SPECIAL BOARD MEETING

and

SPECIAL EXECUTIVE/FINANCE COMMITTEE

AGENDA

Thursday, November 21, 2013
9:00 A.M.

San Diego International Airport
Commuter Terminal -- Third Floor
Board Room
3225 N. Harbor Drive
San Diego, CA 92101

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. |f
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 Services 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 Services/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 Services/Authority Clerk Department with
your request at (619) 400-2400 at least three (3) working days prior to the meeting.
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CALL TO ORDER
PLEDGE OF ALLEGIANCE
ROLL CALL

Board

Board Members: Alvarez, Berman (Ex-Officio), Boland, Cox, Desmond,
Farnam (Ex-Officio), Gleason (Chair), Hubbs, Ortega (Ex-
Officio), Robinson, Sessom, Smisek

Executive Committee

Committee Members: Gleason (Chair), Robinson, Smisek

Finance Committee

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

NON-AGENDA PUBLIC COMMENT

Non-Agenda Public Comment is reserved for members of the public wishing to
address the Committee on matters for which another opportunity to speak is not
provided on the Agenda, and which is within the jurisdiction of the Committee.
Please submit a completed speaker slip to the Authority Clerk. Each individual
speaker is limited to three (3) minutes. Applicants, groups and
Jjurisdictions 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.

NEW BUSINESS

1. APPROVAL OF MINUTES:
RECOMMENDATION: Approve the minutes of the October 28, 2013, regular
meeting.

FINANCE COMMITTEE NEW BUSINESS

2. REVIEW OF THE UNAUDITED FINANCIAL STATEMENTS FOR THE
FOUR MONTHS ENDED OCTOBER 31, 2013 AND 2012:
RECOMMENDATION: Receive the report.

Presented by Vernon Evans, Vice President, Finance/Treasurer and Kathy
Kiefer, Director, Accounting
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3.

REVIEW OF THE AUTHORITY’S INVESTMENT REPORT AS OF
OCTOBER 31, 2013:

RECOMMENDATION: Receive the report.

Presented by Scott Brickner, Director, Financial Planning and Budget

AUTHORIZATION OF BOND DOCUMENTS AND SALE OF SPECIAL
FACILITIES REVENUE BONDS, INCLUDING DELEGATION OF PRICING
AUTHORITY, FOR FUNDING OF RENTAL CAR CENTER AND RELATED
IMPROVEMENTS:

RECOMMENTATION: Forward to the Board for approval.

Presented by Vernon Evans, Vice President, Finance/Treasurer

EXECUTIVE COMMITTEE NEW BUSINESS

5.

PRE-APPROVAL OF TRAVEL REQUESTS AND APPROVAL OF BUSINESS
AND TRAVEL EXPENSE REIMBURSEMENT REQUESTS FOR BOARD
MEMBERS, THE PRESIDENT/CEO, THE CHIEF AUDITOR AND
GENERAL COUNSEL:

RECOMMENDATION: Pre-approve travel requests and approve business and
travel expense reimbursement requests.

Presented by Tony R. Russell, Director, Corporate Services/Authority Clerk

REVIEW OF THE PROPOSED 2014 MASTER CALENDAR OF BOARD
AND COMMITTEE MEETINGS:

RECOMMENDATION: Forward to the Board for acceptance.

Presented by Tony R. Russell, Director, Corporate Services/Authority Clerk

REVIEW OF FUTURE AGENDAS

7.

REVIEW OF THE DRAFT AGENDA FOR THE DECEMBER 12, 2013,
SPECIAL BOARD MEETING:
Presented by: Thella F. Bowens, President/CEO

REVIEW OF THE DRAFT AGENDA FOR THE DECEMBER 12, 2013,
SPECIAL AIRPORT LAND USE COMMISSION MEETING:
Presented by: Thella F. Bowens, President/CEO
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BOARD BUSINESS

0. AUTHORIZE THE PRESIDENT/CEO TO EXECUTE A NOTICE OF
GEOLOGIC AND GEOTECHNICAL CONDITIONS, INCLUDING AN
INDEMNITY AGREEMENT IN FAVOR OF THE CITY OF SAN DIEGO, IN
ORDER TO OBTAIN A BUILDING PERMIT FOR THE PROPOSED
RENTAL CAR CENTER (PROJECT NO. 104151) LOCATED ON A
PORTION OF THE TIDELANDS OF SAN DIEGO BAY:

The Board is requested to execute a notice.

RECOMMENDATION: Adopt Resolution No. 2013-0131, approving and
authorizing the President/CEO to execute a Notice of Geologic and
Geotechnical Conditions, including an indemnity agreement, with the City of
San Diego, to be recorded with the County Recorder acknowledging the
existence of geotechnical conditions assumed to be present on the proposed
rental car center located on a portion of the Tidelands of San Diego Bay,
Assessor’s Parcel Number: 760-005-33-00.

(Airport Design & Construction: Bob Bolton, Director)

COMMITTEE MEMBER COMMENTS

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.



http://www.san.org/

ITEM 1

DRAFT

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY
SPECIAL BOARD AND EXECUTIVE AND FINANCE COMMITTEE MEETING
MINUTES
MONDAY, OCTOBER 28, 2013
SAN DIEGO INTERNATIONAL AIRPORT
BOARD ROOM

CALL TO ORDER:

Chair Gleason called the Special Board and Executive and Finance Committee
meeting to order at 9:05 a.m., Monday, October 28, 2013, in the Board Room of
the San Diego International Airport, Commuter Terminal, 3225 N. Harbor Drive,

San Diego, CA 92101.

PLEDGE OF ALLEGIANCE: Board Member Cox led the Pledge of Allegiance.

ROLL CALL:

Board

Present: Board Members:
Absent: Board Members:

Executive Committee

Present: Committee Members:

Absent: Committee Members:

Finance Committee

Present: Committee Members:

Absent: Committee Members:

Alvarez, Cox, Gleason, Hubbs,
Robinson, Smisek

Berman (Ex-Officio), Boland, Desmond,

Farnam (Ex-Officio), Ortega (Ex-Officio),
Sessom

Gleason, Robinson, Smisek

None

Alvarez, Cox, Hubbs, Robinson

Sessom

Also Present: Thella F. Bowens, President/CEO; Breton Lobner, General
Counsel; Lorraine Bennett, Assistant Authority Clerk Il; Sara Real,
Assistant Authority Clerk |
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Board Member Alvarez arrived at 9:10 a.m.

FINANCE COMMITTEE NEW BUSINESS

1. REVIEW OF THE UNAUDITED FINANCIAL STATEMENTS FOR THE
THREE MONTHS ENDED SEPTEMBER 30, 2013 AND 2012:
Vernon Evans, Vice President, Finance/Treasurer, and Kathy Kiefer,
Director, Accounting, provided a presentation on the Unaudited Financial
Statements for the Three Months Ended September 30, 2013 and
2012,which included Enplanements, Gross Landing Weight Units, Car
Rental License Fees, Parking Revenue, Operating Revenues for the
Month Ended September 30, 2013 (Unaudited), Operating Expenses for
the Month Ended September 30, 2013 (Unaudited), Financial Summary
for the Month Ended September 30, 2013 (Unaudited), Nonoperating
Revenues and Expenses for the Month Ended September 30, 2013
(Unaudited), Monthly Operating Revenue FY 2014, Total Year to Date
(YTD) Parking Revenue, Short Term YTD Parking Revenue, Long Term
YTD Parking Revenue, Monthly Operating Expenses FY 2014, and
Statements of Net Position (Unaudited).

RECOMMENDATION: Forward to the Board for acceptance.

2. REVIEW OF THE AUTHORITY’S INVESTMENT REPORT AS OF
SEPTEMBER 30, 2013:
Scott Brickner, Director, Financial Planning and Budget, provided a
presentation on the Authority’s Investment Report, which included the
Total Portfolio Summary, Portfolio Composition by Security Type, Portfolio
Composition by Credit Rating, Portfolio Composition by Maturity
Distribution, Benchmark Comparison, Detail of Security Holdings, Portfolio
Investment Transactions, Bond Proceeds Summary, and Bond Proceeds
Investment Transactions.

RECOMMENDATION: Forward to the Board for acceptance.

ACTION: Moved by Board Member Robinson and seconded by
Board Member Hubbs to accept the staff’'s recommendation for Items
1 and 2. Motion carried unanimously, noting Board Member Sessom
as ABSENT.

3. RENTAL CAR CENTER BOND ISSUANCE UPDATE:
Vernon Evans, Vice President, Finance/Treasurer, provided a
presentation on the Rental Car Center Bond Issuance Update, which
included the Rental Car Center (RCC) Project Costs and Funding
Overview, Customer Facility Charge (CFC) Financing Overview,
Characteristics of the Proposed CFC Financing, Market Conditions, CFC
Bond Credit Issues, and CFC Bond Calendar.
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RECOMMENDATION: Receive the report.

ACTION: Moved by Board Member Hubbs and seconded by Board
Member Robinson to accept staff’s recommendation. Motion carried
unanimously, noting Board Member Sessom as ABSENT.

4, CONCESSION DEVELOPMENT PROGRAM UPDATE:
Nyle Marmion, Manager, Concession Development, provided a
presentation on the Concession Development Program Update, which
included Construction Statistics, First Quarter Fiscal Year 2014 Actual vs
Budget Food & Beverage/Retail Revenues, Concession Development
Program Marketing Action Plan, and Worker Retention Update.

In response to Board Member Cox regarding the 296 eligible employees
on the worker retention list, Thella F. Bowens, President/CEO, stated that
staff will continue to monitor the worker retention list and be as proactive
as possible with the holiday season approaching.

In response to Board Member Alvarez regarding the number of new
positions as a result of the new concessions, Mr. Marmion stated that
there are approximately 1200 positions projected at full program build out
by March 2014.

In response to Chair Gleason regarding the revenue numbers and
feedback he has received from concessionaires about the performance of
their store, Ms. Bowens stated that the performance of each vendor varies
by location, but noted that the Authority’s budget numbers reflect the
proforma established in the Requests for Proposals. She further stated
that staff is working with the concessionaires to ensure that everyone is
successful.

RECOMMENDATION: Receive the report.
ACTION: Moved by Board Member Robinson and seconded by
Board Member Hubbs to accept staff’'s recommendation. Motion

carried unanimously, noting Board Member Sessom as ABSENT.

EXECUTIVE COMMITTEE NEW BUSINESS

5. APPROVAL OF MINUTES:
RECOMMENDATION: Approve the minutes of the September 23, 2013,
regular meeting.



DRAFT Board and Executive and Finance Committees Meeting Minutes
Monday, October 28, 2013
Page 4 of 6

ACTION: Moved by Board Member Robinson and seconded by
Board Member Smisek to accept staff’'s recommendation. Motion
carried unanimously.

PRE-APPROVAL OF TRAVEL REQUESTS AND APPROVAL OF
BUSINESS AND TRAVEL EXPENSE REIMBURSEMENT REQUESTS
FOR BOARD MEMBERS, THE PRESIDENT/CEO, THE CHIEF
AUDITOR AND GENERAL COUNSEL:

RECOMMENDATION: Pre-approve travel requests and approve business
and travel expense reimbursement requests.

ACTION: Moved by Board Member Smisek and seconded by Board
Member Robinson to accept staff’s recommendation. Motion carried
unanimously.

REVIEW OF FUTURE AGENDAS

7.

REVIEW OF THE DRAFT AGENDA FOR THE NOVEMBER 7, 2013,
BOARD MEETING:

Thella F. Bowens, President/CEO, provided an overview of the draft
agenda for the November 7, 2013 Board Meeting.

In response to Chair Gleason regarding receiving a full update, discussion
and presentation on the Disadvantaged Business Enterprise Program
Plan, Ms. Bowens noted that the discussion would take place at a future
Board meeting.

Chair Gleason requested a written update from the General Counsel’s
office regarding the status of Closed Session items.

REVIEW OF THE DRAFT AGENDA FOR THE NOVEMBER 7, 2013,
AIRPORT LAND USE COMMISSION MEETING:

Thella F. Bowens, President/CEO, provided an overview of the draft
agenda for the November 7, 2013 Airport Land Use Commission meeting.

In response to Board Member Robinson regarding clarification as to when
the San Diego International Airport Airport Land Use Compatibility Plan
would be presented to the Board, Ms. Bowens stated that staff would
review the calendar and provide an update to the Board. Board Member
Robinson requested that staff notify Civic San Diego.

ACTION: Moved by Board Member Smisek and seconded by Board
Member Robinson to accept Iltems 7 and 8. Motion carried
unanimously.
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COMMITTEE MEMBER COMMENTS

Board Member Cox noted that the December 20, 2013 Executive Committee
meeting is scheduled on the same day as the SANDAG Board Meeting. Chair
Gleason stated that staff would poll the Board for an alternate date.

Chair Gleason requested that the Clerk’s office circulate the proposed 2014
Board and Committee meeting calendar to the Board for review prior to the next
Executive/Finance Committee meeting.

Diana Lucero, Director, Public, Customer & Community Relations, noted that the
Rental Car Center groundbreaking ceremony will be on October 29, 2013 at
10:00 a.m.

BOARD BUSINESS

CLOSED SESSION: The Board recessed into Closed Session at 10:04 a.m. to
discuss Item 9.

9. CONFERENCE WITH LEGAL COUNSEL-ANTICIPATED LITIGATION:
Significant exposure to litigation (Cal.Gov.Code 854956.9(d))
Number of Cases: 1
Individual Members Adan Topete, Derrick Phillips, Manuel Aguilar, Jose
Topete, Alexander Weir, Candido Bautista, Francisco Arrendondo, Juan
Murillo and Laborers’ International Union of North America Local Union
No. 89, Applicants — Application to Stay Implementation of the September
5, 2013 FONSI/ROD for San Diego International Airport Master Plan
Northside Improvements Project- Application to the United States
Department of Transportation, Federal Aviation Administration

REPORT ON CLOSED SESSION: The Board reconvened into open session at
10:24 a.m. There was no reportable action.
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ADJOURNMENT

The meeting was adjourned at 10:25 a.m. The next meeting of the Executive
and Finance Committee will be held on Wednesday, December 19, 2013, at 9:00
a.m. in the Board Room at the San Diego International Airport, Commuter
Terminal, 3225 N. Harbor Drive, San Diego, CA 92101.

APPROVED BY A MOTION OF THE EXECUTIVE COMMITTEE OF THE SAN
DIEGO COUNTY REGIONAL AIRPORT AUTHORITY THIS 19" DAY OF
DECEMBER, 2013.

LORRAINE BENNETT
ASSISTANT AUTHORITY CLERK II
APPROVED AS TO FORM:

BRETON K. LOBNER
GENERAL COUNSEL



ITEM 2

SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY

Statements of Net Position
as of October 31, 2013
(Unaudited)
ASSETS
October
2013 2012
Current assets:
Cash and investments ” $ 98,524,852 $ 104,198,585
Tenant lease receivable, net of allowance
of 2013: ($52,704) and 2012: ($52,329) 9,226,301 6,903,957
Grants receivable 2,723,340 5,710,738
Notes receivable-current portion 1,446,896 1,440,606
Prepaid expenses and other current assets 7,913,356 7,433,448
Total current assets 119,834,745 125,687,332
Cash designated for capital projects and other 10,890,168 9,104,666
Restricted assets:
Cash and investments:
Bonds reserve " 71,215,925 47,829,175
Passenger facility charges and interest unapplied 44,923,848 61,161,354
Customer facility charges and interest unapplied *° 41,319,929 33,836,705
Commercial paper reserve (" 27,933 3,444
SBD Bond Guarantee 4,000,000 4,000,000
Bond proceeds held by trustee 291,233,232 100,215,710
Commercial paper interest held by trustee 12,906 12,906
Passenger facility charges receivable 4,140,809 4,749,891
Customer facility charges receivable* 2,948,967 1,243,982
OCIP insurance reserve 5,308,028 6,002,863
Total restricted assets 465,131,577 259,056,025
Noncurrent assets:
Capital assets:
Land and land improvements 71,293,761 24 487,047
Runways, roads and parking lots 534,771,876 269,781,498
Buildings and structures 714,711,540 461,504,339
Machinery and equipment 13,620,976 12,941,928
Vehicles 5,568,766 5,389,417
Office fumiture and equipment 31,638,969 31,227,168
Works of art 2,283,876 2,349,793
Construction-in-progress 444,818,254 727,599,013
Total capital assets 1,818,708,018 1,535,280,203
Less accumulated depreciation (601,295,095) (554,412,719)
Total capital assets, net 1,217,412,923 980,867,483
Other assets:
Notes receivable - long-term portion 39,421,483 40,893,940
Investments-long-term portion ” 58,492,934 10,393,535
Deferred costs - bonds (net) - 4,625,672
Net pension asset 6,462,705 7,018,017
Security deposit 500,367 614,645
Total other assets 104,877,489 63,546,809
Total noncurrent assets 1,322,290,412 1,044,414,292
Total assets $ 1,918,146,902 $ 1,438,262,315

") Total cash and investments, $624,140,763 for 2013 and $387,950,982 for 2012

*

Rental Car Center

117872013 1104 AM



SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY
Statements of Net Position
as of October 31, 2013

{Unaudited)

LIABILITIES AND NET POSITION

Current liabilities:
Accounts payable and accrued liabllities
Deposits and other current liabilities
Total current liabilities

Current liabilities - payable from restricted assets:
Current portion of long-term debt
Accrued interest on bonds
and commercial paper
Total liabilities payable from restricted assets

Long-term liabilities:
Commercial paper notes payable
Deferred rent liability
Other long-term liabilities
Long term debt - bonds net of amortized premium
Total long-term liabllities
Total liabilities
Net Position:
Invested in capital assets, net of related debt
Other restricted
Unrestricted:
Designated
Undesignated
Net position
Total liabilities and net position

11/82013  11.04 AM

October

2013 2012
$ 75,111,261 $ 74,609,174
3,492,183 2,848,568
78,603,444 77,457,743
1,030,000 5,415,000
16,754,932 10,938,570
17,784,932 16,353,570
50,969,000 19,924,000
- 21,391
9,834,662 1,477,907
1,020,805,588 623,971,620
1,081,609,250 645,394,918
1,177,997,626 739,206,231
427,752,233 430,699,467
173,928,345 169,571,904
17,352,872 16,123,683
121,115,824 82,661,032
740,149,276 699,056,084

$ 1,918,146,902

$ 1,438,262,315




SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY
Statements of Revenues, Expenses, and Changes in Net Position
For the Four Months Ended October 31, 2013 and 2012

(Unaudited)
Variance
Favorable % Prior
Budget Actual {Unfavorable) Change Year
Operating revenues:
Aviation revenue:
Landing fees $ 7496732 $ 7,498,048 $ 1,316 0% $ 7,268,462
Aircraft parking fees 853,165 829,028 (24,137) (3)% 1,105,151
Building rentals 15,140,332 15,187,802 47470 0% 14,482,938
Security surcharge 8,323,167 8,323,144 (23} 0)% 6,876,368
CUPPS Support Charges 372,300 372,292 8) 0% -
Other aviation revenue 534,524 631,613 (2.911) (1Y% 532,235
Terminal rent non-airline 336,650 360,846 24,196 7% 310,197
Terminal concessions 5,603,038 6,003,003 399,965 7% 4,776,448
Rental car license fees 9,431,036 9,228,725 (202,311) (2% 9,133,833
License fees other 1,167,156 1,309,629 142,473 12% 1,097,107
Parking revenue 11,931,120 12,657,887 726,767 6% 11,529,607
Ground transportation permits and citations 1,009,426 1,072,590 63,164 6% 447,480
Ground rentals 2,745,013 2,820,731 75,718 3% 2,778,130
Grant reimbursements 75,220 63,985 (11,235) (15)% 63,985
Other operating revenue 147,300 233,960 86,660 59% 252,360
Total operating revenues 65,166,179 66,493,283 1,327,104 2% 60,654,301
Operating expenses:
Salaries and benefits 13,941,870 13,618,767 323,083 2% 11,378,491
Contractual services 11,669,723 10,628,409 1,041,314 9% 8,802,302
Safety and security 8,432,714 8,254,863 177,851 2% 7,118,055
Space rental 3,460,691 3,459,272 1419 0% 3,803,886
Utilities 2,954,309 2,855,257 99,052 3% 2,436,857
Maintenance 3,879,288 4,590,629 (711,341) (18)% 2,578,573
Equipment and systems 154,316 94,166 60,150 39% 57,400
Materials and supplies 124,000 116,023 7917 6% 104,395
Insurance 417,860 329,697 88,163 21% 273,564
Employee development and support 394,319 294,631 99,688 25% 258,010
Business development 1,103,486 536,198 567,288 51% 783,822
Equipment rentals and repairs 945,564 905,636 39,928 4% 467,154
Total operating expenses 47,478,140 45,683,568 1,794,572 &% 38,062,509
Depreciation 19,599,930 19,599,936 (6) (0)% 13,864,673
Operating income (loss) (1,911,801) 1,209,779 3,121,670 163% 8,727,119
Nonoperating revenue (expenses):
Passenger facility charges 12,073,703 11,815,095 (258,608) (2% 11,953,404
Customer facifity charges (Rental Car Center) 8,294,572 8,763,360 468,788 6% 4,094,656
Quieter Home Program (738,901} (657,874) 81,027 11% 308,556
Interest income 1,763,407 1,594,078 (169,329) (10)% 1,523,353
BAB Interest rebate 1,580,376 1,580,376 - 0% 1,665,307
Interest expense (16,676,591) (15,388,702) 1,287,889 8% 133,396
Bond amortization 1,342,780 1,470,511 127,731 10% 360,040
Other nonoperating income (expenses) {6,666) 1,817,955 1,824,621 - 32,087
Nonoperating revenue, net 7,632,680 10,994,799 3,362,119 4% 19,306,625
Change In net position before capital grant contributions 5,720,789 12,204,578 6,483,789 113% 28,033,744
Capital grant contributions 2,516,899 881,331 {1,635,568) (65)% 5477912
Change in net position $ 8,237,688 $ _13.085.909 $ 4848221 59% $ 33,511,656

g\ FY 20108 n

/82013 11.03 AM
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Third Quarter GDP Better Than Expected
s

+ The advance estimate of third quarter GDP came in at a much better than expected 2.8%. The
Bloomberg consensus estimate was for a 2.0% increase. However, the headline number hid the
underlying weakness, as the increase in GDP was driven by a buildup in business inventories amid slack
sales. Third quarter GDP did not include the direct effects of the federal government shutdown last
month. The effects of the shutdown will show up in the fourth quarter.

U.S. Gross Domestic Product
Third Quarter 2008 — Third Quarter 2013
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Initial Claims For Unemployment Down

« For the week ending November 2", seasonally adjusted initial claims for unemployment were down by
9,000 to 336,000. Although down from the shutdown peak, the weekly average is still above pre-
shutdown levels. The 4-week moving average, which helps smooth out some of the weekly volatility,
was down by 9,250 to 348,250.

Initial Jobless Claims and 4-Week Moving Average
November 2008 — November 2013
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Federal Government Shutdown Will Delay California
Report on September Employment Data

State of California rates for September will be released 11/22/13.

The Federal unemployment changed little at 7.3% for the month of October 2013. The National U-6 rate
increased slightly to 13.8%. In California, the State unemployment rate was 8.9% in August, up 0.2
percentage point from July. Locally, San Diego’s unemployment was 7.4% in August 2013, down from 7.8% in

July 2013. Unemployment Rates

Source: US Dept of Labor, CA EDD



Consumer Confidence Off Sharply

+ The Consumer Confidence Index, which fell slightly in September, dropped sharply in October. As it had
in previous government budget/debt battles, the federal government shutdown and debt-ceiling battle
took a large toll on consumers’ expectations. Given the short-term nature of the spending and debt
ceiling resolution, consumer confidence is likely to remain volatile into the new year.

Consumer Confidence Index
October 2008 — October 2013
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Existing Home Sales Drop 1n September

« The housing recovery took a step back in September. September existing home sales declined by 1.9%
from August on rising interest rates and declining affordability. Housing affordability declined to a five-
year low as home price increases easily outpaced income growth. There are concerns that the
government shutdown along with higher mortgage rates could impact sales in coming months.

U.S. Existing Home Sales (MoM)
September 2003 — September 2013
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O1l Prices Trending Downward

« Oil (WTI spot) closed at $94.58 on November 4th. Qil, which had traded as high as $110.62 (the high for
the year) on September 6th, has been trading lower in recent weeks. Oil prices have declined on
improved supplies and as Mid-East worries have declined (Syrian war worries have subsided along with
the potential for negotiated settlement on Iran’s nuclear program has improved).

West Texas Intermediate Oil Price Per Barrel (WTI Spot)
November 1, 2008 — November 4, 2013
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Jet Fuel Prices Trending Down
s

« Jet fuel (U.S. Gulf Coast Spot Price) closed at $2.90 on October 71, which is down $0.23 from its most
recent high on August 28™, when the market’'s were reacting to a potential military strike in Syria. Over
the past month, jet fuel prices have averaged $2.90, which is down $0.12 compared to the prior month’s
average.

U.S. Gulf Coast Kerosene-Type Jet Fuel Spot Price FOB
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Equity Markets Hit New All-Time Highs

+ The equity markets have reached new all-time highs during the past couple weeks on favorable
economic news and expectations that the Federal Reserve will not begin to taper its asset purchases
any time soon. Year-to-date, the DJIA is up 20.4% and the S&P 500 is up 24.2%.

Dow Jones Industrial Average and S&P 500 Indices
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Source: Bloomberg

Treasury Yields Remain Range Bound

« Treasury yields have remained relatively range bound since falling in late September after the FOMC
did not announce a tapering of its asset purchases. Longer-term yields rose slightly following the better
than expected October jobs report.
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Source: Bloomberg

U.S. Treasury Yield Curve Remains Steep

* The yield curve remains steep. Although long-term yields are off their highs, they remain well above
short-term rates, which remain tied to the Federal Reserve’s fed funds target rate policy.
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Unaudited Financial Statements
For the Month Ended
October 31, 2013
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Car Rental License Fees
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Parking Revenue
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Operating Revenues
for the Month Ended October 31, 2013 (Unaudited)

Variance
Favorable % Prior
(Inthousands) Budget Actual  (Unfavorable) Change  Year
Aviation revenue:
Landing fees § 179 § 183 9 B % 0§ ATH
Aircraft parking fees 213 209 4) (2% 275
Building rentals 3,785 3,756 (29 (1)% 3,026
Security surcharge 2,081 2,081 0) - 1,119
CUPPS Support Charges 93 93 0) - -
Other aviation revenue 133 131 Q) (2)% 134

Total aviation revenue $ 8100 § 8103 § 3 . § 7489



Operating Revenues
for the Month Ended October 31, 2013 (Unaudited)

Variance
Favorable % Prior
(In thousands) Budget Actual (Unfavorable) Change  Year
Terminal rent non-airline $ % § 89 § 3 % 0§ 1
Concession revenue:
Terminal concession revenue:
Food and beverage 529 614 8 16% 555
Gifts and news 352 402 5N 14% 320
Space storage 63 81 18 29%
Cost recovery 250 193 (57)  (23)% -
Other (Primarily advertising) 249 208 19 8% 257
Total terminal concession revenue 1,443 1,558 115 8% 1,132
Car rental and license fee revenue:
Rental car and license fees 2,084 1,959 (125)  (6)% 1,784
License fees-other 215 348 13 21% 283
Total rental car and license fees 2,359 2,307 (92  (2)% 2,067

Total concession revenue $ 3802 § 3865 § 63 2% $ 3199



Operating Revenues

for the Month Ended October 31, 2013 (Unaudited)

Variance
Favorable % Prior
(In thousands) Budget Actual  (Unfavorable) Change  Year
Parking revenue:
Short-term parking revenue § 2018 § 198 § (50) (2% § 1612
Long-term parking revenue 1,156 1,308 152 13% 1415
Total parking revenue 3174 3,216 102 3% 3,027
Ground transportation permits and citations 256 283 21 1% 132
Ground rentals 683 812 129 19% 699
Grant reimbursements 19 16 (3)  (16)% 16
Other operating revenue 37 64 21 13% 74
Subtotal 4,169 4451 282 1% 3,948
Total operating revenues § 16157 §16508 § 1 2%  §14715



Operating Expenses
for the Month Ended October 31, 2013 (Unaudited)

Variance
Favorable % Prior
(In thousands) Budget Actual  (Unfavorable) Change  Year
Operating expenses:
Salarigs and benefits § 4389 § 441§ 8 2% § 2897
Contractual services 2,1% 2,825 (31) (1% 2,121
Safety and security 2,639 2439 200 8% 1869
Space rental 865 864 1 - 950
Utilties 697 666 o 4% 619
Maintenance 976 1,632 (696)  (67)% 903
Equipment and systems 40 43 (3 (8)% 12
Materials and supplies 29 15 14 48% 34
Insurance 104 82 2 2% 65
Employee development and support 132 18 4 4% 98
Business development 329 201 128 3% 197
Equipment rental and repairs 316 23 81 26% 166

Total operating expenses § 13310 $13551 §  (41) (2% § 9,931




Financial Summary
for the Month Ended October 31, 2013 (Unaudited)

Variance
Favorahle % Prior
(Inthousands) Budget  Actual (Unfavorable) Change  Year
Total operating revenues 16157 16508 § » W §14T15
Total operating expenses 13310 13551 & (41) (2% 9,931
Income from operations 2,847 2,957 110 4% 4,784
Depreciation 4855 4,855 0) - 3,380
Operating income (loss) § (2008 § (1,898) $ 110 (5% § 1404



Nonoperating Revenues & Expenses
for the Month Ended October 31, 2013 (Unaudited)

Variance
Favorable % Prior
(In thousands) Budget Actual  (Unfavorable) Change Year
Nonoperating revenues (expenses):
Passenger facility charges $ 3033 § 304 (9) - $ 3,054
Customer facility charges (Rental Car Center) 2,092 2,160 68 3% 1,007
Quieter Home Program, net (251) (251) (0) - (249)
Interest income 441 425 (16)  (4)% 421
BAB interest rebate 395 395 0 - 416
Interest expense bonds and commercial paper (4,235) (4,190) 45 1% (2,795)
Interest expense centralized receiving building
purchase agreement (60) (60) 0 - -
Amortization of bond and commercial paper fees (26) (28) 2) (8% (23)
2005 Bond defeasance - (323) (323) - -
Capitalized interest expense from bonds and
commercial paper 153 702 549 359% 2,870
Bond amortization 335 367 32 10% 920
Other nonoperating revenue (expenses) (2) 912 914 - (107)
Nonoperating revenue, net 1,875 3133 1,258 67% 4,684
Change in net position before grant contributions (133) 1,235 1,368 (1029)% 6,088
Capital grant contributions 324 183 (141)  (44)% 1475

Change in net position $ 191 § 148 § 1,227  642% $ 7,563




Revenues & Expenses (Unaudited)
For the Four Months Ended
October 31, 2013 and 2012



Monthly Operating Revenue, FY 2014 (Unaudited)
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Operating Revenues

for the Four Months Ended October 31, 2013 and 2012 (Unaudited)

Variance
Favorahle % Prior
(Inthousands) Budget ~ Actual  (Unfavorable)  Change Year
Aviation revenue:
Landing fees § 7497 5 T4% § 1 § 7268
Aircraft parking fees 853 829 (24)  (3)% 1109
Building rentals 15,140 15,188 48 - 14,483
Security surcharge 8,323 8,323 (0) 6,876
CUPPS Support Charges 312 312 (0) - -
Other aviation revenue 539 532 3 (1)% 532
Total aviation revenue § 3720 § M2 § 2 - § 30,264



Operating Revenues
for the Four Months Ended October 31, 2013 and 2012 (Unaudited)

Variance
Favorable % Prior
(Inthousands) Budget ~ Actual  (Unfavorable)  Change Year
Terminal rent non-airline § 3B § ¥ § 24 1% § 30
Concession revenue:
Terminal concession revenue:
Food and beverage 2,135 2463 326 15% 2373
Retai 1492 1623 131 %% 1417
Space storage 250 295 45 18% -
Cost recovery 7190 663 (121)  (16)% -
Other (Primarily advertising) 936 960 24 3% 97
Total terminal concession revenue 5,603 6,004 401 1% 4111
Car rental and license fee revenue;
Rental car license fees 9431 9,229 202) (2% 9,134
License fees-other 1167 1310 143 12% 1,097
Total rental car and license fees 10,598 10,539 (59 (1)% 10,231

Total concession revenue § 16201 § 16543 § 342 2% § 15008



Operating Revenues

for the Four Months Ended October 31, 2013 and 2012 (Unaudited)

Variance
Favorahle % Prior
(Inthousands) Budget Actual  (Unfavorable) ~ Change Year
Parking revenue:
Short-ferm parking revenue § 7687 § 7890 § 203 3% § 5787
Long-term parking revenue 4244 4,768 524 12% 5,143
Total parking revenue 11,931 12,658 121 6% 11,530
Ground transportation permits and citations 1,009 1,073 04 6% 447
Ground rentals 2,745 2821 76 3% 2178
Grant reimbursements 75 64 (1) (15)% 64
Other operafing revenue 147 234 87 59% 252
Subtotal 15,907 16,850 943 6% 15,071
Total operating revenues § 65165 § 66496 § 1,331 2% § 60,653



Monthly Operating Expenses, FY 2014 (Unaudited)
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Operating Expenses

for the Four Months Ended October 31, 2013 and 2012 (Unaudited)

Variance

Favorable % Prior
(Inthousands) Budget ~ Actual  (Unfavorable)  Change Year
Operating expenses:
Salaries and benefits § 13042 § 13619 § 323 2% § 1318
Contractual services 11,670 10,628 1,042 9% 8,802
Safety and securiy §433 8,259 178 2% 7118
Space rental 3461 3459 2 - 3,804
Utiities 2954 2,85 %9 3% 243
Maintenance 3879 4591 (112)  (18)% 2979
Equipment and systems 154 04 60 39% 57
Materials and supplies 124 116 8 6% 104
Insurance 48 330 88 2% 214
Employee development and support 394 295 %9 25% 208
Business development 1103 536 567 51% 784
Equipment rental and repairs 946 906 4 4% 46T

Total operating expenses § 47478 § 45684 § 1,79 4% § 38,062



Financial Summary

for the Four Months Ended October 31, 2013 and 2012 (Unaudited)

Variance
Favorahle % Prior
(In thousands) Budget ~ Actual  (Unfavorable)  Change Year
Total operating revenues § 65,165 § 664% 5 133 2% § 60,653
Total operating expenses 4T AT8 4634 1,1% 4% 36,062
Income from operations 17,687 20,812 3125 18% 22,591
Depreciation 19,600 19600 0 . 13,865
Operating income (loss) § (1913 § 122 § 3B (163% § 872



Nonoperating Revenues & Expenses
for the Four Months Ended October 31, 2013 and 2012 (Unaudited)

Variance
Favorable % Prior
(In thousands) Budget Actual (Unfavorable) Change Year
Nonoperating revenues (expenses):
Passenger facility charges § 12074 § 11815 § (259) (2)% § 11953
Customer facility charges (Rental Car Center) 8,295 8,763 468 6% 4,095
Quieter Home Program, net (739) (658) 81 11% 309
Interestincome 1,763 1,5% (169) (10)% 1,523
BAB interest rebate 1,580 1,580 - - 1,665
Interest expense bonds and commercial paper (16,939) (16,759) 180 1% (11,181)
Interest expense centralized receiving building
purchase agreement (242) (302) (60) (25)% -
Amortization of bond and commercial paper fees (105) (103) 2 2% (83)
2005 Bond defeasance - (646) (646) - -
Capitalized interest expense from bonds and
commercial paper 610 2421 1,811 297% 11,398
Bond amortization 1,343 1471 128 10% 360
Other nonoperating revenue (expenses) (6) 1817 1,823 - (731)
Nonoperating revenue, net 7,634 10,993 3,359 44% 19,308
Change in Net Position before grant contributions 5,121 12,205 6,484 113% 28,034
Capital grant contributions 2,517 881 (1,636) (65)% 5478

Change in Net Position $ 8238 § 13086 § 4,848 59% $ 33512




Statements of Net Position (Unaudited)

(In thousands)

October
2013 2012
Current assets:
Cash and investments $ 98525 § 104,199
Tenant lease receivable, net of allowance

of 2013: ($52,704) and 2012: ($52,329) 9,226 6,904
Grants receivable 2,723 5,711
Notes receivable-current portion 1,447 1,441
Prepaid expenses and other current assets 7,913 7,433
Total current assets 119,834 125,688

Cash designated for capital projects and other $ 10890 $ 9,105



Statements of Net Position (Unaudited)

Restricted assets:
Cash and investments:
Bonds reserve
Passenger facility charges and interest unapplied
Customer facility charges and interest applied*
Commercial paper reserve
SBD bond guarantee
Bond proceeds held by trustee
Commercial paper interest held by trustee
Passenger facility charges receivable
Customer facility charges receivable*
OCIP insurance reserve
Total restricted assets

*Rental Car Center

(In thousands)

October

2013 2012

$ 71216 $ 47,829
44,924 61,161
41,320 33,837

28 3

4,000 4,000
291,233 100,216

13 13

4,141 4,750

2,949 1,244

5,308 6,003

$ 465132 § 259,056



Statements of Net Position (Unaudited)

(In thousands)

October
2013 2012
Noncurrent assets:
Capital assets:

Land and land improvements $ 71294 § 24487
Runways, roads and parking lots 534,772 269,781
Buildings and structures 714,712 461,504
Machinery and equipment 13,621 12,942
Vehicles 5,569 5,389
Office furniture and equipment 31,639 31,227
Works of art 2,284 2,350
Construction-in-progress 444 818 727,599
Total capital assets 1,818,709 1,535,279
Less: accumulated depreciation (601,295) (554,413)

Total capital assets, net $1,217,414 $ 980,866



Statements of Net Position (Unaudited)

(In thousands)

October
2013 2012
Other assets:
Notes receivable - long-term portion $ 39421 § 40,894
Investments - long-term portion 58,493 10,394
Deferred costs - bonds (net) 0 4,626
Net pension asset 6,463 7,019
Security deposit 500 615
Total other assets 104,877 63,548
Total noncurrent assets 1,322,291 1,044,414

TOTAL ASSETS $1,918,147  $1,438,263




Statements of Net Position (Unaudited)

(In thousands)

October
2013 2012
Current liabilities:
Accounts payable and accrued liabilities $ 75111 § 74,609
Deposits and other current liabilities 3,492 2,849
Total current liabilities 78,603 77,458
Current liabilities - payable from restricted assets:
Current portion of long-term debt 1,030 9,415
Accrued interest on bonds
and commercial paper 16,755 10,939

Total liabilities payable from restricted assets $ 17,785 § 16,354



Statements of Net Position (Unaudited)

(In thousands)

October
2013 2012
Long-term liabilities - other:
Commercial paper notes payable $ 5099 § 19,924
Other long-term liabilities 9,835 1,499
Long-term debt - bonds net of amortized premium 1,020,806 623,972
Total long-term liabilities 1,081,610 645,395

Total liabilities $1,177,998 $§ 739,207



Statements of Net Position (Unaudited)

(In thousands)

October
2013 2012
Net Position:
Invested in capital assets, net of related debt $ 427,752 $ 430,699
Other restricted 173,928 169,572
Unrestricted:

Designated 17,353 16,124
Undesignated 121,116 82,661
Total net position 740,149 699,056

TOTAL LIABILITIES AND NET POSITION $1,918147  $1,438,263
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Item 3

San Diego County Regional Airport Authority

Investment Report
As of October 31, 2013

Presented by:

Vernon D. Evans, CPA

Vice President, Finance / Treasurer & CFO
Scott Brickner, CPA

Director, Financial Planning and Budget

November 21, 2013



This report is prepared for the San Diego County Regional Airport Authority (the

"Authority") in accordance with California Government Code Section 53646, which states
that “the treasurer or chief fiscal officer may render a quarterly report to the chief
executive officer, the internal auditor, and the legislative body of the local agency within
30 days following the end of the quarter covered by the report."

The investment report and investment portfolio are in compliance with California
Government Code Section 53646 and the Authority's approved Investment Policy. All
investment transactions made in the Authority's portfolio during this period were made on
behalf of the Authority. Sufficient liquidity and anticipated revenue are available to meet
expenditure requirements for the next six months.



Total Portfolio Summary

Total Portfolio Summary

Book Value
Market Value
Market Value%

Unrealized Gain / (Loss)

Weighted Average Maturity (Days)
Weighted Awverage Yield as of Period End
Cash Interest Received- Current Month
Cash Interest Received- Year-to-Date

Accrued Interest

Current Period

Prior Period

October 31, 2013

September 30, 2013

Change From
Prior

$331,789,000
$331,571,000
100.00%
($218,000)

306 days
0.44%
$187,000
$543,000
$232,000

$334,264,000
$333,758,000
99.90%
($506,000)

299 days
0.43%
$48,000
$356,000
$265,000

($2,475,000)
($2,187,000)
0.10%
$288,000

.
0.01%
$139,000
$187,000
($33,000)




Portfolio Composition by Security Type

October 31, 2013

September 30, 2013

Percent of

Percent of

Permitted by

Market Value Portfolio Market Value Portfolio Policy
Agency Securities $ 70,432,000 21.2% $ 70,231,000 21.0% 100%
Certificates of Deposit 15,153,000 4.6% 15,149,000 4.5% 30%
Commercial Paper 29,471,000 8.9% 34,472,000 10.3% 25%
Medium Term Notes 21,244,000 6.4% 16,205,000 4.9% 15%
Bank Demand Deposits 75,394,000 22.8% 78,086,000 23.6% 100%
Gowvernment Securities 18,824,000 5.7% 18,795,000 5.6% 100%
Highmark Money Market 163,000 0.0% 138,000 0.0% 20%
LAIF 47,490,000 14.3% 47,454,000 14.2% $50 million
San Diego County Pool 48,390,000 14.6% 48,220,000 14.4% $50 million @
CalTrust 5,010,000 1.5% 5,008,000 1.5% $50 million @
Total: $ 331,571,000 100.0% $ 333,758,000 100.0%

4 I
Bank Demand Government
Deposits _\ Securities
22.8% l5-7%
_— Highmark Money
Medium Term Notes Market
6.4% _\ 0.0%
. S~ LAIF
Commercial Paper EN 14.3%
8.9%
Certificates of —_
Deposit
4.6% \_San Diego County
Pool
. o
Agenc;IS:s/untles_/ \—CaITrust 14.6%
\_ - 1.5% Y,

Notes:

1.) The $50 million limit on LAIF is a non-statutory LAIF internal limit. It does not apply to bond proceeds.
2.) The San Diego County Investment Pool mirrors the LAIF internal limit and does not apply to bond proceeds.

3.) The CalTrust mirrors the LAIF internal limit and does not apply to bond proceeds.




Portfolio

Composition by Credit Rating

October 31, 2013

September 30, 2013

Percent of

Percent of

Market Value Portfolio Market Value Portfolio
AAA D $ 142,819,000 43.1% $ 142,392,000 42.7%
AA 16,246,000 4.9% $ 11,207,000 3.4%
A 4,998,000 1.5% $ 4,998,000 1.5%
A-1+/P-1 29,471,000 8.9% 34,472,000 10.3%
LAIF 47,490,000 14.3% 47,454,000 14.2%
Collateralized CDs 15,153,000 4.6% 15,149,000 4.5%
Collateralized Deposits 75,394,000 22.7% 78,086,000 23.4%
Total: $ 331,571,000 100.0% $ 333,758,000 100.0%
4 ] I
Collateralized CDs Collateralized
4.6% _\ /_ Deposits
22.7%
LAIF
14.3%
A-1+/P-1
89% \
A
1.5%
AA
4.9% \_AAA (1)
43.1%
g J
Notes:

1.) Includes investments that have splitratings between S&P (AA+)

, Moodys (AAA) and Fitch (AAA)




Portfolio Composition by Maturity

Distribution

October 31, 2013

September 30, 2013

Percent of

Percent of

Market Value Portfolio Market Value Portfolio
O - 3 Months $ 188,943,000 57.0% $ 193,901,000 58.3%
3 -6 Month 11,986,000 3.6% 14,487,000 4.3%
6 - 9 Months 15,138,000 4.6% 4,989,000 1.5%
9 - 12 Months 5,004,000 1.5% 15,149,000 4.5%
1-2 Years 15,567,000 4.7% 12,504,000 3.7%
2 -3 Years 76,042,000 22.9% 73,916,000 22.1%
Ower 3 Years 18,891,000 5.7% 18,812,000 5.6%
Total: $ 331,571,000 100.0% $ 333,758,000 100.0%
(% 200
180
160
140
120
é 100
= 80
60
40
20
_ S e . [ _
0-3 3-6 6-9 9-12 1-2 2-3 Over 3
Months Months Months Months Years Years Years
-
Notes:

1.) The 0-3 Month category includes investments held in the LAIF and the San Diego County Investment Pool.



Benchmark Comparison

4 N
2.00%
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Notes:

1.) Benchmark data for LAIF is the average monthly effective yield.

2.) CMT stands for Constant Maturity Treasury. This data is published in Federal Reserve Statistical Release H.15 and
represents an average of all actively traded Treasury securities having that time remaining until maturity. Thisis a
standard industry benchmark for Treasury securities.

3.) The CMT benchmarks are moving averages. The 3-month CMT is the daily average for the previous 3 months, the

6-month CMT is the daily average for the previous 6 months, and the 1-year CMT is the daily average for the
previous 12-months.



Detail of Security Holdings

As of October 31, 2013

Settlement Security Maturity Next Call Purchase Market Market Days to  Yield to
Date Description Coupon Date Date Par Value Price Book Value Price Value Maturity Maturity

02/10/12 FHLMC 1000 02/10/16 02/10/%4 3,000,000 100.475 3,014,250 100210 3,006,300 832 0.879
02/24/2  FNMA 0.800 02/24116  02/24/14 3,000,000 99.785 2993550  100.190 3,005,700 846 0.855
10/29/12 FNMA 0550 04/29/16 0129/%4 6,000,000 99.863 5991750  99.988 5,999,280 on 0592
0127/12 FHLMC 2.250 0123/17 0123/%4 2,500,000 102.885 2572,25 100.480 2,512,000 1180 1645
©/28/12 FNMA 0.006 06/27/16 /27113 5,000,000 99.875 4,993,750  99.807 4,990,350 970 0596
09/2112 FNMA 1125 06/28/17 ©/28/13 3,000,000 100.368 3,011,040  99.554 2,986,620 1336 1050
07/26/2  FNMA 0.750 07/26/T7 0126/4 2,000,000 99.875 1997,500  99.343 1986,860 1364 1220
09/2112 FHLMC 1000 09/2/17 »/2IB 3,000,000 99.975 2,999,250  99.298 2,978,940 U 1000
0116/13 FHLMC 1050 0116/18 0116/%4 3,000,000 99.970 2,999,100  98.897 2,966,910 1538 1056
0109/13 FHLMC 1375 0109/18 0209/15 2,000,000 101440 2,028800  100.271 2,005,420 531 1080
0130/13 FNMA 1030 0130/18 0130/4 3,500,000 99.990 3,499,650 98704 3,454,640 1552 1032
06/13/13 FHLB 0375 06/24/16  06/24/16 5,000,000 99.023 4951150  99.852 4,992,600 967 0.701
02/13/13 FHLB 0250 02/20/15  02/20/15 5,000,000 99.870 4,993500 100.024 5,001,200 477 0315
02/14/13 FNMA 0500 05/27/15  05/27/15 2,500,000 100.349 2,508,725  100.339 2,508,475 573 0347
02/13/13 FHLB 0500 w20/ W20/15 5,000,000 100.172 5,008,600 100.235 5,011,750 750 0437
02/13/13 FNMA 0375 ©RI5 /215 5,000,000 99.772 4,988,600  99.922 4,996,100 781 0455
0/0/13 FHLMC 0875 10/%4/6 0/4/16 4,000,000 100.180 4,007,200 100.804 4,032,160 1079 084
06/22/13 FHLMC 0500 05/13/16 05/13/16 8,000,000 99.707 7976568  99.957 7,996,560 925 0.601

Agency Total 70,500,000 70,535,108 70,431,865 999 0.737
07/02/13  East West Bk CD 0500 07/02/14 10,148,897 100.000 10,148,897  100.000 10,148,897 244 0500
09/05/13  TorreyPines Bank CD 0500 00/04/14 5,000,000 100.000 5,004,580 100.084 5,004,180 308 0500

CD's Total 15,148,897 15,153,077 15,153,077 265 0500




Detail of Security Holdings

As of October 31, 2013

Settlement Security Maturity Next Call Purchase Market Market Days to  Yield to
Date Description Coupon Date Date Par Value Price Book Value Price Value Maturity Maturity
09/04/13 BNP PARIBAS CP 0.340 03/03/14 4,000,000 99.830 3993200 99.898 3,995,920 23 0341
07/12/13 BANK OF TOKYO-M ITSUBISHICP 0.250 0115/14 3,500,000 99.870 3495455  99.956 3,498,460 76 0.250
08/06/13 BANK OF TOKYO-M ITSUBISHICP 0250 02/06/14 3,000,000 99.872 299667  99.933 2,997,990 98 0.250
08/12/13 BNP PARIBAS CP 0.250 2/10/13 5,000,000 99.917 4,995,833 99.982 4,999,100 40 0250
08/12/13 RABUSA CP 0.260 05/09/14 5,000,000 99.805 4,990,250  99.785 4,989,250 90 0.260
10/07/13 JP.MORGAN SEC CP 0.250 04/07/14 5,000,000 99.874 4,993,681  99.847 4,992,350 58 0.250
07/18/13 UBS FINANCE 0.220 0117/14 4,000,000 99.888 3995527  99.955 3,998,200 78 0.220
Commercial Paper Total 29,500,000 29,460,112 29,471270 12 0.260
05/09/13  Apple Inc Notes 0.450 05/03/16 4,000,000 99.944 3,997,760  99.564 3,982,560 915 0.469
06/03/13  ToyotaMotor Corp Notes 2.800 01116 4,000,000 105.14 4,204,560  104.506 4,180,240 802 0812
08/30/13  Caterpillar Financial 0.409 08/28/15 5,000,000 100.000 5,000,000  99.965 4,998,250 666 0.409
10/10/13 GE CAP CORP 0.896 0108/16 5,000,000 100.452 5,022,600 100.487 5,024,350 799 0.695
07/08/3 ~ WALMART STORES INC 1500 10/25/15 3,000,000 102,028 3,060,836 101966 3,058,980 724 0617
Medium Term Notes 21,000,000 21285,756 21,244,380 779 0597
02/13/13 U.S. Treasury 0375 0115/16 5,000,000 99.926 4,996,289  100.031 5,001550 806 0.401
06/03/13 U.S. Treasury 0.250 05/15/16 6,850,000 99.234 6797555  99.523 6,817,326 927 0512
07/08/13 U.S. Treasury 0500 06/15/16 7,000,000 99.602 697209  100.070 7,004,900 958 0.637
Government Total 18,850,000 18,765,953 18,823,776 906 0.529
US Bank General Acct 16,135,315 100.000 16,135,315 100.000 16,135,315 1 0.035
US Bank Accounts Total 16,135,315 16,135,315 16,135,315 1 0.035
Highmark US Govt MM F 163,144 100.000 163,44  100.000 163,44 1 0.000
Highmark M oney M arket Total 163,144 163,144 163,144 1 0.000
Torrey Pines Bank MM 5,003,495 100.000 5,003,495 100.000 5,003,495 1 0.500
Local Agency Invstmnt Fd 47,463,342 100.000 47,463,342 100.057 47,490,251 1 0.257
San Diego County Inv Pool 48,559,302 100.000 48,559,302 99.651 48,389,797 1 0.420
CalTrust 5,000,000 100.000 5,009,566  100.191 5,009,566 1 0.340
Bank of the West 18,724,368 100.000 18,724,368 100.000 18,724,368 1 0.290
Wells Fargo Bank 4,047,720 100.000 4,047,720 100.000 4,047,720 1 0.250
East West Bank 103,095 100.000 103,095  100.000 103,095 1 0.350
East West Bank 31379,717 100.000 31379,777  100.000 31379,717 1 0.350
East West Bank Total 31482,812 31482,82 _ 100.000 31482812 1 0.350

Grand Total $ 331,578,395 89.13 $ 331,789,069  100.00 $ 331,570,835 306 0.436




Portfolio Investment Transactions
From October 1°', 2013 — October 31%, 2013

Settle Security Security Mature Call Unit

Date Description Type CUsIP Coupon Date Date Price Amount
10/07/3  JP.MORGAN SEC CP CP -DISC 46640QD73 0.250 04/07/14 - 99.874 $ 4,993,681
0/0/3 FHLMC AGCY 3B7EADS5 0.875 10/4/6 - 100.180 4,007,200
0/10/13 GE CAPITAL CORP MTN 36962G6Q2 0.896 0108/16 - 100.452 5,022,600
0/19/12 FHLMC AGCY CALL 3134G3P 20 0.500 10/09/15 10/09/13 $ 4,000,000

0108/13 FCAR Owner Trust CP CP -DISC 3024A0X42 0.480 10/04/13 - 100.055 $ 4,982,067

WITHDRAWALS/SALES

02/13/13 GE CAPITALCORP CP CP -DISC 36959HY84 0.240 1/08/13 - 99.993 $ 4,991067

$ 4,991,067



Bond Proceeds Summary

As of: October 31, 2013
(in thousands)

Bonds 2010 Bonds 2013 Total Yield Rating
Project Fund
LAIF®Y S - S 28,454 S 28,454 0.26% N/R
spcip@ 2,747 155,800 158,547  0.42%  AAAf
S 2,747 S 184,254 S 187,001
Capitalized Interest
spcip@ $ - S 2,274 S 2,274  0.42%  AAAf
S - S 2,274 $ 2,274
Debt Service Reserve Fund
East West Bank CD S 20,500 S - S 20,500 0.75%
Bank of the West DDA 16,127 - 16,127 0.29%
spcipt? 14,626 32,909 47,535 0.42% AAAf
S 51,253 S 32,909 $ 84,162
S 54,000 $ 219,437 S 273,437 0.42%

*Bond proceeds are notincluded in deposit limits as applied to operating funds

(1) LAIF Yield as of 9/30/2013
(2) SDCIP Yield as of 09/30/2013



Bond Proceeds Investment Transactions
From October 1*, 2013 — October 315, 2013

Settle Security Security Mature Call Unit
Date Description Type CUsIP Coupon Date Date Price Amount
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SAN DIEGO COUNTY item No.
REGIONAL AIRPORT AUTHORITY 4

FINANCE COMMITTEE

Meeting Date: NOVEMBER 21, 2013

Subject:

Authorization of Bond Documents and Sale of Special Facilities Revenue
Bonds, Including Delegation of Pricing Authority, for Funding of Rental Car
Center and Related Improvements

Recommendation:

Staff recommends that the Committee forward the following recommendations to the
Board for approval.

Adopt Resolution No. 2013-XXXX, (1) authorizing the issuance and sale of not to exceed
$350 million in aggregate principal amount of one or more series of San Diego County
Regional Airport Authority Senior Special Facilities Revenue Bonds (Consolidated Rental
Car Facility Project; (2) approving the forms of a Trust Indenture, Preliminary and Final
Official Statements, a Purchase Contract and a Continuing Disclosure Certificate, and
certain related matters.

Background/Justification:
A. Adoption of Resolution No. 2013-XXXX.

Pursuant to the Section 170070 of the California Public Utilities Code (the “Act”), 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.

Master Trust Indenture. The Authority previously approved and entered into a senior
Master Trust Indenture (the “Master Senior Indenture”), dated as of November 1,
2005, as amended and supplemented, 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. (the “Senior Trustee”). This Master Senior Indenture is the financing
document that sets forth the general terms of the Authority’s pledge of Net Revenues
("Net Revenues”) to secure senior lien airport revenue bonds and provides for the terms
and conditions upon which senior lien airport revenue bonds may be issued by the
Authority. However, Section 5.07 of the Master Senior Indenture provides that (a) the
Authority may designate a separately identifiable existing facility or planned facility as a
“Special Facility” (as defined in the Master Senior Indenture), (b) pursuant to an
indenture other than the Master Senior Indenture, incur debt primarily for the purpose

4846-7534-1590.2
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of constructing and financing for the benefit of a third party such facility, (c) provide
that certain of the contractual payments derived from or related to the Special Facility
and available to the Authority related to the Special Facility be “Special Facilities
Revenue” (as defined in the Master Senior Indenture) and not included as Revenues (as
defined in the Master Senior Indenture) or Net Revenues and (d) provide that the debt
so incurred shall be a “Special Facility Obligation” (as defined in the Master Senior
Indenture) and the principal of and interest thereon shall be payable solely from the
Special Facilities Revenue.

The Authority staff has determined that it is necessary and advisable to issue one or
more series of Special Facilities Revenue Bonds (“Bonds”) of the Authority in an
aggregate principal amount not to exceed $350 million in order to fund a portion of the
costs of the development and construction of a consolidated rental car facility, to fund a
portion of the interest accruing on the Bonds, to fund a reserve fund for the Bonds, to
fund a rolling coverage fund for the Bonds and to pay the costs of issuance of the Bonds.
This will require the Authority to enter into a Trust Indenture, dated as of January 1,
2014 by and between the Authority and U.S. Bank National Association (the “Trustee”).

The Trust Indenture is the financing document that sets forth all of the terms, conditions,
covenants and obligations that must be met by the Authority to issue the Bonds,
including, among other things:

a) A pledge of the trust estate, which includes, among other things, Customer
Facility Charges (CFC’s) and bond funding supplemental consideration, payable
by the rental car companies in the advent that CFC’s are insufficient to meet the
Bond funding obligations. The Bonds are special limited obligations of the
Authority, payable solely from and secured by a pledge of the trust estate and
are not secured by any pledge, lien or charge on, and shall not be payable from
Authority Revenues, Net Revenues or Subordinate Net Revenues.

b) The establishment of certain funds and accounts to be created in connection
with the issuance of the Bonds

¢) The form of the Bonds

Upon adoption of the attached Resolution No. 2013-XXXX, the Authority will be
approving the following:

1) The issuance of the Bonds of the Authority in an aggregate principal amount not
to exceed $350 million in order to, to fund the construction of the RCC and related
improvements, to fund a portion of the interest accruing on the Bonds, to fund a reserve
fund for the Bonds, to fund a coverage fund for the Bonds and to pay the costs of
issuance of the Bonds.

2) Trust Indenture — Exhibit A

The Trust Indenture sets forth the general terms of the Bonds as described above,
including redemption provisions. The Bonds will bear interest at fixed rates of interest
that will be determined by the underwriters in accordance with the Purchase Contract
and the limitations set forth in Resolution No. 2013-XXXX.
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3) Preliminary Official Statement (and Final Official Statement) — Exhibit B
(Includes Financial Feasibility Report — Exhibit C)

The Preliminary Official Statement is the disclosure document provided by the Authority
to prospective purchasers of the Bonds. The Preliminary Official Statement describes,
among other things, the security for the Bonds, how the proceeds of the Bonds will be
used, financial and operating information of the Authority, certain information regarding
the rental car industry, risk factors and pending litigation against the Authority. The
Authority is required to provide full and complete disclosure of all material information to
the prospective purchasers of the Bonds and must certify that the Preliminary Official
Statement contains the same. Upon pricing of the Bonds, the Authority will be required
to complete a Final Official Statement, which will be an updated version of the
Preliminary Official Statement containing the results of the pricing of the Bonds. The
Authority is required to provide full and complete disclosure of all material information to
the prospective purchasers of the Bonds and must certify that the Final Official
Statement contains the same.

4) Purchase Contract — Exhibit D

This financing document will be entered into with each of the underwriters of the Bonds,
which includes, Siebert Brandford Shank & Co. L.L.C., J.P. Morgan Securities LLC,
Jefferies & Company, Inc., Citigroup Global Markets Inc. , Loop Capital Markets, LLC and
Cabrera Capital Markets, LLC. The Purchase Contract requires the underwriters to
purchase the Bonds, provided certain terms and conditions set forth in the Purchase
Contract are met by the Authority and other parties. Pursuant to the terms of the
Purchase Contract, the underwriters will collect an underwriting discount not exceeding
0.632% of the final par amount of the Bonds purchased by them.

5) Continuing Disclosure Certificate — Exhibit E

The Continuing Disclosure Certificate sets out the Authority’s obligation under Rule
15c2-12 of the Securities Exchange Act of 1934, as amended, to provide annually
updated financial and operating information to the Municipal Securities Rulemaking
Board ("MSRB") on an annual basis and to provide notices of certain material events to
MSRB upon the occurrence of such material events.

Fiscal Impact:

The issuance of the Bonds will provide funding necessary to complete the RCC and
related improvements and is consistent with the Authority’s plan of finance.
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Authority Strategies:

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

X community [X] Customer [ ] Employee [X] Financial [X] Operations
Strategy Strategy Strategy Strategy Strategy

Environmental Review:

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. §15378. This Board action is not a “project” subject to
CEQA. Pub. Res. Code §21065.

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

Equal Opportunity Program:
Not Applicable
Prepared by:

VERNON D. EVANS
VICE PRESIDENT, FINANCE/TREASURER



RESOLUTION NO. 2013-

RESOLUTION OF THE BOARD OF THE SAN
DIEGO COUNTY REGIONAL AIRPORT AUTHORITY
AUTHORIZING THE ISSUANCE AND SALE OF NOT
TO EXCEED $350 MILLION IN AGGREGATE
PRINCIPAL AMOUNT OF ONE OR MORE SERIES
OF SAN DIEGO COUNTY REGIONAL AIRPORT
AUTHORITY  SENIOR  SPECIAL  FACILITIES
REVENUE BONDS (CONSOLIDATED RENTAL CAR
FACILITY PROJECT); APPROVING THE FORMS
OF A TRUST INDENTURE, PRELIMINARY AND
FINAL OFFICIAL STATEMENTS, A PURCHASE
CONTRACT AND A CONTINUING DISCLOSURE
CERTIFICATE, AND CERTAIN RELATED
MATTERS.

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
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
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WHEREAS, the Act provides that the Authority is a local agency within the
meaning of § 54307 of the California Government Code; 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 previously entered into the Master Trust
Indenture, dated as of November 1, 2005, as amended and supplemented
(“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; and

WHEREAS, Section 5.07 of the Senior Indenture provides that the
Authority may (a) designate a separately identifiable existing facility or planned
facility as a “Special Facility” (as defined in the Senior Indenture), (b) pursuant to
an indenture other than the Senior Indenture and without a pledge of any Net
Revenues (as defined in the Senior Indenture), incur debt primarily for the
purpose of acquiring, constructing, renovating or improving or providing financing
or refinancing to a third party to acquire, construct, renovate or improve, such
facility, (c) provide that certain of the contractual payments derived from or
related to such Special Facility, together with other income and revenues
available to the Authority from such Special Facility to the extent necessary to
make the payments on the debt incurred to finance such facility, be “Special
Facilities Revenue” (as defined in the Senior Indenture) and not included as
Revenues (as defined in the Senior Indenture) or Net Revenues unless on terms
provided in any supplemental indenture, and (d) provide that the debt so incurred
shall be a “Special Facility Obligation” (as defined in the Senior Indenture) and
the principal of and interest thereon shall be payable solely from the Special
Facilities Revenue; and

WHEREAS, Section 5.18 of the Senior Indenture provides that the
Authority may, from time to time, incur indebtedness payable solely from certain
revenues of the Airport System which do not constitute Revenues or Net
Revenues; and

WHEREAS, pursuant to the Senior Indenture, Customer Facility Charges
(as defined in the Senior Indenture) are excluded from Revenues; and

WHEREAS, the Authority has entered into Rental Car Center Lease
Agreements (“Rental Car Lease Agreements”) with certain rental car companies
serving Airport customers (“Rental Car Companies”), pursuant to which the
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Authority has agreed to design and construct a new consolidated rental car
facility at the Airport, and certain other related improvements and the Rental Car
Companies have agreed to lease space in the “to be built” consolidated rental car
facility; and

WHEREAS, the Authority has determined to designate the new
consolidated rental car facility and certain of the related improvements as a
Special Facility and to finance a portion of the costs of the design and
construction of the new consolidated rental car facility and certain of the related
improvements with the proceeds of one or more series of Special Facility
Obligations; and

WHEREAS, such Special Facility Obligations will be issued, from time to
time, pursuant to the Trust Indenture, dated as of January 1, 2014 (“Trust
Indenture”), by and between the Authority and U.S. Bank National Association
(“Trustee”) in the form of Senior Series 2014 Bonds (as hereinafter defined)
which shall not be secured by any pledge, lien or charge on, and shall not be
payable from, Revenues, Net Revenues, Subordinate Net Revenues (as defined
in the Master Subordinate Trust Indenture, dated as of September 1, 2007, by
and between the Authority and Deutsche National Trust Company (“Subordinate
Indenture”)) or any of the funds and accounts created by the Senior Indenture or
the Subordinate Indenture, but shall be payable solely from the Trust Estate (as
defined in the Trust Indenture), which includes, among other things, Customer
Facility Charges to be collected by the Rental Car Companies and remitted to the
Trustee, as assignee of the Authority, and Bond Funding Supplemental
Consideration (as defined in the Trust Indenture) to be paid by the Rental Car
Companies pursuant to the provisions of the Rental Car Lease Agreements to
the Trustee, as assignee of the Authority, hereinafter pledged to the payment of
the Bonds; and

WHEREAS, the Bond Funding Supplemental Consideration constitutes
Special Facilities Revenue, and together with Customer Facility Charges
collected by the Rental Car Companies and remitted to the Trustee, are designed
to be sufficient to pay principal and interest on the Senior Series 2014 Bonds
whether at maturity or upon redemption; and

WHEREAS, the Authority has determined that it is in its best interests to
issue Senior Series 2014 Bonds in an aggregate principal amount not to exceed
$350 million in one or more separate series in accordance with the Trust
Indenture; and

WHEREAS, the Authority has determined that each series of such Bonds
shall be designated as “San Diego County Regional Airport Authority Senior
Special Facilities Revenue Bonds (Consolidated Rental Car Facility Project)
Series 2014 (“Senior Series 2014 Bonds”), with each series of Senior Series
2014 Bonds being given a separate letter designation as shall be set forth in the
Trust Indenture; and
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WHEREAS, the proceeds from the sale of the Senior Series 2014 Bonds
shall be used to provide funds to (a) finance a portion of the costs of the
development and construction of a consolidated rental car facility and related
improvements at the Airport, (b) fund deposits to the reserve fund for the Senior
Series 2014 Bonds and the Rolling Coverage Fund (as defined in the Trust
Indenture), (c) pay a portion of the interest accruing on the Senior Series 2014
Bonds, and (d) pay the costs of issuance of the Senior Series 2014 Bonds; and

WHEREAS, the Senior Series 2014 Bonds will be issued pursuant to the
Act, certain other provisions of the laws of the State (including California
Government Code §53580 et seq.) and the Trust Indenture; and

WHEREAS, a portion of the Senior Series 2014 Bonds will be issued as a
separate series so that the interest paid on such Senior Series 2014 Bonds will
be 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”);
and

WHEREAS, there have been presented to the Board the following
documents:

(@) aform of the Trust Indenture;

(b)  aform of the Purchase Contract (“Purchase Contract”) by and
between Siebert Brandford Shank & Co., L.L.C., on its own behalf and on
behalf of Citigroup Global Markets Inc., Cabrera Capital Markets, LLC, J.P.
Morgan Securities LLC, Loop Capital Markets, LLC, and Jefferies &
Company, Inc. (collectively, the “Underwriters”) and the Authority with
respect to the purchase and sale of the Senior Series 2014 Bonds;

(c) a form of the Preliminary Official Statement (including the
Financial Feasibility Report, prepared by Unison Consulting, Inc., to be
contained therein as Appendix A) (“Preliminary Official Statement”) relating
to the Senior Series 2014 Bonds; and

(d)  aform of the Continuing Disclosure Certificate (“Continuing
Disclosure Certificate”) by the Authority; and

WHEREAS, said documents will be modified and amended to reflect the
various details applicable to the Senior Series 2014 Bonds and said documents
are subject to completion to reflect the results of the sale of the Senior Series
2014 Bonds;

NOW, THEREFORE, BE IT RESOLVED by the Board of the San Diego
County Regional Airport Authority that:



Resolution No. 2013-[ResoNo|
Page 5 of 11

Section 1. Issuance of Senior Series 2014 Bonds; Terms of Senior
Series 2014 Bonds. For the purposes set forth in the foregoing recitals,
including, among other things, financing a portion of the costs of the development
and construction of a consolidated rental car facility and related improvements at
the Airport, the Board hereby AUTHORIZES the issuance of the Senior Series
2014 Bonds, in one or more series, in a total aggregate principal amount not to
exceed $350 million, plus the amount of any original issue premium at which the
Senior Series 2014 Bonds may be sold. In addition to the above uses of the
proceeds of the Senior Series 2014 Bonds, the proceeds from the Senior Series
2014 Bonds, and any other moneys made available in connection with the
issuance of the Senior Series 2014 Bonds, may be used to pay a portion of the
interest accruing on the Senior Series 2014 Bonds, pay the costs of issuance of
the Senior Series 2014 Bonds, fund deposits to the reserve fund for the Senior
Series 2014 Bonds and the Rolling Coverage Fund, and pay for a municipal bond
insurance policy or policies or a reserve fund surety policy or policies, if it is
determined by the Vice President, Finance/CFO and Treasurer, that bond
insurance results in savings to the Authority.

No Senior Series 2014 Bond shall bear interest at a rate in excess of 7.5%
per annum. The Senior Series 2014 Bonds shall bear interest at such rates with
respect to the various maturities such that the all-in true interest cost for the
Senior Series 2014 Bonds does not exceed 7.5% per annum. The all-in true
interest cost for the Senior Series 2014 Bonds shall be that rate which, when
used in computing the present worth of all payments of principal and interest to
be paid on the Senior Series 2014 Bonds (compounded on the first interest
payment date, and semiannually thereafter), produces an amount equal to the
purchase price of the Senior Series 2014 Bonds taking into account any original
issue premium/discount, accrued interest, underwriters’ fees, municipal bond
insurance premium, if any, and any and all costs of issuance of the Senior Series
2014 Bonds.

The Senior Series 2014 Bonds shall be issued in fully registered form and
may be issued as Book-Entry Bonds as provided for in the Trust Indenture.
Payment of principal and premium, if any, of, and interest on the Senior Series
2014 Bonds shall be made at the place or places and in the manner provided in
the Trust Indenture. The Senior Series 2014 Bonds shall be issued as current
interest bonds and shall be available in denominations of $5,000 and integral
multiples thereof. The Senior Series 2014 Bonds shall, when issued, be in the
aggregate principal amounts and shall be dated as shall be provided in the Trust
Indenture. The Senior Series 2014 Bonds may be issued as serial bonds or as
term bonds or as both serial bonds and term bonds, all as set forth in the Trust
Indenture. Interest on the Senior Series 2014 Bonds shall be paid on the dates
set forth in the Trust Indenture. No Senior Series 2014 Bond shall have a term
greater than 35 years from its date of issuance. The Senior Series 2014 Bonds
shall be subject to extraordinary mandatory redemption and redemption at the
option of the Authority on such terms and conditions as shall be set forth in the
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Trust Indenture and the Purchase Contract. The Senior Series 2014 Bonds
which are term bonds shall also be subject to mandatory sinking fund redemption
as shall be set forth in the Trust Indenture and the Purchase Contract.

The Authority hereby designates that the consolidated rental car facility
and related improvements to be financed constitute Special Facilities, that the
contractual payments to be received by the Authority (other than Land Rent (as
defined in the Rental Car Lease Agreements)) under the Rental Car Lease
Agreements, including Supplemental Consideration and Reimbursable O&M
Costs (both as defined in the Rental Car Lease Agreements), shall constitute
Special Facility Revenue and the debt so incurred will constitute Special Facility
Obligations of the Authority, all within the meaning of Section 5.07 of the Senior
Indenture.

Section 2.  Pledge to Secure the Senior Series 2014 Bonds. The
pledge to secure the Senior Series 2014 Bonds as set forth in the Trust Indenture
is hereby APPROVED.

Section 3.  Special Limited Obligations. The Senior Series 2014 Bonds
shall be special limited obligations of the Authority, payable solely from and
secured by a pledge of the Trust Estate.

Section 4.  Form of Senior Series 2014 Bonds. The Senior Series 2014
Bonds and the Trustee’s Certificate of Authentication to appear thereon shall be
in substantially the form set forth in “Exhibit A” to the Trust Indenture with
necessary or appropriate variations, omissions and insertions as permitted or
required by the Trust Indenture or as appropriate to adequately reflect the terms
of the Senior Series 2014 Bonds and the obligation represented thereby.

Section 5.  Execution of the Senior Series 2014 Bonds. Each of the
Senior Series 2014 Bonds shall be executed by the President/CEO (Executive
Director) of the Authority or any other representative of the Authority designated
by the President/CEO (Executive Director) of the Authority and attested by the
Clerk of the Authority. Any such signatures may be by manual or facsimile
signature and the seal of the Authority may be impressed or printed on the
Senior Series 2014 Bonds. Additionally, each of the Senior Series 2014 Bonds
shall be authenticated by the signature of the Trustee or an agent of the Trustee
as required and permitted by the Trust Indenture. Any facsimile signature of the
President/CEO (Executive Director) of the Authority, any other representative of
the Authority designated by the President/CEO (Executive Director) of the
Authority or the Clerk of the Authority shall be of the same force and effect as if
such signature were manually placed on such Senior Series 2014 Bonds.

Section 6.  Approval of Documents; Authorization for Execution. The
form, terms and provisions of the Trust Indenture and the Continuing Disclosure
Certificate (collectively, the “Documents”) are in all respects APPROVED and the
President/CEO (Executive Director) of the Authority and the Vice President,
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Finance/CFO 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, or with such changes therein (including any
changes required by a municipal bond insurer or insurers in order to obtain a
municipal bond insurance policy or policies with respect to the Senior

Series 2014 Bonds or a reserve fund surety policy or policies) as shall be
approved by the officer or officers of the Authority executing the same; the
execution thereof shall constitute conclusive evidence of the Board’s approval of
any and all changes or 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 7.  Sale of the Senior Series 2014 Bonds. The sale of the
Senior Series 2014 Bonds is hereby APPROVED through a private, negotiated
sale to the Underwriters. Each Designated Officer, any one of them, is hereby
authorized to approve the final terms of the sale of the Senior Series 2014 Bonds
subject to the terms, conditions and restrictions set forth in this Resolution. The
Senior Series 2014 Bonds shall be sold with an underwriters’ discount as set
forth in the Purchase Contract, not to exceed 0.632% of the aggregate principal
amount of the Senior Series 2014 Bonds, and subject to the terms and conditions
set forth in the Purchase Contract. The form, terms and provisions of the
Purchase Contract now before this meeting are in all respects hereby
APPROVED and each Designated Officer, or any one of them, is hereby
authorized and empowered, either alone or in combination, to execute and
deliver the Purchase Contract, including counterparts thereof, in the name and
on behalf of the Authority. The Purchase Contract, as executed and delivered,
shall be in substantially the form now before this meeting and hereby approved,
or with such changes therein as shall be approved by the officer(s) executing the
same; the execution thereof shall constitute conclusive evidence of the Board’s
approval of any and all changes or revisions therein from the form of the
Purchase Contract now before this meeting; and from and after the execution
and delivery of the Purchase Contract, 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 Purchase Contract.

Section 8.  Preliminary Official Statement. The form of the Preliminary
Official Statement (including the Financial Feasibility Report, prepared by Unison
Consulting, Inc., to be contained therein as Appendix A) now before this meeting
is in all respects hereby APPROVED to be used in connection with the sale of
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the Senior Series 2014 Bonds to the public. The Preliminary Official Statement
shall be in substantially the form now before this meeting and hereby approved,
or with such changes therein as shall be approved by a Designated Officer. The
Preliminary Official Statement shall be circulated (via printed format and/or
electronic means) for use in selling the Senior Series 2014 Bonds at such time or
times as a Designated Officer (after consultation with the Authority’s financial
advisor, bond counsel and disclosure counsel and such other advisors the
Authority believes to be useful) shall determine that the Preliminary Official
Statement is final within the meaning of Rule 15¢2-12 promulgated under the
Securities Exchange Act of 1934, as amended (“Rule 15¢2-12”), except for the
omission of certain information described in (b)(1) of Rule 15¢2-12, and any such
action previously taken is hereby confirmed, ratified and approved. The
Underwriters are hereby AUTHORIZED to distribute (via printed format and/or
electronic means) the Preliminary Official Statement, in connection with the sale
of the Senior Series 2014 Bonds to the public. In connection with the distribution
of the Preliminary Official Statement, the Underwriters are hereby further
AUTHORIZED to distribute (via printed format and/or through electronic means)
copies of the Authority’s most recent annual audited financial statements and
such other financial statements of the Authority as a Designated Officer, any one
or more thereof, shall approve.

Section 9.  Official Statement. Prior to the final delivery of the Senior
Series 2014 Bonds, the Authority shall provide for the preparation, publication,
execution and delivery of a final Official Statement (including the Financial
Feasibility Report, prepared by Unison Consulting, Inc., to be contained therein
as Appendix A) relating to the Senior Series 2014 Bonds in substantially the form
of the draft Preliminary Official Statement presented to this meeting. Each
Designated Officer, or any one of them, are hereby authorized and directed to
execute and deliver the final Official Statement in the name of and on behalf of
the Authority, and to make any changes or revisions necessary to the Preliminary
Official Statement in order for the final Official Statement to meet the
requirements of the Authority under the Purchase Contract. The execution
thereof shall constitute conclusive evidence of the Board’s approval of any and
all changes or revisions therein from the form of the Preliminary Official
Statement now before this meeting. The final Official Statement shall be
circulated (via printed format and/or electronic means) for use in selling the
Senior Series 2014 Bonds at such time or times as a Designated Officer, or any
one or more thereof (after consultation with the Authority’s financial advisor, bond
counsel and disclosure counsel and such other advisors the Authority believes to
be useful) shall determine that the final Official Statement is a “final official
statement” within the meaning of Rule 15¢c2-12. The Underwriters are hereby
authorized to distribute (via printed format and/or electronic means) the final
Official Statement, in connection with the sale of the Senior Series 2014 Bonds to
the public. In connection with the distribution of the final Official Statement, the
Underwriters are hereby further authorized to distribute (via printed format and/or
through electronic means) copies of the Authority’s most recent annual audited
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financial statements and such other financial statements of the Authority as a
Designated Officer, any one or more thereof, shall approve.

Section 10. Selection of Underwriters. The Board hereby SELECTS
Siebert Brandford Shank & Co., L.L.C., Citigroup Global Markets Inc., Cabrera
Capital Markets, LLC, J.P. Morgan Securities LLC, Loop Capital Markets, LLC,
and Jefferies & Company, Inc., as the underwriters for the private, negotiated
sale of the Senior Series 2014 Bonds.

The Authority has been informed that Citigroup Global Markets Inc. and its
parent company, Citigroup, Inc., have entered into a distribution agreement dated
May 31, 2009, as amended, with Morgan Stanley Smith Barney LLC (“MSSB”)
and its parent company, Morgan Stanley Smith Barney Holdings LLC, whereby
Citigroup Global Markets Inc. will distribute municipal securities to retail investors
through the financial advisor network of MSSB. This distribution arrangement
became effective on June 1, 2009. As part of this arrangement, Citigroup Global
Markets Inc. will compensate MSSB for its selling efforts with respect to the
Senior Series 2014 Bonds. The Board hereby AUTHORIZES Citigroup Global
Markets Inc. to distribute Senior Series 2014 Bonds to retail investors through
MSSB.

The Authority has been informed that J.P. Morgan Securities LLC has
entered into negotiated dealer agreements (each, a “Dealer Agreement”) with
each of UBS Financial Services Inc. (‘UBSFS”) and Charles Schwab & Co., Inc.
(“CS&Co.”) for the retail distribution of certain securities offerings, including the
Senior Series 2014 Bonds, at the original issue prices. Pursuant to each Dealer
Agreement, each of UBSFS and CS&Co. will purchase Senior Series 2014
Bonds from J.P. Morgan Securities LLC at the original issue prices less a
negotiated portion of the selling concession applicable to any Senior Series 2014
Bonds that such firm sells. The Board hereby AUTHORIZES J.P. Morgan
Securities LLC to invite UBSFS and CS&Co. to participate as retail distributors of
the Senior Series 2014 Bonds allocated to J.P. Morgan Securities LLC.

Section 11. Trustee, Paying Agent and Registrar. The Board hereby
APPOINTS U.S. Bank National Association, as trustee, paying agent and
registrar for the Senior Series 2014 Bonds. Such appointments shall be effective
upon the issuance of the Senior Series 2014 Bonds.

Section 12. California Debt and Investment Advisory Commission and
Notices. Each Designated Officer, or any one of them, on behalf of the Authority,
is further AUTHORIZED and directed to (a) cause written notice to be provided to
the California Debt and Investment Advisory Commission (“Commission”) of the
proposed sale of the Senior Series 2014 Bonds, said notice to be provided in
accordance with California Government Code §8855, et seq., (b) file or cause to
be filed the notice of final sale with the Commission, (c) file or cause to be filed
the rebates and notices required under §§54AA, 148(f), 149(e) and 6431 of the
Code (and any guidance published thereunder), and (d) file or cause to be filed
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such additional notices and reports as are deemed necessary or desirable by
such Designated Officer in connection with the Senior Series 2014 Bonds, and
any prior notices are hereby ratified, confirmed and approved.

Section 13. Authorization for Provision for Reserve Funds. A portion of
the proceeds of the Senior Series 2014 Bonds may be used to fund one or more
reserve funds for the Senior Series 2014 Bonds, and/or to pay the costs of a
reserve fund surety policy or policies as set forth in the Trust Indenture.

Section 14. 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 Senior Series 2014
Bonds, the Documents, the Preliminary and final Official Statements, the
Purchase Contract and to carry out the terms thereof. All such actions taken by
such Designated Officers and such other officers, agents and employees of the
Authority, for and on behalf of the Authority, pursuant to the authority of this
Resolution, are hereby approved. Each Designated Officer and all other officers,
agents and other 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 Trust Indenture, the Continuing Disclosure
Certificate and the Purchase Contract 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 the Senior Series 2014
Bonds and the underwriting discount/fee; authorizing the Vice President,
Finance/CFO and Treasurer of the Authority to direct the investment of the
proceeds of the Senior Series 2014 Bonds in one or more of the permitted
investments provided for under the Trust Indenture (including, but not limited to,
the execution and delivery of one or more investment agreements related
thereto); and authorizing the execution by a Designated Officer, any one of them,
of one or more tax compliance certificates as required by the Trust Indenture for
the purpose of complying with the rebate requirements of the Code, any
documents required by The Depository Trust Company in connection with the
Book-Entry Bonds (as defined in the Trust Indenture), any documents required
by the provider of a Reserve Fund Insurance Policy (as defined in the Trust
Indenture), if any, required to fund one or more reserve funds for the Senior
Series 2014 Bonds and any documents required to obtain bond insurance for all
or a portion of the Senior Series 2014 Bonds to the extent such bond insurance
shall result in cost savings to the Authority.

Section 15. 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.
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Section 16. Governing Law. This resolution shall be construed and
governed in accordance with the laws of the State of California.

Section 17. 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 18. Effective Date of Resolution. This Resolution shall take
effect from and after its passage and approval.

Section 19. 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 §30106).

PASSED, ADOPTED AND APPROVED by the Board of the San Diego County
Regional Airport Authority at a regular meeting this __ day of December, 2013
by the following vote:

AYES: Board Members:
NOES: Board Members:

ABSENT: Board Members:

ATTEST:

TONY R. RUSSELL
DIRECTOR, CORPORATE SERVICES/
AUTHORITY CLERK

APPROVED AS TO FORM:

BRETON K. LOBNER
GENERAL COUNSEL
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TRUST INDENTURE

THIS TRUST INDENTURE (this “Indenture”), dated as of [ 11,2014, is
entered into by and between the SAN DIEGO COUNTY REGIONAL AIRPORT
AUTHORITY (the “Authority”), a local government entity of regional government created
pursuant to the laws of the State of California, 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”).

RECITALS

WHEREAS, the Authority is a local government entity of regional government, with
jurisdiction extending throughout the County of San Diego (the “County”), organized and
existing pursuant to the provisions of the Constitution of the State of California (the “State”) and
Section 170000 ef seq. of the California Public Utilities Code (the “Act”); and

WHEREAS, the Authority has been formed for the purposes of: (a) operating the Airport
System (as hereinafter defined), (b) planning and operating any future airport that could be
developed as a supplement or replacement to San Diego International Airport (Lindbergh Field),
(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 has exclusive use, management, operation, regulation,
policing and control of the Airport System as set forth in the Act and other related facilities; 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 Section 54300) of Part 1 of
Division 2 of Title 5 of the California Government Code), excluding Article 3 (commencing with
Section 54380) of Chapter 6 of Part 1 of Division 2 of Title 5 of the California Government Code
and the limitations set forth in subdivision (b) of Section 54402 of the California Government
Code which shall not apply to the issuance and sale of bonds pursuant to the Act; and

WHEREAS, the Act provides that the Authority is a local agency within the meaning of
Section 54307 of the California Government Code; and

WHEREAS, the Act provides that the Airport System or any or all facilities and all
additions and improvements that the Board (as hereinafter defined) 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 Section 54309 of the California
Government Code; and

WHEREAS, the Authority has previously entered into the Master Trust Indenture, dated
as of November 1, 2005, as amended and supplemented (“Senior Indenture”), by and between

4826-2083-5093.7



the Authority and The Bank of New York Mellon Trust Company, N.A., as trustee thereunder
(the “Senior Indenture Trustee”); and

WHEREAS, Section 5.07 of the Senior Indenture provides that the Authority may (a)
designate a separately identifiable existing facility or planned facility as a “Special Facility” (as
defined in the Senior Indenture), (b) pursuant to an indenture other than the Senior Indenture and
without a pledge of any Net Revenues (as defined in the Senior Indenture), incur debt primarily
for the purpose of acquiring, constructing, renovating or improving or providing financing or
refinancing to a third party to acquire, construct, renovate or improve, such facility, (¢) provide
that certain of the contractual payments derived from or related to such Special Facility, together
with other income and revenues available to the Authority from such Special Facility to the
extent necessary to make the payments on the debt incurred to finance such facility, be “Special
Facilities Revenue” (as defined in the Senior Indenture) and not included as Revenues (as
defined in the Senior Indenture) or Net Revenues unless on terms provided in any supplemental
indenture, and (d) provide that the debt so incurred shall be a “Special Facility Obligation” (as
defined in the Senior Indenture) and the principal of and interest thereon shall be payable solely
from the Special Facilities Revenue; and

WHEREAS, Section 5.18 of the Senior Indenture provides that the Authority may, from
time to time, incur indebtedness payable solely from certain revenues of the Airport System
which do not constitute Revenues or Net Revenues; and

WHEREAS, pursuant to the Senior Indenture, Customer Facility Charges (as hereinafter
defined) are excluded from Revenues; and

WHEREAS, the Authority has entered into the Rental Car Lease Agreements (as
hereinafter defined) with the Rental Car Companies (as hereinafter defined), pursuant to which
the Authority has agreed to design and construct a new consolidated rental car facility at San
Diego International Airport (Lindbergh Field), and certain other related improvements; and

WHEREAS, the Authority has determined to designate the new consolidated rental car
facility and certain of the related improvements as a Special Facility and to finance a portion of
the costs of the design and construction of the new consolidated rental car facility and certain of
the related improvements with the proceeds of one or more series of Special Facility Obligations;
and

WHEREAS, such Special Facility Obligations will be issued, from time to time, pursuant
to this Indenture in the form of Bonds (as hereinafter defined) which shall not be secured by any
pledge, lien or charge on, and shall not be payable from, Revenues, Net Revenues, Subordinate
Net Revenues (as defined in the Master Subordinate Trust Indenture, dated as of September 1,
2007, as amended and supplemented (the “Subordinate Indenture”), by and between the
Authority and U.S. Bank National Association, as trustee thereunder) or any of the funds and
accounts created by the Senior Indenture or the Subordinate Indenture, but shall be payable
solely from the Trust Estate (as hereinafter defined), which includes, among other things,
Customer Facility Charges to be collected by the Rental Car Companies and remitted to the
Trustee, as assignee of the Authority, and Bond Funding Supplemental Consideration (as
hereinafter defined) to be paid by the Rental Car Companies pursuant to the provisions of the
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Rental Car Lease Agreements to the Trustee, as assignee of the Authority, hereinafter pledged to
the payment of the Bonds; and

NOW, THEREFORE, for and in consideration of these premises and the mutual
covenants herein contained, of the acceptance by the Trustee of the trusts hereby created, and of
the purchase and acceptance of the Bonds by the Owners thereof from time to time, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
in order to secure the payment of the principal, purchase price and premium, if any, of and
interest on the Bonds which are at any time Outstanding (as defined herein) under this Indenture
according to their tenor and effect, and the performance and observance by the Authority of all
the covenants and conditions expressed or implied herein and contained in the Bonds, the
Authority does hereby grant, bargain, sell, convey, assign, transfer and set over to the Trustee, its
successors in trust and their assigns forever, without recourse, the Trust Estate; and

TO HAVE AND TO HOLD all of the Trust Estate with all privileges and appurtenances
hereby conveyed and assigned, or agreed or intended so to be, to the Trustee, its successors in
trust and their assigns forever; nevertheless, to inure to the use and benefit of the Owners of all
the Bonds, for the securing of the observance or performance of all the terms, provisions and
conditions herein contained and for [(a) the equal and proportionate benefit and security of all
and each of the present and future Owners of the Senior Bonds issued and secured hereunder,
without preference, priority, prejudice or distinction as to lien or otherwise, of any one Senior
Bond over any other to the end that each Owner of a Senior Bond secured by this Indenture shall
have the same rights, privileges and lien under and by virtue of this Indenture, and (b) subject to
the prior lien granted to the Owners of the Senior Bonds, the equal and proportionate benefit and
security of all and each of the present and future Owners of the Subordinate Bonds issued and
secured hereunder, without preference, priority, prejudice or distinction as to lien or otherwise,
of any one Subordinate Bond over any other to the end that each Owner of a Subordinate Bond
secured by this Indenture shall have the same rights, privileges and lien under and by virtue of
this Indenture]; and

PROVIDED, HOWEVER, that if, after the right, title and interest of the Trustee in and to
the Trust Estate shall have ceased, terminated and become void in accordance with Article VIII
hereof, then and in that case these presents and the estate and rights hereby granted shall cease,
terminate and be void, and thereupon the Trustee shall cancel and discharge the lien of this
Indenture and execute and deliver to the Authority such instruments in writing as shall be
requisite to evidence the discharge hereof; otherwise this Indenture shall be and remain in full
force and effect.

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared, that all
Bonds issued and secured hereunder are to be issued, authenticated and delivered, and the Trust
Estate and the other estates and rights hereby granted are to be dealt with and disposed of, under,
upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and
purposes hereinafter expressed, and the Authority has agreed and covenanted, and does hereby
agree and covenant, with the Trustee and with the respective Owners, from time to time, of the
Bonds, as follows:
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ARTICLE I

DEFINITIONS

Section 1.01. Definitions. The following terms as used in this Indenture, the Bonds and
any certificate or document executed in connection therewith shall have the following meanings
(or are defined elsewhere in this Indenture as indicated below) unless the context otherwise
indicates:

“Account” shall mean any account established pursuant to this Indenture or any
Supplemental Indenture.

“Accreted Value” shall mean, with respect to any Capital Appreciation Bonds, as of any
date of calculation, the sum of the amount set forth in a Supplemental Indenture as the amount
representing the initial principal amount of such Capital Appreciation Bond plus the interest
accumulated, compounded and unpaid thereon as of the most recent compounding date. The
Accreted Value shall be determined in accordance with the provisions of the Supplemental
Indenture authorizing the issuance of such Capital Appreciation Bond. All references herein to
“principal” shall include Accreted Value, as applicable.

“Act” shall mean Section 170000 et seq. of the California Public Utilities Code, as
amended from time to time.

“Additional Bonds” shall mean one or more Series of Additional Senior Bonds or
Subordinate Bonds.

“Additional Renewal and Replacement Reserve Fund Required Deposit” or “Additional
RRRF Required Deposit” shall mean 20% of any disbursements that have been made from the
Renewal and Replacement Reserve Fund pursuant to Section 5.13 hereof. All disbursements
from the Renewal and Replacement Reserve Fund shall be repaid to such Fund as Additional
Renewal and Replacement Reserve Fund Required Deposits within a period of time no greater
than five (5) Fiscal Years (the first Fiscal Year for repayment being the first full Fiscal Year
occurring after the date of disbursement). For example purposes only, if $1,000,000 is disbursed
from the Renewal and Replacement Reserve Fund during Fiscal Year 1, the Additional Renewal
and Replacement Reserve Fund Required Deposit will be $200,000 each Fiscal Year between
Fiscal Year 2 and Fiscal Year 6 (both dates inclusive).

“Additional Senior Bonds” shall mean one or more Series of Bonds issued pursuant to
Section 3.11 hereof and a Supplemental Indenture and designated as Senior Bonds.

“Additional Special Facilities” shall mean any improvements after construction of the
Project made to the Rental Car Center, the Rental Car Center Site, the Off-Site Roadway
Improvements, the Common-Use Transportation System or, if and when made, any Additional
Special Facilities by the Authority pursuant to Article 2.5 of the Rental Car Lease Agreements.

“Aggregate Annual Debt Service” shall mean for any Fiscal Year the aggregate amount
of Annual Debt Service with respect to one or more designated Series of Outstanding Bonds, or
if no Bonds are designated, all Bonds Outstanding hereunder. For purposes of calculating
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Aggregate Annual Debt Service, the following components of debt service shall be computed as
follows:

(a) in determining the amount of principal of the applicable Series of Bonds
becoming due and payable in a Fiscal Year, principal payments shall (unless a different
clause of this definition applies for purposes of determining principal maturities or
amortization) be assumed to be made in accordance with any amortization schedule set
forth in this Indenture, a Supplemental Indenture or such other governing documents
setting forth the terms of such Bonds, including, as a principal payment, the Accreted
Value of any Capital Appreciation Bonds maturing or scheduled for redemption in such
year; and in determining the amount of interest on the applicable Series of Bonds
becoming due and payable in a Fiscal Year, except to the extent clauses (b), (c), (d), (e)
or (g) of this definition applies, interest payable shall be made at the interest rate(s) and
on the Interest Payment Dates set forth in this Indenture, a Supplemental Indenture or
such other governing documents setting forth the terms of such Bonds; provided,
however, that interest payable on the applicable Bonds shall be excluded to the extent
such payments are to be paid from Capitalized Interest for such Fiscal Year;

(b) if all or any portion or portions of an Series of Bonds constitute Balloon
Indebtedness, then, for purposes of determining Aggregate Annual Debt Service, each
maturity which constitutes Balloon Indebtedness shall, unless otherwise provided in the
Supplemental Indenture pursuant to which such Balloon Indebtedness is issued or unless
clause (c) of this definition then applies to such maturity, be treated as if it were to be
amortized over a term of not more than thirty (30) years and with substantially level
annual debt service funding payments commencing not later than the year following the
year in which such Balloon Indebtedness was issued, and extending not later than thirty
(30) years from the date such Balloon Indebtedness was originally issued; the interest rate
used for such computation shall be (1) with respect to Tax-Exempt Bonds, that rate
quoted in The Bond Buyer 25 Revenue Bond Index, or such successor or replacement
index, for the last week of the month preceding the date of calculation as published by
The Bond Buyer, or if that index is no longer published, another similar index selected by
the Authority, or if the Authority fails to select a replacement index, that rate determined
by a Consultant to be a reasonable market rate for Fixed Rate Bonds of a corresponding
term issued under this Indenture on the date of such calculation, with no credit
enhancement and assuming that such Bonds would be issued as Tax-Exempt Bonds, and
(2) with respect to Bonds the interest on which is not excluded from gross income for
federal income tax purposes, that rate determined by a Consultant to be a reasonable
market rate for taxable Fixed Rate Bonds (i.e. an index rate based on yields of United
States Treasury securities) of a corresponding term issued under this Indenture on the
date of such calculation, with no credit enhancement and assuming that the interest on
such Bonds would be includable in gross income for federal income tax purposes; with
respect to any Series of Bonds only a portion of which constitutes Balloon Indebtedness,
the remaining portion shall be treated as described in clause (a) above or such other
provision of this definition as shall be applicable and, with respect to any Series of
Bonds, or that portion of a Series thereof which constitutes Balloon Indebtedness, all
funding requirements of principal and interest becoming due prior to the year of the
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stated maturity of the Balloon Indebtedness shall be treated as described in clause (a)
above or such other provision of this definition as shall be applicable;

(c) any maturity of Bonds which constitutes Balloon Indebtedness as
described in clause (b) of this definition and for which the stated maturity date occurs
within twelve (12) months from the date such calculation of Aggregate Annual Debt
Service is made, shall be assumed to become due and payable on the stated maturity date
and clause (b) of this definition shall not apply thereto unless there is delivered to the
entity making the calculation of Aggregate Annual Debt Service a certificate of an
Authorized Authority Representative stating that the Authority intends to refinance such
maturity and stating the probable terms of such refinancing and that the Authority will be
able to deliver the certificate described in Section 3.11(a)(xi) or 3.11(b)(ii) hereof with
respect to Senior Bonds or Section 3.12(a)(xi) or 3.12(b)(ii) hereof with respect to
Subordinate Bonds to successfully complete such refinancing; upon the receipt of such
certificate, such Balloon Indebtedness shall be assumed to be refinanced in accordance
with the probable terms set out in such certificate and such terms shall be used for
purposes of calculating Aggregate Annual Debt Service, provided that such assumption
shall not result in an interest rate lower than that which would be assumed under clause
(b) of this definition and shall be amortized over a term of not more than thirty (30) years
from the date of refinancing;

(d) if any Bonds constitute Tender Indebtedness, then, for purposes of
determining Aggregate Annual Debt Service, such Bonds shall be treated as if (i) the
principal amount of such Bonds were to be amortized over a term of not more than thirty
(30) years commencing in the year in which such Series is first subject to tender and with
substantially level Annual Debt Service payments and extending not later than thirty (30)
years from the date such Tender Indebtedness was originally issued, provided, however,
notwithstanding the previous provisions of this subclause (i), any principal amortization
schedule set forth in a Supplemental Indenture (including, but not limited to, any
mandatory sinking fund redemption schedule) shall be applied to determine the principal
amortization of such Bonds; (i1) with respect to all interest payments becoming due on
such Bonds, such payments shall be treated as described in clause (a) of this definition
unless the interest on such Bonds is subject to fluctuation, in which case the interest
becoming due on such Bonds shall be determined as provided in clause (e) of this
definition; and (ii1) with respect to all principal and interest payments becoming due prior
to the year in which such Bonds first become subject to tender, such payments shall be
treated as described in clause (a) of this definition unless the interest during that period is
subject to fluctuation, in which case the interest becoming due prior to such first tender
date shall be determined as provided in clause (e) of this definition;

(e) if any Bonds constitute Variable Rate Indebtedness, including obligations
described in clause (d) or (g)(i1) of this definition to the extent it applies (except to the
extent clause (b) or (c) of this definition relating to Balloon Indebtedness or clause (d) of
this definition relating to Tender Indebtedness or clause (g)(i) of this definition relating to
Synthetic Fixed Rate Debt applies), the interest rate used for such computation shall be
(1) with respect to Tax-Exempt Bonds, that rate quoted in The Bond Buyer 25 Revenue
Bond Index, or such successor or replacement index, for the last week of the month
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preceding the date of calculation as published by The Bond Buyer, or if that index is no
longer published, another similar index selected by the Authority, or if the Authority fails
to select a replacement index, that rate determined by a Consultant to be a reasonable
market rate for Fixed Rate Bonds of a corresponding term issued under this Indenture on
the date of such calculation, with no credit enhancement and assuming that such Bonds
would be issued as Tax-Exempt Bonds, and (2) with respect to Bonds the interest on
which is not excluded from gross income for federal income tax purposes, that rate
determined by a Consultant to be a reasonable market rate for taxable Fixed Rate Bonds
(i.e. an index rate based on yields of United States Treasury securities) of a corresponding
term issued under this Indenture on the date of such calculation, with no credit
enhancement and assuming that the interest on such Bonds would be includable in gross
income for federal income tax purposes;

63} debt service on Repayment Obligations, to the extent such obligations
constitute Bonds under Section 3.13 hereof, shall be calculated as provided in
Section 3.13 hereof;

(2) (1) for purposes of computing the Aggregate Annual Debt Service of
Bonds which constitute Synthetic Fixed Rate Debt, the interest payable thereon
shall, if the Authority elects, be that rate as provided for by the terms of the
Qualified Swap Agreement or the net interest rate payable pursuant to offsetting
indices, as applicable, or if the Authority does not elect such rate, then it shall be
deemed to be (1) with respect to Tax-Exempt Bonds, that fixed interest rate
quoted in The Bond Buyer 25 Revenue Bond Index, or such successor or
replacement index, for the last week of the month preceding the date of
calculation as published by The Bond Buyer, or if that index is no longer
published, another similar index selected by the Authority, or if the Authority fails
to select a replacement index, that rate determined by a Consultant to be a
reasonable market rate for Fixed Rate Bonds of a corresponding term issued under
this Indenture on the date of such calculation, with no credit enhancement and
assuming that such Bonds would be issued as Tax-Exempt Bonds, and (2) with
respect to Bonds the interest on which is not excluded from gross income for
federal income tax purposes, that fixed interest rate determined by a Consultant to
be a reasonable market rate for taxable Fixed Rate Bonds (i.e. an index rate based
on yields of United States Treasury securities) of a corresponding term issued
under this Indenture on the date of such calculation, with no credit enhancement
and assuming that the interest on such Bonds would be includable in gross income
for federal income tax purposes;

(11) for purposes of computing the Aggregate Annual Debt Service of
Bonds with respect to which a Qualified Swap Agreement has been entered into
whereby the Authority has agreed to pay the floating variable rate thereunder, no
fixed interest rate amounts payable on the Bonds to which such Qualified Swap
Agreement pertains shall be included in the calculation of Aggregate Annual Debt
Service, and the interest rate with respect to such Bonds shall be the sum of that
rate as determined in accordance with clause (e) of this definition relating to
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Variable Rate Indebtedness plus the difference between the interest rate on the
Designated Debt and the rate received from the Swap Provider; and

(h) if moneys, Permitted Investments or any other amounts not included in the
Trust Estate have been used to pay or have been irrevocably committed or irrevocably
deposited with and are held by the Trustee or another fiduciary to pay principal and/or
interest (including Capitalized Interest) on specified Bonds, then the principal and/or
interest (including Capitalized Interest) to be paid from such moneys, Permitted
Investments, other amounts not included in the Trust Estate or from the earnings thereon
shall be disregarded and not included in calculating Aggregate Annual Debt Service.

“Airport” shall mean San Diego International Airport (Lindbergh Field).
“Airport Customer” shall have the meaning set forth in the Rental Car Lease Agreements.

“Airport System” shall mean all airports, airport sites, and all equipment,
accommodations and facilities for aerial navigation, flight, instruction and commerce under the
jurisdiction and control of the Authority, including the Airport, and any successor entities
thereto, including all facilities and property related thereto, real or personal, under the
jurisdiction or control of the Authority or in which the Authority has other rights or from which
the Authority derives revenues at such location, and including or excluding, as the case may be,
such property as the Authority may either acquire or which shall be placed under its control, or
divest or have removed from its control.

“Annual Debt Service” shall mean, with respect to any Bond, the aggregate amount of
principal and interest becoming due and payable during the Fiscal Year, and if a Qualified Swap
Agreement is in effect for any Bond, plus the amount payable by the Authority (or the Trustee)
under the Qualified Swap Agreement in accordance with the terms thereof, less any amount to be
received by the Authority from the Swap Provider pursuant to the Qualified Swap Agreement,
calculated using the principles and assumptions set forth in the definition of Aggregate Annual
Debt Service.

“Authority” shall mean the San Diego County Regional Airport Authority, created under
the provisions of the Act, and any successor to its function. Any action required or authorized to
be taken by the Authority in this Indenture may be taken by the Authorized Authority
Representative with such formal approvals by the Authority as are required by the policies and
practices of the Authority and applicable laws; provided, however, that any action taken by the
Authorized Authority Representative in accordance with the provisions of this Indenture shall
conclusively be deemed by the Trustee and the Owners to be the act of the Authority without
further evidence of the authorization thereof by the Authority.

“Authority Loan” or “Authority Loans” shall have the meaning set forth in the Rental Car
Lease Agreements.

“Authority-Made Improvements” shall have the meaning set forth in the Rental Car Lease
Agreements.
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“Authorized Authority Representative” shall mean the Executive Director of the
Authority, or such other officer or employee of the Authority or other person designated by the
Executive Director as an Authorized Authority Representative by written notice delivered by the
Executive Director to the Trustee.

“Authorized Denomination” shall mean (a) with respect to the Series 2014 Bonds, $5,000
or any integral multiple thereof; and (b) with respect to any Series of Additional Bonds, such
amounts as shall be specified in the Supplemental Indenture relating thereto.

“Available Amounts” shall have the meaning set forth in Section 6.12(c) hereof.

“Balloon Indebtedness” shall mean, with respect to any Series of Bonds 50% or more of
the principal of which matures on the same date or within a Fiscal Year, that portion of such
Series which matures on such date or within such Fiscal Year; provided, however, that to
constitute Balloon Indebtedness the amount of Bonds of a Series maturing on a single date or
within a Fiscal Year must equal or exceed 150% of the amount of such Series which matures
during any Fiscal Year. For purposes of this definition, the principal amount maturing on any
date shall be reduced by the amount of such Bonds, scheduled to be amortized by prepayment or
redemption prior to their stated maturity date.

“Beneficial Owner” shall mean, so long as the Bonds are Book-Entry Bonds, any Person
who acquires a beneficial ownership interest in a Bond held by the Securities Depository. If at
any time the Bonds are not Book-Entry Bonds, Beneficial Owner means the Owner for purposes
of this Indenture.

“Bond Counsel” shall mean Kutak Rock LLP or any other attorney at law or firm of
attorneys, selected by the Authority, of nationally recognized standing in matters pertaining to
the issuance of municipal securities and the tax-exempt nature of interest on municipal securities
issued by states and their political subdivisions.

“Board” shall mean the board of directors of the Authority established pursuant to the
provisions of the Act.

“Bond Funding Supplemental Consideration” shall mean the additional payment
obligations required to be made by the Rental Car Companies pursuant to the Rental Car Lease
Agreements to fund the required deposits as described in the FIRST through SEVENTH clauses
of Section 5.04(b) hereof, in the event CFCs and amounts available in the CFC Surplus Fund
(including the CFC Stabilization Account) are not sufficient to make such deposits in full.

“Bondholder,” “holder,” “Owner” or “owner” shall mean, as of any time, the registered
owner of any Bond as shown in the Registration Books kept by the Trustee as Registrar.

“Bonds” shall mean the Series 2014 Bonds and any Additional Bonds issued and
Outstanding from time to time.

“Book-Entry Bonds” means the Bonds held by DTC (or its nominee) as the Bondholder
thereof pursuant to the terms and provisions of Section 3.03 hereof. The Series 2014 Bonds shall
be issued as Book-Entry Bonds.
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“Business Day” shall mean a day on which banks located in New York, New York, in
San Diego, California, and in the city in which the principal corporate trust office of the Trustee
is located are open, provided that such term may have a different meaning for any specified
Series of Bonds if so provided by Supplemental Indenture.

“Capital Appreciation Bonds” shall mean Bonds all or a portion of the interest on which
is compounded and accumulated at the rates and on the dates set forth in a Supplemental
Indenture and is payable only upon redemption or on the maturity date of such Bonds. Bonds
which are issued as Capital Appreciation Bonds, but later convert to Bonds on which interest is
paid periodically shall be Capital Appreciation Bonds until the conversion date and from and
after such conversion date shall no longer be Capital Appreciation Bonds, but shall be treated as
having a principal amount equal to their Accreted Value on the conversion date.

“Capitalized Interest” shall mean the amount of interest on Bonds, if any, funded from
the proceeds of the Bonds or other monies that are deposited with the Trustee in the Senior Debt
Service Fund or the Subordinate Debt Service Fund, as applicable, as shall be described in this
Indenture or a Supplemental Indenture upon issuance of Bonds to be used to pay interest on the
Bonds.

“CFC” or “Customer Facility Charge” shall mean the customer facility charge or charges
authorized by the CFC Law, imposed by the Authority pursuant to the CFC Resolution on rental
car transactions occurring on or about the Airport and required to be collected by the Rental Car
Companies and remitted to the Trustee, as assignee of the Authority, as further described and
provided in the Rental Car Lease Agreements.

“CFC Law” shall mean Section 1936 et seq. of the California Civil Code, as amended
from time to time, or any other applicable State law the provisions of which address the
imposition of CFCs.

“CFC Project Account” shall mean the Account of such designation established by the
Authority in the CFC Surplus Fund pursuant to Section 5.01 hereof and described in
Section 5.14(a) hereof.

“CFC Resolution” shall mean, collectively, Resolution No. 2012-0111 adopted by the
Board on October 4, 2012, as such resolution may be amended and supplemented from time to
time, and any other resolution that may be adopted by the Board in the future with respect to the
imposition of CFCs by the Authority on rental car transactions occurring on or about the Airport.

“CFC Revenue Fund” shall mean the Fund of such designation established by the Trustee
pursuant to Section 5.01 hereof and described in Section 5.04 hereof.

“CFC Stabilization Account” shall mean the Account of such designation established by
the Authority in the CFC Surplus Fund pursuant to Section 5.01 hereof and described in
Section 5.14(b) hereof. The CFC Stabilization Account is referred to as the Authority CFC
Stabilization Account in the Rental Car Lease Agreements.

“CFC Surplus Fund” shall mean the Fund of such designation established by the
Authority pursuant to Section 5.01 hereof and described in Section 5.14 hereof.
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“Chair of the Board” shall mean the person at a given time who is the chair of the Board,
as provided for in the Act.

“Closing Date” shall mean [ ], 2014, the date of issuance and delivery of the
Series 2014 Bonds to the initial purchasers thereof against payment therefor.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the United
States Treasury Regulations applicable with respect thereto.

“Common-Use Transportation Costs” shall have the meaning set forth in the Rental Car
Lease Agreements.

“Common-Use Transportation Cost Supplemental Consideration” shall have the meaning
set forth in the Rental Car Lease Agreements.

“Common-Use Transportation System” shall mean the system of equipment and
associated improvements by which rental car customers are transported between the Airport
terminal(s) and the Rental Car Center, as more specifically described in the Rental Car Lease
Agreements.

“Completion Certificate” shall mean the certificate delivered by the Authority as required
pursuant to Section 6.09 hereof.

“Completion Date” shall mean the date on which the acquisition, construction, equipping
and furnishing of the Project are completed substantially in accordance with the [construction
documents/requirements described in Article 2.1.1 of the Rental Car Lease Agreements], as
evidenced by the delivery of a Completion Certificate.

“Completion Senior Bonds” shall mean Additional Senior Bonds issued by the Authority
in an aggregate principal amount not to exceed 10% of the original principal amount of the
Series 2014 Bonds or Additional Senior Bonds for the purposes of completing the acquisition,
construction, equipping and furnishing of the Project or an Additional Special Facility, as
applicable.

“Concession Agreement” shall mean each Non-Exclusive On-Airport Rental Car
Concession Agreement entered into, from time to time, by and between the Authority and each
Rental Car Company that authorizes such Rental Car Company to carry out its rental car
activities at the Airport, as the same may be duly supplemented, modified or amended from time
to time in accordance with its terms.

“Construction Fund” shall mean the Fund of such designation established by the Trustee
pursuant to Section 5.01 hereof and described in Section 5.03 hereof.

“Consultant” shall mean any one or more consultants selected by the Authority with
expertise in the administration, financing, planning, maintenance and operations of airports and
facilities thereof (including, rental car facilities) and qualified to review and assess the
anticipated CFCs and recommend to the Authority the amount of the CFC, and Bond Funding
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Supplemental Consideration, if required, and who, in the case of an individual, shall not be a
member, officer or employee of the Authority.

“Costs of CFC Administration” shall mean any and all costs incurred or paid by
Authority in connection with the administration of the Customer Facility Charge or the
Transportation and Facility Charge, the payment of the Bond obligations or the satisfaction of
any and all non-financial obligations under the Bonds (or any of them). Without limiting the
generality of the foregoing, Costs of CFC Administration include (but are not limited to) bank
charges, the cost of an independent trustee responsible for the collection, handling and
disbursement of the Customer Facility Charge or Transportation and Facility Charge, the cost of
Customer Facility Charge or Transportation and Facility Charge audits, and the cost of any
insurance policies required by the Bonds.

“Costs of the Project” shall mean any and all costs (eligible to be paid with CFCs in
accordance with the CFC Law) that are incurred or paid by Authority specifically arising from
and in connection with the design, planning, development, financing, permitting, construction,
installation, equipping, furnishing, improving and/or acquiring of the Project. Without limiting
the generality of the foregoing, Costs of the Project include (but are not limited to): (a) the costs
of real or personal property, rights, franchises, easements and other interests in property, real or
personal, and the cost of demolishing or removing structures and site preparation, infrastructure
development, and landscaping and acquisition of land to which structures may be removed; (b)
the costs of materials and supplies, machinery, equipment, vehicles, rolling stock, furnishings,
improvements and enhancements; (c) labor and related costs and the costs of services provided,
including costs of consultants, advisors, architects, engineers, construction managers,
accountants, planners, attorneys, financial and feasibility consultants, in each case, whether an
employee of the Authority or a Consultant; (d) costs of the Authority properly allocated to the
Project and with respect to costs of its employees or other labor costs, including the cost of
medical, pension, retirement and other benefits as well as salary and wages and the allocable
costs of administrative, supervisory and managerial personnel and the properly allocable cost of
benefits provided for such personnel; (e) the financing expenses, including costs related to
issuance of and securing of the Bonds, costs of Credit Facilities, Liquidity Facilities, Capitalized
Interest, deposits to the Senior Revenue Fund, deposits to the Subordinate Reserve Fund, if any,
deposits to the Rolling Coverage Fund, if any, and Trustee’s fees and expenses; (f) any swap
termination payments due in connection with a Series of Bonds or the failure to issue such Series
of Bonds, and (g) such other costs and expenses that can be capitalized under generally accepted
accounting principles in effect at the time the cost is incurred by the Authority. Notwithstanding
anything to the contrary in the foregoing, Costs of the Project shall only include those costs that
are authorized to be paid with CFCs in accordance with the provisions of the CFC Law.

“Credit Facility” shall mean a policy of municipal bond insurance, a letter of credit,
surety bond, line of credit, guarantee, standby purchase agreement, Reserve Fund Surety Policy
or other financial instrument which obligates a third party to make payment of or provide funds
to the Trustee for the payment of the principal of and/or interest on Bonds whether such
obligation is to pay in the first instance and seek reimbursement or to pay only if the Authority
fails to do so.
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“Credit Provider” shall mean the party obligated to make payment of principal of and
interest on the Bonds under a Credit Facility.

“Customer Service Building” shall have the meaning set forth in the Rental Car Lease
Agreements.

“Designated Banking Institution” means an investment banking institution of national
standing which is a primary United States government securities dealer in the City of New York
designated by the Authority (which may be one of the underwriters of the Series 2014B Bonds).

“Designated Debt” shall mean a specific indebtedness designated by the Authority with
the intent that the risks associated with such debt be offset with a Qualified Swap Agreement,
such specific indebtedness to include all or any part of a Series of Bonds.

“Director, Corporate Services/Authority Clerk” shall mean the person at a given time
who is the director, corporate services of the Authority/Authority Clerk, as provided for in the
Act, or such other title as the Authority may from time to time assign for such position, and the
officer or officers succeeding to such position as certified to the Trustee by the Authority.

“Draw Down Date” shall mean the twenty-fifth (25™) day of each month or, if such day
is not a Business Day, the next succeeding Business Day of each month that any Bonds remain
Outstanding.

“Event of Default” shall have the meaning ascribed to it in Section 9.01 hereof.

“Executive Director” shall mean the person at a given time who is the executive director
of the Authority, as provided for in the Act, or such other title as the Authority may from time to
time assign for such position, including, but not limited to President/CEO, and the officer or
officers succeeding to such position as certified to the Trustee by the Authority.

“Facility Rent” shall have the meaning set forth in the Rental Car Lease Agreements.

“Fiscal Year” shall mean the period of time beginning on July 1 of each given year and
ending on June 30 of the immediately subsequent year, or such other similar period as the
Authority designates as its fiscal year.

“Fitch” shall mean Fitch Ratings, Inc., its successors and its assigns, and, if for any
reason it no longer performs the functions of a nationally recognized statistical rating
organization, “Fitch” shall be deemed to refer to any nationally recognized statistical rating
organization designated by the Authority.

“Fixed Rate” shall mean one or more nonfloating, nonvariable interest rates which apply
to a Series of Bonds.

“Fund” shall mean any fund established pursuant to this Indenture or any Supplemental
Indenture.
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“Government Obligations” shall mean (a) United States Obligations (including
obligations issued or held in book-entry form), (b) prerefunded municipal obligations meeting
the following conditions: (i) the municipal obligations are not subject to redemption prior to
maturity, or the trustee for such obligations has been given irrevocable instructions concerning
their calling and redemption and the issuer has covenanted not to redeem such obligations other
than as set forth in such instructions; (ii) the municipal obligations are secured by cash and/or
United States Obligations, which United States Obligations may be applied only to interest,
principal and premium payments of such municipal obligations; (iii) the principal of and interest
on the United States Obligations (plus any cash in the escrow fund) are sufficient to meet the
liabilities of the municipal obligations; (iv) the United States Obligations serving as security for
the municipal obligations are held by an escrow agent or trustee; (v) the United States
Obligations are not available to satisfy any other claims, including those against the trustee or
escrow agent; and (vi) the municipal obligations are rated in the highest rating category by one or
more of the Rating Agencies; and (c) any other type of security or obligation which the Rating
Agencies then maintaining ratings on the Bonds to be defeased have determined to be permitted
defeasance securities.

“Indenture” shall mean this Trust Indenture, dated as of | ] 1, 2014, by and
between the Authority and the Trustee, as amended and supplemented from time to time.

“Insurance and Condemnation Proceeds Account” shall mean the Account of such
designation established by the Trustee in the Construction Fund pursuant to Section 5.03(d)
hereof.

“Interest Payment Date” shall mean, (a) for the Series 2014 Bonds, January 1 and July 1
of each year that the Series 2014 Bonds remain Outstanding, commencing [July 1, 2014], and (b)
for any Additional Bonds, the dates set forth in the Supplemental Indenture entered into in
connection with the issuance of such Additional Bonds.

“Investment Agreement” shall mean an investment agreement or guaranteed investment
contract (a) with or guaranteed by a national or state chartered bank or savings and loan, an
insurance company or other financial institution whose unsecured debt is rated in the highest
short-term rating category (if the term of the Investment Agreement is less than three years) or in
either of the two highest long-term Rating Categories (if the term of the Investment Agreement is
three years or longer) by one or more of the Rating Agencies, or (b) which investment agreement
or guaranteed investment contract is fully secured by obligations described in clauses (a) or (b)
of the definition of Permitted Investments which are (i) valued not less frequently than monthly
and have a fair market value, exclusive of accrued interest, at all times at least equal to 103% of
the principal amount of the investment, together with the interest accrued and unpaid thereon,
(i1) held by the Trustee (who shall not be the provider of the collateral) or by any Federal
Reserve Bank or a depository acceptable to the Trustee or the Authority, as applicable,
(ii1) subject to a perfected first lien on behalf of the Trustee or the Authority, as applicable, and
(iv) free and clear from all third-party liens.

“Land Rent” shall have the meaning set forth in the Rental Car Lease Agreements.
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“Laws” shall mean all present and future laws, rules, regulations, directives, permits,
executive orders, other governmental orders and conditions of any permits or other governmental
approvals applicable to this Indenture, the Bonds, the Rental Car Companies, the Rental Car
Center, the Rental Car Center Site, the Common-Use Transportation System, the Project or the
use thereof, or any of them from time to time, foreseen, unforeseen; provided, however, that
rules, directives and regulations of the Authority shall only be deemed “Laws” if generally
applicable at the Airport.

“Liquidity Facility” shall mean a letter of credit, line of credit, standby purchase
agreement or other financial instrument, including a Credit Facility, which is available to provide
funds with which to purchase Bonds.

“Liquidity Provider” shall mean the entity, including a Credit Provider, which is
obligated to provide funds to purchase Bonds under the terms of a Liquidity Facility.

“Maximum Aggregate Annual Debt Service” shall mean the maximum amount of
Aggregate Annual Debt Service with respect to all Bonds, Senior Bonds or Subordinate Bonds,
as applicable, in the then current or any future Fiscal Year.

“Maximum Rate” shall mean the maximum rate of interest on the relevant obligation as
may be established by a Supplemental Indenture entered into in connection with the issuance of
any Additional Bonds, and in all events, a rate not exceeding that permitted by applicable Law.

“Minimum Targeted CFC Stabilization Account Balance” shall mean $25,000,000.

“Minimum Annual Requirement” shall have the meaning set forth in Section 6.07(b)
hereof.

“Moody’s” shall mean Moody’s Investors Service, Inc., its successors and its assigns,
and, if for any reason it no longer performs the functions of a nationally recognized statistical

rating organization, “Moody’s” shall be deemed to refer to any nationally recognized statistical
rating organization designated by the Authority.

“Net Proceeds” shall have the meaning set forth in Section 6.12 hereof.

“Off-Airport Rental Car Company” shall mean and refer to any Person operating a rental
car concession from a location other than the Rental Car Center.

“Off-Site Roadway Improvements” shall mean those improvements to the roadways,
sidewalks and other transportation infrastructure identified in the plans and specifications set
forth in the Rental Car Lease Agreements and to be made by the Authority in connection with
the development of the Rental Car Center or any Additional Special Facilities to be made off the
Rental Car Center Site.

“Opening Date” shall have the meaning set forth in the Rental Car Lease Agreements.

“Outstanding” when used with respect to Bonds shall mean all Bonds which have been
authenticated and delivered under this Indenture and any Supplemental Indenture, except:
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(a) Bonds cancelled or purchased by the Trustee for cancellation or delivered
to or acquired by the Trustee for cancellation and, in all cases, with the intent to
extinguish the debt represented thereby;

(b) Bonds deemed to be paid in accordance with Article IX hereof;

(©) Bonds in lieu of which other Bonds have been authenticated under Section
3.06, 3.07 or 3.09 hereof;

(d) Bonds that have become due (at maturity or on redemption, acceleration or
otherwise) and for the payment of which sufficient moneys, including interest accrued to
the due date, are held by the Trustee or a Paying Agent;

(e) Bonds which, under the terms of this Indenture or a Supplemental
Indenture pursuant to which they were issued, are deemed to be no longer Outstanding;

® Repayment Obligations deemed to be Bonds under Section 3.13 hereof to
the extent such Repayment Obligation arose under the terms of a Liquidity Facility and
are secured by a pledge of Outstanding Bonds acquired by the Liquidity Provider; and

(2) for purposes of any consent or other action to be taken by the holders of a
specified percentage of Bonds under this Indenture, Bonds held by or for the account of
the Authority or by any Person controlling, controlled by or under common control with
the Authority, unless such Bonds are pledged to secure a debt to an unrelated party.

2 ¢

“Owner,” “owner,” “Bondholder” or “holder” shall mean, as of any time, the registered
owner of any Bond as shown in the Registration Books kept by the Trustee as Registrar.

“Participant” shall mean, with respect to DTC or another Securities Depository, a
member of or participant in DTC or such other Securities Depository, respectively.

“Paying Agent” shall mean the Trustee or any other paying agent appointed in
accordance with Section 10.12 hereof.

“Payment Date” shall mean each Interest Payment Date, Principal Payment Date or any
other date on which any principal of, premium, if any, or interest on any Bond is due and payable
for any reason, including without limitation upon any redemption of the Series 2014 Bonds
pursuant to Article IV hereof.

“Permitted Investments” shall mean any of the following, but only to the extent permitted
by the laws of the State and the Authority’s investment policy:

(a) United States Obligations;

(b) Obligations, debentures, notes or other evidences of indebtedness issued
or guaranteed by any of the following instrumentalities or agencies of the United States
of America: Federal Home Loan Bank System; Export-Import Bank of the United States;
Federal Financing Bank; Government National Mortgage Association; Federal National
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Mortgage Association; Student Loan Marketing Association; Federal Farm Credit
Bureau; Farmers Home Administration; Federal Home Loan Mortgage Corporation; and
Federal Housing Administration;

(©) Direct and general long-term obligations of any state, which obligations
are rated in one of the two highest Rating Categories by one or more of the Rating
Agencies;

(d) Direct and general short-term obligations of any state which obligations
are rated in the highest Rating Category by one or more of the Rating Agencies;

(e) Interest-bearing demand or time deposits (including certificates of deposit)
or interests in money market portfolios issued by state banks or trust companies or
national banking associations that are members of the Federal Deposit Insurance
Corporation (“FDIC”) or by savings and loan associations that are members of the FDIC,
which deposits or interests must either be (i) continuously and fully insured by FDIC and
with banks that are rated at least in the highest short-term Rating Category by one or
more of the Rating Agencies or is rated in one of the two highest long-term Rating
Categories by one or more of the Rating Agencies; or (ii) fully secured by obligations
described in clause (a) or (b) of this definition of Permitted Investments (A) which are
valued not less frequently than monthly and have a fair market value, exclusive of
accrued interest, at all times at least equal to the principal amount of the investment,
(B) held by the Trustee (who shall not be the provider of the collateral) or by any Federal
Reserve Bank or a depository acceptable to the Trustee or the Authority, as applicable,
(C) subject to a perfected first lien in favor of the Trustee or the Authority, as applicable,
and (D) free and clear from all third-party liens;

6] Long-term or medium-term corporate debt guaranteed by any corporation
that is rated in one of the two highest Rating Categories by one or more of the Rating
Agencies;

(2) Repurchase agreements which are (A) entered into with banks or trust
companies organized under state law, national banking associations, insurance companies
or government bond dealers reporting to, trading with, and recognized as a primary dealer
by, the Federal Reserve Bank of New York and which either are members of the Security
Investors Protection Corporation or with a dealer or parent holding company that has an
investment grade rating from one or more of the Rating Agencies and (B) fully secured
by obligations specified in clause (a) or (b) of this definition of Permitted Investments
(1) which are valued not less frequently than monthly and have a fair market value,
exclusive of accrued interest, at least equal to the amount invested in the repurchase
agreements, (2) held by the Trustee (who shall not be the provider of the collateral) or by
any Federal Reserve Bank or a depository acceptable to the Trustee or the Authority, as
applicable, (3) subject to a perfected first lien in favor of the Trustee or the Authority, as
applicable, and (4) free and clear from all third-party liens;
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(h) Prime commercial paper of a United States corporation, finance company
or banking institution rated in the highest short-term Rating Category of one or more of
the Rating Agencies;

(1) Shares of a diversified open-end management investment company (as
defined in the Investment Company Act of 1940, as amended) or shares in a regulated
investment company (as defined in Section 851(a) of the Code) that is (A) a money
market fund that has been rated in one of the two highest Rating Categories by one or
more of the Rating Agencies or (B) a money market fund or account of the Trustee or its
affiliates or any state or federal bank that is rated at least in the highest short-term Rating
Category by one or more of the Rating Agencies or is rated in one of the two highest
long-term Rating Categories by one or more of the Rating Agencies, or whose own bank
holding company parent is rated at least in the highest short-term Rating Category by one
or more of the Rating Agencies or is rated in one of the two highest long-term Rating
Categories by one or more of the Rating Agencies, or that has a combined capital and
surplus of not less than $50,000,000 (all investments included in this clause (i) may
include funds which the Trustee or its affiliates provide investment advisory or other
management services);

() Interest bearing notes issued by a banking institution having a combined
capital and surplus of at least $500,000,000 and whose senior debt is in the highest
Rating Category by one or more of the Rating Agencies;

(k) Public housing bonds issued by public agencies which are either
unconditionally guaranteed as to principal and interest by the United States of America,
or rated in the highest Rating Category by one or more of the Rating Agencies;

) Obligations issued or guaranteed by Private Export Funding Corporation,
Resolution Funding Corporation and any other instrumentality or agency of the United
States of America;

(m)  Investment Agreements;

(n) Any other type of investment consistent with Authority policy in which
the Authority directs the Trustee to invest provided that there is delivered to the Trustee a
certificate of an Authorized Authority Representative stating that each of the Rating
Agencies then maintaining a rating on the Bonds has been informed of the proposal to
invest in such investment and each of such Rating Agencies has confirmed that such
investment will not adversely affect the rating then assigned by such rating agency to any
of the Bonds;

(o) Any state administered pool investment fund in which the Authority is
statutorily permitted or required to invest (including but not limited to the State of
California Local Agency Fund (“LAIF”) established pursuant to Section 16429.1 et seq.
of the Government Code of the State);

(p) The San Diego County Investment Pool (“SDCIP”). The Authority may
invest in SDCIP up to the LAIF statutory limit; and
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(q) any other investment which is a permitted investment of the Authority in
accordance with the laws of the State.

“Person” shall mean a corporation, association, partnership, limited liability company,
joint venture, trust, organization, business, individual or government or any governmental
agency or political subdivision thereof.

“Principal Amount” or “principal amount” shall mean, as of any date of calculation, (a)
with respect to any Capital Appreciation Bond, the Accreted Value thereof (the difference
between the stated amount to be paid at maturity and the Accreted Value being deemed unearned
interest), and (b) with respect to any other Bonds, the principal amount of such Bond payable at
maturity.

“Principal Payment Date” shall mean July 1 of each year in which principal of the Bonds
of any Series is due and payable.

“Project” shall mean the Rental Car Center, the Off-Site Roadway Improvements, the
Common-Use Transportation System (including shuttle buses or such other modes of
transportation used as part of the Common-Use Transportation System), the associated enabling
projects, structures, roadways, facilities, infrastructure improvements to utilities and other
infrastructure to support the Rental Car Center, the Off-Site Roadway Improvements and the
Common-Use Transportation System, and all other improvements, fixtures, equipment and
facilities incorporated in the Rental Car Center, the Rental Car Center Site, the Off-Site Roadway
Improvements and the Common-Use Transportation System.

“Project Revenues” shall mean CFCs, Bond Funding Supplemental Consideration and
any other sums paid to the Trustee or the Authority for deposit in the CFC Revenue Fund.

“Project Schedule” shall mean [ ]

“QTA Space” shall have the meaning set forth in the Rental Car Lease Agreements.

“Qualified Swap Agreement” shall mean an agreement between the Authority and a Swap
Provider under which the Authority agrees to pay the Swap Provider an amount calculated at an
agreed-upon rate or index based upon a notional amount and the Swap Provider agrees to pay the
Authority for a specified period of time an amount calculated at an agreed-upon rate or index
based upon such notional amount, where (a) each Rating Agency (if such Rating Agency also
rates the unsecured obligations of the Swap Provider or its guarantor) has assigned to the
unsecured obligations of the Swap Provider or of the Person who guarantees the obligation of the
Swap Provider to make its payments to the Authority, as of the date the swap agreement is
entered into, a rating that is equal to or higher than the rating then assigned to the Senior Bonds
by such Rating Agency (without regard to any Credit Facility); and (b) the Authority has notified
each Rating Agency (whether or not such Rating Agency also rates the unsecured obligations of
the Swap Provider or its guarantor) in writing, at least fifteen (15) days prior to executing and
delivering the swap agreement, of its intention to enter into the swap agreement.

“Rating Agency” and “Rating Agencies” shall mean Fitch, Moody’s or S&P, or any other
nationally recognized rating agency of municipal obligations, but only if such Rating Agency or
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Rating Agencies have been requested by the Authority to maintain a rating on the Bonds and
such Rating Agency or Rating Agencies are then maintaining a rating on any of the Bonds.

“Rating Category” and “Rating Categories” shall mean (a) with respect to any long-term
rating category, all ratings designated by a particular letter or combination of letters, without
regard to any numerical modifier, plus or minus sign or other modifier, and (b) with respect to
any short-term rating category, all ratings designated by a particular letter or combination of
letters and taking into account any numerical modifier, but not any plus or minus sign or other
modifier.

“Ready/Return Area” shall have the meaning set forth in the Rental Car Lease
Agreements.

“Rebate Fund” shall mean each of the Series 2014A Rebate Fund or any other rebate
fund established pursuant to a Supplemental Indenture or a tax compliance certificate with
respect to a Series of Tax-Exempt Bonds.

“Rebate Payment Date” shall have the meaning set forth in the Series 2014A Tax
Certificate and any other tax compliance certificate entered into by the Authority with respect to
a Series of Tax-Exempt Bonds.

“Record Date” shall mean (a) with respect to the Series 2014 Bonds, the close of business
on the fifteenth (15™) day of the month immediately preceding the month in which a Payment
Date occurs; and (b) with respect to any other Series of Bonds, the date specified in the
Supplemental Indenture providing for the issuance of such Series of Bonds.

“Refunding Senior Bonds” shall mean one or more Series of Senior Bonds issued
pursuant to Section 3.11(b) hereof to refund Outstanding Senior Bonds.

“Refunding Subordinate Bonds” shall mean one or more Series of Subordinate Bonds
issued pursuant to Section 3.12(b) hereof to refund Outstanding Bonds.

“Registrar” shall mean the Trustee acting as the Bond registrar hereunder.

“Registration Books” shall mean the register of the record owners of the Bonds
maintained by the Registrar.

“Reimbursable O&M Costs” shall have the meaning set forth in the Rental Car Lease
Agreements.

“Renewal and Replacement Reserve Fund” shall mean the Fund of such designation
established by the Trustee pursuant to Section 5.01 hereof and described in Section 5.13 hereof.

“Renewal and Replacement Reserve Fund Required Deposit” or “RRRF Required
Deposit” shall mean the amount that is required to be deposited to the Renewal and Replacement
Reserve Fund each Fiscal Year as calculated pursuant to the instructions set forth in Exhibit C-2
attached hereto. The Renewal and Replacement Reserve Fund Required Deposit shall be $0
between the Closing Date and the first July 1 to occur following the Opening Date.
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“Renewal and Replacement Reserve Fund Requirement” or “RRRF Requirement” shall
mean, for each Fiscal Year, the amount calculated pursuant to the instructions set forth in Exhibit
C-1 attached hereto. The Renewal and Replacement Reserve Fund Requirement shall be $0
between the Closing Date and the first July 1 to occur following the Opening Date.

“Rental Car Center” shall mean the consolidated rental car facility to be constructed by
the Authority on the Rental Car Center Site. The Rental Car Center includes (but is not limited
to) the Customer Service Building, the Ready/Return Area, the QTA Space and all other
improvements (including any Additional Special Facilities, if any) on the Rental Car Center Site.

“Rental Car Center Site” shall mean that parcel of land located at the Airport upon which
the Rental Car Center is constructed. Rental Car Center Site is further defined and described in
the Rental Car Lease Agreements.

“Rental Car Company” or “Rental Car Companies” shall mean a Person or Persons that
operates a rent-a-car business serving Airport Customers under the terms of a Concession
Agreement and who leases space within the Rental Car Center.

“Rental Car Lease Agreement” shall mean each Rental Car Center Lease Agreement
entered into, from time to time, by and between the Authority and each Rental Car Company for
the lease of premises within the Rental Car Center, as the same may be duly supplemented,
modified or amended from time to time in accordance with its terms.

“Representation Letter” shall mean the Blanket Issuer Letter of Representations dated
October 20, 2005 from the Authority to DTC.

“Reserve Fund Surety Policy” shall mean an insurance policy or surety bond, or a letter
of credit, deposited with the Trustee for the credit of the Senior Reserve Fund or a Subordinate
Reserve Fund in lieu of or partial substitution for cash or securities on deposit therein. The entity
providing such Reserve Fund Surety Policy shall be rated, at the time of original delivery of such
Reserve Fund Surety Policy, in one of the two highest long-term Rating Categories by one or
more of the Rating Agencies.

“Rolling Coverage Fund’ shall mean the Fund of such designation established by the
Trustee pursuant to Section 5.01 hereof and described in Section 5.09 hereof.

“Rolling Coverage Fund Requirement” shall mean 30% of Maximum Aggregate Annual
Debt Service on the Senior Bonds then Outstanding.

“Securities Depository” or “DTC” shall mean The Depository Trust Company and its
successors and assigns or any other securities depository selected by the Authority which agrees
to follow the procedures required to be followed by such securities depository in connection with
the Bonds.

“Senior Bonds” shall mean any debt obligation of the Authority issued under and in
accordance with the provisions of Section 3.10 or 3.11 hereof and designated as Senior Bonds,
including, but not limited to, bonds, notes, bond anticipation notes, commercial paper and other
instruments creating an indebtedness of the Authority, and obligations incurred through lease or
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installment purchase agreements or other agreements or certificates of participation therein and
Repayment Obligations to the extent provided in Section 3.13 hereof. The term “Senior Bond”
or “Senior Bonds” herein does not include any Subordinate Bonds. The Series 2014 Bonds shall
be Senior Bonds.

“Senior Debt Service Fund” shall mean the Fund of such designation established by the
Trustee pursuant to Section 5.01 hereof and described in Section 5.07 hereof.

“Senior Indenture” shall have the meaning set forth in the Recitals hereto.

“Senior Reserve Fund” shall mean the Fund of such designation established by the
Trustee pursuant to Section 5.01 hereof and described in Section 5.08 hereof.

“Senior Reserve Fund Requirement” shall mean Maximum Aggregate Annual Debt
Service on the Senior Bonds then Outstanding.

“Series” shall mean each of the Series 2014A Bonds and the Series 2014B Bonds issued
pursuant to this Indenture and each series of Additional Bonds issued pursuant to this Indenture
and a Supplemental Indenture.

“Series 2014 Bonds” shall mean, collectively, the Series 2014A Bonds and the Series
2014B Bonds.

“Series 2014 Continuing Disclosure Certificate” shall mean the Continuing Disclosure
Certificate, dated the Closing Date, and executed by the Authority pursuant to which the
Authority shall agree to undertake for the benefit of the Bondholders and the Beneficial Owners
of the Series 2014 Bonds certain ongoing disclosure requirements.

“Series 20144 Bonds” shall mean the “San Diego County Regional Airport Authority
Senior Special Facilities Revenue Bonds (Consolidated Rental Car Facility Project) Series
2014A (Tax-Exempt — Non-AMT)” issued hereunder in the original aggregate principal amount
of §[ ].

“Series 20144 Construction Account” shall mean the Account of such designation
established by the Trustee in the Construction Fund pursuant to Section 5.01 hereof and
described in Section 5.03(a) hereof.

“Series 2014A Costs of Issuance Account” shall mean the Account of such designation
established by the Trustee in the Construction Fund pursuant to Section 5.01 hereof and
described in Section 5.03(b) hereof.

“Series 20144 Debt Service Account” shall mean the Account of such designation
established by the Trustee in the Senior Debt Service Fund pursuant to Section 5.01 hereof and
described in Section 5.07 hereof.

“Series 20144 Project” shall mean that portion of the Project that will be funded with a
portion of the proceeds of the Series 2014A Bonds, as described in Exhibit D hereto.
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“Series 20144 Rebate Fund’ shall mean the Series 2014A Rebate Fund of such
designation established by the Trustee pursuant to Section 5.01 hereof and described in Section
5.12 hereof and in the Series 2014 Tax Certificate.

“Series 20144 Reserve Account” shall mean the Account of such designation established
by the Trustee in the Senior Reserve Fund pursuant to Section 5.01 hereof and described in
Section 5.08 hereof.

“Series 20144 Tax Certificate” shall mean the Tax Compliance Certificate, dated the
Closing Date, executed and delivered by the Authority with respect to the Series 2014A Bonds.

“Series 20144 Term Bonds” shall mean, collectively, the Series 2014A Bonds maturing
onJuly 1,20[ JandJuly 1,20[ ].

“Series 2014B Bonds” shall mean the “San Diego County Regional Airport Authority
Senior Special Facilities Revenue Bonds (Consolidated Rental Car Facility Project) Series
2014B (Federally Taxable)” issued hereunder in the original aggregate principal amount of

$[ ].

“Series 2014B Construction Account” shall mean the Account of such designation
established by the Trustee in the Construction Fund pursuant to Section 5.01 hereof and
described in Section 5.03(a) hereof.

“Series 2014B Costs of Issuance Account” shall mean the Account of such designation
established by the Trustee in the Construction Fund pursuant to Section 5.01 hereof and
described in Section 5.03(b) hereof.

“Series 2014B Debt Service Account” shall mean the Account of such designation
established by the Trustee in the Senior Debt Service Fund pursuant to Section 5.01 hereof and
described in Section 5.07 hereof.

“Series 2014B Reserve Account” shall mean the Account of such designation established
by the Trustee in the Senior Reserve Fund pursuant to Section 5.01 hereof and described in
Section 5.08 hereof.

“Series 2014B Term Bonds” shall mean, collectively, the Series 2014B Bonds maturing
onlJuly 1,20[  ]andJuly 1,20[ ].

“Small Operator Improvement Rent” shall have the meaning set forth in the Rental Car
Lease Agreements.

“Special Facilities Revenue” shall have the meaning set forth in the Senior Indenture.
“Special Facility” shall have the meaning set forth in the Senior Indenture.

“Special Facility Obligations” shall have the meaning set forth in the Senior Indenture.
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“S&P” shall mean Standard & Poor’s Ratings Services, a Standard & Poor’s Financial
Services LLC business, its successors and its assigns, and, if for any reason it no longer performs
the functions of a nationally recognized statistical rating organization, “S&P” shall be deemed to
refer to any nationally recognized statistical rating organization designated by the Authority.

“State” shall mean the State of California.

“Subordinate Bonds” shall mean any debt obligation of the Authority issued under and in
accordance with the provisions of Section 3.12 hereof and designated as Subordinate Bonds,
including, but not limited to, bonds, notes, bond anticipation notes, commercial paper and other
instruments creating an indebtedness of the Authority, and obligations incurred through lease or
installment purchase agreements or other agreements or certificates of participation therein and
Repayment Obligations to the extent provided in Section 3.13 hereof. The term “Subordinate
Bond” or “Subordinate Bonds” herein does not include any Senior Bonds.

“Subordinate Debt Service Fund” shall mean the Fund of such designation established by
the Trustee pursuant to a Supplemental Indenture in connection with the issuance of one or more
Series of Subordinate Bonds, as described in Section 5.10 hereof.

“Subordinate Reserve Fund” shall mean one or more debt service reserve funds
established pursuant to a Supplemental Indenture in connection with the issuance of one or more
Series of Subordinate Bonds, as described in Section 5.11 hereof.

“Supplemental Consideration” shall mean collectively, Bond Funding Supplemental
Consideration and Common-Use Transportation Cost Supplemental Consideration.

“Supplemental Indenture” shall mean any document supplementing or amending this
Indenture or providing for the issuance of Bonds and entered into as provided in Article XI
hereof.

“Swap Provider” shall mean any Person with which the Authority enters into a Qualified
Swap Agreement.

“Synthetic Fixed Rate Debt” means Bonds issued by the Authority pursuant to this
Indenture or a Supplemental Indenture which: (a) is combined, as Designated Debt, with a
Qualified Swap Agreement and creates, in the opinion of a Consultant, a substantially fixed-rate
maturity or maturities for a term not exceeding such maturity or maturities, or (b) consisting of
an arrangement in which two inversely related variable-rate securities are issued in equal
principal amounts with interest based on off-setting indices resulting in a combined payment
which is economically equivalent to a fixed rate.

“Taking” means the acquisition by condemnation or the exercise of the power of eminent
domain under any federal or state statute by the United States, the State, or any federal or state
agency or any other person vested with such power, of a temporary or permanent interest in all or
any part of the Project.
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“Tax-Exempt Bonds” shall mean the Series 2014A Bonds and any other Series of
Additional Bonds the interest on which is excludable from the gross income of the recipient
thereof for federal income tax purposes.

“Tender Indebtedness” shall mean any Bonds or portions of Bonds a feature of which is
an option and/or an obligation on the part of the Bondholders, under the terms of such Bonds, to
tender all or a portion of such Bonds to the Authority, the Trustee, the Paying Agent or other
fiduciary or agent or Credit Provider or Liquidity Provider for payment or purchase and requiring
that such Bonds or portions of Bonds be purchased if properly presented.

“Transportation and Facility Charge” shall have the meaning set forth in the Rental Car
Lease Agreements.

[“Treasury Rate” means, as of any redemption date of the Series 2014B Bonds, the yield
to maturity as of such redemption date of United States Treasury securities with a constant
maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.15
(519) that has become publicly available seven (7) Business Days prior to the date fixed for
redemption (excluding inflation-indexed securities) (or, if such Statistical Release is no longer
published, any publicly available source of similar market data as selected by a Designated
Banking Institution) most nearly equal to the period from the redemption date to the maturity
date of the Series 2014B Bonds to be redeemed; provided, however, that if the period from the
redemption date to such maturity date is less than one year, the weekly average yield on actually
traded United States Treasury securities adjusted to a constant maturity of one year will be used.]

“Trustee” shall mean U.S. Bank National Association, and any successors thereto.

“Trust Estate” shall mean (a) all CFCs received or receivable by the Authority or the
Trustee, as assignee of the Authority, (b) all Bond Funding Supplemental Consideration payable
by the Rental Car Companies to the Trustee, as assignee of the Authority, (c) all casualty
insurance proceeds and condemnation awards required to be applied pursuant to Section 6.12
hereof, (d) with respect to the Senior Bonds, all moneys, investments and proceeds of Senior
Bonds on deposit in the Construction Fund (subject to any restrictions set forth in the Series 2014
Tax Certificate or any other tax compliance certificate entered into by the Authority in
connection with the issuance of Senior Bonds as Tax-Exempt Bonds), the CFC Revenue Fund,
the Senior Debt Service Fund, the Senior Reserve Fund, the Rolling Coverage Fund, the
Subordinate Debt Service Fund (except for any proceeds of Subordinate Bonds or earnings on
such proceeds that are on deposit in the Subordinate Debt Service Fund and subject to any
restrictions set forth in a tax compliance certificate entered into by the Authority in connection
with the issuance of Subordinate Bonds as Tax-Exempt Bonds), any Subordinate Reserve Fund
(except for any proceeds of Subordinate Bonds or earnings on such proceeds that are on deposit
in any Subordinate Reserve Fund and subject to any restrictions set forth in a tax compliance
certificate entered into by the Authority in connection with the issuance of Subordinate Bonds as
Tax-Exempt Bonds), the Renewal and Replacement Reserve Fund, and the CFC Surplus Fund
and interest and investment earnings thereon, subject to the provisions of Section 5.16 hereof
regarding moneys for the benefit of the holders of a particular Series of Senior Bonds, (e) with
respect to the Subordinate Bonds, subject to the prior lien granted to the Owners of the Senior
Bonds, all moneys, investments and proceeds of Subordinate Bonds on deposit in the
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Construction Fund (subject to any restrictions set forth in a tax compliance certificate entered
into by the Authority in connection with the issuance of Subordinate Bonds as Tax-Exempt
Bonds), the CFC Revenue Fund, the Subordinate Debt Service Fund, any Subordinate Reserve
Fund, the Renewal and Replacement Reserve Fund and the CFC Surplus Fund and interest and
investment earnings thereon, subject to the provisions of Section 5.16 hereof regarding moneys
for the benefit of the holders of a particular Series of Subordinate Bonds, and (f) all other rights
granted, pledged or assigned by the Authority to the Trustee hereunder and under the Rental Car
Lease Agreements, including, but not limited to, [the collection and remittance of the CFCs and
Bond Funding Supplemental Consideration to the Trustee, as assignee of the Authority.] The
Trust Estate shall not include moneys, investments and proceeds in a Rebate Fund and shall not
include the Unassigned Rights.

“Trust Indenture Act” shall mean the federal Trust Indenture Act of 1939, as amended,
and any successor thereto.

“Unassigned Rights” shall mean the rights of the Authority under each Rental Car Lease
Agreement to receive Common-Use Transportation Cost Supplemental Consideration, Facility
Rent, Land Rent, Reimbursable O&M Costs, Small Operator Improvement Rent, the
Transportation and Facility Charge, and all other rights of the Authority under each Rental Car
Lease Agreement, except, as long as any Bonds remain Outstanding, the right to receive and
collect CFCs and Bond Funding Supplemental Consideration.

“United States Bankruptcy Code” shall mean Title 11 U.S.C., Section 101 et seq., as
amended or supplemented from time to time, or any successor federal act.

“United States Obligations” shall mean direct and general obligations of the United
States of America, or obligations that are unconditionally guaranteed as to principal and interest
by the United States of America, including, with respect only to direct and general obligations
and not to guaranteed obligations, evidences of ownership of proportionate interests in future
interest and/or principal payments of such obligations, provided that investments in such
proportionate interests must be limited to circumstances wherein: (a) a bank or trust company
acts as custodian and holds the underlying United States Obligations; (b) the owner of the
investment is the real party in interest and has the right to proceed directly and individually
against the obligor of the underlying United States Obligations; and (c) the underlying United
States Obligations are held in a special account separate from the custodian’s general assets and
are not available to satisfy any claim of the custodian, any person claiming through the custodian
or any person to whom the custodian may be obligated. “United States Obligations” shall
include any stripped interest or principal portion of United States Treasury securities and any
stripped interest portion of Resolution Funding Corporation securities.

“Variable Rate Indebtedness” shall mean any Bond or Bonds the interest rate on which is
not, at the time in question, fixed to maturity.

Section 1.02. Interpretation and Construction. For purposes of this Indenture, except
as otherwise expressly provided or unless the context otherwise requires:
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(a) All references in this Indenture to designated “Articles,” “Sections,”
“subsection,” “paragraphs,” “clauses” and other subdivisions are to the designated
Articles, Sections, subsections, paragraphs, clauses and other subdivisions of this
Indenture. The words “herein,” “hereof,” “hereby,” “hereunder” and other words of
similar import refer to this Indenture as a whole and not to any particular Articles,
Section or other subdivision.

%9 ¢

(b) The singular form of any word, including the terms defined in
Section 1.01 hereof, includes the plural, and vice versa, and a word of any gender
includes all genders.

(©) All accounting terms not otherwise defined herein have the meanings
assigned to them in accordance with generally accepted accounting principles as in effect
from time to time.

(d) The term “money” includes any cash, check, deposit, investment security
or other form in which any of the foregoing are held hereunder.

(e) Every “request,” “order,” “demand,” ‘“application,” ‘“appointment,”
“notice,” “statement,” “certificate,” “consent” or similar action hereunder by the
Authority, the Trustee, or any other fiduciary shall, unless otherwise specifically
provided, be in writing signed by an officer or other agent of such party authorized to
sign the same.

2 (13 2 (13

® 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 each of the words “to”
and “until” means “to but excluding.”

(2) This Indenture and all terms and provisions hereof shall be liberally
construed to effectuate the purposes set forth herein to sustain the validity of this
Indenture.

(h) To the extent any inconsistencies exist between any of the provisions
contained in this Indenture, the more specific provisions shall control over the more
general provisions.

(1) Whenever in this Indenture the Authority or the Trustee is named or
referred to, it shall include, and shall be deemed to include, its respective successors and
assigns whether so expressed or not. All of the covenants, stipulations, obligations and
agreements by or on behalf of, and other provisions for the benefit of, the Authority or
the Trustee contained in this Indenture shall bind and inure to the benefit of such
respective successors and assigns and shall bind and inure to the benefit of any officer,
board, commission, authority, agency or instrumentality to whom or to which there shall
be transferred by or in accordance with law any right, power or duty of the Authority, the
Trustee or of their successors or assigns, the possession of which is necessary or
appropriate in order to comply with any such covenants, stipulations, obligations,
agreements or other provisions of this Indenture.
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Section 1.03. Content of Certificates and Opinions. Every certificate or opinion
provided for in this Indenture with respect to compliance with any provision hereof 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 that, in the opinion of such person, he has made or caused to made such examination
or investigation as is necessary to enable him to express an informed opinion with respect to the
subject matter referred to in the instrument to which his signature is affixed; 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 or an accountant, unless such officer 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 or an accountant 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 or accountant 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, as the case may be, need not certify
to all of the matters required to be certified under any provision of this Indenture, but different
officers, counsel or accountants may certify to different matters, respectively.

ARTICLE 11

SECURITY FOR BONDS
Section 2.01. Grant, Pledge and Assignment of Trust Estate.

(a) Senior Bonds. The Authority, in consideration for the purchase of the
Senior Bonds by the Owners of the Senior Bonds and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, in order to
secure the due payment of principal and premium, if any, of and interest on the Senior
Bonds and compliance by the Authority with its agreements contained in this Indenture,
the Authority hereby grants, pledges and assigns to the Trustee for the benefit of the
Owners of the Senior Bonds all of its right, title and interest in and to the Trust Estate.
The pledge hereof and the provisions, covenants and agreements herein set forth to be
performed by or on behalf of the Authority with respect to the Senior Bonds shall be for
the equal benefit, protection and security of the Owners of any and all Senior Bonds, each
of which, regardless of the time or times of its issue or maturity, shall be of equal rank
with the other Owners of the Senior Bonds, without preference, priority or distinction
over any other thereof except as to the timing of payment of the principal and premium, if
any, of and interest on the Senior Bonds or as otherwise expressly provided in this
Indenture.
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(b) Subordinate Bonds. Subject to the prior lien granted to the Owners of the
Senior Bonds, the Authority, in consideration for the purchase of the Subordinate Bonds
by the Owners of the Subordinate Bonds and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, in order to secure the due
payment of principal and premium, if any, of and interest on the Subordinate Bonds and
compliance by the Authority with its agreements contained in this Indenture, the
Authority hereby grants, pledges and assigns, subject to the prior pledge granted to the
Owners of the Senior Bonds and on a subordinate basis to the Senior Bonds, to the
Trustee for the benefit of the Owners of the Subordinate Bonds all of its right, title and
interest in and to the Trust Estate. The pledge hereof and the provisions, covenants and
agreements herein set forth to be performed by or on behalf of the Authority with respect
to the Subordinate Bonds shall be for the equal benefit, protection and security of the
Owners of any and all Subordinate Bonds, each of which, regardless of the time or times
of its issue or maturity, shall be of equal rank with the other Owners of the Subordinate
Bonds, without preference, priority or distinction over any other thereof except as to the
timing of payment of the principal and premium, if any, of and interest on the
Subordinate Bonds or as otherwise expressly provided in this Indenture.

Section 2.02. Bonds are Special Limited Obligations. The Bonds are special limited
obligations of the Authority, payable solely from and secured by a pledge of the Trust Estate.
Neither the Project nor any other properties of the Airport System are subject to any mortgage or
other lien for the benefit of the owners of the Bonds, and neither the full faith and credit nor the
taxing power 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, premium, if any, or interest on the Bonds. Nothing herein shall be construed as
requiring the Authority to use any funds or revenues from any source other than as described
herein.

Section 2.03. CFCs Collected by the Rental Car Companies. In each of the Rental
Car Lease Agreements, the Rental Car Companies have agreed that the CFCs are not income,
revenue or any other asset of the Rental Car Companies; that the Rental Car Companies have no
ownership or property interest in the CFCs; and that the Rental Car Companies have waived any
claim to an equitable or ownership interest in the CFCs. In each of the Rental Car Lease
Agreements, the Rental Car Companies have agreed that they hold the CFCs in trust for the
benefit of the Authority, and that the Authority (or the Trustee on its behalf or as assignee of the
Authority) has complete possessory and ownership rights to the CFCs. In each of the Rental Car
Lease Agreements, the Rental Car Companies have acknowledged that the CFCs collected and
held by the Rental Car Companies are property in which the Rental Car Companies only hold a
possessory interest and not an equitable interest, and the Rental Car Companies have
acknowledged that the CFCs collected by the Rental Car Companies are pledged as security for
the Bonds. Additionally, in order to secure payment of debt service on the Bonds, in each of the
Rental Car Lease Agreements, the Rental Car Companies have consented to the assignment by
the Authority of the CFCs collected by the Rental Car Companies to the Trustee.

Section 2.04. Further Assurance. The Authority, at the written request of the Trustee,
will from time to time execute, deliver and record and file such instruments as may be
reasonably required to confirm, perfect or maintain the security interests created hereby and the
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transfer, assignment and grant of rights hereunder; provided, however, that the Trustee shall have
no obligation to make any such request unless directed in writing by the holders of at least 51%
of the Principal Amount of the Senior Bonds (or Subordinate Bonds if no Senior Bonds are
Outstanding) then Outstanding.

ARTICLE III

ISSUANCE OF BONDS; TERMS OF BONDS

Section 3.01. Authorization, Issuance and Purpose of Bonds. Either taxable or Tax-
Exempt Bonds may be issued by the Authority under the terms of this Indenture for the purposes
of financing and refinancing the Costs of the Project or any costs of Additional Special Facilities
eligible to be paid with CFCs in accordance with the provisions of the CFC Law. Bonds may be
issued under this Indenture only if the provisions of Section 3.10, 3.11 or 3.12 hereof, as
applicable, are satisfied. The Bonds may be in certificated or uncertificated form, and Bonds
which are issued in certificated form may be freely transferable or may be immobilized and held
by a custodian for the Beneficial Owners, all as shall be set forth or permitted herein and in an
Supplemental Indenture providing for the issuance of such Bonds. The Bonds may have
notations, legends or endorsements required by law or usage.

Bonds will be numbered and dated as provided in this Indenture and the applicable
Supplemental Indenture.

All Bonds shall contain a statement to the following effect:

The Bonds are special limited obligations of the Authority, payable solely from
and secured by a pledge of the Trust Estate. Neither the Project nor any other properties
of the Airport System are subject to any mortgage or other lien for the benefit of the
owners of the Bonds, and neither the full faith and credit nor the taxing power 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,
premium, if any, or interest on the Bonds.

In addition, each Subordinate Bond shall contain an express statement that such
obligation and the interest thereon are junior and subordinate in all respects to the Senior
Bonds as to lien on and source and security for payment from the Trust Estate.

Section 3.02. Authorization, Issuance and Terms of Series 2014 Bonds.

(a) Authorization and Designation of the Series 2014 Bonds; Principal
Amount. Pursuant to the authority contained in the Act, the Senior Indenture and this
Indenture, there is hereby established and created under this Indenture (i) an issue of
Special Facility Obligations of the Authority, to be known and designated as the “San
Diego County Regional Airport Authority Senior Special Facilities Revenue Bonds
(Consolidated Rental Car Facility Project) Series 2014A (Tax-Exempt — Non-AMT)”,
which shall be issued in the original principal amount of $[ ]; and (ii) an issue
of Special Facility Obligations of the Authority, to be known and designated as the “San
Diego County Regional Airport Authority Senior Special Facilities Revenue Bonds
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(Consolidated Rental Car Facility Project) Series 2014B (Federally Taxable)”, which
shall be issued in the original principal amount of $[ ].

(b) General Terms of the Series 2014 Bonds. The Series 2014 Bonds shall,
upon initial issuance, be dated [ ], 2014. Each Series 2014 Bond shall bear
interest from the Interest Payment Date next preceding the date of authentication thereof
unless such date of authentication is an Interest Payment Date, in which event such Series
2014 Bond shall bear interest from such date of authentication, or unless such date of
authentication is after a Record Date and before the next succeeding Interest Payment
Date, in which event such Series 2014 Bond shall bear interest from such succeeding
Interest Payment Date, or unless such date of authentication is on or before
[June 15,2014], in which, event such Series 2014 Bond shall bear interest from
[ ], 2014. If interest on the Series 2014 Bonds shall be in default, Series 2014
Bonds issued in exchange for Series 2014 Bonds surrendered for transfer or exchange
shall bear interest from the Interest Payment Date to which interest has been paid in full
on the Series 2014 Bonds surrendered. The Series 2014 Bonds shall be issued in
Authorized Denominations.

Interest on the Series 2014 Bonds shall be paid on [July 1, 2014] and semiannually
thereafter on January 1 and July 1. Interest on the Series 2014 Bonds shall be calculated on the
basis of a year of 360 days and twelve 30-day months. The Series 2014 Bonds shall be issued as
Book-Entry Bonds.

The Series 2014A Bonds shall be issued in the original principal amount of
$[ ] and shall mature on the dates and in the principal amounts and bear interest at the
interest rates as set forth in the following schedule:
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Maturity Date Principal Interest
(July 1) Amount Rate

The Series 2014B Bonds shall be issued in the original principal amount of
$[ ] and shall mature on the dates and in the principal amounts and bear interest at the
interest rates as set forth in the following schedule:
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Maturity Date Principal Interest
(July 1) Amount Rate

Payment of the principal of the Series 2014 Bonds shall be made upon surrender of the
Series 2014 Bonds to the Trustee or its agent; provided that with respect to the Series 2014
Bonds which are Book-Entry Bonds, the payment of the principal shall be made as provided in
Section 3.03 hereof and the Representation Letter. Payment of interest on Series 2014 Bonds
which are not Book-Entry Bonds shall be paid by check or draft of the Trustee mailed on the
applicable Interest Payment Date by first-class mail to the person who is the Bondholder thereof
on the Record Date, and such payment shall be mailed to such Bondholder at his address as it
appears on the registration books of the Registrar. The payment of interest on the Series 2014
Bonds that are Book-Entry Bonds shall be made as provided in Section 3.03 hereof and the
Representation Letter. With respect to all Series 2014 Bonds, interest due and payable on any
Interest Payment Date shall be paid to the person who is the Bondholder as of the Record Date.
The Series 2014 Bonds shall be substantially in the form of Exhibit A attached hereto with such
appropriate variations, omissions, substitutions and insertions as are permitted or required by this
Indenture. The Series 2014A Bonds shall be numbered consecutively from R-A-1 upwards in
order of issuance according to the records of the Registrar. The Series 2014B Bonds shall be
numbered consecutively from R-B-1 upwards in order of issuance according to the records of the
Registrar.

If the principal of a Series 2014 Bond becomes due and payable, but shall not have been
paid as a result of a default hereunder, and no provision is made for its payment, then such Series
2014 Bond shall bear interest at the same rate after such default as on the day before the default
occurred.
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Principal and interest will be paid in lawful money of the United States that at the time of
payment is legal tender for payment of public and private debts or by checks or wire transfer
payable in such money.

Section 3.03. Book-Entry Bonds.

(a) Except as provided in subparagraph (c) of this Section or a Supplemental
Indenture, the Bondholder of all of the Bonds (including the Series 2014 Bonds) shall be
DTC and the Bonds (including the Series 2014 Bonds) shall be registered in the name of
Cede & Co., as nominee for DTC. Payment of principal and redemption price of and
interest on any Bond registered in the name of Cede & Co. shall be made by wire transfer
of New York clearing house or equivalent next day funds or by wire transfer of same day
funds to the account of Cede & Co. at the address indicated on the Record Date or special
record date for Cede & Co. in the registration books of the Registrar.

(b) The Bonds shall be initially issued in the form of separate single
authenticated fully registered bonds for each separate stated maturity and interest rate for
each Series of Bonds. Upon initial issuance, the ownership of the Bonds shall be
registered in the registration books of the Registrar in the name of Cede & Co., as
nominee of DTC. The Trustee, the Registrar and the Authority may treat DTC (or its
nominee) as the sole and exclusive owner of the Bonds registered in its name for the
purposes of paying the principal and redemption price of and interest on the Bonds,
selecting the Bonds or portions thereof to be redeemed, giving any notice permitted or
required to be given to Bondholders under this Indenture or any Supplemental Indenture,
registering the transfer of Bonds, obtaining any consent or other action to be taken by
Bondholders and for all other purposes whatsoever, and neither the Trustee, the Registrar
nor the Authority shall be affected by any notice to the contrary. Neither the Trustee, the
Registrar nor the Authority shall have any responsibility or obligation to any Participant,
any person claiming a Beneficial Ownership interest in the Bonds under or through DTC
or any Participant, or any other person which is not shown on the registration books as
being a Bondholder, with respect to the accuracy of any records maintained by DTC or
any Participant; the payment by DTC or any Participant of any amount in respect of the
principal and redemption price of or interest on the Bonds; any notice which is permitted
or required to be given to Bondholders under this Indenture or any Supplemental
Indenture; the selection by DTC or any Participant of any person to receive payment in
the event of a partial redemption of a Bond; any consent given or other action taken by
DTC as Bondholder; or any other purpose. The Trustee shall pay all principal and
redemption price of and interest on the Bonds only to or “upon the order of” DTC (as that
term is used in the Uniform Commercial Code as adopted in the State of California), and
all such payments shall be valid and effective to fully satisfy and discharge the
Authority’s obligations with respect to the principal and redemption price of and interest
on the Bonds to the extent of the sum or sums so paid. No person other than DTC shall
receive an authenticated Bond evidencing the obligation of the Authority to make
payments of principal, redemption price and interest pursuant to this Indenture or any
Supplemental Indenture. Upon delivery by DTC to the Trustee of written notice to the
effect that DTC has determined to substitute a new nominee in place of Cede & Co., and
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subject to the provisions herein with respect to Record Dates, the word “Cede & Co.” in
this Indenture or any Supplemental Indenture shall refer to such new nominee of DTC.

() In the event the Authority determines that it is in the best interest of the
Beneficial Owners that they be able to obtain Bond certificates, and notifies DTC, the
Trustee and the Registrar of such determination, then DTC will notify the Participants of
the availability through DTC of Bond certificates. In such event, the Trustee shall
authenticate and the Registrar shall transfer and exchange Bond certificates as requested
by DTC and any other Bondholders in appropriate amounts. DTC may determine to
discontinue providing its services with respect to the Bonds at any time by giving notice
to the Authority and the Trustee and discharging its responsibilities with respect thereto
under applicable law. Under such circumstances (if there is no successor Securities
Depository), the Authority and the Trustee shall be obligated to deliver Bond certificates
as described in this Indenture and any Supplemental Indenture. In the event Bond
certificates are issued, the provisions of this Indenture and any Supplemental Indenture
shall apply to, among other things, the transfer and exchange of such certificates and the
method of payment of principal and redemption price of and interest on such certificates.
Whenever DTC requests the Authority and the Trustee to do so, the Trustee and the
Authority will cooperate with DTC in taking appropriate action after reasonable notice (1)
to make available one or more separate certificates evidencing the Bonds to any
Participant having Bonds credited to its DTC account or (ii) to arrange for another
Securities Depository to maintain custody of certificates evidencing the Bonds.

(d) Notwithstanding any other provision of this Indenture or any
Supplemental Indenture to the contrary, so long as any Bond is registered in the name of
Cede & Co., as nominee of DTC, all payments with respect to the principal and
redemption price of and interest on such Bond and all notices with respect to such Bond
shall be made and given, respectively, to DTC as provided in the Representation Letter.

(e) In connection with any notice or other communication to be provided to
Bondholders pursuant to this Indenture and any Supplemental Indenture by the Authority
or the Trustee with respect to any consent or other action to be taken by Bondholders, the
Authority or the Trustee, as the case may be, shall establish a record date for such consent
or other action and give DTC notice of such record date not less than fifteen (15) calendar
days in advance of such record date to the extent possible. Notice to DTC shall be given
only when DTC is the sole Bondholder.

6] NEITHER THE AUTHORITY NOR THE TRUSTEE WILL HAVE ANY
RESPONSIBILITY OR OBLIGATION TO PARTICIPANTS OR BENEFICIAL
OWNERS WITH RESPECT TO: THE PAYMENT BY DTC TO ANY PARTICIPANT
OF THE PRINCIPAL AND REDEMPTION PRICE OF OR INTEREST ON THE
BONDS; THE PROVIDING OF NOTICE TO PARTICIPANTS OR BENEFICIAL
OWNERS; THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC, OR
ANY PARTICIPANT; OR ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY
DTC AS BONDHOLDER OF THE BONDS.
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Section 3.04. Execution and Authentication. Each of the Bonds shall be executed on
behalf of the Authority by the manual or facsimile official signature of the Chair of the Board or
the Executive Director or such other officer of the Authority as designated in a resolution
adopted by the Board, and attested by the manual or facsimile official signature of the Director,
Corporate Services/Authority Clerk. The official seal (which may be a facsimile) of the
Authority may be impressed or imprinted on the Bonds. In case any officer whose signature or
whose facsimile signature shall appear on any Bonds shall cease to be such officer before the
authentication of such Bonds, such signature or the facsimile signature thereof shall nevertheless
be valid and sufficient for all purposes the same as if he had remained in office until
authentication. Also, if a person signing a Bond is the proper officer on the actual date of
execution, the Bond will be valid even if that person is not the proper officer on the nominal date
of action and even though, at the date of this Indenture, such person was not such officer.

A Bond shall not be valid until the Trustee or its agent or an authenticating agent
designated by the Authority manually signs the certificate of authentication on the Bond. Such
signature will be conclusive evidence that the Bond has been authenticated under this Indenture.

The Authority may appoint an authenticating agent or the Trustee may appoint an
authenticating agent acceptable to the Authority to authenticate Bonds or different authenticating
agents may be appointed for different Series of Bonds. An authenticating agent may authenticate
Bonds whenever the Trustee may do so. Each reference in this Indenture to authentication by the
Trustee includes authentication by such agent.

Section 3.05. Bond Register. Bonds of each Series may be presented at the principal
corporate trust office of the Trustee or such other Registrar, unless a different office has been
designated for such purpose, for registration, transfer and exchange. The Trustee or a Registrar
will keep a register of each Series of Bonds and of their transfer and exchange.

Section 3.06. Mutilated, Lost, Stolen or Destroyed Bonds.

(a) In the event any Bond is mutilated or defaced but identifiable by number
and description, the Authority shall execute and the Trustee shall authenticate and deliver
a new Bond of like Series, date, maturity, rate and denomination as such Bond, upon
surrender thereof to the Trustee; provided that there shall first be furnished to the Trustee
clear and unequivocal proof satisfactory to the Trustee that the Bond is mutilated or
defaced. The Bondholder shall accompany the above with a deposit of money required
by the Trustee for the cost of preparing the substitute Bond and all other expenses
connected with the issuance of such substitute. The Trustee shall then cause proper
record to be made of the cancellation of the original, and thereafter the substitute shall
have the validity of the original.

(b) In the event any Bond is lost, stolen or destroyed, the Authority may
execute and the Trustee may authenticate and deliver a new Bond of like Series, date,
maturity, rate and denomination as that Bond lost, stolen or destroyed, provided that there
shall first be furnished to the Trustee evidence of such loss, theft or destruction
satisfactory to the Trustee, together with indemnity satisfactory to it.
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(c) Except as limited by this Indenture or any Supplemental Indenture, the
Trustee may charge the holder of any such Bond all governmental charges and transfer
taxes, if any, and its reasonable fees and expenses in connection therewith. All substitute
Bonds issued and authenticated pursuant to this Section shall be issued as a substitute
and numbered as determined by the Trustee. In the event any such Bond has matured or
been called for redemption, instead of issuing a substitute Bond, the Trustee may pay the
same at its maturity or redemption without surrender thereof upon receipt of indemnity
satisfactory to the Trustee.

Section 3.07. Exchangeability and Transfer of Bonds; Persons Treated as Owners.
The Authority shall cause books for the registration and for the transfer of the Bonds as provided
herein to be kept by the Registrar.

Subject to the provisions of Section 3.03 hereof relating to the registration of transfer of
ownership of Book-Entry Bonds, Bonds may be registered as transferred on the books of
registration kept by the Registrar by the holder in person or by his duly authorized attorney or
legal representative, upon surrender thereof, together with a written instrument of transfer
executed by the holder or his duly authorized attorney or legal representative. Upon surrender
for registration of transfer of any Bond with all partial redemptions endorsed thereon at the
principal office of the Registrar, the Authority shall execute and the Trustee shall authenticate
and deliver in the name of the transferee or transferees a new Bond or Bonds of the same Series,
maturity, interest rate, aggregate principal amount and tenor and of any Authorized
Denomination and numbered consecutively in order of issuance according to the records of the
Registrar.

In the event that any Bond with respect to which a notice of redemption has been given
by the Trustee or a notice of mandatory tender for purchase has been given by the Trustee or
such tender agent, if applicable to a Series of Bonds, is submitted to the Trustee for registration
of transfer, then in addition to registering the transfer of such Bond, the Trustee shall deliver to
the new registered owner of such Bond a copy of such notice of redemption or mandatory tender,
as the case may be.

Bonds may be exchanged at the principal office of the Registrar for an equal aggregate
principal amount of Bonds of the same Series, maturity, interest rate, aggregate principal amount
and tenor and of any Authorized Denomination. The Authority shall execute and the Trustee
shall authenticate and deliver Bonds which the Bondholder making the exchange is entitled to
receive, bearing numbers not contemporaneously then outstanding.

Such registrations of transfer or exchanges of Bonds shall be without charge to the
holders of such Bonds, but any taxes or other governmental charges required to be paid with
respect to the same shall be paid by the holder of the Bond requesting such registration of
transfer or exchange as a condition precedent to the exercise of such privilege.

The Person in whose name any Bond shall be registered shall be deemed and regarded as
the absolute owner thereof for all purposes, and payment of or on account of either principal,
redemption price or interest shall be made only to or upon the order of the registered owner
thereof or his duly authorized attorney, but such registration may be changed as hereinabove
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provided. All such payments shall be valid and effectual to satisfy and discharge the liability
upon such Bond to the extent of the sum or sums so paid.

The inclusion of the foregoing provisions shall constitute the appointment of the
Registrar as agent for the Authority to do any and all things necessary to effect any exchange or
registration of transfer.

All Bonds issued upon any registration of transfer or exchange of Bonds shall be legal,
valid and binding special limited obligations of the Authority, evidencing the same debt, and
entitled to the same security and benefits under this Indenture as the Bonds surrendered upon
such registration of transfer or exchange.

In executing any Bond upon exchange or registration of transfer provided for in this
Section, the Authority may rely conclusively on a representation of the Registrar or the Trustee
that such execution is required.

Section 3.08. Destruction of Bonds. Whenever any Bonds shall be delivered to the
Trustee for cancellation pursuant to this Indenture or any Supplemental Indenture, upon payment
of the principal amount and interest represented thereby or for replacement pursuant to Section
3.06 hereof or exchange or transfer pursuant to Section 3.07 hereof, such Bond shall be cancelled
and destroyed by the Trustee or the Registrar and counterparts of a certificate of destruction
evidencing such destruction shall be furnished by the Trustee to the Authority.

Section 3.09. Temporary Bonds. Pending the preparation of definitive Bonds of any
Series, the Authority may execute, and upon its request in writing, the Trustee shall authenticate
and deliver one or more printed, lithographed or typewritten temporary Bonds (including
temporary Bonds printed by offset or photocopying). Temporary Bonds shall be issuable as
registered Bonds without coupons, of any Authorized Denomination, and substantially in the
form of definitive Bonds but with such omissions, insertions and variations as may be
appropriate for temporary Bonds, all as may be determined by the Authority. Temporary Bonds
may contain such reference to any provisions of this Indenture or any Supplemental Indenture as
may be appropriate. Every temporary Bond shall be executed by the Authority and be authorized
by the Trustee upon the same conditions and in substantially the same manner, and with like
effect, as the definitive Bonds. As promptly as practicable the Authority shall execute and shall
furnish definitive registered Bonds without coupons and thereupon temporary Bonds may be
surrendered in exchange therefor without charge at the principal corporate trust office of the
Trustee, and the Trustee shall authenticate and deliver in exchange for such temporary Bonds a
like aggregate principal amount of definitive Bonds of Authorized Denominations. Until so
exchanged the temporary Bonds shall be entitled to the same benefits under this Indenture as
definitive Bonds.

Section 3.10. Issuance and Delivery of the Series 2014 Bonds. The Authority shall
execute and deliver the Series 2014 Bonds to the Trustee, and the Trustee shall authenticate the
Series 2014 Bonds and deliver them to the initial purchasers thereof as shall be directed by the
Authority.
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Prior to or simultaneously with the original delivery of the Series 2014 Bonds to the
Trustee, there shall be filed with the Trustee:

(a) a copy, duly certified by the Director, Corporate Services/Authority Clerk,
of the resolution of the Board authorizing the issuance of the Series 2014 Bonds;

(b) a copy, duly certified by the Director, Corporate Services/Authority Clerk,
of the resolution of the Board authorizing the execution, delivery and performance of the
Rental Car Lease Agreements;

(c) a copy, duly certified by the Director, Corporate Services/Authority Clerk,
of the CFC Resolution;

(d) an original executed counterpart of this Indenture;

(e) a copy, duly certified by the Director, Corporate Services/Authority Clerk,
of the form of Rental Car Lease Agreement entered into by the Rental Car Companies;

6y} a certificate of the Authorized Authority Representative stating that no
Event of Default has occurred and remains uncured;

(2) a duly executed certificate of the Authority as to its reasonable
expectations with respect to the use of the proceeds of the Series 2014 Bonds;

(h) written instructions from the Authority to authenticate the Series 2014
Bonds and, upon receipt of the purchase price, to deliver the Series 2014 Bonds to or
upon the order of the purchasers named in such instructions;

(1) an opinion of Kutak Rock LLP, Bond Counsel, dated the date of issuance
of the Series 2014 Bonds, to the effect that (i) the issuance of the Series 2014 Bonds has
been duly authorized, (ii) all legal conditions precedent to the delivery of the Series 2014
Bonds have been fulfilled, (ii1) the Series 2014 Bonds are valid and binding special
limited obligations of the Authority in accordance with their terms, and (iv) the interest
on the Series 2014A Bonds is excludable from gross income of the recipient thereof for
federal income tax purposes; and

() the Certificate of an Authorized Authority Representative required by
Section 5.07 of the Senior Indenture.

When the documents mentioned in clauses (a) through (j) above, shall have been filed
with the Trustee and when such Series 2014 Bonds shall have been executed and authenticated,
the Trustee shall deliver the Series 2014 Bonds to or upon the order of the purchasers thereof, but
only upon payment by the purchasers of the purchase price of the Series 2014 Bonds.

Section 3.11. Authorization and Issuance of Additional Senior Bonds.

(a) Requirements for Issuance of Additional Senior Bonds. Subsequent to
the issuance of the Series 2014 Bonds, the Authority, subject to the provisions of this
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Section 3.11, may at any time and from time to time issue and deliver one or more Series
of Additional Senior Bonds on a parity with all Outstanding Senior Bonds (including the
Series 2014 Bonds) for such purposes hereinafter set forth as may be requested by the
Authority; provided, that the issuance of any Series of Additional Senior Bonds shall be
conditioned upon the Trustee’s receipt of the following:

4826-2083-5093.7

(1) copy, duly certified by the Director, Corporate Services/Authority
Clerk, of the resolution of the Board authorizing the issuance of such Series of
Additional Senior Bonds;

(i1) an original executed counterpart or a copy, certified by the
Director, Corporate Services/Authority Clerk, of this Indenture, together with all
Supplemental Indentures (other than the Supplemental Indentures described in
clause (ii1) below);

(iii))  an original executed counterpart of the Supplemental Indenture or
Supplemental Indentures providing for the issuance of such Series of Additional
Senior Bonds;

(iv) a copy, duly certified by the Director, Corporate
Services/Authority Clerk, of the CFC Resolution;

(v) a copy, duly certified by the Director, Corporate
Services/Authority Clerk, of the form of Rental Car Lease Agreement entered into
by the Rental Car Companies;

(vi)  written instructions from the Authority to authenticate the Series of
Additional Senior Bonds and, upon receipt of the purchase price, to deliver the
Series of Additional Senior Bonds to or upon the order of the purchasers named in
such instructions;

(vil)  a certificate of the Authority stating that no Event of Default has
occurred and is continuing and that all conditions precedent provided for in this
Indenture relating to the authentication and delivery of such Additional Senior
Bonds have been complied with;

(viii) a duly executed certificate of the Authority as to its reasonable
expectations with respect to the use of the proceeds of such Additional Senior
Bonds, which expectations shall be one or more of the purposes set forth in clause
(c) of this Section 3.11;

(ix)  the Certificate of an Authorized Authority Representative required
by Section 5.07 of the Senior Indenture;

(x) an opinion of Bond Counsel, dated the date of issuance of such
Additional Senior Bonds, to the effect that (i) the issuance of such Additional
Senior Bonds has been duly authorized, (i1) all legal conditions precedent to the
delivery of such Additional Senior Bonds have been fulfilled, (iii) such Additional
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Senior Bonds are valid and binding special limited obligations of the Authority in
accordance with their terms, and (iv) if the interest on such Additional Senior
Bonds then proposed to be issued is intended to be exempt from federal income
taxation, stating that the interest on such Additional Senior Bonds is excludable
from gross income of the recipient thereof for federal income tax purposes; and

(xi)  unless such Additional Senior Bonds are Completion Senior Bonds
or Refunding Senior Bonds that comply with Section 3.11(b)(ii) hereof, either (A)
a report of a Consultant to the effect that for the period from and including the
first full Fiscal Year following the issuance of such proposed Series of Additional
Senior Bonds during which no interest on such Series of Additional Senior Bonds
is expected to be paid from the proceeds thereof through and including the later
of: (1) the fifth full Fiscal Year following the issuance of such Series of
Additional Senior Bonds, or (2) the third full Fiscal Year during which no interest
on such Series of Additional Senior Bonds is expected to be paid from the
proceeds thereof, the projected CFCs to be remitted to the Trustee (together with
amounts projected to be on deposit in the Rolling Coverage Fund, if any, at the
beginning of each applicable Fiscal Year up to an amount not to exceed 30% of
the Maximum Aggregate Annual Debt Service on the Senior Bonds in each
applicable Fiscal Year) for each such Fiscal Year, will be, as of the end of each
such Fiscal Year, at least equal to 1.55 times the Maximum Aggregate Annual
Debt Service on all Senior Bonds Outstanding (including such Additional Senior
Bonds) during such Fiscal Year, and also will be sufficient, in each such Fiscal
Year, after the payment of Aggregate Annual Debt Service on all Senior Bonds
Outstanding, to fund Aggregate Annual Debt Service on any Subordinate Bonds
Outstanding and any other amounts required to be deposited from CFCs to the
Senior Reserve Fund, the Rolling Coverage Fund, any Subordinate Reserve Fund
and the Renewal and Replacement Reserve Fund as described in Section 5.04(b)
hereof; or (B) a certificate of the Authority to the effect that the CFCs remitted to
the Trustee for any consecutive twelve (12) months out of the immediately
preceding eighteen (18) months prior to the date of issuance of such Additional
Senior Bonds (together with amounts on deposit in the Rolling Coverage Fund, if
any, at the beginning of the last full Fiscal Year occurring during such 12-month
period up to an amount not to exceed 30% of the Aggregate Annual Debt Service
on the Senior Bonds in such 12-month period) were at least equal to 1.55 times
the Maximum Aggregate Annual Debt Service due on all Senior Bonds
Outstanding (including such Additional Senior Bonds), and were also sufficient,
after the payment of such Aggregate Annual Debt Service on all Senior Bonds
Outstanding, to fund Aggregate Annual Debt Service on any Subordinate Bonds
Outstanding for such 12-month period and any other amounts required to be
deposited from CFCs during such 12-month period to the Senior Reserve Fund,
the Rolling Coverage Fund, any Subordinate Reserve Fund and the Renewal and
Replacement Reserve Fund as described in Section 5.04(b) hereof.

(b) Refunding Senior Bonds. All Refunding Senior Bonds of any Series
shall be executed by the Authority and delivered to the Trustee and thereupon shall be
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authenticated by the Trustee and delivered to the Authority or upon its order, but only
following the Trustee’s receipt of the following:

(1) the documents referred to in Section 3.11(a)(i) through (x) hereof;

(i1) (A) a certificate of the Authority substantially to the effect that
either (1) after the issuance of the proposed Refunding Senior Bonds, the
Aggregate Annual Debt Service on all Outstanding Senior Bonds (including the
proposed Refunding Senior Bonds) will be less than or equal to that for each
Fiscal Year within which any of the refunded Senior Bonds would have been
Outstanding but for their having been refunded; or (2) that the refunding will
reduce or not increase the total debt service payments on the refunded Senior
Bonds on a net present value basis; or (B) the report or the certificate described in
Section 3.11(a)(xi) hereof;

(iii))  if a redemption of Senior Bonds is to be effected, irrevocable
instructions to the Trustee to give due notice of redemption of all of the Senior
Bonds to be refunded and the redemption date or dates, if any, upon which such
Senior Bonds are to be redeemed,;

(iv) if a redemption of Senior Bonds is to be effected and the
redemption is scheduled to occur subsequent to the next succeeding thirty-five
(35) days, irrevocable instructions to the Trustee to give notice of redemption of
such Senior Bonds as provided in this Indenture or the applicable Supplemental
Indenture on a specified date prior to their redemption date, which notice may
include language giving notice that such redemption is conditioned upon the
receipt of sufficient amounts to effect such noticed redemption; and

(v) such further documents and moneys as are required by the
provisions of Article VIII hereof or any Supplemental Indenture.

(c) Purposes for Additional Senior Bonds. The purposes for which

Additional Senior Bonds may be issued under this Section 3.11 are as follows:
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(1) to finance the permitting, financing, design, development,
construction, equipping, furnishing and acquisition of any improvement or
expansion of the Project (or any other facility related to the Project approved by
the Authority, including any Additional Special Facilities), provided that the costs
of such purposes are eligible to be paid with CFCs in accordance with the
provisions of the CFC Law;

(i1) to finance repairs, including without limitation repairs due to
casualty or condemnation to the extent insurance proceeds or condemnation
awards are insufficient to effect such repairs, or extraordinary maintenance with
respect to the Project or any Additional Special Facilities, provided that the costs
of such purposes are eligible to be paid with CFCs in accordance with the
provisions of the CFC Law;
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(iii)  such Additional Senior Bonds are being issued as Refunding
Senior Bonds;

(iv)  such Additional Senior Bonds are being issued as Completion
Senior Bonds;

(V) to refund Subordinate Bonds; and

(vi)  in each case, to pay Capitalized Interest and costs of issuance of
such Additional Senior Bonds and to provide for any contribution to the Senior
Reserve Fund, the Rolling Coverage Fund or the Renewal and Replacement
Reserve Fund, required with respect thereto.

(d) Terms of Additional Senior Bonds. Each Series of Additional Senior
Bonds shall be dated, shall bear interest until their maturity at such rate or rates,
determined in such manner and payable on such date or dates, shall be in such form and
shall have such other terms and conditions not inconsistent with the terms of this
Indenture as shall be provided for in the Supplemental Indenture authorizing the issuance
of such Series of Additional Senior Bonds. All Additional Senior Bonds shall be payable
and secured equally and ratably and on a parity (except as to timing of payment) with the
Series 2014 Bonds and any Additional Senior Bonds theretofore or thereafter issued and
shall be entitled to the same benefits and security of this Indenture.

Each Series of Additional Senior Bonds shall be issued pursuant to this Indenture
and a Supplemental Indenture, which shall prescribe expressly or by reference with
respect to such Series of Additional Senior Bonds:

(1) the authorized principal amount and Series designation of such Series of
Additional Senior Bonds;

(i)  the purpose or purposes for which such Series is being issued;

(111)  the manner in which the proceeds of the Additional Senior Bonds of such
Series are to be applied;

(iv)  the date or dates of the Additional Senior Bonds of such Series, and the
maturity date or dates and Interest Payment Dates of the Additional Senior Bonds of such
Series, or the manner of determining such dates;

v) the interest rate or rates to be borne by the Additional Senior Bonds of
such Series or the manner of determining such rate or rates, the Maximum Rate for any
Series of Senior Bonds the interest rate on which is a Variable Rate and the Interest
Payment Dates of such Series;

(vi)  the manner of dating, numbering and lettering the Additional Senior
Bonds of such Series;
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(vii) the place or places of payment of the principal and premium, if any, of,
and interest on, the Additional Senior Bonds of such Series or the manner of designating
the same;

(viii) the redemption premium, if any, of, and the redemption terms for the
Additional Senior Bonds of such Series, or the manner of determining such premium and
terms;

(ix)  the amount and due date of each sinking fund payment, if any, for
Additional Senior Bonds of any maturity of such Series, or the manner of determining
such amounts and dates;

(x) provisions as to registration of the Additional Senior Bonds of such Series;

(xi)  the form and text of the Additional Senior Bonds of such Series and
provision for the Trustee’s authentication thereof by certificate or otherwise;

(xii)  whether such Series of Additional Senior Bonds are intended to be Tax-
Exempt Bonds;

(xiii) the Credit Facilities and Liquidity Facilities applicable to such Series of
Additional Senior Bonds, if any; and

(xiv) any other provisions deemed advisable by the Authority as shall not
conflict with the provisions hereof.

Section 3.12. Authorization and Issuance of Subordinate Bonds.

(a) Requirements for Issuance of Subordinate Bonds. Subject to the
provisions of this Section 3.12, the Authority may at any time and from time to time issue
and deliver one or more Series of Subordinate Bonds for such purposes hereinafter set
forth as may be requested by the Authority; provided, that the issuance of any Series of
Subordinate Bonds shall be conditioned upon the Trustee’s receipt of the following:

(1) copy, duly certified by the Director, Corporate Services/Authority
Clerk, of the resolution of the Board authorizing the issuance of such Series of
Subordinate Bonds;

(i1) an original executed counterpart or a copy, certified by the
Director, Corporate Services/Authority Clerk, of this Indenture, together with all
Supplemental Indentures (other than the Supplemental Indentures described in
clause (ii1) below);

(iii)  an original executed counterpart of the Supplemental Indenture or
Supplemental Indentures providing for the issuance of such Series of Subordinate
Bonds;
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(iv) a copy, duly certified by the Director, Corporate
Services/Authority Clerk, of the CFC Resolution;

(v) a copy, duly certified by the Director, Corporate
Services/Authority Clerk, of the form of Rental Car Lease Agreement entered into
by the Rental Car Companies;

(vi)  written instructions from the Authority to authenticate the Series of
Subordinate Bonds and, upon receipt of the purchase price, to deliver the Series of
Subordinate Bonds to or upon the order of the purchasers named in such
mnstructions;

(vil) a certificate of the Authority stating that no Event of Default has
occurred and is continuing and that all conditions precedent provided for in this
Indenture relating to the authentication and delivery of such Subordinate Bonds
have been complied with;

(viii) a duly executed certificate of the Authority as to its reasonable
expectations with respect to the use of the proceeds of such Subordinate Bonds,
which expectations shall be one or more of the purposes set forth in clause (c¢) of
this Section 3.12;

(ix)  the Certificate of an Authorized Authority Representative required
by Section 5.07 of the Senior Indenture;

(x) an opinion of Bond Counsel, dated the date of issuance of such
Subordinate Bonds, to the effect that (i) the issuance of such Subordinate Bonds
has been duly authorized, (ii) all legal conditions precedent to the delivery of such
Subordinate Bonds have been fulfilled, (ii1) such Subordinate Bonds are valid and
binding special limited obligations of the Authority in accordance with their
terms, and (iv) if the interest on such Subordinate Bonds then proposed to be
issued is intended to be exempt from federal income taxation, stating that the
interest on such Subordinate Bonds is excludable from gross income of the
recipient thereof for federal income tax purposes; and

(xi)  unless such Subordinate Bonds are Refunding Subordinate Bonds
that comply with Section 3.12(b)(ii) hereof, either (A) a report of a Consultant to
the effect that for the period from and including the first full Fiscal Year
following the issuance of such proposed Series of Subordinate Bonds during
which no interest on such Series of Subordinate Bonds is expected to be paid from
the proceeds thereof through and including the later of: (1) the fifth full Fiscal
Year following the issuance of such Series of Subordinate Bonds, or (2) the third
full Fiscal Year during which no interest on such Series of Subordinate Bonds is
expected to be paid from the proceeds thereof, the projected CFCs to be remitted
to the Trustee for each such Fiscal Year, will be, as of the end of each such Fiscal
Year, at least equal to 1.10 times the Maximum Aggregate Annual Debt Service
on all Bonds Outstanding (including such Subordinate Bonds) during such Fiscal
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Year, and also will be sufficient, in each such Fiscal Year, after the payment of
Aggregate Annual Debt Service on all Senior Bonds and Subordinate Bonds
Outstanding, to fund any other amounts required to be deposited from CFCs to the
Senior Reserve Fund, the Rolling Coverage Fund, any Subordinate Reserve Fund
and the Renewal and Replacement Reserve Fund as described in Section 5.04(b)
hereof; or (B) a certificate of the Authority to the effect that the CFCs remitted to
the Trustee for any consecutive twelve (12) months out of the immediately
preceding eighteen (18) months prior to the date of issuance of the Subordinate
Bonds were at least equal to 1.10 times the Maximum Aggregate Annual Debt
Service due on all Bonds Outstanding (including such Subordinate Bonds), and
were also sufficient, after the payment of such Aggregate Annual Debt Service on
all Senior Bonds and Subordinate Bonds Outstanding, to fund any other amounts
required to be deposited from CFCs during such 12-month period to the Senior
Reserve Fund, the Rolling Coverage Fund, any Subordinate Reserve Fund and the
Renewal and Replacement Reserve Fund as described in Section 5.04(b) hereof.

(b) Refunding Subordinate Bonds. All Refunding Subordinate Bonds of any

Series shall be executed by the Authority and delivered to the Trustee and thereupon shall
be authenticated by the Trustee and delivered to the Authority or upon its order, but only
following the Trustee’s receipt of the following:
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(1) the documents referred to in Section 3.12(a)(i) through (x) hereof;

(i)  (A) a certificate of the Authority substantially to the effect that
either (1) after the issuance of the proposed Refunding Subordinate Bonds, the
Aggregate Annual Debt Service on all Outstanding Bonds (including the proposed
Refunding Subordinate Bonds) will be less than or equal to that for each Fiscal
Year within which any of the refunded Bonds would have been Outstanding but
for their having been refunded; or (2) that the refunding will reduce or not
increase the total debt service payments on the Bonds on a net present value basis;
or (B) the report or the certificate described in Section 3.12(a)(xi) hereof;

(111)  if a redemption of Bonds is to be effected, irrevocable instructions
to the Trustee to give due notice of redemption of all the Bonds to be refunded
and the redemption date or dates, if any, upon which such Bonds are to be
redeemed;

(iv)  if a redemption of Bonds is to be effected and the redemption is
scheduled to occur subsequent to the next succeeding thirty-five (35) days,
irrevocable instructions to the Trustee to give notice of redemption of such Bonds
as provided in this Indenture or the applicable Supplemental Indenture on a
specified date prior to their redemption date, which notice may include language
giving notice that such redemption is conditioned upon the receipt of sufficient
amounts to effect such noticed redemption; and

(v) such further documents and moneys as are required by the
provisions of Article VIII hereof or any Supplemental Indenture.
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(c) Purposes for Subordinate Bonds. The purposes for which Subordinate
Bonds may be issued under this Section 3.12 are as follows:

(1) to finance the permitting, financing, design, development,
construction, equipping, furnishing and acquisition of any improvement or
expansion of the Project (or any other facility related to the Project approved by
the Authority, including Additional Special Facilities), provided that the costs of
such purposes are eligible to be paid with CFCs in accordance with the provisions
of the CFC Law;

(i1) to finance repairs, including without limitation repairs due to
casualty or condemnation to the extent insurance proceeds or condemnation
awards are insufficient to effect such repairs, or extraordinary maintenance with
respect to the Project or any Additional Special Facilities, provided that the costs
of such purposes are eligible to be paid with CFCs in accordance with the
provisions of the CFC Law;

(iii))  to finance termination fees, expenses and other amounts payable
pursuant to a Qualified Swap Agreement not specifically made on the basis of
interest rates;

(iv)  such Subordinate Bonds are being issued as Refunding
Subordinate Bonds; and

(v) in each case, to pay Capitalized Interest and costs of issuance of
such Subordinate Bonds and to provide for any contribution to any Subordinate
Reserve Fund or to the Repair and Replacement Reserve Fund required with
respect thereto.

(d) Terms of Subordinate Bonds. Each Series of Subordinate Bonds shall be
dated, shall bear interest until their maturity at such rate or rates, determined in such
manner and payable on such date or dates, shall be in such form and shall have such other
terms and conditions not inconsistent with the terms of this Indenture as shall be provided
for in the Supplemental Indenture authorizing the issuance of such Series of Subordinate
Bonds. All Subordinate Bonds shall be payable and secured equally and ratably and on a
parity, except as to timing of payment, with any Subordinate Bonds theretofore or
thereafter issued and shall be entitled to the same benefits and security of this Indenture.
Except as may be otherwise provided in the Supplemental Indenture providing for the
issuance of a Series of Subordinate Bonds, Subordinate Bonds also shall be payable from
funds deposited to one or more Accounts within a Subordinate Reserve Fund established
for the benefit of such Subordinate Bonds by the Supplemental Indenture entered into in
connection with the issuance of such Subordinate Bonds.

Each Series of Subordinate Bonds shall be issued pursuant to this Indenture and a
Supplemental Indenture, which shall prescribe expressly or by reference with respect to
such Series of Subordinate Bonds:
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(1) the authorized principal amount and Series designation of such
Series of Subordinate Bonds;

(i1))  the purpose or purposes for which such Series is being issued;

(ii1))  the manner in which the proceeds of the Subordinate Bonds of
such Series are to be applied,

(iv)  the date or dates of the Subordinate Bonds of such Series, and the
maturity date or dates and Interest Payment Dates of the Subordinate Bonds of
such Series, or the manner of determining such dates;

(V) the interest rate or rates to be borne by the Subordinate Bonds of
such Series or the manner of determining such rate or rates, the Maximum Rate
for any Series of Subordinate Bonds the interest rate on which is a Variable Rate
and the Interest Payment Dates of such Series;

(vi)  the manner of dating, numbering and lettering the Subordinate
Bonds of such Series;

(vii) the place or places of payment of the principal and premium, if
any, of, and interest on, the Subordinate Bonds of such Series or the manner of
designating the same;

(viii) the redemption premium, if any, of, and the redemption terms for
the Subordinate Bonds of such Series, or the manner of determining such
premium and terms;

(ix)  the amount and due date of each sinking fund payment, if any, for
Subordinate Bonds of any maturity of such Series, or the manner of determining
such amounts and dates;

(x) provisions as to registration of the Subordinate Bonds of such
Series;

(xi)  the form and text of the Subordinate Bonds of such Series and
provision for the Trustee’s authentication thereof by certificate or otherwise;

(xii)  whether such Series of Subordinate Bonds are intended to be Tax-
Exempt Bonds;

(xiii) the Credit Facilities and Liquidity Facilities applicable to such
Series of Subordinate Bonds, if any; and

(xiv) any other provisions deemed advisable by the Authority as shall
not conflict with the provisions hereof.
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(e) The Supplemental Indenture providing for the issuance of any Series of
Subordinate Bonds may provide for establishing one or more Subordinate Reserve Funds
and, within any such Fund, separate Accounts, for the benefit of such Subordinate Bonds,
and if any such Fund or Account is created, such Supplemental Indenture shall include
provisions concerning the amount and means of funding such Funds and Accounts, all at
the discretion of the Authority.

Section 3.13. Repayment Obligations Afforded Status of Bonds. If a Credit Provider
or Liquidity Provider makes payment of principal of and interest on a Bond or advances funds to
purchase or provide for the purchase of Bonds and is entitled to reimbursement thereof, pursuant
to a separate written agreement with the Authority, but is not reimbursed, the Authority’s
Repayment Obligation under such written agreement may, if so provided in the written
agreement, be afforded the status of a Senior Bonds issued under Section 3.11 hereof or a
Subordinate Bond issued under Section 3.12 hereof, and, if afforded such status, the Credit
Provider or Liquidity Provider shall be the Bondholder and such Senior Bond or Subordinate
Bonds, as the case may be, shall be deemed to have been issued at the time of the original Bond
for which the Credit Facility or Liquidity Facility was provided and will not be subject to the
provisions of Sections 3.11 or 3.12 hereof; provided, however, notwithstanding the stated terms
of the Repayment Obligation, the payment terms of the Bond held by the Credit Provider or
Liquidity Provider hereunder shall be as follows (unless otherwise provided in the written
agreement with the Authority or a Supplemental Indenture pursuant to which the Bonds are
issued): (a) interest shall be due and payable semiannually and (b) principal shall be due and
payable not less frequently than annually and in such annual amounts as to amortize the principal
amount thereof in (i) 30 years or, if shorter, (ii)(A) a term extending to the maturity date of the
enhanced Bonds or (B) if longer, the final maturity of the Repayment Obligation under the
written agreement, and providing substantially level debt service payments, using the rate of
interest set forth in the written repayment agreement which would apply to the Repayment
Obligation as of the date such amortization schedule is fixed. The principal amortized as
described in the prior sentence shall bear interest in accordance with the terms of the Repayment
Obligation. This provision shall not defeat or alter the rights of subrogation which any Credit
Provider or Liquidity Provider may have under law or under the terms of this Indenture or any
Supplemental Indenture. The Trustee may conclusively rely on a written certification by the
Credit Provider or Liquidity Provider of the amount of such non-reimbursement and that such
Repayment Obligation is to be afforded the status of a Senior Bond or Subordinate Bond, as the
case may be, under this Indenture.

Section 3.14. Hedging Transactions.

(a) If the Authority enters into a Qualified Swap Agreement with a Swap
Provider requiring the Authority to pay a fixed interest rate on a notional amount, or
requiring the Authority to pay a variable interest rate on a notional amount, and the
Authority has made a determination that such Qualified Swap Agreement was entered
into for the purpose of providing substitute interest payments for Bonds of a particular
maturity or maturities in a principal amount equal to the notional amount of the Qualified
Swap Agreement and so long as the Swap Provider under such Qualified Swap
Agreement is not in default under such Qualified Swap Agreement:
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(1) any net payments (excluding, however, termination fees, expenses
and other amounts payable pursuant to a Qualified Swap Agreement not
specifically made on the basis of interest rates) required to be made by the
Authority to the Swap Provider pursuant to such Qualified Swap Agreement from
Project Revenues shall be made on a parity with payments due on other Senior
Bonds or Subordinate Bonds, as applicable, solely from amounts on deposit to the
credit of the Senior Debt Service Fund, the Rolling Coverage Fund, the
Subordinate Debt Service Fund, the Renewal and Replacement Reserve Fund or
the CFC Surplus Fund, as applicable, in the order described in Section 5.04(b)
hereof;

(i1) any net payments received by the Authority from the Swap
Provider pursuant to such Qualified Swap Agreement shall be applied and may or
may not be treated as Project Revenues as directed by the Authority; and

(iii))  termination fees, expenses and other amounts payable pursuant to a
Qualified Swap Agreement not specifically made on the basis of interest rates
shall be paid from amounts on deposit in the CFC Stabilization Account or from
proceeds of Subordinate Bonds, and shall not be on a parity with the Senior
Bonds or the Subordinate Bonds with respect to Project Revenues.

(b) If the Authority shall enter into a swap agreement of the type generally

described in Section 3.14(a) hereof that does not satisfy the requirements for qualification
as a Qualified Swap Agreement as a result of its failure to make the determination
described therein or otherwise, then:

(1) any net payments required to be made by the Authority to the
Swap Provider pursuant to such Qualified Swap Agreement from Project
Revenues shall be made only from amounts available within the CFC
Stabilization Account after the payment of all other Senior Bonds and
Subordinate Bonds; and

(i1) any net payments received by the Authority from the Swap
Provider pursuant to such Qualified Swap Agreement may be treated as Project
Revenues at the option of the Authority and applied as directed by the Authority.

(©) The Trustee shall have no responsibility for the Authority’s obligations

under this Section 3.14 or with respect to any Qualified Swap Agreement entered into by
the Authority pursuant to paragraphs (a) or (b) above, other than to receive payments
from and make payments to a Swap Provider in accordance with the written instructions
of the Authority. The Authority will notify the Trustee upon entering into any swap
agreement, and shall provide written instructions to the Trustee with respect to its
administration.

4826-2083-5093.7
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ARTICLE 1V

REDEMPTION OF SERIES 2014 BONDS

Section 4.01. Notices to Holders. If the Authority wishes that any Series 2014 Bonds
be redeemed pursuant to the provision of this Indenture, the Authority will notify the Trustee of
the applicable provision, the Series of Series 2014 Bonds being redeemed, the redemption date,
the maturity date, the interest rate, the CUSIP number and the principal amount of the Series
2014 Bonds to be redeemed and other necessary particulars. The Authority will give notice to
the Trustee at least thirty-five (35) days before the redemption date, provided that the Trustee
may, at its option, waive such notice or accept notice at a later date. The Trustee shall give
notice of redemption, in the name of the Authority, to Holders affected by redemption at least
thirty (30) days but not more than sixty (60) days before each redemption date, send such notice
of redemption by first class mail (or with respect to Series 2014 Bonds held by DTC by such
means as required by DTC) to each Holder of a Series 2014 Bond to be redeemed. Each such
notice shall be sent to the Holder’s registered address.

Each notice of redemption shall specify the Series, the issue date, the maturity date, the
interest rate and the CUSIP number of each Series 2014 Bond to be redeemed (if less than all
Series 2014 Bonds of a Series, maturity date and interest rate are called for redemption the
numbers assigned to the Series 2014 Bonds to be redeemed), the principal amount to be
redeemed, the date fixed for redemption, the redemption price (or the formula that will be used to
calculate the redemption price on the redemption date), the place or places of payment, the
Trustee’s name, that payment will be made upon presentation and surrender of the Series 2014
Bonds to be redeemed, that interest, if any, accrued to the date fixed for redemption and not paid
will be paid as specified in said notice, and that on and after said date interest thereon will cease
to accrue.

The Authority may provide that, if at the time of mailing of notice of an optional
redemption there shall not have been deposited with the Trustee moneys sufficient to redeem all
the Series 2014 Bonds called for redemption, such notice may state that it is conditional, that is,
subject to the deposit of the redemption moneys with the Trustee not later than the opening of
business one (1) Business Day prior to the scheduled redemption date, and such notice shall be
of no effect unless such moneys are so deposited. In the event sufficient moneys are not on
deposit on the required date, then the redemption shall be canceled and on such cancellation date
notice shall be mailed to the Holders of such Series 2014 Bonds to be redeemed in the manner
provided in this Section.

Failure to give any required notice of redemption as to any particular Series 2014 Bonds
will not affect the validity of the call for redemption of any Series 2014 Bonds in respect of
which no failure occurs. Any notice sent as provided herein will be conclusively presumed to
have been given whether or not actually received by the addressee. When notice of redemption
is given, Series 2014 Bonds called for redemption become due and payable on the date fixed for
redemption at the applicable redemption price. In the event that funds are deposited with the
Trustee sufficient for redemption, interest on the Series 2014 Bonds to be redeemed will cease to
accrue on and after the date fixed for redemption.

51
4826-2083-5093.7



If any Series 2014 Bonds, at the time of redemption, are not Book-Entry Bonds, then, at
the time of the mailing required by the first paragraph of this Section, such redemption notice
shall be given by (i) registered or certified mail, postage prepaid; (ii) telephonically confirmed
facsimile transmission; or (iii) overnight delivery service, to:

The Depository Trust Company
55 Water Street, 50" Floor
New York, NY 10041-0099
Attention: Call Notification
Facsimile: (212) 855-7232

Failure to give the notice described in the immediately preceding paragraph or any defect
therein shall not in any manner affect the redemption of any Series 2014 Bond.

Section 4.02. Redemption Dates. The date fixed for redemption of Series 2014 Bonds
to be redeemed pursuant to any optional redemption provision as set forth in Sections 4.04 and
4.07 hereof or any extraordinary mandatory redemption provision as set forth in Section 4.03
hereof shall be a date permitted by the Authority in the notice delivered pursuant to Section 4.01
hereof. The date fixed for mandatory sinking fund redemptions of the Series 2014 Bonds will be
as set forth in Sections 4.05 and 4.08 hereof.

Section 4.03. Extraordinary Mandatory Redemption of the Series 2014 Bonds. The
Series 2014 Bonds shall be subject to extraordinary mandatory redemption at the direction of the
Authority pursuant to Section 6.12(c) hereof, in whole or in part on the earliest date following
the date for which notice of redemption can be given as provided in this Indenture, at a price
equal to the principal amount of Series 2014 Bonds to be redeemed plus interest accrued thereon
to the date fixed for redemption, without premium, from Available Amounts and such other
amounts permitted or required to be applied to such redemption under Section 6.12(c) hereof.

Section 4.04. Optional Redemption of the Series 2014A Bonds. The Series 2014A
Bonds maturing on or before July 1, 20[ ] are not subject to optional redemption prior to
maturity. The Series 2014A Bonds maturing on or after July 1, 20[ ] are subject to redemption
prior to maturity, at the option of the Authority, from any moneys that may be provided for such
purpose, in whole or in part, on any date on or after July 1, 20[ ] at a redemption price equal to
[100%] of the principal amount of the Series 2014A Bonds to be redeemed plus accrued interest
to the date fixed for redemption, without premium.

Section 4.05. Mandatory Sinking Fund Redemption of the Series 2014A Bonds.

(a) The Series 2014A Bonds maturing on July 1, 20[ ] are subject to
mandatory sinking fund redemption prior to maturity in part, by lot, at a redemption price
equal to 100% of the principal amount thereof, plus accrued interest thereon to the date
fixed for redemption, without premium, on July 1 of the following years and in the
following principal amounts:
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Redemption Date
(July 1) Principal Amount

"Final Maturity Date

(b) The Series 2014A Bonds maturing on July 1, 20[ ] are subject to
mandatory sinking fund redemption prior to maturity in part, by lot, at a redemption price
equal to 100% of the principal amount thereof, plus accrued interest thereon to the date
fixed for redemption, without premium, on July 1 of the following years and in the
following principal amounts:

Redemption Date
(July 1) Principal Amount

"Final Maturity Date

(c) Except as otherwise provided in Section 3.03 hereof, on or before the forty
fifth (45™) day prior to any mandatory sinking fund redemption date, the Trustee shall
proceed to select for redemption (by lot in such manner as the Trustee may determine),
from the applicable Series 2014A Term Bonds an aggregate principal amount of the
applicable Series 2014A Term Bonds equal to the amount for such year as set forth in the
applicable table above and shall call the applicable Series 2014A Term Bonds or portions
thereof (in Authorized Denominations) for redemption and give notice of such call.

(d) At the option of the Authority, to be exercised by delivery of a written
certificate to the Trustee on or before the sixtieth (60™) day next preceding any
mandatory sinking fund redemption date for the Series 2014A Term Bonds, as applicable,
it may (1) deliver to the Trustee for cancellation Series 2014A Term Bonds, as applicable,
or portions thereof (in Authorized Denominations) purchased in the open market or
otherwise acquired by the Authority or (i1) specify a principal amount of such Series
2014A Term Bonds, as applicable, or portions thereof (in Authorized Denominations)
which prior to said date have been optionally redeemed and previously cancelled by the
Trustee at the request of the Authority and not theretofore applied as a credit against any
mandatory sinking fund redemption requirement. Each such Series 2014A Term Bonds,
as applicable, or portion thereof so purchased, acquired or optionally redeemed and
delivered to the Trustee for cancellation shall be credited by the Trustee at 100% of the
principal amount thereof against the obligation of the Authority to pay the principal of
such applicable Series 2014A Term Bond on such mandatory sinking fund redemption
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date. In the event the Authority redeems any of the Series 2014A Term Bonds, as
applicable, pursuant to Section 4.03 hereof, the Authority will provide the Trustee revised
mandatory sinking fund schedules, if applicable.

Section 4.06. Selection of Series 2014A Bonds for Redemption; Series 2014A Bonds
Redeemed in Part. The Series 2014A Bonds are subject to redemption in such order of
maturity and interest rate (except mandatory sinking fund payments on the Series 2014A Term
Bonds) as the Authority may direct and by lot, selected in such manner as the Trustee (or DTC,
as long as DTC is the Securities Depository for the Series 2014A Bonds) shall deem appropriate,
within a maturity and interest rate.

Upon surrender of a Series 2014A Bond to be redeemed, in part only, the Trustee will
authenticate for the holder a new Series 2014A Bond, of the same maturity date and interest rate
equal in principal amount to the unredeemed portion of the Series 2014A Bonds surrendered.

Section 4.07. Optional Redemption of the Series 2014B Bonds.

(a) [Prior to July 1, 20[ ], the Series 2014B Bonds are redeemable at the
option of the Authority, in whole or in part, at any time, from any moneys that may be
provided for such purpose, at a redemption price equal to the greater of: (i) 100% of the
principal amount of the Series 2014B Bonds to be redeemed; and (ii) an amount
calculated by a Designated Banking Institution equal to the sum of the present value of
the remaining scheduled payments of principal and interest to the maturity date of the
Series 2014B Bonds to be redeemed, not including any portion of those payments of
interest accrued and unpaid as of the date on which the Series 2014B Bonds are to be
redeemed, discounted to the redemption date on a semi-annual basis, assuming a 360-day
year consisting of twelve 30-day months, at the Treasury Rate, plus [ ] basis points;
plus, in each case, accrued and unpaid interest on the Series 2014B Bonds to be redeemed
to the date fixed for redemption. ]

(b) On or after July 1, 20[ ], the Series 2014B Bonds maturing on and after
July 1, 20[ ] are subject to redemption prior to maturity, at the option of the Authority,
from any moneys that may be provided for such purpose, in whole or in part, on any date
on or after July 1, 20[ ] at a redemption price equal to 100% of the principal amount of
the Series 2014B Bonds to be redeemed plus accrued interest to the date fixed for
redemption, without premium.

Section 4.08. Mandatory Sinking Fund Redemption of the Series 2014B Bonds.

(a) The Series 2014B Bonds maturing on July 1, 20[ ] are subject to
mandatory sinking fund redemption in part (in accordance with the procedures set forth
in Section 4.08 hereof), at a redemption price equal to 100% of the principal amount
thereof, plus accrued interest thereon to the date fixed for redemption, without premium,
on July 1 of the following years and in the following principal amounts:
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Redemption Date
(July 1) Principal Amount

"Final Maturity Date

(b) The Series 2014B Bonds maturing on July 1, 20[ ] are subject to
mandatory sinking fund redemption in part (in accordance with the procedures set forth
in Section 4.08 hereof), at a redemption price equal to 100% of the principal amount
thereof, plus accrued interest thereon to the date fixed for redemption, without premium,
on July 1 of the following years and in the following principal amounts:

Redemption Date
(July 1) Principal Amount

"Final Maturity Date

(©) In the event that a portion, but not all of the Series 2014B Bonds are
redeemed pursuant to optional redemption (as provided in Section 4.06 hereof), then the
principal amount of any remaining mandatory sinking fund redemptions applicable to the
Series 2014B Term Bonds, as applicable, shall be proportionally reduced (subject to the
Trustee making such adjustments as it deems necessary to be able to affect future
redemptions of the Series 2014B Bonds in Authorized Denominations).

(d) At the option of the Authority, to be exercised by delivery of a written
certificate to the Trustee on or before the sixtieth (60™) day next preceding any
mandatory sinking fund redemption date for the Series 2014B Term Bonds, as applicable,
it may (i) deliver to the Trustee for cancellation Series 2014B Term Bonds, as applicable,
or portions thereof (in Authorized Denominations) purchased in the open market or
otherwise acquired by the Authority or (ii) specify a principal amount of such Series
2014B Term Bonds, as applicable, or portions thereof (in Authorized Denominations)
which prior to said date have been redeemed pursuant to Section 4.06 hereof and
previously cancelled by the Trustee at the request of the Authority and not theretofore
applied as a credit against any mandatory sinking fund redemption requirement. Each
such Series 2014B Term Bond, as applicable, or portion thereof so purchased, acquired or
redeemed and delivered to the Trustee for cancellation shall be credited by the Trustee at
100% of the principal amount thereof against the obligation of the Authority to pay the
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principal of such Series 2014B Term Bond on such mandatory sinking fund redemption
date. In the event the Authority redeems any of the Series 2014B Term Bonds pursuant
to Section 4.06 hereof, the Authority will provide the Trustee a revised mandatory
sinking fund schedule, if applicable.

Section 4.09. Selection of Series 2014B Bonds for Redemption; Series 2014B Bonds
Redeemed in Part.

(a) If less than all of the Series 2014B Bonds are called for prior redemption,
the particular Series 2014B Bonds or portions thereof to be redeemed shall be selected by
the Trustee on a pro rata pass-through distribution of principal basis in accordance with
DTC procedures, provided that, so long as the Series 2014B Bonds are Book-Entry
Bonds, the selection for redemption of such Series 2014B Bonds will be made in
accordance with the operational arrangements of DTC then in effect. The Authority shall
not provide any assurance that DTC, DTC’s direct and indirect participants or any other
intermediary will allocate the redemption of the Series 2014B Bonds on such basis. If the
DTC operational arrangements do not allow for redemption on a pro rata pass-through
distribution of principal basis, the Series 2014B Bonds will be selected for redemption, in
accordance with DTC procedures, by lot.

If the Series 2014B Bonds are not Book-Entry Bonds and less than all of the
Series 2014B Bonds are to be redeemed, the Series 2014B Bonds to be redeemed shall be
selected by the Trustee on a pro rata pass-through distribution of principal basis among
all of the Holders of the Series 2014B Bonds based on the principal amount of Series
2014B Bonds owned by such Holders.

(b) Upon surrender of a Series 2014B Bond to be redeemed, in part only, the
Trustee will authenticate for the Holder a new Series 2014B Bond or Series 2014B Bonds
of the same maturity date and interest rate equal in principal amount to the unredeemed
portion of the Series 2014B Bond surrendered.

Section 4.10. Payment of Series 2014 Bonds Called for Redemption. Upon surrender
to the Trustee or the Trustee’s agent, Series 2014 Bonds called for redemption shall be paid at
the redemption price stated in the notice, plus, when applicable, interest accrued to the date fixed
for redemption.

Section 4.11. Effect of Redemption Call. On the date so designated for redemption,
notice having been given in the manner and under the conditions provided herein and sufficient
moneys for payment of the redemption price being held in trust to pay the redemption price, the
Series 2014 Bonds so called for redemption shall become and be due and payable on the
redemption date, interest on such Series 2014 Bonds shall cease to accrue from and after such
redemption date, such Series 2014 Bonds shall cease to be entitled to any lien, benefit or security
under this Indenture and the Holders of such Series 2014 Bonds shall have no rights in respect
thereof except to receive payment of the redemption price.

Series 2014 Bonds which have been duly called for redemption under the provisions of

this Article IV and for the payment of the redemption price of which moneys shall be held in
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trust for the Holders of the Series 2014 Bonds to be redeemed, all as provided in this Indenture,
shall not be deemed to be Outstanding under the provisions of this Indenture.

Section 4.12. Redemption of Additional Bonds. Additional Bonds shall be subject to
redemption as provided in the Supplemental Indenture providing for the issuance of such
Additional Bonds.

ARTICLE V

ESTABLISHMENT AND APPLICATION OF FUNDS AND ACCOUNTS;
USE OF PROCEEDS OF SERIES 2014 BONDS AND OTHER AMOUNTS

Section 5.01. Establishment of Funds and Accounts.

(a) The Authority hereby instructs the Trustee and the Trustee shall hereby

establish and hold the following Funds and Accounts:

4826-2083-5093.7

(1) San Diego County Regional Airport Authority Special Facilities
Revenue Bonds (Consolidated Rental Car Facility Project) CFC Revenue Fund
(herein referred to as the “CFC Revenue Fund”);

(i1) San Diego County Regional Airport Authority Special Facilities
Revenue Bonds (Consolidated Rental Car Facility Project) Construction Fund
(herein referred to as the “Construction Fund”), and therein (A) a “Series 2014A
Construction Account”, (B) a “Series 2014B Construction Account”, (C) a
“Series 2014A Costs of Issuance Account” and (D) a “Series 2014B Costs of
Issuance Account”;

(i)  San Diego County Regional Airport Authority Senior Special
Facilities Revenue Bonds (Consolidated Rental Car Facility Project) Senior Debt
Service Fund (herein referred to as the “Senior Debt Service Fund”) and therein
(A) a “Series 2014A Debt Service Account” and (B) a “Series 2014B Debt
Service Account”;

(iv)  San Diego County Regional Airport Authority Senior Special
Facilities Revenue Bonds (Consolidated Rental Car Facility Project) Senior
Reserve Fund (herein referred to as the “Senior Reserve Fund”) and therein (A)
a “Series 2014A Reserve Account” and (B) a “Series 2014B Reserve Account”;

(v) San Diego County Regional Airport Authority Senior Special
Facilities Revenue Bonds (Consolidated Rental Car Facility Project) Rolling
Coverage Fund (herein referred to as the “Rolling Coverage Fund”);

(vi)  San Diego County Regional Airport Authority Senior Special

Facilities Revenue Bonds (Consolidated Rental Car Facility Project) Series
2014A Rebate Fund (herein referred to as the “Series 2014A Rebate Fund”); and
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(vii)  San Diego County Regional Airport Authority Special Facilities
Revenue Bonds (Consolidated Rental Car Facility Project) Renewal and
Replacement Reserve Fund (herein referred to as the “Renewal and
Replacement Reserve Fund”).

(b) The Authority shall establish and hold the San Diego County Regional
Airport Authority Special Facilities Revenue Bonds (Consolidated Rental Car Facility
Project) CFC Surplus Fund (herein referred to as the “CFC Surplus Fund”), and therein
(A) a “CFC Project Account” and (B) a “CFC Stabilization Account”.

(©) All such Funds and Accounts shall be established, maintained and
accounted for as hereinafter provided so long as any Bonds remain Outstanding. The
CFC Revenue Fund, proceeds of Senior Bonds on deposit in the Construction Fund
(subject to any limitations set forth in the Series 2014A Tax Certificate and any other tax
compliance certificate entered into by the Authority with respect to the issuance of
Additional Senior Bonds that are Tax-Exempt Bonds), the Senior Debt Service Fund, the
Senior Reserve Fund, the Rolling Coverage Fund, any Subordinate Debt Service Fund
(other than proceeds of Subordinate Bonds on deposit therein), any Subordinate Reserve
Fund (other than proceeds of Subordinate Bonds on deposit therein), the Renewal and
Replacement Reserve Fund and the CFC Surplus Fund shall constitute trust funds which
shall be held by the Trustee and the Authority, as the case may be, for the benefit of the
Owners of the Senior Bonds and are part of the Trust Estate for the Senior Bonds.
Subject to the prior lien and pledge granted to the Senior Bonds, the CFC Revenue Fund,
proceeds of Subordinate Bonds on deposit in the Construction Fund (subject to any
limitations set forth in any tax compliance certificate entered into by the Authority with
respect to the issuance of Subordinate Bonds that are Tax-Exempt Bonds), any
Subordinate Debt Service Fund, any Subordinate Reserve Fund, the Renewal and
Replacement Reserve Fund and the CFC Surplus Fund shall constitute trust funds which
shall be held by the Trustee and the Authority, as the case may be, for the benefit of the
Owners of the Subordinate Bonds and are part of the Trust Estate for the Subordinate
Bonds. The Series 2014A Rebate Fund and any other Rebate Fund established pursuant
to a Supplemental Indenture do not constitute trust funds held for the benefit of the
Owners of the Senior Bonds or the Subordinate Bonds and are not part of the Trust Estate
for the Senior Bonds or the Subordinate Bonds. To the extent that the Series 2014A
Rebate Fund or any other Rebate Fund shall be held by the institution serving as the
Trustee, each such Fund shall be held by it as a depositary for the Authority and not as
Trustee for the benefit of the Bondholders hereunder.

(d) The Authority and the Trustee reserve the right to establish additional
Funds, sub-funds, Accounts and subaccounts, from time to time, under Supplemental
Indentures, including, but not limited to, the Subordinate Debt Service Fund and one or
more Subordinate Reserve Fund; and any such Supplemental Indenture may provide that
amounts on deposit in such Funds, sub-funds, Accounts and subaccounts shall be held by
the Trustee for the sole and exclusive benefit of a particular Series of Bonds as may be
specifically designated in such Supplemental Indenture.

58

4826-2083-5093.7



Section 5.02. Application of Series 2014 Bonds Proceeds and Other Amounts.

(a) Application of Series 20144 Bond Proceeds. The proceeds of the sale of

the Series 2014A Bonds, being the amount of $[ ] (which sum represents the
par amount of the Series 2014A Bonds of $[ ], [plus/less] a [net] original issue
[premium/discount] in the amount of $[ ], and less an underwriters’ discount
in the amount of §[ ]) received by the Trustee shall be deposited by the

Trustee on the Closing Date as follows:

(1) $[ ], representing Capitalized Interest, shall be deposited
in the Series 2014A Debt Service Account and shall be used to pay interest due
and payable on the Series 2014A Bonds on the following dates and in the
following amounts:

Amount to be

Interest Used to Pay
Payment Date Interest
(i1) $[ ] shall be deposited into the Series 2014A Reserve
Account of the Senior Reserve Fund;
(i) 9[ | shall be deposited into the Rolling Coverage Fund;
@iv) 9§[ ] shall be deposited into the Series 2014A Costs of

Issuance Account of the Construction Fund; and

v) $[ ] shall be deposited into the Series 2014A
Construction Account of the Construction Fund to pay a portion of the Costs of
the Project.

(b) Application of Series 2014B Bond Proceeds. The proceeds of the sale of

the Series 2014B Bonds, being the amount of $[ ] (which sum represents the
par amount of the Series 2014B Bonds of §[ ], less an underwriters’ discount in
the amount of $[ ]) received by the Trustee shall be deposited by the Trustee

on the Closing Date as follows:

(1) $[ ], representing Capitalized Interest, shall be deposited
in the Series 2014B Debt Service Account and shall be used to pay interest due
and payable on the Series 2014B Bonds on the following dates and in the
following amounts:
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Amount to be

Interest Used to Pay
Payment Date Interest
(i1) $[ ] shall be deposited into the Series 2014B Reserve
Account of the Senior Reserve Fund;
@) §[ ] shall be deposited into the Rolling Coverage Fund;
iv) 9] ] shall be deposited into the Series 2014B Costs of

Issuance Account of the Construction Fund; and

(V) $[ | shall be deposited into the Series 2014B
Construction Account of the Construction Fund, to pay a portion of the Costs of
the Project.

(c) Application of CFCs Previously Collected. On the Closing Date, the

Authority shall deposit or cause to be deposited to the CFC Project Account

$[

] of CFCs (and earnings thereon) collected prior to the Closing Date, to,

among other things described herein, pay a portion of the Costs of the Project.

Section 5.03. Construction Fund.

(a) Series 20144 Construction Account and Series 2014B Construction

Account.
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(1) The Trustee shall make payments or disbursements from the Series
2014A Construction Account and the Series 2014B Construction Account upon
receipt from the Authority of a written requisition, in substantially the form
attached as Exhibit B-1 hereto, executed by an Authorized Authority
Representative, which requisition shall state, with respect to each amount
requested thereby, (i) that such amount is to be paid from the Series 2014A
Construction Account or the Series 2014B Construction Account, (ii) the number
of the requisition, (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, (iv)
that the amount to be paid represents Costs of the Project, and (v) with respect to
the Series 2014A Construction Account, that the amounts requisitioned will be
expended only in accordance with and subject to the limitations set forth in the
Series 2014A 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.
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(i1) Moneys held in the Series 2014A Construction Account and the
Series 2014B Construction Account shall be invested and reinvested as directed
by an Authorized Authority Representative in Permitted Investments. Earnings
on the Series 2014A Construction Account shall be retained in the Series 2014A
Construction Account and earnings on the Series 2014B Construction Account
shall be retained in the Series 2014B Construction Account.

(iii))  Following the delivery of the Completion Certificate by the
Authority in accordance with Section 6.09 hereof, any amounts remaining in the
Series 2014A Construction Account shall be transferred to the Series 2014A Debt
Service Account and applied to pay principal of or interest on the Series 2014A
Bonds as the same next come due; provided, however, that any amounts certified
to the Trustee by the Authority shall be retained within the Series 2014A
Construction Account for payment of Costs of the Project not yet due and
payable. As a condition to the retention of amounts in the Series 2014A
Construction Account, there shall be delivered to the Trustee with the certificate
of the Authority 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 and
that such use shall not result in the inclusion of interest on any Series 2014A
Bonds in gross income of the recipient thereof for federal income tax purposes.
Any such retained funds remaining after full payment of all such costs shall
likewise be transferred to the Series 2014A Debt Service Account and applied to
pay principal of or interest on the Series 2014A Bonds.

(iv)  Following the delivery of the Completion Certificate by the
Authority in accordance with Section 6.09 hereof, any amounts remaining in the
Series 2014B Construction Account shall be transferred to the Series 2014B Debt
Service Account and applied to pay principal of or interest on the Series 2014B
Bonds as the same next come due; provided, however, that any amounts certified
to the Trustee by the Authority shall be retained within the Series 2014B
Construction Account for payment of Costs of the Project not yet due and
payable. Any such retained funds remaining after full payment of all such costs
shall likewise be transferred to the Series 2014B Debt Service Account and
applied to pay principal of or interest on the Series 2014B Bonds.

(b) Series 20144 Costs of Issuance Account and Series 2014B Costs of

Issuance Account.
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(1) The Trustee shall make payments or disbursements from the Series
2014A Costs of Issuance Account and the Series 2014B Costs of Issuance
Account upon receipt from the Authority of a written requisition in substantially
the form attached hereto as Exhibit B-2, executed by an Authorized Authority
Representative, which requisition shall state, with respect to each amount
requested thereby, (i) that such amount is to be paid from the Series 2014A Costs
of Issuance Account or the Series 2014B Costs of Issuance Account, (ii) the
number of the requisition, (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
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made and (iv) describe the costs of issuance represented by such payment. 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.

(i)  Moneys held in the Series 2014A Costs of Issuance Account and
the Series 2014B Costs of Issuance Account shall be invested and reinvested as
directed by an Authorized Authority Representative in Permitted Investments.

(ii1)  Earnings on the Series 2014A Costs of Issuance Account shall be
deposited into the Series 2014A Construction Account. Any amounts remaining
in the Series 2014 A Costs of Issuance Account on [ ] 1, 2014 shall be
transferred to the Series 2014A Construction Account and the Series 2014A Costs
of Issuance Account shall be closed.

(iv)  Earnings on the Series 2014B Costs of Issuance Account shall be
deposited into the Series 2014B Construction Account. Any amounts remaining
in the Series 2014B Costs of Issuance Account on [ ] 1, 2014 shall be
transferred to the Series 2014B Construction Account and the Series 2014B Costs
of Issuance Account shall be closed.

(c) Additional Bonds. Upon issuance of any Series of Additional Bonds,
additional Accounts within the Construction Fund may be created, and the funds within
such Accounts applied, as may be provided in the Supplemental Indenture entered into in
connection with the issuance of such Bonds.

(d) Insurance Proceeds and Condemnation Awards. In the event that any
proceeds of casualty insurance policies or condemnation awards are delivered to the
Trustee pursuant to Section 6.12(c) hereof for the purpose of financing the repair,
reconstruction, restoration or replacement of the Project, any Additional Special Facilities
or any portion thereof, the Trustee shall establish the Insurance and Condemnation
Proceeds Account in the Construction Fund and deposit such funds into the Insurance and
Condemnation Proceeds Account and shall disburse such funds as provided in Sections
5.03(a)(1) and 6.12(c) hereof. Any amounts remaining after the completion of any such
restoration and provision for all costs thereof (as the same are certified by the Authority
to the Trustee) shall be deposited first, in the applicable Account or Accounts within the
Senior Debt Service Fund and applied to the payment of principal of or interest on the
Senior Bonds next coming due, and second, in the applicable Account or Accounts within
the Subordinate Debt Service Fund and applied to the payment of principal of or interest
on the Subordinate Bonds next coming due.

Section 5.04. CFC Revenue Fund; Flow of Funds.

(a) Unless specifically directed otherwise in this Indenture, all Project
Revenues received by the Trustee shall be deposited upon receipt to the CFC Revenue
Fund.
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(b) On or before the Draw Down Date each month, the Trustee shall transfer

moneys then on deposit in the CFC Revenue Fund to the following Funds and Accounts
in the following order of priority:

4826-2083-5093.7

FIRST, (i) the Trustee shall transfer, on a pro-rata basis, to the Series
2014A Debt Service Account, the Series 2014B Debt Service Account and any
other Account established for a Series of Senior Bonds in the Senior Debt Service
Fund pursuant to a Supplemental Indenture amounts sufficient to pay one-sixth of
the interest due on the Senior Bonds of such Series on the next succeeding Interest
Payment Date if such Series bears interest at a Fixed Rate, or an amount specified
in the applicable Supplemental Indenture if such Series bears interest at a Variable
Rate, as applicable, net of (A) the applicable portion (as described in Sections
5.02(a)(i) and 5.02(b)(1) hereof and in any Supplemental Indenture) of any
proceeds of such Series of Senior Bonds that are on deposit in such Account and
represent Capitalized Interest and that are to be used to pay interest on the next
succeeding Interest Payment Date, (B) interest earnings on deposit in such
Account, and (C) any other amounts on deposit in such Account that are to be
used to pay interest on such Series of Senior Bonds on the next succeeding
Interest Payment Date; provided that transfers to the applicable Accounts in the
Senior Debt Service Fund prior to the first Interest Payment Date after the
issuance of a Series of Senior Bonds shall be adjusted to the extent necessary so
that the total amount of interest due on such Senior Bonds on such first Interest
Payment Date will have been paid into the applicable Account in the Senior Debt
Service Fund in equal installments prior to such first Interest Payment Date; and
(i1) only after all required deposits are made pursuant to (i), the Trustee shall
transfer, on a pro-rata basis, to the Series 2014A Debt Service Account, the Series
2014B Debt Service Account and any other Account established for a Series of
Senior Bonds in the Senior Debt Service Fund pursuant to a Supplemental
Indenture amounts sufficient to pay one-twelfth of the principal amount of the
Senior Bonds of such Series coming due on the next succeeding Principal
Payment Date (including sinking fund installments), net of interest earnings on
deposit in such Account, provided that transfers to the applicable Accounts in the
Senior Debt Service Fund prior to the first Principal Payment Date after the
issuance of a Series of Senior Bonds shall be adjusted to the extent necessary so
that the total amount of principal due on such Senior Bonds on such first Principal
Payment Date will have been paid into the applicable Account in the Senior Debt
Service Fund in equal installments prior to such first Principal Payment Date;

SECOND, the Trustee shall transfer in substantially equal monthly
installments over a period of up to twelve (12) months to the Senior Reserve Fund
amounts necessary to cause the amount on deposit therein to equal the Senior
Reserve Fund Requirement or to cause the repayment of draws on any Reserve
Fund Surety Policy deposited to the Senior Reserve Fund, if any (repayments
owed to the provider of a Reserve Fund Surety Policy shall be paid prior to
funding the unfunded cash portion of the Senior Reserve Fund Requirement);
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THIRD, the Trustee shall transfer in substantially equal monthly
installments over a period of up to twelve (12) months to the Rolling Coverage
Fund amounts necessary to cause the amount on deposit therein to equal the
Rolling Coverage Fund Requirement;

FOURTH, if any Subordinate Bonds are Outstanding (i) the Trustee shall
transfer, on a pro-rata basis, to any Account established for a Series of
Subordinate Bonds in the Subordinate Debt Service Fund pursuant to a
Supplemental Indenture amounts sufficient to pay one-sixth of the interest due on
the Subordinate Bonds of such Series on the next succeeding Interest Payment
Date if such Series bears interest at a Fixed Rate, or an amount specified in the
applicable Supplemental Indenture if such Series bears interest at a Variable Rate,
as applicable, net of (A) any proceeds of Subordinate Bonds on deposit in such
Account that represent Capitalized Interest and that are to be used to pay interest
on the next succeeding Interest Payment Date, (B) interest earnings on deposit in
such Account, and (C) any other amounts on deposit in such Account that are to
be used to pay interest on such Series of Subordinate Bonds on the next
succeeding Interest Payment Date; provided that transfers to the applicable
Accounts in the Subordinate Debt Service Fund prior to the first Interest Payment
Date after the issuance of a Series of Subordinate Bonds shall be adjusted to the
extent necessary so that the total amount of interest due on such Subordinate
Bonds on such first Interest Payment Date will have been paid into the applicable
Account in the Subordinate Debt Service Fund in equal installments prior to such
first Interest Payment Date; and (ii) only after all required deposits are made
pursuant to (i), the Trustee shall transfer, on a pro-rata basis, to any Accounts
established for a Series of Subordinate Bonds in the Subordinate Debt Service
Fund pursuant to a Supplemental Indenture amounts sufficient to pay one-twelfth
of the principal amount of the Subordinate Bonds of such Series coming due on
the next succeeding Principal Payment Date (including sinking fund installments),
net of interest earnings on deposit in such Account, provided that transfers to the
applicable Accounts in the Subordinate Debt Service Fund prior to the first
Principal Payment Date after the issuance of a Series of Subordinate Bonds shall
be adjusted to the extent necessary so that the total amount of principal due on
such Subordinate Bonds on such first Principal Payment Date will have been paid
into the applicable Account in the Subordinate Debt Service Fund in equal
installments prior to such first Principal Payment Date;

FIFTH, if and to the extent required by a Supplemental Indenture
providing for the issuance of one or more Series of Subordinate Bonds, the
Trustee shall transfer in substantially equal monthly installments over a period of
up to twelve (12) months to the applicable Accounts within the Subordinate
Reserve Fund, if any, amounts necessary to cause the amount on deposit therein
to equal the required amount or amounts set forth in the applicable provisions of
the Supplemental Indenture that provided for the issuance of such Subordinate
Bonds or to cause the repayment of draws on any Reserve Fund Surety Policy
deposited to the Subordinate Reserve Fund, if any;
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SIXTH, on a pro-rata basis (i) with respect to the Series 2014A Bonds and
any other Series of Tax-Exempt Bonds, the Trustee shall transfer to the Series
2014A Rebate Fund and any other Rebate Fund established pursuant to a
Supplemental Indenture with respect to a Series of Tax-Exempt Bonds the
amounts calculated to be due to the United States Treasury as arbitrage rebate for
the Series 2014A Bonds and any other Series of Tax-Exempt Bonds, as
applicable, in accordance with the Code, the Series 2014A Tax Certificate and
any tax compliance certificate entered into with respect to any other Series of
Tax-Exempt Bonds, as applicable, to the extent that funds are not already on
deposit therein, and (ii) the Trustee shall transfer to the Authority, such amounts,
if any, representing Costs of CFC Administration as set forth in a written
requisition executed by an Authorized Authority Representative and provided to
the Trustee on or prior to the applicable Draw Down Date;

SEVENTH, the Trustee shall transfer in substantially equal monthly
installments over a period of up to twelve (12) months to the Renewal and
Replacement Reserve Fund (i) the Renewal and Replacement Reserve Fund
Required Deposit for the then current Fiscal Year and (ii) the Additional Renewal
and Replacement Reserve Fund Required Deposit for the then current Fiscal Year,
if any; and

EIGHTH, the Trustee shall transfer all remaining CFCs to the Authority
for deposit to the CFC Surplus Fund.

(c) The Authority shall deposit any CFCs received from the Trustee as
described in the EIGHTH clause of Section 5.04(b) hereof to the CFC Surplus Fund and
shall apply such CFCs in the CFC Surplus Fund as follows:

(1) prior to the Opening Date, the Authority shall transfer all CFCs to
the CFC Project Account; and

(11) on and after the Opening Date, the Authority shall transfer all
CFCs to the CFC Stabilization Account.

Section 5.05. Funding of Deficiencies in Senior Debt Service Fund.

(a) If, on any Draw Down Date, the Project Revenues in the CFC Revenue
Fund are insufficient to make the required deposit to any Account within the Senior Debt
Service Fund pursuant to the FIRST clause of Section 5.04(b) hereof, the Trustee shall
provide notice to the Authority of such shortfall and the Authority shall transfer to the
Trustee, for deposit in the applicable Account or Accounts within the Senior Debt Service
Fund, from any and all moneys in the CFC Surplus Fund up to the amount of such
shortfall, including from any and all amounts in the CFC Stabilization Account,
notwithstanding the Minimum Targeted CFC Stabilization Account Balance, and any and
all amounts in the CFC Project Account.

(b) If, two (2) Business Days before any Payment Date, the amounts on
deposit in any Account within the Senior Debt Service Fund are insufficient to pay the
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principal or redemption price or interest payable on the Senior Bonds of such Series as
the same shall become due, moneys held in the following Funds and Accounts shall be
transferred to or by the Trustee from said Funds or Accounts in the following order to
each such Account in the Senior Debt Service Fund in order to satisfy said deficiency
therein:

FIRST, the Trustee shall provide notice to the Authority of such shortfall
and the Authority shall transfer to the Trustee for deposit in the applicable
Accounts within the Senior Debt Service Fund any and all moneys in the CFC
Surplus Fund up to the amount of such shortfall, including any and all amounts in
the CFC Stabilization Account, notwithstanding the Minimum Targeted CFC
Stabilization Account Balance, and any and all amounts in the CFC Project
Account;

SECOND, if moneys in the CFC Surplus Fund are insufficient to satisfy
the deficiency, the Trustee shall transfer to the applicable Accounts within the
Senior Debt Service Fund any and all moneys in the Renewal and Replacement
Reserve Fund up to the amount of such shortfall;

THIRD, if moneys in the CFC Surplus Fund and the Renewal and
Replacement Reserve Fund are insufficient to satisfy the deficiency, the Trustee
shall transfer to the applicable Accounts within the Senior Debt Service Fund any
and all moneys in any Subordinate Reserve Fund, provided that such moneys are
not proceeds of Subordinate Bonds or any earnings on such proceeds, up to the
amount of such shortfall;

FOURTH, if moneys in the CFC Surplus Fund, the Renewal and
Replacement Reserve Fund and any Subordinate Reserve Fund are insufficient to
satisfy the deficiency, the Trustee shall transfer to the applicable Accounts within
the Senior Debt Service Fund any and all moneys in the Subordinate Debt Service
Fund, provided that such moneys are not proceeds of Subordinate Bonds or any
earnings on such proceeds, up to the amount of such shortfall;

FIFTH, if moneys in the CFC Surplus Fund, the Renewal and
Replacement Reserve Fund, any Subordinate Reserve Fund and the Subordinate
Debt Service Fund are insufficient to satisfy the deficiency, the Trustee shall
transfer to the applicable Accounts within the Senior Debt Service Fund any and
all moneys in the Rolling Coverage Fund, up to the amount of such shortfall; and

SIXTH, if moneys in the CFC Surplus Fund, the Renewal and
Replacement Reserve Fund, any Subordinate Reserve Fund, the Subordinate Debt
Service Fund and the Rolling Coverage Fund are insufficient to satisfy the
deficiency, the Trustee shall transfer to the applicable Accounts within the Senior
Debt Service Fund any and all moneys in the Senior Reserve Fund (including any
moneys received from the provider of any Reserve Fund Surety Policy on deposit
in the Senior Reserve Fund), up to the amount of such shortfall.
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If moneys are withdrawn and transferred from the CFC Surplus Fund, the Renewal and
Replacement Reserve Fund, any Subordinate Reserve Fund, the Subordinate Debt Service Fund,
the Rolling Coverage Fund and/or the Senior Reserve Fund to pay principal or redemption price
of or interest on the Senior Bonds as provided in this Section 5.05, the Trustee shall promptly
notify the Authority in writing of the amount of such withdrawals and transfers.

Section 5.06. Funding of Deficiencies in Subordinate Debt Service Fund.

(a) If, on any Draw Down Date, the Project Revenues in the CFC Revenue
Fund are insufficient to make the required deposit to any Account within the Subordinate
Debt Service Fund pursuant to the FOURTH clause of Section 5.04(b) hereof, the Trustee
shall provide notice to the Authority of such shortfall and the Authority shall transfer to
the Trustee, for deposit in the applicable Account or Accounts within the Subordinate
Debt Service Fund, from any and all moneys in the CFC Surplus Fund up to the amount
of such shortfall, including from any and all amounts in the CFC Stabilization Account,
notwithstanding the Minimum Targeted CFC Stabilization Account Balance, and any and
all amounts in the CFC Project Account. Notwithstanding anything to the contrary in the
prior provisions of this paragraph, the Authority shall not transfer any moneys from the
CFC Surplus Fund (including the CFC Stabilization Account and the CFC Project
Account) to the Trustee for deposit in the applicable Account or Accounts of the
Subordinate Debt Service Fund, unless (i) the amounts on deposit in the Account or
Accounts of the Senior Debt Service Fund are sufficient to pay the principal or
redemption price of and interest on the Senior Bonds on the immediately succeeding
Payment Date, (ii) the amount on deposit in the Senior Reserve Fund is equal to the
Senior Reserve Fund Requirement, and (iii) the amount on deposit in the Rolling
Coverage Fund is equal to the Rolling Coverage Fund Requirement.

(b) If, two (2) Business Days before any Payment Date, the amounts on
deposit in any Account within the Subordinate Debt Service Fund are insufficient to pay
the principal or redemption price or interest payable on the Subordinate Bonds of such
Series as the same shall become due, moneys held in the following Funds and Accounts
shall be transferred to or by the Trustee from said Funds or Accounts in the following
order to each such Account in the Subordinate Debt Service Fund in order to satisfy said
deficiency therein:

FIRST, the Trustee shall provide notice to the Authority of such shortfall
and the Authority shall transfer to the Trustee for deposit in the applicable
Accounts within the Subordinate Debt Service Fund any and all moneys in the
CFC Surplus Fund up to the amount of such shortfall, including any and all
amounts in the CFC Stabilization Account, notwithstanding the Minimum
Targeted CFC Stabilization Account Balance, and any and all amounts in the CFC
Project Account;

SECOND, if moneys in the CFC Surplus Fund are insufficient to satisfy
the deficiency, the Trustee shall transfer to the applicable Accounts within the
Subordinate Debt Service Fund any and all moneys in the Renewal and
Replacement Reserve Fund, up to the amount of such shortfall; and
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THIRD, if moneys in the CFC Surplus Fund and the Renewal and
Replacement Reserve Fund are insufficient to satisfy the deficiency, the Trustee
shall transfer to the applicable Accounts within the Subordinate Debt Service
Fund any and all moneys in any Subordinate Reserve Fund (including any
moneys received from the provider of any Reserve Fund Surety Policy on deposit
in the Subordinate Reserve Fund), up to the amount of such shortfall.

If moneys are withdrawn and transferred from the CFC Surplus Fund, the Renewal and
Replacement Reserve Fund and/or any Subordinate Reserve Fund, to pay principal or
redemption price of or interest on the Subordinate Bonds as provided in this Section 5.06, the
Trustee shall promptly notify the Authority in writing of the amount of such withdrawals and
transfers.

Notwithstanding anything to the contrary in this Section 5.06, the Authority shall not
transfer any moneys from the CFC Surplus Fund (including the CFC Stabilization Account and
the CFC Project Account) to the Trustee for deposit in the applicable Account or Accounts of the
Subordinate Debt Service Fund, and the Trustee shall not transfer any moneys from the Renewal
and Replacement Reserve Fund or the Subordinate Reserve Fund (except proceeds of
Subordinate Bonds and the earnings thereon) to the applicable Account or Accounts of the
Subordinate Debt Service Fund, unless (i) the amounts on deposit in the Account or Accounts of
the Senior Debt Service Fund are sufficient to pay the principal or redemption price of and
interest on the Senior Bonds on the immediately succeeding Payment Date, (ii) the amount on
deposit in the Senior Reserve Fund is equal to the Senior Reserve Fund Requirement, and (iii)
the amount on deposit in the Rolling Coverage Fund is equal to the Rolling Coverage Fund
Requirement.

Section 5.07. Senior Debt Service Fund.

(a) On each Payment Date, funds on deposit in the Series 2014A Debt Service
Account shall be applied by the Trustee to pay first, the interest on the Series 2014A
Bonds then due, and second, the principal of the Series 2014A Bonds then due, if any.
On each Payment Date, funds on deposit in the Series 2014B Debt Service Account shall
be applied by the Trustee to pay first, the interest on the Series 2014B Bonds then due,
and second, the principal of the Series 2014B Bonds then due, if any.

(b) Upon the issuance of any Series of Additional Senior Bonds, additional
Accounts within the Senior Debt Service Fund may be established, and the funds within
such Accounts applied, as may be provided in the Supplemental Indenture entered into in
connection with the issuance of such Senior Bonds.

(c) Notwithstanding any provision of this Indenture to the contrary, on the
date that the funds on deposit in the Senior Reserve Fund, the Rolling Coverage Fund and
the CFC Stabilization Account, plus the amounts if any, on deposit in the Senior Debt
Service Fund, are sufficient to pay the remaining principal of, premium, if any, and
interest on the Senior Bonds as and when due, the Authority may direct the Trustee to
transfer the funds on deposit in the Senior Reserve Fund, the Rolling Coverage Fund and
the CFC Stabilization Account to the Senior Debt Service Fund and apply the same to the
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payment of the final maturities of principal of such Senior Bonds, premium, if any, and
interest thereon as and when due on the remaining Payment Dates.

(d) Moneys held in the Senior Debt Service Fund shall be invested and
reinvested as directed by an Authorized Authority Representative in Permitted
Investments. Earnings on the Senior Debt Service Fund shall be retained in the Senior
Debt Service Fund.

Section 5.08. Senior Reserve Fund.

(a) Funds on deposit in the Senior Reserve Fund and any amounts received
pursuant to a draw on any Reserve Fund Surety Policy on deposit in the Senior Reserve
Fund shall be applied by the Trustee as provided in the SIXTH clause of Section 5.05(b)
hereof to pay the principal of and interest on the Senior Bonds in the event that the
amount on deposit in the Senior Debt Service Fund and available amounts from the CFC
Surplus Fund, the Renewal and Replacement Reserve Fund, any Subordinate Reserve
Fund, the Subordinate Debt Service Fund and the Rolling Coverage Fund on any
Payment Date are insufficient to pay the principal of or interest then due on any Series of
Senior Bonds.

(b) Upon the issuance of any Series of Additional Senior Bonds, additional
amounts shall be deposited to the Senior Reserve Fund so that the amount on deposit
therein is equal to the Senior Reserve Fund Requirement following the issuance of such
Senior Bonds.

(c) A Reserve Fund Surety Policy shall be acceptable in lieu of an initial
deposit of cash or securities or in substitution of cash or securities on deposit in the
Senior Reserve Fund only if at the time of such deposit (1) such Reserve Fund Surety
Policy extends to the final maturity of the Series of Senior Bonds for which such Reserve
Fund Surety Policy was issued or (ii) the Authority has agreed, by Supplemental
Indenture, that the Authority will replace such Reserve Fund Surety Policy prior to its
expiration with another Reserve Fund Surety Policy or with cash.

(d) Provided the Senior Reserve Fund has been satisfied by both cash or
securities and a Reserve Fund Surety Policy, any payment of principal of or interest on
the Senior Bonds from the Senior Reserve Fund shall first be made from any cash or
securities then deposited in the Senior Reserve Fund and only in the event no cash or
securities remain in the Senior Reserve Fund shall the Trustee be allowed to make a draw
under the Reserve Fund Surety Policy. Additionally, in the event that two or more
Reserve Fund Surety Policies have been deposited to the Senior Reserve Fund, any
payment of interest or principal to be made pursuant to any of the Reserve Fund Surety
Policies shall be made on a pro rata basis.

(e) The Series 2014A Reserve Account and the Series 2014B Reserve
Account shall be established pursuant to Section 5.01(a) hereof for purposes of
calculating and accounting for the amount of earnings upon the portion of the Senior
Reserve Fund related to the Series 2014A Bonds and the Series 2014B Bonds,
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respectively, for rebate purposes as set forth in the Series 2014A Tax Certificate, but for
all other purposes shall be held, invested and used as an integral part of the Senior
Reserve Fund as provided in this Section 5.08 and shall be available to make payments
on all of the Series of Senior Bonds as if no separate Accounts had been created.

63) On each Principal Payment Date, following payment of principal of and
interest on the Senior Bonds due on such Payment Date, if the amount on deposit in the
Senior Reserve Fund is in excess of the Senior Reserve Fund Requirement as calculated
on such Payment Date, the difference between the amount on deposit in the Senior
Reserve Fund and the Senior Reserve Fund Requirement shall be withdrawn from the
Senior Reserve Fund and deposited, on a pro-rata basis, to the Accounts in the Senior
Debt Service Fund.

For purposes of determining the amount on deposit in the Senior Reserve Fund,
any Reserve Fund Surety Policy held by, or the benefit of which is available to, the
Trustee as security for the Senior Bonds shall be deemed to be a deposit in the face
amount of the policy or the stated amount of the credit facility provided, except that, if
the amount available under a Reserve Fund Surety Policy has been reduced as a result of
a payment having been made thereunder or as a result of the termination, cancellation or
failure of such Reserve Fund Surety Policy and not reinstated or another Reserve Fund
Surety Policy provided, then, in valuing the Senior Reserve Fund, the value of such
Reserve Fund Surety Policy shall be reduced accordingly.

Section 5.09. Rolling Coverage Fund.

(a) Funds on deposit in the Rolling Coverage Fund shall be applied by the
Trustee as provided in the FIFTH clause of Section 5.05(b) hereof to pay the principal of
and interest on the Senior Bonds in the event that the amount on deposit in the Senior
Debt Service Fund and available amounts from the CFC Surplus Fund, the Renewal and
Replacement Reserve Fund, any Subordinate Reserve Fund and the Subordinate Debt
Service Fund on any Payment Date are insufficient to pay the principal of or interest then
due on any Series of Senior Bonds.

(b) Upon the issuance of any Series of Additional Senior Bonds, additional
amounts shall be deposited to the Rolling Coverage Fund so that the amount on deposit
therein is equal to the Rolling Coverage Fund Requirement following the issuance of
such Senior Bonds.

(c) On each Principal Payment Date, following the payment of the principal
of and interest on the Senior Bonds due on such Payment Date, if the amount on deposit
in the Rolling Coverage Fund is in excess of the Rolling Coverage Fund Requirement as
calculated on such Payment Date, the difference between the amount on deposit in the
Rolling Coverage Fund and the Rolling Coverage Fund Requirement shall be withdrawn
from the Rolling Coverage Fund and deposited, on a pro-rata basis, to the Accounts in the
Senior Debt Service Fund.
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Section 5.10. Subordinate Debt Service Fund.

(a) Upon the initial issuance of Subordinate Bonds, pursuant to a
Supplemental Indenture, the Authority will cause the Trustee to establish and maintain
the Subordinate Debt Service Fund. Additionally, upon the issuance of any Series of
Subordinate Bonds, one or more Accounts shall be established within the Subordinate
Debt Service Fund as provided for in the Supplemental Indenture entered into in
connection with the issuance of such Subordinate Bonds, and amounts within such
Accounts shall be applied as provided for in the Supplemental Indenture entered into in
connection with the issuance of such Subordinate Bonds.

(b) On each Principal Payment Date, funds on deposit in each Account within
the Subordinate Debt Service Fund Account shall be applied to pay principal of the
applicable Series of Subordinate Bonds then due, and on each Interest Payment Date,
funds on deposit in each Account within the Subordinate Debt Service Fund shall be
applied to pay interest on the applicable Series of Subordinate Bonds then due.

(c) In addition to paying the principal of and interest on the Subordinate
Bonds, funds (except any funds representing proceeds of Subordinate Bonds) on deposit
in the Subordinate Debt Service Fund shall be applied by the Trustee as provided in the
FOURTH clause of Section 5.05(b) hereof to pay the principal of and interest on the
Senior Bonds in the event that the amount on deposit in the Senior Debt Service Fund and
available amounts from the CFC Surplus Fund, the Renewal and Replacement Reserve
Fund and any Subordinate Reserve Fund on any Payment Date are insufficient to pay the
principal of or interest then due on any Series of Senior Bonds.

Section 5.11. Subordinate Reserve Fund.

(a) Upon the issuance of Subordinate Bonds, one or more Subordinate
Reserve Funds may be established as provided for in the Supplemental Indenture entered
into in connection with the issuance of such Subordinate Bonds, and amounts within such
Subordinate Reserve Fund shall be applied as provided for in the Supplemental Indenture
entered into in connection with the issuance of such Subordinate Bonds, including, but
not limited to, the funding of deficiencies in the Subordinate Debt Service Fund and, as
described in the THIRD clause of Section 5.05(b) hereof, the funding of deficiencies in
the Senior Debt Service Fund. Each Subordinate Reserve Fund established shall be
funded at a level as provided for in the Supplemental Indenture pursuant to which such
Subordinate Reserve Fund is established.

(b) In addition to funding any deficiencies in the Subordinate Debt Service
Fund, funds (except any funds representing proceeds of Subordinate Bonds or the
earnings thereon) on deposit in the Subordinate Reserve Fund shall be applied by the
Trustee as provided in the THIRD clause of Section 5.05(b) hereof to pay the principal of
and interest on the Senior Bonds in the event that the amount on deposit in the Senior
Debt Service Fund and available amounts from the CFC Surplus Fund and the Renewal
and Replacement Reserve Fund on any Payment Date are insufficient to pay the principal
of or interest then due on any Series of Senior Bonds.
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(©) As described in Section 5.06 hereof, the Trustee shall not transfer any
moneys from the Subordinate Reserve Fund (except proceeds of Subordinate Bonds and
the earnings thereon) to the applicable Account or Accounts of the Subordinate Debt
Service Fund, unless (i) the amounts on deposit in the Account or Accounts of the Senior
Debt Service Fund are sufficient to pay the principal or redemption price of and interest
on the Senior Bonds on the immediately succeeding Payment Date, (ii) the amount on
deposit in the Senior Reserve Fund is equal to the Senior Reserve Fund Requirement, and
(ii1) the amount on deposit in the Rolling Coverage Fund is equal to the Rolling Coverage
Fund Requirement.

Section 5.12. Rebate Funds. The Series 2014A Rebate Fund will be funded if so
required pursuant to the Series 2014A Tax Certificate and amounts in the Series 2014A Rebate
Fund shall be held and disbursed in accordance with the Series 2014A Tax Certificate. At the
time of issuance of additional Tax-Exempt Bonds, the Supplemental Indenture(s) entered into in
connection with the issuance of such Tax-Exempt Bonds and the tax compliance certificate(s)
entered into with respect to such Tax-Exempt Bonds shall require the establishment,
maintenance and funding of additional Rebate Funds.

Section 5.13. Renewal and Replacement Reserve Fund.

(a) Funds on deposit in the Renewal and Replacement Reserve Fund shall be
used by the Authority, in its discretion, to pay the costs (eligible to be paid with CFCs in
accordance with the CFC Law) of the maintenance, repair, expansion or replacement of,
as the case may be, the Project and any Additional Special Facilities.

(b) The Trustee shall make payments or disbursements from the Renewal and
Replacement Reserve Fund upon receipt from the Authority of a written requisition, in
substantially the form attached as Exhibit B-3 hereto, executed by an Authorized
Authority Representative, which requisition shall state, with respect to each amount
requested thereby, (i) that such amount is to be paid from the Renewal and Replacement
Reserve Fund, (ii) the number of the requisition, (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, and (iv) that the amount to be paid represents costs of the maintenance, repair,
expansion or replacement of, as the case may be, the Project or Additional Special
Facilities. 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) Additionally, funds on deposit in the Renewal and Replacement Reserve
Fund shall be applied by the Trustee as provided in the SECOND clause of
Section 5.05(b) hereof to pay the principal of and interest on the Senior Bonds in the
event that the amount on deposit in the Senior Debt Service Fund and available amounts
from the CFC Surplus Fund on any Payment Date are insufficient to pay the principal of
or interest then due on any Series of Senior Bonds.

(d) Funds on deposit in the Renewal and Replacement Reserve Fund also
shall be applied by the Trustee as provided in the SECOND clause of Section 5.06(b)
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hereof to pay the principal of and interest on the Subordinate Bonds in the event that the
amount on deposit in the Subordinate Debt Service Fund and available amounts from the
CFC Surplus Fund on any Payment Date are insufficient to pay the principal of or interest
then due on any Series of Senior Bonds. However, as described in Section 5.06 hereof,
the Trustee shall not transfer any moneys from the Renewal and Replacement Reserve
Fund to the Subordinate Debt Service Fund to pay the principal of and interest on the
Subordinate Bonds, unless (i) the amounts on deposit in the Account or Accounts of the
Senior Debt Service Fund are sufficient to pay the principal or redemption price of and
interest on the Senior Bonds on the immediately succeeding Payment Date, (ii) the
amount on deposit in the Senior Reserve Fund is equal to the Senior Reserve Fund
Requirement, and (iii) the amount on deposit in the Rolling Coverage Fund is equal to the
Rolling Coverage Fund Requirement.

(e) On each Principal Payment Date, following payment of principal of and
interest on the Senior Bonds due on such Payment Date, if the amount on deposit in the
Renewal and Replacement Reserve Fund is in excess of the Renewal and Replacement
Reserve Fund Requirement as calculated on such Payment Date, the difference between
the amount on deposit in the Renewal and Replacement Reserve Fund and the Renewal
and Replacement Reserve Fund Requirement shall be withdrawn from the Renewal and
Replacement Reserve Fund and deposited, on a pro-rata basis, to the Accounts in the
Senior Debt Service Fund.

Section 5.14. CFC Surplus Fund.

(a) Upon receipt of notice from the Trustee (if any) that moneys are required
to be transferred to the Trustee from the CFC Surplus Fund (including the CFC Project
Account and the CFC Stabilization Account (notwithstanding the Minimum Targeted
CFC Stabilization Account Balance)), on each Draw Down Date (or such other date as
requested by the Trustee), the Authority shall transfer available moneys then on deposit
in the CFC Surplus Fund (including the CFC Project Account and the CFC Stabilization
Account) to the Trustee, who shall deposit such moneys to the following Funds and
Accounts in the following order of priority, as needed:

FIRST, on a pro-rata basis, to the Series 2014A Debt Service Account, the
Series 2014B Debt Service Account and any other Account established for a
Series of Senior Bonds in the Senior Debt Service Fund pursuant to a
Supplemental Indenture, any amounts necessary to comply with the funding
requirements set forth in the FIRST clause of Section 5.04(b) hereof;

SECOND, to the Senior Reserve Fund, any amounts necessary to comply
with the funding requirements set forth in the SECOND clause of Section 5.04(b)
hereof;

THIRD, to the Rolling Coverage Fund, any amounts necessary to comply
with the funding requirements set forth in the THIRD clause of Section 5.04(b)
hereof;
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FOURTH, on a pro-rata basis, to any Account established for a Series of
Subordinate Bonds in the Subordinate Debt Service Fund pursuant to a
Supplemental Indenture, any amounts necessary to comply with the funding
requirements set forth in the FOURTH clause of Section 5.04(b) hereof;

FIFTH, on a pro-rata basis, to any Subordinate Reserve Fund established
for one or more Series of Subordinate Bonds pursuant to a Supplemental
Indenture, any amounts necessary to comply with the funding requirements set
forth in the FIFTH clause of Section 5.04(b) hereof;

SIXTH, on a pro-rata basis, to the Series 2014A Rebate Fund or any other
Rebate Fund established pursuant to a Supplemental Indenture and to the
Authority to pay Costs of CFC Administration, any amounts necessary to comply
with the funding requirements set forth in the SIXTH clause of Section 5.04(b)
hereof; and

SEVENTH, to the Renewal and Replacement Reserve Fund, any amounts
necessary to comply with the funding requirements set forth in the SEVENTH
clause of Section 5.04(b) hereof.

(b) On or before each Draw Down Date, the Trustee shall provide notice to
the Authority if any amounts from the CFC Surplus Fund will be required to be
transferred to the Trustee in order to meet the funding requirements set forth in the
FIRST through SEVENTH clauses of Section 5.04(b) hereof. Such notice from the
Trustee shall set forth the amounts required to be transferred to the Trustee and the Funds
and Accounts into which the Trustee will deposit such amounts. If no amounts are
required to be transferred to the Trustee from the CFC Surplus Fund, the Trustee shall not
be required to send any notice to the Authority.

(©) If, two (2) Business Days before any Payment Date, (i) the amounts on
deposit in any Account within the Senior Debt Service Fund are insufficient to pay the
principal or redemption price or interest payable on the Senior Bonds of such Series as
the same shall become due, and/or (i1) the amounts on deposit in any Account within the
Subordinate Debt Service Fund are insufficient to pay the principal or redemption price
or interest payable on the Subordinate Bonds of such Series as the same shall become
due, the Trustee shall provide notice to the Authority that moneys are required to be
transferred to the Trustee from the CFC Surplus Fund (including the CFC Project
Account and the CFC Stabilization Account (notwithstanding the Minimum Targeted
CFC Stabilization Account Balance)), and the Authority shall transfer available moneys
then on deposit in the CFC Surplus Fund (including the CFC Project Account and the
CFC Stabilization Account) to the Trustee, who shall deposit such moneys to the
following Funds and Accounts in the following order of priority, as needed:

FIRST, on a pro-rata basis, to the Series 2014A Debt Service Account, the
Series 2014B Debt Service Account and any other Account established for a
Series of Senior Bonds in the Senior Debt Service Fund pursuant to a
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Supplemental Indenture, any amounts necessary to comply with the funding
requirements set forth in the FIRST clause of Section 5.04(b) hereof; and

SECOND, on a pro-rata basis, to any Account established for a Series of
Subordinate Bonds in the Subordinate Debt Service Fund pursuant to a
Supplemental Indenture, any amounts necessary to comply with the funding
requirements set forth in the FOURTH clause of Section 5.04(b) hereof.

(d) Two (2) Business Days before any Payment Date, the Trustee shall
provide notice to the Authority if any amounts from the CFC Surplus Fund will be
required to be transferred to the Trustee in order to meet the funding requirements set
forth in the FIRST and/or FOURTH clauses of Section 5.04(b) hereof. Such notice from
the Trustee shall set forth the amounts required to be transferred to the Trustee and the
Funds and Accounts into which the Trustee will deposit such amounts. If no amounts are
required to be transferred to the Trustee from the CFC Surplus Fund, the Trustee shall not
be required to send any notice to the Authority.

(e) In addition to (but subject to) the purposes set forth in subsections (a) and
(c) of this Section 5.14, amounts on deposit in the CFC Surplus Fund (including the CFC
Project Account and the CFC Stabilization Account) shall be applied at the discretion of
the Authority for any CFC-eligible purposes, including, but not limited to, (i) paying the
Costs of the Project not otherwise paid from the Series 2014A Construction Account or
the Series 2014B Construction Account, (i1) financing eligible Rental Car Center, Rental
Car Center Site improvements and Off-Roadway Improvements projects, and (iii) the
purposes set forth in subsections (f) and (g) of this Section 5.14.

€3] Amounts on deposit in the CFC Stabilization Account in excess of the
Minimum Targeted CFC Stabilization Account Balance may be used by the Authority to
first, pay Common-Use Transportation Costs, second, if the Authority has made the
Authority Loan(s), pay, at the times set forth in the Rental Car Lease Agreements, the
interest accrued on and currently due on the Authority Loan(s), third, if the Authority has
made the Authority Loan(s), pay, at the times set forth in the Rental Car Lease
Agreements, the principal of the Authority Loan(s), and fourth, subject to the limitations
set forth in subsection (g) of this Section 5.14, reimburse the Rental Car Companies for
Supplemental Consideration.

(2) In the event a Rental Car Company has paid Supplemental Consideration
during the term of its respective Rental Car Lease Agreement, such amount is eligible for
reimbursement from CFCs on deposit in the CFC Surplus Fund, provided all the
following conditions are met: (i) such reimbursement is allowed by the then current CFC
Laws; (ii) such Rental Car Company is currently operating at the Rental Car Center and is
not in default under its respective Rental Car Lease Agreement or Concession
Agreement; (iii) all funding requirements set forth in the FIRST through SEVENTH
clauses of Section 5.04(b) hereof have been met; (iv) the Senior Reserve Fund
Requirement, the Rolling Coverage Fund Requirement, the Renewal and Replacement
Reserve Fund Requirement and any Subordinate Reserve Fund requirement set forth in a
Supplemental Indenture are fully funded; (v) all Common-Use Transportation Costs are
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funded; and (vi) no Authority Loan balance exists. Such reimbursement will be
proportionally given to all Rental Car Companies operating from the Rental Car Center
who contributed Supplemental Consideration based on each individual Rental Car
Company’s proportion of the total Supplemental Consideration contributed by all Rental
Car Companies. Such reimbursement will occur until each Rental Car Company is
reimbursed the amount of its entire Supplemental Consideration contributed with no
interest. If a Rental Car Company’s respective Rental Car Lease Agreement expires or
otherwise terminates whereby such Rental Car Company no longer conducts business
within the Rental Car Center, such Rental Car Company forfeits its eligibility for
reimbursement of its Supplemental Consideration contributed.

(h) Prior to the Opening Date, amounts on deposit in the CFC Project Account
shall be applied by the Authority to pay any Costs of the Project not otherwise paid from
the Series 2014A Construction Account or the Series 2014B Construction Account. On
the Opening Date, all amounts on deposit in the CFC Project Account shall be transferred
to the CFC Stabilization Account and the CFC Project Account shall be closed. On the
Opening Date, the Authority shall deliver written notice to the Trustee that the Opening
Date has occurred.

(1) Earnings on the CFC Surplus Fund (including the CFC Project Account
and the CFC Stabilization Account) shall be retained in the CFC Surplus Fund.

Section 5.15. Authorized Application of Funds; Moneys To Be Held in Trust.

(a) The Trustee is authorized to apply each Fund as provided in this
Indenture. All moneys deposited with the Trustee hereunder shall be held by the Trustee
in trust but need not be segregated from other funds except as required by Law or by this
Indenture.

(b) The Authority is authorized to apply the CFC Surplus Fund (including the
CFC Project Account and the CFC Stabilization Account) as provided in this Indenture.
All moneys deposited to the CFC Surplus Fund (including the CFC Project Account and
the CFC Stabilization Account) hereunder shall be held by the Authority in trust but need
not be segregated from other funds except as required by Law or by this Indenture.

Section 5.16. Moneys Held in Trust for Matured Bonds; Unclaimed Moneys. All
moneys which shall have been withdrawn from the Senior Debt Service Fund or the Subordinate
Debt Service Fund and set aside or deposited with a Paying Agent for the purpose of paying any
of the Bonds, either at the maturity thereof or upon call for redemption, or which are set aside by
the Trustee for such purposes and for which Bonds the maturity date or redemption date shall
have occurred, shall be held in trust for the respective holders of such Bonds. But any moneys
which shall be so set aside or deposited and which shall remain unclaimed by the holders of such
Bonds for a period of one year after the date on which such Bonds shall have become due and
payable (or such longer period as shall be required by state law) shall be paid to the Authority,
and thereafter the holders of such Bonds shall look only to the Authority for payment and the
Authority shall be obligated to make such payment, but only to the extent of the amounts so
received without any interest thereon, and neither the Trustee nor any Paying Agent shall have
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any responsibility with respect to any of such moneys. The Authority hereby recognizes that
while any Bonds are Outstanding in book-entry only form there should be no unclaimed moneys.

ARTICLE VI

REPRESENTATIONS AND AGREEMENTS OF THE AUTHORITY

Section 6.01. Due Organization and Authorization of Bonds. The Authority
represents and warrants as follows:

(a) The Authority is a local government entity of regional government, with
jurisdiction extending throughout the County, organized and existing pursuant to the
provisions of the Constitution of the State and the Act, with the power under and pursuant
to the Act, to execute and deliver this Indenture and the Bonds, to perform its obligations
under each thereof and to issue the Series 2014 Bonds pursuant thereto.

(b) The Authority has taken all necessary action, and has complied with all
provisions of the Act, required to make this Indenture the valid and binding obligation of
the Authority, and, when executed, this Indenture (assuming the due authorization,
execution and delivery by the Trustee) will constitute the valid and legally binding
obligations of the Authority, enforceable in accordance with its terms, except as such
enforceability may be subject to bankruptcy, insolvency, reorganization, arrangement,
fraudulent conveyance, moratorium and other laws relating to or affecting creditors’
rights, to the application of equitable principles whether or not sought, and to the exercise
of judicial discretion in appropriate cases and to the limitations on legal remedies against
local government entities in the State.

(©) When executed and delivered by the Authority, authenticated by the
Trustee and paid for by the purchasers thereof, the Series 2014 Bonds will constitute
valid and binding special limited obligations of the Authority, enforceable in accordance
with their terms, except as such enforceability may be subject to bankruptcy, insolvency,
reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating
to or affecting creditors’ rights, to the application of equitable principles whether or not
sought, and to the exercise of judicial discretion in appropriate cases and to the
limitations on legal remedies against local government entities in the State.

Section 6.02. Special Facilities and Special Facility Obligations. In accordance with
Section 5.07 of the Senior Indenture, the Authority hereby (a) designates the Project as a Special
Facility, and (b) declares that the Project Revenues shall constitute Special Facility Revenue and
the Bonds will constitute a Special Facility Obligations, all within the meaning of Section 5.07 of
the Senior Indenture. The Authority has reviewed all proceedings heretofore taken relative to the
authorization of the Series 2014 Bonds and has found, as a result of such review, and hereby
finds and determines that all acts, conditions and things required by law to exist, to have
happened and to have been performed precedent to and in the issuance of the Series 2014 Bonds
do exist, have happened and have been performed in due time, form and manner as required by
law, and that the Authority is now duly authorized, pursuant to each and every requirement of the
Act, the Senior Indenture and this Indenture, to issue the Series 2014 Bonds in the form and
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manner provided herein for the purpose of providing funds to finance or pay for and construct
the Project, and that the Series 2014 Bonds shall be entitled to the benefit, protection and security
of the provisions hereof.

Section 6.03. Payment of Bonds. The Authority covenants and agrees that it will duly
and punctually pay or cause to be paid from the Trust Estate and to the extent thereof the
principal of, premium, if any, and interest on every Bond at the place and on the dates and in the
manner herein, in the Supplemental Indentures and in the Bonds specified, according to the true
intent and meaning thereof, and that it will faithfully do and perform all covenants and
agreements herein and in the Bonds contained, provided that the Authority’s obligation to make
payment of the principal of, premium, if any, and interest on the Bonds shall be limited to
payment from the Trust Estate and no Bondholder shall have any right to enforce payment from
any other funds of the Authority.

Section 6.04. Performance of Covenants by Authority. The Authority covenants that
it will faithfully perform at all times any and all covenants and agreements contained in this
Indenture, in any and every Bond executed, authenticated and delivered hereunder and in all of
its proceedings pertaining hereto.

Section 6.05. Maintenance of Powers. The Authority covenants that it will at all times
use its best efforts to maintain the powers, functions, duties and obligations now reposed in it
pursuant to the Act and all other laws and that it will not at any time voluntarily do, suffer or
permit any act or thing the effect of which would be to delay either the payment of the
indebtedness evidenced by any of the Bonds or the performance or observance of any of the
covenants herein contained.

Section 6.06. Rights of Authority as Lessor; Enforcement of Rental Car Lease
Agreements.

(a) It is understood and agreed that the Authority’s execution and delivery of
this Indenture, the Authority’s issuance of the Bonds and the terms and provisions of this
Indenture, the Bonds and any other agreement or instrument are without prejudice to and
shall not prohibit, restrict or derogate in any way from the Authority’s exercise of any of
the Unassigned Rights of the Authority as lessor under the Rental Car Lease Agreements
or from any other rights of the Authority as operator of the Airport System.
Notwithstanding any provision thereof to the contrary, the Authority, by executing this
Indenture, the Bonds or any other such agreement or instrument to which the Authority
may be or hereafter become a party in connection with this Indenture or the Bonds, is
under no obligation, express or implied, to the Trustee, the Bondholders or any other
Person to exercise or to refrain from exercising any Unassigned Right which the
Authority may have now or hereafter under any Rental Car Lease Agreement or from
exercising any right, remedy or responsibility which the Authority may have now or
hereafter as operator of the Airport System, regardless of the effect of such exercise or
non-exercise upon the rights and interests of the Trustee, the Bondholders or any other
Person under this Indenture, the Bonds or any other such agreement or instrument.
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(b) Notwithstanding the provisions of Section 6.06(a) hereof, the Authority
covenants that so long as any of the Bonds remain Outstanding, it will (i) require all
Rental Car Companies to collect and remit CFCs and Bond Funding Supplemental
Consideration to the Trustee, as assignee of the Authority, (ii) take all actions legally
permitted to enforce compliance by the Rental Car Companies with the Rental Car Lease
Agreements and of their obligations thereunder, including specifically seeking specific
performance by each of the Rental Car Companies, to charge, collect and remit CFCs and
Bond Funding Supplemental Consideration (as applicable) to the Trustee, as assignee of
the Authority, and (iii) enforce all remedies set forth in Article 23.2 of the Rental Car
Lease Agreements upon the occurrence and continuation of an event of default under a
Rental Car Lease Agreement. The Authority covenants that so long as any of the Bonds
remain Outstanding it will not consent to an amendment to the Rental Car Lease
Agreements or the Concession Agreements which permits direct access to the terminals
at the Airport by any courtesy vehicle of a Rental Car Company or Off-Airport Rental
Car Company or which otherwise materially adversely affects the rights of Owners
without the consent of at least 51% in Principal Amount of the Senior Bonds (or
Subordinate Bonds if no Senior Bonds are Outstanding) then Outstanding.

(©) The Authority hereby covenants (i) at all times to use its best efforts to
grant sufficient rental car concessions to rental car companies and to lease a sufficient
amount of space in the Rental Car Center so that CFCs and Bond Funding Supplemental
Consideration shall be sufficient to meet the Minimum Annual Requirement and the
Senior Bonds Coverage Requirement, (b) to not grant an off-Airport rental car concession
to any Rental Car Company operating from the Rental Car Center with a 5% or greater
share of the rental car market at the Airport that wishes to cease operating from the
Rental Car Center and operate as an off-Airport rental car company, (c) to not grant an
off-Airport rental car concession to any new-entry rental car company that wishes to
begin providing rental car service from the Airport if there is sufficient space in the
Rental Car Center for such rental car company to operate therefrom, unless such rental
car company’s share of the rental car market at the Airport will be less than 5%, (d) that
any off-Airport rental car concession agreement shall be terminable by the Authority
upon twelve (12) months or less notice, and (e) that as of the Opening Date, it will
require any off-Airport rental car company with a 5% or greater share of the rental car
market at the Airport to enter into a Rental Car Lease Agreement to operate from the
Rental Car Center, provided there is sufficient space in the Rental Car Center.

Section 6.07. Collection of Customer Facility Charges; Rate Covenant (Minimum
Annual Requirement; Senior Bonds Coverage Requirement).

(a) In accordance with the CFC Resolution and the Rental Car Lease
Agreements, as long as any Bond remains Outstanding, the Authority shall require each
Rental Car Company to charge, collect and remit to the Trustee, as assignee of the
Authority, a CFC in accordance with the CFC Resolution and the Rental Car Lease
Agreements, and the Authority shall enforce the duty of the Rental Car Companies to
segregate such CFCs as trust funds for the benefit of the Authority, and not as revenues
of the Rental Car Companies, as provided in the Rental Car Lease Agreements.
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The Authority shall require each Rental Car Company to pay Bond Funding
Supplemental Consideration to the Trustee, as assignee of the Authority, as provided in
each Rental Car Lease Agreement in an amount, in the aggregate, that the Authority
projects to be sufficient, together with CFCs projected to be collected in such Fiscal Year
or portion thereof and all amounts projected to be available in the CFC Surplus Fund
(including the CFC Project Account and the CFC Stabilization Account) during such
Fiscal Year or portion thereof, to provide sufficient funds to meet the Minimum Annual
Requirement for such Fiscal Year.

(b) As long as any of the Bonds remain Outstanding, each Fiscal Year the sum
of (1) CFCs remitted by the Rental Car Companies to the Trustee, as assignee of the
Authority, during such Fiscal Year, (2) amounts transferred from the CFC Surplus Fund
(including the CFC Project Account and the CFC Stabilization Account) to meet the
funding requirements set forth in the FIRST through SEVENTH clauses of Section
5.04(b) hereof during such Fiscal Year, (3) earnings received by the Trustee from
investments held in the Senior Debt Service Fund, the Senior Reserve Fund, the Rolling
Coverage Fund, the Subordinate Debt Service Fund, if any, and the Subordinate Reserve
Fund, if any, during such Fiscal Year, and (4) the amount of Bond Funding Supplemental
Consideration remitted by the Rental Car Companies to the Trustee, as assignee of the
Authority, during such Fiscal Year, if any, shall be no less than: (i) the principal and
interest due and payable on the Senior Bonds during such Fiscal Year; (ii) the deposits, if
any, required to be made to the Senior Reserve Fund pursuant to the SECOND clause of
Section 5.04(b) hereof, (iii) the deposits, if any, required to be made to the Rolling
Coverage Fund pursuant to the THIRD clause of Section 5.04(b) hereof, (iv) the principal
and interest due and payable on the Subordinate Bonds during such Fiscal Year, if any;
(v) the deposits, if any, required to be made to the Subordinate Reserve Fund pursuant to
the FIFTH clause of Section 5.04(b) hereof, (vi) the deposits, if any, required to be made
to the Rebate Funds pursuant to the SIXTH clause of Section 5.04(b) hereof, (vii) the
Costs of CFC Administration to be incurred during such Fiscal Year as described in the
SIXTH clause of Section 5.04(b) hereof; and (viii) the deposits, if any, required to be
made to the Renewal and Replacement Reserve Fund pursuant to the SEVENTH clause
of Section 5.04(b) hereof (collectively, the sum of the amounts required by clauses (1)
through (viii) above, are defined herein as the “Minimum Annual Requirement”).

(©) Additionally, as long as any of the Senior Bonds remain Outstanding, each
Fiscal Year the sum of (1) CFCs remitted by the Rental Car Companies to the Trustee, as
assignee of the Authority, during such Fiscal Year, (2) amounts transferred from the CFC
Surplus Fund (including the CFC Project Account and the CFC Stabilization Account) to
meet the funding requirements set forth in the FIRST clause of Section 5.04(b) hereof
during such Fiscal Year, (3) earnings received by the Trustee from investments held in
the Senior Debt Service Fund, the Senior Reserve Fund and the Rolling Coverage Fund
during such Fiscal Year, (4) earnings received by the Authority from investments held in
the CFC Surplus Fund (except for earnings otherwise transferred from the CFC Surplus
Fund to the Trustee for deposit in the Senior Debt Service Fund as provided in clause (2)
above) during such Fiscal Year, (5) the amount of Bond Funding Supplemental
Consideration remitted by the Rental Car Companies to the Trustee, as assignee of the
Authority, during such Fiscal Year, if any, and (6) the amount on deposit in the Rolling
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Coverage Fund at the beginning of such Fiscal Year (up to an amount not to exceed 30%
of the Aggregate Annual Debt Service on the Senior Bonds for such Fiscal Year) shall be
no less than 1.30 times the Aggregate Annual Debt Service on the Senior Bonds due in
such Fiscal Year (the “Senior Bonds Coverage Requirement”).

(d) In the event that either the Minimum Annual Requirement or the Senior
Bonds Coverage Requirement is not met in a Fiscal Year, such violation shall not be a
default under this Indenture and shall not give rise to a declaration of an Event of Default
(unless the principal of, premium, if any, on, interest on or purchase price of the Bonds is
not paid in such Fiscal Year) if, the Authority takes appropriate corrective actions
(including increasing the Bond Funding Supplemental Consideration for the next
succeeding Fiscal Year) so that the Minimum Annual Requirement and the Senior Bond
Coverage Requirement shall be met in the next succeeding Fiscal Year; provided,
however, that if the Minimum Annual Requirement or the Senior Bond Coverage
Requirement is not met in the next succeeding Fiscal Year, an Event of Default may be
declared pursuant to Section 9.01(d) hereof.

(e) The Authority shall comply in all respects with all of the provisions of
Article 3.3 of the Rental Car Lease Agreements with respect to the collection, providing
estimates and reporting of Bond Funding Supplemental Consideration and Common-Use
Transportation Cost Supplemental Consideration.

® The Authority shall use its best efforts, to the extent authorized by the
CFC Law, to amend and adjust CFC collection rates to reach and maintain a goal of
having CFC collections fund CFC eligible expenses, including Costs of the Project,
related eligible improvements, and the Common-Use Transportation System, the
Minimum Annual Requirement, the Senior Bonds Coverage Requirement and the
Common-Use Transportation System Costs.

Section 6.08. Preservation of Tax Exemption on Series 2014A Bonds.

(a) The Authority shall comply with the covenants and agreements set forth in
the Series 2014 A Tax Certificate.

(b) The Authority shall not use or permit the use of any proceeds of the Series
2014A Bonds or any other funds of the Authority held by the Trustee under this
Indenture allocable to the Series 2014A Bonds, 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 Series 2014A Bonds in any manner, and
shall not take or permit to be taken any other action or actions, which would cause any
Series 2014A Bond 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 the
Authority is of the opinion 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
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order to avoid the Series 2014A Bonds being considered “arbitrage bonds” within the
meaning of Section 148 of the Code and the regulations thereunder as such may be
applicable to the Series 2014A Bonds 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.

(©) The Authority shall at all times do and perform all acts and things
permitted by law and this Indenture which are necessary or desirable in order to assure
that interest paid on the Series 2014A Bonds will not be included in gross income for
federal income tax purposes and shall take no action that would result in such interest
being included in gross income for federal income tax purposes.

Section 6.09. Construction of the Project. Subject to the availability of proceeds of
Senior Bonds and Subordinate Bonds, CFCs and Net Proceeds, the Authority shall use diligent
efforts to cause the Project to be constructed and completed in accordance with the [Project
Schedule], as set forth in the Rental Car Lease Agreements, and shall cause to be done all things
necessary or proper for completion of the Project in a timely manner in material compliance with
all Laws. Upon completion of the Project, the Authority shall deliver a Completion Certificate to
the Trustee which shall include the Completion Date.

Section 6.10. Operation and Maintenance of the Project. Subject to Section 6.12
hereof, as long as any Bond remains Outstanding, the Authority shall operate and maintain the
Project, or cause the Project to be operated and maintained, in good condition for the purposes
for which it was constructed, reasonable wear and tear excepted.

Section 6.11. Insurance.

(a) Subject, in each case, to the condition that insurance is obtainable at
commercially reasonable rates and upon reasonable terms and conditions:

(1) the Authority shall procure and maintain or cause to be procured
and maintained commercial insurance on a replacement cost basis (without
deduction for depreciation) [(including Qualified Self Insurance, if applicable)]
with respect to the facilities constituting the Project and any Additional Special
Facilities and public liability insurance in the form of commercial insurance or
Qualified Self Insurance and, in each case, in such amounts and against such risks
as are, in the judgment of the Authority, prudent and reasonable taking into
account, but not being controlled by, the amounts and types of insurance or self-
insured programs provided with respect to similar consolidated rental car
facilities;

(11) such policies of insurance shall name the Authority and the Trustee
as additional insureds as their interests may appear. Any premiums for such
policies of insurance shall be paid by the Rental Car Companies as Reimbursable
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O&M Costs as provided in the Rental Car Lease Agreements or by the Authority;
and

(i)  the Authority shall place on file with the Trustee, annually within
120 days after the close of each Fiscal Year a certificate of an Authorized
Authority Representative containing a summary of all insurance policies and self-
insured programs then in effect with respect to the Project and any Additional
Special Facilities. The Trustee may conclusively rely upon such certificate and
shall not be responsible for the sufficiency or adequacy of any insurance required
herein or obtained by the Authority.

(b) “Qualified Self Insurance” shall mean insurance maintained through a
program of self-insurance or insurance maintained with a fund, company or association in
which the Authority may have a material interest and of which the Authority may have
control, either singly or with others. Each plan of Qualified Self Insurance shall be
established in accordance with law, shall provide that reserves be established or insurance
acquired in amounts adequate to provide coverage which the Authority determines to be
reasonable to protect against risks assumed under the Qualified Self Insurance plan,
including any potential retained liability in the event of the termination of such plan of
Qualified Self Insurance, and such self-insurance program shall be reviewed at least once
every twelve (12) months by a Consultant who shall deliver to the Authority a report on
the adequacy of the reserves established thereunder. If the Consultant determines that
such reserves are inadequate, they shall make a recommendation as to the amount of
reserves that should be established and maintained, and the Authority shall comply with
such recommendation unless it can establish to the satisfaction of and receive a
certification from a Consultant that a lower amount is reasonable to provide adequate
protection to the Authority.

Section 6.12. Casualty and Condemnation.

(a) In the event that the Project, any Additional Special Facilities or any
portion thereof is damaged, taken or condemned, the net proceeds of insurance (including
without limitation self-insurance) or condemnation award shall be applied as set forth in
this Section 6.12.

(b) If the proceeds of an insurance or condemnation award with respect to the
Project and/or any Additional Special Facilities, net of the reasonable costs, fees and
expenses incurred by the Authority in the collection of such proceeds or award and any
proceeds paid to a Rental Car Company pursuant to Article 15.1.4 of the Rental Car
Lease Agreements (the “Net Proceeds”) are less than $250,000, the Net Proceeds shall
be paid directly to the Authority and shall be applied by the Authority promptly to the
costs of restoring the Project and/or any Additional Special Facilities. Any Net Proceeds
remaining after the restoration of the Project and/or any Additional Special Facilities
shall be deposited first, to the applicable Account or Accounts within the Senior Debt
Service Fund and applied to the payment of principal of or interest on the Senior Bonds
next coming due, and second, to the applicable Account or Accounts within the
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Subordinate Debt Service Fund and applied to the payment of principal of or interest on
the Subordinate Bonds next coming due.

(c) If the Net Proceeds are greater than or equal to $250,000, the Net Proceeds
shall be paid to the Trustee and deposited to the Insurance and Condemnation Proceeds
Account in the Construction Fund, as set forth in Section 5.03(d) hereof and disbursed in
the same manner and subject to the same conditions and limitations relating to the
disbursement of funds from the Construction Fund, as set forth in Section 5.03(a)(i)
hereof. In the event that the Net Proceeds are insufficient to restore and repair the Project
and/or any Additional Special Facilities as nearly as is reasonably possible to the
condition it was in immediately prior to a casualty in the case of any casualty or to a
condition, in the case of any Taking, which permits the Project’s and/or the Additional
Special Facilities’ use in the manner contemplated by this Indenture and the Rental Car
Lease Agreements and for which the Project and/or the Additional Special Facilities was
originally constructed (the “Pre-Existing Condition”), the Authority shall take one or
more of the following actions and use a combination of any of the following sources
(including the Net Proceeds) to restore and repair the Project and/or the Additional
Special Facilities to their Pre-Existing Condition (i) subject to Sections 3.11 and 3.12
hereof, issue Additional Bonds the proceeds of which will be used restore and repair the
Project and/or the Additional Special Facilities to their Pre-Existing Condition, (ii) use
any amounts on deposit in the Renewal and Replacement Reserve Fund and the CFC
Surplus Fund to restore and repair the Project and/or the Additional Special Facilities to
their Pre-Existing Condition, and/or (iii) to the extent permitted by the CFC Law,
continue to require the Rental Car Companies to collect CFCs and remit such CFCs to the
Trustee, as assignee of the Authority, and use such CFCs to restore and repair the Project
and/or the Additional Special Facilities to their Pre-Existing Condition. The Net
Proceeds, along with the amounts described in clauses (i) through (iii) in the previous
sentence are collectively referred to in this Indenture as “Available Amounts.”

Following a casualty loss or Taking at or affecting the Project and/or any
Additional Special Facilities and if the Available Amounts made available for repair or
restoration are sufficient for such purpose, the Authority shall cause the repair and
restoration of the Project and/or the Additional Special Facilities to substantially their
Pre-Existing Condition, and the Authority shall cause the commencement of such
restoration or repair as soon as is reasonably possible after the casualty loss or Taking
and at all times thereafter the diligent prosecution thereof to completion. In the event any
Net Proceeds remain after the repair and restoration of the Project and/or the Additional
Special Facilities to their Pre-Existing Condition, the Trustee shall deposit such Net
Proceeds first, to the applicable Account or Accounts within the Senior Debt Service
Fund and apply to the payment of principal of or interest on the Senior Bonds next
coming due, and second, to the applicable Account or Accounts within the Subordinate
Debt Service Fund and apply to the payment of principal of or interest on the Subordinate
Bonds next coming due.

In the event the Available Amounts are insufficient to restore and repair the
Project and/or the Additional Special Facilities to their Pre-Existing Condition, all
Available Amounts and such other amounts on deposit in [the Senior Debt Service Fund,
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the Senior Reserve Fund, the Rolling Coverage Fund, the Subordinate Debt Service Fund
(proceeds of Subordinate Bonds on deposit in the Subordinate Debt Service Fund shall
only be used to redeem Subordinate Bonds) and any Subordinate Reserve Fund (proceeds
of Subordinate Bonds on deposit in the Subordinate Reserve Fund shall only be used to
redeem Subordinate Bonds) shall be used first, to redeem the Series 2014 Bonds pursuant
to Section 4.03 hereof and any Additional Senior Bonds pursuant to the terms of the
applicable Supplemental Indenture, and second, to redeem Subordinate Bonds pursuant to
the terms of the applicable Supplemental Indenture.

Section 6.13. Authority Shall Not Terminate Rental Car Lease Agreements
Pursuant to Article 20.2 of Rental Car Lease Agreements. Notwithstanding anything to the
contrary in the Rental Car Lease Agreements or this Indenture, while the Bonds are Outstanding,
the Authority shall not terminate the Rental Car Lease Agreements pursuant to the provisions of
Article 20.2 of the Rental Car Lease Agreements.

Section 6.14. Continuing Disclosure. The Authority hereby covenants and agrees that
it will comply with and carry out all of the provisions of the Series 2014 Continuing Disclosure
Certificate. Notwithstanding any other provision of this Indenture, failure of the Authority to
comply with its obligations set forth in the Series 2014 Continuing Disclosure Certificate shall
not constitute an Event of Default (as specified in Article IX hereof); provided, however, that
any participating underwriter for the Series 2014 Bonds or any Bondholder or Beneficial Owner
of the Series 2014 Bonds may take such actions as may be necessary and appropriate to compel
performance by the Authority of its obligations under this Section, including seeking mandate or
specific performance by court order.

Section 6.15. No Disposition of Trust Estate. Except as permitted by this Indenture,
the Authority shall not sell, lease, pledge, assign or otherwise dispose of or encumber its interest
in the Trust Estate and will promptly pay or cause to be discharged or make adequate provision
to discharge any lien or charge on any part thereof not permitted hereby.

Section 6.16. Pledge and Assignment of CFCs, Bond Funding Supplemental
Consideration and CFC Surplus Fund. The Authority hereby grants, pledges and assigns unto
the Trustee, and to its successors, and grants a continuing lien on and a security interest as
security for the Bonds (a) all rights under Articles 3.3 and 6.2 of each of the Rental Car Lease
Agreements to receive payment of, title and interest of the Authority in and to the CFCs and the
Bond Funding Supplemental Consideration and other amounts payable under such Articles, and
(b) all rights to the CFC Surplus Fund (including the CFC Project Account and the CFC
Stabilization Account) and all amounts deposited therein from time to time, to the Trustee,
including without limitation, all rights and remedies to enforce its rights to collect and receive
the CFCs and the Bond Funding Supplemental Consideration.

The aforesaid pledge, lien and assignment of the CFCs, the Bond Funding Supplemental
Consideration and the CFC Surplus Fund (including the CFC Project Account and the CFC
Stabilization Account) shall constitute a prior and superior lien and charge on the CFCs, the
Bond Funding Supplemental Consideration and the CFC Surplus Fund (including the CFC
Project Account and the CFC Stabilization Account), subject only to the provisions of this
Indenture permitting the application of the Trust Estate for the purposes and on the terms and
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conditions hereof, over and ahead of any claims (whether in tort, contract or otherwise and
irrespective of whether the parties possessing such claims have notice of the foregoing pledges,
liens or charges), encumbrances or obligations of any nature hereafter arising or incurred, and
over and ahead of all other indebtedness payable from or secured by the Trust Estate. The
foregoing pledges, liens, charges, and assignments to the Trustee shall be valid and binding from
the time of the delivery of and payment for the Bonds issued hereunder, and the moneys
representing the Trust Estate shall thereupon be immediately subject to the pledge, lien and
charge hereof upon receipt thereof by the Authority or the Trustee without any physical delivery
or further act.

Section 6.17. Covenants of Authority Binding on Authority and Successors. All
covenants, stipulations, obligations and agreements of the Authority contained in this Indenture
shall be deemed to be covenants, stipulations, obligations and agreements of the Authority to the
full extent authorized or permitted by law. If the powers or duties of the Authority shall
hereafter be transferred by amendment of the Act or a new Act or any provision of the
Constitution or any other law of the State or in any other manner there shall be a successor to the
Authority, and if such transfer shall relate to any matter or thing permitted or required to be done
under this Indenture by the Authority, then the entity that shall succeed to such powers or duties
of the Authority shall act and be obligated in the place and stead of the Authority as in this
Indenture provided, and all such covenants, stipulations, obligations and agreements shall be
binding upon the successor or successors thereof from time to time and upon any officer, board,
body or Authority to whom or to which any power or duty affecting such covenants, stipulations,
obligations and agreement shall be transferred by or in accordance with law.

Except as otherwise provided in this Indenture, all rights, powers and privileges conferred
and duties and liabilities imposed upon the Authority by the provision of this Indenture shall be
exercised or performed by the Authority or by such officers, board, body or Authority as may be
permitted by law to exercise such powers or to perform such duties.

Section 6.18. Instruments of Further Assurance. The Authority covenants that it shall
do, execute, acknowledge and deliver, or cause to be done, executed, acknowledged and
delivered, such Supplemental Indentures, and such further acts, instruments and transfers as the
Trustee may reasonably request for the better assuring and confirming to the Trustee all and each
of the rights and obligations of the Authority under and pursuant to this Indenture and the
security intended to be conferred hereby to secure the Bonds.

Section 6.19. Indenture To Constitute a Contract. This Indenture, including all
Supplemental Indentures, is executed by the Authority for the benefit of the Bondholders and
constitutes a contract with the Trustee for the benefit of the Bondholders.

ARTICLE VII
INVESTMENTS
Moneys held by the Authority and/or the Trustee in the Funds and Accounts created

herein and under any Supplemental Indenture shall be invested and reinvested as directed by the
Authority, in Permitted Investments subject to the restrictions set forth in this Indenture and such
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Supplemental Indenture and subject to the investment restrictions imposed upon the Authority by
the laws of the State and the Authority’s investment policy. The Authority shall direct such
investments by written certificate (which certificate shall include a certification that such
directions comply with the Authority’s investment policy and upon which the Trustee may
conclusively rely) of an Authorized Authority Representative or by telephone instruction
followed by prompt written confirmation by an Authorized Authority Representative; in the
absence of any such instructions, the Trustee shall, to the extent practicable, invest in Permitted
Investments specified in item (a) of the definition thereof, which includes a money market fund
comprised of United States Obligations, or in a money market fund or account of the Trustee,
provided that it meets the requirements specified in (a) of the definition of Permitted
Investments, which are Permitted Investments under State law.

The Trustee shall not be liable for any loss resulting from following the written directions
of the Authority or as a result of liquidating investments to provide funds for any required
payment, transfer, withdrawal or disbursement from any fund or account in which such
Permitted Investment is held.

The Trustee may buy or sell any Permitted Investment through its own (or any of its
affiliates) investment department.

The Authority acknowledges that to the extent regulations of the Comptroller of the
Currency or such other applicable regulatory entity grants the Authority the right to receive
brokerage confirmations of security transactions as they occur, the Authority specifically waives
receipt of such confirmations to the extent permitted by law. The Trustee will furnish the
Authority periodic cash transaction statements which include detail for all investment
transactions made by the Trustee hereunder.

[For purposes of this Indenture, investments in the Senior Reserve Fund, the Rolling
Coverage Fund and the Renewal and Replacement Reserve Fund shall be valued at the lower of
amortized cost or market, and investments in any other Fund or Account shall be valued at
market value.]

ARTICLE VIII

DEFEASANCE

Bonds or portions thereof (such portions to be in integral multiples of the Authorized
Denomination) which have been paid in full or which are deemed to have been paid in full shall
no longer be secured by or entitled to the benefits of this Indenture except for the purposes of
payment from moneys, Government Obligations or obligations described in clause (b) of the
definition of Permitted Investments held by the Trustee or a Paying Agent for such purpose.
When all Bonds which have been issued under this Indenture have been paid in full or are
deemed to have been paid in full, and all other sums payable hereunder by the Authority,
including all necessary and proper fees, compensation and expenses of the Trustee, the Registrar
and the Paying Agent, have been paid or are duly provided for, then the right, title and interest of
the Trustee in and to the pledge of the Trust Estate and any other assets pledged to secure the
Bonds hereunder shall thereupon cease, terminate and become void, and thereupon the Trustee
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shall cancel, discharge and release this Indenture, shall execute, acknowledge and deliver to the
Authority such instruments as shall be requisite to evidence such cancellation, discharge and
release and shall assign and deliver to the Authority any property and revenues at the time
subject to this Indenture which may then be in the Trustee’s possession, except funds or
securities in which such funds are invested and are held by the Trustee or the Paying Agent for
the payment of the principal of, premium, if any, and interest on the Bonds.

A Bond shall be deemed to be paid within the meaning of this Article VIII and for all
purposes of this Indenture when payment of the principal, interest and premium, if any, either (a)
shall have been made or caused to be made in accordance with the terms of the Bonds and this
Indenture or (b) shall have been provided for, as certified to the Trustee by a nationally
recognized accounting firm, by irrevocably depositing with the Trustee in trust and setting aside
exclusively for such payment, (i) moneys sufficient to make such payment and/or (ii) noncallable
Government Obligations or obligations described in clause (b) of the definition of Permitted
Investments, maturing as to principal and interest in such amounts and at such times as will
insure the availability of sufficient moneys to make such payment. At such times as Bonds shall
be deemed to be paid hereunder, such Bonds shall no longer be secured by or entitled to the
benefits of this Indenture, except for the purposes of payment from such moneys, Government
Obligations or obligations described in clause (b) of the definition of Permitted Investments.

Any deposit under clause (b) of the foregoing paragraph shall be deemed a payment of
such Bonds. Once such deposit shall have been made, the Trustee shall notify all holders of the
affected Bonds that the deposit required by (b) above has been made with the Trustee and that
such Bonds are deemed to have been paid in accordance with this Article VIII. Notice of
redemption shall be required at the time of such defeasance or prior to such date as may be
required by this Indenture or by the Supplemental Indenture under which such Bonds were
issued. The Authority may at any time, prior to issuing such notice of redemption as may be
required by this Indenture or by the Supplemental Indenture under which such Bonds were
issued, modify or otherwise change the scheduled date for the redemption or payment of any
Bond deemed to be paid under the terms of the foregoing paragraph in accordance with the terms
of the Bonds or this Indenture subject to (A) receipt of an approving opinion of nationally
recognized Bond Counsel that such action will not adversely affect the tax-exemption of any
Tax-Exempt Bonds then Outstanding and (B) receipt of an approving opinion of a nationally
recognized accounting firm that there are sufficient moneys and/or Government Obligations
and/or obligations described in clause (b) of the definition of Permitted Investments to provide
for the payment of such Bonds. Notwithstanding anything in this Article VIII to the contrary,
monies from the trust or escrow established for the defeasance of Bonds may be withdrawn and
delivered to the Authority so long as the requirements of subparagraphs (A) and (B) above are
met prior to or concurrently with any such withdrawal.

In connection with the redemption or defeasance, or partial redemption or defeasance of
Bonds, the Authority may permit, or cause to be assigned to Bonds of a single maturity, multiple
CUSIP numbers.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. The occurrence of any of the following events shall
constitute an “Event of Default” hereunder:

(a) a failure to pay the principal of or premium, if any, on any of the Senior
Bonds (or any of the Subordinate Bonds provided that no Senior Bonds are Outstanding)
when the same shall become due and payable at maturity or upon redemption;

(b) a failure to pay any installment of interest on any of the Senior Bonds (or
any of the Subordinate Bonds provided that no Senior Bonds are Outstanding) when such
interest shall become due and payable;

(©) a failure to pay the purchase price of any Senior Bond (or any of
Subordinate Bond provided that no Senior Bonds are Outstanding) when such purchase
price shall be due and payable upon an optional or mandatory tender date as provided in a
Supplemental Indenture;

(d) a failure by the Authority to observe and perform any covenant, condition,
agreement or provision (other than as specified in clauses (a), (b) and (c) of this Section
9.01) that are to be observed or performed by the Authority and which are contained in
this Indenture or a Supplemental Indenture, which failure, except for a violation under
Section 6.07(b) or 6.07(c) hereof which shall be controlled by the provisions set forth in
Section 6.07(d) hereof, shall continue for a period of sixty (60) days after written notice,
specifying such failure and requesting that it be remedied, shall have been given to the
Authority by the Trustee, which notice may be given at the discretion of the Trustee and
shall be given at the written request of holders of 25% or more of the Principal Amount
of the Senior Bonds then Outstanding (or holders of 25% or more of the Principal
Amount of the Subordinate Bonds then Outstanding if no Senior Bonds are then
Outstanding), unless the Trustee, or the Trustee and the holders of Senior Bonds (or the
holders of Subordinate Bonds if no Senior Bonds are Outstanding) in a Principal Amount
not less than the Principal Amount of Senior Bonds (or Subordinate Bonds if no Senior
Bonds are Outstanding) the holders of which requested such notice, shall agree in writing
to an extension of such period prior to its expiration; provided, however, that the Trustee
or the Trustee and the holders of such principal amount of Senior Bonds (or Subordinate
Bonds if no Senior Bonds are Outstanding) shall be deemed to have agreed to an
extension of such period if corrective action is initiated by the Authority within such
period and is being diligently pursued until such failure is corrected;

(e) bankruptcy, reorganization, arrangement, insolvency or liquidation
proceedings, including without limitation proceedings under Chapter 9 of the United
States Bankruptcy Code, or other proceedings for relief under any federal or state
bankruptcy law or similar law for the relief of debtors are instituted by or against the
Authority and, if instituted against the Authority, said proceedings are consented to or are
not dismissed within sixty (60) days after such institution; or
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63) the occurrence of any other Event of Default as is provided in a
Supplemental Indenture.

Within five (5) days after actual knowledge by an authorized officer of the
Trustee of an Event of Default under clause (a), (b) or (c) above, the Trustee shall give
written notice, by registered or certified mail, to the Authority, all of the Bondholders,
and upon notice as provided in Section 10.07 hereof shall give similar notice of any other
Event of Default.

AS LONG AS ANY SENIOR BONDS REMAIN OUTSTANDING, NO EVENT
OF DEFAULT SHALL EXIST OR MAY BE DECLARED WITH RESPECT TO ANY
SUBORDINATE BONDS.

Section 9.02. Remedies.

(a) Upon the occurrence and continuance of any Event of Default, the Trustee
in its discretion may, and upon the written direction of the holders of 51% or more of the
Principal Amount of the Senior Bonds then Outstanding (or 51% or more of the Principal
Amount of the Subordinate Bonds then Outstanding if no Senior Bonds are then
Outstanding) and receipt of indemnity to its satisfaction, shall, in its own name and as the
Trustee of an express trust:

(1) by mandamus, or other suit, action or proceeding at law or in
equity, enforce all rights of the Bondholders of the Senior Bonds (or Subordinate
Bonds if no Senior Bonds are Outstanding), and require the Authority to carry out
any agreements with or for the benefit of the Bondholders of the Senior Bonds (or
Subordinate Bonds if no Senior Bonds are Outstanding) and to perform its or their
duties under the Act or any other law to which it is subject and this Indenture; or

(i1) bring suit upon the Senior Bonds (or the Subordinate Bonds if no
Senior Bonds are Outstanding); or

(iii) commence an action or suit in equity to require the Authority to
account as if it were the trustee of an express trust for the Bondholders of the
Senior Bonds (or Subordinate Bonds if no Senior Bonds are Outstanding); or

(iv) by action or suit in equity enjoin any acts or things which may be
unlawful or in violation of the rights of the Bondholders of the Senior Bonds (or
Subordinate Bonds if no Senior Bonds are Outstanding); or

(V) [declare all Outstanding Senior Bonds (or Subordinate Bonds if no
Senior Bonds are Outstanding), all interest accrued and unpaid thereon, and all
other amounts payable in respect of the Senior Bonds (or Subordinate Bonds if no
Senior Bonds are Outstanding) to be due and payable, whereupon the same shall
become immediately due and payable without presentment, demand, protest or
further notice of any kind, all of which are waived by the Authority.]
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(b) The Trustee shall be under no obligation to take any action with respect to
any Event of Default unless the Trustee has actual knowledge of the occurrence of such
Event of Default.

Section 9.03. Restoration to Former Position. In the event that any proceeding taken
by the Trustee to enforce any right under this Indenture shall have been discontinued or
abandoned for any reason, or shall have been determined adversely to the Trustee, then the
Authority, the Trustee, and the Bondholders of the Senior Bonds (or Subordinate Bonds if no
Senior Bonds are Outstanding) shall be restored to their former positions and rights hereunder,
respectively, and all rights, remedies and powers of the Trustee shall continue as though no such
proceeding had been taken.

Section 9.04. Bondholders’ Right To Direct Proceedings. Anything in this Indenture
to the contrary notwithstanding, holders of 51% in Principal Amount of the Senior Bonds (or
Subordinate Bonds if no Senior Bonds are Outstanding) then Outstanding shall have the right, at
any time, by an instrument in writing executed and delivered to the Trustee, to direct the time,
method and place of conducting all remedial proceedings available to the Trustee under this
Indenture to be taken in connection with the enforcement of the terms of this Indenture or
exercising any trust or power conferred on the Trustee by this Indenture; provided that such
direction shall not be otherwise than in accordance with the provisions of the law and this
Indenture and that there shall have been provided to the Trustee security and indemnity
satisfactory to the Trustee against the costs, expenses and liabilities to be incurred as a result
thereof by the Trustee.

Section 9.05. Limitation on Right To Institute Proceedings. No Bondholder of Senior
Bonds (or Subordinate Bonds if no Senior Bonds are Outstanding) shall have any right to
institute any suit, action or proceeding in equity or at law for the execution of any trust or power
hereunder, or any other remedy hereunder or on such Senior Bonds (or Subordinate Bonds if no
Senior Bonds are Outstanding), unless such Bondholder or Bondholders of Senior Bonds (or
Subordinate Bonds if no Senior Bonds are Outstanding) previously shall have given to the
Trustee written notice of an Event of Default as hereinabove provided and unless also holders of
51% or more of the Principal Amount of the Senior Bonds (or Subordinate Bonds if no Senior
Bonds are Outstanding) then Outstanding shall have made written request of the Trustee to do so,
after the right to institute such suit, action or proceeding under Section 9.02 hereof shall have
accrued, and shall have afforded the Trustee a reasonable opportunity to proceed to institute the
same in either its or their name, and unless there also shall have been offered to the Trustee
security and indemnity satisfactory to it against the costs, expenses and liabilities to be incurred
therein or thereby, and the Trustee shall not have complied with such request within a reasonable
time; and such notification, request and offer of indemnity are hereby declared in every such
case, at the option of the Trustee, to be conditions precedent to the institution of such suit, action
or proceeding; it being understood and intended that no one or more of the Bondholders of the
Senior Bonds (or Subordinate Bonds if no Senior Bonds are Outstanding) shall have any right in
any manner whatever by their action to affect, disturb or prejudice the security of this Indenture,
or to enforce any right hereunder or under the Senior Bonds (or Subordinate Bonds if no Senior
Bonds are Outstanding), except in the manner herein provided, and that all suits, actions and
proceedings at law or in equity shall be instituted, had and maintained in the manner herein
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provided and for the equal benefit of all Bondholders of the Senior Bonds (or Subordinate Bonds
if no Senior Bonds are Outstanding).

Section 9.06. No Impairment of Right To Enforce Payment. Notwithstanding any
other provision in this Indenture, the right of any Bondholder to receive payment of the principal
of and interest on such Bond or the purchase price thereof, on or after the respective due dates
expressed therein and to the extent of the pledge of the Trust Estate and other security provided
for the Bonds, or to institute suit for the enforcement of any such payment on or after such
respective date, shall not be impaired or affected without the consent of such Bondholder.

Section 9.07. Proceedings by Trustee Without Possession of Bonds. All rights of
action under this Indenture or under any of the Bonds secured hereby which are enforceable by
the Trustee may be enforced by it without the possession of any of the Bonds, or the production
thereof at the trial or other proceedings relative thereto, and any such suit, action or proceeding
instituted by the Trustee shall be brought in its name for the equal and ratable benefit of the
Bondholders, subject to the provisions of this Indenture.

Section 9.08. No Remedy Exclusive. No remedy herein conferred upon or reserved to
the Trustee or to Bondholders is intended to be exclusive of any other remedy or remedies, and
each and every such remedy shall be cumulative, and shall be in addition to every other remedy
given hereunder, or now or hereafter existing at law or in equity or by statute; provided,
however, that any conditions set forth herein to the taking of any remedy to enforce the
provisions of this Indenture or the Bonds shall also be conditions to seeking any remedies under
any of the foregoing pursuant to this Section 9.08.

Section 9.09. No Waiver of Remedies. No delay or omission of the Trustee or of any
Bondholder to exercise any right or power accruing upon any default shall impair any such right
or power or shall be construed to be a waiver of any such default, or an acquiescence therein; and
every power and remedy given by this Article IX to the Trustee and to the Bondholders,
respectively, may be exercised from time to time and as often as may be deemed expedient.

Section 9.10. Application of Moneys. If an Event of Default shall occur and be
continuing, all amounts then held or any moneys received by the Trustee, by any receiver or by
any Bondholder pursuant to any right given or action taken under the provisions of this Article
IX (which shall not include (1) moneys in the Rebate Funds, which shall be held and applied in
accordance with Section 5.12 hereof and (2) all moneys provided through a Credit Facility,
which moneys shall be restricted to the specific use for which such moneys were provided), after
payment of the costs and expenses of the proceedings resulting in the collection of such moneys
by the Trustee or by any receiver and of the expenses, liabilities and advances incurred or made
by the Trustee in connection with its performance of its powers and duties under this Indenture
and any Supplemental Indenture (including attorneys’ fees and disbursements), shall be applied
as follows: (a) first, to the payment to the persons entitled thereto of all installments of interest
then due on the Senior Bonds, with interest on overdue installments, if lawful, at the rate per
annum as provided in this Indenture and any Supplemental Indenture, as the case may be, in the
order of maturity of the installments of such interest and, if the amount available shall not be
sufficient to pay in full any particular installment of interest, then to the payment ratably,
according to the amounts due on such installment, (b) second, to the payment to the persons

92
4826-2083-5093.7



entitled thereto of the unpaid principal amount of any of the Senior Bonds which shall have
become due with interest on such Senior Bonds at such rate as provided in this Indenture or any
Supplemental Indenture from the respective dates upon which they became due and, if the
amount available shall not be sufficient to pay in full Senior Bonds on any particular date
determined to be the payment date, together with such interest, then to the payment ratably,
according to the amount of principal and interest due on such date, in each case to the persons
entitled thereto, without any discrimination or privilege, (c) third, to the payment to the persons
entitled thereto of all installments of interest then due on the Subordinate Bonds, with interest on
overdue installments, if lawful, at the rate per annum as provided in a Supplemental Indenture, as
the case may be, in the order of maturity of the installments of such interest and, if the amount
available shall not be sufficient to pay in full any particular installment of interest, then to the
payment ratably, according to the amounts due on such installment, and (d) fourth, to the
payment to the persons entitled thereto of the unpaid principal amount of any of the Subordinate
Bonds which shall have become due with interest on such Subordinate Bonds at such rate as
provided in a Supplemental Indenture from the respective dates upon which they became due
and, if the amount available shall not be sufficient to pay in full Subordinate Bonds on any
particular date determined to be the payment date, together with such interest, then to the
payment ratably, according to the amount of principal and interest due on such date, in each case
to the persons entitled thereto, without any discrimination or privilege.

Whenever moneys are to be applied pursuant to the provisions of this Section 9.10, such
moneys shall be applied at such times, and from time to time, as the Trustee shall determine,
having due regard to the amount of such moneys available for application and the likelihood of
additional moneys becoming available for such application in the future. Whenever the Trustee
shall apply such funds, it shall fix the date (which shall be an interest Payment Date unless it
shall deem another date more suitable) upon which such application is to be made and upon such
date interest on the amounts of principal and interest to be paid on such date shall cease to
accrue. The Trustee shall give notice of the deposit with it of any such moneys and of the fixing
of any such date by Mail to all Bondholders and shall not be required to make payment to any
Bondholder until such Bonds shall be presented to the Trustee for appropriate endorsement or for
cancellation if fully paid.

Section 9.11. Severability of Remedies. It is the purpose and intention of this Article
IX to provide rights and remedies to the Trustee and the Bondholders, which may be lawfully
granted under the provisions of the Act and other applicable law, but should any right or remedy
herein granted be held to be unlawful, the Trustee and the Bondholders shall be entitled, as above
set forth, to every other right and remedy provided in this Indenture or by applicable law.

Section 9.12. Additional Events of Default and Remedies. So long as any particular
Series of Bonds is Outstanding, the Events of Default and remedies as set forth in this Article IX
may be supplemented with additional events of default and remedies as set forth in a
Supplemental Indenture under which such Series of Bonds is issued.

Section 9.13. Authority Right to Enforce Unassigned Rights. Notwithstanding any
contrary provision in this Indenture, the Authority may enforce the Unassigned Rights by any
lawful available remedy; and nothing in this Indenture shall restrict the exercise of Unassigned
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Rights by the Authority as lessor under the Rental Car Lease Agreements or the exercise of
rights by the Authority as operator of the Airport System.

ARTICLE X

THE TRUSTEE

Section 10.01. The Trustee; Corporate Organization, Authorization and Capacity.
The Trustee represents and warrants that it is a national banking association duly organized and
validly existing under the laws of the United States of America and duly licensed or qualified to
do business in the State, with the capacity to exercise the powers and duties of the Trustee
hereunder and that by proper corporate action it has duly authorized the execution and delivery
of this Indenture.

Section 10.02. Acceptance of Trusts. The Trustee hereby accepts and agrees to execute
the trusts specifically imposed upon it by this Indenture, but only upon the additional terms set
forth in this Article X, to all of which the Authority agrees and the respective Bondholders agree
by their acceptance of delivery of any of the Bonds.

Section 10.03. Duties of Trustee.

(a) If an Event of Default has occurred and is continuing, the Trustee shall
exercise its rights and powers and use the same degree of care and skill in their exercise
as a prudent person would exercise or use under the circumstances in the conduct of such
person’s own affairs.

(b) The Trustee shall perform the duties set forth in this Indenture and no
implied duties or obligations shall be read into this Indenture against the Trustee.

(©) Except during the continuance of an Event of Default, in the absence of
any negligence on its part or any knowledge to the contrary, the Trustee may
conclusively rely, as to the truth of the statements and the correctness of the opinions
expressed, upon certificates or opinions furnished to the Trustee and conforming to the
requirements of this Indenture. However, the Trustee shall examine the certificates and
opinions to determine whether they conform to the requirements of this Indenture.

(d) The Trustee may not be relieved from liability for its own negligent
action, its own negligent failure to act or its own willful misconduct, except that the
Trustee shall not be liable with respect to any action it takes or omits to take in good faith
in accordance with a direction received by it from Bondholders or the Authority in the
manner provided in this Indenture.

(e) The Trustee shall not, by any provision of this Indenture, be required to
expend or risk its own funds or otherwise incur any financial liability in the performance
of any of its duties hereunder, or in the exercise of any of its rights or powers, if
repayment of such funds or adequate indemnity against such risk or liability is not
reasonably assured to it. The Trustee shall be under no obligation to exercise any of the
rights or powers vested in it by this Indenture at the request or direction of any of the
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holders of the Bonds or any Credit Provider or Liquidity Provider, unless such holders,
Credit Providers and Liquidity Providers, as applicable, shall have offered to the Trustee
reasonable security or indemnity against the costs, expenses and liabilities which might
be incurred by it in compliance with such request or direction.

63) Every provision of this Indenture that in any way relates to the Trustee is
subject to all the paragraphs of this Section 10.03.

Section 10.04. Rights of Trustee.

(a) Subject to Section 10.03 hereof, the Trustee shall be protected and shall
incur no liability in acting or proceeding in good faith upon any resolution, notice,
telegram, facsimile, request, consent, waiver, certificate, direction, statement, affidavit,
voucher, bond, requisition or other paper or document which it shall in good faith believe
to be genuine and to have been passed or signed by the proper Authority or person or to
have been prepared and furnished pursuant to any of the provisions of this Indenture, and
the Trustee shall be under no duty to make investigation or inquiry as to any statements
contained or matters referred to in any such instrument, but may accept and rely upon the
same as conclusive evidence of the truth and accuracy of such statements. The Trustee
may rely upon the calculations provided by the entity preparing such calculations in
connection with its responsibility to ensure there exists in the Senior Reserve Fund, the
Rolling Coverage Fund, Subordinate Reserve Fund and the Renewal and Replacement
Reserve Fund the required amounts.

(b) The Trustee may consult with counsel with regard to legal questions, and
the opinion of such counsel shall be full and complete authorization and protection in
respect of any action taken or suffered by the Trustee hereunder in good faith in
accordance therewith.

(©) Whenever in the administration of the trusts or duties imposed upon it by
this Indenture the Trustee shall deem it necessary that a matter be proved or established
prior to taking or not taking any action hereunder, such matter may be deemed to be
conclusively proved and established by a certificate of the Authority, and such certificate
shall be full warrant to the Trustee for any action taken or not taken by it in good faith
under the provisions of this Indenture in reliance on such certificate.

(d) The Trustee makes no representation as to the sufficiency or validity of
this Indenture or of any Bonds, or in respect of the security afforded by this Indenture.

(e) The Trustee shall not be liable for any action taken or omitted by it in
good faith and believed by it to be authorized or within the discretion or rights or powers
conferred upon it under this Indenture, except for its own negligence or willful
misconduct.

€3] In the performance of its duties hereunder, the Trustee may employ
attorneys, agents and receivers and shall not be liable for any actions of such attorneys,
agents and receivers to the extent selected by it with reasonable care.
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(2) The Trustee shall have no responsibility with respect to any information,
statement or recital whatsoever in any official statement, offering memorandum or other
disclosure material prepared or distributed with respect to the Bonds.

(h) The Trustee shall not be considered in breach of or in default in its
obligations hereunder in the event of enforced delay or unavoidable delay in the
performance of such obligations due to unforeseeable causes beyond its control and
without its fault or negligence, including, but not limited to, acts of God or of a public
enemy or terrorists, acts of a government, fires, floods, epidemics, quarantine restrictions,
strikes, freight embargoes, earthquakes, explosion, mob violence, riot, inability to procure
or general sabotage or rationing of labor, equipment, facilities, sources of energy,
material or supplies in the open market, malicious mischief, condemnation, and unusually
severe weather or delays of suppliers or subcontractors due to such causes or any similar
event and/or occurrences beyond the control of the Trustee.

(1) The Trustee agrees to accept and act upon facsimile transmission of
written instructions and/or directions pursuant to this Indenture provided, however, that:
(a) subsequent to such facsimile transmission of written instructions and/or directions the
Trustee shall forthwith receive the originally executed instructions and/or directions, (b)
such originally executed instructions and/or directions shall be signed by a person as may
be designated and authorized to sign for the party signing such instructions and/or
directions, and (c) the Trustee shall have received a current incumbency certificate
containing the specimen signature of such designated person.

Section 10.05. Individual Rights of Trustee. The Trustee in its individual or any other
capacity may become the owner or pledgee of Bonds and may otherwise deal with the Authority
with the same rights it would have if it were not Trustee. Any Paying Agent or other agent may
do the same with like rights.

Section 10.06. Trustee’s Disclaimer. The Trustee shall not be accountable for the
Authority’s use of the proceeds from the Bonds paid to the Authority and it shall not be
responsible for any statement in the Bonds other than its certificate of authentication.

Section 10.07. Notice of Events of Defaults. If (a) an Event of Default has occurred or
(b) an event has occurred which with the giving of notice and/or the lapse of time would be an
Event of Default and, with respect to such events for which notice to the Authority is required
before such events will become Events of Default, such notice has been given, then the Trustee
shall promptly, after obtaining actual notice of such Event of Default or event described in (b) of
the first sentence of this Section 10.07, give notice thereof to each Bondholder. Except in the
case of a default in payment or purchase on any Bonds, the Trustee may withhold the notice if
and so long as the Trustee in good faith determines that withholding the notice is in the best
interests of the Bondholders.

Section 10.08. Compensation of Trustee. For acting under this Indenture, the Trustee
shall be entitled to payment of fees for its services and reimbursement of advances, counsel fees
and other expenses reasonably and necessarily made or incurred by the Trustee in connection
with its services under this Indenture, in accordance with a separate fee schedule setting forth
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such terms and conditions [which has been approved by the Authority.] The Authority agrees to
indemnify and hold the Trustee and its officers, agents and directors harmless against any
liabilities, costs, claims or expenses not arising from the Trustee’s own negligence, misconduct
or breach of duty, which the Trustee may incur in the exercise and performance of its rights and
obligations hereunder including the enforcement of any remedies and the defense of any suit.
Such obligation shall survive the discharge of this Indenture or the resignation or removal of the
Trustee.

Section 10.09. Eligibility of Trustee. This Indenture shall always have a Trustee that is
a trust company, banking association or a bank having the powers of a trust company and is
organized and doing business under the laws of the United States or any state or the District of
Columbia, is authorized to conduct trust business under the laws of the State, is subject to
supervision or examination by United States, state or District of Columbia authority and has
(together with its corporate parent) a combined capital and surplus of at least $100,000,000 as set
forth in its most recent published annual report of condition.

Section 10.10. Replacement of Trustee. The Trustee may resign by notifying the
Authority in writing prior to the proposed effective date of the resignation. The holders of at
least 51% in Principal Amount of the Senior Bonds (or the Subordinate Bonds if no Senior
Bonds are Outstanding) may remove the Trustee by notifying the removed Trustee and may
appoint a successor Trustee with the Authority’s consent. The Authority may remove the
Trustee, by notice in writing delivered to the Trustee at least sixty (60) days prior to the proposed
removal date; provided, however, that the Authority shall have no right to remove the Trustee
during any time when an Event of Default has occurred and is continuing or when an event has
occurred and is continuing or condition exists which with the giving of notice or the passage of
time or both would be an Event of Default.

No resignation or removal of the Trustee under this Section 10.10 shall be effective until
a new Trustee has taken office and delivered a written acceptance of its appointment and a
written acceptance and agreement to execute the trusts imposed upon it by this Indenture to the
retiring Trustee and to the Authority. Immediately thereafter, the retiring Trustee shall transfer
all property held by it as Trustee to the successor Trustee, the resignation or removal of the
retiring Trustee shall then (but only then) become effective and the successor Trustee shall have
all the rights, powers and duties of the Trustee under this Indenture.

If the Trustee resigns or is removed or for any reason is unable or unwilling to perform its
duties under this Indenture, the Authority shall promptly appoint a successor Trustee.

If a Trustee is not performing its duties hereunder and a successor Trustee does not take
office within sixty (60) days after the retiring Trustee delivers notice of resignation or the
Authority delivers notice of removal, the retiring Trustee, the Authority or the holders of a
majority in Principal Amount of the Senior Bonds (or the Subordinate Bonds if no Senior Bonds
are Outstanding) may petition any court of competent jurisdiction for the appointment of a
successor Trustee.

Section 10.11. Successor Trustee or Agent by Merger. If the Trustee, any Paying

Agent or Registrar consolidates with, merges or converts into, or sells to or transfers all or
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substantially all its assets (or, in the case of a bank, national banking association or trust
company, its corporate trust assets) to, another corporation and meets the qualifications set forth
in this Indenture, the resulting, surviving or transferee corporation without any further act (other
than delivering a written acceptance of its appointment and a written acceptance and agreement
to execute the trusts imposed upon it by this Indenture to the Authority) shall be the successor
Trustee, Paying Agent or Registrar.

Section 10.12. Paying Agent. The Authority may upon notice to the Trustee at any time
or from time to time appoint a Paying Agent or Paying Agents for the Bonds or for any Series of
Bonds, and each Paying Agent, if other than the Trustee, shall designate to the Authority and the
Trustee its principal office and signify its acceptance of the duties and obligations imposed upon
it hereunder or under a Supplemental Indenture by a written instrument of acceptance delivered
to the Authority and the Trustee under which each such Paying Agent will agree, particularly:

(a) to hold all sums held by it for the payment of the principal of, premium or
interest on Bonds in trust for the benefit of the Bondholders until such sums shall be paid
to such Bondholders or otherwise disposed of as herein provided;

(b) to keep such books and records as shall be consistent with prudent
industry practice, to make such books and records available for inspection by the
Authority and the Trustee on each Business Day during reasonable business hours; and

(c) upon the request of the Trustee, to forthwith deliver to the Trustee all sums
so held in trust by such Paying Agent.

The Trustee shall be the Paying Agent with respect to the Series 2014 Bonds.

Section 10.13. Registrar. The Authority shall appoint the Registrar for the Bonds or a
Registrar or Registrars for any Series of Bonds and may from time to time remove a Registrar
and name a replacement. Each Registrar, if other than the Trustee, shall designate to the Trustee,
the Paying Agent, and the Authority its principal office and signify its acceptance of the duties
imposed upon it hereunder or under a Supplemental Indenture by a written instrument of
acceptance delivered to the Authority and the Trustee under which such Registrar will agree,
particularly, to keep such books and records as shall be consistent with prudent corporate trust
industry practice and to make such books and records available for inspection by the Authority,
the Trustee, and the Paying Agent on each Business Day during reasonable business hours. The
Trustee shall be the Registrar with respect to the Series 2014 Bonds.

Section 10.14. Other Agents. The Authority, or the Trustee with the consent of the
Authority, may from time to time appoint other agents as may be appropriate at the time to
perform duties and obligations under this Indenture or under a Supplemental Indenture all as
provided by a Supplemental Indenture or resolution of the Authority.

Section 10.15. Several Capacities.  Anything in this Indenture to the contrary
notwithstanding, with the consent of the Authority, the same entity may serve hereunder as the
Trustee, Paying Agent, Registrar and any other agent as appointed to perform duties or
obligations under this Indenture, under a Supplemental Indenture or an escrow agreement, or in
any combination of such capacities, to the extent permitted by law. The Paying Agent and the
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Registrar shall be entitled to the same protections, limitations from liability and indemnities
afforded to the Trustee under this Indenture.

Section 10.16. Accounting Records and Reports of the Trustee.

(a) The Trustee shall at all times keep, or cause to be kept, proper records in
which complete and accurate entries shall be made of all transactions made by it relating
to the proceeds of the Bonds and all funds and accounts established by it pursuant to this
Indenture. Such records shall be available for inspection with reasonable prior notice by
the Authority on each Business Day during reasonable business hours and by any
Bondholder, or his agent or representative duly authorized in writing, at reasonable hours,
with reasonable notice and under reasonable circumstances.

(b) The Trustee shall provide to the Authority each month a report of any
Bond proceeds received during that month, if any, and the amounts deposited into each
fund and account held by it under this Indenture and the amount disbursed from such
funds and accounts, the earnings thereon, the ending balance in each of such funds and
accounts and the investments of each such fund and account.

(©) The Trustee shall prepare monthly reports by the sixth 6™ day of each
month (or as soon thereafter as practicable) showing the CFCs and Bond Funding
Supplemental Consideration, if any, received from each of the Rental Car Companies for
deposit into the CFC Revenue Fund during the prior calendar month, together with the
total of such amounts. Such report shall be sent to the Authority and made available to
each Rental Car Company upon their request.

ARTICLE XI

SUPPLEMENTAL INDENTURES AND WAIVERS

Section 11.01. Limitations. This Indenture shall not be modified or amended in any
respect subsequent to the first delivery of fully executed and authenticated Bonds except as
provided in and in accordance with and subject to the provisions of this Article XI.

Section 11.02. Supplemental Indentures Not Requiring Consent of Bondholders.
The Authority may, from time to time and at any time, without the consent of or notice to the
Bondholders, execute and deliver Supplemental Indentures supplementing and/or amending this
Indenture or any Supplemental Indenture as follows:

(a) to provide for the issuance of a Series or multiple Series of Bonds under
the provisions of Section 3.11 or 3.12 hereof and to set forth the terms of such Bonds and
the special provisions which shall apply to such Bonds;

(b) to cure any formal defect, omission, inconsistency or ambiguity in, or
answer any questions arising under, this Indenture or any Supplemental Indenture,
provided such supplement or amendment is not materially adverse to the Bondholders;
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(c) to add to the covenants and agreements of the Authority in this Indenture
or any Supplemental Indenture other covenants and agreements, or to surrender any right
or power reserved or conferred upon the Authority, provided such supplement or
amendment shall not adversely affect the interests of the Bondholders;

(d) to confirm, as further assurance, any interest of the Trustee in and to the
pledge of the Trust Estate or in and to the Funds and Accounts held by the Trustee or in
and to any other moneys, securities or funds of the Authority provided pursuant to this
Indenture or to otherwise add additional security for the Bondholders;

(e) to evidence any change made in the terms of any Series of Bonds if such
changes are authorized by the Supplemental Indenture at the time the Series of Bonds is
issued and such change is made in accordance with the terms of such Supplemental
Indenture;

63} to comply with the requirements of the Trust Indenture Act of 1939, as
amended from time to time;

(2) to modify, alter, amend or supplement this Indenture or any Supplemental
Indenture in any other respect which is not materially adverse to the Bondholders;

(h) to provide for uncertificated Bonds or for the issuance of coupons and
bearer Bonds or Bonds registered only as to principal;

(1) to qualify the Bonds or a Series of Bonds for a rating or ratings from a
Rating Agency;
() to accommodate the technical, operational and structural features of Bonds

which are issued or are proposed to be issued which has been authorized or is proposed to
be authorized, including, but not limited to, changes needed to accommodate commercial
paper, auction bonds, swaps, variable rate or adjustable rate bonds, discounted or
compound interest bonds or other forms of indebtedness which the Authority from time
to time deems appropriate to incur;

(k) to accommodate the use of a Credit Facility or Liquidity Facility for
specific Bonds or a specific Series of Bonds; and

) to comply with the requirements of the Code as are necessary, in the
opinion of Bond Counsel, to prevent the federal income taxation of the interest on the
Tax-Exempt Bonds.

(m)  Before the Authority shall, pursuant to this Section 11.02, execute any
Supplemental Indenture, there shall have been delivered to the Authority and Trustee an
opinion of Bond Counsel to the effect that such Supplemental Indenture: (y) is authorized
or permitted by this Indenture, the Act and other applicable law, complies with their
respective terms, will, upon the execution and delivery thereof, be valid and binding upon
the Authority in accordance with its terms and (z) will not cause interest on any of the
Tax-Exempt Bonds which is then excluded from gross income of the recipient thereof for
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federal income tax purposes to be included in gross income for federal income tax
purposes. The opinion of Bond Counsel required pursuant to clause (z) in the preceding
sentence shall not be required for a Supplemental Indenture executed and delivered in
accordance with Section 11.02(a).

Section 11.03. Supplemental Indenture Requiring Consent of Bondholders.

(a) Except for any Supplemental Indenture entered into pursuant to
Section 11.02 hereof and any Supplemental Indenture entered into pursuant to Section
11.03(b) hereof, subject to the terms and provisions contained in this Section 11.03 and
this Article XI and not otherwise, the holders of not less than 51% in aggregate Principal
Amount of the Senior Bonds (or the Subordinate Bonds, if no Senior Bonds are
Outstanding) then Outstanding shall have the right from time to time to consent to and
approve the execution by the Authority of any Supplemental Indenture deemed necessary
or desirable by the Authority for the purposes of modifying, altering, amending,
supplementing or rescinding, in any particular, any of the terms or provisions contained
in this Indenture or in a Supplemental Indenture; provided, however, that, unless
approved by the holders of all of the Bonds then Outstanding or unless such change
affects less than all Series of Bonds and Section 11.03(b) hereof is applicable, nothing
herein contained shall permit, or be construed as permitting, (i) a change in the scheduled
times, amounts or currency of payment of the principal of, interest on or Accreted Value
of any Outstanding Bonds or (ii) a reduction in the principal amount or redemption price
of any Outstanding Bonds or the rate of interest thereon; and provided that nothing herein
contained, including the provisions of Section 11.03(b) hereof, shall, unless approved by
the holders of all of the Bonds then Outstanding, permit or be construed as permitting (A)
the creation of a lien (except as expressly permitted by this Indenture) upon or pledge of
the Trust Estate created by this Indenture, ranking prior to or on a parity with the claim
created by this Indenture, (B) except with respect to additional security which may be
provided for a particular Series of Bonds, a preference or priority of any (1) Senior Bond
or Senior Bonds over any other Senior Bond or Senior Bonds or (2) Subordinate Bond or
Subordinate Bonds over any other Subordinate Bond or Subordinate Bonds, as the case
may be, with respect to the security granted therefor under this Indenture, or (C) a
reduction in the aggregate Principal Amount of Bonds the consent of the Bondholders of
which is required for any such Supplemental Indenture. Nothing herein contained,
however, shall be construed as making necessary the approval by Bondholders of the
execution of any Supplemental Indenture as authorized in Section 11.02 hereof, including
the granting, for the benefit of particular Series of Bonds, security in addition to the
pledge of the Trust Estate.

(b) The Authority may, from time to time and at any time, execute a
Supplemental Indenture which amends the provisions of an earlier Supplemental
Indenture under which a Series or multiple Series of Bonds were issued. If such
Supplemental Indenture is executed for one of the purposes set forth in Section 11.02
hereof, no consent of the Bondholders shall be required. If such Supplemental Indenture
contains provisions which affect the rights and interests of less than all Series of Bonds
Outstanding and Section 11.02 hereof is not applicable, then this subsection (b) rather
than subsection (a) above shall control and, subject to the terms and provisions contained
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in this subsection (b) and not otherwise, the holders of not less than 51% in aggregate
Principal Amount of the Bonds of all Series which are affected by such changes shall
have the right from time to time to consent to any Supplemental Indenture deemed
necessary or desirable by the Authority for the purposes of modifying, altering,
amending, supplementing or rescinding, in any particular, any of the terms or provisions
contained in such Supplemental Indenture and affecting only the Bonds of such Series;
provided, however, that, unless approved by the holders of all of the Bonds of all the
affected Series then Outstanding, nothing herein contained shall permit, or be construed
as permitting, (i) a change in the scheduled times, amounts or currency of payment of the
principal of, interest on or Accreted Value of any Outstanding Bonds of such Series or
(i1) a reduction in the principal amount or redemption price of any Outstanding Bonds of
such Series or the rate of interest thereon. Nothing herein contained, however, shall be
construed as making necessary the approval by Bondholders of the adoption of any
Supplemental Indenture as authorized in Section 11.02 hereof, including the granting, for
the benefit of particular Series of Bonds, security in addition to the pledge of the Trust
Estate.

(c) If at any time the Authority shall desire to enter into any Supplemental
Indenture for any of the purposes of this Section 11.03, the Authority shall cause notice
of the proposed execution of the Supplemental Indenture to be given by Mail to all
Bondholders or, under subsection (b), all Bondholders of the affected Series. Such notice
shall briefly set forth the nature of the proposed Supplemental Indenture and shall state
that a copy thereof is on file at the office of the Authority for inspection by all
Bondholders and it shall not be required that the Bondholders approve the final form of
such Supplemental Indenture but it shall be sufficient if such Bondholders approve the
substance thereof.

(d) The Authority may execute and deliver such Supplemental Indenture in
substantially the form described in such notice, but only if there shall have first been
delivered to the Authority (i) the required consents of Bondholders and (ii) the opinion of
Bond Counsel required by the last paragraph of Section 11.02 hereof.

(e) If Bondholders of not less than the percentage of Bonds required by this
Section 11.03 shall have consented to and approved the execution and delivery thereof as
herein provided, no Bondholders shall have any right to object to the adoption of such
Supplemental Indenture, or to object to any of the terms and provisions contained therein
or the operation thereof, or in any manner to question the propriety of the execution and
delivery thereof, or to enjoin or restrain the Authority from executing the same or from
taking any action pursuant to the provisions thereof.

® Notwithstanding subsections (c¢) through (e) above, the Authority may, at
its discretion, execute and deliver such Supplemental Indenture which contains such
modifications, alterations, amendments or supplements prior to receipt of the required
consents of the holders; provided, that such Supplemental Indenture or the applicable
provisions of such Supplemental Indenture subject to the consents of the holders shall not
become effective until such time as there has been delivered to the Authority (i) the
required consents of holders and (ii) the opinion of Bond Counsel required by the last
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paragraph of Section 11.02 hereof. In the event the Authority decides to execute and
deliver a Supplemental Indenture in accordance with this subsection (f), the notice
required in subsection (c) shall make reference to a final and executed Supplemental
Indenture as opposed to a proposed Supplemental Indenture.

(2) [For the purposes of this Section 11.03, the purchasers of the Bonds of a
Series, whether purchasing as underwriters, for resale or otherwise, upon such purchase
from the Authority, may consent to a modification or amendment permitted by this
Section 11.03 in the manner provided herein and with the same effect as a consent given
by the holders of such Bonds, except that no proof of ownership shall be required;
provided, that this provision shall be disclosed prominently in the offering document, if
any, for each Series of Bonds issued pursuant to this Indenture, provided that, if such
consent is given by a purchaser who is purchasing as an underwriter or for resale, the
nature of the modification or amendment and the provisions for the purchaser consenting
thereto shall be described in the offering document prepared in connection with the
primary offering of the Bonds of such Series by the Authority.]

Section 11.04. Effect of Supplemental Indenture. Upon execution and delivery of any
Supplemental Indenture pursuant to the provisions of this Article XI, this Indenture or the
Supplemental Indenture shall be, and shall be deemed to be, modified and amended in
accordance therewith, and the respective rights, duties and obligations under this Indenture and
the Supplemental Indenture of the Authority, the Trustee, the Paying Agent, the Registrar and all
Bondholders shall thereafter be determined, exercised and enforced under this Indenture and the
Supplemental Indenture, if applicable, subject in all respects to such modifications and
amendments.

No Supplemental Indenture shall modify the duties, rights or obligations of the Trustee,
Paying Agent or Registrar without the consent of such party thereto.

Section 11.05. Supplemental Indentures To Be Part of This Indenture. Any
Supplemental Indenture entered into accordance with the provisions of this Article XI shall
thereafter form a part of this Indenture or the Supplemental Indenture which they supplement or
amend, and all of the terms and conditions contained in any such Supplemental Indenture as to
any provision authorized to be contained therein shall be and shall be deemed to be part of the
terms and conditions of this Indenture or the Supplemental Indenture which they supplement or
amend for any and all purposes.

Section 11.06. Amendments to Rental Car Lease Agreements and Concession
Agreements. The provisions of Section 11.03 hereof providing for Bondholder consent to
certain Supplemental Indentures shall also apply to the modification of [Articles 3.3, 6.2, 20, 23
and 24] of the Rental Car Lease Agreements and to the definitions of terms used therein as so
used in a manner that could materially, adversely affect the Bondholders, but shall not apply to
any other provisions of the Rental Car Lease Agreements, including without limitation the
Unassigned Rights; and with respect to the modification or waiver of such other provisions of the
Rental Car Lease Agreements, the consent of the Bondholders shall not be required.
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ARTICLE XII

MISCELLANEOUS

Section 12.01. Parties in Interest. Except as herein otherwise specifically provided,
nothing in this Indenture expressed or implied is intended or shall be construed to confer upon
any person, firm or corporation other than the Authority, the Trustee, the Paying Agent, other
agents from time to time hereunder, the Bondholders and, to the limited extent provided by
Supplemental Indenture, the Credit Providers any right, remedy or claim under or by reason of
this Indenture, this Indenture being intended to be for the sole and exclusive benefit of the
Authority, the Trustee, the Paying Agent, such other agents, the Bondholders and, to the limited
extent provided in the applicable Supplemental Indenture, the Credit Providers.

Section 12.02. Severability. In case any one or more of the provisions of this Indenture,
or of any Bonds issued hereunder shall, for any reason, be held to be illegal or invalid, such
illegality or invalidity shall not affect any other provisions of this Indenture or of Bonds, and this
Indenture and any Bonds issued hereunder shall be construed and enforced as if such illegal or
invalid provisions had not been contained herein or therein.

Section 12.03. No Personal Liability of Authority Members and Officials; Limited
Liability of Authority to Bondholders. No covenant or agreement contained in the Bonds or in
this Indenture shall be deemed to be the covenant or agreement of any present or future
Authority member, official, officer, agent or employee of the Authority or the Airport System, in
their individual capacity, and neither the members of the Authority, the officers and employees
of the Authority, nor any person executing the Bonds shall be liable personally on the Bonds or
be subject to any personal liability or accountability by reason of the issuance thereof.

Section 12.04. Execution of Instruments; Proof of Ownership. Any request,
direction, consent or other instrument in writing required or permitted by this Indenture to be
signed or executed by Bondholders or on their behalf by an attorney in fact may be in any
number of concurrent instruments of similar tenor and may be signed or executed by such
Bondholders in person or by an agent or attorney in fact appointed by an instrument in writing or
as provided in the Bonds. Proof of the execution of any such instrument and of the ownership of
Bonds shall be sufficient for any purpose of this Indenture and shall be conclusive in favor of the
Trustee with regard to any action taken by it under such instrument if made in the following
manner:

(a) The fact and date of the execution by any person of any such instrument
may be proved by the certificate of any officer in any jurisdiction who, by the laws
thereof, has power to take acknowledgments within such jurisdiction, to the effect that
the person signing such instrument acknowledged before him the execution thereof, or by
an affidavit of a witness to such execution.

(b) The ownership of Bonds shall be proved by the registration books kept
under the provisions of Section 3.05 hereof.
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Nothing contained in this Section 12.04 shall be construed as limiting the Trustee to such
proof. The Trustee may accept any other evidence of matters herein stated which it may deem
sufficient. Any request, consent of, or assignment by any Bondholder shall bind every future
Bondholder of the same Bonds or any Bonds issued in lieu thereof in respect of anything done by
the Trustee or the Authority in pursuance of such request or consent.

Section 12.05. Governing Law. The laws of the State shall govern the construction and
enforcement of this Indenture and of all Bonds issued hereunder; provided, however, that the
administration of the trusts imposed upon the Trustee by this Indenture and the rights and duties
of the Trustee hereunder shall be governed by, and construed in accordance with, the laws of the
jurisdiction in which the Trustee has its principal corporate trust office.

Section 12.06. Notices. Except as otherwise provided in this Indenture, all notices,
certificates, requests, requisitions or other communications by the Authority, the Trustee, the
Paying Agent, the Registrar, other agents or a Credit Provider, pursuant to this Indenture shall be
in writing and shall be sufficiently given and shall be deemed given when mailed by registered
mail, postage prepaid, addressed as follows: if to the Authority, to the San Diego County
Regional Airport Authority, Attention: Vice President Finance/Treasurer, by delivery or by mail,
Commuter Terminal, 3rd Floor, 3225 North Harbor Drive, San Diego, California 92101, with a
copy to the General Counsel at the same address; if to the Trustee, to U.S. Bank National
Association [ ], if to a Paying Agent, or another agent, to such address as is
designated in writing by it to the Trustee and the Authority. Any of the foregoing may, by notice
given hereunder to each of the others, designate any further or different addresses to which
subsequent notices, certificates, requests or other communications shall be sent hereunder.

Section 12.07. Holidays. If the date for making any payment or the last date for
performance of any act or the exercising of any right, as provided in this Indenture, shall not be a
Business Day, such payment may, unless otherwise provided in this Indenture or, with respect to
any Series of Bonds or portion of Series of Bonds, provided in the Supplemental Indenture under
which such Bonds are issued, be made or act performed or right exercised on the next succeeding
Business Day with the same force and effect as if done on the nominal date provided in this
Indenture.

Section 12.08. Counterparts. This Indenture may be signed in several counterparts.
Each will be an original, but all of them together constitute the same instrument.

[Remainder of this page intentionally left blank; signature page to follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Trust Indenture to be duly
executed, all as of the date first above written.

SAN DIEGO COUNTY REGIONAL AIRPORT

AUTHORITY
By
Thella F. Bowens,
President/CEO
Attest:
By

Tony R. Russell,
Director, Corporate Services/
Authority Clerk

Approved as to form:

By

Breton K. Lobner
General Counsel

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By

Authorized Representative

[Signature page to Trust Indenture]
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EXHIBIT A
FORM OF SERIES 2014 BOND

San Diego County Regional Airport Authority
Senior Special Facilities Revenue Bonds
(Consolidated Rental Car Facility Project)
Series 2014[A/B]

No. R- Principal Amount: $

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF
DTC (AS DEFINED IN THE HEREINAFTER DEFINED INDENTURE) TO THE TRUSTEE
(AS HEREINAFTER DEFINED) FOR REGISTRATION OF, TRANSFER, EXCHANGE, OR
PAYMENT, AND ANY SERIES 2014[A/B] BOND ISSUED IS REGISTERED IN THE
NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS
THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

Interest Rate Maturity Date Original Dated Date CUSIP

July 1,

THIS BOND IS A SPECIAL LIMITED OBLIGATION OF THE AUTHORITY,
PAYABLE SOLELY FROM AND SECURED BY A PLEDGE OF THE TRUST ESTATE.
NEITHER THE PROJECT NOR ANY OTHER PROPERTIES OF THE AIRPORT SYSTEM
ARE SUBJECT TO ANY MORTGAGE OR OTHER LIEN FOR THE BENEFIT OF THE
OWNERS OF THIS BOND, 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 BOND.

The San Diego County Regional Airport Authority (the “Authority”), acting pursuant to
Section 170000 ef seq. of the California Public Utilities Code (the “Act”) and with exclusive
management and control of the Airport System, promises to pay, from the Trust Estate, to Cede
& Co., or registered assigns, the principal sum of Dollars on the Maturity Date set
forth above and to pay interest as provided in this Bond.

Additional provisions of this Bond are set forth on the following pages of this Bond.

All acts, conditions and other matters required to exist, to happen and to be performed,
precedent to and in the issuance of this Bond, do exist, have happened and have been performed
in due time, form and manner as required by law and the Act.
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Date of Authentication:

U.S. BANK NATIONAL ASSOCIATION, SAN DIEGO COUNTY REGIONAL AIRPORT
as Trustee certifies that this is one of the AUTHORITY
Bonds referred to in the Indenture

By
Authorized Signatory
By
President/CEO
Attest:
By:
Director, Corporate Services/
Authority Clerk
1. Trust Indenture. The Authority has entered into a Indenture, dated as of
[ 11, 2014 (the “Indenture”), with U.S. Bank National Association, as trustee (the

“Trustee”). Such Indenture provides that the Authority may issue bonds and incur other
indebtedness under the terms and conditions set forth in the Indenture and any Supplemental
Indentures. All bonds and other indebtedness issued thereunder and secured thereby are
collectively referred to herein as “Bonds.” All capitalized terms not defined herein shall have the
meanings set forth in the Indenture.

This Bond is part of a series of Bonds of the Authority issued under the Indenture and
authorized by Resolution No. [ adopted by the board of directors of the Authority on
[ ]. The series of Bonds of which this Bond is a part is being issued in the original
principal amount of $[ ] and designated as San Diego County Regional Airport
Authority Senior Special Facilities Revenue Bonds (Consolidated Rental Car Facility Project)
Series 2014[A/B] (the “Series 2014[A/B] Bonds”). Simultaneously with the issuance of the
Series 2014[A/B] Bonds, the Authority is issuing its $[ ] San Diego County Regional
Airport Authority Senior Special Facilities Revenue Bonds (Consolidated Rental Car Facility
Project) Series 2014[A/B] (the “Series 2014[A/B] Bonds,” and together with the Series
2014[A/B] Bonds, the “Series 2014 Bonds”). The Series 2014 Bonds are being issued primarily
to fund the acquisition, construction, and improvements of certain capital projects as described in
the Indenture.

The Series 2014[A/B] Bonds are being issued with a pledge of and lien on the Trust
Estate on a parity with the Series 2014[A/B] Bonds, and any additional Bonds issued on a parity
with the Series 2014 Bonds under the terms and provisions of the Indenture.
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The terms of the Series 2014 Bonds include the terms set forth in the Indenture.
Bondholders are referred to the Indenture, as amended and supplemented from time to time, for a
statement of those terms and for the meanings of any defined terms not defined herein.

2. Source of Payments. The Series 2014[A/B] Bonds are, as provided in the
Indenture, together with all other Bonds, secured by and payable from, the Trust Estate, as
described below and as defined in the Indenture. The Indenture pledges the Trust Estate to
secure payment of all Bonds issued under the Indenture.

All defined terms used in such description shall have the meaning assigned to them in the
Indenture. The Authority is not required to provide for the payment of the Bonds from any other
source other than from certain funds and accounts under the Indenture and the Supplemental
Indentures in accordance with their terms.

3. Interest Rate. This Bond shall bear interest until the Maturity Date at the rate
shown on the first page of this Bond. Interest on overdue principal and, to the extent lawful, on
overdue interest will be payable at the rate on this Bond on the day before the default occurred.

Interest on this Bond shall be calculated on the basis of a year of 360 days and twelve
30-day months.

4. Interest Payment and Record Dates. Interest hereon will be due and payable on
[July 1, 2014] and each January 1 and July 1 thereafter and will be paid to the party who is the
owner hereof on the Record Date for such payment. The Record Date for a January 1 payment is
the preceding December 15, and the Record Date for a July 1 payment is the preceding June 15.
If this Bond is not a Book-Entry Bond, as defined in the Indenture, interest hereon will be paid
by check mailed to the Bondholder’s registered address, and, if this Bond is a Book-Entry Bond,
as defined in the Indenture, interest will be paid as provided in the Indenture. Interest will be
paid in lawful money of the United States that at the time of payment is legal tender for payment
of public and private debts or by checks or wire transfer payable in such money. If any payment
of interest on this Bond is due on a non-Business Day, it will be made on the next Business Day,
and no interest will accrue as a result.

5. Payment of Principal. Payment of principal of this Bond will be paid at maturity
upon surrender of this Bond to the Trustee or its agent except that if this Bond is a Book-Entry
Bond, the Trustee may make other arrangements for payment of principal. Principal will be paid
in lawful money of the United States that at the time of payment is legal tender for payment of
public and private debts or by checks or wire transfer payable in such money. If any payment of
principal of this Bond is due on a non-Business Day, it will be made on the next Business Day,
and no interest will accrue as a result.

6. [Redemption. All redemptions will be made at a redemption price of 100% of
the principal amount of the Series 2014[A/B] Bonds being redeemed, plus interest accrued since
the most recent interest payment date.

(a) Extraordinary Mandatory Redemption of the Series 2014 Bonds. The
Series 2014 Bonds shall be subject to extraordinary mandatory redemption at the
direction of the Authority pursuant to [Section 6.12(c) hereof], in whole or in part on the
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earliest date following the date for which notice of redemption can be given as provided
in this Indenture, at a price equal to the principal amount of Series 2014 Bonds to be
redeemed plus interest accrued thereon to the date fixed for redemption, without
premium, from Available Amounts and such other amounts permitted or required to be
applied to such redemption under Section 6.12(c) hereof.

(b) Optional Redemption of the Series 20144 Bonds. The Series 2014A
Bonds maturing on or before July 1, 20[ ] are not subject to optional redemption prior
to maturity. The Series 2014A Bonds maturing on or after July 1, 20[ ] are subject to
redemption prior to maturity, at the option of the Authority, from any moneys that may
be provided for such purpose, in whole or in part, on any date on or after July 1, 20[ ] at
a redemption price equal to [100%] of the principal amount of the Series 2014A Bonds to
be redeemed plus accrued interest to the date fixed for redemption, without premium.

(c) Optional Redemption of the Series 2014B Bonds [Prior to July 1, 20[ ],
the Series 2014B Bonds are redeemable at the option of the Authority, in whole or in
part, at any time, from any moneys that may be provided for such purpose, at a
redemption price equal to the greater of: (i) 100% of the principal amount of the Series
2014B Bonds to be redeemed; and (ii) an amount calculated by a Designated Banking
Institution equal to the sum of the present value of the remaining scheduled payments of
principal and interest to the maturity date of the Series 2014B Bonds to be redeemed, not
including any portion of those payments of interest accrued and unpaid as of the date on
which the Series 2014B Bonds are to be redeemed, discounted to the redemption date on
a semi-annual basis, assuming a 360-day year consisting of twelve 30-day months, at the
Treasury Rate, plus [ ] basis points; plus, in each case, accrued and unpaid interest on
the Series 2014B Bonds to be redeemed to the date fixed for redemption.]

On or after July 1, 20[ ], the Series 2014B Bonds maturing on and after July 1,
20[ ] are subject to redemption prior to maturity, at the option of the Authority, from
any moneys that may be provided for such purpose, in whole or in part, on any date on or
after July 1, 20[ ] at a redemption price equal to 100% of the principal amount of the
Series 2014B Bonds to be redeemed plus accrued interest to the date fixed for
redemption, without premium.

(d) Mandatory Sinking Fund Redemption. The Series 2014[A/B] Bonds
with a stated Maturity Date of July 1, 20[ ] will be subject to mandatory sinking fund
redemption in part, by lot, at a redemption price equal to 100% of the principal amount
thereof, plus accrued interest thereon, on July 1, 20[ ] and each July 1 thereafter, to and
including July 1, 20[ ] in accordance with the terms of a mandatory sinking fund
redemption schedule set forth in the Indenture.

(e) Notice of Redemption. At least thirty (30) days but not more than sixty
(60) days before each redemption, the Trustee will give notice sent as provided in the
Indenture to each owner of a Series 2014[A/B] Bond to be redeemed. Failure to give any
required notice of redemption will not affect the validity of the call for redemption of any
Series 2014[A/B] Bond in respect of which no failure occurs. Any notice sent as
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provided in the Indenture will be conclusively presumed to have been given whether or
not actually received by the addressee.

63) Effect of Redemption. When notice of redemption is given, and funds are
deposited with the Trustee or an agent of the Trustee sufficient for redemption, interest
on the Series 2014[A/B] Bonds to be redeemed ceases to accrue as of the redemption
date.]

7. Denominations; Transfer; Exchange. The Series 2014[A/B] Bonds are
available in denominations of $5,000 and integral multiples thereof. A Bondholder may transfer
or exchange Series 2014[A/B] Bonds in accordance with the Indenture. The Trustee may require
a Bondholder, among other things, to furnish appropriate endorsements and transfer documents
and to pay any taxes and fees required by law or permitted by the Indenture. The Trustee need
not transfer or exchange any Series 2014[A/B] Bond during the period established by the
Registrar for selection of Series 2014[A/B] Bonds for redemption of any Series 2014[A/B] Bond
which has been selected for redemption.

8. Persons Deemed Owners. The registered owner of this Bond shall be treated as
the owner of it for all purposes.

9. Unclaimed Money. If money for the payment of principal or interest remains
unclaimed for one year (or such longer period as shall be required by state law), the Trustee will
pay the money to or for the account of the Authority. After that, Bondholders entitled to the
money must look only to the Authority and not to the Trustee for payment.

10.  Discharge Before Maturity. If the Authority at any time deposits with the
Trustee money, Government Obligations or obligations described in item (b) of the definition of
Permitted Investments as described in the Indenture sufficient to pay at maturity principal of and
interest on the outstanding Series 2014[A/B] Bonds, and if the Authority also pays all other sums
then payable by the Authority under the Indenture, the Indenture will be discharged. After
discharge, Bondholders must look only to the deposited money and securities for payment. If the
Authority at any time deposits with the Trustee money, Government Obligations or obligations
described in item (b) of the definition of Permitted Investments as described in the Indenture
sufficient to pay at maturity, principal of and interest on all or any portion of the outstanding
Series 2014[A/B] Bonds, such Series 2014[A/B] Bonds, with respect to which the deposit was
made, shall no longer be deemed to be outstanding and shall no longer be secured by the
Indenture except to the extent of the funds set aside therefor.

11. Amendment, Supplement, Waiver. The Indenture and the Series 2014[A/B]
Bonds may be amended or supplemented, and any past default or compliance with any provision
may be waived, as provided in the Indenture. Any consent given by the owner of this Bond shall
bind any subsequent owner of this Bond or any Bond delivered in substitution for this Bond.

12. Defaults and Remedies. The Indenture provides that the occurrences of certain
events constitute Events of Default. If an Event of Default occurs and is continuing, the Trustee
may exercise the remedies set forth in the Indenture. Under no circumstances does an Event of
Default grant any right to accelerate payment of this Bond. An Event of Default and its
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consequences may be waived as provided in the Indenture. Bondholders may not enforce the
Indenture or this Bond except as provided in the Indenture. The Trustee may refuse to enforce
the Indenture or this Bond unless it receives indemnity satisfactory to it. Subject to certain
limitations, Bondholders of a majority of the principal amount of the Series 2014[A/B] Bonds
(determined in accordance with the terms of the Indenture) may direct the Trustee in its exercise
of any trust or power.

13.  No Recourse Against Others. No member, director, officer or employee of the
Authority shall have any personal liability for any obligations of the Authority under this Bond,
the Indenture or for any claim based on such obligations or their creation or be subject to any
personal liability or accountability by reason of the issuance thereof. Each Bondholder, by
accepting this Bond, waives and releases all such liability. The waiver and release are part of the
consideration for the issuance of this Bond.

14.  Authentication. This Bond shall not be valid until the Trustee or an
authenticating agent signs the certificate of authentication on the signature page of this Bond.

15.  Abbreviations. Customary abbreviations may be used in the name of a
Bondholder or an assignee, such as TEN COM (= tenants in common), TEN ENT (= tenants by
the entireties), JT TEN (= joint tenants with right of survivorship and not as tenants in common),
CUST (= Custodian), U/G/M/A (= Uniform Gifts to Minors Act) and U/T/M/A (= Uniform
Transfers to Minors Act).
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FORM OF ASSIGNMENT
I or we assign and transfer to

Insert social security or other
identifying number of assignee

(Print or type name, address and zip code of assignee) this Bond and irrevocably appoint

agent to transfer this Bond on the books of the Authority. The agent
may substitute another to act for him.

Dated:

Signed

(Sign exactly as name appears on the face of this Bond)

Signature guaranteed:

(NOTE: Signature(s) guarantee should be made by a
guarantor institution participating in the Securities
Transfer Agents Medallion Program or such other
guarantee program acceptable to the Trustee.)
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EXHIBIT B-1
FORM OF SERIES 2014 CONSTRUCTION ACCOUNT REQUISITION
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EXHIBIT B-2
FORM OF SERIES 2014 COSTS OF ISSUANCE ACCOUNT REQUISITION
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EXHIBIT B-3
FORM OF RENEWAL AND REPLACEMENT RESERVE FUND REQUISITION
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EXHIBIT C-1

FORMULA FOR CALCULATING RENEWAL AND
REPLACEMENT RESERVE FUND REQUIREMENT

The Renewal and Replacement Reserve Fund Requirement (or the “RRRF Requirement”) for
each Fiscal Year shall be calculated in accordance with the following formula

RRRF Requirement = [Project Cost] x [Applicable Factor]

Where:

Project Cost for Fiscal Years 1-5

- [Project Cost] for Fiscal Years 1-5 = $316,000,000

Fiscal Year 1 shall be the first full Fiscal Year following the Opening Date

Project Cost for Fiscal Years 6-15

- Project Cost for Fiscal Years 6-15 = [FY6-15 Project Cost]

o [FY 6-15 Project Cost] = $316,000,000 x [FY6-15 CPI Factor]

o [FY6-15 CPI Factor] =1 +[ [[A]-[B]] +[B]]
Where:
[A] = [Index] for Fiscal Year 5
[B] = [Index] for Fiscal Year 1
[Index] = the Consumer Price Index for All Urban Consumers, All Items,
for the market area that includes the Project, as published by the Bureau
of Labor Statistics of the United States Department of Labor, using the

years 1982-84 as a base of 100, or if such index is discontinued, the most
comparable index published by any federal governmental agency.
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Project Cost for Fiscal Years 16-25

- Project Cost for Fiscal Years 16-25 = [FY16-25 Project Cost]

[FY 16-25 Project Cost] = [FY 6-15 Project Cost] x [FY16-25 CPI Factor]
[FY16-25 CPI Factor] =1 +[ [[A]-[B]] = [B] ]

Where:

[A] = [Index] for Fiscal Year 15

[B] = [Index] for Fiscal Year 5

[Index] = the Consumer Price Index for All Urban Consumers, All Items,
for the market area that includes the Project, as published by the Bureau of
Labor Statistics of the United States Department of Labor, using the years

1982-84 as a base of 100, or if such index is discontinued, the most
comparable index published by any federal governmental agency.

Project Cost for Fiscal Years 26-30

- Project Cost for Fiscal Years 26-30 = [FY26-30 Project Cost]

o [FY 26-30 Project Cost] = [FY 16-25 Project Cost] x [FY26-30 CPI Factor]
o [FY26-30 CPIFactor] =1 +[[[A]-[B]] = [B]]
Where:
[A] = [Index] for Fiscal Year 25
[B] = [Index] for Fiscal Year 15
[Index] = the Consumer Price Index for All Urban Consumers, All Items,
for the market area that includes the Project, as published by the Bureau of
Labor Statistics of the United States Department of Labor, using the years
1982-84 as a base of 100, or if such index is discontinued, the most
comparable index published by any federal governmental agency.
Applicable Factor
- Fiscal Years 1-10 =0.03
- Fiscal Years 11-20 =0.04
- Fiscal Years 21-30 =0.05
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The following schedule provides a template for calculating the Renewal and Replacement

Reserve Fund Requirement (or RRRF Requirement) for each Fiscal Year.

Applicable Renewal and Replacement
Project Cost Factor Reserve Fund Requirement
Fiscal Year [a] [b] [a] x [b]

1 $316,000,000 0.03 $9,480,000

2 316,000,000 0.03 9,480,000

3 316,000,000 0.03 9,480,000

4 316,000,000 0.03 9,480,000

5 316,000,000 0.03 9,480,000

6 FY6-15 Project Cost 0.03 FY6 RRRF Requirement
7 FY6-15 Project Cost 0.03 FY7 RRRF Requirement
8 FY6-15 Project Cost 0.03 FY8 RRRF Requirement
9 FY6-15 Project Cost 0.03 FY9 RRRF Requirement
10 FY6-15 Project Cost 0.03 FY10 RRRF Requirement
11 FY6-15 Project Cost 0.04 FY11 RRRF Requirement
12 FY6-15 Project Cost 0.04 FY12 RRRF Requirement
13 FY6-15 Project Cost 0.04 FY13 RRRF Requirement
14 FY6-15 Project Cost 0.04 FY14 RRRF Requirement
15 FY6-15 Project Cost 0.04 FY15 RRRF Requirement
16 FY16-25 Project Cost 0.04 FY16 RRRF Requirement
17 FY16-25 Project Cost 0.04 FY17 RRRF Requirement
18 FY16-25 Project Cost 0.04 FY 18 RRRF Requirement
19 FY16-25 Project Cost 0.04 FY19 RRRF Requirement
20 FY16-25 Project Cost 0.04 FY20 RRRF Requirement
21 FY16-25 Project Cost 0.05 FY21 RRRF Requirement
22 FY16-25 Project Cost 0.05 FY22 RRRF Requirement
23 FY16-25 Project Cost 0.05 FY23 RRRF Requirement
24 FY16-25 Project Cost 0.05 FY24 RRRF Requirement
25 FY16-25 Project Cost 0.05 FY25 RRRF Requirement
26 FY26-30 Project Cost 0.05 FY26 RRRF Requirement
27 FY26-30 Project Cost 0.05 FY27 RRRF Requirement
28 FY26-30 Project Cost 0.05 FY28 RRRF Requirement
29 FY26-30 Project Cost 0.05 FY29 RRRF Requirement
30 FY26-30 Project Cost 0.05 FY30 RRRF Requirement

! Fiscal Year 1 shall be the first full Fiscal Year following the Opening Date.

4826-2083-5093.7
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EXHIBIT C-2

FORMULA FOR CALCULATING RENEWAL AND
REPLACEMENT RESERVE FUND REQUIRED DEPOSIT

The Renewal and Replacement Reserve Fund Requirement Deposit (or the “RRRF Required Deposit™) for

each Fiscal Year shall be calculated in accordance with the following formula

RRRF Required Deposit = [RRRF Requirement]1 x [0.20]

! See Exhibit C-1 for formula to calculate RRRF Requirement

The following schedule provides a template for calculating the Renewal and Replacement Reserve Fund

Required Deposit ( or RRRF Required Deposit) for each Fiscal Year.

| Renewal and Replacement
RRRF Requirement Reserve Fund Required Deposit
Fiscal Year [a]® [b] [a] x [b]
1! $316,000,000 0.20 $1,896,000
2 316,000,000 0.20 1,896,000
3 316,000,000 0.20 1,896,000
4 316,000,000 0.20 1,896,000
5 316,000,000 0.20 1,896,000
6 FY6 RRRF Requirement 0.20 FY6 RRRF Required Deposit
7 FY7 RRRF Requirement 0.20 FY7 RRRF Required Deposit
8 FY8 RRRF Requirement 0.20 FY8 RRRF Required Deposit
9 FY9 RRRF Requirement 0.20 FY9 RRRF Required Deposit
10 FY 10 RRRF Requirement 0.20 FY 10 RRRF Required Deposit
11 FY11 RRRF Requirement 0.20 FY11 RRRF Required Deposit
12 FY12 RRRF Requirement 0.20 FY 12 RRRF Required Deposit
13 FY13 RRRF Requirement 0.20 FY 13 RRRF Required Deposit
14 FY 14 RRRF Requirement 0.20 FY 14 RRRF Required Deposit
15 FY15 RRRF Requirement 0.20 FY15 RRRF Required Deposit
16 FY 16 RRRF Requirement 0.20 FY 16 RRRF Required Deposit
17 FY17 RRRF Requirement 0.20 FY 17 RRRF Required Deposit
18 FY 18 RRRF Requirement 0.20 FY 18 RRRF Required Deposit
19 FY19 RRRF Requirement 0.20 FY19 RRRF Required Deposit
20 FY20 RRRF Requirement 0.20 FY20 RRRF Required Deposit
21 FY21 RRRF Requirement 0.20 FY21 RRRF Required Deposit
22 FY22 RRRF Requirement 0.20 FY22 RRRF Required Deposit
23 FY23 RRRF Requirement 0.20 FY23 RRRF Required Deposit
24 FY24 RRRF Requirement 0.20 FY24 RRRF Required Deposit
25 FY25 RRRF Requirement 0.20 FY25 RRRF Required Deposit
26 FY26 RRRF Requirement 0.20 FY26 RRRF Required Deposit
27 FY27 RRRF Requirement 0.20 FY27 RRRF Required Deposit
28 FY28 RRRF Requirement 0.20 FY28 RRRF Required Deposit
29 FY29 RRRF Requirement 0.20 FY29 RRRF Required Deposit
30 FY30 RRRF Requirement 0.20 FY30 RRRF Required Deposit
" Fiscal Year 1 shall be the first full Fiscal Year following the Opening Date.
? See Exhibit C-1 for the formula to calculate the RRRF Requirement for each Fiscal Year.
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EXHIBIT D

SERIES 2014A PROJECT
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This Preliminary Official Statement and the information contained herein are subject to completion or amendment. These securities may not be sold nor may offers to buy be accepted prior to the time the Official Statement

is delivered in final form. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or a solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in

which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.

Kutak Rock Draft #3 (11/14/13)
PRELIMINARY OFFICIAL STATEMENT DATED | ], 2014

NEW ISSUES Ratings: See “RATINGS” herein.
BOOK-ENTRY ONLY

In the opinion of Kutak Rock LLP, Bond Counsel to the Authority, under existing laws, regulations, rulings and judicial decisions and
assuming the accuracy of certain representations and continuing compliance with certain covenants, interest on the Series 2014A Bonds is excluded
from gross income for federal income tax purposes and is not a specific preference item for purposes of the federal alternative minimum tax. Interest
on the Series 2014B Bonds is included in gross income for federal income tax purposes. Bond Counsel is further of the opinion that interest on the
Series 2014 Bonds is exempt from State of California personal income taxes. See “TAX MATTERS” herein.

*

| I
SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY

[Inser{([)h:)‘ah ority Senior Special Facilities Revenue Bonds
& (Consolidated Rental Car Facility Project)
S, T ST
Series 2014A Series 2014B
(Tax-Exempt - Non-AMT) (Federally Taxable)
Dated: Date of Delivery Due: July 1 as shown on the inside cover

The San Diego County Regional Airport Authority (the “Authority”) is issuing its Senior Special Facilities Revenue Bonds (Consolidated
Rental Car Facility Project) Series 2014A (the “Series 2014A Bonds™), and Senior Special Facilities Revenue Bonds (Consolidated Rental Car
Facility Project) Series 2014B (the “Series 2014B Bonds,” and together with the Series 2014A Bonds, the “Series 2014 Bonds”), to (a) finance a
portion of the costs of the development and construction of a consolidated rental car facility and related improvements at San Diego International
Airport (the “Airport”), (b) fund a portion of the interest accruing on the Series 2014 Bonds through January 1, 2016, (c) fund deposits to the Senior
Reserve Fund and the Rolling Coverage Fund, and (d) pay the costs of issuance of the Series 2014 Bonds. See “PLAN OF FINANCE AND
APPLICATION OF THE SERIES 2014 BOND PROCEEDS” herein.

The Series 2014 Bonds are special limited obligations of the Authority, payable solely from and secured by a pledge of the Trust Estate,
which includes, among other things, Customer Facility Charges collected by the rental car companies operating at the Airport and remitted to the
Trustee, as assignee of the Authority, and, under certain circumstances, Bond Funding Supplemental Consideration payable by the rental car
companies operating at the Airport to the Trustee, as assignee to the Authority, and certain funds and accounts held by the Trustee under the
Indenture and certain additional funds and accounts held by the Authority. No revenues of the Authority, other than the Customer Facility Charges
and the Bond Funding Supplemental Consideration, are pledged to the payment of the Series 2014 Bonds. NEITHER THE PROJECT NOR ANY
OTHER PROPERTIES OF THE AIRPORT SYSTEM ARE SUBJECT TO ANY MORTGAGE OR OTHER LIEN FOR THE BENEFIT
OF THE OWNERS OF THE SERIES 2014 BONDS, AND NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWER OF
THE AUTHORITY, THE CITY OF SANDIEGO, THE COUNTY OF SAN DIEGO, THE STATE OF CALIFORNIA OR ANY
POLITICAL SUBDIVISION OR AGENCY OF THE STATE OF CALIFORNIA IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL
OF OR INTEREST ON THE SERIES 2014 BONDS. SEE “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2014
BONDS.”

The Series 2014 Bonds will be issued as fully registered bonds in the name of Cede & Co., as registered owner and nominee of The
Depository Trust Company (“DTC”), New York, New York. Individual purchases and sales of the Series 2014 Bonds may be made in book-entry-
form only in denominations of $5,000 and integral multiplies thereof. Interest on the Series 2014 Bonds will be payable on January 1 and July 1,
commencing on [July 1, 2014]. So long as the Series 2014 Bonds are held by DTC, the principal and redemption price of and interest on the Series
2014 Bonds will be payable by wire transfer to DTC, which in turn will be required to remit such principal, redemption price and interest to the DTC
participants for subsequent disbursement to the beneficial owners of the Series 2014 Bonds, as more fully described herein. See “APPENDIX G—
BOOK-ENTRY-ONLY SYSTEM.”

Maturity Schedule on Inside Front Cover

The Series 2014 Bonds are subject to optional, mandatory sinking fund and extraordinary mandatory redemption prior to maturity, as more
fully described herein. See “DESCRIPTION OF THE SERIES 2014 BONDS—Redemption Provisions.”

The purchase and ownership of Series 2014 Bonds involve investment risk and may not be suitable for all investors. This cover page
contains certain information for general reference only. It is not intended to be a summary of the security or terms of the Series 2014 Bonds.
Investors are advised to read the entire Official Statement, including any portion hereof included by reference, to obtain information essential to the
making of an informed decision, giving particular attention to the matters discussed under “CERTAIN INVESTMENT CONSIDERATIONS.”
Capitalized terms used on this cover page and not otherwise defined have the meanings set forth herein.

The Series 2014 Bonds are offered when, as and if issued by the Authority, subject to the approval of validity by Kutak Rock LLP, Bond
Counsel to the Authority, and to certain other conditions. Certain matters will be passed upon for the Authority by its General Counsel and by Kutak
Rock LLP, Disclosure Counsel to the Authority. Certain legal matters will be passed upon for the Underwriters by their co-counsel, O’Melveny &
Meyers LLP and Curls Bartling P.C. Frasca & Associates, L.L.C. has served as Financial Advisor to the Authority. It is expected that the delivery of
the Series 2014 Bonds will be made through the facilities of DTC on or about [ /, 2014.

Siebert Brandford Shank & Co., L.L.C. J.P. Morgan
Cabrera Capital Markets, LLC Citigroup Jefferies Loop Capital Markets

* Preliminary; subject to change.
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MATURITY SCHEDULE"

S I
San Diego County Regional Airport Authority
Senior Special Facilities Revenue Bonds
(Consolidated Rental Car Facility Project)
Series 2014A
(Tax-Exempt - Non-AMT)

Maturity
Date Principal Interest
(July 1) Amount Rate Yield CUSIP No.'
$ % Term Bonds due July 1,20, Yield: %; CUSIP No.":
s T
San Diego County Regional Airport Authority
Senior Special Facilities Revenue Bonds
(Consolidated Rental Car Facility Project)
Series 2014B
(Federally Taxable)
Maturity
Date Principal Interest
(July 1) Amount Rate Price CUSIP No.'
$ % Term Bonds due July 1,20 , Yield: %; CUSIP No.":

" Preliminary, subject to change.

! Copyright 2014, American Bankers Association. CUSIP® is a registered trademark of the American Bankers Association. The CUSIP data
herein is provided by the CUSIP Service Bureau, managed on behalf of the American Bankers Association by Standard & Poor’s. The CUSIP
numbers are not intended to create a database and do not serve in any way as a substitute for CUSIP service. CUSIP numbers have been
assigned by an independent company not affiliated with the Authority and are provided solely for convenience and reference. The CUSIP

numbers for a specific maturity are subject to change after the issuance of the Series 2014 Bonds. Neither the Authority nor the Underwriters
take responsibility for the accuracy of the CUSIP numbers.
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No dealer, broker, salesperson or other person has been authorized by the Authority to give any
information or to make any representations other than as set forth herein and, if given or made, such other
information or representation must not be relied upon as having been authorized by the Authority. This
Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor shall there
be any sale of the Series 2014 Bonds by a person in any jurisdiction in which it is unlawful for such
person to make such an offer, solicitation or sale.

This Official Statement is not to be construed as a contract with the purchasers of the Series 2014
Bonds. Statements contained in this Official Statement which involve estimates, forecasts or matters of
opinion, whether or not expressly so described herein, are intended solely as such and are not to be
construed as representations of facts. See “INTRODUCTION—Forward-Looking Statements™ herein.

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

The information and expressions of opinion herein are subject to change without notice, and
neither the delivery of this Official Statement nor any sale made hereunder shall under any circumstances
create any implication that there has been no change in the affairs of the Authority since the date hereof.
This Official Statement is submitted in connection with the sale of the Series 2014 Bonds referred to
herein and may not be reproduced or used, in whole or in part, for any other purpose.

THE SERIES 2014 BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, IN RELIANCE UPON AN EXEMPTION CONTAINED THEREIN,
AND HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE SECURITIES LAWS OF
ANY STATE. THE INDENTURE HAS NOT BEEN QUALIFIED UNDER THE TRUST INDENTURE
ACT OF 1939, AS AMENDED, IN RELIANCE UPON AN EXEMPTION CONTAINED THEREIN.
THE SERIES 2014 BONDS HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE
SECURITIES COMMISSION OR REGULATORY COMMISSION. FURTHERMORE, THE
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED
THE ADEQUACY OF THIS OFFICIAL STATEMENT.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT
OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
SERIES 2014 BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN
THE OPEN MARKET. SUCH STABILIZING TRANSACTIONS, IF COMMENCED, MAY BE
DISCONTINUED AT ANY TIME. THE UNDERWRITERS MAY OFFER AND SELL THE SERIES
2014 BONDS TO CERTAIN DEALERS AND OTHERS AT PRICES LOWER OR YIELDS HIGHER
THAN THE PUBLIC OFFERING PRICES AND YIELDS STATED ON THE INSIDE COVER PAGE
OF THIS OFFICIAL STATEMENT, AND SUCH PUBLIC OFFERING PRICES AND YIELDS MAY
BE CHANGED FROM TIME TO TIME BY THE UNDERWRITERS.

ii
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OFFICIAL STATEMENT

*

S 1]
SAN DIEGO COUNTY REGIONAL AIRPORT AUTHORITY
Senior Special Facilities Revenue Bonds
(Consolidated Rental Car Facility Project)

| I Sl I
Series 2014A Series 2014B
(Tax-Exempt - Non-AMT) (Federally Taxable)
INTRODUCTION

General

The purpose of this Official Statement, which includes the cover page, inside cover pages, table
of contents and appendices, is to provide certain information concerning the sale and delivery by the
San Diego County Regional Airport Authority (the “Authority”) of its $[ 1" San Diego County
Regional Airport Authority Senior Special Facilities Revenue Bonds (Consolidated Rental Car Facility
Project) Series 2014A (Tax-Exempt — Non-AMT) (the “Series 2014A Bonds”), and $[ " San
Diego County Regional Airport Authority Senior Special Facilities Revenue Bonds (Consolidated Rental
Car Facility Project) Series 2014B (Federally Taxable) (the “Series 2014B Bonds,” and together with the
Series 2014A Bonds, the “Series 2014 Bonds™). Capitalized terms used but not defined herein have the
meanings ascribed to them in “APPENDIX B—CERTAIN DEFINITIONS AND SUMMARY OF THE
INDENTURE—CERTAIN DEFINITIONS.”

Plan of Finance

Proceeds of the Series 2014 Bonds, along with certain other available moneys, will be used to (a)
finance the costs of the development and construction of the Project (as defined herein), (b) fund a portion
of the interest accruing on the Series 2014 Bonds through January 1, 2016, (c) fund deposits to the Senior
Reserve Fund (as defined herein) and the Rolling Coverage Fund (as defined herein), and (d) pay the
costs of issuance of the Series 2014 Bonds.

The Project will generally consist of (i) a consolidated rental car facility (the “Rental Car Center”
or the “RCC”) to be located at San Diego International Airport (the “Airport” or “SAN”), which will
include a customer service building, ready/return, “quick turnaround” and staging/storage areas, and
fueling, car wash and light maintenance facilities, (ii) roadway improvements between the passenger
terminals at the Airport and the Rental Car Center, (iii) utility infrastructure improvements that will serve
the Rental Car Center, [(iv) the purchase of buses to be used to transport rental car customers between the
passenger terminals at the Airport and the Rental Car Center,] and (v) bus staging/storage facilities. See
“PLAN OF FINANCE AND APPLICATION OF SERIES 2014 BOND PROCEEDS” and “THE
PROJECT.”

The Authority

The Authority is a local government entity of regional government, with jurisdiction extending
throughout the County of San Diego (the “County”). The Authority was organized and exists pursuant to

* Preliminary; subject to change
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the provisions of the Constitution of the State of California and Section 170000 et seq. of the California
Public Utilities Code (the “Act”). The Authority was formed for the purposes of: (a) operating the
Airport System (as defined herein) (the main asset of which is the Airport); (b) planning and operating
any future airport that could be developed as a supplement or replacement to the 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.

San Diego International Airport and Airport System

The Airport was owned and operated by the San Diego Unified Port District (the “Port District”)
until January 2003 at which time the Airport was transferred by long-term lease to the Authority (the
“Transfer”). The Transfer included all obligations associated with the Airport, including bonds and
commercial paper notes issued for the improvement of the Airport. The Airport is the busiest single-
runway commercial airport in the United States and is classified as a large air traffic hub by the Federal
Aviation Administration (the “FAA”). According to Airports Council International (“ACI”) statistics, for
the calendar year ended December 31, 2012 (the latest available information from ACI), the Airport was
ranked as the 28" busiest airport in the country as measured by total number of enplaned and deplaned
passengers. For the fiscal year ended June 30, 2013 (“Fiscal Year 2013”), the Airport (a) enplaned
approximately 8.74 million passengers, which represented an approximately 1.9% increase in enplaned
passengers from the fiscal year ended June 30, 2012, and (b) deplaned approximately 8.70 million
passengers, which represented an approximately 1.6% increase in deplaned passengers from the fiscal
year ended June 30, 2012. For the calendar year ended December 31, 2012 (the most recent period for
which information is available), approximately 94% of the passengers using the Airport were origination
and destination (“O&D”) passengers (passengers beginning or ending their trips at the Airport, as
opposed to passengers connecting through the Airport to other cities). Additionally, for Fiscal Year 2013,
vehicles were rented at the Airport for approximately 5.4 million transaction days, which represented an
approximately 0.6% increase in rental car transaction days from the fiscal year ended June 30, 2012. As
described herein, the Series 2014 Bonds will be secured by, among other things, Customer Facility
Charges (as defined herein) collected from customers renting cars from the rental car companies operating
from the Rental Car Center. See “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES
2014 BONDS,” “THE PROJECT,” “THE AUTHORITY” and “SAN DIEGO INTERNATIONAL
AIRPORT” herein.

In addition to operating the Airport, the Authority is responsible for operating the entire “Airport
System,” which includes all airports, airport sites, and all equipment, accommodations and facilities for
aerial navigation, flight, instruction and commerce under the jurisdiction and control of the Authority,
including the Airport, and any successor entities thereto, including all facilities and property related
thereto, real or personal, under the jurisdiction or control of the Authority or in which the Authority has
other rights or from which the Authority derives revenues at such location; and including or excluding, as
the case may be, such property as the Authority may either acquire or which shall be placed under its
control, or divest or have removed from its control. Currently, the Airport is the only airport in the
Airport System.

Series 2014 Bonds and Pledge of Trust Estate

The Series 2014 Bonds are being issued pursuant to the Trust Indenture, to be dated as of
[ 11, 2014 (the “Indenture”), by and between the Authority and U.S. Bank National Association,
as trustee (the “Trustee”™), the Act, and certain other provisions of California law (including Section 53580
et seq. of the California Government Code). Additionally, the board of directors of the Authority (the
“Board”) authorized the issuance of the Series 2014 Bonds pursuant to a resolution adopted by the Board
on [December __, 2013] (the “Resolution™). See “DESCRIPTION OF THE SERIES 2014 BONDS.”
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The Series 2014 Bonds are special limited obligations of the Authority, payable solely from
and secured by a pledge of (a) the Trust Estate (as defined herein), which includes, among other
things, Customer Facility Charges (as defined herein) collected by the Rental Car Companies (as
defined herein) and remitted to the Trustee, as assignee of the Authority, and, under certain
circumstances, Bond Funding Supplemental Consideration (as defined herein) payable by the
Rental Car Companies to the Trustee, as assignee of the Authority, and (b) certain funds and
accounts held by the Trustee under the Indenture and certain additional funds and accounts held
by the Authority. No revenues of the Authority, other than the Customer Facility Charges and the
Bond Funding Supplemental Consideration, are pledged to the payment of the Series 2014 Bonds.
Neither the Project nor any other properties of the Airport System are subject to any mortgage or
other lien for the benefit of the owners of the Series 2014 Bonds, and neither the full faith and
credit nor the taxing power of the Authority, the City of San Diego (the “City”), the County, the
State of California (the “State”) or any political subdivision or agency of the State is pledged to the
payment of the principal of or interest on the Series 2014 Bonds. See “SECURITY AND SOURCES
OF PAYMENT FOR THE SERIES 2014 BONDS.”

Rental Car Lease Agreements; Rental Car License Agreements

As of January 1, 2014, the Authority and [10] rental car companies (representing [14] brands,
including, among others, [Hertz, Thrifty, Dollar, National, Alamo, Enterprise, Avis, Budget, Fox and
Advantage]) (collectively, with any additional rental car companies that may enter into a Rental Car
Lease Agreement, the “Rental Car Companies” or the “RCC Lessees”) have entered into Rental Car
Center Lease Agreements (the “Rental Car Lease Agreements”) in connection with the construction of,
leasing of space in and operating the Rental Car Center. Pursuant to the Rental Car Lease Agreements,
the Authority has agreed to construct the Project and the Rental Car Companies have agreed to collect
Customer Facility Charges (as referred to herein as “CFCs”) and to remit the CFCs to the Trustee, as
assignee of the Authority. The Rental Car Companies also have agreed to pay Bond Funding
Supplemental Consideration to the Trustee, as assignee of the Authority, in the event CFCs collected by
the Rental Car Companies and remitted to the Trustee, as assignee of the Authority, are not sufficient to
pay debt service on the Series 2014 Bonds and make certain other deposits under the Indenture. See
“THE PROJECT—Rental Car Lease Agreements” and “APPENDIX C—SUMMARIES OF THE
RENTAL CAR LEASE AGREEMENTS AND THE RENTAL CAR CONCESSION AGREEMENTS—
SUMMARY OF THE RENTAL CAR LEASE AGREEMENTS.”

Prior to the opening of the Rental Car Center, the rental car companies operating at the Airport
will continue to operate at the Airport pursuant to a Nonexclusive-Airport Car Rental License Agreement
(the “Rental Car License Agreements”) that expire on December 31, 2015. Pursuant to the Rental Car
License Agreements, the rental car companies are required to collect CFCs and to remit the CFCs to the
Authority (after the issuance of the Series 2014 Bonds, the Authority will direct the Rental Car
Companies to remit CFCs to the Trustee, as assignee of the Authority, however, the rental car companies
are not required to pay Bond Funding Supplemental Consideration under the Rental Car License
Agreements. Upon the opening of the Rental Car Center, the Rental Car Companies will be subject to the
terms of the Rental Car Lease Agreements and the Rental Car Concession Agreements (as defined herein)
and the Rental Car License Agreements will terminate.

Financial Feasibility Report

Included as Appendix A to this Official Statement is a Financial Feasibility Report dated
[ ], 2014 (the “Financial Feasibility Report”), prepared by Unison Consulting, Inc. (the
“Feasibility Consultant”), in conjunction with the issuance of the Series 2014 Bonds. The Financial
Feasibility Report includes, among other things: a description of the Project; a description of the
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underlying economic base of the Airport’s air service area; a description of historical air traffic activity at
the Airport; the Feasibility Consultant’s projections for air traffic activity at the Airport through Fiscal
Year 20[23] and a description of the assumptions on which such projections were based; a description of
car rental activity at the Airport; the Feasibility Consultant’s projections for car rental activity at the
Airport through Fiscal Year 20[23] and a description of the assumptions on which such projections were
based; and the Feasibility Consultant’s projections of debt service coverage through Fiscal Year 20[23]
and a description of the assumptions upon which such projections were based. Inevitably, some
assumptions used to develop the projections in the Financial Feasibility Report will not be realized, and
unanticipated events and circumstances may occur. Therefore, there are likely to be differences between
forecast and actual results, and those differences may be material. The projections contained in the
Financial Feasibility Report are not necessarily indicative of future performance, and neither the
Feasibility Consultant nor the Authority assume any responsibility for the failure to meet such
projections. The Financial Feasibility Report is an integral part of this Official Statement and should be
read in its entirety. See ‘“—Forward-Looking Statements” and “CERTAIN INVESTMENT
CONSIDERATIONS—Financial Feasibility Report” and “APPENDIX A—FINANCIAL FEASIBILITY
REPORT.”

Continuing Disclosure

The Authority will covenant for the benefit of the owners and beneficial owners of the Series
2014 Bonds to annually provide, or cause to be provided, certain financial information and operating data
concerning the [Authority, the Airport System, including rental car activity at the Airport], and to provide,
or cause to be provided, notices of certain enumerated events to the Municipal Securities Rulemaking
Board (“MSRB”) through its Electronic Municipal Market Access System (the “EMMA System”) or any
successor method designated by the MSRB, pursuant to the requirements of Rule 15¢2-12 of the
Securities Exchange Commission. See “CONTINUING DISCLOSURE” and “APPENDIX E—FORM
OF CONTINUING DISCLOSURE CERTIFICATE.”

Investment Considerations

The purchase and ownership of the Series 2014 Bonds involve investment risks. Prospective
purchasers of the Series 2014 Bonds should read this Official Statement in its entirety. For a discussion
of certain risks relating to the Series 2014 Bonds, see “CERTAIN INVESTMENT
CONSIDERATIONS.”

Forward-Looking Statements

The statements contained in this Official Statement that are not purely historical, are forward-
looking statements, including statements regarding the Authority’s expectations, hopes, intentions or
strategies regarding the future. Such statements are generally identifiable by the terminology used such as
“plan,” “expect,” “estimate,” “budget,” “project,” “forecast,” “will likely result,” “are expected to,” “will
continue,” “is anticipated,” “intend” or other similar words. Prospective investors should not place undue
reliance on forward-looking statements. All forward-looking statements included in this Official
Statement are based on information available to the Authority on the date hereof, and the Authority
assumes no obligation to update any such forward-looking statements. It is important to note that the
Authority’s actual financial and operating results likely will differ, and could differ materially, from those
in such forward-looking statements.

RT3 29 G 29 ¢ 9 ¢ 9 G

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

Additional Information

Brief descriptions of the Series 2014 Bonds, the Indenture, the Rental Car Lease Agreements, the
Rental Car Concession Agreements (as defined herein) and certain other documents are included in this
Official Statement and the appendices hereto. Such descriptions do not purport to be comprehensive or
definitive. All references herein to such documents and any other documents, statutes, laws, reports or
other instruments described herein are qualified in their entirety by reference to each such document,
statute, law, report or other instrument. The information herein is subject to change without notice, and
neither the delivery of this Official Statement nor any sale made hereunder shall under any circumstances
create any implication that there has been no change in the affairs of the Authority since the date hereof.
This Official Statement is not to be construed as a contract or agreement between the Authority and the
purchasers or owners of any of the Series 2014 Bonds. The Authority maintains a website, the
information on which is not part of this Official Statement, has not and is not incorporated by reference
herein, and should not be relied upon in deciding whether to invest in the Series 2014 Bonds.

PLAN OF FINANCE AND APPLICATION OF
SERIES 2014 BOND PROCEEDS

Plan of Finance

Currently, none of the rental car companies operating at the Airport have customer or operating
facilities on Authority property. While some of the rental car companies lease a small area of on-Airport
property from the Authority for overflow vehicle storage, the rental car companies operating at the
Airport maintain their customer service facilities, operating and maintenance facilities and other overflow
vehicle storage areas at locations off-Airport, which they either own or lease from third parties. In order
to consolidate the operations of the rental car companies into one location and to alleviate traffic
congestion on the streets surrounding the Airport, among other reasons, the Authority will develop and
construct a consolidated rental car facility (the “Rental Car Center”). The Rental Car Center will consist
of a customer service building, ready/return, “quick turnaround” and staging/storage areas with up to
5,347 parking spaces, and fueling, car wash and light maintenance facilities, to be located on
approximately 24.8 acres on the north-side of the Airport. In addition to the Rental Car Center, the plan
of finance includes the construction of roadway improvements between the passenger terminals at the
Airport and the Rental Car Center, the construction of utility infrastructure improvements that will serve
the Rental Car Center, [the purchase of buses to be used to transport rental car customers between the
passenger terminals at the Airport and the Rental Car Center,] and the construction of bus staging/storage
facilities (collectively, the “Other Projects”). For additional information on the development,
construction, equipping and improvement of the Rental Car Center and the Other Projects (collectively,
the “Project”) see “THE PROJECT.”

The Authority estimates that the development, construction, equipping and improvement of the

Project will cost approximately $407 million (approximately $316 million for the Rental Car Center and
approximately $91 million for the Other Projects), and will be financed with the following sources:
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Project Funding Sources

Rental Car Center  Other Projects Total
Proceeds of Series 2014 Bonds $219,719,000 $24,859,000 $244,578,000
Previously Collected CFCs and CFC’s 96,405,000 13,800,000 110,205,000
to be Collected during Construction
Period'
Federal Grants® - 7,000,000 7,000,000
Proceeds of Previously Issued Bonds® - 34,290,000 34,290,000
Authority Funds - 11,160,000 11,160,000
Total $316,124,000 $91,109,000 $407,233,000
* Estimated.
! At the time of issuance of the Series 2014 Bonds, the Authority will deposit ${ ] million of previously collected CFCs with
the Trustee.

The Authority expects to use approximately $7,000,000 of an Airport Improvement Program grant to be received from the
FAA to finance certain storm drain improvements to be located near the Rental Car Center.

The Authority will use approximately $34,290,000 of proceeds of its Senior Airport Revenue Bonds Series 2013A (Non-
AMT) (the “Series 2013A Bonds”) to finance a portion of the costs of the Other Projects. The Series 2013A Bonds are not
secured by the Trust Estate.

Application of Series 2014 Bond Proceeds

The proceeds of the Series 2014 Bonds will be used to (a) finance a portion of the costs of the
Project, (b) fund a portion of the interest accruing on the Series 2014 Bonds through January 1, 2016, (c)
fund deposits to the Senior Reserve Fund and the Rolling Coverage Fund and (d) pay the costs of
issuance of the Series 2014 Bonds. The following table sets forth the estimated application of the
proceeds of the Series 2014 Bonds:

Series 2014A Series 2014B
Bonds Bonds Total

Sources
Principal Amount $ $ $
Original Issue Premium/(Discount)

Total Sources $ $ $
Uses
Deposit to Series 2014 Construction Accounts $ $ $
Deposit to Series 2014 Debt Service Accounts'
Deposit to Senior Reserve Fund
Deposit to Rolling Coverage Fund
Costs of Issuance”

Total Uses $ $ $

' Represents a portion of the interest accruing on the Series 2014 Bonds.
? Includes Underwriters’ discount, legal and other costs of issuance.
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DESCRIPTION OF THE SERIES 2014 BONDS
General

The Series 2014 Bonds will bear interest at the rates and mature on the dates set forth on the
inside cover page of this Official Statement. Interest will be calculated on the basis of a 360-day year
consisting of twelve 30-day months. The Series 2014 Bonds will be dated their date of delivery, and will
bear interest from that date, payable semi-annually on January 1 and July 1 of each year (each an “Interest
Payment Date”), commencing on [July 1, 2014]. Interest due and payable on the Series 2014 Bonds on
any Interest Payment Date will be paid to the registered owner as of the Record Date (Cede & Co., so
long as the book-entry system with The Depository Trust Company (“DTC”) is in effect). Each Series
2014 Bond will bear interest from the Interest Payment Date next preceding the date of authentication
thereof unless such date of authentication is an Interest Payment Date, in which event such Series 2014
Bond will bear interest from such date of authentication, or unless such date of authentication is after a
Record Date and before the next succeeding Interest Payment Date, in which event such Series 2014
Bond will bear interest from such succeeding Interest Payment Date, or unless such date of authentication
is on or before [June 15, 2014], in which event such Series 2014 Bond will bear interest from its date of
delivery. If interest on the Series 2014 Bonds is in default, Series 2014 Bonds issued in exchange for
Series 2014 Bonds surrendered for transfer or exchange will bear interest from the Interest Payment Date
to which interest has been paid in full on the Series 2014 Bonds surrendered.

The Series 2014 Bonds will be issued in denominations of $5,000 or integral multiples thereof.
The Series 2014 Bonds will be issued in fully registered form and, when issued, will be registered in the
name of Cede & Co., as registered owner and nominee of DTC. DTC will act as securities depository for
the Series 2014 Bonds. Individual purchases may be made in book-entry-form only. Purchasers will not
receive certificates representing their interest in the Series 2014 Bonds purchased. So long as Cede &
Co., as a nominee of DTC, is the registered owner of the Series 2014 Bonds, references herein to the
Holders or registered owners means Cede & Co., and does not mean the Beneficial Owners of the Series
2014 Bonds.

So long as Cede & Co. is the registered owner of the Series 2014 Bonds, principal and
redemption price of and interest on the Series 2014 Bonds will be payable by wire transfer by the Trustee
to Cede & Co., as nominee for DTC, which is required, in turn, to remit such amounts to the DTC
Participants, for subsequent disbursement to the Beneficial Owners. See “APPENDIX G—BOOK-
ENTRY-ONLY SYSTEM.”

Redemption Provisions
Optional Redemption.

Series 20144 Bonds. The Series 2014A Bonds maturing on or after July 1, 20 are subject to
redemption prior to maturity, at the option of the Authority, from any moneys that may be provided for
such purpose, in whole or in part, on any date on or after July 1, 202 at a redemption price equal to
% of the principal amount of the Series 2014A Bonds to be redeemed, plus accrued interest thereon
to the date fixed for redemption, without premium.

Series 2014B Bonds.

Make-Whole Redemption Prior to July 1, 20 . Prior to July 1, 20, the Series 2014B Bonds
are redeemable at the option of the Authority, in whole or in part at any time, from any moneys that may
be provided for such purpose, at a redemption price equal to the greater of: (i) 100% of the principal
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amount of the Series 2014B Bonds to be redeemed; and (ii) an amount calculated by a Designated
Banking Institution equal to the sum of the present value of the remaining scheduled payments of
principal and interest to the maturity date of the Series 2014B Bonds to be redeemed, not including any
portion of those payments of interest accrued and unpaid as of the date on which the Series 2014B Bonds
are to be redeemed, discounted to the redemption date on a semi-annual basis, assuming a 360-day year
consisting of twelve 30-day months, at the Treasury Rate, plus basis points; plus, in each case,
accrued and unpaid interest on the Series 2014B Bonds to be redeemed to the date fixed for redemption.

“Designated Banking Institution” means an investment banking institution of national standing
which is a primary United States government securities dealer in the City of New York designated by the
Authority (which may be one of the underwriters of the Series 2014B Bonds).

“Treasury Rate” means, as of any redemption date of the Series 2014B Bonds, the yield to
maturity as of such redemption date of United States Treasury securities with a constant maturity (as
compiled and published in the most recent Federal Reserve Statistical Release H.15 (519) that has become
publicly available seven Business Days prior to the date fixed for redemption (excluding inflation-
indexed securities) (or, if such Statistical Release is no longer published, any publicly available source of
similar market data as selected by a Designated Banking Institution) most nearly equal to the period from
the redemption date to the maturity date of the Series 2014B Bonds to be redeemed; provided, however,
that if the period from the redemption date to such maturity date is less than one year, the weekly average
yield on actually traded United States Treasury securities adjusted to a constant maturity of one year will
be used.

Redemption at Par After July 1,20 . The Series 2014B Bonds maturing on or after July 1,
20 are subject to redemption prior to maturity, at the option of the Authority, from any moneys that
may be provided for such purpose, in whole or in part, on any date on or after July 1, 20 at a
redemption price equal to % of the principal amount of the Series 2014B Bonds to be redeemed, plus
accrued interest thereon to the date fixed for redemption, without premium.

Mandatory Sinking Fund Redemption.

Series 20144 Term Bonds. The Series 2014A Bonds maturing on July 1, 20 (the “Series
2014A Term Bonds”) are subject to mandatory sinking fund redemption prior to maturity in part, by lot,
at a redemption price equal to 100% of the principal amount thereof, plus accrued interest thereon to the
date fixed for redemption, without premium, on July 1 of the following years and in the following
principal amounts:

Redemption
Date Principal
(July 1) Amount

* Final Maturity.

At the option of the Authority, to be exercised by delivery of a written certificate to the Trustee
on or before the 60" day next preceding any mandatory sinking fund redemption date for the Series
2014A Term Bonds, it may (a) deliver to the Trustee for cancellation Series 2014A Term Bonds or
portions thereof (in Authorized Denominations) purchased in the open market or otherwise acquired by
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the Authority or (b) specify a principal amount of Series 2014A Term Bonds or portions thereof (in
Authorized Denominations) which prior to said date have been optionally redeemed and previously
cancelled by the Trustee at the request of the Authority and not theretofore applied as a credit against any
mandatory sinking fund redemption requirement. Each such Series 2014A Term Bond or portion thereof
so purchased or otherwise acquired or redeemed and delivered to the Trustee for cancellation will be
credited by the Trustee at 100% of the principal amount thereof against the obligation of the Authority to
pay the principal of such Series 2014A Term Bond on such mandatory sinking fund redemption date.

Series 2014B Term Bonds. The Series 2014B Bonds maturing on July 1, 20 (the “Series
2014B Term Bonds”) are subject to mandatory sinking fund redemption prior to maturity in part (on a
basis as described below under “Selection of Series 2014B Bonds for Redemption; Series 2014B Bonds
Redeemed in Part”), at a redemption price equal to 100% of the principal amount thereof, plus accrued
interest thereon to the date fixed for redemption, without premium, on July 1 of the following years and in
the following principal amounts:

Redemption
Date Principal
(July 1) Amount

* Final Maturity.

In the event that a portion, but not all, of the Series 2014B Term Bonds are redeemed pursuant to
optional redemption (as described above under “Optional Redemption—Series 2014B Bonds”), then the
principal amount of any remaining mandatory sinking fund redemptions applicable to the Series 2014B
Term Bonds will be proportionally reduced (subject to the Trustee making such adjustments as it deems
necessary to be able to affect future redemptions of the Series 2014B Term Bonds in Authorized
Denominations).

At the option of the Authority, to be exercised by delivery of a written certificate to the Trustee
on or before the 60™ day next preceding any mandatory sinking fund redemption date for the Series
2014B Term Bonds, it may (a) deliver to the Trustee for cancellation Series 2014B Term Bonds or
portions thereof (in Authorized Denominations) purchased in the open market or otherwise acquired by
the Authority or (b) specify a principal amount of such Series 2014B Term Bonds or portions thereof (in
Authorized Denominations) which prior to said date have been optionally redeemed and previously
cancelled by the Trustee at the request of the Authority and not theretofore applied as a credit against any
mandatory sinking fund redemption requirement. Each such Series 2014B Term Bond or portion thereof
so purchased or otherwise acquired or redeemed and delivered to the Trustee for cancellation will be
credited by the Trustee at 100% of the principal amount thereof against the obligation of the Authority to
pay the principal of such Series 2014B Term Bond on such mandatory sinking fund redemption date.

Extraordinary Mandatory Redemption of the Series 2014 Bonds. The Series 2014 Bonds are
subject to extraordinary mandatory redemption at the direction of the Authority, in whole or in part on the
earliest date following the date for which notice of redemption can be given as provided in the Indenture,
at a price equal to the principal amount of Series 2014 Bonds to be redeemed plus interest accrued thereon
to the date fixed for redemption, without premium, from Available Amounts (as defined herein) and such
other amounts permitted or required to be applied to such redemption under the Indenture. See
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“APPENDIX B—CERTAIN DEFINITIONS AND SUMMARY OF THE INDENTURE—THE
INDENTURE—Casualty and Condemnation.”

Notices of Redemption to Holders; Conditional Notice of Optional Redemption. The Trustee
will give notice of redemption, in the name of the Authority, to Holders affected by redemption (or DTC,
so long as the book-entry system with DTC is in effect) at least 30 days but not more than 60 days before
each redemption date and send such notice of redemption by first class mail (or with respect to Series
2014 Bonds held by DTC by an express delivery service for delivery on the next following Business Day)
to each owner of a Series 2014 Bond to be redeemed; each such notice will be sent to the owner’s
registered address.

Each notice of redemption will specify the Series, issue date, the maturity date, the interest rate
and the CUSIP number of each Series 2014 Bond to be redeemed, if less than all Series 2014 Bonds of a
Series, maturity date and interest rate are called for redemption the numbers assigned to the Series 2014
Bonds to be redeemed, the principal amount to be redeemed, the date fixed for redemption, the
redemption price (or the formula that will be used to calculate the redemption price on the redemption
date), the place or places of payment, the Trustee’s name, that payment will be made upon presentation
and surrender of the Series 2014 Bonds to be redeemed, that interest, if any, accrued to the date fixed for
redemption and not paid will be paid as specified in said notice, and that on and after said date interest
thereon will cease to accrue.

Failure to give any required notice of redemption as to any particular Series 2014 Bond will not
affect the validity of the call for redemption of any Series 2014 Bond in respect of which no failure
occurs. Any notice sent as provided in the Indenture will be conclusively presumed to have been given
whether or not actually received by the addressee. When notice of redemption is given, Series 2014
Bonds called for redemption become due and payable on the date fixed for redemption at the applicable
redemption price. In the event that funds are deposited with the Trustee sufficient for redemption, interest
on the Series 2014 Bonds to be redeemed will cease to accrue on and after the date fixed for redemption.

Upon surrender of a Series 2014 Bond to be redeemed, in part only, the Trustee will authenticate
for the holder a new Series 2014 Bond or Series 2014 Bonds of the same Series, maturity date and interest
rate equal in principal amount to the unredeemed portion of the Series 2014 Bond surrendered.

The Authority may provide that if at the time of mailing of notice of an optional redemption there
has not been deposited with the Trustee moneys sufficient to redeem all the Series 2014 Bonds called for
redemption, such notice may state that it is conditional and subject to the deposit of the redemption
moneys with the Trustee not later than the opening of business one Business Day prior to the scheduled
redemption date, and such notice will be of no effect unless such moneys are so deposited. In the event
sufficient moneys are not on deposit on the required date, then the redemption will be cancelled and on
such cancellation date notice of such cancellation will be mailed to the holders of such Series 2014
Bonds.

Effect of Redemption. On the date so designated for redemption, notice having been given in the
manner and under the conditions provided in the Indenture and as described above and sufficient moneys
for payment of the redemption price being held in trust to pay the redemption price, interest on such
Series 2014 Bonds will cease to accrue from and after such redemption date, such Series 2014 Bonds will
cease to be entitled to any lien, benefit or security under the Indenture and the owners of such Series 2014
Bonds will have no rights in respect thereof except to receive payment of the redemption price. Series
2014 Bonds which have been duly called for redemption and for the payment of the redemption price of
which moneys will be held in trust for the holders of the respective Series 2014 Bonds to be redeemed, all
as provided in the Indenture will not be deemed to be Outstanding under the provisions of the Indenture.
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Selection of Series 20144 Bonds for Redemption; Series 20144 Bonds Redeemed in Part.
Redemption of the Series 2014A Bonds will only be in Authorized Denominations. The Series 2014A
Bonds are subject to redemption in such order of maturity and interest rate (except mandatory sinking
fund payments on the Series 2014A Term Bonds) as the Authority may direct and by lot within such
maturity and interest rate selected in such manner as the Trustee (or DTC, as long as DTC is the securities
depository for the Series 2014A Bonds), deems appropriate.

Except as otherwise provided under the procedures of DTC, on or before the 45" day prior to any
mandatory sinking fund redemption date, the Trustee will proceed to select for redemption (by lot in such
manner as the Trustee may determine), from the applicable Series 2014A Term Bonds subject to such
redemption, an aggregate principal amount of such applicable Series 2014A Term Bonds equal to the
amount for such year as set forth in the table under “Mandatory Sinking Fund Redemption—Series
2014A Term Bonds” above and will call such Series 2014A Term Bonds or portions thereof (in
Authorized Denominations) for redemption and give notice of such call.

Selection of Series 2014B Bonds for Redemption; Series 2014B Bonds Redeemed in Part.
Redemption of the Series 2014B Bonds will only be in Authorized Denominations. If less than all of the
Series 2014B Bonds are called for prior redemption, the particular Series 2014B Bonds or portions
thereof to be redeemed will be selected by the Trustee on a pro rata pass-through distribution of principal
basis in accordance with DTC procedures, provided that, so long as the Series 2014B Bonds are held in
book-entry form, the selection for redemption of such Series 2014B Bonds will be made in accordance
with the operational arrangements of DTC then in effect. Neither the Authority nor the Underwriters can
provide any assurance that DTC, DTC’s direct and indirect participants or any other intermediary will
allocate the redemption of Series 2014B Bonds on such basis. If the DTC operational arrangements do
not allow for redemption on a pro rata pass-through distribution of principal basis, the Series 2014B
Bonds will be selected for redemption, in accordance with DTC procedures, by lot.

If the book-entry system through DTC for determining beneficial interests of the Direct
Participants of the Series 2014B Bonds is discontinued and less than all of the Series 2014B Bonds of a
maturity and interest rate are to be redeemed, the Series 2014B Bonds to be redeemed will be selected by
the Trustee on a pro rata pass-through distribution of principal basis among all of the Holders of the
Series 2014B Bonds based on the principal amount of Series 2014B Bonds owned by such Holders.
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DEBT SERVICE REQUIREMENTS OF SERIES 2014 BONDS

The following table sets forth the debt service requirements for the Series 2014A Bonds and the
Series 2014B Bonds.

TABLE 1
San Diego County Regional Airport Authority
Debt Service Requirements
Series 2014A Bonds and Series 2014B Bonds'

Series 2014A Bonds® Series 2014B Bonds® Total Debt

Year Service on
Ended Principal Interest Principal Interest Series 2014
June 30 Requirements Requirements’ Total Requirements Requirements’ Total Bonds

2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
Total

' Numbers may not total due to rounding to nearest dollar.

Includes interest on the Series 2014 Bonds through January 1, 2016, to be paid from a portion of the proceeds of the Series 2014 Bonds.
Source: San Diego County Regional Airport Authority and Siebert Brandford Shank & Co., L.L.C.

SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2014 BONDS
General

The Series 2014 Bonds will be issued under the Indenture. Under the Indenture the Authority
may issue additional bonds on a parity with the Series 2014 Bonds (“Additional Senior Bonds”) upon the
satisfaction of certain conditions. See “—Additional Senior Bonds” below. The Series 2014 Bonds and
any Additional Senior Bonds (collectively, the “Senior Bonds”) will be equally and ratably secured by a
first lien on and pledge of the Trust Estate. See “—Pledge of Trust Estate” below. The Indenture also
permits the issuance of Subordinate Bonds; none of which have been issued. Subordinate Bonds, if
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issued, will have a subordinate lien on and pledge of the Trust Estate, subject to the prior lien and pledge
of the Senior Bonds. Subject to the provisions of the Indenture, neither the Act nor the Indenture limits
the total amount of Senior Bonds or Subordinate Bonds that may be issued and Outstanding at any one
time.

The summary of the security and sources of payment for the Series 2014 Bonds set forth herein is
qualified in its entirety by and reference is hereby made to Appendix B hereto and the Indenture, which
set forth in further detail provisions relating to the security for the Series 2014 Bonds.

Special Limited Obligations

The Series 2014 Bonds are special limited obligations of the Authority, payable solely from and
secured by a pledge of (a) the Trust Estate, which includes, among other things, Customer Facility
Charges collected by the Rental Car Companies and remitted to the Trustee, as assignee of the Authority,
and, under certain circumstances, Bond Funding Supplemental Consideration payable by the Rental Car
Companies to the Trustee, as assignee of the Authority, and (b) certain funds and accounts held by the
Trustee under the Indenture and certain additional funds and accounts held by the Authority.

No revenues of the Authority, other than the Customer Facility Charges and the Bond
Funding Supplemental Consideration, are pledged to the payment of the Series 2014 Bonds. Neither
the Project nor any other properties of the Airport System are subject to any mortgage or other
lien for the benefit of the owners of the Series 2014 Bonds, and neither the full faith and credit nor
the taxing power of the Authority, the City, the County, the State or any political subdivision or
agency of the State is pledged to the payment of the principal of or interest on the Series 2014
Bonds.

Pledge of Trust Estate

Pursuant to the Indenture, the principal of and interest on the Series 2014 Bonds will be secured
by a pledge of, and first lien on all rights, title and interest of the Authority in the Trust Estate. “Trust
Estate” is defined under the Indenture as (a) all Customer Facility Charges (also referred to herein as
“CFCs”) received or receivable by the Authority or the Trustee, as assignee of the Authority, (b) all Bond
Funding Supplemental Consideration payable by the Rental Car Companies to the Trustee, as assignee of
the Authority, (c) all casualty insurance proceeds and condemnation awards required to be applied
pursuant to the provisions of the Indenture, (d) with respect to the Senior Bonds, all moneys, investments
and proceeds of Senior Bonds on deposit in the Construction Fund (subject to any restrictions set forth in
the Series 2014 Tax Certificate or any other tax compliance certificate entered into by the Authority in
connection with the issuance of Senior Bonds as Tax-Exempt Bonds), the CFC Revenue Fund, the Senior
Debt Service Fund, the Senior Reserve Fund, the Rolling Coverage Fund, the Subordinate Debt Service
Fund (except for any proceeds of Subordinate Bonds or earnings on such proceeds that are on deposit in
the Subordinate Debt Service Fund and subject to any restrictions set forth in a tax compliance certificate
entered into by the Authority in connection with the issuance of Subordinate Bonds as Tax-Exempt
Bonds), any Subordinate Reserve Fund (except for any proceeds of Subordinate Bonds or earnings on
such proceeds that are on deposit in any Subordinate Reserve Fund and subject to any restrictions set
forth in a tax compliance certificate entered into by the Authority in connection with the issuance of
Subordinate Bonds as Tax-Exempt Bonds), the Renewal and Replacement Reserve Fund, and the CFC
Surplus Fund and interest and investment earnings thereon, subject to the provisions of the Indenture
regarding moneys that may have been set aside for the benefit of the holders of a particular Series of
Senior Bonds (see “APPENDIX B—CERTAIN DEFINITIONS AND SUMMARY OF THE
INDENTURE—THE INDENTURE—Moneys Held in Trust for Matured Bonds; Unclaimed Moneys”),
(e) with respect to the Subordinate Bonds, subject to the prior lien granted to the Owners of the Senior
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Bonds, all moneys, investments and proceeds of Subordinate Bonds on deposit in the Construction Fund
(subject to any restrictions set forth in a tax compliance certificate entered into by the Authority in
connection with the issuance of Subordinate Bonds as Tax-Exempt Bonds), the CFC Revenue Fund, the
Subordinate Debt Service Fund, any Subordinate Reserve Fund, the Renewal and Replacement Reserve
Fund and the CFC Surplus Fund and interest and investment earnings thereon, subject to the provisions of
the Indenture regarding moneys that have been set aside for the benefit of the holders of a particular
Series of Senior Bonds (see “APPENDIX B—CERTAIN DEFINITIONS AND SUMMARY OF THE
INDENTURE—THE INDENTURE—Moneys Held in Trust for Matured Bonds; Unclaimed Moneys”)
and (f) all other rights granted, pledged or assigned by the Authority to the Trustee under the Indenture
and the Rental Car Lease Agreements, including, but not limited to, [ ]. The Trust Estate will
not include moneys, investments and proceeds in the Rebate Fund and will not include the Unassigned
Rights (as defined herein).

“Customer Facility Charges” and “CFCs” is defined in the Indenture to mean the customer
facility charge or charges authorized by the CFC Law, imposed by the Authority pursuant to the CFC
Resolution (as defined below under “—Customer Facility Charges—CFCs Imposed by the Authority”) on
rental car transactions occurring on or about the Airport and required to be collected by the Rental Car
Companies and remitted to the Trustee, as assignee of the Authority, as further described and provided in
the Rental Car Lease Agreements.

“Bond Funding Supplemental Consideration” is defined in the Indenture to mean the additional
payment obligations required to be made by the Rental Car Companies to fund any of the required
deposits as described in the FIRST through SEVENTH clauses under “—Flow of Funds” below, in the
event CFCs and amounts available in the CFC Surplus Fund (including the CFC Stabilization Account)
are not sufficient to make such deposits. See “—Flow of Funds” below. [See also “APPENDIX C—
SUMMARIES OF THE RENTAL CAR LEASE AGREEMENTS AND THE RENTAL CAR
CONCESSION AGREEMENTS—SUMMARY OF THE RENTAL CAR LEASE AGREEMENTS—

[ 17
Customer Facility Charges

California Statutory Authority. Section 1936 of the California Civil Code, as amended (the
“CFC Law”) authorizes the Authority and other California airports operated by a city, a county, a city and
county, a joint powers authority or a special district to require rental car companies operating at the
applicable airport to collect a customer facility charge from customers renting cars from such rental car
companies. The customer facility charges collected from rental car customers cannot exceed the
reasonable costs of financing, designing and constructing a consolidated rental car facility located at the
airport and financing, designing, constructing and operating a common-use transportation system or
acquiring vehicles for use in the common-use transportation system. Customer facility charges used to
finance, design and construct a consolidated rental car facility can only be collected from customers of
on-airport rental car companies. Customer facility charges used to finance, design, construct and operate
a common-use transportation system at an airport can be collected from customers of on-airport rental car
companies and customers of off-airport rental car companies that use the common-use transportation
system to transport their customers. Under the CFC Law, “on-airport rental car companies” are those
rental car companies that operate under an airport property lease or an airport concession or license
agreement whose customers use or will use the consolidated rental car facility. See “CERTAIN
INVESTMENT CONSIDERATIONS—Restrictions Imposed on Authority to Collect CFCs.”

CFCs Imposed by the Authority. Pursuant to the CFC Law and resolutions adopted by the Board
in March 2009 and May 2010, the Board initially authorized the collection of a $10.00 per transaction
CFC on rental cars rented from rental car companies operating at the Airport. Subsequently, pursuant to
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the CFC Law and Resolution No. 2012-0111 adopted by the Board on October 4, 2012 (the “CFC
Resolution”), the Board adopted an alternative CFC collection rate equal to $6.00 per transaction day,
effective November 1, 2012; $7.50 per transaction day, effective January 1, 2014; and $9.00 per
transaction day, effective January 1, 2017 (each such rate limited to 5 transaction days per transaction).
The CFC is collected by the rental car companies from their customers and subsequently transferred to the
Authority (or to the Trustee, as assignee of the Authority, as directed by the Authority). The alternate
CFC collection rates were audited and substantiated by the State Controller. Prior to increasing the CFC
to $7.50 per transaction day on January 1, 2014 and $9.00 per transaction day on January 1, 2017, the
Authority was and will be required to provide an attestation report of an independent auditor to the
Assembly and Senate Committees on Judiciary, the Assembly Committee on Transportation and the
Senate Committee on Transportation and Housing. The Authority provided the attestation report for the
increase to $7.50 on [ ], 2013 and the Authority began imposing a CFC of $7.50 per transaction
day on January 1, 2014. [The Authority will not be required to receive any other approvals prior to
imposing the $9.00 CFC on January 1, 2017.] Additionally, pursuant to the CFC Law, the Authority is
required to report on an annual basis to the Judiciary Committees in the California Senate and the
California Assembly information with respect to the amount of CFCs collected, how the CFCs were used,
alternatives available to collecting the CFC and certain other information.

The Authority and each of Hertz Global Holdings (who operates the brands Hertz, Dollar and
Thrifty), Enterprise Rent-A-Car (who operates the brands Enterprise, National and Alamo), Avis Budget
Group (who operates the Avis brand), Fox Rent A Car, Budget, Advantage, Payless, EZ Rent A Car,
Midway Rent A Car and Sixt and, have entered into a Rental Car Lease Agreements. Pursuant to the
Rental Car Lease Agreements, each of the Rental Car Companies has agreed to (a) collect a daily CFC on
all vehicle rental transactions with Airport Customers (as defined in “APPENDIX C—SUMMARIES OF
THE RENTAL CAR LEASE AGREEMENTS AND THE RENTAL CAR CONCESSION
AGREEMENTS—SUMMARY OF THE RENTAL CAR LEASE AGREEMENTS—Definitions”), (b)
collect the CFC at the time the first payment is made by the Airport Customer for a qualifying vehicle
rental transaction, and (c) remit the full amount of the CFC to the Trustee, as assignee of the Authority,
regardless of whether or not the full amount of such CFC is actually collected by the Rental Car
Companies from the person who rented the vehicle.

Pursuant to the Rental Car Lease Agreements, each Rental Car Company has agreed that the
CFCs are not income, revenue or any other asset of the Rental Car Company; that the Rental Car
Company has no ownership or property interest in the CFCs; and that the Rental Car Company has
waived any claim to an equitable or ownership interest in the CFCs. The Rental Car Companies have
agreed that they hold the CFCs in trust for the benefit of the Authority, and that the Authority (or the
Trustee, as assignee of the Authority) has complete possessory and ownership rights to the CFCs.
Additionally, pursuant to the Rental Car Lease Agreements, the Rental Car Companies have agreed to
remit the CFC proceeds to the Trustee, as assignee of the Authority, on a monthly basis on or before the
20™ day of each month following the month in which the CFCs were collected; provided, however, in the
event that it is determined that the Rental Car Companies must, as a matter of law, remit the CFCs more
frequently, the Rental Car Companies have agreed to remit such CFCs with such frequency as required by
law.

Prior to the opening of the Rental Car Center, the rental car companies operating at the Airport
will continue to operate at the Airport pursuant to the irrespective Rental Car License Agreement. As of
January 1, 2014, 17 rental car companies provided rental car service at the Airport and had entered into a
Rental Car License Agreement. The Rental Car License Agreements have a stated expiration date of
December 31, 2015. Pursuant to the Rental Car License Agreements, the rental car companies are
required to collect CFCs and to remit the CFCs to the Authority (after the issuance of the Series 2014
Bonds, the Authority will direct the Rental Car Companies to remit CDCs to the Trustee, as assignee of
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the Authority); however, the rental car companies are not required to pay Bond Funding Supplemental
Consideration under the Rental Car License Agreements. Upon the opening of the Rental Car Center, the
Rental Car Companies will be subject to the terms of the Rental Car Lease Agreements, the Rental Car
Concession Agreements and the Rental Car License Agreements will terminate.

The Series 2014 Bonds are not an indebtedness or other liability of the Rental Car
Companies and the Rental Car Companies are not liable for any payments relating to the Series
2014 Bonds, other than the timely remittance of the CFC proceeds collected by the Rental Car
Companies from their respective Airport Customers to the Trustee for the benefit of the Authority
and, under certain circumstances, the payment of Bond Funding Supplemental Consideration (as
described below).

Bond Funding Supplemental Consideration

In the event CFC revenues received during a Fiscal Year and available amounts on deposit in the
CFC Surplus Fund are insufficient to fully fund any of the required deposits as described in the FIRST
through SEVENTH clauses under “—Flow of Funds” below, pursuant to the Rental Car Lease
Agreements, each of the Rental Car Companies has agreed to pay to the Trustee, as assignee of the
Authority, its prorated share of Bond Funding Supplemental Consideration. Pursuant to the Rental Car
Lease Agreements, the Authority has agreed to, as soon as reasonably possible after each anniversary date
of the Opening Date of the Rental Car Center, provide the Rental Car Companies with a statement of the
estimated monthly installments of Bond Funding Supplemental Consideration, if any, that will be due and
payable by the Rental Car Companies by the 20™ day of each month during such [Agreement Year]. If
during an Agreement Year the Authority determines that the level of Bond Funding Supplemental
Consideration to be paid by the Rental Car Companies during such Agreement Year will not be sufficient
to fully fund all of the required deposits as described in the FIRST through SEVENTH clauses under “—
Flow of Funds” below, after taking into account the CFCs projected to be remitted to the Trustee, as
assignee of the Authority, during such Agreement Year and the amounts projected to be available in the
CFC Surplus Fund during such Agreement Year to fund any deficiencies in the required deposits as
described in the FIRST through SEVENTH clauses under “—Flow of Funds” below, the Authority will
provide the Rental Car Companies a revised schedule of the amount of Bond Funding Supplemental
Consideration that the Rental Car Companies will be required to pay to the Trustee, as assignee of the
Authority.

To the extent Bond Funding Supplemental Consideration is required to fully fund any of the
required deposits described in the FIRST through SEVENTH clauses under “—Flow of Funds” below, a
Rental Car Company’s prorated share of Bond Funding Supplemental Consideration shall be based on its
proportionate share of exclusive-use space occupied within the Rental Car Center. Any and all Bond
Funding Supplemental Consideration shall be paid by Rental Car Companies when due and in all events
without set-off, deduction, credit or discount.

Pursuant to the Rental Car Lease Agreements, in addition to paying Bond Funding Supplemental
Consideration, the Rental Car Companies are required to pay to the Authority Common-Use
Transportation Cost Supplemental Consideration in the event CFCs in excess of the Minimum Target
CFC Stabilization Account Balance ($25,000,000) on deposit in the CFC Surplus Fund are not sufficient
to fully pay the Common-Use Transportation Costs. Any Common-Use Transportation Cost
Supplemental Consideration paid by the Rental Car Companies to the Authority will only be used to pay
Common-Use Transportation Costs and is not part of the Trust Estate and therefore is not pledged to the
holders of the Senior Bonds (including the Series 2014 Bonds). See “—CFC Surplus Fund” below for a
description of the use of amounts on deposit in the CFC Surplus Fund.
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Flow of Funds

The application of CFCs is governed by the Indenture, the Rental Car Lease Agreements and the
CFC Law and the application of the Bond Funding Supplemental Consideration is governed by the
Indenture and the Rental Car Lease Agreements. Pursuant to the Indenture and the Rental Car Lease
Agreements, all CFCs and Bond Funding Supplemental Consideration (collectively, the “Project
Revenues™) will be payable by the Rental Car Companies to the Trustee, as assignee of the Authority.
Upon receipt of the CFCs and any Bond Funding Supplemental Consideration, the Trustee will deposit
such amounts in the CFC Revenue Fund. On or before the 25" day of each month (the “Draw Down
Date”), the Trustee will transfer moneys then on deposit in the CFC Revenue Fund to the following Funds
and Accounts in the following order of priority:

FIRST, (i) the Trustee will transfer, on a pro-rata basis, to the Series 2014A Debt Service
Account, the Series 2014B Debt Service Account and any other Account established for a Series
of Senior Bonds in the Senior Debt Service Fund pursuant to a Supplemental Indenture amounts
sufficient to pay one-sixth of the interest due on the Senior Bonds of such Series on the next
succeeding Interest Payment Date if such Series bears interest at a Fixed Rate, or an amount
specified in the applicable Supplemental Indenture if such Series bears interest at a Variable Rate,
as applicable, net of (A) any proceeds of such Series of Senior Bonds that are on deposit in such
Account and represent Capitalized Interest and that are to be used to pay interest on the next
succeeding Interest Payment Date, (B) interest earnings on deposit in such Account, and (C) any
other amounts on deposit in such Account that are to be used to pay interest on such Series of
Senior Bonds on the next succeeding Interest Payment Date; provided that transfers to the
applicable Accounts in the Senior Debt Service Fund prior to the first Interest Payment Date after
the issuance of a Series of Senior Bonds will be adjusted to the extent necessary so that the total
amount of interest due on such Senior Bonds on such first Interest Payment Date will have been
paid into the applicable Account in the Senior Debt Service Fund in equal installments prior to
such first Interest Payment Date; and (ii) only after all required deposits are made pursuant to (i),
the Trustee will transfer, on a pro-rata basis, to the Series 2014A Debt Service Account, the
Series 2014B Debt Service Account and any other Account established for a Series of Senior
Bonds in the Senior Debt Service Fund pursuant to a Supplemental Indenture amounts sufficient
to pay one-twelfth of the principal amount of the Senior Bonds of such Series coming due on the
next succeeding Principal Payment Date (including sinking fund installments), net of interest
earnings on deposit in such Account, provided that transfers to the applicable Accounts in the
Senior Debt Service Fund prior to the first Principal Payment Date after the issuance of a Series
of Senior Bonds will be adjusted to the extent necessary so that the total amount of principal due
on such Senior Bonds on such first Principal Payment Date will have been paid into the
applicable Account in the Senior Debt Service Fund in equal installments prior to such first
Principal Payment Date;

SECOND, the Trustee will transfer in substantially equal monthly installments over a
period of up to twelve months to the Senior Reserve Fund amounts necessary to cause the amount
on deposit therein to equal the Senior Reserve Fund Requirement or to cause the repayment of
draws on any Reserve Fund Surety Policy deposited to the Senior Reserve Fund, if any
(repayments owed to the provider of a Reserve Fund Surety Policy will be paid prior to funding
the unfunded cash portion of the Senior Reserve Fund Requirement);

THIRD, the Trustee will transfer in substantially equal monthly installments over a
period of up to twelve months to the Rolling Coverage Fund amounts necessary to cause the
amount on deposit therein to equal the Rolling Coverage Fund Requirement;
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FOURTH, if any Subordinate Bonds are Outstanding (i) the Trustee will transfer, on a
pro-rata basis, to any Account established for a Series of Subordinate Bonds in the Subordinate
Debt Service Fund pursuant to a Supplemental Indenture amounts sufficient to pay one-sixth of
the interest due on the Subordinate Bonds of such Series on the next succeeding Interest Payment
Date if such Series bears interest at a Fixed Rate, or an amount specified in the applicable
Supplemental Indenture if such Series bears interest at a Variable Rate, as applicable, net of (A)
any proceeds of Subordinate Bonds on deposit in such Account that represent Capitalized Interest
and that are to be used to pay interest on the next succeeding Interest Payment Date, (B) interest
earnings on deposit in such Account, and (C) any other amounts on deposit in such Account that
are to be used to pay interest on such Series of Subordinate Bonds on the next succeeding Interest
Payment Date; provided that transfers to the applicable Accounts in the Subordinate Debt Service
Fund prior to the first Interest Payment Date after the issuance of a Series of Subordinate Bonds
will be adjusted to the extent necessary so that the total amount of interest due on such
Subordinate Bonds on such first Interest Payment Date will have been paid into the applicable
Account in the Subordinate Debt Service Fund in equal installments prior to such first Interest
Payment Date; and (ii) only after all required deposits are made pursuant to (i), the Trustee will
transfer, on a pro-rata basis, to any Accounts established for a Series of Subordinate Bonds in the
Subordinate Debt Service Fund pursuant to a Supplemental Indenture amounts sufficient to pay
one-twelfth of the principal amount of the Subordinate Bonds of such Series coming due on the
next succeeding Principal Payment Date (including sinking fund installments), net of interest
earnings on deposit in such Account, provided that transfers to the applicable Accounts in the
Subordinate Debt Service Fund prior to the first Principal Payment Date after the issuance of a
Series of Subordinate Bonds will be adjusted to the extent necessary so that the total amount of
principal due on such Subordinate Bonds on such first Principal Payment Date will have been
paid into the applicable Account in the Subordinate Debt Service Fund in equal installments prior
to such first Principal Payment Date;

FIFTH, if and to the extent required by a Supplemental Indenture providing for the
issuance of one or more Series of Subordinate Bonds, the Trustee will transfer in substantially
equal monthly installments over a period of up to twelve months to the applicable Accounts
within the Subordinate Reserve Fund, if any, amounts necessary to cause the amount on deposit
therein to equal the required amount or amounts set forth in the applicable provisions of the
Supplemental Indenture that provided for the issuance of such Subordinate Bonds or to cause the
repayment of draws on any Reserve Fund Surety Policy deposited to the Subordinate Reserve
Fund, if any;

SIXTH, on a pro-rata basis (i) with respect to the Series 2014A Bonds and any other
Series of Tax-Exempt Bonds, the Trustee will transfer to the Series 2014A Rebate Fund and any
other Rebate Fund established pursuant to a Supplemental Indenture with respect to a Series of
Tax-Exempt Bonds the amounts calculated to be due to the United States Treasury as arbitrage
rebate for the Series 2014A Bonds and any other Series of Tax-Exempt Bonds, as applicable, in
accordance with the Code, the Series 2014A Tax Certificate and any tax compliance certificate
entered into with respect to any other Series of Tax-Exempt Bonds, as applicable, to the extent
that funds are not already on deposit therein, and (ii) the Trustee will transfer to the Authority,
such amounts, if any, representing Costs of CFC Administration as set forth in a written
requisition executed by an Authorized Authority Representative and provided to the Trustee on or
prior to the applicable Draw Down Date;

SEVENTH, the Trustee will transfer in substantially equal monthly installments over a
period of up to twelve months to the Renewal and Replacement Reserve Fund (i) the Renewal
and Replacement Reserve Fund Required Deposit for the then current Fiscal Year and (ii) the

18
4817-9663-2342.3



Additional Renewal and Replacement Reserve Fund Required Deposit for the then current Fiscal
Year, if any; and cause the repayment of any draws on the account; and

EIGHTH, the Trustee will transfer all remaining CFCs to the Authority for deposit to the
CFC Surplus Fund.

The Authority will deposit any CFCs received from the Trustee as described in the EIGHTH
clause above to the CFC Surplus Fund and will apply such CFCs in the CFC Surplus Fund as follows:

(a) prior to the Opening Date, the Authority will transfer all CFCs to the CFC
Project Account; and

(b) on and after the Opening Date, the Authority will transfer all CFCs to the CFC
Stabilization Account.

Following is a graphic description of the flow of funds described above:
Flow Of Funds
[chart to come]
Application of Senior Debt Service Fund; Additional Deposits to Senior Debt Service Fund

Application of Senior Debt Service Fund. On each Payment Date, funds on deposit in the Senior
Debt Service Fund will be applied by the Trustee to pay first, the interest on the Senior Bonds (including
the Series 2014 Bonds) then due, and second, the principal of the Senior Bonds (including the Series 2014
Bonds) then due, if any.

Notwithstanding any provision of the Indenture to the contrary, on the date that the funds on
deposit in the Senior Reserve Fund, the Rolling Coverage Fund and the CFC Stabilization Account, plus
the amounts if any, on deposit in the Senior Debt Service Fund, are sufficient to pay the remaining
principal of, premium, if any, and interest on the Senior Bonds (including the Series 2014 Bonds) as and
when due, the Authority may direct the Trustee to transfer the funds on deposit in the Senior Reserve
Fund, the Rolling Coverage Fund and the CFC Stabilization Account to the Senior Debt Service Fund and
apply the same to the payment of the final maturities of principal of such Senior Bonds, premium, if any,
and interest thereon as and when due on the remaining Payment Dates.

Additional Deposits to Senior Debt Service Fund. In addition to the deposits to the Senior Debt
Service Fund described in the FIRST clause under “—Flow of Funds” above, if, on any Draw Down
Date, the Project Revenues in the CFC Revenue Fund are insufficient to make the required deposit to any
Account within the Senior Debt Service Fund, the Trustee will provide notice to the Authority of such
shortfall and the Authority will transfer to the Trustee, for deposit in the applicable Account or Accounts
within the Senior Debt Service Fund, from any and all moneys in the CFC Surplus Fund up to the amount
of such shortfall, including from any and all amounts in the CFC Stabilization Account, notwithstanding
the Minimum Targeted CFC Stabilization Account Balance, and any and all amounts in the CFC Project
Account.

If, two Business Days before any Payment Date, the amounts on deposit in any Account within
the Senior Debt Service Fund are insufficient to pay the principal or redemption price or interest payable
on the Senior Bonds of such Series as the same becomes due, moneys held in the following Funds and
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Accounts will be transferred to or by the Trustee from said Funds or Accounts in the following order to
each such Account in the Senior Debt Service Fund in order to satisfy said deficiency therein:

FIRST, the Trustee will provide notice to the Authority of such shortfall and the
Authority will transfer to the Trustee for deposit in the applicable Accounts within the Senior
Debt Service Fund any and all moneys in the CFC Surplus Fund up to the amount of such
shortfall, including any and all amounts in the CFC Stabilization Account, notwithstanding the
Minimum Targeted CFC Stabilization Account Balance, and any and all amounts in the CFC
Project Account;

SECOND, if moneys in the CFC Surplus Fund are insufficient to satisfy the deficiency,
the Trustee will transfer to the applicable Accounts within the Senior Debt Service Fund any and
all moneys in the Renewal and Replacement Reserve Fund, up to the amount of such shortfall;

THIRD, if moneys in the CFC Surplus Fund and the Renewal and Replacement Reserve
Fund are insufficient to satisfy the deficiency, the Trustee will transfer to the applicable Accounts
within the Senior Debt Service Fund any and all moneys in any Subordinate Reserve Fund,
provided that such moneys are not proceeds of Subordinate Bonds or any earnings on such
proceeds, up to the amount of such shortfall;

FOURTH, if moneys in the CFC Surplus Fund, the Renewal and Replacement Reserve
Fund and any Subordinate Reserve Fund are insufficient to satisfy the deficiency, the Trustee will
transfer to the applicable Accounts within the Senior Debt Service Fund any and all moneys in
the Subordinate Debt Service Fund, provided that such moneys are not proceeds of Subordinate
Bonds or any earnings on such proceeds, up to the amount of such shortfall;

FIFTH, if moneys in the CFC Surplus Fund, the Renewal and Replacement Reserve
Fund, any Subordinate Reserve Fund and the Subordinate Debt Service Fund are insufficient to
satisfy the deficiency, the Trustee will transfer to the applicable Accounts within the Senior Debt
Service Fund any and all moneys in the Rolling Coverage Fund, up to the amount of such
shortfall; and

SIXTH, if moneys in the CFC Surplus Fund, the Renewal and Replacement Reserve
Fund, any Subordinate Reserve Fund, the Subordinate Debt Service Fund and the Rolling
Coverage Fund are insufficient to satisfy the deficiency, the Trustee will transfer to the applicable
Accounts within the Senior Debt Service Fund any and all moneys in the Senior Reserve Fund
(including any moneys received from the provider of any Reserve Fund Surety Policy on deposit
in the Senior Reserve Fund), up to the amount of such shortfall.

If moneys are withdrawn and transferred from the CFC Surplus Fund, the Renewal and
Replacement Reserve Fund, any Subordinate Reserve Fund, the Subordinate Debt Service Fund, the
Rolling Coverage Fund and/or the Senior Reserve Fund to pay principal or redemption price of or interest
on the Senior Bonds as described above, the Trustee will promptly notify the Authority in writing of the
amount of such withdrawals and transfers.

Senior Reserve Fund

Pursuant to the Indenture, the Trustee will establish the Senior Reserve Fund to secure the Series
2014 Bonds and any Additional Senior Bonds issued by the Authority. The Senior Reserve Fund is
required to be funded at all times in an amount equal to the Senior Reserve Fund Requirement. The
Senior Reserve Fund Requirement is equal to Maximum Aggregate Annual Debt Service for all
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Outstanding Senior Bonds. At the time of issuance of the Series 2014 Bonds, the Senior Reserve Fund
Requirement will be met by depositing a portion of the proceeds of the Series 2014 Bonds into the Senior
Reserve Fund. At the time of issuance of the Series 2014 Bonds, the Senior Reserve Fund Requirement
will be equal to $

Funds on deposit in the Senior Reserve Fund and any amounts received pursuant to a draw on any
Reserve Fund Surety Policy on deposit in the Senior Reserve Fund will be applied by the Trustee to pay
the principal of and interest on the Senior Bonds (including the Series 2014 Bonds) in the event that the
amount on deposit in the Senior Debt Service Fund and available amounts from the CFC Surplus Fund,
the Renewal and Replacement Reserve Fund, any Subordinate Reserve Fund, any Subordinate Debt
Service Fund and the Rolling Coverage Fund on any Payment Date are insufficient to pay the principal of
or interest then due on the Senior Bonds.

Upon the issuance of any Series of Additional Senior Bonds, additional amounts will be
deposited to the Senior Reserve Fund so that the amount on deposit therein is equal to the Senior Reserve
Fund Requirement following the issuance of such Senior Bonds.

A Reserve Fund Surety Policy will be acceptable in lieu of an initial deposit of cash or securities
or in substitution of cash or securities on deposit in the Senior Reserve Fund only if at the time of such
deposit (i) such Reserve Fund Surety Policy extends to the final maturity of the Series of Senior Bonds
for which such Reserve Fund Surety Policy was issued or (ii) the Authority has agreed, by Supplemental
Indenture, that the Authority will replace such Reserve Fund Surety Policy prior to its expiration with
another Reserve Fund Surety Policy or with cash.

Provided the Senior Reserve Fund has been satisfied by both cash or securities and a Reserve
Fund Surety Policy, any payment of principal of or interest on the Senior Bonds from the Senior Reserve
Fund will first be made from any cash or securities then deposited in the Senior Reserve Fund and only in
the event no cash or securities remain in the Senior Reserve Fund will the Trustee be allowed to make a
draw under the Reserve Fund Surety Policy. Additionally, in the event that two or more Reserve Fund
Surety Policies have been deposited to the Senior Reserve Fund, any payment of interest or principal to be
made pursuant to any of the Reserve Fund Surety Policies will be made on a pro rata basis.

On each Principal Payment Date, following payment of principal of and interest on the Senior
Bonds due on such Payment Date, if the amount on deposit in the Senior Reserve Fund is in excess of the
Senior Reserve Fund Requirement as calculated on such Payment Date, the difference between the
amount on deposit in the Senior Reserve Fund and the Senior Reserve Fund Requirement will be
withdrawn from the Senior Reserve Fund and deposited, on a pro-rata basis, to the Accounts in the Senior
Debt Service Fund.

For purposes of determining the amount on deposit in the Senior Reserve Fund, any Reserve
Fund Surety Policy held by, or the benefit of which is available to, the Trustee as security for the Senior
Bonds will be deemed to be a deposit in the face amount of the policy or the stated amount of the credit
facility provided, except that, if the amount available under a Reserve Fund Surety Policy has been
reduced as a result of a payment having been made thereunder or as a result of the termination,
cancellation or failure of such Reserve Fund Surety Policy and not reinstated or another Reserve Fund
Surety Policy provided, then, in valuing the Senior Reserve Fund, the value of such Reserve Fund Surety
Policy will be reduced accordingly.
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Rolling Coverage Fund

Pursuant to the Indenture, the Trustee will establish the Rolling Coverage Fund to secure the
Series 2014 Bonds and any Additional Senior Bonds issued by the Authority. The Rolling Coverage
Fund is required to be funded at all times in an amount equal to the Rolling Coverage Fund Requirement.
The Rolling Coverage Fund is equal to 30% of the Maximum Aggregate Annual Debt Service for all
Outstanding Senior Bonds. At the time of issuance of the Series 2014 Bonds, the Rolling Coverage Fund
Requirement will be met by depositing a portion of the proceeds of the Series 2014B Bonds into the
Rolling Coverage Fund. At the time of issuance of the Series 2014 Bonds, the Rolling Coverage Fund
Requirement will be equal to $

Funds on deposit in the Rolling Coverage Fund will be applied by the Trustee to pay the principal
of and interest on the Senior Bonds (including the Series 2014 Bonds) in the event that the amount on
deposit in the Senior Debt Service Fund and available amounts from the CFC Surplus Fund, the Renewal
and Replacement Reserve Fund, any Subordinate Reserve Fund and any Subordinate Debt Service Fund
on any Payment Date are insufficient to pay the principal of or interest then due on any Senior Bonds
(including the Series 2014 Bonds).

Upon the issuance of any Series of Additional Senior Bonds, additional amounts will be
deposited to the Rolling Coverage Fund so that the amount on deposit therein is equal to the Rolling
Coverage Fund Requirement following the issuance of such Senior Bonds.

On each Principal Payment Date, following the payment of the principal of and interest on the
Senior Bonds due on such Payment Date, if the amount on deposit in the Rolling Coverage Fund is in
excess of the Rolling Coverage Fund Requirement as calculated on such Payment Date, the difference
between the amount on deposit in the Rolling Coverage Fund and the Rolling Coverage Fund
Requirement will be withdrawn from the Rolling Coverage Fund and deposited, on a pro-rata basis, to the
Accounts in the Senior Debt Service Fund.

Renewal and Replacement Reserve Fund

Pursuant to the Indenture, the Trustee will establish the Renewal and Replacement Reserve Fund
and the funds on deposit in the Renewal and Replacement Reserve Fund will be used by the Authority, in
its discretion, to pay the costs (eligible to be paid with CFCs in accordance with the CFC Law) of the
maintenance, repair, expansion or replacement of, as the case may be, the Project and any Additional
Special Facilities. Additionally, funds on deposit in the Renewal and Replacement Reserve Fund will be
applied by the Trustee to pay the principal of and interest on the Senior Bonds (including the Series 2014
Bonds) in the event that the amount on deposit in the Senior Debt Service Fund and available amounts
from the CFC Surplus Fund on any Payment Date are insufficient to pay the principal of or interest then
due on any Series of Senior Bonds.

Funds on deposit in the Renewal and Replacement Reserve Fund also will be applied by the
Trustee to pay the principal of and interest on Subordinate Bonds, if any, in the event that the amount on
deposit in the Subordinate Debt Service Fund and available amounts from the CFC Surplus Fund on any
Payment Date are insufficient to pay the principal of or interest then due on any Series of Senior Bonds.
However, the Trustee will not transfer any moneys from the Renewal and Replacement Reserve Fund to
the Subordinate Debt Service Fund to pay the principal of and interest on the Subordinate Bonds, unless
(i) the amounts on deposit in the Account or Accounts of the Senior Debt Service Fund are sufficient to
pay the principal or redemption price of and interest on the Senior Bonds on the immediately succeeding
Payment Date, (i) the amount on deposit in the Senior Reserve Fund is equal to the Senior Reserve Fund
Requirement, and (iii) the amount on deposit in the Rolling Coverage Fund is equal to the Rolling
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Coverage Fund Requirement. At the time of issuance of the Series 2014 Bonds, no Subordinate Bonds
will be Outstanding and the Authority does not have any current plans to issue any Subordinate Bonds.

At the time of issuance of the Series 2014 Bonds, no amounts will be required to be deposited to
the Renewal and Replacement Reserve Fund. Beginning during the first July to occur after the opening
date of the Rental Car Center, the Trustee will be required to deposit a portion of the Project Revenues to
the Renewal and Replacement Reserve Fund in the amount of the Renewal and Replacement Reserve
Fund Required Deposit and the Additional Renewal and Replacement Reserve Fund Required Deposit, if
any. The Renewal and Replacement Reserve Fund is required to be funded in an amount equal to the
Renewal and Replacement Reserve Fund Requirement. See “APPENDIX B—CERTAIN DEFINITIONS
AND SUMMARY OF THE INDENTURE—THE INDENTURE—] ” for a description as to
how the Renewal and Replacement Reserve Fund Requirement, the Renewal and Replacement Reserve
Fund Required Deposit and the Additional Renewal and Replacement Reserve Fund Required Deposit are
calculated.

On each Principal Payment Date, following payment of principal of and interest on the Senior
Bonds due on such Payment Date, if the amount on deposit in the Renewal and Replacement Reserve
Fund is in excess of the Renewal and Replacement Reserve Fund Requirement as calculated on such
Payment Date, the difference between the amount on deposit in the Renewal and Replacement Reserve
Fund and the Renewal and Replacement Reserve Fund Requirement will be withdrawn from the Renewal
and Replacement Reserve Fund and deposited, on a pro-rata basis, to the Accounts in the Senior Debt
Service Fund.

CFC Surplus Fund

On the date of issuance of the Series 2014 Bonds, the Authority will transfer approximately
$[ ] to the CFC Project Account of the CFC Surplus Fund representing unspent CFCs previously
remitted by the Rental Car Companies to the Authority. As described in “PLAN OF FINANCE AND
APPLICATION OF SERIES 2014 BOND PROCEEDS—Plan of Finance” the Authority expects to use
these CFCs to pay a portion of the costs of the Project. In addition to paying a portion of the costs of the
Project, amounts on deposit in the CFC Surplus Fund (including the CFC Project Account and the CFC
Stabilization Account) will be used for the following purposes:

(a) Upon receipt of notice from the Trustee (if any) that moneys are required to be
transferred to the Trustee from the CFC Surplus Fund (including the CFC Project Account and the CFC
Stabilization Account (notwithstanding the Minimum Targeted CFC Stabilization Account Balance)), on
each Draw Down Date (or such other date as requested by the Trustee), the Authority will transfer
available moneys then on deposit in the CFC Surplus Fund (including the CFC Project Account and the
CFC Stabilization Account) to the Trustee, who will deposit such moneys to the following Funds and
Accounts in the following order of priority, as needed:

FIRST, on a pro-rata basis, to the Series 2014A Debt Service Account, the Series 2014B
Debt Service Account and any other Account established for a Series of Senior Bonds in the
Senior Debt Service Fund pursuant to a Supplemental Indenture, any amounts necessary to
comply with the funding requirements described in the FIRST clause under “—Flow of Funds”
above;

SECOND, to the Senior Reserve Fund, any amounts necessary to comply with the
funding requirements described in the SECOND clause under “—Flow of Funds” above;
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THIRD, to the Rolling Coverage Fund, any amounts necessary to comply with the
funding requirements described in the THIRD clause under “—Flow of Funds” above;

FOURTH, on a pro-rata basis, to any Account established for a Series of Subordinate
Bonds in the Subordinate Debt Service Fund pursuant to a Supplemental Indenture, any amounts
necessary to comply with the funding requirements described in the FOURTH clause under “—
Flow of Funds” above;

FIFTH, on a pro-rata basis, to any Subordinate Reserve Fund established for one or more
Series of Subordinate Bonds pursuant to a Supplemental Indenture, any amounts necessary to
comply with the funding requirements described in the FIFTH clause under “—Flow of Funds”
above;

SIXTH, on a pro-rata basis, to the Series 2014A Rebate Fund or any other Rebate Fund
established pursuant to a Supplemental Indenture and to the Authority to pay Costs of CFC

Administration, any amounts necessary to comply with the funding requirements described in the
SIXTH clause under “—Flow of Funds” above; and

SEVENTH, to the Renewal and Replacement Reserve Fund, any amounts necessary to
comply with the funding requirements described in the SEVENTH clause under “—Flow of
Funds” above.

(b) If, two Business Days before any Payment Date, (i) the amounts on deposit in any
Account within the Senior Debt Service Fund are insufficient to pay the principal or redemption price or
interest payable on the Senior Bonds of such Series as the same will become due, and/or (ii) the amounts
on deposit in any Account within the Subordinate Debt Service Fund are insufficient to pay the principal
or redemption price or interest payable on the Subordinate Bonds of such Series as the same will become
due, the Trustee will provide notice to the Authority that moneys are required to be transferred to the
Trustee from the CFC Surplus Fund (including the CFC Project Account and the CFC Stabilization
Account (notwithstanding the Minimum Targeted CFC Stabilization Account Balance)), and the
Authority will transfer available moneys then on deposit in the CFC Surplus Fund (including the CFC
Project Account and the CFC Stabilization Account) to the Trustee, who will deposit such moneys to the
following Funds and Accounts in the following order of priority, as needed:

FIRST, on a pro-rata basis, to the Series 2014A Debt Service Account, the Series 2014B
Debt Service Account and any other Account established for a Series of Senior Bonds in the
Senior Debt Service Fund pursuant to a Supplemental Indenture, any amounts necessary to
comply with the funding requirements described in the FIRST clause under “—Flow of Funds”
above; and

SECOND, on a pro-rata basis, to any Account established for a Series of Subordinate
Bonds in the Subordinate Debt Service Fund pursuant to a Supplemental Indenture, any amounts
necessary to comply with the funding requirements described in the FOURTH clause under “—
Flow of Funds” above.

In addition to the uses described in paragraphs (a) and (b) above, amounts on deposit in the CFC
Surplus Fund will be applied as follows:

(1) At the discretion of the Authority for any CFC-eligible purposes, including
financing eligible Rental Car Center, Rental Car Center Site improvements and Off-Roadway
Improvements projects.
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(i1) Amounts on deposit in the CFC Stabilization Account in excess of the Minimum
Targeted CFC Stabilization Account Balance may be used by the Authority to first, pay
Common-Use Transportation Costs, second, if the Authority has made the Authority Loan(s),
pay, at the times set forth in the Rental Car Lease Agreements, the interest accrued on and
currently due on the Authority Loan(s), third, if the Authority has made the Authority Loan(s),
pay, at the times set forth in the Rental Car Lease Agreements, the principal of the Authority
Loan(s), and fourth, subject to the limitations set forth in the following paragraph, reimburse the
Rental Car Companies for Supplemental Consideration.

(i)  In the event a Rental Car Company has paid Supplemental Consideration during
the term of its respective Rental Car Lease Agreement, such amount is eligible for reimbursement
from CFCs on deposit in the CFC Surplus Fund, provided all the following conditions are met:
(1) such reimbursement is allowed by the then current CFC Law; (2) such Rental Car Company is
currently operating at the Rental Car Center and is not in default under its respective Rental Car
Lease Agreement or Rental Car Concession Agreement; (3) all funding requirements described in
the FIRST through SEVENTH clauses under “—Flow of Funds” above have been met; (4) the
Senior Reserve Fund Requirement, the Rolling Coverage Fund Requirement, the Renewal and
Replacement Reserve Fund Requirement and any Subordinate Reserve Fund requirement set
forth in a Supplemental Indenture are fully funded; (5) all Common-Use Transportation Costs are
funded; and (6) no Authority Loan balance exists. Such reimbursement will be proportionally
given to all Rental Car Companies operating from the Rental Car Center who contributed
Supplemental Consideration based on each individual Rental Car Company’s proportion of the
total Supplemental Consideration contributed by all Rental Car Companies. Such reimbursement
will occur until each Rental Car Company is reimbursed the amount of its entire Supplemental
Consideration contributed with no interest. If a Rental Car Company’s respective Rental Car
Lease Agreement expires or otherwise terminates whereby such Rental Car Company no longer
conducts business within the Rental Car Center, such Rental Car Company forfeits its eligibility
for reimbursement of its Supplemental Consideration contributed.

Rate Covenant (Minimum Annual Requirement and Senior Bonds Coverage Requirement)

Minimum Annual Requirement. Under the Indenture, the Authority has covenanted that as long
as any of the Bonds (including the Series 2014 Bonds) remain Outstanding, each Fiscal Year the sum of
(a) CFCs remitted by the Rental Car Companies to the Trustee, as assignee of the Authority, during such
Fiscal Year, (b) amounts transferred from the CFC Surplus Fund (including the CFC Project Account and
the CFC Stabilization Account) to meet the funding requirements described in the FIRST through
SEVENTH clauses under “—Flow of Funds” above during such Fiscal Year, (c) earnings received by the
Trustee from investments held in the Senior Debt Service Fund, the Senior Reserve Fund, the Rolling
Coverage Fund, the Subordinate Debt Service Fund, if any, and the Subordinate Reserve Fund, if any,
during such Fiscal Year, and (d) the amount of Bond Funding Supplemental Consideration remitted by
the Rental Car Companies to the Trustee, as assignee of the Authority, during such Fiscal Year, if any,
will not be less than: (i) the principal and interest due and payable on the Senior Bonds (including the
Series 2014 Bonds) during such Fiscal Year; (ii) the deposits, if any, required to be made to the Senior
Reserve Fund as described in the SECOND clause under “—Flow of Funds” above; (iii) the deposits, if
any, required to be made to the Rolling Coverage Fund as described in the THIRD clause under “—Flow
of Funds” above; (iv) the principal and interest due and payable on the Subordinate Bonds during such
Fiscal Year, if any; (v) the deposits, if any, required to be made to the Subordinate Reserve Fund as
described in the FIFTH clause under “—Flow of Funds” above; (vi) the deposits, if any, required to be
made to the Rebate Funds as described in the SIXTH clause under “—Flow of Funds” above; (vii) the
Costs of CFC Administration to be incurred during such Fiscal Year as described in the SIXTH clause
under “—Flow of Funds” above; and (viii) the deposits, if any, required to be made to the Renewal and
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Replacement Reserve Fund as described in the SEVENTH clause under “—Flow of Funds” above
(collectively, the sum of the amounts required by clauses (i) through (viii) above, are defined herein as the
“Minimum Annual Requirement”).

Senior Bonds Coverage Requirement. Under the Indenture, the Authority has covenanted that as
long as any of the Senior Bonds (including the Series 2014 Bonds) remain Outstanding, each Fiscal Year
the sum of (a) CFCs remitted by the Rental Car Companies to the Trustee, as assignee of the Authority,
during such Fiscal Year, (b) amounts transferred from the CFC Surplus Fund (including the CFC Project
Account and the CFC Stabilization Account) to meet the funding requirements as described in the FIRST
clause under “—Flow of Funds” above during such Fiscal Year, (c) earnings received by the Trustee from
investments held in the Senior Debt Service Fund, the Senior Reserve Fund and the Rolling Coverage
Fund during such Fiscal Year, (d) earnings received by the Authority from investments held in the CFC
Surplus Fund (except for earnings otherwise transferred from the CFC Surplus Fund to the Trustee for
deposit in the Senior Debt Service Fund as provided in clause (b) above) during such Fiscal Year, (e) the
amount of Bond Funding Supplemental Consideration remitted by the Rental Car Companies to the
Trustee, as assignee of the Authority, during such Fiscal Year, if any, and (f) the amount on deposit in the
Rolling Coverage Fund at the beginning of such Fiscal Year (up to an amount not to exceed 30% of the
Aggregate Annual Debt Service on the Senior Bonds for such Fiscal Year) will be no less than 1.30 times
the Aggregate Annual Debt Service on the Senior Bonds (including the Series 2014 Bonds) due in such
Fiscal Year (the “Senior Bonds Coverage Requirement”).

Funds Not Sufficient to Meet Minimum Annual Requirement or Senior Bonds Coverage
Requirement. In the event that either the Minimum Annual Requirement or the Senior Bonds Coverage
Requirement is not met in a Fiscal Year, such violation will not be a default under the Indenture and will
not give rise to a declaration of an Event of Default (unless the principal of, premium, if any, on, interest
on or purchase price of the Bonds (including the Series 2014 Bonds) is not paid in such Fiscal Year) if,
the Authority takes appropriate corrective actions (including increasing the Bond Funding Supplemental
Consideration for the next succeeding Fiscal Year) so that the Minimum Annual Requirement and the
Senior Bond Coverage Requirement will be met in the next succeeding Fiscal Year; provided, however,
that if the Minimum Annual Requirement or the Senior Bond Coverage Requirement is not met in the
next succeeding Fiscal Year, an Event of Default may be declared under the Indenture. “APPENDIX B—
CERTAIN DEFINITIONS AND SUMMARY OF THE INDENTURE—THE INDENTURE—Events of
Default and Remedies.”

Additional Senior Bonds

Purposes for Additional Senior Bonds. Pursuant to the provisions of the Indenture, Additional
Senior Bonds may be issued for the following purposes:

(a) to finance the permitting, financing, design, development, construction,
equipping, furnishing and acquisition of any improvement or expansion of the Project (or any
other facility related to the Project approved by the Authority, including any Additional Special
Facilities), provided that the costs of such purposes are eligible to be paid with CFCs in
accordance with the provisions of the CFC Law;

(b) to finance repairs, including without limitation repairs due to casualty or
condemnation to the extent insurance proceeds or condemnation awards are insufficient to effect
such repairs, or extraordinary maintenance with respect to the Project or any Additional Special
Facilities, provided that the costs of such purposes are eligible to be paid with CFCs in
accordance with the provisions of the CFC Law;
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(©) such Additional Senior Bonds are being issued as Refunding Senior Bonds;

(d) such Additional Senior Bonds are being issued as Completion Senior Bonds;
(e) to refund Subordinate Bonds; and
® in each case, to pay Capitalized Interest and costs of issuance of such Additional

Senior Bonds and to provide for any contribution to the Senior Reserve Fund, the Rolling
Coverage Fund or the Renewal and Replacement Reserve Fund, required with respect thereto.

Requirements for Issuing Additional Senior Bonds. Additional Senior Bonds may be issued
under the Indenture on a parity with the Series 2014 Bonds, provided, among other things, that there is
delivered to the Trustee, unless such Additional Senior Bonds are Completion Senior Bonds or Refunding
Senior Bonds, either (A) a report of a Consultant to the effect that for the period from and including the
first full Fiscal Year following the issuance of such proposed Series of Additional Senior Bonds during
which no interest on such Series of Additional Senior Bonds is expected to be paid from the proceeds
thereof, through and including the later of: (1) the fifth full Fiscal Year following the issuance of such
Series of Additional Senior Bonds, or (2) the third full Fiscal Year during which no interest on such
Series of Additional Senior Bonds is expected to be paid from the proceeds thereof, the projected CFCs to
be remitted to the Trustee (together with amounts projected to be on deposit in the Rolling Coverage
Fund, if any, at the beginning of each applicable Fiscal Year up to an amount not to exceed 30% of the
Maximum Aggregate Annual Debt Service on the Senior Bonds in each applicable Fiscal Year) for each
such Fiscal Year, will be, as of the end of each such Fiscal Year, at least equal to 1.55 times the
Maximum Aggregate Annual Debt Service on all Senior Bonds Outstanding (including such Additional
Senior Bonds) during such Fiscal Year, and also will be sufficient, in each such Fiscal Year, after the
payment of Aggregate Annual Debt Service on all Senior Bonds Outstanding, to fund Aggregate Annual
Debt Service on any Subordinate Bonds Outstanding and any other amounts required to be deposited
from CFCs to the Senior Reserve Fund, the Rolling Coverage Fund, any Subordinate Reserve Fund and
the Renewal and Replacement Reserve Fund as described in the SECOND, THIRD, FIFTH and
SEVENTH clauses under “—Flow of Funds” above; or (B) a certificate of the Authority to the effect that
the CFCs remitted to the Trustee for any consecutive 12 months out of the immediately preceding 18
months prior to the date of issuance of such Additional Senior Bonds (together with amounts on deposit
in the Rolling Coverage Fund, if any, at the beginning of the last full Fiscal Year occurring during such
12-month period up to an amount not to exceed 30% of the Aggregate Annual Debt Service on the Senior
Bonds in such 12 month period) were at least equal to 1.55 times the Maximum Aggregate Annual Debt
Service due on all Senior Bonds Outstanding (including such Additional Senior Bonds), and were also
sufficient, after the payment of such Aggregate Annual Debt Service on all Senior Bonds Outstanding, to
fund Aggregate Annual Debt Service on any Subordinate Bonds Outstanding for such 12-month period
and any other amounts required to be deposited from CFCs during such 12-month period to the Senior
Reserve Fund, the Rolling Coverage Fund, any Subordinate Reserve Fund and the Renewal and
Replacement Reserve Fund as described in the SECOND, THIRD, FIFTH and SEVENTH clauses under
“—Flow of Funds” above.

The certificate described in the previous paragraph will not be required to be delivered at the time
of the issuance of Additional Senior Bonds if:

(a) such Additional Senior Bonds are being issued as Refunding Senior Bonds and the
Authority delivers to the Trustee a certificate substantially to the effect that either (i) after the issuance of
the proposed Refunding Senior Bonds, the Aggregate Annual Debt Service on all Outstanding Senior
Bonds (including the proposed Refunding Senior Bonds) will be less than or equal to that for each Fiscal
Year within which any of the refunded Senior Bonds would have been Outstanding but for their having

27
4817-9663-2342.3



been refunded; or (ii) that the refunding will reduce or not increase the total debt service payments on the
refunded Senior Bonds on a net present value basis; or

(b) such Additional Senior Bonds are being issued as Completion Senior Bonds (Additional
Senior Bonds issued by the Authority in an aggregate principal amount not to exceed 10% of the original
principal amount of the Series 2014 Bonds or Additional Senior Bonds for the purposes of completing the
acquisition, construction, equipping and furnishing of the Project or Additional Special Facilities, as
applicable).

Permitted Investments

Moneys and funds held by the Authority in the CFC Surplus Fund (including the CFC Project
Account and the CFC Stabilization Account) will be invested by the Authority in Permitted Investments,
subject to any restrictions set forth in the Indenture and subject to restrictions imposed upon the
Authority. Moneys and funds held by the Trustee under the Indenture, including moneys in the CFC
Revenue Fund, the Senior Debt Service Fund, the Senior Reserve Fund, the Rolling Coverage Fund, any
Subordinate Debt Service Fund, any Subordinate Reserve Fund and the Renewal and Replacement Fund
may be invested as directed by the Authority in Permitted Investments, subject to the restrictions set forth
in the Indenture, and subject to restrictions imposed upon the Authority. See “SAN DIEGO
INTERNATIONAL AIRPORT—Summary of Financial Information—Investment Practices.”

Events of Default and Remedies

Events of Default under the Indenture and related remedies are described in “APPENDIX B—
CERTAIN DEFINITIONS AND SUMMARY OF THE INDENTURE—THE INDENTURE—Events of
Default and Remedies.” The Trustee is authorized to take certain actions upon the occurrence of an Event
of Default under the Indenture, including proceedings to enforce the obligations of the Authority under
the Indenture. See “CERTAIN INVESTMENT CONSIDERATIONS—Enforceability of Remedies;
Limitation on Remedies .”

THE PROJECT
Existing Rental Car Facilities

Currently, none of the rental car companies operating at the Airport have customer or operating
facilities on Authority property. While some of the rental car companies lease a small area of on-Airport
property from the Authority for overflow vehicle storage, the rental car companies operating at the
Airport maintain their customer service facilities, operating and maintenance facilities and other overflow
vehicle storage areas at locations off of the Airport, which they either own or lease from third parties.
Rental car customers are required to be transported by individual rental car company courtesy shuttle
buses to each of their respective facilities located outside of the Airport. All rental car courtesy shuttle
vehicles are required by the Authority to pick up and drop off their customers at designated areas on the
commercial curb at each of the terminals at the Airport.

The Project

The main component of the Project is the Rental Car Center. The Rental Car Center will be
located on a 24.8 acre parcel of land on the north side of the Airport (the “Rental Car Center Site”). The
Rental Car Center will consist of (i) a four-level parking garage containing 2,795 rental car ready/return
spaces, (ii) a Quick Turn-Around vehicle service area adjoining the garage with 444 parking spaces, 36
fueling stations, 18 car wash bays and 15 light maintenance bays, (iii) a vehicle staging and storage area
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on the top level of the parking garage containing 2,108 parking spaces, (iv) a Customer Service Building,
encompassing 33,729 square feet, with rental car counters and office space, and (v) a fuel distribution and
storage system with 75,000 gallons of storage capacity. The Rental Car Center is being designed to meet
the demand of the Rental Car Companies for the next 20 to 25 years. As of the date of this Official
Statement, the Authority expects that at the time of opening of the Rental Car Center [10] rental car
companies (representing [14] brands) will operate from the Rental Car Center and that [ ]% of the
Rental Car Center will be leased by these Rental Car Companies.

In addition to the Rental Car Center, the Project will consist of the Other Projects that will include
(i) a two-way perimeter road that will connect the Rental Car Center with the passenger terminals at the
Airport and will be used by the common-use rental car customer shuttle buses to transport rental car
customers between the Airport passenger terminals and the Rental Car Center, [(ii) buses to be used to
transport rental car customers between the passenger terminals at the Airport and the Rental Car Center,]
(i) a staging/storage facility for the common-use rental car customer shuttle buses, (iv) utility
infrastructure improvements necessary for the construction and operation of the Rental Car Center,
including: roadway surface improvements and fixtures; the widening of Sassafras Street; and other utility
infrastructure, including sewer, storm drain, fire water main, electrical and natural gas service, and other
infrastructure, (v) electrical distribution systems to provide power to the Rental Car Center and other
improvements on the north side of the Airport, and (vi) landscaping, sidewalk, and other improvements
along Pacific Coast Highway. See “APPENDIX A—FINANCIAL FEASIBILITY REPORT” for
additional information on the Project.

Pursuant to the provisions of the Rental Car Lease Agreements, each of the Rental Car
Companies will be responsible for designing and constructing all improvements to their exclusive use
space within the Rental Car Center that they deem necessary or desirable in connection with their rental
car operations at the Rental Car Center.

Pursuant to the Rental Car Lease Agreements, the day-to-day operations and maintenance of the
Rental Car Center and the Rental Car Center Site (except for certain areas reserved for Authority
operations) will be the responsibility of the Rental Car Companies. However, certain costs and
obligations associated with the operation and maintenance of the Rental Car Center and the Rental Car
Center Site will be undertaken by the Authority, including, among other costs and obligations, (i) major
maintenance of the Rental Car Center and the Rental Car Center Site to be funded with CFCs, and (ii) the
operation, maintenance and repair of those areas of the Rental Car Center and the Rental Car Center Site
used by the Authority. Any costs of the operation and maintenance of the Rental Car Center and the
Rental Car Center Site, not otherwise paid with available CFCs (see “SECURITY AND SOURCES OF
PAYMENT FOR THE SERIES 2014 BONDS—Flow of Funds”) will be reimbursed to the Authority by
the Rental Car Companies. See “APPENDIX C—SUMMARIES OF THE RENTAL CAR LEASE
AGREEMENTS AND THE RENTAL CAR CONCESSION AGREEMENTS—SUMMARY OF THE
RENTAL CAR LEASE AGREEMENTS” for additional information on the operation and maintenance of
the Rental Car Center and the Rental Car Center Site.

Pursuant to the terms of the Rental Car Lease Agreements, the Rental Car Companies are
required to contract with a financially responsible, experienced manager (the “Facility Manager”) for the
operation, maintenance and repair of the common-use areas, small operator shared area and certain other
areas of the Rental Car Center. As of the date of this Official Statement, the Rental Car Companies had
not selected a Facility Manager. Additionally, pursuant to the provisions of the Rental Car Lease
Agreements, the Rental Car Companies are required to enter into a maintenance, operating and
management agreement with an operator (the “Fuel Facility Manager”) for [underground and
aboveground] storage tanks and appurtenant portions of the fueling system at the Rental Car Center. As
of the date of this Official Statement, the Rental Car Companies had not selected a Fuel Facility Manager.
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See “APPENDIX C—SUMMARIES OF THE RENTAL CAR LEASE AGREEMENTS AND THE
RENTAL CAR CONCESSION AGREEMENTS—SUMMARY OF THE RENTAL CAR LEASE
AGREEMENTS.”

As part of the Rental Car Center, [the Authority/a third party to be selected by the Authority] will
operate a common-use transportation system that will consist of using shuttle buses to transport rental car
customers between the Airport passenger terminals and the Rental Car Center.] The shuttle buses will use
the two-way perimeter road that is being constructed as part of the Project to transport rental car
customers between the Airport passenger terminals and the Rental Car Center. The costs of the common-
use transportation system will be payable from CFCs on deposit in the CFC Stabilization Fund that are in
excess of the Minimum Target CFC Stabilization Account Balance. In the event sufficient CFCs are not
available to pay the costs of the common-use transportation system, pursuant to the Rental Car Lease
Agreements, (i) the Authority may make the Authority Loans (up to $5,000,000) to make-up any
shortfalls occurring within the first five years of operation of the Rental Car Center, and (ii) the Rental
Car Companies have agreed to pay Common-Use Transportation Cost Supplemental Consideration to the
Authority to make-up any shortfalls.

[As of January 1, 2014, the Rental Car Center design was approximately 90% complete and the
Other Projects design was approximately 90% complete. All environmental approvals required for
construction of the Rental Car Center and the Other Projects have been received. Preliminary
construction of the Rental Car Center began in [September 2013], with completion and opening of the
Rental Car Center anticipated by [January 20, 2016.] Construction of the Other Projects began in
October, 2013, with completion expected to be on or before the opening of the Rental Car Center.]

During the Rental Car Center site investigation, the Authority discovered an active earthquake
fault crossing beneath the footprint of the Rental Car Center. The Rental Car Center is subject to the
California Building Code, which prohibits occupied buildings from being constructed within 25 feet of
such faults. As a result, the Rental Car Center design team redesigned the project by: (a) reconfiguring
the footprint of the Rental Car Center, (b) relocating the orientation of the Rental Car Center, and (c)
incorporating structural enhancements into the Rental Car Center that comply with the requirements of
the California Building Code. Additionally, in connection with procuring the building permit for the
Rental Car Center, the City required the Authority to execute a “Notice of Geologic and Geotechnical
Conditions” (the “Geologic Notice”). The Geologic Notice states that experts have identified “potentially
active faults 