
 

SPECIAL BOARD 
 

AGENDA 

Monday, July 7, 2014 
9:00 A.M. 

 

San Diego International Airport 
Commuter Terminal – Third Floor 

 

Board Room 
3225 N. Harbor Drive 

San Diego, California  92101 
 

Live webcasts of Authority Board meetings can be accessed at 
http://www.san.org/sdcraa/leadership/board_meetings.aspx 

 
This Agenda contains a brief general description of each item to be considered.  The indication of 
a recommended action does not indicate what action (if any) may be taken. Please note that 
agenda items may be taken out of order.    If comments are made to the Board without 
prior notice or are not listed on the Agenda, no specific answers or responses should be expected 
at this meeting, pursuant to State law. 
 

Staff Reports and documentation relating to each item of business on the Agenda are on file in 
Corporate & Information Governance and are available for public inspection. 
 

NOTE:  Pursuant to Authority Code Section 2.15, all Lobbyists shall register as an Authority 
Lobbyist with the Authority Clerk within ten (10) days of qualifying as a lobbyist.  A qualifying 
lobbyist is any individual who receives $100 or more in any calendar month to lobby any Board 
Member or employee of the Authority for the purpose of influencing any action of the Authority.  
To obtain Lobbyist Registration Statement Forms, contact the Corporate & Information 
Governance/Authority Clerk Department. 
 

PLEASE COMPLETE A "REQUEST TO SPEAK” FORM PRIOR TO THE COMMENCEMENT OF THE 
MEETING AND SUBMIT IT TO THE AUTHORITY CLERK.   PLEASE REVIEW THE POLICY FOR 
PUBLIC PARTICIPATION IN BOARD AND BOARD COMMITTEE MEETINGS (PUBLIC 
COMMENT) LOCATED AT THE END OF THE AGENDA. 
 

The Authority has identified a local company to provide oral interpreter and translation services 
for public meetings.  If you require oral interpreter or translation services, please telephone the 
Corporate & Information Governance/Authority Clerk Department with your request at (619) 400-
2400 at least three (3) working days prior to the meeting. 
 
  

http://www.san.org/sdcraa/leadership/board_meetings.aspx
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CALL TO ORDER: 
 
PLEDGE OF ALLEGIANCE: 
 
ROLL CALL: 
 
PRESENTATION: 
 
A. PRESENTATION OF AWARD TO THE SAN DIEGO COUNTY REGIONAL AIRPORT 

AUTHORITY FROM THE AMERICAN PUBLIC WORKS ASSOCIATION: 
Presented by Roya Golchoobian, American Public Works Association 

 
REPORTS FROM BOARD COMMITTEES, AD HOC COMMITTEES, AND CITIZEN 
COMMITTEES AND LIAISONS: 
 
STANDING BOARD COMMITTEES  
 

 AUDIT COMMITTEE: 
Committee Members:  Gleason, Hollingworth, Hubbs, Sessom, Smisek (Chair), Tartre, Van 
Sambeek 
 

 CAPITAL IMPROVEMENT PROGRAM OVERSIGHT COMMITTEE: 
Committee Members:  Alvarez, Boland (Chair), Gleason, Hubbs, Robinson 
 

 EXECUTIVE PERSONNEL AND COMPENSATION COMMITTEE: 
Committee Members:  Boland, Cox, Desmond (Chair), Hubbs, Smisek 

 
 FINANCE COMMITTEE: 

Committee Members:  Alvarez, Cox (Chair), Hubbs, Robinson, Sessom 
 
ADVISORY COMMITTEES 
 

 AUTHORITY ADVISORY COMMITTEE: 
Liaison:  Smisek, Robinson 

 

 ART ADVISORY COMMITTEE: 
Committee Member:  Gleason 

 
LIAISONS 
 

 AIRPORT LAND USE COMPATIBILITY PLAN FOR SAN DIEGO INTERNATIONAL 
AIRPORT: 
Liaison:  Robinson 
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 CALTRANS: 
Liaison:  Berman 

 

 INTER-GOVERNMENTAL AFFAIRS: 
Liaison:  Cox 
 

 MILITARY AFFAIRS: 
Liaisons:  Boland  
 

 PORT: 
Liaisons:  Cox, Gleason (Primary), Robinson 
 

BOARD REPRESENTATIVES (EXTERNAL) 
 

 SANDAG TRANSPORTATION COMMITTEE: 
Representatives:  Hubbs, Smisek (Primary) 
 

 WORLD TRADE CENTER: 
Representatives:  Alvarez, Gleason (Primary) 

 
CHAIR’S REPORT: 
 
PRESIDENT/CEO’S REPORT: 
 
NON-AGENDA PUBLIC COMMENT: 
Non-Agenda Public Comment is reserved for members of the public wishing to address the Board 
on matters for which another opportunity to speak is not provided on the Agenda, and which 
is within the jurisdiction of the Board.  Please submit a completed speaker slip to the Authority 
Clerk.  Each individual speaker is limited to three (3) minutes.  Applicants, groups and 
jurisdictions referring items to the Board for action are limited to five (5) minutes. 
 
Note:  Persons wishing to speak on specific items should reserve their comments until the 
specific item is taken up by the Board. 
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CONSENT AGENDA (Items 1-14): 
The consent agenda contains items that are routine in nature and non-controversial.  Some items 
may be referred by a standing Board Committee or approved as part of the budget process.  The 
matters listed under 'Consent Agenda' may be approved by one motion.  Any Board Member may 
remove an item for separate consideration.  Items so removed will be heard before the 
scheduled New Business Items, unless otherwise directed by the Chair. 
 
1. APPROVAL OF MINUTES: 

The Board is requested to approve minutes of prior meetings. 
RECOMMENDATION:  Approve the minutes of the May 22, 2014, special meeting, and the 
June 5, 2014, regular meeting. 

 
2. ACCEPTANCE OF BOARD AND COMMITTEE MEMBERS WRITTEN REPORTS ON 

THEIR ATTENDANCE AT APPROVED MEETINGS AND PRE-APPROVAL OF 
ATTENDANCE AT OTHER MEETINGS NOT COVERED BY THE CURRENT 
RESOLUTION: 
The Board is requested to accept the reports.  
RECOMMENDATION: Accept the reports and pre-approve Board member attendance at 
other meetings, trainings and events not covered by the current resolution. 
(Corporate & Information Governance:  Tony Russell, Director/ Authority Clerk) 

 
3. AWARDED CONTRACTS, APPROVED CHANGE ORDERS FROM MAY 12, 2014,  

THROUGH JUNE 8, 2014, AND REAL PROPERTY AGREEMENTS GRANTED AND 
ACCEPTED FROM MAY 12, 2014, THROUGH JUNE 8, 2014: 
The Board is requested to receive the report. 
RECOMMENDATION:  Receive the report. 
(Procurement:  Jana Vargas, Director) 

 
4. JULY 2014 LEGISLATIVE REPORT: 
 The Board is requested to approve the report. 

RECOMMENDATION: Adopt Resolution No. 2014-0061, approving the July 2014 Legislative 
Report. 
(Inter-Governmental Relations:  Michael Kulis, Director) 

 
5. APPROVE APPOINTMENTS TO THE ART ADVISORY COMMITTEE: 

The Board is requested to approve the appointments. 
RECOMMENDATION:  Adopt Resolution No. 2014-0062, approving the appointment of Ben 
Fyffe and Deborah L. Van Huis to the Art Advisory Committee. 
(Vision, Voice & Engagement: Constance White, Art Program Manager) 
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CLAIMS 
 
6. REJECT THE CLAIM OF LLOYD LEE CHAPMAN:  

The Board is requested to reject the claim. 
RECOMMENDATION: Adopt Resolution No. 2014-0063, rejecting the claim of Lloyd Lee 
Chapman.  
(Legal:  Breton Lobner, General Counsel) 

 
COMMITTEE RECOMMENDATIONS 
 
CONTRACTS AND AGREEMENTS 
 
7. APPROVE AND AUTHORIZE THE PRESIDENT/CEO TO EXECUTE SECOND 

AMENDMENTS TO THE ON-CALL HEATING, VENTILATION, AND AIR 
CONDITIONING SERVICES AGREEMENTS WITH (1) HELIX MECHANICAL, INC.; 
(2) ENDLESS SUMMER HEATING & AIR CONDITIONING, INC.; AND (3) 
DUWRIGHT CONSTRUCTION, INC.: 
The Board is requested to approve the amendments. 
RECOMMENDATION:  Adopt Resolution No. 2014-0064, approving and authorizing the 
President/CEO to execute Second Amendments to the agreements with (1) Helix 
Mechanical, Inc.; (2) Endless Summer Heating & Air Conditioning, Inc.; and (3) DuWright 
Construction, Inc., increasing the total amount payable by $900,000 for an aggregate total 
not-to-exceed compensation amount of $1,890,000 for all three firms. 
(Facilities Management:  Murray Bauer, Director) 
 

8. AUTHORIZE THE AUTHORITY TO SUBMIT A GRANT PROPOSAL TO THE 
CALIFORNIA OCEAN PROTECTION COUNCIL TO FUND ADVANCED 
HYDRODYNAMIC SEA LEVEL RISE MODELING IN COORDINATION WITH 
SCRIPPS INSTITUTION OF OCEANOGRAPHY AND IN PARTNERSHIP WITH THE 
SAN DIEGO UNIFIED PORT DISTRICT: 
The Board is requested to authorize the submission of a grant proposal. 
RECOMMENDATION:  Adopt Resolution No. 2014-0065, authorizing the Authority to 
submit a grant proposal to the California Ocean Protection Council to fund advanced 
hydrodynamic and sea level rise modeling in coordination with the Scripps Institution of 
Oceanography and in partnership with the San Diego Unified Port District. 
(Development:  Jeffrey Woodson, Vice President) 

 

  



Special Board Agenda 
Monday, July 7, 2014 
Page 6 of 11 
 

 

CONTRACTS AND AGREEMENTS AND/OR AMENDMENTS TO CONTRACTS AND 
AGREEMENTS EXCEEDING $1 MILLION 
 
9. AWARD A CONTRACT TO G&G SPECIALTY CONTRACTORS, INC., FOR QUIETER 

HOME PROGRAM PHASE 7, GROUP 11 (32 HISTORIC AND NON-HISTORIC 
SINGLE AND MULTI-FAMILY UNITS ON 19 RESIDENTIAL PROPERTIES LOCATED 
EAST AND WEST OF THE AIRPORT): 
The Board is requested to award a contract. 
RECOMMENDATION: Adopt Resolution No. 2014-0066, awarding a contract to G&G 
Specialty Contractors, Inc. in the amount of $1,462,824, for Phase 7, Group 11, Project 
No. 380711, of the San Diego County Regional Airport Authority’s Quieter Home Program. 

 (Airport Planning: Keith Wilschetz, Director) 
 
10. AWARD A CONTRACT TO THYSSENKRUPP AIRPORT SYSTEMS, INC., TO 

REPLACE PASSENGER BOARDING BRIDGES IN TERMINAL 1 AT SAN DIEGO 
INTERNATIONAL AIRPORT: 
The Board is requested to award a contract. 
RECOMMENDATION:  Adopt Resolution No. 2014-0068, awarding a contract to 
Thyssenkrupp Airport Systems, Inc., in the amount of $1,929,571, for Project No. 104178, 
Replace Passenger Boarding Bridges in Terminal 1 at San Diego International Airport. 
(Facilities Development:  Iraj Ghaemi, Director) 

 
11. AWARD A CONTRACT TO HEARNE CORPORATION TO RECONFIGURE SECURITY 

CHECKPOINT 2/REFURBISH TERMINAL 1 ROTUNDAS & BAGGAGE CLAIM AREA 
AT SAN DIEGO INTERNATIONAL AIRPORT: 
The Board is requested to award a contract. 
RECOMMENDATION:  Adopt Resolution No. 2014-0069, awarding a contract to Hearne 
Corporation in the amount of $3,829,623, for Project No. 104179, Reconfigure Security 
Checkpoint 2/Refurbish Terminal 1 Rotundas & Baggage Claim Area at San Diego 
International Airport. 
(Facilities Development:  Iraj Ghaemi, Director) 

 
12. AWARD A CONTRACT TO VASQUEZ CONSTRUCTION COMPANY FOR TERMINAL 

FLIGHT INFORMATION DISPLAY SYSTEM (FIDS) UPGRADE AT SAN DIEGO 
INTERNATIONAL AIRPORT: 
The Board is requested to award a contract. 
RECOMMENDATION:  Adopt Resolution No. 2014-0070, awarding a contract to Vasquez 
Construction Company in the amount of $246,612, for Project No. 104180, Terminal Flight 
Information Display Systems (FIDS) Upgrade at San Diego International Airport. 
(Facilities Development:  Iraj Ghaemi, Director) 
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13. AWARD OF A CONSTRUCTION CONTRACT TO HAZARD CONSTRUCTION 

COMPANY FOR TERMINAL LINK ROAD: 
The Board is requested to award a contract. 
RECOMMENDATION:  Adopt Resolution No. 2014-0071, awarding a construction contract 
to Hazard Construction Company in the amount of $8,889,727.75, for Project No. 104134, 
Terminal Link Road at San Diego International Airport. 
(Airport Planning:  Keith Wilschetz, Director) 
 

14. APPROVE AND AUTHORIZE THE PRESIDENT/CEO TO EXECUTE A SECOND 
AMENDMENT TO THE AGREEMENT WITH SIEMENS INDUSTRY, INC., FOR 
OPERATION AND MAINTENANCE OF TERMINAL 2 WEST IN-LINE BAGGAGE 
HANDLING SYSTEM: 

 The Board is requested to execute an amendment. 
RECOMMENDATION:  Adopt Resolution No. 2014-0077, approving and authorizing the 
President/CEO to execute a Second Amendment to the agreement with Siemens Industry, 
Inc., for operation and maintenance of Terminal 2 West in-line baggage handling system 
(“BHS”), increasing compensation by $643,430.10 for a total not-to-exceed amount of 
$2,032,121.10 and extending the term to expire December 31, 2014. 

 (Planning & Operations:  Angela Shafer-Payne, Vice President) 
 
PUBLIC HEARINGS: 
 
OLD BUSINESS: 
 
NEW BUSINESS:  
 
15. CONSTRUCTION OF A TERMINAL 2 PARKING PLAZA: 
 The Board is requested to provide direction to staff. 
 RECOMMENDATION:  Adopt Resolution No. 2014-0078, providing direction to staff for 

construction of a Terminal 2 Parking Plaza, and approving the Addendum to the 2008 Final 
Environmental Impact Report. 

 (Development:  Jeffrey Woodson, Vice President) 
 

16. REVIEW AND APPROVAL OF GROUND TRANSPORTATION STANDARDS FOR 
TAXICAB AND VEHICLE FOR HIRE MEMORANDUMS OF AGREEMENT: 
The Board is requested to approve the Memorandums of Agreement. 
RECOMMENDATION:  Adopt Resolution No. 2014-0072, approving the revised Taxicab and 
Vehicle for Hire Responsibilities, Associated Standards and Requirements relating to 
Memorandums of Agreement with Ground Transportation Consortiums and Providers. 
(Ground Transportation:  David Boenitz, Director) 

  



Special Board Agenda 
Monday, July 7, 2014 
Page 8 of 11 
 

 

17. APPROVAL OF AMENDMENTS TO AUTHORITY CODE §9.11 THROUGH CODE 
§9.15 AND CODE §9.19, CODE §9.21, CODE §9.24, CODE §9.33 AND CODE §9.34 
REGARDING TRANSPORTATION NETWORK COMPANIES:  
The Board is requested to approve the amendments. 
RECOMMENDATION:  Adopt Resolution No. 2014-0073, approving amendments to 
Authority Code §9.11 – Transportation Service Regulations; Code §9.12 – Ground 
Transportation Service Permits; Code §9.13 – Driver’s Permits; Code §9.14 – Insurance; 
Code §9.15 – Vehicle Registration; Code §9.19 – Insurance and Transfer; Code §9.21 – 
Vehicle Condition; Code §9.24 – Violations; Code §9.33 – Parking Regulations – 
Enforcement; and Code §9.34 – Parking Restrictions, regarding permit requirements and 
regulations applicable to Transportation Network Companies. 
(Ground Transportation:  David Boenitz, Director) 
 

18. APPROVAL OF A BUSINESS PERFORMANCE INCENTIVE (AN EMPLOYEE 
PERFORMANCE COMPENSATION PROGRAM): 
The Board is requested to approve the program. 
RECOMMENDATION:  The Executive Committee recommends that the Board adopt 
Resolution No. 2014-0074, approving the Business Performance Incentive (an Employee 
Performance Compensation Program). 

 (Talent, Culture & Capability:  Kurt Gering, Director)  
 
19. AUTHORIZATION OF A REVOLVING LINE OF CREDIT FOR AN AMOUNT UP TO 

$125,000,000: 
The Board is requested to authorize the revolving line of credit. 
RECOMMENDATION: The Finance Committee recommends that the Board adopt 
Resolution No. 2014-0076, (1) authorizing the issuance and/or incurrence of San Diego 
County Regional Airport Authority subordinate airport revenue revolving obligations from 
time to time in the form of a revolving line of credit in an aggregate principal amount not-
to-exceed $125,000,000; (2) revoking the authorization to issue commercial paper notes; 
and (3) approving a Third Supplemental Subordinate Trust Indenture, a Revolving Credit 
Agreement, a Fourth Supplemental Senior Trust Indenture and certain related matters. 
(Finance & Asset Management:  Scott Brickner, Vice President/Treasurer) 

 
20. APPROVE AND AUTHORIZE THE PRESIDENT/CEO TO EXECUTE AN AGREEMENT 

WITH PORTER NOVELLI, INC. FOR PUBLIC OUTREACH SERVICES IN SUPPORT 
OF THE RENTAL CAR CENTER DEVELOPMENT PROJECT, AIRPORT 
DEVELOPMENT PLAN AND OTHER AUTHORITY PROGRAMS AND INITIATIVES 
OF SAN DIEGO INTERNATIONAL AIRPORT: 
The Board is requested to execute an agreement. 
RECOMMENDATION:  Adopt Resolution No. 2014-0067, authorizing the President/CEO to 
execute an agreement with Porter Novelli, Inc. for public outreach services for a three-
year term with two one-year options exercisable at the sole discretion of the 
President/CEO for a total not-to-exceed amount of $3,100,000 should both option years be 
exercised.  
(Vision, Voice & Engagement: Diana Lucero, Director) 
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CLOSED SESSION: 
 
21. CONFERENCE WITH REAL PROPERTY NEGOTIATORS: 

(Real property negotiations pursuant to Cal. Gov. Code § 54954.5(b) and § 54956.8.) 
Property: Salt Plant – 17 acre parcel located at 1470 Bay Boulevard, San Diego. 
Agency Negotiators:  Scott Brickner, Finance & Asset Management, Vice 
President/Treasurer. 
Negotiating Parties: San Diego Gas & Electric, United States Fish and Wildlife Service, 
GGTW, LLC (current tenant) and/or other interested parties. 
Under Negotiation: Sale – terms and conditions. 

 
22. CONFERENCE WITH LEGAL COUNSEL-EXISTING LITIGATION: 

(Cal. Gov. Code § 54956.9(a) and (d)(1).) 
Diego Concession Group, Inc. v. San Diego County Regional Airport Authority,  
San Diego Superior Court Case No. 37-2012-00088083-CU-BT-CTL 

 
23. CONFERENCE WITH LEGAL COUNSEL-EXISTING LITIGATION: 

(Cal. Gov. Code § 54956.9(a) and (d)(1).) 
Dryden Oaks, LLC v. San Diego County Regional Airport Authority, et al.,  
San Diego Superior Court, North County, Case No. 37-2014-00004077-CU-EI-NC 

 
24. CONFERENCE WITH LEGAL COUNSEL – EXISTING LITIGATION: 

(Cal. Gov. Code § 54956.9(a) and (d)(1).) 
Cornelius White v. San Diego County Regional Airport Authority,  
San Diego Superior Court Case No. 37-2013-00057745-CU-WT-CTL. 
 

25. CONFERENCE WITH LEGAL COUNSEL – EXISTING LITIGATION: 
(Cal. Gov. Code § 54956.9(a) and (d)(1).) 
Donna Wilson; John Wilson v. San Diego Port Authority; San Diego International Airport; 
San Diego County Regional Airport Authority 
San Diego Superior Court Case No. 37-2014-00015326-CU-PO-CTL (Meyer) 

 
26. CONFERENCE WITH LEGAL COUNSEL – ANTICIPATED LITIGATION: 

(Initiation of litigation pursuant to Cal. Government Code § 54956.9(d).)  
Number of cases: 1 

 
27. CONFERENCE WITH LEGAL COUNSEL – ANTICIPATED LITIGATION AND 

EXISTING LITIGATION: 
(Significant exposure to litigation pursuant to Cal. Gov. Code §§  54956.9(a) and 
54956.9(b).)  
Jay A. Bass, et al v. San Diego City Employees’ Retirement System, et al.,  
San Diego Superior Court Case No. 37-2013-00077566-CU-OE-CTL 
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28. CONFERENCE WITH LEGAL COUNSEL – ANTICIPATED LITIGATION: 
(Significant exposure to litigation pursuant to Cal. Gov. Code §§ 54956.9 (b) and 54954.5.) 
Re: Investigative Order No. R9-2012-0009 by the California Regional Water Quality Control 
Board regarding submission of technical reports pertaining to an investigation of bay 
sediments at the Downtown Anchorage Area in San Diego. 
Number of potential cases: 1 

 

29. CONFERENCE WITH LEGAL COUNSEL – ANTICIPATED LITIGATION: 
(Initiation of litigation pursuant to Cal. Government Code § 54956.9(d).) 
Number of cases: 2 

 
30. PUBLIC EMPLOYMENT PERFORMANCE EVALUATION:  

Cal. Gov. Code §54957  
          Title:  President/Chief Executive Officer 
     
31. PUBLIC EMPLOYEE PERFORMANCE EVALUATION: 
          Cal. Gov. Code §54957 

Title:  General Counsel 
 
32. PUBLIC EMPLOYEE PERFORMANCE EVALUATION: 
          Cal. Gov. Code §54957 

Title:  Chief Auditor 

 
REPORT ON CLOSED SESSION: 
 
NON-AGENDA PUBLIC COMMENT: 
Non-Agenda Public Comment is reserved for members of the public wishing to address the Board 
on matters for which another opportunity to speak is not provided on the Agenda, and which 
is within the jurisdiction of the Board.  Please submit a completed speaker slip to the Authority 
Clerk.  Each individual speaker is limited to three (3) minutes.  Applicants, groups and 
jurisdictions referring items to the Board for action are limited to five (5) minutes. 
 
Note:  Persons wishing to speak on specific items should reserve their comments until the 
specific item is taken up by the Board. 
 
GENERAL COUNSEL REPORT: 
 
BUSINESS AND TRAVEL EXPENSE REIMBURSEMENT REPORTS FOR BOARD MEMBERS, 
PRESIDENT/CEO, CHIEF AUDITOR AND GENERAL COUNSEL WHEN ATTENDING 
CONFERENCES, MEETINGS, AND TRAINING AT THE EXPENSE OF THE AUTHORITY: 
 
BOARD COMMENT: 
 
ADJOURNMENT: 
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Policy for Public Participation in Board, Airport Land Use Commission (ALUC),  
and Committee Meetings (Public Comment) 

1) Persons wishing to address the Board, ALUC, and Committees shall complete a “Request to 
Speak” form prior to the initiation of the portion of the agenda containing the item to be 
addressed (e.g., Public Comment and General Items).  Failure to complete a form shall not 
preclude testimony, if permission to address the Board is granted by the Chair. 

2) The Public Comment Section at the beginning of the agenda is limited to eighteen (18) 
minutes and is reserved for persons wishing to address the Board, ALUC, and Committees 
on any matter for which another opportunity to speak is not provided on the Agenda, and 
on matters that are within the jurisdiction of the Board.  A second Public Comment period is 
reserved for general public comment later in the meeting for those who could not be heard 
during the first Public Comment period. 

3) Persons wishing to speak on specific items listed on the agenda will be afforded an 
opportunity to speak during the presentation of individual items.  Persons wishing to speak 
on specific items should reserve their comments until the specific item is taken up by the 
Board, ALUC and Committees.  Public comment on specific items is limited to twenty (20) 
minutes – ten (10) minutes for those in favor and ten (10) minutes for those in opposition 
of an item.  Each individual speaker will be allowed three (3) minutes, and applicants and 
groups will be allowed five (5) minutes. 

4) If many persons have indicated a desire to address the Board, ALUC and Committees on the 
same issue, then the Chair may suggest that these persons consolidate their respective 
testimonies.  Testimony by members of the public on any item shall be limited to three (3) 
minutes per individual speaker and five (5) minutes for applicants, groups and 
referring jurisdictions. 

5) Pursuant to Authority Policy 1.33 (8), recognized groups must register with the Authority 
Clerk prior to the meeting. 

6) After a public hearing or the public comment portion of the meeting has been closed, no 
person shall address the Board, ALUC, and Committees without first obtaining permission to 
do so. 

Additional Meeting Information 

NOTE:  This information is available in alternative formats upon request.  To request an 
Agenda in an alternative format, or to request a sign language or oral interpreter, or an 
Assistive Listening Device (ALD) for the meeting, please telephone the Authority Clerk’s Office 
at (619) 400-2400 at least three (3) working days prior to the meeting to ensure availability. 

For your convenience, the agenda is also available to you on our website at www.san.org. 

For those planning to attend the Board meeting, parking is available in the public 
parking lot located directly in front of the Commuter Terminal.  Bring your ticket to 
the third floor receptionist for validation. 

You may also reach the Commuter Terminal by using public transit via the San Diego 
MTS system, Route 992.  For route and fare information, please call the San Diego 
MTS at (619) 233-3004 or 511. 

 

UPCOMING MEETING SCHEDULE 

Date Day Time Meeting Type Location 

September 4 Thursday 9:00 a.m.  Regular Board Room 

October 2 Thursday 9:00 a.m. Regular Board Room 

 

http://www.san.org/
































Revised 711114 

SAN DIEGO COUNTY Item No. 
REGIONAL AIRPORT AUTHORITY 2 
STAFF REPORT 

Meeting Date: JULY 7, 2014 

Subject: 

Acceptance of Board and Committee Members' Written Reports on Their 
Attendance at Approved Meetings and Pre-Approval of Attendance at other 
Meetings not Covered by the Current Resolution 

Recommendation: 

Accept the reports and pre.;approve Board Member attendance at other meetings, 
trainings and events not covered by the current resolution. 

Background/Justification: 

Authority Policy 1.10 defines a "day of service" for Board Member compensation and 
outlines the requirements for Board Member attendance at meetings. 

Pursuant to Authority Policy 1.10, Board Members are required to deliver to the Board a 
written report regarding their participation in meetings for which they are compensated. 
Their report is to be delivered at the next Board meeting following the specific meeting 
and/or training attended. The reports (Attachment A) were reviewed pursuant to 
Authority Policy 1.10 Section 5 (g), which defines a "day of service". The reports were 
also reviewed pursuant to Board Resolution No. 2009-0149R, which granted approval of 
Board Member representation for attending events and meetings. 

The attached reports are being presented to comply with the requirements of 
Policy 1.10 and the Authority Act. 

The Board is also being requested to pre-approve Board Member attendance 
at briefings by representatives of a local police department or a state or 
federal governmental agency regarding safety, security, immigration or 
customs affecting San Diego International Airport. 

Fiscal Impact: 

Board and Committee Member Compensation is included in the FY 2014 Budget. 

(}00() l,h 



ITEM NO.2 
Page 2 of 2 

Authority Strategies: 

This item supports one or more of the Authority Strategies, as follows: 

1Zl Community D Customer 
Strategy Strategy 

Environmental Review: 

D Employee 
Strategy 

D Financial 
Strategy 

IZI Operations 
Strategy 

A. This Board action is not a project that would have a significant effect on the 
environment as defined by the California Environmental Quality Act (CEQA), as 
amended. 14 Cal. Code Regs. Section 15378. This Board action is not a 
"project" subject to CEQA. Pub. Res. Code Section 21065. 

B. California Coastal Act Review: This Board action is not a "development" as 
defined by the California Coastal Act, Pub. Res. Code Section 30106. 

Application of lnclusionary Policies: 

Not applicable. 

Prepared by: 

TONY R. RUSSELL 
DIRECTOR, CORPORATE & INFORMATION GOVERNANCE/AUTHORITY CLERK 

OC()OI/ 



GREG COX 



SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORIT " 
Board Member Event/Meeting/Training Report Summary 

Period Covered: jV}Jc J - 6e> ;2olt./ 
/ 

SDCRAA 

·JUN 2 3 281~ 
Corporate Services 

Directions: This Form permits Board Members to report their attendance at meetings, events, and training that qualify for "day of 
service" compensation pursuant to Cal. Pub. Uti!. Code § 170017, Board Policy 1.10 and Board Resolution 2009-0 149R. Unless 
attending a meeting held pursuant to the Brown Act, attendance must be pre-approved by the Board prior to attendance and a written 
report delivered at the next Board meeting. After completing this Form, please forward it to Tony Russell, Authority Clerk. 

BOARD MEMBER NAME: (Please prin!}_ DATE OF THIS REPORT: 

r;~~ 6;)( JVtJ 8' )3, ;20!'/ 
TYPE OF DATE/TIME/LOCATION OF SUMMARY AND DESCRIPTION 

MEETING EVENT/MEETING/TRAINING OF THE EVENT/MEETING/TRAINING 
lJ Brown Act Date: jVNe-- ~ J.o II{ S [) e AMr OjtJ-;rt.IJ }1fffJN6 I 

'_I Pre-approved Time: qQVIN' ALVv Mef1J,N6 
'- Res. 2009-0149R Location: SOiA fl<fti(j) v,~ n£.(..flJ o ,JJJ ft. /r!VIJ 

'AM. ISMu,J {jg P!Htrft-e 
C: Brown Act Date: ~~e lg ')ott( ~;Jfe;lrt tit: [<!V Jl\/{ f ft__s "A) ,A) tL 

' 
(!.e; h )f-,J sM I",.; ~ n111 rtt-f. - Pre-approved Time: /0:30~ frJ4' /) 

Mt'H}P6 
:Res. 2009-0149R Location: S tJ lA 

_ Brown Act Date: J()IJ£ J.:;, ;k;t'f G'>ctcviiVf / f JtJA'Al ··f ~}111/iTtf: 
Pre-approved Time: q :oot)vf.. hmJtJ& 

r_1 Res. 2009-0149R Location: Sf)Jir 
,--Brown Act Date: 

:-, Pre-approved Time: 

LJ Res. 2009-0 149R Location: 

G Brown Act Date: 

_i Pre-approved Time: 

• 1 Res. 2009-0149R Location: 

-~Brown Act Date: 

-~ Pre-approved Time: 

L~ Res. 2009-0149R Location: 

· Brown Act Date: 

!:' Pre-approved Time: 

:_ Res. 2009-0 149R Location: 

c' Brown Act Date: 

I Pre-approved Time: 
- Res. 2009-0 149R Location: 1 .. 

~ 

I certify that I was present for at least half of the tim~ eac~ng, event and 
training listed herein. 

Signature: v 

0 
. 



ROBERT H. GLEASON 



SOCRAA 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 
Board Member Event/Meeting/Training Report Summary 

Period Covered: JUNE 2014 

JUL o 1 201~ 
Corporate Services 

Directions: This Form permits Board Members to report their attendance at meetings, events, and training that qualify for "day of 
service" compensation pursuant to Cal. Pub. Util. Code § 170017, Board Policy 1.10 and Board Resolution 2009-0 149R. Unless 
attending a meeting held pursuant to the Brown Act, attendance must be pre-approved by the Board prior to attendance and a written 
report delivered at the next Board meeting. After completing this Form, please forward it to Tony Russell, Authority Clerk . 

. JlQ~'.MlCMBER NAMEi Q;'le~epdD,t}·· ·•. Dk\TE ·QF THIS ~fQIJ.1l 
,. 

•"'" .... ... 

ROBERT H. GLEASON June 30, 2014 
TYPE OF DATE/TIME/LOCATION OF SUMMARY AND DESCRIPTION 

MEETING EVENT/MEETING/TRAINING OF THE EVENT /MEETING/TRAINING 
D Brown Act Date: June 3, 2014 

~Pre-approved Time: 10:00 am 
PGA Tour Grill Grand Opening; spoke on behalf of Airport 
Authority 

D Res. 2009-0149R Location: SDIA 

J Brown Act Date: June 4, 2014 

;! Pre-approved Time: 11:00 am 
Biocom art opening event; spoke on behalf of Airport 
Authority 

J Res. 2009-0149R Location: SDIA 

}!§Brown Act Date: June 5, 2014 

D Pre-approved Time: 9:00 am & 11:00 am 
ALUC I Board meeting; 

C Res. 2009-0149R Location: SDCRAA offices Executive Personnel & Compensation Committee meeting 

i{BrownAct Date: June 18,2014 

C Pre-approved Time: 7:30am & 10:00 am 
SDWTC Board meeting; 

I( Res. 2009-0 149R Location: WTCSD & SDCRAA Executive Personnel & Compensation Committee meeting 

[Brown Act Date: June 19, 2014 

~Pre-approved Time: 5:00pm 
San Diego County Taxpayers Association Golden Watchdog 
Awards; accepted award and spoke on behalf of Airport 

D Res. 2009-0 149R Location: Marriott Marquis SD Marina Authority 

D Brown Act Date: June 20, 2014 

~Pre-approved Time: 10:30 am 
Reflection Room Invocation event; spoke on behalf of 
Airport Authority 

D Res. 2009-0149R Location: SDIA 

D Brown Act Date: June 30, 2014 

D Pre-approved Time: 8:30am & 2:30pm 
Airport-Port Leaders meeting with Chairman Nelson; 

/l(Res. 2009-0149R Location: Port & Chula Vista Meeting w/ Mayor Cheryl Cox regarding planning efforts 

0 Brown Act Date: 

D Pre-approved Time: 

D Res. 2009-0 149R Location: 

I certify that I was present for at least half of t e for each meeting, event and 
training listed herein. 



LLOYD HUBBS 



SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 
Board Member Event/Meetingffraining Report Summary 

Period Covered: -:J'U V) e 'Z--cz I f 

SOCRAA 

1JUN 3 o 201' 
Corporate Services 

Directions: This Form permits Board Members to report their attendance at meetings, events, and training that qualify for "day of 
service" compensation pursuant to Cal. Pub. Util. Code § 170017, Board Policy 1.10 and Board Resolution 2009-0 149R. Unless 
attending a meeting held pursuant to the Brown Act, attendance must be pre-approved by the Board prior to attendance and a written 
report delivered at the next Board meeting. After completing this Form, please forward it to Tony Russell, Authority Clerk. 

BOARD MEMBER NAME: (Please print) DATE OF THIS REPORT: 

LL-oyp Htt138S ?-3o-/~ 
TYPE OF DATEffiMEILOCATION OF SUMMARY AND DESCRIPTION 

,mETING EVENTIMEETINGffRAINING OF THE EVENTIMEETINGffRAINING 
ll'rt3rown Act Date: C,-5-f4 'BCJ /t /<.ro M-r& 
D Pre-approved Time: q~oo - 1 Z. :. 00 

D Res. 2009-0149R Location: /ft-offoRI?( V/JD, 
D Brown Act Date: h- v- 14 A-C: I Dt1t:tv-tk ~UW'lrn t'rsr\on.ekr 
L~e-approved Time: ~~5' U9vz-P-_ 
D Res. 2009-0149R Location: A; 1-1rre Pt .S/-1/ /Vl7: 
D Brown Act Date: ~-~~ -rf 11-e; &J~ &nf. 
D Pre-approved Time: ?f~/2-

D Res. 2009-0149R Location: w H rTE ;:::1 ~ ft r )1/1 ( 

B"BrownAct Date: ~-If?- It/ ' fer CD Jl\, vt. ~ ~m "f4 &~, ~· 
D Pre-approved Time: /0 -II.::;>{) 

D Res. 2009-0149R Location:/l-w7?~/Z/71 (7p 
~rownAct Date: ;;, - z.o -I t.f r~1 t)cyn~M-. ~~ 
ll Pre-approved Time: q:<HJ -JI:J,o /YJeyY)b~ 
lJ Res. 2009-0149R LocationSAJt)p,Ab 

IM13rown Act Date: ~ -2-3 - I lf. b~. Fi&t_~ce. 0V'htn, 
D Pre-approved Time: q-:_~ -I 0! :lt:'J 
D Res. 2009-0149R Location: lftJ--1-HD ~t-7'1 0J 
D Brown Act Date: 

D Pre-approved Time: 

D Res. 2009-0149R Location: 

D Brown Act Date: 

IJ Pre-approved Time: 

D Res. 2009-0149R Location: 

I certify that I was present for at least half of the J.ime set for ~ meeting, event and 
training listed herein. r~ .., 

Signatur : r /V r~ - t7 L 



PAUL ROBINSON 



SDCRAA 

JUN 2 4 201~ 
SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORIT tCorporate Services 

Board Member Event/Meetin 
Period Covered: 

--~--T-~------

Directions: This Form permits Board Members to report their attendance at meetings, events, and training that qualifY for "day of 
service" compensation pursuant to Cal. Pub. Uti!. Code §170017, Board Policy 1.10 and Board Resolution 2009-0149R. Unless 
attending a meeting held pursuant to the Brown Act, attendance must be pre-approved by the Board prior to attendance and a written 
report delivered at the next Board meeting. After completing this Form, please forward it to Tony Russell, Authority Clerk. 

BOARD MEMBER NAME: (Pleasep_rint) DATE OF THIS REPORT: 

Ptti.l\ {ti)b:ttSot"-

TYPE OF DATEffiMEILOCATION OF SUMMARY AND DESCRIPTION 
MEETING EVENT/MEETING/TRAINING OF THE EVENT/MEETING/TRAINING 

D Brown Act Date: {p j2/1.Jf a { /fJ~,-( I"' S vv/ f!'7: ~ tCtVc ( C',lle-v,. 1., f.tA-
We-approved Time: jtJ· lh,- - I)_: dtYf (Y\ · S, .... r;.., .. v 1 ~0 , {\; · : th·1t~v~ ~IX I? 

1 <> v""S 
D Res. 2009-0149R Location:{hPIItfO~ 0-frlt'e 
D Brown Act Date: (p (> / l'f ~?., ... d\ -r p L:'H" b dt.<. fll phc:.-_Jl'-i~v 11 ~1 t dMI 

.~approved Time: // · ? {) - "']... • .:)0 (' ·:'n. 

D Res. 2009-0149R Location: c_; -:-v. fcntl J.:;·f,0 h 

~rownAct Date: tj1/J'f ~ f.? AA . t7t?t.\ ~ ,J.. j H L. v <: VVffj.S . 
D Pre-approved Time: 9 ~ () ( - '2 : 3' 0 ~ ~"<'-- ' 

D Res. 2009-0149R Location~('I?A- tr ~J. ~'M. 
0 Brown Act Date:y /.:z-3/ It-/ [:.y-P ~~ I (r ~ t2, t>L e rrr:rr·, 
D Pre-approved T" . r:(· DO - IO ! ?C> tme. . 

0 Res. 2009-0149R Location: ~C"@: flr A~ \J.~ 
... " -I. 

0 Brown Act Date: ~ /'!:> o I J'f n'\1" 'b 'I,AJ.J l ·n.:L' v "'' "1--'tJV"' 

D Pre-approved Time:'l?~ 3o R·.IV'> - -t [lpw"l ti"J I~ 5' I c:JV\ ~ V"S 

0 Res. 2009-0149R Location:~~ IP~'>'O 
0 Brown Act Date: 

0 Pre-approved Time: 

D Res. 2009-0149R Location: 

D Brown Act Date: 

0 Pre-approved Time: 

D Res. 2009-0149R Location: 

0 Brown Act Date: 

C Pre-approved Time: 

0 Res. 2009-0149R Location: 

I certify that I was present for at least half o~ time set for each meeting, event and 
training listed herein. . ' f~ /) -.1-9---p ~ 

· Signature: liM:/. 1f . , 



MARYSESSOM 



SDCRAA 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY JUN 2 3 201% 

P · d c d l . or ora erv1ces eno overe : 2%2 
Board Member Event/Meet~ning R4port Summary C p te S · 

Directions: This Form permits Board Members to report their attendance at meetings, events, and training that qualify for "day of 
service" compensation pursuant to Cal. Pub. Util. Code §170017, Board Policy 1.10 and Board Resolution 2009-0149R. Unless 
attending a meeting held pursuant to the Brown Act, attendance must be pre-approved by the Board prior to attendance and a written 
report delivered at the next Board meeting. After completing this Form, please forward it to Tony Russell, Authority Clerk. 

BOARD MEMBER NAME: 

TYPE OF 
ETING 

D Pre-approved 

D Res. 2009-0149R 

D Brown Act 

~pproved 
D Res. 2009-0149R 

D Brown Act 

D Pre-approved 

D Res. 2009-0149R 

D Brown Act 

D Pre-approved 

D Res. 2009-0 149R 

D Brown Act 

D Pre-approved 

D Res. 2009-0 149R 

D Brown Act 

D Pre-approved 

D Res. 2009-0149R 

DATEffiME!LOCA TION OF 
EVENTJMEETINGfl'RAINING 

Date: \ 

Time: ~·.vo 

Location: ~0(;\~ eoo 
Date:~~ 
TimeO• . -, ·~ 
Location: Bcarl. e_0 1\ 

Date: ~~ 

Time: 

Date: 

Location: 1 

Date: 

Time: 

Location: 

Date: 

Time: 

Location: 

Date: 

Time: 

Location: 

Date: 

Time: 

Location: 

I certify that I was present for at least half of the 
training listed herein. 

DATE OF THIS REPORT: 

SUMMARY AND DESCRIPTION 
OF THE EVENTIMEETINGfl'RAINING 



TOM SMISEK 



SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORIT ~ 

SOCRAA 

JUN 23 211' 
corporate Services 

Directions: This Form permits Board Members to report their attendance at meetings, events, and training that qualify for ''day of 
service" compensation pursuant to Cal. Pub. Uti!. Code §170017, Board Policy 1.10 and Board Resolution 2009-0007. Unless 
attending a meeting held pursuant to the Brown Act, attendance must be pre-approved by the Board prior to attendance and a written 
report delivered at the next Board meeting. After completing this Form, please forward it to Tony Russell, Authority Clerk. 

1.11/..J£.- 18/ 2-0/r.J. 

Pre-approved Time: I 0; 0 o .a-M-
Res. 2009-0l49R Location: Sj? I /l 

Date: 

Pre-approved Time: 

Res. 2009-0149R Location:ciRJW~ 

Date: u I'1J € ~ 3, 2 .01 

Pre-approved Time: -P1 ,.o t!J /}-~ 
Res. 2009-0149R Location: ~j) _j: tf1. 
Brown Act Date: 

Pre-approved Time: 

Res. 2009-0l49R Location: 

Brown Act Date: 

Pre-approved Time: 

Res. 2009-0 149R Location: 

Brown Act Date: 

Pre-approved Time: 

Res. 2009-0149R Location: 

Brown Act Date: 

Pre-approved Time: 

Res. 2009-0l49R Location: 

Brown Act Date: 

Pre-approved Time: 

- Res. 2009-0149R Location: 

I certify that I was present for at least half of 
training listed herein. 

Signatu 

$ j}c.L.-1? ,4 £ K. t Li:.A..It v£ 01 

7£../Z?o,A.JJI.)eL- L£)~7'1M, TT£C:.. 

c$'/:hv p ~ -I tZfiN $ rt::J/2 r ;4-TJ 0 #../ 
Ot;:rrl"" ~ £ A.A/6-, s j)UZ-tl- ,4 

7/f.-5 f&-1-Jil-Tf:J) /20126 s E tJ 14-TiV £.. 

_5~,4-R ,:::-)(.~IIV£ 
F, r-.J 11-N c£ 0:>fYliVJ I 77E. £.5 

meeting, event and 













SAN DIEGO COUNTY Item No. 
REGIONAL AIRPORT AUTHORITY 4 
STAFF REPORT 

Meeting Date: JULY 7, 2014 

Subject: 

July 2014 Legislative Report 

Recommendation: 

Adopt Resolution No. 2014-0061, approving the July 2014 Legislative Report. 

Background/Justification: 

The Legislative Advocacy Program Policy adopted by the Board on November 10, 2003, 
requires that Authority staff present the Board with monthly reports concerning the 
status of federal and state legislation with potential impact to the Authority. The July 
2014 Legislative Report updates Board members on legislative activities that have taken 
place during the month of June. The Authority Board gives direction to staff on 
legislative issues by adoption of a monthly Legislative Report (Attachment A). 

State Legislative Action 
The Authority's legislative team recommends that the Board adopt a SUPPORT IF 
AMENDED position on AB 1787 (Lowenthal). This bill would require airports to provide a 
post-security location at each terminal for use by nursing mothers. 

On June 20, 2014, Governor Brown signed into law the $156.4 billion Fiscal Year 2014-
15 state budget. The budget provides $1.6 billion for a "rainy day" fund and sets aside 
an additional $460 million in reserves. 

Federal Legislative Action 
The Authority's legislative team does not recommend that the Board adopt any new 
positions on federal legislation. 

On June 10, 2014, the House of Representatives approved its version of the Fiscal Year 
2015 Transportation Appropriations bill. This legislation would fund the Airport 
Improvement Program at the fully authorized level of $3.35 billion. 

Fiscal Impact: 

Not applicable 



ITEM NO.4 
Page 2 of 2 

Authority Strategies: 

This item supports one or more of the Authority Strategies, as follows: 

[g) Community D Customer 
Strategy Strategy 

Environmental Review: 

D Employee 
Strategy 

[g) Financial 
Strategy 

[g) Operations 
Strategy 

A. CEQA: This Board action is not a project that would have a significant effect on the 
environment as defined by the California Environmental Quality Act ('CEQA''), as 
amended. 14 Cal. Code Regs. § 15378. This Board action is not a "project" subject to 
CEQA. Cal. Pub. Res. Code § 21065. 

B. California Coastal Act Review: This Board action is not a "development" as defined by 
the California Coastal Act. Cal. Pub. Res. Code § 30106. 

Application of lnclusionary Policies: 

Not applicable 

Prepared by: 

MICHAEL KULIS 
DIRECTOR, INTER-GOVERNMENTAL RELATIONS 



RESOLUTION NO. 2014-0061 

A RESOLUTION OF THE BOARD OF THE SAN 
DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 
APPROVING THE JULY 2014 LEGISLATIVE 
REPORT 

WHEREAS, the San Diego County Regional Airport Authority ("Authority") 
operates San Diego International Airport as well as plans for necessary 
improvements to the regional air transportation system in San Diego County, 
including serving as the responsible agency for airport land use planning within 
the County; and 

WHEREAS, the Authority has a responsibility to promote public policies 
consistent with the Authority's mandates and objectives; and 

WHEREAS, Authority staff works locally and coordinates with legislative 
advocates in Sacramento and Washington, D.C. to identify and pursue legislative 
opportunities in defense and support of initiatives and programs of interest to the 
Authority; and 

WHEREAS, under the Authority's Legislative Advocacy Program Policy, 
the Authority Board gives direction to Authority staff on pending legislation ; and 

WHEREAS, the Authority Board , in directing staff, may adopt positions on 
legislation that has been determined to have a potential impact on the Authority's 
operations and functions. 

NOW, THEREFORE, BE IT RESOLVED that the Board hereby approves 
the July 2014 Legislative Report; and 

BE IT FURTHER RESOLVED that the Board finds that this Board action is 
not a "project" as defined by the California Environmental Quality Act ("CEQA") 
(California Public Resources Code§ 21 065) ; and is not a "development" as 
defined by the California Coastal Act (California Public Resources Code §30106) . 



Resolution No. 2014-0061 
Page 2 of 2 

PASSED, ADOPTED, AND APPROVED by the Board of the San Diego 
County Regional Airport Authority at a special meeting this 7th day of July, 2014 
by the following vote: 

AYES: Board Members: 

NOES: Board Members: 

ABSENT: Board Members: 

APPROVED AS TO FORM: 

BRETON K. LOBNER 
GENERAL COUNSEL 

ATTEST: 

TONY RUSSELL 
DIRECTOR CORPORATE SERVICES/ 
AUTHORITY CLERK 



Attachment A 

July 2014 Legislative Report 

State Legislation 

Legislation/Topic 
AB 612 (Nazarian) - Transportation Network Companies 

Background/Summary 
This legislation would add to the definition of charter-party carriers individuals using on­
line enabled applications or platforms to connect passengers with hired drivers. The bill 
would also require charter-party carriers to participate in the Department of Motor 
Vehicle's Employee Pull Notice Program, used to regularly check driver records . In 
addition, drivers transporting passengers for compensation would be required to submit 
fingerprints to the Department of Justice for criminal history checks and forward the 
results to the Public Utilities Commission. The Public Utilities Commission would also 
be required to develop a standard disclosure agreement that would inform drivers about 
the limits of liability and personal automobile insurance policy coverage. 

Anticipated Impact/Discussion 
Although TNC activity at San Diego International Airport continues to be managed by 
Authority staff, the level of TNC activity at other California airports suggests that it is 
likely to increase at SOIA. It is anticipated that the enactment of AB 612 would benefit 
the Authority by improving safety and security for airport passengers utilizing TNCs. 

Status: 06/17/14- Passed 8 votes to 2 in Committee on EnergY-, Utilities and 
Communications 
Re-referred to Committee on Insurance .__ ___ ...;...;:.;:::....:...:;.:..; 

Position: Support (06/05/14) 

Legislation/Topic 
AB 1598 (Rodriguez) - Emergency Response Services: active shooter incidents 

Background/Summary 
This bill would require first responders to take several actions to improve collaboration 
between agencies responsible for responding to active shooter incidents. It would 
specifically require the Curriculum Development Advisory Committee (CDAC) to consult 
with the Commission on Peace Officer Standards and Training (POST). The bill would 
also require that the Emergency Medical Services Authority (EMSA) training standards 
include criteria for coordinating between different responding entities. In addition it 
would require the Interdepartmental Committee on Emergency Medical Services 
(ICEMS) to consult with POST regarding emergency medical services integration and 

• Shaded text represents new or updated legislative information. 



coordination with peace officer training , and require POST's guidelines and training 
standards to address tactical casualty care and coordination with emergency medical 
services providers. 

Anticipated Impact/Discussion 
The Authority regularly conducts active shooter related training exercises and 
coordination efforts with its first responder partners to optimize our capacity to respond 
effectively in an active shooter situation . Although this bill could increase costs to cover 
additional agency training mandates, the Authority is prepared to undertake additional 
coordination with responders if required . 

Status: 06/17/14 Passed 5 votes to 0 in Committee on Public Safety. 
Re-referred to the Committee on A[2[2rOP.riations 

Position: Watch (06/05/14) 

Legislation/Topic 
AB 2471 (Frazier) - Public Contracts: change orders 

Background/Summary 
This bill would require a public entity, when authorized to order changes or additions in 
a public works contract awarded to the lowest bidder, to issue a change order promptly, 
and no later than 60 days after the change or additions are required . If this requirement 
is not met, the public entity would be liable to the original contractor for the work that 
has been performed. The bill would also authorize a contractor to present to the public 
entity a request for a change order for extra work performed by subcontractors. 

Anticipated Impact/Discussion 
This legislation will be monitored by Authority staff for any future impact to SOIA. 

Status: 06/11/14- Referred to Committee on Governmental Organizations. 

Position: Oppose (05/01/14) 

Legislation/Topic 
58 1204 (Lara/Pavley) - California Clean Truck, Bus and Off-Road Vehicle and 

Equipment Program 

Background/Summary 
This bill would create the California Clean Truck, Bus and Off-Road Vehicle and 
Equipment Technology Program. It will be funded from cap-and trade revenues, to fund 
zero- and near-zero emissions related truck, bus, off-road vehicle and equipment 
projects, with preference given to projects in disadvantaged communities. 

Anticipated Impact/Discussion 

• Shaded text represents new or updated legislative information. 



This legislation will be monitored by Authority staff for any future impact to SOIA. If 
approved , this program could provide the Authority with opportunities to compete for 
funding for alternative vehicle conversions. 

Status: 06/017/14- Passed as amended 12 votes to 2 andre-referred to 
Community on ApproQriations. 

Position: Watch (05/01/14) 

Legislation/Topic 
AB 2045 (Rendon)- Energy Improvements: financing 

Background/Summary 
This bill would create a statewide financing program to support nonresidential property 
owners desiring to retrofit their properties with energy efficient or renewable energy 
technology. The program would be administered by the California Energy Commission 
and would provide financial assistance to owners of eligible real properties for 
implementing energy improvements. 

Anticipated Impact/Discussion 
If approved , this bill could provide the Authority with opportunities to obtain funding for 
energy-efficient programs at San Diego International Airport. 

Status: 05/23/14- In committee: Set, second hearing. Held under submission 
Committee on Ap roQriations 

Position: Watch (05/01/14) 

Legislation/Topic 
SB 1121 (De Leon) -The California Green Bank 

Background/Summary 
This bill would establish until January 1, 2036, the California Green Bank to serve as a 
provider of bond guarantees, loans, loan guarantees, the warehousing of loans, 
securitization , insurance, portfolio insurance, credit enhancements, and other forms of 
financing support and risk management for clean energy projects and innovative energy 
technology projects. The bank would be governed by an eleven member board of 
directors to be appointed by the Governor, the Legislature, and various heads of 
executive branch entities. 

• Shaded text represents new or updated legislative information. 



Anticipated Impact/Discussion 
If approved , this bill could provide entities with funding for clean energy projects and 
innovative energy technology projects. 

Status: 06/12/14- Passed 10 votes to 0. 
Re-referred to Committee on Natural Resources. 

Position: Watch (05/01/14) 

Legislation/Topic 
AB 2293 (Bonilla)- Transportation Network Companies: insurance coverage 

Background/Summary 
Th is bill would require Transportation Network Companies (TNC) to disclose in writing 
to their drivers the insurance coverage and limits of liability provided by the TNC. AB 
2293 would also require a TNC's insurance policy to apply as primary coverage in the 
event of loss or injury when a driver is logged on to the TNC's application program and 
require the TNC's insurer to defend and indemnify participating drivers and vehicle 
owners. 

Anticipated Impact/Discussion 
This legislation will be monitored by Authority staff for any future impact to SOIA. 

Status: 06/17/14- Passed in committee on Energy, Utilities and Communications 
n 0 votes to 0. 
Re-referred to Committee on Insurance. 

L-------~~~~~ 

Position: Support 

Legislation/Topic 
AB 1787 (Lowenthal) -Airports: Lactation Accommodation 

Background/Summary 
This bill would require managers of commercial airports with more than one million 
annual enplanements to provide the use of a post-security room or other location. other 
than a toilet stall. at each airport terminal for use by nursing mothers. As amended on 
April10. 2014. the bill would require the Airport Authority to provide space for nursing 
mothers in Terminal One that is pre-security, until renovation or terminal replacement 
occurs. 

• Shaded text represents new or updated legislative information. 



Anticipated Impact/Discussion 
This legislation would require that the Airport Authority establish private. post-security 
locations in each terminal for use by nursing mothers. resulting in additional costs to the 
Authority. As currently written. the bill would require that the Authority provide space for 
a lactation room post-security in the SOIA Commuter Terminal. The Authority's 
legislative team and California Airports Council have worked with the author to allow an 
exemption for SOIA's Commuter Terminal. As such. we recommend that the Board 
Support the bill if such an amendment is added to it. 

Status: 06/18/14- Passed 11 votes to 0 in Committee on Transportation and 
Housing. 
Re-referred to Committee on Appropriations 

Position: Support If Amended 

Legislation/Topic 
SB 1350 (Lara) - Baby Changing Accommodation 

Background/Summary 
As amended on May 5, 2014, this bill would require the California Building Standards 
Commission to mandate that any place of public accommodation that provides restroom 
facilities , and installs new, or substantially renovated facilities (requiring a building 
permit and costing $10,000 or more) , to install and maintain at least one baby diaper 
changing accommodation in the new or renovated restroom that is accessible to 
women , men, or both. 

Anticipated Impact/Discussion 
The requirement of including baby diaper changing stations into future restroom 
renovations or new restroom construction may result in increased costs to the Authority. 

Status: 06/09/14 Referred to Committee on Business Professions and Consume11 
Protection. 

Position: Watch (04/03/14) 

Legislation/Topic 
SB 1156 (Steinberg) - California Carbon Tax Law of 2014 

Background/Summary 
This bill , effective January 1, 2015, would impose a carbon tax of an unspecified 
amount per ton of carbon dioxide equivalent emissions on suppliers of fossil fuels . The 
State Board of Equalization would be required to administer and implement the carbon 
tax, depositing revenues into the Carbon Tax Revenue Special Fund in the State 
Treasury. The bill would state the intent of the Legislature that revenues from the 
carbon tax be rebated to taxpayers , particularly low- and medium-income taxpayers. 

• Shaded text represents new or updated legislative information. 



Anticipated Impact/Discussion 
This legislation will be monitored by Authority staff for any future impact to SOIA. 

Status: 04/02/14- Set, first hearing. Hearing canceled at the request of author. 

Position: Watch (04/03/14) 

Legislation/Topic 
AB 2516 (Gordon) - Sea Level Rise Planning Database 

Background/Summary 
This bill would require, on or before January 1, 2016, the Natural Resources Agency 
(NRA) and the Ocean Protection Council , to create, update monthly, and post on the 
internet a Planning for Sea Level Rise Database describing actions being taken 
statewide to prepare for, and adapt to sea level rise . The bill specifically requires 
airports within the California Coastal Zone to provide the NRA with sea level rise-related 
project information on a monthly basis. 

Anticipated Impact/Discussion 
This legislation will be monitored by Authority staff for any future impact to SOIA. 

=S=ta=t=us=:::.-._...::;0~6/:...:1~1"-/1~4:....- Referred to Committee on Natural Resources and Water. 

Position: Watch (04/03/14) 

Legislation/Topic 
AB 1430 (Hill)- Malicious Mischief: Airport Property Transportation Services 

Background/Summary 
Under this bill , any person who offers for sale transportation services at an airport to 
members of the public without written consent of the Airport's governing board would be 
guilty of a misdemeanor. 

Anticipated Impact/Discussion 
This bill could prevent drivers of transportation network companies (TNC) from soliciting 
business from SOIA passengers. This legislation was requested by San Francisco 
International Airport (SFO), and is supported by the California Airports Council. 

Status: 06/05/14- Referred to Committee on Transportation 
06/16/14- Hearing postponed b Committee 

Position: Support (04/03/14) 

• Shaded text represents new or updated legislative information. 



Legislation/Topic 
AJR 34 (Cooley)- Terrorism risk insurance 

Background/Summary 
This joint resolution would urge the President and United States Congress to support 
reauthorization of the Terrorism Risk Insurance Act, scheduled to expire December 31 , 
2014. 

Anticipated Impact/Discussion 
This bill would encourage Congress and the President to continue an important risk 
management tool of the Authority. The loss of the federal government subsidy on our 
terrorism insurance policy would result in higher policy costs to the Authority. 

Status: 05/05/14 - Chaptered by Secretary of State 

Position: Support (04/03/14) 

Legislation/Topic 
AB 2390 (Muratsuchi)- Low Carbon Fuel Standard: Green Credit Reserve 

Background/Summary 
This bill would require the Governor, by June 30, 2015, to designate a state agency to 
establish and administer a Low Carbon and Renewable Fuels Credit Reserve (Green 
Credit Reserve or Reserve) to facilitate and encourage the development of renewable 
and low carbon transportation fuel projects in California . 

Anticipated Impact/Discussion 
Under this bill , the Green Credit Reserve would enter into specified contracts with 
developers of projects intended to produce renewable fuels that qualify for state and 
federal low carbon/renewable fuel credits . 

Status: 05/29/14- Read third time. Refused passage 23 votes to 38. Failed 

Position: Watch (04/03/14) 

Legislation/Topic 
58 616 (Wright) -Aeronautics Account: California Aid to Airports Program 

Background/Summary 
This bill would allow Caltrans, until July 1, 2015 , to provide matching funds to secure 
federal Airport Improvement Program funding from the State Aeronautics Account for 
airport improvement projects. Specifically, the bill would suspend a regulation 
prohibiting airports from receiving funds for a project that has been started or completed 
after January 1, 2014. 

• Shaded text represents new or updated legislative information. 



Anticipated Impact/Discussion 
The Airport Improvement Program (AlP) provides grants to large and medium hub 
airports covering 75% of eligible project costs and to small primary, reliever, and 
general aviation airports covering 90-95% of eligible costs . To supplement AlP, 
Caltrans administers a State AlP Matching Grant Program. Due to a 2009-2010 
transfer of funds from the Aeronautics Account that funds the Matching Grant Program, 
Caltrans has been prevented from providing grants to most projects. As a result, 
approximately $80 million in potential federal funding to airports has been delayed. 
Approval of SB 616 will allow Caltrans to provide matching funds for AlP-funded airport 
projects. 

Status: 06/10./14- Read second time and amended. Re-referred to Committee o 
irransportatio 

Position: Support (03/06/14) 

Legislation/Topic 
SB 969 (DeSaulnier) - Public Works Project Overview Improvement Act 

Background/Summary 
This bill would define a "megaproject" as a transportation project with total estimated 
development and construction costs exceeding $1,000,000,000. The bill would require 
the agency administering a megaproject to establish a peer review group and to take 
specified actions to manage the risks associated with a megaproject, including 
establishing a comprehensive risk management plan, and regularly reassessing its 
reserves for potential claims and unknown risks. 

Anticipated Impact/Discussion 
Although the bill has not yet clearly outlined the protocol for establishment of a peer 
review group, the Authority already establishes peer review groups for major 
construction projects. 

Status: 

Position: 

06/11/14- Read second time and amended. Re-referred to Committee o · 
ccountability and Administrative Review. 

Watch (03/06/14) 

Legislation/Topic 
SB 985 (Pavley) - Stormwater Resource Planning 

Background/Summary 
This bill would require jurisdictions opting to develop a stormwater resource plan to 
identify opportunities to use existing publicly owned lands to capture and reuse 
stormwater. 

• Shaded text represents new or updated legislative information. 



Anticipated Impact/Discussion 
The Authority is currently working on its own Stormwater Master Plan and will monitor 
this legislation for any future impact to SOIA. 

Status: 06/17/14- Passed 8 votes to 6 in Committee on WaterL Parks and Wildlife. 
Re-referred to Committee on Appropriations. 

Position: Watch (03/06/14) 

Federal Legislation 

Legislation/Topic 
Fiscal Year 2015 Transportation, Housing and Urban Development Appropriations 

Background/Summary 
This bill would provide annual funding for the Department of Transportation and Federal 
Aviation Administration. It would fund the Airport Improvement Program at its fully 
authorized level of $3.35 billion . The bill would provide full funding for 14,800 air traffic 
controllers, 7,300 safety inspectors, and operational support personnel. 

Anticipated Impact/Discussion 
This legislation would benefit the Airport Authority by ensuring that the Federal Aviation 
Administration personnel and programs are adequately funded for Fiscal Year 2015. 

Status: 5/6/14- Approved by the House Appropriations Committee 

Position: Support 

Legislation/Topic 
S. 2290 (Menendez)- Real Transparency in Airfares Act of 2014 

Background/Summary 
This bill would maintain a federal rule requiring sellers of airline tickets to disclose 
upfront full airfare costs . This bill would also increase penalties for violators of this rule, 
establishing a fine of $55,000 or, if the violator is an individual or small business, 
$2 ,500. 

Anticipated Impact/Discussion 
Although this legislation would not directly impact SOIA operations, it may assist 
passengers in more easily understanding the full cost of their airfare. 

Status: 5/5/14- Introduced and referred to the Senate Committee on Commerce, 
Science, and Transportation 

Position: Watch 

• Shaded text represents new or updated legislative information. 



Legislation/Topic 
H.R. 4156 (Shuster)- Transparent Airfares Act of 2014 

Background/Summary 
This bill would overturn a Department of Transportation regulation that requires air 
carriers to display the full ticket price in published fares . Under H.R. 4156, Air Carriers 
would be allowed to advertise only base airfares and separately disclose government 
imposed taxes and fees as well as total airfare costs. 

Anticipated Impact/Discussion 
Although this legislation would not directly impact SOIA operations, total airfare costs 
may not be as easily understood by passengers purchasing airline tickets . 

Status: 04/09/2014- Approved by the House Committee on Transportation and 
Infrastructure voice vote. 

Position: Watch (05/01/14) 

Legislation/Topic 
H.R. 3676 (Shuster/DeFazio)- Prohibiting In-Flight Voice Communications on 
Mobile Wireless Devices Act of 2013 

Background/Summary 
This bill would prohibit voice communications on mobile devices during the in-flight 
portion of any scheduled domestic commercial flight. The bill contains exemptions from 
the ban for on-duty members of flight and cabin crew, and federal law enforcement 
personnel acting in an official capacity 

Anticipated Impact/Discussion 
This legislation will be monitored by Authority staff for any future impact to SOIA. 

Status: 05/30/14- Reported by the Committee of Transportation and 
Infrastructure . 

..___~_--...P...:..Ia:;;;.:ced on Union Calendar. 

Position: Watch (03/06/14) 

• Shaded text represents new or updated legislative information. 







































































































































































































































































































































ITEM 15 

CONSTRUCTION OF A TERMINAL 2 PARKING PLAZA 

COMMUNICATION RECEIVED FROM THE PUBLIC 



SAN DIEGO™ 
REGIONAL 
CHAMBER OF 
COMMERCE 

July 2, 2014 

Mr. Robert H. Gleason, Board Chair 
San Diego County Regional Airport Authority 
Post Office Box 82776 
San Diego, CA 92138-2776 

Emerald Plaza 
402 West Broadway, Suite 1000 

San Diego, California 92101-3585 
Tel 619.544.1300 

www .sdchamber .org 

SDCRAA 

JUL 0 3 2014 
'orpurate & lnl~rmltivn Go1em~r.c~ 

RE: San Diego County Regional Airport Authority- New Parking Plaza 

Dear Chair Gleason, 

We are writing on behalf of the San Diego Regional Chamber of Commerce members (Chamber) 
to respectfully request the San Diego County Regional Airport Authority (Authority) to move 
forward with plans to build a new parking plaza adjacent to Terminal2. The airport is an essential 
piece of San Diego's regional economic health, and this new parking plaza will enhance the 
efficiency of overall operations by improving traffic, meeting customer demand for close-in 
parking and convenience for San Diego businesses, locals and visitors alike. 

With more than 3,000 members representing 400,000 employees, the Chamber is the largest 
nonprofit advocate for regional businesses and is dedicated to growing commerce in the San Diego 
region. The Authority and affiliated enterprises contribute almost $10 billion to the regional 
economy each year and provide close to 5,000 jobs for San Diegans. 

The Chamber also supports the expansion of access and transit opportunities on the northside of 
the airport and looks forward to working with the Authority and stakeholders to lobby the federal 
government for funding for the intermodal transit center and fly-away options as described in the 
staff report. Increased access to the airport is imperative now and in the future. 

For these reasons the Chamber respectfully requests the San Diego County Regional Airport 
Authority to move forward with plans to build a new parking plaza. If you have any questions, 
please do not hesitate to contact Laura Shingles, Policy Analyst, at (619) 544-1378 or 
lshingles@sdchamber.org. 

Sincerely, 

~sL 
Jerry Sanders, President & CEO 
San Diego Regional Chamber of Commerce 



San Diego 
Regional 
Economic 
Development 
Corporation 

July 2, 2014 

Mr. Robert H. Gleason, Board Chair 
San Diego County Regional Airport Authority 
Post Office Box 82776 
San Diego CA 92138-2776 

Dear Robert: 

SDCRAA 

JUL 0 3 2014 
'r orpor~te.!: lnlornution Go1ernanc~ 

The San Diego Regional Economic Development Corporation has few partners better 
than the San Diego County Regional Airport Authority. You are an essential regional 
agency managing an economic engine, and together we are expanding our global 
presence and connectivity. 

Anything that improves the efficiency and fiscal strength of our airport benefits our 
entire region. For that and many other reasons, I am asking you and your fellow Board 
members to direct staff to move forward on Monday, July 7 with a long-delayed 
parking plaza adjacent to Terminal 2. 

This project was included in a previously certified Final EIR in 2008, but was deferred 
for future consideration. Having completed the Green Build, adding 10 new gates, and 
moving United and Hawaiian Airlines to Terminal2, the time is now. 

Close-in parking is convenient parking, something is particularly important to the 
business traveler. Business travel is critical to support local economic development 
and foreign direct investment. Anything that makes it easier for the business traveler 
is important to consider. 

Clearly, the Airport Authority has worked hard to address airport-related traffic on 
surrounding roads since 2008. The recently opened consolidated receiving and 
distribution center and the rental car center under construction on Pacific Highway 
are obvious examples. By removing airport traffic from Harbor Drive, you are 
addressing prior concerns with the parking plaza. 

Our Board recently had a presentation about the Airport Development Plan including 
the replacement of Terminal1. That major undertaking will require significant 
funding and new revenue streams, and is one more reason I support the parking plaza -
to help fund the future. 

We support your proceeding with this structure and look forward to celebrating with 
you first a groundbreaking and then a grand opening. 

Sincerely, 

1_ 
rk Cafferty 

resident and CEO 

www .sandiegobusiness.org 



Malin Burnham I 110 WEST A STREET, suiTE 1ooo I SAN DrEGo, CALIFORNIA 92Joi / TELEPHONE (619J 515-1711 

July 2, 2014 

SDCRAA 

JUL 0 3 2014 
rorporate & lnformatton Governance 

Mr. Robert H. Gleason, Board Chair 
San Diego County Regional Airport Authority 
Post Office Box 82776 
San Diego CA 92138-2776 

Dear Robert: 

On Monday, July 7, I understand you and your fellow Board members will be asked to direct 
staff to proceed with construction of a parking plaza adjacent to Terminal 2. I urge you to do so 
because we need this facility and we need it sooner rather than later. 

As a life-long resident of Point Lorna, I know how very important convenience is for our airport 
passengers, both residents and visitors. A new parking plaza will provide much-needed close-in 
parking and add to what is already a convenient experience. 

A previous Board certified a Final EIR that included the parking plaza in 2008, but deferred 
further action on it at that time. Today, with the recently opened expansion ofTerminal2 and 
the move of United Airlines to Terminal2, it is time to complete that project. An Addendum to 
the FEIR confirming that there are no significant impacts helps make the case to do it now. 

I note that the original project was to be five stories high and have 5,000 spaces, while the 
current proposal is for three stories and 3,000 spaces. The reduction in project size, while still 
meeting the need, is a good thing. 

Contrary to some detractors' arguments, a parking plaza itself will not generate more street 
traffic. Population growth will lead to air passenger growth, and we need to accommodate that. 

Moreover, with the opening of the distribution center last year and 2016 opening of the rental car 
center on Pacific Highway, a good deal of airport traffic will be taken off Harbor Drive. With 
more close-in parking, many passengers will park themselves -resulting in two vehicle trips -
rather than being dropped off and picked up, which results in four vehicle trips. 

Convenience is what users of San Diego International Airport deserve and this will deliver. I 
highly recommend for your staff to move forward with the parking plaza as expeditiously as 
possible. 

Sincerely, 

~..L 
Malin Burnham 

cc: SDCRAA Board of Directors 
Thelia F. Bowens, SDCRAA President & CEO 



' l1 San Diego WWW. VISITSANDIEGO.COM 

""':' Convention Center 
{ Corporation 

111 WEST HARBOR DRIVE, SAN DIEGO, CA 92101 

PHONE 619.525.5000 • FAX 619.525.5005 

july 2, 2014 

Mr. Robert H. Gleason, Board Chair 
San Diego County Regional Airport Authority 
Post Office Box 82776 
San Diego, CA 92138-2776 

Dear Chair Gleason: 

SDCRAA 

JUL 0 3 2014 
rorporate & lnt'umwion Go1emance 

On behalf of the San Diego Convention Center Corporation, we urge you and the Board of 
the San Diego County Regional Airport Authority to move forward with plans to build a 
new parking plaza adjacent to Terminal 2. Our airport is a world-renowned signature 
arrival and departure point. Anything that helps to alleviate traffic circulation, and enhance 
convenience for residents and families of visitors will enhance the experience for visitors, 
as well. 

Annually, more than 700,000 visitors attend events held at the San Diego Convention 
Center. San Diego's airport is a central portal for our attendees arriving from across the 
country and internationally. Recent studies show that over 80% of those attending events 
have transited through the San Diego airport. The San Diego Convention Center depends 
in large part on an efficient, customer-service oriented airport to serve the vast majority of 
our attendees. That is why we urge you and the Board of the San Diego County Regional 
Airport Authority to proceed with construction of a parking plaza adjacent to Terminal 2. 

We appreciate the hard work of the Airport Authority to address airport-related traffic, 
including construction a consolidated receiving and distribution center and ongoing work 
on a rental car center on Pacific Highway. By taking significant airport traffic off Harbor 
Drive, you have addressed prior concerns with the parking plaza. 

I am sorry that we are both out of town and cannot comment in person. However, we urge 
you and the Board to move forward with the parking plaza expeditiously. 

Sincerely, 

Carol Wallace 
President & CEO 

cc: SDCRAA Board of Directors 
Thelia F. Bowens, SDCRAA President & CEO 

Thomas M. Mazzocco 
Executive VP & COO 



Provide Direction to Staff for 
Construction of a Terminal 2 Parking 
Plaza and Approve the Addendum to 
the 2008 Final Environmental Impact 
Report 

Prepared for  

San Diego County Regional Airport Authority Board 
San Diego, CA 
 
July 7, 2014 

San Diego International Airport 

Item 15 



2 San Diego County Regional Airport Authority 

 Summary of May 2, 2013, Board Meeting  

 Traffic Impacts of a Parking Plaza  

 Passenger Survey Results Regarding Parking  

 Potential Staging Impacts of Future Terminal 1 Construction  

Addendum to FEIR 

 Financial Analysis  

Ongoing Outreach Efforts 

Next Steps 

 Staff Recommendation 

 

Agenda 



3 San Diego County Regional Airport Authority 

SDIA Has Observable Close-In Parking Problem 



4 San Diego County Regional Airport Authority 

SDIA Has Observable Close-In Parking Problem 



5 San Diego County Regional Airport Authority 

SDIA Has Observable Close-In Parking Problem 



6 San Diego County Regional Airport Authority 

Proposed Parking Plaza Location 



7 San Diego County Regional Airport Authority 

Summary of May 2 Board Meeting 

 LeighFisher analysis concludes: 

― 7,000 total spaces required within walking distance of the terminals by 2035 

― 3,000 spaces needed for T2 customers immediately 

― A parking structure is required to provide these spaces 

Analysis shows: 

― Traffic impacts would be minimal 

― Passenger surveys demonstrated the need for additional parking 

― A structure could minimize construction impacts during the replacement of 
Terminal 1 

― Structure would fit in plan of finance 
 



8 San Diego County Regional Airport Authority 

Traffic Impacts of a Parking Plaza 

 3-level parking plaza concept 

 Provides 3,000 spaces 

Maintains existing roadways 

 

 The 2008 FEIR projects significant reductions in Airport-related traffic on North 
Harbor Drive as a result of the Rental Car Center and other improvements 

 FEIR conservatively estimated the traffic impacts of a 5,000-space garage would 
be minimal, adding approximately 400 daily trips to Harbor Drive in each 
direction by 2030 (a 0.7% increase on 106,700 daily trips)  

 LeighFisher estimates a lesser impact, with a 3,000-space garage reducing Harbor 
Drive daily traffic by 140 to 320 trips in near-term 



9 San Diego County Regional Airport Authority 

“We made the flight but were pretty 

surprised at how hard you guys 

made it for us.” 

From Airport comments system, June 2010 

Source: 2013 SAN Annual Passenger Satisfaction Survey Results 
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Parking availability 
satisfaction: 51% 

Percentage of Passengers satisfied with parking:  2013: 51%; 2012: 38%;  
2011: 43%;  2010: 57%; 2009: 60%;  2008: 53% 

Results show share of 
respondents indicating “4” 
or “5” 

Passengers Are Dissatisfied With Availability of Parking 



10 San Diego County Regional Airport Authority 

Passengers Indicate They Would Use Parking Plaza 

 61.5% of remote parking customers said they would use a close-in garage 
for long-term parking if it were available 

Of the passengers dropped off at the curbside: 

― 15.1% said they would use close-in garage for short-term parking if it were 
available 

― 3.8% said they would use close-in garage for long-term parking if it were 
available 

2012 passenger intercept survey results: 



11 San Diego County Regional Airport Authority 

A Parking Plaza at Terminal 2 Can Mitigate Loss of Terminal 1 
Spaces During Construction 

Terminal 1 redevelopment footprint will likely displace part or all of 1,300-
space T1 Lot 

Potential  
Construction and 

Laydown Area 

Potential T1 Redevelopment Area 



12 San Diego County Regional Airport Authority 

A Parking Plaza at Terminal 2 Can Mitigate Loss of Terminal 1 
Spaces During Construction 

During Green Build, fewer passengers parked 

― Terminal 2 Lot closed 

― Insufficient capacity at Terminal 1 Lot to accommodate displaced 
Terminal 2 parkers 

 Parking transactions dropped approximately 20% due to 
Terminal 2 lot closure 

 Terminal 2 garage could be acceptable for Terminal 1 long-
duration parkers (but not pickup / drop-off parkers) 



13 San Diego County Regional Airport Authority 

An Addendum to the FEIR Was Prepared 

 SDCRAA has met all its obligations in the Final Environmental 
Impact Report (FEIR) 

Roadway improvements include: 

― Pacific Highway and Washington Street Intersection: added one 
lane northbound and one lane southbound 

― Pacific Highway and Sassafras Street Intersection:  improving 
traffic signal and intersection 

― Sassafras Street between Pacific Highway and Kettner Street: 
added northbound lane; additional southbound lane is proposed 

― N. Harbor Dr. and Coast Guard Intersection:  installing traffic 
signal 

― N. Harbor Dr. between Coast Guard and CT:  adding westbound 
lane 

― Grape St. and N. Harbor Dr. Intersection:  third left turn lane 
provided by North Embarcadero 

 
 



14 San Diego County Regional Airport Authority 

Other Agreements to Promote Transit 

SANDAG 
Intermodal 
Transportation 
Center 

Remote 
Passenger 

Processing 
Center 

(Ticketing/Check-
in, Concessions, 

Terminal Support 
Functions) 

ITC Connector 



15 San Diego County Regional Airport Authority 

An Addendum to the FEIR Was Prepared 

Other satisfied obligations: 

1. Mitigation Plan to address the project’s significant impacts (May 
2008) 

2. Assessment of costs for fair share contribution towards funding 
(June 2010) 

3. If mutual concurrence  on mitigation is reached, SDCRAA agreed 
to enter into agreement with City of San Diego 

4. Construction Plans and Specifications 

 In addition, SDCRAA staff is proposing to join other San 
Diego agencies in lobbying U.S. DOT for funding of transit 
facilities and off-airport roadway improvements to N. Harbor 
Dr., Laurel St., Pacific Highway, Sassafras St., Grape St. and 
Hawthorn St. 



16 San Diego County Regional Airport Authority 

An Addendum to the FEIR Was Prepared 

Addendum to the FEIR Concluded 

― 5,000 stall Parking Plaza would not generate any new significant 
impacts nor a substantial increase in the severity of the previously 
disclosed significant impacts 

― No major changes to the FEIR are required 

― The preparation of Supplemental or Subsequent EIR is not 
warranted 



17 San Diego County Regional Airport Authority 

 Parking Plaza Size – 3000 stalls  

 Debt Financing  

• 30-year term 

• 6% interest rate 

 

 Scenario 1 (Low Cost/High Utilization) 

• Project Cost - $80 million 

• Annual Debt Service with Debt Financing: $7.5 million 

 

 Scenario 2 (High Cost/Low Utilization) 

• Project Cost - $88 million 

• Annual Debt Service with Debt Financing: $8.3 million 

 

 

 

Major Assumptions 

Financial Analysis 

 



18 San Diego County Regional Airport Authority 

100% Debt Financing Scenario 

 
Scenario Assumptions & Metrics 
 

Scenario 1 Scenario 2 

Average Plaza Utilization 72% 61% 

Average Annual Net Incremental Revenue before Debt Service Costs $15.5 million $10.9 million 

Average Annual Net Incremental Revenue after Debt Service Costs $8.0 million $2.6 million 

Net Present Value (NPV) $90.6 million 
 

$26.7 million  
 

Financial Analysis 

 



19 San Diego County Regional Airport Authority 

100% Airport Cash Scenario 

 
Scenario Assumptions & Metrics 
 

Scenario 1 Scenario 2 

Average Plaza Utilization 72% 61% 

Average Annual Net Incremental Revenue $15.5 million $10.9 million 

Payback Period 7.7 years 10.7 years 

Net Present Value (NPV) $104.6 million  
 

$42.1 million  
 

Financial Analysis 

 



20 San Diego County Regional Airport Authority 

Plan of Finance - Debt Service Coverage Effect 

Debt Service Coverage  (x) FY 2014 FY 2015 FY 2016 FY 2017 FY 2018 FY 2019 

Without Parking Plaza  1.92x   1.98x   2.08x   2.35x   2.39x  2.46x 

With Parking Plaza – Scenario 1  1.92x  1.98x   2.03x   2.31x   2.29x 

 
 2.36x 

 

With Parking Plaza – Scenario 2  1.92x  1.98x   2.03x   2.31x   2.15x  2.22x  

Debt Service Coverage (x) FY 2014 FY 2015 FY 2016 FY 2017 FY 2018 FY 2019 

Without Parking Plaza  1.92x   1.98x   2.08x   2.35x   2.39x  2.46x 

With Parking Plaza – Scenario 1  1.92x   1.98x   2.03x   2.31x   2.80x 

 
 2.89x 

 

With Parking Plaza – Scenario 2  1.92x   1.98x   2.03x   2.31x   2.67x  2.76x 

100% Debt Financing Scenario 

100% Airport Cash Scenario  

Financial Analysis 

 



21 San Diego County Regional Airport Authority 

Financial Analysis Conclusion 

 Under the assumptions presented, the project is financially feasible and annually 
generates net incremental revenue of:  

• $2.6 - $8.0 million if financed 100% with debt;  or 

• $10.9 - $15.5 million if financed 100% with Airport cash 

Financial Analysis 



22 San Diego County Regional Airport Authority 

Ongoing Outreach Efforts 

 SDCRAA staff reaching out to stakeholders to foster cooperation and 
mutual understanding about the various aspects of the project: 

― County of San Diego 

― City of San Diego 

― Other cities in the region 

― SANDAG 

― Port of San Diego 

― San Diego Regional Chamber of Commerce 

― San Diego Regional Economic Development Corporation 

― South County Regional Economic Development Council 

― Airport Authority Advisory Committee 

― Community Planning Groups (near and around the airport) 



23 San Diego County Regional Airport Authority 

Ongoing Outreach Efforts 

 Important project elements for discussion include: 

― Environmental entitlements 

― Customer benefits 

― Traffic considerations 

― Technical work 

― Construction impacts 

― Aesthetics  

― Integration of Art 



24 San Diego County Regional Airport Authority 

Next Steps 

 Process to move forward: 

― Prepare Programmatic Document 

― Project design 

― California Coastal Development Permit 

― Project Bidding & Award 

― Construction 

 Estimate 36 months for completion 



25 San Diego County Regional Airport Authority 

Staff Recommendation 

 Staff recommends Board approval to move forward to meet parking need 
with a Parking Plaza and Approve the Amendment to the 2008 FEIR 

― Traffic impacts would be minimal 

― Passenger surveys demonstrate the need for additional parking 

― A parking plaza could minimize construction impacts during the replacement of 
Terminal 1 

― Plaza would not generate any new environmental impacts that were not 
previously disclosed 

― Plaza is financially feasible 

 

Strategies: 
 Community  

 Customer 

 Financial  

 Operations 



26 San Diego County Regional Airport Authority 

Questions? 



SAN DIEGO COUNTY Item No. 
REGIONAL AIRPORT AUTHORITY 16 
STAFF REPORT 

Meeting Date: JULY 7, 2014 

Subject: 

Review and Approval of Ground Transportation Standards for Taxicab and 
Vehicle for Hire Memorandums of Agreement (MOAs) 

Recommendation: 

Adopt Resolution No. 2014-0072, approving the revised Taxicab and Vehicle for Hire 
Responsibilities, Associated Standards and requirements relating to Memorandums of 
Agreement with Ground Transportation Consortiums and Providers. 

Background/Justification: 

Memorandum of Agreements (MOAs)- Purpose. On September 2, 2010, the Authority's 
Board considered measures to improve SOIA's ground transportation services. The 
Board received input from both the taxicab and shuttle operators and thereafter 
authorized staff to pursue a management approach based on a strong operational 
relationship with the various modes. In implementing the management model, the 
Authority and the taxicab and shuttle consortiums agreed to and accepted responsibility 
for improving ground transportation services. The management model is based on the 
use of formal MOAs with the commercial vehicle owners who joined together to form the 
various consortiums, however SuperShuttle and Prime Time Shuttle signed individual 
MOAs. 

The MOAs set forth the terms of agreement between the Authority and the Ground 
Transportation Service Providers (specifically the permitted Taxicabs and Vehicles for 
Hire (VFH) entities). The MOAs established a more formal operational relationship to 
enhance commercial vehicle transportation services at San Diego International Airport 
(SOIA) and increase the commercial ground transportation service providers' 
involvement with developing ground transportation policies and procedures. The MOAs 
seek to improve travel conditions at SDIA and enhance traveler satisfaction with the 
ground transportation services thus promoting positive perceptions of the Authority and 
the providers and thereby strengthening community support for ground transportation 
improvement programs. 

The MOAs focus on implementing performance improvements for the following: 

• Airport roadway and traffic safety improvements; 
• Efficient commercial vehicle circulation and passenger access procedures; 
• Vehicle driver/occupant mishap risk reduction programs; 
• Airport ground transportation facility and support system upgrades; 

000103 



ITEM NO. 16 
Page 2 of 12 

• Communication equipment modernization and centralized data dissemination 
procedures; 

• Shuttle and Taxicab availability, particularly during peak hours and late at night; 

• Customer service programs designed to enhance the traveler experience through 
landside airport environs; 

• Improved ADA service, more convenient accommodations and increased 
traveling options for the disabled; 

• Improved vehicle appearance and driver professionalism; 

• Uniform compliance with SDIA Rules and Regulations governing commercial 
ground transportation operations; and, 

• Environmental leadership program implementation, particularly in air quality 

improvements and greenhouse gas emission reductions. 

Initially, two (2) Taxicab and two (2) VFH consortiums were formed as legal entities to 
represent various vehicle owners and operators. Subsequently, one (1) additional 
taxicab and one (1) additional shuttle van consortium signed MOAs. The MOA 
consortium members effectively accepted the agreements with the Authority on the 
following dates: 

Taxicab MOAs: 
San Diego Transportation Association (SDTA) 
San Diego Taxi Association (SDTXA) 
Independent Cab Owners Association (ICOA) 

Vehicle for Hire (VFH) MOAs: 
SuperShuttle 
San Diego County Airport Shuttle Association (SDCASA) 
Prime Time Shuttle 

April 2011 
May 2011 
August 2012 

April 2011 
April 2011 
April 2013 

MOAs- Implementation. For the past three (3) years, Authority Staff and MOA 
consortium representatives have met monthly to address the key responsibilities to 
improve, formulate necessary actions to correct the deficiencies, assign responsibility, 
and provide updates on the actions taken to improve services. To date, MOA members 
have dealt with and made marked improvements, working closely with each other to 
minimize operational conflicts and misunderstandings. The following table outlines the 
current MOA status: 

Res_Qonsi bi I ities Com_Qieted In Pro_gress 
Taxicab MOA 35 

Authority 17 15 2 
Taxicab 9 9 0 
Consortium 
Joint 9 8 1 

Vehicle for Hire MOA 34 
Authority 15 13 2 
Vehicle for Hire 10 10 0 
Consortium 
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Prime Time 9 8 1 

MOAs- Extensions and Amendments. At its meeting of March 6, 2014, the Board 
directed Authority staff to: (1) extend every taxicab and vehicle-for-hire MOA for an 
additional six (6) month period (terminating October 31, 2014) in order to allow the 
development of more specific performance measures for customer satisfaction, vehicle 
availability, passenger wait times, vehicle appearance, and driver professionalism; (2) 
conform the termination dates of all MOAs for all taxicab consortiums; and (3) prepare a 
revised taxicab MOA to take effect after October 31, 2014. To date, the MOA 
termination dates have all been extended to October 31, 2014, the revised amendments 
established a common termination date of October 31, 2014 and all MOA parties have 
signed their respective amendments. 

MOAs - Responsibilities and Performance Standards. Updated MOA responsibilities with 
more specific performance standards and measures have been discussed. Appropriate 
data collection methods will be established once the responsibilities are finalized with 
Board approval. The following operational improvement areas and the associated 
responsibilities with specific, more measurable standards are recommended by Authority 
staff: 

1. Vehicle Safety and Appearance 6. Industry Communication & 
2. Driver Professionalism, Collaboration 

Appearance and Customer Service 7. Dispatch Operations & Personnel 
3. Taxicab and Shuttle Availability 8. Other Operational Improvements 
4. Passenger Wait Times 9. ADA Services & Compliance 
5. Vehicle Modernization 

• Electronic equipment 
• AFV/CAV vehicle conversions 

Responsibility descriptions, specific duties for each party, and the standard/requirements 
are further explained in Appendix 1. 

MOAs - Consequences and Penalties. The existing MOAs identify a number of key 
responsibilities for all parties but are silent regarding specific quantitative performance 
measures to evaluate each party's actions and overall MOA effectiveness. At the Board's 
March 6, 2014 meeting, the Board directed staff to not only establish the critical ground 
transportation responsibilities with the appropriate standards, but also to supplement 
the revised MOAs with definitive recommendations for escalating consequences for non­
compliance. Staff intends to provide these escalating consequences for non-compliance 
at the September 4, 2014 Board meeting as part of the replacement MOA process to 
reflect new improved requirements and responsibilities to be approved and executed by 
October 31, 2014. 

Next Steps- MOAs Post November 2014 Implementation. The new MOAs are scheduled 
for implementation effective November 1, 2014. Each month, data will be collected, 
key measures of performance reviewed and assessed, and needed corrective actions 
implemented to address any shortcomings. Performance results will be presented at the 
annual Ground Transportation update early in 2015. 
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APPENDIX 1 
MOA Specific Duties Definition or Description 

Responsibility 
I. Vehicle Safety, Authority: Daily (or more frequent) vehicle 

External • Frequent inspections, both inspections, noticed and non-

Condition & independently and jointly with noticed, using the Authority's 

Appearance appropriate regulatory agencies; more Inspection Form will evaluate and 
formal documentation and reporting document the vehicle's interior and 
of deficiencies and Notice of exterior appearance and condition, 
Violations (1) brake and tire condition, 

MOA Consortiums: door/trunk operation, lights, and all 

• Compliance with and enforcement of required documentation and 

the standards and requirements for reference manuals. Inspection 

appearance and condition of member results will be shared with all 

taxicabs. MOAs. 

• Notification to the Authority in writing 
if any external agency found 
deficiency and the subsequent 
corrective actions. 

2. Driver Authority: Daily (or more frequent) driver 

Professionalism, • Frequent driver inspections, noticed inspections, noticed and non-

Appearance and and non-noticed, using the Authority's noticed, using the Authority's 

Customer Inspection form with an emphasis on Inspection form will evaluate and 

Service the driver's attire, permits/licenses, document driver's attire, applicable 
credit card equipment and map permits/licenses, operating 
books. electronic credit card equipment 

and (Thomas Guide) map books. 
Inspections will also notate the GPS 
or other guidance equipment 

C) located in the vehicle. 

c-. Footnote (1): "Consortium" includes individual companies: SuperShuttle and Prime Time Shuttle 
0 
1~--

c· 
c,') 

Standard or Requirement 

Zero (O) vehicle and personal injury 
accidents 
Zero (0) vehicle safety and/or appearance 
non compliances. 

Yearly objective: 
50% reduction in vehicle external 
condition and appearance issues. 

10-15% per year (from 2011-2014 
baseline) in vehicle external conditions 
and appearance issues (as documented 
through the Notice of Violations). 

Zero (0) customer complaints. 
Zero (O) safety and/or driving law 
enforcement citations. 

Yearly objective: 
10-15% per year (from 2011-2014 
baseline) in driver appearance, equipment 
operation and other driver-related items 
(as documented through the Notice of 
Violations. 
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MOA 
Responsibility 
2. Driver 
Professionalism, 
Appearance and 
Customer 
Service 
(continued) 

Specific Duties 

MOA Consortiums: 

• Compliance with and enforcement of 
the standards and requirements for 
personal appearance, driver behavior 
and professionalism. 

• Establish a more comprehensive, 
refined, and updated Driver Training 
curriculum content and delivery to 
emphasize relevant subject matter 
and assess driver attitudes, skills and 
behaviors. 

• Enforce the disciplinary process for 
drivers who violate SOJA Rules and 
Regulations; document and report to 
the Authority of the corrective actions 
taken. 

ITEM NO. 16 

Definition or Description Standard or Requirement 

Daily (or more frequent) driver Zero (0) customer complaints. 
inspections, noticed and non- Zero (0) safety and/or driving law 
noticed, using the .Authority's enforcement citations. 
Inspection form will evaluate and 
document driver's attire, applicable Yearly objective: 
permits/licenses, operating 10-15% per year (from 2011-2014 
electronic credit card equipment baseline) in driver appearance, equipment 
and (Thomas Guide) map books. operation and other driver-related items 
Inspections will also notate the GPS (as documented through the Notice of 
or other guidance equipment Violations, Secret Shopper reports or 
located in the vehicle. other designated data. 
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MOA 
Responsibility 
3. Taxicab and 
Shuttle Van 
availability 

4. Passenger 
Wait Times 

Specific Duties 

Authority: 

• Reevaluate and rebalance/reassign 
the Authority's taxicab daily schedule 
to consider large events or other 
factors that may impact taxicab 
availability. 

• Refine and document procedures for 
opening stickers to those airport 
taxicabs not scheduled. 

MOA Consortiums: 

• Enforce the control system that 
ensures there are 225 taxicabs 
providing service at SOIA on a daily 
basis with an additional 75 taxicabs 
available from 6:00 p.m. until 2:00 
a.m. 

• Taxicab owners shall ensure all cars 
and drivers are servicing SOIA 
according to the Authority's schedule. 

Authority: 
Reevaluate and rebalance/reassign the 

Authority's taxicab daily schedule to 
consider large events or other factors 
that may impact taxicab availability. 

• Refine and document procedures for 
opening stickers to those airport 
taxicabs not scheduled. 

ITEM N0.16 

Definition or Description Standard or Requirement 

Taxicabs and Shuttle Vans will be in Taxicab and VFH Availability equal to 
sufficient supply from 8:00a.m. to Customer Demand daily between 8:00 
2:00a.m. to service customer a.m. and 2:00a.m. 
demand with a passenger wait time 
not to exceed 10 minutes during 
any part of that time period. Yearly objective: 

10- 15% reduction per year in the 
frequency of occurrence of cab 
unavailability 

10- 15% reduction per year in the mean 
time between occurrence (MTBO)* 

MTBO seeks to reduce the 
frequency/number of occurrences when 
taxicabs and shuttles are unavailable. The 
greater (or higher) the mean time number 
translates into less frequent times when 
taxicabs are not available. 

Taxicabs and Shuttle Vans will be in Average 95% of the total GT operational 
sufficient supply from 8:00a.m. to hours (20 hrs. per day) with passenger 
2:00a.m. to service customer wait times of 10 minutes or less. 
demand with a passenger wait time 
not to exceed 10 minutes during Yearly objective: 
any part of that time period. 10- 15% reduction per year in the 

frequency of occurrence 
10- 15% reduction per year in the mean 
time between occurrence (MTBO) 
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MOA 
Responsibility 
4. Passenger 
Wait Times 
(continued) 

Sa. Vehicle 
Modernization-
Equipment 

'-----

Specific Duties 

MOA Consortiums: 
• Enforce the control system that 

ensures there are 225 taxicabs 
providing service at SOIA on a daily 
basis with an additional 75 taxicabs 
available from 6:00p.m. until 2:00 
a.m. 

• Taxicab owners shall ensure that all 
cars and drivers are servicing the 
airport according to the Authority's 
schedules. 

MOA Consortiums: 

• Enforce the use of electronic 
collection of fares (credit/debit cards) 
with electronic credit/debit card 
transaction equipment (approved by 
the Authority) for the payment of 
fares and operated in a manner that 
protects the owner/driver and 
passenger. 

• Each company shall submit their 
vehicle modernization plans to the 
Authority. 

ITEM NO. 16 

Definition or Description Standard or Requirement 

' 
Vehicle modernization includes All vehicles will be fully equipped to 
electronic credit card transaction include at a minimum an Authority 
equipment, and communication approved electronic credit card machine 
upgrades, such as next generation (e.g., Verifone) for passenger fare 
GPS, Drive Cams, passenger TV and transactions. 
other aids and amenities. 

Credit Card transaction devices such as 
the" Square" would be evaluated to 
ensure all necessary information was 
documented on the receipt. 

Yearl~ objective {interim): 
All companies will submit their vehicle 
modernization plans before 12/31/14 to 
include updated GPS devices and driver 
cams. 
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MOA 
Responsibility 
5b. Vehicle 
Modernization-
Alternative 
Fuel/Clean Air 
Vehicles 

6. Industry 
Communication 
& Collaboration 

Specific Duties 

Authority: 
• The Authority will work with the 

taxicab and shuttle industry 
representatives to define and 
implement a mutually agreeable 
vehicle conversion incentive plan (to 
assist with AFV/CAV vehicle 
purchases) before 10/31/14. 

MOA Consortiums: 

• MOA consortiums will submit plans 
and timetables for fleet conversion; 
monthly updates and status reports 
will be provided to the Authority. 

Authority: 
• Continue monthly MOA meetings to 

review action items and status, 
performance measures and other key 
operational issues. 

• Conduct at least three driver 
"communication" events allowing 
drivers the opportunity to meet 
Authority and MOA representatives. 

MOA Consortiums: 

• Continue monthly MOA meetings to 
review action items and status, 
performance measures and other key 
operational issues. 

• Attend the driver "communication" 
events allowing drivers the 
opportunity to meet Authority and 
MOA representatives. 

ITEM NO. 16 

Definition or Description Standard or Requirement 

Taxicabs and Vehicle for Hire All commercial vehicles servicing SOIA on 
shuttles are subject to and included July 1, 2017 shall be fully compliant with 
in the Authority's AG MOU the Authority's AFV/CAV conversion 
governing the reduction of requirements. 
greenhouse gases. The MOU 
stipulates that all commercial Yearly objective (interim): 
vehicles servicing SDIA shall be All MOA consortium companies will 
AFV/CAV compliant by July 1, 2017. submit their vehicle conversion plans and 

timetables before 12/31/14. 

Key operational initiatives to more The MOA consortium members will 
effectively and efficiently deliver develop their criteria and expectations for 
better customer service and success. 
improve the commercial vehicle 
operation is very dependent on 
consistent and continued 
communication and ongoing Yearly objective (interim): 
collaboration and trust building and Regularly scheduled monthly meetings 
benefits to all parties. This is with defined objectives, agendas and 
accomplished through regularly action item reports. A running log of key 
scheduled meetings and ongoing issues and the designated corrective 
dialogue between Authority and actions will also be maintained. 
MOA representatives. 

To fulfill all annual goals and objectives 
established for and by the MOA 
consortium members. 
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MOA 
Responsibility 
7. Authority and 
Taxicab and 
Shuttle Van 
Service 
Representatives 
and Dispatch 
Operations and 
Personnel 

8. Operational 
Improvements 
andMOA 
evaluation of 
designated 
improvements. 

Specific Duties 

Authority: 
• Will not condone or tolerate driver 

soliciting or other unethical behavior 
while operating on the transit islands 

• Allow CSRs and GSRs to record and 
report unprofessional or 
inappropriate driver behavior while 
either in the taxicab hold lot or on the 
transit islands. 

MOA Consortiums: 

• Will instruct their drivers to remain 
inside their vehicle at all times until 
the CSR/GSR notifies them of an 
arriving passenger. 

Address and remedy airport ground 
transportation system shortfalls and 
recommend operational improvements 

• Airport roadway and traffic safety 
improvements - seek input in 
managing changing airport conditions 
necessitated by terminal facility and 
roadway infrastructure improvements 
and construction activities. 

• Efficient commercial vehicle 
circulation and passenger access 
procedures 

• Vehicle driver/occupant mishap risk 
reduction programs 

• Airport ground transportation facility 
and support system upgrades 

ITEM N0.16 

Definition or Description Standard or Requirement 

Authority and Taxicab and Shuttle Zero (O) customer complaints. 
Van service and dispatch personnel Zero (O) Notice of Violations issued for 
shall maintain a professional and a driver soliciting, improper conduct, 
courteous, well-mannered attitude unprofessional behavior or other 
at all times. Exceptional customer violations. 
service is required from all 
personnel at all times. Yearl~ objective (interim}: 

25% reduction (year over year) of 
CSR/GSR reported problems. 

I 

Taxicab Hold Lot relocation 
Rental Car Center Bus Staging Area 
Harbor Drive airport access 
improvements 
Airport Parking Pavilion 
Airport Development Plan Measures regarding van density 
TBD Minimize dwell time; increase requirements (arriving and departing from 
van density (to and from) SOIA), van response time and van dwell 
TBD time will be developed 
Technology upgrades- dispatch, 
A VI, trip coupon, back office and 
driver/vehicle permitting software 
See MOA Responsibility #Sa 
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MOA 
Re~onsibility 

8. Operational 
Improvements 
andMOA 
evaluation of 
designated 
improvements. 
(continued) 

-

ITEM N0.16 

Specific Duties Definition or Description Standard or Requirement 

• Communication equipment MOA Responsibility #Sa 
modernization and centralized data 
dissemination procedures, 

• Taxicab availability, particularly during MOA Responsibility #3 

peak hours and late at night, 
• Customer service programs designed 

to enhance the traveler experience MOA Responsibility #7 

through the landside airport environs, 

• Improved ADA service, more 
convenient accommodations and MOA Responsibility #9 

increased traveling options for the 
disabled, 

• Improved vehicle appearance and MOA Responsibility #1 and #2 

driver professionalism, 
• Uniform compliance with SOIA Rules 

and Regulation governing commercial 
ground transportation operations, 

• Environmental leadership program MOA Responsibility #Sb 

implementation, particularly in air 
quality improvements and greenhouse 
gas emission reductions 

-- ---- --·-··-----
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MOA Specific Duties 
Responsibility 
9. ADA Compliance with The Americans with 

Compliance Disabilities Act 

ITEM N0.16 

Definition or Description Standard or Requirement 
I 

httQ://www.tlQa.org[news/adanotice. ADA compliant vehicle with trained driver 

ruif available within 30 minutes at any time of ] 
httQ://www.faa.gov/airQorts/great Ia day. I 

kes/aimorts news events/20 11 con 
ference/Media/11 00- Yearl~ objective {interim): 
ADA %20Program%20UQdate.Qdf TBD (Improvements to specific response 
httQ://www .tlQa.org[costcalculator/r time and hours of availability). 
CQOrt.Qdf 
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Fiscal Impact: 

There is no additional fiscal impact with this update 

Authority Strategies: 

This item supports one or more of the Authority Strategies, as follows: 

1Zl Community 1Zl Customer 
Strategy Strategy 

Environmental Review: 

D Employee 
Strategy 

D Financial 
Strategy 

1Zl Operations 
Strategy 

A. CEQA: This Board action is not a project that would have a significant effect on the 
environment as defined by the California Environmental Quality Act C'CEQA''), as amended. 
14 Cal. Code Regs. § 15378. This Board action is not a "project" subject to CEQA. Cal. Pub. 
Res. Code § 21065. 

B. California Coastal Act Review: This Board action is not a "development" as defined by the 
California Coastal Act. Cal. Pub. Res. Code§ 30106. 

Application of lnclusionary Policies: 

Not applicable. 

Prepared by: 

DAVID BOENm 
DIRECTOR, GROUND TRANSPORTATION 



RESOLUTION NO. 2014-0072 

A RESOLUTION OF THE BOARD OF THE SAN 
DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 
APPROVING THE REVISED TAXICAB AND 
VEHICLE FOR HIRE RESPONSIBILITIES, 
ASSOCIATED STANDARDS, AND REQUIREMENTS 
RELATING TO MEMORANDUMS OF AGREEMENT 
WITH GROUND TRANSPORTATION 
CONSORTIUMS AND PROVIDERS. 

WHEREAS, on September 2, 2010, the Board of the San Diego County 
Regional Airport Authority ("Board" and "Authority") considered measures to 
improve the commercial ground transportation services at San Diego 
International Airport ("SOIA"); and 

WHEREAS, between September 2010 and March 2011, Memorandums of 
Agreement ("MOAs") were executed between the Authority and various permitted 
taxicab and shuttle van providers and consortiums to document essential future 
necessary ground transportation improvements, the roles and responsibilities of 
the parties, and appropriate implementation timelines; and 

WHEREAS, MOAs were executed by the San Diego Taxi Association, the 
San Diego Transportation Association, the Independent Cab Owners 
Association, the San Diego County Airport Shuttle Association, SuperShuttle, 
and Prime Time Shuttle (dba First Class Transit) and the Authority, identifying 
needed ground transportation service improvements, each party's responsibilities 
with regard to the improvements, and implementation timelines; and 

WHEREAS, since signing the MOAs all parties have exercised good faith 
to fulfill and complete responsibilities and to work together to improve commercial 
ground transportation services at SOIA; and 

WHEREAS, the MOAs were set to expire on April 30, 2014 but 
subsequent six (6) month extension amendments (set to expire on October 31, 
2014) have been signed by all MOA parties and consortiums to allow time to 
develop new MOAs which will include more specific responsibilities with 
associated standards, data collection methods, consequences for non­
compliance to the standards, and a clear implementation timeline; and 
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WHEREAS, Authority staff recommends the following responsibilities and 
associated standards be incorporated into the revised MOAs: 1) Vehicle Safety 
and Appearance, 2) Driver Professionalism, Appearance and Customer Service, 
3) Taxicab·and Shuttle Availability, 4) Passenger Wait Times, 5) Vehicle 
Modernization (to include electronic equipment and AFV/CAV conversions), 6) 
Industry Communication and Collaboration, 7) Dispatch Operations and 
Personnel, 8) Other Operational Improvements, and 9) ADA Services and 
Compliance, and; 

WHEREAS, the Board is scheduled to discuss and consider the 
consequences and penalties for non-compliance with these MOA responsibilities 
at its September 4, 2014 meeting, and; 

WHEREAS, if approved by the Board, the term of the revised MOAs with 
the Taxicab and Vehicle for Hire service providers and consortiums is proposed 
to commence November 1, 2014, and be in effect for a period of three (3) years. 

NOW, THEREFORE, BE IT RESOLVED that the Board hereby approves 
the revised Taxicab and Vehicle for Hire responsibilities, associated standards, 
and requirements relating to Memorandums of Agreement with Ground 
Transportation Consortiums and Providers; and 

BE IT FURTHER RESOLVED that the Board directs staff to present for 
consideration and possible approval a set of recommendations for consequences 
and penalties associated with the above-referenced responsibilities, standards 
and requirements, said presentation to take place at the Board meeting of 
September 4, 2014; and 

BE IT FURTHER RESOLVED the Board finds that this action is not a 
"project" as defined by the California Environmental Quality Act ("CEQA") (Cal. 
Pub. Res. Code§ 21065); and is not a "development" as defined by the 
California Coastal Act (Cal. Pub. Res. Code§ 30106). 
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PASSED, ADOPTED, AND APPROVED by the Board of the San Diego 
County Regional Airport Authority at a special meeting this ih day of July, 2014, 
by the following vote: 

A YES: Board Members: 

NOES: Board Members: 

ABSENT: Board Members: 

APPROVED AS TO FORM: 

BRETON K. LOBNER 
GENERAL COUNSEL 

ATIEST: 

TONY R. RUSSELL 
DIRECTOR, CORPORATE & 
INFORMATION GOVERNANCE I 
AUTHORITY CLERK 
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GROUND TRANSPORTATION 
STANDARDS FOR TAXICAB AND VEHICLE 
FOR HIRE MEMORANDUMS OF 
AGREEMENT (MOA) 

David Boenitz 
Director, Ground Transportation 

Board Meeting  July 7, 2014  

Item 16 



Introduction 
• Background 

• Staff was directed to and has extended the existing MOAs to Oct. 
31, 2014. 

• Staff presented the Vehicle for Hire (VFH) Concession 
implementation timetable - April 2014 Board Meeting 

• The Board opposed the recommended VFH Concession approach  
• The Board directed staff to revise the Taxi cab and Vehicle for Hire 

MOAs to include more specific responsibilities, consequences and 
implementation timetables.  

 
• Board Presentation- July 2014 

• Review and approve (or provide further direction) the revised, more 
specific MOA responsibilities and standards in preparation for the 
September Board meeting to finalize the MOA consequences/ 
penalties and implementation timeline. 

Board Presentation- July 2014 2 



MOA Responsibilities 
Key MOA responsibilities will be consolidated with more specific 
descriptions and standards with escalating consequences for non-
compliance: 

• Vehicle Safety and Appearance 
• Driver Professionalism and Customer Service 
• Taxi Cab and Shuttle Availability 
• Passenger Wait Times 
• Vehicle Modernization 

• Electronic equipment 
• AFV/CAV vehicle conversions 

• Industry Communication & Collaboration 
• Dispatch Operations & Personnel 
• Other Operational Improvements 
• ADA Services & Compliance 

 
 
 
 
 

Board Presentation- July 2014 3 



Vehicle Safety and Appearance 

 

Zero (0) incidents of vehicle 
safety and/or appearance issues  

 

Airport 
• Will conduct frequent, random and periodic 

taxi and VFH visual inspections (using 
standardized Airport inspection sheets) 

• Will coordinate with various regulatory 
agencies (MTS, CHP, etc.) for periodic 
vehicle safety and compliance inspections,  

 
MOA Consortium 
• Ensure drivers comply with and 

responsibilities, standards and 
requirements for vehicle appearance and 
condition  

• Notify the Airport Authority in writing of any 
external agency found deficiency and the 
subsequent corrective actions within 2 
business days. 
 

Board Presentation- July 2014 4 



Vehicle Safety and Appearance 
• Airport Code Compliance- Taxis and Vehicles for Hire 

• Airport Traffic Officers (ATO) 
 

• Regulatory Agencies- Taxis 
• Metropolitan Transit System (MTS) 
• San Diego County Sheriff’s Office 
• San Diego County Department of Weights and Measures (taxi 

meter accuracy) 
 

• Regulatory Agencies- Vehicles for Hire 
• California Highway Patrol (CHP) 
• CA Public Utilities Commission (PUC) 
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ATO Inspection Form 
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Driver Professionalism & Customer 
Service 

 

Zero (0) incidents of 
unprofessional behavior and/or 

discourteous drivers 
 

Airport 
• Conduct  random, frequent periodic driver 

inspections (inspection sheets) 
• Driver meetings and counseling sessions 
 

MOA Consortium 
• Comply with and enforce the Airport 

standards for personal appearance, driver 
behavior and professionalism  

• Enforce the process for correcting and 
disciplining member owners and drivers  

• Mandatory training program for all new 
drivers augmented with mandatory 
refresher training every two (2) years; 
follow-up training for counseled offenders  
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Taxi Cab and Shuttle Availability 

 

Taxi and VFH Availability equal 
to Customer Demand daily 

between 8:00am and 2:00am 
 

Airport 
• Establish, monitor and manage taxi 

scheduling and staging at the hold lot and 
the transit islands to ensure a sufficient 
supply of taxi cabs and shuttle vans from 
8am- 2am. 
 

MOA Consortium 
• Enforce the control system to ensure two 

hundred and twenty-five (225) taxi cabs 
provide service daily basis with an additional 
twenty-five (25) to seventy-five (75) taxis 
from 6:00 p.m. until 2:00 a.m. 

• Taxi owners shall ensure all cars and drivers 
are servicing the airport according to the 
Airport’s schedule.  
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Taxicab Airport Schedule 

Stickers #'s 

A1 25 

A2 25 

A3 25 

A4 21 

TOTAL A 96 

B1 25 

B2 25 
B3 24 

B4 21 

TOTAL B 95 

TOTAL A & B 191 

ALL 129 

ADA 2 

SPARE 4 

TOTAL 326 

Sun 2/9/2014 A, ALL B1, B2, B3

Mon 2/10/2014 B, ALL A2

Tue 2/11/2014 A, ALL B4 WEST 2014 Conference San Diego Convention Center 12,000

WEST 2014 Conference San Diego Convention Center 12,000

WEST 2014 Conference San Diego Convention Center 12,000

American Heart Assn Stroke Conference San Diego Convention Center 6,000

American Heart Assn Stroke Conference San Diego Convention Center 6,000

Fri 2/14/2014 B, ALL A4, A1 American Heart Assn Stroke Conference San Diego Convention Center 6,000

Sat 2/15/2014 A, ALL B3

B1, B2

2/12/2014Wed B, ALL A3

2/13/2014Thu A, ALL

Airport Taxicab “Sticker” Allocation 

Airport Taxicab Schedule 

Airport taxicabs are designated alternating days/dates to 
serve the airport (A, B, All) 
 
Additional taxicabs are designated to serve the airport 
after 6pm (B1, B2, B3) 
 
If additional taxicabs are needed due to late flights or 
passenger demand greater than expected, the CSR will 
open the airport to “all stickers.” 
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Passenger Wait Times 

 

Average 95% of the total GT 
operational hours (20 hrs. per day) 

with passenger wait times of 10 
minutes or less 

 

Airport 
• The Airport will video and review transit 

island queue lines to determine overall 
wait times.  

• In the event of unexpected or high 
demand, the Airport will open to all airport 
permitted cabs. 
 

MOA Consortiums 
• MOA Consortium members shall ensure 

all permitted vehicles and drivers are 
servicing the airport according to the 
Airport’s schedule. 
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Vehicle Modernization- Equipment 

 

All MOA vehicles shall use 
approved electronic credit card 

transaction capability 
 

Airport 
• Conduct  random, frequent periodic credit 

card electronic equipment inspections 
(inspection sheets) 

 

MOA Consortium 
• Enforce member vehicles servicing SDIA 

use of electronic collection of fares 
(credit/debit cards) with electronic 
credit/debit card transaction equipment 
(approved by the Airport)  
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Vehicle Modernization- Conversion 

 

Compliant with the Airport’s 
AFV/CAV commitments by    

June 30, 2017. 
 

Airport 
• Present the Vehicle Incentive Conversion 

Plan (Part II) at the September 2014 
Board Meeting 

• Develop the requisite course of action 
with each commercial vehicle mode to 
comply with the AGMOU. 
 

MOA Consortium 
• Prepare and provide to the Authority, the 

consortium’s conversion plans to meet the 
6/30/17 deadline 
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Vehicles Numbers by Mode 
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Communication & Collaboration 

 

Continue to enhance the working 
relationships with industry reps 

and key stakeholders 
 

Joint 
• Continue the monthly meetings with 

defined agendas to establish and 
implement needed actions to address 
MOA responsibilities, timetables, 
performance measures/results and 
corrective actions. 

• Establish a more formal procedure to 
define the key objectives, document 
issues/concerns and resolve 
differences between MOA parties. 
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Dispatch Operations & Personnel 

 

Ensure properly trained and 
professional dispatch personnel 

and service representatives 
 

Airport 
• Establish CSR performance standards 

and ensure professionally trained and 
customer-oriented dispatch personnel are 
fulfilling the function. 

• Replace dispatch personnel not 
performing job duties or complying with 
Airport requirements. 

 
MOA Consortium 
• Enforce Airport requirements with their 

drivers and officially report those dispatch 
personnel not performing their job duties 
and responsibilities in accordance with 
the CSR performance standards. 
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Other Operational Improvements 

 

Prioritize and improve designated 
SDIA Ground Transportation 

operational improvement areas 
 

Joint 
• Airport roadway and traffic safety 

improvements  
• Efficient commercial vehicle circulation 

and passenger access procedures  
• Vehicle driver/occupant mishap risk 

reduction programs 
• Airport ground transportation facility and 

support system upgrades 
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ADA Services & Compliance 

 

Provide professionally trained 
drivers with equipped vehicles in 

less than 30 minutes 
 

MOA Consortiums 
• Develop plans to ensure the timely and 

appropriate response of all Airport ADA 
requests. 

• Submit plans to the Airport for critique and 
inclusion into the standard operating 
plans (SOPs). 

• Establish a mechanism to evaluate ADA 
response and satisfaction. 
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Evaluation of MOA Responsibilities and 
Key Performance Measures 

 

Quarterly review of MOA 
responsibilities and results  

Joint 
• Compile, update and review Authority 

and MOA responsibilities 
• Define and implement appropriate and 

timely corrective actions. 
• Evaluate key performance measures 

(results) for all responsibilities 
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Next Steps 
• July 2014 

• Board to approve Staff’s recommendations for Taxi Cab and VFH 
MOA standards and/or provide additional guidance regarding key 
responsibilities 

• Sept. 2014 
• Revised Vehicle Incentive Conversion Program 
• Agree on escalating consequences for non-compliance with MOA 

responsibilities and standards 

• November 2014 
•  Modified MOA goes into effect 

• April 2015 
• Annual Ground Transportation Update (to include MOA key 

performance measures and results) 
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GROUND TRANSPORTATION STANDARDS 
FOR TAXI CAB AND VEHICLE FOR HIRE 
MEMORANDUMS OF AGREEMENT (MOA) 

Discussion & 
Questions 
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SAN DIEGO COUNTY Item No. 
REGIONAL AIRPORT AUTHORITY 17 
STAFF REPORT 

Meeting Date: JULY 7, 2014 

Subject: 

Approval of Amendments to Authority Code §9.11 Through Code §9.15 and 
Code §9.19, Code §9.21, Code §9.24, Code §9.33 and Code §9.34 Regarding 
Transportation Network Companies (TNCs) 

Recommendation: 

Adopt Resolution No. 2014-0073, approving amendments to Authority Code §9.11-
Transportation Service Regulations; Code §9.12- Ground Transportation Permits; Code 
§9.13- Driver's Permits; Code §9.14- Insurance; Code §9.15- Vehicle Registration; 
Code §9.19 Issuance and Transfer; Code §9.21- Vehicle Condition; Code §9.24-
Violations; Code §9.33 - Parking Regulations - Enforcement; and Code §9.34 - Parking 
Restrictions, regarding permit requirements and regulations applicable to Transportation 
Network Companies. 

Background/Justification: 

Transportation Network Companies (TNCs). The increase of on-demand and peer-to­
peer car sharing services presents new and unique challenges to airports. On-demand 
car services provide pre-arranged transportation services for compensation using an 
online-enabled application or platform to connect passengers with drivers who use their 
own personal vehicles. 

The California Public Utilities Commission (CPUC) defines these on-demand commercial 
transportation services as Transportation Network Companies (TNCs). Whether 
operating as a corporation, partnership, sole proprietor, or other form, TNC operators 
provide pre-arranged transportation services to passengers for compensation, using an 
online-enabled application (app) or platform (normally using cell phones) to connect 
passengers with TNC drivers. TNC drivers provide all services using their own personal 
vehicle. 

These new TNC services provide passengers with an alternative commercial ground 
transportation option that uses the airport's infrastructure and roadways. TNCs services 
compete with the taxicab and shuttle industries, both of whom pay fees for the privilege 
of operating at San Diego International Airport (SDIA). No TNC service provider 
currently holds a permit from the Authority to conduct business on SDIA and none pay 
fees to the Authority. Since TNC operations are quite new, the CPUC and the Authority 
are adjusting their rules to cover such operations. 
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After a long administrative rulemaking process dating back to 2012, the CPUC issued on 
September 23, 2013, Decision D13-09-0045, and Order Instituting Rulemaking on 
Regulations Relating to Passenger Carriers, Ridesharing and New Online-Enabled 
Transportation Services 12-12-011 applicable to TNC operators. (Details are discussed 
below.) On April 11, 2014, it issued Decision 14-04-022 with an Order modifying its 
prior rulemaking. On June 10, 2014, CPUC President Michael R. Peevey wrote letters to 
the TNCs operators (UberX, Lyft, Sidecar, Wingz, and Summons) advising them of 
alleged violations of the CPUC's Decision, specifically addressing operating at airports in 
California without the necessary authorization, and threatened to revoke all PUC permits 
if there is no compliance within two weeks. 

To some degree, the Authority's current Code and Policies, permitting procedures, and 
fees do not sufficiently address the new TNC operators and their services. The Authority 
is enforcing its parking regulations for unauthorized TNC passenger pickups and 
continues to require TNCs to comply with CPUC Decision 13-09-0045, which is applicable 
to TNC operations and pickups on airport premises. The Authority is also working with 
local authorities to implement measures to regulate TNC services. 

Existing Regulations Applicable to TNC Operations at SDIA. 

CPUC: The CPUC Decision mandates that each TNC must: 

• Maintain at least $1 million in vehicle liability insurance; 
• Obtain a license from the CPUC to operate in California; 
• Require each driver to undergo a criminal background check; 
• Establish a driver training program; 
• Implement a zero-tolerance policy on drugs and alcohol; 
• Conduct a 19-point car inspection; and, 
• Obtain authorization from the airport before conducting any operations on airport 

property or into any airport 

The CPUC specifically states in its Decision that TNCs must "obtain authorization from 
airports before conducting any operations on airport property or into any airport." 

Airport Codes. 

• SDCRAA Code§ 9.11 (a) states: 

"No person shall operate or drive or cause to be operated or driven 
any Taxicab, Vehicle for Hire, Charter Vehicle, scheduled ground 
transportation service, hotel or other courtesy vehicle or any other 
ground transportation service (except as provided in Section 9.23 
of this Code) over and upon the non-dedicated private streets for 
the transportation of persons and baggage from with the San 
Diego International Airport without all valid and necessary permits 
issued by the San Diego County Regional Airport Authority (the 
"Authority"). [Misdemeanor.] 



ITEM N0.17 
Page 3 of7 

• SDCRAA Code§ 9.12 states: 

"The President/CEO or his or her designee of the San Diego County 
Regional Airport Authority ("Authority'') may issue permits 
authorizing ground transportation service for the transportation of 
persons and baggage from or within the San Diego International 
Airport (''Airport''). A valid permit is permission for the persons to 
whom it is given, including said person's employee, driver or agent, 
to transport, by vehicle to which the decal is affixed, passengers 
and baggage over and upon the non-dedicated private streets 
within the Airport, in accordance with the rules, regulations and 
standing time limits established and designated by the 
President/CEO from time to time." [Misdemeanor.] 

• SDCRAA Code§ 9.13 states: 

"Except as provided in Section 9.23 of this Code, no person shall 
drive or operate a commercial transportation vehicle at the San 
Diego International Airport (''Airport'') without a valid Driver's 
Permit from the San Diego County Regional Airport Authority (the 
"Authority'') in their possession. For purposes of this Article, a 
commercial transportation vehicle shall include, but not be limited 
to, a Charter Vehicle, Courtesy Vehicle, Taxicab and Vehicle for 
Hire." 

• SDCRAA Code§ 9.14 states: 

No Ground Transportation Service Permit Holder shall operate at the 
San Diego International Airport unless the vehicle Permit Holder 
establishes and maintains in effect the forms of financial 
responsibility for public liability and workers' compensation specified 
in this Section. 

• SDCRAA Code§ 9.15 states: 

"No Airport Ground Transportation Service Permit shall be issued 
without proof of valid vehicle registration provided to and approved 
by the San Diego County Regional Airport Authority (the 
"Authority'')." 

• SDCRAA Code§ 9.19 states: 

(1) "Taxicabs. In the event the Board exercises its discretion to issue 
Commercial Ground Transportation Service Permits for taxicabs 
(''Taxicab Permits'') for any subsequent one-year period after June 
30, 2014, the holder of any Taxicab Permit no longer wishing to 
operate under said Taxicab Permit must do one of the following: 
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(i) Return the Taxicab Permit to the Authority; or 

(ii) Transfer the Taxicab Permit to an Authority-approved 
recipient ("Transferee''), and 

a. Pay the Authority a one-time transfer fee of $3,000, 
b. Secure the prior written consent of the President/CEO, 

and 
c. Advise the Transferee in a writing approved by the 

Authority that the Taxicab Permit is no longer 
transferrable and must be returned to the Authority if the 
Transferee no longer wishes to operate under the Taxicab 
Permit." 

• SDCRAA Code§ 9.21 states: 

"An authorized vehicle shall not be driven on property of the San 
Diego International Airport (the "Airport'') unless it is in safe 
operating condition and in good repair. Its lighting equipment shall 
be in good working order. There shall be no cracked or broken 
windshields, windows or mirrors. The muffler and exhaust system 
shall be adequate to prevent excessive or unusual noise and shall 
not emit excessive smoke, flame, gas or oil. Exterior paint and 
markings shall not be faded or discolored. The vehicle shall have 
and maintain, in operational condition, a heater, air conditioner 
and defroster. The vehicle shall be maintained in a clean condition, 
both with regard to the interior and exterior. In vehicles required 
to have a taximeter, it is the responsibility of the person driving it 
to make certain that: the taximeter is in proper recording position 
at all times; the meter reading is visible to any passenger; and the 
meter light is burning during hours of darkness. The vehicle shall 
be further maintained in condition as provided in accordance with 
rules and regulations established by the Executive Director or his or 
her designee (the "Executive Director'') of the San Diego County 
Regional Airport Authority (the "Authority'')." 

• SDCRAA Code§ 9.24 states: 

"Violations of any of the prov1s1ons of Sections 9.01 to 9.24 
inclusive, of this Code shall be charged as a misdemeanor." 

• SDCRAA Code§ 9.33 states: 

(a) Jurisdiction. The San Diego County Regional Airport Authority 
("Authority'') is authorized pursuant to §21100 and 22500 et seq. 
of the California Vehicle Code, §170016 of the California Public 
Utilities Code and other applicable laws to enact and appoint 

,. (', 0 . 2' '1 
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personnel to enforce parking regulations at the San Diego 
International Airport (''Airport''). 

(b) Authorization. Airport Traffic Officers (''ATOs'') and other 
Authority personnel designated by the President/CEO that are 
assigned to the enforcement of the Authority's codes, applicable 
section of the California Vehicle Code and other applicable laws 
relating to illegal parking and related violations within the 
jurisdiction of the Authority are authorized to issue written notices 
of violation thereof stating the vehicle license number, make of 
vehicle, the time and date of illegal parking, street location and 
reference to the appropriate section violated together with fixing a 
time and place for appearance by the registered owner to answer 
said notice. Such notice shall be attached to said vehicle in a 
conspicuous place upon the vehicle so as to be easily observed by 
the person in charge of such vehicle upon his or her return thereto. 

(c) Penalty. For purposes of regulating the use and safety of 
streets, parking and traffic as a deterrent to illegal parking the 
following penalties are established: 

[Portions omitted.] 

Unauthorized Airport Parking $67.50" 

• SDCRAA Code§ 9.34 (a) states: 

"No person shall stop, stand or park any vehicle on facilities or 
airports under the jurisdiction of the San Diego County Regional 
Airport Authority (the "Authority''), including the San Diego 
International Airport (collectively, the "Facilities''), in violation of 
posted signs or curb markings." 

Current Situation. Signs at the entrances to the airport terminal roadways notify TNC 
commercial vehicle operators that an Authority permit is required to conduct any 
commercial ground transportation activity at curbside. Enforcement is effected through 
parking infraction citations for TNCs illegal stopping or standing at the curb in violation 
of posted signs. [Authority Code § 9.34 and § 9.36.] 

Since January 2014, 51 citations have been written against unauthorized TNC pickups at 
the Airport. An additional 14 citations were issued by Harbor Police Department and the 
Metropolitan Transit System (MTS) primarily for various infractions and misdemeanors in 
May 2014. The most common violations were operating (stopping or parking) without a 
valid airport permit and operating without commercial vehicle insurance, among other 
Ordinance 11 and CPUC violations. 

oooi2L 



ITEM N0.17 
Page 6 of7 

TNC operators are well aware the Authority is enforcing its Codes. Other regulatory 
agencies are enforcing CPUC regulations and ordinances. However, TNC operators are 
taking extraordinary means to avoid detection. Individual operators are removing their 
trade dress, picking up fares in airport parking lots, and otherwise avoiding any 
indication they are operating for a commercial purpose at SDIA. It has been reported 
that some TNC organizations are compensating drivers for any citations and incidental 
fines associated with Airport pickups. 

The Authority's Director of Ground Transportation testified before the California State 
Senate Insurance Committee in Sacramento. His testimony was in support of Assembly 
Bill 2293 (Bonilla)- Transportation Network Companies: insurance coverage. The 
Authority Board voted unanimously to support AB 2293 during its June 5, 2014, meeting. 
Also in attendance was Jim Lites, Executive Director of the California Airports Council, 
and staff from Manatt, Phelps & Phillips, LLP, the Authority's Sacramento lobbying firm. 

The following are key points were made at the hearing: 

• The San Diego County Regional Airport Authority (SDCRAA) does not currently 
allow Transportation Network Company (TNC) drivers to initiate trips at San 
Diego International Airport (SDIA). 

• Despite this prohibition, SDIA has continued to experience an increase in TNC 
activity since online-enabled platforms have connected passengers and drivers. 

• SDCRAA has issued over 60 citations to TNCs in 2014. 

Following testimony, the bill PASSED out of the Senate Insurance Committee 9 to 1. 

Infractions Enforcement Process. The Authority's Code and state law provide that 
Airport Traffic Officer's (ATOs) may only issue citations for parking violation infractions. 
California's Penal Code provides that the penalty for infraction violations cannot exceed 
$250. Today, the Authority's Code specifies a penalty of $67.50 per violation ($79.50 
including the processing fee). Staff recommends the Board amend Authority Code§ 
9.33 to increase the penalty as it applies to the illegal stopping, standing or parking by 
commercial operators and by adding a new subsection to § 9.34 to address commercial 
operators. 

Misdemeanor Enforcement Process. Authority Code§ 9.11 provides that it is a 
misdemeanor for a commercial ground transportation operator, including TNCs, to 
operate on Airport property without a valid permit from the Authority. Violators are 
subject to either citation or arrest. However, arrests must be made and citations must 
be issued for misdemeanors through a peace officer such as a Harbor Police Officer 
(unless effected though the cumbersome process of a citizen arrest). In order to arrest 
for a misdemeanor, the crime must be conducted in the presence of the peace officer. 
These requirements significantly restrict the ability to enforce the law against those TNC 
operators who operate illegally. Should an increase in the parking citation penalty not be 
effective, the Authority will have to take additional enforcement steps using Harbor 
Police, which may include resorting to the impound of vehicles. 
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Recommendation. The SDCRAA Codes, Rules and Regulations must be revised to 
include the Transportation Network Companies as a new form of commercial vehicle 
operation. Further, the Code should be modified to include a more significant penalty 
for the driver and the owning company not possessing a Ground Transportation permit. 
Proposed revisions to the SDCRAA Codes to implement the above recommendations are 
attached here as "Exhibit A." 

Fiscal Impact: 

Collection of a more significant penalty will result in a nominal increase in revenue over 
what is projected for FY 2015. 

Authority Strategies: 

This item supports one or more of the Authority Strategies, as follows: 

[81 Community [81 Customer 
Strategy Strategy 

Environmental Review: 

D Employee 
Strategy 

[81 Financial 
Strategy 

[81 Operations 
Strategy 

A. CEQA: This Board action is not a project that would have a significant effect on the 
environment as defined by the California Environmental Quality Act (''CEQA''), as 
amended. 14 Cal. Code Regs. § 15378. This Board action is not a "project" subject to 
CEQA. Cal. Pub. Res. Code§ 21065. 

B. California Coastal Act Review: This Board action is not a "development" as defined by 
the California Coastal Act. Cal. Pub. Res. Code §3 0106. 

Application of lnclusionary Policies: 

Not Applicable 

Prepared by: 

DAVID BOENm 
DIRECTOR, GROUND TRANSPORTATION 
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RESOLUTION NO. 2014-0073 

A RESOLUTION OF THE BOARD OF THE 
SAN DIEGO COUNTY REGIONAL AIRPORT 
AUTHORITY, APPROVING AMENDMENTS TO 
AUTHORITY CODE §9.11 - TRANSPORTATION 
SERVICE REGULATIONS; CODE §9.12- GROUND 
TRANSPORTATION PERMITS; CODE §9.13 -
DRIVER'S PERMITS; CODE §9.14 - INSURANCE; 
CODE §9.15- VEHICLE REGISTRATION; CODE 
§9.19 ISSUANCE AND TRANSFER; CODE §9.21-
VEHICLE CONDITION; CODE §9.24 
VIOLATIONS; CODE §9.33 PARKING 
REGULATIONS - ENFORCEMENT; AND CODE 
§9.34 - PARKING RESTRICTIONS, REGARDING 
PERMIT REQUIREMENTS AND REGULATIONS 
APPLICABLE TO TRANSPORTATION NETWORK 
COMPANIES 

WHEREAS, Parts 9.1 to 9.3 of Article 9 of the Code ("Code") of the San 
Diego County Regional Airport Authority, a local entity of regional government, 
("Authority") contains administrative, permitting and regulatory provisions 
applicable to commercial ground transportation operations, vehicle parking, and 
other related operations at San Diego International Airport ("SOIA"); and 

WHEREAS, the provisions of Article 9 generally apply to the operations of 
taxicabs, shuttles (vehicles for hire or passenger stage carriers), limousines 
(charger party carriers or charter vehicles, courtesy vehicles (parking and rental 
car); and 

WHEREAS, there has been a marked increase in the operations of a new 
form of commercial ground transportation services, variously described as on­
demand or peer-to-peer car sharing services, in the San Diego area and 
elsewhere in the United States as evidenced by the operations of such 
companies as Uber, Lyft, Sidecar which present new and unique challenges to 
airports; and 

WHEREAS, these on-demand and peer-to-peer car sharing services 
provide pre-arranged commercial ground transportation services to passengers 
for compensation using an online-enabled application ("app") or platform to 
connect the passengers with drivers who generally are using their own personal 
private vehicles to provide the services; and 

'< ' I ~, f":'"'()'')~··' 
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WHEREAS, the California Public Utilities Commission ("CPUC") defines 
these on-demand and peer-to-peer commercial ground transportation services 
as Transportation Network Companies ("TNCs"); and 

WHEREAS, TNC services provide passengers at SOIA with an alternative 
commercial ground transportation option using the airport's infrastructure and 
roadways which competes with the taxicab and shuttle industries, both of whom 
pay fees for the privilege of operating at SOIA; and 

WHEREAS, since TNC operations are quite new, the CPUC and the 
Authority are adjusting their rules to address such operations; and 

WHEREAS, the CPUC has instituted formal rulemakings and issued 
orders and decisions pertaining to TNCs, specifically ruling that TNCs must 
"obtain authorization from airports before conducting any operations on airport 
property or into any airport" [See Decision (013-09-0045 Order Instituting 
Rulemaking on Regulations Relating to Passenger Carriers, Ridesharing and 
New Online-Enabled Transportation Services 12-12-011 applicable to TNC 
operators]; and 

WHEREAS, the Authority's current Code and fee structure do not 
sufficiently address the new TNC operators and their services; and 

WHEREAS, the Authority's Code and state law provide that Airport Traffic 
Officer's (ATOs) may only issue citations for parking violation infractions and the 
California Penal Code provides that the penalty for infraction violations cannot 
exceed $250; and 

WHEREAS, staff recommends that the Authority's Codes should be 
amended to include appropriate Airport rules, operational procedures and 
enforcement methods to effectively and efficiently monitor and control all forms of 
commercial vehicle ground transportation operating on Airport premises, 
including TNCs; and 

WHEREAS, the staff's proposed amendments add provisions defining 
TNCs, requiring TNCs to obtain airport permits and decals prior to operating at 
SOIA, requiring TNC drivers to obtain driver permits, mandating that TNCs have 
insurance, and restricting permit transferability; and 

WHEREAS, violations of these proposed amendments are misdemeanors 
pursuant to Authority Code 9.24 and are "punishable by imprisonment in the 
county jail not exceeding six months, or by fine not exceeding one thousand 
dollars ($1 ,000), or by both" pursuant to Cal. Penal Code§ 19. 

OOOi~G 
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NOW, THEREFORE, BE IT RESOLVED that the Board hereby approves 
amendments to Authority Code §9.11 -Transportation Service Regulations; 
Code §9.12- Ground Transportation Permits; Code §9.13- Driver's Permits; 
Code §9.14 -Insurance; Code §9.15- Vehicle Registration; Code §9.19 
Issuance and Transfer; Code §9.21 -Vehicle Condition; Code §9.24-
Violations; Code §9.33- Parking Regulations- Enforcement; and Code §9.34-
Parking Restrictions, regarding permit requirements and regulations applicable to 
Transportation Network Companies (TNCs), as stated on "Exhibit A" attached 
hereto; and 

BE IT FURTHER RESOLVED that the Board hereby directs staff to 
provide information regarding these amendments to the commercial ground 
transportation service providers affected by the amendments; and 

BE IT FURTHER RESOLVED that the Board hereby authorizes the 
President/CEO to take such steps as are appropriate to fully and effectively 
enforce the Authority Code and these amendments; and 

BE IT FURTHER RESOLVED the Board finds that this action is not a 
"project" as defined by the California Environmental Quality Act ("CEQA") 
(California Public Resources Code§ 21065); and is not a "development" as 
defined by the California Coastal Act (California Public Resources Code § 
30106). 

PASSED, ADOPTED, AND APPROVED by the Board of the San Diego 
County Regional Airport Authority at a special meeting this 71

h day of July, 2014, 
by the following vote: 

A YES: Board Members: 

NOES: Board Members: 

ABSENT: Board Members: 

APPROVED AS TO FORM: 

BRETON K. LOBNER 
GENERAL COUNSEL 

ATTEST: 

TONY R. RUSSELL 
DIRECTOR, CORPORATE & 
INFORMATION GOVERNANCE I 
AUTHORITY CLERK 

n t\ 0 i 'J -"., 
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EXHIBIT A 

Code 9.11 -Transportation Service Regulations 

Code 9.12 - Ground Transportation Permits 

Code 9.13 - Driver's Permits 

Code 9.14- Insurance 

Code 9.15- Vehicle Registration 

Code 9.19 - Issuance and Transfer 

Code 9.21 -Vehicle Condition 

Code 9.24 -Violations 

Code 9.33 - Parking Regulations - Enforcement 

Code 9.34 - Parking Restrictions 
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SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

ARTICLE 9 
PART 9.1 

SECTION 9.11 

CODES 

SAN DIEGO INTERNATIONAL AIRPORT 

GROUND TRANSPORTATION 

TRANSPORTATION SERVICE REGULATIONS 

(a) No person shall operate-ef~ drive~ or cause to be operated or driven any Taxicab, 
Vehicle for Hire, Charter Vehicle, TNC Vehicle, scheduled ground transportation service, hotel 
or other courtesy vehicle~ or any other commercial ground transportation service (except as 
provided in Section 9.23 of this Code) over and upon the non-dedicated private streets for the 
transportation of persons and baggage from or within the Stm Diego International Airport 
without all valid and necessary permits issued by the San Diego County Regional Airport 
Authority (the .. Authority''). 

(b) Certain words and phrases used in this Article 9 are defined as follows, unless the 
context requires a different meaning: 

(1) "Charter Vehicle" shall mean any vehicle issued a Charter-Party Carrier 
of Passengers Certificate by the California Public Utilities Commission. 

(2) "Courtesy Vehicle" shall mean any vehicle used by a hotel, rental car 
company, off:-airport parking lot or any other service transporting passengers where there is no 
charge for said services. 

(3) "Hearing Officer" shall mean the individual or individuals appointed by 
the Authority to hear the evidence and information regarding Permit Holders facing 
administrative action. 

( 4) "Non-Dedicated Streets" shall mean streets under the control and 
jurisdiction of the Authority and not dedicated to any other governmental agency. 

(5) "Permit Holder" shall mean any individual, company, organization, 
entity or affiliate permitted to operate ground transportation service vehicles within the San 
Diego International Airport. 

(6) "Taxicab" shall mean any passenger vehicle designed to carry no more 
than eight persons, excluding the driver, used to carry passengers for hire and licensed as such by 
a local authority. 

(7) .. TNC Vehicle .. shall mean anv passenger vehicle engaged in providing 
Transpmtation Network Company services and issued a Transpot1ation Network Company 
permit by the California Public Utilities Commission. 

80012~ 
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ill "Vehicle for Hire" shall mean any vehicle issued a Passenger Stage 
Corporation Certificate by the California Public Utilities Commission. 

[Amended by Resolution No. 2014- , dated July 7, 2014.] 
[Amended by Resolution No. 2012-0083 dated July 12, 2012.] 
[Adopted by Resolution No. 2002-02 dated September 20, 2002.] 
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SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

ARTICLE 9 
PART 9.1 

SECTION 9.12 

CODES 

SAN DIEGO INTERNATIONAL AIRPORT 

GROUND TRANSPORTATION 

GROUND TRANSPORTATION PERMITS 

The President/CEO or his or her designee of the San Diego County Regional Airport 
Authority ("'Authority"') may issue permits authorizing ground transportation service for the 
transportation of persons and baggage from or within the San Diego International Airport 
("Airport''). A valid permit is permission for the person to whom it is given, including said 
person's employee, driver or agent, to transport, by a vehicle to which a decal is affixed, 
passengers and baggage over and upon the non-dedicated private streets within the Airport, in 
accordance with the rules, regulations, and standing time limits established and designated by the 
President/CEO from time to time. 

(a) Vehicle Restrictions. 

(1) Beginning on the date stated below. the following vehicle restrictions will 

(i) Beginning July 1. 20 ll, the Authority will iGsue up to a maximum of four 
hundred lifty (450) Taxicab pem1its. Said permits shall serve the Airport in accordance •.vith an 
established decal system that allows t'.vo hundred hventy five (225) ·rm,icabs per day to serve the 
airport. An additional seventy tive (75) Taxicabf; are authorized from 2:00p.m. until 2:00a.m. 
for a not to exceed total of three hundred (300) Taxicab~;. 

tH-f-Beginning July 1, 2012, the total number of authorized vehicle decals for 
Taxicab permits shall not exceed 450 for the Airport. A reserve list shall be retained and may be 
used by the President/CEO for possible replacements. The operating authority of vehicle decals 
for Taxicabs shall be restricted to two days every five days, not to exceed 180 authorized decals 
each day through the establishment of a numbered system. 

(2) The total number of authorized Vehicle for Hire operators shall not exceed 
nine. Only the Vehicle for I lire operaton; v;ith valid vehicle permit~• from the permit period of 
January I. 2002 through December 31. 2002. '+Viii be i:;t;ued Vehicle for Hire permiw. 

(3) No Vehicle for Hire operator may transfer a vehicle decal except as 
provided in Section 9.19 of this Code. Authorized Vehicle for Hire operators may increase the 
number of vehicle decals for their fleet each calendar year by the higher of two vehicles or I 0% 
of ttsthei~ then existing fleet. 

(4) No Taxicab, Charter Vehicle, Vehicle for Hire, Of-Courtesy Vehicle, or 
TNC Vehicle shall be operated at the Airport without the appropriate current vehicle decal and 
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CODE SECTION No. 9.12 

permit issued by the Authority and having passed inspection as provided by this Code. No 
vehicle decal shall be issued for any Taxicab, Charter Vehicle, Vehicle for Hire, eF-Courtesy 
Vehicle, or TNC Vehicle more than ten (10) years ol~[NCIJ. 

(5) The Authority's Board of Directors (the ··Bonrd .. ) reserves the right to 
increase or decrease the number of ground transportation service permits and vehicle decals or 
otherwise further limit or restrict the days or times for operation of the Permit Holders as 
provided herein or as may be provided pursuant to a duly adopted resolution. 

(b) Permit Terms and Fees. 

A ground transportation service permit may be issued any time during the 
calendar year and shall not exceed the expiration date. Irrespective of the date of issuance of any 
permit, every ground transportation service permit shall expire at the end of the permit term 
period during which it was issued unless any such permit is sooner terminated, suspended, 
revoked or cancelled. No permit shall be extended nor shall any permit be renewed or 
transferrcdahle except transfer of a pennit as provided in this Code. 

( 1) The-trip fee~ or any other fees and charges for a ground transportation 
service provider shall be set by resolution of the Board. 

(c) Automated Vehicle Identification. 

All authorized Airport Ground Transportation Service Provider vehicles shall 
display a vehicle identification decal and have installed an Aautomated Vvehicle lidentification 
("'A VI"") transponder. 

(1) No person shall remove, damage or tamper with a vehicle decal or A VI 
transponder unless given written authorization by the Authority. 

(2) No person shall evade or attempt to evade an Airport Automated Vehicle 
Identification VI reader. 

(d) Vehicle Inspections. 

Each vehicle for which there is an application for a decal shall be inspected by the 
Authority or an approved Inspection Station prior to issuance of a vehicle decal, and at other 
times as deemed advisable by the Authority. 

[Amended by Resolution No. 2014- , dated July 7, 2014] 
[Amended by Resolution No. 2012-0083 dated July 12, 2012] 
[Amended by Resolution No. 2011-0065R dated June 2, 2011] 
[Amended by Resolution No. 2011-0012 dated January 6, 2011] 
[Adopted by Resolution No. 2002-02 dated September 20, 2002.] 
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SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

ARTICLE 9 
PART 9.1 

SECTION 9.13 

CODES 

SAN DIEGO INTERNATIONAL AIRPORT 

GROUND TRANSPORTATION 

DRIVER'S PERMITS 

(a) Except as provided in Section 9.23 of this Code, no person shall drive or operate a 
commercial ground transportation vehicle at the 8an Diego International Airport ("Airport") 
without a valid Driver's Permit (''Driver's Permit") from the 8an Diego County Regional Airport 
Authority (the "Authority") in their possession. For purposes of this Article, a commercial 
ground transportation vehicle shall include, but not be limited to, a Charter Vehicle, Courtesy 
Vehicle, Taxicab-aM~ Vehicle for Hire, and TNC Vehicle. 

(b) A Driver's Permit shall not be issued to any ofthe following: 

(I) Any person required to register as a sex offender pursuant to the California 
Sex Offender Registration Act (California Penal Code §_290, et seq.); 

(2) Any person required to register with the chief of police pursuant to 
California Health and Safety Code §_11590, et seq; 

(3) Any person convicted of a felony; 

(4) Any person convicted of violating any of the following: 

(i) California Vehicle Code §_23152 or §_23153; 

(ii) The vehicle code of another state or jurisdiction for driving a 
vehicle upon a highway while under the influence of an 
intoxicating liquor, drugs or narcotics; 

(iii) California Vehicle Code §_231 03 or §_231 04; or 

(iv) The vehicle code of another state or jurisdiction for reckless 
driving. 

(5) Any person who has been convicted of a crime, the nature ofwhich the 
Authority determines indicates the applicant's unfitness to operate a commercial ground 
transportation vehicle for hire in a safe and lawful manner, including, but not limited to, assault 
or battery, or any form thereof; 

000 •i tjr'l -..J.:J 
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( 6) Any person who is addicted, as defined in California Welfare and 
Institutions Code §_3009, to any substance prohibited by the Uniform Controlled Substances Act 
unless enrolled and successfully participating in a drug treatment program approved by a court of 
relevant jurisdiction; 

(7) Any person who, within the 12 months immediately preceding the 
submission of an application pursuant to this section, is convicted of, or held by any final 
administrative determination to be a negligent driver pursuant to California Vehicle Code § 
12810.5; 

(8) Any person who fails a Security Threat Assessment by the United States 
Transportation Security Administration ("TSA"); 

(9) Any person who provides false information when applying for an 
Authority Ddriver's _epermit; or 

( 1 0) Any person who alters, falsifies, forges, duplicates or in any manner 
reproduces or counterfeits, or displays or causes to be displayed any Ddriver's _epermit issued 
pursuant to this Section. 

I - (c) 
(1) The provisions of Subsections (b)(l), (b)(2), (b)(3), (b)(4) and (b)(5) 

above shall not apply when five (5) years have elapsed from the later of: 

(i) the last date of applicant's discharge from ajail or penal 
institution; 

(ii) the last date of applicant's discharge from parole; or 

(iii) the last date on which applicant was placed on probation. 

(2) For the purposes of Subsection (b) above, conviction includes, but is not 
limited to, a plea or verdict of guilty, a finding of guilty by a court or jury in a trial, a plea of nolo 
contendere, or a forfeiture of bail. 

(3) The Authority shall fingerprint every applicant and may forward 
fingerprints to state and federal law enforcement agencies for search. 

(4) The Authority shall collect from the applicant and forward to the TSA 
information that is requested by the TSA for the conduct of a Security Threat Assessment. 

(5) A Taxicab Driver who is in possession of a valid Taxicab Driver's 
Identification Card issued by the Sheriffs Department may be deemed in compliance with the 
Authority's fingerprinting requirements. Such applicants are still subject to the TSA's Security 
Threat Assessment. 

('·" i 311 
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( 6) If, after investigation, the Authority determines that the application for a 
Driver's Permit should be denied, the Authority shall prepare a Notice of Denial of Application 
setting forth the reasons for such denial. Such Notice shall be either sent by registered mail to 
the applicant or personally delivered. Any person who has had an application for a Driver's 
Permit denied may request a hearing in accordance with the provisions of this Code. 

(d) Driver's Permit- Terms and Fees 

(1) A Driver's Permit may be issued any time during the calendar year for a 
term not to exceed one ( 1) year. 

(2) A Driver's Permit may be renewed within the thirty (30) days prior to its 
expiration date by making application to the Authority, unless such permit is terminated, 
suspended, revoked or cancelled. A Driver's Permit shall not be renewable thirty (30) days after 
the expiration date of the Permit. 

(3) The fee for a Driver's Permit shall be set by resolution or ordinance of the 
Board. 

(4) Prior to the issuance or reissuance of a Driver's Permit, satisfactory proof 
of compliance with this Code shall be submitted to the Authority. 

(5) Prior to the issuance or reissuance or a Driver's Pennit, the applicant must 
provide proof of a valid current California's Driver's License of the class required bv the 
Authoritv. 

000135 
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[Amended bv Resolution No. 2014- . dated Julv 7. 2014.] 
[Amended by Resolution No. 2009-0019~ dated February 5, 2009] 
[Resolution No. 2002-02~ dated September 20, 2002.] 
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SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

ARTICLE 9 
PART 9.1 

SECTION 9.14 

CODES 

SAN DIEGO INTERNATIONAL AIRPORT 

GROUND TRANSPORTATION 

INSURANCE 

(a) No person shall operate, drive. or cause to be operated or driven anv Taxicab. 
Vehicle for Hire. Charter Vehicle, TNC Vehicle. scheduled ground transportation service, hotel 
or other courtesv vehicle or any other commercial ground transportation service (except as 
provided in Section 9.23 of this Code) ("Insured Drivers'') over and upon the non-dedicated 
private streets for the transportation of persons and baggaue from or within the_No Ground 
Transportation Service Permit Holder shall opemte at the San Diego International Airport unless 
the vehicle Penn it llolderthev establishes and maintains in effect the forms of financial 
responsibility for public liability and workers' compensation specified in this Section. 

(1) Permit Holderslnsured Drivers shall maintain a valid policy of vehicle 
automobile liability insurance executed and delivered by a company authorized to carry on 
insurance business in the State of California, with an AM Best Company;tfle financial rating 
acceptable to responsibility of ·.vhich company has been approved by the 
President/CEOE)(ecutive Director or his or her designee (the .. Exeeutive Direeter") of the San 
Diego County Regional Airport Authority (the ''Authority"). The minimum terms and limits of 
said policy shall be set from time to time by the E)(ecutive DirectorPresident/CEO. The terms of 
the policy shall provide that the insurance company assumes financial responsibility for injuries 
to persons, property and employees caused by the operation of the Permit Holderlnsured Drivers 
and their authorized drivers and Airport Ground Transportation Service Permitted vehicles. 

(2) Permit Holderslnsured Drivers shall maintain a valid policy of workers' 
compensation insurance for all its drivers and shall include a waiver of subrogation endorsement 
in favor of the Authority. 

(b) A valid certificate of insurance issued by the company providing the insurance 
policy required under the provisions of this section shall be filed with and approved by the 
E)(ecutive DirectorPresident/CEO. This certificate, with appropriate endorsements to the 
underlying policies, shall provide that the Authority and its officers, employees and agents are 
named as additional insureds. It shall also provide that the insurer will notify the Authority tt-J:' 
any cancellation or reduction in coverage and that the notice shall be in 'l.vriting and tihall be t;ent 
by registered mail at least 30 days prior to a reduction in coverage reduetion in coverage or 
cancellation of the policy. The certificate also shall state: 

(1) The name and address of the Insured Driversinsured; 

(2) The insurance policy number; 
00013'7 
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(3) The type and limits of coverage, including employee classifications for 
worker~• compensation coverage and any deductihles or ~;elf in~;ured retentionany 
deductibles or self-insured retention; 

( 4) The specific vehicle( s) insured for vehicle liability coverage; 

(5) The effective dates ofthe certificatepolicv; and 

(6) The certificate's date of issue. 

f) il () 1. 'J ,:; 
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[Amended bv Resolution No. 2014- , dated July 7, 2014.] 
[Resolution No. 2002-02~ dated September 20, 2002.] 
[8uperceded by Resolution No. dated .] 
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SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

CODES 

ARTICLE 9 SAN DIEGO INTERNATIONAL AIRPORT 

PART 9.1 - GROUND TRANSPORTATION 

SECTION 9.15 - VEHICLE REGISTRATION 

(a) No Airport Ground Transportation Service Permit shall be issued without proof of 
valid vehicle registration provided to and approved by the San Diego County Regional Airport 
Authority (the "Autheri~···). 

(b) California vehicle registration shall list the Permit Holder or the Permit Holder's 
"dba" as the registered owner. If a vehicle is leased or rented, then a copy of a valid lease or 
rental agreement shall be provided to and approved by the Authority prior to any permit being 
issued. 

[Amended bv Resolution No. 2014- , dated July 7, 2014.] 
[Resolution No. 2002-02~ dated September 20, 2002.] 
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I [Superceded by Resolution No. dated . ] 
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SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

CODES 

ARTICLE 9 
PART 9.1 

SECTION 9.19 

SAN DIEGO INTERNATIONAL AIRPORT 

GROUND TRANSPORTATION 

ISSUANCE AND TRANSFER 

(a) Issuance of Commercial Ground Transportation Service Permits, vehicle decals 
and eDriver pfermits 

(1) Commercial Ground Transportation Service Permits, vehicle decals and Deriver 
£permits are issued by the San Diego County Regional Airport Authority 
f'Authorit)"') for the purpose of granting the privilege to conduct business and 
provide commercial ground transportation services at Sun Diego International the 
Airport. 

(2) A Commercial Ground Transportation Service Permit, vehicle decal and Deriver 
pfermit is personal to the individual to whom it is issued. 

(3) The Authority has absolute discretion to authorize the issuance of Commercial 
Ground Transportation Service Permits, vehicle decals and/or Deriver rfermits on an 
annual basis. 

( 4) The Authority may exercise its discretion to not authorize the renewal of Commercial 
Ground Transportation Service Permits, vehicle decals and /or Deriver pfermits or to 
change the way Commercial Ground Transportation Service Permits, vehicle decals 
and/or Deriver pfermits are granted or allocated at any time. 

(5) Holders of Commercial Ground Transportation Service Permits, vehicle decals and 
Deriver pfermits shall have no expectation of or right of renewal in any Commercial 
Ground Transportation Service Permit, vehicle decal or driver permit. 

(6) The President/CEO hief Executive Officer (''Pre§ident/CEO'") or hit; or her designee 
may require, as a condition of issuing a Commercial Ground Transportation Service 
Permit, that the holder of said Groune Transportation Service Permit join an 
Authority-approved industry association where said association is all of the 
following: 

(i) A legal entity consisting of a minimum number, to be determined by the 
President/CEO, of holders of similar Commercial Ground Transportation Service 
Permits; and 

(ii) Open to all holders of similar Commercial Ground Transportation Service 
Permits on a fair, equitable and non discriminatory basis; and 

, .. , .•·, r'J • 4 ,... 
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(iii) A party to a memorandum of agreement with the Authority concerning 
ground transportation operations at San Diego International the Airport; and 

(iv) In compliance with such other requirements as determined by the 
President/CEO as being in the best interests ofthe Authority. 

(b) Transferability. 

(I) The holder of a Commercial Ground Transportation Service Permit, vehicle decal or 
eDriver p£ermit shall not in any manner, directly or indirectly, by operation or law or 
otherwise, sell, assign, hypothecate, transfer, or encumber ("transfer") in whole or in 
part said Permit, decal or Deriver :rEermit without the prior, express written consent 
ofthe President/CEO. 

(i) In the event the holder of a Commercial Ground Transportation Service Permit, 
vehicle decal and/or eDriver :rEermit is a corporation, partnership or legal entity 
other than a natural person, the prior written consent of the President/CEO shall 
be required for any transfer of any stock, interest, ownership or control of that 
corporation, partnership or legal entity. 

(ii) The President/CEO may deny any request to transfer a Commercial Ground 
Transportation Service Permit, vehicle decal and/or Dtiriver p£ermit in his or her 
absolute discretion. 

(2) Taxicabs and TNC Vehicles. In the event the Board- exercises its discretion to issue 
Commercial Ground Transportation Service Permits for Itaxicabs or TNC Vehicles 
("Taxicab/TNC Permits") for any subsequent one-year period after June 30, 2014, 
the holder of any Taxicab/TNC Permit no longer wishing to operate under said 
Taxicab/TNC Permit must do one of the following: 

(i) Return the Taxicab!TNC Permit to the Authority; or 

(ii) Transfer the Taxicab/TNC Permit to an Authority-approved recipient 
("Transferee"), and 
a. -Pay the Authority a one-time transfer fee of $3,000, aHtl 
b. Secure the prior written consent of the President/CEO, and 
c. Advise the Transferee in a writing approved by the Authority that the 

Taxicab/TNC Permit is no longer transferrable and must be returned to the 
Authority if the Transferee no longer wishes to operate under the 
Taxicab/TNC Permit. 

(3) Vehicles for Hire. 

(i) If the holder of a Commercial Ground Transportation Service Permit for Vehicles 
for Hire proposes to transfer all vehicle decals issued to the holder, the vehicle 

000143 
Page 2 of4 



CODE SECTION No. 9.19 

decals may be transferred to any one person or entity provided that person or 
entity is approved by the California Public Utilities Commission and the prior 
written consent of the President/CEO is obtained. 

(ii) If the holder of a Commercial Ground Transportation Service Permit for Vehicles 
for Hire proposes to transfer only a portion of its vehicle decals, the vehicle decals 
may only be transferred to another person or entity holding a current valid 
Commercial Ground Transportation Service Permit for Vehicles for Hire and only 
after first obtaining the prior written consent of the President/CEO. 

000144 
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SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

ARTICLE 9 
PART 9.2 

SECTION 9.21 

CODES 

SAN DIEGO INTERNATIONAL AIRPORT 

GROUND TRANSPORTATION 

VEHICLE CONDITION 

(a) Vehicle Condition. 

(1) No person shall operate. drive. or cause to be operated or driven any 
Taxicab, Vehicle for I lire. Charter Vehicle, TNC Vehicle. scheduled ground transportation 
service, hotel or other courtesv vehicle or any other commercial ground transportation service AH 
authorized vehicle over and upon the non-dedicated private streets of the ~;hall not be driven on 
property of the San Diego lntemational Airport_ (the '·Airport") unless it is in safe operating 
condition and in good repair. Its lighting equipment shall be in good working order. There shall 
be no cracked or broken windshields, windows or mirrors. The muffler and exhaust system shall 
be adequate to prevent excessive or unusual noise and shall not emit excessive smoke, flame, gas 
or oil. Exterior paint and markings shall not be faded or discolored. The vehicle shall have aBEl 
maintain, in operational condition, a heater, air conditioner and defroster. The vehicle shall be 
maintained in a clean condition, both with regard to the interior and exterior. In any vehicles 
required to have a taximeter, it is the responsibility of the person driving shalliHe make certain 
that: the taximeter is in proper recording position at all times; the meter reading is visible to any 
passenger; and the meter light is burning during hours of darkness. The vehicle shall be further 
maintained in condition as provided in accordance with rules and regulations established by the 
Executive DirectorPresident/CEO or his or her designee (the "Exeeuti>.·e Direetor"') of the San 
Diego County Regional Airport Authority (the "Authorit)"'). 

(2) The Authority may inspect any vehicle~~ _jtfthe inspection reveals 
that such vehicle is not in reasonable good repair or operating condition, from the standpoint of 
the safety, health and comfort of passengers, then the vehicle shall be ordered out of service until 
such time as remedial repairs and corrections have been made. When such repairs and 
corrections have been made, such vehicle shall be reinspected to determine whether or not proper 
repairs and corrections have been made and in no case shall the vehicle be permitted to resume 
its operation until such repairs and corrections have been made. 

(b) Identification. 

A person operating a vehicle shall have and be in possession of a valid certificate 
or permit from the appropriate municipal or state governmental authority, proof of insurance in 
full force and effect equal to the requirements of the Authority, a valid driver's license of the 
class required -issued by the State of California, any required identification card and have affixed 
to the right bottom comer of the windshield or such other location as directed by the Executive 
DirectorPresident/CEO a valid vehicle decal or a valid Ddriver fj)ermit issued by the Authority 
and shall present any of these documents upon the demand of an authorized officer of the 
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Authority or any peace ofticer. 

(c) Pickup Areas. 

(1) No person shall stop, park or stand any vehicle while awaiting for any 
passenger or employment at any location on Airport property other than at an authorized stand, 
line or zone. Passenger pickups shall take place only at designated stands and zones after 
following authorized procedures as may be established by the Executive DirectorPrcsidcnt/CEO 
and within vehicle standing time limits and parking regulations. The above rules may be waived 
for disabled passengers. 

(2) !No person shall solicit any customer's patronage in any manner while on 
Airport property or in an Airport terminal buildingj[NCIJ. 

(3) A-Taxicab andeF Vehicle for Hire drivers shall use only the assigned 
Taxicab or Vehicle for Hire line and stand, v••hich line and stand shall be as respectively 
designated by the Presidcnt/CEOI~?cecutive Director. Taxicab or Vehicle for Hire line means an 
area on or about anat the Airport designated by sign or other suitable means which is reserved for 
Taxicabs or Vehicles for Hire only while waiting to advance in tum to a vacancy at ;!the Taxicab 
or Vehicle for Hire stand. ~Taxicab and Vehicle for Hire stand: means an area on Airport 
property so designated and reserved for parking only while waiting to pick up passengers for 
hire. 

(4) Before entry onto Airport property without passengers or after discharging 
passengers on Airport property, the-every Taxicab or Vehicle for Hire operator shall proceed to 
the off:-Airport hold lot as designated by the Executive DirectorPrcsident/CEO and wait with the 
vehicle at the hold lot until an authorized officer or designate issues a time-stamped dispatch 
ticket and dispatches the vehicle and operator to the Airport. The vehicle operator shall give the 
valid dispatch ticket to an authorized officer or designate on duty at the Airport before the 
operator is authorized to pick up or engage any passenger for hire. Picking up any passenger for 
hire after or while leaving off any other passenger without proceeding through the designated 
hold lot and being issued a valid dispatch ticket is prohibited. The Executive 
DirectorPresident!CEO, from time to time, mav establish, change or modify the rules, regulations 
and dispatch procedures for operation of the off:-Airport hold lots. 

(5) Notwithstanding any other regulation, any prospective passenger may 
select for hire any Taxicab or Vehicle for Hire, wherever located at the stand. 

(6) The operator driver of each Taxicab or Vehicle for Hire in gthe Taxicab or 
Vehicle for Hire line shall at all times, until engaged for hire, remain in the driver's seat at the 
wheel ofthe vehicle or outside and within close proximity of the vehicle, except in case of 
emergency or personal necessity. 

(7) The driveroperator of each Taxicab or Vehicle for Hire at the Taxicab or 
Vehicle for Hire stand shall at all times, until engaged for hire, remain in the driver's seat at the 
wheel of the vehicle; provided, however, when engaged for hire, the operator driver may assist a 
passenger and load baggage into the vehicle. In case of an emergency or personal necessity, the 
driveroperator may leave a Taxicab which is at the Taxicab stand. 
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(8) After a Taxicab exits ais driven from the Taxicab stand, each vehicle at its 
rear shall at once be moved toward the head of the Taxicab stand and the Taxicab at the head of 
the Taxicab line shall be moved forward to occupy the vacancy in the Taxicab stand. Likewise, 
each vehicle to the rear in the Taxicab line shall be moved toward the head of the Taxicab line. 

(9) No owner or operator of a Taxicab, Vehicle for Hire or Charter Vehicle, 
shall at any time while at the Airport by words, gesture or otherwise, solicit, persuade or urge or 
attempt to solicit, persuade or urge any person to use or hire any vehicle. 

(1 0) If the driver of a Taxicab occupying the position at the head of the Taxicab 
stand refuses to accept and transport a passenger for hire or refers the passenger to a different 
Taxicab, the Taxicab and driver who refused or referred the passenger shall immediately be 
dispatched to the rear of the Taxicab line and the driver shall immediately remove the Taxicab 
from the head of the Taxicab stand. 

(d) Driver's Examination. 

The Executive DirectorPrcsidcnt/CEO may, but is not required to, issue or reissue 
a DJriver's _epermit to a person who has successfully passed an examination as given and 
required by the Authority, upon payment of the appropriate fee. The Executive 
DirectorPresident/CEO also shall have the right to reexamine persons holding a DJriver's 
E_permit at intervals that the President/CEOExeeutive Director deems advisable. Except in the 
event of reissuance~ as provided above, each applicant for a permit required by this provision and 
each driver must: 

(1) Take and successfully pass an oral or written examination prior to 
issuance of a permit, which shall be established, designed and given by the Executive 
DirectorPresident/CEO to test the applicant's or driver's knowledge of the location of principal 
office buildings, railroad and bus terminals, government offices, military installations, shopping 
centers, hotels, motels, freeway systems, major points of interest and residential communities in 
relation to the Airport and the most direct freeway and roadway routes from the Airport to such 
locations. Said examination may be given more than one time each year for new applicants at 
such times as determined by the Executive DireetorPresident!CEO. No applicant shall be 
permitted to take the written or oral examination required by this subparagraph more than four 
times in any 12 month period; 

(2) Be able to converse in the English language; 

(3) Hold a valid and effective driver's identification card as provided by the 
County of San Diego Code if operating a Itaxicab; and 

(4) Successfully complete the Airport Customer Service Course. 

(e) Driver Regulations. 

Every driver shall comply with the following clothing requirements: 

(1) Every driver shall be hygienically clean, well groomed, neat and suitably 
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dressed in compliance with all applicable requirements of this section at all times while a 
transportation vehicle is in his or her custody; 

(2) Drivers shall be clean shaven and hair shall be neatly fashioned. If a beard 
or moustache is worn, it shall be well groomed and neatly trimmed at all times in order not to 
present a ragged appearance; 

(3) The term "suitably dressed" shall be interpreted to mean the driver shall 
wear clean and pressed trousers, a clean and pressed shirt with a collar and sleeves, shoes with 
socks and, if desired, appropriate outer garments. Female drivers may wear a skirt in place of 
trousers; and 

(4) Clothing that is not considered appropriate and is not permitted includes: 
T -shirts, underwear, tank tops, body shirts, swimmiD.geF, jogging suits or similar types of attire 
when worn as an outer garment, shorts or trunks Uogging or bathing) or sandals. 

(f) Duty to Transport Passengers. The person operating a ground transportation 
service shall not refuse to transport any passenger, including baggage, requiring transportation 
and shall take all passengers to their requested destination using the most direct available route 
on all trips unless otherwise specifically requested by the passenger; provided, however, nothing 
herein shall require any person to provide ground transportation service contrary to eitftef-any 
municipal or state permit or certificate regarding ground transportation or its Authority 
authorized permit. Furthermore, a pemon driver is not required to transport any such passengers 
when: the driver such person has already been dispatched on another call; when such passengers 
appear~ to be under the influence of intoxicating liquor; or a-disorderly person; or when the 
passengcra person may cause the vehicle to become damaged, stained or foul smelling; or if a 
pemon passenger requires the use of a Utter I[Nc2)0r stretcher. 

(g) Non-Discrimination. In providing ground transportation services on airport 
Airport property, no person shall discriminate against any person or class of persons by reason of 
sex, color, race, creed, religion, physical or mental disability, veteran status, medical condition, 
marital status, age, sexual orientation, pregnancy or national origin. The accommodations and 
services shall be made available to the public on fair and reasonable terms. 

(h) Fares and Receipts. No person driver shall collect, demand, receive or arrange for 
any compensation in an amount greater or less than that approved or allowed by the appropriate 
fare setting governmental agency or commission for the ground transportation service. Upon 
request, the driver shall give a passenger making payment a receipt showing the amount of fare 
paid, the driverperson's correct name and correct vehicle license number and Authority permit 
number. There shall be no fare or charge to the passenger by a Courtesy Vehicle. 

(i) Conformance with Laws. Any authorized ground transportation service shall be 
provided in conformance and obeyance of: 

( 1) All lawful orders or instruction from authorized officers of the Authority; 

(2) Any and all rules and regulations now in force or which may be changed, 
added, modified or adopted by the Authority for operation of transportation services at the 
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Airport; and 

(3) Any and all laws, ordinances, statutes, rules, regulations, orders, permits 
or certificates from the Airport, any governmental authority, municipal, state or federal, lawfully 
exercising authority over such person gi-veft-holding an Authority permit, including persons, 
employees, drivers and agents. 
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[Amended by Resolution No. 2014- , dated July 7, 2014.] 
[Resolution No. 2002-02~ dated September 20, 2002.] 
[Superceded by Resolution No. dated .] 
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SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

ARTICLE 9 
PART 9.2 

SECTION 9.24 

CODES 

SAN DIEGO INTERNATIONAL AIRPORT 

- GROUND TRANSPORTATION 

- VIOLATIONS 

(a) (u) Violations of any of the provisions of Sections 9.01 to 9.24, inclusive, of thi~s 
Code shall be charged as a misdemeanor and subject to: 

( 1) Imprisonment in the county jail not exceeding six months; 

(2) A fine not exceeding one thousand dollars ($1 ,000); 

(3) Having their vehicle impounded; or 

( 4) Having any combination of subsections (I). (2). and (3) above imposed. 
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CODE SECTION No. 9. 

[Amended by Resolution No. 2014- , dated July 7, 2014.] 
[Resolution No. 2002-02~ dated September 20, 2002.] 
[Superceded by Resolution No. dated .) 

COO.t53 
sd-108010 Page 2 of2 



SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

ARTICLE 9 
PART 9.3 

SECTION 9.33 

CODES 

SAN DIEGO INTERNATIONAL AIRPORT 

LANDSIDE OPERATIONS 

PARKING REGULATIONS- ENFORCEMENT 

(a) Jurisdiction. The San Diego County Regional Airport Authority ("Authorityg is 
authorized pursuant to §21100 and 22500 et. seq. ofthe California Vehicle Code, §170016 ofthe 
California Public Utilities Code, and other applicable laws to enact and appoint personnel to 
enforce parking regulations at the San Diego International Airport (''Airport~. 

(b) Authorization. Airport Traffic Officers ("A TOs") and other Authority personnel 
designated by the President/CEO that are assigned to the enforcement ofthe Authority's codes, 
applicable section ofthe California Vehicle Code, and other applicable laws relating to illegal 
parking and related violations within the jurisdiction of the Authority are authorized to issue 
written notices of violation thereof stating the vehicle license number, make of vehicle, the time 
and date of illegal parking, street location and reference to the appropriate section violated 
together with fixing a time and place for appearance by the registered owner to answer said 
notice. Such notice shall be attached to said vehicle in a conspicuous place upon the vehicle so 
as to be easily observed by the person in charge of such vehicle upon his or her return thereto. 

(c) Penalty. For the purposes of regulating the use and safety of streets, parking and 
traffic and as a deterrent to illegal parking, the following penalties are established: 

Penalty Within 
Authority Code 30 Days of After After 

Type Violation Section(s) Issuance 30 Days 65 Days 

Out-of-Stall 9.32(a); 9.34(e) $ 35.00 $ 70.00 $ 80.00 

Unauthorized Airport Parking~ 9.30(e); 9.30(t); $ 67.00 $ 134.00 $144.00 
Stom;~ing, or Standing 9.30(n); 9.34(a); 

9.34(c); 9.34(d); 
9.34(t); 9.34(k) 

No Valid Employee Lot Permit 9.34(1) $35.00 $ 70.00 $ 80.00 

Unauthorized Commercial 9.34(rn) $150.00 $ 175.00 $200.00 
Airnort Parking, Stopging. or 
Standing 

(d) Payment of Penalties. The owner or operator of a cited vehicle for a parking code 
violation may elect to mail the applicable penalties within the time established for payment 
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CODE SECTION No. 9.33 

thereof in accordance with the information specified in the notice of violation; provided, 
however, said owner or operator shall be and remain responsible for the delivery and payment 
thereof. 

(e) Failure to Pay. Failure to pay the appropriate penalty as provided herein or failure 
to contest the violation in accordance with the information specified in the notice of violation 
will result in proceeding against the registered owner and or the vehicle operator for violation of 
the appropriate code section in accordance with the provisions of §40220 of the California 
Vehicle Code. 

(f) State Mandate Surcharges. The President/CEO is authorized to adopt procedures 
and delegate authority for the collection of additional mandated surcharges or fees imposed 
pursuant to applicable state or municipal law. 

[Amended bv Resolution No. 2014- . dated Julv 7, 2014.] 
[Amended by Resolution No. 2011-0003 dated January 6, 2011.] 
[Adopted by Resolution No. 2002-02 dated September 20, 2002.] 
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SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

ARTICLE 9 
PART 9.3 

SECTION 9.34 

CODES 

SAN DIEGO INTERNATIONAL AIRPORT 

LAND SIDE OPERATIONS 

PARKING RESTRICTIONS 

(a) No person shall stop, stand or park any vehicle on facilities or airports under the 
jurisdiction of the San Diego County Regional Airport Authority Hhe ·'Autherity .. ), including 
the San Diego International Airport (collectively, the "Facilities"), in violation of posted signs or 
curb markings. 

(b) The Authority's E>tecutive Director or hi~; or her de~;ignee (the ··Exeeutive 
Direeter")President!CEO is authorized to determine such parking restrictions and locate such 
signs or curb markings as are necessary or appropriate to give notice of any restriction and the 
applicable hours, times or days any such restriction is effective. 

(c) No person shall park a vehicle within any public vehicular parking area except 
upon the payment of such parking fees and charges as prescribed by the Authority. 

(d) No person shall enter or use a motor vehicle parking facility or parking space 
contrary to its posted or restricted use. 

(e) No person shall park or leave a vehicle unattended in any motor vehicle parking 
facility or parking space without having positioned said vehicle in a designated stall or area in 
such a manner as not to obstruct the proper movement of other vehicles in the parking facility or 
utilization by other vehicles or driveways or adjacent parking spaces. 

(f) The Executive DirectorPresident/CEO has the authority to store vehicles parked 
in vehicular parking areas, for non payment of parking charges. 

(g) No person, unless authorized by the Executiw DirectorPrcsidcnt/CEO, or the 
authorized parking facility operator, shall remove a claim check from a parking facility claim 
check dispensing machine, other than as an operator of a vehicle entering a parking facility, in 
which case, such person shall remove only one claim check from the dispensing machine. 

(h) It shall be unlawful for any person to remove a claim check or checks from, or to 
otherwise operate, a parking facility claim check dispensing machine, for the purpose of 
avoiding or enabling another person to avoid payment of the lawful charge of the use of such 
parking facility. 

(i) No person shall remove or attempt to remove a vehicle from a parking facility by 
presenting a claim check other than the claim check originally dispensed to the operator at the 
time the vehicle entered such parking facility. 

r • . ~ Q . , .. ''"' 
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CODE SECTION No. 9.34 

(j) No person shall present a parking claim check requiring payment of parking fees 
upon exiting a motor vehicle parking facility which does not indicate an accurate record of the 
length of time said vehicle was actually within the parking facility; inaccuracies oftime 
recording equipment excepted. 

(k) No person shall park any vehicle in any space marked "reserved" without a valid 
permit issued by the Authority. All such vehicles shall be allowed only within space or area 
specifically assigned to them. Parking shall be allowed only within spaces that comply with said 
designation, and then only for the times officially indicated by such authorized signs. 

(I) No person shall park or operate a vehicle on any parking facility established for 
the use of persons employed at the Authority unless such vehicle has properly affixed thereto a 
valid and un-expired parking decal or hang tag. 

(m) iNo person shall stop. stand or park, or cause to be stopped. standing, or parked, 
any commercial ground transportation vehicle on Facilities in violation of posted signs or curb 
markings.1[Nc 11 
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CODE SECTION No. 9.34 

[Amended by Resolution No. 2014- , dated July 7. 2014.j 
[Resolution No. 2002-02 dated September 20, 2002.] 
[Superceded by Resolution No. dated .] 
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APPROVAL OF AMENDMENTS TO 
AUTHORITY CODE §9.11 THROUGH §9.15 
AND §CODE 9.19, CODE §9.21, CODE 
§9.24, CODE §9.33 AND CODE §9.34 
REGARDING TRANSPORTATION 
NETWORK COMPANIES (TNCS) 

David Boenitz 
Director, Ground Transportation 

Board Meeting July 7, 2014  

Item 17 



Introduction 
• Background 

• At the June 5, 2014, Staff was directed to assess the Airport’s 
current Codes, Rules and Regulations for Transportation Network 
Companies (TNCs) and establish needed regulations for TNC  
operations at the Airport. 

• Staff has assessed the current regulations and has 
recommendations for their revision to incorporate TNCs 

 
• Board Presentation- July 2014 

• Adopt Resolution No. 2014 - ____, approving amendments to the 
Authority Code regarding permit requirements and regulations 
applicable to Transportation Network Companies. 

TNC Presentation- July 2014 2 



Transportation Network Companies 
On-demand commercial transportation services, operating as a 
corporation, partnership, sole proprietor, or other form, providing 
pre-arranged transportation services to passengers for 
compensation.   
 

The pre-arrangement is made using an online-enabled application 
(app) or platform (smart phone) to connect passengers with the 
TNC drivers. 
 

TNC drivers provide all services using their own personal vehicle. 
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Transportation Network Companies 
The California Public Utilities Commission (PUC) has been 
authorized to regulate and permit TNC operators.  The PUC has 
issued Decision D13-09-0045 and Order Instituting Rulemaking 
Relating to Passenger Carriers, Ridesharing and New Online-
Enabled Transportation Services (12-12-011) and further updated 
it with a revised Decision (14-04-022)  
 

TNC services compete with taxi cab and shuttle service providers, 
both of who pay fees for the privilege of operating at SDIA.  TNCs 
currently do not pay any fees. 
 

TNCs use the Airport’s infrastructure and roadways, picking up 
passengers curbside, bypassing the transportation islands.  This 
contributes to roadway and curbside congestion. 
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Transportation Network Companies 
The CPUC Decision mandates each TNC must: 

• Maintain at least $1 million in vehicle liability insurance; 
• Obtain a special “TNC” license from the CPUC to operate in 

California; 
• Require each driver to undergo a criminal background check; 
• Establish a driver training program; 
• Implement a zero-tolerance policy on drugs and alcohol; 
• Conduct a 19-point car inspection; and, 
• Obtain authorization from the airport before conducting any 

operations on airport property or into any airport  
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Applicable Airport Authority Codes 
Airport Authority Codes 

• Code §9.11- need for valid and necessary Authority vehicle 
permits 

• Code §9.12- President/CEO or designee may issue permits 
• Code §9.13- need for valid and necessary Driver permit 
• Code §9.14- Public liability and worker’s compensation 

insurance 
• Code §9.19- Taxi cab Permit transferability restrictions 
• Code §9.21- Vehicle safe operating condition 
• Code §9.24- Violations charged as misdemeanor 
• Code §9.33- Jurisdiction, Authorization and Penalty 
• Code §9.34- Notifications of enforcement 
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Current Situation 
TNC Contact 

• UBER and LYFT have been in contact with Authority staff for about 
a year.  They have been provided a copy of our Charter Party 
Carrier (Livery/Limousine) application but to date the Airport has 
received no comments or feedback. 

Operational 
• UBER and LYFT continue to conduct unauthorized Airport pickups.  

Since January 2014, Airport Traffic Officers have issued 51 
citations.  Harbor Police and MTS issued 14 citations in May. 

Infraction enforcement 
• The Authority’s Code and state law provide that Airport Traffic 

Officer’s (ATOs) may only issue citations for parking violation 
infractions.  
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Current Situation 
California Assembly Bill No. 612 

• Establishes specified requirements and multiple provisions 
applicable to a charter-party carrier of passengers and any carrier 
that utilizes an online-enabled application or platform to connect 
passengers with drivers. 

California Assembly Bill No. 2293 
• Would require a transportation network company to disclose in 

writing to participating drivers, as part of its agreement with those 
drivers, the insurance coverage and limits of liability provided by 
the transportation network company and to advise a participating 
driver in writing that the driver’s personal automobile insurance 
policy may not provide coverage while the driver makes himself or 
herself available for transportation network company services. 

TNC Presentation- July 2014 8 



Recommendation 
Code Changes 

• Revised to include the Transportation Network Companies as a 
new form of commercial vehicle operation.  

• Modified to include a more significant penalty for the driver and the 
owning company not possessing a Ground Transportation permit.  
Proposed revisions to the SDCRAA Codes to implement the above 
recommendations are attached here as “Exhibit A.” 

 
Enforcement 

• Amend Authority Code § 9.33 to increase the penalty as it applies 
to the illegal stopping, standing or parking by commercial operators 
and by adding a new subsection to  § 9.34  to address commercial 
operators. 

• Take additional enforcement steps using Harbor Police, which may 
include resorting to the impound of vehicles. 
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Next Steps 
• July 2014 

• Adopt the resolution approving amendments to the Authority Code 
regarding permit requirements and regulations applicable to 
Transportation Network Companies. 

• Sept. 2014 
• TNC permit published and issued to interested operators 
• Trip/Permit Fee established 
• Operational procedures and enforcement practices established 
• Airport Authority Code changes complete  

• October 2014 
•  Permit regulations enforced 

• April 2015 
• Annual Ground Transportation Update- TNC implementation results 

and issues 
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AUTHORITY CODE §9.01 ET SEQ. 
REGARDING TRANSPORTATION NETWORK 
COMPANIES (TNCS) 

Discussion & 
Questions 
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SAN DIEGO COUNTY Item No. 
REGIONAL AIRPORT AUTHORITY 18 
STAFF REPORT 

Meeting Date: JULY 7, 2014 

Subject: 

Approval of a Business Performance Incentive (an Employee Performance 
Compensation Program) 

Recommendation: 

The Executive Committee recommends that the Board adopt Resolution No. 2014-0074, 
approving the Business Performance Incentive (an Employee Performance 
Compensation Program). 

Background/Justification: 

The organization wishes to ensure the ongoing high performance of the San Diego 
County Regional Airport Authority ("Authority") and to recognize the collective 
contributions of employees that result in this performance. The Board is requested to 
approve an employee performance compensation program component, commonly 
referred to as a gain sharing plan, to the Authority employees' compensation 
commencing in fiscal year 2015. 

Over the past 10 years, the Authority has been a prudent steward of its financial 
resources with award winning budgeting and financial reporting as well as with 
exemplary financial performance. Since inception, the Authority has grown its assets as 
well as its net position as noted below: 

Authority Assets Fiscal Years Ended June 30 (Audited) 

$2,000,000,000 

$1,500,000,000 

$1,000,000,000 

$500,000,000 

$-

0 
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Change in Authority Net Position Fiscal Years Ended June 30 (Audited) 

$70,000,000 

$60,000,000 

$50,000,000 

$40,000,000 

$30,000,000 

$20,000,000 

$10,000,000 

$-

ITEM N0.18 

These accomplishments have allowed the organization to continue to invest in 
infrastructure and efficiency improvements resulting in high customer service standards 
aod performance on behalf of the county's 3.1 million residents and the 17.7 million 
passengers at the San Diego International Airport (SDIA) . 

As debt service becomes an increasingly more important metric in the Authority's future 
financial performance over the next 10 years, the Business Performance Incentive 
becomes an important addition to the organization's pay for performance compensation 
model. The proposed Business Performance Incentive provides employee performance 
compensation specifically for eligible employees when there are significant measurable 
gains in performance delivered through greater employee productivity, improvements in 
efficiency, and development of new revenue sources. The incentive aligns with the 
Authority's financial and employee strategies by focusing organizational efforts on 
sustaining annual financial gains through employee efforts in the areas of cost 
containment and revenue enhancement with 90% of the gain being reinvested in the 
business. For reference, projected Debt Service is outlined below: 

($millions) 

FY 2013 FY 2014 FY 2015 FY 2016 FY 2017 FY 2018 

Gross Annual Debt Service* $ 40.0 $ 61 .1 $ 67.5 $ 68.2 $ 68.4 $ 68.4 

Offset for PFC and BAB Subsidy $ (25.6) $ (32.6) $ (34.9) $ (34.5) $ (34.7) $ (34.6) 

Net Annual Debt Service $ 14.4 $ 28.5 $ 32.7 $ 33 .7 $ 33.7 $ 33.8 

* Cash Principal and Interest Payments Due Annually 
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This type of incentive exists in multiple governmental entities throughout the United 
States. For instance, the County of San Diego offers an employee pay for performance 
incentive program called the Quality First program. It is a component of its 
compensation program which offers a monetary incentive to teams or individuals who 
bring added value to the organization (e.g., efficiencies, productivity, etc.). The 
Hillsborough County Aviation Authority (FL), owner and operator of Tampa International 
Airport (SOIA's closest comparable airport in size and demographics) provides an 
Employee Incentive Program, which closely matches the model being presented to the 
Authority's Board. The performance metrics triggering payout in their plan are specific to 
the Hillsborough County Aviation Authority. In addition, the Dallas Fort Worth Airport 
(TX) and the Port of Portland (OR) offer what would be a typical private sector incentive 
program, differentiated at various levels of the organization, which provides incentive 
compensation only when greater organizational outcomes are achieved. 

Eligible participants in the Authority's proposed Business Performance Incentive will 
include all full-time employees who do not report directly to the Board, pursuant to an 
executive employment contract. Eligible employees will need to have maintained an 
overall performance rating equal to or greater than 'meeting expectations' (currently 
rated in the employee performance evaluation as "On Target") in order to be eligible. 

The attached guidelines (Attachment A) establish the parameters of the Business 
Performance Incentive. Attachment B shows the past five years' audited financial results 
along with the corresponding performance metrics achieved, and it illustrates potential 
payouts that would have been available. In each year, a maximum of 10% of the gain 
would have been available for incentive payout resulting in significant reinvestement to 
support sustained organizational success. 

This proposal is for both represented and unrepresented employees. The Authority, 
through its Memorandum of Agreements with represented employees effective October 
1, 2013 through Steptember 30, 2017, has agreed that when the program is 
implemented represented employees will be eligible according to the terms of the 
program. 

Fiscal Impact: 

The Business Performance Incentive will have no impact on the Authority's adopted 
budget because any payout will be funded by the excess actual financial performance 
over the budgeted financial performance achieved through effective budget 
management and meeting established financial parameters. The payout will also be 
recorded in the financial statements in the same fiscal year the excess actual financial 
performance is determined. Thus, it will not be included within the annual budget. In 
addition, the payouts will be distributed under a non-pensionable earnings code, to be 
approved by the Board, should the program be approved. This further demonstrates 
fiscal prudence by avoiding potential wage inflation yet still offers the high potential 
upside of enhanced employee productivity and engagement resutling from increasing 
employee line of sight to the organizations key performance indicatirs (financial 
performance, days cash on hand, debt service coverage, and cost per enplaned 
passenger). 
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Authority Strategies: 

This item supports one or more of the Authority Strategies, as follows: 

[;8J Community [;8J Customer 
Strategy Strategy 

Environmental Review: 

[;8J Employee 
Strategy 

[;8J Financial 
Strategy 

[;8J Operations 
Strategy 

A. CEQA: This Board action is not a project that would have a significant effect on the 
environment as defined by the California Environmental Quality Act CCEQA''), as 
amended. 14 Cal. Code Regs. §15378. This Board action is not a "project" subject to 
CEQA. Cal. Pub. Res. Code §21065. 

B. California Coastal Act Review: This Board action is not a "development" as defined by 
the California Coastal Act. Cal. Pub. Res. Code §30106. 

Application of lnclusionary Policies: 

Not applicable. 

Prepared by: 

KURT GERING 
DIRECTOR, TALENT, CULTURE & CAPABILITY 



ATTACHMENT A 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 
BUSINESS PERFORMANCE INCENTIVE GUIDELINES 

Effective July 1, 2015 
(Revised 6/28/2014) 

PROGRAM OBJECTIVES 

The Business Performance Incentive is a gain-sharing program designed to 
provide a variable element of compensation for eligible employees of the San 
Diego County Regional Airport Authority ("Authority"). Specifically, the 
Program is designed to: 

• Align individual contribution to organizational performance and success 
• Encourage attainment of organizational goals 
• Encourage revenue enhancement and expense control/reduction 
• Reinforce organizational culture 
• Motivate job performance at all levels 
• Be clearly communicated and understood 
• Be perceived as fair by employees 

DEnNITION OF GAINSHARING 

A variable, at-risk, component of compensation that provides financial awards 
to all eligible employees contingent upon achieving quantifiable benchmarks 
in operating performance directly related to the success of the Authority. 

PLA.NYEAR 

The Program will run for a period of one year, concurrent with the Authority's 
fiscal year commencing on July 1, 2014 Guly 1, 2014 through June 30, 2015). 
The program will continue each subsequent fiscal year unless or until 
terminated by the Board. 

ELIGIBILTY AND PARTICIPATION 

All full-time employees of the Authority except those reporting directly to the 
Board and subject to an executive employment contract (Chief Executive 
Officer, General Counsel & Chief Auditor) may participate in the Program. If 
an employee becomes eligible and approved in accordance with the Program 
during a Plan Year, then such employee may be eligible for participation in 
the Program on a pro-rated basis. 

To be eligible for the incentive payment, an employee must be employed as 
of the end of the Plan Year. Furthermore, an employee must be employed as 

6/28/2014 
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of the payment date and his/her overall performance rating must be equal to 
or greater than meeting expectations (currently graded as "On Target") to 
receive the incentive payment. Those employees hired after the beginning of 
the Plan Year will participate on a pro-rated basis. 

AWARD DETERMINATION 

Payouts are based on actual financial performance exceeding budgeted 
financial performance, measured by comparing operating revenue minus 
operating expenses plus interest income for both budget and actuals. 

In addition, certain qualifying financial metrics must be met as well, including: 

• Debt Service Coverage at least equal to the minimum specified within the 
Authority's Debt Issuance and Management Policy 4.40; Debt Service 
Coverage is generally defined as operating income before depreciation, 
plus interest income, divided by debt, principal & interest (net of pledged 
Passenger Facility Charges (PFCs) and the Build America Bond (BAB) 
subsidy), as defined in Authority's Master Trust Indenture. 

• Airline Cost per Enplanement (CPE) no greater than budged CPE: CPE is 
generally defined as airline revenue divided by annual enplanements 

• Days Cash on Hand at least equal to the minimum specified within the 
Authority's Debt Issuance and Management Policy 4.40: Days Cash on 
Hand is generally defined as unrestricted cash & investments divided by 
annual operating expenses. 

Once actual financial performance has been determined to have exceeded 
budgeted financial performance and the qualifying criteria are met , 10% of 
the excess "gain" will be recorded in the same fiscal year as determined. The 
qualifying financial metrics described above must be met after recording the 
excess gain for payouts to be made available. If available, the payout will be 
made to eligible employees annually after audited financials are approved by 
the Authority Board. 

Participants are eligible for up to a maximum of $2,500 per Plan Year, with a 
minimum payout determined to be $100 when funding allows. All eligible 
employees will share equally in the available pool. All payouts are taxable 
earnings and shall be designated as non-pensionable awards. Payments made 
to eligible employees on a pro-rated basis will be based on date of hire . 

6/28/20 14 
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NON ASSIGNABILITY 

No incentive or any benefit under the Plan shall be assignable or transferable 
by the participant during the participant's lifet~me except as otherwise 
approved by the Board of Directors. 

NO RIGHT TO CONTINUED EMPLOYMENT 

Nothing in the Plan shall confer upon any employee any right to continue in 
the employ of the Authority or shall interfere with or restrict in any way the 
right of the Authority to discharge an employee at any time for any reason 
whatsoever, with or without good cause. 
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San Diego Regional Airport Authority 
Business Performance Incentive Modeling 

$ 2,500.00 
10% 

Attachment B 

Revised 6/25/2014 

Gain Sharing Modeling Projections 

I Fiscal Year 20091 I Fiscal Year 2010 I I Fiscal Year 2011 I I Fiscal Year 20121 I Fiscal Year 20131 

Performance Criteria 
Financial Performance 
Days Cash on Hand 
Debt Service Coverage 
Cost per Enplaned Passenger 

Award Determination 

Gain Above Target 
Was Days Cash on Hand Met? 
Was Debt Service Ratio Met? 
Was Cost per Enplanement Met? 

Actual Award Pool 

Target I Actual 
$28.40 $25.10 

365 385 
1.5 3.57 

$6.69 $6.36 

($3,267 ,000) 
Yes 
Yes 
Yes 

Target I Actual Target I Actual 
$ 18.4 $ 23.1 $ 29.2 $ 32.6 

365 537 365 494 
1.50 3.60 1.50 3.11 

$ 7.45 $ 6.73 $ 7.61 $ 7.54 

$4,700,000 $3,400,000 
Yes Yes 
Yes Yes 
Yes Yes 

351 

$1,339 $947 

•Financial Performance equals net income from operations before depreciation and amortization plus interest income. 

•Days Cash on Hand is generally defined as unrestricted cash & investments divided by annual operating expenses. 

Target I Actual Target I Actual 
$ 38.9 $ 39.9 $ 52.0 $ 54.8 

365 522 425 603 
1.50 2.81 1.50 3.77 

$ 8.32 $ 8.33 $10.34 $10.16 

$1,000,000 $2,900,000 
Yes Yes 
Yes Yes 
No Yes 

$780 

•Debt Service Coverage is generally defined as operating income before depreciation, plus interest income, divided by debt principal & interest (net of pledged 
Passenger Facility Charges (PFCs) and the Build America Bond (BAB) subsidy), as defined in Authority's Master Trust Indenture. 

~Ef»E is generally defined as airline revenue divided by annual enplanements. 

0 
0 
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RESOLUTION NO. 2014-0074 

A RESOLUTION OF THE BOARD OF THE 
SAN DIEGO COUNTY REGIONAL AIRPORT 
AUTHORITY, APPROVING THE BUSINESS 
PERFORMANCE INCENTIVE, AN EMPLOYEE 
PERFORMANCE COMPENSATION PROGRAM 

WHEREAS, the San Diego County Regional Airport Authority wishes to 
sustain ongoing strong financial performance; and 

WHEREAS, in fiscal year 2015 the Authority will experience gross annual 
debt service costs of $68 million; and 

WHEREAS, the Authority wishes to greatly increase the likelihood that 
employees at every level of the organization will contribute to the Authority's 
operational and fiscal success; and 

WHEREAS, the Authority wishes to implement an employee performance 
compensation program for all full-time employees who do not report directly to 
the Board , subject to an executive employment contract; and 

WHEREAS, the Authority Board approved such a plan in concept for fiscal 
year2014; and 

WHEREAS, the Authority staff has studied the issue of whether payments 
made to employees from the employee performance compensation program are 
pensionable; and 

WHEREAS, the Authority staff have communicated the performance 
measures to all eligible employees throughout fiscal 2014 to increase individual 
performance contributions; and 

WHEREAS, the Authority's management and Board have a strong desire 
to maintain fiscal and operational prudence which can be enhanced with such an 
employee performance compensation program. 

NOW, THEREFORE, BE IT RESOLVED that the Board approves the 
Business Performance Incentive, an Employee Performance Compensation 
Program as outlined in the San Diego County Regional Airport Authority 
Business Performance Incentive Guidelines (Attachment A) ; and 

BE IT FURTHER RESOLVED that the Board has determined any 
payment to employees from the Business Performance Incentive is not 
pensionable; and 
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BE IT FURTHER RESOLVED that such program will commence in fiscal 
year 2015, with potential employee incentive compensation to be paid , if earned 
and as applicable, after the Board adopts the audited financials for the 
corresponding fiscal year; and 

BE IT FURTHER RESOLVED that such program will continue each 
subsequent fiscal year unless or until terminated by the Board ; and 

BE IT FURTHER RESOLVED by the Board that it finds that this Board 
action is not a "project" as defined by the California Environmental Quality Act 
("CEQA") (California Public Resources Code §21065) ; and is not a 
"development" as defined by the California Coastal Act (California Public 
Resources Code §301 06). 

PASSED, ADOPTED, AND APPROVED by the Board of the San Diego 
County Regional Airport Authority at a special meeting this i h day of July, 2014, 
by the following vote : 

AYES : Board Members: 

NOES: Board Members: 

ABSENT: Board Members: 

APPROVED AS TO FORM: 

BRETON K. LOBNER 
GENERAL COUNSEL 

ATIEST: 

TONY R. RUSSELL 
DIRECTOR, CORPORATE & 
INFORMATION GOVERNANCE I 
AUTHORITY CLERK 
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Business Performance Incentive 

Presented By: 
• Kurt Gering; Director, Talent, 

Culture and Capability 

July 7, 2014 
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Discussion 

• Outline of proposed incentive 

• Discuss financial considerations to Authority based on gain sharing 

approach 

• Consider adoption of resolution 

2 



Overview of the proposed incentive approach 
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Elements Description 

Objectives 

• Align individual and organizational performance 

• Encourage attainment of organizational goals 

• Reinforce organizational culture 

• Motivate job performance 

• Objectively recognize employee contribution 

• Be clearly communicated and understood by those participating in and administering the program 

• Be easy to calculate and correlate to specific goals 

• Be perceived as fair by employees 

• Provide competitive compensation that is available to everyone 

Participation 
• All full-time Authority employees except those reporting directly to the Board and subject to an executive 

employment contract (Chief Executive Officer, General Counsel & Chief Auditor) would be eligible 

Metrics 

• Financial Performance (Net operating income before depreciation and amortization, adjusted to include 
interest income) 

• Debt service coverage 

• Cost per enplanement 

• Days cash on hand 

Mechanics 
• Payout eligibility is based on the pre-established threshold for each metric being met 

• If targets are reached, payout is based on a financial performance vs. budget 

Frequency 
• Annual payout, after financials are audited and approved by the Authority Board 

• Performance against goal will be communicated to the staff periodically throughout the year 

Award Distribution 

• All eligible participants would share equally in the available pool 

• Maximum award is $2,500 per participant with a minimum award of $100 per participant, when available 

• Payout amounts are determined on a pre-tax basis and are non-pensionable awards 



Industry performance incentive models  
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• In resource constrained environments, especially in airports where such 
organizations do not receive tax collars, multiple public sector models provide 
examples of incentives designed to support enhanced productivity and 
engagement resulting in increased employee line of sight to key business 
objectives: 

 
• Hillsborough County Aviation Authority (FL), owner and operator of Tampa 

International Airport 
•Employee Incentive Program closely matches the model being presented 
to the Authority's Board. 
 

• Dallas Fort Worth Airport (TX) and the Port of Portland (OR) 
•Typical private sector incentive programs in place, differentiated at 
various levels of the organization, that provide compensation only when 
greater organizational outcomes are achieved. 
 

• County of San Diego 
•Quality First offers a monetary incentive to teams or individuals who 
bring added value to the organization (e.g., efficiencies, productivity, etc.) 
 



Summary of how the plan would have performed 
based on historical financials 
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Maximum Award per Employee $2,500.00    
Maximum Employee Share of Gain 10%   

                    

  Fiscal Year 2009   Fiscal Year 2010   Fiscal Year 2011   Fiscal Year 2012   Fiscal Year 2013 

                  

Performance Criteria   Target  Actual   Target  Actual   Target  Actual   Target  Actual   Target  Actual 

Financial Performance   $28.40  $25.10    $18.40  $23.10    $29.20  $32.60    $38.90  $39.90    $52.00  $54.80  

Days Cash on Hand   365 385   365 537   365 494   365 522   425 603 

Debt Service Coverage   1.5 3.57   1.5 3.6   1.5 3.11   1.5 2.81   1.5 3.77 

Cost per Enplaned Passenger   $6.69  $6.36    $7.45  $6.73    $7.61  $7.54    $8.32  $8.33    $10.34  $10.16  

Award Determination                 

Gain Above Target   ($3,267,000)   $4,700,000    $3,400,000    $1,000,000    $2,900,000  

Was Days Cash on Hand Met?   Yes   Yes   Yes   Yes   Yes 

Was Debt Service Ratio Met?   Yes   Yes   Yes   Yes   Yes 

Was Cost per Enplanement Met?   Yes   Yes   Yes   No   Yes 

Award Pool               

Total # of Employees   362   351   359   359   372 

Max pool Based on Participation   $905,000    $877,500    $897,500    $897,500    $930,000  

Actual Award Pool   $0    $470,000    $340,000    $0    $290,000  

                  

Actual Award Pool   $0    $1,339    $947    $0    $780  



The incentive works for all stakeholders 

If the proposed program had been in effect for each of the past 5 fiscal 

years, the employees would have been provided an incentive as a 

reward in three of the five years. This would have encouraged 

employees to deliver even greater results which would fund future 

Authority Programs: 
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Fiscal Year 

Employee 

Incentive 

(10% of gain) 

Reinvested in 

Authority 

Programs 

(90% of gain) 

Total Gain 

2013 $290,000 $2,610,000 $2,900,000 

2012 $0 $1,000,000 $1,000,000 

2011 $340,000 $3,060,000 $3,400,000 

2010 $470,000 $4,230,000 $4,700,000 

2009 $0 $0 (no gain) ($3,267,000) 



Summary of key incentive attributes 
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• The incentive is modeled on examples that recognize and drive 

high performance above expectation (budget). 

 

• Payouts, with a defined maximum and minimum, recognize and 

motivate employee alignment with organizational goals and 

enhanced contribution. 

 

• Non-pensionable awards and reinvestment of 90% of the annual 

gain in the business demonstrates continued fiscal prudence.  
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REVOLVING CREDIT AGREEMENT 

THIS REVOLVING CREDIT AGREEMENT, dated as of ( 1), 2014 (this "Agreement"), is 
entered into by and between the SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY, a local 
government entity of regional government with jurisdiction extending throughout the County of 
San Diego, organized and existing under the laws of the State of California (the "Authority") and 
U.S. BANK NATIONAL ASSOCIATION and its successors and permitted assigns (the "Lender"). 

RECITALS 

WHEREAS, the Authority wishes to obtain revolving lines of credit (the "Lines of Credit") 
from the Lender hereunder and the Lender is willing, upon the terms and subject to the conditions 
set forth below, to provide the Lines of Credit to the Authority to pay Costs of a Project (as defined 
herein), costs of issuance in connection with this Agreement or for any other purpose permitted 
under the Act (as defined herein) and/or the Subordinate Trust Indenture (as defined herein); and 

WHEREAS, all obligations of the Authority to repay the Lender for extensions of credit 
made by the Lender under the Lines of Credit and to pay all other amounts payable to the Lender 
arising under or pursuant to this Agreement or the promissory notes to be issued to the Lender 
hereunder are created under and will be evidenced by this Agreement and such promissory notes 
and will be secured by a pledge of and lien on Subordinate Net Revenues (as defined herein), all in 
accordance with the terms and conditions hereof; 

Now, THEREFORE, in consideration of the foregoing Recitals and other consideration, the 
receipt and sufficiency of which is hereby acknowledged, and to induce the Lender to extend to the 
Authority the Lines of Credit, the Authority and the Lender hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. In addition to the terms defined in the recitals and elsewhere in 
this Agreement and the Subordinate Trust Indenture, the following terms shall have the following 
meanmgs: 

"Act" means § 170000 et seq. of the California Public Utilities Code, as amended from 
time to time. 

"Advance" means a Revolving Loan requested by the Authority under the AMT Loan 
Commitment, the Non-AMT Loan Commitment or the Taxable Loan Commitment, as applicable, 
and the terms hereof for the payment of Costs of a Project, costs of issuance in connection with this 
Agreement or for any other purpose permitted under the Act and/or the Subordinate Trust 
Indenture. 

"Advance Date" means the date on which the Lender honors a Request for Advance and 
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makes the funds requested available to the Authority. 

"Affiliate" means, as to any Person, a corporation, partnership, assoctatton, agency, 
authority, instrumentality, joint venture, business trust or similar entity organized under the laws 
of any state that directly, or indirectly through one or more intermediaries, controls, or is 
controlled by, or is under common control with, such Person. 

("Agg,.egate Annual Dt.'bt Sel'l'ice" has the meaning set forth in the ,Master 
Subordinate Trust lndentut·e.+t 

"Agreement" means this Revolving Credit Agreement, as the same may be amended from 
time to time. 

"Airport System" has the meaning set forth in the Master Subordinate Trust Indenture. 

"Amortization End Date" means the earliest to occur of (A) the third (3rd) anniversary of 
the Conversion Date; (B) the seventh (7th) day immediately succeeding an Event of Default 
specified in Section 10.1(a)(i), 10.1(a)(ii), 10.1(d)(i), 10.1(d)(ii), 10.1(e)(i), 10.1(e)(ii), 10.1(hg)or 
10.1(kl) hereof; (C) the one hundred eightieth (180th) day immediately succeeding the date on 
which the Lender has notified the Authority of an acceleration of the Obligations following any 
Event of Default specified in Section IO.I(a)(ii). 10.1(a)(iii), 10.1(b), 10.1(c), 10.1(d)(iii), 
10.1(e)(iii), 10.1(f), 10.1(gh), 10.1(i), 10.1(tk), and 10.1(1) and JO.)(m) hereof; and (D) the day 
any other holder or credit enhancer of Debt secured by a lien or charge on Net Re't"enues or 
Subordinate Net Revenues or any counterparty under any Swap Contract related thereto causes 
any such Debt or obligations under such Swap Contract or any other obligations of the Authority to 
become immediately due and payable. 

"Amortization Payment" has the meaning set forth in Section 4.5 hereof. 

"Amortization Payment Date" means (a) the Initial Amortization Payment Date and each 
three-month anniversary of the Initial Amortization Payment Date occurring thereafter which 
occurs prior to the Amortization End Date and (b) the Amortization End Date. 

"Amortization Period' has the meaning set forth in Section 4.5 hereof. 

"AMT Loan" and "AMT Loans" means individually and collectively, AMT Revolving 
Loans and AMT Term Loans. 

"AMT Loan Commitment" means, on any date, an initial amount equal to [$125,000,000] 
and thereafter such initial amount adjusted from time to time as follows: (a) downward in an 
amount equal to any Advance or any Revolving Loan in respect of such Advance made to the 
Authority under the AMT Loan Commitment and/or the Non-AMT Loan Commitment and/or the 

Note that the definition of .. L'nissued Subordinate Program Obligations·· m the SMTl sho1:1ld be 
modified.'s1:1pplemented to include the 1:1nutilized Commitment hereuHder. 
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Taxable Loan Commitment, as applicable; (b) upward in an amount equal to the principal amount 
of any Revolving Loan under the AMT Loan Commitment and/or the Non-AMT Loan 
Commitment and/or the Taxable Loan Commitment, as applicable, that is repaid or prepaid in the 
manner provided herein; (c) downward in an amount equal to any reduction thereof effected 
pursuant to Section 2.7 or 1 0.2(a)(iii) hereof; and (d) downward to zero upon the expiration or 
termination of the Available Commitment in accordance with the terms hereof; provided, that, 
after giving effect to any of the foregoing adjustments the AMT Loan Commitment shall never 
exceed $125,000,000 at any one time. 

"AMT Note" has the meaning set forth in Section 3.2(a) hereof. 

"AMT Revolving Loan" means any Revolving Loan identified by the Authority in a 
Request for Advance as an "AMT Revolving Loan." 

"AMT Term Loan" means an AMT Revolving Loan that is converted to a Term Loan 
pursuant to the terms of Section 4.1 hereof. 

"Anti-Terrorism Laws" has the meaning set forth in Section 7.25 hereof. 

"Applicable Factor" means 75%. 

"Applicable Law" means (i) all applicable common law and principles of equity and (ii) all 
applicable provisions of all (A) constitutions, statutes, rules, regulations and orders of all 
governmental and non-governmental bodies, (B) Governmental Approvals and (C) orders, 
decisions, judgments and decrees of all courts (whether at law or in equity) and arbitrators. 

"Approving Opinion" means, with respect to any action or matter that may affect a 
Tax-Exempt Loan, an opinion delivered by Bond Counsel to the effect that such action (i) is 
permitted by this Agreement and the other Related Documents and (ii) will not adversely affect the 
exclusion of interest on any Tax-Exempt Loan from gross income ofthe Lender or any Participant 
for purposes of federal income taxation. 

"Authority" means San Diego County Regional Airport Authority, a local government 
entity of regional government, created pursuant to and existing under the laws of the State. 

"Authority Rating" means the long-term unenhanced rating (without regard to any bond 
insurance policy or credit enhancement) assigned by Moody's, Fitch or S&P to the Subordinate 
Obligations. 

"Authorized Authority Representative" has the meanmg set forth m the Master 
Subordinate Trust Indenture. 

"Available Commitment" means, on any date, an initial amount equal to $125,000,000 and 
thereafter such initial amount adjusted from time to time as follows: (a) downward in an amount 
equal to any Advance or any Revolving Loan in respect of such Advance made to the Authority 
under the AMT Loan Commitment and/or the Non-AMT Loan Commitment and/or the Taxable 
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Loan Commitment, as applicable; (b) upward in an amount equal to the principal amount of any 
Revolving Loan under the AMT Loan Commitment and/or the Non-AMT Loan Commitment 
and/or the Taxable Loan Commitment, as applicable, that is repaid or prepaid in the manner 
provided herein; (c) downward in an amount equal to any reduction thereof effected pursuant to 
Section 2.7 or Section 1 0.2(a)(iii) hereof; and (d) downward to zero upon the expiration or 
termination of the Available Commitment in accordance with the terms hereof; provided, that, 
after giving effect to any of the foregoing adjustments the A vail able Commitment shall never 
exceed $125,000,000 at any one time. 

"Bank Agreement" means any credit agreement, bond purchase agreement, liquidity 
agreement or other agreement or instrument (or any amendment, supplemental or modification 
thereto) entered into by the Authority with any Person, directly or indirectly, or otherwise 
consented to by the Authority, under which any Person or Persons undertakes to make loans, 
extend credit or liquidity to the Authority in connection with, or purchase on a private placement 
basis, any Debt secured by or payable from Net Revenues or Subordinate Net Revenues. 

"Bankruptcy Code" means the federal Bankruptcy Code of 1978, as it may be amended 
from time to time (Title 11 of the United States Code), and any successor statute thereto. 

"Base Rate" means, for any day, a fluctuating rate of interest per annum equal to the 
greatest of (i) the Prime Rate in effect at such time plus one percent (1.0%), (ii) the Federal Funds 
Rate in effect at such time plus two percent (2.0%), and (iii) seven and one half percent (7.5%). 

"Board" has the meaning set forth in the Master Subordinate Trust Indenture. 

"Bond Counsel" means Kutak Rock LLP or such other counsel of recognized national 
standing in the field of law relating to municipal bonds and the exemption from federal income 
taxation of interest thereon, appointed and paid by the Authority. 

"Business Day" means any day other than (a) a Saturday, Sunday, or other day on which 
commercial banks located in the States ofNew York or California are authorized or required by 
law or executive order to close; or (b) a day on which the New York Stock Exchange is closed. 

"Change in Law" means the occurrence, after the Effective Date, of any of the following: 
(a) the adoption or taking effect of any Law, including, without limitation, any Risk-Based Capital 
Guidelines, (b) any change in any Law or in the administration, interpretation, implementation or 
application thereof by any Governmental Authority or (c) the making or issuance of any request, 
rule, ruling, guideline, regulation or directive (whether or not having the force of law) by any 
Governmental Authority; provided that notwithstanding anything herein to the contrary, (i) the 
Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, ruling, 
guidelines, regulations or directives thereunder or issued in connection therewith and (ii) all 
requests, rules, rulings, guidelines, regulations or directives promulgated by the Bank for 
International Settlements, the Basel Committee on Banking Supervision (or any successor or 
similar authority) or the United States or foreign regulatory authorities, shall in each case be 
deemed to be a "Change in Law," regardless of the date enacted, adopted or issued. 
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"Code" means the Internal Revenue Code of 1986, as amended, and, where appropriate 
any statutory predecessor or any successor thereto. 

"Commitment" means the agreement of the Lender pursuant to Section 2.1 hereof to make 
Advances under the terms hereof for the account of the Authority for the purpose of providing 
funds to pay Costs of a Project, costs of issuance in connection with this Agreement or for any 
other purpose permitted under the Act and/or the Subordinate Trust Indenture. 

"Commitment Expiration Date" means L[ ___ , 2017], unless extended as provided 
herein. 

"Commitment Fee" has the meaning set forth in Section 2.6(a) hereof. 

"Commitment Fee Rate" has the meaning set forth in Section 2.6(a) hereof. 

"Computation Date" means the second New York Banking Day preceding each applicable 
Rate Reset Date. 

"Conversion Date" means the date on which a Revolving Loan is converted to a Term 
Loan pursuant to Article IV hereof. 

"Costs of a Project" has the meaning set forth in the Master Subordinate Trust Indenture. 

"Debt" means, with respect to any Person, without duplication: (a) all indebtedness of 
such Person for borrowed money (including, but not limited to, amounts drawn under a letter of 
credit, line of credit or other credit or liquidity facilities or amounts loaned pursuant to a Bank 
Agreement); (b) all obligations of such Person to pay the deferred purchase price of property or 
services, except trade accounts payable in the ordinary course of business; (c) all obligations of 
such Person evidenced by notes, certificates, debentures or similar instruments; (d) all Guarantees 
by such Person of Debt of other Persons (each such Guarantee to constitute Debt in an amount 
equal to the amount of such other Person's Debt guaranteed thereby); (e) all obligations of other 
Persons secured by a lien on, or security interest in, any asset of such Person whether or not such 
obligation is assumed by such Person; (f) all obligations under leases that constitute capital leases 
for which such Person is liable; and (g) all obligations of such Person under any Swap Contract, in 
each case, whether such Person is liable contingently or otherwise, as obligor, guarantor or 
otherwise, or in respect of which obligations such Person otherwise assures a creditor against loss. 

"Default" means any condition or event which with the giving of notice or lapse of time or 
both would, unless cured or waived, become an Event of Default. 

"Default Rate" means, for any day, a fluctuating rate per annum equal to the sum of the 
Base Rate in effect on such day plus three percent (3.00%). 

"Designated Representative" has the meaning set forth m the Third Supplemental 
Subordinate Trust Indenture. 
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"Determination ofTaxability" means and shall be deemed to have occurred on the first to 
occur of the following: 

(i) on the date when the Authority files any statement, supplemental statement 
or other tax schedule, return or document which discloses that an Event of Taxability shall 
have in fact occurred; 

(ii) on the date when the Lender has received written notification from the 
Authority, supported by a written opinion by an attorney or firm of attorneys of recognized 
standing on the subject of tax-exempt municipal finance, to the effect that an Event of 
Taxability has occurred; 

(iii) on the date when the Authority shall be advised in wntmg by the 
Commissioner or any District Director of the Internal Revenue Service (or any other 
government official or agent exercising the same or a substantially similar function from 
time to time) that based upon filings of the Authority (or a statutory notice of deficiency, or 
a document of substantially similar import), or upon any review or audit of the Authority, 
or upon any other ground whatsoever, an Event of Taxability shall have occurred; or 

(iv) on the date when the Authority shall receive notice from the Lender that the 
Internal Revenue Service (or any other government official or agency exercising the same 
or a substantially similar function from time to time) has assessed as includable in the gross 
income of the Lender or any Participant the interest on any Tax-Exempt Loan due to the 
occurrence of an Event of Taxability; 

provided, however, no Determination of Taxability shall occur under subparagraph (iii) or (iv) 
above unless the Authority has been afforded the opportunity, at its expense, to contest any such 
assessment, and, further, no Determination of Taxability shall occur until such contest, if made, 
has been finally determined after taking into account any permitted appeals; provided further, 
however, that upon demand from the Lender, the Authority shall promptly reimburse the Lender 
for any payments, including any taxes, interest, penalties or other charges, the Lender shall be 
obligated to make as a result ofthe Determination of Taxability. 

"Dollar" and "$" mean lawful money of the United States. 

"Effective Date" means [ _], 2014, subject to the satisfaction or waiver by the 
Lender of the conditions precedent set forth in Section 2.4(a) hereof. 

"EMMA" means the Electronic Municipal Market Access system and any successor 
thereto. 

"Environmental Laws" means any and all federal, state, local, and foreign statutes, laws, 
regulations, ordinances, or rules, and all judgments, orders, decrees, permits, concessions, grants, 
franchises, licenses, permits, agreements or governmental restrictions relating to air, water or land 
pollution, wetlands, or the protection of the environment or the release of any materials into the 
environment, including air, water or land and those related to Hazardous Materials, air emissions 
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and discharges to waste or public systems. 

"Environmental Liability" means any liability, contingent or otherwise (including any 
liability for damages, costs of environmental remediation, fines, penalties or indemnities), of the 
Authority directly or indirectly resulting from or based upon (a) violation of any Environmental 
Law, (b) the generation, use, handling, transportation, storage, treatment or disposal of any 
Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the release or threatened 
release of any Hazardous Materials into the environment or (e) any contract, agreement or other 
consensual arrangement pursuant to which liability is assumed or imposed with respect to any of 
the foregoing. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, and 
any successor statute of similar import, and regulations thereunder, in each case as in effect from 
time to time. References to Sections of ERISA shall be construed also to refer to any successor 
Sections. 

"Event of Default" with respect to this Agreement has the meaning set forth in Section 
10.1 of this Agreement and, with respect to any other Related Document, has the meaning assigned 
therein. 

"Event of Taxability" means (i) a change in Law or fact or the interpretation thereof, or the 
occurrence or existence of any fact, event or circumstance (including, without limitation, the 
taking of any action by the Authority, or the failure to take any action by the Authority, or the 
making by the Authority of any misrepresentation herein or in any certificate required to be given 
in connection with this Agreement) which has the effect of causing interest paid or payable on any 
Tax-Exempt Loan to become includable, in whole or in part, in the gross income of a Holder for 
federal income tax purposes or (ii) the entry of any decree or judgment by a court of competent 
jurisdiction, or the taking of any official action by the Internal Revenue Service or the Department 
of the Treasury, which decree, judgment or action shall be final under applicable procedural law, 
in either case, which has the effect of causing interest paid or payable on any Tax-Exempt Loan to 
become includable, in whole or in part, in the gross income of a Holder for federal income tax 
purposes, other than for a period during which the Holder is or was a "substantial user" of the 
projects financed or refinanced from proceeds of an AMT Loan or a "related person" for purposes 
of Section 14 7(a) of the Code. An Event of Taxability does not include any event, condition or 
circumstancescircumstance which results in interest on any AMT Loan being an item of tax 
preference subject to the federal alternative minimum tax, or any other tax consequences which 
depend upon a Holder's particular tax status. 

"Excess Interest Amount" has the meaning set forth in Section 6.5(c) hereof. 

"Excluded Tax" means, with respect to the Lender or any other recipient of any payment to 
be made by or on account of any obligation of the Authority hereunder, (a) taxes imposed on or 
measured by its overall net income (however denominated), and franchise taxes imposed on it (in 
lieu of net income taxes), by the jurisdiction (or any political subdivision thereof) under the Laws 
of which the Lender or such other recipient is organized or in which its principal office is located, 
and (b) any branch profits taxes imposed by the United States or any similar tax imposed by any 
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other jurisdiction in which the Authority is located. 

"Executive Director" has the meaning set forth in the Master Subordinate Trust Indenture. 

"Executive Order" has the meaning set forth in Section 7.25 hereof. 

"Federal Funds Rate" means, for any day, the rate per annum equal to the weighted 
average of the rates on overnight Federal funds transactions with members of the Federal Reserve 
System arranged by Federal funds brokers on such day, as published by the Federal Reserve Bank 
of New York on the Business Day next succeeding such day; provided that: (a) if such day is not a 
Business Day, then the Federal Funds Rate for such day shall be such rate on such transactions on 
the next preceding Business Day as so published on the next succeeding Business Day; and (b) if 
no such rate is so published on such next succeeding Business Day, then the Federal Funds Rate 
for such day shall be the average rate (rounded upward, if necessary, to a whole multiple of 
one-hundredth of one percent) (III 00 of I%) charged to the Lender on such day on such 
transactions as determined by the Lender. 

"Fiscal Year" means the period of time beginning on July 1 of each given year and ending 
on June 30 of the immediately subsequent year, or such other period designated by the Board as the 
Authority's fiscal year. 

"Fitch" means Fitch Ratings, Inc., and any successor rating agency. 

"FRB" means the Board of Governors ofthe Federal Reserve System ofthe United States, 
together with any successors thereof. 

"Generally Accepted Accounting Principles" or "GAAP" means generally accepted 
accounting principles in effect from time to time in the United States and applicable to entities 
such as the Authority. 

"Governmental Approval" means an authorization, consent, approval, license, or 
exemption of, registration or filing with, or report to any Governmental Authority. 

"Governmental Authority" means the government of the United States or any state or 
political subdivision thereof or any other nation or political subdivision thereof or any 
governmental or quasi-governmental entity, including any court, department, commission, board, 
bureau, agency, administration, central bank, service, district or other instrumentality of any 
governmental entity or other entity exercising executive, legislative, judicial, taxing, regulatory, 
fiscal, monetary or administrative powers or functions of or pertaining to government, or any 
arbitrator, mediator or other Person with authority to bind a party at law. 

"Guarantee" by any Person means any obligation, contingent or otherwise, of such Person 
directly or indirectly guaranteeing any Debt or other obligation of any other Person and, without 
limiting the generality of the foregoing, any obligation, direct or indirect, contingent or otherwise, 
of such Person (a) to purchase or pay (or advance or supply funds for the purchase or payment of) 
such Debt or other obligation (whether arising by virtue of partnership arrangements, by 
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agreement to keep well, to purchase assets, goods, securities or services, to take or pay, or to 
maintain financial statement conditions or otherwise) or (b) entered into for the purpose of 
assuring in any other manner the obligee of such Debt or other obligation of the payment thereof or 
to protect such obligee against loss in respect thereof (in whole or in part). 

"Hazardous Materials" means (a) any petroleum or petroleum products, flammable 
substance, explosives, radioactive materials, hazardous waste or contaminants, toxic wastes, 
substances or contaminants, or any other wastes, contaminants, or pollutants; (b) asbestos in any 
form that is or could become friable, urea formaldehyde foam insulation, transformers, or other 
equipment that contains dielectric fluid containing levels of polychlorinated biphenyls or radon 
gas; (c) any chemicals, materials or substances defined as or included in the definition of 
"hazardous substances," "hazardous materials," "extremely hazardous wastes," "restricted 
hazardous wastes," "toxic substances," "toxic pollutants," "contaminants" or "pollutants," or 
words of similar import, under any applicable Environmental Law; (d) any other chemical, 
material or substance, exposure to which is prohibited, limited, or regulated by any governmental 
authority; and (e) any other chemical, material or substance which may or could pose a hazard to 
the environment. 

"Indemnitee" has the meaning set forth in Section 6.2 hereof. 

"Indemnified Taxes" means Taxes other than Excluded Taxes. 

"Initial Amortization Payment Date" means the ninetieth (90th) calendar day following 
the Conversion Date. 

"Initial Commitment Amount" means $125,000,000. 

"Interest Payment Date" means (a) with respect to any AMT Revolving Loan, Non-AMT 
Revolving Loan or Taxable Revolving Loan, the first Business Day of every calendar month and 
on the Revolving Loan Maturity Date, (b) as to any Term Loan, the first Business Day of every 
calendar month and on the Amortization End Date and (c) as to any Loan, the date such Loan is 
paid or prepaid. 

"Interest Period" means, with respect to any Loan, the period from (and including) the 
date such Loan is made to (but excluding) the next succeeding Rate Reset Date, and thereafter 
shall mean the period from (and including) such Rate Reset Date to (but excluding) the next 
succeeding Rate Reset Date (or, if sooner, to but excluding the Revolving Loan Maturity Date). 

"Law" means, collectively, all international, foreign, Federal, state and local statutes, 
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents 
or authorities, including the interpretation or administration thereof by any Governmental 
Authority charged with the enforcement, interpretation or administration thereof, and all 
applicable administrative orders, directed duties, requests, licenses, authorizations and permits of, 
and agreements with, any Governmental Authority, in each case whether or not having the force of 
law. 
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"Lender" means U.S. Bank National Association and its successors and assigns. 

"Lender Affiliate" means the Lender and any Affiliate of the Lender. 

"Lender Rate" means, for each day of determination on and after the Conversion Date, a 
fluctuating rate per annum, with respect to any Term Loan, equal to the Base Rate from time to 
time in effect plus one and one-half percent (1.50%); provided that from and after the occurrence 
of an Event of Default, "Lender Rate" shall mean the Default Rate. 

"Lender's Office" means the Lender's address and, as appropriate, the account as set forth 
in Section 11.3 hereof, or such other address or account of which the Lender may from time to time 
notify the Authority. 

"LJBOR" means, as of any Computation Date, the rate of interest per annum for United 
States Dollar deposits in the London Interbank Market, as quoted by the Lender from Reuters 
Screen LIBOR01 Page or any successor thereto, which shall be that one-month LIBOR rate in 
effect two New York Banking Days prior to the related Advance Date or the Rate Reset Date, as 
the case may be, such rate to be reset monthly on each Rate Reset Date. If for any reason such 
LIBOR is illegal, unavailable and/or the Lender is unable to determine the Taxable LIBOR Rate or 
the Tax-Exempt LIBOR Rate, as applicable, for any Interest Period, then the Lender and the 
Authority shall reach agreement to: (a) select a replacement index based on the arithmetic mean of 
the quotations, if any, of the interbank offered rate by first class banks in London or New York for 
deposits with comparable maturities or (b) deem the LIB OR to be a rate per annum equal to the 
Lender's Federal Funds Rate plus an agreed upon margin as of the first day of any Interest Period 
for which such LIB OR is unavailable or cannot be determined; provided that, if for any reason the 
Lender and the Authority fail to reach agreement as to the selection of (a) or (b), the LIB OR shall 
be deemed to be a rate per annum equal to the Lender's Federal Funds Rate as ofthe first day of 
any Interest Period for which such LIBOR is unavailable or cannot be determined plus the 
Tax-Exempt Applicable Spread or Taxable Applicable Spread, as applicable. The Lender's 
internal records of applicable interest rates shall be determinative in the absence of manifest error. 

"Lien" means any mortgage, pledge, hypothecation, assignment, deposit arrangement, 
encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or 
preferential arrangement in the nature of a security interest of any kind or nature whatsoever 
(including any conditional sale or other title retention agreement, any easement, right of way or 
other encumbrance on title to real property, and any financing lease having substantially the same 
economic effect as any of the foregoing). 

"Loan" and "Loans" means individually, each Revolving Loan and each Term Loan 
under this Agreement, and collectively the Revolving Loans and the Term Loans under this 
Agreement. 

"Margin Rate Factor" means the greater of (i) 1.0, and (ii) the product of (a) one minus the 
Maximum Federal Corporate Tax Rate multiplied by (b) 1.53846. The effective date of any 
change in the Margin Rate Factor shall be the effective date of the decrease or increase (as 
applicable) in the Maximum Federal Corporate Tax Rate resulting in such change. As of the 
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Effective Date, the Margin Rate Factor is 1.0. 

"Margin Stock" has the meaning ascribed to such term in Regulation U and/or Regulation 
X promulgated by the FRB, as now and hereafter from time to time in effect. 

"Master Senior Trust Indenture" means that certain Master Trust Indenture dated as of 
November 1. 2005. by and between the Authority and The Bank of New York Mellon Trust 
Company. N.A .. as trustee. as the same may be amended or otherwise modified in accordance with 
the terms thereof and hereof. 

"Master Subordinate Trust Indenture" means that certain Master Subordinate Trust 
Indenture, dated as of September 1, 2007, by and between the Authority and the Trustee, as 
amended by the Second Supplemental Subordinate Trust Indenture, and as the same may be 
further amended or otherwise modified in accordance with the terms thereof and hereof. 

'},-foster Senior Trust lmien.'zwc '' means that certain l\4a~;ter Senior Trust Indenture dated 
as of November I. 2005, by and behveen the Authority and The Bank of New York Mellon Trust 
Company. N.A., as trustee. as the same may be amended or otherv•ise modified in accordance with 
the terms thereof and hereof. 

"Material Adverse Change" means the occurrence of any event or change, including but 
not limited to a change revealed by a comparison of any financial statements delivered pursuant to 
Section 8.2 hereof to the financial statements for the most recent prior Fiscal Year, which 
separately or in the aggregate with the occurrence of other events, results or could reasonably be 
expected to result in a Material Adverse Effect. 

"Material Adverse Effect" means any event or occurrence (including, without limitation, a 
change in Applicable Law) that causes a material adverse change in or a material adverse effect on 
(A) the validity or enforceability of this Agreement, the Notes or any of the other the Related 
Documents, (B) the validity, enforceability or perfection of the pledge of and lien on the 
Subordinate Net Revenues under the Subordinate Trust Indenture or hereunder, (C) the status of 
the Authority as a public entity created and validly existing under the laws of the State, (D) the 
exemption of interest on any Tax-Exempt Loan from federal income tax, other than for a period 
during which a Holder is or was a "substantial user" of the projects financed or refinanced from 
proceeds of an AMT Loan or a "related person" for purposes of Section 147(a) of the Code, or (E) 
the collection of the Revenues that could reasonably be expected to have a material adverse effect 
on the ability of the Authority to pay debt service on the Loans, the Senior Lien Revenue Bonds or 
the Subordinate Obligations or amounts due on any other Obligations hereunder or (F) the rights, 
remedies, security or interests of the Lender under the Related Documents. 

"Maximum Federal Corporate Tax Rate" means the maximum rate of income taxation 
imposed on corporations pursuant to Section 11 (b) of the Code, as in effect from time to time (or, 
if as a result of a change in the Code, the rate of income taxation imposed on corporations 
generally shall not be applicable to the Lender, the maximum statutory rate of federal income 
taxation which could apply to the Lender). As of the Effective Date, the Maximum Federal 
Corporate Tax Rate is 35%. 
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"Maximum Rate" means the lesser of (a) the maximum non-usurious interest rate payable 
by the Authority under applicable law, and (b) 15% per annum. 

"Miscellaneous Taxes" means all present or future stamp or documentary taxes or any 
other excise or property taxes, charges or similar levies arising from any payment made hereunder 
or under any other Related Document or from the execution, delivery or enforcement of, or 
otherwise with respect to, this Agreement or any other Related Document. 

"Moody's" means Moody's Investors Service, Inc. and any successor rating agency. 

"1933 Act" means the Securities Act of 1933, as amended. 

"Net Revenues" has the meaning set forth in the Master Subordinate Trust Indenture. 

"New York Banking Day" shall mean any date (other than a Saturday or Sunday) on which 
commercial banks are open for business in New York, New York. 

"Non-AMT Loan" and "Non-AMT Loans" means individually and collectively, Non-AMT 
Revolving Loans and Non-AMT Term Loans. 

"Non-AMT Loan Commitment" means, on any date, an initial amount equal to 
$125,000,000 and thereafter such initial amount adjusted from time to time as follows: (a) 
downward in an amount equal to any Advance or any Revolving Loan in respect of such Advance 
made to the Authority under the AMT Loan Commitment and/or the Non-AMT Loan 
Commitment and/or the Taxable Loan Commitment, as applicable; (b) upward in an amount equal 
to the principal amount of any Revolving Loan under the AMT Loan Commitment and/or the 
Non-AMT Loan Commitment and/or the Taxable Loan Commitment, as applicable, that is repaid 
or prepaid in the manner provided herein; (c) downward in an amount equal to any reduction 
thereof effected pursuant to Section 2.7 or 1 0.2(a)(iii) hereof; and (d) downward to zero upon the 
expiration or termination of the Available Commitment in accordance with the terms hereof; 
provided, that, after giving effect to any of the foregoing adjustments the Non-AMT Loan 
Commitment shall never exceed $125,000,000 at any one time. 

"Non-AMT Note" has the meaning set forth in Section 3.2(a) hereof. 

"Non-AMT Revolving Loan" means any Revolving Loan identified by the Authority in a 
Request for Advance as a :,:Non-AMT Revolving Loan.: 

"Non-AMT Term Loan" means a Non-AMT Revolving Loan that is converted to a Term 
Loan pursuant to the terms of Section 4.1 hereof. 

"Note holder" or "Holder" means the holder or owner of a Note. 

"Notes" means the AMT Note, the Non-AMT Note and the Taxable Note, each evidencing 
the Revolving Obligations. 
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"OFAC" has the meaning set forth in Section 7.25 hereof. 

"Obligations" means all Repayment Obligations, all fees, expenses and charges payable or 
reimbursable hereunder to the Lender (including, without limitation, any amounts to reimburse the 
Lender for any advances or expenditures by it under any of such documents) and all other payment 
obligations of the Authority to the Lender arising under or in relation to this Agreement or the 
other Related Documents, in each, case whether now existing or hereafter arising, due or to 
become due, direct or indirect, absolute or contingent, and howsoever evidenced, held or acquired. 

"Outstanding" has the meaning set forth in the Master Subordinate Trust Indenture. 

"Participant" means any entity to which the Lender has granted a participation in the 
obligations of the Lender hereunder and of the Authority hereunder and under the Notes. 

"Patriot Act" means the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Title III of Pub. L. 107-56 
(signed into law October 26, 2001), as amended. 

"Person" means any individual, corporation, not for profit corporation, partnership, 
limited liability company, joint venture, association, professional associatiOn, joint stock 
company, trust, unincorporated organization, government or any agency or political subdivision 
thereof or any other form of entity. 

"Plan" means an employee benefit plan maintained for employees of the Authority that is 
covered by ERISA. 

"Prime Rate" means on any day, the rate of interest per annum then most recently 
established by the Lender as its "prime rate." Any such rate is a general reference rate of interest, 
may not be related to any other rate, and may not be the lowest or best rate actually charged by the 
Lender to any customer or a favored rate and may not correspond with future increases or 
decreases in interest rates charged by other lenders or market rates in general, and that the Lender 
may make various business or other loans at rates of interest having no relationship to such rate. If 
the Lender ceases to establish or publish a prime rate from which the Prime Rate is then 
determined, the applicable variable rate from which the Prime Rate is determined thereafter shall 
be instead the prime rate reported in The Wall Street Journal (or the average prime rate if a high 
and a low prime rate are therein reported), and the Prime Rate shall change without notice with 
each change in such prime rate as of the date such change is reported. 

"Property" means any interest in any kind of property or asset, whether real, personal or 
mixed, or tangible or intangible, whether now owned or hereafter acquired. 

"Qualified Transferee" means:(a) An;'~ of the following entities, acting for its own 
account or the accounts of other Qualified Transferees: 

(i) Any bank as defined in section 3(a)(2) of the Securitie:> Act of 1933 ~ 
.:.:Act~, or any savings and loan association or other institution as defined in section 
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3(a)(5)(A) of the 1933 Act whether acting in its individual or fiduciary capacity; any 
broker or dealer registered pursuant to section Section 15 ofthe Securities Exchange Act of 
~1934. as amended; any insurance company as defined in Section 2(a)(13) ofthe 1933 
Act; any investment company registered under the Investment Company Act of 1940 or a 
business development company as defined in Section 2(a)(48) ofthat 1933 Act; any Small 
Business Investment Company licensed by the U.S. Small Business Administration under 
Section 30l(c) or (d) ofthe Small Business Investment Act of 1958; any plan established 
and maintained by a state, its political subdivisions, or any agency or instrumentality of a 
state or its political subdivisions, for the benefit of its employees, if such plan has total 
assets in excess of $5,000,000; any employee benefit plan within the meaning of the 
Employee Retirement Income Security Act of 1974 ifthe investment decision is made by a 
plan fiduciary, as defined in Section 3(21) of such act, which is either a bank, savings and 
loan association, insurance company, or registered investment adviser, or if the employee 
benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan, with 
investment decisions made solely by persons that are accredited investors; 

(ii) Any private business development company as defined m Section 
202(a)(22) of the Investment Advisers Act of 1940; or 

(iii) Any organization described in section 501(c)(3) of the Internal Revenue 
Code, corporation, Massachusetts or similar business trust, or partnership, not formed for 
the specific purpose of acquiring the securities offered, with total assets in excess of 
$5,000,000; or5.000.000. 

th) Any natural person 'Nhose individual net v.orth, or joint net worth 'Nith that person's 
spmwe. exceeds $1.000.000. 

(i) E)wept as provided in paragraph (h)(ii). for purposes of calculating net 
..,, orth under this paragraph (b): 

(l) 'fhe person':; primary residence shall not be included as an asset: 

(2) lndebtedneGs that is secured b)· the person's primary residence. up 
to the estimated fair market value of the primary residence at the time of the sale of 
securities, shall not be included as a liability (except that if the amount of such 
indebtedness outstanding at the time of sale of securities exceeds the amount 
outstanding 60 days before Guch time. other than as a result of the acquisition ofthe 
primary residence. the amount of such excess shall be included as a liability); and 

(3) lndebtedne~;s that is secured by the person· s primar)' residence in 
e)tcess of the estimated fair market value of the primary residence at the time of the 
sale of securitie~; shall be included as a liability; 

(ii) Paragraph (b)(i). above. will not apply to any calculation of a person's net 
worth made in connection '.vith a purchuse of an obligation in uccordnnce '.vith a right to 
purchase such obligation. provided that: 
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(I) Such right WfW held by the person on July 20, 20 l 0; 

(2) The person satisfie:; the net worth requirement set forth in paragraph 
(b)(i) at the time the person acquired such right: and 

(3) The pen;on held obligations of the same issuer, other than ~•uch 

right on July 20, 20 I 0. 

"Rate Reset Date " means each date on which the interest rate borne by any Loan shall be 
reset hereunder, and with respect to any Loan, shall mean the first calendar day of each calendar 
month. 

"Rating Agency" means any ofS&P, Moody's and/or Fitch, as context may require. 

"Rating Documentation" has the meaning set forth in Section 2.4(a)(viii) hereof. 

"Reduction Fee" means an amount equal to the product of (A) the Commitment Fee Rate 
in effect on the date of the permanent reduction of the Commitment pursuant to Section 2.7(a) 
hereof, (B) the difference between (x) the Initial Commitment Amount and (y) the sum of the 
Available Commitment after the reduction and the aggregate principal amount of the Loans 
outstanding after the reduction and (C) a fraction, the numerator of which is equal to the number of 
days from and including the date of such reduction to and including the second anniversary of the 
Effective Date, and the denominator of which is 360. 

"Related Documents" means this Agreement, the Notes, the Tax Certificate, the Master 
Senior Trust Indenture, the Master Subordinate Trust Indenture, the Third Supplemental 
Subordinate Trust Indenture, and any and all future renewals and extensions or restatements of, or 
amendments or supplements to, any of the foregoing. 

"Repayment Obligations" means any and all obligations of the Authority under this 
Agreement to repay the Notes (including allprincipal of and interest on the Loans----aOO. the 
Advances) together .,.,ith intere~;t thereon and the Notes, pursuant to and in accordance with this 
Agreement.-2-

"Request for Advance" means any request for an Advance made by the Authority to the 
Lender, in the form of Exhibit B hereto, executed and delivered on behalf of the Authority by the 
manual or facsimile signatures of any Designated Representative. 

"Revenues" has the meaning set forth in the Master Subordinate Trust Indenture. 

"Revolving Loan" has the meaning set forth in Section 3.1 hereof. 

Note the defiHition of ·'Repayn1eflt ObligatioHci' uHder the SMTI Heeds to be aHleRded to iRclude the 
Repayn1eHt ObligatioHs hereunder. 
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"Revolving Loan Maturity Date" means, with respect to any Revolving Loan, the 
Commitment Expiration Date or any earlier Termination Date. 

"Revolving Obligations" has the meaning set forth in the Third Supplemental Subordinate 
Trust Indenture and includes all Loans, Advances and Notes. 

"Risk-Based Capital Guidelines" means (i) the risk-based capital guidelines in effect in 
the United States, including transition rules, and (ii) the corresponding capital regulations 
promulgated by regulatory authorities outside the United States including transition rules, and any 
amendments to such regulations. 

"S&P" means Standard & Poor's Ratings Services, a Standard & Poor's Financial 
Services LLC business, and any successor rating agency. 

"Second Supplemental Subordinate Trust Indenture" means that certain Second 
Supplemental Subordinate Trust Indenture, fdated as of October 1, ~2010. between 
the Authority and the Trustee, as the same may be amended or otherwise modified in accordance 
with the terms thereof and hereof. 

"Senior Lien Revenue Bonds" has the meaning set forth in the Master Subordinate Trust 
Indenture. 

"Senior Lien Trustee" means The Bank of New York Mellon Trust Company, N.A. as 
trustee, or its permitted successor as trustee under the Master Senior Trust Indenture from time to 
time. 

"State" means the State of California. 

"Subordinate Net Revenues" has the meaning set forth in the Master Subordinate Trust 
Indenture. 

"Subordinate Obligations" has the meaning set forth in the Master Subordinate Trust 
Indenture. 

"Subordinate Trust Indenture" means, the Master Subordinate Trust Indenture as 
supplemented by the Third Supplemental Subordinate Trust Indenture, as the same may be further 
om ended or supplemented in accorEiance with the terms thereof anEI hereof. 

"Supplemental Subordinate Indenture" has the meaning set forth m the Master 
Subordinate Indenture. 

"Swap Contract" means (a) any and all rate swap transactions, total return swaps, basis 
swaps, credit derivative transactions, forward rate transactions, commodity swaps, commodity 
options, forward commodity contracts, equity or equity index swaps or options, bond or bond price 
or bond index swaps or options or forward bond or forward bond price or forward bond index 
transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor 
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transactions, collar transactions, currency swap transactions, cross-currency rate swap 
transactions, currency options, spot contracts, or any other similar transactions or any combination 
of any of the foregoing (including any options to enter into any of the foregoing), whether or not 
any such transaction is governed by or subject to any master agreement, and (b) any and all 
transactions of any kind, and the related confirmations, which are subject to the terms and 
conditions of, or governed by, any form of master agreement published by the International Swaps 
and Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any 
other master agreement (any such master agreement, together with any related schedules, a 
"Master Agreement"), including any such obligations or liabilities under any Master Agreement. 

"Tax Certificate" means that certain Tax Compliance Certificate dated [ _], 2014, 
by the Authority, relating to the Tax-Exempt Loans, as the same may be amended or supplemented 
from time to time. 

"Tax-Exempt Applicable Spread" means, initially 42 basis points (0.42%), which is 
subject to maintenance of the current Authority Rating. In the event of a change in the Authority 
Rating, the Tax-Exempt Applicable Spread shall equal the number of basis points set forth in the 
Level associated with the lowest Authority Rating as set forth in the schedule below: 

Applicable Spread 
Authority Rating basis points (%) 

Moody's S&P Fitch 

Levell A2 or above A or above A or above 42 bps (0.42%) 

Level II A3 A- A- 57 bps (0.57%) 

Level III Baal BBB+ BBB+ 82 bps (0.82%) 

Level IV Baa2 BBB BBB 132 bps (1.32%) 

Any change in the Tax-Exempt Applicable Spread resulting from a change in the Authority 
Rating shall be and become effective as of and on the date of the announcement of the change in 
the Authority Rating. References to the Authority Rating above are references to rating categories 
as presently determined by the Rating Agencies and in the event of adoption of any new or 
changed rating system by any such Rating Agency, including, without limitation, any recalibration 
ofthe Authority Rating in connection with the adoption of a "global" rating scale, each Authority 
Rating from the Rating Agency in question referred to above shall be deemed to refer to the rating 
category under the new rating system which most closely approximates the applicable rating 
category as currently in effect. The Authority acknowledges that as of the Effective Date the 
Tax-Exempt Applicable Spread is that specified above for Level I. 

"Tax-Exempt LIBOR Rate" means a fluctuating rate per annum, determined as of each 
applicable Rate Reset Date, equal to the product of (x) the sum of (a) the Tax-Exempt Applicable 
Spread plus (b) the product of (i) LIB OR, as in effect on such Rate Reset Date, multiplied by (ii) 
the Applicable Factor, as in effect on such Rate Reset Date, multiplied by (y) the Margin Rate 
Factor, rounded upward to the fifth decimal place. 
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"Tax-Exempt Loan" and "Tax-Exempt Loans" means individually and collectively, AMT 
Loans and Non-AMT Loans. 

"Tax-Exempt Term Loan" means an AMT Revolving Loan or a Non-AMT Revolving 
Loan that is converted to a Term Loan pursuant to the terms of Section 4.1 hereof. 

"Taxable Date" means the date on which interest on any Tax-Exempt Loan is first 
includable in gross income of any holder thereof (including the Lender) as a result of an Event of 
Taxability as such a date is established pursuant to a Determination of Taxability. 

"Taxable Applicable Spread" means, initially 60 basis points (0.60%), which is subject to 
maintenance of the current Authority Rating. In the event of a change in the Authority Rating, the 
Taxable Applicable Spread shall equal the number of basis points set forth in the Level associated 
with the lowest Authority Rating as set forth in the schedule below: 

Applicable Spread 
Authority Rating basis points (%) 

Moody's S&P Fitch 

Level I A2 or above A or above A or above 60 bps (0.60%) 

Level II A3 A- A- 75 bps (0.75%) 

Level III Baal BBB+ BBB+ I 00 bps (1.00%) 

Level IV Baa2 BBB BBB 150 bps (1.50%) 

Any change in the Taxable Applicable Spread resulting from a change in the Authority 
Rating shall be and become effective as of and on the date of the announcement of the change in 
the Authority Rating. References to the Authority Rating above are references to rating categories 
as presently determined by the Rating Agencies and in the event of adoption of any new or 
changed rating system by any such Rating Agency, including, without limitation, any recalibration 
of the Authority Rating in connection with the adoption of a "global" rating scale, each Authority 
Rating from the Rating Agency in question referred to above shall be deemed to refer to the rating 
category under the new rating system which most closely approximates the applicable rating 
category as currently in effect. The Authority acknowledges that as of the Effective Date the 
Taxable Applicable Spread is that specified above for Level I. 

"Taxable LIBOR Rate" means a fluctuating rate per annum, determined as of each 
applicable Rate Reset Date, equal to the sum of (i) the Taxable Applicable Spread plus (ii) LIB OR, 
as in effect on such Rate Reset Date, rounded upward to the fifth decimal place. 

"Taxable Loan" and "Taxable Loans" means individually and collectively, Taxable 
Revolving Loans and Taxable Term Loans. 

"Taxable Loan Commitment" means, on any date, an initial amount equal to $125,000,000 
and thereafter such initial amount adjusted from time to time as follows: (a) downward in an 
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amount equal to any Advance or any Revolving Loan in respect of such Advance made to the 
Authority under the AMT Loan Commitment and/or the Non-AMT Loan Commitment and/or the 
Taxable Loan Commitment, as applicable; (b) upward in an amount equal to the principal amount 
of any Revolving Loan under the AMT Loan Commitment and/or the Non-AMT Loan 
Commitment and/or the Taxable Loan Commitment, as applicable, that is repaid or prepaid in the 
manner provided herein; (c) downward in an amount equal to any reduction thereof effected 
pursuant to Section 2.7 or 10.2(a)(iii) hereof; and (d) downward to zero upon the expiration or 
termination of the Available Commitment in accordance with the terms hereof; provided, that, 
after giving effect to any of the foregoing adjustments the Taxable Loan Commitment shall never 
exceed $125,000,000 at any one time. 

"Taxable Note" has the meaning set forth in Section 3.2(b) hereof. 

"Taxable Period" has the meaning set forth in Section 6.3(e) hereof. 

"Taxable Rate" means, with respect to a Taxable Period, the product of (i) the average 
interest rate on the Non-AMT Loan during such period and (ii) 1.54. 

"Taxable Revolving Loan" means any Revolving Loan bearing intereGt at the identified by 
the Authority in a Request for Advance as a "Taxable LIBOR RateRevolving Loan.: 

"Taxable Term Loan" means a Taxable Revolving Loan that is converted to a Term Loan 
pursuant to the terms of Section 4.1 hereof. 

"Taxes" means all present or future taxes, levies, imposts, duties, deductions, 
withholdings (including backup withholding), assessments, fees or other charges imposed by any 
Governmental Authority, including any interest, fines, additions to tax or penalties applicable 
thereto. 

"Termination Date" means the earliest of (i) the Commitment Expiration Date, as such 
date may be extended pursuant to Section 2.7 hereof, (ii) the date on which the Commitment and 
Available Commitment are otherwise terminated or reduced to zero in accordance with Section 2. 7 
hereof and (iii) the date the Commitment terminates by its terms in accordance with Section 10.2 
hereof. 

"Termination Fee" means an amount equal to the product of (A) the Commitment Fee 
Rate in effect on the date of termination ofthe Commitment pursuant to Section 2.7(b) hereof, (B) 
the difference between (x) the Initial Commitment Amount and (y) the principal amount of any 
permanent reduction to the Commitment pursuant to Section 2.7(a) hereof for which a Reduction 
Fee has been paid to the Lender and (C) a fraction, the numerator of which is equal to the number 
of days from and including the date of termination to and including the second anniversary of the 
Effective Date, and the denominator of which is 360. 

Loan. 
"Term Loan" means an AMT Term Loan, a Non-AMT Term Loan and a Taxable Term 

-19-

/". !' (1 • ~J ,~ 
t..:vU..!..uO 



"Third Supplemental Subordinate Trust Indenture" means that certain Third Supplemental 
Subordinate Trust Indenture, dated as of [September] 1, 2014, by and between the Authority and 
the Trustee, as the same may be amended or otherwise modified in accordance with the terms 
thereof and hereof. 

"Trustee" means U.S. Bank National Association as trustee or its permitted successor as 
trustee under the Trust Indenture. 

"United States" means the United States of America. 

"Vice President, Finance and Asset Management/Treasurer" means the person at a given 
time who is the Vice President, Finance and Asset Management/Treasurer of the Authority 
(including any person serving in an acting or interim capacity) or such other title as the Board may 
from time to time assign for such position and the officer or officers succeeding to such position as 
certified by the Board. 

Section 1.2. Accounting Terms and Determinations. Unless otherwise specified herein, 
all accounting terms used herein shall be interpreted, all accounting determinations hereunder shall 
be made, and all financial statements required to be delivered hereunder shall be prepared, in 
accordance with GAAP. If, after the Effective Date, there shall occur any change in GAAP from 
those used in the preparation of the financial statements referred to in Sections 8.2 hereof and such 
change shall result in a change in the method of calculation of any financial covenant, standard or 
term found in this Agreement including, without limitation, a recharacterization of operating 
leases to the effect that certain operating leases are to be treated as capital leases, either the 
Authority or the Lender may by notice to the other party hereto, require that the Lender and the 
Authority negotiate in good faith to amend such covenants, standards, and terms so as equitably to 
reflect such change in accounting principles, with the desired result being that the criteria for 
evaluating the financial condition of the Authority shall be the same as if such change had not been 
made. No delay by the Authority or the Lender in requiring such negotiation shall limit their right 
to so require such a negotiation at any time after such a change in accounting principles. Until any 
such covenant, standard, or term is amended in accordance with this Section 1.2, financial 
covenants shall be computed and determined in accordance with GAAP in effect prior to such 
change in accounting principles. 

Section 1.3. Interpretation. The following rules shall apply to the construction of this 
Agreement unless the context requires otherwise: (i) the singular includes the plural, and the plural 
the singular; (ii) words importing any gender include the other gender; (iii) references to statutes 
are to be construed as including all statutory provisions consolidating and amending, and all 
regulations promulgated pursuant to, such statutes; (iv) references to "writing" include printing, 
photocopy, typing, lithography and other means of reproducing words in a tangible visible font; 
(v) the words "including," "includes" and "include" shall be deemed to be followed by the words 
"without limitation"; (vi) references to the introductory paragraph, recitals, articles, sections (or 
clauses or subdivisions of sections), exhibits, appendices, annexes or schedules are to those of this 
Agreement unless otherwise indicated; (vii) references to agreements and other contractual 
instruments shall be deemed to include all subsequent amendments and other modifications to 
such instruments, but only to the extent that such amendments and other modifications are 
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permitted or not prohibited by the terms of this Agreement; (viii) section headings in this 
Agreement are included herein for convenience of reference only and shall not constitute a part of 
this Agreement for any other purpose; (ix) references to Persons include their respective permitted 
successors and assigns; and (x) in the computation of a period of time from a specified date to a 
later specified date, the word "from" means "from and including" and the words "to" and "until" 
each means "to but excluding." All references to "funds" herein shall include all accounts and 
subaccounts therein unless the context clearly requires otherwise. 

Section 1.4. Times of Day. Unless otherwise specified, all references herein to times of 
day shall be references to California time (daylight or standard, as applicable). 

Section 1.5. Relation to Other Documents; Acknowledgment of Different Provisions of 
Related Documents; Incorporation by Reference. (a) Nothing in this Agreement shall be deemed 
to amend, or relieve the Authority of its obligations under, any Related Document to which it is a 
party. Conversely, to the extent that the provisions of any Related Document allow the Authority 
to take certain actions, or not to take certain actions, with regard for example to permitted liens, 
transfers of assets, maintenance of financial ratios and similar matters, the Authority nevertheless 
shall be fully bound by the provisions of this Agreement. 

(b) Except as provided in subsection (c) of this Section 1.5, all references to other 
documents shall be deemed to include all amendments, modifications and supplements thereto to 
the extent such amendment, modification or supplement is made in accordance with the provisions 
of such document and this Agreement. 

(c) All provisions of this Agreement making reference to specific Sections of any 
Related Document shall be deemed to incorporate such Sections into this Agreement by reference 
as though specifically set forth herein (with such changes and modifications as may be herein 
provided) and shall continue in full force and effect with respect to this Agreement 
notwithstanding payment of all amounts due under or secured by the Related Documents, the 
termination or defeasance thereof or any amendment thereto or any waiver given in connection 
therewith, so long as this Agreement is in effect and until all Obligations are paid in full. No 
amendment, modification, consent, waiver or termination with respect to any of such Sections 
shall be effective as to this Agreement until specifically agreed to in writing by the parties hereto 
with specific reference to this Agreement. 

ARTICLE II 

FACILITIES; APPLICATION AND ISSUANCE OF THE LOANS; PAYMENTS 

Section 2.1. Revolving Credit Commitments. Subject to the terms and conditions hereof, 
the Lender, by its acceptance hereof, agrees to make a loan or loans in U.S. Dollars to the 
Authority from time to time on a revolving basis up to the amount of the Available Commitment, 
subject to any reductions thereof pursuant to the terms hereof, before the Termination Date. The 
sum of the aggregate principal amount of AMT Loans, Non-AMT Loans and Taxable Loans at any 
time outstanding shall not exceed the Available Commitment in effect at such time. As provided 
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in Section 2.3(c) hereof, the Authority may elect that any such Revolving Loan be an AMT Loan 
pursuant to the AMT Loan Commitment, a Non-AMT Loan pursuant to the Non-AMT Loan 
Commitment or a Taxable Loan pursuant to the Taxable Loan Commitment. Revolving Loans 
may be repaid and the principal amount thereof reborrowed before the Termination Date, subject 
to the terms and conditions hereof. 

Section 2.2. Application. The Authority hereby applies to the Lender for, and authorizes 
and instructs the Lender to issue for its account, the Commitment in an initial amount equal to the 
Initial Commitment Amount. 

Section 2.3. Making of Advances; Use of Proceeds. (a) Subject to the terms and 
conditions of this Agreement, the Lender agrees to make Advances from time to time on any 
Business Day, commencing on the Effective Date and ending on the Termination Date, in amounts 
not to exceed at any time outstanding the Available Commitment; provided, that the Lender shall 
not be required to make more than three Advances during any calendar month. Each Advance 
requested shall be in a minimum principal amount of $1,000,000 or any integral multiples of 
$250,000 in excess thereof. Each Advance shall be made solely for the purpose of providing funds 
to pay Costs of a Project, costs of issuance in connection with this Agreement or any other purpose 
permitted under the Act and/or the Subordinate Trust Indenture; provided that in no event shall any 
of the proceeds of a Non-AMT Loan be used to pay or prepay an AMT Loan or a Taxable Loan nor 
shall the proceeds of an AMT Loan be used to pay or prepay a Taxable Loan, unless the Authority 
receives an Approving Opinion of Bond Counsel, which shall also be addressed to the Lender or 
upon which the Lender is entitled to rely. The aggregate amount of all Advances made on any 
Advance Date shall not exceed the applicable Available Commitment (calculated without giving 
effect to any Advances made on such date) at 9:00 am (California time) on such date. The 
aggregate amount of all Advances bearing interest at an Tax-Exempt LIBOR Rate made on any 
Advance Date shall not exceed the applicable AMT Loan Commitment or the Non-AMT Loan 
Commitment (calculated without giving effect to any Advances made on such date) at 9:00am 
(California time) on such date. The aggregate amount of all Advances bearing interest at a Taxable 
LIBOR Rate made on any Advance Date shall not exceed the applicable Taxable Loan 
Commitment (calculated without giving effect to any Advances made on such date) at 9:00am 
(California time) on such date. 

(b) Reborrowing. Within the limits ofthis Section 2.3, the Authority may borrow, repay 
pursuant to Section 3.4 hereof and reborrow under this Section 2.3. Upon any prepayment of the 
related Revolving Loan, the related Available Commitment shall be reinstated as set forth in the 
definition thereof. 

(c) Method of Borrowing. Upon receipt of a Request for Advance by the Lender not 
later than 9:00 a.m. California time on the Business Day which is three New York Banking Days' 
immediately prior to the day of the proposed borrowing, the Lender, subject to the terms and 
conditions ofthis Agreement, shall be required to make an Advance by 12:30 p.m. California time 
on such day of the proposed borrowing for the account of the Authority in an amount equal to the 
amount of the requested borrowing. Notwithstanding the foregoing, in the event such Request for 
Advance is received by the Lender after 9:00 a.m. California time on the Business Day which is 
three New York Banking Days immediately prior to the day ofthe proposed borrowing, the Lender 
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shall be required to make the related Advance by 12:30 p.m. California time on the fourth New 
York Banking Day after receipt of the related Request for Advance. Any Request for Advance 
shall be signed by a Designated Representative and shall specify whether the requested Advance 
shall be an AMT Loan, a Non-AMT Loan or a Taxable Loan. Pursuant to Section 3.3 hereof, the 
Lender shall determine the initial Tax-Exempt LIBOR Rate or Taxable LIBOR Rate, as 
applicable, for the Advance two New York Banking Days prior to the related Advance Date. Each 
Advance shall be made by the Lender by wire transfer of immediately available funds to the 
Trustee (on behalf of the Authority) in accordance with written instructions provided by the 
Authority. If, after examination, the Lender shall have determined that a Request for Advance 
does not conform to the terms and conditions hereof, then the Lender shall use its best efforts to 
give notice to the Authority to the effect that documentation was not in accordance with the terms 
and conditions hereof and stating the reasons therefor. The Authority may attempt to correct any 
such nonconforming Request for Advance, if, and to the extent that, the Authority is entitled 
(without regard to the provisions of this sentence) and able to do so. 

Section 2. 4. Conditions Precedent. 

(a) Conditions Precedent to Effective Date. The obligations of the Lender to make the 
Commitment available hereunder shall be subject to the fulfillment of each of the following 
conditions precedent on or before the Effective Date in a manner satisfactory to the Lender: 

(i) The Lender shall have received the following documents, each dated and in 
form and substance as is satisfactory to the Lender: 

(I) copies ofthe resolution(s) ofthe Board approving the execution and 
delivery of this Agreement, the Notes and the Third Supplemental Subordinate 
Trust Indenture, certified by the Director, Corporate Services& Information 
Governance/Authority Clerk as being true and complete and in full force and effect 
on the Effective Date; 

(2) certified copies of all approvals, authorizations and consents of any 
trustee, or holder of any indebtedness or obligation of the Authority or any 
Governmental Authority necessary for the Authority to enter into each of the 
Related Documents and the transactions contemplated herein and therein; 

(3) the audited annual financial statements of the Authority for the 
Fiscal Year ended June 30, 2013 and a copy of the most recent budget of the 
Authority (such requirement to be satisfied if such information is available on the 
Authority's website); and 

( 4) a certificate of the Authority dated the Effective Date certifying as 
to the authority, incumbency and specimen signatures of the Authorized Authority 
Representatives and the Designated Representatives authorized to sign this 
Agreement, the Third Supplemental Subordinate Trust Indenture and the Notes and 
any other documents to be delivered by it hereunder and who will be authorized to 
represent the Authority in connection with this Agreement, upon which the Lender 
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may rely until it receives a new such certificate; 

(5) an executed original or certified copy, as applicable, of each of the 
Related Documents; 

(6) the original executed Notes; and 

(7) an IRS Form W-9 duly completed by the Authority. 

(ii) The Lender shall have received a written description of all actions, suits or 
proceedings pending or threatened against the Authority in any court or before any 
arbitrator of any kind or before or by any governmental or non-governmental body which 
could reasonably be expected to result in a material adverse effect on the Authority's 
ability to perform its obligation under this Agreement and the other Related Documents, if 
any, and such other statements, certificates, agreements, documents and information with 
respect thereto as the Lender may reasonably request. There shall not have occurred any 
change or any development involving a prospective change in the financial or operating 
condition of the Authority or its ability to pay the Obligations from that set forth in the 
audited annual financial statements of the Authority for the Fiscal Year ended June 30, 
2013 provided to the Lender, that in the judgment of the Lender is material or adverse to 
the Lender. No law, regulation, ruling or other action of the United States, the State of 
California or the State of New York or any political subdivision or authority therein or 
thereof shall be in effect or shall have occurred, the effect of which would be to prevent the 
Authority or the Lender from fulfilling its respective obligations under this Agreement and 
the other Related Documents. 

(iii) The Lender shall have received an opinion addressed to the Lender and 
dated the Effective Date from the General Counsel of the Authority, in form and substance 
reasonably satisfactory to the Lender and its counsel, which provides for, among other 
opinions, the following: (I) the Authority is a local government entity of regional 
government, duly organized and validly existing under the laws of the State, (2) the 
execution, delivery and performance by the Authority of this Agreement, the Notes and the 
other Related Documents are within the Authority's powers, have been duly authorized by 
all necessary action, and require no action by or in respect of, or filing with, any 
governmental body, agency or official that has not been accomplished, (3) this Agreement, 
the Notes and the other Related Documents have been duly authorized, executed and 
delivered and are valid, binding and enforceable against the Authority, and (4) such other 
matters as the Lender may reasonably request, in form and substance satisfactory to the 
Lender and its counsel. 

(iv) The following statements shall be true and correct on the Effective Date, 
and the Lender shall have received a certificate signed by a Designated Representative, 
dated the Effective Date, certifying that: (A) the representations and warranties of the 
Authority contained in each of the Related Documents and each certificate, letter, other 
writing or instrument delivered by the Authority to the Lender pursuant hereto or thereto 
are true and correct on and as ofthe Effective Date as though made on and as of such date; 
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(B) no Default or Event of Default has occurred and is continuing or would result from the 
Authority's execution and delivery of this Agreement, the Notes or the Third Supplemental 
Subordinate Trust Indenture or the acceptance of the Commitment by the Authority; (C) 
the audited annual financial statements of the Authority for the Fiscal Year ended June 30, 
2013, including the balance sheet as of such date of said period, all examined and reported 
on by McGiadery LLP, as heretofore delivered to the Lender correctly and fairly present 
the financial condition of the Authority as of said date and the results of the operations of 
the Authority for such period, have been prepared in accordance with GAAP consistently 
applied except as stated in the notes thereto; (D) since the release of the audited annual 
financial statements of the Authority for the Fiscal Year ended June 30, 2013, no material 
adverse change has occurred in the financial condition of the Authority prior to the 
Effective Date, and on and prior to the Effective Date no material transactions or 
obligations (not in the ordinary course of business) shall have been entered into by the 
Authority, other than as previously advised in writing to the Lender; (E) the acceptance of 
the Commitment by the Authority pursuant to this Agreement is an arm's length 
commercial transaction between the Authority and the Lender; (F) the Authority has 
consulted with its own respective legal and financial advisors in connection with the 
acceptance of the Commitment by the Authority pursuant to this Agreement; (G) the 
Lender has not acted as a municipal advisor or fiduciary in favor of the Authority with 
respect to this Agreement, the Related Documents, the Notes or the acceptance of the 
Commitment by the Authority; and (H) to the best knowledge of the Authority, the 
underlying unenhanced long-term ratings assigned to the Subordinate Obligations by 
fMoody's. S&P and S&P, lFitch+J have not been reduced, withdrawn or suspended since 
the dated date of the Rating Documentation. 

(v) The Lender shall have received an opinion addressed to the Lender and 
dated the Effective Date of Bond Counsel as to the due authorization, execution and 
delivery of this Agreement, the Notes, and the Third Supplemental Subordinate Trust 
Indenture, and as to the validity and enforceability with respect to the Authority of this 
Agreement, the Notes, the Master Subordinate Trust Indenture and the Third Supplemental 
Subordinate Trust Indenture, the exclusion of interest on the Tax-Exempt Loans from gross 
income for federal income tax purposes of the Lender (subject to the inclusion of any fffi 

exceptionexceptions with respect to interest payable to a Holder on an AMT Loan in the 
event a Holder is a "substantial user" or "related party" within the meaning of Section 
147(a) of the Code), the pledge of Subordinate Net Revenues securing the Notes and the 
Obligations constituting a valid pledge, and such other matters as the Lender may 
reasonably request, in form and substance satisfactory to the Lender and its counsel. 

(vi) All necessary action on the part of the Authority shall have been taken as 
required for the assignment and pledge of a lien on the Subordinate Net Revenues for the 
benefit of the Lender as described in Section 5 .I hereof. 

(vii) All other legal matters pertaining to the execution and delivery of this 
Agreement, the Notes and the Third Supplemental Subordinate Trust Indenture shall be 
satisfactory to the Lender and its counsel. The Lender shall have received evidence 
satisfactory to the Lender that all conditions precedent to the issuance of the Notes as 
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Subordinate Obligations pursuant to Section 2.09 of the Master Subordinate Trust 
Indenture have been satisfied. 

(viii) The Lender shall have received evidence from fMoody's-attd~ S&P need 
to Yerify]and Fitch confirming that the underlying unenhanced long-term ratings assigned 
to the Subordinate Obligations by Moody's is "A2" (or its equivalent),--aftd "A" (or its 
equivalent) by S&P and "A" (or its equivalent) by Fitch (referred to herein as the "Rating 
Documentation"). 

(ix) On or prior to the Effective Date, (1) the Lender shall have received 
reimbursement of the Lender's fees and expenses and any other fees incurred in connection 
with the transaction contemplated by this Agreement due on the Effective Date and (2) 
Chapman and Cutler LLP, as counsel to the Lender, shall have received payment of its 
legal fees and expenses and disbursements incurred in connection with the preparation, 
review, negotiation, execution and delivery of the Related Documents. 

(x) None of the AMT Note, the Non-AMT Note or the Taxable Note shall be 
(1) assigned a separate rating by any Rating Agency, (2) registered with The Depositary 
Trust Company or any other securities depository or (3) assigned a CUSIP number by 
Standard & Poor's CUSIP Service. No offering document or official statement shall be 
prepared with respect to the AMT Note, the Non-AMT Note or the Taxable Note. 

(xiii) The Lender shall have received such other documents, certificates, 
opinions, approvals and filings with respect to this Agreement, the Notes and the other 
Related Documents as the Lender may reasonably request. 

(b) Conditions Precedent to Each Advance. The obligation of the Lender to make an 
Advance on any date is subject to the conditions precedent that on the date of such Advance: 

(i) The Lender shall have received a Request for Advance as provided in 
Section 2.3(c) hereof specifying whether such Advance will be an AMT Loan, a Non-AMT 
Loan or a Taxable Loan; 

(ii) All representations and warranties of the Authority as set forth in Article 
VII hereof shall be true and correct as though made on the date of such Request for 
Advance and on the date of the proposed Advance and no Default or Event of Default shall 
have occurred and be continuing; 

(iii) After giving effect to any Revolving Loan, the aggregate principal amount 
of all Loans outstanding hereunder shall not exceed the Initial Commitment Amount~ 
following a reduction of the Available Commitment pursuant to Section 2.7 hereof. the 
Available Commitment as so reduced). The proposed amount of the Revolving Loan does 
not exceed the Available Commitment; 

(iv) The Lender shall have received satisfactory evidence that all 
representations and certifications of the Authority that the Lender deems necessary to 
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maintain the tax-exempt status of the interest on any Tax-Exempt Loan have been 
delivered and are true and correct; 

(v) No Material Adverse Change shall have occurred; 

(vi) The Lender shall be satisfied that the opinion of Bond Counsel delivered 
pursuant to Section 2.4(a)(v) hereof remains in full force and effect or the Lender shall 
have received an opinion from Bond Counsel dated the date of such Advance as to the 
exclusion of interest on the Tax-Exempt Loans from gross income for federal income tax 
purposes, in form and substance satisfactory to the Lender; 

(vii) Neither the Authority or the Lender shall have received actual notice (either 
verbal or written) from Bond Counsel that the opinion delivered pursuant to Section 
2.4(a)(v) hereof may no longer be relied upon. 

(viii) With respect to an Advance for an AMT Revolving Loan, the Lender shall 
have received evidence that an IRS Form 8038-G has been duly completed by the 
Authority and signed by the Authority; and with respect to an Advance for Non-AMT 
Revolving Loan, the Lender shall have received evidence that an IRS Form 8038-G has 
been duly completed by the Authority and signed by the Authority; and 

(ix) The Commitment and the obligation of the Lender to make an Advance 
hereunder shall not have terminated pursuant to Section 10.2 hereof or pursuant to Section 
2.7 hereof. Unless the Authority shall have otherwise previously advised the Lender in 
writing, delivery to the Lender of a Request for Advance shall be deemed to constitute a 
representation and warranty by the Authority that on the date of such Request for Advance 
and on the date of the proposed Advance each of the foregoing conditions has been 
satisfied and that all representations and warranties of the Authority as set forth in Article 
VII hereof is true and correct as though made on the date of such Request for Advance and 
on the date of the proposed Advance and no Default or Event of Default shall have 
occurred and be continuing on the date of such Request for Advance or on the date of the 
proposed Advance and the Authority has not received actual notice (either verbal or 
written) from Bond Counsel that the opinion delivered pursuant to Section 2.4(a)(v) hereof 
may no longer be relied upon. 

Section 2.5. Interest Rate Determinations. The Lender shall promptly notify the 
Authority of the interest rate applicable to any Loan upon determination of such interest rate; 
provided, however, that the failure by the Lender to provide notice of the applicable interest rate 
shall not relieve the Authority of its obligation to make payment of amounts as and when due 
hereunder. At any time that a Term Loan is outstanding, the Lender shall notify the Authority of 
any change in Lender's Prime Rate used in determining the Base Rate promptly following the 
establishment of such change; provided, however, that the failure by the Lender to provide notice 
of such change shall not relieve the Authority of its obligation to make payment of amounts as and 
when due hereunder. Each determination by the Lender of an interest rate shall be conclusive and 
binding for all purposes, absent manifest error. 
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Section 2.6. Fees. (a) Commitment Fees. The Authority agrees to pay to the Lender a 
nonrefundable annual fee (the "Commitment Fee") initially accruing at a rate of 37 basis points 
(0.37%) per annum multiplied by the daily Available Commitment, which is subject to 
maintenance of the current Authority Rating. In the event of a change in the Authority Rating, the 
Commitment Fee shall be calculated based on the number of basis points set forth in the Level 
associated with the lowest Authority Rating as set forth in the schedule (the "Commitment Fee 
Rate") below multiplied by the daily Available Commitment: 

Commitment Fee 
Rate 

Authority Rating basis points (%) 

Moody's S&P Fitch 

Level I A2 or above A or above A or above 37 bps (0.37%) 

Level II A3 A- A- 52 bps (0.52%) 

Level III Baal BBB+ BBB+ 77 bps (0.77%) 

Level IV Baa2 BBB BBB 127 bps (1.27%) 

Any change in the Commitment Fee resulting from a change in the Authority Rating shall be and 
become effective as of and on the date of the announcement of the change in the Authority Rating. 
The Commitment Fee shall be payable monthly in arrears on the first Business Day of each 
calendar month (beginning on the first such date to occur after the Effective Date) and on the 
Commitment Expiration Date, or such earlier date on which the Commitment may be terminated in 
accordance with the terms of this Agreement. The Commitment Fee shall be calculated on the 
basis of 360-day year and actual days elapsed. References to the Authority Rating above are 
references to rating categories as presently determined by the Rating Agencies and in the event of 
adoption of any new or changed rating system by any such Rating Agency, including, without 
limitation, any recalibration ofthe Authority Rating in connection with the adoption of a "global" 
rating scale, each Authority Rating from the Rating Agency in question referred to above shall be 
deemed to refer to the rating category under the new rating system which most closely 
approximates the applicable rating category as currently in effect. In the event that any Authority 
Rating is suspended, withdrawn, or otherwise unavailable from any Rating Agency, or if any 
Authority Rating is reduced below "Baa2," "BBB" or "BBB" by any of Moody's, S&P or Fitch, 
respectively, or upon the occurrence of and during the continuance of an Event of Default, in each 
such case the Commitment Fee Rate shall increase automatically by an additional tOO bps (1.00%) 
per annum above the Commitment Fee Rate otherwise in effect, without notice to the Authority. 
The Authority acknowledges that as of the Effective Date the Commitment Fee Rate is that 
specified above for Level I. 

(b) Termination or Reduction Fee. The Authority shall pay to the Lender a Reduction 
Fee or Termination Fee, as applicable, in connection with each permanent reduction or termination 
of the Available Commitment or Commitment pursuant to Section 2. 7 hereof prior to the second 
anniversary of the Effective Date, in an amount equal to the Reduction Fee or Termination Fee, as 
applicable, payable on the date of such termination or each such reduction. 
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(c) Amendment, Consent or Waiver Fee. Upon each amendment hereof, consent or 
waiver hereunder or under any Related Document, the Authority shall pay or cause to be paid 
attorneys' fees and expenses, if any, incurred by the Lender in processing such amendment, 
consent or waiver and a fee in a minimum amount of $2,500. 

(d) Draw Fee. The Authority will pay to the Lender a non-refundable draw fee of$250 
for each Advance under this Agreement. The draw fee shall be payable on the date on which such 
Advance is made by the Lender. 

(e) Costs, Expenses and Taxes. The Authority will promptly pay on demand (i) the 
reasonable fees, costs and expenses of the Lender incurred in connection with the preparation, 
negotiation, execution and delivery of this Agreement, the Notes and the other Related 
Documents, (ii) the fees and disbursements of Chapman and Cutler LLP, special U.S. counsel to 
the Lender, incurred in connection with the preparation, execution, filing and administration and 
delivery of this Agreement and the other Related Documents, (iii) the fees and disbursements of 
counsel or other reasonably required consultants to the Lender with respect to advising the Lender 
as to the rights and responsibilities under this Agreement and the other Related Documents after 
the occurrence of any Default or alleged Default hereunder, or an Event of Default, (iv) all costs 
and expenses, if any, in connection with any waiver or amendment of, or the giving of any 
approval or consent under, or any response thereto or the enforcement of this Agreement, the 
Related Documents and any other documents which may be delivered in connection herewith or 
therewith, including in each case the reasonable fees and disbursements of counsel to the Lender or 
other reasonably required consultants and (v) any amounts advanced by or on behalf of the Lender 
to the extent required to cure any Default, Event of Default or event of nonperformance hereunder 
or any Related Document, together with interest at the Default Rate. In addition, the Authority 
shall pay any and all stamp taxes, transfer taxes, documentary taxes, and other taxes and fees 
payable or determined to be payable in connection with the execution, delivery, filing, and 
recording of this Agreement and the security contemplated by the Related Documents (other than 
taxes based on the net income or share capital of the Lender) and agrees to indemnify and hold the 
Lender harmless from and against any and all liabilities with respect to or resulting from any delay 
in paying, or omission to pay, such taxes and fees, including interest and penalties thereon; 
provided, however, that the Authority may reasonably contest any such taxes or fees with the prior 
written consent of the Lender, which consent, if an Event of Default does not then exist, shall not 
be unreasonably withheld. In addition, the Authority agrees to pay, after the occurrence of a 
Default, alleged Default or an Event of Default, all costs and expenses (including attorneys' fees 
and costs of settlement) incurred by the Lender in enforcing any obligations or in collecting any 
payments due from the Authority hereunder by reason of such Default, alleged Default or Event of 
Default or in connection with any refinancing or restructuring of the credit arrangements provided 
under this Agreement in the nature of a "workout" or of any collection, insolvency, bankruptcy 
proceedings or other enforcement proceedings resulting therefrom. 

(f) If the Authority shall fail to pay any amount payable under this Section 2.6 as and 
when due, each such unpaid amount shall bear interest for each day from and including the date it 
was due until paid in full at the applicable Default Rate. The obligations of the Authority under 
this Section 2.6 shall survive the termination of this Agreement. 
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Section 2. 7. Reduction and Termination. (a) Subject to the provisions of Section 2.6(b) 
hereof, the Available Commitment shall be reduced from time to time as requested by the 
Authority within three (3) days of the Authority's written notice to the Lender requesting such 
reduction in the form of Exhibit E hereto; provided, that (i) each such reduction amount shall be in 
an amount equal to $1 ,000,000 or an integral multiple thereof, and (ii) any reduction in the 
Available Commitment shall not be effective until the Lender delivers to the Authority a notice in 
the form attached hereto as Exhibit F reflecting such reduction. 

(b) Subject to the provisions of Section 2.6(b) hereof, the Authority may at any time and 
at its sole option terminate the Commitment upon three (3) Business Days' prior written notice to 
the Lender. As a condition to any such termination, the Authority shall pay or cause to be paid all 
Obligations owed to the Lender (other than Term Loans which shall be payable pursuant to the 
terms of Section 4.5 hereof). 

Section 2.8. Extension of Commitment Expiration Date. The Authority may request an 
extension ofthe Commitment Expiration Date in writing in the form of Exhibit C hereto not more 
than one (I) year prior to the then current Commitment Expiration Date and not less than 150 days 
prior to the then current Commitment Expiration Date. The Lender will make reasonable efforts to 
respond to such request within sixty (60) days after receipt of all information necessary, in the 
Lender's judgment, to permit the Lender to make an informed credit decision. If the Lender fails 
to definitively respond to such request within such 60-day period, the Lender shall be deemed to 
have refused to grant the extension requested. The Lender may, in its sole and absolute discretion, 
decide to accept or reject any such proposed extension and no extension shall become effective 
unless the Lender shall have consented thereto in writing in the form of Exhibit G hereto or 
otherwise. The Lender's consent, if granted, shall be conditioned upon the preparation, execution 
and delivery of documentation in form and substance satisfactory to the Lender (which may 
include, but shall not be limited to the delivery of a "no adverse effect opinion" of Bond Counsel to 
the Lender with respect to the tax-exempt status of the Tax-Exempt Loans). 

Section 2.9. Funding Indemnity. In the event the Lender shall incur any loss, cost, or 
expense (including, without limitation, any loss, cost, or expense incurred by reason of the 
liquidation or reemployment of deposits or other funds acquired or contracted to be acquired by the 
Lender to make any Advance, Revolving Loan or Term Loan or the relending or reinvesting of 
such deposits or other funds or amounts paid or prepaid to the Lender) as a result of any optional 
payment or prepayment of any Advance, Revolving Loan or Term Loan on a date other than a Rate 
Reset Date for any reason, whether before or after default, then upon the demand of the Lender, the 
Authority shall pay to the Lender a payment or prepayment premium, as applicable in such amount 
as will reimburse the Lender for such loss, cost, or expense. If the Lender requests such payment 
or prepayment premium, as applicable, it shall provide to the Authority a certificate setting forth 
the computation of the loss, cost, or expense giving rise to the request for such payment or 
prepayment premium, as applicable in reasonable detail and such certificate shall be conclusive if 
reasonably determined. 

Section 2.1 0. Payments. All payments to be made by the Authority shall be made without 
condition or deduction for any counterclaim, defense, recoupment or setoff. Except as otherwise 
expressly provided herein, all payments by the Authority hereunder shall be made to the Lender at 
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the Lender's Office in Dollars and in immediately available funds not later than 12:00 noon, 
California time, on the date specified herein. All payments received by the Lender after 12:00 
noon, California time, shall be deemed received on the next succeeding Business Day and any 
applicable interest or fee shall continue to accrue. If any payment to be made by the Authority 
shall come due on a day other than a Business Day, payment shall be made on the next following 
Business Day, and such extension of time shall be reflected in computing interest or fees, as the 
case may be. Notwithstanding anything herein to the contrary, where this Agreement provides for 
payment by the Authority to the Lender for any amount, the Authority may satisfy such obligation 
by causing the Trustee to pay such amount directly to the Lender from Subordinate Net Revenues 
under the Subordinate Trust Indenture. 

ARTICLE III 

REVOLVING LOANS 

Section 3.1. Making of Revolving Loans. Each Advance shall constitute a loan made by 
the Lender to the Authority on the date of such Advance (individually, a "Revolving Loan" and 
collectively, the "Revolving Loans"). Each Revolving Loan shall constitute a Subordinate 
Obligation under the Master Subordinate Trust Indenture. 

Section 3.2. Revolving Loans Evidenced by Notes. (a) The Non-AMT Revolving Loans 
shall be evidenced by a promissory note of the Authority to the Lender in substantially the form set 
forth in Exhibit A-1 hereto (as amended or supplemented from time to time, the "Non-AMT Note") 
to be issued on the Effective Date, payable to the Lender in a principal amount up to the Available 
Commitment on the Effective Date and otherwise duly completed. All Non-AMT Revolving 
Loans made by the Lender and all payments and prepayments made on account of principal thereof 
shall be recorded by the Lender on the schedule (or a continuation thereof) attached to the 
Non-AMT Note, it being understood, however, that failure by the Lender to make any such 
endorsement shall not affect the obligations of the Authority hereunder or under the Non-AMT 
Note in respect of unpaid principal and interest on any Non-AMT Revolving Loan. Each entry on 
the Non-AMT Note with respect to a Non-AMT Revolving Loan schedule shall reflect the 
applicable principal amount and the applicable interest rate. 

(b) The AMT Revolving Loans shall be evidenced by a promissory note of the Authority 
to the Lender in substantially the form set forth in Exhibit A-2 hereto (as amended or 
supplemented from time to time, the "AMT Note") to be issued on the Effective Date, payable to 
the Lender in a principal amount up to the Available Commitment on the Effective Date and 
otherwise duly completed. All AMT Revolving Loans made by the Lender and all payments and 
prepayments made on account of principal thereof shall be recorded by the Lender on the schedule 
(or a continuation thereof) attached to the AMT Note, it being understood, however, that failure by 
the Lender to make any such endorsement shall not affect the obligations of the Authority 
hereunder or under the AMT Note in respect of unpaid principal and interest on any AMT 
Revolving Loan. Each entry on the AMT Note with respect to a AMT Revolving Loan schedule 
shall reflect the applicable principal amount and the applicable interest rate. 

(c) The Taxable Revolving Loans shall be evidenced by a promissory note of the 
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Authority to the Lender in substantially the form set forth in Exhibit A-3 hereto (as amended or 
supplemented from time to time, the "Taxable Note") to be issued on the Effective Date, payable 
to the Lender in a principal amount up to the Available Commitment on the Effective Date and 
otherwise duly completed. All Taxable Revolving Loans made by the Lender and all payments 
and prepayments made on account of principal thereof shall be recorded by the Lender on the 
schedule (or a continuation thereof) attached to the Taxable Note, it being understood, however, 
that failure by the Lender to make any such endorsement shall not affect the obligations of the 
Authority hereunder or under the Taxable Note in respect of unpaid principal and interest on any 
Taxable Revolving Loan. Each entry on the Taxable Note with respect to a Taxable Revolving 
Loan schedule shall reflect the applicable principal amount and the applicable interest rate. 

Section 3.3. Interest on Revolving Loans. Each Loan made or maintained by the Lender 
shall bear interest during each Interest Period it is outstanding (computed on the basis of a year of 
360 days and actual days elapsed) on the unpaid principal amount thereof. Each AMT Loan and 
each Non-AMT Loan shall bear interest at a rate per annum equal to the applicable Tax-Exempt 
LIBOR Rate for such Interest Period. Each Taxable Loan shall bear interest at a rate per annum 
equal to the applicable Taxable LIBOR Rate for such Interest Period. The initial Tax-Exempt 
LIBOR Rate or Taxable LIBOR Rate, as applicable, for a particular Advance relating to a Loan 
shall be determined by the Lender two New York Banking Days prior to the related Advance Date. 
Following the determination of the initial rate, the applicable Tax-Exempt LIBOR Rate or Taxable 
LIBOR Rate for the next succeeding Interest Period shall be determined by the Lender on the 
Computation Date immediately succeeding the Advance Date, and such rate shall be effective on 
the immediately succeeding Rate Reset Date. Thereafter the applicable Tax-Exempt LIBOR Rate 
or Taxable LIBOR Rate for the next succeeding Interest Period shall be determined by the Lender 
on the applicable Computation Date, and such rate shall be effective on the immediately 
succeeding Rate Reset Date. Interest on each Loan shall be payable by the Authority on each 
Interest Payment Date and on the Revolving Loan Maturity Date. 

Section 3.4. Repayment of Revolving Loans. The principal of each Revolving Loan shall 
be repaid in full on the Revolving Loan Maturity Date; provided, that if the conditions to the 
making of the Term Loan set forth in Section 4.2 hereof are satisfied on the Revolving Loan 
Maturity Date, the principal of all Revolving Loans shall be paid from the proceeds of the 
applicable Term Loan. 

Section 3.5. Prepayment of Revolving Loans. The Authority may prepay any Loan, in 
whole or in part, on~ Rate Reset Date, without cost, penalty or premium, provided at least three (3) 
days' written notice is provided by the Authority to the Lender. Each such notice of optional 
prepayment shall be irrevocable and shall bind the Authority to make such prepayment in 
accordance with such notice. All prepayments of principal shall include accrued interest to the 
date of prepayment and all other amounts due pursuant to this Agreement. 
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ARTICLE IV 

THE TERM LOAN 

Section 4.1. Term Loan. The Authority shall have the option to convert (a) the unpaid 
principal amount of any Taxable Revolving Loan to a Taxable Term Loan, (b) the unpaid principal 
amount of any Non-AMT Revolving Loan to a Non-AMT Term Loan and (c) the unpaid principal 
amount of any AMT Revolving Loan to an AMT Term Loan, in each case on the Revolving Loan 
Maturity Date, if the conditions set forth in Section 4.2 hereof are satisfied on the Revolving Loan 
Maturity Date. Each Term Loan shall constitute a Subordinate Obligation under the Master 
Subordinate Trust Indenture. 

Section 4.2. Conditions Precedent to Term Loan. The obligation ofthe Lender to convert 
the principal amount owed on a Revolving Loan to a Taxable Term Loan, a Non-AMT Term Loan 
or an AMT Term Loan, as applicable, shall be subject to the fulfillment of each of the following 
conditions precedent on or before the Revolving Loan Maturity Date in a manner satisfactory to 
the Lender: 

(a) The following statements shall be true and correct on the Conversion Date, 
and the Lender shall have received a certificate incorporating by reference the definitions 
of the capitalized terms defined in this Agreement, signed by a Designated Representative 
and dated the Conversion Date, stating that: 

(i) the representations and warranties of the Authority contained herein 
and in each of the other Related Documents and each certificate, letter, other 
writing or instrument delivered by the Authority to the Lender pursuant hereto or 
thereto are true and correct on and as of the Conversion Date as though made on 
and as of such date; and 

(ii) no Default or Event of Default has occurred and is continuing as of 
such Conversion Date or would result from converting the Revolving Loans to a 
Term Loan as requested; and 

(b) In the case ofthe conversion to a Tax-Exempt Term Loan, (A)(i) the Lender 
shall be satisfied that the opinion of Bond Counsel delivered pursuant to Section 2.4(a)(v) 
hereof remains in full force and effect with respect to such Tax-Exempt Term Loan or (ii) 
the Lender shall have received an opinion from Bond Counsel dated the date of such Term 
Loan as to the exclusion of interest on the Tax-Exempt Term Loans from gross income for 
federal income tax purposes, in form and substance satisfactory to the Lender and (B) the 
Lender shall have received an opinion of Bond Counsel in form and substance satisfactory 
to the Lender that such conversion will not adversely affect the tax exempt status of the 
interest on any Tax-Exempt Loans. 

Section 4.3. Term Loans Evidenced by Notes. (a) The principal amount of each 
Non-AMT Term Loan shall also be evidenced by the Non-AMT Note. Each Non-AMT Term 
Loan made by the Lender and all payments and prepayments on the account of the principal and 
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interest of each Non-AMT Term Loan shall be recorded by the Lender on the schedule attached to 
the Non-AMT Note; provided, however, that the failure of the Lender to make any such 
endorsement or any error therein shall not affect the obligations of the Authority hereunder or 
under the Non-AMT Note in respect of unpaid principal and interest on each Non-AMT Term 
Loan. 

(b) The principal amount of each AMT Term Loan shall also be evidenced by the AMT 
Note. Each AMT Term Loan made by the Lender and all payments and prepayments on the 
account of the principal and interest of each AMT Term Loan shall be recorded by the Lender on 
the schedule attached to the AMT Note; provided, however, that the failure of the Lender to make 
any such endorsement or any error therein shall not affect the obligations of the Authority 
hereunder or under the AMT Note in respect of unpaid principal and interest on each AMT Term 
Loan. 

(c) The principal amount of each Taxable Term Loan shall also be evidenced by the 
Taxable Note. Each Taxable Term Loan made by the Lender and all payments and prepayments 
on the account of the principal and interest of each Taxable Term Loan shall be recorded by the 
Lender on the schedule attached to the Taxable Note; provided, however, that the failure of the 
Lender to make any such endorsement or any error therein shall not affect the obligations of the 
Authority hereunder or under the Taxable Note in respect of unpaid principal and interest on each 
Taxable Term Loan. 

Section 4.4. Interest on Term Loan. Each Term Loan shall bear interest from the 
Conversion Date to the date such Term Loan is paid in full at a rate per annum equal to the Lender 
Rate as determined by the Lender pursuant to Section 2.5 hereof. Interest on each Term Loan shall 
be paid to the Lender monthly in arrears on each Interest Payment Date. Interest on each Term 
Loan shall be calculated on the basis of a year of 360 days based on the actual number of days 
elapsed. 

Section 4.5. Repayment of Term Loan. The principal of each Term Loan shall be paid in 
installments payable on each Amortization Payment Date (each such payment, an "Amortization 
Payment"), with the final installment in an amount equal to the entire then-outstanding principal 
amount of such Term Loan to be paid in full on the Amortization End Date (the period 
commencing on the Conversion Date and ending on the Amortization End Date is herein referred 
to as the "Amortization Period"). Each Amortization Payment shall be that amount of principal 
which will result in equal (as nearly as possible) aggregate Amortization Payments over the 
Amortization Period. The Authority acknowledges that the foregoing payment schedule may 
result in a final payment substantially higher than the preceding payments. Subject to Section 
10.2(a)(ii) hereof, upon an Event of Default, the Lender may cause a mandatory redemption ofthe 
Notes hereunder and a corresponding mandatory prepayment of the Term Loans by delivering a 
written notice to the Trustee and the Authority that an Event of Default has occurred and is 
continuing and instructing the Trustee and the Authority that the Notes are subject to mandatory 
redemption under this Agreement and the Term Loans are subject to corresponding mandatory 
prepayment. 

Section 4.6. Prepayment of Term Loan. The Authority may prepay each Term Loan, in 

-34-
OG02U3 



whole or in part, on any Business Day, without cost, penalty or premium, provided at least three 
(3) days' written notice is provided by the Authority to the Lender. Each such notice of optional 
prepayment shall be irrevocable and shall bind the Authority to make such prepayment in 
accordance with such notice. All prepayments of principal shall include accrued interest to the 
date of prepayment and all other amounts due pursuant to this Agreement. 

ARTICLE V 

SECURITY AND PLEDGE 

Section 5.1. Security and Pledge. (a) The Authority hereby grants to the Lender a Lien 
on and pledge of Subordinate Net Revenues to secure the payment of all Repayment Obligations 
and the Notes. The pledge of the Subordinate Net Revenues for Repayment Obligations and the 
Notes pursuant to this Section 5.1 (a) is a valid and binding obligation of the Authority, on a pari 
passu basis with the holders of all other Subordinate Obligations. No filing, registration, recording 
or publication of this Agreement or the Subordinate Trust Indenture or any other instrument nor 
any prior separation or physical delivery of the Subordinate Net Revenues is required to establish 
the pledge provided for hereunder or under the Subordinate Trust Indenture or to perfect, protect or 
maintain the Lien created thereby on the Subordinate Net Revenues to secure the payment of 
Repayment Obligations and the payment of principal of and interest on the Notes. 

(b) The Authority hereby grants to the Lender a Lien on and pledge of the Subordinate 
Net Revenues to secure all Obligations of the Authority under this Agreement for the equal and 
proportionate benefit of and security of the Repnyment Obligations. the Notes andon a pari passu 
basis with the holders of all other Subordinate Obligations and shall be secured and payable on 
parity therewith. No filing, registration, recording or publication of this Agreement or the 
Subordinate Trust Indenture or any other instrument nor any prior separation or physical delivery 
of the Subordinate Net Revenues is required to establish the pledge provided for under this 
Agreement or the Subordinate Trust Indenture or to perfect, protect or maintain the Lien created 
thereby on the Subordinate Net Revenues to secure the Obligations hereunder. 

ARTICLE VI 

LIABILITY, INDEMNITY AND PAYMENT 

Section 6.1. Liability of the Authority. The Authority and the Lender agree that the 
obligation of the Authority to pay the Obligations are contractual obligations of the Authority 
payable solely from the Subordinate Net Revenues and shall not be affected by, and the Lender 
shall not be responsible for, among other things, (i) the validity, genuineness or enforceability of 
this Agreement, the Notes or documents, notices or endorsements relating thereto (even if this 
Agreement or any documents, notices endorsements relating thereto should in fact prove to be in 
any and all respects invalid, fraudulent or forged), (ii) the use to which the amounts disbursed by 
the Lender may be put, or (iii) any other circumstances or happenings whatsoever, whether or not 
similar to any of the foregoing. 
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Section 6.2. Indemnification by the Authority. (a) In addition to any and all rights of 
reimbursement, indemnification, subrogation or any other rights pursuant hereto or under law or 
equity, the Authority hereby agrees (to the extent permitted by law) to indemnify and hold 
harmless the Lender and each Participant and their respective officers, directors and agents (each, 
an "Indemnitee") from and against any and all claims, damages, losses, liabilities, reasonable 
costs or expenses whatsoever (including reasonable attorneys' fees) which may incur or which 
may be claimed against an Indemnitee by any Person or entity whatsoever (collectively, the 
"Liabilities") by reason of or in connection with (i) the execution and delivery or transfer of, or 
payment or failure to pay under, any Related Document; (ii) the making of any Advances or any 
Loans; (iii) the use of the proceeds of the Notes, Advances or Loans; (iv) any breach by the 
Authority of any warranty, covenant, term or condition in, or the occurrence of any default under 
any of the Related Documents, together with all reasonable expenses resulting from the 
compromise or defense of any claims or liabilities arising as a result of any such breach or default; 
(v) any action or proceeding relating to a court order, injunction or other process or decree 
restraining or seeking to restrain the Lender from paying any amount under this Agreement (other 
than actions or proceedings instituted by or on behalf of the Lender); or (vi) any investigation, 
litigation or other proceeding (whether or not the Lender or any Participant is a party thereto) 
related to the entering into and/or each performance of any of the Related Document or the use of 
the proceeds of any Advance or any Loan under this Agreement; provided .fiwther that the 
Authority shall not be required to indemnify an Indemnitee for any (i) claims, damages, losses, 
liabilities, costs or expenses to the extent, but only to the extent, caused by the willful misconduct 
or gross negligence of such Indemnitee, or (ii) with respect to disputes solely between the 
Authority and the Lender; provided that the Authority shall only be liable to the Indemnitee to the 
extent, and only to the extent of any direct, as opposed to special, indirect consequential or 
punitive damages (the right to receive special, indirect, consequential or punitive damages being 
hereby waived). Nothing under this Section 6.2 is intended to limit the Authority's payment of the 
Obligations. 

(b) Notwithstanding anything to the contrary contained in this Section 6.2, (i) the 
Authority shall have no obligation to indemnify an Indemnitee for damages that the Authority 
proves were caused solely out of the gross negligence or willful misconduct of such Indemnitee, as 
determined by a court of competent jurisdiction, and (ii) the Authority shall have a claim against 
the Lender, and the Lender shall be liable to the Authority, to the extent of any direct, as opposed to 
special, indirect, consequential, damages suffered by the Authority which the Authority proves 
were caused solely by such Indemnitee's gross negligence or willful misconduct, as determined by 
a court of competent jurisdiction. 

(c) The obligations of the Authority under this Section 6.2 shall survive the payment of 
the Notes, the Loans and all other Obligations and the termination of this Agreement. 

Section 6.3. Increased Costs. (a) If the Lender shall determine that any Change in Law 
now existing or hereafter adopted shall: 

(i) impose, modify or deem applicable any reserve, liquidity ratio, special 
deposit, compulsory loan, insurance charge or similar requirement against assets of, 
deposits with or for the account of, or advances, loans or other credit extended or 
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participated in by, or other acquisitions of funds by, the Lender, any Participant or any 
Noteholder; 

(ii) subject the Lender, any Participant or any Noteholder to any Tax (except for 
Taxes on the overall net income or share capital of the Lender, such Participant or such 
Noteholder) of any kind whatsoever with respect to this Agreement, the Notes, the 
Advances, the Revolving Loans or the Term Loans or change the basis of taxation of 
payments to the Lender, such Participant or such Noteholder in respect thereof (except for 
Indemnified Taxes or Miscellaneous Taxes covered by Section 6.4 hereof and the 
imposition of, or any change in the rate of any Excluded Tax payable by the Lender, such 
Participant or such Noteholder; 

(iii) impose upon the Lender, any Participant or any Noteholder any other 
condition or expense with respect to this Agreement, the Notes, the Advances, the 
Revolving Loans, or the Term Loans; and the result of any of the foregoing is to increase 
the cost to, reduce the income receivable by, or impose any expense (including loss of 
margin) upon the Lender, such Participant or such Noteholder with respect to this 
Agreement, the Notes, the Advances, the Revolving Loans or the Term Loans (or in the 
case of any capital adequacy or similar requirement, to have the effect of reducing the rate 
of return on the Lender's, any Participant's or any Noteholder's capital), 

then the Lender shall from time to time notify, or cause to be notified, the Authority of the amount 
determined in good faith by the Lender, such Participant or such Noteholder, as applicable (which 
determination shall be conclusive absent manifest error) to be necessary to compensate the Lender, 
such Participant or such Noteholder, as applicable, for such increase, reduction or imposition. All 
references to a Lender, Participant or Noteholder in Sections 6.3(a), (b), (c) and (d) shall also be 
deemed to refer to the holding company or parent of the Lender, such Participant and such 
Noteholder. 

(b) Capital Requirements. If the Lender, any Participant or any Noteholder determines 
that any Change in Law affecting the Lender, such Participant or such Noteholder, as applicable, 
or any of their parent or holding companies, if any, regarding capital requirements, has or would 
have the effect of reducing the rate of return on the Lender, such Participant or such Noteholder, or 
any of their parent or holding companies, holding, if any, as a consequence of this Agreement, or 
making, maintenance or funding of, any Loan hereunder, to a level below that which the Lender, 
such Participant or such Noteholder, or their respective parent or holding companies could have 
achieved but for such Change in Law (taking into consideration the Lender's, such Participant's or 
such Noteholder' s policies and the policies of their parent or holding companies with respect to 
capital adequacy, as applicable), then from time to time upon written request of the Lender as set 
forth in clause (c) ofthis Section, the Authority shall promptly pay to the Lender, such Participant 
or such Noteholder, as the case may be, such additional amount or amounts as will compensate the 
Lender, such Participant or such Noteholder, or their parent or holding companies, as applicable, 
for any such reduction suffered. 

(c) Certificatesfor Reimbursement. A certificate of the Lender, any Participant or any 
Noteholder setting forth the amount or amounts necessary to compensate the Lender, such 
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Participant or such Noteholder, or their parent or holding companies, as the case may be, as 
specified in paragraph (a) or (b) of this Section and delivered to the Authority, shall be conclusive 
absent manifest error. The Authority shall pay the Lender, such Participant or such Noteholder, as 
the case may be, the amount shown as due on any such certificate within (thirt)·sixty (J060)f days 
after receipt thereof. 

(d) Delay in Requests. Failure or delay on the part of the Lender, such Participant or such 
Noteholder to demand compensation pursuant to this Section shall not constitute a waiver of the 
Lender's, such Participant's or such Noteholder's right to demand such compensation. 

(e) (i) In the event a Taxable Date occurs, the Authority hereby agrees to pay to the 
Lender, any Participant or the Noteholder on demand therefor (I) an amount equal to the 
difference between (A) the amount of interest that would have been paid to the Lender, such 
Participant or the Noteholder, as applicable, on any Tax-Exempt Loans during the period for 
which interest on such Tax-Exempt Loans, as applicable, is includable in the gross income of the 
Lender, such Participant or the Noteholder, as applicable, if such Tax-Exempt Loans had borne 
interest at the Taxable Rate, beginning on the Taxable Date (the "Taxable Period"), and (B) the 
amount of interest actually paid to the Lender, such Participant or the Noteholder, as applicable, 
during the Taxable Period, and (2) an amount equal to any interest, penalties or charges owed by 
the Lender, any Participant or a Noteholder, as applicable, as a result of interest on the Tax-Exempt 
Loans becoming includable in the gross income of the Lender, such Participant or such 
Noteholder, as applicable, together with any and all reasonable attorneys' fees, court costs, or 
other out-of-pocket costs incurred by the Lender, such Participant or such Noteholder, as 
applicable, in connection therewith. 

(ii) Subject to the provisions of clauses (iii) and (iv) below, the Lender shall 
afford the Authority the opportunity, at the Authority's sole cost and expense, to contest (I) 
the validity of any amendment to the Code which causes the interest on any Tax-Exempt 
Loan to be includable in the gross income of the Lender, any Participant or the Noteholder 
or (2) any challenge to the validity of the tax exemption with respect to the interest on any 
Tax-Exempt Loan, including the right to direct the necessary litigation contesting such 
challenge (including administrative audit appeals). 

(iii) As a condition precedent to the exercise by the Authority of its right to 
contest set forth in clause (ii) above, the Authority shall, on demand, immediately 
reimburse the Lender, such Participant or the Noteholder, as applicable, for any and all 
expenses (including reasonable attorneys' fees for services that may be required or 
desirable) that may be incurred by the Lender, such Participant or the Noteholder, as 
applicable, in connection with any such contest, and shall, on demand, immediately 
reimburse the Lender, such Participant or the Noteholder, as applicable, for any and all 
penalties or other charges payable by the Lender, such Participant or the Noteholder, as 
applicable, for failure to include such interest in its gross income; and 

(iv) The obligations of the Authority under this Section 6.3 shall survive the 
termination of the Commitment and this Agreement. 
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Section 6.4. Taxes. 

(a) Payments Free of Taxes; Obligation to Withhold; Payments on Account of Taxes. 
Any and all payments by or on account of any obligation of the Authority hereunder or under the 
Notes shall be made free and clear of and without reduction or withholding for any Indemnified 
Taxes or Miscellaneous Taxes; provided that if the Authority shall be required by Applicable Law 
to deduct any Indemnified Taxes (including any Miscellaneous Taxes) from such payments, then 
(i) to the fullest extent permitted by Applicable Law, the sum payable shall be increased as 
necessary so that after making all required deductions (including deductions applicable to 
additional sums payable under this Section) the Lender, such Participant or such Noteholder 
receives an amount equal to the sum it would have received had no such deductions been made, (ii) 
the Authority shall make such deductions and (iii) the Authority shall timely pay the full amount 
deducted to the relevant Governmental Authority in accordance with Applicable Law. 

(b) Payment of Miscellaneous Taxes by the Authority. Without limiting the provisions of 
paragraph (a) above, the Authority shall timely pay any Miscellaneous Taxes to the relevant 
Governmental Authority in accordance with Applicable Law. 

(c) Indemnification by the Authority. The Authority, to the fullest extent permitted by 
law, shall indemnify the Lender, each Participant and each Noteholder, within [thirtysixty (J()60)t 
days after demand therefor, for the full amount of any Indemnified Taxes or Miscellaneous Taxes 
(including Indemnified Taxes or Miscellaneous Taxes imposed or asserted on or attributable to 
amounts payable under this Section) paid by the Lender, such Participant or such Noteholder and 
any penalties, interest and reasonable expenses arising therefrom or with respect thereto, whether 
or not such Indemnified Taxes or Miscellaneous Taxes were correctly or legally imposed or 
asserted by the relevant Governmental Authority. A certificate stating the amount of such payment 
or liability delivered to the Authority by the Lender shall be conclusive absent manifest error. In 
addition, the Authority shall indemnify the Lender, any Participant and the other Noteholder, 
within ten (1 0) days after demand therefor, for any additional amounts that the Lender, any 
Participant or any Noteholder is required to pay as a result of any failure of the Authority to pay 
any Taxes when due to the appropriate Governmental Authority or to deliver to the Lender, any 
Participant and the other holders of a Note, as applicable, pursuant to clause (d), documentation 
evidencing the payment of Taxes. 

Prior to claiming compensation pursuant to this subsection (c), the Lender, the Participant 
or the holder of the Note, as applicable, will use reasonable efforts to investigate the alternatives (if 
any) for avoiding the need for, or the reduction of the amount of, such compensation, and the 
Lender, the Participant or the holder of the Note, as applicable, shall take all reasonable steps to so 
avoid the need for, or reduce the amount of such compensation, provided that, none of the Lender, 
the Participant or the holder of the Note shall be obligated to take any steps that are adverse to its 
business or operations or inconsistent with its policies. The Lender, the Participant and the holder 
of the Note, as applicable, agrees to repay the Authority any refund (including that portion of any 
interest that was included as part of such refund) with respect to Taxes or Other Taxes paid by the 
Authority pursuant to this subsection (c) received by the Lender, the Participant or the holder of 
the Note, as applicable, for Taxes or Other Taxes that were paid by the Authority pursuant to this 
subsection (c). 
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(d) Evidence of Payments. As soon as practicable after any payment of Indemnified 
Taxes or Miscellaneous Taxes by the Authority to a Governmental Authority, the Authority shall 
deliver to the Lender, such Participant or such holder of the Note, as applicable, the original or a 
certified copy of a receipt issued by such Governmental Authority evidencing such payment, a 
copy of the return reporting such payment or other evidence of such payment reasonably 
satisfactory to the Lender, such Participant or such holder of the Note, as applicable. 

(e) Treatment of Certain Refunds. If the Lender, any Participant or any Noteholder 
determines, in its sole discretion, that it has received a refund of any Taxes or Miscellaneous Taxes 
as to which it has been indemnified pursuant to this Section (including additional amounts paid by 
the Authority pursuant to this Section), it shall pay to the Authority an amount equal to such refund 
(but only to the extent of indemnity payments made, or additional amounts paid, under this Section 
with respect to the Taxes or Miscellaneous Taxes giving rise to such refund), net of all 
out-of-pocket expenses of the Lender, such Participant or such Noteholder, as applicable, and 
without interest (other than any interest paid by the relevant Governmental Authority with respect 
to such refund); provided that the Authority, upon the request of the Lender, such Participant or 
such holder of the Note, as applicable, agrees to repay the amount paid over pursuant to this 
Section (plus any penalties, interest or other charges imposed by the relevant Governmental 
Authority) to the Lender, such Participant or such holder of the Note, as applicable, in the event the 
Lender, such Participant or such holder of the Note, as applicable, is required to repay such refund 
to such Governmental Authority. Notwithstanding anything to the contrary in this paragraph (e), 
in no event will the Lender, such Participant or such holder of the Note, as applicable, be required 
to pay any amount to the Authority pursuant to this paragraph (e) the payment of which would 
place the Lender, such Participant or such holder of the Note, as applicable, in a less favorable net 
after-Tax position than the Lender, such Participant or such holder of the Note, as applicable, 
would have been in if the indemnification payments or additional amounts giving rise to such 
refund had never been paid. This paragraph shall not be construed to require the Lender, such 
Participant or such Noteholder, as applicable, to make available its tax returns (or any other 
information relating to its taxes which it deems confidential) to the Authority or any other Person. 

(f) Survival. Without prejudice to the survival of any other agreement of the Authority 
hereunder, the agreements and obligations of the Authority contained in this Section shall survive 
the termination ofthis Agreement and the payment in full of the Notes and the Obligations ofthe 
Authority thereunder and hereunder. 

(g) Status of Lenders; Tax Documentation. (i) If the Lender, a Participant or a holder of 
the Note is entitled to an exemption from or reduction of withholding Taxes with respect to 
payments made hereunder or under any Related Document, the Lender, such Participant or such 
holder of the Note, as applicable, shall deliver to the Authority at the time or times reasonably 
requested by the Authority, such properly completed and executed documentation reasonably 
requested by the Authority or as will permit such payments to be made without withholding or at a 
reduced rate of withholding. In addition, the Lender, such Participant or such holder of the Note if 
reasonably requested by the Authority, shall deliver such other documentation prescribed by 
applicable Law or reasonably requested by the Authority as will enable the Authority to determine 
whether or not the Lender, such Participant or such holder of the Note is subject to backup 
withholding or information reporting requirements. Notwithstanding anything to the contrary in 
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the preceding two sentences, the completion, execution and submission of such documentation 
(other than such documentation set forth in Section 6.4(g)(ii) below) shall not be required if, in the 
Lender's, such Participant's or such Noteholder's reasonable judgment, such completion, 
execution or submission would subject the Lender, such Participant or such holder of the Note to 
any material unreimbursed cost or expense or would materially prejudice the legal or commercial 
position of the Lender, such Participant or such holder of the Note. 

(ii) Without limiting the generality of the foregoing, if the Authority is resident for tax 
purposes in the United States, the Lender, such Participant or such holder of the Note shall deliver 
to the Authority (and from time to time thereafter upon the reasonable request ofthe Authority), 
executed originals ofiRS Form W-9 certifying that the Lender, such Participant or such holder of 
the Note, as applicable, is exempt from U.S. federal backup withholding tax. 

Section 6.5. Calculation of Interest and Fees; Maximum Interest Rate; Default Rate. 
(a) Interest on Loans and fees payable hereunder shall be calculated on the basis of a year of 360 
days based on the actual number of days elapsed. 

(b) Any and all amounts remaining unpaid when due under this Agreement shall bear 
interest at the Default Rate until repaid and shall be payable upon demand. Any such amounts 
which constitute interest remaining unpaid when due shall be added to principal, and such interest 
shall, in turn, bear interest at the Default Rate until repaid and shall be payable upon demand. Upon 
the occurrence and during the continuance of an Event of Default, the Loans and all other 
Obligations shall bear interest at the Default Rate, which shall be payable by the Authority to the 
Lender upon demand therefor and be calculated on the basis of a 360-day year and actual days 
elapsed. 

(c) In the event that the rate of interest payable hereunder shall exceed the Maximum 
Rate for any period for which interest is payable, then (i) interest at the Maximum Rate shall be 
due and payable with respect to such interest period and (ii) interest at the rate equal to the 
difference between (A) the rate of interest calculated in accordance with the terms hereof and (B) 
the Maximum Rate (the "Excess Interest Amount"), shall be deferred until such date as the rate of 
interest calculated in accordance with the terms hereof ceases to exceed the Maximum Rate, at 
which time the Authority shall pay to the Lender, with respect to amounts then payable to the 
Lender that are required to accrue interest hereunder, such portion of the deferred Excess Interest 
Amount as will cause the rate of interest then paid to the Lender, to equal the Maximum Rate, 
which payments of deferred Excess Interest Amount shall continue to apply to such unpaid 
amounts hereunder until all deferred Excess Interest Amount is fully paid to the Lender. 
Notwithstanding the foregoing, on the date on which no principal amount with respect to the Loans 
remains unpaid, the Authority shall pay to the Lender a fee equal to any accrued and unpaid Excess 
Interest Amount. 

(d) All amounts paid pursuant to this Agreement shall be non-refundable and shall be 
paid in immediately available funds. 

Section 6. 6. Liability of the Lender. Neither the Lender nor any of its officers, directors, 
employees, representatives or agents shall be liable or responsible for (i) the use which may be 
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made of any Advances, any Loans or this Agreement or for any acts, om1ss1ons, errors, 
interruptions, delays in transmission, dispatch or delivery of any message or advice, however 
transmitted, of the Lender in connection with this Agreement, any Advances, any Loans or the 
Notes, (ii) any action, inaction or omission which may be taken by the Lender in connection with 
this Agreement, any Advances, any Loans or the Notes, (iii) the validity, sufficiency or 
genuineness of documents, or of any endorsements thereon, even if such documents should in fact 
prove to be in any or all respects invalid, insufficient, fraudulent or forged, (iv) payment by the 
Lender against presentation of documents which do not comply with the terms of this Agreement 
or a Request for Advance, including failure of any documents to bear any reference or adequate 
reference to this Agreement, or (v) any other circumstances whatsoever in making or failing to 
make payment under this Agreement or pursuant to a Request for Advance, except for acts or 
events described in the immediately preceding clauses (i) through (v), to the extent, but only to the 
extent, of any direct, as opposed to special, indirect, consequential or punitive, damages (the right 
to receive special, indirect, consequential or punitive damages being hereby waived) suffered by it 
which the Authority proves were caused by (y) the Lender's willful misconduct or gross 
negligence in determining whether documents presented under this Agreement comply with the 
terms of this Agreement or (z) the Lender's failure to pay hereunder after the presentation to it of a 
Request for Advance strictly complying with the terms and conditions of this Agreement. The 
Authority further agrees that any action taken or omitted by the Lender under or in connection with 
this Agreement or the related draft or documents, if done without willful misconduct or gross 
negligence, shall be effective against the Authority as to the rights, duties and obligations of the 
Lender and shall not place the Lender under any liability to the Authority. In furtherance and not 
in limitation of the foregoing, the Lender may accept documents that appear on their face to be in 
order, without responsibility for further investigation, regardless of any notice or information to 
the contrary. 

Section 6. 7. Obligations Unconditional. The Authority's obligation to repay the 
Revolving Loans and the Term Loans and all of its other Obligations under this Agreement shall 
be absolute and unconditional under any and all circumstances, including without limitation: (a) 
any lack of validity or enforceability of this Agreement, the Notes or any of the other Related 
Documents; (b)any amendment or waiver of or any consent to departure from all or any of the 
Related Documents; (c) the existence of any claim, set-off, defense or other right which the 
Authority may have at any time against the Lender or any other person or entity, whether in 
connection with this Agreement, the other Related Documents, the transactions contemplated 
herein or therein or any unrelated transaction; or (d) any other circumstance or happening 
whatsoever, whether or not similar to any of the foregoing; and irrespective of any setoff, 
counterclaim or defense to payment which the Authority may have against the Lender, any 
Participant, or any other Person, including, without limitation, any defense based on the failure of 
any nonapplication or misapplication of the proceeds of Advances hereunder, and irrespective of 
the legality, validity, regularity or enforceability of this Agreement, the Notes or any or all other 
Related Documents, and notwithstanding any amendment or waiver of (other than an amendment 
or waiver signed by the Lender explicitly reciting the release or discharge of any such obligation), 
or any consent to, or departure from, this Agreement, the Notes or any or all other Related 
Documents or any exchange, release, or nonperfection of any collateral securing the obligations of 
the Authority hereunder; provided, however, that nothing contained in this Section 6.7 shall 
abrogate or otherwise affect the rights of the Authority pursuant to Section 6.6 hereof. 
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ARTICLE VII 

REPRESENTATIONS AND WARRANTIES 

In order to induce the Lender to enter into this Agreement, the Authority makes the 
following representations and warranties to the Lender: 

Section 7.1. Organization; Existence. The Authority is duly organized and validly 
existing as a local government entity of regional government organized and existing pursuant to 
the Act. 

Section 7.2. Power and Authority. The Authority has (and had at the time of adoption, 
execution, delivery, issuance, sale or performance) full power, right and authority to (a) execute, 
deliver and perform its obligations under this Agreement and each of the Related Documents to 
which it is a party, and any and all instruments and documents required to be executed, adopted or 
delivered pursuant to or in connection herewith or therewith; (b) borrow amounts hereunder and to 
execute, deliver and perform its obligations under the Notes and to repay the Obligations at the 
times and in the manner set forth herein; (c) possess, manage and operate the Airport System and 
carry on its business as now conducted; and (d) perform each and all of the matters and things 
herein and therein provided for and the Authority has complied in all material respects with the 
laws of the State in all matters relating to such execution, delivery and performance. 

Section 7.3. Due Authorization. This Agreement, the Subordinate Trust Indenture and 
each of the Related Documents to which the Authority is a party have been duly authorized, 
executed, issued and delivered. This Agreement, the Subordinate Trust Indenture, the Notes and 
each of the Related Documents to which the Authority is a party constitute legal, valid and binding 
obligations of the Authority, enforceable against the Authority in accordance with their respective 
terms, except as such enforceability may be limited by the valid exercise of judicial discretion and 
the constitutional powers of the United States of America and to valid bankruptcy, insolvency, 
reorganization, moratorium, or other similar laws and equitable principles relating to or affecting 
creditors' rights generally from time to time in effect. The Obligations are payable from and 
secured by Subordinate Net Revenues as set forth herein and in the Subordinate Trust Indenture. 
The Notes will be duly issued, executed and delivered in conformity with the Act and the 
Subordinate Trust Indenture, and constitute legal, valid and binding special obligations of the 
Authority, enforceable in accordance with their respective terms, except as such enforceability 
may be limited by applicable reorganization, insolvency, liquidation, readjustment of debt, 
moratorium or other similar laws affecting the enforcement of the rights of creditors generally and 
by general principles of equity (regardless of whether such enforceability is considered in a 
proceeding in equity or at law), and entitled to the benefit and security of the Subordinate Trust 
Indenture. 

Section 7.4. Necessary Actions Taken. The Authority has taken all actions necessary to be 
taken by it (a) for the execution and delivery of the Notes as Subordinate Obligations; (b) for the 
execution, adoption and delivery by the Authority of any and all instruments and the taking of all 
such other actions on the part of the Authority as may be necessary or appropriate for the 
effectuation and consummation of the transactions on the part of the Authority contemplated by 
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this Agreement and the Related Documents or in connection herewith or therewith; and (c) to 
authorize or approve, as appropriate, the execution or adoption, issuance and delivery of, and the 
performance of its obligations under and the transactions contemplated by this Agreement and 
each ofthe Related Documents to which it is a party and the payment of the Obligations and the 
Notes at the times and in the manner set forth. 

Section 7.5. No Contravention. The execution and delivery of this Agreement and each of 
the Related Documents to which the Authority is a party and compliance with the provisions 
hereof and thereof, will not conflict with or result in a violation of the Constitution or the laws of 
the State, including any debt limitations or other restrictions or conditions on the debt issuing 
power of the Authority, and will not conflict with or result in a violation of, or breach of, or 
constitute a default under, any law, judgment, order, decree or administrative regulation or any of 
the terms, conditions or provisions of the Act, the Master Senior Trust Indenture or the 
Subordinate Trust Indenture or any ordinance, judgment, decree, contract, loan agreement, note, 
bond, resolution, indenture, mortgage, deed of trust or other agreement or instrument to which the 
Authority is a party or by which it or any property of the Authority is bound and will not, except as 
expressly provided herein, result in the imposition or creation of any lien, charge, or encumbrance 
upon or invalidate or adversely affect in any way the Subordinate Net Revenues. The Authority 
has not received any notice, not subsequently withdrawn, given in accordance with the remedy 
provisions of any bond resolution or ordinance, trust indenture, guarantee or agreement or State 
law pertaining to bonds or notes secured by the Subordinate Net Revenues, of any default or event 
of default of the Authority which has not been cured, remedied or waived. 

Section 7.6. Compliance. The current collection of Subordinate Net Revenues and the 
management of the Airport System and the accounting and recordkeeping therefor are in material 
compliance with all applicable state and federal laws and all applicable resolutions, ordinances and 
rules of the Authority. The Authority is in compliance with the terms and conditions of the 
Subordinate Trust Indenture and each of the Related Documents to which it is a party, and no 
breach of the terms hereof or thereof has occurred and is continuing, and no Default or Event of 
Default has occurred and is continuing. 

Section 7. 7. No Default. No default by the Authority has occurred and is continuing in the 
payment of the principal of or premium, if any, or interest on any bond, note or other evidence of 
indebtedness issued by the Authority and secured by the Subordinate Net Revenues. No 
bankruptcy, insolvency or other similar proceedings pertaining to the Authority or any agency or 
instrumentality of the Authority are pending or presently contemplated. 

Section 7.8. No Public Vote, Referendum or Legal Change. (a) To the best knowledge of 
the Authority, there is no proposed amendment~ to the Constitution of the State or any publi8hed 
administrative interpretation of the Constitution ofthe State or uny State la•.v, or any public Yote or 
referendum (or proposed public vote-&~ referendum:) or other ballot initiative or any legislation 
that has passed either house of the State legislature, or any publishedjudiciul decision interpreting 
any ofthe foregoing, the effect of which could reasonably be expected to have a Material Adverse 
Effect. 

(b) There IS no amendment to the Constitution of the State or any published 
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administrative interpretation of the Constitution ofthe State or any State law, or any public vote or 
referendum (or propo:;ed public vote or referendum) or other ballot initiative or any legislation that 
has passed either house of the State legislature, or any published judicial decision interpreting any 
of the foregoing, the effect of which could reasonably be expected to have a Material Adverse 
Effect. 

Section 7.9. No Immunity. Under existing law, the Authority is not entitled to raise the 
defense of sovereign or governmental immunity in connection with any legal proceedings to 
enforce or collect upon this Agreement, the Related Documents or the transactions contemplated 
hereby or thereby, including the payment of the Obligations; provided, however, that a claimant 
shall be required to comply with the provisions of the Tort Claims Act set forth in California 
Government Code Section 810 et seq. in tort or contract suits, actions or proceedings brought 
against the Authority. 

Section 7.1 0. Litigation. There is no action, investigation, suit or proceeding pending in 
any court, any other governmental authority with jurisdiction over the Authority or the Airport 
System or any arbitration in which service of process has been completed against the Authority or 
the Airport System or, to the knowledge of the Authority, any other action, investigation, suit or 
proceeding pending or threatened in any court, any other governmental authority with jurisdiction 
over the Authority or the Airport System or any arbitration, in either case against the Authority or 
the Airport System or any of their respective properties or revenues, or any of the Related 
Documents to which it is a party, which if determined adversely to the Authority would adversely 
affect (A) the legality, validity or enforceability of this Agreement, the Notes or the Related 
Documents to which it is a party, (B) the validity, enforceability or perfection of the pledge of and 
lien on the Subordinate Net Revenues or on the amounts held in funds, accounts and subaccounts 
under the Subordinate Trust Indenture, (C) the status of the Authority as a local government entity 
of regional government, organized and validly existing under the laws of the State, BF-(D) the 
exemption of interest on the Tax-Exempt Loans from the gross income ofthe recipients thereof for 
Federal income tax purposes, or (E) the rights and remedies of the Lender under any of the Related 
Documents or which is reasonably likely to have a Material Adverse Effect, except any action, suit 
or proceeding which has been brought prior to the Effective Date as to which the Lender has 
received an opinion of counsel satisfactory to the Lender, in form and substance satisfactory to the 
Lender and its counsel, to the effect that such action, suit or proceeding is without substantial 
merit. 

Section 7.11. Disclosure. All information, reports and other papers and data with respect 
to the Authority furnished to the Lender, at the time the same were so furnished, were accurate in 
all material respects. Any financial, budget and other projections furnished to the Lender were 
prepared in good faith on the basis of the assumptions stated therein, which assumptions were fair 
and reasonable in light of conditions existing at the time of delivery of such financial, budget or 
other projections. 

Section 7.12. Financial Information. The Authority has delivered to the Lender a copy of 
the audited financial statements for the Authority and the Airport System for the fiscal year ended 
June 30, 2013. These together with related notes, fairly present the financial position and results 
of operation of the Authority and the Airport System as of the date and for the periods therein set 
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forth. All such financial statements have been prepared in accordance with GAAP. There has 
been no material adverse change in the financial position, including the Net Revenues and 
Subordinate Net Revenues, results of operations or projections of revenues of the Airport System 
since June 30, 2013, except as disclosed in writing to the Lender prior to [ _, 2014], 
which would be reasonably likely to result in a Material Adverse Effect. The Authority has no 
material contingent liabilities or other material contracts or commitments payable from 
Subordinate Net Revenues which are not reflected in such financial statements previously 
delivered to the Lender or in the notes thereto or otherwise as disclosed to the Lender. 

Section 7.13. Official Signatures. The Authorized Authority Representative has and had 
full power and authority to execute, deliver and perform under this Agreement and each of the 
Related Documents to which the Authority is a party. Any agreement, certificate or request signed 
by or on behalf of any Authorized Authority Representative or Designated Representative and 
delivered to the Lender shall be deemed a representation and warranty by the Authority to the 
Lender as to the truth, accuracy and completeness of the statements made by the Authority therein. 

Section 7.14. Incorporation of Representations and Warranties by Reference. The 
Authority hereby makes to the Lender the same representations and warranties made by the 
Authority in each Related Document to which the Authority is a party, which representations and 
warranties, as well as the related defined terms contained therein, are hereby incorporated by 
reference for the benefit of the Lender with the same effect as if each and every such representation 
and warranty and defined term were set forth herein in its entirety. Except as permitted by Section 
8.15 hereof, no amendment to such representations and warranties or defined terms made pursuant 
to any Related Document shall be effective to amend such representations and warranties and 
defined terms as incorporated by reference herein without the prior written consent of the Lender. 

Section 7.15. Environmental Matters. To the best knowledge of the Authority, the 
operations of the Airport System (i) have not become subject to any Environmental Liability nor 
does the Authority know of any basis for any Environmental Liability and (ii) are in material 
compliance with all ofthe requirements of applicable federal, state and local environmental, health 
and safety statutes and regulations (including all Environmental Laws) and are not the subject of 
any governmental investigation evaluating whether any remedial action is needed to respond to a 
release of any toxic or hazardous waste or substance into the environment, where a failure to 
comply with any such requirement or the need for any such remedial action would have a Material 
Adverse Effect. The Authority has obtained and maintains or complies with any permit, license or 
other approval required under any Environmental Law. 

Section 7.16. Security; Pledge of Subordinate Net Revenues Securing Obligations. The 
Master Subordinate Trust Indenture creates, for the benefit of the Lenders and the Noteholders, 
with respect to the payment of the principal of and interest on the Loans, the Notes and the 
Obligations, the legally valid, binding and irrevocable lien on and pledge ofthe Subordinate Net 
Revenues. There is no lien on the Subordinate Net Revenues other than the liens created by the 
Subordinate Trust Indenture. None of the Master Senior Trust Indenture, the Master Subordinate 
Trust Indenture or the Third Supplemental Subordinate Trust Indenture permit the issuance of any 
Debt secured by the Subordinate Net Revenues to rank senior to the payment of the principal of 
and interest on the Subordinate Obligations, the Notes, the Loans, Advances or the Obligations, 
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other than the Senior Lien Revenue Bonds and reserves established with respect to the Senior Lien 
Revenue Bonds. The payment of the Obligations ranks on a parity with the payment of the 
principal of and interest on the Subordinate Obligations and is not subordinate to any payment 
secured by a lien on the Subordinate Net Revenues or any other claim other than payments with 
respect to the principal of, purchase price, premium, if a!ly, and interest on the Senior Lien 
Revenue Bonds and the funding of reserves therefor as set forth in the Master Senior Trust 
Indenture and is prior as against all other Persons having claims of any kind in tort, contract or 
otherwise, whether or not such Persons have notice of such lien. No filing, registration, recording 
or publication of the Master Senior Trust Indenture, the Subordinate Trust Indenture or any other 
instrument is required to establish the pledge provided for thereunder or to perfect, protect or 
maintain the lien created thereby on the Subordinate Net Revenues to secure the Notes, the Loans, 
Advances and the Obligations. As ofthe Effective Date, there is no indebtedness ofthe Authority 
payable from or secured by the Subordinate Net Revenues or amounts held in funds, accounts or 
subaccounts under the Subordinate Trust Indenture or any portion thereof on a basis that is on a 
parity with the Obligations (including the Repayment Obligations and the Notes) other than the 
Subordinate Obligations existing as of the Effective Date. The Obligations and the Notes 
constitute "Subordinate Obligations" for purposes of the Subordinate Trust Indenture. 

Section 7.17. Tax Exempt Status of Tax-Exempt Loans. The Authority has not taken any 
action and knows of no action that any other Person has taken which would cause interest on any 
Tax-Exempt Loan to be included in the gross income ofthe recipients thereof for Federal income 
tax purposes. 

Section 7.18. Margin Regulations. The Authority is not engaged in the business of 
extending credit for the purpose of purchasing or carrying Margin Stock, and no part of the 
proceeds of the Advances, the Loans or the Notes or any amounts furnished by the Lender 
pursuant to a Request for Advance will be used to purchase or carry any Margin Stock or to extend 
credit to others for the purpose of purchasing or carrying any Margin Stock. 

Section 7.19. The Notes. The Notes wiii be duly issued and the Notes and the Repayment 
Obligations shall constitute Subordinate Obligations under the Subordinate Trust Indenture and 
will be entitled to the benefits thereof.J 

Section 7.20. Pari Passu. Under the laws of the State, the obligation of the Authority under 
this Agreement to pay interest at the Taxable LIBOR Rate, the Tax-Exempt LIBOR Rate, the 
Lender Rate, the Default Rate or the Taxable Rate as set forth herein constitutes a charge and lien 
on the Subordinate Net Revenues equal to and on a parity with the charge and lien upon the 
Subordinate Net Revenues for the payment of the Repayment Obligations and the principal of and 
interest on the Notes and all other Subordinate Obligations under the Subordinate Trust Indenture, 
and. with respect to Net Revenues. subordinate only to the Senior Lien Revenue Bonds and 
reserves relating thereto. 

Section 7.21. Maximum Rate. The terms of the Related Documents (including the Notes) 

J Note SMTI to be nmeRded to provide that this AgreemeRt constit1:1tes a "Credit Fncility'' there~:~nder. 
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regarding the calculation of interest and fees do not violate any applicable usury laws. 

Section 7.22. Valid Lien. The Authority's irrevocable pledge of the Subordinate Net 
Revenues and amounts hereunder and under the Subordinate Trust Indenture and in the funds, 
accounts and subaccounts established and maintained under the Subordinate Trust Indenture to 
and for the payment of the Obligations of the Authority under this Agreement and for the payment 
of the Repayment Obligations and the Notes is valid and binding and no further acts, instruments, 
approvals or consents are necessary for the creation, validity or perfection thereof. The provisions 
of the Subordinate Trust Indenture constitute a contract between the Authority and the Lender 
subject to the provisions of the Subordinate Trust Indenture, and the Lender, may at law or in 
equity, by suit, action, mandamus or other proceedings, enforce and compel the performance of all 
duties required to be performed by the Authority as a result of issuing the Notes. 

Section 7.23. ERISA; Plans; Employee Benefit Plans. The Authority is not subject to 
ERISA and maintains no Plans. 

Section 7.24. Solvency. After giving effect to the issuance of the Notes and the other 
obligations contemplated by this Agreement, the Authority is solvent, having assets of a fair value 
which exceeds the amount required to pay its debts (including contingent, subordinated, 
unmatured and unliquidated liabilities) as they become absolute and matured, and the Authority is 
able to and anticipates that it will be able to meet its debts as they mature and has adequate capital 
to conduct its business in which it is engaged. 

Section 7.25. Anti-Terrorism Laws. Neither the Authority nor any of Affiliates thereof is in 
violation of any Laws relating to terrorism or money laundering ("Anti-Terrorism Laws"), 
including Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001 (the 
"Executive Order"), and the Patriot Act; 

(i) neither the Authority nor any Affiliate thereof is any of the following: 

(A) a Person that is listed in the annex to, or is otherwise subject to the 
provisions of, the Executive Order; 

(B) a Person owned or controlled by, or acting for or on behalf of, any Person 
that is listed in the annex to, or is otherwise subject to the provisions of, the Executive 
Order; 

(C) a Person with which the Lender is prohibited from dealing or otherwise 
engaging in any transaction by any Anti-Terrorism Law; 

(D) a Person that commits, threatens or conspires to commit or supports 
"terrorism" as defined in the Executive Order; or 

(E) a Person that is named as a "specially designated national and blocked 
person" on the most current list published by the Office of Foreign Asset Control 
("OFAC") or any list of Persons issued by OFAC pursuant to the Executive Order at its 
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official website or any replacement website or other replacement official publication of 
such list; and 

(ii) to the best of the Authority's knowledge neither the Authority nor any Affiliate 
thereof (A) conducts any business or engages in making or receiving any contribution of funds, 
goods or services to or for the benefit of any Person described in subsection (i) above, (B) deals in, 
or otherwise engages in any transaction relating to, any property or interests in property blocked 
pursuant to the Executive Order or (C) engages in or conspires to engage in any transaction that 
evades or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the 
prohibitions set forth in any Anti-Terrorism Law. 

ARTICLE VIII 

COVENANTS OF THE AUTHORITY 

The Authority will do the following so long as the Commitment is outstanding or any 
Obligations remain outstanding under this Agreement, unless the Lender shall otherwise consent 
in writing: 

Section 8.1. Maintenance of Existence. To the extent permitted by law, the Authority 
shall maintain its existence pursuant to the Act and the laws of the State and at all times maintain 
its ownership of the Airport System. 

Section 8.2. Reports, Certificates and Other Information. The Authority shall furnish or 
cause to be furnished to the Lender copies of: 

(a) as soon as available, but in any event within one hundred eighty-one (181) 
days after the end of each Fiscal Year, the annual audited financial statements for the 
Authority together with the opinion of the Authority's independent accountants and a 
certificate from the Executive Director or the Vice President, Finance and Asset 
Management/Treasurer addressed to the Lender demonstrating compliance with Section 
8.7 hereof and stating that neither a Default nor an Event of Default has occurred which 
was continuing at the end of such Fiscal Year or on the date of his certification, or, if such 
an event has occurred and was continuing at the end of such Fiscal Year or on the date of 
his certification, indicating the nature of such event and the action which the Authority 
proposes to take with respect thereto; 

(b) as soon as available, but in any event within sixty (60) days after December 
31 of each year, a copy of the unaudited financial statements of the Authority for the six 
months ended on such December 31, accompanied by a certification from the Executive 
Director or the Vice President, Finance and Asset Management/Treasurer addressed to the 
Lender stating that neither a Default nor an Event of Default has occurred which was 
continuing at the end of such six month period or on the date of the certification, or, if such 
an event has occurred and was continuing at the end of such six month period or on the date 
of the certification, indicating the nature of such event and the action which the Authority 

-49-
000~18 



proposes to take with respect thereto; 

(c) as soon as available, but in any event within thirty (30) days following the 
approval thereof, the Authority Budget and annual appropriation resolution for the 
Authority; 

(d) as soon as available, all notices, certificates, instruments, letters and written 
commitments in connection with the Revolving Obligations provided to the Trustee other 
than those notices, certificates, instruments, letters and written commitments that relate 
solely to the routine issuance and payment of the Revolving Obligations; 

(e) within ten (I 0) days after the issuance by the Authority of any Senior Lien 
Revenue Bonds secured by Net Revenues or any Subordinate Obligations secured by 
Subordinate Net Revenues, with respect to which a final official statement or other offering 
circular has been prepared by the Authority, the Authority will provide to the Lender notice 
of such issuance and a copy of such official statement or offering circular (or a link to 
EMMA with respect to such official statement or offering circular); 

(f) (i) promptly upon obtaining knowledge of any Default or Event of Default, 
or notice thereof, and within five (5) days thereafter, a certificate signed by a Designated 
Representative specifying in reasonable detail the nature and period of existence thereof 
and what action the Authority has taken or proposes to take with respect thereto; and (ii) 
promptly following a written request of the Lender, a certificate of a Designated 
Representative as to the existence or absence, as the case may be, of a Default or an Event 
of Default under this Agreement; 

(g) as promptly as practicable, written notice to the Lender of all litigation 
served against the Authority and all proceedings before any court or governmental 
authority which could reasonably be expected to have a Material Adverse Effect or of any 
other event which is likely to have a Material Adverse Effect; and 

(h) such other information regarding the affairs and condition of the Authority 
and the Airport System as the Lender may from time to time reasonably request; provided 
that the Authority shall not be required to furnish such information if doing so violates 
applicable law as reasonably construed. 

Section 8. 3. Maintenance of Books and Records. The Authority will keep, and cause to be 
kept, proper books of record and account in which full, true and correct entries in accordance with 
the Authority's budget basis accounting principles and reporting practices will be made of all 
dealings or transactions in relation to its activities. 

Section 8.4. Access to Books and Records. To the extent permitted by law, the Authority 
will permit any Person designated by the Lender (at the expense of the Lender) to visit any of the 
offices of the Authority to examine the books and financial records (except books and financial 
records the examination ofwhich by the Lender is prohibited by law or subject to some privilege), 
including minutes of meetings of any relevant governmental committees or agencies, and make 
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copies thereof or extracts therefrom, and to discuss the affairs, finances and accounts of the 
Authority with their principal officials, all at such reasonable times and as often as the Lender may 
reasonably request. 

Section 8.5. Compliance with Documents. The Authority agrees that it will perform and 
comply with each and every covenant and agreement required to be performed or observed by it in 
each of the Related Documents to which it is a party, which provisions, as well as related defined 
terms contained therein, are hereby incorporated by reference herein with the same effect as if each 
and every such provision were set forth herein in its entirety all of which shall be deemed to be 
made for the benefit of the Lender and shall be enforceable against the Authority. To the extent 
that any such incorporated provision permits the Authority or any other Person to waive 
compliance with such provision or requires that a document, opinion or other instrument or any 
event or condition be acceptable or satisfactory to the Authority or any Person, for purposes of this 
Agreement, such provision shall be complied with unless it is specifically waived by the Lender in 
writing and such document, opinion or other instrument and such event or condition shall be 
acceptable or satisfactory only if it is acceptable or satisfactory to the Lender which shall only be 
evidenced by the written approval by the Lender of the same. Except as permitted by Section 8.15 
hereof, no termination or amendment to such covenants and agreements or defined terms or release 
of the Authority with respect thereto made pursuant to any of the Related Documents to which the 
Authority is a party, shall be effective to terminate or amend such covenants and agreements and 
defined terms or release the Authority with respect thereto in each case as incorporated by 
reference herein without the prior written consent of the Lender. Notwithstanding any termination 
or expiration of any such Related Document to which the Authority is a party, the Authority shall, 
unless such Related Document has terminated in accordance with its terms and has been replaced 
by a new Related Document, continue to observe the covenants therein contained for the benefit of 
the Lender until the termination of this Agreement. All such incorporated covenants shall be in 
addition to the express covenants contained herein and shall not be limited by the express 
covenants contained herein nor shall such incorporated covenants be a limitation on the express 
covenants contained herein. 

Section 8.6. Compliance with Law. The Authority shall comply with and observe the 
obligations and requirements set forth in the Constitution of the State of California and in all 
statutes and regulations binding upon it relating to the Airport System and the Related Documents 
to which the Authority is a party. 

Section 8. 7. Rate Covenant. The Authority covenants and agrees that it shall take any and 
all action necessary such that Revenues and Subordinate Net Revenues in each Fiscal Year shall 
equal an amount at least sufficient to satisfy the provisions of Section 5.04 of the Master 
Subordinate Trust Indenture aG in effeet as of the Effeetive Date. 

Section 8.8. Further Assurances. From time to time hereafter, the Authority will execute 
and deliver such additional instruments, certificates or documents, and will take all such actions as 
the Lender may reasonably request for the purposes of implementing or effectuating the provisions 
of the Related Documents to which the Authority is a party or for the purpose of more fully 
perfecting or renewing the rights of the Lender with respect to the rights, properties or assets 
subject to such documents (or with respect to any additions thereto or replacements or proceeds 
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thereof or with respect to any other property or assets hereafter acquired by the Authority which 
may be deemed to be a part thereof). Upon the exercise by the Lender of any power, right, 
privilege or remedy pursuant to the Related Documents to which the Authority is a party which 
requires any consent, approval, registration, qualification or authorization of any governmental 
authority or instrumentality, the Authority will, to the extent permitted by law, execute and deliver 
all necessary applications, certifications, instruments and other documents and papers that the 
Lender may be required to obtain for such governmental consent, approval, registration, 
qualification or authorization. 

Section 8.9. No Impairment. The Authority will neither take any action, nor cause any 
Person to take any action, under any Related Document which would materially adversely affect 
the rights, remedies or security of the Lender under this Agreement or any other Related Document 
or which could result in a Material Adverse Effect. 

Section 8.10. Application of Proceeds. The Authority will not take or omit to take any 
action, which action or omission will in any way result in the proceeds from any Loan being 
applied in a manner other than as provided in the Subordinate Trust Indenture, the Tax Certificate 
and this Agreement. 

Section 8.11. Reserved. 

Section 8.12. Reserved. 

Section 8.13. Limitation on Additional Debt. The Authority will not issue any additional 
Subordinate ObligationObligations payable from or secured by Subordinate Net Revenues (other 
than the Revolving Obligations issued in accordance with the provisions of the Third 
Supplemental Subordinate Trust Indenture and this Agreement) unless the Authority complies 
with the provisions of Section 2.11 of the Master Subordinate Trust Indenture. Within ten (I 0) 
days after the issuance by the Authority of any Subordinate Obligations secured by Subordinate 
Net Revenues, the Authority will provide the Lender copies of the certificates required to be 
delivered by the Authority pursuant to Section 2.09(d) and (e) of the Master Subordinate Trust 
Indenture. 

Section 8.14. Maintenance ofT ax Exempt Status. The Authority will not take any action or 
omit to take any action that, if taken or omitted, would adversely affect the exclusion of interest on 
any Tax-Exempt Loan from the gross income of the Lender. any Participant or any Noteholder~ 
Holder for Federal income tax purposes; provided, however, that the Authority shall not be in 
violation of the provisions of this Section 8.14 as a result of a Holder being a "substantial user" of 
the projects financed .fremor refinanced with proceeds of ~an AMT Loan or a "related person" 
for purposes of Section 147(a) ofthe Code. 

Section 8.15. Amendments to Master Senior Trust Indenture, Master Subordinate Trust 
Indenture and Other Related Documents. The Authority will not amend or modify, or permit to be 
amended or modified in any manner whatsoever (i) Sections 2.11, 4.0 I, 4.02 (excluding clauses 
(vi) and (vii) of subparagraph (b) thereof), 5.03, 5.04, 5.06, 5.08, 5.09 or 5.12 of the Master Senior 
Trust Indenture and Sections 2.11, 4.01, 5.05, 5.07 and 5.08 of the Master Subordinate Trust 
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Indenture, in each case without the prior written consent of the Lender nor shall it amend, modify 
or supplement any other provision of the Master Senior Trust Indenture or the Master Subordinate 
Trust Indenture (other than those set forth above) in a manner which would have a material adverse 
effect upon the Authority's ability to perform its obligations under this Agreement or to repay 
indebtedness that is secured by the Subordinate Net Revenues or which adversely affects the 
security for the Notes or the Authority's ability to repay when due the Obligations or the rights or 
remedies of the Lender under the Related Documents or hereunder; or (ii) any other Related 
Document without the prior written consent of the Lender. 

Section 8.16. Maintenance of Insurance. The Authority covenants and agrees that it shall 
comply with Section 5.10 of the Master Senior Trust Indenture. 

Section 8.17. [Reserved]. 

Section 8.18. Taxes and Liabilities. The Authority shall pay all its indebtedness and 
obligations promptly and in accordance with their terms and pay and discharge or cause to be paid 
and discharged promptly all taxes, assessments and governmental charges or levies imposed upon 
it or upon its income and profits, or upon any of its property, real, personal or mixed, or upon any 
part thereof, before the same shall become in default, which default could have a Material Adverse 
Effect; provided that the Authority shall have the right to defer payment or performance of 
obligations to Persons other than the Lender so long as it is contesting in good faith the validity of 
such obligations by appropriate legal action and no final order or judgment has been entered with 
respect to such obligations. 

Section 8.19. Trustee. Unless otherwise consented to in wntmg by the Lender, the 
Authority shall ensure that any replacement Trustee shall have capital of not less than 
$500,000,000, and such Trustee or its respective parent organization shall have an underlying 
rating from Moody's and S&P of at least "A2" (or its equivalent) and "A" (or its equivalent), 
respectively. 

Section 8.20. Waiver of Sovereign Immunity. The Authority hereby agrees not to assert the 
defense of any future right of sovereign or governmental immunity in any legal proceeding to 
enforce or collect upon the obligations of the Authority under this Agreement or any other Related 
Document or the transactions contemplated hereby or thereby. 

Section 8.22. Credit Facilities. (i) In the event that the Authority shall, directly or 
indirectly, enter into or otherwise consent to any Bank Agreement, which such Bank Agreement 
provides such Person with additional or more restrictive covenants (including without limitation 
financial covenants) and/or additional or more restrictive events of default (collectively, the 
"Additional Rights") than are provided to the Lender in this Agreement, then, upon the occurrence 
of an event of default (without regard to a waiver of such event of default) under such agreement 
(or amendment thereto) caused by such Additional Rights, such Additional Rights shall 
automatically be deemed to be incorporated into this Agreement and the Lender shall have the 
benefits of such Additional Rights; provided, however, that such Additional Rights shall 
automatically be deemed to be incorporated into this Agreement and the Lender shall have the 
benefits of such Additional Rights only from and after the occurrence of an event of default under 
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the related Bank Agreement caused by the Additional Rights or a failure by the Authority to 
comply with such Additional Rights. The Authority shall promptly, upon the occurrence of an 
event of default (without regard to a waiver of such event of default) under the related Bank 
Agreement caused by such Additional Rights or a failure by the Authority to comply with such 
Additional Rights, enter into an amendment to this Agreement to include such Additional Rights, 
provided that the Lender shall maintain the benefit of such Additional Rights even if the Authority 
fails to provide such amendment. If the Authority shall amend the related Bank Agreement such 
that it no longer provides for such Additional Rights, then, without the consent of the Lender, this 
Agreement shall automatically no longer contain the related Additional Rights and the Lender 
shall no longer have the benefits of any of the related Additional Rights. 

f(ii) In the event that the Authority shall enter into or otherwise consent 
to any Bank Agreement, which such Bank Agreement provides for any term or 
provision which permits any outstanding advance, loan or drawing to be amortized 
over a period shorter than the Amortization Period set forth in Section 4.5 hereof 
(such shorter amortization period, the "Shorter Amortization Period"), this 
Agreement shall automatically be deemed to be amended such that the 
Amortization Period set forth in Section 4.5 hereof shall be such Shorter 
Amortization Period. Upon the occurrence of the conditions set forth in the 
immediately preceding sentence, the Authority shall promptly enter into an 
amendment to this Agreement such that the Amortization Period equals such 
Shorter Amortization Period, provided that the Amortization Period shall equal the 
Shorter Amortization Period regardless of whether this Agreement is amended. If 
the Authority shall amend the Bank Agreement such that it no longer provides for 
an amortization of the related advance, loan, drawing or other obligation for a 
period less than the Amortization Period as of the Effective Date, then, the 
Authority shall promptly enter into an amendment to this Agreement such that the 
Amortization Period equals the Amortization Period set forth in Section 4.5 hereof 
as of the Effective Date, provided that the Amortization Period shall equal the 
Amortization Period set forth in Section 4.5 hereof as of the Effective Date 
regardless of whether this Agreement is amended.t 

Section 8.23. Right to Accelerate. In the event the Authority shall, directly or indirectly, 
enter into or otherwise consent to any Bank Agreement, which Bank Agreement includes the right 
to accelerate the payment of the principal of or interest on any series of Senior Lien Revenue 
Bonds or Subordinate Obligations upon the occurrence and continuation of an event of default or 
event of termination under such Bank Agreement, or such Bank Agreement includes the right to 
accelerate the payment of the principal of or interest on any series of Senior Lien Revenue Bonds 
or Subordinate Obligations upon the occurrence and continuation of an event of default or event of 
termination under such Bank Agreement within a shorter period than is available to the Lender 
under this Agreement (herein referred to as "New Acceleration Provisions"), then such New 
Acceleration Provisions shall automatically be deemed incorporated herein and the Lender shall 
automatically have the benefit of such New Acceleration Provisions. The Authority shall 
promptly, upon the occurrence of the Authority entering into any Bank Agreement (or amendment 
thereto) which provides for New Acceleration Provisions, enter into an amendment to this 
Agreement to include such New Acceleration Provisions; provided that the Lender shall maintain 
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the benefit of such New Acceleration Provisions even if the Authority fails to provide such 
amendment. The release, termination or other discharge of such Bank Agreement that provides for 
such New Acceleration Provisions shall be effective to amend, release, terminate or discharge (as 
applicable) such provisions as incorporated by reference herein without the consent ofthe Lender. 

Section 8.24. Maintenance of Ratings. The Authority shall at all times maintain long-term 
unenhanced ratings on Subordinate Obligations (other than this Agreement, the Note and the 
Repayment Obligations hereunder) by any two Nationally Recognized Statistical Rating 
Organizations (as defined under the Securities Exchange Act of 1934, as amended) approved by 
the Lender. As of the Effective Date, the Authority maintains long-term unenhanced ratings on the 
Subordinate Obligations from {Fitch, Moody's and S&P}. Such Rating Agencies are approved by 
the Lender (unless and until the Lender notifies the Authority in writing that it no longer approves 
of {Fitch, Moody's or S&P)t. 

Section 8.25. Liens, Etc. The Authority shall not create or suffer to exist any Lien upon or 
with respect to any of the funds or accounts created under the Subordinate Trust Indenture except 
those Liens specifically permitted under the Subordinate Trust Indenture; provided, however, that, 
unless otherwise consented to in advance in writing by the Lender, in no event will the Authority 
permit any Lien upon the Net Revenues or the Subordinate Net Revenues securing any termination 
payment pursuant to any Swap Contract to be on parity with or senior to the Lien on Subordinate 
Net Revenues securing the Repayment Obligations and the Notes. 

Section 8.26. Federal Reserve Board Regulations. The Authority shall not use any portion 
of the proceeds of any Advances, any Loans or the Notes for the purpose of carrying or purchasing 
any Margin Stock. 

Section 8.27. Use of Lender's Name. Except as may be required by law (including, but not 
limited to, federal and state securities laws), the Authority shall not use the Lender's name in any 
published materials (other than the Authority's staff reports, annual statements, audited financial 
statements, and rating agency presentations) without the prior written consent of the Lender 
(which consent shall not be unreasonably withheld); provided that, without the prior written 
consent of the Lender, the Authority may identify the Lender as a party to this Agreement, the 
stated amount of the Commitment, the expiration date of the Commitment, that the interest rate on 
the Loans is based on the one-month LIBOR plus a spread (such spread shall not be identified) and 
that the Authority's obligations under this Agreement are secured by Subordinate Net Revenues, 
in offering documents with respect to the Senior Lien Revenue Bonds and the Subordinate 
Obligations, so long as no other information relating to this Agreement or the Lender is disclosed 
in such offering documents without the prior written consent of the Lender. 

Section 8.28. Consolidation, Merger, Etc. The Authority shall not dissolve or otherwise 
dispose of all or substantially all of the assets of the Authority or consolidate with or merge into 
another Person or permit one or more other Persons to consolidate with or merge into the 
Authority; provided, however, that the Authority may consolidate with or merge into another 
Person or permit one or more other Persons to consolidate with or merge into the Authority if each 
of the following conditions shall have been fulfilled: 
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(i) such merger or consolidation shall be with or into another 
governmental entity which shall assume in writing, reasonably satisfactory in form 
and substance to the Lender, or by operation of law the due and punctual 
performance and observance of all of the covenants, agreements and conditions of 
this Agreement and the other Related Documents; 

(ii) such merger or consolidation shall not adversely affect or impair to 
any extent or in any manner ( 1) the Subordinate Net Revenues, (2) the availability 
of the Subordinate Net Revenues for the payment and security of the obligations of 
the Authority under this Agreement, or (3) the pledge or security afforded by the 
Master Senior Trust Indenture and the Master Subordinate Trust Indenture to the 
Senior Lien Revenue Bonds and the Subordinate Obligations, and the Authority 
shall have furnished to the Lender, for the benefit of the Lender, an opinion of its 
Bond Counsel, satisfactory in form and substance to the Lender, to such effect; and 

(iii) the Authority shall have given the Lender not less than 60 days' prior written 
notice of such merger or consolidation and furnished to the Lender all such information 
concerning such merger or consolidation as shall have been reasonably requested by the Lender. 

Section 8.29. Incorvoration of Waiver o(Jurv Trial and Judicial Reference ([om Bank 
Agreements. In the event that the Department has or shall enter into. or otherwise consent to any 
Bank Agreement which (i) provides that the Authority waives any right to a trial by jury in any 
action. suit or proceeding arising under or relating to such Bank Agreement. or (ii) provides that 
the Authority consents to the adjudication of any action. suit or proceeding arising under or 
relating to such Bank Agreement pursuant to judicial reference as provided in California Code of 
Civil Procedure Section 638. this Agreement shall be deemed to be amended to include a 
substantially similar provision for the benefit of the Lender (any such provision described in (i) or 
(ii) referred to herein as a "Section 8.29 Bank Agreement Provision"). The Authority shall 
promptly notify the Lender of any Bank Agreement which it enters into with any other Person 
which contains a Section 8.29 Bank Agreement Provision. and the Authority shall promptly. and in 
any event within thirty (30) Business Days after the effective date of such Bank Agreement 
provide the Lender with a copy of such Bank Agreement. To evidence the foregoing. upon the 
reasonable request ofthe Lender. the Authority shall enter into an amendment to this Agreement 
within sixty (60) days after a request by the Lender to document any Section 8.29 Bank Agreement 
Provision deemed to be added to this Agreement pursuant to this Section. Notwithstanding the 
foregoing. the Lender shall automatically maintain the benefit of any Section 8.29 Bank 
Agreement Provision. even if the Authority fails to provide the Lender with a copy of such Bank 
Agreement containing the Section 8.29 Bank Agreement Provision or fails to enter into any such 
amendment to this Agreement with the Lender. 

ARTICLE IX 

RESERVED 

ARTICLE X 
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DEFAULTS AND REMEDIES 

Section 1 0.1. Events of Default and Remedies. If any of the following events shall occur, 
each such event shall be an "Event of Default": 

(a) the Authority fails to pay, or cause to be paid, when due (i) any principal of 
or interest on any Note, (ii) any Repayment Obligation or (iii) any other Obligation; 

(b) any representation, warranty or statement made by or on behalf of the 
Authority herein or in any Related Document to which the Authority is a party or in any 
certificate delivered pursuant hereto or thereto shall prove to be untrue in any material 
respect on the date as of which made or deemed made; or the documents, certificates or 
statements ofthe Authority (including unaudited financial reports, budgets, projections and 
cash flows of the Authority and the Airport System) furnished to the Lender by or on behalf 
of the Authority in connection with the transactions contemplated hereby, when taken as a 
whole, are materially inaccurate in light of the circumstances under which they were made 
and as of the date on which they were made; 

(c) (i) the Authority fails to perform or observe any term, covenant or 
agreement contained in Sections 8.1, 8.9, 8.13, 8.14, 8.15, 8.18, 8.24, and 8.25 inclusive; or 
(ii) the Authority fails to perform or observe any other term, covenant or agreement 
contained in this Agreement (other than those referred to in Sections 10.1 (a) and 10.1 ( c )(i)) 
and any such failure cannot be cured or, if curable, remains uncured for thirty (30) days 
after written notice thereof to the Authority; 

(d) the Authority shall (i) default in the payment of the principal of or interest 
on the Senior Lien Revenue Bonds or the Subordinate Obligations (other than the 
Revolving Obligations, the Notes or the Loans), beyond the period of grace, if any, 
provided in the instrument or agreement under which such Senior Lien Revenue Bonds or 
the Subordinate Obligations was issued or incurred; (ii) default in the observance or 
performance of any agreement or condition relating to any Senior Lien Revenue Bonds or 
the Subordinate Obligations or contained in any instrument or agreement evidencing, 
securing or relating thereto, or any other event shall occur or condition exist, the effect of 
which default or other event or condition is to cause the holder or holders of such Senior 
Lien Revenue Bonds or the Subordinate Obligations (or a trustee or agent on behalf of such 
holder or holders) to cause (determined without regard to whether any notice is required), 
any such Senior Lien Revenue Bonds or the Subordinate Obligations to become due prior 
to its stated maturity; or (iii) default in the observance or performance of any agreement or 
condition relating to any Senior Lien Revenue Bonds or the Subordinate Obligations or 
contained in any instrument or agreement evidencing, securing or relating thereto, or any 
other event shall occur or condition exist, the effect of which default or other event or 
condition is to eatt5epermit the holder or holders of such Senior Lien Revenue Bonds or the 
Subordinate Obligations (or a trustee or agent on behalf of such holder or holders) to 
~cause (determined without regard to whether any notice is required), any such 
Senior Lien Revenue Bonds or the Subordinate Obligations to become due prior to its 
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stated maturity; 

(e) (i) any provision of this Agreement or any Related Document related to (A) 
payment of principal of or interest on the Notes, the Loans, the Advances or any other 
Subordinate Obligations or (B) the validity or enforceability of the pledge of the 
Subordinate Net Revenues or any other pledge or security interest created by the 
Subordinate Trust Indenture shall at any time for any reason cease to be valid and binding 
on the Authority as a result of any legislative or administrative action by a Governmental 
Authority with competent jurisdiction, or shall be declared, in a final nonappealable 
judgment by any court of competent jurisdiction, to be null and void, invalid or 
unenforceable; 

(ii) the validity or enforceability of any material provision of this Agreement or 
any Related Document related to (A) the payment of the principal of or interest on the 
Notes, the Loans, the Advances or any other Subordinate Obligations, or (B) the validity or 
enforceability of the pledge of the Subordinate Net Revenues or any other pledge or 
security interest created by the Subordinate Trust Indenture shall be publicly contested by 
the Authority; or 

(iii) any other material provision of this Agreement or any other Related 
Document, other than a provision described in clause (i) above, shall at any time for any 
reason cease to be valid and binding on the Authority as a result of any legislative or 
administrative action by a Governmental Authority with competent jurisdiction or shall be 
declared in a final non-appealable judgment by any court with competent jurisdiction to be 
null and void, invalid, or unenforceable, or the validity or enforceability thereof shall be 
publicly contested by the Authority; 

(~f) a final judgment or order for the payment of money in excess of 
$10,000,000 (in excess of the coverage limits of any applicable insurance therefor) shall 
have been rendered against the Authority and such judgment or order shall not have been 
satisfied, stayed, vacated, discharged or bonded pending appeal within a period of sixty 
( 60) days from the date on which it was first so rendered; 

(hg) (i) a debt moratorium, debt restructuring, debt adjustment or comparable 
restriction is imposed on the repayment when due and payable of any obligation secured by 
a lien, charge or encumbrance upon the Net Revenues or Subordinate Net Revenues; (ii) 
under any existing or future law of any jurisdiction relating to bankruptcy, insolvency, 
reorganization or relief of debtors, the Authority seeks to have an order for relief entered 
with respect to it or seeking to adjudicate it insolvent or bankrupt or seeking 
reorganization, arrangement, adjustment, winding up, liquidation, dissolution, 
composition or other relief with respect to it or its debts; (iii) the Authority seeks 
appointment of a receiver, trustee, custodian or other similar official for itself or for any 
substantial part of the Authority's property or a receiver, trustee, custodian or other similar 
official shall be appointed for the Authority or for any substantial part of the Authority's 
property, or the Authority shall make a general assignment for the benefit of its creditors; 
(iv) there shall be commenced against the Authority any case, proceeding or other action of 
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a nature referred to in clause (ii) above and the same shall remain undismissed; (v) there 
shall be commenced against the Authority any case, proceeding or other action seeking 
issuance of a warrant of attachment, execution, distraint or similar process against all or 
any substantial part of its property which results in the entry of an order for any such relief 
which shall not have been vacated, discharged, or stayed or bonded pending appeal, within 
sixty (60) days from the entry thereof; (vi) the Authority takes action in furtherance of, or 
indicating its consent to, approval of, or acquiescence in, any of the acts set forth in clause 
(i), (ii), (iii), (iv) or (v) above; or (vii) the Authority shall generally not, or shall be unable 
to, or shall admit in writing its inability to, pay its debts as they become due; or 

(tb) in the event that any Authority Rating is suspended, withdrawn, or 
otherwise unavailable feffrom any Rating Agency. or if any Authority Rating is reduced 
below ''Baa2" (or its equivalent), "BBB" (or its equivalent) or "BBB" (or its equivalent) by 
any of Moody's. S&P or Fitch. respectively (but excluding any suspension or withdrawal 
of any such Authority Rating if the applicable Rating Agency has stipulated in writing that 
the rating action is being taken for non-credit related reasons) from any Rating Agency, or 
if any Authority Rating is reduced below "Baa2 ·· (or its equivalent), "BBB ·· (or its 
equivalent) or "BBB" (or its equivalent) by any of Moody's, S&P or Fitch, respectively; or 

(ti) any event of default under the Master Senior Trust Indenture or the 
Subordinate Trust Indenture. the Third Supplemental Subordinate Trust Indenture or any 
other Related Document shall occur; or 

(kj) except as otherwise permitted under Section 8.28 hereof, the dissolution or 
termination of the existence of the Authority shall occur; or 

(tk) any Governmental Authority of competent jurisdiction shall declare a 
financial emergency or similar declaration with respect to the Authority and shall appoint 
or designate, with respect to the Authority, an entity such as an organization, a board, a 
commission, an authority, an agency or any other similar body to manage the affairs and 
operations of the Authority; or 

(mD any Lien created by this Agreement or the Subordinate Trust Indenture or 
any other Related Document in favor of, or for the benefit of, the Lender or any Noteholder 
shall at any time or for any reason (except as expressly permitted to be released by the 
terms of such governing document) not constitute a valid Lien.] 

Section 10.2. Remedies. (a) Upon the occurrence and continuation of any Event of Default 
the Lender may exercise any one or more of the following rights and remedies in addition to any 
other remedies herein or by law provided: 

(i) by notice to the Authority, declare all Obligations to be, and such amounts 
shall thereupon become, immediately due and payable without presentment, demand, 
protest or other notice of any kind, all of which are hereby waived by the Authority; 
provided that upon the occurrence of an Event of Default under Section 10.1 (h) hereof such 
acceleration shall automatically occur (unless such automatic acceleration is waived by the 
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Lender in writing);4 

(ii) deliver a written notice to the Trustee and the Authority that an Event of 
Default has occurred and is continuing and direct the Trustee and the Authority, as 
applicable, to accelerate repayment of the Loans and cause a mandatory redemption of the 
Notes or take such other remedial action as is provided for in the Trust Indenture;.§: 

(iii) by written notice to the Authority, reduce the Available Commitment to 
zero and thereafter the Lender will have no further obligation to make Advances hereunder 
and/or terminate the Commitment; 

(iv) either personally or by attorney or agent without bringing any action or 
proceeding, or by a receiver to be appointed by a court in any appropriate action or 
proceeding, take whatever action at law or in equity may appear necessary or desirable to 
collect the amounts due and payable under the Related Documents or to enforce 
performance or observance of any obligation, agreement or covenant of the Authority 
under the Related Documents, whether for specific performance of any agreement or 
covenant of the Authority or in aid of the execution of any power granted to the Lender in 
the Related Documents; 

(v) cure any Default, Event of Default or event of nonperformance hereunder or 
under any Related Document; provided, however, that the Lender shall have no obligation 
to effect such a cure; and 

(vi) exercise, or cause to be exercised, any and all remedies as it may have under 
the Related Documents and as otherwise available at law and at equity. 

(b) Notwithstanding the provisions of Section I 0.2(a)(i) or I 0.2(a)(ii) hereof, (x) the 
Lender shall not declare the outstanding amount of the Obligations under this Agreement to be 
immediately due and payable or cause a mandatory redemption of the Notes as described in 
Section I 0.2(a)(i) or I 0.2(a)(ii) until seven (7) days after the occurrence of an Event of Default 
specified in Section IO.I(a)(i), IO.I(a)(ii), IO.I(d)(i), IO.I(d)(ii), lO.l(e)(i), lO.l(e)(ii), lO.I(~g) or 
10.1 (kl) hereof and (y) the Lender shall notify the Authority of mandatory redemption of the Notes 
at least one hundred eighty (180) days prior thereto in the case of any Event of Default not 
specified in the immediately preceding clause (x). Notwithstanding the foregoing sentence of this 
Section I 0.2(b ), if any other holder or credit enhancer of Debt secured by a lien or charge on Net 
Revenues or Subordinate Net Revenues or any counterparty under any Swap Contract related 
thereto causes any such Debt or other obligations of the Authority to become immediately due and 
payable, the Lender may immediately, without notice, avail itself of the remedies set forth in 
Section 10.2(a) hereof and/or declare or cause to be declared the unpaid principal amount of all 
outstanding Notes, all interest accrued and unpaid thereon, and all other amounts owing or payable 

-60-



hereunder to be immediately due and payable. 

Section 10.3. No Waiver. No failure on the part of Lender to exercise, and no delay in 
exercising, any right hereunder shall operate as a waiver thereof, nor shall any single or partial 
exercise of any right hereunder preclude any further exercise thereof or the exercise of any other 
right. The remedies herein provided are cumulative and not exclusive of any remedies provided by 
law. No delay or omission by the Lender in the exercise of any right, remedy or power or in the 
pursuit of any remedy shall impair any such right remedy or power or be construed to be a waiver 
of any default on the part of the Lender or to be acquiescence therein. No express or implied 
waiver by the Lender of any Event of Default shall in any way be a waiver of any future or 
subsequent Event of Default. 

Section 1 0.4. Discontinuance of Proceedings. In case the Lender shall proceed to invoke 
any right, remedy or recourse permitted hereunder or under the Related Documents and shall 
thereafter elect to discontinue or abandon the same for any reason, the Lender shall have the 
unqualified right so to do and, in such event, the Authority and the Lender shall be restored to their 
former positions with respect to the Obligations, the Related Documents and otherwise, and the 
rights, remedies, recourse and powers of the Lender hereunder shall continue as if the same had 
never been invoked. 

ARTICLE XI 

MISCELLANEOUS 

Section 11.1. Evidence of Debt. The Lender shall maintain in accordance with its usual 
practices an account or accounts evidencing the indebtedness resulting from each Advance, each 
Revolving Loan and each Term Loan made from time to time hereunder and the amounts of 
principal and interest payable and paid from time to time hereunder. In any legal action or 
proceeding in respect of this Agreement, the entries made in such account or accounts shall be 
conclusive evidence (absent manifest error) of the existence and amounts of the obligations therein 
recorded. 

Section 11. 2. Amendments and Waivers. No amendment or waiver of any provision of this 
Agreement nor consent to any departure by the parties hereto shall in any event be effective unless 
the same shall be in writing and signed by such parties, and then such waiver or consent shall be 
effective only in the specific instance and for the specific purpose for which given. 

Section 11.3. Addresses for Notices. Any notice required or permitted to be given under or 
in connection with this Agreement shall be in writing and shall be mailed by first-class mail, 
registered or certified, return receipt requested, or express mail, postage prepaid, or sent by telex, 
telegram, telecopy or other similar form of rapid transmission confirmed by mailing (by first-class 
mail, registered or certified, return receipt requested, or express mail, postage prepaid) written 
confirmation at substantially the same time as such rapid transmission, or personally delivered to 
an officer of the receiving party. All such communications shall be mailed, sent or delivered to the 
address or numbers set forth below, or as to each party at such other address or numbers as shall be 
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designated by such party in a written notice to the other parties. 

The Authority: 

with a copy to: 

The Lender: 

The Trustee: 

San Diego County Regional Airport Authority 
Commuter Terminal, 3rd Floor 
3225 North Harbor Drive 
San Diego, California 92101 
Attention: Vice President Finance & Asset 

Management/Treasurer 
Telephone: (619) 400-2802 
Facsimile: (619) 400-2801 

San Diego County Regional Airport Authority 
Commuter Terminal, 3rd Floor 
3225 North Harbor Drive 
San Diego, California 92101 
Attention: General Counsel 
Telephone: (619) 400-2802 
Facsimile: (619) 400-2801 

U.S. Bank National Association 
[Address] 
Attention: ----------------
Telephone: ______ _ 
Facsimile: ----------------

U.S. Bank National Association 
[Address] 
Attention: ----------------
Telephone: ______ _ 
Facsimile: ---------------

Section 11.4. Survival of This Agreement. All covenants, agreements, representations and 
warranties made in this Agreement shall survive the extension by the Lender of the Commitment 
and shall continue in full force and effect so long as the Commitment shall be unexpired or any 
sums drawn or due thereunder or any other obligations shall be outstanding and unpaid, regardless 
of any investigation made by any Person and so long as any amount payable hereunder remains 
unpaid. The agreement of the Authority to indemnify the Lender and each Indemnitee under 
Section 6.2 hereof shall continue in full force and effect notwithstanding a termination of the 
Commitment or the fulfillment of all Obligations. The obligations of the Authority under Sections 
6.3 and 2.6(e) hereof shall also continue in full force and effect notwithstanding a termination of 
the Commitment or the fulfillment of all Obligations. Whenever in this Agreement the Lender is 
referred to, such reference shall be deemed to include the successors and assigns of the Lender and 
all covenants, promises and agreements by or on behalf of the Authority which are contained in 
this Agreement shall inure to the benefit of the successors and assigns of the Lender. The rights 

-62-



and duties of the Authority may not be assigned or transferred without the prior written consent of 
the Lender, and all obligations of the Authority hereunder shall continue in full force and effect 
notwithstanding any assignment by the Authority of any of its rights or obligations under any of 
the Related Documents or any entering into, or consent by the Authority to, any supplement or 
amendment to, or termination of, any of the Related Documents. 

Section 11.5. Severability. Any provision of this Agreement which is prohibited, 
unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such prohibition, unenforceability or nonauthorization without invalidating the 
remaining provisions hereof or affecting the validity, enforceability or legality of such provision in 
any other jurisdiction. 

Section 11.6. Governing Law: w·aiver of.hu)· Trial; Jurisdiction and Venue. (a) THIS 

AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE 

STATE WITHOUT GIVING EFFECT TO CONFLICTS OF LAWS PROVISIONS. 

(b) TO 1111. IXILNI PIJ~MITTIJ) BY .\Pl'LICABI.L LAWS, I ,\CII 01· TilL PMUII S IILHLTO 

III:Rr:BY IRRI:VOC\ALY 'NAIVLS ITS RIGHT TO .\ .WRY TRIAL 0! ANY CLAIM OR C\USL OJ .\C liON 

B.\SI :D I!PON OR ARISINC OUT 01' TillS AGitJ:J:MJ:N I, THL RJ:J .ATLD DOct'MI Xl'fl OR ANY 01· Till: 

lR,\N~1.\CTIONS CO?HLMPI./\TI:D IIIIUJW OR Til r:HLBY. FNCUJDINC CONTf{AC I CI.AII\IS. JOlt I 

CL\IMS. BHACII 01 DFIY CL\IMS, AND ALL OTIIJ:It COMMON L\\\' OR STATU lORY CL\IMS. Ir AND 

TO Till: I XI LNT II L\T !IlL I'<)IH:COING \\'A IVLR 01 Till: RICIIT I 0 ,\ JUlY TRIAL IS LNLN!'O!HT.\BLJ: 

rem .\NY RL\~;O?< IN SUCII I'ORUI\t I :.\Cll Or Tl 11: I'AIHII:~; IILRLTO I WRI.BY CONS I :N IS 1'0 Till: 

ADJLDIC:\TION 01 ALL CLAIMS PLRS!.'ANT 10 JLDICL\L IHTI.RLNCJ: .\S PROVIDI:D IN SL\ II COD! 01 

CIVIL PllOCTDlJRL SLCTION 638. :\ND TilL JUDICL\L lliTI:RI:I: SII:\LI. BJ: r:MPO'.VUH.D TO IIL\R AND 

Df:II.RMINL :\I.L IS~;IJrS IN SITII RITI.RLNCL, 'AIILIIIII~ r:\CI OR LAW. E\CII 0!' 1111. PAIHII.S 

IILllL 10 lli:PF~LSL!•<TS Tll:\l L\CII I 1.\S !H XILWLD !IllS \V.\JVI.Il \'JD CONSLNT AND LAC!! KNOW!MiLY 

AND VOLUN 1;\RILY 'NAIVI:'; !TS JUlY TRL\1. RICIITS .\ND COhSJ:NTS TO JUDICIAL !OTI.RLNCJ: 

I'OI.LO\VINC CO?~EiCI .TAT ION WIT! I I ,I :Ci.\L COl::: Mil :1. ON ~;u:11 MA IITR~i. J?J TilL P.'I?·JI 01' 

LIT I CiA liON, A COPY OJ Tllf~_; AGRIT!\IIXI MAY BL I'll. I D.\~; A v, R!ITF:N CCJN';n.rr TO A TRIA!. BY Till: 

COIHH 01~ ro Jl 'DICIAI. RITJ:IlU\CJ: UNDm ST\TI: CODI. or CIVIL PROCLDUU: SIC! JON 638 .\S 

PH:OVIDJ]) HrJH:IN. (c) EACH OF PARTIES HERETO HEREBY IRREVOCABLY SUBMIT TO THE 

NON-EXCLUSIVE JURISDICTION OF THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN 

DISTRICT OF CALIFORNIA AND ANY COURT IN THE STATE OF CALIFORNIA, AND ANY APPELLATE 

COURT FROM ANY THEREOF, IN ANY ACTION, SUIT OR PROCEEDING BROUGHT AGAINST OR BY IT IN 

CONNECTION WITH THIS AGREEMENT OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT 

RELATED THERETO, AND THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY 

AGREE THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD OR 

DETERMINED IN SUCH CALIFORNIA STATE COURT OR, TO THE EXTENT PERMITTED BY LAW, IN SUCH 

FEDERAL COURT. THE PARTIES AGREE THAT A FINAL NONAPPEALABLE JUDGMENT IN ANY SUCH 

ACTION, SUIT OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER 

JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. TO THE 

EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES HEREBY WAIVE AND AGREE NOT TO ASSERT 

BY WAY OF MOTION, AS A DEFENSE OR OTHERWISE IN ANY SUCH SUIT, ACTION OR PROCEEDING, ANY 

CLAIM THAT IT IS NOT PERSONALLY SUBJECT TO THE JURISDICTION OF SUCH COURTS, THAT THE SUIT, 

ACTION OR PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM, THAT THE VENUE OF THE SUIT, 
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ACTION OR PROCEEDING IS IMPROPER OR THAT THE RELATED DOCUMENTS OR THE SUBJECT MATTER 

THEREOF MAY NOT BE LITIGATED IN OR BY SUCH COURTS. 

(d) In the event of litigation. this Agreement may be filed a:• a \\Titten consent to a trial by 
the court. 

Section 11. 7. Successors and Assigns. 

(a) Successors and Assigns Generally. This Agreement is a continuing obligation and 
shall be binding upon the Authority, its successors, transferees and assigns and shall inure to the 
benefit of the Noteholders and their respective permitted successors, transferees and assigns. The 
Authority may not assign or otherwise transfer any of its rights or obligations hereunder without 
the prior written consent of the Lender. Notwithstanding anything to the contrary set forth herein, 
so long as no Event of Default shall have occurred and be continuing hereunder, U.S. Bank 
National Association may not assign its obligations to fund Advances and Loans pursuant to the 
terms of this Agreement without the prior written consent of the Authority (such consent not to be 
unreasonably withheld). Each Noteholder may, in its sole discretion and in accordance with 
applicable Law, from time to time assign, sell or transfer in whole or in part, this Agreement, its 
interest in the Note(s) and the other Related Documents in accordance with the provisions of 
paragraph (b) or (c) of this Section. Each Noteholder may at any time and from time to time enter 
into participation agreements in accordance with the provisions of paragraph (d) of this Section. 
Each Noteholder may at any time pledge or assign a security interest subject to the restrictions of 
paragraph (e) of this Section. 

(b) Sales and Transfers by Noteholder to a Lender Transferee. Without limitation ofthe 
foregoing generality, a Noteholder may at any time sell or otherwise transfer to one or more 
transferees all or a portion of the Bonds to a Person that is (i) an Affiliate of the Lender or (ii) a 
trust or other custodial arrangement established by the Lender or an Affiliate of the Lender, the 
owners of any beneficial interest in which are limited to Qualified Transferees (each, a "Lender 
Transferee"). From and after the date of such sale or transfer, U.S. Bank National Association 
(and its successors) shall continue to have all of the rights of the Lender hereunder and under the 
other Related Documents as if no such transfer or sale had occurred; provided, however, that (A) 
no such sale or transfer referred to in clause (b )(i) or (b )(ii) hereof shall in any way affect the 
obligations of the Lender hereunder, (B) any such sale or transfer referred to in clause (b )(i) or 
(b )(ii) hereof shall be in a minimum amount of $250,000, (C) the Authority and the Trustee shall 
be required to deal only with the Lender with respect to any matters under this Agreement and (D) 
in the case of a sale or transfer referred to in clause (b )(i) or (b )(ii) hereof, only the Lender shall be 
entitled to enforce the provisions of this Agreement against the Authority. Additionally, each 
Lender Transferee of all or a portion of the Note(s) shall be deemed to have acknowledged, 
represented, warranted and agreed with the Authority to all of the provisions set forth in the 
"Noteholder Representations" attached to the applicable Note. The Lender shall endeavor to 
provide written notice of such sale or transfer to the Authority and the Trustee for purposes of 
Section 2.04 of the Master Subordinate Trust Indenture. Upon the request of the Authority, the 
Lender shall provide the addresses and related information with respect to the Lender Transferee 
to the Authority. 
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Anything herein to the contrary notwithstanding, including without limitation Section 6.3 
hereof, if any Lender Transferee shall incur increased costs or capital adequacy requirements as 
contemplated by Section 6.3 hereof, and such increased costs or capital adequacy requirements are 
greater than those that the Lender would have incurred had it not sold or otherwise transferred all 
or a portion of the Note(s) to such Lender Transferee provided for in this Section 11.7(b), then the 
Authority shall not be obligated to pay to such Lender Transferee any portion of the cost greater 
than that which the Authority would have paid under the provisions of Section 6.3 hereof had the 
Lender not sold or otherwise transferred all or a portion of the Note(s) to a Lender Transferee. 

(c) Sales and Transfers by Noteholder to a Non-Lender Transferee. Without limitation 
of the foregoing generality, a Noteholder may at any time sell or otherwise transfer all or any 
portion of the Note(s) to one or more transferees that the Lender reasonably believes is qualified to 
purchase or hold the Bonds which are not Lender Transferees but each of which constitutes ~ 
(i) a Qualified Transferee or (ii) a commercial bank organized under the laws of the t'nited Statef;, 
or any state thereof. or any other country which it! a member of the Organization for Economic 
Cooperation and Development, or a political :1ubdivision of any such country, and. in any :-;uch 
case, having a combined capital and surpltw, determined a:; of the date of any tram;fer pursuant to 
this clause (c), of not less than $5,000,000,000a Qualified Transferee (each, a "Non-Lender 
Transferee") if written notice of such sale or transfer, including that such sale or transfer is to a 
Non-Lender Transferee, together with addresses and related information with respect to the 
Non-Lender Transferee, shall have been given to the Authority, the Trustee and the Lender (if 
different than the Noteholder) by such selling Noteholder and Non-Lender Transferee; provided, 
however, that (x) in any such case the Authority and the Trustee shall be required to deal only with 
the Lender with respect to any matters under this Agreement and (y) any such sale or transfer shall 
be in a minimum amount of $250,000. Additionally, each Non-Lender Transferee of all or a 
portion ofthe Note(s) shall be deemed to have acknowledged, represented, warranted and agreed 
with the Authority to all of the provisions set forth in the "Noteholder Representations" attached to 
the Notes. The Lender shall endeavor to provide written notice of such sale or transfer to the 
Authority and the Trustee for purposes of Section 2.04 of the Master Subordinate Trust Indenture. 

From and after the date the Authority, the Trustee and the selling Noteholder have received 
written notice and an eJ(ecuted Lender Letter, (A) the Non-Lender Transferee thereunder shall be a 
party hereto and shall have the rights and obligations of a Noteholder (other than its obligation to 
fund Advances and Loans, as more fully set forth in paragraph (a) of this Section 11.7) hereunder 
and under the other Related Documents, and this Agreement shall be deemed to be amended to the 
extent, but only to the extent, necessary to effect the addition of the Non-Lender Transferee, and 
any reference to the assigning Noteholder hereunder and under the other Related Documents shall 
thereafter refer to such transferring Noteholder and to the Non-Lender Transferee to the extent of 
their respective interests, and (B) if the transferring Noteholder no longer owns any Notes, then it 
shall relinquish its rights and be released from its obligations hereunder and under the Related 
Documents (other than its obligation to fund Advances and Loans, as more fully set forth in 
paragraph (a) ofthis Section 11.7);provided, however, that in any such case the Authority and the 
Trustee shall be required to deal only with the Lender with respect to any matters under this 
Agreement. 

Anything herein to the contrary notwithstanding, including without limitation Section 6.3 
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hereof, if any Non-Lender Transferee shall incur increased costs or capital adequacy requirements 
as contemplated by Section 6.3 hereof, and such increased costs or capital adequacy requirements 
are greater than those that the Lender would have incurred had all or a portion of the Note(s) not 
been sold or otherwise transferred to such Non-Lender Transferee provided for in this Section 
11.7(c), then the Authority shall not be obligated to pay to such Non-Lender Transferee any 
portion of the cost greater than that which the Authority would have paid under the provisions of 
Section 6.3 hereof had all or a portion of the Note(s) not been sold or otherwise transferred to such 
Lender Transferee. 

(d) Participations. The Lender shall have the right to grant participations in all or a 
portion of the Lender's interest in the Notes, this Agreement and the other Related Documents to 
one or more other banking institutions; provided, however, that (i) no such participation by any 
such participant shall in any way affect the obligations of the Lender hereunder and (ii) the 
Authority and the Trustee shall be required to deal only with the Lender, with respect to any 
matters under this Agreement, the Bonds and the other Related Documents and no such participant 
shall be entitled to enforce any provision hereunder against the Authority. 

Anything herein to the contrary notwithstanding, including without limitation Section 6.3 
hereof, if any Participant shall incur increased costs or capital adequacy requirements as 
contemplated by Section 6.3 hereof, and such increased costs or capital adequacy requirements are 
greater than those that the Lender would have incurred had it not granted a participation interest as 
provided for in this Section 11. 7( d), then the Authority shall not be obligated to pay to such 
Participant any portion of the cost greater than that which the Authority would have paid under the 
provisions of Section 6.3 hereof had the Lender not granted such participation interest. 

(e) Certain Pledges. The Lender may at any time pledge or grant a security interest in all 
or any portion of its rights under the Notes, this Agreement and the Related Documents to secure 
obligations of the Lender, including any pledge or assignment to secure obligations to a Federal 
Reserve Bank; provided that no such pledge or assignment shall release the Lender from any of its 
obligations hereunder or substitute any such pledgee or assignee for the Lender as a party hereto. 

Section 11.8. No Setoff Notwithstanding anything to the contrary contained herein, the 
Lender, any Participant and any Noteholder hereby agrees that it will not assert any of its statutory 
or common law rights of setoff as the depository bank of the Authority in connection with the 
collection or repayment of any of the Obligations or any other obligation of the Authority owning 
to the Lender, any Participant or any Noteholder under this Agreement or the other Related 
Documents. 

Section 11.9. Headings. Section headings in this Agreement are included herein for 
convenience of reference only and shall not constitute a part of this Agreement for any other 
purpose. 

Section 11.10. Counterparts. This Agreement may be executed in any number of 
counterparts and by different parties hereto on separate counterparts, each of which counterparts, 
taken together, shall constitute but one and the same Agreement. The parties agree that the 
electronic signature of a party to this Agreement shall be as valid as an original signature of such 
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party and shall be effective to bind such party to this Agreement. The parties agree that any 
electronically signed document (including this Agreement) shall be deemed (i) to be "written" or 
"in writing," (ii) to have been signed and (iii) to constitute a record established and maintained in 
the ordinary course of business and an original written record when printed from electronic files. 
Such paper copies or "printouts," if introduced as evidence in any judicial, arbitral, mediation or 
administrative proceeding, will be admissible as between the parties to the same extent and under 
the same conditions as other original business records created and maintained in documentary 
form. Neither party shall contest the admissibility of true and accurate copies of electronically 
signed documents on the basis of the best evidence rule or as not satisfying the business records 
exception to the hearsay rule. For purposes hereof, "electronic signature" means a 
manually-signed original signature that is then transmitted by electronic means; "transmitted by 
electronic means" means sent in the form of a facsimile or sent via the internet as a "pdf' (portable 
document format) or other replicating image attached to an e-mail message; and, "electronically 
signed document" means a document transmitted by electronic means and containing, or to which 
there is affixed, an electronic signature. 

Section 11.11. Patriot Act. The Lender hereby notifies the Authority that pursuant to the 
requirements ofthe Patriot Act it is required to obtain, verify and record information that identifies 
the Authority, which information includes the name and address of the Authority and other 
information that will allow the Lender to identify the Authority in accordance with the Patriot Act. 
The Authority hereby agrees that it shall promptly provide such information upon request by the 
Lender. 

[The remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed 
and delivered by their respective officers thereunto duly authorized as of the date first above 
written. 

Attest: 

By: ____________________ _ 
Tony R. Russell 
Director, Corporate Services& 
Information Governance/ 
Authority Clerk 

Approved as to form: 

By: ____________________ _ 
Breton K. Lohner 
General Counsel 

SAN DIEGO COUNTY REGIONAL AIRPORT 
AUTHORITY 

By: 
-------------------------------
Thelia F. Bowens, 
President and CEO 

U.S. BANK NATIONAL ASSOCIATION 

By: ----------------------------­
Name: ----------------------------
Title: 

[Signature Page to Revolving Credit Agreement] 00()237 



Exhibit A-1 

[FORM OF NON-AMT NOTE] 

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "1933 ACT"), OR UNDER THE SECURITIES LAWS OF ANY 
STATE OR JURISDICTION. THIS NOTE IS SUBJECT TO CERTAIN TRANSFER 
RESTRICTIONS AS PROVIDED IN SECTION 11.7 OF THE HEREIN DEFINED 
AGREEMENT AND IN THE "NOTEHOLDER REPRESENTATIONS" ATTACHED 
HERETO. 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

SUBORDINATE AIRPORT REVENUE REVOLVING OBLIGATIONS SERIES A 

NON-AMT NOTE 

Dated: ._[ __ _], 2014 $ [125,000,000] 

For value received, the San Diego County Regional Airport Authority (the "Authority") 
promises to pay to the order of U.S. Bank National Association, and its successors and assigns (the 
"Lender"), located at [Address], the aggregate unpaid principal amount of all Non-AMT 
Revolving Loans and Non-AMT Term Loans made by the Lender from time to time pursuant to 
the Revolving Credit Agreement, dated as of [ ] 1, 2014 (together with any amendments or 
supplements thereto, the "Agreement"), by and between the Authority and the Lender, on the dates 
and in the amounts provided for in the Agreement. 

The Authority promises to pay interest on the unpaid principal amount of all Non-AMT 
Revolving Loans and Non-AMT Term Loans on the dates and at the rates provided for in the 
Agreement. All payments of principal and interest shall be made to the Lender in lawful money of 
the United States of America in immediately available funds. All capitalized terms used herein 
and not otherwise defined herein shall have the meanings specified in the Agreement. 

This Note is the Non-AMT Note referred to in the Agreement and is entitled to the benefits 
thereof and of the Related Documents referred to therein. This Note is subject to prepayment, in 
whole or in part in accordance with the terms of the Agreement. 

The Lender agrees, by acceptance of this Note, that before disposing of this Note it will 
make a notation on the schedule attached hereto of all Non-AMT Revolving Loans and Non-AMT 
Term Loans evidenced hereby and all principal payments and prepayments made hereunder and of 
the date to which interest hereon has been paid; provided, however, that the failure to make any 
such notation shall not limit or otherwise affect the obligation of the Authority hereunder with 
respect to payments of principal of and interest on this Note. 

This Note is issued pursuant to, in entitled to the benefits of, and is subject to, the 
provisions of the Agreement, that certain Master Subordinate Trust Indenture, dated as of 
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September 1, 2007, (the "Master Subordinate Trust Indenture"), by and between the Authority 
and U.S. Bank National Association, as successor trustee (the "Trustee"), as heretofore amended, 
and as amended from time to time in accordance with the terms thereof, and that certain Third 
Supplemental Subordinate Trust Indenture dated as of 1, 2014 (the "Third 
Supplemental Subordinate Trust Indenture," and together with the Master Subordinate 
Trust Indenture, the "Subordinate Trust Indenture'), by and between the Authority and the 
Trustee. This Note constitutes a Subordinate Obligation within the meaning of the Subordinate 
Trust Indenture. 

This Note is payable solely from the Subordinate Net Revenues in accordance with the 
Agreement, and this Note does not constitute a legal or equitable pledge, charge, lien or 
encumbrance upon any other property of the Authority. The holder hereof shall not have the right 
to demand payment of this obligation from any sources or properties of the Authority except the 
Subordinate Net Revenues. 

THIS NOTE IS A SPECIAL OBLIGATION OF THE AUTHORITY, PAYABLE SOLELY FROM AND 

SECURED BY A PLEDGE OF SUBORDINATE NET REVENUES DERIVED BY THE AUTHORITY FROM THE 

OPERATIONS OF THE AIRPORT SYSTEM AND CERTAIN FUNDS AND ACCOUNTS. NONE OF THE 

PROPERTIES OF THE AIRPORT SYSTEM ARE SUBJECT TO ANY MORTGAGE OR OTHER LIEN FOR THE 

BENEFIT OF THE OWNERS OF THIS NOTE, AND NLTIII:HNEITHER THE FULL FAITH AND CREDIT NOR THE 

TAXING POWER, IF ANY, OF THE AUTHORITY, THE CITY OF SAN DIEGO, THE COUNTY OF SAN DIEGO, 

THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION OR AGENCY OF THE STATE IS PLEDGED 

TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THIS NOTE. 

THIS NOTE AND THE INTEREST THEREON IS JUNIOR AND SUBORDINATE IN ALL RESPECTS TO 

THE SENIOR LIEN REVENUE BONDS AS TO LIEN ON AND SOURCE AND SECURITY FOR PAYMENT FROM 

THE NET REVENUES. 
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THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF 

THE STATE OF CALIFORNIA. 

SAN DIEGO COUNTY REGIONAL AIRPORT 

AUTHORITY 

By: -----------------------------
Name: --------------------------
Title: 

Attest: 

By: ----------------------------­
Name: --------------------------
Title: 
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CERTIFICATE OF AUTHENTICATION 

This Note is a Subordinate Obligation, as defined in the Subordinate Trust Indenture, and a 
Revolving Obligation, as defined in the Third Supplemental Subordinate Trust Indenture. 

Date of Authentication: ._ _ _],2014 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

By: _______________ _ 
Authorized Signatory 
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NOTEHOLDER REPRESENTATIONS 

Each Noteholder by its acceptance of or interest in this Note, hereby acknowledges, 
represents, warrants and agrees with the Authority as follows: 

I. IfNoteholder is: 

(a) a Lender Transferee, such Noteholder is either (i) an Affiliate of the Lender 
or (ii) a trust or other custodial arrangement established by the Lender or an Affiliate of the 
Lender, the owners of any beneficial interest in which are limited to Qualified Transferees; 
or 

(b) a Non-Lender Transferee, such Noteholder is a transferee that the Lender 
reasonably believes is qualified to purchase or hold this Note which is not a Lender 
Transferee but which constitutes either: (i) n Qualified Tnmsferee or (ii) a commercinl 
bank organized under the lav. ~• of the United States. or any state thereof or any other 
country ·.vhich is a member of the Organization for Economic Cooperation nnd 
Development or a political Gubdivif;ion of any such country·. and, in any such case. having 
a combined capital and ~mrplus, determined as of the date of this transfer, of not less than 
$5.000.000.000. a Qualified Transferee. 

2. The Noteholder has sufficient knowledge and experience in financial and business 
matters, including purchase and ownership of municipal and other tax exempt obligations, to be 
able to evaluate the risks and merits of the investment represented by the purchase and/or 
acceptance of this Note. 

3. The Noteholder is able to bear the economic risks of an investment in this Note. 

4. The Noteholder understands that no official statement, prospectus, offering 
circular, or other comprehensive offering statement is being provided with respect to this Note. 
The Noteholder has made its own inquiry and analysis with respect to the Authority, this Note and 
the security therefor, and other material factors affecting the security for and payment of this Note. 

5. The Noteholder has either been supplied with or been given access to information, 
including financial statements and other financial information, regarding the Authority, to which a 
reasonable investor would attach significance in making investment decisions, and has had the 
opportunity to ask questions and receive answers from knowledgeable individuals concerning the 
Authority, this Note and the security therefor, so that as a reasonable investor, it has been able to 
make its decision to purchase and/or accept this Note. 

6. The Noteholder understands that this Note (a) is not registered under the 1933 Act 
and is not registered or otherwise qualified for sale under the "Blue Sky" laws and regulations of 
any state, (b) is not listed on any stock or other securities exchange, and (c) carries no rating from 
any credit rating agency. 

7. This Note is being acquired by the Noteholder for investment for its own account 
and not with a present view toward resale or distribution; provided, however, that the Noteholder 
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reserves the right to sell, transfer or redistribute this Note, but agrees that any such sale, transfer or 
distribution by the Noteholder shall be to a Person that is either a Lender Transferee or a 
Non-Lender Transferee. 
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TRANSACTIONS 

ON 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

SUBORDINATE AIRPORT REVENUE REVOLVING OBLIGATIONS SERIES A 

NON-AMT NOTE 

NON-AMT LOAN 

COMMITMENT INTEREST 

RATE 

AMOUNT OF 

PRINCIPAL 

PAID 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Please insert Social Security or 
Taxpayer Identification Number of Transferee 

/ ___________ / 

(Please print or typewrite name and address, including zip code, of Transferee) 

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints 

attorney to register the transfer of the within Note on the books kept for registration thereof, with 
full power of substitution in the premises. 

Dated: ---------------------

Signature Guaranteed: 

NOTICE: Signature(s) must be 
guaranteed by a member or participant 
of a signature guarantee program 

NOTICE: The signature above must 
correspond with the name of the Owner as it 
appears upon the front of this Note in every 
particular, without alteration or enlargement 
or change whatsoever. 

A-1-8 



EXHIBIT A-2 

[FORM OF AMT NOTE) 

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "1933 ACT"), OR UNDER THE SECURITIES LAWS OF ANY 
STATE OR JURISDICTION. THIS NOTE IS SUBJECT TO CERTAIN TRANSFER 
RESTRICTIONS AS PROVIDED IN SECTION 11.7 OF THE HEREIN DEFINED 
AGREEMENT AND IN THE "NOTEHOLDER REPRESENTATIONS" ATTACHED 
HERETO. 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

SUBORDINATE AIRPORT REVENUE REVOLVING OBLIGATIONS SERIES B 
AMTNOTE 

Dated: [._ _ _], 2014 $[ 125,000,000] 

For value received, the San Diego County Regional Airport Authority (the "Authority") 
promises to pay to the order of U.S. Bank National Association, and its successors and assigns (the 
"Lender"), located at [Address], the aggregate unpaid principal amount of all AMT Revolving 
Loans and AMT Term Loans made by the Lender from time to time pursuant to the Revolving 
Credit Agreement, dated as of [ ] 1, 2014 (together with any amendments or supplements 
thereto, the "Agreement"), by and between the Authority and the Lender, on the dates and in the 
amounts provided for in the Agreement. 

The Authority promises to pay interest on the unpaid principal amount of all AMT 
Revolving Loans and AMT Term Loans on the dates and at the rates provided for in the 
Agreement. All payments of principal and interest shall be made to the Lender in lawful money of 
the United States of America in immediately available funds. All capitalized terms used herein 
and not otherwise defined herein shall have the meanings specified in the Agreement. 

This Note is the AMT Note referred to in the Agreement and is entitled to the benefits 
thereof and of the Related Documents referred to therein. This Note is subject to prepayment, in 
whole or in part in accordance with the terms of the Agreement. 

The Lender agrees, by acceptance of this Note, that before disposing of this Note it will 
make a notation on the schedule attached hereto of all AMT Revolving Loans and AMT Term 
Loans evidenced hereby and all principal payments and prepayments made hereunder and of the 
date to which interest hereon has been paid; provided, however, that the failure to make any such 
notation shall not limit or otherwise affect the obligation ofthe Authority hereunder with respect to 
payments of principal of and interest on this Note. 

This Note is issued pursuant to, in entitled to the benefits of, and is subject to, the 
provisions of the Agreement, that certain Master Subordinate Trust Indenture, dated as of 
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September 1, 2007, (the "Master Subordinate Trust Indenture"), by and between the Authority 
and U.S. Bank National Association, as successor trustee (the "Trustee"), as heretofore amended, 
and as amended from time to time in accordance with the terms thereof, and that certain Third 
Supplemental Subordinate Trust Indenture dated as of 1, 2014 (the "Third Supplemental 
Subordinate Trust Indenture, " and together with the Master Subordinate Trust Indenture, the 
"Subordinate Trust Indenture"), by and between the Authority and the Trustee. This Note 
constitutes a Subordinate Obligation within the meaning of the Subordinate Trust Indenture. 

This Note is payable solely from the Subordinate Net Revenues in accordance with the 
Agreement, and this Note does not constitute a legal or equitable pledge, charge, lien or 
encumbrance upon any other property of the Authority. The holder hereof shall not have the right 
to demand payment of this obligation from any sources or properties of the Authority except the 
Subordinate Net Revenues. 

THIS NOTE IS A SPECIAL OBLIGATION OF THE AUTHORITY, PAYABLE SOLELY FROM AND 

SECURED BY A PLEDGE OF SUBORDINATE NET REVENUES DERIVED BY THE AUTHORITY FROM THE 

OPERATIONS OF THE AIRPORT SYSTEM AND CERTAIN FUNDS AND ACCOUNTS. NONE OF THE 

PROPERTIES OF THE AIRPORT SYSTEM ARE SUBJECT TO ANY MORTGAGE OR OTHER LIEN FOR THE 

BENEFIT OF THE OWNERS OF THIS NOTE, AND NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING 

POWER, IF ANY OF THE AUTHORITY, THE CITY OF SAN DIEGO, THE COUNTY OF SAN DIEGO, THE 

STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION OR AGENCY OF THE STATE IS PLEDGED TO 

THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THIS NOTE. 

THIS NOTE AND THE INTEREST THEREON IS JUNIOR AND SUBORDINATE IN ALL RESPECTS TO 

THE SENIOR LIEN REVENUE BONDS AS TO LIEN ON AND SOURCE AND SECURITY FOR PAYMENT FROM 

THE NET REVENUES. 

THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF 

THE STATE OF CALIFORNIA. 

SAN DIEGO COUNTY REGIONAL AIRPORT 

AUTHORITY 

By: 
Name: --------------------------
Title: 

Attest: 

By: 
Name: ---------------------------
Title: ---------------------------
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CERTIFICATE OF AUTHENTICATION 

This Note is a Subordinate Obligation, as defined in the Subordinate Trust Indenture, and a 
Revolving Obligation, as defined in the Third Supplemental Subordinate Trust Indenture. 

Date of Authentication: ._ _ _],2014 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

By: ______________ _ 
Authorized Signatory 
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NOTEHOLDER REPRESENTATIONS 

Each Noteholder by its acceptance of or interest in this Note, hereby acknowledges, 
represents, warrants and agrees with the Authority as follows: 

1. IfNoteholder is: 

(a) a Lender Transferee, such Noteholder is either (i) an Affiliate of the Lender 
or (ii) a trust or other custodial arrangement established by the Lender or an Affiliate of the 
Lender, the owners of any beneficial interest in which are limited to Qualified Transferees; 
or 

(b) a Non-Lender Transferee, such Noteholder is a transferee that the Lender 
reasonably believes is qualified to purchase or hold this Note which is not a Lender 
Transferee but which constitutes either: (i) a Qualified Transferee or (ii) a commercial 
bank organized under the lawt> of the United Statet>. or any t>tate thereof: or any other 
country v;hich is a member of the Orguni2'ution for Economic Coopemtion und 
Development. or a political :-;ubdivision of any such country. and, in any such case. having 
a combined capital and tmrplu:;, determined as of the date of this transfer. of not less than 
$5.000.000.000. a Qualified Transferee. 

2. The Noteholder has sufficient knowledge and experience in financial and business 
matters, including purchase and ownership of municipal and other tax exempt obligations, to be 
able to evaluate the risks and merits of the investment represented by the purchase and/or 
acceptance of this Note. 

3. The Noteholder is able to bear the economic risks of an investment in this Note. 

4. The Noteholder understands that no official statement, prospectus, offering 
circular, or other comprehensive offering statement is being provided with respect to this Note. 
The Noteholder has made its own inquiry and analysis with respect to the Authority, this Note and 
the security therefor, and other material factors affecting the security for and payment ofthis Note. 

5. The Noteholder has either been supplied with or been given access to information, 
including financial statements and other financial information, regarding the Authority, to which a 
reasonable investor would attach significance in making investment decisions, and has had the 
opportunity to ask questions and receive answers from knowledgeable individuals concerning the 
Authority, this Note and the security therefor, so that as a reasonable investor, it has been able to 
make its decision to purchase and/or accept this Note. 

6. The Noteholder understands that this Note (a) is not registered under the 1933 Act 
and is not registered or otherwise qualified for sale under the "Blue Sky" laws and regulations of 
any state, (b) is not listed on any stock or other securities exchange, and (c) carries no rating from 
any credit rating agency. 

7. This Note is being acquired by the Noteholder for investment for its own account 
and not with a present view toward resale or distribution; provided, however, that the Noteholder 
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reserves the right to sell, transfer or redistribute this Note, but agrees that any such sale, transfer or 
distribution by the Noteholder shall be to a Person that is either a Lender Transferee or a 
Non-Lender Transferee. 
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DATE 

TRANSACTIONS 

ON 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

SUBORDINATE AIRPORT REVENUE REVOLVING OBLIGATIONS SERIES B 
AMTNOTE 

TAXABLE LOAN 

COMMITMENT 

INTEREST 

RATE 

AMOUNT OF 

PRINCIPAL 

PAID 

DATE TO 

WHICH 

INTEREST 

PAID 

NOTATION 

MADE BY 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Please insert Social Security or 
Taxpayer Identification Number of Transferee 

! ____________________ ~/ 

(Please print or typewrite name and address, including zip code, of Transferee) 

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints 

attorney to register the transfer of the within Note on the books kept for registration thereof, with 
full power of substitution in the premises. 

Dated: ----------------------

Signature Guaranteed: 

NOTICE: Signature(s) must be 
guaranteed by a member or participant 
of a signature guarantee program 

NOTICE: The signature above must 
correspond with the name of the Owner as it 
appears upon the front of this Note in every 
particular, without alteration or enlargement 
or change whatsoever. 
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EXHIBIT A-3 

(FORM OF TAXABLE NOTE] 

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "1933 ACT"), OR UNDER THE SECURITIES LAWS OF ANY 
STATE OR JURISDICTION. THIS NOTE IS SUBJECT TO CERTAIN TRANSFER 
RESTRICTIONS AS PROVIDED IN SECTION 11.7 OF THE HEREIN DEFINED 
AGREEMENT AND IN THE "NOTEHOLDER REPRESENTATIONS" ATTACHED 
HERETO. 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

SUBORDINATE AIRPORT REVENUE REVOLVING OBLIGATIONS SERIES C 

TAXABLE NOTE 

Dated: ._[ __ _], 2014 $[ 125,000,000] 

For value received, the San Diego County Regional Airport Authority (the "Authority") 
promises to pay to the order of U.S. Bank National Association, and its successors and assigns (the 
"Lender"), located at [Address], the aggregate unpaid principal amount of all Taxable Revolving 
Loans and Taxable Term Loans made by the Lender from time to time pursuant to the Revolving 
Credit Agreement, dated as of [ ] I, 2014 (together with any amendments or supplements 
thereto, the "Agreement"), by and between the Authority and the Lender, on the dates and in the 
amounts provided for in the Agreement. 

The Authority promises to pay interest on the unpaid principal amount of all Taxable 
Revolving Loans and Taxable Term Loans on the dates and at the rates provided for in the 
Agreement. All payments of principal and interest shall be made to the Lender in lawful money of 
the United States of America in immediately available funds. All capitalized terms used herein 
and not otherwise defined herein shall have the meanings specified in the Agreement. 

This Note is the Taxable Note referred to in the Agreement and is entitled to the benefits 
thereof and of the Related Documents referred to therein. This Note is subject to prepayment, in 
whole or in part in accordance with the terms of the Agreement. 

The Lender agrees, by acceptance of this Note, that before disposing of this Note it will 
make a notation on the schedule attached hereto of all Taxable Revolving Loans and Taxable Term 
Loans evidenced hereby and all principal payments and prepayments made hereunder and of the 
date to which interest hereon has been paid; provided, however, that the failure to make any such 
notation shall not limit or otherwise affect the obligation of the Authority hereunder with respect to 
payments of principal of and interest on this Note. 

This Note is issued pursuant to, in entitled to the benefits of, and is subject to, the 
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proviSions of the Agreement, that certain Master Subordinate Trust Indenture, dated as of 
September I, 2007, (the "Master Subordinate Trust Indenture"), by and between the Authority 
and U.S. Bank National Association, as successor trustee (the "Trustee"), as heretofore amended, 
and as amended from time to time in accordance with the terms thereof, and that certain Third 
Supplemental Subordinate Trust Indenture dated as of 1, 2014 (the "Third Supplemental 
Subordinate Trust Indenture, " and together with the Master Subordinate Trust Indenture, the 
"Subordinate Trust Indenture"), by and between the Authority and the Trustee. This Note 
constitutes a Subordinate Obligation within the meaning of the Subordinate Trust Indenture. 

This Note is payable solely from the Subordinate Net Revenues in accordance with the 
Agreement, and this Note does not constitute a legal or equitable pledge, charge, lien or 
encumbrance upon any other property of the Authority. The holder hereof shall not have the right 
to demand payment of this obligation from any sources or properties of the Authority except the 
Subordinate Net Revenues. 

THIS NOTE IS A SPECIAL OBLIGATION OF THE AUTHORITY, PAYABLE SOLELY FROM AND 

SECURED BY A PLEDGE OF SUBORDINATE NET REVENUES DERIVED BY THE AUTHORITY FROM THE 

OPERATIONS OF THE AIRPORT SYSTEM AND CERTAIN FUNDS AND ACCOUNTS. NONE OF THE 

PROPERTIES OF THE AIRPORT SYSTEM ARE SUBJECT TO ANY MORTGAGE OR OTHER LIEN FOR THE 

BENEFIT OF THE OWNERS OF THIS NOTE, AND NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING 

POWER, IF ANY OF THE AUTHORITY, THE CITY OF SAN DIEGO, THE COUNTY OF SAN DIEGO, THE 

STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION OR AGENCY OF THE STATE IS PLEDGED TO 

THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THIS NOTE. 

THIS NOTE AND THE INTEREST THEREON IS JUNIOR AND SUBORDINATE IN ALL RESPECTS TO 

THE SENIOR LIEN REVENUE BONDS AS TO LIEN ON AND SOURCE AND SECURITY FOR PAYMENT FROM 

THE NET REVENUES. 

THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF 

THE STATE OF CALIFORNIA. 

SAN DIEGO COUNTY REGIONAL AIRPORT 

AUTHORITY 

By: -----------------------------
Name: ________________________ __ 

Title: 

Attest: 

By: -----------------------------
Name:. __________________________ _ 

Title: 
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CERTIFICATE OF AUTHENTICATION 

This Note is a Subordinate Obligation, as defined in the Subordinate Trust Indenture, and a 
Revolving Obligation, as defined in the Third Supplemental Subordinate Trust Indenture. 

Date of Authentication: ._ _ _],2014 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

By: ______________________________ _ 
Authorized Signatory 
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NOTEHOLDER REPRESENTATIONS 

Each Noteholder by its acceptance of or interest in this Note, hereby acknowledges, 
represents, warrants and agrees with the Authority as follows: 

1. IfNoteholder is: 

(a) a Lender Transferee, such Noteholder is either (i) an Affiliate of the Lender 
or (ii) a trust or other custodial arrangement established by the Lender or an Affiliate of the 
Lender, the owners of any beneficial interest in which are limited to Qualified Transferees; 
or 

(b) a Non-Lender Transferee, such Noteholder is a transferee that the Lender 
reasonably believes is qualified to purchase or hold this Note which is not a Lender 
Transferee but which constitutes either: (i) a Qualified Tronsferee or (ii) a commercial 
bank organized under the lawt> of the United States. or any t>tate thereof: or any other 
country '>·vhich is u member of the Organization for Economic Cooperation and 
Development. or a political t>ubdivision of any such country. and, in any such case. having 
a combined capital and tmrplus, determined as of the date of this transfer, of not less than 
$5.000.000.000. a Qualified Transferee. 

2. The Noteholder has sufficient knowledge and experience in financial and business 
matters, including purchase and ownership of municipal and other tax exempt obligations, to be 
able to evaluate the risks and merits of the investment represented by the purchase and/or 
acceptance of this Note. 

3. The Noteholder is able to bear the economic risks of an investment in this Note. 

4. The Noteholder understands that no official statement, prospectus, offering 
circular, or other comprehensive offering statement is being provided with respect to this Note. 
The Noteholder has made its own inquiry and analysis with respect to the Authority, this Note and 
the security therefor, and other material factors affecting the security for and payment of this Note. 

5. The Noteholder has either been supplied with or been given access to information, 
including financial statements and other financial information, regarding the Authority, to which a 
reasonable investor would attach significance in making investment decisions, and has had the 
opportunity to ask questions and receive answers from knowledgeable individuals concerning the 
Authority, this Note and the security therefor, so that as a reasonable investor, it has been able to 
make its decision to purchase and/or accept this Note. 

6. The Noteholder understands that this Note (a) is not registered under the 1933 Act 
and is not registered or otherwise qualified for sale under the "Blue Sky" laws and regulations of 
any state, (b) is not listed on any stock or other securities exchange, and (c) carries no rating from 
any credit rating agency. 

7. This Note is being acquired by the Noteholder for investment for its own account 
and not with a present view toward resale or distribution; provided, however, that the Noteholder 
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reserves the right to sell, transfer or redistribute this Note, but agrees that any such sale, transfer or 
distribution by the Noteholder shall be to a Person that is either a Lender Transferee or a 
Non-Lender Transferee. 
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DATE 

TRANSACTIONS 

ON 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

SUBORDINATE AIRPORT REVENUE REVOLVING OBLIGATIONS SERIES C 

TAXABLE NOTE 

TAXABLE LOAN 

COMMITMENT 

INTEREST 

RATE 

AMOUNT OF 

PRINCIPAL 

PAID 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Please insert Social Security or 
Taxpayer Identification Number of Transferee 

/ ___________ / 

(Please print or typewrite name and address, including zip code, of Transferee) 

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints 

attorney to register the transfer of the within Note on the books kept for registration thereof, with 
full power of substitution in the premises. 

Dated: ---------------------

Signature Guaranteed: 

NOTICE: Signature(s) must be 
guaranteed by a member or participant 
of a signature guarantee program 

NOTICE: The signature above must 
correspond with the name of the Owner as it 
appears upon the front of this Note in every 
particular, without alteration or enlargement 
or change whatsoever. 
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Exhibit B 

(FORM OF REQUEST FOR ADVANCE) 

REQUEST FOR ADVANCE AND REVOLVING LOAN 

U.S. Bank National Association 
[Address] 
Attention: ------
Telephone: (__) _-__ 
Facsimile: (__) _-__ 

U.S. Bank National Association 
(Address] 
Attention: ------
Telephone: (__) _-__ 
Facsimile: (__) _-__ 

Ladies and Gentlemen: 

The undersigned, a Designated Representative, refers to the Revolving Credit Agreement, 
dated as of [ ] I, 20 I4 (together with any amendments or supplements thereto, the 
"Agreement"), by and between the San Diego County Regional Airport Authority (the 
"Authority") and U.S. Bank National Association (the "Lender") (the terms defined therein being 
used herein as therein defined) and hereby requests, pursuant to Section 2.3 of the Agreement, that 
the Lender make an Advance under the Agreement, and in that connection sets forth below the 
following information relating to such Advance (the "Proposed Advance"): 

I. The Business Day of the Proposed Advance is , 20_ (the 
"Advance Date"), which is at least three New York Banking Days after the date hereof. 

2. The principal amount of the Proposed Advance is $ ------
which is not greater than the Available Commitment as of the Advance Date set forth in I 
above. 

3. The aggregate amount of the Proposed Advance shall be used solely for the 
payment of (Cost of a Project] or [costs of issuance in connection with this Agreement] 
or [any other purpose permitted under the Act]. 

4. The Proposed Advance is hereby identified as [an AMT Revolving Loan] 
[a Non-AMT Revolving Loan] [a Taxable Revolving Loan]. The Proposed Advance 
shall constitute [an AMT Loan bearing interest at the Tax-Exempt LIBOR Rate] [a 
Non-AMT Loan bearing interest at the Tax-Exempt LIBOR Rate] [a Taxable Loan 
bearing interest at the Taxable LIBOR Rate]. 
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5. [For a Proposed Advance that will be a Non-AMT Loan bearing 
interest at the Tax-Exempt LIBOR Rate:] The principal amount of the Proposed 
Advance set forth in 2 above does not exceed the Non-AMT Loan Commitment as of the 
Advance Date set forth in 1 above. 

[For a Proposed Advance that will be an AMT Loan bearing interest at 
the Tax-Exempt LIBOR Rate:] The principal amount ofthe Proposed Advance set forth 
in 2 above does not exceed the AMT Loan Commitment as of the Advance Date set forth in 
1 above. 

[For a Proposed Advance that will be a Taxable Loan bearing interest 
at the Taxable LIBOR Rate:] The principal amount ofthe Proposed Advance set forth in 
2 above does not exceed the Taxable Loan Commitment as of the Advance Date set forth in 
1 above. 

6. After g1vmg effect to the Proposed Advance, the aggregate principal 
amount of all Loans outstanding under the Agreement will not exceed the Available 
Commitment. 

The undersigned hereby certifies that the following statements are true on the date hereof, 
and will be true on the Advance Date, before and after giving effect thereto: 

(a) the undersigned is a Designated Representative; 

(b) the representations and warranties of the Authority set forth in Article VII 
of the Agreement and in each other Related Document shall be true and correct in all 
material respects on the date hereof and on such Advance Date as though made on the date 
hereof and on the date of Advance Date; 

(c) no Default or Event of Default shall have occurred and be continuing on 
such Advance Date; and 

(d) no Material Adverse Change shall have occurred on or before such 
Advance Date. 

[ADD SPECIFIC PROVISIONS RELATING TO ADDITIONAL CONDITIONS 
PRECEDENT DESCRIBED IN SECTION 2.4(B)] 

The Proposed Advance shall be made by the Lender by wire transfer of immediately 
available funds to the undersigned in accordance with the instructions set forth below: 

[Insert wire instructions] 
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Very truly yours, 

SAN DIEGO COUNTY REGIONAL AIRPORT 

AUTHORITY 

By: _____________ _ 
Name: 
Title: 

OOOZ62 
B-3 



Exhibit C 

(FORM OF REQUEST FOR EXTENSION] 

U.S. Bank National Association 
[Address] 
Attention: -------
Telephone: (_) _-__ 
Facsimile: L_) _-__ 

[Address] 
Attention: -------
Telephone: (_) _-__ 
Facsimile: L_) _-__ 

Ladies and Gentlemen: 

REQUEST FOR EXTENSION 

[Date] 

Reference is made to the Revolving Credit Agreement dated as of [ ] 1, 2014 
(together with any amendments or supplements thereto, the "Agreement") by and between the 
undersigned, the San Diego County Regional Airport Authority (the "Authority") and U.S. Bank 
National Association (the "Lender"). All terms defined in the Agreement are used herein as 
defined therein. 

The Authority hereby requests, pursuant to Section 2.8 of the Agreement, that the 
Commitment Expiration Date with respect to the Available Commitment as ofthe date hereof be 
extended by one year to _, . Pursuant to such Section 2.8, we have enclosed 
with this request the following information: 

1. A reasonably detailed description of any and all Defaults that have occurred 
and are continuing; 

2. Confirmation that all representations and warranties of the Authority as set 
forth in Article VII of the Agreement and each Related Document are true and correct as 
though made on the date hereof and that no Default or Event of Default has occurred and is 
continuing on the date hereof; and 

3. Any other pertinent information previously requested by the Lender. 

The Lender is asked to notify the Authority of its decision with respect to this request 
within 60 days of the date of receipt hereof. If the Lender fails to notify the Authority of the 
Lender's decision within such 60-day period, the Lender shall be deemed to have rejected such 
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request. 

Very truly yours, 

SAN DIEGO COUNTY REGIONAL AIRPORT 

AUTHORITY 

By: __________________________ ___ 
Name: 
Title: 
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Exhibit D 

[FORM OF NOTICE OF TERMINATION) 

NOTICE OF TERMINATION 

San Diego County Regional Airport Authority 
Commuter Terminal, 3rd Floor 
3225 North Harbor Drive 
San Diego, California 9210 l 
Attention: Vice President Finance/Treasurer 

Ladies and Gentlemen: 

We refer to the Revolving Credit Agreement dated as of [ ] l, 2014 (together with any 
amendments or supplements thereto, the "Agreement") by and between the San Diego County 
Regional Airport Authority (the "Authority") and the undersigned, U.S. Bank National 
Association. Any term below which is defined in the Agreement shall have the same meaning 
when used herein. 

We hereby notify you that an Event of Default has occurred under Section 1 0.1_ of the 
Agreement. As a result, unless and until you have been advised otherwise by us: 

1. The Available Commitment [has been automatically]/[is hereby] reduced 
to $0.00 and the Lender has no further obligation to make Advances under the Agreement; 
and 

2. The Commitment [has been automatically]/[is] terminated and will no 
longer be reinstated. 
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IN WITNESS WHEREOF, we have executed and delivered this Notice as of the __ day of 
_____ ,20 

Very truly yours, 

U.S. BANK NATIONAL ASSOCIATION 

By _____________ __ 
Name: 
Title: 
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Exhibit E 

[FORM OF NOTICE OF TERMINATION OR REDUCTION] 

NOTICE OF TERMINATION OR REDUCTION 

U.S. Bank National Association 
[Address] 
Attention: ------
Telephone: (_) _-__ 
Facsimile: (_) _-__ 

[Address] 
Attention: ------
Telephone: (_) _-__ 
Facsimile: (_) _-__ 

Ladies and Gentlemen: 

Re: Revolving Credit Agreement dated as of [ ] 1, 2013 

[Date] 

The San Diego County Regional Airport Authority (the "Authority"), through its 
undersigned, an Authorized Authority Representative, hereby certifies to U.S. Bank National 
Association (the "Lender"), with reference to the Revolving Credit Agreement dated as of 
[ ] 1, 2014 (together with any amendments or supplements thereto, the "Agreement") by and 
between the Authority and the Lender (the terms defined therein and not otherwise defined herein 
being used herein as therein defined): 

[(1) The Authority hereby informs you that the Commitment is terminated 
in accordance with the Agreement.] 

OR 

[(1) The Authority hereby informs you that the Available Commitment is 
reduced from [insert amount as of the date of Certificate] to [insert new amount], 
such reduction to be effective on . ] 
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IN WITNESS WHEREOF, the Authority has executed and delivered this Notice this __ _ 
day of _______ _ 

SAN DIEGO COUNTY REGIONAL AIRPORT 
AUTHORITY 

By: _________________ __ 
Name: 
Title: 
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Exhibit F 

[FORM OF NOTICE OF REDUCTION) 

NOTICE OF REDUCTION 

San Diego County Regional Airport Authority 
Commuter Terminal, 3rd Floor 
3225 North Harbor Drive 
San Diego, California 92101 
Attention: Vice President Finance/Treasurer 

Ladies and Gentlemen: 

[Date] 

We hereby notify you that pursuant to Section 2.7(a) of the Revolving Credit Agreement, 
dated as of [ ] 1, 2014, by and between the undersigned, the San Diego County Regional 
Airport Authority (the "Authority") and U.S. Bank National Association (the "Lender"), the 
Available Commitment is reduced from [insert amount as of the date of Certificate] to [insert 
new amount], such reduction to be effective on _____ _ 

Very truly yours, 

U.S. BANK NATIONAL ASSOCIATION 

By _____________ __ 

Name: 
Title: 
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Exhibit G 

(FORM OF NOTICE OF EXTENSION] 

NOTICE OF EXTENSION 

San Diego County Regional Airport Authority 
Commuter Terminal, 3rd Floor 
3225 North Harbor Drive 
San Diego, California 92101 
Attention: Vice President Finance/Treasurer 

Ladies and Gentlemen: 

[Date] 

We hereby notify you that pursuant to Section 2.8 of the Revolving Credit Agreement, 
dated as of [ ] 1, 2014, by and between the San Diego County Regional Airport Authority 
(the "Authority") and the undersigned, U.S. Bank National Association (the "Lender"), the 
Commitment Expiration Date with respect to the Commitment as of the date hereof shall be 
extended to . Your acknowledgment hereof shall be deemed to be 
your representation and warranty that all your representations and warranties contained in Article 
VII of the Agreement and each other Related Document are true and correct and will be true and 
correct as of the date hereof and that no Default or Event of Default has occurred and is continuing. 

Very truly yours, 

U.S. BANK NATIONAL ASSOCIATION 

By ____________________________ _ 

Name: 
Title: 
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Acknowledged as of _____ , __ by 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

By _______________________ ___ 

Name: ---------------------
Title: ----------------------
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THIRD SUPPLEMENTAL SUBORDINATE TRUST INDENTURE 

THIS THIRD SUPPLEMENTAL SUBORDINATE TRUST INDENTURE (this 
"Third Supplemental Subordinate Indenture"), dated as of September 1, 2014, is made by and 
between the SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY, a local 
government entity of regional government created pursuant to laws of the State of California (the 
"Authority"), and U.S. BANK NATIONAL ASSOCIATION, a national banking association 
organized and existing under the laws of the United States of America, as trustee (the "Trustee"), 
and supplements the Master Subordinate Trust Indenture, dated as of September 1, 2007 (the 
"Master Subordinate Indenture"), by and between the Authority and the Trustee. 

WHEREAS, the Master Subordinate Indenture provides, in Section 2.09 thereof, for the 
issuance of Subordinate Obligations (as defined in the Master Subordinate Indenture) and, in 
Section 10.02 thereof, for the execution and delivery of Supplemental Subordinate Indentures (as 
defined in the Master Subordinate Indenture) setting forth the terms of such Subordinate 
Obligations; and 

WHEREAS, the Authority desires to implement a short-term borrowing program 
pursuant to the provisions of the Master Subordinate Indenture; and 

WHEREAS, the Authority now, for the purpose of providing money to finance and 
refinance certain capital improvements to the Airport System (as defined in the Master 
Subordinate Indenture) and for other financing needs of the Authority (including, but not limited 
to, the refunding and restructuring of existing indebtedness of the Authority), by execution and 
delivery of this Third Supplemental Subordinate Indenture and in compliance with the provisions 
of the Master Subordinate Indenture, sets forth the terms of its San Diego County Regional 
Airport Authority Subordinate Airport Revenue Revolving Obligations (the "Revolving 
Obligations"), in an aggregate authorized principal amount of not to exceed $100,000,000 at any 
time outstanding, provides for the deposit and use of the proceeds of the Revolving Obligations 
and makes other provisions relating to the Revolving Obligations; and 

WHEREAS, the Revolving Obligations are being issued as Subordinate Obligations as 
provided for in Section 2.09 of the Master Subordinate Indenture. 

GRANTING CLAUSE 

In order to secure the payment of the Revolving Obligations, the Authority hereby 
pledges, assigns and grants to the holders of the Revolving Obligations all of the liens, rights, 
interests and privileges set forth in the Granting Clause of, and elsewhere, in the Master 
Subordinate Indenture. 

ARTICLE I 

DEFINITIONS; INTERPRETATIONS 

Section 1.01. Definitions. The following definitions shall apply to terms used in this 
Third Supplemental Subordinate Indenture unless the context clearly requires otherwise. 
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Capitalized terms not otherwise defined in this Section 1.01 or elsewhere in this Third 
Supplemental Subordinate Indenture shall have the same meanings as set forth in the Master 
Subordinate Indenture. 

"Account" means an account established within a fund related to the issuance of an 
Advance. 

"Advance" has the meaning given to such term in the Credit Agreement. 

"Amortization End Date" has the meaning given to such term in the Credit Agreement. 

"AMT Loan" has the meaning given to such term in the Credit Agreement. 

"AMT Note" means the "San Diego County Regional Airport Authority Subordinate 
Airport Revenue Revolving Obligations Series B (AMT). The AMT Note constitutes a 
Subordinate Obligation under the Master Subordinate Indenture. 

"AMT Project" means any undertaking, facility or item which is described in a Certificate 
provided by the Authority at the time of delivery of a Request for Advance and which is 
acquired, constructed, reconstructed, improved, expanded or otherwise financed with proceeds of 
AMT Revolving Obligations and which project generally satisfies the requirements of Section 
142 of the Code and of the Tax Certificate for an AMT Project. 

"AMT Revolving Obligation" means (a) an AMT Loan, and/or (b) any other Revolving 
Obligation the interest on which is not included in the gross income of the holder of such 
Revolving Obligation for federal income tax purposes, but which is included as an item of tax 
preference in computing the federal alternative minimum tax for individuals and corporations. 

"AMT Revolving Obligation Debt Service Fund" means the Debt Service Fund of such 
designation established pursuant to Section 3.01 hereof and into which money is to be deposited 
to pay debt service on the AMT Revolving Obligations. 

"Authorized Amount" means the aggregate principal amount of$125,000,000. 

"Authorizing Resolution" means Resolution No. 2014-[_] adopted by the Board on 
July [_j, 2014. 

"Available Commitment" has the meaning given to such term in the Credit Agreement. 

"Board" means the board of directors of the Authority. 

"Business Day" means any day other than (a) a Saturday, Sunday or other day on which 
commercial banks located in the States of New York or California are authorized or required by 
law or executive order to close, or (b) a day on which the New York Stock Exchange is closed. 

"Certificate," "Statement," "Request," "Requisition" and "Order" of the Authority 
means, respectively, a written certificate, statement, request, requisition or order signed by an 
Authorized Authority Representative or a Designated Representative. Any such instrument and 
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supporting opinions or representations, if any, may, but need not, be combined in a single 
instrument with any other instrument, opinion or representation, and the two or more so 
combined shall be read and construed as a single instrument. If and to the extent required by 
Section 1.03 hereof, each such instrument shall include the statements provided for in 
Section 1.03 hereof. 

"Code" means, collectively, the Internal Revenue Code of 1986 as amended, and the 
United States Treasury Regulations applicable with respect thereto. 

"Commitment Expiration Date" has the meaning given to such term m the Credit 
Agreement. 

"Credit Agreement" means the Revolving Credit Agreement, dated as of September 1, 
2014, by and between the Authority and the Lender, and any and all modifications, alterations, 
amendments and supplements thereto. 

"Credit Agreement Event of Default" means any event or circumstance specified m 
Section 10.1 of the Credit Agreement. 

"Default" has the meaning given to such term in the Credit Agreement. 

"Designated Representative" means those individuals appointed as Designated 
Representatives under the Authorizing Resolution and any other resolution of the Board to 
complete and deliver a Request for Advance and to perform other duties set forth in the Credit 
Agreement and this Third Supplemental Subordinate Indenture. 

"Effective Date" has the meaning given to such term in the Credit Agreement. 

"Interest Payment Date" has the meaning given to such term in the Credit Agreement. 

"Lender" means U.S. Bank National Association, and any successors thereto. 

"Master Subordinate Indenture" means the Master Subordinate Trust Indenture, dated as 
of September 1, 2007, as amended from time to time, between the Authority and the Trustee 
under which the Series 2010 Bonds are authorized and secured. 

"Maturity Date" means, (a) with respect to any Revolving Loan, the Revolving Loan 
Maturity Date, and (b) with respect to any Term Loan, the Amortization End Date. 

"New Issue" means the issuance of a Revolving Obligation the proceeds of which are to 
be used to finance the Costs of a Project and/or other financing needs of the Authority. 

"Non-AMT Loan" has the meaning given to such term in the Credit Agreement. 

"Non-AMT Note" means the "San Diego County Regional Airport Authority Subordinate 
Airport Revenue Revolving Obligations Series A (Non-AMT). The Non-AMT Note constitutes 
a Subordinate Obligation under the Master Subordinate Indenture. 
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"Non-AMT Project" means any undertaking, facility or item which is described in a 
Certificate provided by the Authority at the time of delivery of a Request for Advance and which 
is acquired, constructed, reconstructed, improved, expanded or otherwise financed with proceeds 
of Non-AMT Revolving Obligations and/or AMT Revolving Obligations and which project 
generally satisfies the requirements of Section 141 of the Code and of the Tax Certificate for a 
Non-AMT Project. 

"Non-AMT Revolving Obligation" means (a) a Non-AMT Loan, and/or (b) any other 
Revolving Obligation the interest on which is not included in the gross income of the holder of 
such Revolving Obligation for federal income tax purposes, and is not included as an item of tax 
preference in computing the federal alternative minimum tax for individuals and corporations. 

"Non-AMT Revolving Obligation Debt Service Fund'' means the Debt Service Fund of 
such designation established pursuant to Section 3.01 hereof and into which money is to be 
deposited to pay debt service on the Non-AMT Revolving Obligations. 

"Notes" means, collectively, the AMT Note, the Non-AMT Note and the Taxable Note. 

"Obligations" has the meaning given to such term in the Credit Agreement. 

"Opinion of Bond Counsel" means a written opinion ofBond Counsel. 

"Proceeds of an Advance" means proceeds of an Advance or any moneys, securities or 
other obligations that may be deemed to be proceeds of the Advance or collateral for the 
Advance within the meaning of the Code. 

"Project" means an AMT Project, a Non-AMT Project or a Taxable Project. 

"Request for Advance" has the meaning given to such term in the Credit Agreement. 

"Revolving Loan" has the meaning given to such term in the Credit Agreement. 

"Revolving Loan Maturity Date" has the meaning given to such term in the Credit 
Agreement. 

"Revolving Obligation Construction Fund'' means the Construction Fund of such 
designation established pursuant to Section 3.02 hereof and into which money is to the deposited 
to pay Costs of a Project and/or for such other purposes as allowed by the Act and/or the Master 
Subordinate Indenture (including, but not limited to, the refunding and restructuring of existing 
and future indebtedness of the Authority). 

"Revolving Obligation Rebate Fund'' means the fund of such designation established in 
Section 5.01 hereof. 

"Revolving Obligations" means any AMT Revolving Obligations, Non-AMT Revolving 
Obligations or Taxable Revolving Obligations. 
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"Subaccount" means a subaccount established within an Account related to the issuance 
of an Advance. 

"Taxable Loan" has the meaning given to such term in the Credit Agreement. 

"Taxable Note" means the "San Diego County Regional Airport Authority Subordinate 
Airport Revenue Revolving Obligations Series C (Taxable). The Taxable Note constitutes a 
Subordinate Obligation under the Master Subordinate Indenture. 

"Taxable Project" means any undertaking, facility or item which is described in a 
Certificate provided by the Authority at the time of delivery of a Request for Advance and which 
the Authority is lawfully permitted to undertake, including, but not limited to, an AMT Project or 
a Non-AMT Project, and which is acquired, constructed, reconstructed, improved, expanded or 
otherwise financed with proceeds of Taxable Revolving Obligations. 

"Taxable Revolving Obligation" means (a) a Taxable Loan, and/or (b) any other 
Revolving Obligation the interest on which is included in the gross income of the holder of such 
Revolving Obligation for federal income tax purposes. 

"Taxable Revolving Obligation Debt Service Fund'' means the Debt Service Fund of such 
designation established pursuant to Section 3.01 hereof and into which money is to be deposited 
to pay debt service on the Taxable Revolving Obligations. 

"Tax Certificate" means, collectively, the Tax Compliance Certificate of the Authority 
executed and delivered on or prior to the date of issuance of the initial Revolving Obligations, 
and any amendments, modifications, reaffirmations or renewals thereof or any new certificate or 
agreement of the Authority relating to such matters. 

"Tax-Exempt Revolving Obligations" means AMT Revolving Obligations and/or 
Non-AMT Revolving Obligations. 

"Third Supplemental Subordinate Indenture" means this Third Supplemental Subordinate 
Trust Indenture, dated as of September 1, 2014, by and between the Authority and the Trustee 
and which sets forth the terms of the Revolving Obligations. 

"Term Loan" has the meaning given to such term in the Credit Agreement. 

Section 1.02. Article and Section References. Except as otherwise indicated, 
references to Articles and Sections are to Articles and Sections of this Third Supplemental 
Subordinate Indenture. 

Section 1.03. Content of Certificates and Opinions. Every certificate or opm10n 
provided for in this Third Supplemental Subordinate Indenture with respect to compliance with 
any provision hereof or thereof shall include (a) a statement that the person making or giving 
such certificate or opinion has read such provision and the definitions herein relating thereto; (b) 
a brief statement as to the nature and scope of the examination or investigation upon which the 
certificate or opinion is based; (c) a statement (i) that, in the opinion of such person, he or she 
has made or caused to be made such examination or investigation as is necessary to enable him 
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or her to express an informed opinion with respect to the subject matter or (ii) that he or she had 
made or caused to be made his or her examination or investigation with respect to the subject 
matter in accordance with specified professional standards; and (d) a statement as to whether, in 
the opinion of such person, such provision has been complied with. 

Any such certificate or opinion made or given by an officer of the Authority may be 
based, insofar as it relates to legal or accounting matters, upon a certificate or opinion of or 
representation by counsel, an accountant or an independent consultant, unless such officer or 
staff member knows, or in the exercise of reasonable care should have known, that the 
certificate, opinion or representation with respect to the matters upon which such certificate or 
statement may be based, as aforesaid, is erroneous. Any such certificate or opinion made or 
given by counsel, an accountant or an independent consultant may be based, insofar as it relates 
to factual matters (with respect to which information is in the possession of the Authority) upon a 
certificate or opinion of or representation by an officer of the Authority, unless such counsel, 
accountant or independent consultant knows, or in the exercise of reasonable care should have 
known, that the certificate or opinion or representation with respect to the matters upon which 
such person's certificate or opinion or representation may be based, as aforesaid, is erroneous. 
The same officer of the Authority, or the same counsel or accountant or independent consultant, 
as the case may be, need not certify to all of the matters required to be certified under any 
provision of this Third Supplemental Subordinate Indenture, but different officers, staff 
members, counsel, accountants or independent consultants may certify to different matters, 
respectively. 

ARTICLE II 

THE REVOLVING OBLIGATIONS; NOTES 

Section 2.01. Authorized Amount of an Advance; Terms and Description of 
Advances and the Notes. 

(a) No Revolving Obligations may be issued under the provisions of this 
Third Supplemental Subordinate Indenture except in accordance with this Article and the 
Credit Agreement. 

(b) The Authority hereby authorizes the issuance and/or incurrence of its "San 
Diego County Regional Airport Authority Subordinate Airport Revenue Revolving 
Obligations" in the form of AMT Revolving Obligations, Non-AMT Revolving 
Obligations, Taxable Revolving Obligations, Advances and the Notes, subject to the 
provisions of the Credit Agreement, this Section 2.01 and as hereinafter provided. The 
Non-AMT Revolving Obligations shall be issued and/or incurred, from time to time, as 
provided herein to finance the Costs of Non-AMT Projects or such other purposes as 
allowed by the Act and/or the Master Subordinate Indenture; the AMT Revolving 
Obligations shall be issued and/or incurred, from time to time, as provided herein to 
finance the Costs of AMT Projects and/or Non-AMT Projects or such other purposes as 
allowed by the Act and/or the Master Subordinate Indenture; and the Taxable Revolving 
Obligations shall be issued from time to time as provided herein to finance the Costs of 
Taxable Projects, AMT Projects and/or Non-AMT Projects or such other purposes as 
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allowed by the Act and/or the Master Subordinate Indenture. Such authorization 
specifically includes the authorization to issue and/or incur Revolving Obligations for 
such purposes and to repay such obligations on or prior to their respective Maturity 
Dates, and thereafter, prior to the Commitment Expiration Date, issue new Revolving 
Obligations provided that at no time may the aggregate principal amount of Revolving 
Obligations exceed the lesser of the Authorized Amount or the Available Commitment. 
The Available Commitment may be modified in accordance with the terms of the Credit 
Agreement, provided, however, that in no event shall the Available Commitment exceed 
the Authorized Amount. 

(c) Prior to the issuance and/or incurrence of a Revolving Loan a properly 
presented and conforming Request for Advance shall be delivered to the Lender by a 
Designated Representative and all conditions precedent set forth in Section 2.4(b) of the 
Credit Agreement shall be satisfied. Prior to the issuance and/or incurrence of a Term 
Loan the Authority shall comply with the provisions of Article IV of the Credit 
Agreement. Revolving Obligations shall be issued and/or incurred in accordance with 
the terms of the Credit Agreement. Revolving Obligations shall bear interest from their 
respective dates of issuance and/or incurrence in the amount and in the manner 
determined under the Credit Agreement and shall be payable on the dates set forth in the 
Credit Agreement. 

(d) The Revolving Obligations shall be issued and/or incurred at a price not 
less than 100% of the principal amount thereof. 

(e) The Revolving Obligations shall be subject to prepayment, acceleration, 
mandatory prepayment and mandatory redemption prior to maturity in the amounts, at the 
times and in the manner set forth in the Credit Agreement. 

(f) No Revolving Obligations may be issued and/or incurred under this Third 
Supplemental Subordinate Indenture and the Credit Agreement if a Default and/or Credit 
Agreement Event of Default has occurred and is continuing. 

(g) On the Effective Date, the Authority will issue the AMT Note in order to 
evidence the obligation of the Authority to repay the Lender for any Advance related to 
an AMT Revolving Obligation and/or any AMT Revolving Obligation under the Credit 
Agreement, together with interest thereon from time to time at the rates and times 
established in accordance with the Credit Agreement. Principal on each Advance related 
to an AMT Revolving Obligation and/or any AMT Revolving Obligation as reflected in 
the AMT Note shall be payable on the applicable Maturity Date(s). The AMT Note shall 
be issued in the principal amount of $125,000,000 and shall be substantially in the form 
of Exhibit A-2 attached hereto. 

(h) On the Effective Date, the Authority will issue the Non-AMT Note in 
order to evidence the obligation of the Authority to repay the Lender for any Advance 
related to a Non-AMT Revolving Obligation and/or any Non-AMT Revolving Obligation 
under the Credit Agreement, together with interest thereon from time to time at the rates 
and times established in accordance with the Credit Agreement. Principal on each 
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Advance related to a Non-AMT Revolving Obligation and/or any Non-AMT Revolving 
Obligation as reflected in the Non-AMT Note shall be payable on the applicable Maturity 
Date(s). The Non-AMT Note shall be issued in the principal amount of $125,000,000 
and shall be substantially in the form of Exhibit A-1 attached hereto. 

(i) On the Effective Date, the Authority will issue the Taxable Note in order 
to evidence the obligation of the Authority to repay the Lender for any Advance related 
to an Taxable Revolving Obligation and/or any Taxable Revolving Obligation under the 
Credit Agreement, together with interest thereon from time to time at the rates and times 
established in accordance with the Credit Agreement. Principal on each Advance related 
to an Taxable Revolving Obligation and/or any Taxable Revolving Obligation as 
reflected in the Taxable Note shall be payable on the applicable Maturity Date(s). The 
Taxable Note shall be issued in the principal amount of $125,000,000 and shall be 
substantially in the form of Exhibit A-3 attached hereto. 

(j) The Revolving Obligations, the Notes and the Obligations shall constitute 
Subordinate Obligations within the meaning of the Master Subordinate Indenture. 

Section 2.02. Payment of Revolving Obligations. The Authority, as provided in 
Section 5.01 of the Master Subordinate Indenture, covenants and agrees that it will duly and 
punctually pay or cause to be paid from the Subordinate Net Revenues and to the extent thereof 
the principal of and interest on every Revolving Obligation. The Authority will make all 
payments of interest and principal directly to the Trustee in immediately available funds no later 
than two (2) Business Days preceding the date payment is due on any Revolving Obligation. 
The principal of and the interest on the Revolving Obligations shall be paid in federal or other 
immediately available funds in such coin or currency of the United States of America as, at the 
respective times of payment, is legal tender for the payment of public and private debts. 
Notwithstanding anything herein or in the Master Subordinate Indenture to the contrary, no 
presentation or surrender of any of the Notes or any Revolving Obligation shall be required for 
any payment of principal of or interest or premium on any Revolving Obligation. 

Section 2.03. Use of Revolving Obligation Proceeds. The Authority may issue and/or 
incur Revolving Obligations under this Third Supplemental Subordinate Indenture as AMT 
Revolving Obligations, Non-AMT Revolving Obligations or Taxable Revolving Obligations. 

Non-AMT Revolving Obligations shall be issued hereunder to pay Costs of Non-AMT 
Projects and for such other purposes as allowed by the Act and/or the Master Subordinate 
Indenture (including, but not limited to, the refunding and restructuring of existing and future 
indebtedness of the Authority). AMT Revolving Obligations shall be issued hereunder to pay 
Costs of AMT Projects and/or Non-AMT Projects and for such other purposes as allowed by the 
Act and/or the Master Subordinate Indenture (including, but not limited to, the refunding and 
restructuring of existing and future indebtedness of the Authority). Taxable Revolving 
Obligations shall be issued hereunder to pay Costs of any Taxable Projects, AMT Projects and/or 
Non-AMT Projects and for such other purposes as allowed by the Act and/or the Master 
Subordinate Indenture (including, but not limited to, the refunding and restructuring of existing 
and future indebtedness of the Authority). 
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On or prior to the date of each New Issue of Tax-Exempt Revolving Obligations, the 
Authority shall have obtained an Opinion of Bond Counsel, addressed to the Authority and the 
Lender, to the effect that the interest on such Tax-Exempt Revolving Obligations is excluded 
from gross income for federal income tax purposes, except for interest on any AMT Revolving 
Obligation for any period during which such AMT Revolving Obligation is held by a 
"substantial user" of the facilities financed or refinanced by such AMT Revolving Obligations or 
a "related person" within the meaning of Section 147(a) of the Code, and if Non-AMT 
Revolving Obligations are to be issued and/or incurred that the interest on such Non-AMT 
Revolving Obligations is not included as an item of tax preference in computing the federal 
alternative minimum tax for individuals and corporations. 

ARTICLE III 

APPLICATION OF SHORT-TERM OBLIGATION PROCEEDS 

Section 3.01. Creation of Debt Service Funds. The Authority hereby establishes the 
"San Diego County Regional Airport Authority Subordinate Airport Revenue AMT Revolving 
Obligation Debt Service Fund" (the "AMT Revolving Obligation Debt Service Fund") and 
therein an Interest Account, a Principal Account and a Redemption Account, to be held by the 
Trustee. The AMT Revolving Obligation Debt Service Fund and each of the Accounts held 
therein shall be maintained by the Trustee in trust for the benefit of the Lender. 

The Authority hereby establishes the "San Diego County Regional Airport Authority 
Subordinate Airport Revenue Non-AMT Revolving Obligation Debt Service Fund" (the "Non­
AMT Revolving Obligation Debt Service Fund'') and therein an Interest Account, a Principal 
Account and a Redemption Account, to be held by the Trustee. The Non-AMT Revolving 
Obligation Debt Service Fund and each of the Accounts held therein shall be maintained by the 
Trustee in trust for the benefit of the Lender. 

The Authority hereby establishes the "San Diego County Regional Airport Authority 
Subordinate Airport Revenue Taxable Revolving Obligation Debt Service Fund" (the "Taxable 
Revolving Obligation Debt Service Fund'') and therein an Interest Account, a Principal Account 
and a Redemption Account, to be held by the Trustee. The Taxable Revolving Obligation Debt 
Service Fund and each of the Accounts held therein shall be maintained by the Trustee in trust 
for the benefit of the Lender. 

Section 3.02. Creation of Revolving Obligation Construction Fund. The Authority 
hereby establishes the "San Diego County Regional Airport Authority Subordinate Airport 
Revenue Revolving Obligation Construction Fund" (the "Revolving Obligation Construction 
Fund'') and therein an AMT Project Account, a Non-AMT Project Account and a Taxable 
Project Account, to be held by the Trustee. The Trustee shall establish within each AMT Project 
Account and Non-AMT Project Account a separate Subaccount for each Advance to the extent 
proceeds of such Advance are to be deposited in the AMT Project Account or Non-AMT Project 
Account. 

Section 3.03. Deposit of Proceeds of Revolving Obligations. Except as otherwise 
provided in the following sentence, upon receipt from the Lender, the Authority shall transfer or 
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cause to be transferred the proceeds from each Advance to the Trustee immediately upon receipt 
thereof. The proceeds from each Advance shall be applied by (a) the Trustee, at the direction of 
an Authorized Authority Representative, for deposit into the appropriate Account and/or 
Subaccount of the Revolving Obligation Construction Fund, and expended therefor in 
accordance with the provisions of Section 3.04 hereof, and/or (b) the Authority for such other 
purposes as allowed by the Act and/or the Master Subordinate Indenture. 

Fund. 
Section 3.04. Application of Moneys in the Revolving Obligation Construction 

(a) Except as provided in this Section 3.04, (i) moneys deposited in the 
Non-AMT Project Account of the Revolving Obligation Construction Fund shall be 
withdrawn from time to time as directed in writing by an Authorized Authority 
Representative solely to pay the Costs ofNon-AMT Projects and for such other purposes 
as allowed by the Act and/or the Master Subordinate Indenture, (ii) moneys deposited in 
the AMT Project Account of the Revolving Obligation Construction Fund shall be 
withdrawn from time to time as directed in writing by an Authorized Authority 
Representative solely to pay the Costs of AMT Projects and/or Non-AMT Projects and 
for such other purposes as allowed by the Act and/or the Master Subordinate Indenture, 
and (iii) moneys deposited in the Taxable Account of the Revolving Obligation 
Construction Fund shall be withdrawn from time to time as directed in writing by an 
Authorized Authority Representative to pay the Costs of Taxable Projects, AMT Projects 
and/or Non-AMT Projects and for such other purposes as allowed by the Act and/or the 
Master Subordinate Indenture. 

(b) The Trustee shall make payments or disbursements from the Accounts and 
Subaccounts within the Revolving Obligation Construction Fund upon receipt of a 
written requisition executed by an Authorized Authority Representative, in substantially 
the form attached as Exhibit B hereto, which requisition shall state, with respect to each 
amount requested thereby, (i) the Account and/or Subaccount from which such payment 
is to be made, (ii) the number of the requisition from such Account and/or Subaccount, 
(iii) the amount to be paid, the name of the entity to which the payment is to be made and 
the manner in which the payment is to be made, which may be the Authority in the case 
of reimbursement for costs theretofore paid by the Authority, (iv) the identity of the 
Project to which such payment corresponds, and (v) if such amounts are being 
requisitioned from the AMT Project Account or the Non-AMT Project Account, that the 
amounts requisitioned will be expended only in accordance with and subject to the 
limitations set forth in the Tax Certificate. Each such requisition shall be sufficient 
evidence to the Trustee of the facts stated therein and the Trustee shall have no duty to 
confirm the accuracy of the facts stated therein. 

(c) Moneys held in the Revolving Obligation Construction Fund shall be 
invested and reinvested as directed by the Authority in Permitted Investments. Earnings 
on the Revolving Obligation Construction Fund shall be retained in the Revolving 
Obligation Construction Fund. 
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(d) The completion of a Project shall be evidenced by the filing with the 
Trustee of a certificate of an Authorized Authority Representative stating either (i) the 
date of completion of the applicable Project and the amount, if any, required in the 
opinion of such Authorized Authority Representative for the payment of any remaining 
part of the Costs of such Project or (ii) that all amounts in applicable Account and/or 
Subaccount of the Revolving Obligation Construction Fund have been disbursed or 
expenses in respect thereof have been incurred. Any amount remaining in the applicable 
Account and/or Subaccount of the Revolving Obligation Construction Fund following the 
delivery of such certificate, or upon the determination of the Authority not to proceed 
with the applicable Project, may, at the determination of the Authority, be applied upon 
written requisition of an Authorized Authority Representative to any other lawful purpose 
designated in such requisition and for which purpose such proceeds may be used under 
the Act and the Master Subordinate Indenture. As a condition to the disbursement of 
funds from the AMT Project Account or the Non-AMT Project Account for a purpose 
other than those described in Section 3.04(a) hereof, there shall be delivered to the 
Trustee with the requisition an opinion of Bond Counsel that the purpose for which such 
funds are to be used is a lawful purpose for which such proceeds may be used under the 
Act and the Master Subordinate Indenture and that such use shall not result in the 
inclusion of interest on any Tax-Exempt Revolving Obligations in gross income of the 
recipient thereof for federal income tax purposes (subject to the inclusion of any 
exception contained in the opinion delivered at the time of the original incurrence and/or 
issuance of such Tax-Exempt Revolving Obligations). 

Section 3.05. Deposits Into the AMT Revolving Obligation Debt Service Fund; Use 
of the AMT Revolving Obligation Debt Service Fund. 

(a) Interest Account. The Trustee shall deposit into the Interest Account of 
the AMT Revolving Obligation Debt Service Fund (i) amounts received from the 
Authority, as provided in the Master Subordinate Indenture, to be used to pay interest on 
the AMT Revolving Obligations and, if the Authority enters into an interest rate swap 
agreement with respect to all or a portion of the AMT Revolving Obligations, to pay 
amounts due and payable to the provider of such agreement at such times as are provided 
in such interest rate swap agreement and (ii) if the Authority enters into an interest rate 
swap agreement with respect to all or a portion of the AMT Revolving Obligations, any 
amounts received by the Authority from the provider of such agreement. The Trustee 
shall also deposit into the Interest Account of the AMT Revolving Obligation Debt 
Service Fund any other amounts (including, but not limited to, amounts derived from 
Passenger Facility Charges) deposited with the Trustee for deposit in the Interest Account 
of the AMT Revolving Obligation Debt Service Fund or transferred from other funds and 
accounts for deposit therein. All amounts held at any time in the Interest Account of the 
AMT Revolving Obligation Debt Service Fund shall be (i) held on a priority basis for the 
ratable security and payment of interest due on the AMT Revolving Obligations in 
accordance with their terms and amounts due and payable by the Authority under any 
interest rate swap agreement entered into by the Authority with respect to all or a portion 
of the AMT Revolving Obligations (other than any swap termination payments and any 
other amounts payable thereunder which constitute Subordinate Obligations) at any time 
in proportion to the amounts due or accrued with respect to each of them, and (ii) used by 
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the Trustee to pay the interest on the AMT Revolving Obligations at such times and in 
such amounts as set forth in the Credit Agreement. 

Earnings on any Passenger Facility Charges deposited in the Interest Account of 
the AMT Revolving Obligation Debt Service Fund shall be retained in such Account. 
Earnings on all other amounts (except earnings on Passenger Facility Charges) in the 
Interest Account of the AMT Revolving Obligation Debt Service Fund shall be 
withdrawn by the Trustee and paid to the Authority on the Business Day following an 
Interest Payment Date for deposit into the Revenue Account unless an Event of Default 
exists under the Master Subordinate Indenture or a Default or a Credit Agreement Event 
of Default exists under the Credit Agreement, in which event the earnings shall be 
retained in such Account. 

(b) Principal Account. The Trustee shall deposit into the Principal Account 
of the AMT Revolving Obligation Debt Service Fund amounts received from the 
Authority as provided in the Master Subordinate Indenture to be used to pay principal of 
the AMT Revolving Obligations at maturity. The Trustee shall also deposit into the 
Principal Account of the AMT Revolving Obligation Debt Service Fund any other 
amounts (including, but not limited to, amounts derived from Passenger Facility Charges) 
deposited with the Trustee for deposit into the Principal Account of the AMT Revolving 
Obligation Debt Service Fund or transferred from other funds and accounts for deposit 
therein. All amounts held at any time in the Principal Account of the AMT Revolving 
Obligation Debt Service Fund shall be (i) held on a priority basis for the ratable security 
and payment of principal due on the AMT Revolving Obligations in accordance with 
their terms, and (ii) used by the Trustee to pay the principal of the AMT Revolving 
Obligations at such times and in such amounts as set forth in the Credit Agreement. 

Earnings on any Passenger Facility Charges deposited in the Principal Account of 
the AMT Revolving Obligation Debt Service Fund shall be retained in such Account. 
Earnings on all other amounts (except earnings on Passenger Facility Charges) in the 
Principal Account of the AMT Revolving Obligation Debt Service Fund shall be 
withdrawn by the Trustee and paid to the Authority on or about July 15 of each Fiscal 
Year for deposit into the Revenue Account unless an Event of Default exists under the 
Master Subordinate Indenture or a Default or a Credit Agreement Event of Default exists 
under the Credit Agreement, in which event the earnings shall be retained in such 
Account. 

(c) Redemption Account. The Trustee shall deposit into the Redemption 
Account of the AMT Revolving Obligation Debt Service Fund amounts received from 
the Authority or from other sources to be used to pay the redemption price of the AMT 
Revolving Obligations which are to be redeemed in advance of their maturity. All 
amounts held at any time in the Redemption Account of the AMT Revolving Obligation 
Debt Service Fund shall be (i) held on a priority basis for the ratable security and 
payment of the redemption price of the AMT Revolving Obligations in accordance with 
their terms, and (ii) used by the Trustee to pay the redemption price of the AMT 
Revolving Obligations at such times and in such amounts as set forth in the Credit 
Agreement. 
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Earnings on amounts in the Redemption Account of the AMT Revolving 
Obligation Debt Service Fund shall be retained in such Account or, provided, no Event of 
Default exists under the Master Subordinate Indenture or a Default or a Credit Agreement 
Event of Default exists under the Credit Agreement, paid to the Authority for deposit into 
the Revenue Account in accordance with instructions given to the Trustee by an 
Authorized Authority Representative at the time of such deposit. 

The AMT Revolving Obligation Debt Service Fund shall be invested and reinvested as 
directed by an Authorized Authority Representative in Permitted Investments. 

Section 3.06. Deposits Into the Non-AMT Revolving Obligation Debt Service Fund; 
Use of the Non-AMT Revolving Obligation Debt Service Fund. 

(a) Interest Account. The Trustee shall deposit into the Interest Account of 
the Non-AMT Revolving Obligation Debt Service Fund (i) amounts received from the 
Authority, as provided in the Master Subordinate Indenture, to be used to pay interest on 
the Non-AMT Revolving Obligations and, if the Authority enters into an interest rate 
swap agreement with respect to all or a portion of the Non-AMT Revolving Obligations, 
to pay amounts due and payable to the provider of such agreement at such times as are 
provided in such interest rate swap agreement and (ii) if the Authority enters into an 
interest rate swap agreement with respect to all or a portion of the Non-AMT Revolving 
Obligations, any amounts received by the Authority from the provider of such agreement. 
The Trustee shall also deposit into the Interest Account of the Non-AMT Revolving 
Obligation Debt Service Fund any other amounts (including, but not limited to, amounts 
derived from Passenger Facility Charges) deposited with the Trustee for deposit in the 
Interest Account of the Non-AMT Revolving Obligation Debt Service Fund or 
transferred from other funds and accounts for deposit therein. All amounts held at any 
time in the Interest Account of the Non-AMT Revolving Obligation Debt Service Fund 
shall be (i) held on a priority basis for the ratable security and payment of interest due on 
the Non-AMT Revolving Obligations in accordance with their terms and amounts due 
and payable by the Authority under any interest rate swap agreement entered into by the 
Authority with respect to all or a portion of the Non-AMT Revolving Obligations (other 
than any swap termination payments and any other amounts payable thereunder which 
constitute Subordinate Obligations) at any time in proportion to the amounts due or 
accrued with respect to each of them, and (ii) used by the Trustee to pay the interest on 
the Non-AMT Revolving Obligations at such times and in such amounts as set forth in 
the Credit Agreement. 

Earnings on any Passenger Facility Charges deposited in the Interest Account of 
the Non-AMT Revolving Obligation Debt Service Fund shall be retained in such 
Account. Earnings on all other amounts (except earnings on Passenger Facility Charges) 
in the Interest Account of the Non-AMT Revolving Obligation Debt Service Fund shall 
be withdrawn by the Trustee and paid to the Authority on the Business Day following an 
Interest Payment Date for deposit into the Revenue Account unless an Event of Default 
exists under the Master Subordinate Indenture or a Default or a Credit Agreement Event 
of Default exists under the Credit Agreement, in which event the earnings shall be 
retained in such Account. 
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(b) Principal Account. The Trustee shall deposit into the Principal Account 
of the Non-AMT Revolving Obligation Debt Service Fund amounts received from the 
Authority as provided in the Master Subordinate Indenture to be used to pay principal of 
the Non-AMT Revolving Obligations at maturity. The Trustee shall also deposit into the 
Principal Account of the Non-AMT Revolving Obligation Debt Service Fund any other 
amounts (including, but not limited to, amounts derived from Passenger Facility Charges) 
deposited with the Trustee for deposit into the Principal Account of the Non-AMT 
Revolving Obligation Debt Service Fund or transferred from other funds and accounts for 
deposit therein. All amounts held at any time in the Principal Account of the Non-AMT 
Revolving Obligation Debt Service Fund shall be (i) held on a priority basis for the 
ratable security and payment of principal due on the Non-AMT Revolving Obligations in 
accordance with their terms, and (ii) used by the Trustee to pay the principal of the Non­
AMT Revolving Obligations at such times and in such amounts as set forth in the Credit 
Agreement. 

Earnings on any Passenger Facility Charges deposited in the Principal Account of 
the Non-AMT Revolving Obligation Debt Service Fund shall be retained in such 
Account. Earnings on all other amounts (except earnings on Passenger Facility Charges) 
in the Principal Account of the Non-AMT Revolving Obligation Debt Service Fund shall 
be withdrawn by the Trustee and paid to the Authority on or about July 15 of each Fiscal 
Year for deposit into the Revenue Account unless an Event of Default exists under the 
Master Subordinate Indenture or a Default or a Credit Agreement Event of Default exists 
under the Credit Agreement, in which event the earnings shall be retained in such 
Account. 

(c) Redemption Account. The Trustee shall deposit into the Redemption 
Account of the Non-AMT Revolving Obligation Debt Service Fund amounts received 
from the Authority or from other sources to be used to pay the redemption price of the 
Non-AMT Revolving Obligations which are to be redeemed in advance of their maturity. 
All amounts held at any time in the Redemption Account of the Non-AMT Revolving 
Obligation Debt Service Fund shall be (i) held on a priority basis for the ratable security 
and payment of the redemption price of the Non-AMT Revolving Obligations in 
accordance with their terms, and (ii) used by the Trustee to pay the redemption price of 
the Non-AMT Revolving Obligations at such times and in such amounts as set forth in 
the Credit Agreement. 

Earnings on amounts in the Redemption Account of the Non-AMT Revolving 
Obligation Debt Service Fund shall be retained in such Account or, provided, no Event of 
Default exists under the Master Subordinate Indenture or a Default or a Credit Agreement 
Event of Default exists under the Credit Agreement, paid to the Authority for deposit into 
the Revenue Account in accordance with instructions given to the Trustee by an 
Authorized Authority Representative at the time of such deposit. 

The Non-AMT Revolving Obligation Debt Service Fund shall be invested and reinvested 
as directed by an Authorized Authority Representative in Permitted Investments. 
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Section 3.07. Deposits Into the Taxable Revolving Obligation Debt Service Fund; 
Use of the Taxable Revolving Obligation Debt Service Fund. 

(a) Interest Account. The Trustee shall deposit into the Interest Account of 
the Taxable Revolving Obligation Debt Service Fund (i) amounts received from the 
Authority, as provided in the Master Subordinate Indenture, to be used to pay interest on 
the Taxable Revolving Obligations and, if the Authority enters into an interest rate swap 
agreement with respect to all or a portion of the Taxable Revolving Obligations, to pay 
amounts due and payable to the provider of such agreement at such times as are provided 
in such interest rate swap agreement and (ii) if the Authority enters into an interest rate 
swap agreement with respect to all or a portion of the Taxable Revolving Obligations, 
any amounts received by the Authority from the provider of such agreement. The 
Trustee shall also deposit into the Interest Account of the Taxable Revolving Obligation 
Debt Service Fund any other amounts (including, but not limited to, amounts derived 
from Passenger Facility Charges) deposited with the Trustee for deposit in the Interest 
Account of the Taxable Revolving Obligation Debt Service Fund or transferred from 
other funds and accounts for deposit therein. All amounts held at any time in the Interest 
Account of the Taxable Revolving Obligation Debt Service Fund shall be (i) held on a 
priority basis for the ratable security and payment of interest due on the Taxable 
Revolving Obligations in accordance with their terms and amounts due and payable by 
the Authority under any interest rate swap agreement entered into by the Authority with 
respect to all or a portion of the Taxable Revolving Obligations (other than any swap 
termination payments and any other amounts payable thereunder which constitute 
Subordinate Obligations) at any time in proportion to the amounts due or accrued with 
respect to each of them, and (ii) used by the Trustee to pay the interest on the Taxable 
Revolving Obligations at such times and in such amounts as set forth in the Credit 
Agreement. 

Earnings on any Passenger Facility Charges deposited in the Interest Account of 
the Taxable Revolving Obligation Debt Service Fund shall be retained in such Account. 
Earnings on all other amounts (except earnings on Passenger Facility Charges) in the 
Interest Account of the Taxable Revolving Obligation Debt Service Fund shall be 
withdrawn by the Trustee and paid to the Authority on the Business Day following an 
Interest Payment Date for deposit into the Revenue Account unless an Event of Default 
exists under the Master Subordinate Indenture or a Default or a Credit Agreement Event 
of Default exists under the Credit Agreement, in which event the earnings shall be 
retained in such Account. 

(b) Principal Account. The Trustee shall deposit into the Principal Account 
of the Taxable Revolving Obligation Debt Service Fund amounts received from the 
Authority as provided in the Master Subordinate Indenture to be used to pay principal of 
the Taxable Revolving Obligations at maturity. The Trustee shall also deposit into the 
Principal Account of the Taxable Revolving Obligation Debt Service Fund any other 
amounts (including, but not limited to, amounts derived from Passenger Facility Charges) 
deposited with the Trustee for deposit into the Principal Account of the Taxable 
Revolving Obligation Debt Service Fund or transferred from other funds and accounts for 
deposit therein. All amounts held at any time in the Principal Account of the Taxable 
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Revolving Obligation Debt Service Fund shall be (i) held on a priority basis for the 
ratable security and payment of principal due on the Taxable Revolving Obligations in 
accordance with their terms, and (ii) used by the Trustee to pay the principal of the 
Taxable Revolving Obligations at such times and in such amounts as set forth in the 
Credit Agreement. 

Earnings on any Passenger Facility Charges deposited in the Principal Account of 
the Taxable Revolving Obligation Debt Service Fund shall be retained in such Account. 
Earnings on all other amounts (except earnings on Passenger Facility Charges) in the 
Principal Account of the Taxable Revolving Obligation Debt Service Fund shall be 
withdrawn by the Trustee and paid to the Authority on or about July 15 of each Fiscal 
Year for deposit into the Revenue Account unless an Event of Default exists under the 
Master Subordinate Indenture or a Default or a Credit Agreement Event of Default exists 
under the Credit Agreement, in which event the earnings shall be retained in such 
Account. 

(c) Redemption Account. The Trustee shall deposit into the Redemption 
Account of the Taxable Revolving Obligation Debt Service Fund amounts received from 
the Authority or from other sources to be used to pay the redemption price of the Taxable 
Revolving Obligations which are to be redeemed in advance of their maturity. All 
amounts held at any time in the Redemption Account of the Taxable Revolving 
Obligation Debt Service Fund shall be (i) held on a priority basis for the ratable security 
and payment of the redemption price of the Taxable Revolving Obligations in accordance 
with their terms, and (ii) used by the Trustee to pay the redemption price of the Taxable 
Revolving Obligations at such times and in such amounts as set forth in the Credit 
Agreement. 

Earnings on amounts in the Redemption Account of the Taxable Revolving 
Obligation Debt Service Fund shall be retained in such Account or, provided, no Event of 
Default exists under the Master Subordinate Indenture or a Default or a Credit Agreement 
Event of Default exists under the Credit Agreement, paid to the Authority for deposit into 
the Revenue Account in accordance with instructions given to the Trustee by an 
Authorized Authority Representative at the time of such deposit. 

The Taxable Revolving Obligation Debt Service Fund shall be invested and reinvested as 
directed by an Authorized Authority Representative in Permitted Investments. 

Section 3.08. Investment of Moneys in Funds, Accounts and Subaccounts. All 
moneys in any of the funds, subfunds, Accounts and Subaccounts held by the Trustee and 
established pursuant to this Third Supplemental Subordinate Indenture shall be invested solely in 
Permitted Investments maturing or available not later than the date on which it is estimated that 
such moneys will be required. In addition, an amount of interest received with respect to any 
Permitted Investment equal to the amount of accrued interest, if any, paid as part of the purchase 
price of such Permitted Investment shall be credited to the fund, subfund, Account or Subaccount 
from which such accrued interest was paid. 
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The Trustee may, subject to the terms of the Tax Certificate, commingle any of the 
moneys on deposit in any of the funds, subfunds, Accounts or Subaccounts established pursuant 
to this Third Supplemental Subordinate Indenture into a separate fund or funds for investment 
purposes only, provided that all funds, subfunds, Accounts and Subaccounts held by the Trustee 
hereunder shall be accounted for separately as required by this Third Supplemental Subordinate 
Indenture. The Trustee may sell at the best price obtainable, or present for redemption, any 
Permitted Investment so purchased whenever it shall be necessary to provide moneys to meet 
any required payment, transfer, withdrawal or disbursement from the fund, subfund, Account or 
Subaccount to which such Permitted Investment is credited. 

The Trustee shall keep or cause to be kept proper books of record and accounts 
containing complete and correct entries of all transactions made by each, respectively, relating to 
the receipt, investment, disbursement, allocation and application of the moneys related to the 
Revolving Obligations, including moneys derived from, pledged to, or to be used to make 
payments on the Revolving Obligations. Such records shall specify the fund, subfund, Account 
or Subaccount to which each investment (or portion thereof) is to be allocated and shall set forth, 
in the case of each Permitted Investment, (a) its purchase price, (b) identifying information, 
including par amount, coupon rate and payment dates, (c) the amount received at maturity or its 
sale price, as the case may be, including accrued interest, (d) the amounts and dates of any 
payments made with respect thereto, and (e) the dates of acquisition of disposition or maturity. 

ARTICLE IV 

PLEDGE AND PAYMENT 

The Revolving Obligations, the Notes and the Obligations are Subordinate Obligations 
and, as such, are special obligations of the Authority secured by a pledge of and shall be a lien 
upon and shall be payable solely from the funds, assets and security described hereunder and 
under the Master Subordinate Indenture. 

The Authority hereby pledges, places a lien upon and assigns Subordinate Net Revenues 
to secure the payment of (a) the principal of and interest on the Revolving Obligations and the 
Notes and (b) the payment of any Obligations in accordance with their respective terms. The 
Subordinate Net Revenues constitute a trust fund for the security and payment of the principal of 
and interest on the Revolving Obligations and the Notes, the Obligations and all other 
Subordinate Obligations, and the Lender as holder of the Revolving Obligations and the Notes 
and the payee of the Obligations and the holders from time to time of the other Subordinate 
Obligations of the Authority and any other future parity Subordinate Obligations shall share pari 
passu without priority or distinction of one over the other in the Subordinate Net Revenues. 

To provide additional security for the payment of the Obligations and the principal of and 
interest on the Revolving Obligations and the Notes as the same shall become due and payable, 
the Authority hereby pledges and grants a lien upon, subject only to the provisions of this Third 
Supplemental Subordinate Indenture and the Tax Certificate permitting the application thereof 
for purposes and on the terms and conditions set forth herein and therein, (a) amounts held for 
the payment of such Revolving Obligation by the Trustee in the AMT Revolving Obligation 
Debt Service Fund, the Non-AMT Revolving Obligation Debt Service Fund and the Taxable 
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Revolving Obligation Debt Service Fund, (b) amounts held for the payment of such Revolving 
Obligations by the Trustee in the Revolving Obligation Construction Fund, (c) the proceeds of 
any other evidences of indebtedness of the Authority issued or incurred solely for the payment of 
the Obligations and the Notes and/or the principal of and interest on such Revolving Obligation, 
and (d) any other moneys of the Authority hereafter pledged by the Authority to the payment of 
the Obligations and/or the principal of and interest on the Revolving Obligation and the Notes. 

ARTICLE V 

TAX COVENANTS 

Section 5.01. Revolving Obligation Rebate Fund. The Authority hereby agrees that it 
will enter into the Tax Certificate and will thereunder establish the "San Diego County Regional 
Airport Authority Subordinate Airport Revenue Revolving Obligation Rebate Fund" (the 
"Revolving Obligation Rebate Fund''), which fund will be held by the Trustee and will be 
funded by the Authority, including amounts directed by an Authorized Authority Representative 
pursuant to Section 3.08 hereof to be deposited therein, if so required under the Tax Certificate 
and amounts in such Revolving Obligation Rebate Fund shall be held and disbursed in 
accordance with the Tax Certificate. 

The Trustee shall establish within the Revolving Obligation Rebate Fund a separate 
Account representing each Advance for AMT Revolving Obligations and Non-AMT Revolving 
Obligations. All money at any time deposited in the Revolving Obligation Rebate Fund (or any 
Account therein) in accordance with the provisions of the Tax Certificate shall be held by the 
Trustee in trust for payment to the federal government of the United States of America, and 
neither the Authority nor the Lender as holder of Revolving Obligations shall have any rights in 
or claim to such money. All amounts deposited into or on deposit in the Revolving Obligation 
Rebate Fund shall be governed by this Third Supplemental Subordinate Indenture and by the Tax 
Certificate. Money shall not be transferred from the Revolving Obligation Rebate Fund except 
in accordance with the Tax Certificate. 

Section 5.02. Preservation of Tax Exemption. 

(a) The Authority shall comply with those covenants and agreements set forth 
in the Tax Certificate. 

(b) The Authorized Authority Representatives shall be responsible for the 
execution and delivery (on or prior to the date of the initial delivery of the Tax-Exempt 
Revolving Obligations and the dates referred to in the third paragraph of this subsection 
(b)) of a Tax Certificate that, in a manner satisfactory to Bond Counsel, evidences 
compliance with the relevant requirements of Sections 103 and 141 through 150 of the 
Code. 

The Authority shall set forth in the Tax Certificate its reasonable expectations on 
the date of delivery of the Tax Certificate as to relevant facts, estimates and 
circumstances relating to the use of the Tax-Exempt Revolving Obligation proceeds and 
any other matters deemed relevant by Bond Counsel. The facts, estimates and 
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circumstances set forth in the Tax Certificate will be in all material respects, to the best of 
the Authorized Authority Representative's knowledge, true and correct as of the 
respective dates thereof. Neither the Authority, any present or future individual members 
of the Authority nor any official, agent or employee thereof shall have any individual 
liability to any holder of a Tax-Exempt Revolving Obligation for any statement or matter 
included in or omitted from any Tax Certificate. 

The Tax Certificate delivered on any date with respect to Tax-Exempt Revolving 
Obligations shall be deemed to have been executed as of the date of each subsequent 
delivery of Tax-Exempt Revolving Obligations unless and until the Authorized Authority 
Representative shall furnish the Trustee and Bond Counsel a new Tax Certificate. The 
Authority hereby covenants that it shall execute and deliver to the Trustee and Bond 
Counsel in connection with each delivery of Tax-Exempt Revolving Obligations a new 
Tax Certificate at such time as its reasonable expectations as to the use of Tax-Exempt 
Revolving Obligations proceeds change or at such time as Bond Counsel may request. 
Each Request for Advance for a New Issue of Tax-Exempt Revolving Obligation shall 
constitute the reaffirmation by the Authority as of the date of delivery of such 
Tax-Exempt Revolving Obligations of the facts, estimates and circumstances set forth in 
the Tax Certificate of most recent date. 

(c) The Authority shall not use or permit the use of any proceeds of the 
Tax-Exempt Revolving Obligations or any other funds of the Authority held by the 
Trustee under this Third Supplemental Subordinate Indenture, attributable to the Tax­
Exempt Revolving Obligations, directly or indirectly, to acquire any securities or 
obligations, and shall not use or permit the use of any amounts received by the Authority 
or the Trustee with respect to the Tax-Exempt Revolving Obligations in any manner, and 
shall not take or permit to be taken any other action or actions, which would cause any 
Tax-Exempt Revolving Obligation to be "federally guaranteed" within the meaning of 
Section 149(b) of the Code or an "arbitrage bond" within the meaning of Section 148 of 
the Code and applicable regulations promulgated from time to time thereunder and under 
Section 103(c) of the Code. The Authority shall observe and not violate the requirements 
of Section 148 of the Code and any such applicable regulations. 

In the event Bond Counsel has informed the Authority that it is necessary to 
restrict or limit the yield on the investment of money held by the Trustee or to use such 
money in certain manners, in order to avoid the Tax-Exempt Revolving Obligations being 
considered "arbitrage bonds" within the meaning of Section 148 of the Code and the 
regulations thereunder as such may be applicable to the Tax-Exempt Revolving 
Obligations at such time, the Authority shall issue to the Trustee a certificate to such 
effect together with appropriate instructions, in which event the Trustee shall take such 
action as it is directed to take to use such money in accordance with such certificate and 
instructions, irrespective of whether the Trustee shares such opinion. 

Upon the receipt of written advice of Bond Counsel, the Authority may, and upon 
receipt of an approving ruling from the Internal Revenue Service or a decision of a court 
of competent jurisdiction the Authority shall, issue to the Trustee a written certificate to 
the effect that a restriction or limitation on the yield on the investment of any Tax-
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Exempt Revolving Obligation proceeds that was formerly deemed necessary is now 
removed or modified (along with appropriate written instructions), in which event the 
Authority and the Trustee will take such action as is necessary to so hold and invest the 
Tax-Exempt Revolving Obligation proceeds in accordance with such certificate and 
instructions. Neither the Authority, the Trustee, nor any present or future board member, 
official, officer, agent or employee of any of the foregoing shall incur any liability in 
connection with any certificate or instructions delivered by the Authority to the Trustee 
as contemplated herein. 

(d) The Authority shall at all times do and perform all acts and things 
permitted by law and this Third Supplemental Subordinate Indenture which are necessary 
or desirable in order to assure that interest paid on the Tax-Exempt Revolving 
Obligations (or any of them) will not be included in gross income for federal income tax 
purposes (other than interest paid to holders of the AMT Revolving Obligations that are a 
"substantial user" of the facilities financed and refinanced with the AMT Revolving 
Obligations or a "related person" within the meaning of Section 147(a) of the Code) and, 
with respect to the Non-AMT Revolving Obligations, will not be included as an item of 
tax preference in computing the federal alternative minimum tax for individuals and 
corporations, and the Authority shall take no action that would result in such interest on 
any Tax-Exempt Revolving Obligations being included in gross income for federal 
income tax purposes (other than interest paid to holders of the AMT Revolving 
Obligations that are a "substantial user" of the facilities financed and refinanced with the 
AMT Revolving Obligations or a "related person" within the meaning of Section 147(a) 
of the Code) or interest on any Non-AMT Revolving Obligations being included as an 
item of tax preference in computing the federal alternative minimum tax for individuals 
and corporations. 

ARTICLE VI 

MISCELLANEOUS 

Section 6.01. Additional Event of Default and Remedy. 

(a) As permitted by Sections 8.01(f) and 8.12 of the Master Subordinate 
Indenture, there is hereby provided an additional Event of Default: 

"A Credit Agreement Event of Default shall be an Event of Default under 
Section 8.01 of the Master Subordinate Indenture with respect to the Revolving 
Obligations." 

(b) As permitted by Sections 8.02(c) and 8.12 of the Master Subordinate 
Indenture, there is hereby provided an additional remedy: 
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"The remedies provided for in the Credit Agreement upon the occurrence 
and continuation of an Event of Default shall be additional remedies allowed to be 
undertaken by the Lender under Section 8.02 of the Master Subordinate Indenture 
with respect to the Revolving Obligations." 
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Section 6.02. Modification of the Master Subordinate Indenture and this Third 
Supplemental Subordinate Indenture. The Authority may, from time to time and at any time, 
execute and deliver Supplemental Subordinate Indentures supplementing and/or amending the 
Master Subordinate Indenture and this Third Supplemental Subordinate Indenture in the manner 
set forth in Article X of the Master Subordinate Indenture. 

Section 6.03. Obligations Afforded Status of Subordinate Obligations. Obligations 
owed by the Authority to the Lender shall be afforded the status of a Subordinate Obligation and 
the Lender shall be the Subordinate Obligation holder subject to the payment terms established in 
the Credit Agreement. 

Section 6.04. Notices. 

(a) Any notice, request, direction, designation, consent, acknowledgment, 
certification, appointment, waiver or other communication required or permitted by this 
Third Supplemental Subordinate Indenture or the Revolving Obligations must be in 
writing, except as expressly provided otherwise, in this Third Supplemental Subordinate 
Indenture or the Revolving Obligations. 

(b) Any notice or other communication, unless otherwise specified, shall be 
sufficiently given and deemed given when mailed by first-class mail, postage prepaid, 
addressed to the Authority or the Trustee at the addresses provided in the Master 
Subordinate Indenture or when delivered by hand and received by the Authority or the 
Trustee at the addresses provided in the Master Subordinate Indenture. Any notice or 
other communication to the Lender shall be sent to the following address: 

Lender: Payment Instructions -

U.S. Bank National Association 
ABA#: [ ___ ___. 
[ _____ __. 

Ref: [ _____ __. 

Notices-

U.S. Bank National Association 
[ _____ __. 

Attention: [ _____ ___, 
Telephone: [ _____ __. 

Any addressee may designate additional or different addresses for purposes of this 
Section. 

Section 6.05. Parties Interested Herein. Nothing in this Third Supplemental 
Subordinate Indenture expressed or implied is intended or shall be construed to confer upon, or 
to give or grant to, any person or entity, other than the Authority, the Trustee and the Lender, any 
right, remedy or claim under or by reason of this Third Supplemental Subordinate Indenture or 
any covenant, condition or stipulation hereof, and all covenants, stipulations, promises and 
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agreements in this Third Supplemental Subordinate Indenture contained by and on behalf of the 
Authority shall be for the sole and exclusive benefit of the Authority, the Trustee and the Lender. 

Section 6.06. Severability. If any provision of this Third Supplemental Subordinate 
Indenture shall be determined to be unenforceable, that shall not affect any other provision of 
this Third Supplemental Subordinate Indenture. 

Section 6.07. Payments or Actions Occurring on Non-Business Days. If a payment 
date is not a Business Day at the place of payment or if any action required hereunder is required 
on a date that is not a Business Day, then payment may be made at that place on the next 
Business Day or such action may be taken on the next Business Day with the same effect as if 
payment were made on the action taken on the stated date, and no interest shall accrue for the 
intervening period. 

Section 6.08. Governing Law. This Third Supplemental Subordinate Indenture shall be 
governed by and construed in accordance with the laws of the State. 

Section 6.09. Captions. The captions in this Third Supplemental Subordinate Indenture 
are for convenience only and do not define or limit the scope or intent of any provisions or 
Sections of this Third Supplemental Subordinate Indenture. 

Section 6.10. Counterparts. This Third Supplemental Subordinate Indenture may be 
signed in several counterparts. Each will be an original, but all of them together constitute the 
same instrument. 

[Remainder of page intentionally left blank; signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Third Supplemental 
Subordinate Trust Indenture to be duly executed, all as of the date first above written. 

Attest: 

By ______________________ __ 

Tony R. Russell, 
Director, Corporate Services/ 
Authority Clerk 

Approved as to form: 

By ____________________ __ 

Breton K. Lohner 
General Counsel 

SAN DIEGO COUNTY REGIONAL AIRPORT 
AUTHORITY 

By ______________________________ ___ 

Thelia F. Bowens, 
President and CEO 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By ______________________________ ___ 

Authorized Representative 

[Signature page to Third Supplemental 
Subordinate Trust Indenture] 
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EXHIBIT A-1 

FORM OF NON-AMT NOTE 

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "1933 ACT"), OR UNDER THE SECURITIES LAWS OF ANY 
STATE OR JURISDICTION. THIS NOTE IS SUBJECT TO CERTAIN TRANSFER 
RESTRICTIONS AS PROVIDED IN SECTION 11.7 OF THE HEREIN DEFINED 
AGREEMENT AND IN THE "NOTEHOLDER REPRESENTATIONS" ATTACHED 
HERETO. 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 
SUBORDINATE AIRPORT REVENUE REVOLVING OBLIGATIONS SERIES A 

NON-AMT NOTE 

Dated: [ ___ __., 2014 $125,000,000 

For value received, the San Diego County Regional Airport Authority (the "Authority") 
promises to pay to the order of U.S. Bank National Association, and its successors and assigns 
(the "Lender"), located at [Address], the aggregate unpaid principal amount of all Non-AMT 
Revolving Loans and Non-AMT Term Loans made by the Lender from time to time pursuant to 
the Revolving Credit Agreement, dated as of September [ ] 1, 2014 (together with any 
amendments or supplements thereto, the "Agreement"), by and between the Authority and the 
Lender, on the dates and in the amounts provided for in the Agreement. 

The Authority promises to pay interest on the unpaid principal amount of all Non-AMT 
Revolving Loans and Non-AMT Term Loans on the dates and at the rates provided for in the 
Agreement. All payments of principal and interest shall be made to the Lender in lawful money 
of the United States of America in immediately available funds. All capitalized terms used 
herein and not otherwise defined herein shall have the meanings specified in the Agreement. 

This Note is the Non-AMT Note referred to in the Agreement and is entitled to the 
benefits thereof and of the Related Documents referred to therein. This Note is subject to 
prepayment, in whole or in part in accordance with the terms of the Agreement. 

The Lender agrees, by acceptance of this Note, that before disposing of this Note it will 
make a notation on the schedule attached hereto of all Non-AMT Revolving Loans and Non­
AMT Term Loans evidenced hereby and all principal payments and prepayments made 
hereunder and of the date to which interest hereon has been paid; provided, however, that the 
failure to make any such notation shall not limit or otherwise affect the obligation of the 
Authority hereunder with respect to payments of principal of and interest on this Note. 

This Note is issued pursuant to, in entitled to the benefits of, and is subject to, the 
provisions of the Agreement, that certain Master Subordinate Trust Indenture, dated as of 
September 1, 2007, (the "Master Subordinate Trust Indenture"), by and between the Authority 
and U.S. Bank National Association, as successor trustee (the "Trustee"), as heretofore amended, 
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and as amended from time to time in accordance with the terms thereof, and that certain Third 
Supplemental Subordinate Trust Indenture, dated as of September 1, 2014 (the "Third 
Supplemental Subordinate Trust Indenture," and together with the Master Subordinate Trust 
Indenture, the "Subordinate Trust Indenture")], by and between the Authority and the Trustee. 
This Note constitutes a Subordinate Obligation within the meaning of the Subordinate Trust 
Indenture. 

This Note is payable solely from the Subordinate Net Revenues in accordance with the 
Agreement, and this Note does not constitute a legal or equitable pledge, charge, lien or 
encumbrance upon any other property of the Authority. The holder hereof shall not have the 
right to demand payment of this obligation from any sources or properties of the Authority 
except the Subordinate Net Revenues. 

THIS NOTE IS A SPECIAL OBLIGATION OF THE AUTHORITY, PAYABLE 
SOLELY FROM AND SECURED BY A PLEDGE OF SUBORDINATE NET REVENUES 
DERIVED BY THE AUTHORITY FROM THE OPERATIONS OF THE AIRPORT SYSTEM 
AND CERTAIN FUNDS AND ACCOUNTS. NONE OF THE PROPERTIES OF THE 
AIRPORT SYSTEM ARE SUBJECT TO ANY MORTGAGE OR OTHER LIEN FOR THE 
BENEFIT OF THE OWNERS OF THIS NOTE, AND NEITHER THE FULL FAITH AND 
CREDIT NOR THE TAXING POWER, IF ANY, OF THE AUTHORITY, THE CITY OF SAN 
DIEGO, THE COUNTY OF SAN DIEGO, THE STATE OF CALIFORNIA OR ANY 
POLITICAL SUBDIVISION OR AGENCY OF THE STATE IS PLEDGED TO THE 
PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THIS NOTE. 

THIS NOTE AND THE INTEREST THEREON IS JUNIOR AND SUBORDINATE IN 
ALL RESPECTS TO THE SENIOR LIEN REVENUE BONDS AS TO LIEN ON AND 
SOURCE AND SECURITY FOR PAYMENT FROM THE NET REVENUES. 

THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED 
BY THE LAWS OF THE STATE OF CALIFORNIA. 

4846-3535-3627.2 

SAN DIEGO COUNTY REGIONAL AIRPORT 
AUTHORITY 

By: ______________________________ _ 
Name: -----------------------------
Title: ---------------------------

Attest: 

By: ___________________________ _ 
Name: __________________________ _ 

Title: ---------------------------
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CERTIFICATE OF AUTHENTICATION 

This Note is a Subordinate Obligation, as defined in the Subordinate Trust Indenture, and 
a Revolving Obligation, as defined in the Third Supplemental Subordinate Trust Indenture. 

\Date of Authentication: [ __ _.], 2014 

4846-3535-3627.2 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By ______________________________ ___ 

Authorized Signatory 
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NOTEHOLDER REPRESENTATIONS 

Each Noteholder by its acceptance of or interest in this Note, hereby acknowledges, 
represents, warrants and agrees with the Authority as follows: 

1. IfNoteholder is: 

(a) a Lender Transferee, such Noteholder is either (i) an Affiliate of the 
Lender or (ii) a trust or other custodial arrangement established by the Lender or an 
Affiliate of the Lender, the owners of any beneficial interest in which are limited to 
"qualified institutional buyers" as defined in Rule 144A promulgated under the 1933 Act; 
or 

(b) a Non-Lender Transferee, such Noteholder is (i) a "qualified institutional 
buyer" as defined in Rule 144A promulgated under the 1933 Act and (ii) a commercial 
bank organized under the laws of the United States, or any state thereof, or any other 
country which is a member of the Organization for Economic Cooperation and 
Development, or a political subdivision of any such country, and, in any such case, 
having a combined capital and surplus, as of the date of transfer, of not less than 
$5,000,000,000. 

2. The Noteholder has sufficient knowledge and experience in financial and business 
matters, including purchase and ownership of municipal and other tax exempt obligations, to be 
able to evaluate the risks and merits of the investment represented by the purchase and/or 
acceptance of this Note. 

3. The Noteholder is able to bear the economic risks of an investment in this Note. 

4. The Noteholder understands that no official statement, prospectus, offering 
circular, or other comprehensive offering statement is being provided with respect to this Note. 
The Noteholder has made its own inquiry and analysis with respect to the Authority, this Note 
and the security therefor, and other material factors affecting the security for and payment of this 
Note. 

5. The Noteholder has either been supplied with or been given access to information, 
including financial statements and other financial information, regarding the Authority, to which 
a reasonable investor would attach significance in making investment decisions, and has had the 
opportunity to ask questions and receive answers from knowledgeable individuals concerning the 
Authority, this Note and the security therefor, so that as a reasonable investor, it has been able to 
make its decision to purchase and/or accept this Note. 

6. The Noteholder understands that this Note (a) is not registered under the 1933 Act 
and is not registered or otherwise qualified for sale under the "Blue Sky" laws and regulations of 
any state, (b) is not listed on any stock or other securities exchange, and (c) carries no rating 
from any credit rating agency. 

7. This Note is being acquired by the Noteholder for investment for its own account 
and not with a present view toward resale or distribution; provided, however, that the Noteholder 

000302-
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reserves the right to sell, transfer or redistribute this Note, but agrees that any such sale, transfer 
or distribution by the Noteholder shall be to a Person that is either a Lender Transferee or a Non­
Lender Transferee. 

8C03Q-3 
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TRANSACTIONS 
ON 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 
SUBORDINATE AIRPORT REVENUE REVOLVING OBLIGATIONS SERIES A 

NON-AMT NOTE 

Date 

4846-3535-3627.2 

Non-AMT 
Loan 

Commitment Interest Rate 

Amount of 
Principal 

Paid 

A-1-6 

Dated to 
Which 

Interest Paid 
Notation 
Made by 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Please insert Social Security or 

Taxpayer Identification Number of Transferee 

/ ____________________ ~/ 

(Please print or typewrite name and address, including zip code, ofTransferee) 

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints 

attorney to register the transfer of the within Note on the books kept for registration thereof, with 
full power of substitution in the premises. 

Dated: -----------------------

Signature Guaranteed: 

NOTICE: Signature(s) must be guaranteed by 
a member or participant of a signature 
guarantee program 

NOTICE: The signature above must 
correspond with the name of the Owner as it 
appears upon the front of this Note in every 
particular, without alteration or enlargement or 
change whatsoever. 

("'. ;. 'J . '! 'C:" 
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EXHIBIT A-2 

FORM OF AMT NOTE 

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "1933 ACT"), OR UNDER THE SECURITIES LAWS OF ANY 
STATE OR JURISDICTION. THIS NOTE IS SUBJECT TO CERTAIN TRANSFER 
RESTRICTIONS AS PROVIDED IN SECTION 11.7 OF THE HEREIN DEFINED 
AGREEMENT AND IN THE "NOTEHOLDER REPRESENTATIONS" ATTACHED 
HERETO. 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 
SUBORDINATE AIRPORT REVENUE REVOLVING OBLIGATIONS SERIES B 

AMTNOTE 

Dated: [ ____ __,, 2014 $125,000,000 

For value received, the San Diego County Regional Airport Authority (the "Authority") 
promises to pay to the order of U.S. Bank National Association, and its successors and assigns 
(the "Lender"), located at [Address], the aggregate unpaid principal amount of all AMT 
Revolving Loans and AMT Term Loans made by the Lender from time to time pursuant to the 
Revolving Credit Agreement, dated as of September [_], 2014 (together with any amendments 
or supplements thereto, the "Agreement"), by and between the Authority and the Lender, on the 
dates and in the amounts provided for in the Agreement. 

The Authority promises to pay interest on the unpaid principal amount of all AMT 
Revolving Loans and AMT Term Loans on the dates and at the rates provided for in the 
Agreement. All payments of principal and interest shall be made to the Lender in lawful money 
of the United States of America in immediately available funds. All capitalized terms used 
herein and not otherwise defined herein shall have the meanings specified in the Agreement. 

This Note is the AMT Note referred to in the Agreement and is entitled to the benefits 
thereof and of the Related Documents referred to therein. This Note is subject to prepayment, in 
whole or in part in accordance with the terms of the Agreement. 

The Lender agrees, by acceptance of this Note, that before disposing of this Note it will 
make a notation on the schedule attached hereto of all AMT Revolving Loans and AMT Term 
Loans evidenced hereby and all principal payments and prepayments made hereunder and of the 
date to which interest hereon has been paid; provided, however, that the failure to make any such 
notation shall not limit or otherwise affect the obligation of the Authority hereunder with respect 
to payments of principal of and interest on this Note. 

This Note is issued pursuant to, in entitled to the benefits of, and is subject to, the 
provisions of the Agreement, that certain Master Subordinate Trust Indenture, dated as of 
September 1, 2007, (the "Master Subordinate Trust Indenture"), by and between the Authority 
and U.S. Bank National Association, as successor trustee (the "Trustee"), as heretofore amended, 

4846-3535-3627.2 



and as amended from time to time in accordance with the terms thereof, and that certain Third 
Supplemental Subordinate Trust Indenture, dated as of September 1, 2014 (the "Third 
Supplemental Subordinate Trust Indenture," and together with the Master Subordinate Trust 
Indenture, the "Subordinate Trust Indenture")], by and between the Authority and the Trustee. 
This Note constitutes a Subordinate Obligation within the meaning of the Subordinate Trust 
Indenture. 

This Note is payable solely from the Subordinate Net Revenues in accordance with the 
Agreement, and this Note does not constitute a legal or equitable pledge, charge, lien or 
encumbrance upon any other property of the Authority. The holder hereof shall not have the 
right to demand payment of this obligation from any sources or properties of the Authority 
except the Subordinate Net Revenues. 

THIS NOTE IS A SPECIAL OBLIGATION OF THE AUTHORITY, PAY ABLE 
SOLELY FROM AND SECURED BY A PLEDGE OF SUBORDINATE NET REVENUES 
DERIVED BY THE AUTHORITY FROM THE OPERATIONS OF THE AIRPORT SYSTEM 
AND CERTAIN FUNDS AND ACCOUNTS. NONE OF THE PROPERTIES OF THE 
AIRPORT SYSTEM ARE SUBJECT TO ANY MORTGAGE OR OTHER LIEN FOR THE 
BENEFIT OF THE OWNERS OF THIS NOTE, AND NEITHER THE FULL FAITH AND 
CREDIT NOR THE TAXING POWER, IF ANY, OF THE AUTHORITY, THE CITY OF SAN 
DIEGO, THE COUNTY OF SAN DIEGO, THE STATE OF CALIFORNIA OR ANY 
POLITICAL SUBDIVISION OR AGENCY OF THE STATE IS PLEDGED TO THE 
PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THIS NOTE. 

THIS NOTE AND THE INTEREST THEREON IS JUNIOR AND SUBORDINATE IN 
ALL RESPECTS TO THE SENIOR LIEN REVENUE BONDS AS TO LIEN ON AND 
SOURCE AND SECURITY FOR PAYMENT FROM THE NET REVENUES. 

THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED 
BY THE LAWS OF THE STATE OF CALIFORNIA. 

4846-3535-3627.2 

SAN DIEGO COUNTY REGIONAL AIRPORT 
AUTHORITY 

By: ______________________________ _ 
Name: ____________________________ _ 

Title: ------------------------------

Attest: 

By: ______________________________ _ 
Name: ____________________________ _ 

Title: -----------------------------

A-2-2 
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CERTIFICATE OF AUTHENTICATION 

This Note is a Subordinate Obligation, as defined in the Subordinate Trust Indenture, and 
a Revolving Obligation, as defined in the Third Supplemental Subordinate Trust Indenture. 

\Date of Authentication: [ ___ ], 2014 

4846-3535-3627.2 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By ________________________________ __ 

Authorized Signatory 

A-2-3 
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NOTEHOLDER REPRESENTATIONS 

Each Noteholder by its acceptance of or interest in this Note, hereby acknowledges, 
represents, warrants and agrees with the Authority as follows: 

1. IfNoteholder is: 

(a) a Lender Transferee, such Noteholder is either (i) an Affiliate of the 
Lender or (ii) a trust or other custodial arrangement established by the Lender or an 
Affiliate of the Lender, the owners of any beneficial interest in which are limited to 
"qualified institutional buyers" as defined in Rule 144A promulgated under the 1933 Act; 
or 

(b) a Non-Lender Transferee, such Noteholder is (i) a "qualified institutional 
buyer" as defined in Rule 144A promulgated under the 1933 Act and (ii) a commercial 
bank organized under the laws of the United States, or any state thereof, or any other 
country which is a member of the Organization for Economic Cooperation and 
Development, or a political subdivision of any such country, and, in any such case, 
having a combined capital and surplus, as of the date of transfer, of not less than 
$5,000,000,000. 

2. The Noteholder has sufficient knowledge and experience in financial and business 
matters, including purchase and ownership of municipal and other tax exempt obligations, to be 
able to evaluate the risks and merits of the investment represented by the purchase and/or 
acceptance of this Note. 

3. The Noteholder is able to bear the economic risks of an investment in this Note. 

4. The Noteholder understands that no official statement, prospectus, offering 
circular, or other comprehensive offering statement is being provided with respect to this Note. 
The Noteholder has made its own inquiry and analysis with respect to the Authority, this Note 
and the security therefor, and other material factors affecting the security for and payment of this 
Note. 

5. The Noteholder has either been supplied with or been given access to information, 
including financial statements and other financial information, regarding the Authority, to which 
a reasonable investor would attach significance in making investment decisions, and has had the 
opportunity to ask questions and receive answers from knowledgeable individuals concerning the 
Authority, this Note and the security therefor, so that as a reasonable investor, it has been able to 
make its decision to purchase and/or accept this Note. 

6. The Noteholder understands that this Note (a) is not registered under the 1933 Act 
and is not registered or otherwise qualified for sale under the "Blue Sky" laws and regulations of 
any state, (b) is not listed on any stock or other securities exchange, and (c) carries no rating 
from any credit rating agency. 

7. This Note is being acquired by the Noteholder for investment for its own account 
and not with a present view toward resale or distribution; provided, however, that the Noteholder 

4846-3535-3627.2 A-2-4 
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reserves the right to sell, transfer or redistribute this Note, but agrees that any such sale, transfer 
or distribution by the Noteholder shall be to a Person that is either a Lender Transferee or a Non­
Lender Transferee. 

.....~ r· r· · ·' ·" 
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TRANSACTIONS 
ON 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 
SUBORDINATE AIRPORT REVENUE REVOLVING OBLIGATIONS SERIES B 

AMTNOTE 

Amount of Dated to 
AMT Loan Principal Which 

Date Commitment Interest Rate Paid Interest Paid 

4846-3535-3627.2 A-2-6 

Notation 
Made by 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Please insert Social Security or 

Taxpayer Identification Number of Transferee 

! ____________________ ~! 

(Please print or typewrite name and address, including zip code, of Transferee) 

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints 

attorney to register the transfer of the within Note on the books kept for registration thereof, with 
full power of substitution in the premises. 

Dated: ----------------------

Signature Guaranteed: 

NOTICE: Signature(s) must be guaranteed by 
a member or participant of a signature 
guarantee program 

NOTICE: The signature above must 
correspond with the name of the Owner as it 
appears upon the front of this Note in every 
particular, without alteration or enlargement or 
change whatsoever. 

8G0~12 
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EXHIBIT A-3 

FORM OF TAXABLE NOTE 

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "1933 ACT"), OR UNDER THE SECURITIES LAWS OF ANY 
STATE OR JURISDICTION. THIS NOTE IS SUBJECT TO CERTAIN TRANSFER 
RESTRICTIONS AS PROVIDED IN SECTION 11.7 OF THE HEREIN DEFINED 
AGREEMENT AND IN THE "NOTEHOLDER REPRESENTATIONS" ATTACHED 
HERETO. 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 
SUBORDINATE AIRPORT REVENUE REVOLVING OBLIGATIONS SERIES C 

TAXABLE NOTE 

Dated: [ ___ ___., 2014 $125,000,000 

For value received, the San Diego County Regional Airport Authority (the "Authority") 
promises to pay to the order of U.S. Bank National Association, and its successors and assigns 
(the "Lender"), located at [Address], the aggregate unpaid principal amount of all Taxable 
Revolving Loans and Taxable Term Loans made by the Lender from time to time pursuant to the 
Revolving Credit Agreement, dated as of September[_], 2014 (together with any amendments 
or supplements thereto, the "Agreement"), by and between the Authority and the Lender, on the 
dates and in the amounts provided for in the Agreement. 

The Authority promises to pay interest on the unpaid principal amount of all Taxable 
Revolving Loans and Taxable Term Loans on the dates and at the rates provided for in the 
Agreement. All payments of principal and interest shall be made to the Lender in lawful money 
of the United States of America in immediately available funds. All capitalized terms used 
herein and not otherwise defined herein shall have the meanings specified in the Agreement. 

This Note is the Taxable Note referred to in the Agreement and is entitled to the benefits 
thereof and of the Related Documents referred to therein. This Note is subject to prepayment, in 
whole or in part in accordance with the terms ofthe Agreement. 

The Lender agrees, by acceptance of this Note, that before disposing of this Note it will 
make a notation on the schedule attached hereto of all Taxable Revolving Loans and Taxable 
Term Loans evidenced hereby and all principal payments and prepayments made hereunder and 
of the date to which interest hereon has been paid; provided, however, that the failure to make 
any such notation shall not limit or otherwise affect the obligation of the Authority hereunder 
with respect to payments of principal of and interest on this Note. 

This Note is issued pursuant to, in entitled to the benefits of, and is subject to, the 
provisions of the Agreement, that certain Master Subordinate Trust Indenture, dated as of 
September 1, 2007, (the "Master Subordinate Trust Indenture"), by and between the Authority 
and U.S. Bank National Association, as successor trustee (the "Trustee"), as heretofore amended, 

"' ~· f) .. .· ,.., •u· . j 
l_) ',).J...,j 

4846-3535-3627.2 



and as amended from time to time in accordance with the terms thereof, and that certain Third 
Supplemental Subordinate Trust Indenture, dated as of 1, 2014 (the "Third 
Supplemental Subordinate Trust Indenture," and together with the Master Subordinate Trust 
Indenture, the "Subordinate Trust Indenture")], by and between the Authority and the Trustee. 
This Note constitutes a Subordinate Obligation within the meaning of the Subordinate Trust 
Indenture. 

This Note is payable solely from the Subordinate Net Revenues in accordance with the 
Agreement, and this Note does not constitute a legal or equitable pledge, charge, lien or 
encumbrance upon any other property of the Authority. The holder hereof shall not have the 
right to demand payment of this obligation from any sources or properties of the Authority 
except the Subordinate Net Revenues. 

THIS NOTE IS A SPECIAL OBLIGATION OF THE AUTHORITY, PAY ABLE 
SOLELY FROM AND SECURED BY A PLEDGE OF SUBORDINATE NET REVENUES 
DERIVED BY THE AUTHORITY FROM THE OPERATIONS OF THE AIRPORT SYSTEM 
AND CERTAIN FUNDS AND ACCOUNTS. NONE OF THE PROPERTIES OF THE 
AIRPORT SYSTEM ARE SUBJECT TO ANY MORTGAGE OR OTHER LIEN FOR THE 
BENEFIT OF THE OWNERS OF THIS NOTE, AND NEITHER THE FULL FAITH AND 
CREDIT NOR THE TAXING POWER, IF ANY, OF THE AUTHORITY, THE CITY OF SAN 
DIEGO, THE COUNTY OF SAN DIEGO, THE STATE OF CALIFORNIA OR ANY 
POLITICAL SUBDIVISION OR AGENCY OF THE STATE IS PLEDGED TO THE 
PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THIS NOTE. 

THIS NOTE AND THE INTEREST THEREON IS JUNIOR AND SUBORDINATE IN 
ALL RESPECTS TO THE SENIOR LIEN REVENUE BONDS AS TO LIEN ON AND 
SOURCE AND SECURITY FOR PAYMENT FROM THE NET REVENUES. 

THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED 
BY THE LAWS OF THE STATE OF CALIFORNIA. 

4846-3535-3627.2 

SAN DIEGO COUNTY REGIONAL AIRPORT 
AUTHORITY 

By: ______________________________ _ 
Name: ____________________________ _ 

Title: -----------------------------

Attest: 

By: ______________________________ _ 
Name: ____________________________ _ 

Title:-----------------------------
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CERTIFICATE OF AUTHENTICATION 

This Note is a Subordinate Obligation, as defined in the Subordinate Trust Indenture, and 
a Revolving Obligation, as defined in the Third Supplemental Subordinate Trust Indenture. 

\Date of Authentication: [ ___ ], 2014 

4846-3535-3627.2 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By ______________________________ ___ 

Authorized Signatory 

OGO.Jl5 
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NOTEHOLDER REPRESENTATIONS 

Each Noteholder by its acceptance of or interest in this Note, hereby acknowledges, 
represents, warrants and agrees with the Authority as follows: 

1. IfNoteholder is: 

(a) a Lender Transferee, such Noteholder is either (i) an Affiliate of the 
Lender or (ii) a trust or other custodial arrangement established by the Lender or an 
Affiliate of the Lender, the owners of any beneficial interest in which are limited to 
"qualified institutional buyers" as defined in Rule 144A promulgated under the 1933 Act; 
or 

(b) a Non-Lender Transferee, such Noteholder is (i) a "qualified institutional 
buyer" as defined in Rule 144A promulgated under the 1933 Act and (ii) a commercial 
bank organized under the laws of the United States, or any state thereof, or any other 
country which is a member of the Organization for Economic Cooperation and 
Development, or a political subdivision of any such country, and, in any such case, 
having a combined capital and surplus, as of the date of transfer, of not less than 
$5,000,000,000. 

2. The Noteholder has sufficient knowledge and experience in financial and business 
matters, including purchase and ownership of municipal and other tax exempt obligations, to be 
able to evaluate the risks and merits of the investment represented by the purchase and/or 
acceptance of this Note. 

3. The Noteholder is able to bear the economic risks of an investment in this Note. 

4. The Noteholder understands that no official statement, prospectus, offering 
circular, or other comprehensive offering statement is being provided with respect to this Note. 
The Noteholder has made its own inquiry and analysis with respect to the Authority, this Note 
and the security therefor, and other material factors affecting the security for and payment of this 
Note. 

5. The Noteholder has either been supplied with or been given access to information, 
including financial statements and other financial information, regarding the Authority, to which 
a reasonable investor would attach significance in making investment decisions, and has had the 
opportunity to ask questions and receive answers from knowledgeable individuals concerning the 
Authority, this Note and the security therefor, so that as a reasonable investor, it has been able to 
make its decision to purchase and/or accept this Note. 

6. The Noteholder understands that this Note (a) is not registered under the 1933 Act 
and is not registered or otherwise qualified for sale under the "Blue Sky" laws and regulations of 
any state, (b) is not listed on any stock or other securities exchange, and (c) carries no rating 
from any credit rating agency. 

7. This Note is being acquired by the Noteholder for investment for its own account 
and not with a present view toward resale or distribution; provided, however, that the Noteholder 
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reserves the right to sell, transfer or redistribute this Note, but agrees that any such sale, transfer 
or distribution by the Noteholder shall be to a Person that is either a Lender Transferee or a Non­
Lender Transferee. 

QGOJ ~t 7 
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TRANSACTIONS 
ON 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 
SUBORDINATE AIRPORT REVENUE REVOLVING OBLIGATIONS SERIES C 

TAXABLE NOTE 

Date 

4846-3535-3627.2 

Taxable 
Loan 

Commitment Interest Rate 

Amount of 
Principal 

Paid 
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Dated to 
Which 

Interest Paid 
Notation 
Made by 



ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Please insert Social Security or 

Taxpayer Identification Number of Transferee 

! ______________________ ! 

(Please print or typewrite name and address, including zip code, of Transferee) 

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints 

attorney to register the transfer of the within Note on the books kept for registration thereof, with 
full power of substitution in the premises. 

Dated: ----------------------

Signature Guaranteed: 

NOTICE: Signature(s) must be guaranteed by 
a member or participant of a signature 
guarantee program 

NOTICE: The signature above must 
correspond with the name of the Owner as it 
appears upon the front of this Note in every 
particular, without alteration or enlargement or 
change whatsoever. 
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EXHIBITB 

FORM OF REVOLVING OBLIGATION CONSTRUCTION FUND REQUISITION 

Requisition No. ___ _ 

To: 

Re: 

U.S. Bank National Association 
633 West Fifth Street, 24th Floor 
Los Angeles, California 90071 
Attention: Global Corporate Trust Services 

San Diego County Regional Airport Authority Subordinate Airport Revenue Revolving 
Obligation Construction Fund 

Account and/or Subaccount amount to be transferred from: _______ _ 

The amount requisitioned: $ __________________ _ 

Payment to be made to: ___________________ _ 

Manner in which payment is to be made: _____________ _ 

Description of Project: ____________________ _ 

The undersigned, an Authorized Authority Representative within the meaning of the Master 
Subordinate Trust Indenture, dated as of September 1, 2007, as amended (the "Master Subordinate 
Indenture"), by and between the San Diego County Regional Airport Authority (the "Authority") and 
U.S. Bank National Association, as successor to Deutsche Bank National Trust Company, as trustee (the 
"Trustee"), and the Third Supplemental Subordinate Trust Indenture, dated as of September 1, 2014 (the 
"Third Supplemental Subordinate Indenture"), by and between the Authority and the Trustee, hereby 
requisitions the amount set forth above and directs that such amount be paid to the party set forth above 
from funds held in the San Diego County Regional Airport Authority Subordinate Airport Revenue 
Revolving Obligation Construction Fund held under the Third Supplemental Subordinate Indenture and 
directs that payment be made in the manner described above. 

[Amounts requisitioned hereby will be expended only in accordance with and subject to the 
limitations set forth in the Tax Compliance Certificate, dated September [_J, 2014 and relating to the 
Tax-Exempt Revolving Obligations.] 

Capitalized terms not otherwise defined herein shall have the applicable meanings in the Master 
Subordinate Indenture and the Third Supplemental Subordinate Indenture. 

Dated: ________ _ 

By _______________ _ 

Authorized Authority Representative 

OQ 0.32-G 
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ATTACHMENT C 

KUTAK ROCK LLP 
DRAFT (6/10/14) 

FOURTH SUPPLEMENTAL TRUST INDENTURE 

by and between 

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 

and 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., 
as Trustee 

relating to 

Amendments to Master Trust Indenture 

Dated as of[ ____ ], 2014 
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FOURTH SUPPLEMENTAL TRUST INDENTURE 

THIS FOURTH SUPPLEMENTAL TRUST INDENTURE (this "Fourth 
Supplemental Indenture"), dated as of [ ] 1, 2014, is made by and between the SAN 
DIEGO COUNTY REGIONAL AIRPORT AUTHORITY, a local government entity of 
regional government created pursuant to laws of the State of California (the "Authority"), and 
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a national banking 
association organized and existing under the laws of the United States of America, as trustee (the 
"Trustee"), and supplements and amends the Master Trust Indenture, dated as of November I, 
2005, as amended (the "Master Indenture"), by and between the Authority and the Trustee, 
formerly known as The Bank ofNew York Trust Company, N.A. 

WHEREAS, pursuant to Sections I 0.02 and I 0.03 of the Master Indenture, the Authority 
may, from time to time and at any time, execute and deliver Supplemental Indentures amending 
the Master Indenture; and 

WHEREAS, the Authority deems it to be in its best interest to amend certain provisions 
ofthe Master Indenture. 

ARTICLE I 

DEFINITIONS; INTERPRETATIONS 

Section 1.01. Definitions. Capitalized terms not otherwise defined herein shall have the 
same meanings as set forth in the Master Indenture. 

Section 1.02. Article and Section References. Except as otherwise indicated, 
references to Articles and Sections are to Articles and Sections of this Fourth Supplemental 
Indenture. 

ARTICLE II 

AMENDMENTS TO MASTER INDENTURE NOT REQUIRING 
CONSENT OF THE HOLDERS OF OUTSTANDING BONDS 

Section 2.01. Amendments to Master Indenture Not Requiring the Consent of the 
Holders of Outstanding Bonds. Pursuant to this Article, the Authority hereby desires to amend 
certain provisions of the Master Indenture which do not require the consent of the Holders of the 
Outstanding Bonds in accordance with Section 10.02 ofthe Master Indenture. 

Section 2.02. Amendment to Definition of "Operation and Maintenance Expenses of 
the Airport System". The definition of "Operation and Maintenance Expenses of the Airport 
System" contained in Article I of the Master Indenture shall be amended and restated in full to 
read as follows: 

"Operation and Maintenance Expenses of the Airport System" shall mean, for any 
given period, the total operation and maintenance expenses of the Airport System as 
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determined in accordance with generally accepted accounting principles as in effect from 
time to time, excluding depreciation expense and any operation and maintenance 
expenses of the Airport System payable from moneys other than Revenues (including, 
but not limited to, any non-cash items that are required to be treated as operation and 
maintenance expenses of the Airport System in accordance with generally accepted 
accounting principles). 

ARTICLE III 
MISCELLANEOUS 

Section 3.01. Modification of Fourth Supplemental Indenture. The Authority may, 
from time to time and at any time, execute and deliver Supplemental Indentures supplementing 
and/or amending the this Fourth Supplemental Indenture in the manner set forth in Article X of 
the Master Indenture. 

Section 3.02. Severability. If any provision of this Fourth Supplemental Indenture shall 
be determined to be unenforceable, that shall not affect any other provision of this Fourth 
Supplemental Indenture. 

Section 3.03. Governing Law. This Fourth Supplemental Indenture shall be governed 
by and construed in accordance with the laws of the State of California. 

Section 3.04. Captions. The captions in this Fourth Supplemental Indenture are for 
convenience only and do not define or limit the scope or intent of any provisions or Sections of 
this Fourth Supplemental Indenture. 

Section 3.05. Counterparts. This Fourth Supplemental Indenture may be signed in 
several counterparts. Each will be an original, but all of them together constitute the same 
instrument. 

[Remainder of page intentionally left blank; signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Fourth Supplemental Trust 
Indenture to be duly executed, all as of the date first above written. 

Attest: 

By ____________________ __ 

Tony R. Russell, 
Director, Corporate Services/ 
Authority Clerk 

Approved as to form: 

By ______________________ __ 

Breton K. Lobner 
General Counsel 

SAN DIEGO COUNTY REGIONAL AIRPORT 
AUTHORITY 

By ______________________________ ___ 

Thelia F. Bowens, 
President and CEO 

THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., as Trustee 

By ____________________________ ___ 

Authorized Representative 

[Signature page to Fourth Supplemental Trust Indenture] 
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RESOLUTION NO. 2014-0076 

A RESOLUTION OF THE BOARD OF THE SAN 
DIEGO COUNTY REGIONAL AIRPORT AUTHORITY 
AUTHORIZING THE ISSUANCE AND/OR 
INCURRENCE OF SAN DIEGO COUNTY 
REGIONAL AIRPORT AUTHORITY SUBORDINATE 
AIRPORT REVENUE REVOLVING OBLIGATIONS 
FROM TIME TO TIME IN THE FORM OF A 
REVOLVING LINE OF CREDIT IN AN AGGREGATE 
PRINCIPAL AMOUNT NOT-TO-EXCEED 
$125,000,000; REVOKING THE AUTHORIZATION 
TO ISSUE COMMERCIAL PAPER NOTES; AND 
APPROVING A THIRD SUPPLEMENTAL 
SUBORDINATE TRUST INDENTURE, A 
REVOLVING CREDIT AGREEMENT, PROMISSORY 
NOTES, A FOURTH SUPPLEMENTAL SENIOR 
TRUST INDENTURE AND CERTAIN RELATED 
MATTERS. 

KUTAK ROCK LLP 
DRAFT (6110112) 

WHEREAS, the San Diego County Regional Airport Authority ("Authority") 
is a local government entity of regional government, with jurisdiction extending 
throughout the County of San Diego ("County"), organized and existing pursuant 
to the provisions of the Constitution of the State of California ("State") and § 
170000 et seq. of the California Public Utilities Code ("Act"); and 

WHEREAS, the Authority has been formed for the purposes of: (a) 
operating the Airport System (as defined in the hereinafter defined Master Senior 
Indenture), (b) planning and operating any future airport that could be developed 
as a supplement or replacement to San Diego International Airport (Lindbergh 
Field) ("Airport"), (c) developing a comprehensive land use plan, as it may relate 
to the Airport System, for the entire County, and (d) serving as the region's 
airport land use commission; and 

WHEREAS, the Authority assumed exclusive use, management, 
operation, regulation, policing and control of the Airport System, as set forth in 
the Act, and other related facilities upon the transfer of such exclusive use, 
management, operation, regulation, policing and control from the San Diego 
Unified Port District in January 2003; and 

WHEREAS, the Act provides that the Authority shall have the power to 
issue bonds, from time to time, payable from revenue of any facility or enterprise 
operated, acquired, or constructed by the Authority, for any of the purposes 
authorized under the Act in accordance with the Revenue Bond Law of 1941 
Chapter 6 (commencing with §54300) of Part 1 of Division 2 of Title 5 of the 
California Government Code, excluding Article 3 (commencing with § 54380) of 
Chapter 6 of Part 1 of Division 2 of Title 5 of the California Government Code and 
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the limitations set forth in California Government Code§ 54402(b), which shall 
not apply to the issuance and sale of bonds pursuant to the Act; and 

WHEREAS, the Act provides that the Airport System or any or all facilities 
and all additions and improvements that the board of directors of the Authority 
("Board") authorizes to be acquired or constructed and any purpose, operation, 
facility, system, improvement, or undertaking of the Authority from which 
revenues are derived or otherwise allocable, which revenues are, or may by 
resolution or ordinance be, required to be separately accounted for from other 
revenues of the Authority, shall constitute an enterprise within the meaning of 
California Government Code § 54309; and 

WHEREAS, the Authority has determined that it is necessary and 
advisable to issue, from time to time, Subordinate Obligations (as defined in the 
Master Subordinate Indenture) for the purposes set forth in the Act and the 
Master Subordinate Trust Indenture, dated as of September 1, 2007, as 
amended ("Master Su~ordinate Indenture"), by and between the Authority and 
U.S. Bank National Association, as successor trustee ("Subordinate Trustee"), 
and that such Subordinate Obligations be payable from and secured by 
Subordinate Net Revenues (as defined in the Master Subordinate Indenture); 
and 

WHEREAS, the Authority has determined that it is in the best interest of 
the Authority to have the capacity to issue and/or incur Subordinate Obligations 
in the form of short-term revenue obligations, in order to provide funds to finance 
and refinance the acquisition, construction, rehabilitation and equipping of certain 
capital improvements to the Airport System, to finance certain costs of issuance 
and for any other financing needs of the Authority (including, but not limited to, 
the refunding and restructuring of existing indebtedness of the Authority); and 

WHEREAS, the Authority has determined that it is appropriate and 
beneficial for the purposes of the Authority to issue and/or incur such short-term 
revenue obligations, from time to time, in the form of "San Diego County 
Regional Airport Authority Subordinate Airport Revenue Revolving Obligations" 
("Subordinate Revolving Obligations") which shall be issued and/or incurred in 
the form of a revolving line of credit ("Revolving Line of Credit") to be provided by 
one provider of revolving lines of credit ("Line of Credit Provider") as a means of 
providing funds to finance and refinance the acquisition, construction, 
rehabilitation and equipping of certain capital improvements to the Airport 
System, to finance certain costs of issuance and for any other financing needs of 
the Authority (including, but not limited to, the refunding and restructuring of 
existing indebtedness of the Authority); and 
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Resolution No. 2014-0076 
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WHEREAS, the Revolving Line of Credit will be provided to the Authority 
by U.S. Bank pursuant to a revolving credit agreement (each a "Credit 
Agreement") to be entered into by and between the Authority and U.S. Bank, 
whereby the Authority will be allowed to request Advances (as defined in the 
Credit Agreement), from time to time, in an aggregate principal amount not-to­
exceed $125,000,000 at any one time outstanding to finance or refinance on 
either a reimbursement or forward funding basis the acquisition, construction, 
rehabilitation or equipping of certain capital improvements to the Airport System, 
to finance certain costs of issuance and for any other financing needs of the 
Authority (including, but not limited to, the refunding and restructuring of existing 
indebtedness of the Authority); and 

WHEREAS, the Advances, the Revolving Loans (as defined in the Credit 
Agreement) and the Term Loans (as defined in the Credit Agreement) will be 
incurred pursuant to the Act, certain other provisions of the laws of the State 
(including California Government Code§ 53580 et seq.), the Master Subordinate 
Indenture, the Third Supplemental Subordinate Indenture (as hereinafter defined) 
and the Credit Agreement; and 

WHEREAS, the obligations incurred by the Authority pursuant to the terms 
of the Credit Agreement (including, but not limited to, the Advances, the 
Revolving Loans and the Term Loans) will be special obligations of the Authority, 
secured by, and payable from Subordinate Net Revenues and such other funds 
and accounts as provided in the Master Subordinate Indenture and the Third 
Supplemental Subordinate Indenture and will be evidenced by one or more 
promissory notes ("Notes"); and 

WHEREAS, the Advances, the Revolving Loans and the Term Loans may 
be incurred under the Credit Agreement whereby the interest paid by the 
Authority on such Advances, Revolving Loans and Term Loans may be (i) 
excluded from the gross income of the recipients thereof under the varying 
provisions of the Internal Revenue Code of 1986, as amended, and the 
regulations promulgated thereunder or related thereto (collectively, the "Code") or 
(ii) included in the gross income of the recipients thereof under the Code; and 

WHEREAS, the Authority, will be required to execute and deliver the 
Notes to U.S. Bank to evidence the amounts owed by the Authority on all 
Advances, Revolving Loans and Term Loans; and 

WHEREAS, the Authority previously determined that it was appropriate 
and beneficial for the purposes of the Authority to implement a commercial paper 
program as a means of providing funds to finance and refinance the acquisition, 
construction, rehabilitation and equipping of certain capital improvements to the 
Airport System, to finance certain costs of issuance and for any other financing 
needs of the Authority (including, but not limited to, the refunding and 
restructuring of existing indebtedness of the Authority); and 
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WHEREAS, pursuant to Resolution No. 2007-0096 adopted by the Board 
on September 6, 2007 ("Resolution No. 2007 -0096") and the First Supplemental 
Subordinate Trust Indenture, dated as of September 1, 2007 ("First 
Supplemental Subordinate Indenture"), by and between the Authority and the 
Subordinate Trustee, the Authority implemented a commercial paper program 
through the issuance, from time to time, of Subordinate Airport Revenue 
Commercial Paper Notes, Series A (Non-AMT), Series B (AMT), and Series C 
(Taxable) (collectively, the "Commercial Paper Notes") in an aggregate principal 
amount not to exceed $250,000,000 outstanding at any one time; and 

WHEREAS, in connection with the authorization to issue and/or incur the 
Subordinate Revolving Obligations, from time to time, the Authority has 
determined that it is in the best interest of the Authority to terminate the 
authorization to issue the Commercial Paper Notes; and 

WHEREAS, the Authority has determined that it is in its best interests to 
amend certain provisions of the Master Trust Indenture, dated as of November 1, 
2005, as amended ("Master Senior Indenture"), by and between the Authority 
and The Bank of New York Mellon Trust Company, N.A., formerly known as The 
Bank of New York Trust Company, N.A., as trustee ("Senior Trustee"); and 

WHEREAS, the amendments to the Master Senior Indenture shall be 
provided in the Fourth Supplemental Senior Indenture (as hereinafter defined); 
and 

WHEREAS, there have been presented to the Board the following 
documents: 

(a) a form of the Third Supplemental Subordinate Trust Indenture 
("Third Supplemental Subordinate Indenture"), by and between the Authority 
and the Subordinate Trustee; 

(b) a form of the Credit Agreement; 

(c) forms of the Notes (which are attached to the Third 
Supplemental Subordinate Indenture and the Credit Agreement); and 

(d) a form of the Fourth Supplemental Trust Indenture ("Fourth 
Supplemental Senior Indenture"), by and between the Authority and the 
Senior Trustee; and 

WHEREAS, said documents will be modified and amended to reflect the 
various details applicable to the Subordinate Revolving Obligations and the 
Revolving Line of Credit. 

NOW, THEREFORE, BE IT RESOLVED by the Board of the San Diego 
County Regional Airport Authority that: 

000329 
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Section 1. Issuance and/or Incurrence of Subordinate Revolving 
Obligations; Terms of Subordinate Revolving Obligations. For the purposes set 
forth in the foregoing recitals, the Board hereby authorizes (a) the issuance 
and/or incurrence, from time to time, of the Subordinate Revolving Obligations in 
the form of the Revolving Line of Credit to be provided by U.S. Bank or, if 
determined by the President/CEO (Executive Director) of the Authority to be in 
the best interests of the Authority, by the Other Line of Credit Provider, as 
applicable, pursuant to one or more Credit Agreements, provided that the 
aggregate principal amount of all Subordinate Revolving Obligations outstanding 
at any time shall not exceed $125,000,000, and (b) incurrence of the other 
Obligations (as defined in the Credit Agreement) under the Credit Agreement, the 
Master Subordinate Indenture and the Third Supplemental Subordinate 
Indenture. U.S. Bank's or the Other Line of Credit Provider's commitment to 
make Advances under the applicable Credit Agreement shall have a term not 
exceeding three (3) years unless such date is earlier terminated pursuant to the 
terms of the applicable Credit Agreement or extended, reduced or rescinded by a 
subsequent resolution of the Board (and approved by U.S. Bank or the Other 
Line of Credit Provider, as applicable), and any Term Loan made under each 
Credit Agreement shall have a term not exceeding three (3) years. The 
outstanding principal amount of each Revolving Loan and each Term Loan shall 
bear interest at the interest rates set forth in each Credit Agreement. 
Notwithstanding anything to the contrary in the previous sentence or the 
provisions of this Resolution, interest payable by the Authority on any Revolving 
Loan or Term Loan shall not exceed the Maximum Rate (as defined in the Credit 
Agreement); provided, however, if the rate of interest calculated in accordance 
with the terms of each Credit Agreement exceeds the Maximum Rate, interest at 
the rate equal to the difference between the rate of interest calculated in 
accordance with the terms of the applicable Credit Agreement and the Maximum 
Rate shall be deferred until such date as the rate of interest calculated in 
accordance with the terms of the applicable Credit Agreement ceases to exceed 
the Maximum Rate, at which time the Authority shall pay U.S. Bank or the Other 
Line of Credit Provider, as applicable, the deferred interest as provided in the 
applicable Credit Agreement. 

The Revolving Line of Credit is being obtained to provide funds, from time 
to time, to finance on either a reimbursement or forward funding basis the 
acquisition, construction, rehabilitation and equipping of capital improvements to 
the Airport System, to finance certain costs of issuance and for any other 
financing needs of the Authority (including, but not limited to, the refunding and 
restructuring of existing indebtedness of the Authority). 

The Authority shall be obligated to repay U.S. Bank or the Other Line of 
Credit Provider, as applicable, for all Advances, Revolving Loans and Term 
Loans and pay all Obligations owed to U.S. Bank or the Other Line of Credit 
Provider, as applicable, and such Advances, Revolving Loans, Term Loans and 
Obligations shall be payable, both with respect to interest and principal as 
provided for in the Master Subordinate Indenture, the Third Supplemental 
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Subordinate Indenture, the Credit Agreement and the Notes. The Advances, the 
Revolving Loans and the Term Loans may be incurred under the Credit 
Agreement whereby the interest paid by the Authority on such Revolving Loans 
and Term Loans is excluded from gross income for federal income tax purposes 
or not excluded or part excluded and part not excluded in such combination as is 
acceptable to the Designated Representative (as hereinafter defined) authorizing 
the same. 

The terms of each Advance shall, consistent with this Resolution and the 
Third Supplemental Subordinate Indenture, be set forth in a Request for Advance 
and Revolving Loan (as described in the Credit Agreement) delivered to U.S. 
Bank or the Other Line of Credit Provider, as applicable, by a Designated 
Representative. 

Section 2. Pledge to Secure the Advances, the Revolving Loan, the 
Term Loans, the Notes and the Obligations. The pledge to secure the 
Subordinate Revolving Obligations, the Advances, the Revolving Loan, the Term 
Loans, the Notes and the Obligations as set forth in the Master Subordinate 
Indenture, the Third Supplemental Subordinate Indenture, each Credit 
Agreement and the Notes is hereby approved. 

Section 3. Special Obligations; Subordinate Obligations. The 
Advances, the Revolving Loan, the Term Loans, the Notes and the Obligations 
shall be special obligations of the Authority, secured by, and payable from, 
Subordinate Net Revenues and from the funds and accounts held by the 
Subordinate Trustee and the Authority under the Master Subordinate Indenture 
and the Third Supplemental Subordinate Indenture, as and to the extent therein 
described. The Advances, the Revolving Loan, the Term Loans, the Notes and 
the Obligations shall also be secured by and be paid from such other sources as 
the Authority may hereafter provide. 

The Subordinate Revolving Obligations shall be issued as Subordinate 
Obligations as provided for in Section 2.09 of the Master Subordinate Indenture. 

Section 4. Approval of Documents; Authorization for Execution. The 
form, terms and provisions of the Fourth Supplemental Senior Indenture, the 
Third Supplemental Subordinate Indenture, the Credit Agreement and the Notes 
(collectively, the "Documents") are in all respects approved and the 
President/CEO (Executive Director) of the Authority and the Vice President, 
Finance & Asset Management and Treasurer of the Authority, any one or more 
thereof (each a "Designated Officer"), are hereby authorized, empowered and 
directed to execute, acknowledge and deliver each of the Documents including 
counterparts thereof, in the name and on behalf of the Authority. The 
Documents, as executed and delivered, shall be in substantially the forms now 
before this meeting and hereby approved, with such changes therein approved 
by the Designated Officer executing the same; the execution thereof shall 
constitute conclusive evidence of the Board's approval of any and all changes or 
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revisions therein from the forms of the Documents now before this meeting; and 
from and after the execution and delivery of the Documents, the officers, agents 
and employees of the Authority are hereby authorized, empowered and directed 
to do all such acts and things and to execute all such documents as may be 
necessary to carry out and comply with the provisions of the Documents. 

Section 5. Trustee, Paying Agent and Registrar. The Board hereby 
APPOINTS U.S. Bank National Association as trustee, paying agent and 
registrar for the Subordinate Revolving Obligations. Such appointments shall be 
effective upon the adoption of this Resolution and shall remain in effect until the 
Authority shall, by supplemental indenture or by resolution, name a substitute or 
successor thereto. 

Section 6. Designated Representatives. The Board hereby appoints the 
President/CEO (Executive Director) of the Authority, the Vice President, Finance 
& Asset Management and Treasurer of the Authority, or any Vice President 
serving in an acting or interim capacity, as "Designated Representatives" of the 
Authority under the terms of this Resolution, the Third Supplemental Subordinate 
Indenture and each Credit Agreement. The Designated Representatives are, 
and each of them is, hereby authorized and are hereby directed to perform those 
duties set forth in the Documents including, without limitation, the execution of a 
Request for Advance and Revolving Loan (as described in the Credit 
Agreement). The Designated Representatives are, and each of them is, also 
authorized to make representations, certifications and warranties in connection 
with implementing and obtaining the Revolving Line of Credit and the issuance 
and/or incurrence of Advances, Revolving Loans and Term Loans as and when 
required in the Documents and the certifications and agreements relating to the 
federal tax exemption with regards to certain advances. The Designated 
Representatives are hereby further authorized, empowered and directed to do all 
such acts and things and to execute all such documents as may be necessary to 
carry out and comply with the provisions of the Documents. 

Section 7. Additional Authorization. Each Designated Officer and all 
officers, agents and employees of the Authority, for and on behalf of the 
Authority, be and they hereby are authorized and directed to do any and all 
things necessary to effect the execution and delivery of the Documents and to 
carry out the terms thereof. Each Designated Officer, each Designated 
Representative and all officers, agents and employees of the Authority are further 
authorized and directed, for and on behalf of the Authority, to execute all papers, 
documents, certificates and other instruments that may be required in order to 
carry out the authority conferred by this Resolution, the Third Supplemental 
Subordinate Indenture, each Credit Agreement, the Fourth Supplemental Senior 
Indenture or to evidence the same authority and its exercise. The foregoing 
authorization includes, but is in no way limited to, authorizing Authority staff to 
pay costs of issuance of implementing and obtaining the Revolving Line of Credit 
and fees and costs of U.S. Bank and any Other Line of Credit Provider, as 
applicable, authorizing the investment of the proceeds of the Advances in one or 

4849-4121-8075.1 000332 



Resolution No. 2014-0076 
Page 8 of 9 

more of the permitted investments provided for under the Master Subordinate 
Indenture and the Third Supplemental Subordinate Indenture, and authorizing 
the execution by a Designated Officer, or any one of them, of one or more tax 
compliance certificates as required by the Third Supplemental Subordinate 
Indenture and each Credit Agreement for the purpose of complying with the 
rebate requirements of the Code. 

Section 8. Revocation of the Authorization to Commercial Paper Notes. 
For the purposes set forth in the foregoing recitals, upon the repayment of the 
Commercial Paper Notes, and any other amounts due and payable with respect 
to the Commercial Paper Notes, with proceeds of one or more Revolving Loans, 
the Board hereby revokes the authorization previously granted under Resolution 
No. 2007-0096 and the First Supplemental Subordinate Indenture to issue 
Commercial Paper Notes. 

Section 9. Release of Pledge Securing the Commercial Paper Notes. 
Upon the repayment of the Commercial Paper Notes, and any other amounts 
due and payable with respect to the Commercial Paper Notes, with proceeds of 
one or more Revolving Loans, the Board hereby directs the Subordinate Trustee 
to cancel, discharge and release the pledge of Subordinate Net Revenues 
securing the Commercial Paper Notes and further to cancel, discharge and 
release the First Supplemental Subordinate Indenture. 

Section 10. Costs of Issuance. Funds of the Authority are hereby 
authorized, together with the proceeds of one or more Revolving Loans, to be 
used to pay costs of issuance of implementing and obtaining the Revolving Line 
of Credit, including but not limited to costs of attorneys, accountants, financial 
advisors, the costs and expenses of U.S. Bank or the Other Line of Credit 
Provider, as applicable, the costs associated with rating agencies, printing, 
publication and mailing expenses, and any related filing fees. 

Section 11. Severability.. The provisions of this Resolution are hereby 
declared to be severable and, if any section, phrase or provisions shall for any 
reason be declared to be invalid, such declaration shall not affect the validity of 
the remainder of the sections, phrases and provisions hereof. 

Section 12. Governing Law. This resolution shall be construed and 
governed in accordance with the laws of the State of California. 

Section 13. Repeal of Inconsistent Resolutions. All other resolutions of 
the Board, or parts of resolutions, inconsistent with this Resolution, are hereby 
repealed to the extent of such inconsistency. 

Section 14. Effective Date of Resolution. This Resolution shall take 
effect from and after its passage and approval. 
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Section 15. BE IT FURTHER RESOLVED by the Board, that it finds that 
this action is not a "project" as defined by the California Environmental Quality 
Act ("CEQA") (California Public Resources Code§ 21065); and is not a 
"development" as defined by the California Coastal Act (California Public 
Resources Code§ 301 06). 

PASSED, ADOPTED AND APPROVED by the Board of the San Diego 
County Regional Airport Authority at a special meeting this y!h day of July, 2014, 
by the following vote: 

A YES: Board Members: 

NOES: Board Members: 

ABSENT: Board Members: 

APPROVED AS TO FORM: 

BRETON K. LOBNER 
GENERAL COUNSEL 
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DIRECTOR, CORPORATE & 
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AUTHORITY CLERK 
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San Diego County Regional Airport Authority 

AUTHORIZATION OF REVOLVING LINE OF CREDIT 
FOR AN AMOUNT UP TO $125,000,000 

Presented by: 
 Scott Brickner, CPA 

Vice President, Finance and Asset 
Management/Treasurer 

 
  

July 7, 2014 

Item 19 



 

 
Agenda 

 

2 

o Rationale for a Short-term Variable Rate Debt Program 

o Comparison of Revolving Line of Credit and 
Commercial Paper Program 

o Authority’s Existing Commercial Paper Program 

o Request for Proposal Results 

o Intended Uses 

o Principal Documents for Board Approval 

o Recommendation and Requested Action 



 

 
Rationale for a Short-term Variable 
Rate Debt Program 

3 

o Used to manage capital funding requirements 

• Flexible, “just-in-time” funding 

• Interim capital funding source between long-term 
bond issues 
 

o Provides variable interest rate component in our debt 
portfolio 

 
• Variable rate debt generally provides the lowest cost 

of funds for the short-term 
 
 



Rationale - Historical Interest Rates 

4 

o Historically, short-term average rates are below long-
term rates 
• Short-term tax-exempt rates have averaged 0.22% compared 

to an average 30-year bond rate of 3.89% 
• Short-term taxable rates have averaged 0.25% compared to an 

average 30-year US Treasury rate of 3.72% 
 

 
 
 

30-Year Treasury vs One-Month LIBOR 30-Year MMD vs SIFMA 



Comparison of Revolving Line of 
Credit and Commercial Paper Program 

5 

 

 

 

 

Term CP Notes issued up to 270 

days and may be rolled at 

maturity over the life of the 

Letter of Credit (LOC) 

The length of the agreement 

with the issuing bank 

CP Program Revolving Line of Credit 

Lien Subordinate Subordinate 

Credit Rating Required Not Required 

Letter of 

Credit 

Yes No 

Credit Risk Fluctuates based on the 

credit of the LOC bank 

Limited 

Issuance Cost ~$330K ~$190K 

Admin Costs ~$75K per year Nominal 



Authority’s Existing Commercial Paper 
Program 

6 

o The Authority’s current $250M Commercial Paper 
Program was established in September 2007.   
 

o The Authority currently has $44.9 million of 
outstanding Commercial Paper Notes: 

 
• $18.9 million (AMT) of Notes that funded various 

capital projects and which are being amortized 
through 2030 
 

• $26.0 million (Taxable) of Notes that defeased the 
Series 2005 bonds and which are being amortized 
through 2019 
 



Authority’s Existing Commercial Paper 
Program - Continued 

7 

 

o Commercial Paper Program has provided interim 
funding for the Capital Program 
 

o The current Commercial Paper program is supported 
by a letter of credit (LOC) from Lloyds TSB bank 

 
o The LOC has a 7-year term and expires on September 

10, 2014 
           

 



Request for Proposal Results 

8 

o The Authority received a strong response to its RFP: 
 

• 7 proposed direct pay letters of credit to support a 
new Commercial Paper Program with terms of 1 to 
5 years 

 

• 3 proposed revolving lines of credit with terms of 1 
to 4 years 

 

• 3 proposed fixed rate loans (each for approximately 
$26 million to refund the outstanding taxable 
Commercial Paper notes) 
 



Request for Proposal Results Comparison 

9 

All-In-Costs assessed based upon: 
• $125 million program 
• Three-year term  
• Current interest rates 

LOC Fees and 

CP Interest

Other 

Costs¹
All-In-Costs

Revolver 

Fees 

Other 

Costs²
All-In-Costs

Bank 1 1,837,621$    428,860$ 2,266,482$ US Bank 1,775,664$ 190,000$ 1,965,664$ 

Bank 2 2,041,996$    428,860$ 2,470,857$ Bank 2 1,878,399$ 190,000$ 2,068,399$ 

Bank 3 2,246,371$    428,860$ 2,675,232$ Bank 3 2,364,371$ 190,000$ 2,554,371$ 

Bank 4 3,145,621$    428,860$ 3,574,482$ 

Bank 5 3,390,871$    428,860$ 3,819,732$ 

Bank 6 and 7 

²Includes Legal and Financial Advisory

Commercial Paper Revolving Line of Credit

Best offering was evaluated as 

Revolving Line of Credit

¹Includes Re-Maketing, Legal, Financial Advisory and 

Rating Agency Fees



Request for Proposal Results 
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o The highest ranked proposal was from US Bank for a 

revolving line of credit for up to $125 million with the 
following terms: 

• Tax Exempt pricing: 75% of one-month LIBOR + 42 bps  
• Taxable pricing: One-month LIBOR + 60 bps 
• Unutilized Pricing: 37 bps 
• 3 year term 

 
o Final Agreement terms have been negotiated and 

finalized with US Bank. 



Intended Uses of Revolving Line of 
Credit 

o Refinance $44.9 million of outstanding 
Commercial Paper Notes 
 

o $80.1 million unutilized at inception 
 

o Potential uses of unutilized include interim 
funding of Parking Plaza project or funding 
of future capital projects 
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Principal Documents for Board Approval 

DOCUMENT PURPOSE OF DOCUMENT 

Resolution (i) Authorizes the issuance of the revolving line of 

credit (ii) authorizes the President/CEO to 

negotiate an extension to the revolving line of 

credit for up to three years with the same or 

advantageous financial terms and provisions and 

(iii) approves the financing documents  

Third Supplemental 

Subordinate Trust 

Indenture 

Describes the terms and descriptions of the 

revolving line of credit, how it is secured, the 

creation of debt service funds, how proceeds  

may be used and other certain matters 

Revolving Credit 

Agreement 

The financing document that will be entered into 

with the Bank. 

Fourth Supplemental 

Senior Trust Indenture  

Clarifies that non-cash obligations will not be 

included in operations and maintenance 

expenses when calculating the Rate Covenant 

and the Additional Bonds Test 



Substantive Changes to Revolving Credit 
Agreement 

o Qualified Transferee  definition restricted to include 
only banks and organizations. Thus in section 11.7(c) 
Notes may not be transferred from US Bank to 
individual investors. 
 

o 6.3 and 6.4 (c) Authority’s requirement to pay lender 
for increased costs due to law and tax changes extended 
from 30 days to 60 days 

 
o 11.6 Removed Waiver of Jury Trial and instead agreed, 

in section 8.29, to consent to Waiver of Jury Trial if 
such clause is incorporated into future agreements 

13 



Recommendation and Requested 
Actions 

14 

o Staff recommends that the Board approve the 
following: 

• Adopt Resolution No. 2014-XXXX,  
(1) authorizing the issuance and/or incurrence of San 
Diego County Regional Airport Authority subordinate 
airport revenue revolving obligations from time to time 
in the form of a revolving line of credit in an aggregate 
principal amount not-to-exceed $125,000,000;  
(2) revoking the authorization to issue commercial 
paper notes; and  
(3) approving a Third Supplemental Subordinate Trust 
Indenture, a Revolving Credit Agreement, a Fourth 
Supplemental Senior Trust Indenture and certain 
related matters. 



Questions 
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