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Overview of the Alameda Corridor

Corridor Overview

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

Began operations in April 2002

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

The Corridor consolidated four branch lines into a
40 MPH multi-track corridor and includes a 10-
mile, below-grade trench

ACTA revenues consist primarily of user fees and
container charges paid by the railroads

ACTA collects revenue on approximately 35% of
port container volume!

Outstanding debt includes approximately $880
million of senior lien bonds and approximately
$565 million of subordinate lien bonds, plus
accrued interest on CAB’s and unamortized
discount of approximately $651 million — Total
approximately $2,069 million

The Port of Long Beach and the Port of Los
Angeles are obligated, severally and not jointly, to
pay an aggregate of up to 40% of annual debt
service if ACTA revenues are insufficient
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Maritime Cargo: Price & Time Sensitivity

ACTA Competitive Advantages

= The Corridor supports the two largest container ports in the U.S. and 8th largest
port complex in the world in terms of volume

= Movement of goods through the San Pedro Bay Ports is faster to the East Coast
than all-water service

= Large local market draws discretionary cargo
»= Industry dynamics

= Widening of the Canal currently underway but stalled pending resolution of
COSt overrun

= |mpact of transloading
= Extremely large population served in and around Southern California
= The Ports have the capability to handle most modern, deeper-draft vessels

= POLA is currently dredging its main channels to a depth of 53 feet to
accommodate the new generation of container ships

= POLB is currently increasing minimum channel depths to 72 feet



Cargo Movement

= 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 port complex
in North America by volume in 2012

* POLB was the 2" busiest container port
complex in North America by volume in 2012

» Combined complex formed the 8" busiest
container port complex in the world in 2012

= Each port is separately undertaking expansion
and modernization initiatives that will
significantly increase capacity over the next
decade

= POLA 5-year plan = approximately $1.2bn

= POLB 10-year plan = approximately
$5.0bn

= The UP and BNSF railroads have and
continue to make substantial investments in
their intermodal rail corridors that connect the
ports to the Mid-West and South Central
States

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

POLA Terminals .

1. China Shipping™

2. Yang Ming/Marine Terminals™
3. TraPac

4. Yusen=

5. Evergreen™

6. APL/Eagle Marine=
7.APM™

8. Future Container Terminal

POLB Terminals .

1. Hanjin™

2. MSC™

3. SSA Marine-Matson

4. Hyundai

5.00CL

6. K-Line™=

7.COSCO™

8. Future Container Terminal
£52l On-Dock Rail




Cargo Distribution

Southern California Rail & Intermodal Network 2012 Port Container Distribution (14.2mm TEUS)
T pamiecy
fae Los Angeles County xiodn\r?;ss‘(:musv TrUCk tO/from
.. 0 Near Dock Rail
Coymty o (use charge)
: 4.3%

S Non-ACTA
)Ximately ; Volume 65.5%

Riverside County

Orange County

Direct to Rail

(Use Fee)
N 0,
San Pedro Bay A 25.5%
BN BNSF Rail Lines Alameda Corridor
B UP Rail Lines Alameda Corridor East *
0O Intermodal Railyards
ACTA's cargo-related revenues derive from intermodal cargo
destined beyond the Southern California basin (= 35% of Total TEUs) Source: Alameda Corridor Transportation Authority

* Not affiliated with ACTA. 5



ACTA’s Use & Operating Agreement

Key Provisions

Parties include ACTA, POLA, POLB, BNSF and
UpP

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

Adjustment provisions allow ACTA to increase
rates each January 1, based on October 31 CPI
between a 1.5-4.5% range

Separate charge for certain maintenance
expenses not pledged for payment of bonds

Surcharges following the first Shortfall Advance
(currently in place) escalate with CPI and continue
until all shortfall advances have been repaid with
interest

ACTA Revenue

Railroads must pay (i) Use Fees to use the
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

Railroads pay monthly based on self-assessment

ACTA reconciles payments using Railroad and
independent data sources

If there are Corridor outages, the Railroads may
use other lines, but still must pay fees for up to five
days of blockage

Business interruption insurance in place to cover

outages because of certain property and casualty
insurance

Current Composition of Use Fees and Container Charges

Railroads Pay Use Fees for Using Rail Corridor ()

Railroads Pay Container Charges on Waterborne Containers

Not Using Rail Corridor ()

Waterborne containers $22.58/TEU (loaded)
(i.e. entering or leaving ports) $5.41/TEU (empty)
$5.41/TEU

Non-waterborne containers
(loaded or empty)

Other railcars (autos, coal, white $10.82/railcar (loaded)
bulk, iron & steel, liquid bulk, etc.)  No charge (empty)

Waterborne containers

$22.58/TEU (loaded)
$5.41/TEU (empty)

MAs of January 1, 2014. 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

= ACTA expects that it will collect revenue on Calendar W:;?gifne E\f;‘vzzrzfo’r\'noe"' Other CPI
) 0 L _

approximately 35% of the containerized Year Per TEU ber TEU Railcar Increase
cargo that passes through the Ports 2006 $16.75 $4.47 $8.93 3.00%

=  $1.00/TEU surcharge fee triggered following 2007 18.040 457 9.13 2.20

the payment of the first Shortfall Advance? 2008 il 213 245 St

p y 2009 19.31 4.89 9.77 3.43

= Rates adjusted based on CPI (minimum 2010 19.60 4.96 9.92 1.50

increase of 15%) 2011 19.89 5.03 10.07 1.50

) ) 2012 21.60 5.17 10.35 2.80

= Total TEU volume has risen by approximately 2013 22.250) 5.33 10.66 3.00

11.5% from 2010 |OW 2014 22.58(2) 541 10.82 1.50

% Increase

+34.89 +21.39 +21.29
Since 2006 34.8% 21.3% 21.2%

TEU Throughput

FY Ending 6/30 2006 2007 2008 2009 2010 2011 2012 2013 2014@
Ports®
Inbound(s) 7,657,441 8,260,812 7,751,082 6,558,029 6,493,254 7,255,285 7,124,243 7,209,687 7,493,443
Outbound(s) 2,543,522 2,880,667 3,519,124 3,069,817 3,263,779 3,526,142 3,650,084 3,526,385 3,521,101
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 3,608,211
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 14,622,755

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



Select Funds & Accounts in Flow of Funds

Ports' Shortfall Advances

(Capped at 40% of Annual
Amount)

Senior Lien Debt (D)

“Annual Amount" Subordinate Lien Debt ()

r===-="r==—==1

Second Subordinate Lien Debt (1(2)

v

il

(1) Ateach lien, funds first are allocated to debt service then to satisfy any debt service reserve shortfall, and finally to meet ongoing bond related expense. 9
(2) Lien not currently utilized.



First Coverage for Senior

P! _Year L Fee_s i Contingent Port TQtaI SCEILE Cove_rage_: el Subordinate Lien Bonds and First
Ending Container O Dedicated Bonds Debt Senior Lien . . .
Obligations® . . 3 . Lien Bonds Debt ~ Subordinate Lien
June 30 Charges Revenues® Service® Bonds® o >
Service® Bonds®
2004 $62,024,810 $28,866,604 $ 90,891,414 $50,268,771 | 1.81x I $21,897,740 1.26x
2005 65,521,523 29,141,795 94,663,318 50,268,771 : 1.88x : 22,585,717 1.30x
2006 80,540,063 29,419,937 109,960,000 50,268,771 2.19x | 23,281,072 1.50x
2007 95,220,756 31,614,722 126,835,478 50,989,071 | 2.49x : 28,047,735 1.60x
I
2008 94,048,421 32,162,665 126,211,086 58,011,471 I 2.18x | 22,395,191 1.57x
2009 85,349,060 34,078,551 119,427,611 58,287,840 | 2.05x I 26,908,538 1.40x
I
2010 80,478,532 35,769,605 116,248,137 58,577,279 : 1.98x I 30,846,733 1.30x
2011 93,188,481 37,864,741 131,053,222 58,848,536 | 2.23X I 35,813,315 1.38x
20120) 97,283,963 40,473,896 137,757,859 58,524,916 | 2.35x : 42,659,825 1.36x
1
2013 99,358,973 44,863,928 144,222,901 43,865,232 3.29x I 68,294,588 1.35x

(@ Contingent Port Obligations equals 40% of the Annual Amount, which includes but is not limited to, debt service on the Bonds (and, in 2004, debt service on the 1999 Federal Loan) and
Financing Fees Relating to First Subordinate Lien Bonds. Contingent Port Obligations is the maximum amount the Ports may be obligated to pay to the Authority pursuant to the Operating
Agreement. “Financing Fees Relating to First Subordinate Lien Bonds” includes the RAVS verification and monitoring fees but not Series 2004 Bond Insurer fees.

@ Total Dedicated Revenues equals Use Fees and Container Charges plus Contingent Port Obligations but not investment income, transfers of unexpended Series 1999 Bond proceeds or

Debt Service Reserve Account releases.

() Includes debt service on the Series 1999, 2012, and 2013A Senior Lien Bonds.
@ Includes debt service on the Series 1999 Subordinate Lien Bonds and Series 2004 Subordinate Lien Bonds.

®) The amount of Debt Service shown for Fiscal Year 2012 does not include debt service on the Series 2012 Bonds (issued on June 21, 2012). On July 24, 2012, $83.71 million of Series
1999A Bonds were redeemed with proceeds of the Series 2012 Bonds and on October 1, 2011, $24.295 million of Series 1999A Bonds were redeemed with unexpended proceeds of the
Series 1999A Bond Construction Fund. In addition, in connection with the issuance of the Series 2012 Bonds, the Authority agreed that beginning in 2013 the Authority would make Annual
Deposits to the Series 2012 Debt Service Reserve Fund to reduce the amount of the Series 2012 Debt Service Reserve Fund Surety Policy to zero by October 1, 2019. These events are
not reflected in this table.
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Proactive Debt Management Lowers Cost

Proactively Managing the Debt Structure

= ACTA has completed several initiatives to
reduce debt service costs

= |n 2004 ACTA refinanced the 1999 Federal
Loan

= In 2011 ACTA applied unexpended bond
proceeds and available revenues to retire
1999A Bonds maturing October 1, 2012
and October 1, 2013

= [n 2012 ACTA issued Series 2012 Senior
Lien Bonds (RRIF Loan) to refund
approximately $84 million of the Series
1999A Bonds maturing October 1, 2014 to
2018 and part of 2019

= ACTA issued $248 million of Series 2013A
Bonds to economically refund the remaining
callable Series 1999A current interest bonds

= Future Initiatives

= Subordinate Lien Series 2004A bonds
become callable on 10/1/2017

$250 1

Millions

$200 H

$150 A

$100 A

$50 -

$0 -
2013

Outstanding Debt Service

2016 2019 2022 2025 2028 2031 2034 2037

m1999A (Senior Lien) mOther Senior Lien Debt

Subordinate Lien Debt

Minimum Cash Funded DSRF

Requirements

1999D
2004A
2004B
2012

$14,563,500

47,529,239

21,073,170

1,028,572

Total $84,194,481
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@ ACTA Revenue is Highly Correlated to TEUs

TEUs & Revenue $(x10)

1,200,000

1,000,000

ACTA Revenue & San Pedro Ports TEUs

800,000
600,000
400,000

200,000

\‘b I{b

4 4 4
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Summary

Rail transportation monopoly connected to largest port complex in the U.S.

Container throughput at Port of Los Angeles and Port of Long Beach has
increased approximately 11.5% since 2010 low

Potential Shortfall Advances cover no less than 40% of annual senior and
subordinate lien debt service (equates to 70% of senior debt service
through 2029 assuming no additional senior bonds are issued)

Proactive debt management by ACTA has significantly improved coverage
ratios and better aligned debt service with revenues

13



Disclaimer

General

This presentation you are about to view is provided as of April 2014. If you are viewing this presentation after April 2014, there may
have been events that occurred subsequent to such date that would have a material adverse effect on the financial information that is
presented herein, and the Alameda Corridor Transportation Authority (the “Authority”) has not undertaken any obligation to update
this presentation. The information provided in this presentation is not warranted as to completeness or accuracy and is subject to
change without notice. All numbers contained in this presentation are approximate.

Additional Information

For further information and a more complete description of the Authority and the Authority’s securities, investors are referred to (i)
the Official Statements of the Authority related to the Authority’s securities and (ii) the Authority’s reports of annual financial
information available on http://emma.msrb.org/, all of which speak only as of their respective dates.

This presentation is provided for your information and convenience only. Any investment decisions regarding the Authority’s securities
should only be made after a careful review of the completed Official Statement of the Authority related to such securities.

No Offer of Securities

This presentation does not constitute a recommendation or an offer or solicitation for the purchase or sale of any security or other
financial instrument, including the Authority’s securities, or to adopt any investment strategy. Any offer or solicitation with respect to
the Authority’s securities will be made solely by means of an Official Statement of the Authority related to such securities, which
describes the actual terms of the Authority’s securities. In no event shall the Authority be liable for any use by any party of, for any
decision made or action taken by any party in reliance upon, or for any inaccuracies or errors in, or omissions from, the information
contained in this presentation and such information may not be relied upon by any party in evaluating the merits of participating in any
transaction mentioned herein.

Nothing in these materials constitutes a commitment by the Authority to enter into any transaction. No assurance can be given that
any transaction mentioned herein could in fact be executed. Past performance is not indicative of future returns, which will vary.
Transactions involving the Authority’s securities may not be suitable for all investors. Each investor should consult with his, her or its
own advisors as to the suitability of securities or other financial instruments for the investor’s particular circumstances.
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Disclaimer

Forward-Looking Statements

Certain statements included in this presentation constitute “forward-looking statements.” Such statements are generally identifiable
by the terminology used, such as “plan,” “expect,” “estimate,” “budget,” or other similar words. The achievement of certain results or
other expectations contained in such forward-looking statements involves known and unknown risks, uncertainties and other factors
which may cause actual results, performance or achievements described to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements. The Authority does not plan to issue any
updates or revisions to those forward-looking statements if or when the expectations, or events, conditions or circumstances on which
such statements are based, occur.

Statements contained in this presentation which involve estimates, forecasts or other matters of opinion, whether or not expressly so
described in this presentation, are intended solely as such and are not to be construed as representations of fact. Further, expressions
of opinion contained in this presentation are subject to change without notice and the delivery of this presentation will not, under any
circumstances, create any implication that there has been no change in the affairs of the Authority.

By providing the information in this presentation, the Authority does not imply or represent (a) that all information provided in this
presentation is material to investors’ decisions regarding investment in the Authority’s securities, (b) the completeness or accuracy of
any financial, operational or other information not included in this presentation, (c) that no changes, circumstances or events have
occurred since the dated date of the information provided this presentation or (d) that no other information exists which may have a
bearing on the Authority’s financial condition, the security for the Authority’s securities or an investor’s decision to buy, sell or hold the
Authority’s securities.

Restrictions on Use

This presentation may not be reproduced, disseminated, quoted or referred to, in whole or in part. By accessing or otherwise
accepting this presentation, you agree not to duplicate, copy, screen capture, electronically store or record this presentation, nor to
produce, publish or distribute this presentation in any form whatsoever.

No Reliance on the Authority

”n u

The Authority makes no representations as to the legal, tax, credit or accounting treatment of any transactions mentioned herein, or
any other effects such transactions may have on you and your affiliates or any other parties to such transactions and their respective
affiliates. You should consult with your own advisors as to such matters and the consequences of the purchase and ownership of
securities or other financial instruments. The Authority does not provide tax advice. Any statements contained herein as to tax matters
were neither written nor intended to be used and cannot be used by any taxpayer for the purpose of avoiding tax penalties that may

be imposed on such taxpayer. 15



ACTA Contacts

Alameda Corridor Transportation Authority

Jim Preusch

CFO

Phone: (310) 233-7480
Email: jpreusch@acta.org

Financial Advisor

Public Financial Management

Bob Rich

Managing Director
Phone: (609) 452-0263
Email: richr@pfm.com
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