPDQGKDYHKLVWRULFDOO\UHFRYHUHGIURPVXFKHYHQWV7KHUHKDYHEHHQUHFHQWWHUURULVWDWWDFNVDW
DLUSRUWVLQWHUQDWLRQDOO\LQFOXGLQJDWWKH%UXVVHOV$LUSRUWLQ0DUFKWKH,VWDQEXO$WDWUN$LUSRUWLQ-XQH
DQGPRVWUHFHQWO\WKH2UO\,QWHUQDWLRQDO$LUSRUWLQ0DUFK6RORQJDVJRYHUQPHQWDJHQFLHVFRQWLQXHWRVHHN
SURFHVVHVDQGSURFHGXUHVWRPLWLJDWHSRWHQWLDOULVNVDQGWRPDLQWDLQFRQILGHQFHLQWKHVDIHW\RIDLUFUDIWZLWKRXW
UHTXLULQJXQUHDVRQDEOHOHYHOVRIFRVWVRULQFRQYHQLHQFHWRWKHSDVVHQJHUVHFRQRPLFLQIOXHQFHVDUHH[SHFWHGWR
EHWKHSULPDU\GULYHUIRUDYLDWLRQGHPDQGDVRSSRVHGWRVHFXULW\DQGVDIHW\



1DWLRQDO$LU7UDIILF&DSDFLW\

7KH86DYLDWLRQV\VWHPKDVDPDMRULPSDFWRQWKHQDWLRQDOHFRQRP\EHFDXVHLWSURYLGHVDPHDQVRI
WUDQVSRUWLQJSHRSOHDQGFDUJRRYHUORQJGLVWDQFHVLQDUHODWLYHO\VKRUWSHULRG$VGHPDQGIRUDLUWUDYHOLQFUHDVHV
WKHQDWLRQDODYLDWLRQV\VWHPPXVWPDLQWDLQVXIILFLHQWFDSDFLW\WRDOORZIRUWUDYHOZLWKRXWXQDFFHSWDEOHGHOD\VRU
FRQJHVWLRQ,WLVJHQHUDOO\DVVXPHGWKDWWKHUHTXLUHGLQIUDVWUXFWXUHLPSURYHPHQWVQHHGHGWRPDLQWDLQFDSDFLW\ZLOO
NHHSSDFHZLWKGHPDQG$OWKRXJKQRWOLNHO\RYHUWKHIRUHFDVWSHULRGHYDOXDWHGKHUHLQWKHLQDELOLW\RIWKHQDWLRQDO
DYLDWLRQV\VWHPWRNHHSSDFHZLWKGHPDQGFRXOGFUHDWHFRQJHVWLRQDQGGHOD\VRQDQDWLRQDOOHYHOWKDWFRXOG
DGYHUVHO\DIIHFWWKHSDVVHQJHUH[SHULHQFHDQGLPSDFWIXWXUHGHPDQG



$ODVND$LU*URXS¶V,QWHJUDWLRQRI9LUJLQ$PHULFD

$ODVND$LUOLQHV¶SXUFKDVHRI9LUJLQ$PHULFD$LUOLQHVKDVLPSDFWHGWKHDLUOLQH¶VRSHUDWLRQVDQGVXEVHTXHQWO\
ZRUNHGWROLPLWVHDWFDSDFLW\JURZWKZLWKLQWKHFRPELQHGDLUOLQH¶VQHWZRUN7KHDQQRXQFHPHQWWRRNSODFHLQ
'HFHPEHUDQGFDOOHGIRU9LUJLQ$PHULFDWRRSHUDWHLWVRZQIOHHWXQWLO$SULO7KHLQWHJUDWLRQRI9LUJLQ
$PHULFDLQWRWKH$ODVND$LUOLQHVIOHHWLVQRZPRVWO\FRPSOHWH7KHODVWRIWKH9LUJLQ$PHULFDDLUFUDIWZLOOEH
UHSDLQWHGWR$ODVND¶VOLYHU\RYHUWKHQH[WVHYHUDOPRQWKV
3ULRUWRWKHDFTXLVLWLRQ$ODVND¶VRSHUDWLRQDOSHUIRUPDQFHDVPHDVXUHGE\RQWLPHSHUIRUPDQFH ZLWKLQ
PLQXWHVRIVFKHGXOHG ZDVUHJXODUO\DPRQJWKHEHVWLQWKHLQGXVWU\)RUH[DPSOHLQ$ODVND¶VRQWLPH
SHUIRUPDQFHZDVUDQNLQJQXPEHURQHDPRQJODUJHFDUULHUVIRUWKHVHYHQWKFRQVHFXWLYH\HDU$IWHUWKH
DFTXLVLWLRQRSHUDWLRQDOSHUIRUPDQFHIRUERWK$ODVNDDQG9LUJLQGHWHULRUDWHG)RUWKHILUVWKDOIRI$ODVND¶V
RQWLPHSHUIRUPDQFHGURSSHGWRGRZQIURPWKHSULRU\HDU9LUJLQ¶VRQWLPHSHUIRUPDQFHGURSSHG
3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

\HDURYHU\HDUWRRQO\%RWKZHUHLQWKHERWWRPKDOIRIWKHLQGXVWU\7KHLQWHJUDWLRQFKDOOHQJHVSDUWLDOO\
UHVXOWHGLQVKDUSGURSVLQ$ODVND¶VSURILWDELOLW\DQGUHVXOWHGLQ$ODVNDVORZLQJLWVFDSDFLW\JURZWK
'XULQJWKHSDVWPRQWKVWKH$ODVNDRSHUDWLRQKDVLPSURYHGGUDPDWLFDOO\DVWKHLQWHJUDWLRQSURFHVVQHDUV
FRPSOHWLRQDQGRQWLPHSHUIRUPDQFHDQGSURILWDELOLW\KDYHJHQHUDOO\UHWXUQHGWRKLVWRULFDO SUHDFTXLVLWLRQ OHYHOV
*LYHQWKHVHUHFHQWWUHQGVLWDSSHDUVWKDW$ODVND$LU*URXSKDVUHFRYHUHGIURPWKHVHLQWHJUDWLRQLVVXHVDQG
IXWXUHLVVXHVDUHDVVXPHGWREHPLQLPDO$OVRLQWHJUDWLRQLVVXHVH[SHULHQFHGE\$ODVND$LU*URXSDQG9LUJLQ
$PHULFDIRULWVRYHUDOOQHWZRUNGLGQRWDSSHDUWRKDYHPXFKRIDQLPSDFWRQSDVVHQJHUJURZWKIRU$ODVND$LU
*URXSDWWKH$LUSRUWDVHQSODQHGSDVVHQJHUVIRUWKHVHFDUULHUVLQFUHDVHGLQ)<E\DSSUR[LPDWHO\RYHU
WKHSULRU)<



3LORW6KRUWDJH

%HJLQQLQJLQ-XQHRIDVKRUWDJHRISLORWVIRU+RUL]RQ$LU¶V%RPEDUGLHU4DLUFUDIWUHVXOWHGLQLPSDFWVWR
WKHDLUOLQH¶VVFKHGXOH,QWKHPRQWKRI-XQHDORQHWKHDLUOLQHKDGWRFDQFHOPRUHWKDQIOLJKWVV\VWHPZLGH
EHFDXVHLWGLGQRWKDYHHQRXJKSLORWV7KHDLUOLQHKDGWRFXUWDLOLWVIOLJKWVFKHGXOHIRUWKHIROORZLQJIDOO7KHORVW
URXWHVZHUHXOWLPDWHO\RSHUDWHGE\WKHPDLQOLQHFDUULHU$ODVND$LUOLQHVRUD+RUL]RQFRPSHWLWRU6N\:HVW,QRUGHU
WRFRPEDWWKHLVVXHWKHDLUOLQHKDVLQFUHDVHGFRPSHQVDWLRQDQGOHVVHQHGWKHWLPHIRUSLORWVWRDGYDQFHWKHLU
FDUHHUV,WDSSHDUVWKDW+RUL]RQKDVEHHQDEOHWRLQFUHDVHKLULQJDQGSODQVWRKLUHSLORWVLQ
7KLVSLORWVKRUWDJHLVDQLQGXVWU\ZLGHLVVXH,Q0DUFK*UHDW/DNH$LUOLQHVDQRWKHUUHJLRQDOFDUULHUHQGHG
VHUYLFHEHFDXVHLWFRXOGQ¶WKLUHHQRXJKSLORWVIRULWVIOLJKWV7KHUHDUHVHYHUDOUHDVRQVIRUWKHSLORWVKRUWDJH
&RQJUHVVFKDQJHGGXW\WLPHUXOHVLQWRPLWLJDWHSLORWIDWLJXHZKLFKUHTXLUHGDLUOLQHVWRLQFUHDVHSLORWVWDII
$QRWKHUUXOHLQVWLWXWHGLQWKH86LQUHTXLUHGILUVWRIILFHUVIO\LQJIRUFRPPHUFLDODLUOLQHVWRKDYHDWOHDVW
KRXUVRIIOLJKWWLPHLQVWHDGRIWKHKRXUVSUHYLRXVO\UHTXLUHG7KLVKDVGHFUHDVHGWKHSRRORITXDOLILHG
SLORWV2WKHUIDFWRUVLQFOXGHDQDJLQJSLORWZRUNIRUFHDQGIHZHUQHZSLORWVFRPLQJRXWRIWKHPLOLWDU\(YHQZLWKWKH
LQFUHDVHGLQFHQWLYHVWKLVPDNHVLWKDUGHUIRUVPDOOUHJLRQDODLUOLQHVWRKLUHTXDOLILHGQHZSLORWV$GGLWLRQDOO\DV
SDVVHQJHUGHPDQGLQFUHDVHVWKHPDMRUFDUULHUVDOVRQHHGDGGLWLRQDOSLORWVDQGDUHJHQHUDOO\DEOHWRKLUHWKHP
DZD\IURPWKHUHJLRQDOFDUULHUVUHVXOWLQJLQDVKRUWDJHIRUWKHVPDOOHUUHJLRQDOFDUULHUV7KLVFRXOGUHGXFHVHUYLFH
WRVRPHVPDOOHU86PDUNHWV



7KH5LVHLQ(&RPPHUFH&DUJR

7KHDLUFDUJRLQGXVWU\LVLQWKHPLGVWRIDIXQGDPHQWDOVKLIW+LVWRULFDOO\DLUFDUJRKDVEHHQXVHGDVDVXSSO\
FKDLQIRUWLPHVHQVLWLYHRUKLJKYDOXHSURGXFW0DQXIDFWXULQJKDVEHHQDVLJQLILFDQWGULYHUIRUDLUFDUJRDVZHOODV
FRPSDQLHVWKDWSURYLGHWKHGHPDQGIRUDLUFDUJR7KHVHFRPSDQLHVKDYHUHORFDWHGDQXPEHURIWKHLU
PDQXIDFWXULQJIDFLOLWLHVWRRWKHUSDUWVRIWKHZRUOGZKLFKKDVOHGWRDVKLIWWRRWKHUPRGHVRIWUDQVSRUWDWLRQVXFKDV
FDUJRVKLSV$GGLWLRQDOO\ULVLQJIXHOFRVWVUHVXOWLQJLQKLJKHUVKLSSLQJFRVWVFRPELQHGZLWKWKHJOREDOUHFHVVLRQ
OHGFRPSDQLHVWRUHHYDOXDWHWKHQHFHVVLW\RIVKLSSLQJSURGXFWVE\DLU$VVXFKFRPSDQLHVEHJDQWRUHO\RQDQ
LQFUHDVHGXVHRIWUXFNVDQGVKLSVWRGHOLYHUWKHLUSURGXFW7KHUHVXOWLVWKDWWUDGLWLRQDODLUFDUJRKDVEHHQVWDJQDQW
DWPDQ\DLUSRUWVDFURVVWKH8QLWHG6WDWHV
7KHLQFUHDVHGXVHRIHFRPPHUFHKDVUHVXOWHGLQIXUWKHUFKDQJHVLQWKHDLUFDUJRLQGXVWU\7KH86&HQVXV
%XUHDXSURMHFWVWKDWRIUHWDLOVDOHVZLOOEHHFRPPHUFHLQWKHWKLUGTXDUWHURIFRPSDUHGWRLQ
0RVWRIWKHFXUUHQWIRUHFDVWVIRUHFRPPHUFHLQGLFDWHGRXEOHGLJLWJURZWKLQWKHPDUNHWRYHUWKHQH[WILYH
\HDUV,QHFRPPHUFHYHQGRUVDUHUHTXLUHGWRVKLSRUGHUVWRWKHLUFRVWXPHUVIDVWVXFKDVWZRGD\VKLSSLQJ
ZKLFKPD\UHTXLUHWKHXVHRIDLUFDUJRGHVSLWHWKHLQFUHDVHGFRVW7KHUHIRUHWKHJURZWKLQHFRPPHUFHQRQ
WUDGLWLRQDODLUFDUJRLVH[SHFWHGWRKDYHDVLJQLILFDQWLPSDFWRQDLUFDUJRWKURXJKSXWLQWKH86)RUILQDQFLDO








Oregon Business+RUL]RQ$LU&ORVHVWKH*DSLQ3LORW+LULQJ-XO\
86&HQVXV%XUHDX4XLHWO\5HWDLO(&RPPHUFH6DOHVUG4XDUWHUUHOHDVHG1RYHPEHU

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

IHDVLELOLW\SXUSRVHVDQGWRUHPDLQVRPHZKDWFRQVHUYDWLYHWKHVHOHFWHGIRUHFDVWIRUODQGHGZHLJKWDWWKH$LUSRUW
FRQWDLQHGKHUHLQDQGDVSUHVHQWHGEHORZGRHVQRWLQFOXGHVLJQLILFDQWLQFUHDVHVLQODQGHGZHLJKWH[SHFWHGWR
UHVXOWIURPHFRPPHUFHRWKHUWKDQWKDWDOUHDG\LQFXUUHGLQSULRUILVFDO\HDUV

 3RUWRI3RUWODQG¶V$YLDWLRQ$FWLYLW\)RUHFDVW
7KH3RUWGHYHORSVLWVRZQIRUHFDVWRIDLUWUDIILFGHPDQGLQRUGHUWRHVWLPDWHEXGJHWDU\QHHGVIRUWKHIXWXUH
7KHIRUHFDVWVLQFOXGHDQHQSODQHGSDVVHQJHUIRUHFDVWDQGDODQGHGZHLJKWIRUHFDVW7KHFXUUHQWIRUHFDVW
SURMHFWVWKDWHQSODQHGSDVVHQJHUVZLOOLQFUHDVHIURPDSSUR[LPDWHO\PLOOLRQLQ)<WRDSSUR[LPDWHO\
PLOOLRQLQ)<UHSUHVHQWLQJD&$*5RI,WZDVDVVXPHGWKDWODQGHGZHLJKWZLOOLQFUHDVHDWDQ
DQQXDOUDWHRIWKURXJKWKHIRUHFDVWSHULRG7KH3RUW¶VIRUHFDVWRIDYLDWLRQDFWLYLW\WKURXJK)<LV
SUHVHQWHGLQ7DEOH$VDSRLQWRIFRPSDULVRQWKH)$$¶V7HUPLQDO$UHD)RUHFDVW 7$) IRUWKH$LUSRUW
IRUHFDVWVHQSODQHGSDVVHQJHUVWRLQFUHDVHDWD&$*5RIRYHUWKHSHULRGRIIHGHUDOILVFDO\HDU ))< 
WKURXJK))<ZLWKDSSUR[LPDWHO\PLOOLRQWRWDOHQSODQHGSDVVHQJHUVLQ))<7KH)$$¶V7$)LV
JHQHUDOO\XVHGIRUIDFLOLW\SODQQLQJSXUSRVHVDVRSSRVHGWRILQDQFLDOSODQQLQJWKHUHIRUHLWLVQRWXQFRPPRQIRULW
WRIRUHFDVWKLJKHUOHYHOVRISDVVHQJHUVDVFRPSDUHGWRIRUHFDVWVXVHGIRUILQDQFLDOSXUSRVHV









)HGHUDO$YLDWLRQ$GPLQLVWUDWLRQ7HUPLQDO$UHD)RUHFDVWDFFHVVHG'HFHPEHU7KHIHGHUDOILVFDO\HDULVWKHPRQWKSHULRG
HQGLQJ6HSWHPEHUWK

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

7$%/(

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

3RUWRI3RUWODQG$YLDWLRQ$FWLYLW\)RUHFDVW
/DQGHG:HLJKW

)LVFDO<HDU

(QSODQHG3DVVHQJHUV
LQWKRXVDQGV 

LQPLOOLRQSRXQGXQLWV 

 DFWXDO 









































&RPSRXQG$QQXDO*URZWK5DWHV

6RXUFH













3RUWRI3RUWODQG$LUSRUWPDQDJHPHQWUHFRUGV1RYHPEHU

7KHQH[WVHFWLRQRIWKLV5HSRUWSUHVHQWV/DQGUXP %URZQ,QF¶V / %¶V DYLDWLRQDFWLYLW\IRUHFDVWDQDO\VLVWR
FRQILUPWKHXVHRIWKH3RUW¶VDYLDWLRQDFWLYLW\IRUHFDVWIRUWKHSXUSRVHVRIILQDQFLDOIHDVLELOLW\

 $LU7UDIILF$FWLYLW\)RUHFDVWV
7KLVVHFWLRQSUHVHQWV/ %¶VIRUHFDVWDQDO\VLVIRUDLUWUDIILFDVZHOODVDGLVFXVVLRQRIWKHPHWKRGRORJ\XVHGWR
GHYHORSWKHVHIRUHFDVWV7KHIRUHFDVWDQDO\VLVUHIOHFWVKLVWRULFDODLUOLQHDFWLYLW\WUHQGVWKHHFRQRPLFEDVHIRUDLU
WUDYHOGHPDQGDQGRWKHUIDFWRUVWKDWPD\DIIHFWWKHGHPDQGIRUDLUWUDYHORYHUWKHIRUHFDVWSHULRG
7KHIRUHFDVWDQDO\VLVSUHVHQWHGKHUHLQLVEDVHGRQDQXPEHURIDVVXPSWLRQV0RVWQRWDEO\LWDVVXPHVWKDWWKH
XQGHUO\LQJHFRQRPLFFRQGLWLRQVRIWKH$LU6HUYLFH$UHDDUHH[SHFWHGWREHWKHSULPDU\GULYHUIRUSDVVHQJHU
GHPDQGDWWKH$LUSRUWHVSHFLDOO\DVLWUHODWHVWR2 'WUDIILF(FRQRPLFGLVWXUEDQFHVDUHOLNHO\WRRFFXURYHUWKH
IRUHFDVWSHULRG+RZHYHUWKH$LUSRUW¶VFXUUHQWDLUVHUYLFHDSSHDUVWREHPRUHSURILWDEOHDQGKHQFHPRUHVWDEOH
WKDQLWZDVGXULQJWKHODVWSHDNH[SHULHQFHGSULRUWRWKH*UHDW5HFHVVLRQ7KHUHIRUH\HDURYHU\HDUYDULDWLRQV
DUHH[SHFWHGWREHPLOGHUDQGVKRUWHULQGXUDWLRQWKDQH[SHULHQFHGGXULQJSULRUUHFHVVLRQDU\SHULRGV$GGLWLRQDO
NH\DVVXPSWLRQVDUHOLVWHGEHORZ


7KH$LUSRUWZLOOFRQWLQXHSULPDULO\VHUYLQJ2 'SDVVHQJHUVDVZHOODVEHLQJDKXEIRU$ODVND$LU*URXS



7KHRWKHUPDMRUFDUULHUVFXUUHQWO\VHUYLQJWKH$LUSRUW LH6RXWKZHVW'HOWDDQG8QLWHG ZLOOFRQWLQXHWR
SURYLGHDLUVHUYLFHWRVXSSRUWORFDOGHPDQGSULPDULO\WKURXJKODUJHUDLUFUDIWDQGWRORQJHUKDXOPDUNHWV



7UDQVRFHDQLFLQWHUQDWLRQDOVHUYLFHZLOOUHPDLQWKURXJKRXWWKHIRUHFDVWSHULRG$GGLWLRQDOLQWHUQDWLRQDO
VHUYLFHZLOOEHSURYLGHGDVGHPDQGGLFWDWHVLQFOXGLQJVHDVRQDOVHUYLFHWROHLVXUHPDUNHWVLQ0H[LFR



/&&VHUYLFHZLOOFRQWLQXHWRRSHUDWHDWWKH$LUSRUWDQGGHPDQGIRUVXFKVHUYLFHVZLOOFRQWLQXHWRLQFUHDVH



/RQJWHUPQDWLRQZLGHJURZWKLQDLUWUDYHOZLOORFFXURYHUWKHIRUHFDVWSHULRG

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

,WLVDOVRLPSRUWDQWWRQRWHWKDWPDQ\RIWKHIDFWRUVDIIHFWLQJDLUWUDYHOGHPDQGDUHQRWQHFHVVDULO\TXDQWLILDEOH$V
DUHVXOWDOOIRUHFDVWVDUHVXEMHFWWRXQFHUWDLQW\7KHUHIRUHWKLVIRUHFDVWDVZLWKDQ\IRUHFDVWVKRXOGEHYLHZHG
DVDJHQHUDOLQGLFDWLRQRIIXWXUHDYLDWLRQDFWLYLW\DVRSSRVHGWRDSUHFLVHSUHGLFWLRQ$FWXDOIXWXUHWUDIILFPD\YDU\
IURPWKLVIRUHFDVWDQGVXFKYDULDQFHVFRXOGEHPDWHULDO



(QSODQHG3DVVHQJHU)RUHFDVWV



6KRUW7HUP)RUHFDVW

7KHVKRUWWHUPIRUHFDVWLVDQHVWLPDWHRIWKHDFWLYLW\OHYHOVDWWKH$LUSRUWIRUWKHFXUUHQW)<7KHIRUHFDVWLQJ
SURFHVVEHJDQZLWKDUHYLHZRIWKH3RUW¶VEXGJHWHGDFWLYLW\OHYHOV$FFRUGLQJWRWKH3RUW¶V)<EXGJHWWKH
$LUSRUWLVIRUHFDVWWRKDYHDSSUR[LPDWHO\PLOOLRQHQSODQHGSDVVHQJHUVDQGELOOLRQSRXQGVRIODQGHG
ZHLJKW
$QLQGHSHQGHQWHVWLPDWHIRU)<ZDVGHYHORSHGEDVHGRQ\HDUWRGDWHVWDWLVWLFVDQGDYDLODEOHVFKHGXOHGDWD
IRUFRPPHUFLDOSDVVHQJHURSHUDWLRQVWRYHULI\WKH3RUW¶VFXUUHQWEXGJHWIRU)<IRUXVHLQWKHDQDO\VLV$OO
UHFHQWRUH[SHFWHGDLUOLQHVHUYLFHDQQRXQFHPHQWVZHUHUHYLHZHGWRHQVXUHWKDWWKHIOLJKWVZHUHUHIOHFWHGLQWKH
FXUUHQWVFKHGXOHGGDWD
$LUSRUWVWDWLVWLFVDUHDYDLODEOHWKURXJK'HFHPEHU)RUWKHILUVWVL[PRQWKVRIWKH)<GRPHVWLFHQSODQHPHQWV
DUHXSZKHQFRPSDUHGWRWKHVDPHSHULRGIRUWKH\HDUSULRU7KLVLQFUHDVHFRUUHVSRQGVWRDQLQFUHDVHLQ
VFKHGXOHGGRPHVWLFGHSDUWLQJVHDWVRI)RUWKHILUVWVL[PRQWKVRIWKH)<LQWHUQDWLRQDOHQSODQHPHQWVDUHXS
ZKHQFRPSDUHGWRWKHVDPHSHULRGIRUWKH\HDUSULRU7KLVLQFUHDVHFRUUHVSRQGVWRDQLQFUHDVHLQ
VFKHGXOHGLQWHUQDWLRQDOGHSDUWLQJVHDWVRI,QWRWDO\HDUWRGDWHHQSODQHGSDVVHQJHUVDUHKLJKHU
WKDQWKH\HDUSULRUZKLFKLVDOPRVWLGHQWLFDOWRWKHLQFUHDVHLQDYDLODEOHVHDWLQJZKLFKLQFUHDVHG
&XUUHQWO\DLUOLQHVFKHGXOHVLQGLFDWHDLQFUHDVHLQVFKHGXOHGGRPHVWLFDLUFUDIWGHSDUWXUHVFRLQFLGLQJZLWKD
LQFUHDVHLQDYDLODEOHGHSDUWLQJVHDWVIRUIXOO)<&XUUHQWO\WKHDLUOLQHVFKHGXOHVLQGLFDWHD
LQFUHDVHLQVFKHGXOHGLQWHUQDWLRQDODLUFUDIWGHSDUWXUHVFRLQFLGLQJZLWKDLQFUHDVHLQDYDLODEOHGHSDUWLQJ
VHDWVIRUHQWLUH)<'HWDLOVUHJDUGLQJWKHPDMRUFKDQJHVDQWLFLSDWHGIRU)<DUHSURYLGHGEHORZ


$ODVND$LU*URXSLQFOXGLQJ9LUJLQ$PHULFDLVH[SHFWHGWRLQFUHDVHGHSDUWXUHVE\DQGDYDLODEOH
VHDWVE\LQ)<7KLVJURZWKLQFOXGHVVLJQLILFDQWLQFUHDVHVLQIUHTXHQF\WR'DOODV/RYH)LHOG
'$/ 6DFUDPHQWR,QWHUQDWLRQDO$LUSRUW 60) DQG-RKQ:D\QH$LUSRUW 61$ DPRQJVHYHUDORWKHUV



6XQ&RXQWU\$LUOLQHVRQO\KDGRQHVHDVRQDOGHVWLQDWLRQIRUDPDMRULW\RI)<7KHDLUOLQHLV
VFKHGXOHGWRLQFUHDVHGHSDUWXUHVE\DQGGHSDUWLQJVHDWVE\LQ)<7KLVJURZWKLV
RFFXUULQJDVWKHDLUOLQHDGGVQHZRIIHULQJVDWWKH$LUSRUW6XQ&RXQWU\LVVFKHGXOHGWRDGGHLJKWQHZ
PDUNHWVE\\HDU¶VHQGLQFOXGLQJ1DVKYLOOHLQ0D\DQG6DQ$QWRQLRDQG6W/RXLVLQ-XQH



'HOWD$LU/LQHVLVVFKHGXOHGWRLQFUHDVHDYDLODEOHGHSDUWLQJVHDWVE\DVDUHVXOWRILQFUHDVHG
IUHTXHQF\WRLWVKXEVFRPELQHGZLWKDQLQFUHDVHLQWKHDYHUDJHVL]HRIWKHDLUFUDIWXVHGIRUWKHVH
RSHUDWLRQV



,QWHUQDWLRQDOO\DOORIWKHDLUOLQHVSURYLGLQJVHUYLFHDUHH[SHFWHGWRLQFUHDVHWKHLUGHSDUWLQJVHDWVLQ)<
ZLWKWKHH[FHSWLRQRI&RQGRU,Q2FWREHU$HURPp[LFRDQQRXQFHGLWZRXOGEHJLQVXVSHQGLQJ
VHUYLFHLQPXOWLSOHPDUNHWVLQFOXGLQJVHUYLFHWR0H[LFR&LW\IURPWKH$LUSRUW'HOWD$LU/LQHVKDV
DQQRXQFHGWKDWLWZLOOLQFUHDVHLWVVHDVRQDOVHUYLFHWR/RQGRQIURPIRXUZHHNO\IOLJKWVWRVHYHQ$ODVND
$LUOLQHVLVVFKHGXOHGWREHJLQVHUYLFHWRWZRQHZPDUNHWVLQ0H[LFR

<HDUWRGDWHHQSODQHGSDVVHQJHUJURZWKKDVVOLJKWO\ODJJHGEHKLQGWKHLQFUHDVHLQVFKHGXOHGGHSDUWLQJVHDWV
7KLVLVDFRPPRQRFFXUUHQFHDWDLUSRUWVUDSLGO\DGGLQJVHDWFDSDFLW\DQGIUHTXHQF\DVLWWDNHVWLPHIRUWKH

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

PDUNHWVWRPDWXUH7KHUHIRUHWKLVWUHQGLVDQWLFLSDWHGWRFRQWLQXHWKURXJKWKHUHPDLQGHURIWKHILVFDO\HDU%DVHG
RQRXUDQDO\VLVWKH3RUW¶VFXUUHQWEXGJHWIRU)<HQSODQHGSDVVHQJHUVRIDSSUR[LPDWHO\PLOOLRQDQG
ODQGHGZHLJKWRIDSSUR[LPDWHO\ELOOLRQSRXQGXQLWVDSSHDUVUHDVRQDEOHIRUILQDQFLDOIHDVLELOLW\SXUSRVHV



/RQJ7HUP)RUHFDVW

$QXPEHURIVWDQGDUGLQGXVWU\IRUHFDVWLQJWHFKQLTXHVZHUHFRQVLGHUHGLQRUGHUWRIRUHFDVWHQSODQHGSDVVHQJHUV
VXFKDVHFRQRPHWULFUHJUHVVLRQPRGHOLQJWUHQGDQDO\VLVPDUNHWVKDUHDQGWLPHVHULHV,WZDVGHWHUPLQHGWKDW
HFRQRPLFUHJUHVVLRQPRGHOVFRQGXFWHGVHSDUDWHO\IRUGRPHVWLFDQGLQWHUQDWLRQDOZHUHWKHPRVWDSSURSULDWHWR
IRUHFDVWHQSODQHGSDVVHQJHUVDWWKH$LUSRUW(FRQRPHWULFUHJUHVVLRQPRGHOLQJTXDQWLILHVWKHUHODWLRQVKLS
EHWZHHQHQSODQHGSDVVHQJHUVDQGNH\VRFLRHFRQRPLFYDULDEOHV7KLVPHWKRGRORJ\UHFRJQL]HVWKDWWKHNH\
LQGHSHQGHQWYDULDEOHVZLOOFKDQJHRYHUWLPHDQGDVVXPHVWKDWWKHLUIXQGDPHQWDOUHODWLRQVKLSVWRWKHGHSHQGHQW
YDULDEOHVZLOOUHPDLQ
7KHILUVWVWHSLQGHYHORSLQJWKHDSSURSULDWHPRGHOVZDVWRWHVWWKHLQGHSHQGHQWRUH[SODQDWRU\YDULDEOHVDJDLQVW
WKHGHSHQGHQWYDULDEOHVGRPHVWLFDQGLQWHUQDWLRQDOHQSODQHGSDVVHQJHUV,QRUGHUIRUDQHFRQRPHWULFPRGHOWR
EHFRQVLGHUHGDSSURSULDWHWKHIROORZLQJKDVWREHWUXH


$GHTXDWHWHVWVWDWLVWLFV LHKLJKFRHIILFLHQWRIGHWHUPLQDWLRQ 5 YDOXHVDQGORZSYDOXHVWDWLVWLFV 
ZKLFKLQGLFDWHWKDWWKHLQGHSHQGHQWYDULDEOHVDUHJRRGSUHGLFWRUVRISDVVHQJHUVDWWKH$LUSRUW



7KHDQDO\VLVGRHVQRWUHVXOWLQWKHRUHWLFDOFRQWUDGLFWLRQV HJWKHPRGHOLQGLFDWHVWKDW*'3JURZWKLV
QHJDWLYHO\FRUUHODWHGZLWKWUDIILFJURZWK 



7KHUHVXOWVDUHQRWRYHUO\DJJUHVVLYHRUFRQVHUYDWLYHRUDUHLQFRPSDWLEOHZLWKKLVWRULFDODYHUDJHV

7KURXJKWKHWHVWLQJRIPXOWLSOHVHWVRILQGHSHQGHQWYDULDEOHVWZRXQLYDULDWHOLQHDUPRGHOVZHUHVHOHFWHGWR
IRUHFDVWHQSODQHGSDVVHQJHUVDWWKH$LUSRUW)RUGRPHVWLFHQSODQHGSDVVHQJHUVDXQLYDULDWHPRGHOXVLQJWKH$LU
6HUYLFH$UHD¶VSHUFDSLWDSHUVRQDOLQFRPHZDVVHOHFWHG)RULQWHUQDWLRQDOHQSODQHGSDVVHQJHUVDXQLYDULDWH
PRGHOXVLQJWKH$LU6HUYLFH$UHD¶V*53ZDVVHOHFWHG7KHVHPRGHOVH[KLELWVWURQJUHJUHVVLRQVWDWLVWLFVZKHQ
FRPSDUHGWRPRGHOVZLWKRWKHUFRPELQDWLRQVRILQGHSHQGHQWYDULDEOHV,QDGGLWLRQWRWKHVHOHFWHGIRUHFDVWWKUHH
OLQHDUXQLYDULDWHPRGHOVZHUHGHHPHGDVDSSURSULDWHIRUGRPHVWLFSDVVHQJHUVDQGILYHZHUHGHHPHGDV
DSSURSULDWHIRULQWHUQDWLRQDOSDVVHQJHUV9DULRXVFRPELQDWLRQVRIWKHVHPRGHOVSURYLGHGDUDQJHRIIRUHFDVWVIRU
HQSODQHGSDVVHQJHUV



)RUHFDVW6XPPDU\

7KHVKRUWWHUPIRUHFDVWRIHQSODQHGSDVVHQJHUVLQGLFDWHVDJURZWKRILQ)<ZKLFKLVVOLJKWO\ORZHU
WKDQWKH3RUW¶VEXGJHWHGJURZWK'RPHVWLFHQSODQHGSDVVHQJHUVDUHIRUHFDVWWRLQFUHDVHE\LQ)<
DQGWKHLQWHUQDWLRQDOHQSODQHGSDVVHQJHUVE\
9DULRXVVHWVRIPRGHOVGHHPHGDSSURSULDWHZHUHFRPELQHGWRILQGDUDQJHRIHQSODQHGSDVVHQJHUV%DVHGRQ
PRGHOVGRPHVWLFHQSODQHGSDVVHQJHUVDUHIRUHFDVWWRLQFUHDVHEHWZHHQDQGSHUDQQXPDQG
LQWHUQDWLRQDOHQSODQHGSDVVHQJHUVDUHIRUHFDVWWRLQFUHDVHEHWZHHQDQGSHUDQQXPIURP)<WR
)<7KHYDULRXVFRPELQDWLRQVRIHQSODQHGSDVVHQJHUIRUHFDVWVIRUGRPHVWLFDQGLQWHUQDWLRQDOSDVVHQJHUV
SURYLGHDUDQJHRIHQSODQHGSDVVHQJHUVRIEHWZHHQPLOOLRQDQGPLOOLRQLQ)<7KLVUDQJHHTXDWHV
WRJURZWKUDWHVEHWZHHQSHUDQQXPDQGSHUDQQXP)RUFRPSDULVRQWKH3RUW¶VIRUHFDVWIRUHQSODQHG
SDVVHQJHUVDVVXPHVD&$*5RI([KLELWFRPSDUHVWKHUDQJHRIHQSODQHGSDVVHQJHUVIRUHFDVWVZLWK
WKH3RUW¶VFXUUHQWIRUHFDVW*LYHQWKDWWKH3RUW¶VIRUHFDVWIRUWKH$LUSRUWIDOOVZLWKLQWKHIRUHFDVWUDQJHLWDSSHDUV
UHDVRQDEOHWRXVHIRUILQDQFLDOIHDVLELOLW\SXUSRVHV

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

(;+,%,7 (QSODQHG3DVVHQJHU)RUHFDVW
(QSODQHG3DVVHQJHUV LQPLOOLRQV


)RUHFDVW5DQJH

$FWXDO

3RUWRI3RUWODQG)RUHFDVW
Ż +LVWRULFDO)RUHFDVWŹ
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6RXUFHV
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3RUWRI3RUWODQG$YLDWLRQ6WDWLVWLFV±0RQWKO\7UDIILF5HSRUW-XO\-XQH/DQGUXP %URZQ$QDO\VLV

/DQGHG:HLJKW)RUHFDVWV

7KHODQGHGZHLJKWIRUHFDVWVDVVXPHWKDWWKHFXUUHQWLQGXVWU\VKLIWWRZDUGVODUJHUDLUFUDIWZLOOFRQWLQXHWRRFFXU,Q
DGGLWLRQWKHIRUHFDVWVDVVXPHIXUWKHUGHFUHDVHVLQVPDOOHUUHJLRQDOMHWVDVWKH\DUHUHWLUHGHVSHFLDOO\VHDW
DLUFUDIW$OWKRXJKSDVVHQJHURSHUDWLRQVLQFUHDVHDWDUDWHVORZHUWKDQHQSODQHGSDVVHQJHUVWKHDLUFUDIWXVHGSHU
RSHUDWLRQZLOOEHKHDYLHU7KHUHIRUHSDVVHQJHUODQGHGZHLJKWJURZWKLVIRUHFDVWWREHVLPLODUWRWKHHQSODQHG
SDVVHQJHUJURZWK7KHDYHUDJHODQGHGZHLJKWSHUDOOFDUJRRSHUDWLRQKDVEHHQLQFUHDVLQJVLJQLILFDQWO\RYHUWKH
SDVWIHZ\HDUVDVODUJHUDLUFUDIWDUHEHLQJILOOHGDWKLJKHUORDGV7KHUHIRUHFRPELQHGZLWKDQDQWLFLSDWHGJURZWKLQ
DLUFDUJRWKHDOOFDUJRODQGHGZHLJKWLVIRUHFDVWWRLQFUHDVHDWDVLJQLILFDQWUDWH([KLELWJUDSKLFDOO\GHSLFWV
WKHUDQJHRIODQGHGZHLJKWIRUHFDVWVDQGWKH3RUW¶VFXUUHQWIRUHFDVWIRUFRPSDULVRQ:KLOHWKH3RUW¶VODQGHG
ZHLJKWIRUHFDVWLVPXFKPRUHFRQVHUYDWLYHWKDQWKDWRIWKHIRUHFDVWUDQJHLWZLOOEHXVHGDVSDUWRIWKHILQDQFLDO
IHDVLELOLW\DQDO\VLVIRUWKLV5HSRUW

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

(;+,%,7 /DQGHG:HLJKW)RUHFDVW
/DQGHG:HLJKW LQELOOLRQVRISRXQGV


)RUHFDVW5DQJH

$FWXDO

3RUWRI3RUWODQG)RUHFDVW
Ż +LVWRULFDO)RUHFDVWŹ
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3RUWRI3RUWODQG$YLDWLRQ6WDWLVWLFV±0RQWKO\7UDIILF5HSRUW-XO\-XQH/DQGUXP %URZQ$QDO\VLV



_/DQGUXP %URZQ





5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

 5HQWDO&DU,QGXVWU\
7KLVFKDSWHUIRFXVHVRQUHQWDOFDUDFWLYLW\DQGGHPDQGDWWKH$LUSRUWDQGLWVUHODWLRQVKLSWRYLVLWLQJ2 '
SDVVHQJHUOHYHOV7KHFKDSWHUFRQVLVWVRIDQRYHUYLHZRIWKHUHQWDOFDULQGXVWU\DGHVFULSWLRQRIUHFHQWWUHQGV
DQGHYHQWVRFFXUULQJLQWKHUHQWDOFDULQGXVWU\QDWLRQZLGHDQGDUHYLHZRIWKH$LUSRUW¶VUHQWDOFDUPDUNHWLQFOXGLQJ
FXUUHQWUHQWDOFDURSHUDWRUVKLVWRULFDOUHQWDOFDUDFWLYLW\DQGWKHQDWXUHRI$LUSRUWUHQWDOFDUDFWLYLW\



5HQWDO&DU,QGXVWU\2YHUYLHZ

6LPLODUWRWKH86DLUOLQHLQGXVWU\LQUHVSRQVHWRHFRQRPLFDQGFRPSHWLWLYHSUHVVXUHVWKHUHQWDOFDULQGXVWU\KDV
XQGHUJRQHUDSLGFRQVROLGDWLRQRYHUWKHSDVWGHFDGH([KLELWSUHVHQWVDWLPHOLQHRIWKHPHUJHUVDQG
FRQVROLGDWLRQRIWKHPDMRUUHQWDOFDUFRPSDQLHVLQWKH86$VVKRZQWKH86UHQWDOFDULQGXVWU\LVQRZ
GRPLQDWHGE\WKUHHPDMRUUHQWDOFDUFRPSDQLHVWKDWRSHUDWHDWRWDORIQLQHQDWLRQDOEUDQGV(QWHUSULVH+ROGLQJV
,QF RZQHURI(QWHUSULVH5HQW$&DU1DWLRQDO&DU5HQWDODQG$ODPR5HQWD&DU +HUW]*OREDO+ROGLQJV,QF
RZQHURI+HUW]&RUSRUDWLRQ'ROODU5HQW$&DUDQG7KULIW\&DU5HQWDO DQG$YLV%XGJHW*URXS,QF RZQHURI
$YLV&DU5HQWDO%XGJHW5HQW$&DU6\VWHPVDQG3D\OHVV&DU5HQWDO,QF :KLOHLQGXVWU\FRQVROLGDWLRQKDV
RFFXUUHGRYHUWKHSDVWVHYHUDO\HDUVWKHPDMRUUHQWDOFDUFRPSDQLHVKDYHDOVREHHQVXFFHVVIXODWPDLQWDLQLQJ
EUDQGVHJPHQWDWLRQWKURXJKWKHLUYDULRXVEUDQGVZKLFKFDWHUWRGLIIHUHQWW\SHVRIFXVWRPHUVLQFOXGLQJERWK
EXVLQHVVDQGOHLVXUHFXVWRPHUV7KLVEUDQGVHJPHQWDWLRQKDVDOORZHGWKHUHQWDOFDUFRPSDQLHVWRFRQWLQXHWR
LQFUHDVHSURILWVRYHUWKHODVWGHFDGHE\FDWHULQJWRGLIIHUHQWFODVVHVRIFXVWRPHUVIURPEXGJHWPLQGHGOHLVXUH
WRXULVWVWROHVVSULFHVHQVLWLYHEXVLQHVVWUDYHOHUV
([KLELWSUHVHQWVWKHJURVVUHYHQXHDQGPDUNHWVKDUHKHOGE\WKHWKUHHPDMRUUHQWDOFDUFRPSDQLHVRYHUWKH
ODVWILYH\HDUV$VVKRZQVLQFH(QWHUSULVHKDVFRQWLQXHGWRLQFUHDVHLWVRYHUDOOPDUNHWVKDUHIURPLQ
WRLQ+HUW]KDGDPDUNHWVKDUHRIDQG$YLVKDGDPDUNHWVKDUHRILQ%DVHG
RQ&<JURVVUHYHQXHVLQWRWDOWKHVHWKUHHFRPSDQLHVDQGWKHLURSHUDWLQJEUDQGVDUHHVWLPDWHGWRDFFRXQW
IRURIWKH86UHQWDOFDUPDUNHW
7DEOHSUHVHQWVWKHQXPEHURIWRWDOFDUVLQVHUYLFHLQWKH86IRUHDFKUHQWDOFDUFRPSDQ\$VVKRZQVLQFH
WKHHFRQRPLFUHFHVVLRQLQWKHUHQWDOFDUFRPSDQLHVKDYHEHHQLQFUHDVLQJWKHLUIOHHWVL]HV(QWHUSULVH
FXUUHQWO\WKHFRPSDQ\ZLWKWKHODUJHVWIOHHWLQWKH86KDVDGGHGRYHUYHKLFOHVWRLWVIOHHWVLQFH
+HUW]KDVDGGHGQHDUO\YHKLFOHVDQG$YLVKDVLQFUHDVHGLWVIOHHWE\YHKLFOHVVLQFH
)OHHWVL]HVGHFUHDVHGIURPWRGXHSULPDULO\WRWKHGHFLVLRQE\86FDUPDNHUVWRUHGXFHWKHVDOHRI
ORZPDUJLQYHKLFOHVWRWKHUHQWDOFDUFRPSDQLHVLQDQHIIRUWWRLQFUHDVHSURILWV$WWKHVDPHWLPHWKHUHQWDOFDU
FRPSDQLHVUHVWUXFWXUHGWKHLUIOHHWVDVYDOXHVIRUUHQWDOFDUVWKH\UHVHOOLQWKHXVHGFDUPDUNHWKDVGHFOLQHG,Q
WKHUHQWDOFDUFRPSDQLHVRQFHDJDLQLQFUHDVHGWKHLUIOHHWVE\RYHU







:KLOHLQ&KDSWHUEDQNUXSWF\SURWHFWLRQWKHDVVHWVRI$GYDQWDJH5HQWD&DUZHUHDFTXLUHGE\7KH+HUW]&RUSRUDWLRQLQ0DUFK
$GYDQWDJHZDVODWHUVROGE\+HUW]DVDGLYHVWLWXUHWRUHFHLYHUHJXODWRU\DSSURYDORI+HUW]¶VDFTXLVLWLRQRI'ROODU7KULIW\

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

(;+,%,7

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

0HUJHUVRI7KH/DUJHVW865HQWDO&DU&RPSDQLHV


6RXUFHV

KWWSZZZDYLVEXGJHWJURXSFRPKWWSVZZZHQWHUSULVHFRPKWWSVZZZKHUW]FRP



_/DQGUXP %URZQ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK
(;+,%,7

7KH3RUWRI3RUWODQG

+LVWRULFDO865HQWDO&DU5HYHQXHVDQG0DUNHW6KDUH



0DUNHW6KDUH 865HYHQXHV





2WKHUV



$YLV%XGJHW*URXS,QF



+HUW]*OREDO+ROGLQJV,QF
(QWHUSULVH+ROGLQJV,QF












&DOHQGDU<HDU








0DUNHW6KDUH

86*URVV5HYHQXHV PLOOLRQV
&203$1<
(QWHUSULVH+ROGLQJV,QF

















































+HUW]*OREDO+ROGLQJV,QF
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)LJXUHVLQFOXGHIOHHWVIURPPHUJHGUHQWDOFDUFRPSDQLHV

$XWR5HQWDO1HZV

7KHIROORZLQJVHFWLRQSURYLGHVSURILOHVRIHDFKPDMRUUHQWDOFDUFRPSDQ\DQGDVVRFLDWHGEUDQGVREWDLQHGIURP
WKHLUUHVSHFWLYHZHEVLWHV




3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

$YLV%XGJHW*URXS,QF2ZQHURI$YLV&DU5HQWDO%XGJHW5HQW$&DU6\VWHPVDQG3D\OHVV&DU5HQWDO,QF


$YLV&DU5HQWDOZDVIRXQGHGLQDQGZDVWKHILUVWFRPSDQ\WRUHQWFDUVIURPDLUSRUWORFDWLRQV$YLV
DQGLWVVXEVLGLDULHVRSHUDWHDSSUR[LPDWHO\ORFDWLRQVLQPRUHWKDQFRXQWULHV



%XGJHW5HQW$&DU6\VWHPVZDVIRXQGHGLQ7KHFRPSDQ\QDPHZDVFKRVHQWRDSSHDOWRWKH
EXGJHWPLQGHGRU³YDOXHFRQVFLRXV´UHQWHU%XGJHWFXUUHQWO\RSHUDWHVORFDWLRQVLQPRUHWKDQ
FRXQWULHV



3D\OHVV&DU5HQWDO,QFZDVIRXQGHGLQLQ6SRNDQH:DVKLQJWRQ7RGD\3D\OHVV&DU5HQWDO
RSHUDWHVDSSUR[LPDWHO\UHQWDOORFDWLRQV3D\OHVV&DU5HQWDOVHUYHVSULFHFRQVFLRXVOHLVXUHDQG
EXVLQHVVWUDYHOHUVDQGRSHUDWHVZLWKDK\EULGPRGHORIFRUSRUDWHO\RSHUDWHGORFDWLRQVDORQJZLWK
ORFDWLRQVRSHUDWHGE\IUDQFKLVHHV

(QWHUSULVH+ROGLQJV,QF2ZQHURI(QWHUSULVH5HQW$&DU1DWLRQDO&DU5HQWDO$ODPR5HQWD&DU


(QWHUSULVH5HQW$&DUZDVHVWDEOLVKHGLQ6W/RXLV0LVVRXULLQ(QWHUSULVHQRZKDVPRUHWKDQ
ORFDWLRQVLQFOXGLQJPRUHWKDQIXOO\VWDIIHGQHLJKERUKRRGDQGDLUSRUWEUDQFKRIILFHVORFDWHG
ZLWKLQPLOHVRIRIWKH86SRSXODWLRQ



1DWLRQDO&DU5HQWDOZDVIRXQGHGLQ$XJXVW1DWLRQDOSURYLGHVDSUHPLXPLQWHUQDWLRQDOO\
UHFRJQL]HGEUDQGVHUYLQJWKHGDLO\UHQWDOQHHGVRIIUHTXHQWDLUSRUWWUDYHOHUVVHHNLQJFKRLFHFRQYHQLHQFH
DQGWLPHVDYLQJVIRUSHUVRQDODQGEXVLQHVVWULSV1DWLRQDOQRZKDVRYHUORFDWLRQVZRUOGZLGH



$ODPR5HQWD&DUZDVIRXQGHGLQ)ORULGDLQ$ODPRDWWUDFWVYDOXHRULHQWHGLQWHUQDWLRQDODQG86
OHLVXUHWUDYHOHUVORRNLQJIRUDQHDV\DQGKDVVOHIUHHUHQWDOH[SHULHQFH$ODPRLVWKHODUJHVWFDUUHQWDO
SURYLGHUWRLQWHUQDWLRQDOWUDYHOHUVYLVLWLQJ1RUWK$PHULFD$ODPRRSHUDWHVVHOIVHUYLFHNLRVNVDW
86ORFDWLRQV

+HUW]*OREDO+ROGLQJV,QF2ZQHURI7KH+HUW]&RUSRUDWLRQ+HUW]'ROODU5HQW$&DUDQG7KULIW\&DU5HQWDO


+HUW]&RUSRUDWLRQLVRQHRIWKHODUJHVWZRUOGZLGHUHQWDOFRPSDQLHVDQGWKH+HUW]EUDQGLVRQHRIWKH
PRVWUHFRJQL]HGLQWKHZRUOG$GGLWLRQDOO\7KH+HUW]&RUSRUDWLRQRZQVWKHYHKLFOHOHDVLQJDQGIOHHW
PDQDJHPHQWOHDGHU'RQOHQRSHUDWHVWKH)LUHIO\YHKLFOHUHQWDOEUDQGDQG+HUW]FDUVKDULQJ
EXVLQHVVLQLQWHUQDWLRQDOPDUNHWVDQGVHOOVYHKLFOHVWKURXJK+HUW]&DU6DOHV



'ROODU5HQW$&DUZDVIRXQGHGLQLQ/RV$QJHOHVZKHUHLWVH[HFXWLYHRIILFHVUHPDLQHGXQWLO
7RJHWKHUZLWKLWVFRUSRUDWHO\RZQHGORFDWLRQVDQGWKRVHRILWVIUDQFKLVHRZQHUV'ROODU5HQW$&DUKDV
DSSUR[LPDWHO\ORFDWLRQVLQFRXQWULHVLQFOXGLQJDSSUR[LPDWHO\ORFDWLRQVLQWKH8QLWHG6WDWHV
DQG&DQDGDZLWKDVLJQLILFDQWSUHVHQFHDOVRLQWKH&DULEEHDQDQG/DWLQ$PHULFD



7KULIW\&DU5HQWDOZDVIRXQGHGLQ7KULIW\RSHUDWHVLQFRXQWULHVDQGWHUULWRULHVZLWKRYHU
ORFDWLRQVWKURXJKRXW1RUWK&HQWUDODQG6RXWK$PHULFD$IULFD(XURSHWKH0LGGOH(DVWWKH&DULEEHDQ
$VLDDQGWKH3DFLILF7KULIW\LVRQHRIWKHPRVWZLGHO\UHFRJQL]HGEUDQGVLQWKHWUDYHOLQGXVWU\WKDWFDWHUV
WRFRVWFRQVFLRXVEXVLQHVVDQGOHLVXUHWUDYHOHUV






















6RXUFHKWWSVZZZDYLVFRPHQDERXWDYLVFRPSDQ\LQIRUPDWLRQFRUSRUDWHIDFWV
6RXUFHKWWSVZZZEXGJHWFRPHQDERXWEXGJHWFRPSDQ\LQIRUPDWLRQOHDGHUSURILOHVRXUIDFWVKHHW
6RXUFHKWWSZZZDYLVEXGJHWJURXSFRPFRPSDQ\LQIRUPDWLRQRXUEUDQGVSD\OHVVFDUUHQWDO
6RXUFHKWWSVZZZHQWHUSULVHKROGLQJVFRPFRQWHQWGDPHKLFRPGRFV(QWHUSULVHB+ROGLQJVB)DFWB6KHHWSGI
6RXUFHKWWSVZZZHQWHUSULVHKROGLQJVFRPHQWRWDOWUDQVSRUWDWLRQVROXWLRQDLUSRUWQDWLRQDOFDUUHQWDOKWPO
6RXUFHKWWSVZZZHQWHUSULVHKROGLQJVFRPHQWRWDOWUDQVSRUWDWLRQVROXWLRQDLUSRUWDODPRUHQWDFDUKWPO
6RXUFHKWWSVLUKHUW]FRPFRPSDQ\RYHUYLHZ
6RXUFHKWWSVZZZGROODUFRP$ERXW8V%DFNJURXQGDVS[
6RXUFHKWWSVZZZWKULIW\FRP$ERXW8VFRQWHQWDVS[

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

+LVWRULFDO5HQWDO&DU,QGXVWU\$FWLYLW\

'HPDQGZLWKLQWKH86DLUSRUWUHQWDOPDUNHWLVJHQHUDOO\LQIOXHQFHGE\HFRQRPLFDQGDLUSDVVHQJHUWUHQGV:KLOH
UHQWDOFDUUDWHVDQGRWKHUFRVWVDVZHOODVWKHDYDLODELOLW\RIRWKHUIRUPVRIWUDQVSRUWDWLRQPD\IDFWRULQWRWKH
GHFLVLRQWRUHQWDYHKLFOHDVHFRQRPLFDFWLYLW\LQFUHDVHVDQGSURSHQVLW\RIWUDYHOULVHVGHPDQGIRUUHQWDOFDUV
LQFUHDVHVDVZHOO,QSHULRGVRIHFRQRPLFZHDNQHVVWKHSURSHQVLW\WRWUDYHOWHQGVWRGHFOLQHDVGRHVGHPDQGIRU
UHQWDOFDUV$LUSRUWUHODWHGUHQWDOFDUDFWLYLW\LVSULPDULO\UHODWHGWRYLVLWLQJ2 'SDVVHQJHUDFWLYLW\LQDSDUWLFXODU
PDUNHW
([KLELWSUHVHQWVWRWDO86UHQWDOFDUJURVVVDOHVFRPSDUHGWRWRWDO86GRPHVWLF2 'GHSODQHPHQWV
EHWZHHQDQG([KLELWSUHVHQWV\HDURYHU\HDUDQQXDOFKDQJHLQ*URVV'RPHVWLF3URGXFW *'3 
2 'GHSODQHGSDVVHQJHUVDQG86UHQWDOFDUJURVVVDOHVEHWZHHQDQG7KHVHWZRH[KLELWV
GHPRQVWUDWHWKHVWURQJUHODWLRQVKLSEHWZHHQHFRQRPLFFRQGLWLRQVDQGGHPDQGIRUWUDYHOUHODWHGVHUYLFHV$V
VKRZQIROORZLQJWKH6HSWHPEHUWHUURULVWDWWDFNDQGWKHQDWLRQZLGHHFRQRPLFUHFHVVLRQVLQDQG
DJDLQLQ*'32 'GHSODQHGSDVVHQJHUVDQGUHQWDOFDUJURVVVDOHVDOOGHFUHDVHGQDWLRQZLGH%RWKRI
WKHVHSHULRGVRIGHFOLQHZHUHWKHQIROORZHGE\DSHULRGRIVWHDG\JURZWK6LQFH*'32 'GHSODQHG
SDVVHQJHUVDQGUHQWDOFDUJURVVVDOHVKDYHLQFUHDVHGDWFRPSRXQGHGDQQXDOJURZWKUDWHV &$*5V RI
SHUFHQWSHUFHQWDQGSHUFHQWUHVSHFWLYHO\,QJHQHUDOLQFUHDVLQJSHUFDSLWDLQFRPHDQGORZ
XQHPSOR\PHQWUDWHVFRXSOHGZLWKFRQWLQXHGJURZWKLQSDVVHQJHUVDW86DLUSRUWVKDYHUHVXOWHGLQDQLQFUHDVH
RIUHQWDOFDULQGXVWU\UHYHQXHQDWLRQZLGH:KLOHUHQWDOFDUJURVVVDOHVLQFUHDVHGLQJURZWKVORZHGRYHU
SUHYLRXV\HDUVODUJHO\DVDUHVXOWRIWKHLPSDFWRI71&V$VVKRZQKRZHYHUUHQWDOFDUJURVVVDOHVUHERXQGHG
LQLQFUHDVLQJE\RYHU
([KLELWSUHVHQWVWKHSURGXFHUSULFHLQGH[ 33, IRUSDVVHQJHUFDUUHQWDOVIRUERWKOHLVXUHDQGEXVLQHVVWUDYHO
VLQFHDVFDOFXODWHGE\WKH86'HSDUWPHQWRI7UDQVSRUWDWLRQ%XUHDXRI/DERU6WDWLVWLFV$VVKRZQUHQWDO
FDUSULFHVIRUERWKOHLVXUHDQGEXVLQHVVWUDYHOERWKLQFUHDVHGVWHDGLO\WKURXJK%HJLQQLQJLQODWHUHQWDO
FDUSULFHVLQFUHDVHGGUDPDWLFDOO\DVWKH5$&VLQFUHDVHGWKHLUUDWHVLQRUGHUWRUHPDLQSURILWDEOHGXULQJWKH
QDWLRQZLGHHFRQRPLFUHFHVVLRQ6LQFHWKDWWLPHKRZHYHUWKHWUHQGVIRUUHQWDOFDUVIRUOHLVXUHDQGEXVLQHVV
UHQWDOFDUSULFHVKDYHEHHQPDUNHGO\GLIIHUHQW
$VVKRZQUHQWDOFDUSULFHVIRUOHLVXUHWUDYHOGHFUHDVHGWKURXJKDQGVLQFHKDYHUHPDLQHGUHODWLYHO\VWHDG\
RQO\IOXFWXDWLQJVHDVRQDOO\,QFRQWUDVWUHQWDOFDUSULFHVIRUEXVLQHVVWUDYHOLQFUHDVHGVOLJKWO\WKURXJKDQG
WKHQFRQWLQXHGWRIDOOWKHUHDIWHU:LWKWKHH[FHSWLRQRIDEULHIVSLNHLQ OLNHO\GXHWRLQGXVWU\FRQVROLGDWLRQ 
EXVLQHVVWUDYHOUHQWDOFDUSULFHVFRQWLQXHGWRIDOOLQODWHWRWKHLUORZHVWOHYHOVVLQFH7KHGHFUHDVHLQ
UHQWDOFDUSULFHVIRUEXVLQHVVWUDYHORYHUWKHODVWIHZ\HDUVLVSULPDULO\GXHWRWKHLPSDFWVRI7UDQVSRUWDWLRQ
1HWZRUN&RPSDQLHV 71&V VXFKDV8EHU/\IWDQG:LQJ]ZKLFKKDYHKDGDJUHDWHULPSDFWRQEXVLQHVVUHQWDO
FDUSULFHVWKDQRQOHLVXUHUHQWDOFDUSULFHV5HQWDOFDUSULFHVIRUEXVLQHVVWUDYHORQFHDJDLQVWDUWHGWRLQFUHDVHLQ
'HVSLWHGHFUHDVHVLQUHQWDOFDUSULFHVRYHUWKHODVWVHYHUDO\HDUVWRWDOJURVVUHQWDOFDUVDOHVKDYH
FRQWLQXHGWRVKRZVWURQJJURZWK DVGHPRQVWUDWHGLQWKH([KLELWVDQG LQGLFDWLQJWKDWGHPDQGIRU
UHQWDOFDUVFRQWLQXHVWREHVWURQJ




3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

(;+,%,7

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

+LVWRULFDO1DWLRQDO5HQWDO&DU5HYHQXHVDQG2 ''HSODQHG3DVVHQJHUV





1RWH
6RXUFHV

%DVHGRQFDOHQGDU\HDUVHQGLQJ'HFHPEHU'HSODQHG2 'SDVVHQJHUGDWDIRUQRWDYDLODEOH
86'HSDUWPHQWRI7UDQVSRUWDWLRQ2 ''DWD$XWR5HQWDO1HZV

(;+,%,7

865HQWDO&DU*URVV6DOHV$QQXDO3HUFHQW&KDQJH&RPSDULVRQ








865HQWDO&DU*URVV6DOHV
86*'3



&DOHQGDU<HDU
1RWH
6RXUFHV

%DVHGRQFDOHQGDU\HDUVHQGLQJ'HFHPEHU
86'HSDUWPHQWRI7UDQVSRUWDWLRQ2 ''DWD$XWR5HQWDO1HZV:RRGV 3RROH

_/DQGUXP %URZQ

































862 ''HSODQHG3DVVHQJHUV







3HUFHQWDJH





5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK
(;+,%,7

7KH3RUWRI3RUWODQG

3URGXFHU3ULFH,QGH[±3DVVHQJHU&DU5HQWDO)RU/HLVXUHDQG%XVLQHVV7UDYHO











/HLVXUH7UDYHO
%XVLQHVV7UDYHO




1RWH
6RXUFH



'HFHPEHULQGH[HTXDOV
86%XUHDXRI/DERU6WDWLVWLFV

5HQWDO&DU0DUNHWDWWKH$LUSRUW

$VRIDOOWKUHHPDMRUQDWLRQDOUHQWDOFDUFRPSDQLHVUHSUHVHQWLQJHLJKWUHQWDOFDUEUDQGVRSHUDWHDWWKH
$LUSRUW7KHUHDUHFXUUHQWO\ILYHEUDQGVWKDWRSHUDWHRQ$LUSRUWSURSHUW\LQFOXGLQJ$YLV'ROODU(QWHUSULVH+HUW]
DQG1DWLRQDO7KHVHEUDQGVFXUUHQWO\RSHUDWHRQWKHILUVWOHYHORIWKHVKRUWWHUPJDUDJH7KUHHEUDQGVRSHUDWHRII
$LUSRUWSURSHUW\LQFOXGLQJ$ODPR%XGJHWDQG7KULIW\2QFHWKHQHZ$LUSRUW&RQVROLGDWHG5HQWDO&DU &RQ5$& 
IDFLOLW\RSHQVLQODWHDOORIWKHVHEUDQGVZLOOEHORFDWHGRQ$LUSRUWSURSHUW\DQGZLOORSHUDWHIURPWKHQHZ
&RQ5$&)DFLOLW\ VHH7DEOH ,QDGGLWLRQWZRQHZUHQWDOFDUFRPSDQLHV 3D\OHVVDQG6L[W5HQW$&DU DQG
WZRQHZFDUVKDULQJEUDQGV (QWHUSULVH&DU6KDUHDQG=LS&DU DOVRH[SHFWWRRSHUDWHRXWRIWKHQHZ&RQ5$&
)DFLOLW\


3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

7$%/(

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

([LVWLQJDQG)XWXUH$LUSRUW5HQWDO&DU&RPSDQLHV
&XUUHQW
5HQWDO&DU%UDQGV

)XWXUH&RQ5$&)DFLOLW\
5HQWDO&DU%UDQGV

2Q$LUSRUW5HQWDO&DU%UDQGV

2Q$LUSRUW5HQWDO&DU%UDQGV

$YLV

$YLV

'ROODU

'ROODU

(QWHUSULVH

(QWHUSULVH

+HUW]

+HUW]

1DWLRQDO

1DWLRQDO



$ODPR

2II$LUSRUW5HQWDO&DU%UDQGV

%XGJHW

$ODPR

3D\OHVV



%XGJHW

6L[W5HQW$&DU

7KULIW\

7KULIW\



(QWHUSULVH&DU6KDUH



=LS&DU

7KHVHEUDQGVZLOOSURYLGHFDUVKDULQJVHUYLFHVDWWKH$LUSRUW

6RXUFH

3RUWRI3RUWODQG

([KLELWSUHVHQWVWKH$LUSRUW¶VUHQWDOFDUPDUNHWVKDUHEDVHGRQJURVVVDOHVLQ)<)RU)<
(QWHUSULVH+ROGLQJV,QFKDGWKHODUJHVWPDUNHWVKDUHRIJURVVUHYHQXHVDWWKH$LUSRUWDWIROORZHGE\
+HUW]&RUSRUDWLRQDWDQG$YLV%XGJHW*URXS,QFDW+HUW]ZDVWKHOHDGLQJEUDQGDWWKH$LUSRUWLQ
)<ZLWKDVKDUHRIDQGKDVEHHQWKH$LUSRUW¶VOHDGLQJEUDQGVLQFHDWOHDVW

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK
(;+,%,7

7KH3RUWRI3RUWODQG

5HQWDO&DU0DUNHW6KDUHDWWKH$LUSRUW

&zϮϬϭϴ'ƌŽƐƐ^ĂůĞƐ

(QWHUSULVH


(QWHUSULVH

+HUW]


+HUW]

$YLV


$YLV

'ROODU


'ROODU



1DWLRQDO




7KULIW\


%XGJHW


3D\OHVV


$ODPR


ϰϮ͘ϰй

Ϯϰ͘ϴй

ϮϮ͘Ϯй

ϭϬ͘ϱй


















1RWH
6RXUFH



3D\OHVVFHDVHGRSHUDWLRQVDWWKHLURII$LUSRUWORFDWLRQRQ0DUFK
3RUWRI3RUWODQG5HQWDO&DU6WDWLVWLFV±)<

+LVWRULFDO5HQWDO&DU'HPDQGDWWKH$LUSRUW

7KLVVHFWLRQGLVFXVVHVKLVWRULFDOUHQWDOFDUDFWLYLW\DWWKH$LUSRUW([KLELWVKRZVWKHUHODWLRQVKLSEHWZHHQ
YLVLWLQJ2 'GHSODQHGSDVVHQJHUVDQGUHQWDOFDUJURVVVDOHVRYHUWKHSDVWILYH\HDUV$VVKRZQERWKUHQWDOFDU
JURVVVDOHVDQGYLVLWLQJ2 'GHSODQHGSDVVHQJHUVKDYHLQFUHDVHGFRQVLVWHQWO\VLQFH9LVLWLQJ2 '
GHSODQHGSDVVHQJHUVDWWKH$LUSRUWKDYHLQFUHDVHGIURPDSSUR[LPDWHO\PLOOLRQLQ)<WRDSSUR[LPDWHO\
PLOOLRQLQ)<UHSUHVHQWLQJD&$*5RI'XULQJWKHVDPHSHULRGUHQWDOFDUJURVVVDOHVKDYH
LQFUHDVHGIURPDSSUR[LPDWHO\PLOOLRQLQ)<WRDSSUR[LPDWHO\PLOOLRQLQ)<UHSUHVHQWLQJ
D&$*5RI

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

$LUSRUW5HQWDO&DU*URVV6DOHV LQPLOOLRQV 






























)LVFDO<HDU
*URVV5HQWDO&DU6DOHV
9LVLWLQJ2 ''HSODQHG3DVVHQJHUV

9LVLWLQJ2 ''HSODQHG3DVVHQJHUV LQPLOOLRQV

$LUSRUW5HQWDO&DU *URVV6DOHV LQPLOOLRQV

(;+,%,7

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



6RXUFHV 3RUWRI3RUWODQG7UDQVDFWLRQ6WDWLVWLFV±-XO\-XQH

'LLR0L2 '±'\QDPLF7DEOH

5HQWDOFDUGHPDQGLVSULPDULO\PHDVXUHGE\WKHDPRXQWRIUHQWDOFDUJURVVVDOHVWKHQXPEHURIUHQWDOFDU
WUDQVDFWLRQVDQGWUDQVDFWLRQGD\VDQGWKHDYHUDJHQXPEHURIGD\VSHUUHQWDOFDUFRQWUDFWDVGHILQHGEHORZ


5HQWDOFDUJURVVVDOHV±7RWDOJURVVVDOHVRUUHYHQXHJHQHUDWHGE\WKHUHQWDOFDUFRPSDQLHV



5HQWDOFDUWUDQVDFWLRQV7RWDOQXPEHURIUHQWDOFDUFRQWUDFWV RUFDUVUHQWHG 



5HQWDOFDUWUDQVDFWLRQGD\V7RWDOQXPEHURIGD\VWKDWFDUVDUHUHQWHGIRUDOOUHQWDOFDUWUDQVDFWLRQV



$YHUDJHGD\VSHUWUDQVDFWLRQ$YHUDJHQXPEHURIGD\VIRUHDFKUHQWDOFDUFRQWUDFW(TXDOWRWRWDO
UHQWDOFDUWUDQVDFWLRQGD\VGLYLGHGE\WRWDOUHQWDOFDUWUDQVDFWLRQV

7DEOHSUHVHQWVWKHUHODWLRQVKLSVRIKLVWRULFDO2 'GHSODQHGSDVVHQJHUVYLVLWLQJ2 'GHSODQHGSDVVHQJHUV
UHQWDOFDUWUDQVDFWLRQVDQGUHQWDOFDUWUDQVDFWLRQGD\VDWWKH$LUSRUWVLQFHWKHLQLWLDWLRQRIWKH&)&LQ-DQXDU\
VXPPDUL]HGIXUWKHUEHORZ


$VVKRZQWKHSHUFHQWDJHRIYLVLWLQJ2 'GHSODQHGSDVVHQJHUVDWWKH$LUSRUWKDVUHPDLQHGFRQVLVWHQWDW
DSSUR[LPDWHO\RYHUWKHSHULRG



$IWHUUHPDLQLQJVWHDG\IURP)<WKURXJK)<DWWKHSHUFHQWDJHRIYLVLWRUVXVLQJUHQWDO
FDUVKDVGHFUHDVHGWRRYHUWKHODVWWZR\HDUVUHIOHFWLQJWKHLPSDFWRI71&VGLVFXVVHGIXUWKHULQ
WKHIROORZLQJVHFWLRQ



([FOXGLQJWKHILUVWKDOIRI)<WKHDYHUDJHUHQWDOSHULRGOHQJWKKDVDOVRUHPDLQHGUHODWLYHO\VWDEOH
UDQJLQJIURPGD\VLQ)<WRGD\VLQ)<

_/DQGUXP %URZQ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK


7KH3RUWRI3RUWODQG

([FOXGLQJWKHILUVWKDOIRI)<WKHDYHUDJHSHUFHQWDJHRIUHQWDOFDUWUDQVDFWLRQGD\VZLWKLQWKHGD\
FDSKDVUHPDLQHGUHODWLYHO\VWDEOHDYHUDJLQJIURP)<WR)<

)URP)<WKHQXPEHURIUHQWDOFDUWUDQVDFWLRQGD\VVXEMHFWWRWKH&)&FKDUJH LHDWRUEHORZWKHGD\
FDS LQFUHDVHGIURPPLOOLRQWRPLOOLRQLQ)<DQGWKHQGHFUHDVHGVOLJKWO\WRPLOOLRQLQ)<
SHUFHQWGHFUHDVH 2YHUDOOIURP)<WKURXJK)<WKHQXPEHURIUHQWDOFDUWUDQVDFWLRQGD\VVXEMHFW
WRWKH&)&FKDUJHKDVLQFUHDVHGDWD&$*5RI
7$%/(

+LVWRULFDO$LUSRUW5HQWDO&DU7UDQVDFWLRQV
$FWXDO


)<
\HDU 

)<


)<


)<


)<


2 ''HSODQHG3DVVHQJHUV V 
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9LVLWLQJ2 ''HSODQHG3DVVHQJHUV
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9LVLWLQJ2 ''HSODQHG3DVVHQJHUV V 
8VLQJ5HQWDO&DU
7RWDO5HQWDO&DU7UDQVDFWLRQV V 
$YHUDJH&)&&ROOHFWLRQ'XUDWLRQ 'D\V 
7RWDO5HQWDO&DU7UDQVDFWLRQ'D\V
7UDQVDFWLRQ'D\V:LWKLQGD\&DS
7RWDO7UDQVDFWLRQ'D\V ZLWKLQ'D\&DS 

7KH3RUWVWDUWHGFROOHFWLQJD&)&DWWKH$LUSRUWRQ-DQXDU\
1RWH
6RXUFHV 3RUWRI3RUWODQG 7UDQVDFWLRQVDQG7UDQVDFWLRQ'D\GDWDRQO\ 'LLR0L 2 'GHSODQHGSDVVHQJHUGDWD DOORWKHU
GDWDZDVGHULYHGE\/DQGUXP %URZQ



)DFWRUV,QIOXHQFLQJ5HQWDO&DU'HPDQG

5HQWDOFDUFXVWRPHUVJHQHUDOO\PDNHSXUFKDVHGHFLVLRQVEDVHGSULPDULO\RQUHQWDOUDWHVFRQYHQLHQFHDQGRWKHU
VHFRQGDU\IDFWRUVLQFOXGLQJWKHSUHVHQFHRIDOWHUQDWLYHIRUPVRIWUDQVSRUWDWLRQ7KLVVHFWLRQGLVFXVVHVVSHFLILF
IDFWRUVWKDWFRXOGLQIOXHQFHUHQWDOFDUGHPDQGDWWKH$LUSRUWLQFOXGLQJDOWHUQDWLYHPRGHVRIWUDQVSRUWDWLRQUHQWDO
UDWHV&)&OHYHOORFDOUHQWDOFDUPDUNHWVDQGRWKHUGHPDQGIDFWRUV



$OWHUQDWLYH0RGHVRI7UDQVSRUWDWLRQ

7KHUHDUHVHYHUDOFRPSHWLQJPRGHVRIWUDQVSRUWDWLRQWKDWSDVVHQJHUVFDQXVHWRWUDYHOWRDQGIURPWKH$LUSRUW
7D[LV71&VOLJKWUDLOFDUVKDULQJFRXUWHV\VKXWWOHVDQGSULYDWHFDUVDUHDOODOWHUQDWLYHPRGHVRIWUDQVSRUWDWLRQ
WKDWFDQLQFHUWDLQFDVHVFRPSHWHZLWKUHQWDOFDUVIRUSDVVHQJHUDFFHVVWRDQGIURPWKH$LUSRUWHVSHFLDOO\DVLW
UHODWHVWRSDVVHQJHUVYLVLWLQJWKHUHJLRQ
71&VVXFKDV8EHUDQG/\IWKDYHJDLQHGDFFHSWDQFHDVDFRQYHQLHQWDQGDIIRUGDEOHPRGHRIWUDQVSRUWDWLRQIRU
LQGLYLGXDOVDQGIRUSDVVHQJHUVWRDFFHVVDLUSRUWVVLQFHWKH\EHJDQRSHUDWLRQVLQDQGUHVSHFWLYHO\
7KHSRSXODULW\RI71&VKDVUDLVHGTXHVWLRQVDVWRWKHLULPSDFWRQDLUSRUWSDUNLQJWD[LDQGUHQWDOFDUUHYHQXHV
71&VRSHUDWHGDWPRVWDLUSRUWVZLWKRXWRSHUDWLQJDJUHHPHQWVSULRUWR7KH3RUWHQWHUHGLQWRRSHUDWLQJ
DJUHHPHQWVZLWK8EHU/\IWDQG:LQJ]RQ0D\FKDUJLQJWKHPSHUSLFNXSDQGSHUGURSRII
3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

%RWKRIWKH$LUSRUW¶V71&IHHVZHUHVXEVHTXHQWO\LQFUHDVHGWRSHUSLFNXSDQGGURSRIIHIIHFWLYH-XQH

%DVHGRQLQIRUPDWLRQSURYLGHGE\&HUWLI\WKH71&¶VVKDUHRIDOOJURXQGWUDQVSRUWDWLRQUHFHLSWVDWWKH$LUSRUW
LQFUHDVHGIURPWRLQWKHILUVWTXDUWHURIRYHUWKHVDPHSHULRGLQ2YHUWKHVDPHSHULRGWKH
VKDUHRIDOOJURXQGWUDQVSRUWDWLRQUHFHLSWVIRUUHQWDOFDUVGHFUHDVHGIURPWRDQGWD[LUHFHLSWV
GHFUHDVHGIURPWR,WLVLPSRUWDQWWRQRWHKRZHYHUWKDWWKHUHQWDOFDUFRPSDQLHVKDYHTXHVWLRQHGWKH
YDOLGLW\RI&HUWLI\¶VJURXQGWUDQVSRUWDWLRQPDUNHWVKDUHGDWDFLWLQJFRQFHUQVWKDW&HUWLI\¶VGDWDRQO\UHIOHFWVGDWD
IURPFHUWDLQVHJPHQWVRIEXVLQHVVXVHUVDQGQRWWKHRYHUDOOWUDYHOSRSXODWLRQ
$LUSRUWVKDYHRQO\UHFHQWO\VWDUWHGFROOHFWLQJDQGWUDFNLQJ71&WUDQVDFWLRQGDWDDVWKH\LPSOHPHQWQHZ
DJUHHPHQWVDQGIHHVIRUWKH71&VWRRSHUDWHDWWKHDLUSRUW1DWLRQZLGHWKHLPSDFWVRI71&VRQDLUSRUWSDUNLQJ
WD[LDQGUHQWDOFDUUHYHQXHVKDYHYDULHGGHSHQGLQJRQWKHDLUSRUWDQGWKHORFDOPDUNHW6RPHDLUSRUWVKDYH
H[SHULHQFHGGUDPDWLFGHFOLQHVLQDOOVHJPHQWVRIWKHLUJURXQGWUDQVSRUWDWLRQUHYHQXHVLQFOXGLQJWD[LVSDUNLQJ
DQGUHQWDOFDUVEXWQRWQHFHVVDULO\LQWKHVDPHSURSRUWLRQV,QRWKHUFDVHVDLUSRUWVKDYHH[SHULHQFHGJUHDWHU
LPSDFWVRQWD[LDQGSDUNLQJUHYHQXHVEXWOLWWOHWRQRLPSDFWRQUHQWDOFDUUHYHQXHVZKLOHRWKHUDLUSRUWVKDYH
H[SHULHQFHGOLWWOHWRQRLPSDFWVWRWKHLUSDUNLQJWD[LDQGUHQWDOFDUUHYHQXHV
*LYHQWKDWWKHLPSDFWRI71&VKDVYDULHGDWHDFKDLUSRUWLWLVLPSRUWDQWWRUHYLHZKLVWRULFDO71&WUDQVDFWLRQGDWD
DWWKH$LUSRUWLQFRQMXQFWLRQZLWKRWKHUJURXQGWUDQVSRUWDWLRQPRGHVWRIXOO\XQGHUVWDQGZKDWLPSDFWWKH71&V
PD\KDYHKDGRQSDUNLQJWD[LVDQGUHQWDOFDUGHPDQG([KLELWDQG7DEOHGHSLFWKRZGLIIHUHQWJURXQG
WUDQVSRUWDWLRQRSHUDWRUVDQG$LUSRUWSDUNLQJKDYHHYROYHGVLQFHWKH&)&ZDVLPSOHPHQWHGRQ-DQXDU\
DQGVLQFH71&VHQWHUHGWKHPDUNHWLQ0D\
$VVKRZQRQ([KLELWDQG7DEOHIROORZLQJWKHLQWURGXFWLRQRI71&VDWWKH$LUSRUWLQ0D\WKHSULPDU\
LPSDFWVKDYHEHHQWRWD[LVFRXUWHV\VKXWWOHVDQGDLUSRUWSDUNLQJDQGWRDOHVVHUH[WHQWWRUHQWDOFDUV)URP
-DQXDU\WR2FWREHUWKHUDWLRRIWD[LWUDQVDFWLRQVWRHQSODQHGSDVVHQJHUVKDVGHFUHDVHGIURPWR
WUDQVDFWLRQVSHUHQSODQHGSDVVHQJHUD&$*5RI)URP-DQXDU\WR2FWREHUWKHUDWLRRI
SDUNLQJWUDQVDFWLRQVWRHQSODQHGSDVVHQJHUVKDVGHFUHDVHGIURPWRWUDQVDFWLRQVSHUHQSODQHG
SDVVHQJHUD&$*5RI6LPLODUO\GXULQJWKHVDPHSHULRGWKHUDWLRRIFRXUWHV\VKXWWOHWUDQVDFWLRQVWR
HQSODQHGSDVVHQJHUVKDVGHFUHDVHGIURPWRWUDQVDFWLRQVSHUHQSODQHGSDVVHQJHUD&$*5RI
$VVKRZQUHQWDOFDUVDWWKH$LUSRUWKDYHH[SHULHQFHGWKHORZHVWGHFOLQHLQWUDQVDFWLRQVSHUHQSODQHG
SDVVHQJHUVGHFUHDVLQJIURPWRWUDQVDFWLRQVSHUHQSODQHGSDVVHQJHUD&$*5RIIURP
-DQXDU\WR2FWREHU2YHUDOOKRZHYHULWLVLPSRUWDQWWRQRWHWKDWWKH$LUSRUW¶VWRWDOQXPEHURI
WUDQVDFWLRQVSHUHQSODQHGSDVVHQJHUIRUDOORIWKH$LUSRUW¶VJURXQGWUDQVSRUWDWLRQDQGSDUNLQJRSHUDWRUVKDYH
EHHQFRQVLVWHQWO\LQFUHDVLQJVLQFHDWD&$*5RIIURPWRZKLFKDOVRLQGLFDWHVWKDWWKH
QXPEHURIQRQUHYHQXHSDVVHQJHUVEHLQJGURSSHGRIIRUSLFNHGXSDWWKH$LUSRUWKDVGHFUHDVHGRYHUWKHVDPH
SHULRG







6RXUFHKWWSVZZZFHUWLI\FRP35&HUWLI\5HSRUW/\IW8VHE\%XVLQHVV7UDYHOHUV1HDUO\'RXEOHV<HDU2YHU<HDU
$FFHVVHG'HFHPEHU
 6RXUFHKWWSVZZZDXWRUHQWDOQHZVFRPFHUWLI\VVSHQGVPDUWUHSRUWFRQFOXVLRQVTXHVWLRQHG$FFHVVHG'HFHPEHU

 5LGHUVKLSILJXUHVIRUWKH0$;/LJKWUDLODWWKH$LUSRUWDUHQRWWUDFNHGDQGDUHQRWDYDLODEOH


_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK
(;+,%,7

7KH3RUWRI3RUWODQG

+LVWRULFDO*URXQG7UDQVSRUWDWLRQ3DUNLQJ2SHUDWRU7UDQVDFWLRQV3HU(QSODQHG3DVVHQJHU

7UDQVDFWLRQV3HU(QSODQHG3DVVHQJHU
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6RXUFH
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3RUWRI3RUWODQG7UDQVDFWLRQ6WDWLVWLFV±-DQXDU\2FWREHU

7$%/(
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1RWHV
6RXUFH



'DWDWKURXJK2FWREHU

3RUWRI3RUWODQG7UDQVDFWLRQ6WDWLVWLFV±-DQXDU\2FWREHU

$LUSRUW7D[HVDQG6XUFKDUJHV

$LUSRUWWD[HVDQGVXUFKDUJHVUHFHLYHGDORWRIDWWHQWLRQIURPWKHUHQWDOFDULQGXVWU\GXULQJWKHVERWKLQ
WHUPVRIWKHLURSSRVLWLRQWRQHZWD[HVWRSD\IRUQRQUHQWDOFDUUHODWHGIDFLOLWLHV VXFKDVFRQYHQWLRQFHQWHUVDQG
VSRUWVDUHQDV DQGWKHLUVXSSRUWRIDFWLRQVWKDWDOORZHGWKHPWRSDVVWKURXJKFKDUJHVVXFKDVDLUSRUWFRQFHVVLRQ
3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

IHHVWRWKHLUFXVWRPHUV7KHFRQFHSWRIWD[LQJUHQWDOFDUWUDQVDFWLRQVIRUQRQUHQWDOFDUUHODWHGIDFLOLWLHVLVRIWHQD
SRSXODURSWLRQIRUORFDOJRYHUQPHQWVVLQFHWKH\FDQH[SRUWSDUWRIWKHWD[EXUGHQWRQRQUHVLGHQWV7KHRSSRQHQWV
WRWKLVFRQFHSWSRLQWRXWWKDWLWUDLVHVWKHFRVWRIUHQWDOFDUVZKLFKLQHFRQRPLFWKHRU\GHFUHDVHVGHPDQG
7KHUHQWDOFDUFRPSDQLHVWKHPVHOYHVEHJDQSDVVLQJWKURXJKFHUWDLQFRVWVDQGIHHVWRWKHLUFXVWRPHUVLQWKHODWH
VDVWKH\VRXJKWZD\VWRLQFUHDVHSURILWDELOLW\7KLVSUDFWLFHDOORZHGUHQWDOFDUFRPSDQLHVWRLQFUHDVHIHHV
DQGRXWVRXUFHVRPHRIWKHH[SHQVHWRWKHFXVWRPHUZKLOHPDLQWDLQLQJWKHLUEDVHUHQWDOUDWHV$LUSRUWRSHUDWRUV
DOVREHJDQDGGLQJDLUSRUWXVHUIHHVWRSD\IRUWKHFRVWVRIFRQVROLGDWHGUHQWDOFDUIDFLOLWLHVDQGWUDQVSRUWDWLRQ
EHWZHHQWKHIDFLOLW\DQGWHUPLQDOV8QOLNHSDVVHQJHUIDFLOLW\FKDUJHVDWPDQ\DLUSRUWVUHQWDOFDUIDFLOLW\FKDUJHV
DQGWUDQVSRUWDWLRQIHHVDUHQRWUHJXODWHGE\WKHIHGHUDOJRYHUQPHQW
2Q-DQXDU\WKH3RUWEHJDQFROOHFWLRQRIDSHU7UDQVDFWLRQ'D\&)&IURP$LUSRUWFXVWRPHUVRI
WKH5$&VVXEMHFWWRDFDSRIIRXU7UDQVDFWLRQ'D\V([KLELWGHSLFWV&)&IHHVFKDUJHGSHUWUDQVDFWLRQGD\DW
PHGLXPDQGODUJHKXEDLUSRUWVLQ$WWKH$LUSRUWFXUUHQWO\UDQNVLQWKHWRSUGTXDUWLOHIRU/DUJH+XE
DLUSRUWVLQWHUPVRIWRWDOIHHVDVVHVVHGRQDSHUWUDQVDFWLRQGD\EDVLVZKLFKLVHTXDOWR6HDWWOH,QWHUQDWLRQDO
1HZDUN/LEHUW\,QWHUQDWLRQDO%RVWRQ/RJDQ,QWHUQDWLRQDODQG3KRHQL[6N\+DUERU,QWHUQDWLRQDO$LUSRUWV6DQ
'LHJR,QWHUQDWLRQDO$LUSRUWKDVWKHKLJKHVWIHHSHUWUDQVDFWLRQGD\DWZKLFKLVFDSSHGDWDPD[LPXPRIILYH
GD\V/RV$QJHOHV,QWHUQDWLRQDO$LUSRUWFXUUHQWO\FKDUJHVDIHHSHUWUDQVDFWLRQGD\ZKLFKLVFDSSHGDWD
PD[LPXPRIILYHGD\VDQGLVH[SHFWHGLQFUHDVHLWV&)&WRSHUWUDQVDFWLRQGD\LQWKHQHDUIXWXUH
(;+,%,7

&)&/HYHOVDW0HGLXP$QG/DUJH+XE$LUSRUWV


1RWH7KH&)&OHYHODW/$;LVDQWLFLSDWHGWRLQFUHDVHWRSHUGD\ZKHQWKHQHZ/$;&RQ5$&IDFLOLW\RSHQVLQ
6RXUFH
(QWHUSULVH5$&$LUSRUW)HHV

&KLFDJR2¶+DUH,QWHUQDWLRQDODQG3KLODGHOSKLD,QWHUQDWLRQDO$LUSRUWVKDYHWKHQH[WKLJKHVWWRWDOIHHVSHU
WUDQVDFWLRQGD\  DQG6DQ)UDQFLVFR,QWHUQDWLRQDO$LUSRUWKDVWKHKLJKHVWIHHSHUWUDQVDFWLRQDW$W
_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

OHDVWILYHDLUSRUWV3KRHQL[6N\+DUERU,QWHUQDWLRQDO+RXVWRQ*HRUJH%XVK,QWHUFRQWLQHQWDO'DOODV)RUW:RUWK
,QWHUQDWLRQDO.DQVDV&LW\,QWHUQDWLRQDODQG3RUW&ROXPEXV,QWHUQDWLRQDOOHY\ERWKD&)& SHUWUDQVDFWLRQGD\ 
DQGDVHSDUDWHIHHIRUEXVLQJRUIDFLOLW\FRVWV SHUWUDQVDFWLRQ RQUHQWDOFDUFRQWUDFWV7KH3RUWGRHVQRWLPSRVH
DEXVLQJRUIDFLOLW\IHHRQUHQWDOFDUWUDQVDFWLRQVDWWKH$LUSRUW,QVRPHFDVHVDLUSRUWRSHUDWRUVXVHDGGLWLRQDO
IXQGLQJVRXUFHV DLUSRUWUHYHQXHV RUFROOHFWDGGLWLRQDOUHYHQXHV RWKHUWKDQ&)&VRUWUDQVSRUWDWLRQFKDUJHV WR
KHOSILQDQFHUHQWDOFDUIDFLOLWLHVRUIXQGUHODWHGRSHUDWLQJFRVWV



&DU5HQWDO5DWHV

([KLELWUHIOHFWVWZRGD\OHLVXUH ZHHNHQG DQGWKUHHGD\EXVLQHVV ZHHNGD\ UHQWDOFDUUDWHVIRUWKH$LUSRUW
DQGVL[RWKHUZHVWHUQODUJHKXEDLUSRUWV 6($6)2/$;6/&'(1DQG3+; 5HQWDOUDWHVZHUHREWDLQHGRQ
'HFHPEHUIURPWKHZHEVLWHVRIVHYHUDOPDMRU86UHQWDOFDUFRPSDQLHVRSHUDWLQJDWWKH$LUSRUWDQG
ZHUHDYHUDJHGWRJHWKHUWRJHQHUDWHWKHILJXUHVVKRZQRQ([KLELW7KHFDUUHQWDOUDWHVZHUHEDVHGRQWKH
IROORZLQJ
7ZRGD\ZHHNHQGUHQWDO OHLVXUH 


3LFNXS)ULGD\'HFHPEHUDWSP



'URSRII6XQGD\'HFHPEHUDWSP



6WDQGDUGVL]HFDU

7KUHHGD\ZHHNGD\UHQWDO EXVLQHVV 


3LFNXS0RQGD\'HFHPEHUDWDP



'URSRII7KXUVGD\'HFHPEHUDWDP



6WDQGDUGVL]HFDU

$VVKRZQRQ([KLELWWKHUDWHVDWWKH$LUSRUWIRUDWZRGD\ZHHNHQGUHQWDOLVDSSUR[LPDWHO\ZKLFKLVWKH
WKLUGORZHVWUDWHDPRQJWKHVDPSOHDLUSRUWVZLWK/$;DQG6)2EHLQJORZHUDWDSSUR[LPDWHO\DQG
UHVSHFWLYHO\'(1KDGWKHKLJKHVWUDWHDPRQJWKHVDPSOHDLUSRUWVDWDSSUR[LPDWHO\IRUWKHWZRGD\UHQWDO
7KH$LUSRUWKDVWKHVHFRQGKLJKHVWUDWHLQWKHVXUYH\IRUZHHNGD\UHQWDOVZLWKDWKUHHGD\ZHHNGD\UHQWDOUDWHRI
DSSUR[LPDWHO\6($KDVWKHKLJKHVWUDWHVIRUDWKUHHGD\UHQWDODWDSSUR[LPDWHO\
([KLELWDOVRUHIOHFWVWKHEUHDNGRZQRIRWKHUFKDUJHVDQGWD[HVFKDUJHGDWHDFKDLUSRUW$VVKRZQ&)&V
UDQJHIURPWRRIWRWDOUHQWDOUDWHVIRUZHHNHQGUHQWDOV ZLWKWKH$LUSRUWDW DQGIURPWR
RIWRWDOUHQWDOUDWHVIRUZHHNGD\UHQWDOV ZLWKWKH$LUSRUWDW 




3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

(;+,%,7 5HQWDO&DU5DWHVDW6HOHFW:HVWHUQ/DUJH+XE$LUSRUWV




1RWHV

6RXUFHV



6WDQGDUGVL]HFDUSLFNXS)ULGD\'HFHPEHUDWSPGURSRII6XQGD\'HFHPEHUDWSP
6WDQGDUGVL]HFDUSLFNXS0RQGD\'HFHPEHUDWDPGURSRII7KXUVGD\'HFHPEHUDW
DP
ZZZKHUW]FRPZZZDYLVFRPZZZHQWHUSULVHFRP5DWHVIRUHDFKZHUHDYHUDJHG'HFHPEHU

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

/RFDO 1RQ$LUSRUW 5HQWDO&DU0DUNHWV

5HQWDOFDUFXVWRPHUVDUULYLQJDWWKH$LUSRUWKDYHWKHRSWLRQRIUHQWLQJIURPORFDOPDUNHWUHQWDOFDUFRPSDQ\
RXWOHWVORFDWHGWKURXJKRXWGRZQWRZQ3RUWODQGDQGVXEXUEDQDUHDV7\SLFDOO\WKHRYHUDOOFRVWRIUHQWLQJIURP
WKHVHORFDWLRQVLVORZHUVLQFHWKH\DUHQRWVXEMHFWWRWKH&)&DQGWKHUHQWDOFDUFRPSDQ\ VDLUSRUWFRQFHVVLRQ
UHFRYHU\IHH7KHFXVWRPHUFRQVLGHULQJUHQWLQJIURPDORFDOPDUNHWORFDWLRQZHLJKVWKHORZHURYHUDOOFRVWDJDLQVW
WKHWLPHLQFRQYHQLHQFHDQGFRVW WD[LSXEOLFWUDQVSRUWDWLRQ RIJHWWLQJWRWKHORFDOPDUNHWORFDWLRQWRUHQWWKH
YHKLFOHDQGWKHSRVVLELOLW\RIQRWEHLQJDOORZHGE\WKHUHQWDOFDUFRPSDQ\WRUHWXUQWKHYHKLFOHGLUHFWO\WRWKH
$LUSRUW



$XWRQRPRXV9HKLFOHV

*OREDOO\DQXPEHURIWHFKQRORJ\DQGDXWRFRPSDQLHVDUHUDFLQJWRGHYHORSDQGLQWURGXFHIXOO\VHOIGULYLQJ
DXWRQRPRXVYHKLFOHV6RPHRIWKHPRUHZHOONQRZQFRPSDQLHVLQFOXGHG:D\PR *RRJOH 7HVOD$SSOH&UXLVH
*0 8EHU9R\DJH$SWLY'DLPOHU%RVFK)RUG7R\RWD9RONVZDJHQDQG%0:DPRQJPDQ\RWKHUV$WWKLV
WLPHLWLVXQFOHDUKRZORQJLWPD\EHEHIRUHDXWRQRPRXVYHKLFOHVDUHXVHGZLGHO\ZLWKLQWKH86DQGKRZTXLFNO\
DXWRQRPRXVYHKLFOHVZLOOEHDGRSWHGE\EXVLQHVVHVDQGWKHWUDYHOLQJSXEOLF$XWRQRPRXVYHKLFOHVDUHDOVR
H[SHFWHGWRH[SHULHQFHFHUWDLQOHJDODQGUHJXODWRU\KXUGOHVEHIRUHWKH\DUHDOORZHGWREHXVHGZLWKLQWKH86
ZKLFKFRXOGIXUWKHUGHOD\KRZVRRQWKH\DUHSXWLQVHUYLFH$UHFHQWDUWLFOHSUHSDUHGE\Bloomberg
BusinessweekLQGLFDWHGWKDWWKHDGRSWLRQRIDXWRQRPRXVYHKLFOHVPD\WDNHORQJHUWKDQH[SHFWHGGXHWR
SHUFHSWLRQVE\WKHSXEOLFWKDWDXWRQRPRXVYHKLFOHVFRXOGEHXQVDIH
2QFHLQVHUYLFHKRZHYHUDXWRQRPRXVYHKLFOHVDUHZLGHO\H[SHFWHGWRUHVKDSHWUDQVSRUWDWLRQVHUYLFHVDQG
QHWZRUNVQDWLRQZLGH:KLOHWKHLQLWLDOLQYHVWPHQWLQDXWRQRPRXVYHKLFOHVLVH[SHFWHGWREHKLJKHUWKDQWRGD\¶V
YHKLFOHVWKH\DUHDOVRH[SHFWHGWRUHGXFHRYHUDOORSHUDWLQJFRVWVWKURXJKUHGXFWLRQVLQODERUFRVWV,WLVH[SHFWHG
WKDWERWKWKHUHQWDOFDUFRPSDQLHVWD[LV71&VDQGRWKHUWUDQVSRUWDWLRQVHUYLFHSURYLGHUVZLOOWDNHDGYDQWDJHRI
WKLVQHZWHFKQRORJ\7KHWZRPRVWSRSXODU71&V8EHUDQG/\IW SDUWQHUHGZLWK$SWLY KDYHEHHQDFWLYHO\
GHYHORSLQJWKHLURZQDXWRQRPRXVYHKLFOHWHFKQRORJLHV6LPLODUO\WKHUHQWDOFDUFRPSDQLHVKDYHDOVRUHFHQWO\
MRLQHGLQQHZSDUWQHUVKLSVLQWKHDXWRQRPRXVYHKLFOHGHYHORSPHQWUDFH,Q-XQH*RRJOH V:D\PRHQWHUHG
SDUWQHUVKLSZLWK$YLVWRVWRUHDQGPDLQWDLQWKHLUDXWRQRPRXVYHKLFOHV,Q-XQH(QWHUSULVH+ROGLQJV,QF
HQWHUHGLQWRDQDJUHHPHQWZLWK9R\DJHWKDWZLOODOORZWKHPWRPDQDJHWKHXSNHHSDQGVHUYLFLQJRIDXWRQRPRXV
YHKLFOHVGHVLJQHGE\VWDUWXS9R\DJH$SSOHKDVDOVREHHQUXPRUHGWREHOHDVLQJDVPDOOIOHHWRIFDUVIURP+HUW]
*OREDO+ROGLQJV,QFWRWHVWWKHLUVHOIGULYLQJWHFKQRORJ\DQGVRIWZDUH
$WWKLVWLPHLWLVWRRHDUO\WRNQRZH[DFWO\KRZDXWRQRPRXVYHKLFOHVDQGFRPSHWLWLYHIRUFHVZLOOUHVKDSHWKH
EXVLQHVVPRGHOVDQGVHUYLFHVSURYLGHGE\UHQWDOFDUWD[LDQG71&FRPSDQLHVLQWKHIXWXUH



2WKHU)DFWRUV,QIOXHQFLQJ5HQWDO&DU'HPDQG

2WKHUIDFWRUVWKDWLQIOXHQFHUHQWDOFDUGHPDQGDWWKH$LUSRUWLQFOXGHORFDODQGQDWLRQZLGHHFRQRPLFFRQGLWLRQV
DQGFRQVXPHULQFRPH7KH$LU6HUYLFH$UHD VVWDEOHDQGGLYHUVHORFDOHFRQRP\DVGHVFULEHGLQ&KDSWHUKHOSV
VXSSRUWIXWXUHORQJWHUPJURZWKLQ$LUSRUWSDVVHQJHUWUDYHODQGWKHGHPDQGIRUUHQWDOFDUV7KHVWUHQJWKRIWKH
86HFRQRP\LQODUJHSDUWGLFWDWHVJURZWKRIDLUWUDYHODQGUHQWDOFDUGHPDQGQDWLRQZLGH$VWKH86HFRQRP\
H[SDQGVFRQVXPHULQFRPHDQGWKHGHPDQGIRUJRRGVDQGVHUYLFHV LQFOXGLQJUHQWDOFDUV LQFUHDVHV&RQYHUVHO\
QDWLRQZLGHHFRQRPLFUHFHVVLRQVJHQHUDOO\GHFUHDVHFRQVXPHULQFRPHDQGWKHGHPDQGIRUJRRGVDQGVHUYLFHV
LQFOXGLQJUHQWDOFDUV


 KWWSVZZZEORRPEHUJFRPQHZVDUWLFOHVVHOIGULYLQJFDUVDPDLQHYHQWDWFHVNHHSWDSSLQJWKH

EUDNHV"FPSLG %%'B0.7 XWPBPHGLXP HPDLO XWPBVRXUFH QHZVOHWWHU XWPBWHUP  XWPBFDPSDLJQ PDUNHWVDFFHVVHG
-DQXDU\

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

3URMHFWLRQRI$LUSRUW5HQWDO&DU7UDQVDFWLRQ'D\V

%DVHGRQDUHYLHZRIKLVWRULFDOUHQWDOFDUDFWLYLW\GDWDGHPDQGIRUUHQWDOFDUVDWWKH$LUSRUWLVSULPDULO\DIXQFWLRQ
RIYLVLWLQJ2 'SDVVHQJHUDFWLYLW\DQGFRPSHWLWLRQZLWKRWKHUWUDQVSRUWDWLRQPRGHV5HQWDOFDUWUDQVDFWLRQDFWLYLW\
DWWKH$LUSRUWKDVIROORZHGWKHWUHQGVLQYLVLWRUSDVVHQJHUDFWLYLW\LQHDFK\HDUEHWZHHQDQGEXWQRW
QHFHVVDULO\DWWKHVDPHJURZWKUDWHLQDQ\JLYHQILVFDO\HDU)XUWKHUPRUHWKHDYHUDJHQXPEHURIGD\VSHUUHQWDO
FDUWUDQVDFWLRQKDVLQFUHDVHGVOLJKWO\IURPGD\VLQWRGD\VLQ,QWKHORQJWHUPLWLVH[SHFWHG
WKDWWKHVHUHODWLRQVKLSVZLOOUHPDLQUHODWLYHO\VWDEOH
)RUSXUSRVHVRIWKLVDQDO\VLVVSHFLILFDVVXPSWLRQVZHUHPDGHUHJDUGLQJUHQWDOFDUWUDQVDFWLRQVSHUYLVLWLQJ
SDVVHQJHUDQGDYHUDJHGD\VSHUUHQWDOFDUWUDQVDFWLRQDVIROORZV


9LVLWLQJ2 'GHSODQHGSDVVHQJHUV9LVLWLQJ2 'GHSODQHGSDVVHQJHUVDUHHVWLPDWHGWREHRI
WRWDO2 'GHSODQHGSDVVHQJHUVDWWKH$LUSRUW7KLVDVVXPSWLRQLVUHIOHFWLYHRIWKHUHODWLYHO\FRQVWDQW
WUHQGLQYLVLWLQJ2 'GHSODQHGSDVVHQJHUVRYHUWKHODVWILYH\HDUVDQGDVVXPHVDSHUFHQWDJHRI
WKURXJKRXWWKHIRUHFDVWSHULRG



3HUFHQWRIYLVLWLQJ2 'SDVVHQJHUVXVLQJUHQWDOFDUV%DVHGRQKLVWRULFDOGDWDWKHSHUFHQWDJHRI
YLVLWLQJ2 'SDVVHQJHUVXVLQJUHQWDOFDUVKDVGHFUHDVHGRYHUWKHODVWILYH\HDUVIURPLQ)<
WRDSSUR[LPDWHO\LQ)<7KLVGHFUHDVHLQWKHSHUFHQWDJHRIYLVLWLQJ2 'SDVVHQJHUVXVLQJ
UHQWDOFDUVRYHUWKHSDVWIHZ\HDUVLVOLNHO\GXHWRWKHLPSDFWRI71&VDWWKH$LUSRUW%DVHGRQUHQWDOFDU
GDWDIRUWKHILUVWTXDUWHURI)<WKHQXPEHURIUHQWDOFDUWUDQVDFWLRQVWUDQVDFWLRQGD\VDQG&)&
UHYHQXHVKDYHLQFUHDVHGRYHUWKHVDPHSHULRGIURP)<LQGLFDWLQJWKDWWKHLPSDFWVIURP71&VPD\
KDYHOHYHOHGRIIDWWKH$LUSRUW)RUSURMHFWLRQSXUSRVHVWKHUDWLRLVDVVXPHGWRUHPDLQDWWKURXJK
WKHIRUHFDVWSHULRGZKLFKLVVOLJKWO\EHORZ)<



$YHUDJHGD\VSHUWUDQVDFWLRQ%DVHGRQKLVWRULFDOGDWDWKHDYHUDJHQXPEHURIGD\VSHUUHQWDOFDU
WUDQVDFWLRQKDVUHPDLQHGUHODWLYHO\VWHDG\RYHUWKHODVWIRXU\HDUVUDQJLQJIURPRIGD\VLQ)<
WRGD\VLQ)<DYHUDJLQJGD\V)RUIRUHFDVWSXUSRVHVWKLVUDWLRLVDVVXPHGWRUHPDLQDW
GD\VWKURXJKRXWWKHIRUHFDVWSHULRGZKLFKLVWKHDSSUR[LPDWHDYHUDJHGXUDWLRQH[SHULHQFHGRYHU
WKHODVWIRXU\HDUV



3HUFHQWRIWUDQVDFWLRQGD\VZLWKLQWKHIRXUGD\FDS%DVHGRQKLVWRULFDOGDWDWKHSHUFHQWDJHRI
WUDQVDFWLRQGD\VZLWKLQWKHIRXUGD\FDSKDVUHPDLQHGUHODWLYHO\FRQVWDQWVLQFH)<DYHUDJLQJ
DSSUR[LPDWHO\EHWZHHQ)<DQG)<)RUIRUHFDVWSXUSRVHVWKHSHUFHQWDJHRI
WUDQVDFWLRQGD\VZLWKLQWKHIRXUGD\FDSLVDVVXPHGWRUHPDLQDWWKURXJKWKHIRUHFDVWSHULRG
ZKLFKLVVOLJKWO\DERYH)<

2WKHUDVVXPSWLRQVXVHGLQGHYHORSLQJWKHSURMHFWLRQRIUHQWDOFDUWUDQVDFWLRQGD\VLQFOXGHWKHIROORZLQJ


/RFDOQDWLRQDOHFRQRP\7KHHFRQRPLFEDVHRIWKH$LU6HUYLFH$UHDZLOOUHPDLQVWDEOHDQGGLYHUVLILHG
GXULQJWKH3URMHFWLRQ3HULRGDVGHVFULEHGLQ&KDSWHURIWKLVUHSRUW



3DVVHQJHUOHYHOVDWWKH$LUSRUW3DVVHQJHUSURMHFWLRQVZLOOEHUHDOL]HG GHVFULEHGHDUOLHULQ&KDSWHU 



&DUUHQWDOUDWHV&DUUHQWDOUDWHVDWWKH$LUSRUWZLOOFRQWLQXHWREHFRPSHWLWLYHLQUHODWLRQWRRWKHUPHDQV
RIWUDQVSRUWDWLRQDQGDUHQRWDQWLFLSDWHGWRGHSUHVVUHQWDOFDUGHPDQG



2II$LUSRUWUHQWDOFDUDFWLYLW\,WLVH[SHFWHGWKDWDOORIWKHFXUUHQW5$&VORFDWHGRQDQGRII$LUSRUWZLOO
EHORFDWHGLQWKH&RQ5$&XSRQLWVRSHQLQJ$VDUHVXOWRII$LUSRUWUHQWDOFDUDFWLYLW\LVQRWSURMHFWHGWR
KDYHDQHIIHFWRQUHQWDOFDUGHPDQGRUUHQWDOFDUWUDQVDFWLRQGD\VDWWKH$LUSRUW7KH3RUWKDVDXWKRULW\WR
FKDUJHRII$LUSRUW5$&VWKDWXVH$LUSRUWIDFLOLWLHV LHURDGZD\V D&)&DQGDVVXFKLWLVDVVXPHGDQ\
RII$LUSRUW5$&VZRXOGEHUHTXLUHGWRFROOHFWDQGUHPLWWKH&)&WRWKH$LUSRUWWKURXJKDQRII$LUSRUW5$&
$JUHHPHQW

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

%DVHGRQWKHPHWKRGRORJ\DQGDVVXPSWLRQVGHVFULEHGDERYHWKHSURMHFWLRQRIUHQWDOFDUWUDQVDFWLRQVDQGUHQWDO
FDUWUDQVDFWLRQGD\VLVSUHVHQWHGLQ7DEOH$VVKRZQUHQWDOFDUWUDQVDFWLRQGD\VVXEMHFWWRWKHIRXUGD\FDS
DWWKH$LUSRUWDUHH[SHFWHGWRJURZIURPDSSUR[LPDWHO\PLOOLRQLQ)<WRDSSUR[LPDWHO\PLOOLRQLQ)<
7KLVUHSUHVHQWVD&$*5RIIURP)<WR)<ZKLFKLVVOLJKWO\EHORZWKH&$*5
SURMHFWHGIRU2 'GHSODQHGSDVVHQJHUVDWWKH$LUSRUWGXULQJWKHVDPHSHULRG
7$%/(

)RUHFDVWRI$LUSRUW5HQWDO&DU7UDQVDFWLRQV
$FWXDO


)RUHFDVW

)<


)<


)<


)<


)<


)<
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1RWH
$PRXQWVPD\QRWDGGGXHWRURXQGLQJ
6RXUFHV $LUSRUW'DWD/DQGUXP %URZQ$QDO\VLV





3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

 $LUSRUW)DFLOLWLHVDQGWKH&RQ5$&)DFLOLW\
7KLVFKDSWHUSURYLGHVDQRYHUYLHZRIH[LVWLQJ$LUSRUWIDFLOLWLHVDQGGHVFULEHVWKH6HULHV7ZHQW\)LYH3URMHFWVDQG
RWKHUSODQQHGFDSLWDOLPSURYHPHQWVDWWKH$LUSRUWUHIHUUHGWRDV³2WKHU&DSLWDO3URMHFWV´IRUWKHSXUSRVHVRIWKLV
5HSRUW



([LVWLQJ$LUSRUW)DFLOLWLHV

7KH$LUSRUWFRPSULVHVDSSUR[LPDWHO\DFUHVRIODQGRQWKHVRXWKHUQHGJHRIWKH&ROXPELD5LYHULQ
0XOWQRPDK&RXQW\,WLVORFDWHGDSSUR[LPDWHO\PLOHVQRUWKHDVWRIGRZQWRZQ3RUWODQG7KH$LUSRUWLVWKHRQO\
FRPPHUFLDODLUSDVVHQJHUDQGFDUJRVHUYLFHIDFLOLW\LQQRUWKZHVW2UHJRQDQGVRXWKZHVW:DVKLQJWRQ$FFHVVWR
WKH$LUSRUWLVSULPDULO\SURYLGHGIURP,QWHUVWDWHYLD$LUSRUW:D\([LVWLQJ$LUSRUWIDFLOLWLHVDUHGHVFULEHGLQ
VHFWLRQVEHORZDQGDUHJUDSKLFDOO\LOOXVWUDWHGRQ([KLELW



$LUILHOG)DFLOLWLHV

7KHH[LVWLQJDLUILHOGFRQVLVWVRIWZRSDUDOOHODLUFDUULHUUXQZD\V5XQZD\5/DQG5XQZD\/5DQGD
FURVVZLQGFDUULHUUXQZD\5XQZD\5XQZD\5/LVIHHWLQOHQJWKDQG5XQZD\/5LV
IHHWLQOHQJWK%RWKUXQZD\VDUHIHHWZLGHDQGDUHHTXLSSHGZLWKKLJKLQWHQVLW\UXQZD\OLJKWLQJV\VWHPV
FHQWHUOLQHOLJKWLQJDQGWRXFKGRZQ]RQHOLJKWV3UHFLVLRQLQVWUXPHQWODQGLQJV\VWHPVZHUHLQVWDOOHGRQERWKHQGV
RIHDFKUXQZD\IRUDSSURDFKHVGXULQJLQVWUXPHQWIOLJKWUXOHV ,)5 FRQGLWLRQV7KHFURVVZLQGUXQZD\
5XQZD\LVIHHWLQOHQJWKDQGKDVDZLGWKRIIHHWDQGLVOLJKWHGDQGPDUNHGDVDQRQSUHFLVLRQ
UXQZD\([LVWLQJUXQZD\VKDYHDGHTXDWHFDSDFLW\WRPHHWIRUHFDVWRSHUDWLRQVEH\RQG
7KHWZRPDLQUXQZD\VDWWKH$LUSRUWZHUHUHKDELOLWDWHGDVSDUWRIDWKUHH\HDUUXQZD\UHKDELOLWDWLRQSURMHFW7KH
1RUWK5XQZD\([WHQVLRQ3URMHFW 5XQZD\/5 ZDVWKHILUVWSDUWRIWKLVPXOWL\HDUUXQZD\UHKDELOLWDWLRQ
SURJUDPZKLFKSUHSDUHGWKHUXQZD\IRUWKHDELOLW\WRKDQGOHODUJHUDLUFUDIWWKDWW\SLFDOO\ZRXOGGHSDUWRQWKHVRXWK
UXQZD\ 5XQZD\5/ 7KHVRXWKUXQZD\ZDVWKHQFORVHGIRUDERXWVL[PRQWKVGXULQJDFRPSOHWH
UHKDELOLWDWLRQ7KH$LUSRUW VVRXWKUXQZD\ZDVUHRSHQHGLQ2FWREHU



7HUPLQDO)DFLOLWLHV

7KHSDVVHQJHUWHUPLQDOFRPSOH[FRQVLVWVRIDPDLQWHUPLQDOEXLOGLQJZLWKILYHDWWDFKHGFRQFRXUVHVDQGDIHGHUDO
LQVSHFWLRQVWDWLRQ ),6 IRULQWHUQDWLRQDODUULYDOV7KHFXUUHQWDLUFUDIWSDUNLQJFRQILJXUDWLRQFRQVLVWVRIORDGLQJ
EULGJHHTXLSSHGSRVLWLRQVDQGXSWRJURXQGORDGLQJSRVLWLRQV6L[ORDGLQJEULGJHHTXLSSHGJDWHVSURYLGH
DFFHVVLELOLW\WRWKH),6EXWDUHDOVRXVHGIRUGRPHVWLFIOLJKWDFWLYLW\ZKHQUHTXLUHG(DFKORDGLQJEULGJHHTXLSSHG
JDWHLVVHUYHGE\DKROGURRPWRDFFRPPRGDWHDLUOLQHSDVVHQJHUV+ROGURRPVIRUJURXQGORDGLQJSRVLWLRQVDUH
ORFDWHGLQ&RQFRXUVH$ SDUNLQJSRVLWLRQV &RQFRXUVH% ILYHSDUNLQJSRVLWLRQV DQG&RQFRXUVH( SDUNLQJ
SRVLWLRQV $FRQFRXUVHFRUULGRUFRQQHFWRUEH\RQGVHFXULW\LQFOXGHVPRYLQJZDONZD\VEHWZHHQWKHQRUWKDQG
VRXWKFRQFRXUVHVWRIDFLOLWDWHSDVVHQJHUPRYHPHQWEHWZHHQWKHFRQFRXUVHVDQGWRUHGXFHWUDQVLWWLPHIRU
LQWHUQDWLRQDODQGGRPHVWLFSDVVHQJHUVZLWKFRQQHFWLQJIOLJKWV([LVWLQJWHUPLQDOIDFLOLWLHVDUHLOOXVWUDWHGRQ([KLELW









0DVWHU3ODQ8SGDWH3RUWODQG,QWHUQDWLRQDO$LUSRUW$SULO

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

(;+,%,7 $LUSRUW/D\RXW


6RXUFH

7KH3RUWRI3RUWODQG

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK


(;+,%,7 7HUPLQDO)DFLOLW\0DS


6RXUFH

7KH3RUWRI3RUWODQG

_/DQGUXP %URZQ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

7KHSULPDU\SXEOLFDUHDVLQWKHPDLQWHUPLQDOEXLOGLQJDUHGLYLGHGLQWRDGHSDUWXUHOHYHODQGDQDUULYDOOHYHO
$QHOHYDWHGURDGZD\SURYLGHVYHKLFOHDFFHVVWRWKHGHSDUWXUHOHYHOZKLFKSURYLGHVGLUHFWDFFHVVWRWKHILYH
FRQFRXUVHV7LFNHWFRXQWHUVDQGFRQFHVVLRQVDUHDVLQFOXGLQJDIRRGFRXUWFDIHVSXEVIXOOVHUYLFHUHVWDXUDQWVD
KROLVWLFVSD RIIHULQJIRRWWUHDWPHQWVFKDLUPDVVDJHDQGIXOOERG\WKHUDSHXWLFPDVVDJH EDUEHUQHZVVWDQGV
DQGUHWDLOVKRSVDUHORFDWHGRQWKHGHSDUWXUHOHYHO7KHDUULYDOOHYHOLVDFFHVVLEOHE\YHKLFOHVYLDJURXQGOHYHO
URDGZD\VDQGFRQWDLQVEDJJDJHFODLPIDFLOLWLHVDQGFRIIHHFRQFHVVLRQV,QWKH3RUWFRPSOHWHGDQHZLQOLQH
EDJJDJHVFUHHQLQJV\VWHPWKDWSURYLGHVIRUWKHVFUHHQLQJRIDOOFKHFNHGEDJVLQDQDUHDEH\RQGSXEOLFVSDFH
$7UL0HW0$;/LJKW5DLOVWDWLRQLVORFDWHGQHDUWKHEDJJDJHFODLPDUHDRQWKHDUULYDOOHYHODWWKH6RXWKHUQHQGRI
WKHPDLQWHUPLQDOEXLOGLQJ7UL0HW¶V0$;/LJKW5DLOV\VWHPFRQQHFWVIURPWKH$LUSRUWWRWKH&LW\RI3RUWODQG
WKH&LW\ *UHVKDP&ODFNDPDV%HDYHUWRQ0LOZDXNLHDQG+LOOVERUR
$VSDUWRILWVFDSLWDOLPSURYHPHQWSURJUDP &,3 WKH3RUWLVDGGUHVVLQJWKH0DVWHU3ODQDQGWKH7HUPLQDO
$UHD0DVWHU3ODQ¶VUHFRPPHQGDWLRQV7KH7HUPLQDO%DODQFLQJSURMHFWFXUUHQWO\XQGHUZD\ZLOODGGUHVVWKH
FXUUHQWSDVVHQJHUDQGEDJJDJHYROXPHLPEDODQFHRQWKHVRXWKDQGQRUWKVLGHVRIWKHWHUPLQDOFRPSOH[7KH
3RUWLVDOVRPRYLQJIRUZDUGZLWKWKHUHGHYHORSPHQWRILWVWHUPLQDOFRUHWRPHHWGHPDQGLQWRWKHIXWXUH5HFHQW
UDSLGJURZWKLQSDVVHQJHUWUDIILFKDVDOVRIXUWKHULQFUHDVHGWKHQHHGWRDGGUHVVWHUPLQDOIDFLOLW\LPSURYHPHQWV



3XEOLF3DUNLQJ)DFLOLWLHV

3RUWRZQHGSXEOLFSDUNLQJIDFLOLWLHVFRQVLVWRIDVHYHQVWRU\VKRUWWHUPSXEOLFSDUNLQJJDUDJHDVHYHQVWRU\ORQJ
WHUPSDUNLQJJDUDJHDQGDQHFRQRP\VXUIDFHSDUNLQJORW7KHVKRUWWHUPSDUNLQJJDUDJHKDVQHDUO\SXEOLF
SDUNLQJVSDFHVDQGLVORFDWHGDGMDFHQWWRWKHSDVVHQJHUWHUPLQDO7KHILUVWWZRIORRUVRIWKHVKRUWWHUPJDUDJHDUH
XVHGE\UHQWDOFDUFRPSDQLHV7KHORQJWHUPSDUNLQJJDUDJHKDVDSSUR[LPDWHO\SXEOLFSDUNLQJVSDFHVDQG
LVORFDWHGDGMDFHQWWRWKHVKRUWWHUPSDUNLQJJDUDJH7KHILUVWIORRURIWKHORQJWHUPJDUDJHLVUHVHUYHGIRUUHQWDO
FDUFRPSDQLHV7XQQHOVDQGPRYLQJVLGHZDONVFRQQHFWWKHVKRUWDQGORQJWHUPSDUNLQJJDUDJHVWRWKH
SDVVHQJHUWHUPLQDO$SSUR[LPDWHO\VXUIDFHSDUNLQJVSDFHVDUHDYDLODEOHLQWKHHFRQRP\ORWZKLFKLV
ORFDWHGQHDU,QWHUVWDWHRII$LUSRUW:D\)UHHSDUNLQJVKXWWOHVRSHUDWHUHJXODUO\EHWZHHQWKHHFRQRP\ORWDQG
WKHPDLQSDVVHQJHUWHUPLQDO
7RKHOSUHGXFHYHKLFOHWUDIILFFRQJHVWLRQLQWKHWHUPLQDODUHDDVSDFHFHOOSKRQHZDLWLQJORWLVDYDLODEOH
ORFDWHGRQ1($LU&DUJR5RDGDSSUR[LPDWHO\WKUHHPLQXWHVDZD\IURPWKHSDVVHQJHUWHUPLQDO ZKHUH
PRWRULVWVPHHWLQJDUULYLQJSDVVHQJHUVFDQZDLWIRUIUHHXQWLOSDVVHQJHUVFDOOWRLQGLFDWHWKH\DUHUHDG\WREH
SLFNHGXSDORQJWKHWHUPLQDOFXUEVLGH
%HFDXVHRIWKHUHODWLYHO\UHFHQWUDSLGJURZWKLQSDVVHQJHUWUDIILFDQGVXEVHTXHQWO\WKHLQFUHDVHLQGHPDQGIRU
SDUNLQJ$LUSRUWSXEOLFSDUNLQJIDFLOLWLHVKDYHEHHQDSSURDFKLQJFDSDFLW\$SSUR[LPDWHO\WZRWRWKUHHGD\VSHU
ZHHNWKHORQJWHUPSDUNLQJJDUDJHLVHLWKHUIXOORUQHDUFDSDFLW\2QWKRVHGD\VLWDSSHDUVWKDW$LUSRUW
FXVWRPHUVZKRZRXOGSUHIHUWRXVHWKHORQJWHUPSDUNLQJJDUDJHDUHUHTXLUHGWRXVHWKHVKRUWWHUPSDUNLQJ
JDUDJHSXVKLQJWKHVKRUWWHUPSDUNLQJJDUDJHFORVHUWRFDSDFLW\7KH3RUWLVSODQQLQJDQH[SDQVLRQRILWVSXEOLF
SDUNLQJWKURXJKWKHLPSOHPHQWDWLRQRIWKH3DUNLQJ$GGLWLRQVDQG&RQVROLGDWHG5HQWDO&DU)DFLOLW\ 3$&5 SURMHFW
GHVFULEHGLQPRUHGHWDLOLQ6HFWLRQ 



5HQWDO&DU)DFLOLWLHV

(LJKWUHQWDOFDUEUDQGVFXUUHQWO\RSHUDWHDWWKH$LUSRUWILYHSURYLGHRQ$LUSRUWVHUYLFHFRXQWHUVDQGYHKLFOHV $YLV
'ROODU(QWHUSULVH+HUW]DQG1DWLRQDO DQGWKUHHSURYLGHRQ$LUSRUWVHUYLFHNLRVNVDQGKDYHSDVVHQJHUSLFNXS
DQGGURSRIIIDFLOLWLHVORFDWHGRII$LUSRUW $ODPR%XGJHWDQG7KULIW\ 2Q$LUSRUWUHQWDOFDUVSDFHVDUHORFDWHGRQ
WKHILUVWWZRIORRUVRIWKHVKRUWWHUPSDUNLQJJDUDJHDQGWKHILUVWIORRURIWKHORQJWHUPSDUNLQJJDUDJH

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

&DUJRDQG$LUOLQH0DLQWHQDQFH)DFLOLWLHV

$LUFDUJRIDFLOLWLHVDUHORFDWHGLQWZRPDLQDUHDVRQWKH$LUSRUWWKH3';&DUJR&HQWHUDQGWKH$LU7UDQV&HQWHU
7KH3';&DUJR&HQWHUFRQVLVWVRIWZREXLOGLQJVWRWDOLQJDSSUR[LPDWHO\VTXDUHIHHW7KH3RUWOHDVHV
WKHVHEXLOGLQJVWRYDULRXVSDVVHQJHUDLUOLQHVIRUWKHLUEHOO\FDUJRDQGJURXQGVXSSRUWHTXLSPHQW *6( 
PDLQWHQDQFHRSHUDWLRQV7KH$LU7UDQV&HQWHUPDLQWHQDQFHIDFLOLWLHVLQFOXGH%RHLQJ&RUSRUDWLRQ¶VSDLQWRSHUDWLRQ
KDQJDUV8QLWHG3DUFHO6HUYLFH¶VQRUWKZHVWUHJLRQDOKXE7ULDQJOH$YLDWLRQ5'DQG//&$PHULIOLJKW//&IDFLOLWLHV
DQG+RUL]RQ$LU¶VVTXDUHIRRWUHJLRQDOKHDGTXDUWHUVDQGPDLQWHQDQFHIDFLOLW\



2WKHU$QFLOODU\)DFLOLWLHV

$QFLOODU\IDFLOLWLHVVXSSRUWWKHDYLDWLRQUHODWHGDFWLYLWLHVDWWKH$LUSRUW7KHIDFLOLWLHVLGHQWLILHGDVDQFLOODU\DUH
FDWHJRUL]HGDVPLOLWDU\JHQHUDODYLDWLRQ)$$3RUWRZQHGVXSSRUWIDFLOLWLHVIOLJKWNLWFKHQVDQGFRPPHUFLDO
IDFLOLWLHV


0LOLWDU\3XUVXDQWWRDJURXQGOHDVHWKH8QLWHG6WDWHVIRUWKHEHQHILWRIWKH25$1*OHDVHVDQ
DSSUR[LPDWHO\DFUHEXLOGLQJFDPSXVRQWKHVRXWKVLGHRIWKH$LUSRUWDGMDFHQWWRWKH$LU7UDQV
&HQWHU7KHOHDVHZDVVFKHGXOHGWRH[SLUHLQEXWLQWKHWHUPZDVH[WHQGHGIRUDQDGGLWLRQDO
\HDUVWRVXEMHFWWRDVFKHGXOHGHDUO\WHUPLQDWLRQRIWZRSDUFHOVLQDQG



*HQHUDODYLDWLRQ&RUSRUDWHDQGJHQHUDODYLDWLRQIDFLOLWLHVDUHORFDWHGRQDSSUR[LPDWHO\DFUHVDORQJ
WKHQRUWKVLGHRIWKH$LUSRUW7KLVDUHDLQFOXGHVSDYHGDLUFUDIWSDUNLQJDUHDVDLUFUDIWKDQJDUVDQGIL[HG
EDVHRSHUDWRUIDFLOLWLHV7KH3RUWRZQVDPDMRULW\RIWKHDLUFUDIWKDQJDUVDQGUHFHLYHVUHQWIURPWKH
DLUFUDIWKDQJDUWHQDQWV7KH3RUWDOVRUHFHLYHVJURXQGOHDVHUHQWIURPFRUSRUDWHDLUFUDIWPDLQWHQDQFH
KDQJDUV



)$$7KH)$$RFFXSLHVWKH$LUSRUW7UDIILF&RQWURO7RZHU $7&7 DQGKDQGOHVDOOIOLJKWDUULYDOVDQG
GHSDUWXUHVDVZHOODVJURXQGPRYHPHQW7KH$7&7LVORFDWHGDGMDFHQWWRWKHORQJWHUPSDUNLQJJDUDJH



3RUWRZQHGVXSSRUWIDFLOLWLHV7KH3RUWSURYLGHVDLUFUDIWUHVFXHILUHILJKWLQJDQGPDLQWHQDQFHVXSSRUW
IDFLOLWLHVDWWKH$LUSRUW,Q0D\WKH3RUW¶VQHZKHDGTXDUWHUVZHUHRSHQHGFRQVROLGDWLQJPRUHWKDQ
3RUWVWDIISUHYLRXVO\ORFDWHGLQVHSDUDWHRIILFHVGRZQWRZQDQGDWWKH$LUSRUWSDVVHQJHUWHUPLQDO7KH
3RUW¶VRIILFHVFRQVLVWRIVTXDUHIHHWRIVSDFHVLWXDWHGRQWKUHHIORRUVEXLOWDWRSWKHVHYHQVWRU\
ORQJWHUPSDUNLQJJDUDJHDWWKH$LUSRUW



)OLJKWNLWFKHQ6N\&KHIVRSHUDWHVDVTXDUHIRRWIOLJKWNLWFKHQIDFLOLW\ORFDWHGRQWKHVRXWKHDVW
VLGHRIWKH$LUSRUWWKDWVHUYHVWKHSDVVHQJHUDLUOLQHV



&RPPHUFLDOIDFLOLWLHV2QWKHHDVWHUQVLGHRIWKH$LUSRUWDGMDFHQWWR,QWHUVWDWHDQG1($LUSRUW
:D\LVWKH3RUWRZQHG&DVFDGH6WDWLRQ3RUWODQG,QWHUQDWLRQDO&HQWHU &63,& SODQGLVWULFW7KHSODQ
GLVWULFWKDVWZRGLVWLQFWDUHDV6XEGLVWULFWV$DQG%&DVFDGH6WDWLRQLVWKHSRUWLRQNQRZQDV6XEGLVWULFW
$2IWKHDFUHVLQ&DVFDGH6WDWLRQDSSUR[LPDWHO\KDYHEHHQGHYHORSHGE\SULYDWHGHYHORSHUVDQG
WHQDQWVLQWRDPL[HGXVHFRPPHUFLDODUHDZKLFKLQFOXGHVKRWHOVODUJHDQGVPDOOUHWDLOHUVDQGRIILFH
GHYHORSPHQWVLQFOXGLQJWKHUHJLRQDORIILFHVRIWKH)HGHUDO%XUHDXRI,QYHVWLJDWLRQ7KHUHPDLQLQJ
DFUHVDUHOHDVHGWRWKH3RUWODQG'HYHORSPHQW&RPPLVVLRQDQGDUHEHLQJPDUNHWHGIRUDGGLWLRQDORIILFH
VSDFHGHYHORSPHQW
2WKHUFRPPHUFLDOIDFLOLWLHVORFDWHGDWWKH$LUSRUWLQFOXGHWZRKRWHOVRQWKHQRUWKVLGHRIWKH$LUSRUW
LQFOXGLQJWKH6KHUDWRQ$LUSRUW+RWHODQG+DPSWRQ,QQRQODQGOHDVHGIURPWKH3RUW$QHZWUDYHOFHQWHU
QHDUWKH3';&DUJR&HQWHULQFOXGHVDJDVVWDWLRQDFRQYHQLHQFHVWRUHDQGDTXLFNVHUYHUHVWDXUDQW

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

7KH&RQ5$&)DFLOLW\

$VSDVVHQJHUDFWLYLW\DWDLUSRUWVKDVJURZQRYHUWKH\HDUVFRQVROLGDWHGUHQWDOFDUIDFLOLWLHVKDYHEHFRPHD
SRSXODUPHDQVIRUDLUSRUWRSHUDWRUVWRLPSURYHFXVWRPHUVHUYLFHH[SDQGUHQWDOFDUDQGSXEOLFSDUNLQJFDSDFLW\
DQGRUDGGUHVVURDGZD\FRQJHVWLRQ&RQVROLGDWHGUHQWDOFDUIDFLOLWLHVLQFUHDVHFXVWRPHUFRQYHQLHQFHE\EULQJLQJ
DOORQDLUSRUWUHQWDOFDUFRPSDQLHVWRJHWKHUDWDVLQJOHORFDWLRQDQGE\SURYLGLQJDFRPPRQORFDWLRQIRU
SDVVHQJHUVWRSLFNXSDQGGURSRIIWKHLUUHQWDOFDUV,QDGGLWLRQFRQVROLGDWLQJUHQWDOFDUVHUYLFHVLQFOXGLQJ
IXHOLQJFOHDQLQJVWRUDJHDQGFXVWRPHUVHUYLFHLQDVLQJOHIDFLOLW\LQFUHDVHVRSHUDWLRQDOHIILFLHQF\RIWKHUHQWDO
FDURSHUDWRUVDVZHOO:KHUHVSDFHSHUPLWVVRPHDLUSRUWVVLPLODUWRWKH3RUW¶V&RQ5$&)DFLOLW\DUHORFDWLQJ
WKHLUFRQVROLGDWHGUHQWDOFDUIDFLOLWLHVDGMDFHQWWRWKHWHUPLQDOEXLOGLQJWKXVHOLPLQDWLQJWKHQHHGIRUUHQWDOFDU
VKXWWOHVHQWLUHO\
7KH3RUWLVXQGHUWDNLQJWKH3$&5SURMHFWWRDGGUHVVWKHLQFUHDVLQJGHPDQGIRUUHQWDOFDUVDQGSXEOLFSDUNLQJDW
WKH$LUSRUW2YHUWKHODVWILYH\HDUVWKH3RUWGHILQHGWKHQHHGIRUQHZUHQWDOFDUIDFLOLWLHVDQGORQJWHUPSDUNLQJ
H[SDQVLRQWKURXJKFRQVXOWDQWVWXGLHVDQGDQDO\VLV7KHVHVWXGLHVGHWHUPLQHGWKHQHHGIRUQHZIDFLOLWLHVWR
SURYLGHDSSUR[LPDWHO\VTXDUHIHHWWRVHUYHUHQWDOFDURSHUDWLRQVDVTXDUHIHHWFXVWRPHUVHUYLFH
EXLOGLQJDQGORQJWHUPSDUNLQJVSDFHV
$VGHSLFWHGLQ([KLELWWKHQHZ3$&5IDFLOLW\VLWHLVORFDWHGWRWKHVRXWKRIVKRUWWHUPSDUNLQJ 3 ORQJWHUP
SDUNLQJ 3 DQGWKH&HQWUDO8WLOLW\3ODQW &83 7KHIDFLOLW\ZLOOEHDVL[OHYHOVWUXFWXUHZLWKFDUUHDG\UHWXUQ
IXQFWLRQVORFDWHGRQOHYHOVSURYLGLQJDSSUR[LPDWHO\UHQWDOFDUVSRWV/HYHOVZLOOSURYLGH
DSSUR[LPDWHO\QHZORQJWHUPSXEOLFSDUNLQJVSDFHV7KH3XEOLF3DUNLQJ$GGLWLRQDQGWKH&RQ5$&)DFLOLW\
ZLOOEHFRQQHFWHGE\DUDPSEHWZHHQWKHWKLUGDQGIRXUWKOHYHOVRI3$&5WRSURYLGHIOH[LELOLW\IRUFKDQJHVLQIXWXUH
XVH3DUNLQJDQGUHQWDOFDUFXVWRPHUWUDIILFZLOOH[LWWRDURDGZD\ORFDWHGRQWKHQRUWKVLGHRI3$&5FRQQHFWLQJ
WKHH[LVWLQJVRXWKKHOL[WRDSDUNLQJH[LWWROOSOD]D$UDPSZLOODOORZUHQWDOFDUFRPSDQLHVGLUHFWDFFHVVWRWKH
4XLFN7XUQ$URXQG 47$ IDFLOLW\IURP3$&5([KLELWDQG([KLELWVKRZUHQGHULQJVRIWKH3$&5IDFLOLW\
IURPGLIIHUHQWSHUVSHFWLYHV
5HQWDOFDUEXVLQHVVRIILFHVSDFHZLOOEHORFDWHGRQWKHOREE\OHYHORIWKH5HQWDO&DU&HQWHU 5&& VWUXFWXUHWREH
FRQVWUXFWHGWRWKHZHVWRIWKHJDUDJH7KHOREE\ZLOOKDYHGLUHFWHVFDODWRUDFFHVVWRDQH[LVWLQJ33HOHYDWRU
FRUHWRWKHVRXWKSHGHVWULDQWXQQHO7KHUHZLOODOVREHDFFHVVIURPWKHHDVWWKURXJKDSHGHVWULDQWXQQHO
FRQQHFWLRQOHDGLQJGLUHFWO\WR3$&5WKURXJKWKHVRXWKWXQQHO
,QDGGLWLRQWRWKHFXVWRPHUVHUYLFHOREE\DQGJDUDJHVWUXFWXUHWKHSURMHFWDOVRFRQVLVWVRIUHORFDWLQJWKHSDUNLQJ
H[LWWROOSOD]DWRWKHHDVWRIWKH&83ZLWKWKHUHWXUQWRWHUPLQDOORRSPRYLQJWRQG$YHQXHDVD8WXUQDQGRWKHU
HQDEOLQJSURMHFWVLQFOXGLQJXWLOLW\UHORFDWLRQVSDUNLQJORWPRGLILFDWLRQVUHFRQILJXUDWLRQRI33HJUHVVUDPSV
IURPKHOL[H[LWSRLQWVMRFNH\URDGV33PRGLILFDWLRQVDQGLQILHOGURDGPRGLILFDWLRQV6RPHRIWKHHQDEOLQJ
SURMHFWVDUHHLWKHUDOUHDG\FRPSOHWHGRUFXUUHQWO\XQGHUZD\'HVLJQZRUNLVFXUUHQWO\FRPSOHWHDQGDOO
3$&5GHVLJQDQGSHUPLWWLQJZRUNLVH[SHFWHGWREHFRPSOHWHE\-XO\3$&5LVH[SHFWHGWREHIXOO\
RSHUDWLRQDOE\1RYHPEHU
7KH3$&5SURMHFWLVHVWLPDWHGWRFRVWDWRWDORIPLOOLRQ7KH&RQ5$&)DFLOLW\SRUWLRQRIWKHSURMHFWLV
HVWLPDWHGWRFRVWPLOOLRQDQGZLOOEHIXQGHGZLWKWKHSURFHHGVRIWKH6HULHV&)&%RQGVDVGHVFULEHG
LQ&KDSWHURIWKLV5HSRUW7KHSXEOLFSDUNLQJSRUWLRQRIWKHSURMHFWKDVDQHVWLPDWHGSURMHFWFRVWRI
PLOOLRQDQGZLOOEHIXQGHGZLWKWKH6HULHV7ZHQW\)LYH%RQGV7KHSXEOLFSDUNLQJSRUWLRQRIWKLVSURMHFWLVLQWHQGHG
WRDGGUHVVWKHQHHGIRUDGGLWLRQDOSXEOLFSDUNLQJDWWKH$LUSRUW
7KHILQDQFLDOLPSDFWWRWKH3RUWLQLPSOHPHQWLQJWKH&RQ5$&)DFLOLW\LVGHVFULEHGLQ&KDSWHURIWKLV5HSRUWDQG
SUHVHQWHGRQWKH([KLELWVLQFOXGHGDWWKHHQGRIWKLV5HSRUW
3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_
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5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

 )LQDQFLDO$QDO\VLV
7KLVFKDSWHUZLOODQDO\]HWKH3RUW¶VDELOLW\WRPHHWWKHUDWHFRYHQDQWDQGWRSD\GHEWVHUYLFHDVVHWIRUWKLQWKH
&)&%RQG2UGLQDQFHV,QSDUWLFXODULWSUHVHQWVDVXPPDU\RIWKHNH\DJUHHPHQWVEHWZHHQWKH3RUWDQGWKH
UHQWDOFDUFRPSDQLHVWKHKLVWRULFDOUHODWLRQVKLSEHWZHHQGHPDQGIRUUHQWDOFDUVDWWKH$LUSRUWDQG&)&
FROOHFWLRQVEDVHGRQDQDQDO\VLVRIWKH3RUW VKLVWRULFDOILQDQFLDOSHUIRUPDQFHH[SHFWHGGHEWVHUYLFHVFKHGXOHV
IRUWKH6HULHV&)&%RQGVDQGSURMHFWHG&)&5HYHQXHVDQQXDOGHEWVHUYLFHFRYHUDJHDQGIORZRIIXQGV
IRUWKH&)&5HYHQXH)XQGSXUVXDQWWRWKH&)&%RQG2UGLQDQFHV([KLELWVFRQWDLQHGDWWKHHQGRIWKLV&KDSWHU
SUHVHQWDFWXDOUHVXOWVIRU)<DQGIRUHFDVWVIRU)<WKURXJK)<)RUWKHSXUSRVHVRIWKLV5HSRUW
WKHIRUHFDVWSHULRGLVGHILQHGDVWKHSHULRGRI)<WKURXJK)<



$LUSRUW*RYHUQLQJ%RG\

7KH$LUSRUWLVRZQHGDQGRSHUDWHGE\WKH3RUWZKLFKSURYLGHVWKH$LU6HUYLFH$UHDZLWKFRPPHUFLDODLUOLQH
SDVVHQJHUVHUYLFHDLUFDUJRVHUYLFHVDQGJHQHUDODYLDWLRQVHUYLFHV7KH3RUWLVJRYHUQHGE\DQLQHPHPEHU
%RDUGRI&RPPLVVLRQHUVWKDWHVWDEOLVKHVDQGFRQWUROVSROLFLHVIRUWKH3RUW%RDUGPHPEHUVDUHDSSRLQWHGE\WKH
JRYHUQRURI2UHJRQDQGDUHFRQILUPHGE\WKH2UHJRQ6WDWH6HQDWH%RDUGPHPEHUVVHUYHIRXU\HDUWHUPVDQG
FDQEHUHDSSRLQWHG7KH%RDUGLVKHDGHGE\DSUHVLGHQWZKRLVDSSRLQWHGE\WKH*RYHUQRU7KHSUHVLGHQW
GHVLJQDWHVWKHRWKHURIILFHUVRIWKH%RDUG
7KH$LUSRUWLVRSHUDWHGE\WKH3RUWDVDQLQGHSHQGHQWHQWHUSULVHVHSDUDWHIURPWKH*HQHUDO$YLDWLRQ$LUSRUWVDQG
IURPWKH3RUW¶VRWKHUHQWHUSULVHVDOWKRXJKWKH*HQHUDO$YLDWLRQ$LUSRUWVVHUYHDVUHOLHYHUDLUSRUWVIRUWKH$LUSRUW
IURPDQRSHUDWLRQDOSHUVSHFWLYHDQGDUHVXEVLGL]HGIURP5HYHQXHUHPDLQLQJDIWHUDOORWKHUREOLJDWLRQVDUH
SURYLGHG



0DQDJHPHQW6WUXFWXUH

7KH3RUWHPSOR\VDQ([HFXWLYH'LUHFWRUDQGRWKHURIILFHUVDJHQWVHPSOR\HHVDQGDGYLVRUV7KH([HFXWLYH
'LUHFWRUDQGKLVVWDIILPSOHPHQWWKHSROLFLHVHVWDEOLVKHGE\WKH%RDUG,QDGGLWLRQWRWKH([HFXWLYH'LUHFWRUWKH
VHQLRUPDQDJHPHQWWHDPRIWKH3RUWLVFRPSULVHGRIWKH&KLHI2SHUDWLQJ2IILFHUWKH&KLHI&RPPHUFLDO2IILFHU
WKH&KLHI)LQDQFLDO2IILFHUWKH*HQHUDO&RXQVHOWKH&KLHI3URMHFW'HOLYHU\DQG6DIHW\2IILFHU&KLHI
$GPLQLVWUDWLRQDQG(TXLW\2IILFHUDQG&KLHI3XEOLF$IIDLUV2IILFHU
6HYHUDOGHSDUWPHQWVDWWKH3RUWDUHUHVSRQVLEOHIRUWKHSODQQLQJGHYHORSPHQWDQGRSHUDWLRQRIFDSLWDOSURMHFWV
DQGIDFLOLWLHVDWWKH$LUSRUWLQFOXGLQJWKH&RQ5$&)DFLOLW\7KH3';1H[W'LUHFWLQJ6SRQVRULVUHVSRQVLEOHIRUWKH
RYHUVLJKWRI3';1H[WSURMHFWVLQFOXGLQJVRPHRIWKH6HULHV7ZHQW\)LYH3URMHFWVWKH&RQ5$&)DFLOLW\DQG
RWKHUODUJHUFDSLWDOLPSURYHPHQWSURJUDPSURMHFWV7KH'LUHFWRURI3';7HUPLQDO3URSHUWLHVLVUHVSRQVLEOHIRU
WKH3RUW¶VFRQWUDFWXDOUHODWLRQVKLSVZLWKWKHYDULRXVDLUOLQHVFRQFHVVLRQDLUHVUHQWDOFDURSHUDWRUVDQGRWKHU
WHQDQWVSURYLGLQJVHUYLFHVDWWKH7HUPLQDO7KH'LUHFWRURI3ODQQLQJDQG'HYHORSPHQWLVUHVSRQVLEOHIRUWKH
SODQQLQJGHYHORSPHQWPDQDJHPHQWDQGLPSOHPHQWDWLRQRISURMHFWVDQGORQJWHUPIDFLOLWLHVSODQQLQJ$LUSRUW
RSHUDWLRQVSODQQLQJDQGGHYHORSPHQWWHUPLQDOOHDVLQJDQGFRQFHVVLRQVGHYHORSPHQWDQGRSHUDWLRQVDUH
PDQDJHGE\WKH3RUW¶V2SHUDWLRQV'HSDUWPHQWZKLFKLVKHDGHGE\WKH&KLHI2SHUDWLQJ2IILFHU

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG




5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

)LQDQFLDO6WUXFWXUH
2UGLQDQFH(VWDEOLVKLQJD&)&

2Q'HFHPEHUWKH3RUWDXWKRUL]HGWKHLPSRVLWLRQRID&)&IRUWKHEHQHILWRIWKH3RUWZKLFKLVFROOHFWHG
DQGUHPLWWHGWRWKH3RUWE\WKH5$&VSXUVXDQWWR3RUW2UGLQDQFH1RAn Ordinance Establishing A
Customer Facility Charge on Rental Car Transactions at The Airport to Fund Rental Car Related Projects,
Programs, and Related ExpensesDVDPHQGHGRUUHSODFHGIURPWLPHWRWLPH3XUVXDQWWR2UGLQDQFH1R
HIIHFWLYH-DQXDU\WKH3RUWDXWKRUL]HGDQGHVWDEOLVKHGD&)&UDWHRISHU7UDQVDFWLRQ'D\IRUD
PD[LPXPRIIRXUGD\V7KH3RUWLVDXWKRUL]HGDWDQ\WLPHWRFKDQJHWKHDPRXQWRIWKH&)&RUSODFHDOLPLWDWLRQ
RQWKHQXPEHURI7UDQVDFWLRQ'D\VWKH&)&LVWREHFROOHFWHG7KLVDPRXQWRUOLPLWRQWKHQXPEHURIGD\VWREH
FROOHFWHGPD\EHPRGLILHGZLWKLQVL[W\GD\VZULWWHQQRWLFHFRQVLVWHQWZLWK6HFWLRQRI2UGLQDQFH1R
&)&VPD\EHXVHGIRUSURMHFWVUHODWHGWRUHQWDOFDUIDFLOLWLHVDQGDQ\UHODWHG3RUWDSSURYHGHQDEOLQJSURMHFWVDQG
WKHSURJUDPFRVWV6XFKIHHVPD\EHUHODWHGWREXWQRWEHOLPLWHGWRVWXGLHVFRQVXOWLQJIHHVSODQVDQG
VSHFLILFDWLRQVFRQVWUXFWLRQGHPROLWLRQDQGUHLPEXUVHPHQWVWRWKH3RUWIRU3RUWFRVWVDVVRFLDWHGZLWKRSHUDWLQJ
DQGPDLQWDLQLQJUHQWDOFDUIDFLOLWLHV7KH3RUWPD\DOVRUHLPEXUVHLWVHOIIRUDQ\FRVWVDVVRFLDWHGZLWK
LPSOHPHQWDWLRQRIWKH&)&%RQG2UGLQDQFHVLQFOXGLQJEXWQRWOLPLWHGWRFRQVXOWLQJDQGOHJDOIHHV&)&VPD\EH
DVVLJQHGDQGSOHGJHGRURWKHUZLVHFRPPLWWHGWRUHSD\GHEWVHUYLFHRQERQGVLVVXHGRURWKHUILQDQFLQJXVHGWR
IXQGUHQWDOFDUIDFLOLWLHVDQGHQDEOLQJSURMHFWVWRIXQGDQGUHSOHQLVKUHVHUYHVWKHUHIRUDQGWRSD\FRVWV
DVVRFLDWHGWKHUHZLWK
7KH3RUWVRXJKWDQGUHFHLYHGDYDOLGDWLRQMXGJPHQWIURPWKH0XOWQRPDK&RXQW\&LUFXLW&RXUWGDWHG6HSWHPEHU
 WKH9DOLGDWLRQ-XGJPHQW WKDWFRQILUPHGDPRQJRWKHUWKLQJVWKDWWKHOHY\SOHGJHDQGXVHRI&)&VWR
ILQDQFHWKH&RQ5$&)DFLOLW\DQGUHODWHGIDFLOLWLHVGLGQRWYLRODWHFHUWDLQSURYLVLRQVRIWKH2UHJRQ&RQVWLWXWLRQDQG
ZHUHZLWKLQWKHDXWKRULW\RIWKH3RUW7KH9DOLGDWLRQ-XGJPHQWSHUPDQHQWO\HQMRLQVDOOSHUVRQVIURPLQVWLWXWLQJ
DQ\DFWLRQRUSURFHHGLQJFKDOOHQJLQJWKHYDOLGLW\RI&)&%RQGVRUWKH&)&/HY\2UGLQDQFH


_/DQGUXP %URZQ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

&)&%RQG2UGLQDQFHV

7KH3RUWLQWHQGVWRLVVXHWKH6HULHV&)&%RQGVWRILQDQFHWKH&RQ5$&)DFLOLW\7KH6HULHV&)&
%RQGVDUHEHLQJLVVXHGSXUVXDQWWR3RUW2UGLQDQFH1R%DQG3RUW2UGLQDQFH1R%ERWK HQDFWHGE\WKH
%RDUGRQ)HEUXDU\ FROOHFWLYHO\WKH&)&%RQG2UGLQDQFHV 7KH&)&%RQG2UGLQDQFHVVHWIRUWKWKH
REOLJDWLRQVRIWKH3RUWWRWKH7UXVWHHDQGERQGKROGHUVUHODWLYHWRWKH6HULHV&)&%RQGVDQGDQ\
VXEVHTXHQWERQGVLVVXHGRQSDULW\ZLWKWKH6HULHV&)&%RQGVLQFOXGLQJWKHSOHGJHRIVHFXULW\FRYHQDQWV
ZLWKUHJDUGWR&)&VDQG5HPDLQLQJ&RQWLQJHQW)HH3D\PHQWVUHTXLUHPHQWVSUHFHGHQWWRWKHLVVXDQFHRI
DGGLWLRQDOERQGVDQGWKHFUHDWLRQRIFHUWDLQIXQGVDQGDFFRXQWVDQGWKHRUGHURISULRULW\IRUWKHXVHRI&)&VDQG
5HPDLQLQJ&RQWLQJHQW)HH3D\PHQWV
.H\DVSHFWVRIWKH&)&%RQG2UGLQDQFHVUHODWHGWRWKHUHSD\PHQWRIWKH6HULHV&)&%RQGVDUHGLVFXVVHG
LQWKHIROORZLQJVHFWLRQV&DSLWDOL]HGWHUPVXVHGLQWKHVHGHVFULSWLRQVDUHFRQVLVWHQWZLWKGHILQHGWHUPVLQWKH
&)&%RQG2UGLQDQFHV$VXPPDU\RIFHUWDLQSURYLVLRQVRIWKH&)&%RQG2UGLQDQFHVLVDOVRSURYLGHGLQ
$SSHQGL[&RIWKH2IILFLDO6WDWHPHQWIRUWKH6HULHV&)&%RQGV



6HFXULW\IRUWKH6HULHV&)&%RQGV

7KH6HULHV&)&%RQGVDUHVHFXUHGVROHO\E\&)&V5HPDLQLQJ&RQWLQJHQW)HH3D\PHQWVLIDQ\DQG
LQWHUHVWLQFRPHGHULYHGIURPWKHLQYHVWPHQWRIDPRXQWVKHOGE\WKH3RUWDQGWKH7UXVWHHLQFHUWDLQIXQGVDQG
GHSRVLWHGWRWKH&)&5HYHQXH)XQGSXUVXDQWWRWKH&)&%RQG2UGLQDQFHVIRUWKH6HULHV&)&%RQGV
&RQWLQJHQW)HH3D\PHQWVDUHWKHFRQWLQJHQWIHHSD\PHQWVLIDQ\PDGHE\WKH5$&VWRWKH3RUWSXUVXDQWWR
6HFWLRQRIWKHLUUHVSHFWLYH5$&$JUHHPHQW GHVFULEHGLQPRUHGHWDLOLQ6HFWLRQEHORZ &RQWLQJHQW)HH
3D\PHQWVDUHJHQHUDODLUSRUWUHYHQXHVDQGPXVWILUVWEHXVHGWRSD\FRVWVRIWKHRSHUDWLRQDQGPDLQWHQDQFHRI
WKH$LUSRUWDQGWKHQGHEWVHUYLFHRQWKHJHQHUDODLUSRUWUHYHQXHREOLJDWLRQV$PRXQWVUHPDLQLQJDUH5HPDLQLQJ
&RQWLQJHQW)HH3D\PHQWV+RZHYHULQQRFDVHZLOO5HPDLQLQJ&RQWLQJHQW)HH3D\PHQWVH[FHHGWKHDPRXQWRI
&RQWLQJHQW)HH3D\PHQWVUHFHLYHGE\WKH3RUWGXULQJWKHDSSOLFDEOHSHULRG
7KH6HULHV&)&%RQGVDUHnotVHFXUHGRUSD\DEOHIURPWKHJHQHUDODLUSRUW5HYHQXHVRIWKH3RUW



)ORZRI)XQGV

6HFWLRQRI&)&%RQG2UGLQDQFH%FUHDWHVFHUWDLQIXQGVDQGHVWDEOLVKHVWKHSULRULW\RIDPRXQWV
WUDQVIHUUHGIURPWKH&)&5HYHQXH)XQG WKH)ORZRI)XQGV $FFRUGLQJO\WKHIROORZLQJVSHFLDOIXQGVDQG
DFFRXQWVKDYHEHHQFUHDWHGDQGGHVLJQDWHGDVIROORZV L WKH&)&5HYHQXH)XQGWREHKHOGDQGDGPLQLVWHUHG
E\WKH3RUW LL WKH6HQLRU'HEW6HUYLFH)XQGDQGWKUHHVHSDUDWHDFFRXQWVWKHUHLQWREHNQRZQDVWKH6HQLRU
%RQGV,QWHUHVW$FFRXQWWKH6HQLRU%RQGV3ULQFLSDODQG5HGHPSWLRQ$FFRXQWDQGWKH6HQLRU%RQGV4XDOLILHG
+HGJH3D\PHQW$FFRXQWHDFKWREHKHOGDQGDGPLQLVWHUHGE\WKH7UXVWHH LLL WKH6HQLRU'HEW6HUYLFH5HVHUYH
)XQGDQGVHSDUDWHDFFRXQWVWKHUHLQIRUDQ\VHULHVRI6HQLRU%RQGVWREHFUHDWHGDWWKHGLUHFWLRQRIWKH3RUWHDFK
WREHKHOGDQGDGPLQLVWHUHGE\WKH7UXVWHH LY WKH6XERUGLQDWH'HEW6HUYLFH)XQGDQGWKUHHVHSDUDWHDFFRXQWV
WKHUHLQWREHNQRZQDVWKH6XERUGLQDWH%RQGV,QWHUHVW$FFRXQWWKH6XERUGLQDWH%RQGV3ULQFLSDODQG
5HGHPSWLRQ$FFRXQWDQGWKH6XERUGLQDWH%RQGV4XDOLILHG+HGJH3D\PHQW$FFRXQWHDFKWREHKHOGDQG
DGPLQLVWHUHGE\WKH7UXVWHH Y WKH6XERUGLQDWH'HEW6HUYLFH5HVHUYH)XQGDQGVHSDUDWHDFFRXQWVWKHUHLQIRU
DQ\VHULHVRI6XERUGLQDWH%RQGVWREHFUHDWHGDWWKHGLUHFWLRQRIWKH3RUWHDFKWREHKHOGDQGDGPLQLVWHUHGE\

 6HFWLRQRI3RUW2UGLQDQFH1RDVDPHQGHGE\3RUW2UGLQDQFH1R%HVWDEOLVKHGFHUWDLQIXQGVDQGDFFRXQWVDQGWKHSULRULW\



IRUWKHIORZRI5HYHQXHVDQGFHUWDLQRWKHUDPRXQWVWRVXFKIXQGVDQGDFFRXQWVDVVRFLDWHGZLWKWKH3RUW¶VJHQHUDODLUSRUWUHYHQXHERQGV
6HFWLRQRI2UGLQDQFH1RSHUPLWVDQ\5HYHQXHVUHPDLQLQJLQWKH*HQHUDO$FFRXQWDIWHUWKHWUDQVIHUVWREHXVHGE\WKH3RUWIRU
DQ\ODZIXODYLDWLRQUHODWHGXVHRUSXUSRVHSHUWDLQLQJWRWKH$LUSRUWRUWRDYLDWLRQRUDLUWUDQVSRUWLQWHUHVWVRIWKH3RUWLQFOXGLQJJHQHUDO
DYLDWLRQIDFLOLWLHVDQGWREHXVHGIRU5HPDLQLQJ&RQWLQJHQW)HH3D\PHQWVDVQHHGHG5HPDLQLQJ&RQWLQJHQW)HH3D\PHQWVFRQVLVWRI
DPRXQWVUHPDLQLQJLIDQ\DIWHUJLYLQJHIIHFWWRWKHGLVEXUVHPHQWVIURPWKH*HQHUDO$FFRXQWUHTXLUHGSXUVXDQWWRFODXVHV),567WKURXJK
)2857+ LQFOXVLYH RI6HFWLRQRI2UGLQDQFH1RSURYLGHGKRZHYHULQQRFDVHZLOO5HPDLQLQJ&RQWLQJHQW)HH3D\PHQWVH[FHHG
WKHDPRXQWRI&RQWLQJHQW)HH3D\PHQWVUHFHLYHGE\WKH3RUWGXULQJWKHDSSOLFDEOHSHULRG

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_
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5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

WKH7UXVWHH YL WKH5HQHZDODQG5HSODFHPHQW)XQGWREHKHOGDQGDGPLQLVWHUHGE\WKH3RUW YLL WKH0DMRU
0DLQWHQDQFH)XQGWREHKHOGDQGDGPLQLVWHUHGE\WKH3RUWDQG YLLL WKH&)&6XUSOXVDQG5ROOLQJ&RYHUDJH
)XQGWREHKHOGDQGDGPLQLVWHUHGE\WKH3RUWDQGWZRVHSDUDWHDFFRXQWVWKHUHLQWREHNQRZQDVWKH&)&5ROOLQJ
&RYHUDJH$FFRXQWDQGWKH&)&6XUSOXV$FFRXQWERWKWREHKHOGDQGDGPLQLVWHUHGE\WKH3RUW
7KH)ORZRI)XQGVLVLOOXVWUDWHGJUDSKLFDOO\LQ([KLELW$VVKRZQ&)&VVKDOOEHGHSRVLWHGLQWKH&)&
5HYHQXH)XQGXSRQUHFHLSW,QDGGLWLRQ6HFWLRQRI3RUW2UGLQDQFH1R%FUHDWHGDQGHVWDEOLVKHGDVSHFLDO
WUXVWIXQGWREHKHOGDQGDGPLQLVWHUHGE\WKH3RUWWREHNQRZQDQGGHVLJQDWHGDVWKH³5HPDLQLQJ&RQWLQJHQW)HH
3D\PHQWV)XQG´7KH3RUWLVUHTXLUHGWRVHWDVLGHDQGSD\LQWRWKH5HPDLQLQJ&RQWLQJHQW)HH3D\PHQWV)XQG
WKH5HPDLQLQJ&RQWLQJHQW)HH3D\PHQWVLIDQ\DQGVKDOOLPPHGLDWHO\WKHUHDIWHUWUDQVIHUDOODPRXQWVLQWKH
5HPDLQLQJ&RQWLQJHQW)HH3D\PHQWV)XQGWRWKH&)&5HYHQXH)XQGIRUDSSOLFDWLRQLQDFFRUGDQFHZLWK&)&
%RQG2UGLQDQFH1R%
$PRXQWVLQWKH&)&5HYHQXH)XQGDUHILUVWXVHGWRSD\&)&$GPLQLVWUDWLYH&RVWVZKLFKLQFOXGHWKHFRVWVDQG
H[SHQVHVRILPSRVLQJFROOHFWLQJDQGXVLQJ&)&VLQFOXGLQJZLWKRXWOLPLWDWLRQFRVWVUHODWHGWRVWXGLHV
FRQVXOWDQWVSODQVDQGVSHFLILFDWLRQVWUXVWHHVDQGDWWRUQH\V&)&$GPLQLVWUDWLYH&RVWVGRQRWLQFOXGHWKHFRVWV
RIRSHUDWLQJDQGPDLQWDLQLQJ&)&3URMHFWV$VGHVFULEHGKHUHLQWKHFRVWRIRSHUDWLQJDQGPDLQWDLQLQJ&)&
3URMHFWVDUHSD\DEOHE\WKHUHQWDOFDUFRPSDQLHV$IWHUWKHSD\PHQWRI&)&$GPLQLVWUDWLYH&RVWVWKHUHPDLQLQJ
IXQGVRQGHSRVLWLQWKH&)&5HYHQXH)XQGDUHWKHQWUDQVIHUUHGWRWKHDIRUHPHQWLRQHGVSHFLDOIXQGVDQG
DFFRXQWVFUHDWHGDQGGHVLJQDWHGLQWKH&)&%RQG2UGLQDQFH1R%
6HHWKHVHFWLRQLQWKH2IILFLDO6WDWHPHQWFDSWLRQHG³6(&85,7<$1'6285&(62)3$<0(17)257+(
%21'6´IRUDGHWDLOHGGHVFULSWLRQRIWKH)ORZRI)XQGV

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

(;+,%,7 )ORZRI)XQGV

6RXUFH

'HULYHGIURPWKH&)&%RQG2UGLQDQFHV





3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH5DWH&RYHQDQW

7KH3RUWKDVFRYHQDQWHGLQ6HFWLRQRI&)&%RQG2UGLQDQFH1R%WRWKHH[WHQWSHUPLWWHGE\ODZIL[
UHYLVHIURPWLPHWRWLPHZKHQQHFHVVDU\LPSRVHDQGFROOHFW&)&VDQG&RQWLQJHQW)HH3D\PHQWVLQHDFK)LVFDO
<HDUVXIILFLHQWWRSD\LQDFFRUGDQFHZLWKWKHSURYLVLRQVRIWKH&)&%RQG2UGLQDQFHVWKHJUHDWHURI
D  2QHKXQGUHGSHUFHQW  RIWKHDPRXQWVUHTXLUHGWR L SD\WKH&)&$GPLQLVWUDWLYH&RVWVLQVXFK
)LVFDO<HDUEXWRQO\WRWKHH[WHQW&)&$GPLQLVWUDWLYH&RVWVLQVXFK)LVFDO<HDUZHUHJUHDWHUWKDQ
DPRXQWVRQGHSRVLWLQWKH&)&6XUSOXV$FFRXQWRQWKHILUVWGD\RIVXFK)LVFDO<HDUDQG LL EHGHSRVLWHG
LQWRWKH6HQLRU'HEW6HUYLFH)XQGWKH6HQLRU'HEW6HUYLFH5HVHUYH)XQGWKH6XERUGLQDWH'HEW6HUYLFH
)XQGWKH6XERUGLQDWH'HEW6HUYLFH5HVHUYH)XQGWKH5HQHZDODQG5HSODFHPHQW)XQGDQGWKH0DMRU
0DLQWHQDQFH)XQGLQVXFK)LVFDO<HDUDVFRQWHPSODWHGLQ6HFWLRQV D WKURXJK K KHUHRIRU
E  7KHVXPRI
L  2QHKXQGUHGSHUFHQW  RIWKHDPRXQWVUHTXLUHG $ WRSD\WKH&)&$GPLQLVWUDWLYH&RVWVLQ
VXFK)LVFDO<HDUEXWRQO\WRWKHH[WHQW&)&$GPLQLVWUDWLYH&RVWVLQVXFK)LVFDO<HDUZHUHJUHDWHU
WKDQDPRXQWVRQGHSRVLWLQWKH&)&6XUSOXV$FFRXQWRQWKHILUVWGD\RIVXFK)LVFDO<HDUDQG % WR
EHGHSRVLWHGLQWRWKH6HQLRU'HEW6HUYLFH5HVHUYH)XQGDQGWKH6XERUGLQDWH'HEW6HUYLFH5HVHUYH
)XQGLQVXFK)LVFDO<HDUDVFRQWHPSODWHGLQ6HFWLRQV F DQG I KHUHRISOXV
LL  2QHKXQGUHGILIW\SHUFHQW  RIWKH'HEW6HUYLFH5HTXLUHPHQWZLWKUHVSHFWWR6HQLRU%RQGVIRU
VXFK)LVFDO<HDUSOXV
LLL  2QHKXQGUHGSHUFHQW  RIWKH'HEW6HUYLFH5HTXLUHPHQWZLWKUHVSHFWWRWKH6XERUGLQDWH%RQGV
IRUVXFK)LVFDO<HDU
)RUSXUSRVHVRIGHWHUPLQLQJFRPSOLDQFHZLWKWKH5DWH&RYHQDQWVHWIRUWKDERYH  XQOHVVWKH3RUWHOHFWV
RWKHUZLVHLQZULWLQJWRWKH7UXVWHHDPRXQWVLQWKH&)&5ROOLQJ&RYHUDJH$FFRXQWDWWKHHQGRIDQ\)LVFDO<HDU
XSWRDQDPRXQWHTXDOWRWZHQW\ILYHSHUFHQW  RIWKH0D[LPXP'HEW6HUYLFH5HTXLUHPHQWRQ6HQLRU%RQGV
VKDOOEHDGGHGWR&)&VDQG5HPDLQLQJ&RQWLQJHQW)HH3D\PHQWVLQVXFK)LVFDO<HDU  LIWKH3RUWSD\VGHEW
VHUYLFHRQ6HQLRU%RQGVLQD)LVFDO<HDUIURPDQ\VRXUFHRIIXQGVRWKHUWKDQWKH&)&VDQG5HPDLQLQJ
&RQWLQJHQW)HH3D\PHQWVFROOHFWHGLQVXFK)LVFDO<HDULQFOXGLQJIURPDPRXQWVRQGHSRVLWLQWKH&)&6XUSOXV
$FFRXQWWKHDPRXQWRIVXFKSD\PHQWRUSD\PHQWVVKDOOEHVXEWUDFWHGIURPWKH'HEW6HUYLFH5HTXLUHPHQWIRU
VXFK)LVFDO<HDU  LIWKH3RUWLVQRWUHTXLUHGWRGHSRVLWDPRXQWVLQWRDSDUWLFXODUIXQGUHIHUHQFHGLQ6HFWLRQV
 D RU E DERYHEXWQHYHUWKHOHVVYROXQWDULO\GHSRVLWVDPRXQWVLQWRVXFKIXQGVXFKGHSRVLWZLOOQRWEH
FRQVLGHUHG³UHTXLUHG´DQGWKH3RUWQHHGQRWVKRZFRYHUDJHZLWKUHVSHFWWRVXFKGHSRVLWHGDPRXQWVDQG  DOO
LQFRPHHDUQHGLQD)LVFDO<HDUIURPWKHLQYHVWPHQWRIPRQH\LQWKHIXQGVDQGDFFRXQWVKHOGE\WKH3RUWXQGHU
WKH&)&%RQG2UGLQDQFHVVKDOOEHDGGHGWR&)&VDQG5HPDLQLQJ&RQWLQJHQW)HH3D\PHQWVLQVXFK)LVFDO<HDU
SURYLGHGWKHSURYLVLRQVRIWKH&)&%RQG2UGLQDQFHVDOORZVXFKLQFRPHWREHXVHGWRSD\GHEWVHUYLFHRQWKH
6HQLRU%RQGVDQGRUWKH6XERUGLQDWH%RQGV



$GGLWLRQDO%RQGV

6HFWLRQRIWKH&)&%RQG2UGLQDQFH1R%SHUPLWVWKH3RUWWRLVVXHRQHRUPRUHVHULHVRI$GGLWLRQDO
%RQGVDOVRSD\DEOHIURPDQGVHFXUHGE\&)&VDQG&RQWLQJHQW)HH3D\PHQWV%HIRUHVXFK$GGLWLRQDO%RQGV
VKDOOEHDXWKHQWLFDWHGDQGGHOLYHUHGE\WKH7UXVWHHWKHUHVKDOOEHILOHGZLWKWKH7UXVWHHWKHIROORZLQJ
D  L $FHUWLILHGFRS\RID6XSSOHPHQWDO2UGLQDQFHHQDFWHGE\WKH%RDUGDXWKRUL]LQJWKHLVVXDQFHRIVXFK
$GGLWLRQDO%RQGVDQG LL D6XSSOHPHQWDO$FWLRQVHWWLQJIRUWKWKHWHUPVRIVXFK$GGLWLRQDO%RQGVWRWKH
H[WHQWVXFKWHUPVDUHQRWVHWIRUWKLQWKH6XSSOHPHQWDO2UGLQDQFHLQFOXGLQJZKHWKHUVXFK$GGLWLRQDO
%RQGVDUHGHVLJQDWHGDV6HQLRU%RQGVRU6XERUGLQDWH%RQGV
_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG

E  &HUWLILFDWHVWREHH[HFXWHGUHVSHFWLYHO\E\WKH7UXVWHHDQGWKH3RUWZLWKUHVSHFWWRWKHIXQGVDQG
DFFRXQWVKHOGE\HDFKVWDWLQJWKDWDOOSD\PHQWVLQWRWKH6HQLRU'HEW6HUYLFH)XQGDQGWKH6XERUGLQDWH
'HEW6HUYLFH)XQGFUHDWHGKHUHXQGHUKDYHEHHQPDGHLQIXOODVUHTXLUHGE\WKH&)&%RQG2UGLQDQFHV
WRWKHGDWHRIGHOLYHU\RIVXFK$GGLWLRQDO%RQGVWKDWDOODFFRXQWVGHVFULEHGLQ6HFWLRQV D WKURXJK I 
KHUHRIDUHFXUUHQWWKDWWKHUHDUHQRGHILFLHQFLHVLQWKHDPRXQWVUHTXLUHGWREHRQGHSRVLWWKHUHLQWKDWWR
WKHLUNQRZOHGJHQRGHIDXOWH[LVWVKHUHXQGHUDQGWKDWDOOFRQGLWLRQVSUHFHGHQWWRWKHGHOLYHU\RIVXFK
$GGLWLRQDO%RQGVKDYHEHHQIXOILOOHG
F  :LWKUHVSHFWWRWKHLVVXDQFHRULQFXUUHQFHRI6HQLRU%RQGVHLWKHURIWKHIROORZLQJ
L  $FHUWLILFDWHRIWKH([HFXWLYH'LUHFWRUWRWKHHIIHFWWKDWWKH&)&VDQG&RQWLQJHQW)HH3D\PHQWVIRU
WKHODVWFRPSOHWHG)LVFDO<HDUSUHFHGLQJWKHGDWHRILVVXDQFHRIVXFK$GGLWLRQDO%RQGVIRUZKLFK
DXGLWHGVWDWHPHQWVDUHDYDLODEOHZHUHQRWOHVVWKDQWKHVXPRI L RQHKXQGUHGSHUFHQW  RIWKH
DPRXQWVUHTXLUHG $ WREHGHSRVLWHGLQWRWKH6HQLRU'HEW6HUYLFH5HVHUYH)XQGLQVXFK)LVFDO<HDU
DVFRQWHPSODWHGE\6HFWLRQ F KHUHRIDQG % WRSD\WKH&)&$GPLQLVWUDWLYH&RVWVLQVXFK
)LVFDO<HDUEXWRQO\WRWKHH[WHQW&)&$GPLQLVWUDWLYH&RVWVLQVXFK)LVFDO<HDUZHUHJUHDWHUWKDQ
DPRXQWVRQGHSRVLWLQWKH&)&6XUSOXV$FFRXQWRQWKHILUVWGD\RIVXFK)LVFDO<HDUSOXV LL RQH
KXQGUHGWZHQW\ILYHSHUFHQW  RIWKH0D[LPXP'HEW6HUYLFH5HTXLUHPHQWLQDQ\VXFFHHGLQJ
)LVFDO<HDUIRUDOO6HQLRU%RQGVWKHQ2XWVWDQGLQJ LQFOXGLQJWKH$GGLWLRQDO%RQGVSURSRVHGWREH
LVVXHGEXWH[FOXGLQJWKRVH2XWVWDQGLQJ%RQGVLIDQ\WREHGHIHDVHGRUUHIXQGHGE\WKHLVVXDQFHRI
VXFK$GGLWLRQDO%RQGV RU
LL  $VWDWHPHQWRIWKH$LUSRUW&RQVXOWDQWWKDWLQLWVRSLQLRQWKH&)&VDQG&RQWLQJHQW)HH3D\PHQWV
H[SHFWHGWREHFROOHFWHGE\WKH3RUWGXULQJWKH)LVFDO<HDULQZKLFKVXFK$GGLWLRQDO%RQGVDUHLVVXHG
DQGIRUHDFK)LVFDO<HDUWKHUHDIWHUWKURXJKWKH3HULRGRI5HYLHZUHIHUUHGWREHORZWDNLQJLQWR
DFFRXQWDPRQJRWKHUIDFWRUVDQWLFLSDWHGLQFUHDVHVLQ&)&IHHVDQGFKDUJHVVKDOOQRWEHOHVVWKDQ
WKHVXPRI L RQHKXQGUHGSHUFHQW  RIWKHDPRXQWVUHTXLUHG $ WREHGHSRVLWHGLQWRWKH
6HQLRU'HEW6HUYLFH5HVHUYH)XQGLQHDFKVXFK)LVFDO<HDUDVFRQWHPSODWHGLQ6HFWLRQ F 
KHUHRIDQG % WRSD\WKH&)&$GPLQLVWUDWLYH&RVWVLQHDFKVXFK)LVFDO<HDUEXWRQO\WRWKHH[WHQW
&)&$GPLQLVWUDWLYH&RVWVLQHDFKVXFK)LVFDO<HDUDUHH[SHFWHGWREHJUHDWHUWKDQDPRXQWVRQ
GHSRVLWLQWKH&)&6XUSOXV$FFRXQWRQWKHILUVWGD\RIHDFKVXFK)LVFDO<HDUDVHVWLPDWHGE\WKH
$LUSRUW&RQVXOWDQWSOXV LL RQHKXQGUHGWZHQW\ILYHSHUFHQW  RIWKHDPRXQWVUHTXLUHGWREH
GHSRVLWHGLQWRWKH6HQLRU'HEW6HUYLFH)XQGLQHDFKVXFKFRUUHVSRQGLQJ)LVFDO<HDUGXULQJWKH
3HULRGRI5HYLHZIRUDOO6HQLRU%RQGV2XWVWDQGLQJ LQFOXGLQJWKH$GGLWLRQDO%RQGVSURSRVHGWREH
LVVXHGEXWH[FOXGLQJWKRVH2XWVWDQGLQJ%RQGVLIDQ\WREHGHIHDVHGRUUHIXQGHGE\WKHLVVXDQFHRI
VXFK$GGLWLRQDO%RQGV 
G  :LWKUHVSHFWWRWKHLVVXDQFHRULQFXUUHQFHRI6XERUGLQDWH%RQGVHLWKHURIWKHIROORZLQJ
L  $FHUWLILFDWHRIWKH([HFXWLYH'LUHFWRUWRWKHHIIHFWWKDWWKH&)&VDQG&RQWLQJHQW)HH3D\PHQWVIRU
WKHODVWFRPSOHWHG)LVFDO<HDUSUHFHGLQJWKHGDWHRILVVXDQFHRIVXFK$GGLWLRQDO%RQGVIRUZKLFK
DXGLWHGVWDWHPHQWVDUHDYDLODEOHZHUHQRWOHVVWKDQWKHVXPRI L RQHKXQGUHGSHUFHQW  RIWKH
DPRXQWVUHTXLUHG $ WREHGHSRVLWHGLQWRWKH6HQLRU'HEW6HUYLFH5HVHUYH)XQGDQGWKH
6XERUGLQDWH'HEW6HUYLFH5HVHUYH)XQGLQVXFK)LVFDO<HDUDVFRQWHPSODWHGE\6HFWLRQV F 
DQG I KHUHRIDQG % WRSD\WKH&)&$GPLQLVWUDWLYH&RVWVLQVXFK)LVFDO<HDUEXWRQO\WRWKHH[WHQW
&)&$GPLQLVWUDWLYH&RVWVLQVXFK)LVFDO<HDUZHUHJUHDWHUWKDQDPRXQWVRQGHSRVLWLQWKH&)&
6XUSOXV$FFRXQWRQWKHILUVWGD\RIVXFK)LVFDO<HDUSOXV LL RQHKXQGUHGSHUFHQW  RIWKH
0D[LPXP'HEW6HUYLFH5HTXLUHPHQWLQDQ\VXFFHHGLQJ)LVFDO<HDUIRUDOO6HQLRU%RQGVDQG
6XERUGLQDWH%RQGVWKHQ2XWVWDQGLQJ LQFOXGLQJWKH$GGLWLRQDO%RQGVSURSRVHGWREHLVVXHGEXW

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

H[FOXGLQJWKRVH2XWVWDQGLQJ%RQGVLIDQ\WREHGHIHDVHGRUUHIXQGHGE\WKHLVVXDQFHRIVXFK
$GGLWLRQDO%RQGV RU
LL  $VWDWHPHQWRIWKH$LUSRUW&RQVXOWDQWWKDWLQLWVRSLQLRQWKH&)&VDQG&RQWLQJHQW)HH3D\PHQWV
H[SHFWHGWREHFROOHFWHGE\WKH3RUWGXULQJWKH)LVFDO<HDULQZKLFKVXFK$GGLWLRQDO%RQGVDUHLVVXHG
DQGIRUHDFK)LVFDO<HDUWKHUHDIWHUWKURXJKWKH3HULRGRI5HYLHZUHIHUUHGWREHORZWDNLQJLQWR
DFFRXQWDPRQJRWKHUIDFWRUVDQWLFLSDWHGLQFUHDVHVLQ&)&IHHVDQGFKDUJHVVKDOOQRWEHOHVVWKDQ
WKHVXPRI L RQHKXQGUHGSHUFHQW  RIWKHDPRXQWVUHTXLUHG $ WREHGHSRVLWHGLQWRWKH
6HQLRU'HEW6HUYLFH5HVHUYH)XQGDQGWKH6XERUGLQDWH'HEW6HUYLFH5HVHUYH)XQGLQHDFKVXFK
)LVFDO<HDUDVFRQWHPSODWHGLQ6HFWLRQV F DQG I KHUHRIDQG % WRSD\WKH&)&$GPLQLVWUDWLYH
&RVWVLQHDFKVXFK)LVFDO<HDUEXWRQO\WRWKHH[WHQW&)&$GPLQLVWUDWLYH&RVWVLQHDFKVXFK)LVFDO
<HDUDUHH[SHFWHGWREHJUHDWHUWKDQDPRXQWVRQGHSRVLWLQWKH&)&6XUSOXV$FFRXQWRQWKHILUVWGD\
RIHDFKVXFK)LVFDO<HDUDVHVWLPDWHGE\WKH$LUSRUW&RQVXOWDQWSOXV LL RQHKXQGUHGSHUFHQW
 RIWKHDPRXQWVUHTXLUHGWREHGHSRVLWHGLQWRWKH6HQLRU'HEW6HUYLFH)XQGDQGWKH
6XERUGLQDWH'HEW6HUYLFH)XQGLQHDFKVXFKFRUUHVSRQGLQJ)LVFDO<HDUGXULQJWKH3HULRGRI5HYLHZ
IRUDOO6HQLRU%RQGVDQG6XERUGLQDWH%RQGV2XWVWDQGLQJ LQFOXGLQJWKH$GGLWLRQDO%RQGVSURSRVHGWR
EHLVVXHGEXWH[FOXGLQJWKRVH2XWVWDQGLQJ%RQGVLIDQ\WREHGHIHDVHGRUUHIXQGHGE\WKHLVVXDQFH
RIVXFK$GGLWLRQDO%RQGV 
7KH³3HULRGRI5HYLHZ´VKDOOEHWKDWSHULRGEHJLQQLQJRQWKHILUVWGD\RIWKH%RQG<HDULQZKLFKVXFK$GGLWLRQDO
%RQGVDUHLVVXHGDQGHQGLQJRQWKHODVWGD\RIWKH%RQG<HDUGXULQJZKLFKWKHODWHURIWKHIROORZLQJHYHQWVVKDOO
RFFXU L WKHILIWKDQQLYHUVDU\RIWKHGDWHRILVVXDQFHRIVXFK$GGLWLRQDO%RQGVRU LL WKHWKLUGDQQLYHUVDU\RIWKH
GDWHRQZKLFKLQWHUHVWRQVXFK$GGLWLRQDO%RQGVLVQRWH[SHFWHGWREHSD\DEOHIURPWKHSURFHHGVRIVXFK
$GGLWLRQDO%RQGV



5HQWDO&DU&RQFHVVLRQ/HDVHDQG2SHUDWLQJ$JUHHPHQW

7KH6HULHV&)&%RQGVDUHVHFXUHGLQSDUWE\SD\PHQWVRI&)&VDQG5HPDLQLQJ&RQWLQJHQW)HH
3D\PHQWV LIDQ\ PDGHSXUVXDQWWRDQHZ5HQWDO&DU&RQFHVVLRQ/HDVHDQG2SHUDWLQJ$JUHHPHQW 5$&
$JUHHPHQW WREHH[HFXWHGE\5HQWDO&DU&RPSDQLHV 5$&V WKDWZLOOVHUYHWKH$LUSRUWIURPWKHQHZ&RQ5$&
)DFLOLW\)LYH5$&VKDYHVLJQHGWKH5$&$JUHHPHQWZKLFKUHSUHVHQWDWRWDORIUHQWDOFDUEUDQGVDQGWZRFDU
VKDULQJEUDQGVLQFOXGLQJ $YLV%XGJHW&DU5HQWDO//&($1+ROGLQJV//& (QWHUSULVH 7KH+HUW]&RUSRUDWLRQ
6L[W5HQWD&DU//&DQG7RGG,QYHVWPHQW&RPSDQ\ 'ROODU 
.H\WHUPVRIWKH5$&$JUHHPHQWDUHVXPPDUL]HGLQWKHIROORZLQJVHFWLRQV



7HUPRIWKH5$&$JUHHPHQW

7KLV/HDVHLVELQGLQJXSRQWKH3RUWDQGWKH5$&VDVRIWKH(IIHFWLYH'DWHDQGVKDOOFRPPHQFH &RPPHQFHPHQW
'DWH RQHKXQGUHGHLJKW\  FDOHQGDUGD\VIROORZLQJWKH$FFHVV'DWHDVGHWHUPLQHGE\WKH3RUWDQGVKDOO
FRQWLQXHXQWLOH[SLUDWLRQRQ6HSWHPEHUWKIROORZLQJWKHWZHQWLHWK WK DQQLYHUVDU\RIWKH&RPPHQFHPHQW
'DWH ,QLWLDO7HUP 7KH3RUWVKDOOKDYHWKHULJKWDQGRSWLRQLQLWVVROHGLVFUHWLRQDQGDIWHUFRQVXOWDWLRQZLWKWKH
5$&VWRUHQHJRWLDWHDQGRUUHELGWKHWHUPVRIWKLV/HDVHDQGWKHULJKWVJUDQWHGLQWKLV/HDVHDWWKHWHQWK WK 
DQQLYHUVDU\RIWKH&RPPHQFHPHQW'DWH 5HELG2SWLRQ 3ULRUWRWKHH[SLUDWLRQRIWKH,QLWLDO7HUPDWWKHVROH
GLVFUHWLRQRIWKH3RUWDQGDIWHUFRQVXOWDWLRQZLWKWKH5$&VWKH3RUWVKDOOKDYHWKHULJKWDQGRSWLRQWRH[WHQG
UHQHJRWLDWHDQGRUUHELGWKHWHUPVRIDQGWKHULJKWVJUDQWHGLQWKLV/HDVHIRURQH  DGGLWLRQDOWHQ  \HDUWHUP
DWWKH3RUW VVROHGLVFUHWLRQ ([WHQVLRQ2SWLRQ 

_/DQGUXP %URZQ

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

&ROOHFWLRQRI&)&V

3XUVXDQWWRWKH5$&$JUHHPHQWDQG2UGLQDQFHWKH5$&VDUHUHTXLUHGWRFKDUJHDQGFROOHFW&)&VIURP
$LUSRUW&XVWRPHUVDQGUHPLWDOO&)&VRQDPRQWKO\EDVLVWRWKH3RUW&)&VFROOHFWHGE\WKH3RUWVKDOOEHXVHGLQ
DPDQQHUWKH3RUWGHHPVDSSURSULDWHDWWKH3RUW VVROHGLVFUHWLRQVXEMHFWWR2UGLQDQFHLQFOXGLQJZLWKRXW
OLPLWDWLRQWR D SD\DQGRUVHFXUHGHEWVHUYLFHZLWKUHVSHFWWRWKH&)&%RQGV E WRSD\RUUHLPEXUVHWKH3RUW
IRUWKHFRVWVRIUHQWDOFDUUHODWHGIDFLOLWLHVDQGHTXLSPHQWDQG F FUHDWHDQGPDLQWDLQUHDVRQDEOHUHVHUYHVDOO
VXEMHFWWRWKHOLPLWDWLRQVDQGUHTXLUHPHQWVRI2UGLQDQFH$Q\DQGDOO&)&VFROOHFWHGE\&RQFHVVLRQDLUHVKDOO
EHGHSRVLWHGZLWKDQHOLJLEOHGHSRVLWRU\RUKHOGLQWUXVWE\DWUXVWHHSULRUWREHLQJUHPLWWHGWRWKH3RUW&)&
FROOHFWLRQVZLOOEHDSSOLHGSXUVXDQWWRWKH&)&%RQG2UGLQDQFH)ORZRI)XQGVDVGHVFULEHGLQWKHSUHFHGLQJ
VHFWLRQRIWKLVUHSRUW
)XUWKHUPRUHSXUVXDQWWRWKH5$&$JUHHPHQWWKH5$&VDJUHHWKDW D WKH&)&LVQRWLQFRPHUHYHQXHRUDQ\
RWKHUDVVHWWR&RQFHVVLRQDLUH E &RQFHVVLRQDLUHKDVQRRZQHUVKLSRUSURSHUW\LQWHUHVWLQWKH&)& F WKH5$&
KHUHE\ZDLYHVDQ\FODLPWRDSRVVHVVRU\RURZQHUVKLSLQWHUHVWLQWKH&)& G WKH&)&VKDOOEHWKHSURSHUW\RI
WKH3RUWDQGVKDOOEHKHOGLQWUXVWE\WKH5$&IRUWKHEHQHILWRIWKH3RUWDQG H WKH3RUW RUDWUXVWHHRQLWV
EHKDOI KDVFRPSOHWHSRVVHVVRU\DQGRZQHUVKLSULJKWVWRWKH&)&(DFKRIWKH5$&VPXVWHVWDEOLVKDVHSDUDWH
DFFRXQWIRU&)&V



&RQWLQJHQW)HH3D\PHQWV

7KH5$&VVKDOOSD\WRWKH3RUWD&RQWLQJHQW)HHZKLFKVKDOOEHLPSRVHGLID&RQWLQJHQW)HH(YHQWVKRXOGRFFXU
7KH5$& VVKDUHRIWKH&RQWLQJHQW)HHVKDOOEHEDVHGXSRQ5$&¶V0DUNHW6KDUHDPRQJDOO2Q$LUSRUW5$&V
FDOFXODWHGE\WKH3RUWDVFORVHDVUHDVRQDEO\IHDVLEOH)ROORZLQJWKH3RUW VQRWLFH&RQFHVVLRQDLUHVKDOOSD\WR
WKH3RUWD&RQWLQJHQW)HHLQWKHDPRXQWDWWKHWLPHDQGIRUWKHGXUDWLRQHVWDEOLVKHGE\WKH3RUW,IWKH&)&V
KDYHEHHQVXEVHTXHQWO\LQFUHDVHGLQDVXIILFLHQWDPRXQWWRDOORZGLVFRQWLQXLQJWKHLPSRVLWLRQRID&RQWLQJHQW
)HHDVGHWHUPLQHGE\WKH3RUWWKHQWKH5$&VVKDOOQRWEHREOLJDWHGWRSD\D&RQWLQJHQW)HHXQWLODQHZ
&RQWLQJHQW)HH(YHQWRFFXUV
$&RQWLQJHQW)HH(YHQWVKDOOEHGHHPHGWRKDYHRFFXUUHGZKHQ D WKH3RUWGHWHUPLQHVWKDWWKHUHLVDFXUUHQW
RUXSFRPLQJGHILFLHQF\LQ&)&UHYHQXHVUHTXLUHGWRPDNHSD\PHQWVSXUVXDQWWR2UGLQDQFHLQFOXGLQJ
ZLWKRXWOLPLWDWLRQSD\PHQWVUHODWHGWRGHEWVHUYLFHRQ&)&%RQGVDQGIXQGLQJRIUHVHUYHVRU E WKH3RUW
GHWHUPLQHVWKDWLWLVQRWRUZLOOQRWEHLQFRPSOLDQFHZLWKWKHUDWHFRYHQDQWVSHFLILHGLQ6HFWLRQRI2UGLQDQFH
EDVHGRQ&)&5HYHQXHVEXWH[FOXGLQJ&RQWLQJHQW)HH3D\PHQWV DVGHILQHGLQ2UGLQDQFH 



2WKHU5$&$JUHHPHQW7HUPV

8QGHUWKHWHUPVRIWKH5$&$JUHHPHQWWKH5$&VKDYHDOVRDJUHHGWRWKHIROORZLQJWHUPVDQGFRQGLWLRQV


5HDOORFDWLRQVKDOOQRWRFFXUGXULQJWKH,QLWLDO7HUPRUWKH([WHQVLRQ7HUPXQOHVVFKDQJHVKDYHRFFXUUHG
WKDWKDYHUHVXOWHGLQWKHLQHIILFLHQWXVHRIWKH&RQ5$&)DFLOLW\DVGHWHUPLQHGLQWKH3RUW VUHDVRQDEOH
GLVFUHWLRQEDVHGRQFKDQJHVLQWKHUHODWLYH0DUNHW6KDUH,IWKH3RUWGHWHUPLQHVUHDOORFDWLRQLV
DSSURSULDWHWKH3RUWPD\LQWKH3RUW¶VVROHGLVFUHWLRQUHDOORFDWHDOORUDQ\SRUWLRQRIVSDFHORFDWHGLQWKH
&RQ5$&)DFLOLW\DQG47$E\ZULWWHQQRWLFHWRWKH5$&VDQGWKHUHDOORFDWLRQVKDOOEHHIIHFWLYHDVRIWKH
ODWHURI L RQHKXQGUHGWZHQW\  FDOHQGDUGD\VIROORZLQJGHOLYHU\RIWKH5HDOORFDWLRQ1RWLFH LL -XQH
WKRIWKHVL[WK WK HOHYHQWK WK RUVL[WHHQWK WK IXOO/HDVH<HDUVDVDSSOLFDEOHRU LLL VXFKGDWH
DVRWKHUZLVHXQDQLPRXVO\DJUHHGEHWZHHQWKHDIIHFWHG2Q$LUSRUW5$&VDVFRPPXQLFDWHGLQZULWLQJWR
WKH3RUW5HDOORFDWLRQVKDOOQRWRFFXUQRWZLWKVWDQGLQJWKH3RUW¶VGHWHUPLQDWLRQLIWKH5$&VXQDQLPRXVO\
DJUHHLQZULWLQJWRUHPDLQLQWKHVDPHDUHDVWKDWWKH\DUHRFFXS\LQJDWWKDWWLPHDQGSURYLGHZULWWHQ
QRWLFHWRWKH3RUWRIVXFKDJUHHPHQWZLWKLQILIWHHQ  FDOHQGDUGD\VIROORZLQJUHFHLSWRIWKH5HDOORFDWLRQ
1RWLFH$Q\FRVWVLQFXUUHGE\WKH3RUWDVVRFLDWHGZLWKWKHUHDOORFDWLRQVKDOOEHDOORFDWHGSURSRUWLRQDWHO\
3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

DPRQJWKH2Q$LUSRUW5$&VEDVHGRQ0DUNHW6KDUHDQGVKDOOEHGXHDQGSD\DEOHZLWKLQWKLUW\  
FDOHQGDUGD\VIROORZLQJWKH3RUW¶VLQYRLFHWR5$&¶V)DFLOLW\0DQDJHU


7KH&RQ5$&)DFLOLW\LQFOXGLQJWKHDSSURSULDWHVKDUHRIHQDEOLQJVFRSHDUHLQWHQGHGWREHIXQGHGZLWK
WKHLVVXDQFHRI&)&%RQGV7KH3RUWVKDOOKDYHWKHULJKWWRPDNHUHDVRQDEOHFKDQJHVWRWKHGHVLJQRI
WKH&RQ5$&)DFLOLW\7KH3RUWDQG5$&VDFNQRZOHGJHWKDWWKHUHPD\EHDOVRFKDQJHVLQVFRSHDQGRU
GHVLJQEDVHGRQIDFWRUVLQFOXGLQJEXWQRWOLPLWHGWRXQNQRZQFRQGLWLRQVRPLWWHGGHVLJQIHDWXUHVVFRSH
FKDQJHVDQGRWKHUSURMHFWFKDQJHVWKDWPD\DIIHFWWKHJXDUDQWHHGPD[LPXPSULFH *03 IRU3$&5
7KH3RUWVKDOOKDYHWKHULJKWWRGHWHUPLQHDQGDSSURYHDQ\&RQ5$&3URMHFW&KDQJHVWKDWGRQRWUHVXOWLQ
PRUHWKDQDILYHSHUFHQW  LQFUHDVHFXPXODWLYHO\RUIRUDVLQJOHFKDQJHWRWKHHVWLPDWHGFRVWRIWKH
&RQ5$&)DFLOLW\ZLWKRXWDQRWLILFDWLRQWRWKH5$&V,QWKHHYHQWWKH&RQ5$&3URMHFW&KDQJHVUHVXOWLQ
DQLQFUHDVHLQWKHFRVWRIWKH&RQ5$&)DFLOLW\RIPRUHWKDQILYHSHUFHQW  WKH3RUWVKDOOSURYLGH
QRWLFHWRWKH5$&VDQGVKDOOFRQVXOWZLWKDOO2Q$LUSRUW5$&VRQWKH&RQ5$&3URMHFW&KDQJHVDQG
LQFUHDVHLQFRVWV7KH5$&VVKDOOKDYHWKHULJKWWRREMHFWE\QRWLFHLQZULWLQJGHOLYHUHGWRWKH3RUWZLWKLQ
WHQ  FDOHQGDUGD\VIROORZLQJWKHGDWHZKHQWKH3RUWQRWLILHVWKH5$&VRIWKHSURSRVHGFRVWLQFUHDVH
,IWKH5$&VGRQRWREMHFWWRWKHLQFUHDVHWKH5$&VVKDOOEHGHHPHGWRKDYHDFFHSWHGDQGDJUHHGWRWKH
LQFUHDVH,QWKHHYHQWWKH5$&VWLPHO\REMHFWVWKH3RUWDQGWKH5$&VZLOOKDYHILIWHHQ  FDOHQGDUGD\V
IROORZLQJWKH3RUW VUHFHLSWRIWKHREMHFWLRQIURPWKH5$&VWRQHJRWLDWHDWWHPSWWRDGGUHVVDQGUHVROYH
WKHREMHFWLRQLQJRRGIDLWKDQGLQDUHDVRQDEOHPDQQHU



7KH5$&VVKDOOEHUHVSRQVLEOHIRUGHVLJQLQJDQGFRQVWUXFWLQJDOO,PSURYHPHQWVWRWKH5$&VH[FOXVLYH
3URSHUW\WKDWWKH\GHHPQHFHVVDU\RUGHVLUDEOHLQFRQQHFWLRQZLWKWKH5$&¶VRSHUDWLRQDQGXVHRIWKH
&RQ5$&3URMHFW



$WWKH5$&¶VRZQFRVWWKH5$&VVKDOOUHWDLQDWKLUGSDUW\)DFLOLW\0DQDJHUWRHQVXUHIXOOSHUIRUPDQFHRI
WKHREOLJDWLRQVRIWKH,QGXVWU\$JUHHPHQWRQEHKDOIRIWKH5$&VDQGWRVHUYHDVDGLUHFWOLDLVRQZLWKWKH
3RUWUHJDUGLQJSHUIRUPDQFHRIWKH5$&VXVHDQGRSHUDWLRQRIDOOSRUWLRQVRIWKH3URSHUW\LQFOXGLQJ
ZLWKRXWOLPLWDWLRQWKH3URSHUW\DQGWKH47$)XHOLQJ6\VWHP7KH5$&VVKDOOEHUHVSRQVLEOHIRUWKHFRVW
RIWKH)DFLOLW\0DQDJHU



7KH5$&VVKDOOEHDUDOOFRVWVRIRSHUDWLQJRQWKH3URSHUW\,QDGGLWLRQWKH5$&VDUHUHVSRQVLEOHIRU
GLUHFWO\SD\LQJIRUDOOXWLOLWLHVIRUWKH&RQ5$&WKURXJKWKH)DFLOLW\0DQDJHU



$VRIWKH&RPPHQFHPHQW'DWHWKH5$&VVKDOOGHSRVLWZLWKWKH3RUWDQGFRQWLQXRXVO\PDLQWDLQ
WKURXJKRXWWKHWHUPRIWKH5$&/HDVHFDVKRUDQLUUHYRFDEOHVWDQGE\OHWWHURIFUHGLWHTXDOWRRQHWKLUG
 RIWKH0$*RQHWKLUG  RIWKHHVWLPDWHGDQQXDO&)&VRQHWKLUG  RIWKHDQQXDO3UHPLVHV
5HQWDQGRQHWKLUG  RIWKHUHDOSURSHUW\7D[HVIRUWKHILUVW5$&/HDVH<HDURU3DUWLDO/HDVH<HDU
$IWHUWKHILUVW/HDVH<HDURU3DUWLDO/HDVH<HDUDQDVVHVVPHQWRIUHDOSURSHUW\7D[HVVKDOOEHFRQGXFWHG
RQWKH3URSHUW\UHVXOWLQJLQDQHZUHDOSURSHUW\7D[HVDPRXQWZKLFKVKDOOEHXVHGWRFDOFXODWHWKH
6HFXULW\'HSRVLW7KH6HFXULW\'HSRVLWPD\EHVXEMHFWWRDQQXDODGMXVWPHQWVHDFK/HDVH<HDULQWKH
VROHGLVFUHWLRQRIWKH3RUWSURSRUWLRQDWHWRDQ\DGMXVWPHQWLQWKH0$*VLQFHWKHSUHYLRXV6HFXULW\
'HSRVLWDGMXVWPHQW



)RUXVHRIWKH&RQ5$&HDFK5$&VKDOOSD\WRWKH3RUWD&RQFHVVLRQ)HHZKLFKLVWKHJUHDWHURI D WKH
VXPRI3HUFHQWDJH)HHRU E WKH0LQLPXP$QQXDO*XDUDQWHH 0$* 7KH3HUFHQWDJH)HHSDLGE\
5$&VWRWKH3RUWVKDOOHTXDOWHQSHUFHQW  RIWKH5$&¶VDQQXDO*URVV5HFHLSWVIRUDQ\QRQFDU
VKDULQJ%UDQGDQGHOHYHQSHUFHQW  RIDQQXDO*URVV5HFHLSWVIRUDQ\FDUVKDULQJUHQWDOFDUEUDQG
7KH5$&&RQFHVVLRQ)HHLVnotFRQVLGHUHGDV&)&UHYHQXHIRUWKH6HULHV&)&%RQGVDQGLV
FRQVLGHUHGWREHDSDUWRIJHQHUDODLUSRUWUHYHQXHV



_/DQGUXP %URZQ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

7KH3RUWRI3RUWODQG



7KH5$&VVKDOOSD\3UHPLVHV5HQWEDVHGRQ5$&¶V3URSRUWLRQDWH6KDUHRIWKH3URSHUW\$VRIWKH
&RPPHQFHPHQW'DWHWKH5$&VVKDOOSD\UHQWIRUWKH3UHPLVHVDWWKHUDWHLQH[LVWHQFHGXULQJWKHILQDO
/HDVH<HDURIWKHSULRUUHQWDOFDUFRQFHVVLRQDQGRSHUDWLQJDJUHHPHQW,WLVHVWLPDWHGWKDWWKHUDWHVKDOO
HTXDODSSUR[LPDWHO\RISHUVTXDUHIRRWSHU\HDUKRZHYHUWKH3RUWVKDOOQRWLI\WKH5$&VDVWRWKH
RIILFLDOUDWHDWOHDVWWKLUW\  GD\VSULRUWRWKH&RPPHQFHPHQW'DWH%HJLQQLQJRQWKH-XO\IROORZLQJ
WKH&RPPHQFHPHQW'DWHWKH3UHPLVHV5HQWVKDOOEHDGMXVWHGE\WKH&RQVXPHU3ULFH,QGH[5DWH &3, 
HDFK\HDU7KH5$&3UHPLVHV5HQWLVnotFRQVLGHUHGDV&)&UHYHQXHVIRUWKH6HULHV&)&%RQGV
DQGLVFRQVLGHUHGWREHDSDUWRIJHQHUDODLUSRUWUHYHQXHV



7KH5$&VDUHUHTXLUHGWRFRPSO\ZLWKDOODSSOLFDEOHIHGHUDOVWDWHDQGORFDOODZV



+LVWRULFDO&XVWRPHU)DFLOLW\&KDUJH&ROOHFWLRQV

7KH3RUWILUVWLPSOHPHQWHGD&)&RQ-DQXDU\RISHUWUDQVDFWLRQGD\VXEMHFWWRDFDSRIXSWRIRXU
GD\VWRKHOSIXQGUHQWDOFDUSURMHFWV([KLELW$GHSLFWVWKH3RUW¶VKLVWRULFDOFROOHFWLRQVRI&)&VRQDPRQWKO\
EDVLV7KURXJK6HSWHPEHUWKH3RUWKDVFROOHFWHGDWRWDORIPLOOLRQLQ&)&UHYHQXHVRIZKLFKWKH3RUW
KDVVSHQWDSSUR[LPDWHO\PLOOLRQRQWKHFRQVWUXFWLRQRIWKHUHQWDOFDUTXLFNWXUQDURXQGIDFLOLW\ 5$&47$ 
&)&FROOHFWLRQVLQFUHDVHGDWDUDWHRIIURP)< WKHILUVWIXOO\HDURIFROOHFWLRQV WR)<IURP
PLOOLRQWRPLOOLRQ&)&FROOHFWLRQVLQFUHDVHGVOLJKWO\WRPLOOLRQLQ)<IROORZHGE\DVPDOO
GHFUHDVHLQ)<WRPLOOLRQ
([KLELW$DOVRSUHVHQWVWKH&)&FROOHFWLRQKLVWRU\RQDTXDUWHUO\EDVLVDQGIRU\HDUWRGDWHLQIRUPDWLRQ$VVKRZQ
WKHVXPPHUTXDUWHU IURP-XO\WKURXJK6HSWHPEHU KDVKLVWRULFDOO\EHHQWKHVWURQJHVWTXDUWHULQWHUPVRI&)&
FROOHFWLRQVZLWKDSSUR[LPDWHO\PLOOLRQLQ&)&UHYHQXHVFROOHFWHGLQHDFKRIWKHODVWIRXU\HDUV7KHZLQWHU
TXDUWHU IURP-DQXDU\WKURXJK0DUFK LVWKHORZHVWTXDUWHURI&)&FROOHFWLRQVDWDSSUR[LPDWHO\PLOOLRQRYHU
WKHODVWWKUHH\HDUV7KURXJKWKHILUVWTXDUWHURI)<&)&FROOHFWLRQVDUHXSE\RYHUWKHVDPHSHULRGLQ
)<



'HEW6HUYLFH

([KLELW%SUHVHQWVWKHSURMHFWHGDQQXDOGHEWVHUYLFHUHODWHGWRWKH6HULHV&)&%RQGV)RUWKHSXUSRVHVRI
WKLVDQDO\VLVWKHGHEWVHUYLFHSURMHFWLRQLVEDVHGRQWKHIROORZLQJDVVXPSWLRQVSURYLGHGE\WKH3RUW¶V)LQDQFLDO
$GYLVRU3)0)LQDQFLDO$GYLVRUV//& 3)0 


)LQDO0DWXULW\LV-XO\



7KH6HULHV&)&%RQGVDUHLVVXHGDVWD[DEOHERQGV



$VVXPHGLQWHUHVWUDWHVEDVHGRQHVWLPDWHGPDUNHWFRQGLWLRQVDVRI)HEUXDU\SOXVEDVLV
SRLQWV



)XQGLQJRID'HEW6HUYLFH5HVHUYH)XQGHTXDOWR0D[LPXP$QQXDO'HEW6HUYLFH 0$'6 



1RFDSLWDOL]HGLQWHUHVW



/HYHOGHEWVHUYLFHSD\PHQWV



2 0([SHQVHV

3XUVXDQWWRWKH5$&$JUHHPHQWLQ6HFWLRQWKH5$&VDUHUHTXLUHGWRPDLQWDLQLQJRRGUHSDLUDQGNHHSLQD
FOHDQDQGRUGHUO\FRQGLWLRQDQGDSSHDUDQFHWKH&RQ5$&LQFOXGLQJDOO,PSURYHPHQWVORFDWHGRQDQGZLWKLQWKH
3URSHUW\DVGHILQHGLQ([KLELW0WRWKH5$&$JUHHPHQW 0DLQWHQDQFH0DWUL[ 7KH0DLQWHQDQFH0DWUL[VHWVIRUWK
3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

WKHVSHFLILFLWHPVWREHPDLQWDLQHGE\WKH3RUWDQGRU&RQFHVVLRQDLUHLQWKH3URSHUW\2 0([SHQVHVLQFXUUHGIRU
WKHRSHUDWLRQRIWKH&RQ5$&)DFLOLW\DUHDQWLFLSDWHGWREHSDLGIRUE\WKH5$&VRUWKH3RUWGHSHQGLQJRQ
FRQWUDFWXDOUHVSRQVLELOLW\$Q\2 0([SHQVHVWKDWZRXOGEHWKHUHVSRQVLELOLW\RIWKH3RUWDUHQRWLQFOXGHGZLWKLQ
WKH)ORZRI)XQGVSXUVXDQWWRWKH6HULHV&)&2UGLQDQFHDQGWKXVDUHQRWLQFOXGHGLQWKHILQDQFLDO
IRUHFDVW
3HUWKH&)&%RQG2UGLQDQFH)ORZRI)XQGV&)&$GPLQLVWUDWLYH&RVWVDUHWREHSDLGIURP&)&UHYHQXHVDQG
LQFOXGHVWKHFRVWVDQGH[SHQVHVRILPSRVLQJFROOHFWLQJDQGXVLQJ&)&VLQFOXGLQJZLWKRXWOLPLWDWLRQFRVWV
UHODWHGWRVWXGLHVFRQVXOWDQWVSODQVDQGVSHFLILFDWLRQVWUXVWHHVDQGDWWRUQH\V&)&$GPLQLVWUDWLYH&RVWV
DVVRFLDWHGZLWKWKH&RQ5$&DUHHVWLPDWHGWREHDSSUR[LPDWHO\LQDQGDUHHVWLPDWHGWRLQFUHDVHDW
DQQXDOO\WKURXJK)<



)RUHFDVWRI&)&5HYHQXH'HEW6HUYLFH&RYHUDJHDQG)ORZRI)XQGV

%DVHGRQWKHIRUHFDVWRIUHQWDOFDUDFWLYLW\SUHVHQWHGLQ&KDSWHU/ %KDVGHYHORSHGSURMHFWLRQVRI&)&
UHYHQXHDVVRFLDWHGLQWHUHVWHDUQLQJVGHEWVHUYLFHFRYHUDJHDQGWKH)ORZRI)XQGVXQGHUWKH&)&%RQG
2UGLQDQFHVWKURXJKWKHIRUHFDVWSHULRG.H\DVVXPSWLRQVPDGHLQWKHVHIRUHFDVWVLQFOXGHWKHIROORZLQJ


7KHRQ$LUSRUW5$&VWKDWKDYHVLJQHGWKH5$&$JUHHPHQWZLOOFRQWLQXHWRRSHUDWHDWWKH$LUSRUWIRUWKH
GXUDWLRQRIWKHIRUHFDVWSHULRG,QWKHHYHQWRQHRUPRUH5$&VOHDYHWKHPDUNHWWKHUHPDLQLQJ5$&VRU
QHZHQWUDQW5$&VZLOODFWWRVHUYHGHPDQGDQGFDSWXUHPDUNHWVKDUHZLWKPLQLPDOHIIHFWRQWKHFROOHFWLRQ
RI&)&V



$Q\RII$LUSRUW5$&VWKDWPD\RSHUDWHLQWKHIXWXUHDIWHUWKHRSHQLQJRIWKH&RQ5$&DQGZLOODOVREH
UHTXLUHGWRFROOHFWDQGUHPLWWKH&)&WRWKH$LUSRUW



7KH&)&UDWHLVDVVXPHGWRUHPDLQDWSHUWUDQVDFWLRQGD\XSWRDPD[LPXPRIIRXUGD\V



$Q\GHOD\LQWKHRSHQLQJRIWKH&RQ5$&)DFLOLW\ZLOOQRWDIIHFWWKHFROOHFWLRQRI&)&VDV&)&VDUH
FXUUHQWO\EHLQJFROOHFWHGDQGDUHDVVXPHGWRFRQWLQXHWREHFROOHFWHGXQWLOWKH2SHQLQJ'DWHDQG&)&V
DUHDVVXPHGWREHFROOHFWHGRQDQGDIWHUWKH2SHQLQJ'DWH



&)&5HYHQXH

([KLELW&SUHVHQWVIRUHFDVW&)&UHYHQXHWKURXJK)<ZKLFKLVGHULYHGE\PXOWLSO\LQJIRUHFDVWUHQWDOFDU
WUDQVDFWLRQGD\VVXEMHFWWRWKHIRXUGD\FDSE\WKHDVVXPHG&)&UDWHIRUHDFK)<RIWKHIRUHFDVWSHULRG$V
GLVFXVVHGSUHYLRXVO\LQWKLV5HSRUWUHQWDOFDUWUDQVDFWLRQGD\VDUHIRUHFDVWWRJURZSULPDULO\DVDIXQFWLRQRI
YLVLWLQJ2 'SDVVHQJHUDFWLYLW\DWWKH$LUSRUW$VDUHVXOW&)&UHYHQXHVDUHIRUHFDVWWRLQFUHDVHDWD
&$*5IURP)<WKURXJK)<LQOLQHZLWK2 'YLVLWLQJSDVVHQJHUDFWLYLW\


_/DQGUXP %URZQ



5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK



7KH3RUWRI3RUWODQG

'HEW6HUYLFH&RYHUDJH

([KLELW'SUHVHQWVWKHIRUHFDVWRIWKHDQQXDOFRYHUDJHUDWLRRI&)&VWRGHEWVHUYLFHSXUVXDQWWRWKH5DWH
&RYHQDQWHVWDEOLVKHGLQWKH&)&%RQG2UGLQDQFHV7KHIRUHFDVWRIWKHDQQXDOFRYHUDJHUDWLRLVEDVHGRQWKH
SURMHFWHG&)&UHYHQXHVLQWHUHVWHDUQLQJVLQFHUWDLQIXQGVDQG&RQWLQJHQW)HHSD\PHQWV QRQHDVVXPHGLQWKLV
DQDO\VLV $GGLWLRQDOO\DPRXQWVRQGHSRVLWLQWKH&)&5ROOLQJ&RYHUDJH$FFRXQW XSWRSHUFHQWRIWKH6HULHV
&)&%RQGPD[LPXPDQQXDOGHEWVHUYLFHHVWDEOLVKHGSXUVXDQWWRWKH&)&%RQG2UGLQDQFHV LVDOVR
LQFOXGHGLQWKHDQQXDOFRYHUDJHUDWLRFDOFXODWLRQ$VVKRZQGHEWVHUYLFHFRYHUDJHSXUVXDQWWRWKH&)&%RQG
2UGLQDQFHVH[FHHGVWKHUHTXLUHPHQWRI[LQHDFK\HDURIWKHIRUHFDVWSHULRGUDQJLQJIURPDORZRI[LQ
WRDKLJKRI[LQ
)RULOOXVWUDWLYHSXUSRVHVDGGLWLRQDOGHEWVHUYLFHFRYHUDJHFDOFXODWLRQVDUHDOVRSUHVHQWHGRQ([KLELW'ZKLFK
FDOFXODWHGWKHGHEWVHUYLFHFRYHUDJHEDVHGRQ&)&UHYHQXHVRQO\ H[FOXGLQJWKH&)&5ROOLQJ&RYHUDJH
$FFRXQW $VSUHVHQWHGWKHVHGHEWVHUYLFHFRYHUDJHUDWLRVUDQJHIURPDORZRI[WRDKLJKRI[IRUWKH
&)&UHYHQXHVRQO\FDOFXODWLRQ



)ORZRI)XQGV

([KLELW(SUHVHQWV/ %¶VSURMHFWLRQRIDQQXDOIORZRIIXQGVDVSURYLGHGIRULQWKH&)&%RQG2UGLQDQFHV,QHDFK
\HDURIWKHIRUHFDVWSHULRG&)&VDUHVXIILFLHQWWRPHHWWKH3RUW¶VGHEWVHUYLFHREOLJDWLRQVDQGPDNHDOOGHSRVLWV
UHTXLUHGXQGHUWKH&)&%RQG2UGLQDQFHV



6HQVLWLYLW\$QDO\VLV

7RDVVHVVWKHVHQVLWLYLW\RIWKHEDVHILQDQFLDOSURMHFWLRQVSUHVHQWHGKHUHLQWZRVHQVLWLYLW\VFHQDULRVZHUH
GHYHORSHGWRWHVWK\SRWKHWLFDOGHFUHDVHVLQHQSODQHGSDVVHQJHUVDQGUHQWDOFDU7UDQVDFWLRQ'D\VDWWKH$LUSRUW
7KHVHVHQVLWLYLW\DQDO\VHVDUHSURYLGHGRQO\IRULQIRUPDWLRQDOSXUSRVHVDQGVKRXOGQRWEHFRQVLGHUHGH[SHFWHG
SURMHFWLRQVRIIXWXUHUHVXOWV



6FHQDULR±'HFUHDVHG(QSODQHG3DVVHQJHUV

7KHILUVWVHQVLWLYLW\VFHQDULRDQDO\]HGWKHILQDQFLDOLPSDFWVDVVRFLDWHGZLWKDK\SRWKHWLFDOGHFUHDVHLQHQSODQHG
SDVVHQJHUVUHVXOWLQJIURPDQHFRQRPLFUHFHVVLRQVLPLODUWRWKDWH[SHULHQFHGDWWKH$LUSRUWIURPWKHQDWLRQZLGH
UHFHVVLRQLQDQG,QUHYLHZLQJKLVWRULFDOHQSODQHGSDVVHQJHUWUHQGVHQSODQHGSDVVHQJHUVDWWKH
$LUSRUWGHFUHDVHGE\IURPOHYHOVDQGWKHQUHFRYHUHGRYHUWKHQH[WILYH\HDUV%\)<HQSODQHG
SDVVHQJHUOHYHOVKDGLQFUHDVHGWRWKHLUSULRUOHYHOVH[SHULHQFHGLQ)<
7RVLPXODWHWKLVWKLVVHQVLWLYLW\VFHQDULRDVVXPHGDGHFUHDVHLQHQSODQHGSDVVHQJHUVLQ)<RYHU
SURMHFWHG)<$VDUHVXOWWRWDOHQSODQHGSDVVHQJHUVLQ)<ZHUHSURMHFWHGWRGHFUHDVHWR
DSSUR[LPDWHO\PLOOLRQLQ)<%H\RQG)<HQSODQHGSDVVHQJHUVZHUHWKHQDVVXPHGWRLQFUHDVHDW
D&$*5RIWKURXJK)<DQGWKHQDWWKURXJK)<UHDFKLQJDSSUR[LPDWHO\PLOOLRQ
HQSODQHGSDVVHQJHUVLQ)<$OORWKHU&)&SURMHFWLRQDVVXPSWLRQVUHPDLQWKHVDPHDVWKRVHDVVXPHGLQ
WKHEDVHOLQHSURMHFWLRQV
7DEOHSUHVHQWVDFRPSDULVRQRIWKHHQSODQHGSDVVHQJHU&)&UHYHQXHDQGGHEWVHUYLFHFRYHUDJHUHVXOWV
DVVRFLDWHGZLWKWKLVVHQVLWLYLW\DQDO\VLV$VVKRZQGHEWVHUYLFHFRYHUDJHLVSURMHFWHGWRPHHWRUH[FHHGWKH
UHTXLUHPHQWVVHWIRUWKLQWKH&)&%RQG2UGLQDQFHVWKURXJKRXWWKH3URMHFWLRQ3HULRG7KH6HULHV&)&%RQG
GHEWVHUYLFHFRYHUDJH LQFOXGLQJUROOLQJFRYHUDJH XQGHUWKH6HQVLWLYLW\VFHQDULRLQFUHDVHVIURPDORZRI[
LQ)<WR[E\)<

3RUWODQG,QWHUQDWLRQDO$LUSRUW&XVWRPHU)DFLOLW\&KDUJH5HYHQXH%RQGV6HULHV_

7KH3RUWRI3RUWODQG

7$%/(

5HSRUWRIWKH$LUSRUW&RQVXOWDQW
0DUFK

)LQDQFLDO6HQVLWLYLW\5HVXOWV

)LVFDO<HDU

(QSODQHG3DVVHQJHUV ¶V 

&)&5HYHQXH ¶V 

'HEW6HUYLFH&RYHUDJH

%DVHOLQH

6HQVLWLYLW\

%DVHOLQH
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Exhibit A
HISTORICAL CFC REVENUE COLLECTIONS
(Fiscal Years Ending June 30)

PORT OF PORTLAND

2014

2

July
August
September

Actual 1
2016

2015

2017

2018

2019

$1,412,520
1,503,252
1,389,474

$1,664,676
1,749,270
1,511,262

$1,651,200
1,756,560
1,595,490

$1,641,606
1,702,668
1,597,638

$1,706,466
1,786,788
1,621,308

$4,305,246

$4,925,208
14.4%

$5,003,250
1.6%

$4,941,912
-1.2%

$5,114,562
3.5%

$1,297,650
1,019,232
873,204

$1,455,030
1,156,050
988,542

$1,490,808
1,146,306
995,406

$1,474,170
1,150,524
984,888

$1,486,548
1,193,700
985,536

$0

$3,190,086

$3,599,622
12.8%

$3,632,520
0.9%

$3,609,582
-0.6%

$3,665,784
1.6%

$371,310
829,644
968,676

$855,876
873,852
1,034,766

$964,746
996,954
1,093,062

$908,118
973,602
1,168,518

$927,498
972,078
1,156,416

$927,210

Winter Quarter
Annual Percent Change

$2,169,630

$2,764,494
27.4%

$3,054,762
10.5%

$3,050,238
-0.1%

$3,055,992
0.2%

$927,210
--

April
May
June

$1,004,736
1,155,210
1,324,842

$1,152,600
1,285,992
1,534,554

$1,215,156
1,400,454
1,488,792

$1,209,096
1,363,146
1,559,268

$1,224,030
1,354,290
1,563,870

Spring Quarter
Annual Percent Change

$3,484,788

$3,973,146
14.0%

$4,104,402
3.3%

$4,131,510
0.7%

$4,142,190
0.3%

$0

Fiscal Year Total
Annual Percent Change

$5,654,418

$14,232,972 $15,683,994 $15,817,518
-10.2%
0.9%

$15,749,676
-0.4%

$9,707,556

Summer Quarter
Annual Percent Change

$0

October
November
December
Fall Quarter
Annual Percent Change
January
February
March

Note: Amounts may not add due to rounding.
1
2

CFC collection figures may differ from the Port's annual audited figures due to timing of revenue recording and accrual adjustments.
The Port began imposing a $6.00 CFC per transaction day for a maximum of four (4) days on January 15, 2014.

Source: Port of Portland.
Compiled by Landrum & Brown

Exhibit B
CFC DEBT SERVICE
(Fiscal Years Ending June 30)
Fiscal Year

PORT OF PORTLAND

Principal

Interest

Total Debt Service

2019

$0

$1,330,571

$1,330,571

2020

2,890,000

7,983,427

10,873,427

2021

2,985,000

7,885,745

10,870,745

2022

3,090,000

7,781,867

10,871,867

2023

3,200,000

7,672,172

10,872,172

2024

3,315,000

7,556,652

10,871,652

2025

3,435,000

7,435,323

10,870,323

2026

3,570,000

7,304,793

10,874,793

2027

3,710,000

7,163,778

10,873,778

2028

3,860,000

7,011,297

10,871,297

2029

4,025,000

6,848,791

10,873,791

2030

4,195,000

6,677,326

10,872,326

2031

4,375,000

6,496,521

10,871,521

2032

4,565,000

6,305,771

10,870,771

2033

4,770,000

6,102,172

10,872,172

2034

4,990,000

5,884,660

10,874,660

2035

5,220,000

5,652,126

10,872,126

2036

5,475,000

5,397,390

10,872,390

2037

5,740,000

5,130,210

10,870,210

2038

6,020,000

4,850,098

10,870,098

2039

6,315,000

4,556,322

10,871,322

2040

6,625,000

4,248,150

10,873,150

2041

6,960,000

3,911,600

10,871,600

2042

7,315,000

3,558,032

10,873,032

2043

7,685,000

3,186,430

10,871,430

2044

8,075,000

2,796,032

10,871,032

2045

8,485,000

2,385,822

10,870,822

2046

8,920,000

1,954,784

10,874,784

2047

9,370,000

1,501,648

10,871,648

2048

9,845,000

1,025,652

10,870,652

2049

10,345,000

525,526

10,870,526

Note: Amounts may not add due to rounding.
Source: PFM Financial Advisors LLC (PFM)
Compiled by Landrum & Brown

Exhibit C
FORECAST CFC COLLECTIONS
(dollars in thousands except for rates)
(Fiscal Years Ending June 30)
Estimated 1
2019
Total Transaction Days (within 4-Day Cap)
CFC Rate
CFC Collections

[A]
[B]
[C=A*B]

Forecast
2020

2021

2022

2023

2,662
$6.00

2,724
$6.00

2,786
$6.00

2,851
$6.00

2,916
$6.00

2,983
$6.00

$15,975

$16,343

$16,719

$17,103

$17,496

$17,898

Note: Amounts may not add due to rounding.
1

Estimated FY 2019 CFC collections differ from the Port's budgeted FY 2019 figures due to the availabilty of actual figures through the second quarter of FY 2019.

Source: Port of Portland management records (budget); Landrum & Brown (forecast)
Compiled by Landrum & Brown

2024

Exhibit D
SERIES 2019 CFC BOND DEBT SERVICE COVERAGE

PORT OF PORTLAND

(dollars in thousands)
(Fiscal Years Ending June 30)
Forecast
2019

2020

2021

2022

2023

2024

[A]
[B]

$15,975
0

$16,343
0

$16,719
0

$17,103
0

$17,496
0

$17,898
0

[C]=[A]+[B]
[D]
[E]

$15,975
95
(14)

$16,343
218
(14)

$16,719
277
(14)

$17,103
340
(14)

$17,496
406
(14)

$17,898
477
(14)

[F]=[C]+[D]+[E]

$16,056

$16,548

$16,982

$17,430

$17,889

$18,362

[G]

$1,331

$10,873

$10,871

$10,872

$10,872

$10,872

[H]=[F]/[G]

12.07

1.52

1.56

1.60

1.65

1.69

[F]
[I]

$16,056
2,719

$16,548
2,719

$16,982
2,719

$17,430
2,719

$17,889
2,719

$18,362
2,719

[J]=[F]+[I]

$18,775

$19,266

$19,700

$20,148

$20,607

$21,081

[K]=[J]/[G]

14.11

1.77

1.81

1.85

1.90

1.94

1.50

1.50

1.50

1.50

1.50

1.50

CFC Revenue:
CFC Collections
Contingent Fee Payments 1
Total
Plus: Interest earnings
Less: CFC Administrative Costs
Total amounts available for Senior Bonds debt service
(without amounts from CFC Rolling Coverage Account)
Senior Bonds Debt Service Coverage
Senior Bonds Debt Service Requirement

Senior Bonds debt service coverage ratio (without
amounts from CFC Rolling Coverage Account)
Total amounts available for Senior Bonds debt service
(without amounts from CFC Rolling Coverage Account)
Plus: Amounts available in CFC Rolling Coverage Account
Total amounts available for Senior Bonds debt service
(with amounts from CFC Rolling Coverage Account)

Senior Bonds debt service coverage ratio (with amounts
from CFC Rolling Coverage Account)
Senior Debt Service Coverage Ratio - Requirement
Note: Amounts may not add due to rounding.
1

Additional fees to be collected from the rental car companies, if required, for the Port to meet the Rate Covenant requirements of the Master CFC Bond
Ordinance.
2
Amounts available in the CFC Surplus and Rolling Coverage Fund limited to 25% of maximum annual debt service.
Source: Port of Portland management records (budget); Landrum & Brown (forecast)
Compiled by Landrum & Brown

Exhibit E
CFC REVENUE FLOW OF FUNDS

PORT OF PORTLAND

(dollars in thousands)
(Fiscal Years Ending June 30)
Forecast
2019

2020

2021

2022

2023

2024

$5,324

$0

$0

$0

$0

$0

$15,975
0
95

$16,343
0
218

$16,719
0
277

$17,103
0
340

$17,496
0
406

$17,898
0
477

$16,069

$16,561

$16,995

$17,443

$17,902

$18,375

CFC Revenue Fund
Beginning Balance

[A]

Deposits:
CFC Collections
Contingent Fee Payments 1
Transfer In Interest Earnings
Total CFC Revenue

[B]

Less: CFC Administrative Costs

[C]

Net CFC Revenues

[D=B+C]

Transfers Out:
Senior Debt Service Fund
Senior Debt Service Reserve Fund
Renewal and Replacement Fund
Major Maintenance Fund
CFC Surplus and Rolling Coverage Fund 2
Total Transfers Out
Ending Balance
Senior Debt Service Fund:
Beginning Balance
Transfer from CFC Revenue Fund
Payment of CFC Bond Debt Service

[E]
[F=A+D-E]

($14)

($14)

($14)

($14)

($14)

($14)

$16,056

$16,548

$16,982

$17,430

$17,889

$18,362

$1,331
0
0
0
20,050

$10,873
0
0
0
5,674

$10,871
0
0
0
6,111

$10,872
0
600
1,000
4,958

$10,872
0
600
1,000
5,416

$10,872
0
600
1,000
5,890

$21,380

$16,548

$16,982

$17,430

$17,889

$18,362

$0

$0

$0

$0

$0

$0

$0

$0

$0

$0

$0

$0

$1,331
(1,331)

$10,873
(10,873)

$10,871
(10,871)

$10,872
(10,872)

$10,872
(10,872)

$10,872
(10,872)

Ending Balance

$0

$0

$0

$0

$0

$0

Senior Debt Service Reserve Fund:
Beginning Balance

$0

$10,929

$11,039

$11,150

$11,262

$11,375

$0
10,875
55

$0
0
110

$0
0
111

$0
0
112

$0
0
113

$0
0
114

$10,929

$11,039

$11,150

$11,262

$11,375

$11,490

Transfer from CFC Revenue Fund
Reserve Deposit from Bond Issue
Interest Earnings
Ending Balance

Exhibit E
CFC REVENUE FLOW OF FUNDS

PORT OF PORTLAND

(dollars in thousands)
(Fiscal Years Ending June 30)
Forecast
2019

2020

2021

2022

2023

2024

$0

$0

$0

$0

$600

$870

$0
0
0
0
0

$0
0
0
0
0

$0
0
0
0
0

$0
600
3
(3)
0

$0
600
7
(7)
(330)

Ending Balance

$0

$0

$0

$600

$870

$1,470

Major Maintenance Fund:
Beginning Balance

$0

$0

$0

$0

$1,000

$2,000

$0
0
0
0

$0
0
0
0

$0
0
0
0

$1,000
5
(5)
0

$1,000
15
(15)
0

$1,000
25
(25)
0

Ending Balance

$0

$0

$0

$1,000

$2,000

$3,000

CFC Surplus and Rolling Coverage Fund: 2
Beginning Balance

$0

$18,935

$24,609

$30,720

$35,678

$41,095

Renewal and Replacement Fund:
Beginning Balance
Reserve Deposit from Bond Issue
Transfer from CFC Revenue Fund
Interest Earnings
Transfer Interest Earnings to CFC Revenue Fund
Repair & Replacement Expenses

Transfer from CFC Revenue Fund
Interest Earnings
Transfer Interest Earnings to CFC Revenue Fund
Major Maintenance Expenses

Transfer from CFC Revenue Fund
Interest Earnings
Transfer Interest Earnings to CFC Revenue Fund
RAC QTA Development
Rolling Coverage
Ending Balance

$20,050
95
(95)
(3,833)
2,719
$18,935

$5,674
218
(218)
0
0
$24,609

$6,111
277
(277)
0
0
$30,720

$4,958
332
(332)
0
0
$35,678

$5,416
384
(384)
0
0
$41,095

$0
600
12
(12)
0

$5,890
440
(440)
0
0
$46,985

Note: Amounts may not add due to rounding.
1

Additional fees to be collected from the rental car companies, if required, for the Port to meet the Rate Covenant requirements of the CFC Bond
Ordinance.
2
Surplus CFC amounts to be used for any lawful Port rental car purpose, and amounts for Rolling Coverage are limited to 25% of maximum annual debt
service.
Source: Port of Portland management records (budget); Landrum & Brown (forecast)
Compiled by Landrum & Brown
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REPORT OF INDEPENDENT AUDITORS
_____________________

Report of Independent Auditors
The Board of Commissioners
Port of Portland

Report on the Financial Statements
We have audited the accompanying balance sheets and the related statements of revenues, expenses,
and changes in net position and cash flows of the Airport and Marine & Other activities as of and for the
year ended June 30, 2018, and the related notes to the financial statements, which collectively comprise
the Port of Portland’s basic financial statements as listed in the table of contents.
Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.
Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted
our audit in accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or error.
In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation
and fair presentation of the financial statements in order to design audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s
internal control. Accordingly, we express no such opinion. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of significant accounting estimates
made by management, as well as evaluating the overall presentation of the financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.
Opinions

In our opinion, the financial statements referred to above present fairly, in all material respects, the
respective financial position of the Airport and Marine & Other activities of the Port of Portland as of
June 30, 2018, and the respective changes in financial position and cash flows thereof for the year then
ended in accordance with accounting principles generally accepted in the United States of America.

1

Other Matters
Report on Summarized Comparative Information

We have previously audited the Port of Portland’s 2017 financial statements, and we expressed an
unmodified audit opinion on those audited financial statements in our report dated October 24, 2017. In our
opinion, the summarized comparative information presented herein as of and for the year ended June 30,
2017 is consistent, in all material respects, with the audited financial statements from which it has been
derived.
Required Supplementary Information

Accounting principles generally accepted in the United States of America require that management’s
discussion and analysis, schedule of changes in total OPEB liability and related ratios, schedule of
proportionate share of PERS net pension liability (asset), and schedule of contributions to PERS be
presented to supplement the basic financial statements. Such information, although not a part of the basic
financial statements, is required by the Governmental Accounting Standards Board who considers it to be
an essential part of financial reporting for placing the basic financial statements in an appropriate
operational, economic, or historical context. We have applied certain limited procedures to the required
supplementary information in accordance with auditing standards generally accepted in the United States
of America, which consisted of inquiries of management about the methods of preparing the information
and comparing the information for consistency with management's responses to our inquiries, the basic
financial statements, and other knowledge we obtained during our audit of the basic financial statements.
We do not express an opinion or provide any assurance on the information because the limited procedures
do not provide us with sufficient evidence to express an opinion or provide any assurance.
Other Information

Our audit was conducted for the purpose of forming opinions on the financial statements that collectively
comprise the Port of Portland's basic financial statements. The supplementary information as listed in the
table of contents is presented for purposes of additional analysis and is not a required part of the basic
financial statements. These schedules are the responsibility of management and were derived from and
related directly to the underlying accounting and other records used to prepare the basic financial
statements. Such information has been subjected to the auditing procedures applied in the audit of the
basic financial statements and certain additional procedures, including comparing and reconciling such
information directly to the underlying accounting and other records used to prepare the basic financial
statements or to the basic financial statements themselves, and other additional procedures in accordance
with auditing standards generally accepted in the United States of America. In our opinion, the
supplementary information is fairly stated, in all material respects, in relation to the basic financial
statements as a whole.

Report on Other Legal and Regulatory Requirements
In accordance with the Minimum Standards for Audits of Oregon Municipal Corporations, we have issued
our report dated October 22, 2018, on our consideration of the Port’s compliance with certain provisions of
laws and regulations, including the provisions of Oregon Revised Statutes as specified in Oregon
Administrative Rules. The purpose of that report is to describe the scope of our testing of compliance and
the results of that testing and not to provide an opinion on compliance.

James Lanzarotta, Partner
for Moss Adams LLP
Portland, Oregon
October 22, 2018
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MANAGEMENT’S DISCUSSION AND ANALYSIS
(UNAUDITED)

_____________________

The Port of Portland
Management’s Discussion and Analysis
This discussion and analysis of the Port of Portland’s (Port) financial performance provides an overview of
the Port’s financial activities for the fiscal year ended June 30, 2018. Please read it in conjunction with the
Port’s financial statements, which follow this section.
Overview of the Financial Statements:
These financial statements consist of four parts – management’s discussion and analysis (this section), the
basic financial statements (including notes), required supplementary information, and supplementary
information. The report is guided by accounting and reporting principles established by the Governmental
Accounting Standards Board (GASB), and also by the Oregon Secretary of State (OSS). The basic
financial statements are prepared on the accrual basis, similar to a private business, whereby revenues are
recognized when earned and expenses are recognized when incurred, regardless of when cash is received or
paid. The basic financial statements consist of a balance sheet, which includes the Port’s assets, including
deferred outflows, liabilities, including deferred inflows, and net position at year end; statement of
revenues, expenses, and changes in net position, which includes all revenues, expenses, and grants
expended for construction for the year; and statement of cash flows, which presents the sources and uses of
cash for the year. The financial statements also include notes that explain some of the information in the
financial statements and provide more detailed data. Following the financial statements is a section of
supplementary information, nearly all of which is required by the GASB, the OSS, or bond ordinances.
The Port’s two activities are Airport (Portland International Airport) and Marine & Other (marine
terminals, industrial development, environmental, navigation, general aviation, engineering, and
administration). These activities are described in Notes 1 and 2 to the financial statements. Of special
significance to readers of the financial statements is that, with certain limited exceptions, Airport monies
are restricted by bond ordinances and Federal Aviation Administration regulations for use at the Airport
only. Airport net revenues (essentially operating revenues less operating expenses other than depreciation)
are largely determined by bond ordinances and contracts with airlines, as more fully explained in Note 6 to
the financial statements.
During fiscal 2018, the Port applied new reporting standards for postemployment benefits other than
pension (OPEB) as required by GASB Statement No. 75 (GASB 75). GASB 75 had an impact on the
Port’s balance sheet and the statement of revenues, expenses, and changes in net position. Accounting
changes were applied retroactively to conform with the provisions of GASB 75, and fiscal 2017 has been
restated. Further discussion of the impacts of the implementation of GASB 75 can be found in Notes 1 and
9 to the financial statements.
Financial Results:
The Port’s total net position increased $51.1 million from the 2017 amount, or 4.0 percent. Unrestricted net
position – the portion of net position that can be used to finance day-to-day operations without constraints
established by debt covenants or legal requirements – increased slightly by $0.6 million, or 0.5 percent
during that same time. In comparison, last year total net position increased by $95.3 million, or 8.0
percent. The analysis in Table 1 (below) focuses on the net position of the Airport and of the Port’s Marine
& Other activities separately.
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The Port of Portland
Management’s Discussion and Analysis, continued
Table 1
Net Position
($ millions)

Current and other assets
Capital assets
Deferred outflows
Total assets
Long-term debt outstanding
Other liabilities
Deferred inflows
Total liabilities
Net position:
Net investment
in capital assets
Restricted
Unrestricted
Total net position

$

$

Airport
2018
617.8 $
1,348.2
42.6
2,008.6
862.4
196.2
2.2
1,060.8

598.1
310.9
38.8
947.8

$

2017
649.3
1,264.3
58.9
1,972.5
873.7
213.2
0.7
1,087.6

578.7
271.0
35.2
884.9

Marine & Other
2018
2017
301.3 $
293.6
325.0
336.3
17.1
29.6
643.4
659.5
86.7
93.3
161.7
161.1
2.6
0.9
251.0
255.3

$

303.9
2.7
85.8
392.4

$

$

312.7
2.7
88.8
404.2

$

$

Total Port
2018
2017
889.8 * $
912.7
1,673.2
1,600.6
59.7
88.5
2,622.7 *
2,601.8
949.1
967.0
328.6 *
344.1
4.8
1.6
1,282.5 *
1,312.7

902.0
313.6
124.6
1,340.2

$

Total
Percentage
Change
2017-2018
(2.5)%
4.5%
(32.5)%
0.8%
(1.9)%
(4.5)%
200.0%
(2.3)%

891.4
273.7
124.0
1,289.1

1.2%
14.6%
0.5%
4.0%

* Receivables and payables between activities are eliminated in the Total Port column.

Total net position of the Airport increased by $62.9 million, or 7.1 percent, as a result of net income and
capital grants. Net investment in capital assets increased $19.4 million, or 3.4 percent, as a result of
increases in capital additions and construction spending. Restricted net position increased by $39.9 million,
or 14.7 percent, primarily due to net income restricted for debt service and construction. Unrestricted net
position increased by $3.6 million, or 10.2 percent, primarily as a result of net operating income.
Total net position of Marine & Other decreased from the 2017 balance by $11.8 million, or 2.9 percent,
primarily the result of a net loss for the year, offset in part by capital grants. Net investment in capital
assets decreased $8.8 million, or 2.8 percent, primarily as a result of normal capital asset depreciation.
Unrestricted net position decreased by $3.0 million or 3.4 percent, again primarily due to a net loss for the
year.
Several factors caused changes in net position (Table 2, below) to decrease $44.4 million from 2017.
Airport changes in net position increased $9.5 million when compared to the prior year due mainly to
increased operating revenues in 2018. Marine & Other changes in net position decreased $53.9 million
primarily due to lower operating revenues, higher operating expenses, and lower capital contributions
versus the prior year, partially offset by increased nonoperating revenues.
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The Port of Portland
Management’s Discussion and Analysis, continued
Table 2
Changes in Net Position
($ millions)
Airport
2018
Revenues:
Operating revenues
Charges for services
Land sales
Other
Nonoperating revenues
Property tax revenue
Interest revenue
PFC revenue
CFC revenue
Other nonoperating revenue
Total revenues

$

Expenses:
Operating expenses
Nonoperating expenses
Total expenses
Income (loss) before contributions
and transfers
Capital contributions
Transfers (out) in
Increase (decrease) in net position

$

242.0

Marine & Other
2018
2017

2017

$

232.1

-

-

4.8
38.1
15.6

4.9
37.7
16.1

300.5
224.7
22.6
247.3

53.2
10.3
(0.6)
62.9 $

$

50.8
7.8
1.2

$

72.0
37.4
0.2

Total Port
2018
2017

$

292.8
7.8
1.2

$

Total
Percentage
Change
2017-2018

304.1
37.4
0.2

(3.7)%
(79.1)%
500.0%

11.6
7.8
37.7
16.1
3.3
418.2

4.3%
5.1%
1.1%
(3.1)%
200.0%
(7.8)%

12.1
3.4

11.6
2.9

290.8

9.9
85.2

3.3
127.4

12.1
8.2
38.1
15.6
9.9
385.7

215.5
31.4
246.9

93.9
5.3
99.2

89.1
5.6
94.7

318.6
27.9
346.5

304.6
37.0
341.6

4.6%
(24.6)%
1.4%

32.7
9.0
0.4
42.1

39.2
11.9

76.6
18.9

(48.8)%
(37.0)%

95.5

(46.5)%

43.9
9.9
(0.4)
53.4 $

(14.0)
1.6
0.6
(11.8) $

$

51.1

$

Total revenues for the Port decreased by approximately $32.5 million from the prior year. Total expenses
increased approximately $4.9 million during the same timeframe.
At the Airport, operating revenues increased by $9.9 million, or 4.3 percent, when compared to the prior
year; this was primarily due to increases in airline and concessions revenues. The increase of about $9.2
million in operating expenses was primarily attributable to higher depreciation and outside services expense
versus the prior year; this was partially offset by decreased central services costs. Nonoperating expenses
decreased $8.8 million, or 28.0 percent, as a result of higher capitalized interest in 2018 (which offsets/
reduces interest expense), and costs related to asset demolition recorded in 2017, offset partially by higher
revenue bond interest expense in 2018.
For Marine & Other, charges for services operating revenues decreased $21.2 million from the prior year,
primarily the result of $23.0 million in revenue recorded from a terminated lease at the marine container
terminal in 2017, offset partially by higher intermodal rail shuttle revenues at Terminal 6 in 2018. Land
sales revenue decreased $29.6 million from the prior year as a result of reduced industrial property sales.
During 2018, operating expenses increased $4.8 million due to the impacts of higher environmental accrual
expenses, longshore labor expense, and central services costs; these increases were offset in large part by
lower cost of land sold expense.
Budgetary Highlights:
The Port’s budget for fiscal 2018 was adopted by the Port Commission and certified by the Multnomah
County Tax Supervising and Conservation Commission (TSCC) in June 2017. Budget appropriations at
the Airport were adjusted during the year to reflect establishment of a commercial paper program and to
pay related fees, to remove two budgeted Airport bond issues as a result of the new commercial paper
program, for increased expenditures for snow and ice removal activity at the Airport during the winter, and
for costs associated with the write-off of noncapitalized design costs in the terminal. Appropriations in the
budget for Marine & Other resources were adjusted to reflect increased revenues associated with new
service at Terminal 6, proceeds from settlement of an environmental insurance recovery claim, and to
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Management’s Discussion and Analysis, continued
account for reimbursement revenue from the US Army Corps of Engineers for equipment financings.
Marine & Other appropriations for expenditures were increased for higher costs associated with the new
service at Terminal 6, to allow for payment of a contingent fee associated with an environmental insurance
recovery claim, for unforeseen General Aviation repair and project cancellation costs at Hillsboro, and to
provide for non-cash budgetary impacts of accounting accruals for environmental liabilities, including
natural resources restoration. While legally a local government subject to governmental budgeting
requirements, the Port operates much like a business, with expenditure levels driven by business needs, and
utilizes the accrual basis of accounting. Revisions to reflect expenditure patterns are, therefore, common
for an entity like the Port. As explained in Note 1 to the financial statements, Oregon budget laws differ, in
certain situations, from accounting principles generally accepted in the United States of America.
On a budgetary basis, Airport capital expenditures were $143.6 million, 57.8 percent below the $340.3
million budget, as the latest capital expansion program at the Airport got underway more slowly than
budgeted. Capital grants during the year were $10.3 million, 30.8 percent below the budget of $14.9
million as a result of incurring fewer grant eligible costs than anticipated. Both operating revenues and
operating expenditures tracked tightly against the budget. Airport operating revenues of $241.9 million
were 0.5 percent above the $240.7 million budget. Operating expenditures of $108.2 million were 0.5
percent above the $107.6 million budgeted amount. Other significant budgetary resource variances
included issuances under the Airport’s new commercial paper program, which were lower than anticipated
as a result of lower capital expenditures.
Fiscal 2018 budgetary capital expenditures for Marine & Other were $13.3 million, 69.8 percent below the
budget of $44.1 million, largely due to timing delays and project deferrals. Capital grants for the year were
$1.6 million, less than the budget of $4.4 million, due to incurring fewer grant eligible costs. Budgetary
operating revenues for industrial development were $13.9 million, or 52.0 percent, below the budget of
$26.7 million due to delays in the timing of industrial property sales. Budgetary operating expenditures
were $5.3 million below budget for administration, primarily due to lower than anticipated outside service
costs resulting from delays in timing of projects and initiatives, as well as cost controls undertaken as part
of an organizational financial sustainability initiative. Other environmental budgetary operating
expenditures were $7.4 million under budget, largely as a result of delays in the timing of costs associated
with environmental liabilities in the Portland Harbor superfund site.
Capital Assets:
At the end of fiscal 2018, the Port had over $1.6 billion invested in a broad range of capital assets. This
amount represents an increase (essentially additions offset by depreciation expense) of $76.8 million versus
last year, as outlined in Table 3 (below).
Table 3
Capital Assets
($ millions)

Airport

Land
$
Construction in progress
Total capital assets not being depreciated
Land improvements
Buildings and equipment
Total capital assets being depreciated
Less: accumulated depreciation
Total capital assets being depreciated, net
Total capital assets, net
$

2018

2017

Marine & Other
2018
2017

2018

2017

68.0 $
174.2
242.2
853.8
1,455.9
2,309.7
(1,203.8)
1,105.9
1,348.1 $

68.0 $
125.8
193.8
790.1
1,404.1
2,194.2
(1,123.7)
1,070.5
1,264.3 $

83.4 $
23.9
107.3
288.6
249.7
538.3
(377.9)
160.4
267.7 $

151.4 $
198.1
349.5
1,142.4
1,705.6
2,848.0
(1,581.7)
1,266.3
1,615.8 $

151.4
151.5
302.9
1,071.3
1,664.3
2,735.6
(1,499.5)
1,236.1
1,539.0

6

83.4 $
25.7
109.1
281.2
260.2
541.4
(375.8)
165.6
274.7 $

Total Port

Total
Percentage
Change
2017-2018

15.4%

4.1%
5.5%
2.4%
5.0%

The Port of Portland
Management’s Discussion and Analysis, continued
This year’s major capital asset spending included:
Airport:
Terminal improvements - $59.9 million
Rental car facility construction - $24.0 million
Public parking and consolidated rental car facility - $22.0 million
Taxiway and runway rehabilitation and improvements - $21.2 million
Marine & Other:
Terminal 4 berth rehabilitation and improvements - $2.8 million
Industrial property improvements - $2.4 million
Crane and crane improvements - $1.3 million
Terminal 6 auto staging facility - $1.0 million
Please see Note 5 to the financial statements for more detailed information of capital asset activity.
The Port’s 2019 capital budget estimates spending another $259 million on capital projects at the Airport
and nearly $27 million in Marine & Other. Spending at the Airport is primarily slated for terminal
improvements; a new public parking and consolidated rental car facility; pavement rehabilitation projects;
and aircraft loading bridge replacements. These projects are budgeted to be funded by Airport operating
revenues, federal grants, debt proceeds, PFC revenues, and CFC revenues. Capital spending for Marine &
Other is budgeted principally for dry docking the dredge Oregon, infrastructure improvements at marine
terminal and Rivergate facilities, industrial land improvements, and general aviation airport runway
reconstruction. Funding for these projects is budgeted from operating revenues, property taxes, and
federal, state, and other grants.
Debt Administration:
At the end of 2018, the Port had over $888 million in bonds, commercial paper, contracts and loans payable
outstanding. This is a decrease from the prior year, as seen in Table 4 (below).
Table 4
Outstanding Long-Term Debt
($ millions)

Airport
2017
2018
Pension bonds
Revenue bonds
PFC revenue bonds
Contracts and loans payable

Total Port
2018
2017

Total
Percentage
Change
2017-2018

62.0 $ 65.4
645.2
672.9
127.8
135.3
24.7
27.9
24.7
27.9
86.7 $ 93.3 $ 859.7 $ 901.5

(5.2)%
(4.1)%
(5.5)%
(11.6)%
(4.6)%

Marine & Other
2018
2017
$

$ 645.2 $ 672.9
127.8
135.3
$ 773.0 $ 808.2 $

62.0 $ 65.4 $

The outstanding amount of Airport long-term debt decreased due to scheduled bond payments, offset
partially by issuances under a new Airport commercial paper program. As of the end of fiscal 2018, the
Airport revenue bonds were rated AA- by Standard & Poor’s, which is among the highest underlying
ratings for airport revenue bonds rated by that rating agency. The balance of PFC revenue bonds also
decreased as a result of regularly scheduled bond payments.
In Marine & Other, the amount of outstanding long-term debt decreased as a result of scheduled payments
made on pension bonds, contracts and loans payable.
Please see Note 6 to the financial statements for more detailed information of long-term debt activity.
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Economic Factors and Next Year’s Budgets and Rates:
As part of the Port’s strategic planning and business planning process, regional, national, and global
economic trends and forecasts are reviewed and assumptions regarding passenger, cargo, and population
growth are coupled with these trends and forecasts to produce the annual budget. As our region continues
to grow, most business lines are projected to show growth in fiscal 2019. Fiscal 2019 airline passenger
volumes are forecast to increase 2.7 percent over the fiscal 2018 budget to a new historic high of 19.9
million passengers. At the Port’s Marine & Other facilities and business parks, we see strong growth for
our auto business, strong demand for our industrial properties, new business activity at Terminal 6, and our
mineral bulk (soda ash and potash) tenants have made significant investments to position them to take
advantage of trade growth resulting from economic growth in the region.
In the Port’s 2019 adopted budget, total Port operating revenue is budgeted to increase about 9.0 percent
over 2018 results to approximately $329.1 million largely as a result of revenues associated with increased
land sales, throughput revenue at Terminal 6, and parking revenues. Total operating expenses (excluding
depreciation and the non-cash impacts of GASB 68 on pension expense) are budgeted to increase by about
5.8 percent to approximately $205.0 million, reflecting higher costs related to increased land sales,
longshore labor costs at Terminal 6, and increased salary and benefits costs, offset in part by lower
environmental expense accruals in 2019.
Operating revenues for the Airport are budgeted to increase 2.2 percent to $247.4 million in the fiscal 2019
budget due primarily to parking and transportation network company revenues resulting from increased
passenger volumes in 2019. Airport operating expenses (excluding depreciation and GASB 68 non-cash
pension expense) are budgeted to increase about 5.8 percent to $132.9 million as a result of increased salary
and benefits costs, outside services costs, and internal central services costs.
In Marine & Other, operating revenues are budgeted to increase by 36.6 percent to $81.7 million, primarily
due to higher revenues for industrial land sales, Navigation division dredging, and throughput at Terminal 6
budgeted in fiscal 2019. Operating expenses (excluding depreciation and GASB 68 non-cash pension
expense) are budgeted to increase by 5.7 percent to $72.1 million due to higher costs of property sold
resulting from more budgeted land sales, longshore labor costs associated with increased activity at
Terminal 6, higher salary and benefits costs, and higher insurance costs, offset in part by lower accrued
environmental expenses in 2019. Property taxes are budgeted to comprise less than 1.0 percent of Port
resources on a legal budget basis.
Contacting the Port’s Financial Management:
This financial report is designed to provide users with a general overview of the Port’s finances. If you
have questions about this report or need additional financial information, contact the Port of Portland’s
Controller’s Office, PO Box 3529, Portland, OR 97208.
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BASIC FINANCIAL STATEMENTS
_____________________

THE PORT OF PORTLAND
BALANCE SHEET
as of June 30, 2018
with comparative totals as of June 30, 2017
2018
Marine & Other

Airport
ASSETS
Current assets:
Cash and cash equivalents
Equity in pooled investments
Restricted cash and equity in pooled investments
Receivables, net of allowance for doubtful accounts of
$485,000 in 2018 and $212,000 in 2017 for Airport and
$180,000 in 2018 and $349,000 in 2017 for Marine & Other
Prepaid insurance and other assets
Total current assets
Noncurrent assets:
Restricted assets:
Cash and equity in pooled investments
Receivables
Total restricted assets
Land held for sale
Depreciable properties, net of accumulated depreciation
Nondepreciable properties
Unamortized bond issue costs
Due from Airport
Other noncurrent assets
Total noncurrent assets
Deferred outflows of resources:
Deferred charges on refunding bonds
Deferred charges on pensions and OPEB
Cumulative decrease in fair value of hedging derivative
Total deferred outflows of resources
Total assets
LIABILITIES
Current liabilities (payable from current assets):
Current portion of long-term debt
Accounts payable and other accrued liabilities
Accrued wages, vacation and sick leave pay
Workers' compensation and other accrued liabilities
Total current liabilities (payable from current assets)
Restricted liabilities (payable from restricted assets)
Current portion of long-term debt and other
Accrued interest payable
Accounts payable
Contract retainage payable
Total restricted current liabilities (payable from restricted assets)
Total current liabilities
Noncurrent liabilities:
Long-term environmental and other accruals
Long-term debt
Unearned revenue and other
Net pension and OPEB liability
Due to Marine & Other
Total noncurrent liabilities
Deferred inflows of resources:
Deferred pension inflows
Total deferred inflows of resources
Total liabilities
NET POSITION
Net investment in capital assets
Restricted for capital and debt service
Unrestricted
Total net position
Total liabilities and net position

$

38,080
110,152,416
73,839,620

$

47,462,291
206,857,337

2017
Total

Total

$

47,500,371
317,009,753
73,839,620

$

36,391,524
313,769,341
76,145,788

16,583,620
4,321,219
204,934,955

11,828,525
2,499,127
268,647,280

28,412,145
6,820,346
473,582,235

25,276,599
6,659,050
458,242,302

399,835,985
10,578,731
410,414,716

2,728,553

402,564,538
10,578,731
413,143,269
57,280,912
1,266,276,476
349,539,979
933,439

436,256,370
13,568,343
449,824,713
61,661,577
1,236,047,263
302,882,728
1,148,113

2,728,553
57,280,912
160,412,841
107,255,070
145,015
29,310,530
517,454
357,650,375

1,105,863,635
242,284,909
788,424
1,686,228
1,761,037,912

*
3,330,149
2,054,894,543
25,220,991
54,059,388
9,202,000
88,482,379
$ 2,601,619,224

$

22,571,834
14,146,018
5,864,000
42,581,852
$ 2,008,554,719

17,091,584
$ 643,389,239

22,571,834
31,237,602
5,864,000
59,673,436
$ 2,622,633,428

$

$

$

28,500,000
22,142,502
5,554,245
3,124,104
59,320,851

17,091,584

4,446,288
27,151,818
5,266,566
4,524,424
41,389,096

38,370,768
16,476,516
16,563,717
2,428,619
73,839,620
133,160,471

*

2,203,682
2,089,377,757

32,946,288
49,294,320
10,820,811
7,648,528
100,709,947

4,231,403
33,008,137
13,369,377
7,382,970
57,991,887

41,389,096

38,370,768
16,476,516
16,563,717
2,428,619
73,839,620
174,549,567

36,290,686
16,360,939
21,648,700
1,845,463
76,145,788
134,137,675
75,243,133
926,475,795
71,854,027
103,193,124

12,698,087
795,499,965
45,345,708
42,547,957
29,310,530
925,402,247

47,605,532
82,232,012
26,673,422
50,508,217

60,303,619
877,731,977
72,019,130
93,056,174

207,019,183

1,103,110,900

1,176,766,079

2,203,826
2,203,826
1,060,766,544

2,606,781
2,606,781
251,015,060

4,810,607
4,810,607
1,282,471,074

1,617,435
1,617,435
1,312,521,189

598,048,797
310,911,048
38,828,330
947,788,175
$ 2,008,554,719

303,902,259
2,728,553
85,743,367
392,374,179
$ 643,389,239

901,951,056
313,639,601
124,571,697
1,340,162,354
$ 2,622,633,428

891,369,870
273,712,581
124,015,584
1,289,098,035
$ 2,601,619,224

*

* Receivables and payables between activities are eliminated in the Total columns.
The accompanying notes are an integral
part of these financial statements.
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THE PORT OF PORTLAND
STATEMENT OF REVENUES, EXPENSES, AND CHANGES IN NET POSITION
for the year ended June 30, 2018
with comparative totals for the year ended June 30, 2017

2018
Marine & Other

Airport
Operating revenues:
Charges for services
Land sales
Other
Total operating revenues

$

241,977,057

$

10,119
241,987,176

Operating expenses:
Salaries, wages and fringe benefits
Longshore labor and fringe benefits
Contract, professional and consulting services
Materials and supplies
Utilities
Equipment rents, repair and fuel
Insurance
Rent
Travel and management expense
Intra-Port charges and expense allocations
Cost of land sold
Other
Less expenses for capital projects
Total operating expenses, excluding depreciation
Operating income before depreciation
Depreciation expense
Total operating expenses, including depreciation
Operating income (loss)

53,006,225

43,974,574
4,106,598
22,634,772
1,688,128
3,570,010
2,020,989
955,815
2,634,380
1,214,229

34,259,947
6,005,588
11,566,831
1,434,655
1,841,819
3,702,878
20,385,321

(18,863,735)
4,856,547
(3,791,903)
35,892,601

Income (loss) before contributions and transfers
Capital contributions and reversions
Transfers (out) in
Change in net position
Total net position - beginning of year
Total net position - end of year

53,212,636
10,338,147
(609,043)
62,941,740
884,846,435
947,788,175

$

304,075,436
37,429,282
163,699
341,668,417

12,055,459

12,055,459
38,140,595
15,551,097

11,585,839
37,683,868
16,147,364

(5,322,583)
3,367,831
9,934,565
20,035,272

(24,186,318)
8,224,378
6,142,662
55,927,873

(26,725,498)
7,828,225
(6,973,785)
39,546,013

(14,102,492)
39,110,144
1,616,028
11,954,175
609,043
(11,877,421)
51,064,319
404,251,600
1,289,098,035
$ 392,374,179 $ 1,340,162,354

The accompanying notes are an integral
part of these financial statements.
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292,738,952
7,830,309
1,214,530
301,783,791

96,330,712
779,744
35,583,353
9,110,754
13,348,615
2,721,649
3,826,226
2,308,778
4,553,943
23,360,636
24,197,983
3,575,769
(18,625,097)
201,073,065
140,595,352
103,547,969
304,621,034
37,047,383

38,140,595
15,551,097

$

$

96,980,799
4,106,598
56,894,719
7,693,716
15,136,841
3,455,644
2,797,634
2,634,380
4,917,107
20,385,321
6,885,637
2,804,760
(18,685,051)
206,008,105
95,775,686
112,593,415
318,601,520
(16,817,729)

6,885,637
1,230,059
(17,164,151)
73,751,040
(13,954,425)
20,183,339
93,934,379
(34,137,764)

1,574,701
(1,520,900)
132,257,065
109,730,111
92,410,076
224,667,141
17,320,035

Nonoperating revenues (expenses):
Property tax revenue
Passenger facility charge revenue
Customer facility charge revenue
Interest expense, net of capitalized construction period interest
of $17,301,142 in 2018 and $10,530,085 in 2017 for Airport
Interest revenue
Other (expense) income, including loss on disposal of properties
Nonoperating revenues

50,761,895
7,830,309
1,204,411
59,796,615

2017
Total

Total

76,593,396
18,858,752
95,452,148
1,193,645,887
$ 1,289,098,035

THE PORT OF PORTLAND
STATEMENT OF CASH FLOWS
for the year ended June 30, 2018
with comparative totals for the year ended June 30, 2017
2018
Marine & Other

Airport
Cash flows from operating activities:
Cash received from customers
Cash payments to employees
Cash payments to suppliers and vendors
Cash payments (to) from other funds
Net cash provided by operating activities

$ 240,091,576 $
(50,040,250)
(56,250,304)
(22,560,955)
111,240,067

Cash flows from noncapital financing activities:
Property taxes
Net cash provided by noncapital financing activities
Cash flows from capital and related financing activities:
Capital expenditures
Sale of properties
Net proceeds from issuance of debt
Interest paid
Proceeds from passenger facility charges
Proceeds from customer facility charges
Principal payments and redemptions on long-term debt
Contributions from governmental agencies
Cash transfers (to) from other Port divisions, net
Other, primarily nonoperating expense
Net cash (used in) provided by capital and related financing activities
Cash flows from investing activities:
Interest received
Investment activity:
Purchases
Proceeds from sales or maturities
Net cash provided by (used in) investing activities
Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents - beginning of year
Cash and cash equivalents - end of year

(162,669,385)
(29,019)
28,500,000
(38,896,321)
37,900,189
16,116,008
(35,110,000)
13,003,885
(609,043)
(3,754,463)
(145,548,149)

Reconciliation of operating income (loss) to net cash provided
by operating activities:
Operating income (loss)
Adjustments to reconcile operating income (loss) to net cash
provided by operating activities:
Depreciation expense
Cost of land sales
Non cash pension and OPEB expense
Amortization of unearned revenue
Non cash revenue for fixed assets received
Change in assets and liabilities:
Receivables and other current assets
Land held for sale
Accounts payable and accruals
Long-term environmental and other accruals
Additions to unearned revenue
Net cash provided by operating activities

57,871,435 $ 297,963,011 $ 337,718,549
(40,792,881)
(90,833,131)
(105,963,131)
(31,744,970)
(87,995,274)
(68,511,594)
22,560,955
7,894,539
119,134,606
163,243,824

12,071,897
12,071,897

12,071,897
12,071,897

11,547,907
11,547,907

(16,158,336)
103,261

(178,827,721)
74,242
28,500,000
(45,838,411)
37,900,189
16,116,008
(40,084,103)
17,904,600

(149,194,419)
181,311
264,284,067
(36,351,395)
36,183,847
15,542,977
(39,634,927)
15,499,671

6,148,704
(158,106,492)

(6,521,111)
99,990,021

(6,942,090)

(4,974,103)
4,900,715
609,043
9,903,167
(12,558,343)

2,306,300

2017
Total

Total

2,944,948

5,251,248

3,571,486

(197,127,201)
229,118,783
34,297,882
(10,200)
48,280
$
38,080 $

(87,023,141)
(284,150,342)
(561,502,879)
87,789,147
316,907,930
270,236,985
3,710,954
38,008,836
(287,694,408)
11,119,047
11,108,847
(12,912,656)
36,343,244
36,391,524
49,304,180
47,462,291 $ 47,500,371 $ 36,391,524

$

(34,137,764) $

17,320,035

$

92,410,076

(16,817,729) $

3,492,470
(866,155)

20,183,339
6,885,637
5,203,764
(2,119,754)

112,593,415
6,885,637
8,696,234
(2,985,909)

(3,749,050)

(1,346,763)

(5,095,813)

3,237,589
(3,411,415)
2,806,517
$ 111,240,067 $

11,256,782
676,169
1,293,129
7,894,539

$

576,035

Noncash investing, capital, and related financing activities:
Interest payable in future years

The accompanying notes are an integral
part of these financial statements.
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37,047,383

103,547,969
24,197,983
11,576,744
(7,434,491)
(7,401,100)

(771,071)
(12,594,849)
14,494,371
4,729,824
(2,735,246)
(1,058,845)
4,099,646
11,404,277
$ 119,134,606 $ 163,243,824

$

576,035

$

717,495

THE PORT OF PORTLAND
NOTES TO FINANCIAL STATEMENTS
1. Description of the Port and Summary of Significant Accounting Policies:
The Port
The Port of Portland (the Port) is a special municipal district created by the Oregon State Legislature. It is governed by a
nine-member Board of Commissioners who are appointed by the Governor of the State; Commissioners serve four year
terms without compensation. The Port facilitates aviation and marine trade within the Port District (Multnomah,
Clackamas, and Washington Counties), and its influence spreads over a multi-state region. The Port owns and operates
Portland International Airport (the Airport), which provides the metropolitan area with commercial airline passenger
service, air cargo services, and general aviation service. The Port also owns two general aviation airports, four marine
terminals, a dredge, six industrial and business parks, and develops land principally to support, enhance, and expand its
core transportation operations. Principal funding sources are charges to users, revenue bonds, grants, interest earnings,
passenger facility charges, customer facility charges, and, to a lesser extent, property tax levies. Its activities are carried
out by a staff of approximately 772 full-time equivalent persons.
Basis of Accounting
The accounting and reporting policies of the Port conform to accounting principles generally accepted in the United States
of America (GAAP) as applicable to proprietary funds of local governments. The Governmental Accounting Standards
Board (GASB) is the accepted standard-setting body for establishing governmental accounting and financial reporting
principles. Accordingly, the Port utilizes the accrual basis of accounting, whereby revenues are recognized when earned
and expenses are recognized when incurred.
Intra-Port Charges and Expense Allocations
Labor and associated costs for services performed by one functional area of the Port to another area, most commonly by
administrative departments, are charged in the accounting records as an expense to the receiver of services and as a credit
to expense to the provider of services. The amount charged includes labor, fringe benefits, and an allocated portion of
other costs, including materials and supplies, utilities, contract services, insurance, rent and depreciation. All other
administrative department costs not charged in this manner are allocated as overhead based on a formula involving full
time equivalent positions, legal services rendered, and operating expenses.
Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at
the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates.
Operating Revenues and Expenses
Revenues and expenses that are earned or incurred during the course of normal business operations are classified as
operating. Revenues and expenses that are earned or incurred outside of the course of normal operations, including
interest income and expense, property tax revenue, customer facility charges, and passenger facility charges, are classified
as nonoperating.
Restricted Assets and Related Liabilities
Assets and related liabilities restricted to specific purposes by state statute, bond indenture or otherwise are segregated on
the balance sheet. These assets and liabilities are primarily restricted for construction and debt service purposes. When
both restricted and unrestricted resources are available for use, it is the Port’s policy to generally consider restricted assets
to be used first over unrestricted assets.
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THE PORT OF PORTLAND
NOTES TO FINANCIAL STATEMENTS, Continued
1. Description of the Port and Summary of Significant Accounting Policies, continued:
Land Held for Sale
Land held for sale includes costs of land acquisition and development on property held for eventual sale. Land held for
sale is stated at the lower of average cost or net realizable value. Costs that are capitalized consist of acquisition and
development costs incurred to bring the land to salable condition, including interest. At closing, sales and related cost of
land are recorded as operating revenues and expenses.
Properties and Depreciation
Properties, other than lease improvements acquired upon termination of operating leases, are stated at cost less
accumulated depreciation, including capitalized interest. Interest income earned on investments from tax-exempt debt is
offset against capitalized interest expense. Properties with an individual purchase cost exceeding $5,000 with a useful life
exceeding one year are capitalized, and depreciable properties are depreciated over their estimated useful lives on a
straight-line basis. The useful lives generally range from 5 to 40 years for land improvements; 5 to 40 years for buildings,
building components, and terminals; and 2 to 15 years for equipment. Normal maintenance and repairs are charged to
operating expense as incurred; expenditures for major additions, improvements, infrastructure, and replacements are
capitalized. The cost of assets retired or otherwise disposed of and related accumulated depreciation are eliminated from
the accounts in the year of disposal with the resulting gain or loss credited or charged to nonoperating revenue or expense.
Amortization of Bond Issue Costs
Bond issue costs related to prepaid insurance costs are amortized over the life of the related debt and reported as a
noncurrent asset on the balance sheet. The difference between the reacquisition price and the net carrying amount of old
debt arising from defeasance and refunding transactions is amortized over the remaining life of the old debt or the life of
the new debt, whichever is shorter, and is reported as a deferred outflow of resources on the balance sheet. Amortization is
included in interest expense. All other bond issuance costs are expensed as incurred.
Accrued Vacation and Sick Leave Pay
Vacation and sick leave pay are accrued as earned for most employees, based on length of past service, up to a maximum
number of hours per employee. Vacation and sick leave liabilities are reduced when leave is taken, and unused portions
are paid off upon termination to the extent allowed for in Port policy.
Unearned Revenue
Unearned revenue typically represents prepaid lease financing related to real property development projects and
transactions and is generally amortized over the life of the related lease. Lease terms generally range from 5 to 55 years.
Unearned revenue is reported as a noncurrent liability on the balance sheet.
Accounting for Contributions from Federal Government and Other
Capital grants and other contributions from governmental agencies are recorded as net position when earned. Operating
grants are recorded as revenue when earned. Lease improvements acquired upon termination of leases are included in
properties and credited to net position at estimated fair value at date of acquisition.
Property Taxes
Property taxes are used for capital and debt service purposes. Property taxes are recorded as nonoperating revenue in the
year levied. Property taxes are levied and attached as an enforceable lien on property as of July 1. Taxes are payable in
three installments on November 15, February 15, and May 15.
Cash and Cash Equivalents
Highly liquid investments (excluding restricted investments) with a maturity of three months or less when purchased are
considered cash equivalents.
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THE PORT OF PORTLAND
NOTES TO FINANCIAL STATEMENTS, Continued
1. Description of the Port and Summary of Significant Accounting Policies, continued:
Environmental Remediation Liabilities
The Port records future pollution remediation costs that meet measurement criteria outlined in GASB Statement No. 49,
“Accounting and Financial Reporting for Pollution Remediation Obligations.” Those criteria require accrual of pollution
remediation obligation amounts when a) one of certain obligating events occurs, and b) the amount can be reasonably
estimated. Obligating events include imminent endangerment to public health or welfare or the environment; violation of
a pollution prevention-related permit or license; evidence that the Port will be named as a responsible party, or potentially
responsible party, for sharing costs; evidence that the Port will be named in a lawsuit to compel participation in
remediation; and the Port commencing or legally obligating itself to commence pollution remediation. Costs for pollution
remediation obligations are expensed unless expenditures meet specific criteria which allow them to be capitalized.
Capitalization criteria include preparation of an asset for sale; preparation of property for use when the property was
acquired with known or suspected pollution that was expected to be remediated; performing pollution remediation that
restores a pollution-caused decline in service utility that was recognized as an asset impairment; and acquisition of
property, plant and equipment that have a future alternative use.
Passenger Facility Charges
Passenger facility charges (PFCs) are imposed on enplaned passengers at the Airport. PFC revenue is recorded as
nonoperating revenue and is required to be used to fund Federal Aviation Administration approved expenditures for capital
projects or debt repayments eligible under federal legislation permitting the imposition of PFCs.
Customer Facility Charges
Customer facility charges (CFCs) are imposed on rental car transactions at the Airport. CFC revenue is recorded as
nonoperating revenue and is required by Port ordinance to be used to fund rental car-related projects, programs and related
expenses.
Cash and Investments
The Port pools the majority of its cash and investments and uses a controlled disbursement system in order to maximize
earnings on available funds. Investments are stated at fair value based upon evaluated quotes from independent pricing
vendors. Oregon Revised Statutes, Chapter 294 or Port ordinances, if more restrictive, authorize the Port to invest in
obligations of the U.S. Treasury and U.S. Government agencies and instrumentalities, bankers' acceptances guaranteed by
an Oregon financial institution, repurchase agreements, and certain corporate indebtedness. In addition, the Marine &
Other activity is authorized to invest in a State of Oregon local government investment pool and various interest bearing
municipal bonds.
Budgets
The Port budgets all funds in accordance with the requirements of State of Oregon (State) law. The Port Commission
authorizes appropriations for each fund, setting the level by which expenditures cannot legally exceed appropriations.
Total expenditures by department in the General Fund, operating expenditures in the Airport Revenue Fund, and capital
outlay and debt service in the other funds are the levels of control for each fund. The detail budget document, however, is
required to contain more specific, detailed information for the above mentioned expenditure categories. Appropriations
lapse at the end of each fiscal year.
With the approval of the Port Commission, unexpected additional resources may be appropriated through the use of a
supplemental budget. The original and supplemental budgets require budget hearings before the public, publications in
newspapers, and approval by the Commission for submittal to the Multnomah County Tax Supervising and Conservation
Commission (TSCC). The TSCC conducts a review and certification of the original and certain supplemental budgets to
comply with State law. After TSCC certification, such budgets are presented to the Port Commission for adoption.
Original and supplemental budgets may be modified during the fiscal year by the use of appropriations transfers between
the legal categories. Such transfers require approval by the Port Commission. The Port adopted one supplemental budget
for the year ended June 30, 2018 and no supplemental budgets for the year ended June 30, 2017.
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THE PORT OF PORTLAND
NOTES TO FINANCIAL STATEMENTS, Continued
1. Description of the Port and Summary of Significant Accounting Policies, continued:
The Port budgets all funds on an accrual basis. For budgetary reporting purposes, State law requires that charges for
services provided and certain expense allocations, from one fund to another fund, be reported as transfers to other funds,
rather than as operating or capital expenditures.
Transfers Between Activities
The Port’s policy is to fund certain general aviation (Marine & Other activity) requirements from the Airport activity.
Amounts funded in this manner are reported as transfers on the statement of revenues, expenses, and changes in net assets.
Internal Receivables and Payables
Intra-Port receivables and payables between activities are eliminated in the total column of the balance sheet.
Prior Year Comparative Information
The basic financial statements include certain prior-year summarized comparative information in total but not at the level
of detail required for a complete presentation in conformity with generally accepted accounting principles. Accordingly,
such information should be read in conjunction with the Port’s financial statements for the year ended June 30, 2017, from
which the summarized information was derived.
Reclassifications
Certain 2017 amounts have been reclassified to conform to current year classification. These reclassifications have no
effect on previously reported net income, net position, or cash flows.
New Accounting Pronouncements
In June 2015, the GASB issued Statement No. 75, “Accounting and Financial Reporting for Postemployment Benefits
Other Than Pensions,” (GASB 75) effective for the Port’s fiscal year beginning July 1, 2017. The statement establishes
standards for governmental employer recognition, measurement, and presentation of information about postemployment
benefits other than pensions (OPEB), and also establishes requirements for reporting information about financial support
provided by certain nonemployer entities for OPEB that is provided to the employees of other entities. Accounting
changes adopted to conform to the provisions of GASB 75 have been applied retroactively, and fiscal 2017 has been
restated. The impacts of the restatement are summarized in the following table (in thousands):

Balance Sheet
Noncurrent assets:
Other noncurrent assets
Deferred outflows of resources:
Deferred charges on pensions and OPEB
Noncurrent liabilities:
Long-term environmental and other accruals
Net position:
Unrestricted

As previously
reported
$

3,495

As restated
$

3,330

53,688

54,059

70,169

75,243

128,883

124,016

Statement of Revenues, Expenses, and Changes in Net Position
Operating expenses:
Salaries, wages, and fringe benefits
116,510
Change in net position:
Total net position - beginning of year (July 1, 2016)
1,198,668

116,355
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THE PORT OF PORTLAND
NOTES TO FINANCIAL STATEMENTS, Continued
1. Description of the Port and Summary of Significant Accounting Policies, continued:
In March 2016, the GASB issued Statement No. 81, “Irrevocable Split-Interest Agreements,” effective for the Port’s fiscal
year beginning July 1, 2017. The statement establishes accounting and financial reporting standards for irrevocable splitinterest agreements created through trusts in which a donor irrevocably transfers resources to an intermediary who
administers these resources for the unconditional benefit of a government and at least one other beneficiary. The adoption
of this statement did not have a material effect on the Port’s financial statements.
In November 2016, the GASB issued Statement No. 83, “Certain Asset Retirement Obligations,” effective for the Port’s
fiscal year beginning July 1, 2018. This statement establishes standards of accounting and financial reporting for certain
asset retirement obligations. The statement establishes criteria for determining the timing and pattern of recognition for a
liability and a corresponding deferred outflow of resources for asset retirement obligations. The Port is currently
evaluating the effects this statement will have on its financial statements.
In January 2017, the GASB issued Statement No. 84, “Fiduciary Activities,” effective for the Port’s fiscal year beginning
July 1, 2019. The statement establishes standards of accounting and financial reporting for fiduciary activities. The Port is
currently evaluating the effects this statement will have on its financial statements.
In March 2017, the GASB issued Statement No. 85, “Omnibus 2017,” effective for the Port’s fiscal year beginning July 1,
2018. The statement addresses a variety of topics including issues related to blending component units, goodwill, fair
value measurement and application, and pensions and other postemployment benefits. The Port is currently evaluating the
effects this statement will have on its financial statements.
In May 2017, the GASB issued Statement No. 86, “Certain Debt Extinguishment Issues,” effective for the Port’s fiscal
year beginning July 1, 2017. The statement establishes standards of accounting and financial reporting for in-substance
defeasance transactions in which a government places cash and other monetary assets acquired with only existing
resources in an irrevocable trust to extinguish debt. The statement also requires that any prepaid insurance associated with
the debt be included in the net carrying amount of that debt and establishes additional disclosure requirements. The
adoption of this statement did not have a material effect on the Port’s financial statements.
In June 2017, the GASB issued Statement No. 87, “Leases,” effective for the Port’s fiscal year beginning July 1, 2020.
The statement establishes standards of accounting and financial reporting for leases by lessees and lessors, and establishes
a single model for lease accounting based on the foundational principle that leases are financings of the right to use an
underlying asset. The Port is currently evaluating the effects this statement will have on its financial statements.
In March 2018, the GASB issued Statement No. 88, “Certain Disclosures Related to Debt, including Direct Borrowings
and Direct Placements,” effective for the Port’s fiscal year beginning July 1, 2018. The statement defines debt for
purposes of disclosure in notes to financial statements and establishes additional financial statement disclosure
requirements related to debt obligations of governments. The Port is currently evaluating the effects this statement will
have on its financial statements.
In June 2018, the GASB issued Statement No. 89, “Accounting for Interest Cost Incurred before the End of a Construction
Period,” effective for the Port’s fiscal year beginning July 1, 2020. The statement establishes accounting requirements for
interest cost incurred before the end of a construction period. The Port is currently evaluating the effects this statement
will have on its financial statements.

2. Identifiable Activity Information:
The Airport is an identifiable activity in and of itself, providing commercial airline passenger service, air cargo services,
and general aviation services. The activities comprising Marine & Other are the Port’s marine terminals, which load,
unload, and transfer commodities to and from trucks, railcars, barges, and ships; industrial development, which is
responsible for real estate development and related services; environmental, which includes costs and recoveries associated
with environmental cleanup not directly attributable to specific Port facilities, or which pertain to facilities for which
operations have been discontinued; navigation, which performs maintenance dredging for the Columbia River channel and
maintains a river level reporting system; general aviation, which provides general aviation relief services; engineering,
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THE PORT OF PORTLAND
NOTES TO FINANCIAL STATEMENTS, Continued
2. Identifiable Activity Information, continued:
which provides drafting, environmental planning, permit coordination, and engineering support for the Port; and
administrative departments (admin), which provide support and services to the Port’s operating departments.
Balance sheet information for Marine & Other is not available at the identifiable activity level. Identifiable activity
information available for Marine & Other for the year ended June 30, 2018 was as follows (in thousands):
Marine
Industrial
General Engineering
Terminals Development Environmental Navigation Aviation & Admin
Total
Operating revenues
$ 26,051 $
13,257
$ 15,700 $ 4,626 $
163 $ 59,797
Operating expenses
31,932
13,317 $
12,052
13,212
4,741
(1,502)
73,752
Depreciation expense
11,084
793
2,690
3,951
1,665
20,183
Operating (loss) income $ (16,965) $
(853) $
(12,052) $ (202) $ (4,066) $
$ (34,138)
Capital contributions
Properties activity:
Additions
Deletions

$

323 $

$

6,315 $
(9,590)

1,594

-

$

(301)

2,912 $
-

-

$ 3,308 $ 1,408 $
(6,371)
(30)

-

$

1,616

1,746 $ 15,689
(2,446)
(18,437)

3. Cash and Investments:
Following are the Port’s balance sheet classifications for cash and investments:

2018
Marine & Other

Balance sheet classification:
Airport
Unrestricted cash and cash equivalents
$
38,080
Unrestricted equity in pooled investments
110,152,416
Restricted cash and equity in pooled investments
473,675,605
$ 583,866,101

$

47,462,291
206,857,337
2,728,553
$ 257,048,181

2017
Total

Total
$

47,500,371
317,009,753
476,404,158
$ 840,914,282

$

36,391,524
313,769,341
512,402,158
$ 862,563,023

At June 30, 2018, the Port had the following cash and investments and maturities for the Airport:

U.S. Treasuries $
U.S. Agencies
Municipal debt
Corporate indebtedness
$

Investment Maturities (in years)
Less than 1
1-2
2-3
31,453,385 $ 13,535,674 $
5,526,994 $
113,441,196
91,701,827
66,021,259
4,662,251
2,617,746
1,383,041
48,304,154
21,860,803
15,691,647
197,860,986 $ 129,716,050 $
88,622,941 $

Cash and cash equivalents
Restricted deposits held in trust accounts

3-5
Value
11,761,548 $ 62,277,601
34,298,762
305,463,044
1,416,302
10,079,340
11,083,102
96,939,706
58,559,714
474,759,691
38,080
109,068,330
$ 583,866,101
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THE PORT OF PORTLAND
NOTES TO FINANCIAL STATEMENTS, Continued
3. Cash and Investments, continued:

Following are the cash and investments and maturities for Marine & Other at June 30, 2018:

U.S. Treasuries $
U.S. Agencies
Municipal debt
Corporate indebtedness
$

Investment Maturities (in years)
Less than 1
1-2
2-3
3,458,000 $
2,173,306 $
3,237,806 $
38,960,319
45,064,201
38,676,356
2,731,224
1,533,519
810,208
16,636,839
12,806,423
9,192,429
61,786,382 $ 61,577,449 $
51,916,799 $

3-5
Value
6,890,112 $ 15,759,224
20,092,788
142,793,664
829,693
5,904,644
6,492,667
45,128,358
34,305,260
209,585,890

State of Oregon local
government investment pool
Cash and deposits with
financial institutions

40,413,046
7,049,245
$ 257,048,181

Deposits with financial institutions include bank demand deposits. The total bank balance as shown on the bank
statements was $14,447,167. Of these deposits, $250,000 was covered by federal depository insurance and $14,197,167
was covered by collateral pledged by the Port’s qualified depositories. In accordance with ORS 295, the collateral pledged
is held by the agent of the qualified depositories; is designated as subject to the Pledge Agreement between the agent, the
qualified depositories, and the Oregon Office of the State Treasurer (OST); and is held for the benefit of the OST on behalf
of the Port.
Fair value is defined in accounting standards as the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. Observable inputs are developed
based on market data obtained from sources independent of the reporting entity. Unobservable inputs are developed based
on the best information available about the assumptions market participants would use in pricing the asset. The
classification of securities within the fair values hierarchy is based upon the activity level in the market for the security
type and the inputs used to determine fair market value, as follows:
Level 1 – Unadjusted quoted prices in active markets for identical instruments.
Level 2 – Quoted prices for similar instruments in active markets; quoted prices for identical or similar
instruments in markets that are not active; and model-derived valuations in which all significant inputs are
observable.
Level 3 – Valuations derived from valuation techniques in which significant inputs are unobservable.
Not leveled – Cash and cash equivalents and the Oregon Short-Term Fund investment pool are not measured at
fair value and, thus, are not subject to the fair value disclosure requirements.
The Port’s investments are valued using evaluated quotes from independent pricing vendors. The third-party vendors use a
variety of methods when pricing these securities that incorporate relevant observable market data to arrive at an estimate of
what a buyer in the marketplace would pay for a security under current market conditions. All of the Port’s investments at
June 30, 2018 are considered level 2.
To address interest rate risk and limit its exposure to fair value losses arising from rising interest rates, the Port’s
investment policy places restrictions on the maturities of the Port’s investment portfolio. Investment maturities are limited
as follows:
Maturity
Two years and under
Three years and under
Five years and under

Minimum Investment
55% of par value
75% of par value
100% of par value
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Oregon Revised Statutes (ORS) limit investments in corporate indebtedness to those rated P-1 or Aa or better by Moody’s
Investors Service or A-1 or AA or better by Standard and Poor’s Corporation or equivalent rating by any nationally
recognized statistical rating organization. Port investment policy on credit risk follows ORS requirements. At June 30,
2018, all corporate indebtedness in the Port’s investment portfolio met or exceeded these ratings requirements.
Oregon Revised Statutes (ORS) limit investments in municipal debt to those lawfully issued debt obligations of the
agencies and instrumentalities of the State of Oregon and its political subdivisions that have a long-term rating of A or an
equivalent rating or better or are rated on the settlement date in the highest category for short-term municipal debt by a
nationally recognized statistical rating organization. In addition, lawfully issued debt obligations of the agencies and
instrumentalities of the States of California, Idaho and Washington and political subdivisions of those states are authorized
if the obligations have a long-term rating of AA or an equivalent rating or better or are rated on the settlement date in the
highest category for short-term municipal debt by a nationally recognized statistical rating organization. Port investment
policy on credit risk follows ORS requirements. At June 30, 2018, all municipal debt in the Port’s investment portfolio
met or exceeded these ratings requirements.
A portion of the Port’s investments are invested in an external investment pool, the Oregon Short-Term Fund (Fund).
Numerous local governments in Oregon, as well as State agencies, participate in the Fund. The fair value of the Port’s
position in the pool is the same as the value of the pool shares. The Fund is not registered with the U.S. Securities and
Exchange Commission as an investment company. The State’s investment policies are governed by Oregon Revised
Statutes and the Oregon Investment Council (Council). The State Treasurer is the investment officer for the Council.
Investments in the Fund are further governed by portfolio guidelines issued by the Fund Board. While the Fund itself is
not rated, the Fund’s policies provide that the composite minimum weighted average credit quality rating for the Fund’s
holdings are the equivalent of AA for Standard and Poor’s.
As required by federal law, the Port held investments (classified as restricted assets) with a par value of $2,550,000 at June
30, 2018 and 2017, as collateral for certain accrued liabilities for workers' compensation (Note 10). Federal law requires
these investments to be in only certain prescribed negotiable securities.
Certain investment earnings are paid to the Airport from the Port General Fund pooled investments when earned. At June
30, 2018 and 2017, approximately $353,468,000 and $310,354,000, respectively, of the Airport’s investments represent a
share of the Port’s total investments.

4. Receivables:

Port operations are concentrated within the aviation industry for the Airport and the industrial property market and marine
shipping industry for Marine & Other. Principal customers in these industries are national airlines, tenants of large Port
industrial properties, and international steamship lines/agents. Each of these principal customers is affected by changes in
industry market and other economic conditions. The Port evaluates the financial capacity of prospective and current
customers to determine their ability to pay amounts due on a timely basis. Various forms of collateral, including
irrevocable standby letters of credit and pledges from other related industry customers under a joint agreement, are
obtained from certain customers, mainly for the Airport, where these pledges encompass substantially all trade receivables.
Accounts receivable are monitored on an ongoing basis, and allowances for doubtful accounts are established and
maintained. Total trade receivables for the aviation industry were approximately $24,400,000 at June 30, 2018 and
$21,100,000 at June 30, 2017. Total trade receivables for the marine shipping industry were approximately $2,500,000 at
June 30, 2018 and $1,600,000 at June 30, 2017. Total grants receivable for the Airport were approximately $3,100,000 at
June 30, 2018 and $5,700,000 at June 30, 2017. Total grant receivables for marine and other were approximately
$1,400,000 at June 30, 2018 and $4,800,000 at June 30, 2017. Other significant receivables include interest on
investments and a dredging contract.
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Properties activity for the year ended June 30, 2018 was as follows:
Beginning
Balances

Airport:
Capital Assets being depreciated:
Land improvements
$
Buildings and equipment
Total capital assets being depreciated
Less accumulated depreciation:
Land improvements
Buildings and equipment
Total accumulated depreciation
Total capital assets being depreciated, net

790,120,748
1,404,127,690
2,194,248,438
420,345,852
703,408,458
1,123,754,310
1,070,494,128

Capital assets not being depreciated:
Land
68,042,167
Construction in progress
125,744,977
Total capital assets not being depreciated
193,787,144
Airport capital assets, net
$ 1,264,281,272
Marine & Other:
Capital Assets being depreciated:
Land improvements
$
Buildings and equipment
Total capital assets being depreciated
Less accumulated depreciation:
Land improvements
Buildings and equipment
Total accumulated depreciation
Total capital assets being depreciated, net
Capital assets not being depreciated:
Land
Construction in progress
Total capital assets not being depreciated
Marine & Other capital assets, net
$

0
0
0
$

$

83,417,483
25,678,100
109,095,583
274,648,718

$

$

$

33,766,381
58,643,695
92,410,076
(92,410,076)

0
176,176,305
176,176,305
83,766,229

$

0

$

281,220,418
260,159,588
541,380,006
186,494,785
189,332,086
375,826,871
165,553,135

Disposals &
Transfers

Additions

10,195,747
9,987,592
20,183,339
(20,183,339)

Completed
Projects

(1,730,438) $
(10,471,946)
(12,202,384)

65,500,796
62,194,721
127,695,517

(1,730,438)
(10,556,012)
(12,286,450)
84,066

0
0
0
127,695,517

0
16,977
16,977
101,043

$

Ending
Balances
$

853,891,106
1,455,850,465
2,309,741,571
452,381,795
751,496,141
1,203,877,936
1,105,863,635

0
68,042,167
(127,695,517)
174,242,742
(127,695,517)
242,284,909
0 $ 1,348,148,544

(984,449) $
(17,147,295)
(18,131,744)

8,304,139
6,720,819
15,024,958

(984,450)
(17,165,381)
(18,149,831)
18,087

0
0
0
15,024,958

195,706,082
182,154,297
377,860,379
160,412,841

0
(15,024,958)
(15,024,958)

83,417,483
23,837,587
107,255,070
267,667,911

0
(177,417)
(177,417)
(159,330) $

13,361,862
13,361,862
(6,821,477) $

$

$

288,540,108
249,733,112
538,273,220

The ordinances authorizing the issuance of Airport revenue and PFC revenue bonds do not convey title to or mortgage the
Airport or any part thereof; however, the Port covenants not to encumber or dispose of Airport properties other than as
specifically permitted in the ordinances and in certain grant agreements. In Marine & Other, the Port has granted a lender
a first lien on two watercraft used by its navigation activity as security for related loans.
The Port leases to others certain land, buildings, and equipment at various locations for terms ranging from 2 to 92 years.
All leases are accounted for as operating leases. Costs of properties leased at June 30, 2018 included above are:
Airport
Land and improvements
Building & equipment
Accumulated depreciation

$

4,446,566
695,052,835
699,499,401
(439,705,653)
$ 259,793,748

Marine & Other
$

31,420,645
41,798,523
73,219,168
(33,393,283)
$ 39,825,885
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Total Port
$

$

35,867,211
736,851,358
772,718,569
(473,098,936)
299,619,633
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Minimum future rentals receivable on noncancelable operating leases for the five succeeding fiscal years and thereafter
are:
Airport
2019
2020
2021
2022
2023
Thereafter
Total

$

$

Marine & Other

49,728,000
46,653,000
24,700,000
19,015,000
13,720,000
69,404,000
223,220,000

$

$

Total Port

16,694,000
13,703,000
13,363,000
10,677,000
9,447,000
135,132,000
199,016,000

$

$

66,422,000
60,356,000
38,063,000
29,692,000
23,167,000
204,536,000
422,236,000

Contingent rental revenues are included in operating revenues, primarily for Airport terminal area space, and were as
follows in 2018 and 2017:
Airport
2018
2017

$
$

75,500,000
72,400,000

Marine & Other
$
$

4,200,000
4,600,000
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Total Port
$
$

79,700,000
77,000,000
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At June 30, 2018, long-term debt consisted of the following:

Limited Tax Pension bonds:
Pension
2002 Series (issued in fiscal 2002, original issue $54,952,959):
7.36% to 7.41%, due serially through fiscal 2020
$ 1,734,398
6.85%, due serially from fiscal 2020 through fiscal 2028
37,320,000
6.6%, due fiscal 2025
6,205,000
2005 Series (issued in fiscal 2006, original issue $20,230,000):
4.859%, due fiscal 2020
2,085,000
5.004%, due fiscal 2028
12,995,000
Portland International Airport revenue bonds:
Series Eighteen (issued in fiscal 2008, original issue $138,890,000
variable interest rate):
currently 1.60%, due fiscal 2027
currently 1.58%, due fiscal 2027
Series Twenty (issued in fiscal 2011, original issue $157,050,000):
5.0%, due serially through fiscal 2029
3.0% to 5.0%, due serially through fiscal 2031
4.25%, due fiscal 2041
Series Twenty-One A and B (issued in fiscal 2011, original issue $56,770,000):
5.0%, due serially through fiscal 2019
Series Twenty-One C (issued in fiscal 2012, original issue $27,685,000):
4.375% to 5.0%, due serially through fiscal 2024
Series Twenty-Two (issued in fiscal 2015, original issue $90,050,000):
4.0% to 5.0%, due serially through fiscal 2035
5.0%, due fiscal 2040
5.0%, due fiscal 2045
Series Twenty-Three (issued in fiscal 2015, original issue $109,440,000):
5.0%, due serially through fiscal 2036
5.0%, due fiscal 2039
Series Twenty-Four (issued in fiscal 2017, original issue $233,240,000):
5.0%, due serially through fiscal 2038
5.0%, due fiscal 2043
5.0%, due fiscal 2048
Passenger Facility Charge revenue bonds:
Series 2011A (issued in fiscal 2012, original issue $75,670,000):
3.0% to 5.5%, due serially through fiscal 2032
Series 2012A (issued in fiscal 2013, original issue $57,725,000
variable interest rate):
currently 2.56%, due fiscal 2025
Series 2012B (issued in fiscal 2013, original issue $25,070,000):
5.0%, due serially through fiscal 2019
Portland International Airport commercial paper:
Series B (issued in fiscal 2018)
1.60%, due fiscal 2019
Series C (issued in fiscal 2018)
2.20%, due fiscal 2019
Totals, including $1,886,618, $29,445,000, $7,830,000, and $28,500,000
respectively, due within one year

$ 60,339,398
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Airport
Revenue

$

Passenger
Facility Charge
Revenue

Commercial
Paper

36,830,000
36,835,000
67,055,000
19,230,000
16,640,000
8,210,000
27,685,000
41,695,000
21,245,000
27,110,000
86,190,000
23,250,000
113,110,000
52,770,000
67,360,000

$

67,300,000

57,195,000
3,330,000
$ 14,800,000
13,700,000

$ 645,215,000

$ 127,825,000

$ 28,500,000

THE PORT OF PORTLAND
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6. Long-Term Debt, continued:
Contracts and
Loans Payable
at June 30, 2018
City of Portland, local improvement district installment payment contract (issued in fiscal 2003, original amount
$10,189,218), 5.32%, payable in monthly installments ranging from $53,476 due on July 1, 2018 to $55,887 due
on April 1, 2023, including $660,507 due within one year

$

State of Oregon Department of Transportation, Multimodal Transportation Funds loan (issued in fiscal 2009,
original amount available $2,000,000), 0.0%, payable in annual installments of $200,000 due March 31, 2019
through March 31, 2021, including $200,000 due within one year

3,461,397

600,000

State of Oregon Department of Transportation, Multimodal Transportation Funds loan (issued in fiscal 2011,
original amount available $7,427,000), 0.0%, payable in annual installments of $742,700 due July 1, 2019
through July 1, 2022

2,970,800

State of Oregon Business Development Department Special Public Works Fund loan (issued in fiscal 2009,
original amount available $8,700,000), 3.00% to 4.00%, payable in annual installments ranging from $379,332
due December 1, 2018 to $573,262 due December 1, 2030, including $379,332 due within one year

6,036,263

Banc of America Leasing & Capital, LLC, (issued in fiscal 2013, original amount $15,100,000), 4.5%, payable
in monthly installments ranging from $73,947 due August 1, 2018 to $115,011 due June 1, 2028, including
$905,901 due within one year

11,065,255

Banc of America Leasing & Capital, LLC, (issued in fiscal 2014, original amount $2,303,000), 2.84%, payable
in monthly installments ranging from $34,047 due August 1, 2018 to $35,193, due October 1, 2019, including
$413,930 due within one year

519,260

Total, including $2,559,670 due within one year

$

24,652,975

Future debt service requirements on bonds, contracts and loans payable for the five succeeding fiscal years and in five year
increments thereafter are:

Revenue Bonds
Principal
Interest
2019 $ 29,445,000 $ 28,817,241 $
2020
26,265,000
27,763,845
2021
30,670,000
26,780,175
2022
32,175,000
25,596,400
2023
29,470,000
24,371,562
2024-2028
133,380,000
104,620,888
2029-2033
89,660,000
79,486,850
2034-2038
88,795,000
56,710,562
2039-2043
106,350,000
31,693,600
2044-2048
79,005,000
11,021,875

Airport
Passenger Facility
Commercial Paper
Charge Revenue Bonds
Marine & Other
Principal
Interest
Principal
Interest
Principal
Interest
7,830,000 $ 4,978,006 $ 28,500,000 $
59,458 $ 4,446,288 $ 6,813,773
8,105,000
4,778,332
5,276,106
6,741,857
8,505,000
4,570,411
7,991,484
4,284,447
8,930,000
4,352,084
8,574,443
3,870,282
9,370,000
4,122,940
9,200,364
3,408,530
45,250,000
15,716,030
47,845,094
8,769,854
39,835,000
4,421,201
1,658,594
132,233

$ 645,215,000 $ 416,862,998 $ 127,825,000 $ 42,939,004 $ 28,500,000 $
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59,458 $ 84,992,373 $ 34,020,976
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Changes in long-term debt on the balance sheet for the year ended June 30, 2018 were as follows:
Beginning
Balances

Increases

Airport:
Long-term debt outstanding
$
less: current portion of long-term debt
Unamortized bond issue premium
Long-term debt
$

808,150,000
(35,110,000) $
64,372,448
837,412,448 $

$
(37,275,000)

Marine & Other:
Long-term debt outstanding
$
less: current portion of long-term debt
Long-term bond interest payable
Long-term portion outstanding
$

89,966,476
(4,231,403) $
3,328,274
89,063,347 $

Decreases

Ending
Balances

(37,275,000) $

(35,110,000) $
35,110,000
(4,637,483)
(4,637,483) $

773,040,000
(37,275,000)
59,734,965
795,499,965

$
(4,446,288)
576,035
(3,870,253) $

(4,974,103) $
4,231,403
(2,218,382)
(2,961,082) $

84,992,373
(4,446,288)
1,685,927
82,232,012

In addition, at June 30, 2018 and 2017, the Port has recorded $15,785,140 and $17,303,181 respectively, within the
Airport activity, for the difference between the reacquisition price and the net carrying amount of refunded bonds, which is
recorded as a deferred outflow of resources on the balance sheet.
CONTRACTS, LOANS AND PENSION BONDS
Contracts and loans in Marine & Other are payable from revenues of the Port, including existing property tax levies.
Limited Tax Pension Bonds were issued to fund the Port’s estimated unfunded actuarial accrued liability as of April 1,
2002 (Note 8). These bonds are backed by a pledge of the full faith and credit of the Port’s Marine & Other activity, and
debt service is payable from Marine & Other revenues, including existing property tax levies. Additional property taxes
may not be levied for debt service on these bonds. Bonds maturing on June 1, 2025 are redeemable at the option of the
Port on or after June 1, 2007 at par, in whole or in part, by lot, on any date up to June 1, 2025. Bonds maturing on June 1,
2028 are subject to mandatory redemption, at par, prior to maturity, in part, by lot, beginning June 1, 2020, and on each
June 1 thereafter. Interest for certain of the 2002 Limited Tax Pension Bonds is payable only at maturity.
Limited Tax Pension Bonds were also issued to fund the Port’s estimated unfunded actuarial accrued liability as of
October 1, 2005 (Note 8). These bonds are backed by a pledge of the full faith and credit of the Port’s Marine & Other
activity, and debt service is payable from Marine & Other revenues, including existing property tax levies. Additional
property taxes may not be levied for debt service on these bonds. These bonds are subject to optional redemption by the
Port, in whole or in part, on any date, at a price equal to the greater of par or a discounted value, as defined. Bonds
maturing on June 1, 2020 are subject to mandatory redemption, at par, prior to maturity, in part, beginning June 1, 2015,
and on each June 1 thereafter. Bonds maturing on June 1, 2028 are subject to like mandatory redemption, beginning June
1, 2021, and on each June 1 thereafter.
PORTLAND INTERNATIONAL AIRPORT REVENUE BONDS
Port Ordinance No. 155, enacted November 10, 1971, and Ordinance No. 323, enacted October 9, 1985, both subsequently
amended (Ordinances), authorize the issuance of Portland International Airport Revenue Bonds (Airport revenue bonds) to
pay the costs of acquiring and constructing Airport and other Port improvements. Port Ordinance No. 323 further restricts
sales of Airport revenue bonds except for the purpose of paying the costs of construction of additions, expansion, and
improvements at the Airport and the costs of acquisition and construction of general aviation airports. Both Ordinances
also allow for the issuance of refunding bonds. The revenue bonds are not in any manner or to any extent a general
obligation, a lien on tax revenues of the Port, or a charge upon any revenues or property of the Port not specifically
pledged thereto. The proceeds of all such revenue bonds issued to date have been deposited in funds (accounts) designated
for, and have been used for, Airport purposes only.
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These Ordinances require that Airport revenues and costs of operation and maintenance be accounted for in an Airport
revenue fund. Any excess of revenues over costs other than depreciation is to be credited in the following order for uses
specified in Ordinance No. 155:

•

General account for payment to an Airport revenue bond fund to provide for the punctual payment of bond
interest and principal.

•

General account for all other permitted uses.

Proceeds from sales of bonds not expended for allowable acquisitions or construction shall be used for repayment of
bonds.
These Ordinances established debt service reserve accounts in an Airport revenue bond fund to accumulate the maximum
debt service requirements, as defined in the Ordinances, for any future fiscal year for all outstanding bonds. Debt service
reserve insurance may be substituted for any portion of the bond reserve requirement. For all outstanding Airport revenue
bonds, the bond reserve requirement has been met.
Section 16(ii) of Ordinance No. 155 and Section 5f of Ordinance No. 323 further stipulate that defined net revenues in
each fiscal year must equal at least 130 percent of defined debt service requirements. The Airport has complied with this
provision of the Ordinances for the years ended June 30, 2018 and 2017.
On July 1, 2015, ten year contracts with major airline customers became effective in which the airlines have provided
financial guarantees sufficient to meet the net revenues requirement for airline supported activities, primarily airfield and
terminal operations. Net revenues of other activities, primarily parking, air cargo, and a portion of rental car operations are
neither guaranteed nor limited to specified levels by these contracts. The contracts also contain an annual revenue sharing
provision through June 30, 2025 in which fees to signatory airlines are discounted $6,000,000 annually. The annual
discount is subject to certain 1) reductions, contingent on the Port managing operating expenses to a defined target level,
and 2) increases, contingent on Airport coverage ratio thresholds. The discount amount was increased by $4,754,434 for
fiscal 2018 and by $4,463,809 for fiscal 2017.
Series Twenty-Four bonds maturing on or before July 1, 2027 are not subject to optional redemption prior to maturity.
Series Twenty-Four bonds maturing on or after July 1, 2028 are redeemable at the option of the Port on or after July 1,
2027 at 100 percent of the principal amount plus accrued interest.
Series Twenty-Three bonds maturing on or before July 1, 2025 are not subject to optional redemption prior to maturity.
Series Twenty-Three bonds maturing on or after July 1, 2026 are redeemable at the option of the Port on or after July 1,
2025 at 100 percent of the principal amount plus accrued interest.
Series Twenty-Two bonds maturing on or before July 1, 2024 are not subject to optional redemption prior to maturity.
Series Twenty-Two bonds maturing on or after July 1, 2025 are redeemable at the option of the Port on or after July 1,
2024 at 100 percent of the principal amount plus accrued interest.
Series Twenty-One C bonds maturing on or before July 1, 2021 are not subject to optional redemption prior to maturity.
Series Twenty-One C bonds maturing on or after July 1, 2022 are redeemable at the option of the Port on or after July 1,
2021 at 100 percent of the principal amount plus accrued interest.
Series Twenty-One B bonds are not subject to redemption prior to maturity.
Series Twenty bonds maturing on or before July 1, 2020 are not subject to redemption prior to maturity. Series Twenty
bonds maturing on or after July 1, 2021 are redeemable at the option of the Port, at par, in part, by lot, on or after July 1,
2020.
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Series Nineteen bonds maturing on or before July 1, 2018 are not subject to redemption prior to maturity. Series Nineteen
bonds maturing on or after July 1, 2019 were advance refunded and defeased during fiscal 2015 by placing proceeds from
the Series Twenty-Three bonds in an irrevocable trust with an escrow agent. As a result, the trust account assets and the
liability for the defeased bonds are not included in the financial statements. At June 30, 2018, $112,795,000 of the Series
Nineteen defeased debt was still outstanding.
Series Eighteen variable rate demand bonds bear an interest rate that is generally reset weekly by remarketing agents, and
cannot exceed 12.0 percent. Payments of principal and interest on the Series Eighteen bonds and the purchase price of
Series Eighteen bonds that are subject to optional or mandatory purchase and not remarketed will be payable by draws on
an irrevocable direct pay letter of credit. Series Eighteen bonds are redeemable at the option of the Port, at par, prior to
maturity, in whole or in part, by lot, on any business day. In the event that Series Eighteen bonds are not remarketed and
the irrevocable direct pay letter of credit is drawn upon, the draw will constitute a liquidity advance by the letter of credit
bank. The Port must repay the liquidity advance over a term of three years at a variable rate of interest that increases over
time, reaching a maximum rate of the greater of the federal funds rate plus 2.5 percent, or the bank’s prime rate plus 2.0
percent.
All Airport revenue bonds principal and interest are payable solely from revenues derived from the operation and related
services of the Airport.
PORTLAND INTERNATIONAL AIRPORT PASSENGER FACILITY CHARGE REVENUE BONDS
Port Ordinance No. 395-B, enacted June 10, 1999, authorized the issuance of Portland International Airport Passenger
Facility Charge Revenue Bonds (PFC revenue bonds) to pay the costs of construction of certain Federal Aviation
Administration approved PFC projects. The PFC revenue bonds are backed by a pledge and assignment of PFC revenues.
The PFC revenue bonds are not in any manner or to any extent a general obligation, a lien on tax revenues of the Port, or a
charge upon any other revenues or property of the Port not specifically pledged thereto. The proceeds of all PFC revenue
bonds issued to date have been deposited in funds (accounts) designated for, and have been used for, prescribed purposes
only.
Ordinance No. 395-B established a debt service reserve account in an amount equal to the maximum annual debt service.
The reserve account was fully funded from PFC bond proceeds. Ordinance No. 395-B requires that PFC revenues be
accounted for in a PFC fund and used for, in order of priority, payments into a PFC bond fund to provide for payment of
PFC bond interest and principal, payments into the reserve account, any required payments into an obligations account,
any required payments into an obligations reserve account, and then to a PFC capital account. The capital account may be
used to pay costs of construction, additions, improvements, repairs to, or extensions of approved PFC projects or be used
for any other lawful Port purpose to the extent permitted by PFC regulations. Until so applied, amounts in the capital
account are pledged to payment of and subject to a lien and charge in favor of registered owners of the PFC revenue
bonds.
In connection with the PFC revenue bonds, the Port has also covenanted to comply with PFC laws and regulations, noise
regulations, and to manage the PFC program so that remaining PFC authority (as defined in Ordinance No. 395-B) less
contractual commitments, shall exceed 105 percent of defined unpaid debt service.
The Series 2012A variable rate bonds were issued in the form of index bonds bearing an interest rate that is generally reset
weekly based on an applicable spread of 63.5 basis points plus 70 percent of 1 month LIBOR, and cannot exceed 12.0
percent. The Series 2012A bonds have a maturity date of July 1, 2024 and are subject to mandatory sinking account
payments prior to maturity. The Series 2012A bonds were directly purchased by a single buyer for an initial purchase
period ending June 1, 2020. Series 2012A bonds are redeemable at the option of the Port, at par, prior to maturity, in
whole or in part. At the end of the initial purchase period, the Port may repurchase the outstanding bonds at par, or redeem
the bonds in installments over a three year period with an interest rate based on the greater of the prime rate plus 1.0
percent, the federal funds rate plus 2.0 percent, or 7.0 percent.
Series 2012B bonds are not subject to redemption prior to their stated maturities.
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Series 2011A bonds maturing on or before July 1, 2021 are not subject to optional redemption prior to maturity. Series
2011A bonds maturing on or after July 1, 2022 are redeemable at the option of the Port on or after July 1, 2021 at 100
percent of the principal amount plus accrued interest.
PFC revenue bonds principal and interest are payable solely from PFC revenues.
PORTLAND INTERNATIONAL AIRPORT COMMERCIAL PAPER
Port Ordinance No. 463-CP, enacted November 8, 2017, authorized the issuance of Portland International Airport Third
Lien Commercial Paper Notes (commercial paper) of up to $300 million aggregate principal amount outstanding at any
one time to pay, refinance, or reimburse the Port for the payment of costs of constructing, renovating, acquiring, equipping
and installing improvements at the Airport, to pay costs of issuing commercial paper, and for any other lawful purposes of
the Port. Commercial paper is issued pursuant to Section 6B of Port Ordinance 323 and is payable solely from the defined
net revenues of the Airport that are available in the Third Lien Obligation Fund.
In fiscal 2018, the Port issued Series B and Series C commercial paper to fund the costs of constructing improvements at
the Airport and to pay interest on maturing commercial paper. Commercial paper outstanding totaled $28,500,000 at June
30, 2018. Commercial paper is included in current portion of long-term debt on the balance sheet.
DERIVATIVE INSTRUMENTS
At June 30, 2018, the Airport had the following hedging derivative instruments outstanding:

Item

Type

A Pay-fixed interest
rate swap
B Pay-fixed interest
rate swap
C Pay-fixed interest
rate swap
D Pay-fixed interest
rate swap

Objective
Hedge of changes in
cash flows on the
2008 Series 18 bonds
Hedge of changes in
cash flows on the
2008 Series 18 bonds
Hedge of changes in
cash flows on the
2008 Series 18 bonds
Hedge of changes in
cash flows on the
2008 Series 18 bonds

Notional
Amount

Effective Maturity
Date
Date

$ 3,737,500

$ 3,737,500

$ 32,595,000

$ 32,595,000

Terms

7/1/2005 7/1/2025 Pay 5.1292%,
receive 68% 1
month LIBOR
7/1/2005 7/1/2025 Pay 5.1339%,
receive 68% 1
month LIBOR
7/1/2006 7/1/2026 Pay 4.9356%,
receive 68% 1
month LIBOR
7/1/2006 7/1/2026 Pay 4.9403%,
receive 68% 1
month LIBOR

Fair Value
$

(275,000)

$

(275,000)

$ (2,567,000)

$ (2,567,000)

At the inception of each interest rate swap agreement, the fixed rate on each of the swaps was off-market such that the
Airport received an up-front payment; for derivative instruments A, B, C, and D, collectively, the Airport received three
equal up-front payments totaling $9,293,538. As such, each swap is comprised of a derivative instrument, an at-market
swap, and a companion borrowing instrument represented by the upfront payment. The fair value of the derivatives was
negative $5,864,000 at June 30, 2018 and is recorded on the Airport’s balance sheet as a noncurrent liability; the
unamortized balance of the borrowing is recorded on the Airport’s balance sheet as a restricted current liability of
$496,838 and a noncurrent liability of $1,439,704 at June 30, 2018. Hedge accounting is applied to the derivatives, and
accordingly, the cumulative change in fair value of the derivatives (at-market interest rate swaps) were recorded as
deferred outflows of $5,864,000, which is a decrease of $3,338,000 from the June 30, 2017 amount.
The fair values of the at-market interest rate swaps are estimated using the zero-coupon method. The method calculated
the future net settlement payments required by the swaps, assuming that the current forward rates implied by the yield
curves correctly anticipate future spot interest rates. These payments are discounted using the spot rates implied by the
current yield curves for the hypothetical zero-coupon bonds due on the date of each future net settlement on the swaps.
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Credit risk. The Airport has two separate counterparties for these interest rate swaps. To minimize its exposure to loss
related to credit risk, it is the Port's policy to enter into interest rate swaps with counterparties which have demonstrated
experience in these types of financial instruments and either 1) rated in one of the top three rating categories by at least two
nationally recognized rating agencies, or 2) will collateralize in accordance with all statutory requirements. The June 30,
2018 credit rating for each of the counterparties is as follows:
Derivative Instrument
Derivative A and C
Derivative B and D

Counterparty Credit Rating
A+ / Aa3
AA- / Aa2

Interest rate swaps with positive fair values are exposed to credit risk; interest rate swaps with negative fair values are not
exposed to credit risk. At June 30, 2018, none of the Airport’s interest rate swaps were exposed to credit risk.

Interest rate risk. The Airport is exposed to interest rate risk on its pay-fixed, receive 68% of 1 month LIBOR interest rate
swaps. As 1 month LIBOR decreases, the Airport's net payment on the swaps increases; this is offset substantially by
decreases in the Airport’s interest payments on the bonds.
Basis risk. The variable rate debt hedged by the Airport's interest rate swaps A, B, C, and D are variable rate demand
obligation (VRDO) bonds that are remarketed weekly. The Airport is exposed to basis risk on its pay-fixed interest rate
swap derivative instruments that are hedging the VRDO bonds, because the variable rate payments received by the Airport
on these derivative instruments are based on a rate or index other than the interest rates the Airport pays on the VRDO
bonds. At June 30, the weighted-average interest rate on the Airport's VRDO bonds is 1.590 percent, while 68 percent of 1
month LIBOR is approximately 1.360 percent.
Termination risk. The Airport or its counterparty may terminate an interest rate swap if the other party fails to perform
under the terms of the contract. In addition, the swap may be terminated if the Airport or a swap counterparty's rating
drops below BBB- / Baa3. At termination, the Airport may owe a termination payment if there is a realized loss based on
the fair value of the terminated interest rate swap.
Derivative instruments A, B, C and D require the Airport to post collateral in the event that its Standard & Poors credit
rating drops below A-. The collateral posted is to be in the form of cash or U.S. Treasury securities in the amount of the
negative fair value of the interest rate swap. The Airport's credit rating is AA- at June 30, 2018; therefore, no collateral
has been posted for these derivative instruments.
At June 30, 2018, the Airport had the following investment derivative instruments outstanding:

Item

Type

Notional
Amount

E Pay-fixed interest
rate swap

$ 34,317,000

F Pay-fixed interest
rate swap

$ 22,878,000

Effective Maturity
Date
Date

Terms

Fair Value

7/1/2009 7/1/2024 Pay 4.975%,
$ (2,187,000)
receive 68% 1
month LIBOR
7/1/2009 7/1/2024 Pay 4.955%,
$ (1,431,000)
receive 68% 1
month LIBOR

At the inception of each interest rate swap agreement, the fixed rate on each of the swaps was off-market such that the
Airport received an up-front payment; for derivative instruments E and F, the Airport received an up-front payment
totaling $5,453,000. As such, each swap is comprised of a derivative instrument, an at-market swap, and a companion
borrowing instrument represented by the upfront payment. The fair value of the derivatives was negative $3,618,000 at
June 30, 2018 and is recorded on the Airport’s balance sheet as a noncurrent liability; the unamortized balance of the
borrowing is recorded on the Airport’s balance sheet as a restricted current liability of $598,930 and a noncurrent liability
of $1,478,316 at June 30, 2018. In fiscal 2013, the 2009A PFC variable rate bonds hedged by derivative instruments E
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and F were refunded; therefore, for accounting and financial reporting purposes, these derivatives are considered
investment derivative instruments. Accordingly, the decrease in fair value of the swaps of $2,548,000 during fiscal 2018
was recorded in interest revenue on the statement of revenues, expenses, and changes in net position.
The fair values of the at-market interest rate swaps are estimated using the zero-coupon method. The method calculated
the future net settlement payments required by the swaps, assuming that the current forward rates implied by the yield
curves correctly anticipate future spot interest rates. These payments are discounted using the spot rates implied by the
current yield curves for the hypothetical zero-coupon bonds due on the date of each future net settlement on the swaps.

Credit risk. The Airport has two separate counterparties for these interest rate swaps. To minimize its exposure to loss
related to credit risk, it is the Port's policy to enter into interest rate swaps with counterparties which have demonstrated
experience in these types of financial instruments and either 1) rated in one of the top three rating categories by at least two
nationally recognized rating agencies, or 2) will collateralize in accordance with all statutory requirements. The June 30,
2018 credit rating for each of the counterparties is as follows:
Derivative Instrument
Derivative E
Derivative F

Counterparty Credit Rating
A+ / Aa3
A- / A3

Interest rate swaps with positive fair values are exposed to credit risk; interest rate swaps with negative fair values are not
exposed to credit risk. At June 30, 2018, none of the Airport’s interest rate swaps were exposed to credit risk.

Basis risk. The variable rate debt hedged by the Airport’s interest rate swaps E and F are index rate bonds with rates that
are reset weekly. The Airport is exposed to basis risk on its pay-fixed interest rate swap derivative instruments that are
hedged to the index rate bonds, because the variable rate payments received by the Airport on these derivative instruments
are based on a rate other than the interest rate the Airport pays on the index rate bonds. At June 30, the weighted–average
interest rate on the Airport’s index rate bonds is approximately 2.560 percent, while 68 percent of 1 month LIBOR is
approximately 1.395 percent.
Derivative instrument E requires the Airport to post collateral in the event that its Standard & Poors credit rating drops
below A- or if the negative fair value of that derivative instrument exceeds $15 million. The Airport's credit rating is AAat June 30, 2018, and the negative fair value of derivative instrument E does not exceed $15 million; therefore, no
collateral has been posted for this derivative instrument. Derivative instrument F requires the Airport to post collateral in
the event that its Standard & Poors credit rating drops below BBB- or if there is a negative fair value of that derivative
instrument. Derivative instrument F has a negative fair value at June 30, 2018; therefore, the Airport has posted
$2,440,000 in collateral with the counterparty (included in restricted cash and equity in pooled investments on the
Airport’s balance sheet).
As rates vary, variable rate bond interest payments and net swap payments will vary. Although not a prediction by the
Port of future interest cost of the variable rate bonds or of the impact of interest rate swaps, following are debt service
requirements of the Airport's hedged variable rate debt and related net swap payments, using rates as of June 30, 2018:
Variable Rate Airport Revenue
Bonds

2019 $
2020
2021
2022
2023
2024-2028
$

Principal
9,025,000
9,410,000
9,865,000
10,310,000
6,590,000
28,465,000
73,665,000

Interest
$ 1,171,273
1,027,776
878,157
721,303
557,374
1,131,522
$ 5,487,405

Interest Rate
Swaps, net
$ 2,133,629
1,794,036
1,436,731
1,136,753
896,780
1,286,258
$ 8,684,187
29

$

$

Total
12,329,902
12,231,812
12,179,888
12,168,056
8,044,154
30,882,780
87,836,592
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Variable Rate Passenger Facility
Charge Bonds

2019 $
2020
2021
2022
2023
2024-2028
$

Principal
2,790,000
7,955,000
8,370,000
8,805,000
9,265,000
20,010,000
57,195,000

Interest
$ 1,464,181
1,392,757
1,189,111
974,840
749,434
774,906
$ 6,545,229

Interest Rate
Swaps, net
$ 1,801,507
1,509,904
1,203,119
880,346
540,693
366,535
$ 6,302,104

$

$

Total
6,055,688
10,857,661
10,762,230
10,660,186
10,555,127
21,151,441
70,042,333

7. Industrial Revenue Bonds:
The Port facilitates the issuance of industrial revenue bonds by others to finance construction of industrial facilities within
the Port district which it leases or sells on installment contracts to the industrial users. Such facilities and the related
receipts from lease rentals and contract payments are pledged for payment of the bonds. The bonds are not a liability or
contingent liability of the Port or a lien on any of its properties or revenues other than the industrial facilities for which
they were issued. Accordingly, the bond liability and related receivables are not reflected in the Port’s financial
statements.
Industrial revenue bonds for Airport industrial facilities were outstanding in the amount of $17,300,000 at both June 30,
2018 and 2017.

8. Pension Plans and Deferred Compensation Plan:
Most employees, after six months of employment, are participants in the State of Oregon Public Employees Retirement
System (PERS), a cost-sharing multiple-employer defined benefit pension plan (Plan), administered by PERS, to which
employees and employers both contribute. Benefits generally vest after five years of service. Retirement is allowed at age
58 with unreduced benefits, but retirement is generally available after age 55 with reduced benefits. Retirement benefits
are generally based on salary and length of service or retiree account balance, are calculated using a formula, and are
payable in a lump sum or monthly using several payment options. Monthly benefits are adjusted annually through cost-ofliving adjustments (COLA). A prospective cap on the COLA which took effect in fiscal 2015 and beyond varies based
upon the amount of the annual benefit. PERS also provides death and disability benefits. These benefit provisions and
other requirements are established by state statutes.
For purposes of measuring the net pension liability, deferred outflows/inflows of resources, and pension expense,
information about the fiduciary net position of PERS, and additions to/deductions from PERS’ fiduciary net position, have
been determined on the same basis as they are reported by PERS. PERS uses accrual basis accounting for all funds,
recognizing revenues when earned, contributions when due, benefits in the month they are earned, and withdrawals in the
month they are due and payable. PERS issues a publicly available financial report, which may be obtained at
www.oregon.gov/pers or by writing to PERS, PO Box 23700, Tigard, Oregon 97281.
The rate of employee contributions (6 percent of annual covered salary) is established by state statute, and the rate of
employer contributions to PERS is set periodically by PERS based on actuarial valuations. The Port’s contribution rates
were 15.57 percent and 13.40 percent of annual covered payroll for fiscal years 2018 and 2017, respectively. The Port also
pays the required employee contribution. The Port, by electing to join the State and Local Government Rate Pool,
effective January 1, 2002, is part of the cost-sharing multiple-employer segment of the pension plan. Limited tax pension
bonds were issued to fund the Port’s estimated unfunded actuarial accrued liability of $54,068,039 as of April 1, 2002, and
$20,012,029 as of October 1, 2005. The proceeds from these bond issues are held by PERS in side accounts specific to the
Port, and are factors in the calculation of the Port’s employer contribution rates and the Port’s proportionate share of the
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collective Net Pension Liability (NPL) or Net Pension Asset (NPA). Of these bond issue amounts, $25,550,920 and
$11,244,225 were applicable to the Airport, and were recorded on the Airport balance sheet as liabilities (due to Marine &
Other). The Airport liability is reduced proportionately as the Marine & Other activity makes principal payments on the
pension bonds. Principal payments on the pension bonds were made in the amounts of $1,768,815 and $1,652,546 in
fiscal 2018 and 2017, respectively, of which $914,079 and $850,201 were applicable to the Airport.
The 2003 Oregon legislature adopted a number of amendments to the benefit structure of PERS, later modified by the
Oregon Supreme Court. In addition to adopting amendments to the benefit structure of PERS, the 2003 legislature passed
HB 2020, which established a successor pension plan to PERS, the Oregon Public Service Retirement Plan (OPSRP). All
public employees hired on or after August 29, 2003, unless membership was previously established in PERS, become
participants in OPSRP, generally after six months of employment. OPSRP is a hybrid pension plan with two components,
the Pension Program (a defined benefit program) and the Individual Account Program (IAP) (a defined contribution
program), and is administered by PERS, the agency. The Pension Program is funded by employer contributions. For
general service members, normal retirement age is 65 or age 58 with 30 years of service, and for police and fire members,
normal retirement age is 60 or age 53 with 25 years of service. Retirement benefits under the Pension Program are
calculated using a formula based on final average salary, as defined, and years of service. The IAP is funded by a 6
percent employee contribution (which may be paid by the employer for the employee). The Port pays the employee
contribution. Employee contributions are placed in an employee account, accounts are adjusted for earnings or losses, and
are paid at retirement, either as a lump sum or in installments. Effective January 1, 2004, required 6 percent employee
contributions for PERS members are paid to the member’s IAP account rather than the member’s PERS account, as
required by the 2003 legislation. The Port’s employer contribution rate to OPSRP, set periodically by PERS based on
actuarial valuations, was 8.02 percent of annual covered payroll for general service members and 12.79 percent for police
and fire members for fiscal 2018, and 7.33 percent of annual covered payroll for general service members and 11.44
percent for police and fire members for fiscal 2017; the Port also pays the required employee contributions of 6 percent of
annual covered salary.
The Port’s fiscal 2018 and 2017 contributions recognized by PERS were $8,143,225 and $5,549,206. Actuarial
determinations are not made solely as to Airport employees. PERS contributions of $3,854,851 and $2,545,409 were
applicable to the Airport for fiscal years 2018 and 2017, respectively, based upon payroll expense.
GASB Statement No. 68 (GASB 68) establishes standards for measuring and recognizing liabilities, deferred outflows of
resources, deferred inflows of resources, and expense. For defined benefit pensions, GASB 68 identifies the methods and
assumptions that should be used to project benefit payments, discount projected benefit payments to their actuarial present
value, and attribute that present value to periods of employee service. GASB 68 requires the liability of employers to
employees for defined benefit plans (NPL or NPA) to be measured as the portion of the present value of projected benefit
payments to be provided through the pension plan to current active and inactive employees that is attributed to those
employees’ past periods of service (Total Pension Liability (TPL) or Total Pension Asset (TPA)), less the amount of the
pension plan’s fiduciary net position. Employers participating in cost-sharing plans recognize their proportionate share of
the collective pension amounts for all benefits provided through the plan based on an allocation methodology.
The Port recognizes its proportion of the PERS NPL or NPA, Deferred Outflows of Resources, Deferred Inflows of
Resources, and pension expense. The TPL at June 30, 2018 was determined based on an actuarial valuation as of
December 31, 2015 and rolled forward to the measurement date of June 30, 2017; the TPL at June 30, 2017 was
determined based on an actuarial valuation as of December 31, 2014 and rolled forward to the measurement date of June
30, 2016. The basis for the Port’s proportion is actuarially determined by comparing the employer’s projected long-term
contribution effort to the Plan with the total projected long-term contribution effort of all employers.
For the year ended June 30, 2018, the Port’s proportionate share of the collective NPL of PERS is $86,772,304, or
0.64370965 percent of the total, and the Port recognized pension expense of $17,866,439 as its proportionate share of
PERS pension expense. For the year ended June 30, 2017, the Port’s proportionate share of the collective NPL of PERS is
$103,193,124, or 0.687390 percent of the total, and the Port recognized pension expense of $18,513,130 as its
proportionate share of PERS pension expense. Actuarial determinations are not made solely as to Airport employees. For
the year ended June 30, 2018, $39,036,170 of the NPL, and $8,233,507 of pension expense, was applicable to the Airport.
For the year ended June 30, 2017, $46,540,609 of the NPL, and $8,281,256 of pension expense, was applicable to the
Airport.
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Actuarial assumptions used in the 2015 valuation rolled forward to the measurement date of June 30, 2017, and in the
2014 valuation rolled forward to the measurement date of June 30, 2016, were as follows:

•
•
•

Investment Rate of Return:
Projected Salary Increases:
Inflation Rate:

7.50 percent per annum
3.50 percent overall payroll growth
2.50 percent per annum

Mortality assumptions for healthy retirees and beneficiaries are based on RP-2000 sex-distinct, generational per Scale BB.
Active members’ mortality rates are a percentage of healthy retiree rates that vary by group. Disabled retirees mortality
rates are a percentage (70% for males, 95% for females) of the RP-2000 sex-distinct, generational per Scale BB, disabled
mortality table.
Actuarial valuations of an ongoing plan involve estimates of the value of projected benefits and assumptions about the
probability of events far into the future. Actuarially determined amounts are subject to continual revision as actual results
are compared to past expectations and new estimates are made about the future. Experience studies are performed as of
December 31 of even numbered years. The methods and assumptions shown above are based on the 2014 Experience
Study, which reviewed experience for the four-year period ended on December 31, 2014.
GASB 68 generally requires that a blended discount rate be used to measure the TPL (the Actuarial Accrued Liability
calculated using the Individual Entry Age Normal Cost Method). The long-term expected return on plan investments may
be used to discount liabilities to the extent that the plan’s fiduciary net position is projected to cover benefit payments and
administrative expenses. A 20-year high quality (AA/Aa or higher) municipal bond rate must be used for periods where
the fiduciary net position is not projected to cover benefit payments and administrative expenses. Determining the discount
rate under GASB 68 will often require that the actuary perform complex projections of future benefit payments and
pension plan investments. GASB 68 (paragraph 67) does allow for alternative evaluations of projected solvency, if such
evaluation can reliably be made. GASB does not contemplate a specific method for making an alternative evaluation of
sufficiency; it is left to professional judgment.
The following circumstances justify an alternative evaluation of sufficiency for PERS:

•
•
•

PERS has a formal written policy to calculate an Actuarially Determined Contribution (ADC), which is
articulated in the actuarial valuation report.
The ADC is based on a closed, layered amortization period, which means that payment of the full ADC each year
will bring the plan to a 100% funded position by the end of the amortization period if future experience follows
assumption.
GASB 68 specifies that the projections regarding future solvency assume that plan assets earn the assumed rate of
return and there are no future changes in the plan provisions or actuarial methods and assumptions, which means
that the projections would not reflect any adverse future experience which might impact the plan’s funded
position.

Based on these circumstances, it is PERS’ independent actuary’s opinion that the detailed depletion date projections
outlined in GASB 68 would clearly indicate that the fiduciary net position is always projected to be sufficient to cover
benefit payments and administrative expenses.
The discount rate used to measure the TPL of PERS was 7.50 percent for the measurement dates of June 30, 2017 and
2016. The projection of cash flows used to determine the discount rate assumed that contributions from plan members and
those of the contributing employers are made at the contractually required rates, as actuarially determined. Based on those
assumptions, PERS’ fiduciary net position was projected to be available to make all projected future benefit payments of
current PERS members. Therefore, the long-term expected rate of return on PERS investments was applied to all periods
of projected benefit payments to determine the TPL.
For fiscal 2018, the Port’s $86,772,304 proportionate share of the NPL was calculated using the discount rate of 7.50
percent as of the measurement date of June 30, 2017. If a discount rate 1 percentage point lower (6.50%) were used in the
calculation, it would result in a NPL for the Port of $147,875,850. If a discount rate 1 percentage point higher (8.50%)
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were used in the calculation, it would result in a NPL for the Port of $35,678,425. For fiscal 2017, the Port’s
$103,193,124 proportionate share of the NPL was calculated using the discount rate of 7.50 percent as of the measurement
date of June 30, 2016. If a discount rate 1 percentage point lower (6.50%) were used in the calculation, it would result in a
NPL for the Port of $166,622,488. If a discount rate 1 percentage point higher (8.50%) were used in the calculation, it
would result in a NPL for the Port of $50,177,274.
To develop an analytical basis for the selection of the long-term expected rate of return assumption used in the calculation
of the TPL at June 30, 2018 and 2017, the PERS Board reviewed long-term assumptions developed by both Milliman’s
capital market assumptions team and the Oregon Investment Council’s (OIC) investment advisors in July 2015. Each
asset class assumption is based on a consistent set of underlying assumptions, and includes adjustment for the inflation
assumption. These assumptions are not based on historical returns, but instead are based on a forward-looking capital
market economic model.

2017 Target
allocation*
8.00%
8.00%
3.00%
1.00%
15.75%
1.31%
1.31%
13.13%
4.12%
1.88%
17.50%
10.00%
2.50%
2.50%
0.63%
1.88%
1.88%
3.75%
1.88%
n/a

Asset class
Core fixed income
Short-term bonds
Bank/leveraged loans
High yield bonds
Large/mid cap U.S. equities
Small cap U.S. equities
Micro cap U.S. equities
Developed foreign equities
Emerging market foreign equities
Non-U.S. small cap equities
Private equity
Real estate (property)
Real estate (REITs)
Hedge fund of funds - diversified
Hedge fund - event driven
Timber
Farmland
Infrastructure
Commodities
Assumed inflation - mean

2017 Compound
annual (geometric)
return
4.00%
3.61%
5.42%
6.20%
6.70%
6.99%
7.01%
6.73%
7.25%
7.22%
7.97%
5.84%
6.69%
4.64%
6.72%
5.85%
6.37%
7.13%
4.58%
2.50%

* Based on the OIC Statement of Investment Objectives and Policy Framework for the Oregon Public Employees
Retirement Fund, revised as of December 3, 2014. The revised allocation was adopted at the June 3, 2015 OIC meeting.

Deferred items are calculated at the PERS level and allocated to the Port based upon its proportionate share. For the
measurement dates of June 30, 2017 and 2016, there were deferred outflows and inflows of resources related to the
following sources:
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Measurement date of June 30,

Deferred outflow of resources
2017
2016

Differences between expected and actual
experience $ 4,196,345
Changes of assumptions
15,817,043
Net difference between projected and actual
earnings on plan investments
893,958
Changes in proportionate share
2,468,300
Differences between contributions and Port's
proportionate share of system contributions
Total deferred outflow (inflow) of resources $ 23,375,646

$

Deferred inflow of resources
2017
2016

3,414,080
22,008,614
20,386,632
3,216,269

$ 49,025,595

$

3,036,866

111,129

2,454,453

2,393,294

5,491,319

$

2,504,423

Port employer contributions for PERS made after the measurement date are reported as deferred outflows on the balance
sheet at June 30, 2018 and 2017 in the amount of $8,143,225 and $5,549,206, respectively; these contributions are
recognized as a reduction in the Port’s NPL in the ensuing year. $3,854,851 and $2,545,409 of the deferred outflows were
applicable to the Airport at June 30, 2018 and 2017, respectively.
Cumulative deferred inflows and outflows related to PERS will be recognized in pension expense as follows:

Fiscal Year Ending
June 30,
2019
2020
2021
2022
2023
Total

Deferred Outflow/
(Inflow) of
Resources Airport
$
1,440,854
4,566,006
3,115,122
(1,206,946)
(57,476)
$
7,857,560

Deferred Outflow/
(Inflow) of
Resources Marine & Other
$
1,838,626
5,826,526
3,975,101
(1,540,143)
(73,343)
$
10,026,767

Deferred Outflow/
(Inflow) of
Resources Total
$
3,279,480
10,392,532
7,090,223
(2,747,089)
(130,819)
$
17,884,327

Subsequent to the measurement date, the PERS Board adopted a new long-term rate of return assumption of 7.2%. This
change will be reflected in the next year’s actuarial valuations. The effect of this decision is expected to be significant to
the plan liabilities.
The Port offers all its employees a deferred compensation plan created in accordance with IRC Section 457. The plan
permits eligible employees to defer a portion of their current salary until future years. The deferred compensation is not
available to the employees until termination, retirement, death, or unforeseeable emergency. All amounts of compensation
deferred under the plan, all property and rights purchased with those amounts, and all income attributable to those
amounts, property, or rights are solely the property and rights of an employee trust, held for the exclusive benefit of
participants and their beneficiaries, and are not subject to the claims of the Port’s general creditors. The Port has little
administrative involvement with the plan and does not perform the investing function. Therefore, the plan assets are not
included on the balance sheet.
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The Port administers a single-employer defined-benefit healthcare plan which provides certain qualifying employees
retiring under PERS or OPSRP with Port-paid healthcare coverage for the qualifying retiree until age 65. This program is
being phased out and is closed to any employees that did not meet age and length-of-service eligibility requirements by
December 31, 2011. The Port does not issue a publicly available report on the plan. No assets are accumulated in a trust
that meets the criteria in paragraph 4 of GASB 75, and contributions to the plan are made on a pay-as-you-go basis.
Under Oregon State law, employees retiring under PERS or OPSRP may make a one-time election at retirement to
continue their health insurance coverage through the Port until eligible for Medicare (usually age 65). Coverage may be
elected for the retiring employee, their spouse, and for qualifying dependents. Premiums are paid by the retiree at the
Port’s pooled rate, which is the same rate paid for active employees. Retirees, on average, are expected to have higher
health care costs than active employees, primarily due to the older average age of retirees. Since the same premium
applies to both groups, the premiums paid for active employees by the Port are subsidizing the premiums for retirees. As a
result, there is an ‘implicit subsidy’ paid by the Port; the implicit subsidy associated with retiree health care costs paid
during the last year is also considered to be a contribution from the Port.
At June 30, 2017, the following employees were covered by the benefits terms of the plan:
Inactive employees currently receiving benefit payments
Inactive employees entitled to but not yet receiving benefit payments
Active employees

54
0
723
777

For the year ended June 30, 2018, the Port’s total other postemployment benefit (OPEB) liability of $6,283,870 was
determined based upon a July 1, 2017 actuarial valuation, measured as of June 30, 2017, rolled forward to a reporting date
of June 30, 2018. The Port recognized OPEB expense of $337,178 in fiscal 2018, with $190,112 of OPEB expense
applicable to the Airport. For the year ended June 30, 2017, the Port’s total other postemployment benefit (OPEB)
liability of $6,318,267 was determined based upon a July 1, 2017 actuarial valuation, measured as of June 30, 2017. The
Port recognized OPEB expense of $331,248 in fiscal 2017, with $186,852 of OPEB expense applicable to the Airport.
The OPEB liability in the July 1, 2017 actuarial valuation measured as of June 30, 2017 was determined using the
following actuarial assumptions:

•
•
•

A discount rate of 3.13 percent based on the S&P Municipal Bond 20-Year High Grade Index as of June 30, 2017
A healthcare cost trend rate of 7.5 percent graded uniformly to 5.0 percent over a 10-year period
Mortality rates were based on the RP-2014 Mortality Table adjusted to 2006 with generational mortality
improvement under Projection Scale MP-2016

Changes in the total OPEB liability during fiscal 2018 are shown in the following table:

Balance at 6/30/2017
Service cost
Interest
Benefit payments
Net change
Balance at 6/30/2018

$

$

6,318,267
146,462
190,716
(371,575)
(34,397)
6,283,870

The following table presents the total OPEB liability of the Port, as well as what the Port’s total OPEB liability would
have been if it were calculated using a health care trend rate assumption that is 1-percentage-point lower or 1-percentagepoint higher than the current health care trend rate assumption:
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9. Postemployment Healthcare Benefits, continued:

Total OPEB liability, 6/30/2018
Total OPEB liability, 6/30/2017

1% Decrease
decreasing to
4%)
$
5,713,925
$
5,792,516

Healthcare Cost
Trend Rate
decreasing to
5%)
$
6,283,870
$
6,318,267

1% increase
decreasing to
6%)
$
6,952,692
$
6,934,597

The following table presents the total OPEB liability of the Port, as well as what the Port’s total OPEB liability would
have been if it were calculated using a discount rate that is 1-percentage-point lower or 1-percentage-point higher than the
current discount rate:
1% Decrease
Discount Rate
1% increase
(2.13%)
(3.13%)
(4.13%)
Total OPEB liability, 6/30/2018
$
6,819,834
$
6,283,870
$
5,800,690
Total OPEB liability, 6/30/2017
$
6,871,933
$
6,318,267
$
5,821,323
Port benefits payments made after the measurement date are reported as deferred outflows on the balance sheet at June 30,
2018 and 2017 in the amount of $399,443 and $371,575, respectively. These payments are recognized as a reduction in
the Port’s total OPEB liability in the ensuing year. $229,781 and $213,750 of the deferred outflows were applicable to the
Airport at June 30, 2018 and 2017, respectively.

10. Risk Management:
The Port has a comprehensive risk management program which primarily utilizes commercial insurance, with certain selfinsurance, to provide protection from losses involving property, liability, injuries to personnel and errors and omissions,
with various deductibles and self-insured retentions.
The Airport is a full participant in the Port’s risk management program. The Airport’s expenses related to this program are
recorded when incurred, with cash being paid to the Port’s General Fund for ease of administration.
The Port self-insures for certain workers' compensation losses for amounts up to $1,000,000 per accident. For amounts in
excess of self-insured limits, insurance in the amount of the statutory limit per loss (unlimited) is maintained. Claim
expenses and liabilities are recorded when it is probable that a loss has occurred and the amount of the loss can be
reasonably estimated.
Liabilities include an estimate for claims that have been incurred but not reported. Claims liabilities are based on the
estimated ultimate cost of settling the claims, using past experience adjusted for current trends through a case-by-case
review of all claims. Effective May 8, 1993, certain workers' compensation losses incurred after such date are the
responsibility of an independent marine terminal management company.
Changes in the reported liability for workers' compensation resulted from the following:

Fiscal Year Ended June 30,
2018
2017
Beginning liability
Current year claims and changes in estimates
Claim payments
Ending liability

$ 1,309,654
205,678
(434,566)
$ 1,080,766

$ 1,217,014
470,983
(378,343)
$ 1,309,654

Approximately $711,332 and $998,420 of the liability was applicable to the Airport at June 30, 2018 and 2017,
respectively.
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11. Commitments and Contingencies:
At June 30, 2018, land acquisition and construction contract commitments aggregated approximately $288,700,000 for the
Airport, $17,700,000 for Marine & Other, and $306,400,000 in total.
The Port, in the regular course of business, is named as a defendant in lawsuits. Although litigation is inherently
uncertain, management of the Port does not believe that the ultimate resolution of these lawsuits and other contingencies
which, for the most part, are normal to the Port's business, will have any material effect upon its financial statements.
The Port is subject to federal, state, and local environmental laws and regulations. Pursuant to these laws and regulations,
the Port has identified a number of contaminated sites on Port properties that will require remedial investigation and
action. Some properties owned or operated by the Port may have unacceptable levels of contaminants in soil, sediments,
or groundwater. In some cases, the Port has been designated by Federal or State government as a potentially responsible
party (PRP) for the investigation and cleanup of properties owned by the Port or where the Port may have contributed to
site contamination.
In December 2000, the Environmental Protection Agency (EPA) listed the Portland Harbor, including uplands portions, on
the National Priorities List of Superfund sites pursuant to the Comprehensive Environmental Response Compensation and
Liability Act. The EPA and the Oregon Department of Environmental Quality (DEQ) have identified the Port and other
PRPs as potentially liable for cleanup of the site. The Port and other PRPs have signed an Administrative Order on
Consent (AOC) to perform remedial investigation and evaluation activities for the site. Uplands activities are being
conducted under the supervision of the DEQ. The Port has accrued approximately $560,000 for its estimated remaining
share of the costs of these Portland Harbor investigative activities at June 30, 2018. In January 2017, the EPA released a
Record of Decision (ROD) for the Portland Harbor. Cleanup costs for the Portland Harbor remain uncertain under the
ROD and are not yet estimable under GAAP, and the Port’s ultimate share of cleanup costs is not known. Within the
Portland Harbor, there are certain Port-owned, or formerly owned facilities that require remedial investigation and/or
cleanup. The Port entered into a separate AOC with the EPA governing early action cleanup activities on one of these
sites. The Port has accrued approximately $24,900,000 in estimated costs for this cleanup at June 30, 2018. At another
site, the Port has accrued approximately $22,100,000 in estimated remaining costs at June 30, 2018. Both these sites are
accounted for within the Marine & Other activity.
Operating expense and the corresponding liability measured at current value using the expected cash flow method have
been recognized for certain pollution remediation obligations that may not have been previously required to be recognized.
Certain other environmental contingencies may have limited measurable transactions and events at initial recognition, but
estimates will increase over time as more components become reasonably estimable. Liabilities will also be remeasured
when new information indicates increases or decreases in estimated outlays.
Changes in estimated long-term environmental liabilities were as follows:
Beginning
Balances
Airport:
Environmental liabilities
less: current portion
Long-term liability
Marine & Other:
Environmental liabilities
less: current portion
Long-term liability

$
$

$
$

4,779,000
(1,724,000)
3,055,000

52,109,787
(4,502,974)
47,606,813

Increases
$
$
$

(1,897,809)
(1,897,809)

$

17,882,226
(14,415,107)
3,467,119

$
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Ending
Balances

Decreases

$

$
$

226,000
444,309
670,309

(5,807,027)
2,101,998
(3,705,029)

$
$

$
$

5,005,000
(3,177,500)
1,827,500

64,184,986
(16,816,083)
47,368,903

THE PORT OF PORTLAND
NOTES TO FINANCIAL STATEMENTS, Continued
11. Commitments and Contingencies, continued:
The Port leases from others, under operating leases, warehouse and office space, office equipment, and submerged lands.
These leases expire at varying times through fiscal 2023. Total rental expense (all minimum rentals) for operating leases
approximated $196,000 and $199,000 for Marine & Other in 2018 and 2017, respectively, and $206,000 and $212,000 for
the Airport in 2018 and 2017, respectively. Future minimum rental payments on noncancelable operating leases for the
five succeeding fiscal years and five year increments thereafter are:

2019
2020
2021
2022
2023

$

Total

$

Airport
204,647
203,786
11,541
8,510
428,484

Marine & Other
$
84,281
28,379
5,303
5,303
442
$
123,708

Total Port
288,928
232,165
16,844
13,813
442
$
552,192
$

12. Tax Abatements:
The Port is subject to property tax abatements granted by counties within the Port District pursuant to State statute. Tax
abatements granted within the Port District reduce the amount of property taxes collected under the Port’s property tax
levy in each county. Port property tax revenues were reduced by approximately $178,000 under agreements entered into
by Multnomah County, $279,000 under agreements entered into by Clackamas County, and $1,034,000 under agreements
entered into by Washington County.

13. Budget Overexpenditure:
In the Airport Revenue Fund, the Port overexpended one budget appropriation item for operating expenditures. The
overexpenditure of $564,256 was caused by revision of an estimated accrued environmental liability after final
appropriations were made for the fiscal year, and does not represent a cash overexpenditure.
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THE PORT OF PORTLAND
REQUIRED SUPPLEMENTARY INFORMATION
SCHEDULE OF CHANGES IN TOTAL OPEB LIABILITY AND RELATED RATIOS

Total OPEB liability - beginning
Service cost
Interest
Benefit payments
Net change
Total OPEB liability - ending
Covered-employee payroll
Total OPEB liability as a percentage
of covered-employee payroll

$

$
$

2018
6,318,267
146,462
190,716
(371,575)
(34,397)
6,283,870
62,444,085

2017
$ 6,332,670
139,488
191,760
(345,651)
(14,403)
$ 6,318,267
$ 62,444,085

10.1%

10.1%

Notes to Schedule:
No assets are accumulated in a trust that meets the criteria of paragraph 4 of Statement 75.
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THE PORT OF PORTLAND
REQUIRED SUPPLEMENTARY INFORMATION
SCHEDULE OF PROPORTIONATE SHARE OF PERS NET PENSION LIABILITY (ASSET)

Measurement date as-of June 30,
Port share of Net Pension Liability (Asset) - percentage
Port share of Net Pension Liability (Asset) - amount [A]
Port covered-employee payroll [B]
Port share of Net Pension Liability (Asset) as a
percentage of Port covered-employee payroll [A/B]
PERS fiduciary net position as a percentage of TPL

2017
0.643710%
$ 86,772,304
$ 70,942,000

2016
0.687390%
$ 103,193,124
$ 66,585,000

2015
0.627646%
$ 36,036,033
$ 66,637,000

2014
0.636022%
$ (14,416,804)
$ 61,267,000

2013
0.636022%
$ 32,457,134
$ 60,855,267

122.3%

155.0%

54.1%

(23.5)%

53.3%

83.1%

80.5%

91.9%

103.6%

92.0%
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REQUIRED SUPPLEMENTARY INFORMATION
SCHEDULE OF CONTRIBUTIONS TO PERS ($000)

Fiscal Year:
Actuarially Determined Contribution
$
Contribution in relation to Actuarially
Determined Contribution
Contribution Deficiency (Excess)
$

(1)

2018
8,143 $

2016
2017
5,549 $ 5,549 $

2015
5,332 $

2014
4,831 $

2013
5,030 $

2012
4,966 $

2011
1,902 $

2010
1,764 $

2009
3,614

8,143
0 $

5,549
0 $

5,332
0 $

4,831
0 $

5,030
0 $

4,966
0 $

1,902
0 $

1,764
0 $

3,614
0

5,549
0 $

Covered Employee Payroll
$ 71,239 $ 70,942 $ 66,585 $ 66,637 $ 61,267 $ 60,855 $ 60,447 $ 56,138 $ 54,943 $ 55,905
Contribution as a percentage of Covered
Employee Payroll
11.4%
7.8%
8.3%
8.0%
7.9%
8.3%
8.2%
3.4%
3.2%
6.5%
(1)

Effective in Port fiscal year 2016, the actuarial methodology utilized by PERS for determining
employer contributions changed from projected unit credit to entry age normal.
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THE PORT OF PORTLAND
ORGANIZATION AND INTERNAL FUND DIVISIONS
The Port of Portland is a municipal corporation created in its present form by the 1971 merger of The Port of Portland and
the Commission of Public Docks. A nine-member commission establishes and maintains Port policy for a staff under the
guidance of an executive director.
The original Port of Portland was created in 1891 by the Oregon Legislative Assembly with the objective of dredging and
maintaining a channel between Portland and the Pacific Ocean. As its operations and responsibilities increased, the Port
acquired its aviation and land development interests.
The City of Portland in 1910 created the Commission of Public Docks to promote and develop maritime commerce
through Portland Harbor and, in 1970, the voters approved a merger of these two organizations. In 1973, the Port district
was expanded to include all of Multnomah, Clackamas, and Washington Counties.
For financial reporting and operating purposes, management considers the activities of the Port to be that of a unitary
enterprise operation. For budgetary and bond ordinance requirement purposes only, the primary divisions of the accounts
of the Port consist of the following funds (accounts):

General Fund
Used to finance the general operations of the Port and, subject to restrictions of the local budget law, its assets may be
transferred to another fund for any authorized purpose. Principal revenue sources are marine facilities operations, land
sales, and leases.

Bond Construction Fund
This fund finances the acquisition, construction, expansion, and improvement of new and existing structures and facilities.
Resources are from transfers from the General Fund, grants, interest on investments, and a property tax levy for Port
improvements.

Airport Revenue Fund
This fund is to be held and administered by the Port as long as any Portland International Airport Revenue Bonds are
outstanding. The monies deposited in this fund are not commingled with any other monies of the Port and are used and
applied only in the manner as specified by Section 13, Ordinance No. 155 and Section 6, Ordinance No. 323. Airport
operations are accounted for in this fund. Principal revenue sources are flight fees, rentals, parking, and concession
income.

Airport Revenue Bond Fund
This fund is administered by a trustee appointed under Section 11, Ordinance No. 323. The monies in this fund are used
solely for the payment of principal and interest due on Portland International Airport Revenue Bonds. Principal resources
are revenue bond proceeds, interest, and transfers from the Airport Revenue Fund and the Airport Construction Fund.

Airport Construction Fund
The monies credited to this fund are used and applied solely to the payment of costs of additions, expansions, and
improvements to the Airport in accordance with Section 12, Ordinance No. 155 and Section 8, Ordinance No. 323.
Principal resources are interest, grants, and revenue bond proceeds.

PFC Fund
This fund is used to account for PFC revenue. Amounts credited to this fund are used to provide for debt service on
Portland International Airport Passenger Facility Charge Revenue Bonds and to construct certain assets in accordance with
Section 2, Ordinance No. 395-B. Principal resources are PFC revenue, bond proceeds, and interest.

PFC Bond Fund
This fund, created in accordance with Section 8, Ordinance No. 395-B, is administered by a trustee, for the payment of
principal and interest on Portland International Airport Passenger Facility Charge Revenue Bonds. Principal resources are
transfers from the PFC Fund, bond proceeds, and interest.
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CFC Fund
This fund is used to account for CFC revenues. The monies credited to this fund are used and applied solely to the
payment of costs of projects related to rental car facilities, related Port-approved enabling projects, and program costs at
the Airport in accordance with Section 4, Ordinance No. 448. The principal resources for this fund are a customer facility
charge imposed on rental car customers who rent automobiles from Airport facilities and interest.

CFC Bond Fund
This fund, created in anticipation of future issuance of Portland International Airport Customer Facility Charge Revenue
Bonds (CFC revenue bonds), will be administered by a trustee for the payment of principal and interest on CFC revenue
bonds. Principal resources are anticipated to be transfers from the CFC Fund, bond proceeds, and interest.
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THE PORT OF PORTLAND
RECONCILIATION OF BUDGETARY REVENUES AND EXPENDITURES TO INCOME BEFORE
CONTRIBUTIONS AND TRANSFERS
for the year ended June 30, 2018
____________

Budgetary Basis *
Expenditures

Revenues
Port Funds:
General Fund
Bond Construction Fund
Airport Revenue Fund
Airport Revenue Bond Fund
Airport Construction Fund
PFC Fund
PFC Bond Fund
CFC Fund
Totals - budgetary reporting basis

Excess
Revenues
(Expenditures)

$

70,590,020
14,161,092
271,476,537
690,580
11,626,926
38,252,374
226,584
15,671,427

$

116,889,845
13,346,733
136,802,406
61,264,797
143,587,262
29,651
14,814,257

$

422,695,540

$

486,734,951

$

(64,039,411)

Add (deduct) adjustments to budgetary reporting basis
which are necessary to reflect results of operations
on financial reporting basis in accordance with
generally accepted accounting principles:
Capital outlay expenditures
Internal costs on capital projects
Interest expense capitalized
Depreciation and amortization expense
Expenses that will be expended in future years
Contributions from governmental agencies
Bond and contract payable principal expenditures
Change in unearned revenues and certain noncurrent receivables
Difference between income and proceeds from sales of land
Noncash pension and OPEB expense
Amortization of bond issuance costs and deferred charges on refunding bonds
Other
Income before contributions and transfers per
Statement of Revenues, Expenses, and Changes in Net Assets

* The Port budgets all funds on the accrual basis of accounting.
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(46,299,825)
814,359
134,674,131
(60,574,217)
(131,960,336)
38,222,723
(14,587,673)
15,671,427

156,800,812
18,316,108
17,301,142
(112,593,415)
2,270,210
(11,954,175)
47,101,475
3,036,373
(6,885,637)
(9,559,741)
(2,863,831)
2,180,234

$

39,110,144

THE PORT OF PORTLAND
RECONCILIATION OF AIRPORT BUDGETARY REVENUES AND EXPENDITURES TO INCOME BEFORE
CONTRIBUTIONS AND TRANSFERS
for the year ended June 30, 2018
____________

Budgetary Basis *
Revenues
Airport Funds:
Airport Revenue Fund
Airport Revenue Bond Fund
Airport Construction Fund
PFC Fund
PFC Bond Fund
CFC Fund
Totals - budgetary reporting basis

Excess
Revenues
(Expenditures)

Expenditures

$

271,476,537
690,580
11,626,926
38,252,374
226,584
15,671,427

$

136,802,406
61,264,797
143,587,262
29,651
14,814,257

$

337,944,428

$

356,498,373

$

(18,553,945)

Add (deduct) adjustments to budgetary reporting basis
which are necessary to reflect results of operations
on financial reporting basis in accordance with
generally accepted accounting principles:
Capital outlay expenditures
Internal costs on capital projects
Interest expense capitalized
Depreciation and amortization expense
Expenses that will be expended in future years
Contributions from governmental agencies
Bond principal expenditures
Change in unearned revenues and certain noncurrent receivables
Noncash pension and OPEB expense
Amortization of bond issuance costs and deferred charges on refunding bonds
Intra-Port services received, provided, and overhead
Allocation of pension debt service
Other
Income before contributions and transfers per
Statement of Revenues, Expenses, and Changes in Net Assets

* The Airport budgets all funds on the accrual basis of accounting.
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134,674,131
(60,574,217)
(131,960,336)
38,222,723
(14,587,673)
15,671,427

143,454,079
1,520,900
17,301,142
(92,410,076)
2,032,300
(10,338,147)
41,912,483
2,194,640
(4,292,562)
(2,840,991)
(24,177,325)
(3,688,846)
1,098,984

$

53,212,636

THE PORT OF PORTLAND
SCHEDULE OF RESOURCES, EXPENDITURES AND TRANSFERS
GENERAL FUND
(BUDGETARY BASIS)
for the year ended June 30, 2018
____________

Resources
Transfers
In (Out)

Original
REVENUES:
Operating revenues:
Administration
Marine
Industrial Development
Navigation
General Aviation

$

Interest
Fixed asset sales and other
Total revenues

$
$

2,922,700
69,441,149

TRANSFERS FROM OTHER FUNDS:
Bond Construction Fund
Airport Construction Fund
Airport Revenue Fund
Total transfers
Total revenues and transfers
BEGINNING WORKING CAPITAL
Total resources

160,000
20,973,106
26,714,735
14,336,130
4,334,478
66,518,449

3,532,182
12,685,554
29,642,884
45,860,620
115,301,769

$

156,457,245
271,759,014

Budget

$
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Over
(Under)
Budget

Actual

4,300,000

160,000
25,273,106
26,714,735
14,336,130
4,334,478
70,818,449

500,000
8,500,000
13,300,000

3,422,700
8,500,000
82,741,149

3,306,633
8,356,068
70,590,020

(116,067)
(143,932)
(12,151,129)

13,300,000

3,532,182
12,685,554
29,642,884
45,860,620
128,601,769

2,855,477
13,939,733
29,099,438
45,894,648
116,484,668

(676,705)
1,254,179
(543,446)
34,028
(12,117,101)

4,300,000

13,300,000

$

156,457,245
285,059,014

$

$

162,521
25,878,628
12,809,815
15,492,974
4,583,381
58,927,319

213,362,890
329,847,558

$

$

2,521
605,522
(13,904,920)
1,156,844
248,903
(11,891,130)

56,905,645
44,788,544

THE PORT OF PORTLAND
SCHEDULE OF RESOURCES, EXPENDITURES AND TRANSFERS
GENERAL FUND
(BUDGETARY BASIS), Continued
for the year ended June 30, 2018
____________

Appropriations
Transfers
In (Out)

Original
EXPENDITURES:
Administration
Marine
Industrial Development
Navigation
General Aviation
Long-term debt payments
System development charges/other
Other environmental
Contingencies
Total expenditures

$

TRANSFERS TO OTHER FUNDS:
Bond Construction Fund
Airport Revenue Fund
Total transfers

Total expenditures and transfers

53,818,390
19,794,072
5,099,705
11,095,474
3,358,955
12,411,555
250,000
3,204,812
133,140,614
242,173,577

Revised
$

$

6,100,000

500,000
2,000,000
14,500,000
(9,800,000)
13,300,000

29,201,305
384,132
29,585,437

$

271,759,014

$

ENDING WORKING CAPITAL

13,300,000

$

53,818,390
25,894,072
5,099,705
11,095,474
3,858,955
12,411,555
2,250,000
17,704,812
123,340,614
255,473,577

Actual
$

116,889,845

5,274,104
337,255
853,974
564,048
204,381
280,473
318,478
7,410,405
123,340,614
138,583,732

29,201,305
384,132
29,585,437

204,080
204,080

29,201,305
180,052
29,381,357

285,059,014

117,093,925

$ 167,965,089

$
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(Over)
Under
Budget

48,544,286
25,556,817
4,245,731
10,531,426
3,654,574
12,131,082
1,931,522
10,294,407

212,753,633

$

THE PORT OF PORTLAND
SCHEDULE OF RESOURCES, EXPENDITURES AND TRANSFERS
BOND CONSTRUCTION FUND
(BUDGETARY BASIS)
for the year ended June 30, 2018
____________

Budget
REVENUES:
Interest and other
Grants

$

Tax and tax items:
Current property tax levy - net
Interest on taxes

244,000
4,363,312
4,607,312

Actual

$

11,919,999

Total revenues
TRANSFERS FROM OTHER FUNDS:
General Fund
Airport Revenue Fund
Total transfers
BEGINNING WORKING CAPITAL
Total resources

$

$

TRANSFERS TO OTHER FUNDS:
General Fund
Airport Revenue Fund
Total transfers

Total expenditures and transfers

$

ENDING WORKING CAPITAL

$

224,439
(2,747,284)
(2,522,845)

11,919,999
16,527,311

135,460
21,166
156,626
(2,366,219)

29,201,305
1,974,906
31,176,211

498,934
498,934

(29,201,305)
(1,475,972)
(30,677,277)

10,000,000
57,703,522

16,069,307
30,729,333

$

6,069,307
(26,974,189)

(Over)
Under
Budget

Actual

44,116,255
10,000,000
54,116,255

13,346,733
13,346,733

30,769,522
10,000,000
40,769,522

3,532,182
55,085
3,587,267

2,855,477
22,572
2,878,049

676,705
32,513
709,218

57,703,522

16,224,782
$
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468,439
1,616,028
2,084,467

12,055,459
21,166
12,076,625
14,161,092

Appropriations
EXPENDITURES:
Capital outlay
Contingencies
Total expenditures

Over
(Under)
Budget

14,504,551

$

$

41,478,740

THE PORT OF PORTLAND
SCHEDULE OF RESOURCES, EXPENDITURES AND TRANSFERS
AIRPORT REVENUE FUND
(BUDGETARY BASIS)
for the year ended June 30, 2018
____________

Resources
Transfers
In (Out)

Original
REVENUES:
Operating revenue - Portland International Airport
Interest and other
Commercial paper proceeds
Total revenues

$

$
242,998,059

TRANSFERS FROM OTHER FUNDS:
General Fund
Bond Construction Fund
Airport Construction Fund
CFC Fund
Total transfers

$

$

Total expenditures and transfers

241,933,884
1,042,653
28,500,000
271,476,537

$

1,204,525
(1,226,047)
(171,500,000)
(171,521,522)

384,132
55,085
2,081,643
200,000
2,720,860

204,080
22,572
3,105,443
169,611
3,501,706

(180,052)
(32,513)
1,023,800
(30,389)
780,846

445,718,919

274,978,243

(170,740,676)

94,740,916
340,459,835 $

200,000,000

94,740,916
$ 540,459,835

94,672,430
369,650,673

(68,486)
$ (170,809,162)

Appropriations
Transfers
In (Out)

105,105,896 $

2,500,000
100,950,000

340,459,835 $

ENDING WORKING CAPITAL

Actual
108,170,152
28,629,693
2,561
136,802,406

(564,256)
72,320,307
602,439
102,960,000
175,318,490

38,000,000
98,050,000

29,642,884
1,974,906
101,061,815
57,659,334
38,000,000
228,338,939

29,099,438
498,934
63,551,523
54,308,411
13,615,477
161,073,783

543,446
1,475,972
37,510,292
3,350,923
24,384,523
67,265,156

200,000,000

$ 540,459,835

297,876,189

$ 242,583,646

60,050,000

130,288,939

Revised

$

49

(Over)
Under
Budget

$ 107,605,896
100,950,000
605,000
102,960,000
312,120,896

(1,500,000)
101,950,000

29,642,884
1,974,906
41,011,815
57,659,334

$

$

200,000,000

605,000
104,460,000
210,170,896

TRANSFERS TO OTHER FUNDS:
General Fund
Bond Construction Fund
Airport Construction Fund
Airport Revenue Bond Fund
CFC Fund
Total transfers

$ 240,729,359
2,268,700
200,000,000
442,998,059

Actual

245,718,919

Original
EXPENDITURES:
Operating expenditures
Commercial paper debt service payments
Other
Contingencies
Total expenditures

200,000,000
200,000,000

384,132
55,085
2,081,643
200,000
2,720,860

Total revenues and transfers
BEGINNING WORKING CAPITAL
Total resources

240,729,359
2,268,700

Revised

Over
(Under)
Budget

71,774,484

$

THE PORT OF PORTLAND
SCHEDULE OF RESOURCES, EXPENDITURES AND TRANSFERS
AIRPORT REVENUE BOND FUND
(BUDGETARY BASIS)
for the year ended June 30, 2018
____________

Resources
Transfers
In (Out)

Original
REVENUES:
Interest and other
Bond sale proceeds
Total revenues

$

121,760
9,000,000
9,121,760

Revised

$
$

121,760

Actual

$

690,580

(9,000,000)
(9,000,000)

121,760

690,580

TRANSFERS FROM OTHER FUNDS:
Airport Revenue Fund
Airport Construction Fund
Total transfers

57,659,334
8,500,000
66,159,334

(4,500,000)
(4,500,000)

57,659,334
4,000,000
61,659,334

54,308,411
6,891,937
61,200,348

Total revenues and transfers

75,281,094

(13,500,000)

61,781,094

61,890,928

36,994,752
98,775,846

37,073,586
98,964,514

BEGINNING RESTRICTED NET ASSETS
AVAILABLE FOR FUTURE DEBT SERVICE
Total resources

$

36,994,752
112,275,846

$

(13,500,000)

$

Appropriations
Transfers
In (Out)

Original

Over
(Under)
Budget

Revised

$

568,820
568,820

(3,350,923)
2,891,937
(458,986)
109,834

$

78,834
188,668

(Over)
Under
Budget

Actual

EXPENDITURES:
Long-term debt payments
Total expenditures

$

UNAPPROPRIATED BALANCE
$

66,281,094
66,281,094

45,994,752
112,275,846

$

$

ENDING RESTRICTED NET ASSETS AVAILABLE
FOR FUTURE DEBT SERVICE

(4,500,000)
(4,500,000)

(9,000,000)
(13,500,000)

$

$

61,781,094
61,781,094

61,264,797
61,264,797

36,994,752
98,775,846

$

50

37,699,717

$
$

516,297
516,297

THE PORT OF PORTLAND
SCHEDULE OF RESOURCES, EXPENDITURES AND TRANSFERS
AIRPORT CONSTRUCTION FUND
(BUDGETARY BASIS)
for the year ended June 30, 2018
____________

Resources
Transfers
In (Out)

Original
REVENUES:
Grants
Interest and other
Bond sale proceeds
Total revenues

$

TRANSFERS FROM OTHER FUNDS:
Airport Revenue Fund
CFC Fund
PFC Fund
Total transfers
BEGINNING RESTRICTED NET ASSETS
AVAILABLE FOR APPROPRIATION
Total resources

14,945,759
1,601,800
120,000,000
136,547,559

$
$

41,011,815
80,000,000
38,000,000
159,011,815

$

270,174,532
565,733,906

$

TRANSFERS TO OTHER FUNDS:
General Fund
Airport Revenue Fund
Airport Revenue Bond Fund
Total transfers

Total expenditures and transfers

340,341,864
1,000,000
201,124,845
542,466,709

46,050,000

$

565,733,906

(74,950,000)

$

Appropriations
Transfers
In (Out)

$

$

ENDING RESTRICTED NET ASSETS
AVAILABLE FOR APPROPRIATION

14,945,759
601,800

Actual
$

101,061,815
66,000,000
38,000,000
205,061,815

63,551,523
35,594,911
29,274
99,175,708

(37,510,292)
(30,405,089)
(37,970,726)
(105,886,107)

270,174,532
490,783,906

265,664,078
376,466,712

(4,510,454)
$ (114,317,194)

Actual
143,587,262

(70,450,000)
(70,450,000)

(4,500,000)
(4,500,000)

12,685,554
2,081,643
4,000,000
18,767,197

13,939,733
3,105,443
6,891,937
23,937,113

490,783,906

167,524,375

$

(4,607,612)
686,979
(3,920,633)

340,341,864
1,000,000
130,674,845
472,016,709

(74,950,000)

$

11,626,926

143,587,262

$

51

10,338,147
1,288,779

15,547,559

Revised
$

12,685,554
2,081,643
8,500,000
23,267,197

$

(1,000,000)
(120,000,000)
(121,000,000)

60,050,000
(14,000,000)

Original
EXPENDITURES:
Capital outlay
Bond issue costs/other
Contingencies
Total expenditures

Revised

Over
(Under)
Budget

208,942,337

(Over)
Under
Budget
$ 196,754,602
1,000,000
130,674,845
328,429,447

(1,254,179)
(1,023,800)
(2,891,937)
(5,169,916)

$ 323,259,531

THE PORT OF PORTLAND
SCHEDULE OF RESOURCES, EXPENDITURES AND TRANSFERS
PFC FUND
(BUDGETARY BASIS)
for the year ended June 30, 2018
____________

Actual

Budget
REVENUES:
Interest and other
Passenger facility charges
Total revenues

$

BEGINNING RESTRICTED NET ASSETS
AVAILABLE FOR APPROPRIATION
Total resources

$

1,172,700
37,567,107
38,739,807

$

85,077,809
123,817,616

$

TRANSFERS TO OTHER FUNDS:
PFC Bond Fund
Airport Construction Fund
Total transfers

Total expenditures and transfers

$

ENDING RESTRICTED NET ASSETS
AVAILABLE FOR APPROPRIATION

$

$

(1,060,921)
573,488
(487,433)

13,164,106
12,676,673

(Over)
Under
Budget

Actual

50,750
70,962,041
71,012,791

29,651
29,651

21,099
70,962,041
70,983,140

14,804,825
38,000,000
52,804,825

14,733,582
29,274
14,762,856

71,243
37,970,726
38,041,969

123,817,616

14,792,507

$ 109,025,109

$

52

111,779
38,140,595
38,252,374

98,241,915
136,494,289

Budget
EXPENDITURES:
Other
Contingencies
Total expenditures

Over
(Under)
Budget

121,701,782

$

THE PORT OF PORTLAND
SCHEDULE OF RESOURCES, EXPENDITURES AND TRANSFERS
PFC BOND FUND
(BUDGETARY BASIS)
for the year ended June 30, 2018
____________

Actual

Budget
REVENUES:
Interest and other
Total revenues

$

TRANSFERS FROM OTHER FUNDS:
PFC Fund
BEGINNING RESTRICTED NET ASSETS
AVAILABLE FOR FUTURE DEBT SERVICE
Total resources

$

65,000
65,000

$

$

UNAPPROPRIATED BALANCE
$
ENDING RESTRICTED NET ASSETS
AVAILABLE FOR FUTURE DEBT SERVICE

14,733,582

14,399,016
29,268,841

14,450,178
29,410,344

$

14,869,825
14,869,825

14,814,257
14,814,257

14,399,016
29,268,841

14,596,087

161,584
161,584

(71,243)

$

51,162
141,503

(Over)
Under
Budget

Actual

$

53

226,584
226,584

14,804,825

Budget
EXPENDITURES:
Long-term debt payments
Total expenditures

Over
(Under)
Budget

$
$

55,568
55,568

THE PORT OF PORTLAND
CFC FUND
(BUDGETARY BASIS)
for the year ended June 30, 2018
____________

Resources
Transfers
In (Out)

Original
REVENUES:
Interest and other
Bond sale and other debt proceeds
Customer facility charges
Total revenues

$

18,500
160,000,000
16,239,214
176,257,714

$

BEGINNING RESTRICTED NET ASSETS
AVAILABLE FOR APPROPRIATION
Total resources

$

$

TRANSFERS TO OTHER FUNDS:
Airport Revenue Fund
Airport Construction Fund
CFC Bond Fund
Total transfers
UNAPPROPRIATED BALANCE
Total expenditures and transfers

$

$

120,330

$

101,830

(160,000,000)

16,239,214
16,257,714

15,551,097
15,671,427

(688,117)
(586,287)

38,000,000
38,000,000

38,000,000
38,000,000

13,615,477
13,615,477

(24,384,523)
(24,384,523)

176,257,714

(122,000,000)

54,257,714

29,286,904

(24,970,810)

17,730,166
193,987,880

$ (122,000,000)

17,730,166
71,987,880

11,801,768
41,088,672

1,000,000
106,787,880
107,787,880

$

Appropriations
Transfers
In (Out)

Original
EXPENDITURES:
Bank fees and other
Contingencies
Total expenditures

18,500

Actual

$ (160,000,000)

TRANSFERS FROM OTHER FUNDS:
Airport Revenue Fund
Total transfers
Total revenues and transfers

Revised

Over
(Under)
Budget

$

(900,000)
(101,100,000)
(102,000,000)

200,000
80,000,000
6,000,000
86,200,000

(14,000,000)
(6,000,000)
(20,000,000)

193,987,880

$ (122,000,000)

ENDING RESTRICTED NET ASSETS
AVAILABLE FOR APPROPRIATION

Revised
$

$

100,000
5,687,880
5,787,880

(5,928,398)
(30,899,208)

(Over)
Under
Budget

Actual
$

100,000
5,687,880
5,787,880

200,000
66,000,000

169,611
35,594,911

30,389
30,405,089

66,200,000

35,764,522

30,435,478

71,987,880

35,764,522

$

54

$

5,324,150

$

36,223,358

THE PORT OF PORTLAND
SCHEDULE OF RESOURCES, EXPENDITURES AND TRANSFERS
CFC BOND FUND
(BUDGETARY BASIS)
for the year ended June 30, 2018
____________

Resources
Transfers
In (Out)

Original
REVENUES:
Bond sale and other debt proceeds
Total revenues

$

12,000,000
12,000,000

$

(12,000,000)
(12,000,000)

TRANSFERS FROM OTHER FUNDS:
CFC Fund
Total transfers

6,000,000
6,000,000

(6,000,000)
(6,000,000)

Total revenues and transfers

18,000,000

(18,000,000)

BEGINNING RESTRICTED NET ASSETS
AVAILABLE FOR APPROPRIATION
Total resources

$

18,000,000

$

UNAPPROPRIATED BALANCE
Total expenditures and transfers

$

$

6,000,000
6,000,000
12,000,000
18,000,000

$

$

$

ENDING RESTRICTED NET ASSETS
AVAILABLE FOR APPROPRIATION

(6,000,000)
(6,000,000)

Actual
$

$

Revised

(Over)
Under
Budget

Actual

$

$

(12,000,000)
(18,000,000) $

$

$

55

$

$

Appropriations
Transfers
In (Out)

Original
EXPENDITURES:
Long-term debt payments
Total expenditures

(18,000,000)

Revised

Over
(Under)
Budget

THE PORT OF PORTLAND
COMBINING BALANCE SHEET – ALL FUNDS
June 30, 2018
___________
Marine & Other

Airport

ASSETS
Combined
All Funds
Current assets:
Cash and cash equivalents
Equity in pooled investments
Restricted cash and equity in pooled investments
Receivables, net of allowance for doubtful accounts
Prepaid insurance and other assets
Total current assets
Noncurrent assets:
Restricted assets:
Cash and equity in pooled investments
Receivables
Total restricted assets

$

$

402,564,538
10,578,731
413,143,269

Land held for sale
Depreciable properties, net of accumulated depreciation
Nondepreciable properties
Unamortized bond issue costs
Due from other funds
Other noncurrent assets
Total noncurrent assets
Deferred outflows of resources:
Deferred charges on refunding bonds
Deferred charges on pensions and OPEB
Cumulative decrease in fair value of hedging derivative
Total deferred outflows of resources

56

Total assets

47,500,371
317,009,753
73,839,620
28,412,145
6,820,346
473,582,235

Total Marine
& Other

57,280,912
1,266,276,476
349,539,979
933,439
2,203,682
2,089,377,757

47,462,291
206,857,337

Bond
Construction
Fund

General
Fund
$

47,416,844
193,408,180

11,828,525
2,499,127
268,647,280

9,529,345
2,499,127
252,853,496

2,728,553

2,728,553

2,728,553

2,728,553

57,280,912
160,412,841
107,255,070
145,015
29,310,530 *
517,454
357,650,375

23,025,200
160,412,841
83,447,833
145,015
29,310,530 *
517,454
299,587,426

22,571,834
31,237,602
5,864,000
59,673,436

17,091,584

17,091,584

17,091,584

17,091,584

$

2,622,633,428

$ 643,389,239

$

569,532,506

$

32,946,288
49,294,320
10,820,811
7,648,528
100,709,947

$

$

4,446,288
25,862,585
5,266,566
4,524,424
40,099,863

$

45,447
13,449,157

Total
Airport
$

2,299,180

38,080
110,152,416
73,839,620
16,583,620
4,321,219
204,934,955

Revenue
Fund
$

Revenue
Bond Fund

Construction
Fund

PFC
Fund

PFC
Bond Fund

38,080
110,152,416
$

44,307,894

$

18,991,086

$

600,180

$

9,940,460

16,583,620
4,321,219
131,095,335

44,307,894

18,991,086

600,180

9,940,460

399,835,985
10,578,731
410,414,716

22,150,643

37,699,717
37,699,717

115,400,933
6,300,849
121,701,782

14,596,087

22,150,643

206,015,135
2,927,202
208,942,337

1,105,863,635
242,284,909
788,424

1,105,863,635
68,042,167
674,116

1,686,228
1,761,037,912

1,686,228
1,198,416,789

22,571,834
14,146,018
5,864,000
42,581,852

15,261,969
14,146,018
29,407,987

$ 2,008,554,719

$ 1,358,920,111

$

$

15,793,784

CFC
Fund

$

14,596,087

3,973,470
1,350,680
5,324,150

14,596,087

5,324,150

34,255,712
23,807,237

58,062,949

$

73,856,733

$

1,289,233

174,242,742
114,308

37,699,717

383,185,079

121,816,090
7,309,865

5,864,000
5,864,000
$

87,871,611

$

29,941,838
14,366,056

7,309,865
$

402,176,165

$ 129,726,135

$

24,536,547

$

5,324,150

$

$

7,830,000
2,110,460

(7,830,000)
22,426,087 $

5,324,150

LIABILITIES
Current liabilities (payable from current assets):
Current portion of long-term debt
Accounts payable
Accrued wages, vacation and sick leave pay
Workers' compensation and other accrued liabilities
Total current liabilities (payable from current assets)
Restricted liabilities (payable from restricted assets):
Current portion of long-term debt and other
Accrued interest payable
Accounts payable
Contract retainage payable
Total restricted current liabilities (payable from restricted assets)
Total current liabilities
Noncurrent liabilities:
Long-term environmental and other accruals
Long-term debt
Unearned revenue and other
Net pension and OPEB liability
Due to other funds
Total noncurrent liabilities
Deferred inflows of resources:
Deferred pension inflows
Total deferred inflows of resources
Total liabilities
NET POSITION
Net investment in capital assets
Restricted for capital and debt service
Unrestricted
Total net position
Total liabilities and net position
* Amount eliminated in the Combined All Funds column.

$

4,446,288
27,151,818
5,266,566
4,524,424
41,389,096

1,289,233

28,500,000
22,142,502
5,554,245
3,124,104
59,320,851

1,289,233

38,370,768
16,476,516
16,563,717
2,428,619
73,839,620
133,160,471

38,370,768
16,476,516
16,563,717
2,428,619
73,839,620
174,549,567

41,389,096

40,099,863

60,303,619
877,731,977
72,019,130
93,056,174

47,605,532
82,232,012
26,673,422
50,508,217

47,605,532
82,232,012
26,673,422
50,508,217

1,103,110,900

207,019,183

207,019,183

4,810,607
4,810,607
1,282,471,074

2,606,781
2,606,781
251,015,060

2,606,781
2,606,781
249,725,827

1,289,233

901,951,056
313,639,601
124,571,697
1,340,162,354

303,902,259
2,728,553
85,743,367
392,374,179

245,839,310
2,728,553
71,238,816
319,806,679

2,622,633,428

$ 643,389,239

$

569,532,506

12,698,087
795,499,965
45,345,708
42,547,957
29,310,530 *
925,402,247

$
44,307,894
44,307,894

59,320,851
3,216,087
671,907,681
42,427,688
42,547,957
29,310,530 *
789,409,943

2,203,826
2,203,826
1,060,766,544

2,203,826
2,203,826
850,934,620

14,504,551
72,567,500

598,048,797
310,911,048
38,828,330
947,788,175

468,838,820
318,341
38,828,330
507,985,491

73,856,733

$ 2,008,554,719

$ 1,358,920,111

58,062,949

$

28,500,000
22,142,502
5,554,245
3,124,104
59,320,851

16,562,467
2,428,619
18,991,086
18,991,086

5,864,000

$

598,930
1,250
600,180
600,180

1,439,704

3,618,000
123,592,284
1,478,316

7,303,704

128,688,600

51,611,598

18,991,086

129,288,780

(29,445,000)
65,705,013

286,271,088
96,913,991

(119,786,111)
120,223,466

36,260,013

383,185,079

437,355

402,176,165

$ 129,726,135

87,871,611

$

9,940,460
9,940,460

9,940,460

14,596,087
$

24,536,547

5,324,150
$

5,324,150

THE PORT OF PORTLAND
PORTLAND INTERNATIONAL AIRPORT
SCHEDULE OF NET REVENUES
for the year ended June 30, 2018
________________

Operating revenues:
Airline revenues
Concessions and other rentals
Other

$ 104,680,072
135,184,377
2,399,976
242,264,425
584,820

Interest income - revenue fund and revenue bond fund

242,849,245
Costs of operation and maintenance, excluding depreciation:
Salaries, wages and fringe benefits
Contract, professional and consulting services
Materials and supplies
Utilities
Equipment rents, repair and fuel
Insurance
Travel and management expense
Allocation of general and administration expense
of the Port of Portland
Other

48,713,662
34,259,947
6,005,588
11,566,831
1,434,655
1,841,819
3,702,878
18,662,051
4,019,896
130,207,327

Net revenues, as defined by Section 2(r) of
Ordinance No. 155 *

$ 112,641,918

* Presented in accordance with provisions of Ordinance Nos. 155 and 323 (ordinances authorizing issuance of Airport
revenue bonds), which are different from generally accepted accounting principles.
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THE PORT OF PORTLAND
PORTLAND INTERNATIONAL AIRPORT
SCHEDULE OF COMPLIANCE WITH ORDINANCE NOS. 155 AND 323
DEBT SERVICE COVERAGE REQUIREMENTS
for the year ended June 30, 2018
________________

Section 16(ii) of Ordinance No. 155 and Section 5f of Ordinance No. 323 authorizing the issuance of
Portland International Airport revenue bonds require that net revenues, as defined by Ordinance No. 155, in
each fiscal year must equal at least 130 percent of the prior lien bond (PLB) and subordinate lien bond
(SLB) debt service requirements, as defined, for such fiscal year on all outstanding Portland International
Airport revenue bonds. The Airport paid off the last of the PLBs in 1993, and has covenanted not to issue
any further PLBs.
The Airport has complied with this provision computed in accordance with ordinance definitions as follows:
Net revenues, per accompanying schedule
of net revenues

$ 112,641,918

SLB debt service requirement:
Interest and principal amount

$ 52,827,050
x 130%

Total net revenues required

68,675,165

Excess of net revenues over 130% of SLB debt service requirement

$

43,966,753

$

43,966,753

Section 5f of Ordinance No. 323 also requires that in a fiscal year when there is excess principal due, as
defined in Section 5f of Ordinance No. 323, the net revenues in excess of 130% of the SLB debt service
requirement equal 100% of such excess principal amount.
Excess of net revenues over 130%
of SLB debt service requirement
Excess principal amount

$
x

100%

Total additional net revenues required

-

Excess of net revenues over 130% of SLB debt service
requirement and 100% of excess principal requirement

$

43,966,753

$

43,966,753

In addition, Section 5f of Ordinance No. 323 requires that the net nevenues, together with other amounts
that are available to pay other swap obligations, as defined in Ordinance No. 323, are sufficient to pay all
other swap obligations and junior lien obligations (Other Obligations) when due.
Excess of net revenues over 130% of SLB debt service
requirement and 100% of excess principal requirement
Other amounts available to pay other swap obligations

-

Total available to pay Other Obligations

43,966,753

Other swap obligations
Junior lien obligations
Total Other Obligations

$

-

Excess amount over 130% of SLB debt service requirement,
100% of excess principal requirement, and Other Obligations

$
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43,966,753

THE PORT OF PORTLAND
PORTLAND INTERNATIONAL AIRPORT
SCHEDULE OF REVENUE BOND
CONSTRUCTION ACCOUNT ACTIVITY
for the year ended June 30, 2018
_____________________

Capitalized
Interest
Portion

Bond Proceeds
Portion

Construction account, June 30, 2017

$

Excess issuance cost proceeds

164,958,783

$

22,835,297

17,697

Interest income

Construction expenditures

1,668,259

224,510

166,644,739

23,059,807

69,177,148

Transfers to revenue bond fund

8,499,052

Construction account, June 30, 2018

$

NOTE: This schedule is provided in compliance with Section 8d. of Ordinance No. 323.
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97,467,591

$

14,560,755

THE PORT OF PORTLAND
PORTLAND INTERNATIONAL AIRPORT
SCHEDULE OF GENERAL ACCOUNT AMOUNT AVAILABLE FOR
PAYMENT TO AIRPORT REVENUE BOND FUND AND RATIO TO
REVENUE BOND DEBT SERVICE REQUIREMENT
for the year ended June 30, 2018
_____________________

Net revenues, per accompanying schedule of
net revenues

$

Less revenue bond fund interest income

112,641,918
(690,580)

Applied to General Account, available
to be applied to debt service of bonds
Bond debt service requirement, per accompanying
schedule of compliance with Ordinance Nos. 155 and 323

$

111,951,338 (1)

$

52,827,050 (2)

Ratio (1)/(2)

2.12

Required ratio

1.30

NOTE: This schedule is provided in compliance with Section 5f of Ordinance No. 323.
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THE PORT OF PORTLAND
PORTLAND INTERNATIONAL AIRPORT
SCHEDULE OF PASSENGER FACILITY CHARGE ACTIVITY
for the year ended June 30, 2018
_____________________

First
Lien
Bond
Account

Balances at June 30, 2017

$

PFC revenues:
PFC bond account
Capital account

First
Lien
Reserve
Account

139,477 $ 14,310,701 $

Capital
Account

98,241,915

14,733,582
23,407,013

Interest earnings

226,584

Transfer from reserve account to bond account

226,584

Bond payments to trustee

88,035

(226,584)

(14,814,257)

Costs of approved PFC projects

(29,274)

Other, net

(5,907)

Balances at June 30, 2018

$

285,386 $ 14,310,701 $ 121,701,782

NOTE: This schedule is provided in compliance with Section 9(d) of Ordinance No. 395-B.
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THE PORT OF PORTLAND
SCHEDULE OF PROPERTY TAX TRANSACTIONS AND OUTSTANDING BALANCES
for the year ended June 30, 2018
_____________________

Property
Taxes
Receivable
June 30,
2017

Fiscal
Year
2017-18
2016-17
2015-16
2014-15
2013-14
2012-13
and prior

$

$

Current
Levy as
Extended
by
Assessors

Deduct
Cash
Collections

$

12,524,063

$

$

12,524,063

$

217,252
122,205
92,222
65,006
172,068
668,753

(11,928,726)
(81,919)
(26,679)
(21,506)
(10,416)
(2,651)
(12,071,897)

Deduct
Discounts
Allowed

Property
Taxes
Receivable
June 30,
2018

Cancellations
and
Adjustments

$

(333,003)

$

$

(333,003)

$

(77,156)
(28,204)
(19,145)
(4,524)
(2,426)
(4,146)
(135,601)

$

$

185,178
107,129
76,381
66,192
52,164
165,271
652,315

Reconciliation to income from property taxes:
Current levy
Deduct discounts allowed
Cancellations and adjustments

$

$

62

12,524,063
(333,003)
(135,601)
12,055,459

Interest
Collected
$

$

(20,671)
8,618
3,954
5,117
2,899
810
727

THE PORT OF PORTLAND
SCHEDULE OF BOND AND OTHER LONG-TERM DEBT PRINCIPAL TRANSACTIONS – BY SERIES
FOR THE YEAR ENDED JUNE 30, 2018
2017-2018 Transactions
Maturity
Date
LIMITED TAX PENSION BONDS:
Series 2002A, 2.00% to 7.41%
Series 2002B, 6.60% to 6.85%
Series 2005, 4.00% to 5.50%
Total Limited Tax Pension Bonds
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PORTLAND INTERNATIONAL AIRPORT
REVENUE BONDS:
Series 18A, 1.60% *
Series 18B, 1.58% *
Series 19, 4.00% to 5.50%
Series 20A, 3.00% to 5.00%
Series 20B, 2.00% to 4.50%
Series 20C, 4.00% to 5.00%
Series 21B, 2.00% to 5.00%
Series 21C, 4.375% to 5.00%
Series 22, 4.00% to 5.00%
Series 23, 5.00%
Series 24A, 5.00%
Series 24B, 5.00%
Total Portland Int'l Airport Revenue Bonds
PORTLAND INTERNATIONAL AIRPORT
PASSENGER FACILITY CHARGE REVENUE BONDS:
Series 2011A, 2.50% to 5.50%
Series 2012A, 2.56% *
Series 2012B, 5.00% to 5.75%
Total Portland Int'l Airport Passenger Facility Charge Revenue Bonds
Total Port Bonds
CONTRACTS & LOANS PAYABLE:
City of Portland LID, Series 2003, 5.32%
Oregon Department of Transportation, MMTF-0001, 0%
Oregon Department of Transportation, MMTF-0003, 0%
Oregon Business Development Dept., B08005, 2.00% to 4.00%
Banc of America Leasing & Capital, LLC, 2.84%
Banc of America Leasing & Capital, LLC, 4.5%
Total Contracts & Loans Payable
TOTAL PORT LONG-TERM DEBT

06/01/20
06/01/28
06/01/28

Outstanding at
June 30, 2017
$

07/01/26
07/01/26
07/01/38
07/01/40
07/01/40
07/01/28
07/01/18
07/01/23
07/01/44
07/01/38
07/01/47
07/01/47

07/01/31
07/01/24
07/01/18
$

04/01/23
03/31/21
07/01/22
12/01/30
10/01/19
06/01/28

Note: Interest rates relate to original issue. Certain coupons are no longer outstanding.
* Interest rate at June 30, 2018. Rate is variable, depending on weekly resets.

$

$
$

2,628,213
43,525,000
15,955,000
62,108,213

Issued

Matured
$

893,815

4,435,000
4,430,000
2,945,000
1,660,000
505,000
5,860,000
7,830,000

1,650,000
120,000
5,675,000
7,445,000
36,878,815

$

$
$

893,815

4,435,000
4,430,000
2,945,000
1,660,000
505,000
5,860,000
7,830,000

68,950,000
57,315,000
9,005,000
135,270,000
870,258,213

4,087,757
800,000
3,713,500
6,404,026
921,613
11,931,367
27,858,263
898,116,476

$

875,000
1,768,815

27,665,000

$

Redeemed

875,000
1,768,815

41,265,000
41,265,000
2,945,000
18,685,000
19,350,000
72,915,000
16,040,000
27,685,000
90,050,000
109,440,000
21,965,000
211,275,000
672,880,000

626,360
200,000
742,700
367,763
402,353
866,112
3,205,288
40,084,103

Outstanding June 30, 2018
Due Within
Total
One Year

$

$

$
$

$

1,734,398
43,525,000
15,080,000
60,339,398

$

901,618
985,000
1,886,618

36,830,000
36,835,000

4,510,000
4,515,000
1,745,000
525,000
6,165,000
8,210,000

27,665,000

17,025,000
18,845,000
67,055,000
8,210,000
27,685,000
90,050,000
109,440,000
21,965,000
211,275,000
645,215,000

710,000
29,445,000

1,650,000
120,000
5,675,000
7,445,000
36,878,815

67,300,000
57,195,000
3,330,000
127,825,000
833,379,398

1,710,000
2,790,000
3,330,000
7,830,000
39,161,618

626,360
200,000
742,700
367,763
402,353
866,112
3,205,288
40,084,103

$

$

$
$

3,461,397
600,000
2,970,800
6,036,263
519,260
11,065,255
24,652,975
858,032,373

3,065,000

$

$

$
$

660,507
200,000
379,332
413,930
905,901
2,559,670
41,721,288

THE PORT OF PORTLAND
SCHEDULE OF BOND AND OTHER LONG-TERM DEBT INTEREST TRANSACTIONS – BY SERIES
FOR THE YEAR ENDED JUNE 30, 2018

Outstanding at
June 30, 2017
LIMITED TAX PENSION BONDS:
Series 2002A, 2.00% to 7.41%
Series 2002B, 6.60% to 6.85%
Series 2005, 4.00% to 5.50%
Total Limited Tax Pension Bonds

$

64

PORTLAND INTERNATIONAL AIRPORT
REVENUE BONDS:
Series 18A, 1.60% *
Series 18B, 1.58% *
Series 19, 4.00% to 5.50%
Series 20A, 3.125% to 5.00%
Series 20B, 2.00% to 4.50%
Series 20C, 4.00% to 5.00%
Series 21B, 2.00% to 5.00%
Series 21C, 4.375% to 5.00%
Series 22, 4.00% to 5.00%
Series 23, 5.00%
Series 24A, 5.00%
Series 24B, 5.00%
Total Portland Int'l Airport Revenue Bonds

6,471,788
23,084,728
5,311,344
34,867,860

Issued

2017 - 18 Transactions
Interest
Interest
Matured
Fluctuations
and Paid
and Redemptions
$

1,961,185
2,965,950
794,096
5,721,231

1,656,432
1,639,466
73,625
8,024,054
11,048,326
23,140,125
811,500
6,030,031
79,511,500
72,553,000
31,333,658
200,844,875
436,666,592

436,749
436,874
73,625
716,131
768,650
3,499,250
606,250
1,320,962
4,484,700
5,472,000
475,908
4,577,625
22,868,724

39,816,850
3,813,775
391,625
44,022,250
515,556,702

3,506,325
559,503
308,375
4,374,203
32,964,158

$

$

Maturing
Within
One Year

Outstanding at
June 30, 2018
4,510,603
20,118,778
4,517,248
29,146,629

$

2,218,383
2,965,950
751,580
5,935,913

(1,541,037)
(1,524,093)

2,760,720
2,726,685

589,280
581,993

(3,065,130)

7,307,923
10,279,676
19,640,875
205,250
4,709,069
75,026,800
67,081,000
30,857,750
196,267,250
416,862,998

631,006
748,050
3,198,625
205,250
1,320,962
4,484,700
5,395,375
1,098,250
10,563,750
28,817,241

36,310,525
6,545,229
83,250
42,939,004
488,948,631

3,430,575
1,464,181
83,250
4,978,006
39,731,160

PORTLAND INTERNATIONAL AIRPORT
PASSENGER FACILITY CHARGE REVENUE BONDS:
Series 2011, 2.50% to 5.50%
Series 2012A,
2.56% *
Series 2012B, 5.00% to 5.75%
Total Portland Int'l Airport Passenger Facility Charge Revenue Bonds
Total Port Bonds
CONTRACTS & LOANS PAYABLE:
City of Portland LID, Series 2003, 5.32%
Oregon Business Development Dept., B08005, 2.00% to 4.00%
Banc of America Leasing & Capital, LLC, 2.84%
Banc of America Leasing & Capital, LLC, 4.5%
Total Contracts & Loans Payable
TOTAL PORT LONG-TERM DEBT
Note: Interest rates relate to original issue. Certain coupons are no longer outstanding.
* Interest rate at June 30, 2018. Rate is variable, depending on weekly resets.

$

$

$
$

664,446
1,960,078
30,848
3,191,542
5,846,914
521,403,616

$

$

$
$

202,342
230,069
20,963
519,193
972,567
33,936,725

(3,290,957)

$

(3,290,957)
(6,356,087)

$

$

$

(6,356,087)

$
$

462,104
1,730,009
9,885
2,672,349
4,874,347
493,822,978

$

$

$
$

168,195
220,875
9,386
479,404
877,860
40,609,020

THE PORT OF PORTLAND
SCHEDULE OF FUTURE REQUIREMENTS FOR RETIREMENT OF BONDED AND OTHER LONG-TERM DEBT – BY SERIES
AS OF JUNE 30, 2018
Date of
Issue
LIMITED TAX PENSION BONDS:
Series 2002A
2.00% to 7.41%
Series 2002B
6.60% to 6.85%
Series 2005
4.00% to 5.50%
Total Limited Tax Pension Bonds

-Principal
-Interest
-Principal
-Interest
-Principal
-Interest
-Principal
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Total Limited Tax Pension Bonds

-Interest

PORTLAND INTERNATIONAL AIRPORT
REVENUE BONDS:
Series 18A
1.60% **
Series 18B
1.58% **
Series 20A
3.125% to 5.00%
Series 20B
2.00% to 4.50%
Series 20C
4.00% to 5.00%
Series 21B
2.00% to 5.00%
Series 21C
4.375% to 5.00%
Series 22
4.00% to 5.00%
Series 23
5.00%
Series 24A
5.00%
Series 24B
5.00%
Total Portland Int'l Airport Revenue Bonds

-Principal
-Interest
-Principal
-Interest
-Principal
-Interest
-Principal
-Interest
-Principal
-Interest
-Principal
-Interest
-Principal
-Interest
-Principal
-Interest
-Principal
-Interest
-Principal
-Interest
-Principal
-Interest
-Principal

Total Portland Int'l Airport Revenue Bonds

-Interest

Total
Requirements

03/28/02 $

2018-19
$

$

1,734,398
4,510,603
43,525,000
20,118,778
15,080,000
4,517,248
60,339,398

$

2,965,950
985,000
751,580
1,886,618

$

832,780
2,292,220
265,000
2,965,950
1,100,000
703,719
2,197,780

$

29,146,629

$

5,935,913

$

5,961,889

06/11/08 $

$

4,510,000
589,280
4,515,000
581,993
1,745,000
631,006
525,000
748,050
6,165,000
3,198,625
8,210,000
205,250

$

4,705,000
517,120
4,705,000
510,656
685,000
577,106
545,000
726,650
4,845,000
2,923,375

$

36,830,000
2,760,720
36,835,000
2,726,685
17,025,000
7,307,923
18,845,000
10,279,676
67,055,000
19,640,875
8,210,000
205,250
27,685,000
4,709,069
90,050,000
75,026,800
109,440,000
67,081,000
21,965,000
30,857,750
211,275,000
196,267,250
645,215,000

$

11/10/11 $

03/28/02
09/23/05

06/11/08
11/02/10
11/02/10
11/02/10
04/05/11
08/10/11

901,618
2,218,383

2019-20
$

2020-21

$

2021-22

$

$

3,695,000
2,947,797
1,230,000
650,270
4,925,000

$

3,598,067

$

4,935,000
441,840
4,930,000
436,317
705,000
556,256
570,000
702,925
5,085,000
2,675,125

2023-24 to
2027-28

2022-23

$

$

4,240,000
2,694,690
1,365,000
588,721
5,605,000

$

$

4,840,000
2,404,250
1,510,000
520,416
6,350,000

$

30,485,000
6,140,141
8,890,000
1,302,542
39,375,000

$

3,283,411

$

2,924,666

$

7,442,683

$

5,155,000
362,880
5,155,000
358,423
725,000
534,353
590,000
680,881
5,335,000
2,414,625

$

3,295,000
280,400
3,295,000
276,974
745,000
510,919
615,000
661,669
5,600,000
2,141,250

$

14,230,000
569,200
14,235,000
562,322
4,140,000
2,142,045
3,380,000
2,974,477
32,515,000
6,100,125

2028-29 to
2032-33

$

2,980,000
1,406,575
4,080,000
2,252,900
7,510,000
187,750

2033-34 to
2037-38

$

3,105,000
807,394
4,995,000
1,301,668

2038-39 to
2042-43

$

2043-44 to
2047-48

2,195,000
142,269
3,545,000
230,456

4,484,700
3,065,000
5,395,375

5,040,000
1,194,963
1,780,000
4,449,100
3,215,000
5,238,375

5,250,000
937,712
1,850,000
4,367,250
3,380,000
5,073,500

5,560,000
681,363
1,940,000
4,272,500
3,545,000
4,900,375

5,785,000
426,100
2,040,000
4,173,000
3,720,000
4,718,750

6,050,000
147,969
11,835,000
19,188,625
21,605,000
20,532,875

15,105,000
15,836,375
27,580,000
14,414,500

19,265,000
11,561,125
20,080,000
6,604,125

24,590,000
6,104,750
23,250,000
203,125

1,098,250
710,000
10,563,750
$ 29,445,000

1,098,250
745,000
10,528,250
$ 26,265,000

1,098,250
3,965,000
10,491,000
$ 30,670,000

1,098,250
4,170,000
10,292,750
$ 32,175,000

1,098,250
4,375,000
10,084,250
$ 29,470,000

$

5,491,250
25,390,000
46,912,000
133,380,000

$

5,491,250
32,405,000
39,897,500
89,660,000

$

5,491,250
41,350,000
30,945,000
88,795,000

5,491,250
52,770,000
19,521,750
$ 106,350,000

$

21,965,000
3,401,500
45,395,000
7,031,000
79,005,000

416,862,998

$ 28,817,241

$ 27,763,845

$ 26,780,175

$ 25,596,400

$ 24,371,562

$

104,620,888

$

79,486,850

$

56,710,562

$ 31,693,600

$

11,021,875

$

$

150,000
3,385,575
7,955,000
1,392,757

$

135,000
3,381,300
8,370,000
1,189,111

$

125,000
3,377,244
8,805,000
974,840

$

105,000
3,373,506
9,265,000
749,434

$

25,240,000
14,941,124
20,010,000
774,906

$

39,835,000
4,421,201

$
$

67,300,000
36,310,525
57,195,000
6,545,229
3,330,000
83,250
127,825,000
42,939,004

$
$

8,105,000
4,778,332

$
$

8,505,000
4,570,411

$
$

8,930,000
4,352,084

$
$

9,370,000
4,122,940

$
$

45,250,000
15,716,030

$
$

39,835,000
4,421,201

09/25/14
03/31/15
01/25/17
01/25/17

1,320,962

$

11,645,000
589,375

PORTLAND INTERNATIONAL AIRPORT
PASSENGER FACILITY CHARGE REVENUE BONDS:
Series 2011A
-Principal
2.50% to 5.50%
-Interest
Series 2012A
-Principal
2.56%**
-Interest
Series 2012B
-Principal
5.00% to 5.75%
-Interest
Total Portland Int'l Airport PFC Revenue Bonds
-Principal
Total Portland Int'l Airport PFC Revenue Bonds
-Interest

08/15/12
10/31/12

$
$

1,710,000
3,430,575
2,790,000
1,464,181
3,330,000
83,250
7,830,000
4,978,006

Total Port Bonds

-Principal

$

833,379,398

$ 39,161,618

$ 36,567,780

$ 44,100,000

$ 46,710,000

$ 45,190,000

$

218,005,000

$ 129,495,000

$

88,795,000

$ 106,350,000

$

79,005,000

Total Port Bonds

-Interest

$

488,948,631

$ 39,731,160

$ 38,504,066

$ 34,948,653

$ 33,231,895

$ 31,419,168

$

127,779,601

$

$

56,710,562

$ 31,693,600

$

11,021,875

83,908,051

THE PORT OF PORTLAND
SCHEDULE OF FUTURE REQUIREMENTS FOR RETIREMENT OF BONDED AND OTHER LONG-TERM DEBT – BY SERIES
AS OF JUNE 30, 2018, Continued
Date of
Issue
CONTRACTS & LOANS PAYABLE:
City of Portland LID
5.32%
Oregon Department of Transportation MMTF-0001
Oregon Department of Transportation MMTF-0003
Oregon Business Development Dept. B08005
2.00% to 4.00%

Total
Requirements

TOTAL PORT LONG-TERM DEBT

-Principal

$

858,032,373

$ 41,721,288

$ 39,646,106

$ 47,166,484

TOTAL PORT LONG-TERM DEBT

-Interest

$

493,822,978

$ 40,609,020

$ 39,284,034

$ 35,635,033

08/07/97 $

$

281,990

$

281,990

$

$

17,300,000
2,514,411
17,300,000

$

2,514,411

$

281,990

$

281,990

$

Banc of America Leasing & Capital, LLC
Banc of America Leasing & Capital, LLC
4.5%
Total Contracts & Loans Payable
Total Contracts & Loans Payable

11/01/13
06/06/13
$
$

$
$

660,507
168,195
200,000
379,332
220,875
413,930
9,386
905,901
479,404
2,559,670
877,860

$

$
$

696,516
132,187
200,000
742,700
386,262
209,495
105,330
499
947,518
437,787
3,078,326
779,968

2020-21

04/01/03 $

2.84%

$

2019-20

-Principal
-Interest
-Principal
-Principal
-Principal
-Interest
-Principal
-Interest
-Principal
-Interest
-Principal
-Interest

05/10/09
07/06/10
08/31/10

3,461,397
462,104
600,000
2,970,800
6,036,263
1,730,009
519,260
9,885
11,065,255
2,672,349
24,652,975
4,874,347

2018-19

$

$
$

734,487
94,215
200,000
742,700
398,250
197,907

2021-22
$

774,529
54,173

2023-24 to
2027-28

2022-23
$

2028-29 to
2032-33

2033-34 to
2037-38
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-Principal
-Interest
-Principal

TOTAL INDUSTRIAL REVENUE BONDS

-Interest

2043-44 to
2047-48

595,358
13,334

742,700
415,639
183,968

742,700
428,111
169,421

1,036,575
348,730
2,969,443
586,871

1,084,195
301,109
2,850,364
483,864

$
$

6,100,019
711,061
8,470,094
1,327,171

$ 49,679,443

$ 48,040,364

$

226,475,094

$ 131,153,594

$

88,795,000

$ 106,350,000

$

79,005,000

$ 33,818,766

$ 31,903,032

$

129,106,772

$

$

56,710,562

$ 31,693,600

$

11,021,875

$
281,990

$

281,990

$

281,990

17,300,000
1,104,461

281,990

$

281,990

$

281,990

$

1,104,461

991,047
394,258
3,066,484
686,380

$
$

$
$

$

2,370,075
616,110

$

1,658,594
132,233

$
$

1,658,594
132,233
84,040,284

Note: Interest rates relate to original issue. Certain coupons are no longer outstanding.
** Interest rate at June 30, 2018. Rate is variable, depending on weekly resets.

INDUSTRIAL DEVELOPMENT REVENUE BONDS:
Horizon Air Project:
1997 Series, 1.633%*
TOTAL INDUSTRIAL REVENUE BONDS

2038-39 to
2042-43

* Interest rate at June 30, 2018. Rate is variable, depending on prime.
Note: Interest rates relate to original issue. Certain coupons are no longer outstanding. This schedule is provided for information purposes only. Industrial development revenue bonds are not a liability or contingent liability of the Port.

AUDIT COMMENTS AND DISCLOSURES
REQUIRED BY STATE REGULATIONS
_____________________

Report of Independent Auditors on Compliance and on Internal Control over
Financial Reporting Based on an Audit of Financial Statements Performed in
Accordance with Oregon Municipal Auditing Standards

The Board of Commissioners
Port of Portland
We have audited the basic financial statements of the Port of Portland (the Port), as of and for the
year ended June 30, 2018, and have issued our report thereon dated October 22, 2018. We
conducted our audit in accordance with auditing standards generally accepted in the United States of
America and the provisions of the Minimum Standards for Audits of Oregon Municipal Corporations,
prescribed by the Secretary of State. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the basic financial statements are free of material
misstatement.
Compliance
As part of obtaining reasonable assurance about whether the Port’s basic financial statements are
free of material misstatement, we performed tests of its compliance with certain provisions of laws,
regulations, contracts, grants, including provisions of Oregon Revised Statutes as specified in Oregon
Administrative Rules OAR 162-10-0000 to 162-10-0330, as set forth below, noncompliance with
which could have a direct and material effect on the determination of financial statement amounts:
Instances of
Non-Compliance
Identified?

OAR

Section

162-010-0000
162-010-0010
162-010-0020
162-010-0030
162-010-0050
162-010-0115
162-010-0120

Preface
Definitions
Introduction
General Requirements
Financial Statements
Required Supplementary Information (RSI)
Other Supplementary Information
Schedule of Revenues, Expenditures / Expenses, and Changes in Fund Balances, / Net
Position, Budget and Actual (Each Fund)
Schedule of Accountability for Independently Elected Officials
Schedule of Property Tax Transactions or Acreage Assessments
Schedule of Bonded or Long-Term Debt Transactions
Schedule of Future Requirements for Retirement of Bonded or Long-Term Debt
Other Financial or Statistical Information
Required Disclosures and Independent Auditors Comments
Accounting Records and Internal Control
Public Fund Deposits
Indebtedness
Budget
Insurance and Fidelity Bonds
Programs Funded from Outside Sources
Highway Funds
Investments
Public Contracts and Purchasing
State School Fund
Public Charter Schools
Other Comments and Disclosures
Extensions of Time to Deliver Audit Reports

162-010-0130
162-010-0140
162-010-0150
162-010-0160
162-010-0170
162-010-0190
162-010-0200
162-010-0230
162-010-0240
162-010-0250
162-010-0260
162-010-0270
162-010-0280
162-010-0295
162-010-0300
162-010-0310
162-010-0315
162-010-0316
162-010-0320
162-010-0330
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None Noted
None Noted
None Noted
None Noted
None Noted
None Noted
None Noted
None Noted
Not applicable
None Noted
None Noted
None Noted
None Noted
None Noted
None Noted
None Noted
None Noted
Yes
None Noted
None Noted
Not applicable
None Noted
None Noted
Not applicable
Not applicable
None Noted
Not applicable

However, providing an opinion on compliance with those provisions was not an objective of our audit
and, accordingly, we do not express such an opinion. The results of our tests disclosed an instance of
noncompliance that is required to be reported under Minimum Standards for Audits of Oregon
Municipal Corporations, prescribed by the Secretary of State. The Port experienced a budgetary
over-expenditure in one fund which is disclosed in the notes to the financial statements.
Internal Control over Financial Reporting
In planning and performing our audit of the financial statements, we considered the Port’s internal
control over financial reporting (internal control) to determine the audit procedures that are
appropriate in the circumstances for the purpose of expressing our opinion on the financial
statements, but not for the purpose of expressing an opinion on the effectiveness of the Port’s
internal control. Accordingly, we do not express an opinion on the effectiveness of the Port’s internal
control.
A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to prevent,
or detect and correct, misstatements on a timely basis. A material weakness is a deficiency, or a
combination of deficiencies, in internal control such that there is a reasonable possibility that a
material misstatement of the entity's financial statements will not be prevented, or detected and
corrected, on a timely basis. A significant deficiency is a deficiency, or a combination of deficiencies,
in internal control that is less severe than a material weakness, yet important enough to merit
attention by those charged with governance.
Our consideration of internal control was for the limited purpose described in the first paragraph of
this section and was not designed to identify all deficiencies in internal control that might be material
weaknesses or significant deficiencies and therefore, material weaknesses or significant deficiencies
may exist that have not been identified. Given these limitations, during our audit we did not identify
any deficiencies in internal control that we consider to be material weaknesses.
This report is intended solely for the information of the Board of Commissioners, management, and
the State of Oregon, and is not intended to be and should not be used by anyone other than those
specified parties.

James Lanzarotta, Partner
for Moss Adams LLP
Portland, Oregon
October 22, 2018
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APPENDIX C-1
SUMMARY OF CERTAIN PROVISIONS OF THE
CFC BOND ORDINANCES
The following is a summary of certain provisions of the CFC Levy Ordinance, the Master CFC
Bond Ordinance and the Series 2019 CFC Ordinance. This summary does not purport to be complete or
definitive and reference should be made to such documents, copies of which are on file with the Port, for
full and complete statements of their provisions.
CFC LEVY ORDINANCE DEFINITIONS
The following are definitions of certain terms used in the CFC Levy Ordinance.
“Airport” means Portland International Airport, including all facilities and roads located within the
geographical boundaries of Port land designated as Portland International Airport, which, for purposes of
the CFC Levy Ordinance, shall include, but is not limited to, the Airport terminal building, the Airport
parking garages, the commercial roadway, all Airport parking lots, the airfield, all of Airport Way running
from Interstate 205 on the East end and extending West to the Airport terminal building, and all of the
frontage roads and adjacent facilities running parallel to Airport Way, including Portland International
Center and other adjacent Airport Port owned property.
“Annual Report” means a report itemizing the number of Transaction Days each RAC had during
the prior Port Fiscal Year and the amount of CFCs calculated, collected, and remitted.
“Concession Agreement” means an agreement entered into with the Port whereby the RAC pays a
percentage of its gross revenues to the Port for the privilege of operating on or from the Airport, or any
other similar agreement.
“Customer Facility Charge” or “CFC” means the charge imposed on the Rent-A-Car Customer by
the Port for the benefit of the Port and collected and remitted to the Port by the RAC pursuant to the CFC
Levy Ordinance.
“Enabling Projects” means projects and costs necessitated by the construction, maintenance,
demolition, or operation of Rental Car Facilities.
“Executive Director” or “Director” means the Executive Director of the Port, or the Executive
Director’s designee.
“Implementation Date” means January 15, 2014, the commencement date on which the CFC was
charged to the Rent-A-Car Customers.
“Port Fiscal Year” means July 1st of any calendar year to June 30th of the following calendar year.
“Port International Airport Rule(s)” means those rules and regulations issued and published by the
Port pertaining to, among other things, the use of the Airport parking garages and Rental Car Facilities.
“Port Policies/Policy” means any policy adopted by the Port intended to implement or define any
portion of the CFC Levy Ordinance.
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“RAC” means any rental car business operating or using Airport facilities at the Airport either under
a Concession Agreement, lease, sublease, permit, or any other sort of agreement with the Port or other RAC.
“Rent-A-Car Customer” means any person or entity renting a vehicle from a RAC operating at, or
from, the Airport under a Concession Agreement, lease, sublease, permit, or any other sort of agreement
with the Port or other RAC.
“Rental Car” means an automobile rented from a RAC.
“Rental Car Facilities” means those facilities which relate to rent-a-car operations and are used either
exclusively or in part by the RACs.
“The Port of Portland” or “Port” means the port district of the State of Oregon that owns and operates
the Airport pursuant to Oregon Revised Statutes, Chapter 778.005 through Chapter 778.990, as amended
from time to time.
“Transaction Day” means a twenty-four (24) hour period or fraction thereof for which a Rent-A-Car
Customer is provided the use of a Rental Car regardless of the duration or length of the rental term.
However, if the same Rental Car is rented to more than one Rent-A-Car Customer within such continuous
twenty-four (24) hour period, then each such rental shall be calculated as a ‘Transaction Day’ except that a
partial day that is a grace period of no more than 2 hours after the last twenty-four (24) hour day booked
shall not be considered a separate Transaction Day. In the event the Transaction Day or the rental agreement
that includes the Transaction Day covers a portion of two different months or Port Fiscal Years, the
Transaction Day shall be considered to have taken place and be reported during the month the rental
agreement closed.
CFC LEVY ORDINANCE
Customer Facility Charge
Beginning on the Implementation Date, each Rent-A-Car Customer shall pay a fee for the use of the
Airport Rental Car Facilities set by the Executive Director, as may be changed from time to time, for each
Transaction Day a Rent-A-Car Customer rents an automobile. Each RAC shall collect and remit such fee
to the Port.
Each RAC shall maintain records and controls that are sufficient to demonstrate the accuracy of the
CFC revenues collected and the amount of CFC revenue collections remitted. These accounting records
must be made available for inspection and examination with reasonable notice at all reasonable times to the
Port or a duly authorized representative. The Port may audit each RAC’s books and records at any time to
verify compliance with the CFC Levy Ordinance.
Eligible Projects
The Customer Facility Charge collected pursuant to the program shall be expended for projects
related to Rental Car Facilities and any related Port approved Enabling Projects and program costs. Such
projects, Enabling Projects, and related program costs shall be determined and approved by the Port, and
may include, but not be limited to, studies, consulting fees, plans and specifications, construction,
demolition, and reimbursements to the Port for Port costs associated with operating and maintaining Rental
Car facilities. For the purposes of the CFC Levy Ordinance, projects related to Rental Car Facilities shall
include the construction of Rental Car Facilities and any improvements made to existing Rental Car
Facilities after the Effective Date of the CFC Levy Ordinance and the maintenance, operation, and
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demolition of such. Nothing in the CFC Levy Ordinance shall preclude the Port from reimbursing itself for
any costs associated with implementation of the CFC Levy Ordinance, including but not limited to,
consulting and legal fees. CFCs may be assigned and pledged or otherwise committed to repay debt service
on bonds issued or other financing used to fund Rental Car facilities and Enabling Projects, to fund and
replenish reserves therefor, and to pay costs associated therewith.
Collection
Each RAC must hold the CFC revenues collected by it in trust in a fiduciary capacity for the Port.
All CFC revenue collected and held will be considered the property of the Port and will be excluded from
gross revenues under Concession Agreements.
Each CFC shall be collected from all Rent-A-Car Customers, including Rent-A-Car Customers
receiving complimentary or discounted Rental Cars.
Each RAC shall remit all CFCs that were collected or those that should have been collected,
regardless of whether or not actually collected by the RAC, from Rent-A-Car Customers on a monthly basis
to the Port together with the monthly statement of Transaction Day transactions in a format approved by
the Port, which shall include Transaction Days. The CFCs shall be remitted and received by the Port no
later than the twentieth (20th) of the month following the month in which the CFCs were collected. Failure
to strictly comply with the provisions described under this caption shall be considered a violation of the
CFC Levy Ordinance and those remedies set forth in the CFC Levy Ordinance shall be available to the Port.
If the Port so directs in its sole discretion, the RAC shall remit the CFCs to a Trustee appointed by the Port
for the purpose of retaining the CFCs in trust.
The RAC shall not be entitled to any compensation for collection and remittance of the CFCs, and
shall make no attempt to charge or collect from any Rent-A-Car Customer any such fee for such collection
or remittance.
Port Reservation of Rights
The Executive Director is authorized to issue and publish additional Port Policies to implement the
CFC Levy Ordinance as is deemed necessary by the Director. Should the CFC Levy Ordinance conflict
with the Port Policies, the CFC Levy Ordinance shall prevail, but the Port Policies must be applied to the
fullest extent that they do not conflict.
The Executive Director is authorized, at any time and from time to time, as the Director deems
necessary, to change the amount of the CFC or place a limitation on the number of Transaction Days the
CFC is to be collected from a single Rent-A-Car Customer within a single rent-a-car transaction. This
amount or limit on the number of days to be collected, may be modified with sixty (60) days written notice
consistent with the CFC Levy Ordinance to the RACs.
Violation of Ordinance
In the event that a RAC violates any provision of the CFC Levy Ordinance or the Portland
International Airport Rules pertaining to the CFC, or any applicable law or Port Policy pertaining to
collection of the CFCs, the Port may, in addition to any other rights or remedies allowed by the CFC Levy
Ordinance, at law or in equity, deem such violation to be a default under the RAC’s Concession Agreement,
or any other agreement the RAC may have with the Port.
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Civil Penalties
Pursuant to ORS 836.210(2), if allowed by law, the Port shall be entitled to impose civil penalties
for the violations of the CFC Levy Ordinance pertaining to the Customer Facility Charge imposed by the
CFC Levy Ordinance. Such penalty shall be equal to twenty five percent (25%) of the CFC involved. Where
the RAC is required to pay, collect, and/or remit a fee, charge, or toll to the Port, each calendar day the fee,
charge, or toll is past due shall be considered a separate violation.
MASTER CFC BOND ORDINANCE AND
SERIES 2019 CFC ORDINANCE DEFINITIONS
The following are definitions of certain terms used in the Master CFC Bond Ordinance and the
Series 2019 CFC Ordinance
“Accrued Aggregate Debt Service Requirement” means, as of any date of calculation and for such
period or periods referenced herein, an amount equal to the sum of the amounts of accrued and unpaid Debt
Service Requirement with respect to all Series of Bonds then Outstanding for the period in question,
calculating the accrued Debt Service Requirement separately with respect to each such Series, provided,
however, interest on Bonds which has been fixed to maturity, shall be deemed to accrue annually on the
basis of a year containing twelve 30-day months.
“Additional Bonds” means Bonds, other than the initial Series of Bonds issued under the Master CFC
Bond Ordinance, authenticated and delivered under and pursuant to the provisions of the Master CFC Bond
Ordinance.
“Airport” means the Portland International Airport and any additions, extensions and improvements.
“Airport Consultant” means an independent airport consultant or engineer or architect or firm of
airport consultants or engineers or architects of favorable repute and having national recognition or
experience in relation to the operation and maintenance of civil airports and other civil aviation facilities
(including rental car facilities), the recommending of schedules of rentals and other charges for the use of
the services and facilities of civil airports and other civil aviation facilities (including rental car facilities)
and the estimating of revenues to be derived from the operation of civil airports and other civil aviation
facilities (including rental car facilities), as may be employed by the Port from time to time to perform the
duties of the Airport Consultant set forth in the Master CFC Bond Ordinance.
“Beneficial Owner” means any person which has or shares the power, directly or indirectly, to make
investment decisions concerning ownership of any Bonds (including persons holding Bonds through
nominees, depositories or other intermediaries).
“Board” means the Board of Commissioners of the Port, or any successor thereto as provided by law.
“Bond Insurer” means any bond insurance company or companies issuing a policy or policies which
insure the payment of the principal of and interest on any Bonds.
“Bond Obligation” means, as of the date of computation, the sum of: (i) the principal amount of all
Bonds then Outstanding paying interest at least annually, and (ii) if Capital Appreciation Bonds are issued
pursuant to a Supplemental Ordinance, the Compounded Amount of such Capital Appreciation Bonds as
provided in such Supplemental Ordinance.
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“Bond Register” means books kept by the Trustee, as Bond Registrar, for the registration and transfer
of the Bonds.
“Bond Registrar” means the Trustee, as keeper of the Bond Register.
“Bond Year” means (i) the annual period beginning with and including July 1 of each year and ending
with and including the next June 30; provided that when such term is used to describe the period during
which deposits are to be made to amortize the principal and interest on the Bonds maturing or becoming
subject to mandatory redemption, the principal and interest maturing or becoming subject to redemption on
July 1 of any year shall be deemed to mature or become subject to redemption on the last day of the
preceding Bond Year or (ii) any other annual period specified in writing by the Port to the Trustee.
“Bonds” means, except where the context refers to particular Bonds, all Bonds issued and
Outstanding under the Master CFC Bond Ordinance, including the initial Series of Bonds issued under the
Master CFC Bond Ordinance and any Additional Bonds authenticated and delivered pursuant to the Master
CFC Bond Ordinance. Bonds includes both Senior Bonds and Subordinate Bonds.
“Book-Entry Bond” means a Bond issued to, and (except as otherwise provided in the Master CFC
Bond Ordinance) restricted to being registered in the name of, a Securities Depository for the Participants
in such Securities Depository or Beneficial Owners.
“Book-Entry System” means the system of registration and beneficial ownership contemplated in the
Master CFC Bond Ordinance.
“Business Day” means, except as otherwise provided in a Supplemental Ordinance with respect to a
Series of Bonds issued under the Master CFC Bond Ordinance, any day except Saturday, Sunday or any
day on which banking institutions located in the states of New York or Oregon are required or authorized
to close or on which the New York Stock Exchange is closed.
“Capital Appreciation Bonds” means any Bonds issued under the Master CFC Bond Ordinance as to
which interest is compounded periodically on each of the applicable periodic dates designated for
compounding and payable in an amount equal to the then current Compounded Amount only at the maturity,
earlier redemption or other payment date therefor, all as so designated by the Supplemental Ordinance
relating to the issuance thereof, and which may be either Serial Bonds or Term Bonds. In the case of Capital
Appreciation Bonds that are convertible to Bonds with interest payable prior to maturity or prior to
redemption of such Bonds, such Bonds shall be considered Capital Appreciation Bonds only during the
period of time prior to such conversion.
“Cede” means Cede & Co., as nominee of DTC.
“CFC Administrative Costs” means the costs and expenses of imposing, collecting and utilizing
CFCs, including without limitation, costs related to studies, consultants, plans and specifications, trustees
and attorneys, provided, however, CFC Administrative Costs shall not include the costs of operating and
maintaining CFC Projects or debt service on Bonds.
“CFC Ordinance” means the CFC Levy Ordinance, which is Ordinance No. 448 enacted by the Board
on December 11, 2013, as amended, supplemented, restated or replaced from time to time.
“CFC Projects” means, collectively, the design, construction, equipping and installation of the
ConRAC and facilities ancillary thereto, including any expansions, additions, extensions and/or
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improvements to such facilities, and any other projects directly or indirectly related to or affecting rental
car operations at the Airport or benefiting the Concessionaires or their customers, as determined by the Port
including, without limitation, a quick turnaround facility, and storage and service facilities for rental car
maintenance.
“CFC Revenue Fund” means the fund created by that name pursuant to the Master CFC Bond
Ordinance.
“CFC Rolling Coverage Account” means the account created by that name in the CFC Surplus and
Rolling Coverage Fund pursuant to the Master CFC Bond Ordinance.
“CFC Surplus Account” means the account created by that name in the CFC Surplus and Rolling
Coverage Fund pursuant to the Master CFC Bond Ordinance.
“CFC Surplus and Rolling Coverage Fund” means the fund created by that name pursuant to the
Master CFC Bond Ordinance.
“CFCs” means the funds received by the Port pursuant to the Port’s imposition of “customer facility
charges” under the CFC Ordinance.
“Compounded Amounts” means the principal amount of the Capital Appreciation Bonds plus the
amount of interest that has accreted on such Bonds, compounded semiannually, to the date of calculation,
determined by reference to accretion tables contained in each such Bond or offering circular with respect
thereto. The Compounded Amounts for such Bonds as of any date not stated in such tables shall be
calculated by adding to the Compounded Amount for such Bonds as of the date stated in such tables
immediately preceding the date of computation a portion of the difference between the Compounded
Amount for such preceding date and the Compounded Amount for such Bonds as of the date shown on
such tables immediately succeeding the date of calculation, apportioned on the assumption that interest
accretes during any period in equal daily amounts on the basis of a year of twelve 30-day months.
“Concessionaire” means each rental car or car sharing entity that, at the time, is a signatory to a
Concessionaire Agreement.
“Concessionaire Agreement” means each Rental Car Concession Lease and Operating Agreement
between the Port and a Concessionaire that, among other things, entitle the applicable Concessionaire to
exclusive or common premises at the ConRAC pursuant to the terms thereof, as the same may be re-named,
re-executed, modified, amended or replaced from time to time.
“ConRAC” means a consolidated rental car facility located at the Airport, including all associated
repairs and improvements to the main terminal associated therewith and all associated structures, roadways,
commercial curbs, facilities, utilities, and other infrastructure improvements related thereto including,
without limitation, (i) customer service area; (ii) the exclusive premises for the Concessionaires; (iii) a
ready/return area; (iv) a dedicated roadway for rental vehicle use; (v) storage/service facilities; and (v)
common concessionaire areas and common public areas, in each case together with any other ancillary
facilities and any expansions, additions, extensions and/or improvements thereto.
“Construction Fund” means the fund created by that name pursuant to the Master CFC Bond
Ordinance.

C-1-6

“Consulting Engineers” means an engineer or firm of engineers of favorable repute and having
national recognition and experience in the design and construction of civil airports and other civil aviation
facilities (including rental car facilities similar to the ConRAC) who at the time is employed by the Port to
perform and carry out the duties imposed on said Consulting Engineers by the Master CFC Bond Ordinance.
“Contingent Fee Payments” means the contingent fee payments, if any, received by the Port from
Concessionaires pursuant to their respective Concessionaire Agreements (or any successor provisions
thereof).
“Credit Facility” means, with respect to the Bonds of a Series or a maturity within a Series, an
insurance policy, letter of credit, surety bond or any other similar obligation acquired or secured by the
Port, under which the Credit Provider is unconditionally obligated to pay when due, the principal of and
interest on such Bonds as the same become due, directly or after the Port has defaulted in the payment
thereof. The term “Credit Facility” shall not include any secondary market facilities to which the Port shall
not have expressly consented.
“Credit Provider” means a person or entity that is designated in a Supplemental Ordinance as a Credit
Provider with respect to a Series of Bonds or portion thereof issued under the Master CFC Bond Ordinance,
and that provides a Credit Facility to secure the principal of and interest on such Bonds.
“Debt Service Requirement” means for a given Bond Year the sum of (after subtracting any principal
or interest that is payable in such Bond Year from proceeds of one or more Series of Bonds):
(i)
The amount required to pay the interest coming due on Bonds during that Bond Year,
including the accreted interest component of the Compounded Amount of Capital Appreciation
Bonds maturing during that Bond Year;
(ii)
The amount required to pay the principal of Serial Bonds maturing in that Bond Year,
the principal amount of Capital Appreciation Bonds maturing in that Bond Year and the principal
of Term Bonds maturing in that Bond Year that are not included in the Sinking Fund Installments
for such Term Bonds; and
(iii)

The Sinking Fund Installments for all Series of Term Bonds for that Bond Year.

The calculation of the Debt Service Requirement under the Master CFC Bond Ordinance shall be
subject to the following rules:
(1)
Interest and Principal Installments for such Series shall be calculated on the assumption
that no Bonds of such Series Outstanding at the date of calculation will cease to be Outstanding
except by reason of the payment of each Principal Installment on the due date thereof.
(2)
Tender option features of any Option Bond shall be ignored for purposes of this
calculation.
(3)
If the calculation of the Reserve Requirement for any separate account in the Senior
Debt Service Reserve Fund or the Subordinate Debt Service Reserve Fund, respectively, created for
a specific Series of Bonds takes into account the Debt Service Requirement, then, for purposes of
such calculation, the Debt Service Requirement shall be calculated only with respect to the Bonds
of the Series secured thereby.
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(4)

With respect to Bonds which are Variable Rate Bonds:

(A)
the interest rate on such Bonds for any period prior to the date of calculation
shall be the actual interest borne by such Bonds through the date of calculation; and
(B)
for any forward looking period after the date of calculation, if interest on such
Variable Rate Bonds is determined based on an index plus a stated spread, the interest rate on
such Bonds shall be assumed to be the average of such designated index for the twelve (12)
full months preceding the date of calculation, plus the stated spread, and for all other Variable
Rate Bonds: (1) if the interest on such Variable Rate Bonds was intended at the time of
issuance to be excluded from the gross income of the Holders thereof for federal tax purposes,
the interest rate on such Bonds shall be assumed to be the average of the SIFMA Municipal
Swap Index for the twelve (12) full months preceding the date of calculation, plus one quarter
of one percent (0.25%) per annum, or (2) if the interest on such Variable Rate Bonds is
expected at the time of issuance to be included in the gross income of the Holders thereof for
federal tax purposes, the interest rate on such Bonds shall be assumed to be the LIBOR Swap
Rate on the date of calculation, plus one quarter of one percent (0.25%) per annum.
(5)
If the Port has entered into a Qualified Hedge Agreement with respect to Derivative
Bonds, the interest on such Bonds (but only during the related Derivative Period) shall be calculated
by adding (x) the amount of interest payable by the Port on such Derivative Bonds pursuant to its
terms (applying, as appropriate, the assumptions for Variable Rate Bonds set forth above) and (y)
the Qualified Hedge Payments payable by the Port under the related Qualified Hedge Agreement(s),
based on the notional amount thereof and the interest rate assumptions stated therein (applying, as
appropriate, the assumptions for Variable Rate Bonds set forth above to any variable rate payable
by the Port under such Qualified Hedge Agreement(s), whether or not such variable rate is calculated
based on the SIFMA Municipal Swap Index or LIBOR Index), and subtracting (z) the Qualified
Hedge Receipts payable by the counterparty(ies) under the related Qualified Hedge Agreement(s),
using the same notional amount and the interest rate assumptions stated therein (applying, as
appropriate, the assumptions for Variable Rate Bonds set forth above to any variable rate payable
by such counterparty(ies) under the related Qualified Hedge Agreement(s), whether or not such
variable rate is calculated based on the SIFMA Municipal Swap Index or LIBOR Index); provided,
however, that (A) Derivative Non-Scheduled Payments and Derivative Non-Scheduled Receipts due
or that may become due under any Qualified Hedge Agreement(s) shall not be taken into account
and (B) from and after the expiration or termination of a Qualified Hedge Agreement relating to
Derivative Bonds, the amount of interest payable on such Derivative Bonds shall be the interest
calculated pursuant to the terms of such Derivative Bonds as if such Qualified Hedge Agreement
had not been executed.
(6)
For purposes of calculating the Debt Service Requirement with respect to Designated
Maturity Bonds for use in connection with the Additional Bond tests under the Master CFC Bond
Ordinance, the unamortized principal coming due on any date that exceeds twenty-five percent
(25%) of the original principal amount of such Designated Maturity Bonds and which the Port
reasonably anticipates it will refinance on maturity, as reflected in the Annual Budget and/or a
certificate of the Executive Director, shall not be included, and in lieu thereof there shall be included
in the Debt Service Requirement for the Bond Year in which such amount becomes due and in each
subsequent Bond Year during a period not to exceed thirty (30) years from the original issue date of
such Designated Maturity Bonds, only the principal amount thereof the Port certifies that it
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reasonably anticipates to become due in each such Bond Year, taking into account any such
anticipated refinancing of such Designated Maturity Bonds.
(7)
Payments arising from any redemption other than from Sinking Fund Installments shall
be ignored.
“Derivative Bond” means one or more Bonds of a Series for which the Port shall have entered into a
Qualified Hedge Agreement, as identified in a Supplemental Ordinance with respect to such Bonds or
pursuant to a certificate of the Executive Director filed with the Trustee.
“Derivative Non-Scheduled Payments” means (without duplication) payments due from the Port
(other than Qualified Hedge Payments) under a Qualified Hedge Agreement, including without limitation
(i) any termination payments (whether as a result of optional, elective, early or mandatory termination), (ii)
any periodic payments not based on notional amounts or indices to keep such Qualified Hedge Agreement
in effect, and (iii) any payments in respect of fees, costs, indemnities, interest or expenses with respect to
such Qualified Hedge Agreement.
“Derivative Non-Scheduled Receipts” means (without duplication) payments due to the Port (other
than Qualified Hedge Receipts) under a Qualified Hedge Agreement, including without limitation, (i) any
termination payments (whether as a result of optional, elective, early or mandatory termination), (ii) any
periodic payments not based on notional amounts or indices to keep a Qualified Hedge Agreement in effect,
and (iii) any payments in respect of fees, costs, indemnities, interest or expenses with respect to such
Qualified Hedge Agreement.
“Derivative Period” means the period during which a Qualified Hedge Agreement is in effect with
respect to related Derivative Bonds.
“Designated Maturity Bonds” means all of the Bonds of a Series so designated by the Port by the
Supplemental Ordinance enacted in connection with the issuance thereof, more than twenty-five percent
(25%) of the original principal amount of which matures in a single Bond Year and for which no mandatory
debt service redemption requirements have been established.
“DTC” means The Depository Trust Company, New York, New York or any substitute Securities
Depository appointed pursuant to the Master CFC Bond Ordinance.
“DTC Participant” or “Participant” means one of the entities which is a member of the Securities
Depository and deposits securities, directly or indirectly, in the Book-Entry System.
“Electronic Means” means the following communication methods: e-mail, facsimile transmission,
secure electronic transmission containing applicable authorization codes, passwords and/or authentication
keys issued by the Trustee, or another method or system specified by the Trustee as available for use in
connection with its services under the Master CFC Bond Ordinance.
“EMMA” means the Electronic Municipal Market Access system provided by the Municipal
Securities Rulemaking Board, any successor thereto, or such other nationally recognized electronic data
distribution service for governmental issuers approved by the Securities Exchange Commission for
dissemination of such electronic data.
“Escrow Obligations” shall include direct obligations of the United States of America and any of the
following:
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(i)

Cash;

(ii)
U.S. Treasury Certificates, Notes and Bonds (including State and Local Government
Series – “SLGs”);
(iii)

Direct obligations of the Treasury which have been stripped by the Treasury itself;

(iv)
Resolution Funding Corp. (REFCORP) Strips. Only the interest component of
REFCORP strips which have been stripped by request to the Federal Reserve Bank of New York in
book-entry form are acceptable;
(v)
Pre-refunded municipal bonds rated “Aaa” by Moody’s and “AAA” by S&P. If
however, the issue is only rated by S&P (i.e., there is no Moody’s rating), then the pre-refunded
bonds must have been pre-refunded with cash, direct U.S. or U.S. guaranteed obligations, or AAA
rated pre-refunded municipals to satisfy this condition; or
(vi)
Obligations issued by the following agencies, but only to the extent they are backed by
the full faith and credit of the U.S.:
(a)

U.S. Export-Import Bank (Eximbank)

Direct obligations or fully guaranteed certificates of beneficial ownership.
(b)

Farmers Home Administration (FmHA)

Certificates of beneficial ownership.
(c)

Federal Financing Bank

(d)

General Services Administration

Participation certificates.
(e)

U.S. Maritime Administration

Guaranteed Title XI financing.
(f)

U.S. Department of Housing and Urban Development (HUD)

Project Notes
New Communities Debentures – U.S. government guaranteed debentures
U.S. Public Housing Notes and Bonds – U.S. government guaranteed public housing notes
and bonds.
“Executive Director” means the Executive Director of the Port, the Chief Financial Officer of the
Port or such other person as may be designated from time to time by Ordinance of the Board or by a
certificate of the Executive Director.
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“Fiscal Year” for the purposes of the Master CFC Bond Ordinance means the period beginning with
and including July 1 of each year and ending with and including the next June 30.
“Fitch” means Fitch Ratings, its successors and their assigns, and, if Fitch shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, “Fitch” shall be deemed to
refer to any other Rating Agency designated by the Port by notice to the Trustee.
“General Account” has the meaning prescribed to it in APPENDIX C-2—“SUMMARY OF
CERTAIN PROVISION OF THE AIRPORT REVENUE BOND ORDINANCES—Definitions”.
“Holder” or “Bondholder”, or any similar term means any person who shall be the registered owner
of any Outstanding Bond or Bonds as reflected on the registration books maintained by the Trustee as Bond
Registrar under the Master CFC Bond Ordinance.
“Interest Payment Date” means January 1 and July 1 of each year, or such other dates specified as
such in the Supplemental Ordinance pertaining to each Series of Bonds issued under the Master CFC Bond
Ordinance.
“Kroll” means Kroll Bond Rating Agency, Inc. or its successors and assigns, and, if Kroll shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, “Kroll” shall
be deemed to refer to any other Rating Agency designated by the Port by notice to the Trustee.
“LIBOR Index” means “USD-LIBOR-BBA” as such term is defined in the 2006 ISDA Definitions,
as amended, published by the International Swaps and Derivatives Association, Inc. with a designated
maturity of one (1) month. If the Port determines that (i) the LIBOR Index is no longer published or
available, (ii) the LIBOR Index is no longer widely accepted in the municipal bond market, or (iii) the use
of the LIBOR Index has been restricted pursuant to the administrator of the LIBOR Index, or by an
applicable regulatory supervisor or authority, then the Port may, acting in good faith and in a commercially
reasonable manner, select an alternative source or methodology for the LIBOR Index for purposes of
determining the Debt Service Requirement under this Ordinance, which alternative will be selected after
giving consideration to any replacement rates or other fallbacks published, recommended or accepted by
any relevant industry group.
“LIBOR Swap Rate” means, the fixed rate, determined by the Port as of the date of calculation, that
would be paid by a party to an interest rate swap agreement to receive payments based upon the LIBOR
Index assuming (i) a maturity date on such swap agreement equal to the maturity date of the related Variable
Rate Bonds, (ii) the notional amount of such swap agreement amortizes in the same manner and on the
same timing as the scheduled amortization of the principal amount of such related Variable Rate Bonds and
(iii) the payment dates under the interest rate swap agreement match or are substantially similar to the
payment dates of such related Variable Rate Bonds.
“Liquidity Facility” means a letter of credit, standby bond purchase agreement, line of credit, loan
guaranty or similar agreement, provided by a Liquidity Provider to provide liquidity support to pay the
tender price of Option Bonds of any Series or subseries tendered for purchase in accordance with the
provisions of any Supplemental Ordinance authorizing the issuance of Option Bonds.
“Liquidity Provider” means the provider of a Liquidity Facility, and its successors and permitted
assigns.
“Major Maintenance Fund” means the fund created by that name pursuant to the Master CFC Bond
Ordinance.
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“Major Maintenance Fund Requirement” means five million dollars ($5,000,000) or such greater
amount as may be determined by the Port from time to time in its sole discretion.
“Maximum Debt Service Requirement” means, as of any particular date of calculation, the highest
Debt Service Requirement for any remaining Bond Year, except that with respect to any Bonds for which
Sinking Fund Installments have been established, the amount of principal coming due on the final maturity
date with respect to such Bonds shall be reduced by the aggregate principal amount, or Compounded
Amounts as the case may be, of such Bonds that are to be redeemed from Sinking Fund Installments to be
made in prior Bond Years.
“Moody’s” means Moody’s Investor Services, Inc. and its successors and their assigns, and, if
Moody’s shall be dissolved or liquidated or shall no longer perform the functions of a securities rating
agency, “Moody’s” shall be deemed to refer to any other Rating Agency designated by the Port by notice
to the Trustee.
“Municipal Advisor” means a nationally recognized financial advisory or consulting firm as duly
registered as a municipal advisor with the Municipal Securities Rulemaking Board and other applicable
federal regulatory agencies, that routinely provides services to or on behalf of an issuer with respect to the
issuance of municipal securities, including advice with respect to the structure, timing, terms and other
similar matters concerning such issues, as may be employed by the Port from time to time to perform the
duties of the Municipal Advisor set forth in this Ordinance.
“Option Bonds” means Bonds which by their terms may be tendered by and at the option of the
Holder thereof for payment or purchase by or on behalf of the Port prior to the stated maturity thereof, or
the maturities of which may be extended by and at the option of the Holder thereof.
“Outstanding,” “Bonds Outstanding” or “Outstanding Bonds,” means as of any date, Bonds
theretofore or thereupon being authenticated and delivered under the Master CFC Bond Ordinance except:
(i)
Bonds cancelled (or, in the case of Book-Entry Bonds, to the extent otherwise
provided in the Master CFC Bond Ordinance, portions thereof deemed to have been cancelled) by
the Trustee after purchase in the open market or because of payment at or redemption prior to
maturity;
(ii)
Bonds (or portions of Bonds) the payment or redemption of which Escrow
Obligations, equal to the principal amount or redemption price thereof, as the case may be, together
with interest to the date of maturity or redemption date, shall be held in trust under the Master CFC
Bond Ordinance and irrevocably set aside for such payment or redemption (whether at or prior to the
maturity or redemption date) in accordance with the provisions of the Master CFC Bond Ordinance,
provided that if such Bonds (or portions of Bonds) are to be redeemed, notice of such redemption
shall have been given or provision satisfactory to the Trustee shall have been made for the giving of
such notice as provided in the Master CFC Bond Ordinance or the applicable Supplemental
Ordinance or waiver of such notice satisfactory in form to the Trustee shall have been filed with the
Trustee;
(iii)
Bonds which are deemed paid pursuant to the Master CFC Bond Ordinance or in lieu
of which other Bonds have been authenticated under the Master CFC Bond Ordinance;
(iv)

Bonds deemed to have been paid as provided in the Master CFC Bond Ordinance;

and
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(v)
Bonds (or, in the case of Book-Entry Bonds, to the extent otherwise provided in the
Master CFC Bond Ordinance) deemed to have been purchased pursuant to the provisions of any
Supplemental Ordinance in lieu of which other Bonds have been authenticated and delivered as
provided in such Supplemental Ordinance.
“Paying Agent” means the Trustee and any other banks or trust companies designated by the Port to
serve as Paying Agent under the Master CFC Bond Ordinance that have agreed to arrange for the timely
payment of the principal of, interest on and premiums, if any, with respect to the Bonds to the registered
owners thereof.
“Period of Review” shall have the meaning ascribed to that term in the Master CFC Bond Ordinance.
“Permitted Investments” means any investments which are legal for the Port under the laws of the
State of Oregon, provided that such investments are those typically permitted for the investment of debt
service and reserve funds of revenue bonds which have credit ratings similar to the credit ratings then in
effect for the Bonds.
“Port” means The Port of Portland, an Oregon port district and political subdivision of the State, as
now or hereafter constituted, or the corporation, authority, board, body, commission, department or officer
succeeding to the principal functions of the Port or to whom the powers vested in the Port shall be given by
law.
“Principal Installment” means, for any principal payment date of any Series of Bonds, (i) the
principal amount of the Serial Bonds of such Series scheduled to become due on such principal payment
date, and (ii) the principal amount (determined as provided in the Master CFC Bond Ordinance) thereof of
any Sinking Fund Installments due on such principal payment date established for Term Bonds of such
Series.
“Qualified Hedge Agreement” means any agreement evidenced by any form of master agreement
published by the International Swaps and Derivatives Association, Inc., including any schedule thereto, any
credit support annex thereto, and any confirmation(s), entered into by the Port with respect to the Bonds or
a portion thereof issued under the Master CFC Bond Ordinance such as an interest rate swap, collar, cap,
or other functionally similar agreement, between the Port and a counterparty whose long-term unsecured
debt at the time of entering into such agreement is rated, or whose obligations are guaranteed by an entity
whose long-term unsecured debt at the time of entering into such agreement is rated in one of the two (2)
highest rating categories (without regard to gradations) by at least two (2) Rating Agencies, which
agreement requires that if such counterparty or guarantor, as the case may be, does not maintain a rating in
one of the three (3) highest rating categories (without regard to gradations) from at least two (2) Rating
Agencies, one of the following shall occur (a) such counterparty shall provide a new guarantor, or some
form of credit facility from any entity, whose long-term unsecured debt is then rated in one of the three (3)
highest rating categories (without regard to gradations), or (b) such counterparty shall be obligated to post
collateral for the benefit and protection of the Port under the terms of a credit support annex or comparable
agreement; provided that the Qualified Hedge Receipts to be paid by the counterparty to the Port thereunder
have been pledged to the payment of the Bonds.
“Qualified Hedge Payments” means the net payment obligations of the Port arising under a Qualified
Hedge Agreement under which the Port has expressly granted a lien on the Trust Estate securing such
obligations on a parity with the lien thereon granted to Bondholders of the Series of Bonds related to such
Qualified Hedge Agreement, which net payments are calculated on the basis of interest on a notional
amount which may correspond with the principal amount of the Series of Bonds related to such Qualified
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Hedge Agreement or a particular maturity thereof, based upon a fixed or a variable rate index or formula.
Qualified Hedge Payments include only regularly scheduled payments under a Qualified Hedge Agreement
determined by reference to interest on a notional amount and shall not include any other payments under
such agreement (for example, any termination payment, fee for extension, indemnification obligations or
other Derivative Non-Scheduled Payments payable to the counterparty).
“Qualified Hedge Receipts” means the net payment obligations of the counterparty to the Port arising
under a Qualified Hedge Agreement which are calculated on the basis of interest on a notional amount
which may correspond with the principal amount of certain Bonds issued under the Master CFC Bond
Ordinance, or a particular Series or maturity thereof, based upon a fixed or variable rate index or formula.
Qualified Hedge Receipts include only regularly scheduled payments under a Qualified Hedge Agreement
determined by reference to interest on a notional amount and shall not include any other payments under
such agreement (for example, any termination payment, fee for extension, indemnification obligations or
other Derivative Non-Scheduled Receipts payable to the Port).
“Rate Covenant” means the Port’s covenant contained in the Master CFC Bond Ordinance to fix,
revise, maintain and collect CFCs and Contingent Fee Payments, in the manner prescribed therein.
“Rating Agency” means any person now or hereafter created meeting the criteria established by the
United States Securities and Exchange Commission as a “nationally recognized statistical rating
organization.”
“Reimbursement Obligations” means obligations issued by the Port to Credit Providers or Liquidity
Providers pursuant to the Master CFC Bond Ordinance in connection with the execution of any Credit
Facility or Liquidity Facility, to evidence the Port’s obligations to repay advances or loans made thereunder.
“Remaining Contingent Fee Payments” means amounts remaining in the General Account, if any,
after giving effect to the disbursements from the General Account required pursuant to clauses First through
Fourth (inclusive) as described in APPENDIX C-2—“SUMMARY OF CERTAIN PROVISIONS OF THE
AIRPORT REVENUE BOND ORDINANCES—Flow of Funds,” provided, however, in no case will
Remaining Contingent Fee Payments exceed the amount of Contingent Fee Payments received by the Port
during the applicable period.
“Remaining Contingent Fee Payments Fund” means the fund created by that name pursuant to the
Series 2019 CFC Bond Ordinance.
“Renewal and Replacement Fund” means the fund created by that name pursuant to the Master CFC
Bond Ordinance.
“Renewal and Replacement Fund Requirement” means six million dollars ($6,000,000) or such
greater amount as may be determined by the Port from time to time in its sole discretion.
“Reserve Account” means the account or accounts in the Senior Debt Service Reserve Fund or the
Subordinate Debt Service Reserve Fund, as applicable, created with respect to one or more Series of Bonds
pursuant to the Master CFC Bond Ordinance and the Supplemental Ordinance pertaining to such Bonds.
“Reserve Requirement” means, as of the date of each applicable calculation, with respect to any
Series of Bonds, the amount specified in the Supplemental Ordinance enacted in connection with the
issuance of such Bonds. If, pursuant to any such Supplemental Ordinance, the Port is authorized to fund
the initial designated amount, or deficiencies therein, over time, the Reserve Requirement for any period
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shall include only the incremental portion of the deposit requirement for that Series of Bonds as specified
in the Supplemental Ordinance authorizing the issuance of such Bonds. For the avoidance of doubt, the
Port may designate in a Supplemental Ordinance that a Series of Bonds issued thereunder and under the
Master CFC Bond Ordinance shall not be secured by any Reserve Account. The Reserve Requirement for
any such Series of Bonds shall be zero.
“Reserve Fund Credit Enhancement” means an irrevocable letter of credit, insurance policy, surety
bond or other credit enhancement issued to satisfy, in whole or in part, the Port’s deposit requirements
under the Master CFC Bond Ordinance with respect to the Senior Debt Service Reserve Fund and under
the Master CFC Bond Ordinance with respect to the Subordinate Debt Service Reserve Fund, and issued
by a financial institution, whose claims paying ability at the time such credit enhancement is issued is rated
by at least one Rating Agency and that such rating is at least in the “AA” category, if rated by S&P, Fitch
or Kroll or the “Aa” category, if rated by Moody’s, or the equivalent rating if rated by another Rating
Agency (without regard to sub-rating designations).
“Revenues” has the meaning prescribed to it in APPENDIX C-2—“SUMMARY OF CERTAIN
PROVISION OF THE AIRPORT REVENUE BOND ORDINANCES—Definitions”.
“S&P” means the S&P Global Ratings its successors and their assigns, and, if such corporation shall
be dissolved or liquidated or shall no longer perform the functions of a securities rating agency, “S&P”
shall be deemed to refer to any other Rating Agency designated by the Port by notice to the Trustee.
“Securities Depository” means, initially, DTC, and its successors and assigns.
“Senior Bonds” means any Series of bonds or other obligations designated as “Senior Bonds” in the
Supplemental Ordinance enacted with respect to such Series of Bonds or other obligations.
“Senior Bonds Interest Account” means the account created by that name in the Senior Debt Service
Fund pursuant to the Master CFC Bond Ordinance.
“Senior Bonds Principal and Redemption Account” means the account created by that name in the
Senior Debt Service Fund pursuant to the Master CFC Bond Ordinance.
“Senior Bonds Qualified Hedge Payment Account” means the account created by that name in the
Senior Debt Service Fund pursuant to the Master CFC Bond Ordinance.
“Senior Debt Service Fund” means the fund created by that name pursuant to the Master CFC Bond
Ordinance and all accounts therein established from time to time pursuant to this Ordinance or a
Supplemental Ordinance.
“Senior Debt Service Reserve Fund” means the fund created by that name pursuant to the Master
CFC Bond Ordinance and, unless the context otherwise requires, all accounts therein as may be established
from time to time pursuant to Supplemental Ordinances.
“Serial Bonds” means the Bonds of an issue of Bonds, or any part of an issue of Bonds, maturing in
annual installments (or more frequent installments as provided for in a Supplemental Ordinance) and the
principal of which is payable from moneys deposited in the Senior Bonds Principal and Redemption
Account or the Subordinate Bonds Principal and Redemption Account, as applicable.
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“Series” means all of the Bonds authenticated and delivered on original issuance and identified
pursuant to the Master CFC Bond Ordinance or pursuant to the Supplemental Ordinance authorizing such
Bonds as a separate Series of Bonds, and any Bonds thereafter authenticated and delivered in lieu of or in
substitution for such Bonds pursuant to the Master CFC Bond Ordinance, regardless of variations in
maturity, interest rate, Sinking Fund Installments, or other provisions.
“SIFMA Municipal Swap Index” means the “USD-SIFMA Municipal Swap Index” as such term is
defined in the 2006 ISDA Definitions, as amended, published by the International Swaps and Derivatives
Association, Inc., or if such index is no longer published, any successor index that the Trustee, in
consultation with the Port, deems substantially equivalent thereto.
“Sinking Fund Installment” means with respect to Term Bond maturities (including the final maturity
thereof), the mandatory redemption amounts specified in the Supplemental Ordinance with respect to the
Bonds of such Series for each applicable payment date prior to and on the maturity thereof.
“State” means the State of Oregon.
“Subordinate Bonds” means any Series of bonds or other obligations designated as “Subordinate
Bonds” in the Supplemental Ordinance enacted with respect to such Series of bonds or other obligations.
“Subordinate Bonds Interest Account” means the account created by that name in the Subordinate
Debt Service Fund pursuant to the Master CFC Bond Ordinance.
“Subordinate Bonds Principal and Redemption Account” means the account created by that name in
the Subordinate Debt Service Fund pursuant to the Master CFC Bond Ordinance.
“Subordinate Bonds Qualified Hedge Payment Account” means the account created by that name in
the Subordinate Debt Service Fund pursuant to the Master CFC Bond Ordinance.
“Subordinate Debt Service Fund” means the fund created by that name pursuant to the Master CFC
Bond Ordinance, unless the context otherwise requires, all accounts therein as may be established from
time to time pursuant to Supplemental Ordinances.
“Subordinate Debt Service Reserve Fund” means the fund created by that name pursuant to the
Master CFC Bond Ordinance and, unless the context otherwise requires, all accounts therein as may be
established from time to time pursuant to Supplemental Ordinances.
“Substantial Completion” means the date on which substantial completion of the ConRAC shall be
deemed to have occurred pursuant to the Concessionaire Agreement.
“Supplemental Action” means a certificate of the Executive Director, which may be executed from
time to time in his or her discretion, including in connection with the issuance of Bonds.
“Supplemental Ordinance” means an ordinance supplemental to the Master CFC Bond Ordinance,
that is enacted by the Board in accordance with the terms of the Master CFC Bond Ordinance, in connection
with the issuance of any series of Bonds or otherwise.
“Term Bonds” means the Bonds of an issue of Bonds, or any part of an issue of Bonds maturing on
one principal maturity date and the principal of which is payable from Sinking Fund Installments deposited
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in each year to the Senior Bonds Principal and Redemption Account or the Subordinate Bonds Principal
and Redemption Account, as applicable, for the payment of such principal on or prior to maturity.
“Trust Estate” means, collectively, the revenues, cash flows and other amounts pledged by the Port
under the Master CFC Bond Ordinance and described as items (i) through (iv) of subsection (a) under the
caption “MASTER CFC BOND ORDINANCE—Pledge and Security Interest Granted to Bondholders;
Payment of Bonds,” and to the extent pledged pursuant to a Supplemental Ordinance, any other legally
available revenues of the Port expressly pledged by the Port to secure the Bonds issued under the Master
CFC Bond Ordinance.
“Trustee” means U.S. Bank National Association, a national banking association, which is authorized
under the laws of the State to exercise corporate trust powers, and its successors in interest, or any other
successor Trustee appointed pursuant to the Master CFC Bond Ordinance.
“Variable Rate Bond” means any Bond not bearing interest throughout its term at a specified rate or
specified rates determined at the time of issuance of the Series of Bonds of which such Bond is one.
MASTER CFC BOND ORDINANCE
Additional Bonds
To the extent necessary to provide funds to pay the cost of constructing or acquiring CFC Projects,
or to refund obligations later issued by the Port, Additional Bonds (which term, for the avoidance of doubt,
shall not include the initial Series of Bonds issued under the Master CFC Bond Ordinance) may be issued
under and secured by the Master CFC Bond Ordinance, at one time or from time to time, in addition to the
Bonds issued under the provisions of the . Such Additional Bonds shall be dated, shall bear interest at such
rate or rates, and shall mature in such years and amounts, all as shall be determined by a Supplemental
Ordinance enacted by the Board in connection with the issuance of such Additional Bonds.
Such Additional Bonds shall be executed substantially in the form and manner set forth in such
Supplemental Ordinance, with such changes as may be necessary or appropriate to conform to the
provisions of the Supplemental Ordinance authorizing the issuance of such Additional Bonds, and deposited
with the Trustee for authentication, but before such Additional Bonds shall be authenticated and delivered
by the Trustee, there shall be filed with the Trustee the following:
(a)
(i) A certified copy of a Supplemental Ordinance enacted by the Board, authorizing
the issuance of such Additional Bonds and (ii) a Supplemental Action setting forth the terms of such
Additional Bonds to the extent such terms are not set forth in the Supplemental Ordinance, including
whether such Additional Bonds are designated as Senior Bonds or Subordinate Bonds;
(b)
Certificates, to be executed respectively by the Trustee and the Port with respect
to the funds and accounts held by each, stating that all payments into the Senior Debt Service Fund and the
Subordinate Debt Service Fund created under the Master CFC Bond Ordinance have been made in full, as
required by the Master CFC Bond Ordinance to the date of delivery of such Additional Bonds, that all
accounts described in the Master CFC Bond Ordinance are current, that there are no deficiencies in the
amounts required to be on deposit therein, that, to their knowledge, no default exists under the Master CFC
Bond Ordinance, and that all conditions precedent to the delivery of such Additional Bonds have been
fulfilled;
(c)

With respect to the issuance or incurrence of Senior Bonds, either of the following:
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(i)
A certificate of the Executive Director to the effect that the CFCs and
Contingent Fee Payments for the last completed Fiscal Year preceding the date of issuance
of such Additional Bonds for which audited statements are available were not less than the
sum of: (i) one hundred percent (100%) of the amounts required (A) to be deposited into the
Senior Debt Service Reserve Fund in such Fiscal Year and (B) to pay the CFC Administrative
Costs in such Fiscal Year but only to the extent CFC Administrative Costs in such Fiscal
Year were greater than amounts on deposit in the CFC Surplus Account on the first day of
such Fiscal Year; plus (ii) one hundred twenty-five percent (125%) of the Maximum Debt
Service Requirement in any succeeding Fiscal Year for all Senior Bonds then Outstanding
(including the Additional Bonds proposed to be issued but excluding those Outstanding
Bonds, if any, to be defeased or refunded by the issuance of such Additional Bonds); or
(ii)
A statement of the Airport Consultant that in its opinion the CFCs and
Contingent Fee Payments expected to be collected by the Port during the Fiscal Year in which
such Additional Bonds are issued and for each Fiscal Year thereafter through the Period of
Review referred to below, taking into account, among other factors, anticipated increases in
CFC fees and charges, shall not be less than the sum of (i) one hundred percent (100%) of
the amounts required (A) to be deposited into the Senior Debt Service Reserve Fund in each
such Fiscal Year, and (B) to pay the CFC Administrative Costs in each such Fiscal Year but
only to the extent CFC Administrative Costs in each such Fiscal Year are expected to be
greater than amounts on deposit in the CFC Surplus Account on the first day of each such
Fiscal Year, as estimated by the Airport Consultant; plus (ii) one hundred twenty-five percent
(125%) of the amounts required to be deposited into the Senior Debt Service Fund in each
such corresponding Fiscal Year during the Period of Review for all Senior Bonds
Outstanding (including the Additional Bonds proposed to be issued but excluding those
Outstanding Bonds, if any, to be defeased or refunded by the issuance of such Additional
Bonds).
(d)

With respect to the issuance or incurrence of Subordinate Bonds, either of the

following:
(i)
A certificate of the Executive Director to the effect that the CFCs and
Contingent Fee Payments for the last completed Fiscal Year preceding the date of issuance
of such Additional Bonds for which audited statements are available were not less than the
sum of: (i) one hundred percent (100%) of the amounts required (A) to be deposited into the
Senior Debt Service Reserve Fund and the Subordinate Debt Service Reserve Fund in such
Fiscal Year, and (B) to pay the CFC Administrative Costs in such Fiscal Year but only to the
extent CFC Administrative Costs in such Fiscal Year were greater than amounts on deposit
in the CFC Surplus Account on the first day of such Fiscal Year; plus (ii) one hundred percent
(100%) of the Maximum Debt Service Requirement in any succeeding Fiscal Year for all
Senior Bonds and Subordinate Bonds then Outstanding (including the Additional Bonds
proposed to be issued but excluding those Outstanding Bonds, if any, to be defeased or
refunded by the issuance of such Additional Bonds); or
(ii)
A statement of the Airport Consultant that in its opinion the CFCs and
Contingent Fee Payments expected to be collected by the Port during the Fiscal Year in which
such Additional Bonds are issued and for each Fiscal Year thereafter through the Period of
Review referred to below, taking into account, among other factors, anticipated increases in
CFC fees and charges, shall not be less than the sum of (i) one hundred percent (100%) of
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the amounts required (A) to be deposited into the Senior Debt Service Reserve Fund and the
Subordinate Debt Service Reserve Fund in each such Fiscal Year, and (B) to pay the CFC
Administrative Costs in each such Fiscal Year but only to the extent CFC Administrative
Costs in each such Fiscal Year are expected to be greater than amounts on deposit in the CFC
Surplus Account on the first day of each such Fiscal Year, as estimated by the Airport
Consultant; plus (ii) one hundred percent (100%) of the amounts required to be deposited
into the Senior Debt Service Fund and the Subordinate Debt Service Fund in each such
corresponding Fiscal Year during the Period of Review for all Senior Bonds and Subordinate
Bonds Outstanding (including the Additional Bonds proposed to be issued but excluding
those Outstanding Bonds, if any, to be defeased or refunded by the issuance of such
Additional Bonds).
(e)
For purposes of the Master CFC Bond Ordinance, the “Period of Review” shall be
that period beginning on the first day of the Bond Year in which such Additional Bonds are issued and
ending on the last day of the Bond Year during which the later of the following events shall occur: (i) the
fifth anniversary of the date of issuance of such Additional Bonds or (ii) the third anniversary of the date
on which interest on such Additional Bonds is not expected to be payable from the proceeds of such
Additional Bonds.
In determining compliance with the requirements set forth in subsections (c) and (d) above,
the following rules will apply:
(i)
The Airport Consultant may assume (a) that the rate of the levy of CFCs in effect
on the date of issuance of such Additional Bonds will be in effect for the entire forecast period, or
(b) a higher rate to the extent the Port reasonably anticipates an increase in the rate of the levy of
CFCs during the forecast period;
(ii)
In making its forecast, the Airport Consultant may take into account projected
rental transactions days based in part on its projection of the growth in passengers at the Airport for
the Period of Review, as reflected in an accompanying financial analysis provided in connection
with the issuance of such Additional Bonds; and
(iii)
The Airport Consultant, in making its forecast, may assume that each of the
Concessionaires will pay its respective share of any Contingent Fee Payments as required pursuant
to its respective Concessionaire Agreement.
Additional Bonds that are Senior Bonds shall be on a parity and rank equally with all other Senior
Bonds issued under the Master CFC Bond Ordinance as to lien on and source and security for payment
from the Trust Estate and all funds, accounts and other moneys pledged therefor, (except that Additional
Bonds that are Senior Bonds for which a special account in the Senior Debt Service Reserve Fund is
established at the time of issuance thereof shall look solely to the Reserve Fund Credit Enhancement with
respect to such Additional Bonds or to the cash, if any, deposited into such special account in the Senior
Debt Service Reserve Fund established solely for the benefit of such Additional Bonds) and in all other
respects, and upon the issuance of any such Additional Bonds all payments into the Senior Debt Service
Fund and the separate accounts therein, and the Senior Debt Service Reserve Fund (but only to the extent
that a cash deposit to the Senior Debt Service Reserve Fund with respect to such Additional Bonds is
required by the Master CFC Bond Ordinance) shall be increased as necessary over the amounts required by
the Master CFC Bond Ordinance to be deposited therein for any other Senior Bonds then Outstanding and
secured by the Master CFC Bond Ordinance, and all of the provisions of the Master CFC Bond Ordinance,

C-1-19

except as to details inconsistent therewith, shall apply to and be for the benefit and security and protection
of the Holders of such Additional Bonds as fully and to the same extent as for the Holders of any other
Senior Bonds then Outstanding and secured by the Master CFC Bond Ordinance.
Additional Bonds that are Subordinate Bonds shall be on a parity and rank equally with all other
Subordinate Bonds issued under the Master CFC Bond Ordinance as to lien on and source and security for
payment from the Trust Estate and all funds, accounts and other moneys pledged therefor (except that
Additional Bonds that are Subordinate Bonds for which a special account in the Subordinate Debt Service
Reserve Fund is established at the time of issuance thereof shall look solely to the Reserve Fund Credit
Enhancement with respect to such Additional Bonds or to the cash, if any, deposited into such special
account in the Subordinate Debt Service Reserve Fund established solely for the benefit of such Additional
Bonds) and in all other respects, and upon the issuance of any such Additional Bonds all payments into the
Subordinate Debt Service Fund and the separate accounts therein, and the Subordinate Debt Service
Reserve Fund (but only to the extent that a cash deposit to the Subordinate Debt Service Reserve Fund with
respect to such Additional Bonds is required by the Master CFC Bond Ordinance) shall be increased as
necessary over the amounts required by the Master CFC Bond Ordinance to be deposited therein for any
other Subordinate Bonds then Outstanding and secured by the Master CFC Bond Ordinance, and all of the
provisions of the Master CFC Bond Ordinance, except as to details inconsistent therewith, shall apply to
and be for the benefit and security and protection of the Holders of such Additional Bonds as fully and to
the same extent as for the Holders of any other Subordinate Bonds then Outstanding and secured by the
Master CFC Bond Ordinance.
The proceeds (excluding accrued interest and any amounts of capitalized interest which the Port
shall deem necessary or advisable for said Additional Bonds, which shall be deposited in the Senior Bonds
Interest Account in the Senior Debt Service Fund or the Subordinate Bonds Interest Account in the
Subordinate Debt Service Fund, as applicable) of all Additional Bonds issued under the provisions of the
Master CFC Bond Ordinance for CFC Projects shall be deposited at the direction of the Port and used for
any lawful purpose consistent with the CFC Ordinance.
Completion Bonds and Refunding Bonds
(a)
The Port may issue Additional Bonds that are Senior Bonds under the Master CFC Bond
Ordinance without complying with the requirements described in subsection (c) under the caption
“Additional Bonds”:
(i)
to complete projects specifically authorized and theretofore funded with Bonds
issued as Senior Bonds under this Ordinance, provided that the aggregate principal amount of such
completion Senior Bonds does not exceed fifteen percent (15%) of the aggregate principal amount
of the Senior Bonds or portions of Senior Bonds issued to fund such projects, and
(ii)
to refund any Senior Bond or Bonds Outstanding under the Master CFC Bond
Ordinance, provided that prior to the issuance of refunding Bonds under the Master CFC Bond
Ordinance, the Municipal Advisor or another qualified independent consultant must deliver to the
Trustee a statement stating (i) that, in each Bond Year, the debt service with respect to the refunding
Senior Bonds will be equal to or less than the debt service with respect to the Senior Bonds to be
refunded, or (ii) that the Maximum Debt Service Requirement with respect to all Senior Bonds
Outstanding after the issuance of the refunding Senior Bonds (excluding the Senior Bonds to be
refunded and including the refunding Senior Bonds) will be equal to or less than the Maximum Debt
Service Requirement on all Senior Bonds Outstanding prior to the issuance of the refunding Senior
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Bonds. For purposes of the foregoing, if the Outstanding Senior Bonds or the proposed refunding
Senior Bonds, or both, include Variable Rate Bonds, the assumed interest rate thereon for purposes
of the foregoing calculations shall be determined in accordance with the procedures set forth in the
definition of Debt Service Requirement therein, determined on or as of the date of calculation.
(b)
The Port may issue Additional Bonds that are Subordinate Bonds under the Master CFC
Bond Ordinance without complying with the requirements of subsection (d) under the caption “Additional
Bonds”:
(i)
to complete projects specifically authorized and theretofore funded with Bonds
issued as Subordinate Bonds under the Master CFC Bond Ordinance, provided that the aggregate
principal amount of such completion Subordinate Bonds does not exceed fifteen percent (15%) of
the aggregate principal amount of the Subordinate Bonds or portions of Subordinate Bonds issued
to fund such projects, and
(ii)
to refund any Subordinate Bond or Bonds Outstanding under the Master CFC Bond
Ordinance, provided that prior to the issuance of refunding Bonds under the Master CFC Bond
Ordinance, the Municipal Advisor or another qualified independent consultant must deliver to the
Trustee a statement stating (i) that, in each Bond Year, the debt service with respect to the refunding
Subordinate Bonds will be equal to or less than the debt service with respect to the Subordinate
Bonds to be refunded, or (ii) that the Maximum Debt Service Requirement with respect to all Senior
Bonds and Subordinate Bonds Outstanding after the issuance of the refunding Subordinate Bonds
(excluding the Subordinate Bonds to be refunded and including the refunding Subordinate Bonds)
will be equal to or less than the Maximum Debt Service Requirement on all Senior Bonds and
Subordinate Bonds Outstanding prior to the issuance of the refunding Subordinate Bonds. For
purposes of the foregoing, if the Outstanding Subordinate Bonds or the proposed refunding
Subordinate Bonds, or both, include Variable Rate Bonds, the assumed interest rate thereon for
purposes of the foregoing calculations shall be determined in accordance with the procedures set
forth in the definition of Debt Service Requirement therein, determined on or as of the date of
calculation.
Reimbursement Obligations
(a)
One or more issues of Reimbursement Obligations may be issued concurrently with the
issuance of the Bonds of a Series authorized pursuant to the provisions of the Master CFC Bond Ordinance
for which a Credit Facility or Liquidity Facility, or both, is being provided with respect to such Bonds (or
a maturity or maturities) by a third party. Such Reimbursement Obligations shall be issued for the purpose
of evidencing the Port’s obligation to repay any advances or loans made to, or on behalf of, the Port in
connection with such Credit Facility or Liquidity Facility; provided, however, that the stated maximum
principal amount of any such issue of Reimbursement Obligations shall not exceed the aggregate principal
amount of the Bonds with respect to which such Credit Facility or Liquidity Facility is being provided, plus
such number of days’ interest thereon as the Port shall determine prior to the issuance thereof computed at
the maximum interest rate applicable thereto.
(b)
Except as otherwise provided in a Supplemental Ordinance authorizing an issue of
Reimbursement Obligations, for the purposes of (i) receiving payment of a Reimbursement Obligation,
whether at maturity or upon redemption or (ii) computing the principal amount of Bonds held by the Holder
of a Reimbursement Obligation in giving to the Port any notice, consent, request, or demand pursuant to
this Ordinance for any purpose whatsoever, the principal amount of a Reimbursement Obligation shall be
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deemed to be the actual principal amount that the Port shall owe thereon, which shall equal the aggregate
of the amounts advanced to, or on behalf of, the Port in connection with the Bonds of the Series or portions
thereof for which such Reimbursement Obligation has been issued to evidence the Port’s obligation to repay
any advances or loans made in respect of any Credit Facility or Liquidity Facility provided for such Bonds,
less any prior repayments thereof.
Qualified Hedge Agreements
(a)
The Port may, to the extent permitted by law, enter into one or more Qualified Hedge
Agreements concurrently with or at any time after the issuance of the Bonds under the Master CFC Bond
Ordinance.
(b)
Unless the counterparty to any Qualified Hedge Agreement shall agree that regularly
scheduled payments with respect thereto shall be subordinate to payments on the Bonds or shall be
unsecured, (i) the Port shall by Supplemental Ordinance prior to the effective date of such Qualified Hedge
Agreement cause the Qualified Hedge Receipts thereunder to be pledged as part of the Trust Estate and (ii)
Qualified Hedge Payments under such Qualified Hedge Agreement shall be on parity with interest
payments on the Bonds. Unless otherwise specified in a Supplemental Ordinance, Qualified Hedge
Payments under any Qualified Hedge Agreement shall only be paid in the manner and to the extent specified
in the Master CFC Bond Ordinance. Neither Qualified Hedge Payments nor other payments due under any
Qualified Hedge Agreement shall be secured by funds on deposit in the Renewal and Replacement Fund,
the Major Maintenance Fund, the Construction Fund, the CFC Rolling Coverage Account, the Senior Debt
Service Reserve Fund and any Reserve Accounts therein, the Subordinate Debt Service Reserve Fund and
any Reserve Accounts therein or, unless otherwise specified by the Port in a Supplemental Ordinance, the
CFC Surplus Account.
Establishment of Construction Fund
The Construction Fund shall be held by the Port and applied in accordance with the terms of the
Master CFC Bond Ordinance and any Supplemental Ordinance. The Port may create and maintain one or
more accounts within the Construction Fund at its discretion.
The moneys in the Construction Fund shall be held by the Port in trust and shall be applied to the
payment of the cost of the CFC Projects, and pending such application, shall be subject to a lien and charge
in favor of the Holders of the Bonds.
Description of CFC Project Costs
For the purpose of the Master CFC Bond Ordinance, the cost of any CFC Project to be financed with
the proceeds of a Series of Bonds may include, without intending thereby to limit or restrict or to extend
any proper definition of such cost under the provisions of law, the following:
(a)
Obligations incurred for labor and materials and to contractors, builders and
materialmen in connection with the construction and acquisition of said CFC Project for machinery and
equipment, and for the restoration or relocation of property damaged or destroyed in connection with such
construction or acquisition;
(b)
The cost of acquiring by purchase, if such purchase shall be deemed expedient, and
the amount of any award or final judgment in or any settlement or compromise of any proceeding to acquire
by condemnation, such lands, property rights, rights-of-way, franchises, easements and other interest as
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may be deemed necessary or convenient and authorized for the construction and acquisition of said CFC
Project, options and partial payments thereon, and the amount of any damages incident to or consequent
upon the construction and acquisition of said CFC Project;
(c)
The fees and expenses of the Trustee and municipal or governmental charges, if any,
lawfully levied or assessed upon said CFC Project or any property acquired therefor, and premiums on
insurance, if any, in connection with said CFC Project;
(d)
The expenses necessary or incident to determining the design and construction of the
CFC Project and fees and expenses for making studies, surveys, appraisals and estimates of cost and of
revenues and other estimates and for preparing plans and specifications and supervising construction, as
well as for the performance of all other duties set forth herein in relation to the construction and acquisition
of said CFC Project, or the issuance of Bonds therefor;
(e)
Legal, engineering and Airport Consultant fees and expenses, financing charges, cost
of audits during the construction of said CFC Project and of preparing and issuing the Bonds, and all other
items of expense not elsewhere in this Section specified incident to the construction, acquisition and
equipment of said CFC Project, the financing thereof, the placing of the same in operation, and the cost of
acquisition of lands, property rights, rights-of-way, franchises, easements, servitudes, and interests therein.
Completion, Disposition of Excess Proceeds
When the construction and acquisition of a CFC Project shall have been completed, as determined
by the Port in its sole discretion, the balance of any bond proceeds in the Construction Fund not reserved
by the Port for the payment of any remaining part of the cost of said CFC Project may be applied to any
lawful purpose consistent with the CFC Ordinance at the discretion of the Port.
Rate Covenant
The Port will, to the extent permitted by law, fix, revise from time to time when necessary, impose
and collect CFCs and Contingent Fee Payments in each Fiscal Year that will be sufficient to pay, in
accordance with the provisions of this Ordinance the greater of:
(a)
One hundred percent (100%) of the amounts required to (i) pay the CFC
Administrative Costs in such Fiscal Year but only to the extent CFC Administrative Costs in such Fiscal
Year were greater than amounts on deposit in the CFC Surplus Account on the first day of such Fiscal Year,
and (ii) be deposited into the Senior Debt Service Fund, the Senior Debt Service Reserve Fund, the
Subordinate Debt Service Fund, the Subordinate Debt Service Reserve Fund, the Renewal and Replacement
Fund and the Major Maintenance Fund in such Fiscal Year; or
(b)

The sum of:

(i)
One hundred percent (100%) of the amounts required (A) to pay the CFC
Administrative Costs in such Fiscal Year but only to the extent CFC Administrative Costs in
such Fiscal Year were greater than amounts on deposit in the CFC Surplus Account on the
first day of such Fiscal Year, and (B) to be deposited into the Senior Debt Service Reserve
Fund and the Subordinate Debt Service Reserve Fund, in such Fiscal Year; plus
(ii)
One hundred fifty percent (150%) of the Debt Service Requirement with
respect to Senior Bonds for such Fiscal Year; plus
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(iii)
One hundred percent (100%) of the Debt Service Requirement with respect to
the Subordinate Bonds for such Fiscal Year.
For purposes of determining compliance with the Rate Covenant set forth above (1) unless the Port
elects otherwise in writing to the Trustee, amounts in the CFC Rolling Coverage Account at the end of any
Fiscal Year up to an amount equal to twenty-five percent (25%) of the Maximum Debt Service Requirement
on Senior Bonds shall be added to CFCs and Contingent Fee Payments in such Fiscal Year, (2) if the Port
pays debt service on Senior Bonds in a Fiscal Year from any source of funds other than the CFCs and
Contingent Fee Payments collected in such Fiscal Year, including from amounts on deposit in the CFC
Surplus Account, the amount of such payment or payments shall be subtracted from the Debt Service
Requirement for such Fiscal Year, (3) if the Port is not required to deposit amounts into a particular fund
referenced in paragraphs (a) or (b) under this caption but nevertheless voluntarily deposits amounts into
such fund, such deposit will not be considered “required” and the Port need not show coverage with respect
to such deposited amounts, and (4) all income earned in a Fiscal Year from the investment of money in the
funds and accounts held by the Port under the Master CFC Bond Ordinance shall be added to CFCs and
Contingent Fee Payments in such Fiscal Year, provided the provisions of the Master CFC Bond Ordinance
allow such income to be used to pay debt service on the Senior Bonds and/or the Subordinate Bonds.
Creation of Funds and Accounts
The following special funds and accounts are created under the Master CFC Bond Ordinance: (i) the
CFC Revenue Fund to be held and administered by the Port; (ii) the Senior Debt Service Fund, and three
separate accounts therein to be known as the Senior Bonds Interest Account, the Senior Bonds Principal
and Redemption Account and the Senior Bonds Qualified Hedge Payment Account, each to be held and
administered by the Trustee; (iii) the Senior Debt Service Reserve Fund and separate accounts therein for
any series of Senior Bonds to be created at the direction of the Port, each to be held and administered by
the Trustee; (iv) the Subordinate Debt Service Fund, and three separate accounts therein to be known as the
Subordinate Bonds Interest Account, the Subordinate Bonds Principal and Redemption Account and the
Subordinate Bonds Qualified Hedge Payment Account, each to be held and administered by the Trustee;
(v) the Subordinate Debt Service Reserve Fund and separate accounts therein for any series of Subordinate
Bonds to be created at the direction of the Port, each to be held and administered by the Trustee; (vi) the
Renewal and Replacement Fund to be held and administered by the Port; (vii) the Major Maintenance Fund
to be held and administered by the Port; and (viii) the CFC Surplus and Rolling Coverage Fund to be held
and administered by the Port, and two separate accounts therein to be known as the CFC Rolling Coverage
Account and the CFC Surplus Account, both to be held and administered by the Port. The funds and
accounts created pursuant to the Master CFC Bond Ordinance shall be pledged to the payment of the Bonds
as provided in the Master CFC Bond Ordinance.
Deposit of CFCs
On and after the issuance of the initial Series of Bonds under the Master CFC Bond Ordinance, all
CFCs shall be deposited by the Port in the CFC Revenue Fund upon receipt, except as otherwise expressly
provided in the Master CFC Bond Ordinance.
Disposition of Amounts in CFC Revenue Fund Before Substantial Completion
Before Substantial Completion, the moneys in the CFC Revenue Fund, after payment of CFC
Administrative Costs, shall be disbursed and applied by the Port, first, to satisfy the deposit requirements
in the amounts and manner described in paragraphs (a) through (f) under the caption “Disposition of
Amounts in the CFC Revenue Fund After Substantial Completion” and, second, to pay cost overruns or
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shortfalls in the cost of constructing the CFC Projects to the extent the Port anticipates deficiencies in the
funds set aside for such purpose in the Construction Fund. Prior to Substantial Completion, moneys in the
CFC Revenue Fund not needed for the purposes described in the preceding sentence shall be deposited in
the CFC Surplus Account.
Disposition of Amounts in the CFC Revenue Fund After Substantial Completion
After Substantial Completion, the moneys in the CFC Revenue Fund, after payment of CFC
Administrative Costs, shall be disbursed and applied by the Port on or before the first day of each month or
on or before the last day of each Fiscal Year, as applicable, only in the following manner and order of
priority:
(a)
Senior Bonds Interest Account and Senior Bonds Qualified Hedge Payment
Account. On or before the first day of each month, the Port shall transfer moneys from the CFC Revenue
Fund, in the amounts set forth in the following sentence, to the Trustee, who shall deposit such amounts
into the Senior Bonds Interest Account and the Senior Bonds Qualified Hedge Payment Account, as
applicable. The Port shall transfer sufficient amounts from the CFC Revenue Fund, which, together with
amounts on deposit in the Senior Bonds Interest Account and the Senior Bonds Qualified Hedge Payment
Account, as applicable, are necessary to make the amounts on deposit in (i) the Senior Bonds Interest
Account equal to the interest component of the Accrued Aggregate Debt Service Requirement for such
month with respect to the Senior Bonds, and (ii) the Senior Bonds Qualified Hedge Payment Account equal
to any net Qualified Hedge Payment then due or to become due within such month; provided, however, that
such deposits into the Senior Bonds Interest Account shall not be required to be made to the extent sufficient
moneys are then on deposit in the Senior Bonds Interest Account either from the proceeds of said Senior
Bonds or from any other source.
The moneys in the Senior Bonds Interest Account shall be used only for the payment of the interest
on the Senior Bonds, both Serial Bonds and Term Bonds, and the Trustee shall transfer to the Paying Agent
the necessary moneys to pay all such interest becoming due on each interest payment date not later than
such interest payment date. The moneys in the Senior Bonds Qualified Hedge Payment Account shall be
used only for the payment of Qualified Hedge Payments, and the Trustee shall transfer to the counterparty
under the respective Qualified Hedge Agreement the necessary moneys to pay such Qualified Hedge
Payment on the next respective payment date.
A separate subaccount shall be set up and maintained in the Senior Bonds Interest Account for each
Series of Senior Bonds.
(b)
Senior Bonds Principal and Redemption Account. On or before the first day of each
month, and after making the deposits provided for in subsection (a) above, the Port shall transfer moneys
from the CFC Revenue Fund, in the amounts set forth in the following sentence, to the Trustee, who shall
deposit such amounts into the Senior Bonds Principal and Redemption Account. The Port shall transfer
sufficient amounts from the CFC Revenue Fund, which, together with amounts on deposit in the Senior
Bonds Principal and Redemption Account, are necessary to make the amounts on deposit in the Senior
Bonds Principal and Redemption Account equal to (i) the principal component of Serial Bonds of the
Accrued Aggregate Debt Service Requirement for such month with respect to the Senior Bonds issued as
Serial Bonds, and (ii) the Sinking Fund Installment portion of the Accrued Aggregate Debt Service
Requirement for such month with respect to Senior Bonds issued as Term Bonds.
The moneys in the Senior Bonds Principal and Redemption Account shall be used only for the
payment of the principal of the Senior Bonds issued as Serial Bonds or the mandatory redemption amounts
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of the Senior Bonds issued as Term Bonds, and the Trustee shall transfer to the Paying Agent the necessary
moneys to pay all such principal and/or mandatory redemption amounts becoming due on said Serial Bonds
and Term Bonds on each principal maturity date or redemption date prior to such principal maturity date or
redemption date.
A separate subaccount shall be set up and maintained in the Senior Bonds Principal and Redemption
Account for each Series of Senior Bonds.
The Port may satisfy its obligations described in this paragraph (b) with respect to the Sinking Fund
Installments, on or before the forty-fifth (45th) day next preceding each principal payment date on which
the Senior Bonds issued as Term Bonds are to be retired pursuant to the Sinking Fund Installments, by
delivering to the Trustee for cancellation, Term Bonds that are Senior Bonds of the Series and maturity
required to be redeemed on such principal payment date in any aggregate principal amount desired. Upon
such delivery, the Port will receive a credit against the amounts required to be deposited into the Senior
Bonds Interest Account and the Senior Bonds Principal and Redemption Account on account of such Term
Bonds in an amount equal to one hundred percent (100%) of the principal amount thereof so purchased and
cancelled and the interest accruing thereon to the next succeeding Interest Payment Date.
(c)
Senior Debt Service Reserve Fund. On or before the first day of each month, and
after making the deposits provided for in subsections (a) and (b) above, the Port shall transfer moneys from
the CFC Revenue Fund, in the amounts set forth in the following sentence, to the Trustee, who shall deposit
such amounts into the Senior Debt Service Reserve Fund, and pro rata into each separate Reserve Account
created therein. The Port shall transfer sufficient amounts from the CFC Revenue Fund, which, together
with amounts available under any applicable Reserve Fund Credit Enhancement and amounts currently on
deposit in the Senior Debt Service Reserve Fund and each Reserve Account, are necessary to make the
amounts on deposit therein equal to the applicable aggregate Reserve Requirement; provided, however,
that:
(i)
to the extent the deficiency arises in any month from a withdrawal from the
Senior Debt Service Reserve Fund and/or any applicable Reserve Account therein to satisfy
deposit shortfalls required under subsections (a) and/or (b) above (the deficiency arising from
a withdrawal in each such month a “Senior Reserve Deficiency Amount”), the monthly deposit
requirements pursuant to this subsection (c) will be one twelfth (1/12th) of the Senior Reserve
Deficiency Amount until the aggregate Reserve Requirement has been replenished; and
(ii)
if Senior Reserve Deficiency Amounts accrue in successive or subsequent
months, based on subsequent withdrawals to cure shortfalls under subsections (a) and/or (b)
above, the monthly deposit requirements shall be the sum of one twelfth (1/12th) of each
respective monthly Senior Reserve Deficiency Amount that remains un-replenished.
No further deposits shall be required to be made into the Senior Debt Service Reserve Fund or into
any separate Reserve Account therein as long as the amounts then on deposit therein are equal to the Reserve
Requirement for the Senior Debt Service Reserve Fund or, with respect to the Senior Bonds secured by a
separate Reserve Account, for the respective Series of Senior Bonds then Outstanding and secured thereby.
The moneys in the Senior Debt Service Reserve Fund shall be used only for the payment of the
interest on all Senior Bonds, including both Serial Bonds and Term Bonds, the principal of Serial Bonds
and the required deposits into the Senior Bonds Principal and Redemption Account for Term Bonds as the
same mature or become due, whenever the moneys in the Senior Bonds Interest Account and Senior Bonds
Principal and Redemption Account are insufficient therefor. The Senior Debt Service Reserve Fund shall
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serve as a common reserve fund for all Senior Bonds for which a separate Reserve Account has not been
established. If separate Reserve Accounts in the Senior Debt Service Reserve Fund have been established
for a Series of Senior Bonds, deficiencies in the Senior Bonds Interest Account and Senior Bonds Principal
and Redemption Account with respect to such Senior Bonds shall be payable solely from the funds
deposited in each respective special Reserve Account created with respect to such Series of Senior Bonds,
or from the respective Reserve Fund Credit Enhancement acquired with respect thereto, and not from other
funds deposited in the Senior Debt Service Reserve Fund. Funds on deposit in the Senior Debt Service
Reserve Fund or the separate Reserve Accounts therein established for a Series of Senior Bonds in excess
of the respective Reserve Requirement, may be withdrawn at the Port’s request and deposited as directed
by the Port. All deficiencies in said Senior Debt Service Reserve Fund, including each Reserve Account
created thereunder, shall be restored, to the extent required pursuant to the foregoing, from the first available
moneys in the CFC Revenue Fund after making all prior required deposits into the Senior Bonds Interest
Account and the Senior Bonds Principal and Redemption Account.
Upon the issuance of a Series of Senior Bonds, or at any time in replacement of moneys then on
deposit in the Senior Debt Service Reserve Fund or a separate Reserve Account, in lieu of making a cash
deposit to the Senior Debt Service Reserve Fund or a separate Reserve Account therein, or in substitution
therefor, the Port may deliver to the Trustee a Reserve Fund Credit Enhancement in an amount which,
together with moneys, securities or other Reserve Fund Credit Enhancements on deposit in or credited to
the Senior Debt Service Reserve Fund or any Reserve Account therein, as applicable, equals or exceeds the
Reserve Requirement for the Senior Debt Service Reserve Fund or a separate Reserve Account therein, as
applicable, provided that:
(A)
All such Reserve Fund Credit Enhancements (i) will name the Trustee as
beneficiary or insured, (ii) will have a term of not less than the maturity of such Senior Bonds
for which such Reserve Fund Credit Enhancement was issued, or if issued to replace cash
proceeds then existing in the Senior Debt Service Reserve Fund or a specific Reserve Account
thereunder, the final maturity of the last maturing Senior Bond then Outstanding (provided,
however, that the provisions of this clause (ii) will not apply if such Reserve Fund Credit
Enhancement is a Letter of Credit which, by its terms may be drawn upon at least fifteen (15)
days prior to the stated expiration date thereof if a substitute Letter of Credit, or an extension
thereof, with a new term of not less than one year has not theretofore been obtained and credited
to the Senior Debt Service Reserve Fund or such Reserve Account) and (iii) will provide by its
terms that it may be drawn upon to make up any deficiencies in the Senior Bonds Interest
Account or the Senior Bonds Principal and Redemption Account on the due date of any interest
or principal payment or mandatory sinking fund redemption with respect to such Senior Bonds
with respect to which such Reserve Fund Credit Enhancement was issued.
(B)
Any excess funds on deposit in the Senior Debt Service Reserve Fund or
Reserve Account, as applicable, after a Reserve Fund Credit Enhancement has been provided
shall be deposited into the Senior Bonds Interest Account and/or the Senior Bonds Principal
and Redemption Account and used to pay debt service on or redeem Senior Bonds from which
such funds were derived or for any other lawful purpose.
(C)
The obligation to reimburse the issuer of a Reserve Fund Credit Enhancement
for any fees, expenses, claims or draws thereon shall be subordinated to the payment of debt
service on the Senior Bonds and, subject to the provisions in the following sentence,
replenishment of the Senior Debt Service Reserve Fund or applicable Reserve Account.
Notwithstanding the provisions of the prior sentence, such issuer’s right to reimbursement for
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claims or draws shall be on a parity with the cash replenishment of the Senior Debt Service
Reserve Fund and the Reserve Accounts therein, provided that the Reserve Fund Credit
Enhancement shall provide for a revolving feature under which the amount available
thereunder will be reinstated to the extent of any reimbursement of draws or claims paid. If
the revolving feature is suspended or terminated for any reason, the right of such issuer to
reimbursement will be subordinated to cash replenishment of the Senior Debt Service Reserve
Fund and the Reserve Accounts therein, to an amount equal to the difference between the full
original amount available under the Reserve Fund Credit Enhancement and the amount then
available for further draws or claims. If (a) the issuer of the Reserve Fund Credit Enhancement
becomes insolvent or (b) the issuer of the Reserve Fund Credit Enhancement defaults in its
payment obligations thereunder or (c) if any two Rating Agencies then maintaining a rating on
the issuer of the Reserve Fund Credit Enhancement withdraw or suspend their ratings on such
issuer, or if any two such Rating Agencies drop the rating of such issuer’s claims-paying ability
below “AA-”, if S&P, Fitch or Kroll or “Aa3”, if Moody’s (or the equivalent rating, if rated by
another Rating Agency), the obligation to reimburse the issuer of the Reserve Fund Credit
Enhancement shall be subordinated to the cash replenishment of the Senior Debt Service
Reserve Fund and the Reserve Accounts therein until the requisite ratings have been reestablished.
(D)
If the Port chooses to provide or substitute a Reserve Fund Credit
Enhancement in lieu of a cash-funded Senior Debt Service Reserve Fund or Reserve Account,
any amounts owed by the Port to the issuer of such Reserve Fund Credit Enhancement as a
result of a draw thereon or a claim thereunder, as appropriate, shall be included in determining
amounts required to be deposited to the credit of the Senior Debt Service Reserve Fund or the
applicable Reserve Account and in any other calculation of debt service requirements required
to be made pursuant to the Master CFC Bond Ordinance for any purpose.
(d)
Subordinate Bonds Interest Account and Subordinate Bonds Qualified Hedge
Payment Account. On or before the first day of each month, and after making the deposits provided for in
subsections (a) through (c), inclusive, above, the Port shall transfer moneys from the CFC Revenue Fund,
in the amounts set forth in the following sentence, to the Trustee, who shall deposit such amounts into the
Subordinate Bonds Interest Account and the Subordinate Bonds Qualified Hedge Payment Account, as
applicable. The Port shall transfer sufficient amounts from the CFC Revenue Fund, which, together with
amounts on deposit in the Subordinate Bonds Interest Account and the Subordinate Bonds Qualified Hedge
Payment Account, as applicable, are necessary to make the amounts on deposit in (i) the Subordinate Bonds
Interest Account equal to the interest component of the Accrued Aggregate Debt Service Requirement for
such month with respect to the Subordinate Bonds, and (ii) the Subordinate Bonds Qualified Hedge
Payment Account equal to any net Qualified Hedge Payment then due or to become due within such month;
provided, however, that such deposits into the Subordinate Bonds Interest Account shall not be required to
be made to the extent sufficient moneys are then on deposit in the Subordinate Bonds Interest Account
either from the proceeds of said Subordinate Bonds or from any other source.
The moneys in the Subordinate Bonds Interest Account shall be used only for the payment of the
interest on the Subordinate Bonds, both Serial Bonds and Term Bonds, and the Trustee shall transfer to the
Paying Agent the necessary moneys to pay all such interest becoming due on each interest payment date
not later than such interest payment date. The moneys in the Subordinate Bonds Qualified Hedge Payment
Account shall be used only for the payment of Qualified Hedge Payments, and the Trustee shall transfer to
the counterparty under the respective Qualified Hedge Agreement the necessary moneys to pay such
Qualified Hedge Payment on the next respective payment date.
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A separate subaccount shall be set up and maintained in the Subordinate Bonds Interest Account for
each Series of Subordinate Bonds.
(e)
Subordinate Bonds Principal and Redemption Account. On or before the first day
of each month, and after making the deposits provided for in subsections (a) through (d), inclusive, above,
the Port shall transfer moneys from the CFC Revenue Fund, in the amounts set forth in the following
sentence, to the Trustee, who shall deposit such amounts into the Subordinate Bonds Principal and
Redemption Account. The Port shall transfer sufficient amounts from the CFC Revenue Fund, which,
together with amounts on deposit in the Subordinate Bonds Principal and Redemption Account, are
necessary to make the amounts on deposit in the Subordinate Bonds Principal and Redemption Account
equal to (i) the principal component of Serial Bonds of the Accrued Aggregate Debt Service Requirement
for such month with respect to the Subordinate Bonds issued as Serial Bonds, and (ii) the Sinking Fund
Installment portion of the Accrued Aggregate Debt Service Requirement for such month with respect to
Subordinate Bonds issued as Term Bonds.
The moneys in the Subordinate Bonds Principal and Redemption Account shall be used only for the
payment of the principal of the Subordinate Bonds issued as Serial Bonds or the mandatory redemption
amounts of the Subordinate Bonds issued as Term Bonds, and the Trustee shall transfer to the Paying Agent
the necessary moneys to pay all such principal and/or mandatory redemption amounts becoming due on
said Serial Bonds and Term Bonds on each principal maturity date or redemption date prior to such principal
maturity date or redemption date.
A separate subaccount shall be set up and maintained in the Subordinate Bonds Principal and
Redemption Account for each Series of Subordinate Bonds.
The Port may satisfy its obligations described in this paragraph (e) with respect to the Sinking Fund
Installments, on or before the forty-fifth (45th) day next preceding each principal payment date on which
the Subordinate Bonds issued as Term Bonds are to be redeemed pursuant to the Sinking Fund Installments,
by delivering to the Trustee for cancellation, Term Bonds that are Subordinate Bonds of the Series and
maturity required to be redeemed on such principal payment date in any aggregate principal amount desired.
Upon such delivery, the Port will receive a credit against the amounts required to be deposited into the
Subordinate Bonds Interest Account and the Subordinate Bonds Principal and Redemption Account on
account of such Term Bonds in an amount equal to one hundred percent (100%) of the principal amount
thereof so purchased and cancelled and the interest accruing thereon to the next succeeding Interest Payment
Date.
(f)
Subordinate Debt Service Reserve Fund. On or before the first day of each month,
and after making the deposits provided for in subsections (a) through (e), inclusive, above, the Port shall
transfer moneys from the CFC Revenue Fund, in the amounts set forth in the following sentence, to the
Trustee, who shall deposit such amounts into the Subordinate Debt Service Reserve Fund, and pro rata into
each separate Reserve Account created therein. The Port shall transfer sufficient amounts from the CFC
Revenue Fund, which, together with amounts available under any applicable Reserve Fund Credit
Enhancement and amounts currently on deposit in the Subordinate Debt Service Reserve Fund and each
Reserve Account, are necessary to make the amounts on deposit therein equal to the applicable aggregate
Reserve Requirement; provided, however, that:
(i)
to the extent the deficiency arises in any month from a withdrawal from the
Subordinate Debt Service Reserve Fund and/or any applicable Reserve Account therein to
satisfy deposit shortfalls required under subsections (d) and/or (e) above (the deficiency
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arising from a withdrawal in each such month a “Subordinate Reserve Deficiency Amount”),
the monthly deposit requirements pursuant to this subsection (f) will be one twelfth (1/12th)
of the Subordinate Reserve Deficiency Amount until the aggregate Reserve Requirement has
been replenished; and
(ii)
if Subordinate Reserve Deficiency Amounts accrue in successive or
subsequent months, based on subsequent withdrawals to cure shortfalls under subsections (d)
and/or (e) above, the monthly deposit requirements shall be the sum of one twelfth (1/12th) of
each respective monthly Subordinate Reserve Deficiency Amount that remains unreplenished.
No further deposits shall be required to be made into the Subordinate Debt Service Reserve Fund or
into any separate Reserve Account therein as long as the amounts then on deposit therein are equal to the
Reserve Requirement for the Subordinate Debt Service Reserve Fund or, with respect to Subordinate Bonds
secured by a separate Reserve Account, for the respective Series of Subordinate Bonds then Outstanding
and secured thereby.
The moneys in the Subordinate Debt Service Reserve Fund shall be used only for the payment of the
interest on all Subordinate Bonds, including both Serial Bonds and Term Bonds, the principal of Serial
Bonds and the required deposits into the Subordinate Bonds Principal and Redemption Account for Term
Bonds as the same mature or become due, whenever the moneys in the Subordinate Bonds Interest Account
and Subordinate Bonds Principal and Redemption Account are insufficient therefor. The Subordinate Debt
Service Reserve Fund shall serve as a common reserve fund for all Subordinate Bonds for which a separate
Reserve Account has not been established. If separate Reserve Accounts in the Subordinate Debt Service
Reserve Fund have been established for a Series of Subordinate Bonds, deficiencies in the Subordinate
Bonds Interest Account and Subordinate Bonds Principal and Redemption Account with respect to such
Subordinate Bonds shall be payable solely from the funds deposited in each respective special Reserve
Account created with respect to such Series of Subordinate Bonds, or from the respective Reserve Fund
Credit Enhancement acquired with respect thereto, and not from other funds deposited in the Subordinate
Debt Service Reserve Fund. Funds on deposit in the Subordinate Debt Service Reserve Fund or the separate
Reserve Accounts therein established for a Series of Subordinate Bonds in excess of the respective Reserve
Requirement, may be withdrawn at the Port’s request and deposited as directed by the Port. All deficiencies
in said Subordinate Debt Service Reserve Fund, including each Reserve Account created thereunder, shall
be restored, to the extent required pursuant to the foregoing, from the first available moneys in the CFC
Revenue Fund after making all prior required deposits into the Subordinate Bonds Interest Account and the
Subordinate Bonds Principal and Redemption Account.
Upon the issuance of a Series of Subordinate Bonds, or at any time in replacement of moneys then
on deposit in the Subordinate Debt Service Reserve Fund or a separate Reserve Account, in lieu of making
a cash deposit to the Subordinate Debt Service Reserve Fund or a separate Reserve Account therein, or in
substitution therefor, the Port may deliver to the Trustee a Reserve Fund Credit Enhancement in an amount
which, together with moneys, securities or other Reserve Fund Credit Enhancements on deposit in or
credited to the Subordinate Debt Service Reserve Fund or any Reserve Account therein, as applicable,
equals or exceeds the Reserve Requirement for the Subordinate Debt Service Reserve Fund or a separate
Reserve Account therein, as applicable, provided that:
(A)
All such Reserve Fund Credit Enhancements (i) will name the Trustee as
beneficiary or insured, (ii) will have a term of not less than the maturity of such Subordinate
Bonds for which such Reserve Fund Credit Enhancement was issued, or if issued to replace
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cash proceeds then existing in the Subordinate Debt Service Reserve Fund or a specific Reserve
Account thereunder, the final maturity of the last maturing Subordinate Bond then Outstanding
(provided, however, that the provisions of this clause (ii) will not apply if such Reserve Fund
Credit Enhancement is a Letter of Credit which, by its terms may be drawn upon at least fifteen
(15) days prior to the stated expiration date thereof if a substitute Letter of Credit, or an
extension thereof, with a new term of not less than one year has not theretofore been obtained
and credited to the Subordinate Debt Service Reserve Fund or such Reserve Account) and (iii)
will provide by its terms that it may be drawn upon to make up any deficiencies in the
Subordinate Bonds Interest Account or the Subordinate Bonds Principal and Redemption
Account on the due date of any interest or principal payment or mandatory sinking fund
redemption with respect to such Subordinate Bonds with respect to which such Reserve Fund
Credit Enhancement was issued.
(B)
Any excess funds on deposit in the Subordinate Debt Service Reserve Fund or
Reserve Account, as applicable, after a Reserve Fund Credit Enhancement has been provided
shall be deposited into the Subordinate Bonds Interest Account and/or the Subordinate Bonds
Principal and Redemption Account and used to pay debt service on or redeem Subordinate
Bonds from which such funds were derived or for any other lawful purpose.
(C)
The obligation to reimburse the issuer of a Reserve Fund Credit Enhancement
for any fees, expenses, claims or draws thereon shall be subordinated to the payment of debt
service on the Subordinate Bonds and, subject to the provisions in the following sentence,
replenishment of the Subordinate Debt Service Reserve Fund or applicable Reserve Account.
Notwithstanding the provisions of the prior sentence, such issuer’s right to reimbursement for
claims or draws shall be on a parity with the cash replenishment of the Subordinate Debt
Service Reserve Fund and the Reserve Accounts therein, provided that the Reserve Fund Credit
Enhancement shall provide for a revolving feature under which the amount available
thereunder will be reinstated to the extent of any reimbursement of draws or claims paid. If
the revolving feature is suspended or terminated for any reason, the right of such issuer to
reimbursement will be subordinated to cash replenishment of the Subordinate Debt Service
Reserve Fund and the Reserve Accounts therein, to an amount equal to the difference between
the full original amount available under the Reserve Fund Credit Enhancement and the amount
then available for further draws or claims. If (a) the issuer of the Reserve Fund Credit
Enhancement becomes insolvent or (b) the issuer of the Reserve Fund Credit Enhancement
defaults in its payment obligations thereunder or (c) if any two Rating Agencies then
maintaining a rating on the issuer of the Reserve Fund Credit Enhancement withdraw or
suspend their ratings on such issuer, or if any two such Rating Agencies drop the rating of such
issuer’s claims-paying ability below “AA-”, if S&P, Fitch or Kroll or “Aa3”, if Moody’s (or
the equivalent rating, if rated by another Rating Agency), the obligation to reimburse the issuer
of the Reserve Fund Credit Enhancement shall be subordinated to the cash replenishment of
the Subordinate Debt Service Reserve Fund and the Reserve Accounts therein until the
requisite ratings have been re-established.
(D)
If the Port chooses to provide or substitute a Reserve Fund Credit Enhancement
in lieu of a cash-funded Subordinate Debt Service Reserve Fund or Reserve Account, any
amounts owed by the Port to the issuer of such Reserve Fund Credit Enhancement as a result
of a draw thereon or a claim thereunder, as appropriate, shall be included in determining
amounts required to be deposited to the credit of the Subordinate Debt Service Reserve Fund
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or the applicable Reserve Account and in any other calculation of debt service requirements
required to be made pursuant to the Master CFC Bond Ordinance for any purpose.
(g)
Renewal and Replacement Fund. On or before the last day of each Fiscal Year,
and after making the deposits provided for in subsections (a) through (f), inclusive, above, the Port shall
transfer $600,000 from the CFC Revenue Fund to the Renewal and Replacement Fund; provided, however,
no such transfer shall be required if the amount on deposit therein equals at least the Renewal and
Replacement Fund Requirement.
The moneys in the Renewal and Replacement Fund shall be used only for the payment of costs of
renewals, modifications, repairs and replacements of the CFC Projects as determined in the Port’s sole
discretion. Any moneys in said Fund that the Port determines, in its sole discretion, are in excess of the
amounts required to be on deposit therein, may be transferred to and deposited in the CFC Surplus Account.
(h)
Major Maintenance Fund. On or before the last day of each Fiscal Year, and after
making the deposits provided for in subsections (a) through (g), inclusive, above, the Port shall transfer
$1,000,000 from the CFC Revenue Fund to the Major Maintenance Fund; provided, however, no such
transfer shall be required if the amount on deposit therein equals at least the Major Maintenance Fund
Requirement.
The moneys in the Major Maintenance Fund shall be used only for the payment of costs of major
unexpected maintenance expenses of the CFC Projects as determined in the Port’s sole discretion. Any
moneys in said Fund that the Port determines, in its sole discretion, are in excess of the amounts required
to be on deposit therein, may be transferred to and deposited in the CFC Surplus Account.
(i)
CFC Surplus and Rolling Coverage Fund. On or before the last day of each Fiscal
Year, and after making the deposits provided for in subsections (a) through (h), inclusive, above, including
all deficiencies for prior required deposits and payments, the Port shall withdraw all moneys then remaining
in the CFC Revenue Fund and deposit the same into the CFC Surplus Account. The Port may use amounts
in the CFC Surplus Account for any lawful purposes consistent with the CFC Ordinance.
Upon the issuance of the initial Series of Bonds, the Port shall deposit into the CFC Rolling Coverage
Account an amount equal to twenty-five percent (25%) of the Maximum Debt Service Requirement on
Senior Bonds from any lawful source of funds. Amounts in the CFC Rolling Coverage Account may be
used for the payment of debt service on Senior Bonds and for no other purposes, but only if the Port
determines in its sole discretion that an event of default described in paragraphs (a) and (b) under the caption
“Events of Default” will result without such payment. Any moneys in said Account that the Port
determines, in its sole discretion, are in excess of an amount equal to twenty-five percent (25%) of the
Maximum Debt Service Requirement on Senior Bonds, may be transferred to and deposited in the CFC
Surplus Account. The Port may, but shall not be required to, make additional deposits into the CFC Rolling
Coverage Account subsequent to the initial deposit described above.
(j)
In the event any of the deposits or payments required under subsections (a) to (h),
inclusive, above, are not made when due, then such deficiencies shall be added to the deposits or payments
to be made on the next deposit or payment date.
(k)
By Supplemental Ordinance, the Port may specify that payment of Reimbursement
Obligations and Derivative Non-Scheduled Payments shall be secured by and payable from amounts
remaining in the Subordinate Bond Principal and Redemption Account after payment of all amounts owing
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under paragraph (e) under the caption “Disposition of Amounts in the CFC Revenue Fund After Substantial
Completion” or from amounts in the CFC Surplus Account.
(l)
The Port may elect to make final payments on Bonds from any fund or account
established under the Master CFC Bond Ordinance so long as no Bonds remain Outstanding after such
payment.
Subordinate Indebtedness Covenant
The Port covenants that any obligations or indebtedness issued by it other than in accordance with
the terms of the Master CFC Bond Ordinance, and payable from and secured by the Trust Estate and the
other security described in the Master CFC Bond Ordinance, shall contain an express statement that such
obligations are junior and subordinated in all respects to the Senior Bonds and the Subordinate Bonds issued
under the Master CFC Bond Ordinance as to lien on, source of and security for payment from, the Trust
Estate and the other security described in the Master CFC Bond Ordinance.
Funds Held in Trust
Subject to the terms and conditions set forth in the Master CFC Bond Ordinance, moneys to the credit
of the Senior Bonds Interest Account, the Senior Bonds Principal and Redemption Account, the Subordinate
Bonds Interest Account and the Subordinate Bonds Principal and Redemption Account shall be held in trust
and disbursed by the Trustee for (a) the payment of interest on all Senior Bonds and Subordinate Bonds, as
applicable, issued under the Master CFC Bond Ordinance as such interest falls due, and (b) the payment of
principal of all applicable Serial Bonds as such principal falls due and for the making of all required
payments into the Senior Bonds Principal and Redemption Account or the Subordinate Bonds Principal and
Redemption Account for applicable Term Bonds as the same become due, and such moneys are pledged to
and charged with the payments mentioned in the Master CFC Bond Ordinance.
Depositories
All amounts held under the Master CFC Bond Ordinance in the Senior Debt Service Fund, the Senior
Debt Service Reserve Fund, the Subordinate Debt Service Fund and the Subordinate Debt Service Reserve
Fund shall be deposited with the Trustee, to the extent herein required, or with one or more other banks or
trust companies designated by the Port (each such depository, including the Trustee, being therein referred
to as a “Depository”). All moneys deposited under the provisions of the Master CFC Bond Ordinance with
the Trustee or any other Depository shall be held in trust and applied only in accordance with the provisions
of the Master CFC Bond Ordinance, and shall not be subject to lien or attachment by any creditor of the
Port. All moneys deposited with each Depository, including the Trustee, shall be credited to the particular
Fund or Account to which such moneys belong.
Investment of Certain Funds, Valuation, Disposition of Investment Income
Moneys on deposit with the Trustee to the credit of the Senior Debt Service Fund, the Senior Debt
Service Reserve Fund, the Subordinate Debt Service Fund and the Subordinate Debt Service Reserve Fund
shall be invested and reinvested in Permitted Investments. Such investments or reinvestments shall mature
not later than the respective dates, as estimated by the Port, when the moneys held for the credit of said
Funds or Accounts will be needed for the purposes of such Funds or Accounts, except that the moneys in
the Senior Debt Service Reserve Fund and the Subordinate Debt Service Reserve Funds may be invested
and reinvested for a period of not exceeding fifteen years from the date of the making of such investments
or reinvestments.
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The Port will direct the Trustee in writing with respect to the investment and reinvestment of amounts
held in the funds and accounts held by the Trustee under the Master CFC Bond Ordinance. Amounts held
by the Port under the Master CFC Bond Ordinance shall be invested in Permitted Investments at the Port’s
discretion.
All income derived from the investment of moneys in the Senior Debt Service Fund, the Senior Debt
Service Reserve Fund, the Subordinate Debt Service Fund and the Subordinate Debt Service Reserve Fund
shall be retained in such funds or accounts. Income derived from the investment of moneys in all other
funds and accounts established under the Master CFC Bond Ordinance shall be credited or transferred to
the CFC Revenue Fund.
Pledge and Security Interest Granted to the Bondholders; Payment of Bonds
(a)
Pledge and Security Interest. For and in consideration of the premises and the mutual
covenants therein contained, of the acceptance by the Trustee of the trusts thereby created, and of the
purchase and acceptance of the Bonds by the Bondholders thereof from time to time, and for other good
and valuable consideration, the receipt and sufficiency of which are thereby acknowledged, in order to
secure the payment of the principal, and premium, if any, of and interest on the Bonds which are at any
time Outstanding, and the performance and observance by the Port of all the covenants and conditions
expressed or implied therein and contained in the Bonds, effective when the initial Bonds are issued, the
Port grants, bargains, sells, conveys, assigns, pledges, transfers and sets over to the Trustee, its successors
in trust and their assigns, without recourse, all of the following:
(i)

the CFCs;

(ii)
with respect to the Senior Bonds, all moneys, investments and proceeds of Senior
Bonds on deposit in the Construction Fund, the CFC Revenue Fund, the Senior Debt Service Fund
(including the Senior Bonds Interest Account, the Senior Bonds Principal and Redemption Account
and the Senior Bonds Qualified Hedge Payment Account), the Senior Debt Service Reserve Fund
and any Reserve Account established thereunder (provided that the applicable Series of Senior Bonds
is secured by the Senior Debt Service Reserve Fund or any separate Reserve Account as provided in
a Supplemental Ordinance), the Subordinate Debt Service Fund (except for any proceeds of
Subordinate Bonds or earnings on such proceeds that are on deposit in the Subordinate Debt Service
Fund), any Subordinate Debt Service Reserve Fund (except for any proceeds of Subordinate Bonds
or earnings on such proceeds that are on deposit in any Subordinate Debt Service Reserve Fund), the
Renewal and Replacement Fund, the Major Maintenance Fund and the CFC Surplus and Rolling
Coverage Fund (including the CFC Rolling Coverage Account and the CFC Surplus Account) and
interest and investment earnings thereon, subject to the provisions of the Master CFC Bond Ordinance
regarding moneys for the benefit of the holders of a particular Series of Senior Bonds,
(iii)
with respect to the Subordinate Bonds, subject to the prior lien granted to the
Owners of the Senior Bonds, all moneys, investments and proceeds of Subordinate Bonds on deposit
in the Construction Fund, the CFC Revenue Fund, the Subordinate Debt Service Fund (including the
Subordinate Bonds Interest Account, the Subordinate Bonds Principal and Redemption Account and
the Subordinate Bonds Qualified Hedge Payment Account), any Subordinate Debt Service Reserve
Fund and any Reserve Account established thereunder (provided that the applicable Series of
Subordinate Bonds is secured by the Subordinate Debt Service Reserve Fund or any separate Reserve
Account as provided in a Supplemental Ordinance), the Renewal and Replacement Fund, the Major
Maintenance Fund and the CFC. Surplus Account and interest and investment earnings thereon,
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subject to the provisions of the Master CFC Bond Ordinance regarding moneys for the benefit of the
holders of a particular Series of Subordinate Bonds, and
(iv)
all other moneys, revenues, investments and rights granted, pledged or assigned by
the Port to the Trustee under the Master CFC Bond Ordinance, under a Supplemental Ordinance or
under any other Ordinance, instrument or agreement of the Port.
(b)
Payment of Bonds. The Port covenants that it will promptly pay the principal of and the
interest on every Bond issued under the provisions of the Master CFC Bond Ordinance at the places, on the
dates and in the manner provided therein and in said Bonds and any premium required for the retirement of
said Bonds by purchase or redemption, according to the true intent and meaning thereof. The principal of,
and interest and premium, if any, on the Bonds are payable solely from the Trust Estate in the manner, in
the order of priority and to the extent provided in the Master CFC Bond Ordinance. The Bonds shall not
in any manner or to any extent constitute general obligations of the Port or the State, or of any political
subdivision of the State.
Covenants with Respect to CFC’s and Contingent Fee Payments
The Port covenants that so long as Bonds are outstanding under the Master CFC Bond Ordinance, it
will not take any action or omit to take any action with respect to the CFCs or the Contingent Fee Payments
if such action or omission would jeopardize the validity or enforceability of the imposition of CFCs or the
Contingent Fee Payments, as the case may be, or impede the Port’s ability to impose and collect CFCs or
Contingent Fee Payments in the amounts contemplated in the Master CFC Bond Ordinance, in the
Concessionaire Agreements and the CFC Ordinance. The Port covenants to exercise its rights under the
Concessionaire Agreements with respect to Security Deposits (as such term is defined in the Concessionaire
Agreement), if necessary, in connection with its levy, imposition and collection of Contingent Fee
Payments.
Construction of CFC Projects
The Port covenants that upon the receipt of the proceeds of the initial Series of Bonds issued under
the Master CFC Bond Ordinance, and any Additional Bonds issued under the provisions of the Master CFC
Bond Ordinance (with respect to Completion Bonds), it will to the full extent of its legal powers, proceed
to acquire and construct the CFC Projects for which such Bonds were issued, substantially in accordance
with the plans and specifications therefor, and in conformity with law and all requirements of all
governmental agencies having jurisdiction over such CFC Projects, and that it will complete such
acquisition and construction with all expedition practicable.
Liens
The Port covenants that it will not create or suffer to be created any lien or charge upon the Trust
Estate except the lien and charge created under the Master CFC Bond Ordinance in favor of the Bonds
secured under the Master CFC Bond Ordinance and the lien and charge thereon in favor of Reimbursement
Obligations and Qualified Hedge Payments.
CFC Ordinance
The Port covenants that so long as any of the Bonds remain Outstanding, it will levy and collect
CFCs pursuant to the CFC Ordinance.
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Operation and Maintenance of the ConRAC
As long as any Bonds remain Outstanding, and for so long as the ConRAC is being used as Rental
Car Facilities (as such term is defined in the CFC Ordinance), the Port shall exercise its rights under the
Concessionaire Agreements to require the Concessionaires to operate and maintain the ConRAC in good
condition for the purposes for which it was constructed, reasonable wear and tear excepted, all as
determined by the Port in its reasonable discretion.
Insurance
The Port will carry, or require the Concessionaires to carry, insurance with generally recognized
responsible insurers for risks, accidents or casualties with respect to the ConRAC at least to the extent that
similar insurance is usually carried by airport operators operating properties similar to the ConRAC,
provided, however, the Port may self-insure against such risks, accidents or casualties in its reasonable
discretion, and provided further, the Port will be deemed to be in compliance with the Master CFC Bond
Ordinance so long as it is in compliance with its obligations with respect to insurance set forth in the
Concessionaire Agreements.
Events of Default
Each of the following events is an “event of default”:
(a)
payment of the principal and premium, if any, of or for any of the Senior Bonds shall not
be made when the same shall become due and payable, either at maturity or on required payment dates by
proceedings for redemption or otherwise; or
(b)
payment of any installment of interest on Senior Bonds shall not be made when the same
shall become due and payable on the required payment dates; or
(c)
payments or transfers by the Port required by the Master CFC Bond Ordinance as described
under the caption “Disposition of Amounts in the CFC Revenue Fund After Substantial Completion” shall
not be made within thirty (30) days after the same shall be required; or
(d)
an admission of insolvency by the Port or a filing by the Port of a petition under Chapter 9
of the United States Bankruptcy Code; or
(e)
the Port shall default in the due and punctual performance of any other of the covenants,
conditions, agreements and provisions contained in the Senior Bonds or in the Master CFC Bond Ordinance,
and such default shall continue for thirty (30) days after written notice specifying such default and requiring
the same to be remedied shall have been given to the Port by the Trustee at the direction of the Holders of
not less than ten percent (10%) in principal amount of the Senior Bonds then Outstanding, provided,
however, if such default cannot with due diligence and dispatch be wholly cured within 30 days but can be
wholly cured, the failure of the Port to remedy such default within such 30-day period shall not constitute
a default under the Master CFC Bond Ordinance if the Port shall immediately upon receipt of such notice
commence with due diligence and dispatch the curing of such default and, having so commenced the curing
of such default, shall thereafter prosecute and complete the same with due diligence and dispatch.
AS LONG AS ANY SENIOR BONDS REMAIN OUTSTANDING, NO EVENT OF DEFAULT
SHALL EXIST OR MAY BE DECLARED WITH RESPECT TO ANY SUBORDINATE BONDS.
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Remedies
Upon the happening and continuance of any event of default specified in the Master CFC Bond
Ordinance, then and in every such case the Trustee may proceed, and upon the written request of the Holders
of not less than twenty-five percent (25%) in principal amount of the Senior Bonds then Outstanding under
the Master CFC Bond Ordinance, and furnished with reasonable indemnity in accordance with the Master
CFC Bond Ordinance, shall proceed, subject to the provisions of the Master CFC Bond Ordinance, to
protect and enforce its right and the rights of the Senior Bondholders under the laws of the State, or under
the Master CFC Bond Ordinance by such suits, actions or special proceedings in equity or at law, or by
proceedings in the office of any board, body or officer having jurisdiction, either for the specific
performance of any covenant or agreement contained therein or in aid or execution of any power therein
granted or for the enforcement of any proper legal or equitable remedy, as the Trustee, being advised by
counsel, shall deem most effectual to protect and enforce such rights. Such remedy shall include the right
to the appointment of a receiver for the Trust Estate, which receiver shall be under the duty of collecting
and distributing the Trust Estate pursuant to the provisions and requirements of the Master CFC Bond
Ordinance to the extent permitted by law. Additionally, the rights and remedies which the Trustee may or
shall exercise include, but are not limited to, all or any of the following; provided, however, that no Bond
issued under the Master CFC Bond Ordinance may be declared due and payable before its scheduled
maturity or mandatory redemption date:
(a)
The right in its own name by any action, writ, or other proceeding to enforce all rights of
the Bondholders, including the right to require the Port to perform its duties under the Master CFC Bond
Ordinance;
(b)

The right to bring an action upon all or any part of the Bonds or claims appurtenant thereto;

or
(c)
The right, by action, to enjoin any acts or things which may be unlawful or in violation of
the rights of the Bondholders.
In the enforcement of any remedy under the Master CFC Bond Ordinance the Trustee shall be entitled
to sue for, enforce payment of and receive any and all amounts then or during any default becoming, and
at any time remaining due from the Port for principal, premium, interest or otherwise under any of the
provisions of the Master CFC Bond Ordinance or of the Bonds and unpaid, with interest on overdue
payments at the rate or rates of interest specified in such Bond together with any and all costs and expenses
of collection and of all proceedings under the Master CFC Bond Ordinance and under such Bonds without
prejudice to any other right or remedy of the Trustee or of the Bondholders, and to recover and enforce
judgment or decree against the Port, but solely as provided herein and in such Bonds, for any portion of
such amounts remaining unpaid, with interest, costs and expenses, and to collect (but solely from moneys
in the Senior Debt Service Fund or the Subordinate Debt Service Fund, as applicable, and any other moneys
available for such purpose) in any manner provided by law, the moneys adjudged or decreed to be payable.
Application of Funds After Default
(a)
If at any time the moneys in the Senior Debt Service Fund shall not be sufficient to pay the
principal of or the interest on the applicable Senior Bonds and the applicable Qualified Hedge Payments as
the same become due and payable, such moneys, together with any moneys then available or thereafter
becoming available for such purpose, whether through the exercise of the remedies provided for in the
Master CFC Bond Ordinance or otherwise, shall be applied as follows:
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(i)
Unless the principal of all the Senior Bonds shall have become due and payable, all
such moneys shall be applied (1) to the payment of all installments of interest and Qualified Hedge
Payments then due, in the order of the maturity of the installments of such interest and Qualified
Hedge Payments, to the persons entitled thereto, without any discrimination or preference except as
to any difference in the respective rates of interest specified in the Senior Bonds or the Qualified
Hedge Payments, and (2) to the payment of all installments or principal then due in the order of the
maturity of such installments of principal.
(ii)
If the principal of all the Senior Bonds shall have become due and payable, all such
moneys shall be applied to the payment of the principal and interest then due and unpaid upon the
Senior Bonds, without preference or priority of principal over interest or of interest over principal,
or of any installment of interest over any other installment of interest, or of any Senior Bond over
any other Senior Bond, or any Qualified Hedge Payment over any payment due with respect to the
Senior Bonds, ratably, according to the amounts due, respectively, for principal, interest and
Qualified Hedge Payments, to the persons entitled thereto without any discrimination or preference
except as to any difference in the respective rates of interest specified in the Senior Bonds.
(b)
If at any time the moneys in the Subordinate Debt Service Fund shall not be sufficient to
pay the principal of or the interest on the applicable Subordinate Bonds and the applicable Qualified Hedge
Payments as the same become due and payable, such moneys, together with any moneys then available or
thereafter becoming available for such purpose, whether through the exercise of the remedies provided for
in the Master CFC Bond Ordinance or otherwise, after payment in full of all amounts owing with respect
to any Senior Bonds, shall be applied as follows:
(i)
Unless the principal of all the Subordinate Bonds shall have become due and payable,
all such moneys shall be applied (1) to the payment of all installments of interest and Qualified
Hedge Payments then due, in the order of the maturity of the installments of such interest and
Qualified Hedge Payments, to the persons entitled thereto, without any discrimination or preference
except as to any difference in the respective rates of interest specified in the Subordinate Bonds or
the Qualified Hedge Payments, and (2) to the payment of all installments or principal then due in
the order of the maturity of such installments of principal.
(ii)
If the principal of all the Subordinate Bonds shall have become due and payable, all
such moneys shall be applied to the payment of the principal and interest then due and unpaid upon
the Subordinate Bonds, without preference or priority of principal over interest or of interest over
principal, or of any installment of interest over any other installment of interest, or of any
Subordinate Bond over any other Subordinate Bond, or any Qualified Hedge Payment over any
payment due with respect to the Subordinate Bonds, ratably, according to the amounts due,
respectively, for principal, interest and Qualified Hedge Payments, to the persons entitled thereto
without any discrimination or preference except as to any difference in the respective rates of interest
specified in the Subordinate Bonds.
The provisions of this Section are in all respects subject to the provisions of the Master CFC Bond
Ordinance.
Whenever moneys are to be applied by the Trustee pursuant to the provisions of the Master CFC
Bond Ordinance, such moneys shall be applied by the Trustee at such times, and from time to time, as the
Trustee in its sole discretion shall 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;
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the deposit of any of such moneys with any of the Paying Agent, or otherwise setting aside such moneys,
in trust for the proper purpose shall constitute proper application by the Trustee; and the Trustee shall incur
no liability whatsoever to the Port to any Bondholder or to any other person for any delay in applying any
such moneys, so long as the Trustee acts with reasonable diligence, having due regard to the circumstances
and ultimately applies the same in accordance with such provisions of this Ordinance as may be applicable
at the time of application by the Trustee. Whenever the Trustee shall exercise such discretion in applying
such moneys, it shall fix the date (which shall be an interest payment date unless the Trustee shall deem
another date more suitable) upon which such application is to be made and upon such date interest on the
amounts of principal to be paid on such date shall cease to accrue. The Trustee shall give such notice as it
may deem appropriate of the fixing of any such date, and shall not be required to make payment to the
holder of any Bond unless such Bond shall be presented to the Trustee for appropriate endorsement or for
cancellation if fully paid.
Holders’ Control of Proceeding
Anything in the Master CFC Bond Ordinance to the contrary notwithstanding, the Holders of a
majority in principal amount of the Senior Bonds then Outstanding under the Master CFC Bond Ordinance
shall have the right, subject to the provisions of the Master CFC Bond Ordinance, by an instrument or
concurrent instruments in writing executed and delivered to the Trustee, to direct the method and place of
conducting all remedial proceedings to be taken by the Trustee under the Master CFC Bond Ordinance,
provided that such direction shall not be otherwise than in accordance with law or the provisions of the
Master CFC Bond Ordinance, and that the Trustee shall have the right to decline to follow any such
direction which in the opinion of the Trustee would be unjustly prejudicial to Bondholders not parties to
such direction.
Restriction on Bondholder’s Action
No holder of any of the Bonds shall have any right to institute any suit, action or proceeding in equity
or at law for the execution of any trust under the Master CFC Bond Ordinance or for any other remedy
under the Master CFC Bond Ordinance unless such holder previously shall have given to the Trustee written
notice of the event of default on account of which such suit, action or proceeding is to be taken, and unless
the Holders of not less than twenty-five percent (25%) in principal amount of the Senior Bonds then
Outstanding shall have made written request of the Trustee after the right to exercise such powers or right
of action, as the case may be, shall have accrued, and shall have afforded the Trustee a reasonable
opportunity either to proceed to exercise the powers thereinabove granted or to institute such action, suit or
proceeding in its or their name, and unless, also, there shall have been offered to the Trustee reasonable
security and indemnity against the costs, expenses and liabilities to be incurred therein or thereby, and the
Trustee shall have refused or neglected to comply 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
Trustee, to be conditions precedent to the enactment of the powers and trusts of the Master CFC Bond
Ordinance or for any other remedy under the Master CFC Bond Ordinance. It is understood and intended
that no Holder of the Bonds secured shall have any right in any manner whatever by his or her or their
action to affect, disturb or prejudice the security of the Master CFC Bond Ordinance, or to enforce any right
under the Master CFC Bond Ordinance except in the manner therein provided, and that all proceedings at
law or in equity shall be instituted, had and maintained in the manner therein provided and for the benefit
of all Holders of the Outstanding Bonds.
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Supplements Not Requiring Bondholder Consent
The Port may, from time to time and at any time, enact such Supplemental Ordinances as shall not
be inconsistent with the terms and provisions of the Master CFC Bond Ordinance (which Supplemental
Ordinances shall thereafter form a part thereof):
(a)
To provide for the issuance of Additional Bonds pursuant to the Master CFC Bond
Ordinance; or
(b)
To cure any ambiguity or formal defect or omission in the Master CFC Bond Ordinance or
in any Supplemental Ordinance; or
(c)
To grant to or confer upon the Trustee for the benefit of the Bondholders any additional
rights, remedies, powers, authority or security that may lawfully be granted to or conferred upon the
Bondholders or the Trustee;
(d)
To provide for the issuance of Subordinate Bonds, including without limitation, to provide
covenants and agreements of the Port with respect to Subordinate Bonds; or
(e)
To make any other changes or modifications to or to otherwise amend the Master CFC Bond
Ordinance in any manner that does not, in the reasonable judgment of the Port, materially adversely affect
the interests or rights of any of the Holders of the Bonds issued pursuant to the terms hereof and then
Outstanding.
No such amendment shall affect the payment of debt service on the Bonds when due unless the Bond
Insurer, if any, shall have first consented to such amendments.
Modifications Requiring Bondholder Consent
Subject to the terms and provisions contained in this Section and not otherwise, the Holders of not
less than a majority in aggregate principal amount of the Senior Bonds then Outstanding, shall have the
right, from time to time, anything contained in the Master CFC Bond Ordinance to the contrary
notwithstanding, to consent to and approve the enactment by the Port of such Supplemental Ordinances as
shall be deemed necessary or desirable by the Port for the purpose of modifying, altering, amending, adding
to or rescinding, in any particular, any of the terms or provisions contained in the Master CFC Bond
Ordinance or in any Supplemental Ordinance; provided, however, that nothing herein contained shall
permit, or be construed as permitting (a) an extension of the maturity of principal of or the interest on any
Bond issued under the Master CFC Bond Ordinance, or (b) a reduction in the principal amount of any Bond
or the redemption premium or the rate of interest thereon, or (c) the creation of a lien upon or pledge of the
Trust Estate ranking prior to the lien or pledge created by the Master CFC Bond Ordinance for the Senior
Bonds, or (d) a preference or priority of any Bond or Bonds over any other Bond or Bonds, or (e) a reduction
in the aggregate principal amount of the Bonds required for consent to such Supplemental Ordinance.
Nothing therein contained, however, shall be construed as making necessary the approval by Bondholders
of the enactment of any Supplemental Ordinance as authorized in the Master CFC Bond Ordinance.
If at any time the Port shall propose to enact any Supplemental Ordinance for any of the purposes of
this Section, the Trustee shall cause notice of the proposed enactment of such Supplemental Ordinance to
be posted on EMMA and delivered by Electronic Means to all registered owners of Senior Bonds then
Outstanding, at their addresses as they appear on the registration books and to all other Senior Bondholders
who shall have filed their names and addresses with the Trustee for such purpose. Such notice shall briefly
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set forth the nature of the proposed Supplemental Ordinance and shall state that a copy thereof is on file at
the office of the Trustee for inspection by all Senior Bondholders. The Trustee shall not, however, be
subject to any liability to any Senior Bondholder by reason of its failure to deliver the notice required in
this Section, and any such failure shall not affect the validity of such Supplemental Ordinance when
consented to and approved as provided in this Section.
Holders of Bonds issued pursuant to Supplemental Ordinances containing amendments and
providing that the Holders of such Bonds, by acceptance thereof, consent to and approve the terms thereof,
shall be deemed to have consented to such amendments for all purposes thereof.
If the Holders of not less than a majority of the Senior Bond Obligation Outstanding at the time of
the enactment of such Supplemental Ordinances shall have consented to and approved the execution thereof
as therein provided, no holder of any Bonds shall have any right to object to the enactment of such
Supplemental Ordinance or to object to any of the terms and provisions contained therein or in the operation
thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the
Trustee or the Port from executing the same or from taking any action pursuant to the provisions thereof.
Upon the enactment of any Supplemental Ordinance pursuant to the provisions of this Section, the
Master CFC Bond Ordinance shall be deemed to be modified and amended in accordance therewith, and
the respective rights, duties and obligations under the Master CFC Bond Ordinance of the Port, the Trustee
and all Holders of Bonds then Outstanding, shall thereafter be determined, exercised and enforced under
the Master CFC Bond Ordinance, subject in all respects to such modifications and amendments.
Defeasance
If, when the Bonds secured shall have become due and payable in accordance with their terms or
otherwise as provided in the Master CFC Bond Ordinance, or shall have been duly called for redemption,
or irrevocable instructions to call the Bonds for redemption shall have been given by the Port to the Trustee,
the whole amount of the principal and the interest and the premium, if any, so due and payable upon all of
the Bonds then Outstanding shall be paid, or sufficient moneys shall be held by the Trustee or the Paying
Agent which, when invested in Escrow Obligations maturing not later than the maturity dates of such
principal, interest and redemption premiums, if any, will, together with the income realized on such
investments, be sufficient to pay all such principal, interest and redemption premiums, if any, on said Bonds
at the maturity thereof or the date upon which such Bonds have been called for redemption prior to maturity,
and provisions shall also be made for paying all Qualified Hedge Payments, Reimbursement Obligations
and Derivative Non-Scheduled Payments in accordance with their terms and all other sums payable under
the Master CFC Bond Ordinance by the Port, then and in that case the right, title and interest of the Trustee
shall thereupon cease, determine and become void, and the Trustee in such case, on demand of the Port,
shall release the Master CFC Bond Ordinance and shall execute such documents to evidence such release
as may be reasonably required by the Port, and shall turn over to the Port, or such officer, board or body as
may then be entitled by law to receive the same, any surplus in any account in the Debt Service Fund or the
Subordinate Debt Service Fund, as applicable, and all balances remaining in any other funds or accounts
other than moneys held for redemption or payment of Bonds; otherwise this Ordinance, shall be, continue
and remain in full force and effect.
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SERIES 2019 CFC ORDINANCE
Establishment of Remaining Contingent Fee Payment Fund and Deposit of Remaining Contingent
Fee Payments
On or before the first day of each month, the Port shall set aside and pay into the Remaining
Contingent Fee Payment Fund the Remaining Contingent Fee Payments, if any, and shall immediately
thereafter transfer all amounts in the Remaining Contingent Fee Payment Fund to the CFC Revenue Fund
for application in accordance with the Master CFC Bond Ordinance. For the avoidance of doubt, other than
the Remaining Contingent Fee Payments, no other Revenues are required to be transferred into the
Remaining Contingent Fee Payment Fund.
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APPENDIX C-2
SUMMARY OF CERTAIN PROVISIONS OF THE AIRPORT REVENUE BOND ORDINANCES
This appendix summarizes certain provisions of the Airport Revenue Bond Ordinances as of the
date the Series 2019 CFC Bonds are issued. The Official Statement, including this appendix, occasionally
uses terms that differ from terms that are used in the Airport Revenue Bond Ordinances. For example,
Ordinance No. 323 uses the term “Subordinate Lien Bonds” because the obligations secured by a pledge of
the Revenues that is on a parity with the pledge securing the Series Twenty-Five Bonds had a subordinate
claim on the Revenues when Ordinance No. 323 originally was enacted by the Port. All senior lien
obligations have been retired, and the “Subordinate Lien Bonds” are now secured by a prior pledge of the
Net Revenues, so the Official Statement, including this appendix, uses the term “SLB” in place of
“Subordinate Lien Bond” to avoid confusion.
Definitions
Unless the context clearly requires otherwise, capitalized terms used in this appendix have the
meanings assigned such terms in this “Definitions” section, and capitalized terms used in this appendix that
are not defined in this “Definitions” section have the meanings assigned such terms in the front portion of
this Official Statement or the Airport Revenue Bond Ordinances.
“Additional SLBs” means obligations issued on parity with Outstanding SLBs and in compliance
with the requirements of the SLB Ordinance. See “Additional SLBs.”
“Airport” means the (1) the presently existing airport owned or operated by the Port known as the
“Portland International Airport” and (2) the Portland International Airport as enlarged, expanded, changed
and improved, pursuant to the Airport Capital Improvement Program, as amended from time to time. The
term “Airport” does not include: (a) properties sold or transferred in compliance with the limitations of
Ordinance No. 155; (b) except as otherwise provided in the Airport Revenue Bond Ordinances, properties
subject to a Net Rent Lease; and (c) General Aviation Airports. The Port has reserved the right to amend
the definition of “Airport.” See “Amendments of the Airport Revenue Bond Ordinances—Special
Amendments.”
“Airport Consultant” means an independent firm or corporation not in the regular employ or under
the control of the Port and who shall have a widely known and favorable reputation for special skill,
knowledge, and experience in methods of the development, operation and management of airports of the
approximate size and character as the properties constituting the Airport. The Airport Consultant shall be
available to advise the Port upon request, and make such investigations, certifications and determinations
as may be necessary or required from time to time under the provisions of Ordinance No. 155.
“Airport Fund” means the special fund of the Port created pursuant to Ordinance No. 155,
designated “The Port of Portland Airport Revenue Fund.”
“Commercial Airport” means any airport, a major portion of the revenues derived from which are
realized (1) from the operations of certificated air carriers engaged in the public utility business of
transporting passengers or freight, or both, by air, whether such operations be on a scheduled or nonscheduled basis, and (2) from the supplying by the owner or operator of such airport of goods and services
to the customers, patrons and passengers of such carriers.
“Completion Bonds” means Additional SLBs issued to pay the cost of completing any project for
which SLBs have been previously issued, and which are issued under the provisions of the SLB Ordinance.
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“Contingent Fee Payments” means the contingent fee payments, if any, received by the Port from
a rental car or car sharing entity that, at the time, is a signatory to a Rental Car Concession Lease and
Operating Agreement, as further described in Ordinance No. 461-B.
“Costs of Operation and Maintenance” means the reasonable and necessary current expenses of the
Port included as a Cost of Operation and Maintenance in the annual Airport budget for operating,
maintaining and repairing the Airport, including among other expenses costs of general administration of
the Port reasonably and properly allocable to the Airport; costs of collecting Revenues and from making
any refunds therefrom lawfully due to others; engineering, audit, legal and other overhead expenses directly
related to the administration, operation, maintenance and repair of the Airport; costs of salaries, wages and
other compensation and benefits to employees, including self-insurance for the foregoing; costs of routine
repairs. replacements, renewals and alterations occurring in the usual course of business; taxes, assessments
and other governmental charges imposed on the Airport or on the operation thereof or income therefrom;
costs of utility services, supplies, contractual and professional services; costs of insurance and fidelity
bonds; costs of carrying out the provisions of the Airport Revenue Bond Ordinances; costs of lease
payments due under capital leases for items customarily used in the operation or maintenance of airport
facilities or equipment and all other costs and expenses or operating, maintaining and repairing the Airport
arising in the routine and normal course of business. The term “Costs of Operation and Maintenance” does
not include: (1) any allowance for depreciation or any amounts for capital replacements, renewals, repairs
and maintenance not recurring annually (or at shorter intervals) or reserves therefor; (2) costs of extensions,
enlargements, betterments and improvements or reserves therefor, other than cost of preliminary planning;
(3) reserves for operation, maintenance and repairs occurring in the normal course of business; (4) payment
(including redemption) of bonds or other evidences of indebtedness or interest and premium thereof or
reserves therefor; and (5) any operation and maintenance expenses pertaining to Special Facilities or
expenses incurred by any lessee under a Net Rent Lease. See “Amendments of the Airport Revenue Bond
Ordinances—Special Amendments.”
“Credit Facility” means a letter of credit, a surety bond, a bond insurance policy or other credit
facility that provides for the payment when due of principal of and interest on SLBs other than Parity
Reimbursement Agreements.
“Fiscal Year” means the fiscal year for the Port as established from time to time by the Port;
currently such period being from July 1 in any year to and including the following June 30.
“Fund” means a fund, account or other accounting category which the Port uses to account for
funds relating to the Airport. A “Fund” does not need to appear in the Port’s budgets as a separate fund.
The Port may commingle amounts in different Funds for investment purposes.
“General Account” means the special account held by the Port established under the Airport Fund.
“General Aviation Airport” means an airport known in the air transport industry as a “general
aviation airport,” being an airport, the major portion of the revenues derived from which is not realized
from the operations of aircraft operated by certificated air carriers (except possibly air taxi or air tour
operations) and from the supplying of goods and services to the people utilizing such aircraft, but is realized
from the activities of private, nonpublic aircraft, flying schools, the supplying of goods and services to the
foregoing and similar operations not normally part of a public utility business (except possibly air tour or
air taxi operations).
“Governmental Obligations” means any of the following which are non-callable and which at the
time are legal investments for the moneys proposed to be invested therein: (1) direct general obligations of,
or obligations the payment of the principal and interest of which are unconditionally guaranteed by, the
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United States of America; or (2) except in connection with defeasance of SLBs secured by a letter of credit
or alternate Credit Facility, Public Housing Bonds, Temporary Notes, or Preliminary Loan Notes, fully
secured by contracts with the United States.
“JLO Fund” means the Junior Lien Obligation Fund.
“Junior Lien Obligations” means bonds or other obligations that have a lien on the Net Revenues
that is subordinate to the lien of the SLBs and Scheduled Swap Obligations and are payable from amounts
deposited in the JLO Fund.
“Liquidity Facility” means a letter of credit, line or credit, standby purchase agreement, bond
insurance, surety bond or other credit or liquidity facility that supports the payment of the purchase price
of SLBs (other than Parity Reimbursement Agreements). A Credit Facility such as a direct-pay letter of
credit may constitute a Liquidity Facility as well as a Credit Facility.
“Net Rent Lease” means a lease of a Special Facility under which the lessee agrees to pay to the
Port the amounts required to pay the Special Obligation Bonds, to fund reserves and pay fees for the Special
Obligation Bonds, and, unless ground rental is payable to the Port, to pay a share of the Port’s administrative
costs, and to pay in addition all costs connected with the ownership, operation, maintenance, repair,
renewals and rehabilitation of the leased property (including, without limitation, insurance, utilities, taxes
or payments in lieu of taxes and assessments).
“Net Revenues” means for any past period the aggregate of the Revenues actually paid into the
Airport Fund during such past period, and for any future period the aggregate of the Revenues estimated to
be paid into the Airport Fund during such future period, minus for any such past period the aggregate of the
Costs of Operation and Maintenance of the Airport actually paid or accrued during such past period, or
minus for any such future period the aggregate of the Costs of Operation and Maintenance of the Airport
estimated to be paid or accrued during such future period, as the case may be.
“Ordinance No. 155” means Port Ordinance No. 155, as amended, restated and supplemented. The
SLB Ordinance requires the Port to comply with certain covenants in Ordinance No. 155 for the benefit of
Owners.
“Ordinance No. 323” means Ordinance No. 323, as amended, restated and supplemented
“Ordinance No. 461-B” means Ordinance No. 461-B, enacted by the Board of Commissioners of
the Port on February 13, 2019, establishing authorization for the issuance of the Port’s customer facility
charge revenue bonds, as the same may be amended, restated and supplemented from time to time.
“Other Swap Obligations” means any payments owed by the Port to a Qualified Swap Provider
which are not Scheduled Swap Obligations, including, without limitation, termination payments, fees,
charges or indemnifications.
“Other TLO Swap Obligations” means any payments owed by the Port to a Qualified TLO Swap
Provider (as defined in the SLB Ordinance) which are not Scheduled TLO Swap Obligations, including
without limitation termination payments, fees, charges or indemnifications. See “Third Lien Obligations.”
“Owner” means the person listed in the SLB register on that date as the owner of an Outstanding
SLB.
“Parity Reimbursement Agreement” means an agreement of the Port entered into in compliance
with the SLB Ordinance to reimburse the provider of a Credit Facility and/or Liquidity Facility for amounts
paid by the provider under a Credit Facility or Liquidity Facility.
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“Project Certificate” means a certificate signed by an assistant Secretary of the Port and filed with
the closing documents for a series of SLBs: (1) describing each project which is expected to be completed
with the proceeds of that series of SLBs, and estimating the total cost of each project and the portion of that
cost expected to be paid from proceeds of that series of SLBs; and (2) certifying that the foregoing cost
estimates are reasonable.
“Qualified Swap” means: (a) any financial arrangement with respect to SLBs which; (i) is entered
into by the Port with an entity that is a Qualified Swap Provider at the time such arrangement is entered
into; (ii) is a cap, floor or collar, forward rate, future rate, swap (such swap may be based on an amount
equal either to the principal amount of such SLBs as may be designated or a notional principal amount
relating to all or a portion of the principal amount of such SLB), asset, index, price or market-linked
transaction or agreement, other exchange or rate protection transaction agreement, other similar transaction
(however designated), or any combination thereof, or any option with respect to any of the foregoing; and
(iii) has been designated as a Qualified Swap with respect to such SLBs in a written determination of the
Port filed with the SLB Trustee; and, (b) any letter of credit, line of credit, policy of insurance, surety bond,
guarantee or similar instrument securing the obligations of the Port under any financial arrangement
described in clause (a).
“Qualified Swap Provider” means an entity whose senior unsecured long term obligations, financial
program rating, counterparty risk rating or claims paying ability, or whose payment obligations under a
Qualified Swap are guaranteed by an entity whose senior unsecured long term obligations, financial
program rating, counterparty risk rating or claims paying ability, are rated at the time of the execution of
such Qualified Swap at least as high as the third highest Rating Category by at least two Rating Agencies
then maintaining a rating for the Qualified Swap Provider or its guarantor, provided that each such Qualified
Swap Provider executes an agreement with the Port to deposit collateral with the Port, or in trust for the
Port, with a trustee acceptable to the Port, for the benefit of the Port, in the event such ratings are not
maintained.
“Rating Agency” means each nationally recognized securities rating agency.
“Rating Category” means a generic rating category used by any Rating Agency, without regard to
any “+” or “-” or other qualifier.
“Remaining Contingent Fee Payments” means amounts remaining in the General Account, if any,
after giving effect to the disbursements from the General Account required pursuant to clauses FIRST
through FOURTH (inclusive), as described below under the section “Flow of Funds;” provided, however,
in no case will Remaining Contingent Fee Payments exceed the amount of Contingent Fee Payments
received by the Port during the applicable period.
“Remaining Contingent Fee Payments Fund” means the fund created by that name pursuant to
Ordinance No. 323.
“Revenues” means and includes all income, receipts and moneys derived by the Port from its
ownership or operation and management of the Airport or the furnishing and supplying of the services,
facilities and commodities thereof, including (i) all income, receipts and moneys derived from the rates,
rentals, fees and charges fixed, imposed and collected by the Port for the use and services of the Airport or
otherwise derived from or arising through the ownership, operation and management of the Airport by the
Port or derived from the rental by the Port of all or part of the Airport or from the sale or rental by the Port
of any commodities or goods in connection with the Airport; (ii) earnings on and the income from the
investment of moneys held under the Airport Revenue Bond Ordinances to the extent such earnings or
income are deposited in the Airport Fund, but not including any such earnings or income credited to the
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Airport Construction Fund; and (iii) to the extent provided in the Airport Revenue Bond Ordinances,
income derived by the Port from a Net Rent Lease. The term “Revenues” does not include (1) moneys
received as proceeds from the sale of SLBs or as grants or gifts, the use of which is limited by the grantor
or donor to the construction of capital improvements, except to the extent that any such moneys shall be
received as payments for the use of the Airport, (2) passenger facility charges or similar charges that are
imposed under authority of federal law and are limited by federal law to expenditure on specific projects or
activities and/or on debt service and financing costs related to specific projects or activities or (3) customer
facility charges (or any portion thereof) that may be levied by the Port and collected by rental car companies
from their customers; and in no event does the term “Revenues” include tax revenues or tax-derived
revenues. See “SECURITY AND SOURCES OF PAYMENT FOR THE SLBs—Pledge of Revenues.”
“Scheduled Swap Obligations” means, with respect to any Qualified Swap, the net regularly
scheduled payments owed by the Port to the Qualified Swap Provider. The net regularly scheduled
payments owed by the Port to the Qualified Swap Provider shall be calculated by subtracting the regularly
scheduled payments owed to the Port by the Qualified Swap Provider from the regularly scheduled
payments owed by the Port to the Qualified Swap Provider. The Term “Scheduled Swap Obligations” does
not include any termination payments, fees, charges or indemnifications.
“Short Term/Demand Obligations” means each series of bonds, notes and other obligations issued
as SLBs pursuant to the SLB Ordinance (a) the payment of principal of which is either (i) payable on
demand by or at the option of the holder at a time sooner than a date on which such principal is deemed to
be payable for purposes of computing SLB Debt Service Requirements, or (ii) scheduled to be payable
within one year from the date of issuance of additional Short Term/Demand Obligations pursuant to a
commercial paper or other similar financing program and (b) the purchase price, payment or refinancing of
which is additionally supported by a Credit Facility and/or a Liquidity Facility.
“SLB Construction Account” means the Subordinate Lien Revenue Bond Construction Account in
the Construction Fund created under the SLB Ordinance.
“SLB Debt Service Requirement” means, as of any date of calculation, an amount equal to the sum
of the following for any period and with respect to all or any portion of the SLBs: (1) interest scheduled to
accrue during such period on SLBs, except to the extent provision has been made for the payment of interest
from SLB proceeds or earnings thereon according to a schedule contained in a Capitalized Interest
Certificate; plus (2) that portion of the principal amount of such SLBs scheduled to be payable during such
period (either at maturity or by reason of scheduled mandatory redemptions, but after taking into account
all prior optional and mandatory SLB redemptions) which would accrue if such principal amount were
deemed to accrue daily in equal amounts, during such period; less (3) earnings on the SLB Reserve Account
for that period; and less, (4) any payments due to the Port under an agreement to enter into a Qualified
Swap, if the payments are due before the Qualified Swap takes effect and the Port commits to use those
payments to pay SLBs or Qualified Swaps.
Provided, however, that the following rules apply to the computation of SLB Debt Service Requirement for
Short Term/Demand Obligations, for SLBs that bear interest a floating or variable rate, for Qualified Swaps
and for Parity Reimbursement Agreements:
For any series of Short Term/Demand Obligations: future SLB Debt Service Requirements shall be
computed on the assumption that the principal amount of such series of Short Term/Demand Obligations
shall be refinanced in the first fiscal year for which interest on such Short Term/Demand Obligations has
not been capitalized or otherwise funded or provided for, with a series of SLBs which shall be assumed to
be amortized over a period not to exceed 30 years from the date of issue in such manner that the maximum
Debt Service Requirement in any 12-month period shall not exceed 130% of the minimum Debt Service
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Requirement for any other 12-month period, and shall be assumed to bear interest at a fixed interest rate
calculated as described in clause (b) of the following paragraph.
Except as otherwise specifically provided, Short Term/Demand Obligations and any series of SLBs
which bear interest at a variable or adjustable rate shall be assumed to bear interest as follows: (a) for any
series of SLBs then Outstanding, at the greater of: (1) the average interest rate derived from the variable or
adjustable interest rate borne by, such series of SLBs during a 12- month period ending within 30 days prior
to the date of computation; or (2) the actual interest rate derived from such variable or adjustable interest
rate formula or computation, or actual interest rate derived from such variable or adjustable interest rate
formula or computation, or actual interest rate payable on such series of SLBs, on the date of such
calculation; (b) for any series of SLBs then proposed to be issued, at an interest rate estimated by the Port’s
underwriter to be the average rate of interest such series of SLBs will bear during the period, or periods, for
which SLB Debt Service Requirements are being calculated, plus one percent (1%); (c) for the principal
amount of any series of SLBs in connection with which the Port has entered into a Qualified Swap that
provides that the Port is to pay to the Qualified Swap Provider an amount determined based upon a fixed
rate of interest on the notional amount of such Qualified Swap corresponding to the principal amount of
such SLBs, at the fixed rate of interest to be paid by the Port in accordance with such Qualified Swap; and,
(d) for any series of SLBs in connection with which the Port has entered into a Qualified Swap, such as an
interest rate cap, that provides that the Qualified Swap Provider is to pay to the Port an amount determined
based upon the amount by which the rate at which such SLBs bear interest or a floating rate index exceeds
a stated rate of interest on all or any portion of such SLBs, at the lesser of: (1) the rate calculated in
accordance with clause (a) above; or (2) the rate of interest in excess of which the Qualified Swap Provider
is to make payment to the Port in accordance with such Qualified Swap. In addition, solely for purposes of
the rate covenant in the SLB Ordinance, SLBs that bear interest at a variable rate and that are not subject
to a Qualified Swap, shall have an SLB Debt Service Requirement that is equal to the actual principal and
interest that is required to be paid on those SLBs.
If the Port has entered into a Qualified Swap in connection with any SLBs which bear interest at a
fixed rate, and the Qualified Swap provides that the Port is to pay to the Qualified Swap Provider an amount
determined based on a variable rate of interest on the notional amount of such Qualified Swap,
corresponding to the principal amount of such SLBs, then those SLBs shall be assumed to bear interest at
a variable rate of interest that is equal to the rate the Port is required to pay under the Qualified Swap. In
addition, the SLB Debt Service Requirements shall be calculated on the assumption that no SLBs
Outstanding at the date of calculation will cease to be Outstanding, except by reason of the payment of
scheduled principal maturities or scheduled mandatory redemptions of such SLBs, except as provided
above for Short Term/Demand Obligations.
Only the principal and interest actually due under a Parity Reimbursement Agreement as a result
of the purchase of SLBs by the provider of the Liquidity Facility that is secured by the Parity
Reimbursement Agreement shall be included in SLB Debt Service Requirement; and the following shall
not be included in the SLB Debt Service Requirement: repayments of amounts advanced by the provider
to pay scheduled interest or principal payments on SLBs under a “direct-pay” Liquidity Facility or Credit
Facility, and that are required to be repaid by the Port within five business days, and amounts the Port would
have been required to pay on SLBs if those SLBs had not been purchased by the provider.
“SLB Fund” means The Port of Portland Subordinate Lien Airport Revenue Bond Fund.
“SLB Ordinance” means Ordinance No. 323, as amended, restated and supplemented.
“SLB Principal and Interest Account” means the SLB Principal and Interest Account in the SLB
Fund.
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“SLB Reserve Account” means the SLB Reserve Account in the SLB Fund.
“SLB Reserve Fund Requirement” means an amount equal to the maximum SLB Debt Service
Requirement in any future fiscal year; provided that if the ordinance authorizing issuance of a series of
SLBs so provides: the portion of the SLB Reserve Fund Requirement attributable to that series may be
funded in equal monthly installments over a period of not more than four years, with the first installment
due not more than 45 days after that series is issued; or, debt service reserve insurance from a company
rated at the time the insurance is issued in the highest category by S&P or Moody’s, or their successors, or
any insurer who holds the highest policyholder rating accorded insurers by A. M. Best & Co. or any
comparable service, may be substituted for any portion of the SLB Reserve Fund Requirement attributable
to that series. The portion of the maximum SLB Debt Service Requirement that is calculated for Short
Term/Demand Obligations and SLBs that bear interest at a variable rate shall be recalculated only when a
series of Additional SLBs is issued. Changes in interest rates that occur at other times shall not affect the
calculation of the SLB Reserve Fund Requirement.
“SLB Trustee” means the entity appointed to act as SLB Trustee under the SLB Ordinance.
“SLBs” means the Additional SLBs and Parity Reimbursement Agreements issued pursuant to the
SLB Ordinance.
“Special Facilities” means facilities that are financed with Special Obligation Bonds and are subject
to a Net Rent Lease.
“Special Obligation Bonds” means obligations that are issued to finance a Special Facility and that
are payable from amounts due from the lessee under a Net Rent Lease and are not payable from Net
Revenues. See “Special Facilities, Special Obligation Bonds and Net Rent Leases.”
“Swap Obligations” means Scheduled Swap Obligations and Other Swap Obligations.
“Third Lien Obligations” means bonds or other obligations, including Other TLO Swap
Obligations, that have a lien on the Net Revenues that is subordinate to the lien of the SLBs and Junior Lien
Obligations and are payable from amounts deposited in the TLO Fund.
“TLO Fund” means the Third Lien Obligation Fund created under the SLB Ordinance and held and
administered by the Port.
“Trustee” means the SLB Trustee.
Limitation on Purposes for with SLBs May Be Issued
The Port may issue Additional SLBs pursuant to the SLB Ordinance only to pay cost of additions,
expansions and improvements at the Airport and General Aviation Airports and to refund Outstanding
SLBs. SLBs shall have principal and interest payments due only on July 1 or January 1 of any year, unless
the SLBs are Short Term Demand Obligations or Parity Reimbursement Agreements. See “Additional
SLBs.”
Parity Reimbursement Agreements
The Port may enter into a Parity Reimbursement Agreement only if: (1) the agreement requires the
Port to repay amounts paid by the provider under the related Liquidity Facility or Credit Facility in
substantially equal annual amounts over a period of no less than five years; and, (2) the obligations of the
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Port under the agreement are not subject to acceleration unless all SLBs are accelerated or subject to tender.
The limitation in clause (1) of the preceding sentence does not apply to the Port’s obligation to pay the
provider of the Liquidity Facility or Credit Facility for: (a) amounts advanced by the provider to pay
scheduled interest or principal payments on SLBs under a “direct-pay” Liquidity Facility or Credit Facility,
and that are required to be repaid by the Port within five business days; (b) interest required to be paid by
the Port on amounts drawn under the Liquidity Facility or Credit Facility; or (c) fees and expenses of the
provider of the Liquidity Facility or Credit Facility. Fees and expenses due under a Parity Reimbursement
Agreement shall be treated as Costs of Operation and Maintenance of the Airport.
SLBs are Special, Limited Obligations of the Port
Principal, interest and premium, if any, on the SLBs, and any Scheduled Swap Obligations, shall
be payable solely from the Net Revenues that are available for deposit in the General Account, and from
moneys in the SLB Fund and SLB Construction Account, as provided in the SLB Ordinance. The SLBs
and any Swap Obligations shall not, in any manner, or to any extent, be a general obligation of the Port,
nor a charge upon any other revenues or property of the Port not specifically pledged thereto by the SLB
Ordinance.
General Covenants
In the SLB Ordinance, the Port covenants and agrees with the SLB Trustee, the owners of the SLBs,
and Qualified Swap Providers, that so long as any SLBs are Outstanding or the Port is obligated to make
payments under a Qualified Swap:
1.
The Port shall pay, when due, all principal, interest, and premium, if any, on the SLBs and
any Scheduled Swap Obligations, but solely from the Net Revenues, as provided in the Airport Revenue
Bond Ordinances.
2.
The Port shall pay, when due, any Other Swap Obligations, but solely from the Net
Revenues that are available for deposit in the JLO Fund and shall pay any Other TLO Swap Obligations,
but solely from the Net Revenues that are available for deposit in the TLO Fund.
3.
The Port will, for the benefit of the owners of the SLBs and Qualified Swap Providers,
keep certain covenants made by it in Ordinance No. 155.
4.
The Port shall not issue any obligations payable from the Revenues or moneys in the
General Account which have a claim prior to the claim of the SLBs and Scheduled Swap Obligations.
5.
The Port shall not issue obligations having a claim to payment from the Revenues or
moneys in the General Account which are equal to, or on a parity with, the claim of the SLBs, except for
Qualified Swaps and Additional SLBs.
6.
The Port shall impose and prescribe such schedule of rates, rentals, fees, and other charges
for the use and services of the facilities and commodities furnished by the Airport, shall revise the same
from time to time, whenever necessary, and shall collect the income, receipts, and other moneys derived
therefrom, so that:
(a)
The Revenues shall be sufficient to discharge all claims, obligations and
indebtedness payable from or secured by the Revenues;
(b)
The Net Revenues in each fiscal year shall be at least equal to 130% of the SLB
Debt Service Requirement for such fiscal year on all SLBs then Outstanding; and
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(c)
The Net Revenues, together with other amounts that are available to pay Other
Swap Obligations, are sufficient to pay all Other Swap Obligations and any Junior Lien Obligations when
due.
For purposes of determining the Port’s compliance with the rate covenants described
above, non-cash, unrealized gains, losses, expenses and/or revenues, including fair value of Qualified
Swaps, Qualified TLO Swaps, other swap agreements or other derivative products are to be disregarded.
7.
Within 120 days after the close of each fiscal year, the Port shall file with the SLB Trustee
and the Airport Consultant, a signed copy of the annual report of the Accountant for the preceding fiscal
year showing, among other things, for such year (a) Revenues and Net Revenues; (b) the SLB Debt Service
Requirement; and, (c) the aggregate amount of money which was deposited in the General Account and
available for the payments into the SLB Fund due under the SLB Ordinance, and the ratio of such amount
to the SLB Debt Service Requirement.
The SLB Ordinance provides that in the event that any such report so filed shows that the Revenues
and Net Revenues for said preceding fiscal year did not equal at least the amounts covenanted to be
produced by, and required for the purposes described in paragraph 6 above for said fiscal year, or that the
Revenues were not sufficient to restore any deficiency in the amounts then required to be credited to the
SLB Reserve Account, and to pay or discharge all other claims, charges and liens whatsoever against the
Revenues when due and payable, then the Port shall promptly thereafter cause the Airport Consultant to
file with the Port and the SLB Trustee, a certificate stating, if deemed necessary by the SLB Trustee, specific
changes in operating procedures which may be made, or suggested revisions in the schedule of rates, rentals,
fees, and charges, and recommendations respecting any increases thereto, any other changes, or any
combination of the foregoing, which will, in the aggregate, in the SLB Trustee’s opinion, result in Revenues
and Net Revenues estimated as sufficient to make up any existing deficiency and to produce the amounts
covenanted to be produced as described in the preceding paragraphs of this section. For purposes of
determining the Port’s compliance with such rate covenants, non-cash, unrealized gains, losses, expenses
and/or revenues, including the fair value of Qualified Swaps, Qualified TLO Swaps, other swap agreements
or other derivative products are to be disregarded. The Port is required to send a copy of each such
certificate to the SLB Trustee, each Qualified Swap Provider and to any owner of SLBs filing with the Port
a request for the same.
Thereafter, if the Port, in its sole discretion, deems any changes in its operating fees and charges,
any other changes, or any combination of the foregoing, are necessary to produce the Revenues and Net
Revenues required to make up any deficiency and produce the amounts covenanted to be produced by the
preceding paragraphs of this section, it shall, as soon as possible, effect such changes in its operating
procedures, or such revisions in such schedule of rates, rentals, fees, and charges, or effect such other
charges, or take any combination of the foregoing actions, which, in its opinion and sole discretion, are
necessary for such purposes. When determining compliance with the Port’s covenants, non-cash,
unrealized gains, losses, expenses and/or revenues, including the fair value of swaps or other derivative
products, shall be disregarded.
8.
The Port shall prepare an estimated budget for each fiscal year of Revenues and of Costs
of Operation and Maintenance; costs of renewals, repairs and replacements; SLB Debt Service
Requirements; and other expenditures for such fiscal year.
9.
The Port covenants that it owns the Airport and will keep the Airport free from liens and
encumbrances, except as permitted by the Airport Revenue Bond Ordinances, and that it will keep the
Airport in good operating condition in conformity with standards customarily followed in the aviation
industry for airports of like size and character.
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10.
The Port shall comply with the requirements of the federal government of grantsin-aid accepted by the Port and shall operate and maintain the Airport as a revenue-producing enterprise
and shall manage the same in the most efficient manner consistent with sound economy and public
advantage.
11.
The Port shall maintain proper books and records for the Airport in accordance
with generally accepted accounting principles applicable to enterprises such as the Port, and shall have the
financial statements of the Airport audited by an independent certified public accountant.
12.

The Port shall retain and appoint from time to time an Airport Consultant.

13.
The Port shall not create or give, or cause to be created or given, or permit to be
created or given, any mortgage, lien, pledge, charge or other encumbrance upon any real or personal
property constituting the Airport or upon the Revenues and the money in the Airport Fund, other than the
liens, pledges and charges specifically created in the Airport Revenue Bond Ordinances or specifically
permitted thereby. The Port shall not sell, lease or dispose of all, or substantially all, of the properties
constituting the Airport without simultaneously with such sale, lease or other disposition depositing with
the SLB Trustee cash or governmental securities in an amount sufficient so that no SLBs are any longer
deemed outstanding. The Port may, however, execute leases, licenses, easements and other agreements of
or pertaining to properties constituting the Airport in connection with the operation of the Airport and in
the normal and customary course of business thereof for aviation or non-aviation purposes, according to
the schedule of rates, rentals, fees and charges of the Port or according to commercially reasonable terms
in light of the business of the Airport as a whole. All amounts due the Port under such agreements and that
will be recognized as Revenues shall be deposited in the Airport Revenue Fund when and to the extent
required by the Airport Revenue Bond Ordinances. The Port may also enter into Net Rent Leases as
described below under “Special Facilities, Special Obligation Bonds and Net Rent Leases.”
In the event any Airport properties shall be taken by the exercise of the power of eminent domain,
the amount of the award received by the Port as a result of such taking shall be held by the Port under the
Airport Revenue Bond Ordinances and either used for the acquisition or construction of revenue-producing
properties to constitute part of the Airport or be applied to the redemption or purchase of SLBs.
14.
The Port will carry insurance with generally recognized responsible insurers with policies
payable to the Port against risks, accidents or casualties at least to the extent that similar insurance is usually
carried by airport operators operating properties similar to the Airport.
15.
The Port shall not construct Commercial Airports or General Aviation Airports
that compete with the Revenues except as permitted by Ordinance No. 155. Ordinance No. 155 generally
permits the Port to construct and operate apart from Ordinance No. 155 a Commercial Airport or General
Aviation Airport that the Port certifies to the SLB Trustee is substantially non-competitive with the Airport.
The following facilities and structures shall be considered substantially non-competitive with the Airport
and shall not be considered “competing for Revenues otherwise available for payment of the SLBs”:
(a)
Facilities and structures which are not part of a Commercial Airport or a General
Aviation Airport and which, at the time they are approved by the Port, are reasonably expected to be used
for purposes which do not benefit directly and substantially from close proximity to aircraft, passengers or
cargo while traveling through the Airport; and
(b)
Facilities and structures which are not part of a Commercial Airport or a General
Aviation Airport and which, at the time they are approved by the Port, are reasonably expected to benefit
directly and substantially from close proximity to aircraft, passengers or cargo while traveling through the
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Airport, if the Board reasonably determines that the construction and operation of the facilities or structures
will not have a material, adverse effect on the Revenues.
For purposes the preceding clause (b): (1) ”material, adverse effect” means a reduction in the
Revenues: (A) which would otherwise be projected for the Airport during any of the five full fiscal years
following the projected completion of the proposed facility or structure; and, (B) which is directly
attributable to the proposed facility or structure; and, (C) which is greater than or equal to five percent of
the Net Revenues for the fiscal year immediately preceding a determination of the Board, or which would
reduce the Net Revenues below the level required by the rate covenant shown in paragraph 6 above.
A determination of the Board shall be conclusively presumed to be reasonable if it is made in
reliance upon a projection of the Airport Consultant that the construction and operation of the proposed
facilities or structures will not have a material, adverse effect on the Revenues.
The SLB Fund
The Port has created the SLB Fund as a special trust fund to be held by the SLB Trustee. The Port
shall set aside and pay into the SLB Fund from the first moneys available in the General Account, to the
extent necessary to provide for the punctual payment of: (1) the principal and interest and premium, if any,
on the SLBs as and when the same become due, whether at maturity or by redemption or declaration as
provided in the SLB Ordinance or otherwise; and (2) any Scheduled Swap Obligations as and when the
same become due. The moneys in the SLB Fund shall be used solely for the payment of principal, interest,
and premium, if any, due on the SLBs and Scheduled Swap Obligations. As described below, the SLB
Ordinance provides for the maintenance as separate accounts within the SLB Fund of, among other
accounts, the SLB Principal and Interest Account and the SLB Reserve Account.
SLB Principal and Interest Account. The SLB Trustee shall maintain a separate account in the
SLB Fund to be known as the “SLB Principal and Interest Account.” So long as the Port remains obligated
to make payments on SLBs or Qualified Swaps:
1.
In the case of SLBs and any Qualified Swap for which interest or Scheduled Swap
Obligations are due semi-annually, or less frequently, on the first business day of each month, the Port shall
pay to the SLB Trustee from moneys in the General Account for deposit in the SLB Principal and Interest
Account (a) an amount such that, if the same amount were so credited to this account in each succeeding
month thereafter, prior to the next date upon which an installment of interest falls due on the SLBs, the
aggregate of such amounts, plus other moneys previously deposited and available in the SLB Principal and
Interest Account to pay interest on SLBs, or scheduled to be deposited therein pursuant to a Capitalized
Interest Certificate, will equal the installment of interest falling due on the SLBs on such interest payment
date; plus (b) an amount such that, if the same amount were so credited to this account in each succeeding
month thereafter, prior to the next date upon which a Scheduled Swap Obligation is due, the aggregate of
such amounts, plus other moneys previously deposited and available in the SLB Principal and Interest
Account and available to pay Scheduled Swap Obligations, will equal those Scheduled Swap Obligations
on that payment date.
2.
In the case of all SLBs and any Qualified Swap for which interest or Scheduled Swap
Obligations are due more frequently than semi-annually: on the business day immediately preceding each
interest payment date for such SLBs and each payment date for that Scheduled Swap Obligation, the Port
shall pay to the SLB Trustee from moneys in the General Account for deposit in the SLB Principal and
Interest Account: (a) an amount that, together with any other moneys previously deposited and available in
the SLB Principal and Interest Account to pay interest on SLBs, will equal the installment of interest falling
due on the next succeeding interest payment date for those SLBs; plus (b) an amount that, together with
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moneys previously deposited and available in the SLB Principal and Interest Account to pay Scheduled
Swap Obligations, will equal the Scheduled Swap Obligations due on the next succeeding payment date for
such Scheduled Swap Obligations.
3.
Accrued interest received on the sale of SLBs, payments received by the Port under an
agreement to enter into a Qualified Swap, as described in clause (4) of the definition of “SLB Debt Service
Requirement,” and any regularly scheduled payment that is received by the Port (or the SLB Trustee on
behalf of the Port) from a Qualified Swap Provider under a Qualified Swap that exceeds the amount paid
by the Port, shall promptly be deposited in the SLB Principal and Interest Account.
4.
If, at any time, the amounts in the SLB Principal and Interest Account are not sufficient to
pay all interest payments on SLBs and Scheduled Swap Obligations that are then due, the SLB Trustee shall
apply amounts in the SLB Principal and Interest Account to pay, on a pro rata basis, interest on SLBs and
any amounts due in respect of Scheduled Swap Obligations.
On the first business day of each month, so long as any SLBs are Outstanding, commencing with
the month which is 12 months prior to the first principal payment of any SLB maturing serially or the date
on which SLBs are subject to scheduled mandatory redemption, the Port shall pay to the SLB Trustee, from
moneys in the General Account for deposit in the SLB Principal and Interest Account, an amount that, if
the same amount were so credited to this account in each succeeding month thereafter, prior to the next date
upon which principal, if any, on the SLBs maturing serially becomes due and payable or the next date upon
which SLBs are subject to scheduled mandatory redemption (excluding any principal due as Excess
Principal), the aggregate of the amounts on deposit in this account will equal the amount of principal on
such SLBs on such principal payment date.
SLB Reserve Account. The SLB Trustee shall maintain a separate account in the SLB Fund, to be
known as the “SLB Reserve Account.” The Port shall pay to the SLB Trustee, from Revenues in the General
Account or from SLB proceeds, for deposit in the SLB Reserve Account, moneys sufficient to fund the
SLB Reserve Fund Requirement, in accordance with the schedule provided in each ordinance authorizing
issuance of a series of SLBs.
Except as described below in this paragraph, moneys in the SLB Reserve Account shall be used
only to pay principal of, interest, and any premium on, SLBs and Scheduled Swap Obligations, and only
when moneys in the SLB Principal and Interest Account are insufficient for such purposes. In the event
that the balance in the SLB Reserve Account is reduced below the SLB Reserve Fund Requirement, then
on the first business day of each month, the Port shall pay to the SLB Trustee from Revenues in the General
Account for deposit in the SLB Reserve Account, an amount equal to twenty percent (20%) of the amounts
required to be paid to the SLB Trustee on that day, pursuant to the preceding three paragraphs of this
Section, until there is on deposit in the SLB Reserve Account an amount equal to the SLB Reserve Fund
Requirement. If the amounts on deposit in the SLB Reserve Account exceed the SLB Reserve Fund
Requirement, and there is no deficiency in any other account in the SLB Fund, the SLB Trustee shall, upon
written request of the Port, disburse the excess to the Port for deposit in the General Account.
Investments. Moneys in the SLB Fund shall be invested and reinvested, to the extent reasonable
and practicable by the SLB Trustee, and at the direction of the Port, in Investment Securities which are
legal investments for the Port under the laws of the State. Such investments shall mature on, or prior to,
the date on which moneys are required to be disbursed from the SLB Fund. All earnings on the SLB Fund
that are not required to pay rebates on the SLB Fund that are due to the United States under Section 148 of
the Internal Revenue Code of 1986, as amended, shall be credited to the SLB Reserve Account, unless and
until there is on credit to said account, an amount equal to the SLB Reserve Fund Requirement on all SLBs
then Outstanding, in which event such earnings shall be credited to the SLB Principal and Interest Account.
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The JLO Fund
The Port has created the JLO Fund as a special trust fund to be held by the SLB Trustee. The Port
is required to set aside and pay into the JLO Fund from the first money available in the General Account
after required payments to the SLB Fund: (1) an amount sufficient, with other amounts available in the JLO
Fund, to pay any Other Swap Obligations when due; and, (2) any amounts the Port subsequently agrees to
deposit into the JLO Fund for the benefit of Junior Lien Obligations. The Port has pledged the Net Revenues
that are available for deposit into the JLO Fund under the Airport Revenue Bond Ordinances to pay Other
Swap Obligations. On or before the date on which any of the following payments are due, and so long as
the Port is obligated to make payments under a Qualified Swap or has Junior Lien Obligations outstanding,
the Port is required to deposit into the JLO Fund money sufficient to: (i) pay any Other Swap Obligations
that are then due; and (ii) to collateralize any Qualified Swap in accordance with its terms. The Port may
covenant to make additional deposits into the JLO Fund to pay Junior Lien Obligations and fund reserves
for Junior Lien Obligations.
The TLO Fund
The Port has created the TLO Fund as a special trust fund to be held by the Port and within the
TLO Fund a Qualified Swap Termination Payment Fund. The SLB Ordinance permits the Port to create
other funds and accounts within the TLO Fund for the payment of Third Lien Obligations and permits the
Port to transfer to a qualified trustee the TLO Fund or any of its accounts and funds. The Port is required
to set aside and to pay into the TLO Fund from the first money available in the General Account after
required payments to the SLB Fund and the JLO Fund: (1) except as otherwise required in the SLB
Ordinance, an amount sufficient, with other amounts available in the TLO Fund, to pay any Other TLO
Swap Obligations when due; and, (2) any amounts the Port subsequently agrees to deposit into the TLO
Fund for the benefit of Third Lien Obligations. The Port has pledged the Net Revenues that are available
for deposit into the TLO Fund under the Airport Revenue Bond Ordinances to pay Other TLO Swap
Obligations. On or before the date on which any of the following payments are due, and so long as the Port
is obligated to make payments under a Qualified TLO Swap (and has not determined to make all payments
with respect to a Qualified TLO Swap from the Subordinate Lien Obligations Account established under
Ordinance No. 395-B, as amended, for the payment of Subordinate Lien PFC Obligations) or has Third
Lien Obligations outstanding, the Port is required to deposit into the TLO Fund money sufficient to: (i) pay
any Other TLO Swap Obligations that are then due; and (ii) to collateralize any Qualified TLO Swap in
accordance with its terms. The Port may covenant to make additional deposits into the TLO Fund to pay
Third Lien Obligations and fund reserves for Third Lien Obligations.
Flow of Funds
The Port shall deposit all Revenues in the Airport Fund, and shall, on the first day of each month,
credit all Airport Revenues that remain after paying Costs of Operation and Maintenance to the General
Account, a separate special account within the Airport Fund. The Airport Fund and the General Account
are held and administered by the Port. The SLB Ordinance provides, however, that in the event amounts
in the General Account are insufficient to pay the amounts due thereunder on the date such amounts are to
be paid, all moneys then in the General Account and all moneys subsequently available for deposit in the
General Account be immediately transferred to the SLB Trustee for deposit to the SLB Fund and provides
that no moneys from the General Account shall be disbursed for any other purpose until all payments then
due under the SLB Ordinance have been made. If such an insufficiency occurs, the Port shall credit Net
Revenues in the General Account to the following Funds in the following order of priority:
FIRST: to the Trustee for deposit to the SLB Principal and Interest Account, until all required
deposits to that account have been made;
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SECOND: to the Trustee for deposit to the SLB Reserve Account, until all required deposits to that
account have been made;
THIRD: to the Port for deposit in the Junior Lien Obligation Fund (the “JLO Fund”) described
below, until all required deposits to that fund have been made; and
FOURTH: to the Port for deposit in the Third Lien Obligation Fund (the “TLO Fund”) described
below, until all required deposits to that fund have been made.
Amounts remaining in the General Account after these credits have been made may be used and
applied by the Port for any other lawful use or purpose pertaining to the Airport or the aviation or air
transport interests of the Port, including without limitation the General Aviation Airports, to pay or secure
the payment of Special Obligation Bonds and for any other lawful use or purpose necessary to carry out the
Airport Revenue Bond Ordinances, including making payments or credits to pay Costs of Operation and
Maintenance of the Airport and making payments of credits to other funds or accounts.
On or before the first day of each month, the Port shall set aside and pay into the Remaining
Contingent Fee Payment Fund the Remaining Contingent Fee Payments, if any, and shall immediately
thereafter transfer all amounts in the Remaining Contingent Fee Payment Fund to the CFC Revenue Fund
for application in accordance with Ordinance No. 461-B. For the avoidance of doubt, other than the
Remaining Contingent Fee Payments, no other Revenues are required to be transferred into the Remaining
Contingent Fee Payment Fund.
The SLB Construction Account
The Port has created the SLB Construction Account to hold certain proceeds of SLBs. The SLB
Construction Account is held by the Port.
Pledge of Revenues
The Port pledges to the payment of all Outstanding SLBs, heretofore or hereafter issued, and to the
payment of all Scheduled Swap Obligations, the following:
1.

All Revenues,

2.

All moneys on deposit, from time to time, in the SLB Construction Account; and

3.

All moneys on deposit, from time to time, in the SLB Fund.

Additional Bonds
Additional SLBs. The Port may issue one or more series of Additional SLBs, provided that no
Additional SLBs may be issued unless all of the following conditions are satisfied:
1.
The SLB Trustee certifies that no default exists in the payment of principal of, or interest
and premium on any SLBs;
2.
The SLB Trustee certifies that, upon the issuance of such series of SLBs, the accounts in
the SLB Fund for the SLBs will each contain the amounts required to be on deposit therein;
3.
An Assistant Secretary of the Port certifies that, for either the Port’s most recent complete
fiscal year or for any consecutive 12 out of the most recent 18 months, Net Revenues were equal to at least
130% of the SLB Debt Service Requirement on all then Outstanding SLBs for such period;
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4.

Either:
(a)

An Airport Consultant provides a written report setting forth projections which

indicate:
(i)
the estimated Net Revenues for each of three consecutive fiscal years
beginning in the earlier of (A) the first fiscal year following the estimated date of completion and initial use
of all revenue-producing facilities to be financed with such series of SLBs, based upon a certified written
estimated completion date by the consulting engineer for such facility or facilities, or (B) the first fiscal
year in which the Port will have scheduled payments of interest on or principal of the series of SLBs to be
issued for the payment of which provision has not been made as indicated in the report of such Airport
Consultant from proceeds of such series of SLBs, investment income thereon or from other appropriated
sources (other than Net Revenues); and,
(ii)
that the estimated Net Revenues for each fiscal year are equal to at least
130% of the SLB Debt Service Requirements on all SLBs scheduled to occur during that fiscal year after
taking into consideration the additional SLB Debt Service Requirements for the series of SLBs to be issued;
or
(b)
An Assistant Secretary of the Port certifies that, for either the Port’s most recent
complete fiscal year or for any consecutive 12 out of the most recent 18 months, Net Revenues were equal
to at least 130% of the maximum SLB Debt Service Requirement on all Outstanding SLBs on any future
fiscal year and the series of SLBs proposed to be issued;
5.
In the ordinance authorizing a series of SLBs to be issued, provision is made for the
satisfaction of the SLB Reserve Fund Requirement;
6.

If interest is to be capitalized, the Port provides a Capitalized Interest Certificate; and,

7.

The Port provides a Project Certificate.

The Airport Revenue Bond Ordinances provide that when determining compliance with the
conditions to the issuance of Additional SLBs, non-cash, unrealized gains, losses, expenses and/or
revenues, including the fair value of Qualified Swaps, Qualified TLO Swaps, other swap agreements or
other derivative products, shall be disregarded.
Completion Bonds. The Port reserves the right to issue one or more series of Completion Bonds.
Prior to the issuance of any series of Completion Bonds the Port must provide, in addition to all of the
requirements described above in paragraphs 1, 2 and 5 under “Additional SLBs,” (1) a certificate from the
engineer or architect engaged by the Port to design the project for which the Completion Bonds are to be
issued, stating that such project has not been materially changed in scope since its Project Certificate was
filed and setting forth the aggregate cost of the project which, in the opinion of such consulting engineer,
has been or will be incurred; and (2) a certificate of an Assistant Secretary stating (a) that all amounts
allocated to pay the costs of the project from the most recent series of SLBs issued in connection with the
project for which the Completion Bonds are being issued were used or are still available to be used to pay
costs of such project, (b) that the aggregate cost of that project (furnished in the consulting engineer’s
certificate described above) exceeds the sum of the costs of the project paid to such date plus the moneys
available at such date within any construction fund established therefor or other like account applicable to
the project plus any other moneys which an Assistant Secretary, in his discretion, has determined are
available to pay such costs in any other funds, and (c) that, in the opinion of an Assistant Secretary, the
issuance of the Completion Bonds is necessary to provide funds for the completion of the project.
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Refunding Bonds. If SLBs are being issued for the purpose of refunding previously issued SLBs,
the certifications described in paragraphs 3 and 4 under “Additional SLBs” above are not required unless
the aggregate debt service payable on the refunding bonds exceeds the aggregate debt service payable on
the bonds which are being refunded. However, if SLBs are issued to refund Short Term/Demand
Obligations, the certifications described in paragraph 3 under “Additional SLBs” above are required.
Junior Lien Obligations and Third Lien Obligations. The Port also reserves the right to issue or
incur, for any lawful Airport purpose, Junior Lien Obligations and Third Lien Obligations, which may be
further secured by any other source of payment lawfully available for such purposes.
Qualified Swaps
The Board may authorize Qualified Swaps by resolution and without amending or supplementing
the terms of the Airport Revenue Bond Ordinances. The Port may enter into agreements with Qualified
Swap Providers regarding the interpretation and application of the Airport Revenue Bond Ordinances and
those agreements shall be binding on the Port unless they are inconsistent with the express provisions of
the Airport Revenue Bond Ordinances. The SLB Ordinance provides that so long as the obligations of the
Port to any Qualified Swap Provider have not been discharged and satisfied, such Qualified Swap Provider
shall be a third-party beneficiary of every provision of the SLB Ordinance and that such provision and
covenant shall be enforceable by such Qualified Swap Provider as provided in the SLB Ordinance. The
SLB Ordinance also provides that the adjustments to the “SLB Debt Service Requirement” that result from
execution of a Qualified Swap shall be allocated to Airport cost centers in the same manner as debt service
for the SLBs for which the Qualified Swap was executed or in accordance with the terms of any new or
amended Airline Agreement as negotiated in the future.
SLB Ordinance to Constitute Contract
The SLB Ordinance provides that so long as any of the SLBs are Outstanding, each of the
obligations, duties, limitations and restraints imposed upon the Port by the SLB Ordinance shall be deemed
to be a covenant between the Port and every Owner and that the SLB Ordinance and the provisions of
Sections 778.005 to 778.260 of the Oregon Revised Statutes shall constitute a contract with every Owner
and shall be enforceable by any Owner by mandamus or other appropriate action or proceeding as provided
in the SLB Ordinance.
Special Facilities, Special Obligation Bonds and Net Rent Leases
The Airport Revenue Bond Ordinances provide that the Port may acquire, construct, remodel,
renovate or rehabilitate a Special Facility such as a hangar, overhaul, maintenance or repair building or
shop, or other aviation or airport or air navigation facility, including hotels, garages and other buildings and
facilities incident or related to the Airport and lease such Special Facility under the following conditions:
1.
No Special Facility will be constructed or acquired and leased for use or occupancy (a) if
the Special Facility would provide services, facilities, commodities or supplies which then may be
adequately made available through the Airport as then existing, and (b) if the use or occupancy of such
Special Facility under the contract, lease or agreement therefor would result in a reduction of Revenues
below the minimum amount of Revenues covenanted to be produced and maintained in accordance with
Ordinance No. 155;
2.
A Net Rent Lease shall be entered into between the Port, as lessor, and the user or occupier
of such Special Facility, as lessee, pursuant to which the lessee shall agree to pay the Port in each year
during the term thereof, (a) fixed rentals in periodic installments which will be sufficient to pay during such

C-2-16

term as the same respectively matures the principal of and interest on all Special Obligation Bonds to be
issued to pay the cost of construction or acquisition of the Special Facility, (b) such further rentals as shall
be necessary or required to provide or maintain all reserves required for such Special Obligation Bonds and
to pay all trustee’s, fiscal agents’ and paying agents’ fees and expenses in connection therewith, and
(c) unless a ground rental shall be provided for as described in paragraph 3 below, an additional rental
payable in periodic installments and free and clear of all charges under said Net Rent Lease, in an amount
equal to a properly allocable share of the administrative costs of the Port arising out of such Net Rent Lease
and the issuance and servicing of such Special Obligation Bonds;
3.
If the land on which the Special Facility is to be constructed constitutes a part of the Airport,
the Net Rent Lease referred to in paragraph 2 above shall provide for payment to the Port of a ground rental
for the ground upon which such Special Facility is or is to be located. Such ground rental shall when said
Net Rent Lease is executed be in amounts not less than required according to the rates, rentals, fees, and
charges of the Port then in effect, shall be free and clear of all charges under said Net Rent Lease and shall
be in addition to the rentals described in paragraph 2 above; and shall constitute Revenues and be paid into
the Airport Fund, to be used and applied as are other moneys deposited therein; and
4.
If located on land included in the Airport, the Net Rent Lease shall provide that all rentals
payable thereunder as described in paragraph 2 above which are not required to pay the Special Obligation
Bonds issued for the Special Facility leased thereby, including reserves for such Special Obligation Bonds,
or required to pay trustee’s, fiscal agents’ and paying agents’ fees and expenses in connection therewith, or
required to pay the aforesaid administrative costs of the Port, shall be paid to the Port for its own use and
purposes. To the extent permitted by law, such excess amounts shall constitute Revenues and be paid into
the Airport Fund, to be used and applied as are other moneys deposited therein.
The Airport Revenue Bond Ordinances provide that the Port may issue Special Obligation Bonds
to finance Special Facilities and to refund Special Obligation Bonds. Special Obligation Bonds may not be
issued, however, unless, among other requirements, a certificate of the Airport Consultant has been filed
with the Port certifying that the construction or acquisition and leasing for use or occupation of such Special
Facility would not result in a reduction of Revenues below the minimum amount of Revenues the Port has
covenanted to produce in Ordinance No. 155.
Special Obligation Bonds are to be payable solely from rentals payable by the lessee under the Net
Rent Lease for the Special Facility being financed with the proceeds of such Special Obligation Bonds,
provided that to the extent any Net Revenues remain after making all deposits and transfers described above
under “Flow of Funds, the Port may apply such remaining Net Revenues toward the payment of such
Special Obligations. See “Amendments of the Airport Revenue Bond Ordinances—Special Amendments.”
The SLB Trustee
The SLB Trustee shall, prior to the occurrence of an Event of Default and after the curing of all
Events of Default which may have occurred, undertake to perform such duties and only such duties as are
specifically set forth in the SLB Ordinance and no implied covenants or obligations shall be read into the
SLB Ordinance against the SLB Trustee.
Except in case an Event of default under the SLB Ordinance has occurred and has not been cured,
the SLB Trustee agrees to perform such trusts as an ordinarily prudent trustee. The SLB Trustee is entitled
to rely upon a certificate of the Port as to the existence or non-existence of any fact and as to the sufficiency
or authenticity of any instrument or proceeding and shall not be liable for any action it takes or omits to
take in good faith, except that the SLB Trustee may not be relieved from liability for its own negligent
action or negligent failure to act or for its willful misconduct.
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Before taking any action under the SLB Ordinance regarding an Event of Default, the SLB Trustee
may require that it be furnished an indemnity satisfactory to it for the reimbursement of all expenses to
which it may be put and to protect it against all liability except liability which results from the negligent
action of SLB Trustee, its negligent failure to act or its willful misconduct. However, the SLB Trustee shall
not be entitled to any such indemnity as a condition precedent to its drawing upon any Letter of Credit or
Alternate Credit Facility given as security for the payment of any SLBs, but upon the occurrence of an
Event of Default and an acceleration of the Outstanding SLBs, the SLB Trustee shall promptly draw upon
such Letter of Credit or Alternate Credit Facility in accordance with its terms and use the amounts so drawn
solely for the purpose of paying the SLBs secured by such Letter of Credit or Alternate Credit Facility.
Upon an Event of Default, but only upon an Event of Default and except as otherwise provided in
the SLB Ordinance in connection with SLBs secured by certain Credit Facilities, the SLB Trustee shall
have a first lien on the SLB Fund, with right of payment prior to payment of any SLB, for such fees,
advances, counsel fees on trial or on appeal, costs and expenses incurred by it.
Provided a successor SLB Trustee is reasonably available, the SLB Trustee and any successor SLB
Trustee may at any time resign from the trusts created by the SLB Ordinance by giving 30 days’ written
notice to the Port and by first class mail to each Owner; provided that no such resignation shall become
effective until a successor SLB Trustee has been appointed and has agreed to act as such.
The SLB Trustee may be removed at any time by the Port, or by an instrument or concurrent
instruments in writing delivered to the SLB Trustee and to the Port, signed by the owners of a majority in
aggregate principal amount of SLBs then Outstanding; provided that no such removal shall become
effective until a successor SLB Trustee has been appointed and has agreed to act as such.
In case the SLB Trustee shall resign or be removed, or be dissolved or shall be in course of
dissolution or liquidation, or otherwise become incapable of acting under the SLB Ordinance, or in case it
shall be taken under the control of any public officer or officers, or of a receiver appointed by a court, a
successor may be appointed by the Port, or by the owners of a majority in aggregate principal amount of
SLBs then Outstanding. No such appointment shall be effective without the written consent of the Port,
which consent shall not be withheld unreasonably. Nevertheless in case of such vacancy the Port by
resolution of its governing body may appoint a temporary SLB Trustee to fill such vacancy until a successor
SLB Trustee shall be so appointed by the Owners; and any such temporary SLB Trustee so appointed by
the Port shall immediately and without further act be superseded by the SLB Trustee so appointed by the
Owners. In the event the SLB Trustee resigns or is removed and a successor is not appointed or has not
agreed to act as such within 30 days from the date of such resignation or removal, the existing SLB Trustee
may petition a court of competent jurisdiction for the appointment of a successor SLB Trustee.
Amendments of the Airport Revenue Bond Ordinances
Amendments Without Owner Consent. The Port may amend the Airport Revenue Bond
Ordinances without the consent of Owners (a) to make any changes or modifications thereof or amendments
or additions thereto or deletions therefrom which may be required to permit the Airport Revenue Bond
Ordinances to be qualified under the Trust Indenture Act of 1939, as amended from time to time, and (b) if
the provisions of such amendment shall not adversely affect the rights of the Owners, for any one or more
of the following purposes:
1.
To make any changes or corrections in the Airport Revenue Bond Ordinances as to which
the Port shall have been advised by its counsel that the same are verbal corrections or changes or are
required for the purpose of curing or correcting any ambiguity or defective or inconsistent provision or
omission or mistake or manifest error contained in the Airport Revenue Bond Ordinances, or to insert such
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provisions clarifying matters or questions arising under the Airport Revenue Bond Ordinances as are
necessary or desirable;
2.
To add additional covenants and agreements of the Port for the purpose of further securing
the payment of the SLBs;
3.
To surrender any right, power or privilege reserved to or conferred upon the Port by the
terms of the Airport Revenue Bond Ordinances;
4.
To confirm as further assurance any lien, pledge or charge, or the subjection to any lien,
pledge or charge, created or to be created by the provision of any of the Airport Revenue Bond Ordinances;
5.
To grant to or confer upon the holders of the SLBs any additional rights, remedies, powers,
authority or security that lawfully may be granted to or conferred upon them, or to grant to or confer upon
the SLB Trustee for the benefit of the holders of the SLBs any additional rights, duties, remedies, power or
authority;
6.
To prescribe further limitations and restrictions upon the issuance of the SLBs and the
incurring of indebtedness by the Port payable from the Revenues; and
7.
To modify in any other respect any of the provisions of the Airport Revenue Bond
Ordinances; provided that such modifications shall have no adverse effect as to any SLB or SLBs which
are then outstanding.
Special Amendments. The Port has reserved the right to amend the Airport Revenue Bond
Ordinances without the consent of the Owners of SLBs to remove references to “Excess Principal” and (but
only if the right to make such amendment is expressly reserved in the Supplemental Ordinance providing
for the issuance of such SLBs) for, but not limited to, the following purposes.
(1)
To amend the definition of “Airport” to add any facilities operated by the Port
whether or not such facilities are related to aviation.
(2)
To provide that the Airport Fund (other than the SLB Fund) may be invested in
any securities that are legal investments for the Port under the laws of the State.
(3)
To provide that the SLB Fund may be invested only in Investment Securities, and
to define Investment Securities to include those securities that are then typically permitted for the
investment of debt service and the reserve funds of revenue bonds that have credit ratings similar to the
credit ratings then in effect for the SLBs.
(4)
To permit the Port’s obligations under derivative products (including interest rate
swaps, collars, hedges, caps and similar transactions) to be treated as SLBs and to make other changes
which are desirable in order to permit use of derivative products in connection with SLBs.
(5)
Port purpose.

To permit obligations that are subordinate to the SLBs to be issued for any lawful

(6)
To provide that balloon obligations will be treated as if they were refinanced with
long-term obligations for purposes of calculating the SLB Debt Service Requirement and making certain
deposits to the SLB Fund.
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(7)
To provide that any “put” or other right of Owners to require the purchase of SLBs
shall not be treated as a maturity or mandatory redemption and may be ignored when calculating the SLB
Debt Service Requirement and the amounts to be deposited to the SLB Fund, but only if bond insurance, a
line or letter of credit, a standby bond purchase agreement or other liquidity or credit enhancement is in
effect which is expected to pay for the purchase of the SLBs when the Owners exercise that right, if the
SLBs are not remarketed or refunded.
(8)
To provide that certain amounts in the SLB Serial Bond Principal Account and the
SLB Term Bond Principal Account (now part of the combined SLB Principal and Interest Account) may
be used for redemption or purchase for cancellation of SLBs.
(9)
To reduce the SLB Reserve Fund Requirement to an amount equal to the maximum
amount of proceeds of tax-exempt bonds which the Code permits to be deposited in a reserve account
without yield restriction, and to specify either that separate reserve accounts will be held for each series of
SLBs, or that a single reserve account will secure all series of SLBs.
(10)
Rebate Account.

To modify the requirements for funding the Rebate Account or to eliminate the

(11)
To combine Ordinance No. 155 and Ordinance No. 323, to delete outdated
provisions, to delete provisions that interfere with the business operations of the Port but that do not provide
substantial security for owners of SLBs, to clarify and simplify the remaining provisions, to substitute
modern, more flexible provisions, and to restate those amended ordinances as a single ordinance.
(12)
To amend the definition of “SLB Debt Service Requirement” so that for purposes
of calculating compliance with the Port’s rate covenants, the amount of principal and/or interest on SLBs
and/or the amount of Scheduled Swap Obligations paid or to be paid from moneys not then included in the
definition of “Revenues” or “Net Revenues” shall be disregarded and not included in any calculation of
“SLB Debt Service Requirement.”
(13)
To amend Ordinance No. 323 to provide that for purposes of determining
compliance with the provisions of Ordinance No. 323 relating to Additional SLBs, the amount of passenger
facility charges, customer facility charges, state and federal grants or other payments and/or other moneys
that are not then included in the definition of “Revenues” or “Net Revenues” but that are committed
irrevocably to the payment of debt service on SLBs and to the payment of Scheduled Swap Obligations or
that are held by the SLB Trustee for the sole purpose of paying debt service on SLBs and paying Scheduled
Swap Obligations may be disregarded and not included in the calculation of SLB Debt Service Requirement
for the period in which such amounts are irrevocably committed or are held by the SLB Trustee.
(14)
To delete certain provisions of Ordinance No. 155 relating to the filing and
recording of ordinances and the annual delivery of legal opinions relating thereto.
(15)
To permit all or a portion of the Remaining Balance, as hereinafter defined, to be
taken into account as “Revenues” when determining compliance by the Port with its rate covenants. For
this purpose, “Remaining Balance” means for any fiscal year the amount of unencumbered funds on deposit
or anticipated to be on deposit on the first day of such fiscal year in the General Account (after all deposits
and payments required to be made into the SLB Fund or the JLO Fund under Ordinance No. 323 have been
made as of the last day of the immediately preceding fiscal year).
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(16)
To permit the application of proceeds received from the sale of SLBs or of Junior
Lien Obligations to make termination payments incurred in connection with terminating swap agreements
or other derivative products.
Amendments with Owner Consent. The consent of the Owners of not less than sixty-six and twothirds per centum (66 ⅔%) of the principal amount of the SLBs then outstanding is required for any
amendment not described in the preceding two sections. However, the consent of each affected Owner is
required for any amendment to: (1) change the fixed maturity date for the payment of the principal of any
SLB or the dates for the payment of interest thereon or the terms of the redemption thereof, or reduce the
principal amount of any SLB or the rate of interest thereon or any premium payable upon the redemption
or payment thereof; or (2) reduce the aforesaid percentage of SLBs, the Owners of which are required to
consent to any such amendment, or (3) give to any SLB or SLBs any preference over any other SLB or
SLBs secured by the SLB Ordinance; or (4) authorize the creation of any pledge of the Revenues or any
lien thereon prior or superior or equal to the pledge and lien created in the SLB Ordinance for the payment
and security of the SLBs; or (5) deprive any Owner of the security afforded by the Airport Revenue Bond
Ordinances.
Events of Default
Each of the following shall constitute an “Event of Default”:
1.
If payment of the principal and premium (if any) of any SLB, whether at maturity or by
proceedings for redemption (whether by voluntary redemption or a mandatory redemption) or otherwise,
shall not be made when the same shall become due and payable; or
2.
If payment of any installment of interest on any SLB shall not be made when the same shall
become due and payable; or
3.
If the Port shall fail in the due and punctual performance of any of the covenants,
conditions, agreements and provisions contained in the SLBs or in the SLB Ordinance or in any ordinance
supplemental thereto on the part of the Port to be performed, and such failure shall continue for 90 days
after written notice specifying such failure and requiring the same to be remedied shall have been given to
the Port by the SLB Trustee or by the owners of not less than twenty percent (20%) in principal amount of
the SLBs then Outstanding or any committee therefor; provided that if any such failure shall be such that it
cannot be cured or corrected within such 90-day period, it shall not constitute an Event of Default under
the SLB Ordinance if curative or corrective action is instituted within said period and diligently pursued
until the failure of performance is cured or corrected; or
4
If any proceedings shall be instituted with the consent or acquiescence of the Port
for the purpose of effecting a composition between the Port and its creditors and if the claim of such
creditors is in any circumstance payable from any of the Revenues or any other moneys pledged and charged
in the SLB Ordinance or in any ordinance supplemental thereto or for the purpose of adjusting the claims
of such creditors, pursuant to any federal or State statute now or hereafter enacted; or
5.
If an order or decree shall be entered (a) with the consent or acquiescence of the Port,
appointing a receiver or receivers of the Airport or any of the buildings and facilities thereof, or (b) without
the consent or acquiescence of the Port, appointing a receiver or receivers of the Airport or any of the
buildings and facilities thereof, and such order or decree having been entered, shall not be vacated or
discharged or stayed on appeal within 60 days after the entry thereof; or
6.
If, under the provisions of any applicable bankruptcy laws or any other law for the relief
or aid of debtors, (a) any court of competent jurisdiction shall assume custody or control of the Airport or
any of the buildings and facilities thereof, and such custody or control shall not be terminated within 90
C-2-21

days from the date of assumption or such custody or control; or (b) any court of competent jurisdiction shall
approve of any petition for the reorganization of the Airport or rearrangement or readjustment of the
obligations of the Port under the SLB Ordinance.
Notice to Owners of Events of Default
The SLB Trustee is required to give to Owners notice of all Events of Default known to the SLB
Trustee, within 30 days after the occurrence of an Event of Default unless such Event of Default has been
cured, provided that except in the case of a payment default, the SLB Trustee shall be protected in
withholding such notice if and so long as the SLB Trustee in good faith determines that the withholding of
such notice is in the interest of the Owners.
Remedies Upon Occurrence of Event of Default
1.
Upon the occurrence of an Event of Default under the SLB Ordinance, the SLB Trustee
(a) for and on behalf of the Owners, shall have the same rights under the SLB Ordinance which are
possessed by any Owner; (b) shall be authorized to proceed, in its own name and as trustee of an express
trust; (c) may, and upon the written request of the Owners of not less than a majority in aggregate principal
amount of Outstanding SLBs shall, declare all Outstanding SLBs immediately due and payable; (d) may
pursue any available remedy by action at law or suit in equity to enforce the payment of the principal of
and interest on the SLBs; (e) may, and upon the written request of the Owners of twenty-five percent (25%)
in aggregate principal amount of the SLBs then Outstanding shall, proceed to protect and enforce all rights
of the Owners and the SLB Trustee under the SLB Ordinance; and (f) exercise other remedies provided in
the Airport Revenue Bond Ordinances.
2.
The owners of not less than a majority in principal amount of the SLBs at the time
Outstanding shall be authorized and empowered (a) to direct the time, method, and place of conducting any
proceeding for any remedy available to the SLB Trustee or to the holders of the SLBs, or exercising any
trust or power conferred upon the SLB Trustee under the SLB Ordinance; or (b) on behalf of the owners of
the SLBs then Outstanding, to consent to the waiver of any Event of Default or its consequences, and the
SLB Trustee shall waive any Event of Default and its consequences and rescind any declaration of maturity
upon the written request of the owners of such majority.
3.
Notwithstanding any other provision of the SLB Ordinance the right of any owner of any
SLB to receive payment of the principal of and interest on such SLB, on or after the respective due dates
expressed in such SLB, or to institute suit for the enforcement of any such payment on or after such
respective dates, shall not be impaired or affected without the consent of such owner.
4.
All moneys received by the SLB Trustee following an Event of Default under the SLB
Ordinance pursuant to any right given or action taken under the provisions of the SLB Ordinance shall,
after payment to the SLB Trustee of its reasonable fees and expenses with respect thereto, be applied to the
payment of the principal of and interest on the Outstanding SLBs then due and unpaid, ratably according
to the amounts due and payable on the Outstanding SLBs, without preference or priority of any kind.
Discharge of Liens and Pledges; SLBs No Longer Outstanding Under the SLB Ordinance
The obligations of the Port under the SLB Ordinance and the liens, pledges, charges, trusts,
assignments, covenants and agreements of the Port therein made or provided for, shall be fully discharged
and satisfied as to any SLB and such SLB shall no longer be deemed to be Outstanding thereunder:
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1.
When such SLB shall have been cancelled, or shall have been purchased by the SLB
Trustee from moneys in the SLB Fund, or
2.
As to any SLB not cancelled or so purchased, when payment of the principal of and the
applicable redemption premium, if any, on such SLB, plus interest thereon to the due date thereof (whether
such due date be by reason of maturity or upon redemption or prepayment or otherwise), either
(a)

shall have been made or caused to be made in accordance with the terms thereof,

or
(b)
shall have been provided by irrevocably depositing with the SLB Trustee or Paying
Agent for such SLB, in trust and irrevocably appropriated and set aside exclusively for such payment,
(i)

moneys sufficient to make such payment or

(ii)
Governmental Obligations maturing as to principal and interest in such
amount and at such times as will insure the availability of sufficient moneys to make such payment, and all
necessary and proper fees, compensation and expenses of the SLB Trustee and said Paying Agents
pertaining to the SLB with respect to which such deposit is made shall have been paid or the payment
thereof provided for to the satisfaction of the SLB Trustee and said Paying Agents.
At such time as an SLB shall be deemed to be no longer Outstanding under the SLB Ordinance, as
aforesaid, such SLB shall cease to draw interest from the due date thereof (whether such due date be by
reason of maturity, or upon redemption or prepayment or by declaration as aforesaid, or otherwise) and,
except for the purposes of any such payment from such moneys or Governmental Obligations shall no
longer be secured by or entitled to the benefits of the SLB Ordinance, including all Supplemental SLB
Ordinances.
If any SLBs shall not be presented for payment when the principal thereof shall become due,
whether at maturity or at the date fixed for the redemption thereof, or otherwise, and if moneys or
Governmental Obligations shall at such due date be held by the SLB Trustee, or a Paying Agent therefor,
in trust for that purpose and sufficient and available to pay the amounts due upon presentment of such SLBs
on such due date, then interest shall cease to accrue on such SLBs, all liability of the Port for such payment
shall forthwith cease, determine and be completely discharged, and thereupon it shall be the duty of the
SLB Trustee or such Paying Agent, to hold said moneys or Governmental Obligations, without liability to
such Owner for interest thereon, in trust for the benefit of the holder of such SLB, who thereafter shall be
restricted exclusively to said moneys or Governmental Obligations for any claim of whatever nature on his
part on or with respect to said SLB, including any claim for the payment thereof.
Notwithstanding any provision of any other section of the SLB Ordinance which may be contrary
to the provisions of this section, all moneys or Governmental Obligations set aside and held in trust pursuant
to the provisions described in this section for the payment of SLBs (including interest and premium thereon,
if any) shall be applied to and used solely for the payment of the particular SLB (including interest and
premium thereon, if any) with respect to which such moneys and Governmental Obligations have been so
set aside in trust.
Notwithstanding anything in the SLB Ordinance to the contrary, the obligations of the Port under
the SLB Ordinance and the liens, pledges, charges, trusts, assignments, covenants and agreements of the
Port therein made or provided for, shall not be discharged and satisfied until the Port has paid all amounts
it is obligated to pay under any Qualified Swap.
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No Personal Liability
No Commissioner of the Port and no officer, director or employee thereof shall be individually or
personally liable for the payment of the principal of or interest or premium on the SLBs; but nothing
contained in the SLB Ordinance shall relieve any such Commissioner, officer, director or employee from
the performance of any duty provided or required by law, including the SLB Ordinance.
Limitation of Rights
With the exception of rights or benefits expressly conferred in the SLB Ordinance, nothing
expressed or mentioned in or to be implied from the SLB Ordinance or the SLBs is intended or shall be
construed to give to any person other than the Port, the SLB Trustee and the Owners of the SLBs, any legal
or equitable right, remedy or claim under or in respect to the SLB Ordinance or any covenants, conditions
and provisions therein contained; the SLB Ordinance and all of the covenants, conditions and provisions
thereof being intended to be and being for the sole and exclusive benefit of the Port, the SLB Trustee and
the Owners of the SLBs as therein provided.
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RENTAL CAR CONCESSION LEASE AND OPERATING AGREEMENT
This RENTAL CAR CONCESSION LEASE AND OPERATING AGREEMENT ("Lease")
effective _______________, 2018 ("Effective Date") is between THE PORT OF PORTLAND,
a
port
district
of
the
State
of
Oregon
("Port")
and
______________________________________________________________________
("Concessionaire").
RECITALS
A.
The Port is the owner and operator of Portland International Airport in Portland,
Oregon ("Airport"). The Airport includes all property owned by the Port adjacent to it, or in its
vicinity including, but not limited to, the Airport terminal ("Terminal"), all general aviation
facilities, the Portland International Center, and Cascade Station.
B.
The Port has recently completed construction of a new quick turnaround facility for
the washing, fueling and storage of rental car vehicles. In addition, the Port intends to develop a
new joint use consolidated rental car facility and parking structure to be located adjacent to the
quick turnaround facility in order to support the growth of rental car operations at the Airport and
to enhance customer service. The joint use facility shall serve as a consolidated public parking
and rental car facility.
C.
Concessionaire is a rental car company pursuant to this Lease and seeks a
nonexclusive right to operate a rental car concession at and from the Airport for the business of
renting Vehicles (as defined in Section 6.1) to the public ("Airport Customers") by entering into
this Lease for a portion of the Property (as defined in Section 3) at the Airport together with other
similarly situated rental car concessionaires ("On-Airport Concessionaire") that are also entering
in a rental car concession lease and operating agreement with the Port for the remainder of the
Property.
D.
The Port finds it to be advantageous to the operation of the Airport, and in the best
interest of Airport Customers, to grant Concessionaire the nonexclusive right to operate an on
Airport rental car concession under the terms and conditions specified herein.
E.
The Port initially solicited bids through an Invitation to Bid (Solicitation No. 7585)
("ITB") for the operation of a nonexclusive rental car concession at the Airport, in response to
which Concessionaire submitted a bid. The ITB was canceled prior to award, and the Port
subsequently entered into direct negotiations with Concessionaire and all other On-Airport
Concessionaires (collectively constituting all parties that submitted bids in response to the ITB),
whereby the Port and Concessionaire agreed to the terms and conditions as set forth in this Lease.
F.
Concessionaire operates, owns, licenses with, controls or is otherwise authorized to
do business under the trade names or the rental car brands (or car sharing brands) listed on
Exhibit A, attached hereto ("Brands"). For the purposes of this Lease, "Concessionaire" shall
include all Brands.
NOW, THEREFORE, the Port and Concessionaire intending to be legally bound by the terms and
conditions of this Lease and in consideration of the mutual covenants and the benefits accruing
respectively to the Port and Concessionaire, the Port and Concessionaire agree as follows.
1 – Rental Car Concession Lease and
Operating Agreement

1.

TERMINATION OF OLD LEASE

As of the Commencement Date (as defined in Section 2), this Lease represents the entire agreement
between the Port and Concessionaire relating to the Property (as defined in Section 3), and
supersedes all previous communications, representations, or agreements, whether verbal or written
between the parties hereto with respect to such leasing, including, without limitation, the Rental
Car Concession Lease and Operating Agreement (___________________) and Rental Car
Limited Service Kiosk Lease (_______________________) between the Port and Concessionaire,
effective ________________ ("Old Lease"). Notwithstanding the foregoing, this Section shall not
limit or reduce any obligation of Concessionaire or the Port under the Old Lease arising out of the
occupancy or use of the properties described therein prior to the Commencement Date and
Concessionaire shall be responsible for all obligations of Concessionaire under the Old Lease. As
of the Commencement Date, the Old Lease shall terminate with or without a notice of termination
from the Port to Concessionaire.
2.

TERM

This Lease shall be binding upon the Port and Concessionaire as of the Effective Date and shall
commence one hundred eighty (180) calendar days following the Access Date (as defined in
Section 11.6), as determined by the Port ("Commencement Date") and shall continue until
expiration on September 30th following the twentieth (20th) anniversary of the Commencement
Date ("Initial Term"), unless sooner terminated pursuant to the provisions of this Lease. The Port
shall provide Concessionaire at least ninety (90) calendar days' notice prior to the Access Date.
Each one (1) year period beginning on July 1 and ending on June 30 shall be considered a "Lease
Year", except for any "Partial Lease Year", which will include any periods preceding the first (1st)
full Lease Year or following the last full Lease Year.
2.1

Port's Right to Rebid or Renegotiate at Year Ten

The Port shall have the right and option, in its sole discretion, and after consultation with
Concessionaire, to renegotiate and/or rebid the terms of this Lease and the rights granted in this
Lease at the tenth (10th) anniversary of the Commencement Date ("Rebid Option"). The Port shall
exercise the Rebid Option by giving Concessionaire and all other On-Airport Concessionaires
written notice at least twelve (12) months prior to the tenth (10th) anniversary of the
Commencement Date. If the Port elects to exercise the Rebid Option, this Lease shall terminate
as of the Commencement Date of the lease entered into at the time with successful bidders,
provided that Concessionaire has fulfilled all duties pursuant to the timeline and requirements of
this Lease. Should Concessionaire fail to timely perform the duties required by this Lease and
vacate the Property (as defined in Section 3) by the termination date following a rebid, then the
Port shall have the right to treat Concessionaire as a Holdover Tenant or a Tenant at Sufferance
(as defined in Section 20.6), without limiting any other remedies available to the Port.
2.2

Port's Right to Extend the Lease, Rebid, or Terminate at Year Twenty

Prior to the expiration of the Initial Term, at the sole discretion of the Port, and after
consultation with Concessionaire, the Port shall have the right and option to extend, renegotiate,
and/or rebid the terms of and the rights granted in this Lease for one (1) additional ten (10) year
term, at the Port's sole discretion ("Extension Option"). The Port shall exercise the Extension
Option by giving Concessionaire and all other On-Airport Concessionaires written notice at least
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twelve (12) months prior to the expiration of the Initial Term. If the Port exercises the Extension
Option, this Lease shall be extended automatically, and all terms and conditions shall remain in
full effect during the extension term.
3.

PROPERTY

As of the Commencement Date, the Port shall lease to Concessionaire the following "Property"
consisting of certain portions of the following areas at the Airport owned by the Port: (a) a
consolidated rental car facility ("ConRAC"); (b) a quick turnaround facility ("QTA"); and (c) all
related Improvements, as they are shown on Exhibit B, attached hereto. The Property shall
include Concessionaire's proportionate share of driveways, infrastructure improvements, parking
areas, landscaped areas, pipes, fences, sidewalks, paved areas, utility distribution facilities, signs,
or any other enhancement or improvement in, under, or upon the Property, placed or constructed
by the Port or Concessionaire, whether now existing or hereafter added ("Improvements").
"Proportionate Share" shall be the percentage determined by dividing the aggregate square footage
of Concessionaire's exclusive Property by the aggregate square footage of the exclusive Property
of all On-Airport Concessionaires, as shown on Exhibit C, or otherwise as determined by the Port
from time to time. The Port and Concessionaire acknowledge that, as of the Effective Date, the
configuration of certain portions of the Property is still being designed and determined, and that
upon complete and final construction, Exhibit B shall be replaced to incorporate the final
configuration based on as-builts without the need for a formal amendment to this Lease.
3.1

ConRAC

The ConRAC is the facility constructed and owned by the Port consisting of: (a) the
Customer Service Area (as defined in Section 3.1.1); (b) the Ready/Return Area (as defined in
Section 3.1.2); (c) the Common Concessionaire Area (as defined in Section 3.1.3); and (d) the
Common Public Areas (as defined in Section 3.1.4).
3.1.1

Customer Service Area

The "Customer Service Area includes the office area and the customer service
counter space used by Concessionaire for Vehicle (as defined in Section 6.1) rental, Vehicle return,
and related transactions, and for general office use, including storage and network management in
connection with Concessionaire's operations and use of the Property.
3.1.2

Ready/Return Area

The "Ready/Return Area" includes the area where Airport Customers may pick up
and/or drop off Vehicles (as defined in Section 6.1), and where Vehicles are to be stored awaiting
such pick up and drop off.
3.1.3

Common Concessionaire Area

The "Common Concessionaire Area" is an area of the ConRAC and QTA
designated for nonexclusive use in common by all On-Airport Concessionaires and includes, but
is not limited to, roadways, ramps, or other facilities within, adjacent to, and surrounding the
ConRAC and QTA.
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3.1.4

Common Public Area

The "Common Public Area" is an area of the ConRAC designated for nonexclusive
use in common by Airport Customers, On-Airport Concessionaires, and any other authorized user
of the ConRAC and includes, but is not limited to, public circulation space, lobbies, elevators, or
other facilities. Concessionaire's share of the Common Public Area shall be determined based on
Concessionaire's Proportionate Share of the total Common Public Area.
3.2

Quick Turnaround Area

The Quick Turnaround Area ("QTA") is the facility constructed and owned by the Port
consisting of: (a) the Queuing/Maneuvering Area (as defined in Section 3.2.1); (b) the Fuel Fill
Pad Area (as defined in Section 3.2.2); (c) the Fuel/Wash Area (as defined in Section 3.2.3); (d) the
Stacking/Storage Area (as defined in Section 3.2.4); (e) the Administrative Area (as defined in
Section 3.2.5); and (f) the Common Concessionaire Area. The QTA shall only be used to fuel and
wash Vehicles (as defined in Section 6.1), for storage, stacking, and return to the Ready/Return
Area, subject to the limitations of Section 3.2.1, and other uses as approved in writing by the Port
pursuant to Section 5.
3.2.1

Queuing/Maneuvering Area

The "Queuing/Maneuvering Area" shall be used by Concessionaire to queue
Vehicles (as defined in Section 6.1) prior to entering the Fuel/Wash Area (as defined in
Section 3.2.3).
3.2.2

Fuel Fill Pad Area

The "Fuel Fill Pad Area" shall be used in common by all On-Airport
Concessionaires for transferring fuel to the underground storage tank facility owned by the Port.
The Fuel Fill Pad Area shall be included with the Common Concessionaire Area.
3.2.3

Fuel/Wash Area

The "Fuel/Wash Area" shall be used by Concessionaire to fuel, vacuum, and wash
the Vehicles (as defined in Section 6.1), and any other uses, as permitted by the Port in writing.
3.2.4

Stacking/Storage Area

The "Stacking/Storage Area" shall be used by Concessionaire to stack and store
Vehicles (as defined in Section 6.1).
3.2.5

Administrative Area

The "Administrative Area" shall be used by Concessionaire for general office use,
storage, and network management in connection with Concessionaire's operations and use of the
Property.
4.

CONCESSIONAIRE REALLOCATION
4.1

Initial Term Reallocation

Reallocation shall not occur during the Initial Term unless changes have occurred that have
resulted in the inefficient use of the ConRAC, as determined in the Port's reasonable discretion
based on changes in the relative Market Share (as defined in Section 7.6) of Concessionaire and
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the On-Airport Concessionaires as reflected by the Annual Report (as defined in Section 7.13) of
Concessionaire and the reports of each other On-Airport Concessionaire for the fifth (5th), tenth
(10th), and fifteenth (15th) full Lease Years, as applicable. If the Port determines reallocation is
appropriate, the Port may, in the Port’s sole discretion, reallocate all or any portion of space located
in the ConRAC and QTA by written notice to Concessionaire and all other On-Airport
Concessionaires ("Reallocation Notice "), and the reallocation shall be effective as of the later of:
(i) one hundred twenty (120) calendar days following delivery of the Reallocation Notice; (ii) June
30th of the sixth (6th), eleventh (11th), or sixteenth (16th) full Lease Years, as applicable; or (iii)
such date as otherwise unanimously agreed between the Concessionaire and the affected OnAirport Concessionaire(s), as communicated in writing to the Port. Reallocation shall not occur,
notwithstanding the Port’s determination, if Concessionaire and all other On-Airport
Concessionaires unanimously agree in writing to remain in the same areas that they are occupying
at that time and provide written notice to the Port of such agreement within fifteen (15) calendar
days following receipt of the Reallocation Notice. Any costs incurred by the Port associated with
the reallocation shall be allocated proportionately among the On-Airport Concessionaires based
on Market Share (as defined in Section 7.6) and shall be due and payable within thirty (30) calendar
days following the Port’s invoice to Concessionaire’s Facility Manager. Upon the effective date
of any reallocation, Exhibit B, Exhibit C, and Exhibit D shall be amended automatically to reflect
the addition or subtraction of space from the Property and Premises Rent (as defined in Section 7.2)
shall be adjusted accordingly.
4.2

Extension Term Reallocation

Reallocation shall not occur during the extension term, unless changes have occurred that
have resulted in the inefficient use of the ConRAC, as determined in the Port's reasonable
discretion based on changes in the relative Market Share (as defined in Section 7.6) of
Concessionaire and the On-Airport Concessionaires as reflected by the Annual Report (as defined
in Section 7.13) of Concessionaire and the reports of each other On-Airport Concessionaire for the
twentieth (20th) and twenty-fifth (25th) full Lease Years, as applicable, provided the Port has
exercised the Extension Option and this lease is still in effect. If the Port determines reallocation
is appropriate, the Port may, in the Port’s sole discretion, reallocate all or any portion of space
located in the ConRAC and QTA by providing a Reallocation Notice, and the reallocation shall be
effective as of the later of(i) one hundred twenty (120) calendar days following delivery of the
Reallocation Notice; (ii) June 30th of the twenty-first (21st) or twenty-sixth (26th) full Lease Years,
as applicable; or (iii) such date as otherwise unanimously agreed between the Concessionaire and
the affected On-Airport Concessionaire(s), as communicated in writing to the Port. Reallocation
shall not occur, notwithstanding the Port’s determination, if all On-Airport Concessionaires
unanimously agree in writing to remain in the same areas that they are occupying at that time and
provide written notice to the Port of such agreement within fifteen (15) calendar days following
receipt of the Reallocation Notice. Any costs incurred by the Port associated with the reallocation
shall be allocated proportionately among the On-Airport Concessionaires based on Market Share
(as defined in Section 7.6) and shall be due and payable within thirty (30) calendar days following
the Port’s invoice to Concessionaire’s Facility Manager. Upon the effective date of any
reallocation, Exhibit B, Exhibit C, and Exhibit D shall be amended automatically to reflect the
addition or subtraction of space from the Property and Premises Rent (as defined in Section 7.2)
shall be adjusted accordingly.
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5.

DUTIES WITH RESPECT TO REALLOCATED SPACE

Concessionaire shall reasonably cooperate with the Port and all other On-Airport Concessionaires
in connection with any reallocation. Concessionaire and all other On-Airport Concessionaires
shall be responsible for their own costs associated with reallocation. Concessionaire shall vacate
any portion of the Property reallocated to any of the other On-Airport Concessionaires and shall
have performed all applicable duties under Section 20.1 with respect to such reallocated space as
of the effective date of reallocation at Concessionaire’s cost. If Concessionaire is reallocated
additional space, then: (i) following receipt of the applicable Reallocation Notice, Concessionaire
shall promptly take any necessary steps to commence the Port's tenant improvement process
outlined herein, including filing for a Port construction permit and required City of Portland
building permits; (ii) Concessionaire shall promptly occupy any such additional space as of the
effective date of reallocation, all at Concessionaire’s cost.
6.

USE OF THE PROPERTY

Concessionaire may use the Property only for conducting the uses described in this Section and in
Section 3 and any individual portion of the Property may be used only for the purposes for which
it was designed. Except as provided in this Section or elsewhere in this Lease, the Property may
be used for no other use without the Port's prior written consent, which the Port may withhold or
condition in its sole discretion.
6.1

Nonexclusive Use

Concessionaire shall have the nonexclusive right to operate a rental car concession at the
Airport under the Brand family described on Exhibit A in accordance with the provisions of this
Lease for the purpose of renting Concessionaire's rental vehicles, whether owned or not owned by
Concessionaire ("Vehicles") to Airport Customers ("Permitted Uses"). Concessionaire shall use
the Property for no other purpose than expressly provided in this Lease and shall not operate under
any assumed business name or Brand without the prior written consent of the Port, which the Port
may grant or deny in its sole discretion. The Port reserves the right to allow others to conduct the
same or similar operations and/or sell the same or similar services or equipment at the Airport
under the same terms and conditions described in this Lease.
6.1.1

Rental of Vehicles

Concessionaire shall use the Property to operate the rental of Vehicles and the
related incidental provision of loss and collision damage waiver protection, insurance (including
but not limited to personal injury insurance), and such other incidental services, items and
equipment reasonably associated with the rental of Vehicles (but not including any items for which
any exclusive right to provide such services, items or equipment has been or may in the future be
granted to others at the Airport). Any other services, merchandise or equipment which
Concessionaire desires to provide must be approved in advance, in writing, by the Port. The Port
shall have sole discretion in determining what incidental sales and services may be provided and
may require Concessionaire to terminate any incidental sales or services that the Port does not
deem appropriate.
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6.1.2

General Limits on Use

6.1.2.1
Concessionaire shall not, without the prior written consent of the
Port, use any device which would violate any local noise ordinance or cause substantial noise,
vibration, fumes, debris, or electronic interference on or adjacent to the Property. Without
limiting the generality of the foregoing, Concessionaire acknowledges the concerns of the
community with respect to noise issues. Concessionaire agrees to actively participate with the
Port in developing, implementing, and adhering to noise abatement procedures, policies and
programs. Concessionaire agrees, at Concessionaire's sole expense, to implement reasonable
measures to minimize noise concerns as may be required by the Port from time to time.
6.1.2.2
Concessionaire shall not use or permit anyone else to use the
Property, nor shall Concessionaire permit anything to be done on the Property which:
(a) adversely affects or is likely to adversely affect the Property; (b) creates any condition that
may be a safety hazard or violates Federal Aviation Administration ("FAA") regulations;
(c) creates or tends to create a hazard or a nuisance; or (d) adversely interferes in any way with
Airport operations.
6.1.2.3
Without limiting the generality of any other provision of this
Lease, and without the Port's written consent, which consent the Port may withhold or condition
in its sole discretion, and except as allowed in the Permitted Uses, Concessionaire shall not use
the Property: (a) to provide any facilities, services, commodities or supplies, now or hereafter
made available at or through the Airport; (b) to operate any airline flight kitchen or other facilities
providing meal services to aircraft crews or passengers, public parking for hire, lodging facilities
or facilities for the preparation, storage or distribution of merchandise for sale or consumption
aboard aircraft; (c) for parking for passengers or Airport Customers (other than parking for
Airport Customers while at the Property), or charge any fee for parking of motor vehicles at the
Property; (d) for the installation or operation of any antennae, satellite dish or other system for
third party transmission, reception or relay of voice or data communications, pay phones, Internet
kiosks, ATMs, advertising displays, except for standard telephone, telex or fax machines; (e) use
any portion of the Property for fueling activities other than the Fuel/Wash Area; or (f) for the
retail sale of any Vehicle or the storage of damaged Vehicles.
6.1.2.4
No parking is permitted, except as otherwise allowed
Section 6.2. No Vehicle, equipment, or machinery shall be left in an inoperable condition
staged in the Property by Concessionaire, or employees, agents, Contractors (as defined
Section 11.12), guests, patrons, licensees, invitees, and suppliers of materials and furnishers
services of Concessionaire or of the Brands ("Concessionaire's Representatives").

in
or
in
of

6.1.2.5
Concessionaire shall not use the Property for the retail sale of
any Vehicles or the storage of damaged Vehicles.
6.1.2.6
Unless otherwise agreed to in writing by the Port,
Concessionaire shall not perform any service or heavy maintenance of Vehicles on the Property.
If Concessionaire leases from the Port a facility located on Frontage Road at the Airport for
administrative offices and Vehicle maintenance and storage ("Remote Service Facility"), service
and heavy maintenance of Vehicles shall occur at the Remote Service Facility. Heavy
maintenance of Vehicles shall mean any activity not approved by the Port at the Property
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including, but not limited to, oil changes, tire rotations and repairs, windshield replacement and
repair, body damage repairs, or any other activity not allowed by the Port.
6.1.2.7
Concessionaire shall not transport Airport Customers to the
Terminal in the Vehicles without prior written consent of the Port, except to accommodate
disabled Airport Customers.
6.1.2.8
Concessionaire shall not park the Vehicles in public parking lots
on the Airport or permit Concessionaire's Representatives to park the Vehicles in public parking
lots without prior written consent of the Port.
6.1.2.9
Concessionaire may not transport Airport Customers to or from
the Property to the Remote Service Facility and rent Vehicles to any party from the Remote
Service Facility, if Concessionaire leases a Remote Service Facility.
6.2

Employee Parking

Parking for employees of Concessionaire is permitted within the Property, although the
Port reserves the right to designate certain areas of the property for such uses or prohibit employee
parking within the Property at any time to ensure adequate space for the rental of Vehicles.
Additional employee parking is provided on a space available basis in the employee parking area
of the Airport for use in common with employees of other Airport tenants, airlines and other users
of the Airport. The Port will charge Concessionaire a monthly parking fee for any of
Concessionaire's employees who park in the employee parking area. As of the Effective Date, the
monthly parking fee is THIRTY-FIVE DOLLARS AND NO CENTS ($35.00) per employee, per
month. The Port shall also make available to Concessionaire one (1) parking space in the Short
Term Parking Garage for a monthly fee of EIGHTY DOLLARS AND NO CENTS ($80.00).
Parking fees and Port parking polices may be changed by the Port at any time, upon giving
Concessionaire at least thirty (30) calendar days' advance written notice. Parking fees will be
billed to Concessionaire monthly and will be due thirty (30) calendar days following the date of
invoice. Concessionaire shall pay for parking for Concessionaire's employees.
6.3

Appurtenant Rights

Concessionaire shall have the nonexclusive appurtenant rights specified in this Section,
subject to the terms and conditions of this Lease and to the Airport Rules (as defined in
Section 6.4.1). No other appurtenant rights shall be implied as a part of this Lease. Nothing stated
herein shall be construed to limit in any way the general power and right of the Port to exercise its
governmental powers in any way, including such as may affect the Airport, the Property, or any
other area under the jurisdiction of the Port.
6.3.1

Public Areas

Subject to all applicable Port ordinances, rules, regulations or policies governing
the use of the Airport, the Port grants to Concessionaire the nonexclusive right to use, in common
with others, certain areas of the Airport designated by the Port to be public or common use areas
including, but not limited to, walkways, streets, roadways, waiting rooms, hallways, restrooms and
other passenger conveniences ("Public Areas") for Airport Customers, Concessionaire's
Representatives for the uses for which Public Areas were designed. Concessionaire's rights under
this Section shall include the right of ingress and egress to and from the Property. The Port reserves
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the right to modify the Public Areas at any time and in any way it deems appropriate including,
but not limited to, reconfiguration of the Public Areas, expansion or contraction of the Public
Areas, or changing access points to and from the Public Areas.
6.4

Compliance with Laws

Concessionaire and Concessionaire's Representatives shall comply with: (a) all applicable
federal, state, and local laws, rules, regulations and ordinances, including laws governing its
relationship with its employees including, but not limited to, laws, rules, regulations and policies
concerning workers' compensation, and minimum and prevailing wage requirements; (b) laws,
rules and regulations and policies relative to occupational safety and health; (c) all Environmental
Law (as defined in Section 15.1.4); and (d) ordinances and rules adopted by the Port.
6.4.1

Airport Rules

Concessionaire and Concessionaire's Representatives shall comply with the rules,
regulations, and policies adopted by the Port including, without limitation, the Portland
International Airport Rules, as any of the same may be amended from time to time, with respect
to the use of, entry on or access to, or possession of the Port's property at the Airport or contiguous
property owned by the Port ("Airport Rules"). Copies of the current Airport Rules may be found
on the Port's website. The Port shall not discriminate against Concessionaire in the enforcement
of the Airport Rules.
6.5

Fire Safety

Concessionaire shall exercise due and reasonable care and caution to prevent and control
fire on the Property and to that end shall provide and maintain such fire suppression and other fire
protection equipment as may be required pursuant to applicable governmental laws, ordinances,
statutes and codes for the purpose of protecting the Improvements adequately and restricting the
spread of any fire from the Property to any property adjacent to the Property.
6.6

Business Licenses

Concessionaire shall obtain and maintain all federal, state and local licenses and permits
necessary or required by law for the operation of Concessionaire's business. Concessionaire shall
keep such licenses and permits displayed on the Property, as required by law. Not less than thirty
(30) calendar days prior to the Access Date (as defined in Section 11.6), Concessionaire shall
provide the Port with a certificate of existence issued by the Oregon Secretary of State indicating
that Concessionaire is registered, in good standing, and authorized to do business in the State of
Oregon.
6.7

Compliance with Americans with Disabilities Act

Except to the extent of the Port's obligations regarding the ConRAC Project (as defined in
Section 10.1), Concessionaire shall comply in all aspects with the Americans with Disabilities Act
("ADA") at Concessionaire's own cost.
6.8

No Smoking

The Airport is a nonsmoking facility except for designated areas outside of the Terminal.
Smoking is not permitted within the Terminal or at the Property.
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6.9

Security Services

Concessionaire may, but shall not be obligated to, provide any additional or supplemental
security services that Concessionaire may desire, at its own expense, except that such additional
security must be approved, in writing, by the Port. Any extra security protection shall be subject
to the authority granted to the Port's police force and shall in no way interfere with the duties of
the Port police force.
6.9.1

Ready/Return Security

Concessionaire shall provide security at the ConRAC, including at Ready/Return
area(s) to ensure a fully secure operation of the Property to the benefit of all On-Airport
Concessionaires. Any security measures, including physical barriers, security cameras, gate arms,
tiger teeth, and other equipment necessary to maintain the ConRAC secure, shall be installed by
Concessionaire at Concessionaire's cost, as permitted by the Port.
7.

FEES PAYMENTS AND DEPOSITS

Concessionaire shall pay monthly "Fees" for the Property beginning on the Commencement Date.
Fees shall include any of the following fees or rents applicable to Concessionaire under the terms
of this Lease: (a) the Concession Fee (as defined in Section 7.1); (b) Percentage Fee (as defined
in Section 7.1.1); (c) Minimum Annual Guarantee Fee (as defined in Section 7.1.2); (d) Premises
Rent (as defined in Section 7.2); and (e) Additional Fees (as defined in Section 7.4).
7.1

Concession Fee

For use of the Property each Lease Year Concessionaire shall pay to the Port a "Concession
Fee" which is the greater of: (a) the sum of Percentage Fee (as defined in Section 7.1.1); or (b) the
MAG (as defined in Section 7.1.2).
7.1.1

Percentage Fee

Percentage Fee paid by Concessionaire to the Port shall equal ten percent (10%) of
Concessionaire's annual Gross Receipts (as defined in Section 7.3) for any non car sharing Brand
identified on Exhibit A and eleven percent (11%) of annual Gross Receipts for any car sharing
rental car brand identified on Exhibit A ("Percentage Fee").
7.1.2

Minimum Annual Guarantee Fee

The "Minimum Annual Guarantee Fee" ("MAG") for the first (1st) full Lease Year
shall be in the amount of ______________________________________________________. The
MAG for the second (2nd) Lease Year shall equal the greater of: (i) the MAG for the first full Lease
Year, or ninety percent (90%) of the Percentage Fee paid during the first (1st) Lease Year. Each
Lease Year thereafter, the MAG amount will be adjusted effective as of July 1 to equal to the
greater of: (i) ninety percent (90%) of the Concession Fee payable during the previous Lease Year;
or (ii) the first (1st) full Lease Year MAG (or MAG as adjusted pursuant to Section 7.1.3.5, if
applicable). Although each new MAG will be effective as of July 1 of each year, the Port may not
finalize calculation of the new MAG until sometime thereafter. Once the new MAG has been
calculated by the Port, based upon information supplied to the Port by Concessionaire, in
accordance with Section 7.9 and Section 7.13, the Port shall send Concessionaire written notice of
the new MAG amount. If an amount is due, within thirty (30) calendar days of the date of that
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written notice, Concessionaire shall pay the Port the difference, or the Port will credit
Concessionaire the difference between any previously invoiced MAG amount in the current Lease
Year and the new MAG amount, depending upon whether the new MAG amount is more or less
than the previous MAG invoiced. Notwithstanding the foregoing, unless the MAG is adjusted
pursuant to Section 7.1.3.3 or Section 7.1.3.4, the MAG for any Lease Year shall never be less
than the greater of: (i) the first (1st) full Lease Year MAG (or MAG as adjusted pursuant to
Section 7.1.3.5, if applicable); or (ii) ninety percent (90%) of the previous year. The MAG for any
Partial Lease Year shall be calculated as the first (1st) full Lease Year MAG divided by twelve (12)
and then multiplied by the number of months of the Partial Lease Year, and shall be calculated the
same as any other Lease Year; however, it shall be payable in monthly installments prorated over
the number of months included in the Partial Lease Year.
7.1.3

Contingent MAG Reductions
7.1.3.1

Aggregate MAG, Minimum Amount

"Aggregate MAG" means the aggregate of the MAG payable to the Port by
Concessionaire plus the minimum annual guarantee fees payable to the Port by all other OnAirport Concessionaires per Lease Year. For the first full Lease Year, the Aggregate MAG is
TWENTY-TWO MILLION THREE HUNDRED SEVENTY-FIVE THOUSAND DOLLARS
AND NO CENTS ($22,375,000.00). During each Lease Year thereafter, the Aggregate MAG
shall equal the greater of: (i) TWENTY-TWO MILLION THREE HUNDRED SEVENTY-FIVE
THOUSAND DOLLARS AND NO CENTS ($22,375,000.00) ("Minimum Amount"); or (ii)
ninety percent (90%) of the Concession Fee payable to the Port by Concessionaire plus the
concession fees payable to the Port by all other On-Airport Concessionaires for the previous Lease
Year.
7.1.3.2

Aggregate Percentage Fee

"Aggregate Percentage Fee" means the Percentage Fee payable to the Port
by Concessionaire plus the percentage fee payable to the Port by all other On-Airport
Concessionaires per Lease Year.
7.1.3.3

Following Tenth Lease Year During Initial Term

If the Port does not exercise its Rebid Option and the Aggregate Percentage
Fee during the tenth (10th) full Lease Year is less than that Aggregate MAG, then, effective as of
July 1st of the eleventh (11th) full Lease Year, Concessionaire’s MAG shall be adjusted so that it
equals Concessionaire’s Proportionate Share of an amount equal to ninety percent (90%) of the
Aggregate Percentage Fee payable to the Port during the tenth (10th) Lease Year, and the Minimum
Amount shall be prospectively reset to an amount equal to ninety percent (90%) of the Aggregate
Percentage Fee payable to the Port during the tenth (10th) Lease Year.
7.1.3.4

At Commencement of Extension Term

If the Port exercises its Extension Option and the Aggregate Percentage Fee
payable to the Port during the twentieth (20th) Lease Year is less than that Aggregate MAG, then,
effective as of July 1st of the twenty-first (21th) full Lease Year, Concessionaire’s MAG shall be
adjusted so that it equals Concessionaire’s Proportionate Share of an amount equal to ninety
percent (90%) of the Aggregate Percentage Fee payable to the Port during the twentieth (20th)
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Lease Year, and the Minimum Amount shall be prospectively reset to an amount equal to ninety
percent (90%) of the Aggregate Percentage Fee payable to the Port during the twentieth (20th)
Lease Year.
7.1.3.5

Adjustment of MAG for Reallocation

If the Port reallocates space in the ConRAC and/or QTA pursuant to
Section 4, then Concessionaire’s MAG shall be adjusted effective contemporaneously with such
reallocation and shall be calculated based on Concessionaires Proportionate Share of the
Aggregate MAG as determined as of the effective date of reallocation. In no event shall such
adjustment, together with the corresponding adjustments to the minimum annual guarantee fees
payable by all other On-Airport Concessionaires, result in a decrease in the Aggregate MAG
payable to the Port by Concessionaire together with all other On-Airport Concessionaires, unless
necessary pursuant to Sections 7.1.3.3 and 7.1.3.4.
7.1.4

MAG Abatement

Concessionaire's obligation to pay the MAG pursuant to Section 7.1.2 may be fully
or partially abated, in an amount to be determined in the Port's sole discretion, if the Port
determines that a reduction in deplaning passengers is contributing or is likely to contribute to a
major curtailment of Gross Receipts (as defined in Section 7.5). The Port shall have no obligation
to abate the MAG, unless and until the number of passengers deplaning on scheduled airline flights
at the Airport during three (3) or more consecutive calendar months shall be less than eighty-five
percent (85%) of the number of such deplaning passengers in the same calendar months of the
immediately preceding calendar year. In the event that the payment of the MAG is abated, the
period of abatement shall commence with the calendar month following the calendar month in
which the abatement requirements are satisfied, and the payment of the MAG shall recommence
with the calendar month following the calendar month in which the Port determines that the
requirements of this Section are no longer satisfied. If an abatement occurs, Concessionaire shall
be notified in writing by the Port regarding the date of the beginning and of the end of the
abatement period. During any period of abatement of the MAG, Percentage Fee shall continue to
be due and payable as required under this Lease.
7.2

Premises Rent

Premises Rent shall be based on Concessionaire's Proportionate Share of the Property as
shown on Exhibit D ("Premises"). As of the Commencement Date, Concessionaire shall pay rent
for the Premises ("Premises Rent") at the rate in existence during the final Lease Year of the prior
rental car concession and operating agreement. It is estimated that the rate shall equal
approximately of FOUR DOLLARS AND THIRTY-FOUR CENTS ($4.34) per square foot per
year; however, the Port shall notify Concessionaire as to the official rate at least thirty (30) days
prior to the Commencement Date. The Port and Concessionaire acknowledge that, as of the
Effective Date, the configuration of certain portions of the Premises is still being designed and
determined and that upon complete and final construction, Exhibit D shall be replaced to
incorporate the final configuration based on as-builts without the need for a formal amendment to
this Lease.
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7.3

Adjustment to Premises Rent

Beginning on the July 1 following the Commencement Date, and if this Lease is then in
effect each July 1 thereafter (each an "Adjustment Date"), the Lease rate per square foot used to
calculate Premises Rent shall adjust by the Consumer Price Index Rate (as defined in
Section 7.3.1); provided, however, in no event shall any Lease rate be adjusted downward.
7.3.1

Consumer Price Index Rate

The Consumer Price Index Rate shall be an amount equal to the Port's calculation
of the percentage change over the preceding twelve (12) month period of the Consumer Price
Index - U.S. City Average for all Items for All Urban Consumers (1982-84=100) published in the
Monthly Labor Review by the Bureau of Labor Statistics of the United States Department of Labor
("CPI-U"), using the CPI-U published sixty (60) calendar days prior to the Adjustment Date as the
ending date of the twelve (12) month period. In the event that the change in the CPI-U for the
relevant period decreases, the Lease rate used to calculate Premises Rent shall remain unchanged.
If the CPI-U base year 1982-84 (or other base year for a substituted index) is changed, the
denominator figure used in making the computation in this Section shall accordingly be changed
so that all increases in the CPI-U from the base year are taken into account notwithstanding any
such change in such CPI-U base year.
7.3.2

Effective Date of Adjustment; Payment of Adjustments

Concessionaire acknowledges that adjustments to Premises Rent shall be effective
and payable as of the Adjustment Date, even though the new rate may not be able to be calculated
until sometime after the Adjustment Date. Concessionaire agrees to: (a) pay the new rate upon
receipt of the Port's invoice containing the new rate; and (b) pay any difference between Premises
Rent actually paid to the Port after the Adjustment Date and the amount due for such period within
thirty (30) calendar days after the Port's invoice therefore.
7.4

Additional Fees

All amounts required to be paid by Concessionaire to the Port under this Lease, other than
those defined as Fees, shall be deemed "Additional Fees." Additional Fees shall include, but not
be limited to, Delinquency Charges (as defined in Section 7.10.2), returned check fees, late fees,
utilities, Taxes (as defined in Section 7.20), and the Contingent Fee (as defined in Section 8.5).
7.5

Gross Receipts

"Gross Receipts" shall mean the charges for all services provided by Concessionaire in, at
and from the Property for cash, credit or otherwise, without reservation or deduction for
uncollected amounts, credit card fees or charges, or collection costs including, but not limited to:
(a) all charges including, but not limited to, time and mileage charges and separately stated fees
for rental of Vehicles and other related or incidental services or merchandise, and any other items
or services, made at or from the Airport, regardless of where the Vehicles or services are delivered
to or returned; (b) all amounts charged to Airport Customers for insurance offered by
Concessionaire incidental to the rental of Vehicles including, but not limited to, personal accident
insurance; (c) all charges attributable to any Vehicle originally rented at the Airport which is
exchanged at any other location; (d) all proceeds from the long term lease of Vehicles from any
location on the Airport; (e) all amounts charged to Airport Customers and which are separately
13 – Rental Car Concession Lease and
Operating Agreement

stated on the rental agreement between Airport Customers and Concessionaire as an optional
charge for waiver by Concessionaire of its right to recover from Airport Customers for damage to
or loss of the Vehicle rented; (f) all amounts charged to Airport Customers at the commencement
or the conclusion of the rental transaction for the cost of furnishing and/or replacing fuel provided
by Concessionaire; (g) all amounts charged by Concessionaire (as described in Section 7.15) as a
pass through to Airport Customers of Percentage Fee; (h) total revenue from the retail sale of any
Vehicles on the Airport except for a sale of a Vehicle resulting from a rental commencing at the
Airport in which the rental car is not returned, but rather is purchased by the Airport Customer that
commences at the Airport, in which case only the initial rental and associated fees shall be
included; (i) any other amounts, whether "above the line" or "below the line" associated with any
rental transaction; (j) all monies, fees, or other consideration received from airlines, travel agents
or other consolidators/organizers as part of any package and/or promotion that features
Concessionaire's services, fees or rates as part of a package; (k) service fees for toll transponders
or similar license plate recognition services; (l) revenues from the rental of cellular phones, global
positioning navigation systems, and child restraints; (m) intercity and/or drop charges; (n) fees for
additional, underage, and overage drivers; (o) guaranteed reservation fees; (p) vehicle sharing
and/or valet services; and (q) revenues from the sale of permitted mobile phone and other
accessories.
7.5.1

Exclusions from Gross Receipts

Excluded from Gross Receipts shall be: (a) only those sales, excise or Taxes (as
defined in Section 7.20) imposed by a governmental authority and collected from Airport
Customers, and then directly paid by Concessionaire to the governmental authority; (b) any
amounts received as insurance proceeds or otherwise for damage to Vehicles or other property of
Concessionaire, or for loss, conversion or abandonment of such Vehicles; (c) revenue from the
wholesale transfer of salvage Vehicles; (d) all non-revenue rentals to employees of
Concessionaire; (e) CFCs (as defined in Section 8); and (f) amounts received as Contingent Fee
Reimbursement (as defined in Section 8.5.2). Corporate or volume discounts or rebates or any
other discount that is not stated on the face of the rental agreement at the time the rental is returned
may not reduce Gross Receipts and cannot be deducted from Gross Receipts. Concessionaire shall
not pass through, unbundle or list any fees payable to Port as a separate item on customer invoices
without the Port's prior written approval, except for the Concession Recovery Fee (as defined in
Section 7.15) or Concession Recoupment Fee (as defined in Section 7.15), and CFCs.
7.6

Market Share

"Market Share" means the percentage of Concessionaire's Gross Receipts during any Lease
Year, as reported by Concessionaire to the Port for the payment of Percentage Fee, as compared
to the total Gross Receipts of all On-Airport Rental Car Concessionaires for the applicable twelve
(12) month Market Share measurement period.
7.7

Recording of Gross Receipts

To record all sales generated in, at, or from the Property, Concessionaire shall use a
computerized registration system acceptable to the Port, which is capable of producing duplicate
sales slips or printouts on which each sale is identified, itemized, and recorded. Concessionaire
shall adhere to a record handling policy developed by Concessionaire and provided to the Port
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when requested. Concessionaire's failure to have and adhere to a record handling policy shall be
deemed a violation of the terms of this Lease.
7.8

Schedule of Fees/Charges

When requested by the Port, Concessionaire shall provide the Port a detailed schedule of
fees and or charges which Concessionaire includes on customer invoices or rental agreements.
The schedule must include a specific definition of the fee and/or charge, what type of Airport
Customer it applies to, and how it will be determined. If Concessionaire intends to change the
schedule, Concessionaire shall notify the Port promptly in writing. Notices of changes in schedule
must include a complete description of the fee(s) and/or charge(s) proposed to be deleted and/or
added and any pertinent justifications.
7.9

Monthly Statements and Concession Fee Payments

The monthly Concession Fee payment to be submitted by Concessionaire to the Port shall
be the greater of one twelfth (1/12) of the MAG or the Percentage Fee for the previous month. On
or before the twentieth (20th) day of each month, Concessionaire shall pay to the Port the
Concession Fee due for the previous month. Payment shall be accompanied by a "Monthly
Statement" showing the actual total Gross Receipts for the previous month, using the form attached
hereto as Exhibit E (or similar, as revised from time to time). The Monthly Statement and
Concession Fee payment shall be remitted to the Port either by ACH or by check to the following
address:
___________________
___________________
___________________
On or before the twentieth (20th) day of each month, Concessionaire shall submit the
Monthly Statement by e-mail to the Port at: _______________________. If the Port has not
received the Monthly Statement on the date due, and after ten (10) calendar days written notice,
the Port reserves the right, in addition to all of its rights in Section 0 and Section 18, to immediately
thereafter, and without further notice, to invoice the Concession Fee to Concessionaire based on
the Port's estimate of the Gross Receipts and to draw on the Security Deposit (as defined in
Section 7.19), based on the Port's estimate of what is due, and to assess a Delinquency Charge (as
defined in Section 7.10.2) on any amount that was not paid when due. Any such draw against the
Security Deposit by the Port shall not release Concessionaire from the obligation of providing the
actual Monthly Statement or being charged the Monthly Statement Late Fee (as defined in
Section 7.10.3). The Port may, at any time, upon advance written notice to Concessionaire, require
Concessionaire to change the timing of the Monthly Statement, or to modify the form of the
Monthly Statement.
7.9.1

Premises Rent Payment

Premises Rent shall be paid in equal monthly installments, in advance, on the first
(1st) day of each month. The Premises Rent payment shall be remitted to the Port either by
electronic ACH or by check to the following address:
___________________
___________________
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7.10

Late Payments or Late Monthly Statement
7.10.1

Delinquent Fees Payment

If Concessionaire is delinquent in paying to the Port any Fees owed to the Port
under this Lease, Concessionaire shall pay to the Port the then prevailing Delinquency Charge (as
defined in Section 7.10.2), assessed on the delinquent amount. The Delinquency Charge shall
accrue from the date Fees is due until it is paid in full.
7.10.2

Delinquency Charge

All Fees shall bear a delinquency charge of eighteen percent (18%) per annum
("Delinquency Charge") or the maximum rate of interest allowed by law, whichever is less, from
the date such Fees are due until it is paid in full. The Delinquency Charge is subject to periodic
change by the Port. No change in the Delinquency Charge shall occur, however, without at least
thirty (30) calendar days prior written notice to Concessionaire. Imposition of a Delinquency
Charge shall not constitute a waiver of any other remedies available to the Port due to
Concessionaire's failure to timely pay any Fees.
7.10.3

Delinquent Monthly Statement

If Concessionaire is delinquent for ten (10) calendar days or more in furnishing to
the Port any of the Monthly Statements required under this Lease, Concessionaire shall be subject
to pay the Port a ONE HUNDRED DOLLARS AND NO CENTS ($100.00) late fee ("Monthly
Statement Late Fee") per delinquent Monthly Statement, for each month or partial month that the
Monthly Statement is delinquent, as liquidated damages for the additional administrative costs
incurred by the Port in processing, reviewing, and/or demanding the delinquent Monthly
Statement. The Port and Concessionaire have agreed that this is a fair and reasonable estimate of
the Port's costs incurred in processing delinquent Monthly Statements. Imposition of a
Delinquency Charge shall not constitute a waiver of any other remedies available to the Port due
to Concessionaire's failure to timely pay the Monthly Statement Late Fee.
7.11

Returned Checks

If Concessionaire's check for payment of any Fees is returned to the Port for any reason,
the payment shall be considered not to have been made and shall be delinquent. In addition to the
Delinquency Charge, the Port may charge Concessionaire a returned check fee of FIFTY
DOLLARS AND NO CENTS ($50.00) per returned check, which Concessionaire agrees is a
reasonable fee for the additional administrative time and expense incurred by the Port in having to
deal with the returned check. The Delinquency Charge shall continue to accrue until the returned
check fee is paid, the check can be cashed, and the Port receives all funds due. Imposition of a
Delinquency Charge shall not constitute a waiver of any other remedies available to the Port due
to Concessionaire's failure to timely pay a returned check fee.
7.12

Remedies Nonexclusive

The remedies provided by Section 0 and by Section 7.11 are in addition to all other rights
and remedies that the Port may have for an Event of Default (as defined in Section 18.1). Nothing
in Section 0 and in Section 7.11 shall be deemed to be a waiver by the Port of any breach or
violation, nor shall it be deemed to estop the Port from terminating this Lease or from asserting
any other of its other rights or remedies under this Lease, or at law or in equity. Nothing contained
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in this Lease shall be construed to require the Port to accept delinquent Fees. Acceptance of late
or partial payment of delinquent Fees shall not constitute a waiver of any of the Port's other rights
and remedies under Section 18.
7.13

Annual Report

Within ninety (90) calendar days of the end of any Lease Year, Concessionaire shall
provide to the Port a written report signed by Concessionaire's Chief Financial Officer or highest
ranking financial manager with actual knowledge of the Gross Receipts, or an independent
certified public accounting firm, stating that the Concession Fee paid by Concessionaire during
the previous Lease Year was properly calculated and paid in accordance with the terms of this
Lease ("Annual Report"). Any Annual Reports for Partial Lease Years shall be submitted to the
Port in the same manner as Annual Reports for full Lease Years, or they may be included with the
Annual Report for the following full Lease Year, with the Port's approval. The Annual Report
shall be in the form attached hereto as Exhibit F (or similar, as revised from time to time), and
shall contain a complete, itemized statement of Concessionaire's: (a) annual total Gross Receipts
broken out monthly, as shown on the books and records of Concessionaire, detailed as used to
compute the Concession Fee and Percentage Fee during the period covered by the Annual Report;
(b) the total Concession Fees; and (c) the total Percentage Fee. The Annual Report must be
received prior to the calculation of the annual adjustment described in Section 7.14.
7.13.1

Delinquent Annual Report

If Concessionaire is delinquent for ten (10) calendar days or more in furnishing to
the Port the Annual Report, Concessionaire shall be subject to pay the Port a ONE HUNDRED
DOLLARS AND NO CENTS ($100.00) late fee ("Annual Report Late Fee") for each month or
partial month that the Annual Report is delinquent, as liquidated damages for the additional
administrative costs incurred by the Port in processing, reviewing, and demanding the delinquent
Annual Report. The Port and Concessionaire have agreed that this is a fair and reasonable estimate
of the Port's costs incurred in processing a delinquent Annual Report. Imposition of a Delinquency
Charge shall not constitute a waiver of any other remedies available to the Port due to
Concessionaire's failure to timely pay the Annual Report Late Fee.
7.14

Annual Adjustment

The Annual Report will be used to determine whether Concessionaire owes a Concession
Fee to the Port or is entitled to a credit from the Port, if Concessionaire has been invoiced more
Concession Fee during the Lease Year than Concessionaire was required to pay. If Concessionaire
has been invoiced the Concession Fee in excess of the greater of the MAG amount or the total
annual Percentage Fee due, then the excess Concession Fee invoiced shall be credited toward
Concessionaire's next payment(s) due under this Lease. If this Lease terminates before all credit
has been given under this Section, the balance will be refunded to Concessionaire by the Port. If
Concessionaire owes a Concession Fee amount, based on the annual adjustment calculation,
payments will be due on or before September 30th of each Lease Year.
7.15

Allowable Concession Recovery Fee or Concession Recoupment Fee

Concessionaire acknowledges that Percentage Fee payments by Concessionaire to the Port
under this Lease are for Concessionaire's privilege to use the Airport facilities and access the
Airport market, and not fees imposed by the Port upon Airport Customers. The Port does not
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require, but will not prohibit, a separate statement of Percentage Fee on customer invoices or rental
agreements, provided that such separate statement of Percentage Fee meets all of the following
conditions: (a) the Percentage Fee pass through must be titled "Concession Recovery Fee" or
"Concession Recoupment Fee"; (b) the Concession Recovery Fee or Concession Recoupment Fee
must be shown on the Airport Customer rental car agreement and invoiced with other
Concessionaire charges; (c) the Concession Recovery Fee or Concession Recoupment Fee as
stated on the invoice and charged to the Airport Customer shall be no more than eleven point
eleven percent (11.11%); (d) Concessionaire shall neither identify, treat, or refer to Percentage Fee
as a tax, nor imply that the Port is requiring the pass through of Percentage Fee; (e) if
Concessionaire elects to include a Concession Recovery Fee or Concession Recoupment Fee on
customers invoices, it will be considered part of Gross Receipts; and (f) Concessionaire shall
comply with all applicable laws, including Federal Trade Commission requirements and the
Oregon Unfair Trade Practices Act (ORS 646.605 to 646.656), and any commitment to or
contractual obligation by Concessionaire with the Attorney General of Oregon or any group of
State Attorneys General. In the event it is discovered Concessionaire has charged more than eleven
point eleven percent (11.11%) in Concession Recovery Fee or Concession Recoupment Fee, any
amount collected in excess of eleven point eleven percent (11.11%) shall be immediately paid to
the Port, along with any applicable Delinquency Charge or any other fee or fine.
7.16

Financial Accountability

Concessionaire shall maintain an internal control structure designed to provide reasonable
assurance that Concessionaire's assets are safeguarded from loss or unauthorized use, that
transactions are executed in accordance with management authority, and that the financial records
are reliable for the purposes of preparing financial statements. Concessionaire shall prepare
financial statements in conformity with generally accepted accounting principles, applying certain
estimates and informed judgments, as required. The internal control structure shall be supported
by the selection, training and development of qualified personnel, by an appropriate segregation
of duties, and by the dissemination of written policies and procedures. Concessionaire shall keep
full and accurate books and records showing the Gross Receipts. Books and records shall be kept
in accordance with generally accepted accounting principles for at least six (6) years after the end
of the Lease Year to which they pertain. If the records are kept in a location outside of Portland,
Oregon, upon request of the Port they shall be produced at Portland, Oregon, within ten (10)
Business Days (as defined in Section 22.4), for the Port's inspection, audit or copying at any time
during the term of this Lease and for a period of six (6) years after the expiration or earlier
termination of this Lease or, at Concessionaire's option, Concessionaire may make such records
available to the Port at a location other than Portland, Oregon provided Concessionaire pays the
Port auditor's expenses, including travel, lodging and meals, incurred to travel to the place where
the records are being kept for any inspection, audit or copying. Such books and records made
available to the Port shall include the general ledger, original rental contracts, profit/loss statement
specific to the Airport (expense portion may be redacted), daily and monthly business reports and
any other books or records the Port deems appropriate. Concessionaire shall issue sequential rental
agreement numbers for rentals at the Airport or, in the alternative and upon request by the Port,
provide the Port with detailed rental agreement information for the rental agreement numbers
issued between those rental agreement numbers issued at the Airport (such as information about
at what airport those missing numbers were issued).
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7.17

Audit of Records

The Port may audit Concessionaire's books and records maintained pursuant to
Section 7.16 at any time to verify compliance with this Lease. The Port may perform audits under
this Section or may engage an independent certified public accountant to perform the audit. If an
audit reveals that Concessionaire has understated the Gross Receipts by three percent (3%) or
more, the entire expense of the audit shall be borne by Concessionaire. In any case, Concessionaire
shall pay any additional amounts that the audit determines are due to the Port within thirty (30)
calendar days of the Port's invoice, with interest at the Port's then prevailing Delinquency Charge.
Interest shall accrue from the date any Fees were due under this Lease. The Port reserves the right
to request that Concessionaire provide to the Port a revised audited Annual Report, at
Concessionaire's sole cost, if any underpayments are identified.
7.18

Fines for Not Complying with Audit

In the event the Port requests inspection of records for the purposes of an audit as set forth
in Section 7.16 and Section 7.17, and Concessionaire does not produce such records which meet
the Port's request within ten (10) Business Days or as otherwise agreed upon between the parties,
Concessionaire shall be fined ONE HUNDRED DOLLARS AND NO CENTS ($100.00). In the
event Concessionaire does not then produce such records within fifteen (15) Business Days from
the Port's request and the Port then must make an additional request, Concessionaire shall be
charged an additional ONE HUNDRED DOLLARS AND NO CENTS ($100.00) per day until
such time as the requested records are produced. This amount is intended to compensate the Port
for time and resources needed to conduct the audit. The Port and Concessionaire have agreed that
this is a fair and reasonable estimate of the Port's costs incurred in processing, reviewing, and/or
demanding the delinquent requested records necessary for the Port to complete an audit. These
fines may be immediately deducted from the Security Deposit (as defined in Section 7.19) without
notice as described in Section 18.2.6. Imposition of a Delinquency Charge shall not constitute a
waiver of any other remedies available to the Port due to Concessionaire's failure to timely pay the
audit fines.
7.19

Security Deposit

As of the Commencement Date, Concessionaire shall deposit with the Port and
continuously maintain throughout the term of this Lease cash or an irrevocable stand-by letter of
credit drawn on a bank acceptable to the Port, in a form acceptable to the Port, in the amount of
______________________________________________________________________________
("Security Deposit"), based on one third (1/3) of the MAG, one third (1/3) of the estimated annual
CFCs, one third (1/3) of the annual Premises Rent, and one third (1/3) of the real property Taxes (as
defined in Section 7.20) for the first (1st) Lease Year or Partial Lease Year. After the first Lease
Year or Partial Lease Year, an assessment of real property Taxes shall be conducted on the
Property, resulting in a new real property Taxes amount which shall be used to calculate the
Security Deposit. The Security Deposit may be subject to annual adjustments each Lease Year, in
the sole discretion of the Port, proportionate to any adjustment in the MAG since the previous
Security Deposit adjustment. Any such adjustment to the Security Deposit will become effective
at the same time each year that the MAG is adjusted. Concessionaire shall have thirty (30) calendar
days after receipt of written notification from the Port of the new Security Deposit amount to adjust
the Security Deposit by increasing the cash amount or amending the letter of credit. The Security
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Deposit shall secure Concessionaire's full and faithful performance and observance of all of
Concessionaire's obligations under: (a) this Lease; (b) Concessionaire’s Facility Lease, if
applicable; and, (c) Concessionaire’s permit for parking for overflow, if applicable. The Security
Deposit shall not be considered to be held in trust by the Port for the benefit of Concessionaire and
shall not be considered an advance payment of Fees, or a measure of the Port's damages in the case
of an Event of Default (as defined in Section 18.1). The Port may, but shall not be obligated to,
draw upon and apply the Security Deposit to: (a) pay any Fees past due and the Port shall not be
required to give notice or opportunity to cure before drawing on the Security Deposit; and/or
(b) remedy any other violation of this Lease, or other related agreements described herein, after
Concessionaire has received notice and opportunity to cure, as provided in Section 18.2.5. Further,
the Port may draw on the entire Security Deposit immediately, without notice to Concessionaire,
upon the commencement of a bankruptcy case or other insolvency proceeding by or against
Concessionaire, or upon receipt of a notice of non-renewal. If the Port applies any of the Security
Deposit to any of the above, Concessionaire shall immediately upon demand replenish the Security
Deposit to its full amount. If Concessionaire fully performs all of its obligations under this Lease
and the other related agreements described herein, the Security Deposit, or any balance remaining,
will be released within thirty (30) calendar days from the expiration or earlier termination of this
Lease and delivery of the Property to the Port. However, if any question exists concerning
Concessionaire's full compliance with this Lease or the other related agreements described herein,
or if there is any obligation under this Lease or the other related agreements described herein, to
be performed after the expiration or earlier termination of this Lease or the other related
agreements described herein, the Port shall be entitled to require that the Security Deposit remain
in place until the Port is fully satisfied that there has been no violation of this Lease or the other
related agreements described herein, and all obligations due under this Lease or the other related
agreements described herein] have been fully performed, even if it takes the Port longer than thirty
(30) calendar days to make such a determination to the Port's satisfaction.
7.20

Taxes and Assessments

Concessionaire agrees to pay, when due, all taxes, assessments, user fees, applicable storm
water and related fees, and other charges, however named, which become due, levied, or charged
by the state, county, city, district or any other governing body upon the Property, the revenue
generated through the use of the Property, or any Improvements located on the Property, or upon
any interest of Concessionaire acquired pursuant to this Lease, or any possessory right which
Concessionaire may have in or to the Property or the Improvements thereon by reason of
Concessionaire's occupancy thereof, as well as all taxes, assessments, user fees or other charges
on all property, real or personal, owned or leased by Concessionaire in or about the Property,
together with any other tax or charge levied, wholly or partly, in lieu thereof (collectively,
"Taxes"). If available by law, rule or order of the taxing authority, Concessionaire may make
payments in installments. To the extent that Concessionaire qualifies for tax exempt status,
Concessionaire may apply for such exemption. However, unless an exemption is obtained,
Concessionaire shall timely pay all Taxes due under this Section. Concessionaire may contest the
validity of an assessment against the Property as long as Concessionaire deposits sufficient funds
to satisfy any amount determined to be owing at the conclusion of the proceeding to contest the
assessment with an escrow agent approved in writing by the Port with irrevocable written
instructions to pay such funds to the taxing authority upon unilateral written instruction from the
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Port. By June 30 of each year Concessionaire shall provide the Port with a copy of the receipts
and vouchers showing that the annual real property tax payment has been made, as required by
this Section. In the event that Concessionaire fails to pay Taxes on or before their due date, then,
in addition to all other remedies set forth in Section 18, the Port shall automatically have the right,
but not the obligation, to pay the Taxes and any interest and penalties due thereon, with no notice
to Concessionaire, and Concessionaire shall immediately reimburse the Port for any amounts so
paid. Concessionaire understands that the Property is exempt from real property taxes until leased
to a taxable entity. Concessionaire understands and agrees that in the event that the term of this
Lease ends before the end of any tax year, Concessionaire, unless exempt, shall be responsible for
payment of real property Taxes for the entire tax year without proration or, in the event of any
change in property tax law, for any Taxes due under such law (currently the tax year runs from
July 1 to June 30). Concessionaire agrees that Multnomah County, Oregon, is an intended third
party beneficiary of Concessionaire's obligation under this Lease to pay Taxes owed to Multnomah
County, and that Multnomah County may enforce such obligation directly, by an action for a
money judgment, without affecting any right or remedy available under this Lease or otherwise.
See the Notice to Tenants attached hereto as Exhibit G.
7.21

Liquidated Damages

Notwithstanding any other provision in this Lease and except in the event of Force Majeure
(as defined in Section 22.12), if Concessionaire is not open for business on the Commencement
Date, liquidated damages shall be due and payable from Concessionaire to the Port and shall equal
ONE THOUSAND DOLLARS AND NO CENTS ($1,000.00) for each Brand for every day until
Concessionaire is open for business, unless otherwise extended in writing by the Port. This payment
shall be in addition to Fees required under this Lease and the Old Lease, pursuant to Section 1.
8.

CUSTOMER FACILITY CHARGE

The Port has adopted a Customer Facility Charge ("CFC") for the benefit of the Port, which shall
be collected and remitted to the Port by Concessionaire, pursuant to Port Ordinance No 448, An
Ordinance Establishing A Customer Facility Charge On Rental Car Transactions At The Airport
To Fund Rental Car Related Projects, Programs, And Related Expenses, as amended or replaced
from time to time ("Ordinance No. 448"). Concessionaire agrees that: (a) the CFC is not income,
revenue or any other asset to Concessionaire; (b) Concessionaire has no ownership or property
interest in the CFC; (c) Concessionaire hereby waives any claim to a possessory or ownership
interest in the CFC; (d) the CFC shall be the property of the Port and shall be held in trust by
Concessionaire for the benefit of the Port; and (e) the Port (or a trustee on its behalf) has complete
possessory and ownership rights to the CFC. Concessionaire must establish a separate account for
CFCs.
8.1

CFC Revenue Bonds

Pursuant to Port Ordinance No 461-B, Portland International Airport, Customer Facility
Charge Revenue Bonds, as amended from time to time, ("Ordinance No. 461"), the Port has
assigned and pledged CFCs to pay debt service on bonds issued or other financing used to fund
rental car facilities and related projects at the Airport ("CFC Bonds").
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8.2

CFC Payments

Concessionaire shall remit all CFCs that were or should have been collected from Airport
Customers on a monthly basis to the Port together with a CFC Monthly Statement pursuant to
Section 8.3, whether or not actually collected by Concessionaire. CFCs shall be remitted and
received by the Port no later than the twentieth (20th) day of the month following the month in
which the CFCs were or should have been collected by Concessionaire pursuant to this Lease and
Ordinance 448.
Failure to strictly comply shall be considered a material breach of
Concessionaire's authorization to do business at the Airport. CFCs collected by the Port shall be
used in a manner the Port deems appropriate, at the Port's sole discretion, subject to Ordinance 461
including, without limitation, to: (a) pay and/or secure debt service with respect to the CFC Bonds;
(b) to pay or reimburse the Port for the costs of rental car related facilities and equipment; and
(c) create and maintain reasonable reserves, all subject to the limitations and requirements of
Ordinance 461. Any and all CFCs collected by Concessionaire shall be deposited with an eligible
depository or held in trust by a trustee prior to being remitted to the Port. For the purposes of
computing Gross Receipts, it is understood that the CFC is not included in the definition of Gross
Receipts and in no event shall more than the amount required to be collected by the Port in CFCs
be passed through to the Airport Customer.
8.3

CFC Monthly Statement

The monthly CFC payment to be remitted by Concessionaire to the Port shall be
accompanied by a "CFC Monthly Statement" showing the actual CFC revenues for the previous
month, using the form provided by the Port and attached hereto as Exhibit H (as revised from time
to time). The monthly CFC payment due shall be submitted to the Port on or before the twentieth
(20th) day of each month to the address described in Section 7.9.1, and a Monthly Statement shall
be sent by email to the Port at: ______________________________. If Concessionaire is
delinquent for ten (10) calendar days or more in providing to the Port the CFC Monthly Statement,
the provisions of Section 7.10.3 shall apply.
8.4

CFC Annual Report

Within ninety (90) calendar days of the end of any Lease Year or Partial Lease Year,
Concessionaire shall provide to the Port a written report ("CFC Annual Report") using the form
provided by the Port and attached hereto as Exhibit I, (as revised from time to time) signed by
Concessionaire's Chief Financial Officer or highest ranking financial manager or employee, or an
independent certified public accounting firm, stating that the CFCs paid by Concessionaire during
the preceding Lease Year were properly calculated and paid in accordance with the provisions of
Section 7.21. If Concessionaire is delinquent for ten (10) calendar days or more in providing to
the Port the CFC Annual Report, the provisions of Section 7.13.1 shall apply.
8.5

Contingent Fee

Concessionaire shall pay to the Port a "Contingent Fee" which shall be imposed if a
Contingent Fee Event (as defined in Section 8.5.1) should occur. Concessionaire's share of the
Contingent Fee shall be based upon Concessionaire's Market Share among all On-Airport
Concessionaires, calculated by the Port as close as reasonably feasible. As soon as reasonably
practicable, the Port shall provide to Concessionaire written notice of the need to impose a
Contingent Fee. Following the Port's notice, Concessionaire shall pay to the Port a Contingent
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Fee in the amount, at the time, and for the duration established by the Port. If the CFCs have been
subsequently increased in a sufficient amount to allow discontinuing the imposition of a
Contingent Fee, as determined by the Port, then Concessionaire shall not be obligated to pay a
Contingent Fee until a new Contingent Fee Event occurs.
8.5.1

Contingent Fee Event

As of the Effective Date, a "Contingent Fee Event" shall be deemed to have
occurred when: (a) the Port determines that there is a current or upcoming deficiency in CFC
revenues required to make payments pursuant to Ordinance 461 including, without limitation,
payments related to debt service on CFC Bonds and funding of reserves; or (b) the Port determines
that it is not, or will not be, in compliance with the rate covenant specified in Section 5.01 of
Ordinance 461 based on CFC Revenues, but excluding Contingent Fee Payments (as defined in
Ordinance 461). If a Contingent Fee Event occurs, prior to imposing a Contingent Fee, the Port
shall determine whether or not to increase the CFC and/or adjust the collection days, to address
the revenue shortcoming in order to adequately fund the CFC account. The Port shall make a
determination based on factors including, but not limited to: (i) the overall deficiency amount and
the amount of the increase that would be required to satisfy the deficiency; (ii) the expected
duration of the Contingent Fee Event; (iii) the state of the rental car market at the Airport; (iv) the
overall state of the economy; and (v) the potential for a CFC increase to negatively impact the
rental car market at the Airport. If the Port increases the CFC, the Port shall provide notice of the
increase pursuant to Ordinance No. 448. Should there be adequate funds in the CFC Surplus and
Rolling Coverage Fund (as defined in Ordinance 461) to fund some or all of the deficiency (which
would otherwise result in a Contingent Fee Event), the Port may, in its sole discretion, determine
amounts, if any, to be used to offset some or all of such deficiency.
8.5.2

Contingent Fee Reimbursement

"Contingent Fee Reimbursement" shall mean the payment made to Concessionaire
from funds deposited in the CFC Surplus Fund, as available, (as defined in Ordinance 461) as full
or partial reimbursement for all or any portion of any Contingent Fee paid in the current Lease
Year or any prior Lease Year. Any Contingent Fee Reimbursement paid to Concessionaire shall
be paid based upon the Port's determination, as close as reasonably feasible, of Concessionaire's
share among all On-Airport Concessionaires of Contingent Fee paid but not yet reimbursed. The
Port shall determine the timing of such Contingent Fee Reimbursement and the method in which
the Contingent Fee Reimbursement is made, so that payment does not occur unless funds are
available for reimbursement and shall not result in a subsequent Contingent Fee Event in the Lease
Year that follows. Without limiting the Port's right to consider and make determinations with
respect to this Section and provided the conditions of this Section are satisfied, Contingent Fee
Reimbursements shall occur as soon as reasonably feasible.
8.5.3

Year-End Calculations

Within one hundred twenty (120) calendar days following the close of each fiscal
year during the term of the Lease, the Port will perform final calculations to ensure compliance
with the requirements specified in Ordinance 461. If during such final calculations, it is
determined that a Contingent Fee Event has occurred, the Port shall notify Concessionaire as soon
as reasonably practical, and invoice Concessionaire for such Contingent Fee amounts due for that
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fiscal year, which amounts shall be due and payable by Concessionaire within thirty (30) calendar
days of the Port's invoice.
8.6

Priority of Uses

In the event the Port issues CFC Bonds, the Port shall use and apply CFCs in the order of
priority specified in Ordinance 461, any related financing documents and any future ordinances.
As of the Effective Date, Ordinance 461 provides that CFCs deposited in the CFC Revenue Fund
(as defined in Ordinance 461) after payment of CFC Administration Costs (as defined in
Ordinance 461) shall be used to fund the following funds and accounts in the following order of
priority (as all are defined in Ordinance 461): (a) Senior Debt Service Fund and three (3) separate
accounts therein to be known as Senior Bonds Interest Account, Senior Bonds Principal and
Redemption Account, and Senior Bonds Qualified Hedge Payment Account, each to be held and
administered by the Trustee; (b) Senior Debt Service Reserve Fund and separate accounts therein
for any series of Senior Bonds to be created at the direction of the Port, each to be held and
administered by the Trustee; (c) Subordinate Debt Service Fund and three (3) separate accounts
therein to be known as Subordinate Bonds Interest Account, Subordinate Bonds Principal and
Redemption Account, and Subordinate Bonds Qualified Hedge Payment Account, each to be held
and administered by the Trustee; (d) Subordinate Debt Service Reserve Fund and separate
accounts therein for any series of Subordinate Bonds to be created at the direction of the Port, each
to be held and administered by the Trustee; (e) Renewal and Replacement Fund to be held and
administered by the Port; (f) Major Maintenance Fund to be held and administered by the Port;
and (g) CFC Surplus and Rolling Coverage Fund to be held and administered by the Port.
Notwithstanding the above, the Port's obligations with respect to the use of CFCs shall be as set
forth in Ordinance 448 and Ordinance 461. In the event any provision of this Lease conflicts with
Ordinance 448 or Ordinance 461, the provisions of Ordinance 448 or Ordinance 461 shall control,
as applicable.
9.

OPERATING STANDARDS
9.1

Concessionaire's Manager

The operation and management of the Property shall be under the constant and direct
supervision of a well-trained, qualified and experienced manager employed by Concessionaire
("Manager"). The Manager shall have the authority to make all decisions necessary in the day to
day operations on the Property including, without limitation, decisions regarding services,
equipment, returns or credits, Airport Customers complaints and concerns, Port complaints and
concerns, quality and price of services or equipment, and employee conduct. The Manager shall
be available on site during the majority of operating hours and when not on the Property, the
Manager shall appoint an assistant Manager, or shift lead, with authority to act on the Manager's
behalf, and/or the ability to immediately contact the Manager in order to be able to promptly
respond to Airport Customers or Port concerns. Concessionaire may be required to employ more
than one (1) Manager to meet the requirements of this Section. The Port shall have the right to
require changes in management, if operating standards are consistently not being met.
Concessionaire shall give the Port at least twenty-four (24) hours advance notice of any change in
management. Concessionaire shall provide the Port with emergency telephone numbers at which
the Manager may be reached twenty-four (24) hours a day.
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9.2

Hours of Service

Concessionaire shall keep the Property open for service every day of the year, during such
times as may be necessary to meet reasonable demands for Vehicle rental services and to properly
and adequately serve the public, as determined by the Port. At a minimum, Concessionaire shall
provide Vehicle rental services to Airport Customers during all hours of passenger air carrier
operations at the Airport. Except in case of an emergency, Concessionaire's customer service
counter located in the Customer Service Area shall be staffed during all hours of operation. In the
event employees cannot be available during hours of operations, Concessionaire shall provide a
telephone, free of charge to the Airport Customer, with direct communication to employees who
can provide service to the Airport Customer.
9.3

Service Standards

Concessionaire shall recruit, train, supervise, direct and employ the number of employees
necessary to promptly provide Vehicle rental services to all Airport Customers in accordance with
Concessionaire's established service standards. Concessionaire's employees and managers shall
wear an Airport identification badge and Concessionaire's identification name tag at all times,
displaying the name of Concessionaire and the name of the employee. Concessionaire's employees
and managers shall follow the guidelines of PDXpectations, the Port's customer service program,
at all times. PDXpectations training materials can be obtained through the Port's Concession
Operations Manager.
9.4

Accessibility, Assistance Obligations

Concessionaire shall provide or ensure the provision of assistance requested by or on behalf
of an Airport Customer with a disability, or offered by an airline or other operator at the Airport
and accepted by an Airport Customer with a disability, in transportation from, to, and between the
Terminal entrance (or vehicle drop-off point adjacent to the entrance), the ConRAC, and the
Ready/Return Area. This requirement includes assistance in accessing key functional areas of the
ConRAC and the Ready/Return Area, such as public facing portions of the Customer Service Area
(e.g. customer service counters). This requirement also includes a brief stop upon the Airport
Customer's request at the entrance to a rest room (including an accessible rest room when
requested). As part of the obligations set forth in this Section, Concessionaire shall also provide
or ensure the provision of assistance to Airport Customers with disabilities who are unable to carry
their luggage because of a disability with transporting their checked (or to be checked) or carry-on
luggage from, to, and between the Terminal entrance (or vehicle drop-off point adjacent to the
entrance), the ConRAC, and the Ready/Return Area.
9.4.1 Coordination with Airlines and Airline Subcontracted Service
Providers
In fulfilling its obligations under Section 9.4, Concessionaire shall use
commercially reasonable efforts to coordinate with airlines operating at the Airport, or their
respective subcontractors, to ensure that uninterrupted assistance is provided Airport Customers
with disabilities in transportation to, from and between the ConRAC, and the Ready/Return Area
and the Terminal gate for Airport Customers' departing or arriving flights, as applicable.
Notwithstanding the foregoing, Concessionaire shall not be obligated to provide assistance to
Airport Customer with a disability in transportation within the Terminal.
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9.4.2

Subcontracting for Wheelchair Services

Concessionaire may fulfill its obligations under Section 9.4 by subcontracting with
a passenger assistance or wheelchair service provider ("Wheelchair Service Provider "), either
directly or under the Industry Agreement (as defined in Section 12.1) through the Facility Manager
(as defined in Section 12.2), provided that the Wheelchair Service Provider must enter or have
previously entered into an operating agreement with the Port, in a form reasonably acceptable to
the Port, before beginning any services on behalf of the Concessionaire.
9.5

Complaints

If the Port receives and forwards to Concessionaire any complaint concerning
Concessionaire's operations or the failure to meet PDXpectations, Concessionaire shall promptly
respond to the complaint in writing, copying the Port's Concessions Operations Manager, within
five (5) calendar days of receipt and shall make a good faith attempt to resolve the cause of the
complaint.
9.6

Vehicle Standards

Vehicles shall be models of the current year or the year immediately prior, except as may
be allowed under Section 9.6.2. All Vehicles shall be maintained in good and safe operating order,
free from any known mechanical defects and be in clean, neat, and attractive condition inside and
outside. Concessionaire shall furnish good, prompt and efficient service and shall at all times have
available a sufficient number of Vehicles to meet all reasonably foreseeable demands of Airport
Customers.
9.6.1

Alternative Fuel Vehicles

Concessionaire shall offer to Airport Customers Vehicles that run on alternative
fuel sources such as compressed natural gas, electricity, or hybrid fuel systems.
9.6.2

Antique, Luxury or Other Vehicles

Concessionaire may offer for rental antique, vintage, classic, or luxury or prestige
Vehicles, or Vehicles modified to accommodate people with disabilities. The Port shall have the
right to prohibit Concessionaire from offering for rental any such Vehicles which the Port
determines not to meet the mechanical or appearance standards described in Section 9.6.
9.6.3

Vehicle Safety

Concessionaire shall operate the Vehicles in a safe manner and in accordance with
all applicable Airport Rules. Concessionaire's employees shall strictly observe all posted speed
limits and other traffic and safety signs. The Port reserves the right to ban from the Airport certain
shuttle drivers and/or Concessionaire's employees that the Port has identified as a risk to safety.
9.7

Multi-Branding

Subject to the provisions regarding assignment in Section 17, Concessionaire shall be
prohibited from operating at the Airport under any Brand name or trade name other than the Brand
name(s) or trade name(s) identified in Exhibit A, attached hereto. During the term of this Lease,
Concessionaire shall operate and maintain all signage for the Brands only under the Brand or trade
name(s) set forth in Exhibit A. No other Brand or trade name shall be used or displayed by
Concessionaire at the Airport or upon the Property. If Concessionaire uses any particular Brand
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or trade name under a license or franchise agreement, Concessionaire represents and warrants to
the Port that Concessionaire has been granted the right to use any such Brand or trade name that
may be used the term of this Lease, pursuant to a franchise or license agreement ("Franchise
Agreement") with the Brand or trade name owner ("Franchisor"). At the Port's request,
Concessionaire agrees to provide the Port with a copy of the Franchise Agreement and reasonable
evidence that the Franchise Agreement is in full force and effect. Concessionaire agrees that the
termination of Concessionaire's right either to use Brands or trade names at the Property or to
operate at the Property of the type then conducted by or under license from the Franchisor of such
Brands or trade names shall constitute a material breach of Concessionaire's obligations under this
Lease. During the term of this Lease, Concessionaire shall operate and maintain all signage only
under the Brand(s) or trade name(s) listed on Exhibit A. Concessionaire shall be prohibited from
operating at the Airport under any Brand or trade name(s) other than those listed on Exhibit A.
No other Brand or trade name(s) shall be used or displayed by Concessionaire upon the Property
during the term of this Lease.
9.8

Reservation System

Concessionaire shall provide a national reservation system for any services Concessionaire
provides at the Airport.
9.9

Surveys

Concessionaire may take marketing and customer satisfaction surveys of Airport
Customers provided they are approved in writing by the Port prior to issuance. Concessionaire
agrees to give the Port a copy of the results of any survey approved by the Port and administered
by Concessionaire.
9.10

Signs

The Port will permit Concessionaire to install and operate signs on the Property, but
Concessionaire shall not install any sign until the sign has been approved, in writing, by the Port.
Concessionaire shall request the Port's approval by submitting a written request, accompanied by
a detailed rendering or drawing of the proposed sign. All signs must conform to the minimum
requirements established by the signage standards contained in the Master Specifications and
Design Standards, as they may be amended from time to time ("Design Standards"), which may
be found on the Port's public website. Non-professionally produced signs, hand-written signs
and/or graphics, going out of business, and similar signs are prohibited at all times and are not to
be displayed on the Property.
9.11

Sales and Dignified Use

No public or private auction, fire, going out of business, bankruptcy or similar types of
event shall be conducted in or from the Property. The Property shall be used only in a dignified
and ethical manner, consistent with the general high standards of operations in the Airport.
9.12

No Food or Beverages Sales or Distribution

Concessionaire shall not sell or give away food or beverages on the Property, except to its
employees. No vending machines shall be permitted on the Property for sale of food, beverages
or any other items, except within the exclusive use office areas for employee access only. The
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Port reserves the right to install and maintain, or to authorize third-parties to install and maintain,
vending machines and concessions to meet the needs of Airport Customers.
9.13

Noninterference With Utilities

Concessionaire shall do nothing, and shall permit nothing to be done, that could interfere
with the drainage or sewage systems, fire hydrants, heating, ventilation and air conditioning
systems, electrical systems, domestic hot or cold water, gas, fire suppression systems, fire alarm
systems, storm water harvesting systems, non-potable water systems, or plumbing on the Property
or elsewhere at the Airport, without the prior written consent of the Port.
9.14

Sanitation, Hygiene and Cleanliness

Concessionaire shall keep the Property free of debris, trash and hazardous conditions, shall
keep the Public Areas free of hazardous conditions originating from Concessionaire's operations,
and shall promptly notify the Port orally of other hazardous conditions in the Public Areas upon
actual knowledge of any such hazardous conditions. Concessionaire shall provide a proper
arrangement for the adequate sanitary disposal of all trash and other refuse on the Property and
shall provide for its timely removal to the central collection point provided by the Port, as more
particularly described in Section 9.15. Concessionaire shall take appropriate action in the handling
of waste materials to prevent the presence of rodents and other vermin. Concessionaire shall keep
all garbage materials in durable fly proof, rodent proof and fireproof containers that are approved
by the Port and are easily cleaned. The containers shall have tight fitting lids, doors or covers, and
shall be kept tightly covered when material is not being deposited in them. Concessionaire shall
clean the containers, as necessary, to prevent odors. Concessionaire shall not allow boxes, cartons,
barrels or other similar items to remain within view of Public Areas. Concessionaire shall be
required to transport any refuse that may contain liquids to the central recycling area in leak proof
containers. Concessionaire shall be responsible for any costs associated with maintenance or
cleaning associated with spills or leaks that may occur as a result of failure or lack of using leak
proof containers. The Port shall be responsible for handling and removal of trash and other refuse
deposited by the public in the Public Areas. Concessionaire shall not deposit any of its trash or
other refuse in any containers except those designated for Concessionaire's trash, as provided in
Section 9.15.
9.15

Waste Disposal and Recycling

In compliance with the Rental Car Waste Minimization Strategy/Operational
Requirements attached hereto as Exhibit J, Concessionaire, in common with the other On-Airport
Concessionaires and through the Facility Manager (as defined in Section 12.2), shall gather, sort
and transport daily all garbage, refuse, and recyclable materials resulting from Concessionaire's
operations to a consolidated waste and recycling collection area serving the Property ("Collection
Area"). Concessionaire shall participate in the waste minimization and materials management
programs implemented by the Port. Concessionaire shall place all garbage, refuse, and recyclable
materials in the appropriate containers at the Collection Area, which shall be maintained in
accordance with Port standards. The Port has the specific right to conduct no notice inspections
of the Collection Area and equipment to ensure that the required level of maintenance is being
provided and that progress towards meeting the City of Portland's and the Port's business waste
diversion standards is being achieved. Subject to the notice requirement set forth below, if the
Port determines that Concessionaire is not adequately maintaining the Collection Area, the Port
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shall have the right to hire a third party to undertake the maintenance and repair of the Collection
Area, at Concessionaire's sole cost, for the remainder of the term of the Lease. Notwithstanding
the foregoing, the Port will provide up to two (2) written notices in any calendar year to
Concessionaire, with time for cure as set forth in Section 18.1, before the Port may exercise the
option to contract with a third party to perform maintenance of the Collection Area. The Port also
reserves the right to recover the cost of repair of maintenance of other facilities or systems that are
damaged or adversely impacted by Concessionaire's failure to properly maintain the Collection
Area.
9.15.1

Inspection by the Port

The Port shall have the right to conduct no-notice inspections of the Collection Area
and the equipment to ensure that the required level of maintenance is being provided by
Concessionaire. The Port, at its own expense, shall perform a baseline waste audit within the first
twelve (12) months of the Commencement Date in order to establish compliance with the City of
Portland's recycling business requirements and the PDX Rules. A copy of the baseline waste audit
shall be provided to Concessionaire. Based upon the baseline waste audit, the Port may assist
Concessionaire with waste receptacle signage and placement and employee outreach.
Concessionaire shall have twelve (12) months to remedy any deficiencies identified in the baseline
waste audit and at any time thereafter the Port may perform follow up audits to assess
Concessionaire's continued compliance. If any follow-up waste audit determines that
Concessionaire is not adequately diverting recyclable materials, Concessionaire shall reimburse
the Port for any documented costs associated with the follow-up waste audit and the minimization
support services. The Port shall have the right to hire a third party to manage materials and
maintain and repair the Collection Area, at Concessionaire's sole cost, upon sending
Concessionaire no more than two (2) written notices in any calendar year, with the time for cure
as set forth in Section 13.6.
10.

CONSTRUCTION OF CONRAC
10.1

ConRAC Design and Construction

The Port has commenced the design of the ConRAC and as design is completed, the Port
intends to commence construction, as more specifically described on Exhibit K attached hereto
("ConRAC Project"). The ConRAC Project is expected to include any and all necessary work in
connection with construction of the ConRAC including, without limitation, earthwork, roadwork,
transportation related improvements, relocation and extension of utilities, storm water drainage,
and water retention or detention. The Port and Concessionaire acknowledge that completion of
the ConRAC Project could be delayed or canceled because of, among other reasons: (a) Force
Majeure (as defined in Section 22.12) delays; (b) delays caused by governmental regulations or
requirements; (c) lack of funding; and/or (d) requirements and delays attributable to the acts or
omissions of Concessionaire. The Port shall not be liable to Concessionaire in any event for delays
in or cancellations of the completion of the ConRAC and Concessionaire expressly waives any
right to make a claim for any delays or loss of use.
10.2

ConRAC Project Funding and Costs

The Port anticipates funding the design and construction of the ConRAC Project with
multiple revenue sources. The rental car related portions of the ConRAC Project, including the
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appropriate share of enabling scope, are intended to be funded with the issuance of CFC Bonds.
The guaranteed maximum price for the CFC funded portion of the ConRAC project (“CFC GMP”)
shall be__________________________________________________.
10.3

ConRAC Project Changes

The Port and Concessionaire acknowledge that during the course of final ConRAC design
and/or construction there may be changes in design and schedule resulting in changes to the cost
of the ConRAC. Both parties agree to work cooperatively and to meet regularly. The Port shall
have the right to make reasonable changes to the design of the ConRAC Project. The Port shall
keep Concessionaire reasonably apprised regarding the progress of the ConRAC Project. The Port
and Concessionaire acknowledge that there may be also changes in scope and or design based on
factors including, but not limited to, unknown conditions, omitted design features, scope changes,
and other project changes ("ConRAC Project Changes") that may affect the CFC GMP. The Port
shall have the right to determine and approve any ConRAC Project Changes that do not result in
more than a five percent (5%) increase, cumulatively or for a single change, to the CFC GMP
without a notification to Concessionaire. In the event the ConRAC Project Changes result in an
increase in the CFC GMP of more than five percent (5%), the Port shall provide notice to
Concessionaire and shall consult with all On-Airport Concessionaires on the ConRAC Project
Changes and the increase to the CFC GMP. Concessionaire shall have the right to object by notice
in writing delivered to the Port within ten (10) calendar days following the date when the Port
notifies Concessionaire of the increase of the CFC GMP. If Concessionaire does not object to the
increase, Concessionaire shall be deemed to have accepted and agreed to the increase. In the event
Concessionaire timely objects, the Port and Concessionaire will have fifteen (15) calendar days
following the Port's receipt of the objection from Concessionaire to negotiate, attempt to address,
and resolve the objection in good faith and in a reasonable manner. Failing resolution, the Port
shall have the right to determine the amount of increase to the CFC GMP, if any, in the Port's sole
discretion.
11.

CONSTRUCTION RESPONSIBILITIES OF CONCESSIONAIRE
11.1

"As Is" Condition of the Property

Subject only to Concessionaire’s right to inspect the ConRAC Project as set forth below in
Section 11.2, Concessionaire accepts the Property in "as is" condition with absolutely no
warranties as to condition or suitability for use being given by the Port, and releases the Port from
any liability in connection with such condition. All Improvements made to the Property shall be
made and maintained by Concessionaire, at Concessionaire's sole cost and expense, unless
otherwise specified in Section 14. Subject only to Concessionaire’s right to inspect the ConRAC
Project as set forth below in Section 11.2, Concessionaire's occupancy of the Property shall be
conclusive evidence that Concessionaire has accepted the Property in "as is, where is, and with all
faults" condition and that the Property was in good and satisfactory condition for the use intended
at the time such possession was taken.
11.2

Acceptance of the Property

All On-Airport Concessionaires, through the Facility Manager (as defined in Section 12.2),
shall participate with the Port in the pre-final and final inspections associated with the construction
of the ConRAC Project. As the Property is turned over to Concessionaire, Concessionaire shall
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promptly examine the ConRAC Project following the date on which each portion is turned over.
In addition, Concessionaire shall promptly examine the Common Use Area within the ConRAC
Project after it is turned over to the Concessionaire. Concessionaire shall have accepted the
ConRAC Project in its current condition subject only to the applicable warranties provided by the
Port's contractor and materials suppliers, unless Concessionaire provides the Port with written
notice of: (a) any patent defect or problem in the ConRAC Project within ten (10) calendar days
of the date on which the particular portion of the ConRAC Project in which the patent defect or
problem exists is turned over to Concessionaire; and (b) any latent defect or problem in any portion
of the ConRAC Project, including without limitation the Common Use Area within the ConRAC
Project, within ninety (90) calendar days of the date on which the particular portion of the ConRAC
Project is turned over to Concessionaire. In the event that Concessionaire provides the Port with
written notice of any defect as set forth above, the Port shall promptly remedy any defect in the
ConRAC Project at the Port's expense; provided, however, such expense shall be considered a cost
of the ConRAC Project.
11.3

Initial Concessionaire Improvements

A portion of the Property that Concessionaire is leasing includes the ConRAC Project that
has yet to be built. Concessionaire shall be responsible for designing and constructing all
Improvements to Concessionaire's exclusive Property that Concessionaire deems necessary or
desirable in connection with Concessionaire's operation and use of the ConRAC Project ("Initial
Concessionaire Improvements") and pursuant to the Improvement Responsibility Matrix attached
hereto as Exhibit L.
11.4

Approval of Plans and Specifications for Initial Concessionaire
Improvements

Concessionaire shall prepare and submit for Port review preliminary conceptual plans and
projected specifications (collectively "Development Plans") and a proposed construction progress
and completion schedule. Development Plans shall also show architectural design, as well as
planned furnishings and decorative effects. Prior to submission of Development Plans,
Concessionaire shall carefully review the Design Standards, which outline the process for
preparing the Development Plans and for working with the Port in obtaining approval of
Development Plans. All Development Plans and construction documents must be prepared,
stamped, and signed by an architect or engineer licensed to practice in the State of Oregon.
Beginning of construction pursuant to the Development Plans shall not occur until the Port has
received a temporary certificate of occupancy and the Port has provided to Concessionaire an
Access Date (as defined in Section 11.6). Unless otherwise agreed to in writing by the Port, all
development must be completed by the Commencement Date. Once Concessionaire has started,
Concessionaire shall diligently construct and substantially complete Concessionaire's
Improvements as required by this Lease, notwithstanding any Force Majeure (as defined in
Section 22.12) events or delays caused by the Port. If Concessionaire's Improvements do not
comply with the provisions of this Lease, the Port reserves the right to issue Concessionaire a stop
work order and take the necessary steps to make corrections. If Concessionaire refuses or neglects
to correct Improvements that are not in compliance with this Lease, the Port shall have the right to
complete the Improvements on behalf of and for Concessionaire. The correction work shall be
paid for by Concessionaire within ten (10) calendar days following written request by the Port to
the Facility Manager for payment at the Port's standard rates, plus overhead. If the correction work
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is performed by a contractor hired by the Port, Concessionaire shall reimburse the Port for the cost
including, but not limited to, any administrative costs.
11.5

Construction Standards

All construction performed by Concessionaire including, without limitation, construction
and installation of all Concessionaire's Improvements, shall conform in all respects to the Design
Standards, Port ordinances, the Airport Rules, any Port permit requirements, the Construction
Master Specifications (which can be found on the Port's public website), all applicable statutes,
ordinances, building codes, fire codes, state, and federal Occupational Safety and Health Act safety
requirements, and the ADA. Any approval given by the Port shall not constitute a representation
or warranty that Concessionaire has conformed to the requirements outlined above. Responsibility
for conformity shall remain with Concessionaire at all times. Before beginning any construction
work on the Property, Concessionaire must obtain at Concessionaire's expense, a Port construction
permit and required City of Portland building permits, copies of which must be supplied to the
Port before construction may begin. All construction shall be performed by State of Oregon
certified and licensed contractors. In order to achieve the Commencement Date necessary for full
and complete operations by the On-Airport Concessionaires, Concessionaire understands and
acknowledges that Concessionaire’s use of the Port's contractor for the Initial Concessionaire
Improvements in the ConRAC is recommended. Notwithstanding the foregoing recommendation,
Concessionaire may use any contractor to construct the Initial Concessionaire Improvements
provided that: (a) such contractor meets all of the qualifications and requirements of this Lease;
(b) Concessionaire shall be solely responsible for coordinating access to the Property with the
Port’s contractor; (c) the Port shall have no liability for any delay in Concessionaire’s completion
of the Initial Concessionaire Improvements arising out of or related to Concessionaire’s
contractor’s inability to access the Property or difficulties coordinating access with the Port’s
contractor, and such inability to access or difficulty coordinating access to the property shall in no
event constitute a Force Majeure (as defined in Section 22.12); (d) Concessionaire’s contractor
shall not interfere with the Port’s contractor or the Port’s completion of the ConRAC Project; and
(e) Concessionaire understands and acknowledges that there shall be no extension of the
Commencement Date or abatement of liquidated damages otherwise due pursuant to Section 7.21
in the event of any delay in Concessionaire’s completion of the Initial Concessionaire
Improvements arising out of or related to Concessionaire’s choice of contractor.
11.6

Access for Initial Concessionaire Improvements

The Port shall allow Concessionaire to access the ConRAC Project for the purpose of
commencing construction of the Initial Concessionaire Improvements. Access will be granted
pursuant to this Section at such time as the ConRAC Project is sufficiently completed, as
determined by the Port, in the Port's sole discretion, and Concessionaire shall be reasonably able
to begin construction of Initial Concessionaire Improvements ("Access Date"). The Port shall
provide Concessionaire at least ninety (90) calendar days' notice prior to the Access Date.
11.7

ConRAC Project Substantial Completion Notice

Substantial completion of the ConRAC Project shall be deemed to occur at such time as
the ConRAC Project and Initial Concessionaire Improvements have been sufficiently completed,
other than minor punch list items or items which shall not materially and adversely affect the use
or occupancy of the ConRAC, in the Port's sole discretion, and a Temporary Certificate of
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Occupancy has been issued by the appropriate jurisdiction(s), such that Concessionaire is
reasonably and lawfully able to take possession of the Property. The Port shall provide to
Concessionaire written notice that substantial completion of the ConRAC Project has been
reached.
11.8

Joint Inspection of the ConRAC

If applicable, within ten (10) Business Days after the Port has notified Concessionaire in
writing that substantial completion of the ConRAC has occurred, the Port and Concessionaire shall
conduct a joint inspection of the Property and shall agree upon punch list items identifying
touch-up work, minor repairs, and incomplete items necessary to complete the ConRAC Project.
As soon as reasonably practicable, both the Port and Concessionaire shall promptly commence
work on their respective punch list items and shall diligently pursue such work to completion. In
the event that Concessionaire fails to participate in the joint inspection of the ConRAC Project,
Concessionaire shall be deemed to have accepted the Property as completed.
11.9

Concessionaire's Completion of Work

Concessionaire acknowledges that Initial Concessionaire Improvements required to be
constructed in order to commence operations must be complete and Concessionaire operational on
the Property on the Commencement Date. Concessionaire shall have installed all furniture, trade
fixtures and office equipment, completed all systems/process testing, and otherwise be ready to
commence operations on or before the Commencement Date. In addition, Concessionaire shall
not operate from the premises under the Old Lease on or after the Commencement Date.
Concessionaire acknowledges and agrees that the Access Date allows Concessionaire one hundred
eighty (180) calendar days for the construction of Initial Concessionaire Improvements, which
Concessionaire agrees and acknowledges is adequate time. Prior to the Commencement Date,
Concessionaire shall complete design, construction and installation of all Initial Concessionaire
Improvements including: (a) the installation of any furniture, trade fixtures and office equipment
not installed as part of Initial Concessionaire Improvements; (b) all systems/process testing; and
(c) anything and everything else necessary to be fully operational on the Commencement Date. If
Concessionaire does not begin operations on the Commencement Date, Concessionaire shall be
liable for liquidated damages pursuant to Section 7.21. Concessionaire may operate only from the
parts of the Property where Initial Concessionaire Improvements are complete and have been
approved by the Port.
11.10

Construction Following Initial Concessionaire Improvements

Any subsequent construction work performed by Concessionaire following completion of
the Initial Concessionaire Improvements, including all repairs, refurbishments and remodeling,
shall be subject to the prior written approval of the Port and the City of Portland and, if required
in the determination of the Port, a Port construction permit. Concessionaire shall follow the Port's
tenant improvement process outlined herein and on the Port's public website, unless otherwise
directed by the Port, for all subsequent construction remodeling, repairs, and/or refurbishment.
11.11

No Liens

Concessionaire shall not create, permit, or suffer to be created or to remain, any mechanics'
or materialmen's lien to be filed against the Property or the Port by reason of construction, labor,
services or materials performed or furnished at the request of Concessionaire, or any of
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Concessionaire's Representatives. If any such lien shall at any time be filed, Concessionaire may
contest the same in good faith. Notwithstanding such contest, within fifteen (15) calendar days
after the filing thereof, Concessionaire shall cause such lien to be released of record by payment,
bond, or order of a court of competent jurisdiction. In the event Concessionaire fails to clear the
record of any such lien within the aforesaid period, the Port may remove said lien by paying the
full amount thereof, or by bonding, or in any other manner the Port deems appropriate, without
investigating the validity thereof, and irrespective of the fact that Concessionaire may contest the
propriety or the amount of the lien thereof. Thereafter Concessionaire shall, upon demand, remit
to the Port the amount paid by the Port in connection with the discharge of said lien, together with
interest thereon at the Delinquency Charge and all reasonable expenses incurred in connection
therewith, including reasonable attorneys' fees, which amounts are due and payable to the Port as
Additional Fees on the first (1st) day of the following month. Nothing contained in this Lease shall
be construed as a consent on the part of the Port to subject the Property to any lien or liability.
Concessionaire's obligation to observe and perform any of the provisions of this Section shall
survive the expiration or earlier termination of this Lease.
11.12

Required Insurance for Contractor

Concessionaire shall ensure that Concessionaire's contractors and consultants engaged for
work under this Lease ("Contractor") shall maintain commercial insurance in the types and
amounts specified and with the minimum requirements requested in Section 11.12.1,
Section 11.12.2, Section 11.12.3, Section 11.12.4 and Section 11.12.5.
The Port, its
commissioners, directors, executives, officers, agents, and employees shall be named as additional
insureds in each general liability policy for any occurrence arising out of this Lease. Insurance
must include coverage for the acts and omissions of Contractor, any subcontractors and anyone
directly or indirectly employed by Contractor. Coverage shall be primary and shall not seek
contribution from any coverage or policies maintained by the Port. Each policy shall include a
waiver of subrogation in favor of the Port, and its commissioners, directors, executives, officers,
agents, and employees. Concessionaire shall provide to the Port a thirty (30) calendar days written
notice of cancellation or material change in coverage. Coverage shall be continuous, without
interruption, throughout the term of this Lease.
11.12.1 General Liability Insurance
Contractor shall maintain commercial general liability insurance in an amount not
less than ONE MILLION DOLLARS AND NO CENTS ($1,000,000.00) combined single limit
per occurrence and shall afford coverage for all premises, operation, completed operations of
contractor, property damage, bodily injury, and personal and advertising injury.
11.12.2 Automobile Liability Insurance
In the event that motor vehicles are used in connection with construction, an
occurrence form automobile liability shall be maintained insuring against liability for damage
because of bodily injury, death, or damage to property, including loss thereof, for owned, hired,
and non-owned vehicles. Coverage shall be in an amount not less than ONE MILLION
DOLLARS AND NO CENTS ($1,000,000.00).
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11.12.3 Workers' Compensation Insurance
Contractor and Contractor's subcontractor(s) shall maintain in force workers'
compensation insurance for all of Contractor's employees in accordance with all requirements of
Oregon law. Contractor shall also maintain employer's liability coverage in an amount not less
than ONE MILLION DOLLARS AND NO CENTS ($1,000,000.00) per accident and ONE
MILLION DOLLARS AND NO CENTS ($1,000,000.00) per employee for disease.
11.12.4 Professional Liability Insurance
If required by the Port at the time of plan review, Contractor shall maintain
professional liability insurance in an amount not less than ONE MILLION DOLLARS AND NO
CENTS ($1,000,000.00) per occurrence or claim, and not less than TWO MILLION DOLLARS
AND NO CENTS ($2,000,000.00) policy aggregate.
11.12.5 Builder's Risk Insurance
During any construction activity, Contractor shall obtain and maintain for the
benefit of the Port, Concessionaire, and Contractor, as their interest may appear, "all risk" builder's
risk insurance equal to one hundred percent (100%) of the value of the ConRAC Project. Coverage
shall include: (a) form work in place; (b) form lumber and form components on site; (c) temporary
structures; (d) equipment; and (e) supplies related to the work while at the site. In the event
Contractor fails to maintain such insurance, the Port may, at the Port's sole option, arrange
therefore, and any administrative costs and premiums incurred shall be reimbursed by Contractor
to the Port upon demand.
11.13

Construction Payment and Performance Bonds

Prior to the commencement of any construction, alteration, or repair by Concessionaire
which exceeds ONE HUNDRED THOUSAND DOLLARS AND NO CENTS ($100,000.00),
Concessionaire shall furnish to the Port, at Concessionaire's sole cost, at the Port's sole option and
direction, a performance bond and a payment bond issued by a surety company licensed to do
business in the State of Oregon and approved by the Port, in a form approved by the Port. The
penal amount of each bond shall not be less than one hundred percent (100%) of the total contract
cost of the contract or contracts for the construction, alteration, or repair. In the event that such
contracts involve construction, alteration, or repair on or to the Port's facilities, the Port may
require that performance and payment bonds be posted regardless of the dollar value of the work.
The payment bond required by this Section shall guarantee the prompt payment to all persons
supplying labor, materials, provisions, supplies, and equipment used directly or indirectly by any
contractor, subcontractor(s), and suppliers doing construction, alteration, or repair work pursuant
to this Lease. The performance bond shall guarantee the full performance of any construction,
alteration, or repair work and shall protect the Port from any liability, losses, or damages arising
from construction, alteration, or repair work.
11.14

Costs of ADA Compliance

If, as a result of Concessionaire's use or occupancy of the Property, or the making of any
alterations, additions, or Improvements therein, any additions, alterations, or Improvements must
be made by the Port in order to comply with any requirements of the ADA, or any other laws,
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codes or regulations, Concessionaire shall reimburse the Port, on demand, for the costs incurred
by the Port to effect such compliance.
11.15

Port's Consent Required

Except as otherwise provided in this Lease, Concessionaire shall make no Improvements
or alterations on or to the Property of any kind, including Initial Concessionaire Improvements,
without first obtaining the Port's written consent. In addition to any other requirements imposed
by applicable law, Concessionaire shall not commence work on any permitted Improvement unless
Concessionaire obtains a Port construction permit. In connection with such approval and permit
process, the Port may impose reasonable requirements on Concessionaire and on the Contractors
performing work on behalf of Concessionaire including, but not limited to, the requirement to
submit plans and specifications in such detail and quantity as is determined necessary by the Port.
The Port shall have thirty (30) calendar days from the date of the submission of all required
information concerning the work to approve, disapprove or approve subject to conditions the
proposed work. If approved, the work shall be performed only in accordance with the approved
plans and specifications, and with any conditions imposed upon such approval. All work
performed on the Property shall be performed in a workmanlike manner and, once commenced,
shall be completed promptly thereafter.
11.16

Notice of Non-Responsibility

At least three (3) calendar days prior to commencing any work upon the Property which
may give rise to a right to place a statutory lien upon the Property, Concessionaire shall give written
notice to the Port of the date upon which any such work is to commence upon the Property so that
the Port may post, at appropriate places, statutory notices of non-responsibility.
11.17

Inspection of Construction

The Port, its agents, employees and representatives, shall at all times, without advance
notice, have the right to come upon the Property for purposes of inspecting the construction of any
Improvements. When exercising its rights under this Section, the Port agrees to interfere as little
as is reasonably practicable with Concessionaire's use and occupancy of the Property and the
construction work in progress.
11.18

Submission of Drawings

Within ninety (90) calendar days after the completion of any work requiring consent under
Section 11, Concessionaire shall deliver to the Port complete and fully detailed "as built" drawings,
together with an electronic copy of such "as built" drawings, of the completed Improvements
prepared by an architect or engineer licensed by the State of Oregon, in the format described in the
Design Standards. Failure to supply "as built" drawings for any work within the required time
period will result in the imposition of a fee of FIVE HUNDRED DOLLARS AND NO CENTS
($500.00) per month for each month thereafter until the "as built" drawings are supplied.
11.19

Ownership of Improvements

Subject to the Port's reversionary rights set out in Section 20.2, Concessionaire shall be the
owner of all the Improvements constructed on the Property by Concessionaire.
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12.

INDUSTRY AGREEMENT
12.1

Participation in Agreement

Concessionaire has entered as a signatory into a Rental Car Concessionaire Industry
Agreement, effective July 5, 2017, with the other On-Airport Concessionaires ("Industry
Agreement," as amended ) for the joint use and operation of the Property during the term of the
Lease, or other uses as the Port deems necessary. Any On-Airport Concessionaire who has not
entered as a signatory into the Industry Agreement will be required to fully execute prior to the
Access Date. Concessionaire with all other On-Airport Concessionaires have formed a
management committee ("Management Committee") pursuant to the Industry Agreement. The
Port shall be entitled to appoint a non-voting representative to the Management Committee who
shall receive all communications, meeting notices, or other communication that would otherwise
be afforded a voting member of the Management Committee. The appointment of a Port
representative is for information and advisory purposes only and does not obligate the Port in any
way to the duties and obligations of the Management Committee. The terms and conditions of the
Industry Agreement (as amended) shall be subject to the review and approval of the Port.
Concessionaire must continue full participation in the Industry Agreement and meet all obligations
thereunder for the term of the Lease, which shall also continue and survive the expiration or earlier
termination of this Lease.
12.2

Facility Manager

At Concessionaire's own cost, the Management Committee shall retain a third party
manager ("Facility Manager") to ensure full performance of the obligations of the Industry
Agreement on behalf of the Management Committee, and to serve as a direct liaison with the Port
regarding performance of Concessionaire's use and operation of all portions of the Property
including, without limitation, the Property and the QTA Fueling System (as defined in
Section 15.3). Concessionaire, along with all other On-Airport Concessionaires, shall be
responsible for the cost of the Facility Manager. The Port shall participate in the selection process
and approve in advance the proposed scope of duties and obligations of the Facility Manager
which, at a minimum, shall include those set forth in this Lease. Once selected, there shall be no
change of Facility Manager without the Port's prior written approval. Thirty (30) calendar days
prior to engaging a Facility Manager or ninety (90) calendar days prior to proposing any change
in the Facility Manager or the terms of any contract with the Facility Manager, Concessionaire
shall submit to the Port for its review and approval any such information as the Port may
reasonably request regarding the experience, financial strength and/or operational plan associated
with any such Facility Manager and a complete copy (including all exhibits or attachments) of any
proposed contract(s) between Concessionaire and the Facility Manager. Such contract(s) shall, at
a minimum: (a) be consistent with the provisions of this Lease; (b) be consistent with operating
agreements customary in the facilities management industry; (c) require the Facility Manager to
defend and indemnify the Port from any damages, claims or the like resulting from the Facility
Manager's acts or omissions; (d) require the Facility Manager to procure insurance of like kind and
amount required of Concessionaire as set forth in this Lease and cause the Port to be an additional
insured under such policies, and provide to the Port any certificates of insurance, as amended;
(e) provide that such contracts may not be cancelled or terminated without prior written notice to
the Port; (f) allow for amendments and or extensions of term, if necessary; and (g) require that the
Facility Manager perform the duties set forth in the Industry Agreement and approved by the Port.
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The Facility Manager shall have at least five (5) years of experience in the management and
operation of commercial facilities similar to the Property in a competent and professional manner
in accordance with operating standards and policies standard in the industry; and financial strength
and management competency, with personnel having appropriate experience to operate, maintain
and manage the Property. The contract between the Management Committee and the Facility
Manager shall specifically bind the Facility Manager to those obligations to be performed by the
Facility Manager or the Management Committee through the Facility Manager under this Lease,
and the Port shall specifically be a third party beneficiary of any such terms. The Facility Manager
shall participate in a Port orientation within thirty (30) calendar days of being appointed. The
Management Committee shall give the Port the name and telephone number for the Facility
Manager, who shall be available twenty-four (24) hours a day, seven (7) days a week for issues
related to operation of the QTA and the ConRAC and shall be on the Property during all hours that
the QTA and the ConRAC are in operation.
12.3

Duties of Facility Manager

The duties of the Facility Manager shall include, but be not limited to, the following:
(a)

Administer Concessionaire’s obligations under the Lease;

(b)

receive, review, and process information, documents, and invoices from
Concessionaire, the Port and third party contractors pursuant to the
obligations of Concessionaire under this Lease;

(c)

Allocate costs appropriately

(d)

prepare and solicit proposals for the maintenance of the Property to include
Common Area, Common Circulation, which shall be in accordance with the
standards and specifications described in the Maintenance Matrix;

(e)

comply and abide by the directions of the Management Committee;

(f)

report to the Management Committee as required;

(g)

act in accordance with any services agreement between the Port,
Concessionaire and the Facility Manager;

(h)

keep minutes of meetings of the Management Committee and provide them
to the Port after every meeting;

(i)

provide the Port with an executed copy of the agreement Facility Manager
has entered into with Concessionaire, and any and all amendments upon
execution;

(j)

make available on demand to the Port books or account, records, vouchers,
checks, papers, and documents kept or maintained by the Facility Manager
related to the Management Committee;

(k)

train and oversee Concessionaire's employees, vendors, contractors, and
invitees;

(l)

perform maintenance that is Concessionaire's responsibility pursuant to the
Maintenance Matrix;
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12.4

(m)

schedule, coordinate, monitor, respond to, and notify the Port about required
maintenance and preventative maintenance which is the responsibility of
the Port, as provided in the Maintenance Matrix;

(n)

create a training program for operational standards of the QTA and the
ConRAC, which shall be approved by the Port in advance;

(o)

facilitate the orderly collection and sorting of trash and all waste stream,
pursuant to Chapter 17.102, Solid Waste & Recycling Collection of the
Code and Charter of the City of Portland;

(p)

manage and coordinate locks, keys, and access control cards for the
Property in accordance with the Maintenance Matrix and Port policies;

(q)

monitor and order fuel, window washing fluid and other associated
supplies;

(r)

manage Concessionaire's employees, vendors, contractors, and invitees
access to the Property;

(s)

coordinate with the Port Improvements and changes made by
Concessionaire to the Property;

(t)

provide to the Port a billing address for the Facility Manager for
notifications regarding billing;

(u)

Set-up all utility accounts, to include, but not limited to, electrical service,
domestic water, sewer, storm water, gas, and any other utilities directly on
behalf of the Concessionaire; and

(v)

any other duties as required by the Port.

Operations Manual

As of Commencement Date, Concessionaire, in common with all On-Airport
Concessionaires and through the Facility Manager, shall prepare and provide to the Port an
operations manual ("Operations Manual") that addresses the operation of the Property, including
without limitation the QTA Fueling System (as defined in Section 15.3), and the ConRAC for the
Port's review and approval. The Operations Manual shall: (a) be updated as required to be
consistent with the standards and operating requirements at similar facilities where Concessionaire
operates; (b) be prepared in coordination with the Port; and (c) with respect to any equipment
located in, on or about the QTA and the ConRAC, be consistent with warranty requirements,
manufacturer's recommendations and Best Management Practices (as defined in Section 15.1.1)
approved by the Port.
12.5

Office Space for Facility Manager

The Facility Manager shall have the use of an office space and nonexclusive use of a
conference room collectively ("Office Space"). The Facility Manager may use the Office Space
only for conducting the duties described in Section 12.3 and any individual portion of the Office
Space may be used only for the purposes for which it was designed. Except as provided in this
Section or elsewhere in this Lease, the Office Space may be used for no other use without the
Port's prior written consent, which the Port may withhold or condition in its sole discretion.
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12.6

Quarterly Condition Survey

After the Commencement Date, the Port and Concessionaire, through the Facility Manager,
shall conduct an inspection of the Property quarterly to observe and note the condition of,
cleanliness of and existing damage to the Property and to determine repairs and maintenance
required to be performed.
12.7

Facility Manager Handling of Port Invoices, Billing, and Payment

The Port may, in its sole discretion, send invoices for charges or other amounts due payable
by Concessionaire under this Lease either directly to Concessionaire or to the Facility Manager.
Notwithstanding any other provision of this Lease, any invoice issued by the Port and delivered to
the Facility Manager shall be deemed to have been delivered to Concessionaire. The Port shall
also have the right, in the Port's sole discretion, to issue consolidated invoices to the Facility
Manager for charges or other amounts due and payable by Concessionaire together with all other
On-Airport Concessionaires. If the Port issues a consolidated invoice, the Facility Manager shall
be responsible, to the extent applicable, for allocating amounts due and payable by Concessionaire
and each of the other On-Airport Concessionaires. Concessionaire may elect to remit payment to
the Port through the Facility Manager and the Port shall accept payments from the Facility
Manager made on Concessionaire's behalf, provided such election shall be at Concessionaire's sole
risk. Concessionaire understands and agrees that in no event shall Concessionaire's payment
obligations under this Lease be deemed satisfied unless and until amounts due are actually received
by the Port, notwithstanding Concessionaire's delivery of funds to the Facility Manager.
13.

CONCESSIONAIRE'S RIGHTS AND OBLIGATIONS
13.1

Diversion of Airport Customers Prohibited

Concessionaire shall not intentionally divert or encourage the diversion of any prospective
Airport Customers from the Airport to another location. Intentional diversion shall include,
without limitation, Concessionaire advising, directing, or otherwise suggesting to a customer or
prospective customer arriving at the Airport that such customer or prospective customer rent a
Vehicle at any off-Airport location, whether from Concessionaire or another rental car provider,
regardless of the basis or reason for such advice, direction, or suggestion. If any such diversion
does occur, the diverted transaction shall be deemed to have occurred at the Airport and as such
shall be included in the Gross Receipts. In addition, Concessionaire shall be obligated to pay to
the Port all CFCs that would otherwise have been collected from the diverted customers.
13.2

Relationship with Competitors

Concessionaire shall maintain cooperative, albeit competitive, relationships with all
On-Airport Concessionaires, and shall not engage in open, notorious, or public disputes,
disagreements, or conflicts with competitors or other ground transportation providers that would
tend to interfere with quality of the rental car concessions at the Airport.
13.3

Solicitation Prohibited

Concessionaire shall not permit its agents or employees to use pressure sales tactics or to
solicit Airport Customers for car rentals or related services offered by Concessionaire under this
Lease. The Port shall be the sole judge of whether conduct amounts to a violation of this Section.
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Upon written notice from the Port, Concessionaire shall take all necessary steps to immediately
eliminate conduct in violation of this Section and to prevent its recurrence.
13.4

Maintenance

Concessionaire shall, at all times and at Concessionaire's sole expense, maintain in good
repair and keep in a clean and orderly condition and appearance the Property, including all
Improvements located on and within the Property, whether installed by Concessionaires or by the
Port. The Port shall be the sole judge of the quality of such maintenance. Without limiting the
generality of the foregoing, Concessionaire shall maintain those specific items noted as the
responsibility of Concessionaire on the Maintenance Matrix, attached hereto as Exhibit M. The
Maintenance Matrix sets forth the specific items to be maintained by the Port and/or
Concessionaire in the Property. All maintenance, repair and replacement in the Property, whether
performed by the Port or Concessionaire as provided in the Maintenance Matrix, shall be at
Concessionaire's cost, jointly and severally with all other On-Airport Concessionaires. Any such
cost shall include, but not be limited to, maintenance personnel, overhead, insurance, and any other
costs or expenses incurred by the Port in connection with maintenance of the Property.
Concessionaire shall reimburse the Port for all maintenance costs incurred by the Port no later than
thirty (30) calendar days of the date of the Port's invoice, which may be submitted or invoiced to
the Facility Manager for payment in accordance with Section 12.7. The Facility Manager shall be
responsible to notify the Port promptly of all needed maintenance, replacements and repairs to the
Property, whether the Port or Concessionaire are responsible pursuant to the Maintenance Matrix,
and the Port and Concessionaire shall coordinate with each other so that any maintenance,
replacements and repairs can be performed promptly, in order for the Property to be at all times
maintained in good repair and kept in a clean and orderly condition and appearance, including all
Improvements. The Port shall be the sole judge of the quality of maintenance. Any damage caused
to the Property by Concessionaire shall be the responsibility of Concessionaire, except that damage
to those items that are the Port's responsibility on the Maintenance Matrix shall be repaired by the
Port at Concessionaire's cost, jointly and severally with all On-Airport Concessionaires. Required
maintenance activities shall not constitute constructive eviction of Concessionaire and there shall
not be any Fees abatement during maintenance activities.
13.4.1

Common Concessionaire Area Maintenance

Maintenance for the Common Public Area shall be allocated among On-Airport
Concessionaires.
13.4.2

Common Public Area Maintenance

Maintenance for the Common Public Area shall be allocated among On-Airport
Concessionaires and other authorized users.
13.4.3

Major Maintenance

"Major Maintenance" shall mean any unexpected repair or replacement in, of, or to
the Property, or any portion of the Property that: (a) extends the useful life of an Improvement in
or part of the Property by more than three (3) years with a total value in excess of the Port's then
current capitalization policy; (b) replaces an Improvement in or part of the Property that is
otherwise at the end of its useful life with a total value in excess of the Port's then current
capitalization policy; or (c) is expected to cost, under estimates of the repair costs prepared by
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Concessionaire more than FOUR HUNDRED NINETY NINE THOUSAND NINE HUNDRED
NINETY NINE DOLLARS AND NINETY-NINE CENTS ($499,999.99), which amount shall be
adjusted each Lease Year by any change in CPI. The Port will establish a fund for Major
Maintenance funded, as available, from CFC receipts and subject to bond obligations. Cumulative
costs incurred by Concessionaire for a single and specific repair that meet this threshold, as
evidenced by Concessionaire, may also be considered Major Maintenance, in the Port's sole
discretion.
13.4.4

Renewal and Replacement of Port Constructed Facilities

In order to preserve Port-constructed Improvements, the Port shall establish a
Renewal and Replacement Fund. The Renewal and Replacement Fund shall be used for known
and/or anticipated capital costs to systems, facilities, equipment and asset renewals. Use of the
Renewal and Replacement Fund shall be subject to the Port's bond obligations, availability of CFC
receipts and of balances in the Renewal and Replacement Fund.
13.5

Repairs, Replacements and Remodeling

All repairs, replacements, or remodeling to the Property done by or on behalf of
Concessionaire shall be of high quality in both materials and workmanship and shall be equal to
or better than the original materials and workmanship. Except in emergency situations requiring
immediate response, all repairs, replacements, or remodeling must have the prior written approval
of the Port. All repairs, replacements, or remodeling shall conform to the Design Standards and
all applicable rules and regulations of any federal, state, or local authority having jurisdiction over
construction work performed on the Property. The Port shall be the sole judge of the quality of
the repairs, replacements or remodeling performed. Except for the above described emergency
repairs, prior to beginning any repair, replacement or remodeling work, Concessionaire shall notify
the Port of what type of repairs, replacements, or remodeling work Concessionaire intends to do
and must secure written Port approval of the same before beginning any such work. In the event
of an emergency repair situation, Concessionaire must notify the Port of the repair or replacement
as soon as possible. Following such notice, the Port may inspect the repair or replacement work
and require alterations if the repair or replacement is not satisfactory to the Port.
13.6

Failure to Maintain or Repair

If Concessionaire refuses or neglects to undertake the proper maintenance or repair which
is Concessionaire's responsibility under this Lease, the Port shall have the right to make such
repairs on behalf of and for Concessionaire. Such work shall be paid for by Concessionaire within
ten (10) calendar days following written demand, delivered by the Port to the Facility Manager at
the Port's option, for said payment at the Port's standard rates, plus the Port's overhead. If the work
is performed by a contractor hired by the Port, the Port shall be reimbursed the Port's actual cost
including, but not limited to, the Port's administrative costs.
13.7

Damage Caused to Other Property

Any damage caused by Concessionaire to the Airport or any Port property or operations,
or the property of any other tenant, person or entity, either by act or omission, or as a result of the
operations of Concessionaire, shall be the sole responsibility of Concessionaire. Concessionaire
shall reimburse the Port or other party for any such damage within thirty (30) calendar days of
written demand by the Port. Any amounts for which Concessionaire is liable under this Section,
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but are paid by the Port, shall bear the Delinquency Charge from the date paid by the Port until the
Port has been fully repaid. If the same type of damage is caused by Concessionaire more than
one (1) time, then the Port must review and approve Concessionaire's plan of repair or, if such plan
is unsatisfactory in the sole determination of the Port, the Port shall have the right to require that
Concessionaire allow the Port to make the repair and then reimburse the Port for the cost of such
repair.
13.8

Operation Costs

Concessionaire shall bear all costs of operating Concessionaire's business on the Property.
13.9

Hazard, Potential Hazard, Nuisance, or Annoyance

Any hazardous or potentially hazardous condition, nuisance, or annoyance on or emanating
from the Property, shall be corrected immediately upon Concessionaire's actual knowledge of the
condition, or receipt of oral or written notice from the Port. If, in the Port's sole discretion, a hazard
or potentially hazardous condition presents an unreasonable and imminent risk of bodily injury,
the Port may require Concessionaire to close its business and bar the public from the Property until
the hazard or potentially hazardous condition has been abated. Closure of the operation under the
circumstances of this Section shall not excuse Concessionaire from paying Fees as required in this
Lease. Nothing in this Section shall be deemed to preclude the Port from pursuing any available
remedy for Default (as defined in Section 18.1) of this Lease. Concessionaire's failure to promptly
correct a nuisance, annoyance or hazardous or potentially hazardous condition under this Section
shall be a material breach of this Lease.
14.

PORT RESPONSIBILITIES AND RIGHT OF ACCESS
14.1

No Maintenance of the Property

The Port shall have no responsibility to maintain, repair, or replace any portion of the
Property, except as provided on the Maintenance Matrix or in Section 13.4 and Section 14.3.
14.2

Utilities

Premises Rent does not include the cost of utilities, which Concessionaire is responsible
for jointly and severally with all On-Airport Concessionaires. Where possible, Concessionaire
shall contract directly and pay for all utilities for the Property jointly with the On-Airport
Concessionaires, through the Facility Manager. The Port shall bill the Facility Manager monthly
for utilities unable to be contracted directly. Concessionaire shall be responsible for the
installation and operation of Concessionaire's own telephone and internet systems. Should
Concessionaire install electric vehicle charging stations and/or other equipment necessary for
Concessionaires exclusive operations, necessary utilities for such Improvements shall be the
responsibility of Concessionaire and appropriate meters shall be installed to account for direct
utility uses and shall be paid directly by Concessionaire.
14.2.1

Port Not Responsible

The Port shall not be responsible in any way to Concessionaire for any failure or
defect in the supply or character of electrical energy, water, sewer or other utility service furnished
to the Property by reason of any requirement, act or omission of the public utility providing such
service or for any other reason. The Port shall have the right to shut down electrical or any other
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utility services to the Property when necessitated by safety, repairs, alterations, connections,
upgrades, relocations, reconnections to the utility system, or for any other reason, regardless of
whether the need for utility work arises in respect of the Property. Whenever possible, the Port
shall give Concessionaire no less than two (2) calendar days' prior notice for utility shutdown by
the Port.
14.3

Maintenance of Utility Systems

Pursuant to the obligations of the Port and Concessionaire as set forth in the Maintenance
Matrix, the Port shall be responsible for the maintenance of the systems supplying electricity,
heating and cooling, water, sewer and/or gas to the boundary of the Property, unless the Port
determines, in its sole discretion, that Concessionaire caused damage to any of these systems by
misuse, errors, omissions, negligence, overloading, or otherwise. In that case, the Port will repair
the damage and charge Concessionaire the full cost of repair, which Concessionaire shall be
obligated to repay to the Port within ten (10) calendar days of the date of the Port's invoice for
such repair work. If Concessionaire installs any special utilities that service the Property, then
Concessionaire shall be responsible for their maintenance and upkeep. The Port will attempt to
make any repairs that it is responsible to make to the utility systems in a prompt and reasonable
fashion. Concessionaire shall give the Port, or the Port's contractor, whatever access to the
Property that the Port deems useful or necessary in order to repair any problems with the utilities
provided by the Port, or to maintain any systems which are the Port's responsibility under this
Lease. Notwithstanding the foregoing, the Port shall have no responsibility or liability whatsoever
for any interruption in utility services, including blackouts, brownouts or other cessation in service.
If Concessionaire's construction requires alteration of the fire protection system (i.e., the sprinkler
system and alarm and detection unit) in any way, or impacts the HVAC, electrical, plumbing, or
causes any structural alterations of the Property, Concessionaire must notify the Port in writing, in
advance, and Concessionaire shall not proceed with the alteration until written Port approval is
given to proceed with such alteration. Concessionaire shall pay all costs in connection with any
such alteration, which includes sole source control for certain building systems.
14.4

Port's Right of Access

In addition to any other rights of access granted or reserved to the Port under this Lease,
the Port shall have the right to enter the Property, from time to time, at reasonable times, to examine
the Property, and to make such repairs, alterations, Improvements, or additions as the Port is
required or authorized to make under this Lease. During the last six (6) months of the term of this
Lease, the Port may show the Property to prospective tenants. In addition, during any emergency,
the Port, or its agents, may enter the Property forcibly, if necessary, without liability, and without
in any manner affecting Concessionaire's obligations under this Lease. However, nothing
contained herein shall be deemed to impose upon the Port any obligation, responsibility, or liability
whatsoever for any care, maintenance, or repair, except as otherwise expressly provided for in this
Lease. The Port shall also have the right, at all times during this Lease, with reasonable notice, to
enter the Property in order to determine whether Concessionaire has complied with the terms and
conditions of this Lease, including U.S. Department of Homeland Security's Transportation and
Security Administration ("TSA") audits and other inspections that may be required by any
governmental agency with jurisdiction at the Airport. The Port shall have the right to enter the
Property to cure any breach that remains uncured by Concessionaire after reasonable notice and
opportunity to cure have been given to Concessionaire.
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14.5

Port's Obligation to Operate Airport, Terminate Lease Early

Concessionaire acknowledges the Port's responsibility to the public to prudently operate,
maintain and develop the Port's facilities. In executing this responsibility, the Port shall have the
right to undertake developments, renewals, and replacements which the Port deems prudent or
necessary. Such right shall include the right of the Port to terminate this Lease early in the event
that Concessionaire's possession of the Property conflicts with, limits or interferes with proposed
Port development, renewal, replacement or expansion of Port properties or operation of the
Airport, subject to the notice requirements contained in Section 22.29.
15.

ENVIRONMENTAL MANAGEMENT AND COMPLIANCE

Concessionaire shall conduct all of its activities at the Property in accordance with Environmental
Law (as defined in Section 15.1.4), in accordance with Section 15, and in a manner that does not
result in a Hazardous Substance Release (as defined in Section 15.1.6) to the Property or to any
other areas of the Airport.
15.1

Definitions

For the purposes of this Lease, the following definitions shall apply.
15.1.1

Best Management Practices

"Best Management Practices" shall mean: (a) environmental or operational
standards or guidelines that establish common and accepted practices for Concessionaire's
operations on the Property; and (b) standards or guidelines as stated by pertinent trade associations,
professional associations and/or regulatory agencies.
15.1.2

Environmental Audit

"Environmental Audit" shall mean an environmental site assessment and
compliance audit satisfying, at a minimum, all the appropriate inquiry requirements of the
Comprehensive Environmental Response, Compensation and Liability Act, as amended,
42 USC 9601, et. seq., Section 101(35)(B) (42 USC 9601(35)(B)), 40 CFR 312, the Oil Pollution
Act, 33 USC 2701, et seq., 33 USC 2703(d), 33 CFR 137, ORS 465.255(6), and American Society
for Testing and Materials ("ASTM") International Standard E1527 13, Standard Practice for
Environmental Site Assessments: Phase 1 Environmental Site Assessment Process, and any other
compliance assessment or auditing standards, including ASTM Standard E2107 06, Standard
Practice for Environmental Regulatory Compliance Audits, relevant and appropriate to the
Permitted Uses, or the successors to any of these criteria or standards. If the Environmental Audit
recommends additional appropriate investigation to detect and provide greater certainty regarding
the presence of a Hazardous Substance Release (as defined in Section 15.1.6), the Environmental
Audit shall include the results of such additional appropriate investigation scoped and performed
in accordance with commercially reasonable practices.
15.1.3

Environmental Costs

"Environmental Costs" shall mean damages, fines, costs and fees arising from:
(a) any violation of or noncompliance with applicable Environmental Law (as defined in
Section 15.1.4); or (b) any violation of the environmental provisions of this Lease. Environmental
Costs shall also include the cost of: (i) immediate response, complete remediation and restoration
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actions; (ii) natural resources damage; (iii) self-help pursuant to Section 15.13; (iv) oversight and
participation of governmental agencies, including natural resource trustees; (v) reasonable and
documented fees of project managers, attorneys, legal assistants, engineers, consultants,
accountants, and experts, whether or not employees of the damaged party and whether or not
taxable as costs, incurred prior to, at or after any administrative or judicial proceeding, including
appeals and other forms of judicial review; and (vi) diminution in value, loss or restriction on use
of the Property including, but not limited to, costs resulting from dealing with residual Hazardous
Substances (as defined in Section 15.1.5).
15.1.4

Environmental Law

"Environmental Law" shall mean any and all federal, State of Oregon, regional and
local laws, regulations, rules, permit terms, codes, ordinances and legally enforceable guidance
documents, now or hereafter in effect, as the same may be amended from time to time, and
applicable decisional law, which in any way govern materials, substances, regulated wastes,
emissions, pollutants, water, storm water, ground water, wellfield and wellhead protection, cultural
resources protection, animals or plants, noise, or products and relate to the protection of health,
safety, the environment, or natural resources including land, sediments, water, storm water and
ground water.
15.1.5

Hazardous Substance

"Hazardous Substance" shall mean any and all substances, contaminants,
pollutants, materials, or products defined or designated as hazardous, toxic, radioactive, dangerous
or regulated wastes or materials or any other similar term in or under any applicable Environmental
Law. Hazardous Substance shall also include, but not be limited to, fuels, petroleum and petroleum
derived products.
15.1.6

Hazardous Substance Release

"Hazardous Substance Release" shall mean the threatened or actual spilling,
discharge, deposit, injection, dumping, emitting, releasing, leaking, placing, migrating, leaching
and seeping of any Hazardous Substance into the air or into or on any land, sediment, systems or
waters.
15.2

General Environmental Obligations of Concessionaire

Concessionaire shall manage and conduct all of its activities on or relating to the Property:
(a) in compliance with Environmental Law and the environmental provisions of this Lease; (b) in
cooperation with the Port in the Port's efforts to comply with Environmental Law; and (c) in
adherence with Best Management Practices applicable to Concessionaire's use of the Property.
Concessionaire shall take prompt and reasonable steps to correct non-compliance with
Environmental Law or the environmental provisions of this Lease. In addition, Concessionaire
shall manage and, as appropriate, secure the Property and Concessionaire's occupation or use of
the Property so as to prevent any violation of Environmental Law by any party on or relating to
the Property.
15.3

Liability for QTA Fueling System

As part of the QTA, the Port has installed a fueling system, including an underground
storage tanks facility and associated fuel receiving and dispensing infrastructure ("QTA Fueling
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System"), as described in Exhibit N, attached hereto. Concessionaire shall have the use of the
QTA Fueling System, in common with the other On-Airport Concessionaires, for the purpose of
transferring, storing and dispensing fuel for the Vehicles. Concessionaire shall be jointly and
severally liable with the other On-Airport Concessionaires to ensure full compliance with all
requirements under Environmental Law and the Lease regarding: (a) Concessionaire's and each
of the other On-Airport Concessionaire's use of all or any portion of the QTA Fueling System;
(b) any associated response, remediation, restoration or other corrective action for which
Concessionaire or any other On-Airport Concessionaire is responsible under Section 15; and
(c) compliance and oversight for the receiving and distribution of fuel.
15.4

Operation of the QTA Fueling System

Concessionaire shall manage and conduct all of Concessionaire's activities on or relating
to its use of the QTA Fueling System: (a) in compliance with Environmental Law, the
environmental provisions of the Lease, and any other applicable laws and regulations; (b) in
cooperation with the Port in the Port's efforts to comply with applicable Environmental Law; (c) in
adherence with Best Management Practices applicable to Concessionaire's use of the QTA fueling
system; and (d) and in accordance with any applicable requirements included in the Operations
Manual.
15.4.1

Air Contaminant Discharge Permit

Operation of the QTA Fueling System shall be regulated through a pending
modification to the Port's Air Contaminant Discharge Permit ("Air Discharge Permit").
Concessionaire, as operator of the QTA Fueling System, is responsible to maintain compliance
with the requirements of the Air Discharge Permit and all applicable rules as they relate to the
QTA Fueling System including, without limitation, recordkeeping, inspection, and operational
requirements. All Air Discharge Permit requirements shall be included in the Operations Manual
and updated by the Port as necessary upon each reissue or renewal of the Air Discharge Permit.
Concessionaire shall provide to the Port QTA Fueling System recordkeeping documentation
within the timeframe necessary to ensure regulatory compliance with the Air Discharge Permit.
15.4.2

Hazardous Substance Release Response

Concessionaire is responsible to respond, mitigate and fully clean up any
Hazardous Substance Releases originating on the Property caused by Concessionaire or
Concessionaire's Representatives. Concessionaire shall comply with any applicable provisions of
the PDX Spill Prevention Control and Countermeasures Plan and incorporate those requirements
into a written site-specific spill prevention and response plan ("SPAR") for Hazardous Substances
stored, transferred, dispensed, or used on the Property. Concessionaire shall train Concessionaire's
employees regarding proper implementation of the SPAR. A current copy of the SPAR shall be
maintained on site and provided to the Port upon request. In the event that Concessionaire is
unable or unwilling to adequately respond to a Hazardous Substance Release caused by
Concessionaire or Concessionaire's Representatives, the Port shall implement, and Concessionaire
shall pay for, any Environmental Costs incurred by the Port, including all costs associated with
any response by the Port.
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15.5

Use of Hazardous Substances

In conjunction with and in the ordinary course of the Permitted Uses, and without further
written consent other than that granted by this Section, Concessionaire shall be permitted to use,
handle or store, for their intended purposes in accordance with all manufacturer's instructions,
Hazardous Substances consisting of: (a) small quantities of ordinary landscape, office and
janitorial supplies available at retail; (b) petroleum derived products fully contained within motor
vehicles; (c) Hazardous Substances to the extent reasonably and necessarily used in the course of
Concessionaire's normal business operations; and (d) small quantities of used petroleum products
to be recycled.
15.6

Hazardous Substance Storage Tanks

No aboveground, underground or mobile storage tanks (including fueling trucks) for the
storage of Hazardous Substances shall be installed or operated by Concessionaire on the Property
(except for the QTA Fueling System), except with the prior written consent of the Port, which
consent may be granted or denied in the Port's sole discretion.
15.7

Storm Water Management System and Wash Water Discharges

At Concessionaire's sole cost, Concessionaire must manage storm water associated with
the Property prior to discharge into any storm sewer system. Concessionaire shall not discharge
storm water to any storm sewer system without complying with: (a) applicable Environmental
Law; (b) terms, conditions and Best Management Practices of applicable storm permits; (c) Port
Ordinance No. 361, An Ordinance Regulating Storm Water, and (d) any requirements of the
Oregon Department of Environmental Quality ("DEQ") or the City of Portland, as each may be
amended from time to time. If during the term of this Lease it becomes necessary for
Concessionaire to treat storm water associated with the Property to meet the terms, conditions, and
Best Management Practices or Environmental Law, then the Port shall have the right, but not the
duty, to approve or disapprove the method, design or installation of any such additional treatment
system in order to ensure the Port's compliance with all applicable storm water permit terms or
other DEQ mandated requirements. Concessionaire shall only discharge wash water or other
industrial process water into the City of Portland's sanitary sewer system. The discharges shall be
made in accordance with all applicable regulations and/or required permits. All washing activities
shall be conducted in designated areas within the Fuel/Wash Area where the wash water is
contained and discharged into the sanitary sewer. At no time shall wash water be discharged to
the ground, ground water, surface water or any Port-owned conveyance or storage system. The
Operations Manual shall include procedures for any washing activities including, without
limitation, the washing of Vehicles and equipment, and Concessionaire shall obtain the Port's prior
written consent before undertaking any such washing activities. At the time of the Exit Audit (as
defined in Section 15.8.3) Concessionaire shall clean the portion of the storm water system located
in the QTA and provide the Port with documentation of such cleaning.
15.7.1

Permit and Associated Fees

To the extent that Concessionaire's activities at the Property trigger a requirement
for a storm water permit pursuant to Environmental Law, Concessionaire is required to become a
co-permittee on the Port's industrial storm water discharge permit ("Permit"). The Port reserves
the right to require Concessionaire to obtain a separate industrial storm water discharge permit.
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As a co-permittee, Concessionaire is responsible for ensuring that Concessionaire complies with
Best Management Practices, terms and conditions of the Permit and the Port's storm water
pollution control plan. Concessionaire shall defend, indemnify and hold the Port harmless from
and against, and reimburse the Port for any liability associated with Concessionaire's discharges
into any storm sewer system including, without limitation, noncompliance with the Permit. If
Concessionaire is a co-permittee on the Permit, Concessionaire shall pay to the Port by August 1
of each year this Lease is in effect an industrial permit user fee in the amount of TWO HUNDRED
FIFTY DOLLARS AND NO CENTS ($250.00) ("Permit User Fee"), which shall be used to defray
costs of administering and complying with the Permit. The Port may adjust the Permit User Fee
from time to time to reflect changes in the Port's costs to administer and comply with the Permit.
The Port shall give Concessionaire at least thirty (30) calendar days' written notice prior to the
beginning of the fiscal year in which an adjustment to the Permit User Fee is to be effective. In
addition to the Permit User Fee, the Port reserves the right to impose on Concessionaire reasonable
fees also imposed on similarly situated users for the repair, maintenance, and regulation of the
storm sewer system. The Port shall provide Concessionaire with at least sixty (60) calendar days'
prior written notice of the imposition of, or any increase in, any such fees.
15.7.2

Storm Water Records

The Port compiles information required for agency submittals to ensure compliance
with the Permit. Concessionaire shall cooperate with the Port and respond in a timely manner to
Port or agency requests for information associated with action plans, annual reports, or other
required Permit submittals. Upon request, Concessionaire shall make available all documents
required to be maintained by Concessionaire pursuant to the Permit including, but not limited to,
inspection records, cleanout records, maintenance records, data, reports, and the SPAR.
15.7.3

Off-Site Waste-Like Materials

Concessionaire shall not store, manage, treat, deposit, place or dispose of off-site
waste-like material defined as slag, debris, construction or demolition debris, wood waste, dredged
material posing an unacceptable risk to health or the environment, Hazardous Substance
contaminated solid waste material or other solid or liquid wastes brought to the Property from an
off-site location without the prior written approval of the Port, which approval may be granted or
denied in the Port's reasonable discretion, taking into account the extent to which such materials
contain levels of Hazardous Substances posing an unacceptable risk to health or the environment
or constitute a nuisance.
15.8

Environmental Audits
15.8.1

Initial Audit

An Environmental Audit of the QTA was performed by Maul Foster &Alongi, Inc.
on April 3, 2018, which resulted in a written report entitled PHASE I ENVIRONMENTAL SITE
ASSESSMENT, and an Environmental Audit of the ConRAC will be performed within 30 – 60
days of the Commencement Date, attached hereto as Exhibit O ("Initial Audit"). The Port and
Concessionaire acknowledge that for the purposes of this Lease the Initial Audit shall be used as
a baseline to assist in the determination of future environmental liability, as described in
Section 15.10.2.
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15.8.2

Special Audit

If the Port, at any time during the term of this Lease or any extension thereof, has
reason to suspect that Hazardous Substances are being or have been created, used, handled, stored,
generated, disposed, placed and/or transported contrary to the requirements of this Lease, or in any
manner that has resulted, or is likely to result, in a Hazardous Substance Release in violation of
applicable Environmental Law or the environmental provisions of this Lease, then the Port may,
after written communication of those reasons to Concessionaire, without limiting its other rights
and remedies, conduct a special audit of the Property, at the Port's expense, with respect to the
environmental matters of concern to the Port ("Special Audit"). If a Hazardous Substance Release
or a violation of Environmental Law or of any environmental provisions of this Lease by
Concessionaire is discovered, then Concessionaire will reimburse the Port for the full cost of the
Special Audit.
15.8.3

Exit Audit

Upon expiration or earlier termination of this Lease, the Port, at its sole option, shall
conduct and Concessionaire shall pay for an Environmental Audit of the Property ("Exit Audit")
to determine: (a) the environmental condition of the Property; (b) whether any Hazardous
Substance Release has occurred during the term of this Lease on or about the Property; and
(c) whether there is evidence of any violation of applicable Environmental Law or the
environmental provisions of this Lease. The scope of the Exit Audit may be more extensive than
that of the Initial Audit, if the Port has reason to believe that there has been a Hazardous Substance
Release or a violation of the environmental provisions of this Lease, or a violation of
Environmental Law.
15.8.4

Audit Requirements

The scope of all Environmental Audits, except the Initial Audit, shall be determined
solely by the Port. If any Environmental Audit performed under this Lease recommends additional
testing or analysis or recommends an additional audit then, unless otherwise agreed to, in writing,
by the Port and Concessionaire, Concessionaire shall perform the additional recommended testing,
analysis or audit, and the records and results of such additional work shall be considered a part of
the audit that triggered the need for the additional work. The Port and Concessionaire shall each
receive a signed copy of any Environmental Audit report prepared pursuant to this Lease.
15.9

Environmental Inspection

The Port reserves the right, at any time and from time to time, after notice to
Concessionaire, to inspect the Property, Concessionaire's operations on and use of the Property,
and Concessionaire's environmental records.
15.10

Concessionaire's Liability
15.10.1 Hazardous Substance Releases

Except as provided in Section 15.11.4, Concessionaire shall be responsible for all
response to, remediation and restoration of any Hazardous Substance Release and associated
Environmental Costs on or from the Property, on other properties, in the air or in adjacent or nearby
surface waters and ground water which results from or occurs in connection with Concessionaire's
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occupancy or use of the Property, and which either occurs during the term of this Lease or
continues after the termination of this Lease.
15.10.2 Excluded Hazardous Substance Releases
Notwithstanding anything to the contrary in this Lease, it is the Port's and
Concessionaire's intent not to have this Lease cover sources of Hazardous Substance Releases that
may exist in the vicinity of the Property that fall within 42 USC 9607(q) or equivalent Oregon law.
15.10.3 Presumption
If a Hazardous Substance Release at, to or from the Property, a violation of
applicable Environmental Law or a violation of Section 15 is discovered that was not disclosed in
the Initial Audit, then a rebuttable presumption will exist, as to matters within the scope of the
Initial Audit, that Concessionaire is responsible for all response, remediation, restoration and
Environmental Costs arising from such Hazardous Substance Release, violation of applicable
Environmental Law or of Section 15. The presumption established by this Section shall expire
after the results of the Exit Audit have been obtained, Concessionaire no longer occupies the
Property and Concessionaire has completed all response, remediation, restoration and full payment
of Environmental Costs for which Concessionaire is responsible.
15.10.4 Concessionaire's Liability for Environmental Costs
Except for the limitations on Concessionaire's liability as set forth in
Section 15.10.5, Concessionaire shall be responsible for all Environmental Costs arising under this
Lease.
15.10.5 Limitation of Concessionaire's Liability
Concessionaire and Concessionaire's Representatives shall have no responsibility
for Hazardous Substance Releases or associated Environmental Costs caused by the Port or the
agents, employees, contractors or other tenants of the Port after the Effective Date.
15.11

Corrective Action and Remediation

At Concessionaire 's sole expense, Concessionaire shall promptly undertake all actions
necessary to ensure that any violation of Environmental Law or any provision of this Lease by
Concessionaire or Concessionaire's Representatives in any way associated with the Property is
promptly and completely corrected.
15.11.1 Immediate Response
In the event of a Hazardous Substance Release or the threat of or reasonable
suspicion of a Hazardous Substance Release for which Concessionaire is responsible under this
Lease, Concessionaire shall immediately undertake and diligently pursue, at Concessionaire's sole
expense, all actions necessary and appropriate to investigate, contain, stop, remove, and perform
interim remediation regarding the Hazardous Substance Release and accomplish source control.
15.11.2 Complete Remediation
At Concessionaire's sole expense, Concessionaire shall promptly undertake all
actions necessary and appropriate to ensure that any Hazardous Substance Release by
Concessionaire or Concessionaire's Representatives in any way associated with the Property is
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completely remediated to such a condition that a "No Further Action" or "Completion of Cleanup"
determination, or equivalent, not conditioned upon facility or use description is obtained from the
governmental agency with jurisdiction over the Hazardous Substance Release. Alternatively,
Concessionaire may request the Port's prior written approval of remediation to risk-based levels
and involving a "No Further Action" or "Completion of Cleanup" determination, or equivalent,
conditioned upon maintenance and use restrictions. The Port may approve such an alternative
approach on the condition that Concessionaire assumes responsibility for any liability under
Environmental Law and any Environmental Costs of the Port resulting from the residual risks
associated with the alternative approach.
15.11.3 Port Right to Notice, Review and Comment
At Concessionaire's sole cost, Concessionaire shall copy the Port on all immediate
response, remediation or restoration deliverables submitted to regulatory agencies. Concessionaire
shall allow the Port a reasonable amount of time to submit comments to Concessionaire, based on
the circumstances. Within thirty (30) calendar days following completion of any immediate
response, remediation or restoration action required by this Lease, at Concessionaire's sole cost,
Concessionaire shall provide the Port with a report outlining, in detail, what has been
accomplished.
15.11.4 Port's Approval Rights
Except in case of an emergency or a regulatory agency order requiring immediate
action, Concessionaire shall give the Port advance notice before beginning any immediate
response, remediation or restoration action required by this Lease or applicable Environmental
Law. The Port shall have the right to approve or disapprove the proposed immediate response,
remediation or restoration action and the companies and individuals performing such immediate
response, remediation or restoration action.
15.12

Notice

Concessionaire shall promptly notify the Port and the Facility Manager upon becoming
aware of: (a) a violation or alleged violation of applicable Environmental Law related to the
Property or of Section 15; and (b) any Hazardous Substance Release resulting in operational,
life-safety or environmental impacts on, under, from or adjacent to the Property or threat of or
reasonable suspicion of any of the same. In addition, Concessionaire shall notify the Port by
calling the Port's twenty-four (24) hour, seven (7) days a week environmental hotline at:
(503) 335-1111. If Concessionaire fails to notify the Port pursuant to this Section, Concessionaire
shall be liable for any exacerbation of a violation or a Hazardous Substance Release that could
reasonably have been avoided if notification to the Port had been provided.
15.13

Port's Right of Self-Help

Except in the event of an emergency or a governmental agency order requiring immediate
action, when significant notice cannot be given, the Port shall have the right, upon giving
Concessionaire seven (7) calendar days written notice, stating the obligations at issue, to perform
Concessionaire's obligations arising under Section 15 and Environmental Law, and charge
Concessionaire the resulting Environmental Costs and the Delinquency Charge from the date any
costs were incurred into by the Port. The Port may not commence performance on behalf of
Concessionaire under this Section if, within the seven (7) calendar day notice period,
52 – Rental Car Concession Lease and
Operating Agreement

Concessionaire promptly notifies the Port, then begins and thereafter continually and diligently
pursues to completion the performance of the obligations set forth in the Port's notice.
15.14

Port's Option to Treat Concessionaire as Holdover Tenant

Until such time as Concessionaire has fulfilled all of its obligations under Section 15 and
all applicable Environmental Law, the Port may, in the Port's sole discretion, treat Concessionaire
as a Holdover Tenant or Tenant at Sufferance, as provided in Section 20.6.
16.

INDEMNITY AND INSURANCE REQUIREMENTS
16.1

Concessionaire's General Indemnity; Reimbursement of Damages

Concessionaire agrees to defend (using legal counsel acceptable to the Port), indemnify,
and hold harmless the Port from and against and reimburse the Port for any and all actual or alleged
claims, damages, expenses, costs, fees (including, but not limited to, attorney, accountant,
paralegal, expert, and escrow fees), fines, Environmental Costs and/or penalties (collectively,
"Costs") which may be imposed upon, claimed against or incurred or suffered by the Port before
or after the Commencement Date, and which, in whole or in part, directly or indirectly, arise from
or are in any way connected with any of the following, except to the extent resulting from the
Port's negligence or willful misconduct: (a) any act, omission or negligence of Concessionaire,
(b) any use, occupation, management or control of the Property by Concessionaire, whether or not
due to Concessionaire's own act or omission and whether or not occurring on the Property;
(c) except as provided in Section 15.10.5, any condition created in or about the Property by any
party, including any accident, injury or damage occurring on or about the Property after the
Effective Date; and (d) any breach, violation, or nonperformance of any of Concessionaire's
obligations under this Lease. For the purposes of Section 16.1(a) through (d), Concessionaire shall
be deemed to include Concessionaire and Concessionaire's Representatives. This indemnification
shall require Concessionaire to reimburse the Port for any diminution in value of the Property or
other adjacent or nearby Port property, caused by Hazardous Substances, including damages
arising from any adverse impact on the leasing of property in or near the Property, including other
Port property.
16.2

Insurance Requirements

The insurance requirements set forth below do not in any way limit the amount or scope of
liability of Concessionaire under this Lease. The amounts listed indicate only the minimum
amounts of insurance coverage that the Port is willing to accept to help insure full performance of
all terms and conditions of this Lease. All insurance required by Concessionaire under this Lease
shall meet the following minimum requirements.
16.2.1

Certificates; Notice of Cancellation

On or before the Access Date and throughout the term of this Lease, Concessionaire
shall provide the Port with current certificates of insurance, including an additional insured
endorsement, executed by a duly authorized representative of each insurer, evidencing the
existence of all insurance policies required under Section 16.3. No insurance policy may be
cancelled, materially revised or allowed to expire without at least thirty (30) calendar days prior
written notice being given to the Port. Insurance must be maintained without any lapse in coverage
during the term of this Lease. Upon written request, the Port shall also be provided copies of
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Concessionaire's certificates of insurance. Failure of the Port to demand such certificates or other
evidence of full compliance with these insurance requirements or failure of the Port to identify any
deficiency from evidence that is provided, shall not be construed as a waiver of Concessionaire's
obligations to maintain the insurance required by this Lease. Unless otherwise directed by the
Port, Concessionaire shall submit certificates of insurance to the Port or to a third party designated
by the Port.
16.2.2

Additional Insured, Separation of Insureds

The Port shall be named as an additional insured under liability coverages, but only
with respect to operations of Concessionaire as the Port's interests may appear in each general
liability policy and as additional insured and loss payee in each property insurance policy. Such
insurance shall provide cross-liability coverage equivalent to the Standard Separation of Insureds
clause published by the Insurance Services Offices or a successor organization.
16.2.3

Primary Coverage

The required policies shall provide that the coverage is primary and will not seek
any contribution from any insurance or self-insurance carried by the Port.
16.2.4

Company Ratings

All policies of insurance must be written by companies having an A.M. best rating
of "A-" or better, or equivalent. The Port may, upon thirty (30) calendar days written notice to
Concessionaire, require Concessionaire to change any insurance carrier whose rating drops below
an "A-" rating.
16.3

Required Insurance

At all times during the term of this Lease, Concessionaire shall provide and maintain the
following types of coverage.
16.3.1

General Liability Insurance

Concessionaire shall maintain an occurrence form commercial general liability
policy or policies, insuring Concessionaire against liability for damages because of personal injury,
bodily injury, death and damage to property (including loss of use thereof), including coverage for
contractual liability, airport premises liability, personal injury and advertising injury, and liability
insured under an insured contract (including the tort liability of another assumed in a business
contract) occurring on or in any way related to the Property or occasioned by reason of the
operations of Concessionaire. Such coverage shall be in an amount not less than FIVE MILLION
DOLLARS AND NO CENTS ($5,000,000.00) per occurrence.
16.3.2

Property Insurance

Concessionaire is responsible for insuring Improvements, trade fixtures, inventory,
and all other property owned by Concessionaire or under Concessionaire's care in accordance with
Section 16.4. Notwithstanding the provisions of Section 16.4, the Port reserves the right to require
Concessionaire to insure Concessionaire's Improvements with "all risk" property insurance in an
amount equal to one hundred percent (100%) of the replacement value naming the Port as
additional insured and loss payee and providing for the insurer's waiver of subrogation in
accordance with Section 16.6.
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16.3.3

Automobile Liability Insurance

In the event that motor vehicles are used in connection with Concessionaire's
business or operations at the Airport, Concessionaire shall maintain an occurrence form
automobile liability policy or policies insuring against liability for damage because of bodily
injury, death, or damage to property (including loss of use thereof), and occurring in any way
related to the use, loading or unloading of any of Concessionaire's motor vehicles (including
owned, hired and non-owned motor vehicles) on and around the Airport. Coverage shall be in an
amount of not less than ONE MILLION DOLLARS AND NO CENTS ($1,000,000.00) each
accident.
16.3.4

Worker's Compensation Insurance

Concessionaire shall maintain in force workers' compensation and employers'
liability insurance for all of Concessionaire's employees in accordance with all requirements of
Oregon law. In lieu of such insurance, Concessionaire may maintain a self-insurance program
meeting the requirements of the State of Oregon and a policy of excess workers' compensation and
employer's liability insurance. Concessionaire shall also maintain employer's liability coverage in
an amount not less than ONE MILLION DOLLARS AND NO CENTS ($1,000,000.00) per
accident and ONE MILLION DOLLARS AND NO CENTS ($1,000,000.00) per employee for
disease.
16.3.5

Builder's Risk Insurance

During any construction activity, Concessionaire shall obtain and maintain for the
benefit of the Port and Concessionaire, as their interest may appear, "all risk" builder's risk
insurance equal to one hundred percent (100%) of the value of the project. Coverage shall include:
(a) form work in place; (b) form lumber and form components on site; (c) temporary structures;
(d) equipment; and (e) supplies related to the work while at the site. In the event Concessionaire
or Contractor fails to maintain such insurance, the Port may, at the Port's sole option, arrange
therefore, and any administrative costs and premiums incurred shall be reimbursed by
Concessionaire and Contractor to the Port upon demand.
16.4

Concessionaire's Risk

Concessionaire shall be responsible for obtaining any insurance it deems necessary to cover
its own risks including, without limitation: (a) business interruptions, such as business income,
extra expense or similar coverage; (b) Personal Property (as defined in Section 20.3); and
(c) motor vehicle physical damage and/or theft. In no event shall the Port be liable for: (i) business
interruption or other consequential loss sustained by Concessionaire; (ii) damage or loss of
Personal Property; or (iii) damage to or loss of a motor vehicle, whether or not such loss or losses
are insured, even if such loss is caused by the negligence of the Port.
16.5

Periodic Review

The Port shall have the right to periodically review the types, limits and terms of insurance
coverage. In the event the Port determines that such types, limits, and/or terms should be changed,
the Port will give Concessionaire a minimum of thirty (30) calendar days' notice of such
determination and Concessionaire shall modify its coverage to comply with the new insurance
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requirements of the Port. Concessionaire shall also provide the Port with proof of such compliance
by giving the Port an updated certificate of insurance within fifteen (15) calendar days.
16.6

Waiver of Subrogation

If any of Concessionaire's property or automobile insurance policies do not allow the
insured to waive the insurer's right of subrogation prior to loss, Concessionaire shall cause such
policies to be endorsed with a waiver of subrogation that allows the waivers required by this
Section. Concessionaire and the Port waive any right of action that they and/or their insurance
carriers might have against each other (including their respective employees, officers,
commissioners, or agents) or against other tenants of the Airport for any loss, cost, damage, or
expense (collectively, "Loss") to the extent that such Loss is covered by any property insurance
policy or policies maintained or required to be maintained pursuant to this Lease and to the extent
that such proceeds (which proceeds are free and clear of any interest of third parties) are received
by the party claiming the Loss. Concessionaire waives any right of action Concessionaire and/or
Concessionaire's insurance carrier might have against the Port (including its employees, officers,
commissioners, or agents) for any Loss to the extent such Loss is covered under any applicable
automobile liability policy or policies required by this Lease. Concessionaire waives any right of
action Concessionaire and/or Concessionaire's insurance carrier might have against the Port
(including its employees, officers, commissioners, or agents) for any Loss, whether or not such
Loss is insured.
16.7

Environmental Indemnity
16.7.1

Environmental Impairment Liability Insurance

Concessionaire shall provide coverage for claims arising out of environmental
impairment liability for gradual, sudden and accidental Hazardous Substance Releases on land and
water and first party cleanup of the Property or other Port property from Concessionaire's
operations in an amount of not less than TWO MILLION DOLLARS AND NO CENTS
($2,000,000.00) per occurrence. Such coverage shall specifically address and cover loading and
unloading of Hazardous Substances. If coverage is claims made: (a) the retroactive date shall be
on or before the Effective Date or the retroactive date of prior insurance coverage, whichever is
earlier; (b) coverage shall be maintained continuously in effect until the later of two (2) years after
expiration or earlier termination of this Lease or all obligations under this Lease have been
completed; and (c) if coverage or insurer is replaced, continuity of coverage shall be maintained
through extended reporting endorsements and prior acts coverage on replaced and replacement
policies. Insurance coverage provided under this Section shall name the Port as additional insured
and may not have a deductible in excess of FIVE HUNDRED THOUSAND DOLLARS AND NO
CENTS ($500,000.00), without the express written consent of the Port, which consent may be
given or withheld in the sole discretion of the Port.
16.7.2

Other Environmental Costs Arising Through Concessionaire's
Action

To the extent of a Hazardous Substance Release or violation of Environmental Law
related to Concessionaire's occupation and use of the Property not covered by the indemnity in
Section 15.10.5 and Section 16.7.1, because the Hazardous Substance Release or violation of
Environmental Law occurs outside of the Property, Concessionaire shall be responsible for and
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agrees to defend (using legal counsel acceptable to the Port), indemnify and hold harmless the Port
from and against, and reimburse the Port for all Environmental Costs claimed against or assessed
against the Port arising, directly or indirectly, from acts or omissions of Concessionaire or
Concessionaire's Representatives.
16.7.3

No Indemnification if Caused by Port

The indemnities provided in Section 16 shall be subject to the provision of
Section 16.6 regarding waiver of subrogation, and not apply to environmental contamination or
violations of Environmental Law caused by the Port or the Port's employees, agents or contractors.
16.8

Survival of Indemnities

The indemnity agreements set forth in Section 16 and elsewhere in this Lease shall survive
the expiration or earlier termination of this Lease and be fully enforceable thereafter.
17.

ASSIGNMENT, SUBLEASE, MORTGAGE AND TRANSFER
17.1

No Assignment or Other Transfer Without Port Consent

This Lease is personal to Concessionaire. No part of the Property nor any Improvements
on the Property, nor any interest in this Lease, may be sold, assigned, pledged, transferred,
mortgaged, or subleased by Concessionaire, nor may a right of use of any portion of the Property
be conveyed or conferred on any third party by Concessionaire ("Transferee") by any other means
(all of the foregoing sometimes referred to in this Lease as a "Transfer") including, without
limitation, any Transfer of any Brands, without the prior written consent of the Port. Whether to
deny or grant any such Transfer shall be in the Port's sole discretion.
17.1.1

Application

Section 17.1 shall apply to all Transfers, including any that may occur by operation
of law. If Concessionaire or Concessionaire Parties is a corporation or other entity, any change in
ownership resulting in a change of more than one third (1/3) of the equity or voting interest in the
stock of the corporation or ownership interest in such other entity, through sale, exchange, merger,
consolidation or other transfer, shall be deemed a Transfer requiring the Port's consent.
17.1.2

Fee for Review of Requests for Transfers

The Port reserves the right to charge a fee for time spent in the review of
Concessionaire's requests for the Port's consent to a Transfer. This fee may be imposed by the
Port whether or not consent is granted, but in no case shall exceed the usual fees charged by the
Port for the review of requests for assignment for similar tenants of the Port.
17.2

Assignment to Successor or Affiliate

Notwithstanding anything to the contrary in Section 17.1, and subject to the requirements
of Section 17.1.1 and Section 17.1.2, the Port shall not unreasonably condition or withhold its
consent to an assignment or other transfer of this Lease to: (a) any corporation or other legal entity
which at the time of the assignment or other transfer is the parent or a wholly-owned subsidiary of
Concessionaire; (b) any corporation or other legal entity with which Concessionaire may merge or
consolidate with; or (c) any person who acquires all or substantially all of Concessionaire's rental
car business or assets (each a "Special Transferee"); provided, however, in each instance the
Special Transferee expressly assumes in writing the Lease obligations of Concessionaire and has
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a consolidated net worth (after giving effect to the consolidation, merger or transfer) at least equal
to the greater of: (i) the net worth of Concessionaire as of the date of this Lease; or (ii) the net
worth of Concessionaire immediately prior to the consolidation, merger or transfer, and also owns
and/or operates each of the Brands. Net worth as used in this Section shall mean the difference
obtained by subtracting total liabilities from total assets of Concessionaire and all the Brands in
accordance with generally accepted accounting principles. Without any limitations of the
foregoing, Transferee shall agree to collect CFCs pursuant to this Lease.
17.3

Sublease Required

Notwithstanding this Section, no proposed Transferee shall be permitted to succeed to
sublease any portion of the Property under a sublease, unless the Transferee executes a sublease
for space within the Property on the same terms of the Lease or otherwise obtains rights under the
Lease as required by the Port. Without limitation of the foregoing, any Transferee shall agree to
collect CFCs pursuant to this Lease.
17.4

Effect of Consent

No Transfer shall relieve Concessionaire of any obligation under this Lease and
Concessionaire shall remain fully liable hereunder unless a specific written release is given by the
Port. Any consent by the Port to a particular Transfer shall not constitute the Port's consent to any
other or subsequent Transfer. If consent is granted, Concessionaire shall provide a copy of the
signed Transfer document to the Port promptly after execution. The Transfer document shall
contain a provision requiring that the Transferee perform and observe all terms and conditions of
this Lease and shall provide that the Port have the right to enforce such terms and conditions
directly against such Transferee.
17.5

Unpermitted Transfer Void

Any Transfer or attempted Transfer without the Port's prior written consent or as otherwise
permitted herein shall be void. In addition to any other rights which the Port may have in the event
of a Transfer or attempted Transfer without the Port's consent, the Port shall be entitled to
preliminary and permanent injunctive relief and, as a matter of right, to the appointment of a
receiver of rents and profits of any part or the whole of the Property without notice, with power to
manage and operate the Property, and with such other powers as may be deemed necessary, and
who, after deducting all proper charges and expenses attending the execution of the trust as
receiver, shall apply the residue of the rents and profits to the obligations of Concessionaire under
this Lease, including the costs of any reasonable attorney fees for the appointment of such receiver,
in such order of priority as the Port shall elect.
17.6

Transfer by the Port

The Port shall have the right to transfer its interest in the Property or in this Lease. In the
event of such a transfer, Concessionaire shall attorn to said Transferee and recognize Transferee
as the new landlord under this Lease. Thereafter, the Port shall be relieved, upon notification to
Concessionaire of the name and address of the Port's successor, of any obligations accruing from
and after the date of the transfer so long as the Transferee agrees to assume all obligations of the
Port under this Lease.
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17.7

Estoppel Certificates

The Port and Concessionaire agree to execute and deliver to the other, at any time and
within ten (10) Business Days (as defined in Section 22.4) after written request, a statement
certifying, among other things: (a) that this Lease is unmodified and is in full force and effect (or
if there have been modifications, stating the modifications); (b) the dates to which Fees have been
paid; (c) whether or not the other party is in Default in performance of any of its obligations under
this Lease and, if so, specifying the nature of each such default; and (d) whether or not any event
has occurred which, with the giving of notice, the passage of time, or both, would constitute such
a default by the other party and, if so, specifying the nature of each such event. Each party shall
also include in any such statement such other commercially reasonable information concerning
this Lease as the other party reasonably requests. The Port and Concessionaire agree that any
statement delivered pursuant to this Section shall be deemed a representation of the party giving
the statement which may be relied upon by the other party and by potential or actual purchasers
and lenders with whom the party may be dealing, regardless of independent investigation.
18.

DEFAULT
18.1

Event of Default

The occurrence of any of the following shall constitute an "Event of Default" (also referred
to as a "Default").
18.1.1

Default in Fees

An Event of Default shall occur if Concessionaire fails to pay any Fees or
Additional Fees within ten (10) calendar days following the date of written notice by the Port.
18.1.2

Failure to Timely Remit CFCs

An Event of Default shall occur if Concessionaire fails to timely remit any CFCs
collected by Concessionaire to the Port within ten (10) calendar days of the date they are due.
18.1.3

Default in Other Covenants

An Event of Default shall occur if Concessionaire fails to comply with any term,
covenant or condition of this Lease (other than the payment of Fees or other amounts) within thirty
(30) calendar days after written notice by the Port describing the nature of the Default. If the
Default is of such a nature that it cannot be completely remedied within the thirty (30) calendar
day period, this provision shall be complied with if Concessionaire begins correction of the Default
within the thirty (30) calendar day period and thereafter proceeds in good faith and with reasonable
diligence to effect the cure as soon as practical, so long as done to the satisfaction of the Port.
Notwithstanding the foregoing, the Port need not give notice for a similar type of Default more
than two (2) times during any three (3) year period of this Lease, and a failure to perform such
type of obligation after the second (2nd) notice constitutes an Event of Default for which no further
notice or opportunity to cure need be given. Furthermore, if any Event of Default threatens to
cause serious harm to the Port or other tenants or persons, then the Port shall not be required to
serve any notice before proceeding to immediately declare an Event of Default and request
immediate injunctive relief.
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18.1.4

Insolvency

To the extent permitted by the United States Bankruptcy Code, insolvency of
Concessionaire shall be deemed to include: (a) an assignment by Concessionaire for the benefit
of creditors; (b) the filing by Concessionaire of a voluntary petition in bankruptcy; (c) an
adjudication that Concessionaire is bankrupt or the appointment of a receiver of the properties of
Concessionaire and the receiver is not discharged within thirty (30) calendar days; (d) the filing of
an involuntary petition of bankruptcy and failure of Concessionaire to secure a dismissal of the
petition within thirty (30) calendar days after filing; and (e) attachment of or levying of execution
on the leasehold interest and failure of Concessionaire to secure discharge of the attachment or
release of the levy of execution within ten (10) calendar days. All of the above (a) through (e)
shall constitute an Event of Default. In these instances, no notice that an Event of Default has
occurred shall be required from the Port.
18.1.5

Cross Default

The occurrence of an uncured breach, violation, or Event of Default under any other
agreement between the Port and Concessionaire shall be, at the option of the Port, an Event of
Default under this Lease.
18.1.6

Material Misrepresentation

An Event of Default for which no notice or opportunity to cure need be given may
be declared, at the Port's option, if the Port discovers that Concessionaire made a material
misrepresentation to the Port which induced the Port to enter into this Lease.
18.2

Remedies on Default

Immediately following an uncured Event of Default or an Event of Default for which there
is no cure period, the Port may terminate this Lease and Concessionaire's right to possession of the
Property and may exercise any or all of the following remedies, in addition to any other rights and
remedies provided in this Lease or otherwise at law or equity.
18.2.1

Re-Entry

The Port may re-enter the Property, or any part thereof, by suitable action or
proceeding at law, or by force or otherwise, without being liable for indictment, prosecution or
damages therefore, and may repossess the Property and remove any person or property therefrom,
to the end that the Port may have, hold and enjoy the Property.
18.2.2

Reletting

The Port, at its option, may relet the whole or any part of the Property from time to
time, either in the name of the Port or otherwise, to such tenants, at such rental rate, and upon such
conditions (including concessions and free rent periods) as the Port, in its sole discretion, may
determine to be appropriate. To the extent allowed under Oregon law, the Port shall not be liable
for refusal to relet the Property or, in the event of any such reletting, for failure to collect any Fees
due upon such reletting, and no such failure shall operate to relieve Concessionaire of any liability
under this Lease or otherwise affect any such liability. The Port may make such physical changes
to the Property as the Port, in its sole discretion, considers advisable or necessary in connection
with any such reletting or proposed reletting, without relieving Concessionaire of any liability
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under this Lease or otherwise affecting Concessionaire's liability. If there is other unleased space
at the Airport, the Port shall have no obligation to attempt to relet the Property prior to leasing
such other space at the Airport. The Port, under its obligation to mitigate its damages, shall not be
required to attempt to relet the Property to a potential lessee with whom the Port has been
negotiating a lease for other space owned by the Port or to whom the Port has shown other space
owned by the Port and the Port shall be entitled to use its best efforts to lease such other space
owned by the Port to such prospective tenant.
18.2.3

Fees Recovery

Whether or not the Port retakes possession of or relets the Property, the Port shall
have the right to recover unpaid Fees, any unremitted CFCs, and all damages caused by the
Default. Damages shall include, without limitation: (a) all Fees lost; (b) all legal expenses and
other related costs incurred by the Port as a result of the Default; (c) that portion of any leasing
commission paid by the Port as a result of this Lease which can be attributed to the unexpired
portion of this Lease; (d) all costs incurred by the Port in restoring the Property to good order and
condition, or in remodeling, renovating or otherwise preparing the Property for reletting; and (e) all
costs incurred by the Port in reletting the Property including, without limitation, any brokerage
commissions and the value of the Port's time expended as a result of the Default.
18.2.4

Right to Sue More than Once

The Port may sue periodically to recover damages during the period corresponding
to the remainder of the term of this Lease, and no action for damages shall bar a later action for
damages subsequently accruing.
18.2.5

Inducement Recapture

If this Lease is terminated due to an Event of Default, the Port shall be entitled to
recover any type of credit against Fees or the cost of any Improvements made by the Port to the
Property for the benefit of Concessionaire.
18.2.6

Right to Draw on Security Deposit

In the case of an Event of Default, the Port may draw on the Security Deposit
immediately. In the event of a bankruptcy or insolvency, the Port may immediately draw on the
Security Deposit, as provided in Section 7.19, to cure any and all Lease violations, whether or not
any cure period has elapsed and whether or not all required notices have been given. In the case
of failure to pay Fees that may be remedied, or partially remedied, by the payment of money, the
Port shall be entitled to draw on the Security Deposit ten (10) calendar days as of the date of written
notice to Concessionaire by the Port.
18.2.7

Replacement Brand

In the event any On-Airport Concessionaire ceases to operate a particular Brand
due to insolvency, bankruptcy, or other Default, at the Airport at any time during the term of this
Lease, in addition to all other rights and remedies under this Lease, at law or in equity, the Port
may, but shall not be obligated to, enter into a new lease of the Property with a comparable
replacement concessionaire. If the Port decides not to enter into a new lease of the Property with
a replacement concessionaire, the Port may in its sole discretion, but will not be obligated to,
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reassign and reallocate any part of the Property among the remaining On-Airport Concessionaires
based on Market Share.
18.3

Remedies Cumulative and Nonexclusive

Each right and remedy in this Lease will be cumulative and will be in addition to every
other right or remedy in this Lease or existing at law or in equity including, without limitation,
suits for injunctive relief and specific performance. The exercise or beginning of the exercise, by
the Port of any such rights or remedies will not preclude the simultaneous or later exercise by the
Port of any other such rights or remedies. All such rights and remedies are nonexclusive.
18.4

Lease Continuation

Even if Concessionaire has breached this Lease, this Lease shall continue for as long as the
Port does not terminate Concessionaire's right to possession, and the Port may enforce all of its
rights and remedies under this Lease, including the right to recover Fees as they become due under
this Lease. Acts of maintenance or preservation or efforts to relet the Property or the appointment
of a receiver upon initiative of the Port to protect the Port's interest under this Lease shall not
constitute a termination of Concessionaire's rights to possession unless written notice of
termination is given by the Port to Concessionaire. Any notice to terminate may be given before
or within the cure period for Default and may be included in a notice of failure of compliance. No
such termination shall prejudice the Port's right to claims for damages for such breach or any other
rights and remedies of the Port.
18.5

Curing Concessionaire's Default

If Concessionaire fails to perform any of Concessionaire's obligations under this Lease, the
Port, without waiving rights with respect to such failure, may (but shall not be obligated to)
perform the same for the account of and at the expense of Concessionaire, without notice in a case
of emergency, and in any other cases, only if such failure continues after the expiration of thirty
(30) calendar days from the date the Port gives Concessionaire notice of the failure. The Port shall
not be liable to Concessionaire for any claim for damages resulting from such action by the Port.
Concessionaire agrees to reimburse the Port upon demand any amounts the Port may spend in
complying with the terms of this Lease on behalf of Concessionaire. The Port shall have the same
rights and remedies in the event of the nonpayment of amounts due to be reimbursed under this
Section as in the case of Default by Concessionaire in the payment of any other Fees.
18.6

Default by the Port

In the event of any default by the Port, Concessionaire's exclusive remedy shall be an action
for actual damages. Prior to being entitled to maintain such action, Concessionaire shall give the
Port written notice specifying such default with particularity, and the Port shall have thirty (30)
calendar days within which to cure any such default, or if such default cannot reasonably be cured
within thirty (30) calendar days, the Port shall then have thirty (30) calendar days to commence
cure and shall diligently prosecute cure to completion. Unless and until the Port fails to cure such
default after such notice, Concessionaire shall not have any remedy or cause of action by reason
thereof. All obligations of the Port hereunder shall be construed as covenants, not conditions, and
all such obligations shall be binding upon the Port only during the period of its ownership of the
Property and not thereafter, subject to Section 17.6.
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19.

DAMAGE OR DESTRUCTION OF THE PROPERTY
19.1

Damage or Destruction of the Property

In the event the Property is damaged by fire or other casualty and, if the total cost of repair
does not exceed the Port's insurance deductible and/or self-insured retention, the Property (not
including furniture, fixtures and equipment owned by Concessionaire) shall be repaired with due
diligence by the Port. Notwithstanding the foregoing, in the event that the Property is damaged or
completely destroyed and the total cost of repair exceeds the Port's insurance deductible and/or
self-insurance retention, the Port shall be under no obligation to repair and reconstruct the Property
and/or any Concessionaire's Improvements, and the Port may terminate this Lease by giving thirty
(30) calendar days' notice. If the Port elects to restore the Property, the Port's obligations shall be
limited to the repair or reconstruction of the Property, not including Concessionaire's
Improvements, to substantially the same condition as when delivered to Concessionaire and shall
further be limited to the extent of the insurance proceeds available to the Port for such repair or
reconstruction. Concessionaire shall be responsible, at Concessionaire's own cost, without regard
for the cause of the loss, for all repair, restoration and redecoration, and for replacement of
Concessionaire's Improvements, furniture, equipment and supplies, all of equivalent quality to
those originally installed. No damages, compensation or claim shall be payable to Concessionaire
by the Port for business interruption arising from any repair or restoration of the Property. The
Port shall not be obligated to insure or protect against loss by fire or other casualty, nor to repair
any damage to or replace any Improvements paid for by Concessionaire or any of Concessionaire's
equipment, inventory or Personal Property (as defined in Section 20.3). Concessionaire is
responsible for maintaining insurance coverage for all Personal Property located on the Property,
including Concessionaire's trade fixtures in accordance with Section 16.3.2 and Section 16.4.
19.2

Damage Caused by Concessionaire

If Concessionaire caused any damage, Concessionaire shall pay for the full rebuilding
costs, except to the extent of the waiver of subrogation set forth in Section 16.6.
19.3

Limits of the Port's Obligations Defined

It is understood that, in the application of Section 19.1, the Port's obligations shall be
limited to the repair or reconstruction of the Property to its condition as of the Effective Date.
Redecoration, Improvements, trade fixtures, inventory, and replacement of all of Concessionaire's
furniture, equipment, inventory and supplies shall be the sole responsibility of Concessionaire and
any such redecoration and refurnishing/re equipping shall be of equivalent quality to that originally
installed under the terms of this Lease.
19.4

Damage or Destruction of Improvements

Should Concessionaire's Improvements, or any part of them, sustain damage or destruction,
in all instances they shall be repaired or replaced by Concessionaire, whether or not the damage or
destruction is covered by insurance. If Concessionaire fails to repair or replace the damaged
Improvements in accordance with a schedule agreed to by the Port and Concessionaire, and
provided that this Lease has not been terminated, the Port may make such repairs or replacements
and recover from Concessionaire the cost and expense of such repairs or replacements, including
all of its own administrative costs and fees. The amount due to the Port shall bear the Delinquency
Charge from the date the money is spent by the Port through the date it is repaid.
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19.5

No Duty to Protect

Protection against loss by fire or other casualty to any of the contents of the Property shall
not, at any time, be an obligation of the Port.
20.

TERMINATION
20.1

Duties on Termination

By the expiration or earlier termination of this Lease, Concessionaire must have fully
performed all of its obligations under this Lease, including: (a) delivery to the Port of all keys to
any doors and to any Improvements located on the Property; (b) removal of all Personal Property
(as defined in Section 20.3); (c) surrender of the Property in good and clean condition, ordinary
wear and tear excepted; and (d) performance of any other obligations required to be performed
pursuant to this Lease, prior to termination under this Lease including, without limitation, the Exit
Audit and all obligations pursuant to Section 15. Ordinary wear and tear shall not include
deterioration that could have been prevented by proper maintenance practices, or by
Concessionaire performing all of Concessionaire's obligations under this Lease.
20.2

Title to Improvements

Improvements erected or installed by the Port including, without limitation, the Property,
shall be the sole property of the Port. In addition, at the Port's sole option, any Improvements
erected or installed by Concessionaire shall become the property of the Port upon expiration or
earlier termination of this Lease. Notwithstanding the foregoing, the Port reserves the right to
require Concessionaire to remove all or any portion of Concessionaire's Improvements from the
Property upon the expiration or earlier termination of this Lease, in which case Concessionaire's
Improvements shall be removed in accordance with Section 20.5.
20.3

Title to Trade Fixtures and Personal Property

Trade fixtures, including Concessionaire's nonattached removable decorations, detached
floor coverings, and furnishings that are not in any way attached to the Property, inventory and
other nonattached personal property (collectively, "Personal Property") shall remain the property
of Concessionaire, and unless otherwise agreed to, in writing, by the Port, must be removed. In
addition, all Brand specific signage attached to the Property and any trade fixtures that cannot
reasonably be repurposed or reused shall be removed at Concessionaire's sole cost and expense,
unless otherwise agreed to in writing by the Port. At or before the expiration or earlier termination
of this Lease, Concessionaire shall remove from the Property any and all Personal Property and
shall repair any damage to the Property resulting from the removal of Personal Property. Personal
Property may not be placed or abandoned in the Collection Area unless otherwise agreed to by the
Port. Any items of Personal Property which remain on the Property after the actual termination of
this Lease may either be: (a) retained by the Port without any requirement to account to
Concessionaire for said Personal Property; or (b) removed and disposed of by the Port, with the
Port being entitled to recover all costs thereof from Concessionaire.
20.4

Termination of Remote Service Facility

Concessionaire agrees that upon expiration or earlier termination of this Lease, the Remote
Service Facility lease, if any, will also terminate provided, however, that Concessionaire shall
continue to pay all rent due under the Remote Service Facility lease until Concessionaire
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completely vacates the Property and completes all requirements upon termination, including
environmental requirements, under the Remote Service Facility lease, including all required
environmental remediation of Hazardous Substance Releases caused by Concessionaire or
Concessionaire's Representatives. The Port may, in the Port's sole discretion, treat Concessionaire
as a Holdover Tenant or Tenant at Sufferance (as defined in Section 20.6) until all requirements
under the Remote Services Facility lease are met. After expiration or earlier termination of this
Lease, Concessionaire will not be able to conduct any operations from the Remote Service Facility
except to meet all requirements of the Remote Service Facility lease that are due on termination.
20.5

Time for Removal

The time for removal of any Personal Property, which Concessionaire is required to remove
from the Property upon expiration or earlier termination of this Lease shall be as follows: (a) by
the expiration of this Lease; or (b) if this Lease is terminated prior to the expiration due to an
uncured Event of Default or for any other reason, then all removal must occur within thirty (30)
calendar days of the actual termination date, and Concessionaire must continue to pay all Fees
during that period, including the MAG amount in effect just prior to termination. If removal is not
completed within the thirty (30) calendar day time period, Section 20.3 and Section 20.6 shall
apply.
20.6

Holding Over

If Concessionaire holds over after the expiration or earlier termination of this Lease with
the consent of the Port, and the Port and Concessionaire have not agreed to, in writing, to the terms
and provisions of a new lease (or to the extension of this Lease) prior to such expiration or earlier
termination, Concessionaire shall be deemed a month-to-month holdover tenant ("Holdover
Tenant") or a tenant at sufferance ("Tenant at Sufferance") at the Port's sole discretion, and
Concessionaire shall remain bound by all terms, covenants, and agreements hereof, except that
that: (a) the tenancy shall be month to month; (b) the MAG shall continue to adjust annually, using
the same formula for MAG adjustment as provided in Section 7.1.2; (c) title to Concessionaire's
Improvements shall vest in the Port as of the expiration or earlier termination of this Lease; (d) the
Port shall have the right to adjust any Fees payments or amounts due by Concessionaire upon thirty
(30) calendar days written notice to Concessionaire; and (e) such month-to-month tenancy may be
terminated at any time by thirty (30) calendar days prior written notice from either party to the
other. In the event that Concessionaire is a Holdover Tenant or a Tenant at Sufferance beyond
June 30 of any Lease Year, Concessionaire shall be responsible for payment of Taxes for the entire
following tax year without proration. In the event that the Port deems Concessionaire a Holdover
Tenant or a Tenant at Sufferance, the Port shall be entitled to evict Concessionaire, but may still
collect Fees and Additional Fees due by Concessionaire as set forth herein.
21.

AIRPORT CONCESSIONS
PROGRAM

DISADVANTAGED

BUSINESS

ENTERPRISE

This agreement is subject to the requirements of the U.S. Department of Transportation’s
regulations, 49 CFR part 23. The Concessionaire or contractor agrees that it will not discriminate
against any business owner because of the owner's race, color, national origin, or sex in connection
with the award or performance of any concession agreement, management contract, or subcontract,
purchase or lease agreement, or other agreement covered by 49 CFR 23. The Concessionaire or
contractor agrees to include the above statements in any subsequent concession agreement or
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contract covered by 49 CFR part 23, that it enters and cause those businesses to similarly include
the statements in further agreements. In the administration of this Lease, Concessionaire shall
comply with the requirements of 49 CFR 23 and 49 CFR 26, as amended, and with guidance issued
by the FAA regarding the interpretation of regulations including, but not limited to, joint venture
guidance. If Concessionaire proposes to terminate, substitute or modify the participation of an
Airport Concession Disadvantaged Business Enterprise ("ACDBE") joint venture partner, team
member, subcontractor or sub-concessionaire in this Lease before or after the Effective Date, prior
to such change Concessionaire shall immediately submit for review and approval to the Port
reasonable documentation regarding the proposed change in the ACDBE participation.
Concessionaire shall include the specific reasons for the change in ACDBE participation and
produce any and all documents and information regarding the proposed change. Concessionaire
shall make a good faith effort, as defined in 49 CFR 26.5(2), to replace an ACDBE that has failed
to complete its permit, concession arrangement, joint venture commitment, lease, or
subcontracting arrangement with a certified ACDBE, to the extent needed to meet the concession
goal which, as of the Commencement Date, shall equal TWO POINT ONE (2.1%) percent.
Concessionaire shall also comply with this Section regarding any proposed change in ACDBE
participation arising from or relating to any assignment, sublease, or transfer of the obligations
under this Lease. Concessionaire shall timely submit reports and verifications requested by the
Port and shall provide such financial information or other information deemed necessary by the
Port to support and document the ACDBE commitment for this Lease. Up to three (3) years after
the expiration or earlier termination of this Lease, the Port shall have the right, at a reasonable time
and place, to review books, records and financial information of Concessionaire and, where
applicable, of all individuals, joint venture partners or team members or other business entities that
are a party or engaged in concession activity under this Lease, in order to substantiate compliance
with 49 CFR 23 and 49 CFR 26, as amended, and any guidance issued by the FAA regarding the
interpretation of federal regulations. The ACDBE participation percentage commitment made by
Concessionaire as of the Effective Date is deemed to be contractual in nature.
21.1

Online Reporting Requirement

The Port is using an online reporting system called B2G to track and report all concessions
revenue and ACDBE participation to the FAA as required under 49 CFR 23. Concessionaire must
track and report all monthly revenue, supplier spend and ACDBE participation that occurs as a
result of a contract, procurements, purchase orders, subleases, joint ventures, goods, services or
other arrangements involving sub tier participation, and enter them quarterly online at
_____________________________. Concessionaire must fill out a Concessions Revenue and
ACDBE Reporting Assignment form and designate a point of contact responsible for the online
reporting requirement.
22.

GENERAL PROVISIONS
22.1

Airport Security

Concessionaire recognizes its obligations to comply with federal airport security
regulations applicable to the Airport. The Port shall notify Concessionaire of any such federal
airport security regulations which are or may become applicable to Concessionaire's use or
occupancy of the Property. As of the Effective Date, there are no applicable federal airport security
regulations that apply to the use or occupancy of the Property.
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22.2

Attorney Fees

If a suit, action, or other proceeding of any nature whatsoever (including any proceeding
under the U.S. Bankruptcy Code), is instituted in connection with any controversy arising out of
this Lease or to interpret or enforce any rights or obligations hereunder, the prevailing party shall
be entitled to recover attorney, paralegal, accountant, and other expert fees and all other fees, costs,
and expenses actually incurred and reasonably necessary in connection therewith, as determined
by the court at trial or on any appeal or review, in addition to all other amounts provided by law.
If the Port or Concessionaire are required to seek legal assistance to enforce any term of this Lease,
such fees shall include all of the above fees, whether or not a proceeding is initiated. Payment of
all such fees shall also apply to any administrative proceeding, trial, and/or any appeal or petition
for review. Whenever this Lease requires either party to defend the other, it is agreed that such
defense shall be by legal counsel acceptable to the party to whom such defense is owed.
22.3

Broker

Neither party has been represented by a broker in this transaction. No obligation to pay a
commission shall arise from the execution of this Lease and each party shall hold the other party
harmless from any commission claims arising out of this transaction.
22.4

Calculation of Time

"Legal Holiday" shall mean any holiday observed by the federal government. "Business
Day" shall mean Monday through Friday and shall exclude Saturday, Sunday and Legal Holidays.
Unless referred to as Business Days, all periods of time referred to herein shall include Saturdays,
Sundays and Legal Holidays. However, if the last day of any period falls on a Saturday, Sunday
or Legal Holiday, then the period shall be extended to include the next day which is not a Saturday,
Sunday or Legal Holiday.
22.5

Capacity to Execute

The Port and Concessionaire warrant and represent to one another that this Lease
constitutes a legal, valid and binding obligation of that party. The individuals executing this Lease
personally warrant that they have full authority to execute this Lease on behalf of the party or
parties for whom they purport to be acting.
22.6

Compliance with Public Contracting Requirements

In letting contracts related to any Improvements, Concessionaire shall comply with any
applicable public bidding rules and prevailing wage requirements, and any other similar or related
requirements, and shall work cooperatively with the Port in taking any steps deemed necessary
and appropriate to comply with such requirements. These steps may include, but not be limited
to, as appropriate, competitively advertising and bidding the improvement contracts, exempting
improvement contracts from competitive bidding, and ensuring that all proper bonding, insurance
and licenses are in place.
22.7

Counterparts

This Lease may be executed in one or more counterparts and each counterpart when
executed and delivered shall be an original, but all of which shall constitute one instrument.
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22.8

Covenants, Conditions and Restrictions

This Lease is subject to the effects of any covenants, conditions, restrictions, easements,
mortgages, deeds of trust, ground leases, rights of way, FAA, U.S. Department of Homeland
Security or TSA regulations or policies, or their respective successors in interest, restrictions or
regulations, and any other matters of record pertaining to the Airport or the Property.
22.9

Defined Terms

Capitalized terms shall have the meaning given them in the text herein.
22.10

Entire Agreement

As of the Commencement Date, this Lease represents the entire agreement between the
Port and Concessionaire relating to Concessionaire's leasing of the Property. It is understood and
agreed by Concessionaire that neither the Port nor the Port's agents or employees have made any
representations or promises with respect to this Lease or the making of or entry into this Lease,
except as expressly set forth in this Lease. No claim for liability shall be asserted based on any
claimed breach of any representations or promises not expressly set forth in this Lease. All oral
agreements, if any, are void and expressly waived by Concessionaire. This Lease has been
thoroughly negotiated between the Port and Concessionaire; therefore, in the event of ambiguity,
there shall be no presumption that such ambiguity should be construed against the drafter.
22.11

Exhibits Incorporated by Reference

Any and all exhibits attached hereto are incorporated by reference in this Lease for all
purposes.
22.12

Force Majeure

If the performance by either the Port or Concessionaire of their respective obligations under
this Lease (excluding monetary obligations) is delayed or prevented, in whole or in part, by any
extraordinary act of terrorism, nature, explosion, epidemic, war, civil disorder, change in laws, or
unexpected and unavoidable labor strike or material shortage that could not have been reasonably
anticipated or avoided by the impacted party (collectively, "Force Majeure"), then that party shall
be excused from performance of its obligations until the Force Majeure event has resolved without
liability so long as the impacted party promptly notifies the other party following the Force
Majeure event, and performance occurs as soon as reasonably possible, to the extent performance
can occur.
22.13

Governing Law

This Lease shall be governed, construed and enforced in accordance with the laws of the
State of Oregon without reference to any conflict of law provision that would call for the
application of the law of another jurisdiction. The exclusive forum for the resolution of any
dispute, action, or proceeding arising out of or related to this Lease shall be the state or federal
courts located in Multnomah County, Oregon. Each party hereby waives any objection to personal
jurisdiction, venue or forum non conveniens with respect to any such suit, action or proceeding,
and agrees to voluntarily appear and submit to the jurisdiction of such courts.
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22.14

Headings, Table of Contents and Table of Definitions

The section headings, table of contents and table of definitions contained herein are for
convenience in reference only and shall not be interpreted to define, modify or limit the scope of
any provision of this Lease.
22.15

Interpretation of Lease; Status of Parties

This Lease is the result of arm's length negotiations between the Port and Concessionaire
and shall not be construed against either party. Nothing contained in this Lease, including the
method of computation of rentals or construction of Improvements on the Property, shall be
deemed or construed as creating the relationship of principal and agent, partners, joint venturers,
or any other similar such relationship, between the parties hereto.
22.16

Joint and Several Liability

If Concessionaire operates more than one (1) Brand under this Lease, the obligations of
Concessionaire and each Brand shall be joint and several.
22.17

Lease Subject to Agreements with United States

This Lease shall be subject to the provisions of any existing or future agreements between
the Port and the United States relative to the operation or maintenance of the Airport, the execution
of which has been or may be required as a condition precedent to the expenditure of federal funds
for the development of the Airport.
22.18

Lease Subject to Avigation Priority

Concessionaire's right to use the Property for the purposes as set forth in this Lease shall
be secondary and subordinate to the operation of the Airport. Concessionaire acknowledges that
because of the close location of the Property to the Airport, noise, vibrations, fumes, debris and
other interference with the use of the Property will be caused by Airport operations.
Concessionaire hereby waives any and all rights or remedies against the Port arising out of any
noise, vibrations, fumes, debris and other interference that is caused by the operation of the Airport.
The Port specifically reserves for itself, and for the public, a right of flight for the passage of
aircraft in the airspace above the surface of the Property together with the right to cause in said
airspace such noise, vibration, fumes, debris and other interferences as may be inherent in the
present and future operation of aircraft. If continued flight operations so require, height restrictions
on buildings and other Improvements may be imposed on the Property.
22.19

Lease Subject to Bonds and Ordinances

This Lease shall be subject and subordinate to the bonds and ordinances which create liens
and encumbrances affecting the Property. Concessionaire agrees that the Port may hereafter adopt
bond ordinances which impose liens or encumbrances on the Property, and Concessionaire shall,
upon request of the Port, execute and deliver agreements of subordination consistent herewith.
Furthermore, in order to comply with the requirements of existing Port bond ordinances,
Concessionaire hereby makes an irrevocable commitment not to claim depreciation, cost recovery,
or an investment credit with respect to the Property, space or to any Improvements constructed by
the Port using Port funds or Port bond funds or constructed by Concessionaire or someone else,
but paid for using Port funds or Port bond proceeds.
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22.20

Limitation on Port Liability

The Port shall have no liability to Concessionaire for loss, damage or injury suffered by
Concessionaire on account of theft or any act or omission of a third party, including other tenants.
The Port shall only be liable for its own willful misconduct or negligence and then only to the
extent of actual and not consequential damages. Although this Lease gives the Port certain rights
of inspection, such rights shall impose no obligation on the Port to make any inspections nor
impose liability on the Port if the Port fails to make such inspections.
22.21

Mediation

Should any dispute arise between the Port and Concessionaire other than and excepting
disputes regarding: (a) failure to pay Fees or Additional Fees, as required by this Lease;
(b) possession; (c) hours of operation; or (d) any other matters stated elsewhere in this Lease as
not being subject to mediation, then it is agreed that such other dispute will be submitted to
non-binding mediation prior to any litigation. The Port and Concessionaire shall exercise good
faith efforts to select a mediator who shall be compensated equally by both the Port and
Concessionaire. Mediation shall be conducted in a location agreed to by both the Port and
Concessionaire. Both the Port and Concessionaire agree to exercise good faith efforts to resolve
disputes through the mediation process. If a party requests mediation and the other party fails to
respond within ten (10) Business Days, then the party failing to respond shall, at the option of the
requesting party, be deemed to have waived any right to require mediation, and the requesting
party may immediately initiate court proceedings. If the Port and Concessionaire fail to agree on
a mediator within ten (10) Business Days, either party may request a mediator be appointed by the
presiding judge of the Multnomah County Circuit Court. The Port and Concessionaire agree that
mediation shall occur on an expedited schedule and that they shall not attempt to delay mediation,
the scheduling of the mediation, or continue the mediation once it has been set. The Port and
Concessionaire shall retain all rights at law or in equity with respect to any dispute not covered by
this Section and also with respect to those disputes covered by this Section, after mediation has
been completed.
22.22

Modification

This Lease may not be modified or amended except by a written instrument duly executed
by the authorized signatories for the parties hereto.
22.23

No Exclusive Rights

Nothing in this Lease shall be deemed to grant Concessionaire any exclusive right or
privilege or the exclusive right of conduct of any activity on the Airport except that, subject to the
terms and provisions of this Lease, Concessionaire shall have the right to possess and use the
Property.
22.24

No Implied Warranty

In no event shall any consent, approval, acquiescence, or authorization by the Port be
deemed a warranty, representation, or covenant by the Port that the matter approved, consented to,
acquiesced in or authorized is appropriate, suitable, practical, safe or in compliance with any
applicable law or this Lease. Concessionaire shall be solely responsible for such matters and the
Port shall have no liability therefore.
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22.25

No Intended Third Party Benefit

Nothing in this Lease gives or shall be construed to create a benefit to any party who is not
a signatory party to this Lease.
22.26

No Light or Air Easement

The reduction or elimination of Concessionaire's light, air or view will not affect
Concessionaire's obligations under this Lease, nor will it create any liability of the Port to
Concessionaire.
22.27

No Limit on Port's Powers

Nothing in this Lease shall limit, in any way, the power and right of the Port to exercise its
governmental rights and powers, including its powers of eminent domain.
22.28

Nondiscrimination Assurance

Concessionaire for itself, its successors in interest and assigns, as a part of the consideration
hereof, does hereby covenant and agree that in the event facilities are constructed, maintained, or
otherwise operated on the Airport for a purpose for which a U.S. Department of Transportation
("DOT") program or activity is extended or for another purpose involving the provision of similar
services or benefits, Concessionaire shall maintain and operate such facilities and services in
compliance with all other requirements imposed pursuant to 49 CFR 21, Nondiscrimination in
Federally Assisted Programs of the Department of Transportation, as said regulations may be
amended. Concessionaire for itself, its successors in interest and assigns, as a part of the
consideration hereof, does hereby covenant and agree that: (a) no person on the grounds of race,
color, or national origin shall be excluded from participation in, denied the benefits of, or be
otherwise subjected to discrimination in the use of said facilities; (b) that in the construction of
any improvements on, over, or under such land and the furnishing of services thereon, no person
on the grounds of race, color, or national origin shall be excluded from participation in, denied the
benefits of, or otherwise be subjected to discrimination; (c) that Concessionaire shall use the
Property in compliance with all other requirements imposed by or pursuant to 49 CFR 21,
Nondiscrimination in Federally Assisted Programs of the Department of Transportation, and as
said requirements may be amended. Concessionaire assures that it will comply with pertinent
statutes, Executive Orders and such rules as are promulgated to assure that no person shall, on the
grounds of race, creed, color, national origin, sex, age, or handicap be excluded from participating
in any activity conducted with or benefiting from federal assistance. This provision obligates
Concessionaire or its transferee for the period during which federal assistance is extended to the
airport program, except where federal assistance is to provide, or is in the form of personal property
or real property or interest therein or structures or improvements thereon. In these cases, the
provision obligates Concessionaire or any transferee for the longer of the following periods: (i) the
period during which the property is used by the Port or any transferee for a purpose for which
federal assistance is extended, or for another purpose involving the provision of similar services
or benefits; or (ii) the period during which the Port or any transferee retains ownership or
possession of the property. In the case of contractors, this Section binds the contractors from the
bid solicitation period through the completion of the contract. In addition, Concessionaire agrees
that, whether or not this Lease is conducted with, or benefits from, federal assistance, it shall in all
matters pertaining to the performance of this Lease conduct its business in a manner which assures
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fair, equal and nondiscriminatory treatment of all persons without respect to race, sex, age, color,
creed, sexual preference, marital status, national origin, or the presence of any sensory, mental or
physical handicap. Concessionaire will maintain open hiring and employment practices and will
welcome applications for employment in all positions from all qualified individuals. It is the policy
of the DOT that disadvantaged business enterprises, as defined in the Airport and Airway
Improvement Act of 1982, as amended and as implemented by federal regulations, shall have the
maximum opportunity to participate in the performance of leases as defined in 49 CFR 23.5.
Consequently, this Lease is subject to 49 CFR 23, as applicable. Concessionaire will, at the timely
request of the Port, provide any information needed in preparation of necessary reports, forms,
documents and other data relative to equal employment. Concessionaire hereby assures that it will
include the above clauses in any subleases approved by the Port and cause sublessees to similarly
include clauses in further subleases.
22.29

Notices

All notices required under this Lease shall be deemed to be properly served if sent by
overnight service with a reputable carrier, certified mail, return receipt requested, delivered by
hand to the last address furnished by the Port and Concessionaire, or sent by email. Until hereafter
changed by the Port and Concessionaire by notice in writing, notices shall be sent as follows:
to the Port at:
___________________
___________________
___________________
___________________
___________________
with a copy to:
___________________
___________________
___________________
___________________
___________________
to Concessionaire at:
___________________
___________________
___________________
___________________
with a copy to:
________________________
________________________
________________________
Attention: _______________
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The date of service of such notice by mail is agreed to be three (3) calendar days after the
date such notice is deposited in a post office of the United States Postal Service, postage prepaid,
return receipt requested, certified mail or, if delivered by hand, overnight service or email, then
the actual date of delivery.
22.30

No Waiver

Waiver by the Port of strict performance of any provision of this Lease shall not be deemed
a waiver of or prejudice the Port's right to require strict performance of the same provision in the
future or of any other provision of this Lease.
22.31

Port Consent or Action

In the event this Lease is silent as to the standard for any consent, approval, determination
or similar discretionary action, the standard shall be in the reasonable discretion of the Port. If
Concessionaire requires the Port's consent or approval pursuant to any provision of this Lease,
such consent or approval shall not be unreasonably withheld.
22.32

Provisions Applicable to Others

All provisions of this Lease governing Concessionaire's use of the Property and
Concessionaire's activities and conduct on, about or from the Property shall apply to
Concessionaire's Representatives.
22.33

Recitals

The Recitals above are true and are incorporated into and are a part of this Lease.
22.34

Severability

If any provision contained herein is held to be invalid or unenforceable, the remaining
provisions, or the application of such provisions to persons or circumstances other than those to
which it is held invalid or unenforceable, shall not be affected thereby, and each provision
contained herein shall be valid and enforceable to the fullest extent permitted by law.
22.35

Successors; Parties

The rights, liabilities and remedies provided for in this Lease shall extend to the heirs, legal
representatives and, so far as the terms of this Lease permit, successors and assigns of the Port and
Concessionaire. The words Port and Concessionaire and their accompanying verbs or pronouns,
wherever used in this Lease, shall apply equally to all persons, firms, or corporations which may
be or become such parties hereto.
22.36

Survival

Any covenant or condition (including, but not limited to, indemnification provisions) set
forth in this Lease, the full performance of which is not specifically required prior to the expiration
or earlier termination of this Lease, and any covenant or condition which by their terms are to
survive the termination of this Lease, shall survive the expiration or earlier termination of this
Lease and shall remain fully enforceable thereafter.
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22.37

Time of the Essence

Time is of the essence in the performance of and adherence to each and every covenant
and condition contained herein.
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EXHIBIT A

Concessionaire shall have the nonexclusive right to operate a rental car concession at the Airport under
the Brand family described below. Concessionaire operates, owns, licenses with, controls or is otherwise
authorized to do business under the trade names or the rental car brands listed.
Concessionaire shall be prohibited from operating at the Airport under any Brand name or trade name
other than the Brand name(s) or trade name(s) identified below.

Rental Car Company: _________________________________

Rental Car Brands:
________________________________
________________________________

Car Sharing Brand:
________________________________
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EXHIBIT C

Proportionate Share Calculation

Aggregate square footage" All On"Airport Concessionaires:

Rental Car Company
EAN Holdings, LLC
The Hertz Corporation
Avid Budget Car Rental, LLC
Todd Investment Company dba Dollar Rental Car
Sixt Rent a Car, LLC

Total Square Feet

Square Footage

927,788

Proportionate Share

100%

Section 3." Property defines Proportionate Share as follows: "Proportionate Share" shall be
the percentage determined by dividing the aggregate square footage of Concessionaire's
exclusive Property by the aggregate square footage of the exclusive Property of all On
Airport Concessionaires.

EXHIBIT C
Page 1 of 1

2"
0

1/4" 1/2"

1"

GRAPHIC SCALE-FOR REFERENCE ONLY

RENTAL CAR FACILITIES TOTAL PROPERTY
SITE AREA: 640,054 SF
(INCLUDING RCC, #&%$"#, & QTA BLDG FOOTPRINT)

0'

16'

32'

64'

96'

SCALE: IN FEET

S 5 °3 6
2 4
' 4
" E

CAN YOU SEE THE AIRPLANES? THE ADJACENT SAMPLES SHOW THREE DIFFERENT LEVELS OF SHADING.
SETTINGS FOR VIEWING AND PRINTING DRAWING CONTENT ARE OPTIMIZED WHEN ALL THREE PLANES
ARE VISIBLE. THIS GUIDANCE IS PROVIDED FOR REFERENCE ONLY.

3
6 0 5
. '2

QTA

SUV

C us tom

SUV

C ustom

S 1 °6 1
4

'1 4
" W

5

7 .2 '6

CONRAC

N
6 °0 3
4
'
4 " W
7 7
0 .1 6 '

gray

PORT OF PORTLAND
DESIGNED BY

Designer

DRAWN BY

Author

CHECKED BY

Checker

DATE

05/17/18

light

PORTLAND, OREGON

gray

YOST GRUBE HALL

dark

ARCHITECTURE

$(%&"&' #

black

707 SW Washington Street | Suite 1200
Portland, OR 97205
t 503 221 0150 f 503 295 0840

NO.

DATE

BY

PRINTED: 6/26/2018 4:16:16 PM

REVISIONS

APP'VD

CK'D

NO.

DATE

BY

C:\~Revit Projects\PDX-xxxx-102170-P3-02-ARCH-Main_MatthewC.rvt

REVISIONS

APP'VD

CK'D

2015D038

102171

DESIGN NUMBER

PROJECT NUMBER

SCALE

1" = 100'-0"

PORTLAND INTERNATIONAL AIRPORT

PARKING AND CONSOLIDATED RENTAL FACILITY

COMBINED CONRAC LEASABLE
AREA
SUBMITTED BY

TYPE DRAWING NO.

GRANT EVENHUS
PROJECT ENGINEER

DD PDX 2019-0500

SHEET NO.

DISC. SHT. NO.

Approver P3-09.B

DRAWING SCALE IS REDUCED 50% WHEN SHEET SIZE IS 11" x 17".

#'$%"%& #
Monthly Statement
Portland International Airport
This Monthly Statement and payment must be submitted to the Port of Portland at _________________________ by the twentieth (20th) of each month.

Rental Car Company (Concessionaire)
PORTLAND OREGON

Month

Year

Car-Sharing Rental Brand Gross Receipts (as defined in Rental Car Concession Lease and Operating Agreement)

%

Dollars $

Concession Fee (Dollars $)

(a) All charges including, but not limited to, time and mileage charges and separately stated fees for rental of Vehicles and other related
or incidental services or merchandise, and any other items or services, made at or from the Airport, regardless of where the Vehicles or
services are delivered to or returned.

0.00

(b) All amounts charged to Airport Customers for insurance offered by Concessionaire incidental to the rental of Vehicles including, but
not limited to, personal accident insurance.

0.00

(c) All charges attributable to any Vehicle originally rented at the Airport which is exchanged at any other location.

0.00

(d) All proceeds from the long term lease of Vehicles from any location on the Airport.

0.00

(e) All amounts charged to Airport Customers and which are separately stated on the rental agreement between Airport Customers and
Concessionaire as an optional charge for waiver by Concessionaire of its right to recover from Airport Customers for damage to or loss
of the Vehicle rented.

0.00

(f) All amounts charged to Airport Customers at the commencement or the conclusion of the rental transaction for the cost of furnishing
and/or replacing fuel provided by Concessionaire.

0.00

(g) All amounts charged by Concessionaire as a pass through to Airport Customers of Percentage Fee.

0.00

(h) Total revenue from the retail sale of any Vehicles on the Airport except for a sale of a Vehicle resulting from a rental commencing at
0.00
the Airport in which the rental car is not returned, but rather is
purchased by the Airport Customer that commences at the Airport, in
which case only the initial rental and associated fees shall be included.

0.00

(i) Any other amounts, whether "above the line" or "below the line" associated with any rental transaction.

0.00

(j) All monies, fees, or other consideration received from airlines, travel agents or other consolidators/organizers as part of any package
and/or promotion that features Concessionaire's services, fees or rates as part of a package.

0.00

(k) Service fees for toll transponders or similar license plate recognition services.

0.00
(l) Revenues from the rental of cellular phones, global positioning navigation systems, and child restraints.

0.00

(m) Intercity and/or drop charges.

0.00

(n) Fees for additional, underage, and overage drivers.

0.00

(o) Guaranteed reservation fees.

0.00

(p) Vehicle sharing and/or valet services.

0.00

(q) Revenues from the sale of permitted mobile phone and other accessories.

0.00

Total Gross Revenue:

0.00
Total Percentage Fee

0.00

Monthly Minimum (1/12th of MAG)
Concession Fee (Greater of Percentage Fee and Monthly Minimum)

0.00

Report must be signed to be valid.
I certify the above amounts to be correctly stated to the best of my knowledge.

Signed:
Title:
Contact Phone or Email:
Date:

Questions? Contact [name] [phone number]
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Monthly Statement
Portland International Airport
This Monthly Statement and payment must be submitted to the Port of Portland at _______________________________ by the twentieth (20th) of each
month.

Rental Car Company (Concessionaire)
Month

PORTLAND OREGON

Year

Gross Receipts (as defined in Rental Car Concession Lease and Operating Agreement)

%

Dollars $

Concession Fee (Dollars $)

(a) All charges including, but not limited to, time and mileage charges and separately stated fees for rental of Vehicles and other related
or incidental services or merchandise, and any other items or services, made at or from the Airport, regardless of where the Vehicles or
services are delivered to or returned.

0.00

(b) All amounts charged to Airport Customers for insurance offered by Concessionaire incidental to the rental of Vehicles including, but
not limited to, personal accident insurance.

0.00

(c) All charges attributable to any Vehicle originally rented at the Airport which is exchanged at any other location.

0.00

(d) All proceeds from the long term lease of Vehicles from any location on the Airport.

0.00

(e) All amounts charged to Airport Customers and which are separately stated on the rental agreement between Airport Customers and
Concessionaire as an optional charge for waiver by Concessionaire of its right to recover from Airport Customers for damage to or loss
of the Vehicle rented.

0.00

(f) All amounts charged to Airport Customers at the commencement or the conclusion of the rental transaction for the cost of furnishing
and/or replacing fuel provided by Concessionaire.

0.00

(g) All amounts charged by Concessionaire as a pass through to Airport Customers of Percentage Fee.

0.00

(h) Total revenue from the retail sale of any Vehicles on the Airport except for a sale of a Vehicle resulting from a rental commencing at
0.00
the Airport in which the rental car is not returned, but rather is
purchased by the Airport Customer that commences at the Airport, in
which case only the initial rental and associated fees shall be included.

0.00

(i) Any other amounts, whether "above the line" or "below the line" associated with any rental transaction.

0.00

(j) All monies, fees, or other consideration received from airlines, travel agents or other consolidators/organizers as part of any package
and/or promotion that features Concessionaire's services, fees or rates as part of a package.

0.00

(k) Service fees for toll transponders or similar license plate recognition services.

0.00
(l) Revenues from the rental of cellular phones, global positioning navigation systems, and child restraints.

0.00

(m) Intercity and/or drop charges.

0.00

(n) Fees for additional, underage, and overage drivers.

0.00

(o) Guaranteed reservation fees.

0.00

(p) Vehicle sharing and/or valet services.

0.00

(q) Revenues from the sale of permitted mobile phone and other accessories.

0.00

Total Gross Revenue:

0.00
Total Percentage Fee

0.00

Monthly Minimum (1/12th of MAG)
Concession Fee (Greater of Percentage Fee and Monthly Minimum)

0.00

Report must be signed to be valid.
I certify the above amounts to be correctly stated to the best of my knowledge.

Signed:
Title:
Contact Phone or Email:
Date:

Questions? Contact [name] [phone number]
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EXHIBIT F

Annual Report
Portland International Airport
This Annual Report shall be submitted annually to the Port of Portland at _________________________ by September 30th

Rental Car Company
(Concessionaire):
Lease Number:

Location:
Lease Year:
Car-Sharing Rental Brand? (Y/N)

Period

Gross Sales

Minimum Annual
Guarantee

Percentage Rent

Amount Paid

July
August
September
October
November
December
January
February
March
April
May
June
Totals: $

-

$

-

$

-

$

-

Total Percentage Rent for Lease Year =
Minimum Annual Guarantee =
Total Rent Owed (Greater of % Rent and MAG) =
Total Amount Previously Invoiced/Paid =
(Credit)/Invoice Due =

Report must be signed to be valid.
I certify the above amounts to be correctly stated to the best of my knowledge.
(Must be signed by Concessionaire's Chief Financial Officer or highest ranking financial manager, or an independent CPA firm.)
Signed:
Type Name:
Title:
Contact Phone or Email:
Date:

Questions? Contact [name] [phone number]
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EXHIBIT G
NOTICE TO TENANTS

Dear Tenant:

As you are aware, your agreement with the Port of Portland requires you to pay all property taxes
assessed against the property you occupy. The Port of Portland and Multnomah County take this
obligation seriously, and will strictly enforce it. If taxes are not paid promptly when due, the Port
may pursue remedies for default, including termination of your agreement. Multnomah County
may also pursue a collection action for unpaid taxes.
Property tax statements are sent by Multnomah County each November. If you wish to have
your property tax statements sent to a different address, please contact the Multnomah County
Division of Assessment and Taxation at:
Multnomah County
Division of Assessment and Taxation
501 S.E. Hawthorne Blvd.
Portland, OR 97214
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EXHIBIT H

Fill in green shaded areas.

Customer Facility Charge
Monthly Statement
Portland International Airport (PDX)
Concessionaire (Rental Car Company):
Reporting month:
Year:

Agreement #:
Port of Portland Customer #:

The Customer Facility Charge payment shall be due and payable on or before the twentieth day of each month for the
preceding month as required by Ordinance No. 448. "Each RAC Company shall remit all CFC's collected or those that should
have been collected regardless of whether or not actually collected by the RAC."

CFC Calculation: $6.00 per day / 4 day cap per contract:
# of Days
# of Transactions
in Contract
1
2
3
4
5
6
7
8

Total

# of Days
in Contract

# of
Transactions

9
10
11
12
13
14
15+

-

Total Rental Car Transactions:
Total Rental Car Days:
Total CFC eligible days
Daily CFC Rate:
CFC Amount Due

0
0
$6.00
$0.00

#VALUE!

I certify that this is a true and accurate statement of Customer Facility Charge revenue in accordance with the terms and
conditions of the Concession and Lease Agreement at Portland International Airport for the month and year listed above.

Signed:
Title:
Date Submitted:
Contact Phone:
Contact Email:
Please email this digital form to Port of Portland Aviation Finance @ the following address:
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EXHIBIT I
If you have questions on how to fill out this
report please note the "Instructions" tab in
this workbook. If you have further questions
please contact us at the email address listed
on this form.

Please fill in ALL green shaded areas:

Customer Facility Charge
Annual Report
Portland International Airport (POX)
Rental Car Company:
July 1, 20XX - June 30, 20XX

CFC Reporting Period:
Port of Portland Customer#:
Agreement#:

CFC Calculation: $6.00 per day/ 4 day cap per contract:
# of Days
in Contract

#of Days
in Contract

#of

Annual Total Transactions

Transactions

#VALUE!

1

9

Annual Total Transaction Days

2

10

CFC Eligible Transaction Days

3

11

CFC Rate Per Day

$

4

12

Total CFCs

$

5

13

6

14

7

15+

8
Total

#of
Transactions

'
Month

Variances

Previously
Reported CFC
Eligibl
Transaction

� ....

Previous CFC
Payment

Received

s

Actual CFC

Eligible
Transaction
Days

Actual CFC

Payment
Due

Variance Qty

Variance$

s

$
$

$
$
$
$
$
$
$
$
$
$

$
$
$
$
$
$
$
$
$
$

$
$
$
$
$
$
$
$
$
$
$
$

0 $

$

$

Jul-XX
Aug-XX
Sep-XX
Oct-XX
Nov-XX
Dec-XX
Jan-XX
Feb-XX
Mar-XX
Apr-XX
May-XX
Jun-XX
TOTAL:

,

0
6.00

If total Variance$ is a positive figure, please remit this amount. If total Variance$ is negative, this amount is due from the Port.
I certify that this is a true and accurate statement of Customer Facility Charge revenue in accordance with the terms of Ordinance 448.
Signed:
Title:
Date Submitted:
Contact Phone:
Contact Email:
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EXHIBIT J
RENTAL CAR WASTE MINIMIZATION STRATEGY
AND OPERATIONAL REQUIREMENTS
1.

BACKGROUND

The purpose of this waste minimization strategy is to facilitate car rental tenants (RACs)
compliance with the Port and City of Portland materials management goals and business
recycling requirements. The Waste Management Plan developed as a requirement of the New
QTA's Envision Certification will provide the operational foundation for the RACs to follow in
pursuit of this goal.
2.

EXPECTATIONS

The Rental Car companies will work together to operate a single waste and recycling collection
area for the QTA, customer counter and garage facilities. The RACs will hire a single vendor to
provide waste and recycling containers as well as transport services. The Port will conduct a
waste and recycling assessment to establish baseline waste generation and recycling rates
("baseline assessment") within one year after the RACs have moved into the new QTA. The Port
will conduct an annual waste assessment of the new QTA facility to assess progress towards the
City of Portland Waste Minimization Goal and provide data that can be used by the RACs to
reduce future waste-related operating expenses. Through this materials management effort the
RACs will continuously improve the operation's waste diversion rate compared to the baseline
assessment with the goal of reaching, the City of Portland business recycling requirements.
3.

OPERATIONAL REQUIREMENTS

The RACs will:
(a)

not deposit recyclable materials in the landfill waste stream;

(b)
train and incentivize existing and new employees to minimize waste and recycle
appropriate materials;
(c)
utilize and promote the use of Port approved, waste and recycling collection
containers and equipment in public areas;
(d)
collect recyclables consistent with those items currently identified by the City of
Portland and Metro (typically referred to as "curbside" recyclables). The RACs may also collect
other recyclable or salvageable materials if desired;
(e)
have paired recycling containers (commingled recycling and landfill waste)
appropriate in size and design for use in the given area by rental car customers and RAC
employees at garage pickup and drop off areas and customer counter areas. RACs will have
separate containers in pick up and drop off areas for glass recycling if glass is not allowed in the
commingled recyclables mix;
(f)
will have appropriate containers in the quick turnaround area to promote
collection of recyclable materials;
EXHIBIT J
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(g)
manage all wastes/recyclables generated by RAC operations in the counter areas,
garages and QTA at the QTA consolidated waste Collection Area. However, at the Port's
discretion the counter areas may be excluded from the QTA waste assessments.
4.

IMPLEMENTATION

(a)
The Port will perform a baseline waste and recycling assessment for the QTA waste
Collection Area within twelve (12) months of the New QTA Date of Occupancy. A copy of the
assessment will be provided to the RACs. The Port will perform this assessment at its own
expense.
(b)
Based on the baseline assessment results, the Port will assist the RACs with waste
receptacle signage placement and Concessionaire employee outreach.
(c)
The Port may perform follow up waste and recycling assessments as often as
annually to assess the RACs progress toward compliance with City recycling requirements
(currently 75% of all waste generated must be diverted). The assessment will be conducted by a
third party selected by the Port Waste Minimization Program and the cost will be paid by the
RACs.
(d)
Data from the assessments will be used by the RACs to improve performance with
the goal of meeting the City of Portland Business Recycling Requirements. Within 60 days of
receiving the annual waste assessment results the RACs will provide a list of actions implemented
to achieve continual improvement toward this goal.
(e)
To increase efficiency and reduce traffic/congestion RACS shall agree to use one
waste hauler to provide waste and recycling services for all of the On-Airport Concessionaires.
(f)
needed.

The Port may provide the RACs waste related technical assistance and support as
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EXHIBIT K

Project Overview:

On Grade Connector:

EXHIBIT K
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Rental Car Center (RCC):
The RCC building is located south ofthe P1 parking structure and west of PACR. The 19,785 square foot rental
car center customer lobby is on the ground floor of a 4 story office building. The RCC provides access to the RAC
floors of PACR via a circulation core located in the NW corner of the parking structure. The core includes stairs,
escalators, and elevators. It is programmatically connected to the south tunnel of the Terminal via new
escalators that carry RAC customers up to a covered canopy connecting them to the RCC main entry. The RAC
customer lobby is a double height lobby and single story back of house support spaces for the rental car
companies. The primary functions and features of the CSB consist ofthe following:
•

13,000 sf of customer service lobby / queuing area

•

196 lineal feet of rental car counter

•

2,000 sf behind counter work area

•

6,300 sf back of house area for RAC support spaces

•

2,100 sf (700 sf each floor) oftoilet facilities at levels 1, 2 and 3 in PACR for RAC customers/staff
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

Ramp Structures (speed ramps between PACR
Structure and Existing Parking Garages 1 and 2
and between PACR Structure and QTA; Tenant

Exit Helix)

A.a

Cores

x

Stairs

common

signage

A.9

Toilet Core (Garage Levels 1-3)

Includes all Finishes, Fixtures, Equipment, Electrical, HVAC and Plumbing

x
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

A.14

Doors, Hardware and Access Control

x

Access control beyond base build (cipher, card access, etc.) is considered
Tenant improvement. Limited non-electronic cipher locks to be considered by
base build where necessary. Keys during initial base build to be ordered by
Tenant and provided by PACR Project.

A.1S

Garage Lighting

x

A.16

Main electrical service including conduit,
raceway and grounding

x

Port
Rooms (Service Entry Section. Transformers and
Port Panelboards and required climate control)

x

Tenant Electrical Equipment Rooms i
Tenant Panelboards and climate control (as
required)

x

A.19

Conduit and Electrical Feeders between Port
Panel boards and Tenant Panel boards

x

A.20

Fire Suppression System

x

A.1S

Fe to be determined based on energy code and efficiency requirements;
typical lighting level is between 5-10 fe.

Electrical service will be sized to provide adequate capacity to support all
current and future POX and Tenant Improvement requirements, as
appropriate.

Includes a single panelboard in each of the Tenant electrical rooms. Individual
Tenants will not have a dedicated panelboard.
Includes feeder terminations to ready Tenant Panels for Tenant conductor and
breaker installation.

x

PACR Project to provide base building main system; Tenant to extend based
on Tenant design/ improvements; Tenant scope includes extending system to
Exclusive Use Area in accordance with Code. Dry fire sprinkler trunk will be
provided in the documents with a capped connection for Tenant on all three
floors in the premium booth areas only.
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

PACR Project to provide base building main system; Performance specified
system that will match existing Port requirements. Portions of the system will
be identified on the documents. Tenant Scope includes extending system to
Exclusive Use Area improvements in accordance with Code.
A.22

System and Ductwork at

X

X

PACR Project to provide four exhaust duct risers in the premium booth areas.
Tenant scope includes branch ductwork attachment to booths and risers for
both premium and exit booths.

X

System will be tied into the sanitary system.

Customer Service Booth zone
A.23

Condensate Drain System to Garage floor drains

A.24

Drains (as applicable),
Vertical and Horizontal Roof Drain Leaders I
piping protection

X

A.25

Port IT Equipment Rooms with applicable
lighting and climate control

X

Tenant.

To be located within PACR floor plates, as designed.

:iber ar
to Centurylink.

Cabling service to Port IT Equipment Rooms
A.27

Site Manhole for lEe and cable Service Provider
use

X

Conduit Pathway between Site Manhole and

X

Port IT Equipment Room(s)
A.29

Iy between Port IT
Equipment Rooms and Tenant IT Equipment

Port to confirm requirements with LEC / cable Service provider.

provider.
as appropriate

X

Tenant.

Rooms
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

A29.3

X

Fiber cabling between Port IT Equipment Rooms
and NEMA-rated boxes at Garage Operational
Floor Plates

A.30

A.30.1

I Cable tray systems (as applicable) for Fiber and
Copper (copper if available) Backbone Cabling
distribution within Port Equipment Rooms

X

X

Cable tray systems (as applicable) for Fiber and
Copper Backbone Cabling distribution within
Tenant IT Equipment Rooms

A.31

I Tenant IT Equipment Rooms with applicable

X

PACR Project to provide mini ductless split for minimum climate control in
each Tenant IT room. Climate control requirements to be verified with
Tenant.

lighting and climate controls

A.32

NEMA-rated IT boxes for cabling terminations

at Garage Operational Floor Plates - including
Quad 120V Receptacle and climate control-

X

Box locations to be coordinated with Customer Service Booth and Exit Booth
Zones at each Operational Floor Plate.

power conduit and terminations to Tenant
Power panel
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

A.33

A.34

Grounding Buss(es) and connection to Base
Building Grounding System

x

PACR Project to provide ground bus bar connection that is tied into the main
building grounding system, in each Tenant IT room. Separate grounding
electrode conductor and ground bus bar will be provided for Tenant; locations
to be coordinated with Tenant IT Enclosures within Tenant IT Equipment
Rooms.

120v ReceDtacie. conduit

with Tenant IT Enclosures within

Equipment Rooms. 120V receptacle to be connected to Tenant electrical
panel. Code-required minimum convenience receptacles in each Tenant
electrical room. No convenience receptacles in Tenant IT rooms.

connection to Port Power panel

A.35

Chain link IT Equipment Room sub-divisions
with lockable gates at multi-Tenant floorplates,
if applicable

at

x

x

I artwork I construction with Tenant prior to fabrication.

points

corrallocation{s) with Tenant.
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

A.43

Concrete Demising Barriers

x

PACR Project provide barriers along Perimeter Customer Exit Drive. Tenant
provides barriers between individual Tenant Exclusive Use Areas (as
applicable); barrier type to be determined by Design Team And communicated
to Tenants; additional barriers beyond base build considered Tenant
Improvement.

x

A.51

x

Customer Service Booth

From Tenant IT Equipment Room

Conduit

A.52
Wiring

A.54

x

Customer Service

Systems

A.55

Signage standards to be determined by Port.

A.56

HVAC/Elec

Conduit/Data Conduit
EXHIBITL
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

column mounted)
A.59

I Floor Striping - Common & regulatory pavement I

Use Areas

X

markings; Customer Circulation, QTA Access

Circulation, Code-Required
A.5O

I

Exclusive Use Area Pa'
Return Lanes, Stall Numbering, Exclusive Walk

Path, Arrows, Stop bars, etc.)
A.61
A.6Z

I Exit Booths

I

X

Exit Booth HVAC

A.51

I Exit Booth Electrical Conduit

A.64

Exit Booth Electrical Wiring

A.67

Exit Booth Data/Communications Installation

A.6B

Exit Booth

X

I

X
X

Systems

X
X

Crash Barriers)
A.71

Exit Booth Gate Arms

X
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

A.74

I

Return Lane
Exit Booth V

LA3I§i,j,,!§lMt§: M1 drltJ
B.l

Footings and Foundation

X

B.2

I Superstructure (Columns, Girders, Beams)

X

B.3

Concrete Slab-on-Grade I Elevated Decks

X

B.4
B.S
B.6
B.7
B.8

I Pedestrian Circulation Core (2)
Exterior Curtainwall / Storefront

I Exterior Canopy Structure
Electrical Service including all conduit, raceway
and grounding

I Port Electrical! Fire Protection Equipment

X

Includes all Elevators, Escalators and Stairs.

X
X
X

Electrical service will be sized to provide adequate capacity to support all
current and future POX and Tenant Improvement requirements.

X

Includes standard Finishes and Lighting.

Rooms (Service Entry Section, Transformers and
Port Panelboards and required climate control)

B.9

I

B.l0

I Back of House Lighting (Conduit, Wiring and

lobby / Vestibule lightir
X

Fixtures)

B.ll

Back of House Electrical Distribution (COnduit
and Wiring)

X

Appropriately sized Back of House feeders and conduit pathway will be
provided in the documents.
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

B.12

Tenant Electrical Equipment Rooms including
Tenant Panelboards and climate control (as

x

Located as designed -Iocation(s) to be coordinated with Tenant, includes
standard finishes and lighting. Includes a single panelboard in each ofthe
Tenant electrical rooms. Individual Tenants will not have a dedicated
panel board.

x

Appropriately sized feeders and conduit/pathway will be provided in the
documents; includes all feeder terminations to ready Tenant Panels for Tenant

required)

B.13

Conduit and Electrical Feeders between Port

Panel boards and Tenant Panel boards

conductor and breaker installation.

B.14

B.15

Conduit Distribution from Tenant Electrical
Equipment Rooms to pull-boxes at linear
Counter

x

_ Distribution from Tenant
Electrical Equipment Rooms to floor boxes at
Kiosk Locations in Lobby

x

Appropriately sized conduit/pathway will be provided in the documents;
underground conduit to be coordinated with Tenant I conduit installation

in/under Slab on Grade (SOG).
Appropriately sized conduit/pathway will be provided in the documents;
underground conduit to be coordinated with Tenant I conduit installation

in/under Slab on Grade (SOG).
modifications by Tenant; Wet sprinklers will be provided in BOH base build
improvements.

modifications by Tenant; Performance specified system that will match
existing Port requirements. Back of House space included in base build and
system will be provided in Back of House during base build.

x
x

requirements.

Port IT Equipment Rooms
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

PACR Project to provide EZ pass through rated walls or conduit across hard lid
Equipment Rooms and Tenant IT Equipment

ceilings as applicable. Complete conduit/pathway distribution to each Tenant
IT room or other locations is not included. Single conduit provided from MDF

Rooms

room to Tenant IT room and single conduit into each Tenant cage.

B.20.1

Fiber cabling between Port IT Equipment Rooms
and Tenant IT Equipment Rooms

B.21

Cable tray systems (as applicable) for Fiber and
Copper (copper if available) Backbone Cabling

x
x

distribution within Port Equipment Rooms

tray systems
Copper Backbone Cabling distribution within
Tenant IT Equipment Rooms

B.22

Tenant IT Equipment
lighting and climate controls

x

B.23

connection to Base
Building Grounding System

x

B.24

Quad 120v Receptacle, conduit and feeders for
connection to Port Power panel

x

B.25

IT Equipment Room
with lockable gates, if applicable

x

'"

x

Tenant input.

PACR Project to provide ground bus bar connection, that is tied into the main
building grounding system, in each Tenant IT room. Separate grounding
electrode conductor and ground bus bar will be provided to Tenants.
Locations to be coordinated with Tenant IT Enclosures within Tenant IT
Equipment Rooms; Tenant scope includes actual grounding of Tenant IT
equipment to grounding buss.
Locations to be coordinated with Tenant IT Enclosures within Tenant IT
Equipment Rooms. 120V receptacle to be connected to Tenant electrical
panel. Code-required minimum convenience receptacles in each Tenant
electrical room. No convenience receptacles in Tenant IT rooms.
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

boxes I Devices

B.28

extension/termination to point of use Easy access to be provided by base
building for running conduit, power, fiber, copper, etc.

x

Counter IT
Devices

Main
Tenant
extension/termination to point of use. Easy access to be provided by base
building for running conduit, power, fiber, copper, etc.

B.29
Conduit I J-boxes I Devices

extension/termination to point of use. Easy access to be provided by base
building for running conduit, power, fiber, copper, etc.

B.30

x

Data cabling between Tenant IT Equipment

B.31

Access to

Tenant running, power,

~.

copper, etc.

Rooms to Linear Counter and Kiosk Locations

HVACSystem

T-Stats/Wiring.

B.32

x

HVAC

PACR Project based on Tenant
modifications by Tenant; Includes distribution within Exclusive Use Area I
Installation of Port-provided T-Stats.

Office

B.33

(Water, Sewer and Venting)

applicable)
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

Access control beyond base-build (cipher, card access, etc.) is considered
Tenant improvement. Limited non-electronic cipher locks to be considered by
base build where necessary. Keys during initial base build to be ordered by

Tenant and provided by PACR Project.

B.38

Linear Transaction

TBD

X

Counter Shell Facing
Tenant Improvement Electrical/IT Scope. Finish materials (i.e. standard solid
surface counter) to be determined by Port and Design Team.

TBD

B.39

B.4O

X

Counter Inserts

B.41
Tenant Suite Numbering

X

Base
wallcovering, paint, signage, monitors, graphics, etc.

X

Base building to include support
tall, at 4ft AFF and 8ft AFF the length of the counter back wall. No audio

X

signage. Final signage standards to be determined.
B.44

Back of House Office Perimeter Walls

X

Steel Studs /
Gypsum
Wallboard
(GWB) / Sound

PACR Project to provide Back of House Tenant Improvement build-out per
Tenant planning requirements. To include all floor, wall, ceiling finishes &
lighting as specified by the Port.

Insulation
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

Demising Walls

Gypsum
Wallboard
(GWB) / Sound
Insulation

PACR Project to provide Back of House Tenant Improvement build-out per
Tenant planning requirements. To include floor, wall, ceiling finishes &
lighting as specified by the Port.

out _
requirements. To include floor, wall, ceiling finishes & lighting as specified by

the Port.

B.47

Exclusive Use Area Flooring

x

TBD

TBD

PACR Project to provide Back of House & Customer lobby Tenant
Improvement build-out per Tenant planning requirements. To include floor,
wall, ceiling finishes & lighting as specified by the Port.

_Tenant
Improvement build-out per Tenant planning requirements. To include floor,
wall, ceiling finishes & lighting as specified by the Port.

x
B.51

Flooring Behind Counters (Cushioned)

x

PACR Project to provide cushioned floor as specified in the documents.

B.52
B.53
House

B.54

Tenant Check-in/Reservations Systems

B.55

Tenant Telephone Communications Systems

x
x
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Improvement Responsibility Matrix
*AII Concessionaire improvements are required to go through the Port Tenant Improvement Process for approval.

B.S8

Use
Area)

x

Tenant to provide "camera-ready" artwork; Port to
/ artwork / construction with Tenant prior to fabrication.

B.S9

Tenant prior to
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EXHIBITM
RENTAL CAR MAINTENANCE MATRIX
Except as otherwise provided for in this Maintenance Matrix, Concessionaire shall, at
Concessionaire's expense, keep all of the systems, utilities and improvements pertaining to the
Property, in first class repair, operating condition, working order and appearance, and fully
functional for which the systems, utilities and improvements were designed. The Port shall not
have any responsibility for maintenance, repair, or replacement of any system, utility, or
improvement on the Property unless expressly stated in this Maintenance Matrix or otherwise
provided for in the Lease. Costs for items listed as Port responsibility may be charged back to
Concessionaire, as provided for in the Lease.
The Facility Manager shall be responsible to notify the Port promptly of all needed maintenance,
repairs, and replacements to the Property, whether the Port or Concessionaire are responsible
pursuant to the Maintenance Matrix, and Concessionaire and the Port each shall coordinate with
the other party so that any maintenance, repair, and/or replacement can be performed promptly,
in order for the Property to be at all times maintained in good repair and kept in a clean and
orderly condition and appearance, including all Port Improvements. All items not expressly
assigned to the Port in this Maintenance Matrix or the Lease, are the exclusive responsibility of
Concessionaire in accordance with the requirement set forth herein.
The Consolidated Rental Car Facility ("ConRAC") consists of the Customer Service Area,
Ready/Return Area, Common Concessionaire Areas and Common Public Areas.
The Quick Turnaround Area ("QTA") consists of the Queuing/Maneuvering Area, Fuel Fill Pad
Area, Fuel/Wash Area, Stacking/Storage Area, Administrative Area and Common Concessionaire
Area.
MAINTAINED BY:
PORT

1.

CONCESSIONAIRE

QTA and ConRAC UTILITIES AND SYSTEMS
Common and Exclusive Use Areas

1.1

Electrical power supply from main to panel

./

1.2

Incoming water supply line, pipes and

./

valves from main to fixture

1.3

QTA well and associated systems

./

1.4

Potable water system

./

1.5

Backflow preventers

./

1.6

Sanitary sewer lines and vent piping

./

EXHIBITM
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MAINTAINED BY:
PORT

1.7

Natural gas from meter to building

./

1.8

HVAC building system maintenance, air

./

CONCESSIONAIRE

distribution and radiant heaters

1.9

./

HVAC equipment installed by

Concessionaire

1.10

Inspection, maintenance and pumping of

./

oil/water separators
Cleaning/pumping of storm sewer catch

./

1.12

Storm water drainage system

./

1.13

Fire alarm system

./

1.14

Automatic sprinkler and fire protection

./

Fire suppression system, Concessionaire

./

1.11
basins

system

1.15

installed

1.16

Annual inspection offire protection

./

system and associated components

1.17

./

Fresh air make-up system and ductwork,

Concessionaire installed

1.18

./

Condensate drain system, Concessionaire

installed

1.19

Security camera system, Port installed

1.20

Security camera system, Concessionaire

./
./

installed

1.21

All equipment, Concessionaire installed

./

EXHIBITM
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MAINTAINED BY:
PORT

2.

CONCESSIONAIRE

QTA and ConRAC AREA AND GROUNDS
Common Use and Exclusive Use Areas
2.1

Roads, including pavement, pavement

./

markings, curbs, gutters and sidewalks
2.2

./

Pavement markings, Concessionaire

installed and Exclusive Use Areas
2.3

Traffic control system, including sign age,

./

posts and frames
2.4

Non-traffic control signage - Common Use

./

Areas
2.5

./

Non-traffic control signage - Exclusive Use

Areas
2.6

Way finding sign age - Common Use Areas

./

2.7

Way finding sign age- Common Use Areas,

./

port installation of brand signs provided by
Concessionaire
2.8

Branded signage - Exclusive Use Areas

./

2.9

All sign age installed by Concessionaire

./

2.10

Fencing, manual gates and retaining walls

./

2.11

Security gates and associated security

./

features - Common Use Areas
2.12

./

Security gates and associated security

features - Exclusive Use Areas
2.13

Parking and area lighting/electrical

./

system/relamping
2.14

QTA Pump house

./

2.15

Landscaping and irrigation.

./

2.16

Trash/Recycling enclosures

./
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MAINTAINED BY:
PORT

CONCESSIONAIRE

2.17

UTA - sweeping and power washing

./

2.18

ConRAC walkways and parking areas-

./

sweeping and power washing, Exclusive and
Common Use Areas

2.19

ConRAC walkways and parking areas-

./

sweeping and power washing, Common Public
Areas

2.20

./

UTA walkways, stairs, ramps, roadways

and parking areas - snow removal

2.21

./

ConRAC walkways ramps, and parking

areas - snow removal, Exclusive and Common Use
Areas

2.22

ConRAC stairs, ramps, roadways, and

./

parking areas - snow removal, Common Public
Areas

2.23

All equipment, Concessionaire installed

./

2.24

Storm water pollution prevention plan

./

(SWPPP).

2.25

./

Monthly stormwater inspection of all catch

basins, fuel transfer areas, garbage and recycling
areas or any other area where pollutants may be
exposed to stormwater

2.26

UTA and ConRAC product for deicing.

2.27

UTA Application of deicing product-

./
./

Common and Exclusive Use Areas

2.28

./

ConRAC application of deicing product-

Exclusive and Common Use Areas

2.29

ConRAC application of deicing product-

./

Common Public Areas
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3.

CONCESSIONAIRE

QTA and ConRAC BUILDINGS- EXTERIOR
Common Use and Exclusive Use Areas
3.1

.(

Security gates, barriers and associated

security features - Exclusive Use Areas
3.2

Security gates, barriers and associated

.(

security features - Common Use Areas
3.3

Building structural components, including,

.(

but not limited to, foundation, column, posts, and
beams
3.4

Load-bearing structures including

.(

roof/vehicle parking storage deck and ramp
3.5

Guardrails

.(

3.6

Stairs, handrails and guards

.(

3.7

Exterior siding, including perforated screen

.(

panels and metal panel siding
3.8

Curtain walls glazing system

.(

3.9

Doors, windows and louvers

.(

3.10

Insulation and weather stripping

.(

3.11

Roof drainage system

.(

3.12

Exterior lighting on building and light poles

.(

3.13

Lockset and Keys - Locks and keys are Port

.(

provided, billable to Concessionaire
3.14

Non-traffic control signage - Common Use

.(

Areas
3.15

Non-traffic control signage - Exclusive Use

.(

Areas
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MAINTAINED BY:
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3.16

CONCESSIONAIRE

./

Concessionaire customer service booth

floors, ceiling, walls, HVAC,
electrical/communications conduit and wiring

3.17

./

Concessionaire exit booth floors, ceiling,

walls, HVAC, electrical/communications conduit
and wiring

3.18

./

All equipment and sign age, Concessionaire

installed

4.

QTA and ConRAC BUILDINGS - INTERIOR
Common Use and Exclusive Use Areas

4.1

./

QTA and ConRAC Ceiling - grid and tiles,

Exclusive Use Areas

4.2

QTA and ConRAC Ceiling - grid and tiles,

./

Common Use Areas

4.3

./

QTA and ConRAC doors and windows-

Exclusive Use Areas

4.4

QTA and ConRAC doors and windows-

./

Common Use Areas

4.5

./

QTA and ConRAC flooring - carpet, tile or

other, Exclusive Use Areas

4.6

QTA and ConRAC flooring - carpet, tile or

./

other, Common Use Areas

4.7

Locksets and Keys - Locks and keys are Port

./

provided, billable to Concessionaire

4.8

Customer service counter shell and inserts

./

4.9

Cabinets, counters, countertops

./

4.10

Furnishing and fixtures

./

4.11

QTA and ConRAC paint and wall finishes

./

Exclusive Use Areas
EXHIBITM
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MAINTAINED BY:
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4.12

UTA and ConRAC paint and wall finishes-

CONCESSIONAIRE

./

Common Use Areas

4.13

Elevators and escalators

./

4.14

Stair, handrails and guards

./

4.15

Utility fixtures (sinks, toilets, fountains,

./

etc.). Common Use Areas

4.16

./

Utility fixtures (sinks, toilets, fountains,

etc.) Exclusive Use Areas

4.17

Lighting fixtures to include relamping-

./

Common Use Areas

4.18

./

Lighting fixtures to include relamping-

Exclusive Use Areas

4.19

Water heater and refrigeration units-

./

Common Use Areas

4.20

./

Water heater and refrigeration units-

Exclusive Use Areas

4.21

Sign age - Common Use Areas

4.22

Sign age, Concessionaire installed and

./
./

Exclusive Use Areas

4.23

./

Security and associated security features -

Exclusive Use Areas

4.24

Enclosed/non-exposed wiring - Exclusive

./

Use Areas.

4.25

Electrical power supply to include panel,

./

breakers, switches and outlets - Exclusive Use
Areas

4.26

Exposed piping, fixtures and valves-

./

Exclusive Use Areas

EXHIBITM
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MAINTAINED BY:
PORT

4.27

Enclosed/non-exposed piping- Exclusive

CONCESSIONAIRE

./

Use Areas

4.28

./

Telecommunication lines and conduits,

Concessionaire installed

4.29

./

Fiber cabling and conduits, Concessionaire

installed

4.30

Fire extinguishers

./

4.31

All equipment and sign age, Concessionaire

./

installed

5.

QTA BUILDING - SPECIALIZED EQUIPMENT
Common Use and Exclusive Use Areas

5.1

Vacuum system to include island tool

./

posts.

5.2

Vacuum receiver tanks daily cleaning

./

5.3

Vacuum car care kits, to include clearing

./

debris from vacuum hoses up to hard pipe

5.4

Car wash equipment inspections,

./

calibrations

5.5

./

Car wash soap dispensers and associated

equipment, Concessionaire installed

5.6

Windshield washer fluid system to include

./

hose reel system and dispenser nozzle

5.7

Reverse osmosis system and water storage

./

5.7

Compressed air system to include hose

./

reel and tire fill nozzles on fuel islands

EXHIBITM
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6.

CONCESSIONAIRE

FUEL MANAGEMENT SYSTEM
Common Use and Exclusive Use Areas

6.1

Routine maintenance of aboveground fuel

./

dispensing system to include fuel dispensers,
hoses, nozzles, filters, spill buckets, electrical
repairs, card readers and controllers.

6.2

./

Monitor leak-detection system operation,

review automated system testing and alarm
results, maintain associated records, and
promptly notify the Port when system
inadequacies are noted. At a minimum, conduct
and document walkthrough inspections of the
facility every thirty (30) calendar days to include
spill prevention equipment, release detection
equipment, and spill cleanup supplies. Upon
request provide copies of inspection and
monitoring records to the Port.

6.3

Maintain DEQ Underground Storage Tank

./

(UST) Certificate to Operate and provide required
permits, sign age and labeling. A designated
responsible person shall maintain training and
certification as a Class AlB UST operator.
Schedule and oversee required testing to the UST
system to include distribution piping, tanks,
secondary containment, dispensers, and leak
detection and prevention equipment. All testing
to be completed by certified and licensed UST
service providers at the required intervals.

6.4

Ensure that fuel dispenser meters operate

./

within acceptable calibration standards. All testing
and adjustments to be completed by certified and
licensed service providers at the required
intervals.
EXHIBITM
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6.5

CONCESSIONAIRE

./

Maintain License to operate fuel dispenser

meters in commercial transactions. Requires
annual renewal and fee payment to Oregon
Department of Agriculture (DOA) Weights &
Measures Division.
6.6

./

Perform scheduling and oversight of fuel

deliveries and dispensing operations at the New
QTA. Promptly report system alarms or any issues
that require maintenance by the Port.
6.7

Corrective actions, repairs and upgrades

./

required as determined by licensed UST service
provider testing or as identified by Concessionaire
on the basis of visual inspections or monitoring
results.
6.8

The Facility Manager or a designated

./

responsible person shall maintain training and
certification as a Class A/B UST Operator. All
personnel dispensing or transferring fuel or who
may be required to respond to an emergency
(such as spills, leaks, overflows, or fires) shall be
trained as a Class C UST Operator before assuming
duties.
6.9

Develop, maintain and implement a SPAR

./

plan for the New QTA. Maintain adequate spill
response materials on site to respond as indicated
in the SPAR plan.
6.10

Inspection/cleaning of fuel pad catch

./

basins, debris removal, and/or pumping.
7.

CUSTODIAL SERVICES
Common Use and Exclusive Use Areas
7.1

QTA windows - interior and exterior

./

EXHIBITM
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7.1

CONCESSIONAIRE
./

ConRAC windows - interior, Exclusive Use

Areas

7.2

ConRAC windows - exterior, Exclusive and

./

Common Use Areas

7.3

ConRAC high dusting

7.4

Trash/refuse/recycling collection in the

./
./

UTA, ConRAC and surrounding areas to include,
but not limited to, queuing, staging, fueling
(including surface areas around catch basins), car
wash bays, ready/return, customer service, and
trash/recycling areas - Common Use and
Exclusive Use Areas

7.5

./

Trash/refuse/recycling collection and

disposal from adjacent roadways and landscaping

7.6

./

Trash/refuse/recycling hauling and

recycling

7.7

Restrooms

./

7.8

UTA Pest control- Exclusive and Common

./

Use Areas

7.9

ConRAC pest control- Exclusive and

./

Common Use Areas

7.10

Interior walls, ceilings, floors (all flooring

./

including carpet)

7.11

Customer Service Area, Administrative

./

Area, common corridors, kiosks, customer service
and exit booths
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EXHIBIT 0

QTA and ConRAC Initial Audit:

The Quick Turnaround Area ("QTA") consists of the Queuing/Maneuvering Area, Fuel Fill Pad Area,
Fuel/Wash Area, Stacking/Storage Area, Administrative Area and Common Concessionaire Area.
At the request of Port of Portland, Maul Foster & Alongi, Inc. (MFA) conducted a Phase I ESA of the new
rental car quick turnaround (QTA) facility located at 7300 NE Airport Way, Portland, OR 97218 (the
Property). The final Initial Audit was provided to all On-Site Airport Concessionaires who currently
operate in the building. A copy of the final audit can be provided to new On-Site Concessionaires upon
request.

The Consolidated Rental Car Facility ("ConRAC") consists of the Customer Service Area, Ready/Return
Area, Common Concessionaire Areas and Common Public Areas.
ConRAC Audit: Within 30 - 60 days of the Commencement Date of the ConRAC, a summary of all
operations that take place within the ConRAC will be prepared along photos for documentation
purposes. The final Initial Audit will be provided to all On-Site Concessionaires.

EXHIBIT 0
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APPENDIX E
DTC BOOK-ENTRY ONLY SYSTEM AND
GLOBAL CLEARANCE PROCEDURES
The information set out under this caption is subject to any change in or reinterpretation of the
rules, regulations and procedures of DTC, Euroclear Bank S.A./N.V. as operator of the Euroclear System
(“Euroclear”) or Clearstream Banking, société anonyme, Luxembourg (“Clearstream Banking”) (DTC,
Euroclear and Clearstream Banking together, the “Clearing Systems”) currently in effect. The information
under this caption concerning the Clearing Systems has been obtained from sources that the Port believes
to be reliable, but neither the Port nor the Underwriters take any responsibility for the accuracy of the
information under this caption. Investors wishing to use the facilities of any of the Clearing Systems are
advised to confirm the continued applicability of the rules, regulations and procedures of the relevant
Clearing System. Neither the Port nor the Underwriters will have any responsibility or liability for any
aspect of the records relating to, or payments made on account of, beneficial ownership interests in the
Series 2019 CFC Bonds held through the facilities of any Clearing System or for maintaining, supervising
or reviewing any records relating to such beneficial ownership interests.

DTC Book-Entry Only System
The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the
Series 2019 CFC Bonds. The Series 2019 CFC 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 Series 2019 CFC Bond certificate will be issued
for each maturity of the Series 2019 CFC Bonds, each in the aggregate principal amount of such maturity,
and will be deposited with DTC.
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 3.5 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 securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust
& Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others
such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing
corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly
or indirectly (“Indirect Participants”). DTC has a S&P rating of AA+. The DTC Rules applicable to its
Participants are on file with the Securities and Exchange Commission. More information about DTC can
be found at www.dtcc.com.
Purchases of Series 2019 CFC Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2019 CFC Bonds on DTC’s records. The ownership
interest of each actual purchaser of a Series 2019 CFC Bond (“Beneficial Owner”) is in turn to be recorded
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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 2019 CFC 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 2019 CFC Bonds, except in the event that use
of the book-entry system for the Series 2019 CFC Bonds is discontinued.
To facilitate subsequent transfers, all Series 2019 CFC 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 Series 2019 CFC Bonds with DTC and
their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Series 2019 CFC
Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such
Series 2019 CFC 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. Beneficial Owners of Series 2019 CFC Bonds may wish to take
certain steps to augment the transmission to them of notices of significant events with respect to the Series
2019 CFC Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Series 2019
CFC Ordinance and the Series 2019 CFC Bond Certificate. For example, Beneficial Owners of Series 2019
CFC Bonds may wish to ascertain that the nominee holding the Series 2019 CFC Bonds for their benefit
has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may
wish to provide their names and addresses to the Trustee and request that copies of notices be provided
directly to them.
Redemption notices shall be sent to DTC. If less than all of the Series 2019 CFC Bonds within a
maturity are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct
Participant in such maturity to be redeemed.
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
Series 2019 CFC 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 Port 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 2019 CFC Bonds are credited on the record date (identified in a listing
attached to the Omnibus Proxy).
Payments on the Series 2019 CFC 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 Port or the Trustee,
on payable date in accordance with their respective holdings shown on DTC’s records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is
the case with securities held for the accounts of customers in bearer form or registered in “street name,”
and will be the responsibility of such Participant and not of DTC, the Trustee, or the Port, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment to Cede & Co. (or
such other nominee as may be requested by an authorized representative of DTC) is the responsibility of
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the Port or the Trustee, disbursement of such payments to Direct Participants will be the responsibility of
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and
Indirect Participants.
DTC may discontinue providing its services as depository with respect to the Series 2019 CFC
Bonds at any time by giving reasonable notice to the Port or the Trustee. Under such circumstances, in the
event that a successor depository is not obtained, Series 2019 CFC Bond certificates are required to be
printed and delivered.
The Port may decide to discontinue use of the system of book-entry-only transfers through DTC
(or a successor securities depository). In that event, Series 2019 CFC Bond certificates will be printed and
delivered to DTC.
The information in this section concerning DTC and DTC’s book-entry system has been obtained
from sources that the Port believes to be reliable, but the Port takes no responsibility for the accuracy
thereof.
Euroclear and Clearstream Banking
Euroclear and Clearstream Banking have advised the Port as follows:
Euroclear and Clearstream Banking each hold securities for their customers and facilitate the
clearance and settlement of securities transactions by electronic book-entry transfer between their
respective account holders. Euroclear and Clearstream Banking provide various services including
safekeeping, administration, clearance and settlement of internationally traded securities and securities
lending and borrowing. Euroclear and Clearstream Banking also deal with domestic securities markets in
several countries through established depositary and custodial relationships. Euroclear and Clearstream
Banking have established an electronic bridge between their two systems across which their respective
participants may settle trades with each other.
Euroclear and Clearstream Banking customers are worldwide financial institutions, including
underwriters, securities brokers and dealers, banks, trust companies and clearing corporations. Indirect
access to Euroclear and Clearstream Banking is available to other institutions that clear through or maintain
a custodial relationship with an account holder of either system, either directly or indirectly.
Clearing and Settlement Procedures
Series 2019 CFC Bonds sold in offshore transactions will be initially issued to investors through
the book-entry facilities of DTC, or Clearstream Banking and Euroclear in Europe if the investors are
participants in those systems, or indirectly through organizations that are participants in the systems. For
any of such Series 2019 CFC Bonds, the record holder will be DTC’s nominee. Clearstream Banking and
Euroclear will hold omnibus positions on behalf of their participants through customers’ securities accounts
in Clearstream Banking’s and Euroclear’s names on the books of their respective depositories.
The depositories, in turn, will hold positions in customers’ securities accounts in the depositories’
names on the books of DTC. Because of time zone differences, the securities account of a Clearstream
Banking or Euroclear participant as a result of a transaction with a participant, other than a depository
holding on behalf of Clearstream Banking or Euroclear, will be credited during the securities settlement
processing day, which must be a business day for Clearstream Banking or Euroclear, as the case may be,
immediately following the DTC settlement date. These credits or any transactions in the securities settled
during the processing will be reported to the relevant Euroclear participant or Clearstream Banking
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participant on that business day. Cash received in Clearstream Banking or Euroclear as a result of sales of
securities by or through a Clearstream Banking participant or Euroclear participant to a DTC Participant,
other than the depository for Clearstream Banking or Euroclear, will be received with value on the DTC
settlement date but will be available in the relevant Clearstream Banking or Euroclear cash account only as
of the business day following settlement in DTC.
Transfers between participants will occur in accordance with DTC rules. Transfers between
Clearstream Banking participants or Euroclear participants will occur in accordance with their respective
rules and operating procedures. Cross-market transfers between persons holding directly or indirectly
through DTC, on the one hand, and directly or indirectly through Clearstream Banking participants or
Euroclear participants, on the other, will be effected in DTC in accordance with DTC rules on behalf of the
relevant European international clearing system by the relevant depositories; however, cross-market
transactions will require delivery of instructions to the relevant European international clearing system by
the counterparty in the system in accordance with its rules and procedures and within its established
deadlines in European time. The relevant European international clearing system will, if the transaction
meets its settlement requirements, deliver instructions to its depository to take action to effect final
settlement on its behalf by delivering or receiving securities in DTC, and making or receiving payment in
accordance with normal procedures for same day funds settlement applicable to DTC. Clearstream Banking
participants or Euroclear participants may not deliver instructions directly to the depositories.
The Port will not impose any fees in respect of holding the Series 2019 CFC Bonds; however,
holders of book-entry interests in the Series 2019 CFC Bonds may incur fees normally payable in respect
of the maintenance and operation of accounts in the Clearing Systems.
Initial Settlement
Interests in the Series 2019 CFC Bonds will be in uncertified book-entry form. Purchasers electing
to hold book-entry interests in the Series 2019 CFC Bonds through Euroclear and Clearstream Banking
accounts will follow the settlement procedures applicable to conventional Eurobonds. Book-entry interests
in the Series 2019 CFC Bonds will be credited to Euroclear and Clearstream Banking participants’ securities
clearance accounts on the business day following the date of delivery of the Series 2019 CFC Bonds against
payment (value as on the date of delivery of the Series 2019 CFC Bonds). DTC participants acting on
behalf of purchasers electing to hold book-entry interests in the Series 2019 CFC Bonds through DTC will
follow the delivery practices applicable to securities eligible for DTC’s Same Day Funds Settlement system.
DTC participants’ securities accounts will be credited with book-entry interests in the Series 2019 CFC
Bonds following confirmation of receipt of payment to the Port on the date of delivery of the Series 2019
CFC Bonds.
Secondary Market Trading
Secondary market trades in the Series 2019 CFC Bonds will be settled by transfer of title to bookentry interests in the Clearing Systems. Title to such book-entry interests will pass by registration of the
transfer within the records of Euroclear, Clearstream Banking or DTC, as the case may be, in accordance
with their respective procedures. Book-entry interests in the Series 2019 CFC Bonds may be transferred
within Euroclear and within Clearstream Banking and between Euroclear and Clearstream Banking in
accordance with procedures established for these purposes by Euroclear and Clearstream Banking. Bookentry interests in the Series 2019 CFC Bonds may be transferred within DTC in accordance with procedures
established for this purpose by DTC. Transfer of book-entry interests in the Series 2019 CFC Bonds
between Euroclear or Clearstream Banking and DTC may be effected in accordance with procedures
established for this purpose by Euroclear, Clearstream Banking and DTC.
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CONTINUING DISCLOSURE CERTIFICATE
This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and delivered by
The Port of Portland (the “Port”) in connection with the issuance of $163,290,000 aggregate principal
amount of its Portland International Airport Customer Facility Charge Revenue Bonds, Series 2019
(Federally Taxable) (the “Series 2019 CFC Bonds”). The Series 2019 CFC Bonds are being issued pursuant
to (a) the provisions of Sections 778.145 through 778.175 and Chapter 287A of the Oregon Revised
Statutes, as amended, (b) Port Ordinance No. 448, enacted by the Board of Commissioners of the Port (the
“Board”) on December 11, 2013 (the “CFC Levy Ordinance”), (c) Port Ordinance No. 461-B, enacted by
the Board on February 13, 2019 (as may be amended and supplemented from time to time, the “Master
CFC Bond Ordinance”), and (d) Port Ordinance No. 466-B, enacted by the Board on February 13, 2019,
as supplemented by the Certificate of the Executive Director Establishing and Determining Certain Terms
of and Other Matters Relating to the Series 2019 CFC Bonds, dated the date hereof (the “Series 2019 CFC
Ordinance,” and collectively with the CFC Levy Ordinance and the Master CFC Bond Ordinance, the
“CFC Ordinances”). The Port covenants and agrees as follows:
Section 1. Purpose of this Disclosure Certificate. This Disclosure Certificate is being executed
and delivered by the Port for the benefit of the Owners and Beneficial Owners of the Series 2019 CFC
Bonds and in order to assist the Participating Underwriter in complying with Securities and Exchange
Commission (the “Commission”) Rule 15c2-12(b)(5).
Section 2. Definitions. In addition to the definitions set forth in the Airport Revenue Bond
Ordinances, 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 Port pursuant to, and as described
in, Sections 3 and 4 hereof.
“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 2019 CFC Bonds (including persons
holding Series 2019 CFC Bonds through nominees, depositories or other intermediaries), or (b) is treated
as the owner of any Series 2019 CFC Bonds for federal income tax purposes.
“Dissemination Agent” shall mean the Port, acting in its capacity as Dissemination Agent
hereunder, or any successor Dissemination Agent designated in writing by the Port.
“Financial Obligation” shall mean, for purposes of the Listed Events set out in Section 5(a)(10) and
Section (5)(b)(8) hereof, 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 defined in the
Securities Exchange Act of 1934, as amended) as to which a final official statement (as defined in the Rule)
has been provided to the MSRB consistent with the Rule.
“EMMA” shall mean the MSRB’s Electronic Municipal Market Access system, currently located
at http://emma.msrb.org, 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 Port as its Fiscal Year.
“GASB” shall mean the Governmental Accounting Standards Board.

F-1

“Listed Events” shall mean any of the events listed in Section 5(a) or (b) hereof.
“MSRB” shall mean the Municipal Securities Rulemaking Board or any other entity designated or
authorized by the Commission to receive reports pursuant to the Rule. Until otherwise designated by the
MSRB or the Commission, filings with the MSRB are to be made through EMMA.
“Official Statement” shall mean the final official statement of the Port relating to the Series 2019
CFC Bonds.
“Owner” shall mean a registered owner of the Series 2019 CFC Bonds.
“Participating Underwriter” shall mean any of the original underwriters of the Series 2019 CFC
Bonds required to comply with the Rule in connection with offering of the Series 2019 CFC Bonds.
“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Commission under the Securities Exchange
Act of 1934, as the same may be amended from time to time.
Section 3. Provision of Annual Reports.
(a)
The Port shall, or shall cause the Dissemination Agent, if the Dissemination Agent is other
than the Port, to, not later than nine (9) months after the end of each Fiscal Year (which shall be April
1 of each year, so long as the Port’s Fiscal Year ends on June 30), commencing with the report for the
Fiscal Year ending June 30, 2019, provide to the MSRB through EMMA, in an electronic format and
accompanied by identifying information all as prescribed by the MSRB, an Annual Report relating to
the immediately preceding Fiscal Year that is consistent with the requirements of Section 4 hereof,
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 hereof; 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 Port changes, the Port shall give notice of such change in the same
manner as for a Listed Event under Section 5(e) hereof.
(b)
If in any year, the Port does not provide the Annual Report to the MSRB by the time
specified above, the Port shall instead file a notice to the MSRB through EMMA stating that the Annual
Report has not been timely completed and, if known, stating the date by which the Port expects to file the
Annual Report.
(c)

If the Dissemination Agent is not the Port, the Dissemination Agent shall:

1.
file a report with the Port certifying that the Annual Report has been filed pursuant
to this Disclosure Certificate and listing the date(s) of the filing(s); and
2.
the Port.

take any other actions mutually agreed to between the Dissemination Agent and

Section 4. Content of Annual Reports. The Annual Report shall contain or incorporate by
reference the following:
(a)
The audited financial statements of the Port for the preceding Fiscal Year, prepared
in accordance with the laws of the State of Oregon and in accordance with generally accepted
accounting principles as promulgated from time to time by GASB. If the Port’s audited financial
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statements are not available by the time the Annual Report is required to be filed pursuant to Section
3(a) hereof, the Annual Report shall contain unaudited financial statements and the audited
financial statements shall be filed in the same manner as the Annual Report when they become
available.
(b)
To the extent not included in the audited financial statements of the Port, the
Annual Report also shall contain for the preceding Fiscal Year the following historical financial
information and operating data of the type set forth in the Official Statement (with capitalized terms
used in this subsection and not defined having the meanings described in the Official Statement
and table numbers to the Official Statement provided for cross-reference purposes only):
1.

List of car rental companies operating at the Airport and entities that are parties to
the Concessionaire Agreements;

2.

The information of the type shown in Table 3 under the caption “RENTAL CAR
OPERATIONS AND CONCESSIONAIRE AGREEMENTS – Historical Rental
Car Activity and CFC Revenues”;

3.

The historical debt service coverage (of the type shown in Table 5 under the
caption “REPORT OF THE AIRPORT CONSULTANT”); and

4.

The historical financial performance of the Port (of the type shown in Table 11
under the caption “PORTLAND 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 Port or related public entities, that have been submitted
to the MSRB through EMMA.
Section 5. Reporting of Significant Events.
(a)
The Port shall give, or cause to be given, notice of the occurrence of any of the following
events with respect to the Series 2019 CFC Bonds not later than ten (10) 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 with respect to the tax status of the Series 2019 CFC Bonds
or 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) with respect
to the Series 2019 CFC Bonds, if applicable;

6.

Tender offers;

7.

Defeasances;

8.

Rating changes;
F-3

9.

Bankruptcy, insolvency, receivership or similar event of the obligated person; or

10.

Default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a Financial Obligation of the Port, any of which
reflect financial difficulties.

Note: for the purposes of the event identified in subparagraph (9), the event is considered
to occur when any of the following occur: the appointment of a receiver, fiscal agent or
similar officer for an obligated person 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
obligated person, or if such jurisdiction has been assumed by leaving the existing
governmental 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 obligated
person.
(b)
The Port shall give, or cause to be given, notice of the occurrence of any of the following
events with respect to the Series 2019 CFC Bonds, if material, not later than ten (10) business days after
the occurrence of the event:
1.

Unless described in paragraph 5(a)(5) above, adverse tax opinions or other material
notices or determinations by the Internal Revenue Service with respect to the tax
status of the Series 2019 CFC Bonds or other material events affecting the tax
status of the Series 2019 CFC Bonds, if applicable;

2.

Modifications to rights of the Owners of the Series 2019 CFC Bonds;

3.

Optional, unscheduled or contingent Series 2019 CFC Bond calls;

4.

Release, substitution or sale of property securing repayment of the Series 2019
CFC Bonds;

5.

Non-payment related defaults;

6.

The consummation of a merger, consolidation, or acquisition involving an
obligated person or the sale of all or substantially all of the assets of the obligated
person, 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;

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 Port, or agreement to covenants, events
of default, remedies, priority rights, or other similar terms of a Financial Obligation
of the Port, any of which affect security holders.
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(c)
The Port 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) hereof, as provided in Section
3 hereof.
(d)
Whenever the Port obtains knowledge of the occurrence of a Listed Event described in
Section 5(b) hereof, the Port shall determine if such event would be material under applicable federal
securities laws.
(e)
If the Port learns of an occurrence of a Listed Event described in Section 5(a) hereof, or
determines that knowledge of a Listed Event described in Section 5(b) hereof would be material under
applicable federal securities laws, the Port shall within ten (10) business days of occurrence file a notice of
such occurrence with the MSRB through EMMA in electronic format, accompanied by such identifying
information as is prescribed by the MSRB. Notwithstanding the foregoing, notice of the Listed Events
described in Sections 5(a)(7) or 5(b)(3) hereof 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 2019 CFC Bonds pursuant to
the Airport Revenue Bond Ordinances.
(f)
The Port intends to comply with the Listed Events described in Section 5(a)(10) and
Section 5(b)(8) hereof, and the definition of “Financial Obligation” in Section 1, with reference to the Rule,
any other applicable federal securities laws and the guidance provided by the Commission in Release No.
34-83885, dated August 20, 2018 (the “2018 Release”), and any further amendments or written guidance
provided by the Commission or its staff with respect to the amendments to the Rule effected by the 2018
Release.
Section 6. Termination of Obligation. The Port’s obligations under this Disclosure Certificate
shall terminate upon the maturity, legal defeasance, prior redemption or payment in full of all of the Series
2019 CFC Bonds. In addition, in the event that the Rule shall be amended, modified or repealed such that
compliance by the Port with its obligations under this Disclosure Certificate no longer shall be required in
any or all respects, then the Port’s obligations hereunder shall terminate to a like extent. If such termination
occurs prior to the final maturity of the Series 2019 CFC Bonds, the Port shall give notice of such
termination in the same manner as for a Listed Event under Section 5(e) hereof.
Section 7. Dissemination Agent. The Port 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 Port shall be the dissemination agent.
The initial dissemination agent shall be the Port.
Section 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Certificate, the Port 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 permitted by the Rule. The Port shall give notice of any amendment in the same manner as for a
Listed Event under Section 5(e) hereof.
Section 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the Port 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
notice of occurrence of a Listed Event, in addition to that which is required by this Disclosure Certificate.
If the Port chooses to include any information in any notice of occurrence of a Listed Event in addition to
that which is specifically required by this Disclosure Certificate, the Port shall not thereby have any
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obligation under this Disclosure Certificate to update such information or include it in any future notice of
occurrence of a Listed Event.
Section 10. Default. In the event of a failure of the Port to comply with any provision of this
Disclosure Certificate, any Owner or Beneficial Owner of the Series 2019 CFC Bonds may take such
actions as may be necessary and appropriate, including seeking mandate or specific performance by court
order, to cause the Port to comply with its obligations under this Disclosure Certificate. A default under
this Disclosure Certificate shall not be deemed a default under the Airport Revenue Bond Ordinances and
the sole remedy under this Disclosure Certificate in the event of any failure of the Port 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 Port to comply
with this Disclosure Certificate.
No Owner or Beneficial Owner of the Series 2019 CFC Bonds may institute such action, suit or
proceeding to compel performance unless they shall have first delivered to the Port satisfactory written
evidence of their status as such, and a written notice of and request to cure such failure, and the Port 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 Port 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 Port,
the Dissemination Agent, if any, the Participating Underwriter and the Owners and Beneficial Owners from
time to time of the Series 2019 CFC 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. 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 Port 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 2019 CFC Bonds shall retain all
the benefits afforded to them hereunder. The Port 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 14. Governing Law. This Disclosure Certificate shall be governed by and construed in
accordance with the laws of the State of Oregon, provided that tot the extent this Disclosure Certificate
addresses matters of federal securities laws, including the Rule, this Disclosure Certificate shall be
construed in accordance with such federal securities laws, and official interpretations thereof.
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IN WITNESS WHEREOF, the Port has executed this Continuing Disclosure Certificate this 24th
day of April, 2019.
THE PORT OF PORTLAND

By:

Daniel Blaufus
Interim Chief Financial Officer
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APPENDIX G
PROPOSED FORM OF OPINION OF BOND COUNSEL

April 24, 2019

The Port of Portland
Portland, Oregon
$163,290,000
The Port of Portland
Portland International Airport
Customer Facility Charge Revenue Bonds
Series 2019
(Final Opinion)
Ladies and Gentlemen:
We have acted as bond counsel to The Port of Portland (the “Port”) in connection with the issuance
of $163,290,000 aggregate principal amount of The Port of Portland, Portland International Airport
Customer Facility Charge Revenue Bonds, Series 2019 (the “Bonds”), issued pursuant to the authority of
Ordinance No. 466-B enacted on February 13, 2019, as supplemented by the Certificate of the Executive
Director Establishing and Determining Certain Terms of and Other Matters Relating to the Bonds, dated
April 24, 2019 (collectively, the “Series 2019 CFC Bond Ordinance”). The Bonds are issued in accordance
with the provisions of the Port’s Ordinance No. 461-B enacted on February 13, 2019 (the “Master CFC
Bond Ordinance”). The Series 2019 CFC Bond Ordinance and the Master CFC Bond Ordinance are
collectively referred to herein as the “Ordinances.” Capitalized terms not otherwise defined herein shall
have the meanings ascribed thereto in the Ordinances.
In such connection, we have reviewed the Ordinances, the opinion of counsel to the Port,
certificates of the Port, U.S. Bank National Association, as bond trustee (the “Trustee”), and others, and
such other documents, opinions and matters to the extent we deemed necessary to render the opinions set
forth herein.
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
any other matters come to our attention after the date hereof. Accordingly, this letter speaks only as of its
date and is not intended to, and may not, be relied upon or otherwise used in connection with any such
actions, events or matters. Our engagement with respect to the Bonds has concluded with their issuance,
and we disclaim any obligation to update this letter. 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 validity against, any parties other than the Port. 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 the second paragraph hereof.
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Furthermore, we have assumed compliance with all covenants and agreements contained in the Ordinances.
We call attention to the fact that the rights and obligations under the Bonds and the Ordinances and their
enforceability may be subject to bankruptcy, insolvency, receivership, reorganization, arrangement,
fraudulent conveyance, moratorium and other laws relating to or affecting creditors’ rights, to the
application of equitable principles, to the exercise of judicial discretion in appropriate cases and to the
limitations on legal remedies against port districts in the State of Oregon. We express no opinion with
respect to any indemnification, contribution, liquidated damages, penalty (including any remedy deemed to
constitute a penalty), right of set-off, arbitration, choice of law, choice of forum, choice of venue, nonexclusivity of remedies, waiver or severability provisions contained in the foregoing documents, nor do we
express any opinion with respect to the state or quality of title to or interest in any of the assets described
in or as subject to the lien of the Ordinances or the accuracy or sufficiency of the description contained
therein of, or the remedies available to enforce liens on, any such assets. Our services did not include
financial or other non-legal advice. Finally, we undertake no responsibility for the accuracy, completeness
or fairness of the Official Statement or other offering material relating to the Bonds and express no opinion
with respect 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 Bonds constitute the valid and binding limited obligations of the Port.

2.

The Bonds are payable from the Trust Estate.

3.
The Ordinances have been duly and legally enacted by the Port and constitute the
valid and binding obligations of the Port. The Ordinances create a valid pledge, to secure the payment of
the principal of and interest on the Bonds, of the Trust Estate, and any other amounts held by the Port or
the Trustee in any fund or account established pursuant to the Ordinances, subject to the provisions of the
Ordinances permitting the application thereof for the purposes and on the terms and conditions set forth
therein.
4.
Interest on the Bonds is not excluded from gross income for federal income tax
purposes under Section 103 of the Internal Revenue Code of 1986. Interest on the Bonds is exempt from
State of Oregon personal income taxes. We express no opinion regarding other tax consequences related
to the ownership or disposition of, or the amount, accrual or receipt of interest on, the Bonds.
Faithfully yours,
ORRICK, HERRINGTON & SUTCLIFFE LLP

per
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