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Why ACTA? - Ports of LA & LB

B Largest port complex in the U.S.

B Ninth largest in the world

B Highest throughput per acre in U.S.
B $310B in trade annually

B 40% of all waterborne U.S. trade

B 60% of all Asian imports

B Over 60% distributed to
rest of Nation




Top 10 North America
Container Ports in 2013

LOS ANGELES
LONG BEACH

New York

Savannah
Vancouver (Canada)
Oakland

Hampton Roads

B East Coast of North America
B Gulf Coast of North America
Houston B \West Coast of North America

Manzanillo (Mexico)

Tacoma

Twenty-Foot Equivalent Units (TEU) (millions) Source: AAPA




Top 10 World Container Ports in 2013

Shanghai
Singapore
Shenzhen

Hong Kong

Pusan
Ningbo-Zhoushan
Qingdao
Guanzhou

B Pacific Rim
Long Beach/Los Angeles

Dubal ] 13

Twenty-Foot Equivalent Units (TEU) (millions)

E Middle East

B China

Source: JOC.com & statista.com




Overview of the Alameda Corridor

Began operations in April 2002

20-mile rail corridor that connects the
nation’s two busiest port facilities to the
transcontinental railroad system

Alameda
Corridor

The Corridor consolidated four branch lines oo

©  Intermodal Railyards

into a 40 MPH multi-track corridor and ropte
includes a 10-mile, below-grade trench Pty

o/
ACTA revenues consist primarily of user fees 1/ N
and container charges paid by the railroads

i PARK Hobart Yard s
1 K

ACTA collects revenue on approximately 35% |

of port container volumet?

PARAMOUNT

Outstanding debt includes approximately '
$880 miillion of senior lien bonds and D Lol e
approximately $565 million of subordinate Eig

lien bonds, plus accrued interest on CAB’s = e
and unamortized discount of approximately
$651 million — Total approximately $2,069

million 0y

LOMITA
LONG BEACH

The Port of Long Beach and the Port of Los saw peoRo < Lok rgelee
Angeles are obligated, severally and not

jointly, to pay an aggregate of up to 40% of

annual debt service if ACTA revenues are

insufficient

130% attributable to use of Corridor (Use Fee) and 5% trucked around Corridor (Container Charge)




Value of Containerized Trade & Jobs Related to Trade
Flowing Through the Ports of
Los Angeles & Long Beach in 2011

@ Northwest © Great Plains Great Lakes (@) Atlantic Seaboard

$5.2B, 1.7% $30.5B, 9.8% $71.5B, 23.0% $11.1B, 3.6%
43,900 Jobs 263,200 Jobs 688,800 Jobs 93,300 Jobs

Int’l Trade Total: $310 Billion %

2.9 million jobs

0 Southwest
O southeast

$121.0B, 39.0% e South Central » \_ [ e Rank N $34.9B, 11.2%

1,137,600 Jobs :
o 36.1B, 11.6% -
$354 700 Jobs ’ Note: AK/HI not shown 354,700 Jobs




Cargo Movement

Cargo Enters the San Pedro Bay through the Ports of Los Angeles and Long Beach

= ACTA’s cargo related revenues
represent intermodal cargo to
and from points beyond
Southern California (35% of
total Port TEUS)

*=POLA & POLB comprise ;
approximately 15,000 acres of =

land and water

= POLA was the busiest container;f'
port complex in North America &
by volume in 2012 :

=POLB was the 2"d busiest
container port complex in

North America by volume in _ N A S ) :
2012 P AL A —

3. TraPac 3. SSA Marine-Matson

= Combined complex formed the #u% P Tl

Evergreen™
6. APL/Eagle Marine= 6. K-Line™=

A1 ESCE EEmEEL (2ol =
complex in the world in 2012

TEU = Twenty-foot equivalent unit. Based on the volume of a 20-foot-long intermodal
container.




ACTA Revenue is Highly
Correlated to TEUs

ACTA Revenue & San Pedro Ports TEUs
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Cargo Distribution

Southern California Rail & Intermodal Network
Los Angeles County

San
Bernardino

Truck to/from
Near Dock Rail
Sty e (use charge)
il 4.3%
% obunvand

2012 Port Container Distribution (14.2mm TEUS)

?
-
1)
Q
e

3-'
<

Off Dock
(Container
q/AUF-ICTF =

Non-ACTA
Charge) 4.7%

Volume 65.5%
Riverside County
Direct to Rail
(Use Fee)
Orange County
1o San Diego ¥

25.5%
BN BNSF Rail Lines

Alameda Corridor
I UP Rail Lines
[0 Intermodal Railyards

Alameda Corridor East

ACTA's cargo-related revenues derive from intermodal cargo
destined beyond the Southern California basin (= 35% of Total TEUs)

* Not affiliated with ACTA.

Source: Alameda Corridor Transportation Authority



2013 Port Container Distribution

14.6 Million TEUs
Direct (33%)

25% On Dock (Use Corridor)

|40 | "y By 4% Near Dock (Use Corridor)

900 /day

4% Off Dock
900 /day

Indirect (67%)

. (N 34%

7,800 /day

| 0
a0 || m BRI .. 4% Long Haul
7,500 /day _|L 29% Regional

7,500 /day X oe="——




Summary of Outstanding Debt
Outstanding Debt by Series and Type

Current Debt Service Profile

($in Millions)

$250.0

$200.0

$150.0

$100.0

$50.0

$0.0

O Series 2004A Callable Convertible CABs

® Subordinate Lien (Excluding Callable 2004A)
@ Senior Lien RRIF Loan

O Senior Series 2013A

W Senior Lien Series 1999A & 1999C

2012 2014 2016 2018 2020 2022 2024 2026 2028 2030 2032 2034 2036

Bond Year

Details by Series

Callability of Outstanding Debt*

Non-Callable
(53%)

Callable
{Advanced
Refundable)
10117 @
Par (27%)

Callable
101123 @
Par (15%)

\_Callable Any

Time (5%)

Series

Outstanding Outstanding
Lien Tax Status CIBs Par CABs Par
Amount Amount*

Callable Par
Amount

Call Provision

Original
DSRF
Requirement

DSRF Funded

Credit Enhancer
by

1999A
1999C

2004B
RRIF
2013A

Sr.  Tax-Exempt S$- $50,453,617 S-
Sr. Taxable 427,025,000 $67,298,396 -

Taxable - 131,132,410 -
Sr. Taxable 83,710,000 - 83,710,000
Sr. Tax-Exempt  $248,325,000 - $248,325,000

Non-Callable
Non-Callable

Non-Callable
Anytime @ 100.0%
10/1/2023 @ 100.0%

$40,340,000
49,745,339

21,073,170
7,200,000
23,832,500

MBIA Surety MBIA
MBIA Surety MBIA

Cash AMBAC
Ports’ Surety
Assured Surety Assured Guaranty***

Total

$1,187,450,000 $417,632,738 $760,425,000

* Initial value.
** Includes convertible CABs only.
*** Applies to selected maturities only.




Select Funds & Accounts In
Flow of Funds

Railroad Use Fees & Container Charges

Ports' Shortfall Advances l
(Capped at 40% of Annual Revenue Bond Trustee
Amount)

Other Indentured Funds
(Interest, etc.)

Senior Lien Debt @

“Annual Amount" Subordinate Lien Debt (1)

r
1
1
1
1
[
1
1
1
1
L

Second Subordinate Lien Debt ()

v

“Reserve Account”
(Replenished to $15mm)

\

ACTA's Costs of Administration

\

Payment of "Benefit Amount"

|

Reimbursement of "Port Advances"

y

"Property Assembly Reimbursement"

|

Prepayment of Bonds

(1) At each lien, funds first are allocated to debt service then to satisfy any debt service reserve shortfall, and finally to meet ongoing bond related expense.
(2) Lien not currently utilized.




ACTA’s Use & Operating Agreement

Key Provisions ACTA Revenue

B Parties include ACTA, POLA, POLB, BNSF ® Railroads must pay (i) Use Fees to use the
and UP Corridor or, (ii) Container Charges for

waterborne containers that originate or
terminate at the ports and are trucked around
the Corridor and enter or leave Southern
California by rail

Adjustment prOViSionS allow ACTA to u Railroads pay month'y based on self-

increase rates each January 1, based on assessment

October 31 CPI between a 1.5-4.5% range

ACTA charges fees for all of the ports’ intact
cargo entering or leaving Southern
California by rail

® ACTA reconciles payments using Railroad and

Separate charge for certain maintenance independent data sources
expenses not pledged for payment of bonds " |f there are Corridor outages, the Railroads may

Surcharges following the first Shortfall use other lines, but still must pay fees for up to

Advance (currently in place) escalate with five days of blockage

CPI and continue until all shortfall advances ® Business interruption insurance in place to

have been repaid with interest cover outages because of certain property and
casualty insurance

Current Composition of Use Fees and Container Charges

Railroads Pay Container Charges on Waterborne Containers

Railroads Pay Use Fees for Using Rail Corridor @
Not Using Rail Corridor (@

Waterborne containers $22.92/TEU (loaded) . $22.92/TEU (loaded)
(i.e. entering or leaving ports) $5.49/TEU (empty) Waterborne containers $5.49/TEU (empty)

$5.49/TEU

Non-waterborne containers
(loaded or empty)

Other railcars (autos, coal, white $10.98/railcar (loaded)
bulk, iron & steel, liquid bulk, etc.)  No charge (empty)

(WAs of January 1, 2015. Includes surcharge imposed on Railroads to repay Shortfall Advances made in FY 2012 and FY 2013.




Fee and Charge Structure
Throughput

ACTA Fee Revenue Components ACTA Fee History and Forecast

B ACTA expects that it will collect revenue Calendar HEELEE SIS el NE Other CPI

on approximately 35% of the . G BRI Railcar Increase

. . d h th h Per TEU Per TEU
containerize cargo that passes roug 5006 $16.75 $4.47 $8.93 3.00%

the Ports 2007 18.04® 457 FRE 2.20

$1.00/TEU surcharge fee triggered ZiiE Lol I e o
2009 19.31 4.89 9.77 3.43

following the payment of the first Shortfall SoilG s e e e

Advance? 2011 19.89 5.03 10.07 1.50
2012 21.600 517 10.35 2.80
2013 22.250) 533 10.66 3.00

Rates adjusted based on CPI (minimum
1 (0)
increase of 1.5%) 2014 22,589 5.41 10.82 1.50

- ()
Total TEU volume has risen by - |2°15 22.92¢ 2 e o
b INnCrease

approximately 17.8% from 2010 low +36.8% +22.8% +22.9%

Since 2006
TEU Throughput

EY Ending 6/30 2006 2007 2008 2009 2010 2011 2012 2013 2014 20154
©)

Ports
Inbound® 7,657,441 8,260,812 7,751,082 6,558,029 6,493,254 7,255,285 7,124,243 7,209,687 7,694,431 7,574,366
Outbound® 2,543,522 2,880,667 3,519,124 3,069,817 3,263,779 3,526,142 3,650,084 3,526,385 3,692,128 3,452,250
Empties 4,693,592 4,783,434 3,816,556 3,240,159 2,998,737 3,590,487 3,324,446 3,471,564 3,634,542 3,818,838

Total TEUs 14,894,554 15,924,913 15,086,762 12,868,004 12,755,771 14,371,913 14,098,773 14,207,636 15,021,100 14,845,454

Source: ACTA

(1)  Includes one-time permanent fee increase of $0.90/TEU effective December 1, 2006 pursuant to the Transload settlement with the Railroads.
(2) 1.00 surcharge escalates annually from the Fee Increase Date in accordance with the annual CPI adjustments.

(3) Includes domestic TEU volume.

(4) Estimated based on extrapolation of fiscal year to date TEU counts.

(5) Loaded.




Shortfall Advances

Overview of the Shortfall Advances

The Ports are obligated, severally and not jointly, to make Shortfall Advances in any
year in which Use Fees and Container Charges are insufficient to pay debt service

The Authority expects that Potential Shortfall Advances will be available to cover no less
than 40% of Senior and Subordinate Bond Debt Service (20% for each Port)

Strength of the Shortfall Advances

Port of Los Angeles had Net Operating Revenues of approximately $397 million for FY
6/30/2013

Port of Long Beach had Total Operating Revenues of approximately $334 million for FY
9/30/2012

Process for Receiving Shortfall Advances from the Ports

The Authority submits to each Port at least 90 days prior to the beginning of the
Authority’s fiscal year an estimate of the amount of Shortfall Advances that will be
required during such fiscal year)

The Authority notifies each Port of the actual amount of a Shortfall Advance at least 45
days prior to the date on which the Shortfall Advance is needed and each Port is
required to pay its share on or before such date

The Shortfall Advances required to date were a total of $5.9 million for debt service due
on 10/1/2011 and $5.9 million for debt service on 10/1/2012. The Shortfall Advances
were made on time in accordance with the Agreement



Annual Performance Comparison

Number of Trains

ACTA Revenue *

Containers *

(Containers = TEUs/1.75)
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