ITEM #08

Alameda Corridor Transportation Authority

March 10, 2016

To: | Governing Board ( ”b\ U
(B

From: | James P. Preusch, Chief Financial Officer \

Subject: | 2016 Bonds — Restructuring 2004A Bonds (APPRWL)

Recommendation:

Adopt the Resolution of the Governing Board of the Alameda Corridor Transportation Authority.
This Resolution:

1) Approves and authorizes the issuance and sale of Alameda Corridor Transportation
Authority Tax Exempt First Subordinate and Second Subordinate Lien Revenue Refunding
Bonds, Series 2016A/B (the 2016 Bonds); and

2) Authorizes (i) the execution and delivery of the Tenth Supplemental Trust Indenture
providing the terms of the Series 2016A Bonds; (ii) the execution and delivery of the Eleventh
Supplemental Trust Indenture providing the terms of the Series 2016B Bonds; (iii) the
preparation and distribution of a Preliminary Official Statement and a Final Official Statement
relating to the sale of the 2016 Bonds; (iv) the execution and delivery of a Bond Purchase
Agreement, a Continuing Disclosure Certificate, and contracts for credit enhancement relating to
the Bonds; (v) the escrow of funds for the future redemption or defeasance of certain outstanding
Series 2004A Bonds and the execution and delivery of related documents and notices; and

3) Authorizes such other actions as are necessary or desirable in connection with the
issuance of the 2016 Bonds and such escrow and future redemption/defeasance.

Discussion:

In recent years following the financial crisis and recession of 2008, San Pedro Bay Port TEU
volume has grown marginally. Moreover, the cargo throughput and handling backlog which
occurred in 2014 and 2015, lowered ACTA Use Fee and Container Charge Revenue for the first
time since 2008. As a result, ACTA staff is proposing to restructure its outstanding debt in order
to more closely align its debt service payments with projected revenues and to minimize
potential future Port Shortfall Advances. In particular, ACTA staff proposes to restructure all of
ACTA’s Series 2004 A callable Bonds and most of its near term Series 2004A non-callable
Bonds through the issuance and sale of the Series 2016 Bonds.




Costs of the transaction such as, but not limited to, insurance, surety fees, transaction fees, rating
agency fees, bond, tax and disclosure counsel, offering document preparation and closing would
be funded from proceeds of the transaction. Total costs are anticipated to be on the order of
$1,500,000 excluding insurance, surety fees, and underwriting charges and expenses.

Principal 2016 Bond Transaction Documents

There are a number of transaction documents related to the 2016 Bond financing which are
attached in substantially final form for consideration by ACTA’s Governing Board as follows:

Governing Board Resolution: Approves and authorizes the issuance and sale of the 2016
Bonds in an aggregate principal amount not to exceed $715 million; Approves the forms
of the primary financing documents and delegates to the CEO and CFO the ability to
execute and deliver such documents with such changes as the CEO and CFO shall require
or approve; Authorizes municipal bond insurance and debt service reserve surety policies
for the 2016 Bonds; Authorizes the defeasance of the 2004A Bonds with proceeds from
the sale of the 2016 Bonds.

10th Supplemental Trust Indenture: Authorizes the issuance of ACTA’s Series 2016A
Bonds which will be first subordinate lien bonds under ACTA’s existing Master Trust
Indenture; the Series 2016A Bonds are expected to defease approximately $100 million of
outstanding Series 2004A Bonds. The 10th Supplement contemplates that, subject to
market conditions, a debt service reserve surety will be provided by a bond insurer.

11th Supplemental Trust Indenture: Authorizes the issuance of ACTA’s Series 2016B
Bonds which will be second subordinate lien bonds under ACTA’s existing Master Trust
Indenture; the Series 2016B Bonds are expected to defease approximately $300 million of
outstanding Series 2004A Bonds. This is the first time ACTA is accessing this lien, and
the Series 2016B Bonds will be subordinate io all other outstanding bonds including the
RRIF loan and the 2016A Bonds. The 11th Supplement will provide an “Additional Bonds
Test” for future new money or refunding bonds issued at this lien level which will require
that ACTA meet either certain revenue projection tests or debt service requirements before
new bonds can be issued. The 11th Supplement also contemplates that, subject to market
conditions, a debt service reserve surety will be provided by a bond insurer.

Bond Purchase Agreement: Provides for the sale and distribution of the 2016 Bonds by
the underwriters designated therein; Designates Merrill Lynch, Pierce, Fenner & Smith
Incorporated as lead underwriter; Sets an outside limit for the true interest cost of the 2016
Bonds to 5.00% and a maximum underwriters’ discount of 1.25% of the aggregate par
amount of the 2016 Bonds.

Preliminary Official Statement and Final Official Statement: Discloses to investors the
terms of the 2016 Bonds and other material information concerning ACTA’s Bonds and
the Alameda Corridor Project, including the Ports” and Railroads’ obligations under the
Use and Operating Agreement and other relevant documents.




e Escrow Agreement: Provides for the establishment and funding of an escrow account for
the purpose of defeasing the 2004A Bonds. Requires the delivery of a verification report
by an independent certified public accountant verifying that the amounts deposited in the
escrow account (and earnings thereon) will be sufficient to defease the 2004 A Bonds upon
redemption or maturity, as applicable.

e Continuing Disclosure Agreement: Provides that ACTA, and each Port, will provide
certain financial and operating information to bondholders annually in accordance with
SEC Rule 15¢2-12. Similar agreements will be entered into by BNSF and UP.

Schedule

Following the March 10, 2016 meeting of ACTA’s Governing Board, and assuming approval of
the Resolution, the Harbor Commissions of each Port will consider approval of a Resolution,
Letter of Representation, and Continuing Disclosure Agreement in connection with the
restructuring transaction. In addition, ACTA and its consultants are scheduled to meet with
rating agencies, negotiate terms for bond insurance and a debt service reserve fund surety, and
take other actions set forth in the Resolution with respect to the offering and sale of the 2016
Bonds. In the event it is necessary to make substantial amendments to any document, that
document will be presented to ACTA’s Governing Board at the April 14, 2016 meeting for final
approval of such document and ratification of the transaction. The 2016 Bond sale will most
likely occur before the end of April, and close before the end of May 2016.

Budget Impact

No budget appropriation is necessary at this time.






RESOLUTION NO. JPA-16-2

A RESOLUTION OF THE GOVERNING BOARD OF THE ALAMEDA CORRIDOR
TRANSPORTATION AUTHORITY APPROVING AND AUTHORIZING THE
ISSUANCE AND SALE OF ALAMEDA CORRIDOR TRANSPORTATION AUTHORITY
TAX-EXEMPT SUBORDINATE LIEN REVENUE REFUNDING BONDS, SERIES 2016A
AND TAX-EXEMPT SECOND SUBORDINATE LIEN REVENUE REFUNDING
BONDS, SERIES 2016B; THE EXECUTION AND DELIVERY OF THE TENTH
SUPPLEMENTAL TRUST INDENTURE PROVIDING THE TERMS OF THE
SERIES 2016A BONDS; THE EXECUTION AND DELIVERY OF THE ELEVENTH
SUPPLEMENTAL TRUST INDENTURE PROVIDING THE TERMS OF THE
SERIES 2016B BONDS; THE PREPARATION AND DISTRIBUTION OF A
PRELIMINARY OFFICIAL STATEMENT AND A FINAL OFFICIAL STATEMENT
RELATING TO THE SALE OF THE BONDS; THE EXECUTION AND DELIVERY OF A
BOND PURCHASE AGREEMENT, A CONTINUING DISCLOSURE CERTIFICATE,
AND CONTRACTS FOR CREDIT ENHANCEMENT RELATING TO THE SERIES
2016A BONDS AND THE SERIES 2016B BONDS; THE DEFEASANCE OF CERTAIN
OUTSTANDING SERIES 2004A BONDS AND THE EXECUTION AND DELIVERY OF
RELATED DOCUMENTS AND NOTICES, INCLUDING BUT NOT LIMITED TO THE
EXECUTION AND DELIVERY OF AN ESCROW AGREEMENT, AND AUTHORIZING
SUCH OTHER ACTIONS AS ARE NECESSARY OR DESIRABLE IN CONNECTION
WITH THE ISSUANCE OF THE SERIES 2016A BONDS AND THE SERIES 2016B
BONDS AND SUCH DEFEASANCE.

WHEREAS, pursuant to the provisions of Chapter5, Division7, Titlel of the
Government Code of the State of California, as amended (the “Joint Powers Act”), the City of
Long Beach and the City of Los Angeles, (collectively, the “Cities”) entered into the Joint
Exercise of Powers Agreement, as amended and restated December 18, 1996 and as further
amended on July 1, 2006 (as amended and restated, the “Joint Powers Agreement”), creating the
Alameda Corridor Transportation Authority (the “Authority”), a public entity separate and apart
from the Cities;

WHEREAS, pursuant to the Joint Powers Act and a Master Trust Indenture dated as of
January 1, 1999, as amended and supplemented (the “Master Indenture”), on May 6, 2004, the
Authority issued $475,292,386.40 aggregate Initial Amount (as defined in the Master Indenture)
of Alameda Corridor Transportation Authority Tax-Exempt Subordinate Lien Revenue
Refunding Bonds, Series 2004A (the “Series 2004A Bonds™) for the purpose of refinancing Costs
of the Project (as defined in the Master Indenture). Capitalized terms used herein which are not
defined herein shall have meanings given to such terms in the Master Indenture;

WHEREAS, the Series 2004A Bonds consist of Convertible Capital Appreciation Bonds
(the “Series 2004A Convertible Capital Appreciation Bonds™) and Capital Appreciation Bonds
(the “Series 2004A Capital Appreciation Bonds”). The Series 2004A Convertible Capital
Appreciation Bonds converted to current interest bonds on October 1, 2012, and are subject to
redemption, at the option of the Authority, on or after October 1, 2017 at a price equal to 100%
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of the Accreted Value thereof plus accrued interest. The Series 2004A Capital Appreciation
Bonds are not subject to optional redemption prior to maturity;

WHEREAS, Section 2.08 of the Master Indenture provides that the Authority may issue
Refunding Bonds from time to time for the purpose, in pertinent part, of providing funds to pay
all or a portion of its outstanding Bonds;

WHEREAS, Section 2.09(b) of the Master Indenture provides that such Refunding Bonds
may be issued for the purpose of refunding the Series 2004A Bonds provided that certain
conditions are satisfied, including, among others, the requirement that Maximum Annual Debt
Service on the First Subordinate Lien Bonds following the issuance of such Refunding Bonds
will not exceed the Maximum Annual Debt Service on the First Subordinate Lien Bonds prior to
such issuance;

WHEREAS, Section 2.09(c) of the Master Indenture provides that the Authority may
issue Second Subordinate Lien Bonds without having to meet any debt service coverage test
under the Master Indenture provided that such Second Subordinate Lien Bonds may not contain
any provisions for acceleration;

WHEREAS, the Authority desires to issue First Subordinate Lien Bonds and Second
Subordinate Lien Bonds for the purpose of providing funds to defease a portion of the
outstanding Series 2004A Bonds;

WHEREAS, in particular, the Authority proposes to issue, as Refunding Bonds under the
Master Indenture, its Alameda Corridor Transportation Authority Tax-Exempt Subordinate Lien
Revenue Refunding Bonds, Series 2016A (the “Series 2016A Bonds”) and its Alameda Corridor
Transportation Authority Tax-Exempt Second Subordinate Lien Revenue Refunding Bonds,
Series 2016B (the “Series 2016B Bonds™) in a total aggregate principal amount not to exceed
$715,000,000 for the purpose of defeasing a portion of the outstanding Series 2004A Bonds;

WHEREAS, pursuant to Article V of the Master Indenture, the Authority is authorized to
defease the Series 2004A Bonds prior to their stated maturities in accordance with the terms set
forth in the Master Indenture;

WHEREAS, in connection with the issuance and sale of the Series 2016A Bonds and the
Series 2016B Bonds, the Authority wishes to prepare and distribute a Preliminary Official
Statement and a Final Official Statement (each as hereinafter defined);

WHEREAS, the Authority wishes to enter into a Bond Purchase Agreement (the “Bond
Purchase Agreement”), by and between the Authority and Merrill Lynch, Pierce, Fenner & Smith
Incorporated, as representative of the underwriters named therein (collectively, the
“Underwriters”), pursuant to which the Authority will agree to issue and sell, and the
Underwriters will agree to purchase, the Series 2016A Bonds and the Series 2016B Bonds on the
terms and conditions contained therein;

WHEREAS, in connection with the issuance and sale of the Series 2016A Bonds and the
Series 2016B Bonds, the Authority wishes to execute and deliver a Continuing Disclosure
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Certificate (the “Continuing Disclosure Certificate) for the benefit of the holders and beneficial
owners of the Series 2016 A Bonds and the Series 2016B Bonds;

WHEREAS, the Underwriters under the Bond Purchase Agreement will require that the
City of Long Beach, acting by and through its Board of Harbor Commissioners (“POLB”), and
the City of Los Angeles, acting by and through its Board of Harbor Commissioners (“POLA”),
each execute a letter of representation, a continuing disclosure certificate and certain other
documents (collectively, the “Port Documents™) prior to and in connection with the issuance of
the Series 2016A Bonds and the Series 2016B Bonds; and

WHEREAS, both POLB and POLA will need to take actions to approve the execution and
delivery of their respective Port Documents.

NOW, THEREFORE, be it resolved by the Governing Board of the Authority as follows:

1. The issuance and sale of the Series 2016A Bonds and the Series 2016B by the
Authority is hereby approved in an aggregate principal amount not to exceed $715,000,000.
The Series 2016 A Bonds and the Series 2016B Bonds shall be special limited obligations of the
Authority secured only by the Trust Estate (as defined in the Master Indenture) and a pledge of
Revenues (as defined in the Master Indenture), as provided in the Master Indenture. The
proceeds from the sale of the Series 2016A Bonds and the Series 2016B Bonds shall be applied
as provided in the Tenth Supplemental Trust Indenture and the Eleventh Supplemental Trust
Indenture, respectively, and be used (a) to defease a portion of the Outstanding Series 2004A
Bonds, the particular maturities and their Initial Amounts and the date of such defeasance to be
determined by the Chief Executive Officer or the Chief Financial Officer of the Authority, or
their respective designee(s) in writing (each an “Authorized Authority Representative”), to be in
the best interests of the Authority, (b) to pay costs of issuing the Series 2016A Bonds and the
Series 2016B Bonds, including any premiums with respect to bond insurance, and (c) to satisfy
the debt service reserve requirement with respect to the Series 2016A Bonds and the Series
2016B Bonds, including the cost of obtaining a debt service reserve surety agreement with
respect thereto.

2. The draft form of the Tenth Supplemental Trust Indenture attached hereto as
Exhibit A is hereby authorized and approved, in substantially the form attached hereto. Each
Authorized Authority Representative, acting individually, is hereby authorized, empowered and
directed, for and in the name of and on behalf of the Authority, to execute and deliver the Tenth
Supplemental Trust Indenture, substantially in the form attached hereto as Exhibit A, with such
changes thereto as the Authorized Authority Representative executing and delivering such Tenth
Supplemental Trust Indenture may require or approve (with the concurrence of counsel to the
Authority), such requirement or approval (and such concurrence) to be conclusively evidenced
by the execution and delivery thereof; and to execute and deliver any additional documents,
certificates or instruments related thereto; and to take such other actions as may be deemed
necessary or desirable in order to effect the purposes of this Resolution.

3. The draft form of the Eleventh Supplemental Trust Indenture attached hereto as
Exhibit B is hereby authorized and approved, in substantially the form attached hereto. Each
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Authorized Authority Representative, acting individually, is hereby authorized, empowered and
directed, for and in the name of and on behalf of the Authority, to execute and deliver the
Eleventh Supplemental Trust Indenture, substantially in the form attached hereto as Exhibit B,
with such changes thereto as the Authorized Authority Representative executing and delivering
such Eleventh Supplemental Trust Indenture may require or approve (with the concurrence of
counsel to the Authority), such requirement or approval (and such concurrence) to be
conclusively evidenced by the execution and delivery thereof; and to execute and deliver any
additional documents, certificates or instruments related thereto; and to take such other actions
as may be deemed necessary or desirable in order to effect the purposes of this Resolution.

4, The draft form of the Bond Purchase Agreement attached hereto as Exhibit C is
hereby authorized and approved, in substantially the form attached hereto. Each Authorized
Authority Representative, acting individually, is hereby authorized, empowered and directed, for
and in the name of and on behalf of the Authority, to execute and deliver the Bond Purchase
Agreement, substantially in the form attached hereto as Exhibit C, with such changes thereto as
the Authorized Authority Representative executing and delivering such Bond Purchase
Agreement may require or approve (with the concurrence of counsel to the Authority), such
requirement or approval (and such concurrence) to be conclusively evidenced by the execution
and delivery thereof; and to execute and deliver any additional documents, certificates or
instruments related thereto; and to take such other actions as may be deemed necessary or
desirable in order to effect the purposes of this Resolution. In connection with the negotiation,
execution and delivery of the Bond Purchase Agreement, each Authorized Authority
Representative is further hereby authorized, empowered and directed to negotiate the purchase
price, interest rates, redemption provisions, dated dates, maturity dates, principal amounts and
prepayment provisions with respect to the Series 2016 A Bonds and the Series 2016B Bonds, and
are further authorized to negotiate any and all other terms and agreements related to the issuance
of the Series 2016A Bonds and the Series 2016B Bonds, as an Authorized Authority
Representative, acting individually, may determine to be in the best interest of the Authority, all
to be conclusively evidenced by the execution and delivery of the Bond Purchase Agreement;
provided, however, that (a) the true interest cost of the Series 2016A Bonds and the Series
2016B Bonds to the Authority shall not exceed five percent (5%), and (b) the aggregate
underwriters’ discount shall not exceed one and twenty-five hundredths percent (1.25%) of the
aggregate par amount of the Series 2016A Bonds and the Series 2016A Bonds.

5. All or any portion of the Series 2016A Bonds and Series 2016B Bonds may be
sold with credit enhancement (such as, but not limited to, municipal bond insurance or letters of
credit) as any Authorized Authority Representative, acting individually, may determine to be in
the best interests of the Authority. Further, the Authority may obtain one or more debt service
reserve account surety policies, letters of credit, or similar credit facilities to satisfy the Debt
Service Reserve Requirement for all or any portion of the Series 2016A Bonds or the Series
2016B Bonds, as any Authorized Authority Representative, acting individually, may determine
to be in the best interests of the Authority. Each Authorized Authority Representative, acting
individually, is hereby authorized, empowered and directed, for and in the name of and on
behalf of the Authority, to execute and deliver any documents required to be executed and
delivered in connection with such credit enhancement or credit facilities, with such terms and
provisions as the Authorized Authority Representative executing and delivering such documents
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may require or approve (with the concurrence of counsel to the Authority), such requirement or
approval (and such concurrence) to be conclusively evidenced by the execution and delivery
thereof; and to execute and deliver any additional documents, certificates or instruments related
thereto; and to take such other actions as may be deemed necessary or desirable in order to
effect the purposes of this Resolution.

6. The defeasance of certain Series 2004A Bonds as provided in Paragraph 1 hereof
is hereby authorized and approved, at such time and using proceeds of the sale of the
Series 2016A Bonds and the Series 2016B Bonds and such other funds as may be determined by
an Authorized Authority Representative to be in the best interests of the Authority, as provided
in Tenth Supplemental Indenture, the Eleventh Supplemental Indenture and the Escrow
Agreement.  Each Authorized Authority Representative, acting individually, is hereby
authorized, empowered and directed, for and in the name of and on behalf of the Authority, to
execute and deliver such defeasance notices (conditional or otherwise), certificates, instruments
and documents as are necessary or desirable to defease such Series 2004A Bonds in accordance
with the Master Indenture, and to take any and all actions as may be necessary or desirable to
effectuate the purposes of this Resolution.

7. The form of the Preliminary Official Statement (as hereinafter defined) attached
hereto as Exhibit D is hereby authorized and approved, in substantially the form attached hereto.
The Preliminary Official Statement is to be distributed substantially in the form attached hereto
as Exhibit D, with such changes thereto as any Authorized Authority Representative may require
or approve (with the concurrence of the counsel to the Authority) (together with all supplements
and amendments prior to the execution and delivery of the Bond Purchase Agreement, the
“Preliminary Official Statement”), which requirement or approval shall be evidenced by the
Authority’s certification, by its execution of the Bond Purchase Agreement, to the effect that the
Preliminary Official Statement is deemed final as of its date, within the meaning of Rule 15c2-
12 promulgated under the Securities Exchange Act of 1934, as amended (except for the
omission of certain information as permitted by said Rule). Further, each Authorized Authority
Representative, acting individually, is hereby authorized, empowered and directed, for and in the
name of and on behalf of the Authority, to execute and deliver the final Official Statement,
substantially in the form of the Preliminary Official Statement, with such changes thereto as any
Authorized Authority Representative executing and delivering the final Official Statement, may
require or approve (with the concurrence of counsel to the Authority) (the “Final Official
Statement”), such requirement or approval (and such concurrence) to be conclusively evidenced
by the execution and delivery thereof; and to execute and deliver any additional documents,
certificates or instruments related thereto, and to take such other actions as may be deemed
necessary or desirable in order to effect the purpose of this Resolution. The Underwriters are
hereby authorized to distribute copies of the Preliminary Official Statement and the Final
Official Statement to persons who may be interested in the purchase of the Series 2016A Bonds
and the Series 2016B Bonds, and to deliver the Final Official Statement to the purchasers of the
Series 2016A Bonds and the Series 2016B Bonds.

8. The draft form of the Escrow Agreement attached hereto as Exhibit E is hereby
authorized and approved, in substantially the form attached hereto. Each Authorized Authority
Representative, acting individually, is hereby authorized, empowered and directed, for and in the
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name of and on behalf of the Authority, to execute and deliver the Escrow Agreement,
substantially in the form attached hereto as Exhibit E, with such changes thereto as the
Authorized Authority Representative executing and delivering such Escrow Agreement may
require or approve (with the concurrence of counsel to the Authority), such requirement or
approval (and such concurrence) to be conclusively evidenced by the execution and delivery
thereof; and to execute and deliver any additional documents, certificates or instruments related
thereto; and to take such other actions as may be deemed necessary or desirable in order to
effect the purposes of this Resolution.

9. The draft form of the Continuing Disclosure Certificate attached hereto as
Exhibit F is hereby authorized and approved, in substantially the form attached hereto. Each
Authorized Authority Representative, acting individually, is hereby authorized, empowered and
directed, for and in the name of and on behalf of the Authority, to execute and deliver the
Continuing Disclosure Certificate, substantially in the form attached hereto as Exhibit F, with
such changes thereto as the Authorized Authority Representative executing and delivering such
Continuing Disclosure Certificate may require or approve (with the concurrence of the counsel
to the Authority), such requirement or approval (and such concurrence) to be conclusively
evidenced by the execution and delivery thereof; and to execute and deliver any additional
documents, certificates or instruments related thereto; and to take such other actions as may be
deemed necessary or desirable in order to effect the purposes of this Resolution.

10.  All actions heretofore taken (a) by any officer or agent of the Authority in
connection with or related to the issuance and sale of the Series 2016A Bonds, the Series 2016B
Bonds or the defeasance of the Series 2004A Bonds and (b) by the Authority in connection with
its authorization of the execution and delivery of, and the performance of its obligations under,
the Use and Operating Agreement and the Master Indenture, and its authorization of the
performance of its obligations under the Joint Powers Agreement, are hereby approved,
confirmed and ratified.

11. Each Authorized Authority Representative, acting individually, is hereby
authorized, empowered and directed, for and in the name of and on behalf of the Authority, to
take any and all actions and to execute any and all documents, as may be necessary or desirable
to effectuate the purposes of this Resolution and the documents and transactions herein
authorized and to comply with the terms of the documents herein authorized.

12. This Resolution shall take effect immediately. The Secretary shall certify to the
adoption of this Resolution by the Authority and shall cause a copy of this Resolution to be
transmitted to the Board of Harbor Commissioners of the City of Long Beach and to the Board
of Harbor Commissioners of the City of Los Angeles.
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| hereby certify that the foregoing resolution was adopted by the Authority at its meeting
this 10th day of March, 2016 by the following vote:

Ayes:

Noes:

Absent:

Not Voting:

ATTEST:

By:

Secretary of Alameda Corridor
Transportation Authority

APPROVED:

By:

Authority Co-General Counsel
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TENTH SUPPLEMENTAL TRUST INDENTURE
by and between the
ALAMEDA CORRIDOR TRANSPORTATION AUTHORITY
and

U.S. BANK NATIONAL ASSOCIATION
as Trustee

Dated as of May 1, 2016

Relating to

$[ ]

Alameda Corridor Transportation Authority
Tax-Exempt Subordinate Lien Revenue Refunding Bonds
Series 2016A
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TENTH SUPPLEMENTAL TRUST INDENTURE

This TENTH SUPPLEMENTAL TRUST INDENTURE (this “Tenth Supplemental
Indenture”) dated as of May 1, 2016 is by and between the ALAMEDA CORRIDOR
TRANSPORTATION AUTHORITY, a joint powers authority established under Article I,
Chapter 5, Division 7, of Title 1 of the California Government Code and pursuant to an
Amended and Restated Joint Exercise of Powers Agreement dated as of December 18, 1996, as
amended, by and between the City of Long Beach and the City of Los Angeles (the “Authority”),
and U.S. BANK NATIONAL ASSOCIATION, as trustee (the “Trustee”), and supplements and
amends the Master Trust Indenture dated as of January 1, 1999, by and between the Authority
and the Trustee (as amended and supplemented, the “Master Indenture”). Capitalized terms used
herein which are not defined herein shall have the meanings set forth in the Master Indenture.

WHEREAS, on May 6, 2004 the Authority issued $475,292,386.40 aggregate principal
amount of Alameda Corridor Transportation Authority Tax-Exempt Subordinate Lien Revenue
Refunding Bonds, Series 2004A (the “Series 2004A Bonds”);

WHEREAS, Section 2.08 of the Master Indenture provides that the Authority may issue
Refunding Bonds from time to time for the purpose of providing funds to pay all or a portion of
its outstanding Bonds;

WHEREAS, Section 2.09 of the Master Indenture provides that such Refunding Bonds
may be issued for the purpose refunding the Series 2004A Bonds provided that certain conditions
are satisfied, including, among others, the requirement that Maximum Annual Debt Service on
the First Subordinate Lien Bonds following the issuance of such Refunding Bonds will not
exceed the Maximum Annual Debt Service on the First Subordinate Lien Bonds prior to such
issuance;

WHEREAS, the Authority desires to issue Refunding Bonds for the purpose of providing
funds to defease a portion of the outstanding Series 2004A Bonds;

WHEREAS, Section 8.02 of the Master Indenture provides for the execution and delivery
of Supplemental Indentures setting forth the terms of such Refunding Bonds; and

WHEREAS, the Authority now, by execution and delivery of this Tenth Supplemental
Indenture and in compliance with the provisions of the Master Indenture, sets forth the terms of
its Alameda Corridor Transportation Authority Tax-Exempt Subordinate Lien Revenue
Refunding Bonds, Series 2016A (the “Series 2016 A Bonds™), provides for the deposit and use of
the proceeds of the Series 2016A Bonds and makes other provisions relating to the Series 2016A
Bonds.

ARTICLE |
DEFINITIONS; INTERPRETATIONS

Section 1.01 Definitions. The following definitions shall apply to terms used in this
Tenth Supplemental Indenture unless clearly stated otherwise:

“Authorized Denominations” shall mean $5,000 or any integral multiple thereof.
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“Book-Entry Series 2016A Bonds” shall mean the Series 2016A Bonds held by DTC (or
its nominee) as the registered owner thereof pursuant to the terms and provisions of Section 2.05
hereof.

“Cede & Co.” shall mean Cede & Co., the nominee of DTC, and any successor nominee
of DTC with respect to the Book-Entry Series 2016A Bonds.

“DTC” shall mean The Depository Trust Company, a limited-purpose trust company
organized under the laws of the State of New York, and its successors and assigns.

“Eleventh Supplemental Indenture” shall mean the Eleventh Supplemental Trust
Indenture dated as of May 1, 2016, between the Authority and the Trustee, as amended and
supplemented from time to time in accordance with the Master Indenture.

“Escrow Agreement” shall mean the Escrow Agreement dated as of May 1, 2016
between the Authority and the Trustee, as amended and supplemented from time to time in
accordance therewith.

“Escrow Fund” shall mean the escrow fund established pursuant to the Escrow
Agreement in which certain proceeds from the sale of the Series 2016A Bonds and certain other
available funds under the Master Indenture shall be deposited and applied to the defeasance of
certain Series 2004A Bonds pursuant to Section 4.04(a) hereof and the terms thereof.

“Master Indenture” shall mean the Master Trust Indenture dated as of January 1, 1999,
between the Authority and the Trustee, as amended and supplemented from time to time
(including by this Tenth Supplemental Indenture and the Eleventh Supplemental Indenture) in
accordance therewith.

“Participants™ shall mean the participants of DTC which include securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations.

“Principal Payment Date” shall mean, with respect to a Series 2016A Bond, October 1
in each of the years in which the principal amount of a Series 2016A Bond is due and payable.

“Record Date” shall mean March 15 for any April 1 Interest Payment Date and
September 15 for any October 1 Interest Payment Date.

“Registrar” for purposes of this Tenth Supplemental Indenture, shall mean the Trustee.

“Representation Letter” shall mean the Blanket Letter of Representations dated
December 18, 1998 from the Authority and the Trustee to DTC, or such similar letter or
agreement filed with DTC from time to time.

“Series 2004A Bonds” shall mean the $475,292,386.40 original aggregate principal
amount of Bonds issued under the Master Indenture and the Sixth Supplemental Indenture and
designated as the “Alameda Corridor Transportation Authority Tax-Exempt Subordinate Lien
Revenue Refunding Bonds, Series 2004A”.



“Series 2016A Bonds™ shall mean the $] | aggregate principal amount of
Bonds issued under the Master Indenture and this Tenth Supplemental Indenture and designated
as the “Alameda Corridor Transportation Authority Tax-Exempt Subordinate Lien Revenue
Refunding Bonds, Series 2016A”.

[“Series 2016A Bond Insurance Policy” shall mean the municipal bond insurance policy
issued by the Series 2016A Bond Insurer insuring, as provided therein, the payment when due of
the principal of and interest on the Series 2016A Insured Bonds.]

[“Series 2016A Bond Insurer” shall mean Assured Guaranty Municipal Corp., a New
York stock insurance company, and its successors and assigns. The Series 2016A Bond Insurer
shall constitute a Bond Insurer as such term is defined in the Master Indenture.]

“Series 2016A Costs of Issuance Fund” shall mean the fund by that name created in
Section 4.01 of this Tenth Supplemental Indenture.

““Series 2016A Debt Service Fund” shall mean the fund by that name created in Section
4.01 of this Tenth Supplemental Indenture and into which money shall be deposited to pay debt
service on the Series 2016A Bonds.

“Series 2016A Debt Service Reserve Account” shall mean the account by that name
created in the Debt Service Reserve Fund pursuant to Section 4.01 of this Tenth Supplemental
Indenture.

[““Series 2016A Debt Service Reserve Surety Policy” shall mean the municipal bond debt
service reserve insurance policy issued by the Series 2016A Bond Insurer to be deposited in the
Series 2016A Debt Service Reserve Account with the face amount of $[ 1,
which is the Debt Service Reserve Requirement applicable to the Series 2016A Bonds, on the
date of issuance of the Series 2016A Bonds pursuant to Section 4.04 of this Tenth Supplemental
Indenture.]

[““Series 2016A Insured Bonds™ shall mean [ 1.]

“Series 2016A Rebate Fund” shall mean the fund by that name created and maintained
pursuant to Article V of this Tenth Supplemental Indenture.

“Tax Certificate” shall the Tax and Nonarbitrage Certificate executed by the Authority
and dated the date of issuance of the Series 2016A Bonds, as amended and supplemented from
time to time.

“Tenth Supplemental Indenture” shall mean this Tenth Supplemental Trust Indenture
dated as of May 1, 2016, between the Authority and the Trustee, as amended and supplemented
from time to time in accordance with the Master Indenture.

Section 1.02 Incorporation of Definitions Contained in the Master Indenture. Except
as otherwise provided in Section 1.01 of this Tenth Supplemental Indenture, all capitalized
words, terms and phrases used in this Tenth Supplemental Indenture shall have the same
meanings herein as in the Master Indenture.



Section 1.03 Article and Section References. Except as otherwise indicated, references
to Articles and Sections are to Articles and Sections of this Tenth Supplemental Indenture.

ARTICLE Il
THE SERIES 2016A BONDS

Section 2.01 Designation of the Series 2016A Bonds; Principal Amount. There is
hereby authorized and created a Series of Bonds, designated as the “Alameda Corridor
Transportation Authority Tax-Exempt Subordinate Lien Revenue Refunding Bonds, Series
2016A” to be issued in the original aggregate principal amount of $[ ].

Section 2.02 Bonds Under The Master Indenture; Security; Parity. The Series 2016A
Bonds are issued under and subject to the terms of the Master Indenture, shall be First
Subordinate Lien Bonds as defined pursuant to the Master Indenture and are secured by and
payable from the Trust Estate in accordance with the terms of the Master Indenture. The Series
2016A Bonds shall be on a parity with the Authority’s outstanding Series 2004A Bonds and the
Alameda Corridor Transportation Authority Taxable Subordinate Lien Revenue Funding Bonds,
Series 2004B issued by the Authority on May 6, 2004, and any other First Subordinate Lien
Bonds issued under the Master Indenture, as and to the extent provided in the Master Indenture.

Section 2.03 Terms of the Series 2016A Bonds. The Series 2016A Bonds shall
constitute “Current Interest Bonds” under the Master Indenture and, upon initial issuance, shall
be dated their date of initial delivery. Each Series 2016A 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 2016A Bond shall bear
interest from such date authentication, or unless such date authentication is after a Record Date
and before the next succeeding Interest Payment Date, in which event such Series 2016A Bond
from such succeeding Interest Payment Date, or unless such date of authentication is prior to the
first Record Date, in which event such Series 2016A Bond shall bear interest from its date of
initial delivery. If interest on the Series 2016A Bonds shall be in default, Series 2016A Bonds
issued in exchange for Series 2016A Bonds surrendered for transfer or exchange pursuant to the
Master Indenture shall bear interest from the Interest Payment Date to which interest has been
paid in full on the Series 2016A Bonds surrendered to their maturity date or date fixed for
redemption. The Series 2016A Bonds shall be issued only in Authorized Denominations.

Interest on the Series 2016A Bonds shall be paid on each Interest Payment Date.
Principal on the Series 2016A Bonds shall be paid on the applicable Principal Payment Date.
Interest on the Series 2016A Bonds shall be calculated on the basis of a year of 360 days and
twelve (12) thirty (30)-day months.

The Series 2016A Bonds shall mature, subject to redemption, in the years and in the
principal amounts and shall bear interest at the rates, as set forth in the following schedule:

Maturity Date Principal Interest
(October 1) Amount ($) Rate (%)




Maturity Date Principal Interest
(October 1) Amount ($) Rate (%)

Payment of principal of the Series 2016A Bonds shall be made upon surrender of the
Series 2016A Bonds to the Trustee. Payment of interest on the Series 2016A Bonds which are
not Book-Entry Series 2016A Bonds shall be paid by check or draft of the Trustee mailed by
first-class mail to the person who is the registered Owner thereof on the Record Date, and such
payment shall be mailed to such Owner at his address as it appears on the registration books of
the Registrar. Payment of interest on Book-Entry Series 2016A Bonds shall be made as provided
in Section 2.05 hereof. All payments in respect of the Series 2016A Bonds shall be made by the
Trustee in lawful money of the United States of America.

The Series 2016A Bonds shall be executed on behalf of the Authority by either the Chief
Executive or the Chief Financial Officer of the Authority and such signature may be a facsimile.
The Series 2016A Bonds shall be issued substantially in the form set forth on Exhibit A, which is
part of this Tenth Supplemental Indenture.

If the principal of or interest on a Series 2016A Bond becomes due and payable, but shall
not have been paid when due, and no provision is made for its payment, then interest on overdue
principal and, to the extent lawful, on overdue interest will accumulate at the rate applicable to
such Series 2016A Bonds until all overdue amounts (including interest thereon) are paid in full
(or payment of such amounts is provided for as set forth in the Master Indenture and in this
Tenth Supplemental Indenture).

Section 2.04 Exchange of Series 2016A Bonds. Series 2016A Bonds which are
delivered to the Registrar for exchange pursuant to the Master Indenture may be exchanged for
an equal total principal amount of Series 2016A Bonds of the same interest rate and maturity
date in Authorized Denominations.

Section 2.05 Book-Entry Series 2016A Bonds

@) Upon initial issuance, the registered Owner of all of the Series 2016A
Bonds shall be DTC. Payment of principal or redemption price of, and interest on, any Series
2016A 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) Each Series 2016A Bond shall be initially issued in the form of a separate
single authenticated fully registered Series 2016A Bond for each separate stated maturity with
the same interest rate. Upon initial issuance, the ownership of such Series 2016 A 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, [the Series 2016A Bond Insurer] and the Authority may treat
DTC (or its nominee) as the sole and exclusive owner of the Series 2016A Bonds registered in its
name for the purposes of payment of principal or redemption price of, and interest on the Series
2016A Bonds, selecting the Series 2016A Bonds or portions thereof to be redeemed, giving any
notice permitted or required to be given to Bondholders under the Master Indenture or this Tenth
Supplemental Indenture, registering the transfer of Series 2016A Bonds, obtaining any consent
or other action to be taken by Bondholders and for all other purposes whatsoever, and none of
the Trustee, the Registrar, [the Series 2016A Bond Insurer] or the Authority shall be affected by
any notice to the contrary. None of the Trustee, the Registrar, [the Series 2016A Bond Insurer]
or the Authority shall have any responsibility or obligation to any Participant, any person
claiming a beneficial ownership interest in the Series 2016A Bonds under or through DTC or any
Participant, or any other person who 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 principal or redemption price
of, and interest on the Series 2016 A Bonds; any notice which is permitted or required to be given
to Bondholders under the Master Indenture; the selection by DTC or any Participant of any
person to receive payment in the event of a partial redemption of the Series 2016A Bonds; any
consent given or other action taken by DTC as Bondholder; or any other purpose. The Trustee
shall pay principal or the redemption price of, and interest on the Series 2016A Bonds only to or
upon the order of DTC, and all such payments shall be valid and effective to fully satisfy and
discharge the Authority’s obligations with respect to principal or the redemption price of, and
interest on the Series 2016A Bonds to the extent of the sum or sums so paid. No person other
than DTC shall receive an authenticated Series 2016A Bond evidencing the obligation of the
Authority to make payments of principal or the redemption price of, and interest pursuant to the
Master 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 subject to the provisions
herein with respect to Record Dates, the word “Cede & Co.” in this Tenth Supplemental
Indenture shall refer to such new nominee of DTC.

(©) Notwithstanding any other provision of the Master Indenture and this Tenth
Supplemental Indenture to the contrary, so long as any Series 2016A Bond is registered in the
name of Cede & Co., as nominee of DTC, all payments with respect to principal or the
redemption price of, and interest on such Series 2016A Bond and all notices with respect to such
Series 2016A Bond shall be made and given, respectively, to DTC as provided in the
Representation Letter.

(d) In connection with any notice or other communication to be provided to
Bondholders pursuant to the Master Indenture or this Tenth Supplemental Indenture by the
Authority or the Trustee with respect to any consent or other action to be taken by Bondholders,
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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.

(e) NONE OF THE AUTHORITY, THE CITY OF LOS ANGELES, THE CITY OF
LONG BEACH, THE REGISTRAR, [THE SERIES 2016A BOND INSURER] OR THE
TRUSTEE WILL HAVE ANY RESPONSIBILITY OR OBLIGATION TO DTC
PARTICIPANTS, INDIRECT PARTICIPANTS OR BENEFICIAL OWNERS WITH
RESPECT TO: THE PAYMENT BY DTC, ANY DTC PARTICIPANT OR ANY INDIRECT
PARTICIPANT OF THE PRINCIPAL OR THE REDEMPTION PRICE OF, AND INTEREST
ON THE SERIES 2016A BONDS; THE PROVIDING OF NOTICE TO DTC PARTICIPANTS,
INDIRECT PARTICIPANTS OR BENEFICIAL OWNERS; THE ACCURACY OF ANY
RECORDS MAINTAINED BY DTC, ANY DTC PARTICIPANT OR ANY INDIRECT
PARTICIPANT; OR ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS
OWNER OF THE SERIES 2016A BONDS.

ARTICLE I
REDEMPTION

Section 3.01 Notices to Bondholders. The Trustee shall give notice of redemption
(which, in the case of optional redemption, may be conditional), in the name of the Authority, to
Bondholders of the Series 2016A Bonds to be redeemed pursuant to this Article 111 at least thirty
(30) days (or at least twenty (20) days for Book-Entry Bonds) but not more than sixty (60) days
before each date fixed for redemption. The Trustee shall send such notices of redemption by
first-class mail (or with respect to Series 2016A Bonds held by DTC, in accordance with DTC
operating procedures) to each Owner of a Series 2016A Bond to be redeemed, each such notice
shall be sent to the Owner’s registered address.

Each notice of redemption shall specify the Series 2016A Bonds to be redeemed, the date
of issue, the maturity date thereof, if less than all Series 2016 A Bonds of a maturity are called for
redemption, the numbers of the Series 2016A Bonds, the principal amount and the CUSIP
numbers assigned to the Series 2016A Bonds to be redeemed, the principal to be redeemed and
the interest rate applicable to the Series 2016A Bonds to be redeemed, the date fixed for
redemption, the redemption price, the place or places of payment, the Trustee’s or Paying
Agent’s name, that payment will be made upon presentation and surrender of the Series 2016A
Bonds to be redeemed to the Trustee, 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 on the Series 2016A Bonds called for redemption, to the
extent that moneys for payment of the redemption price, including accrued interest to the date
fixed for redemption, are being held in trust by the Trustee therefor. In the case of optional
redemptions pursuant to Section [3.03] of this Tenth Supplemental Indenture, each such notice
shall further state that the proposed redemption is conditioned on there being on deposit in the
applicable account, on the date fixed for redemption, sufficient money to pay the full redemption
price, plus accrued but unpaid interest to the date fixed for redemption, of the Series 2016A
Bonds to be redeemed.



Failure to give any required notice of redemption as to any particular Series 2016A
Bonds will not affect the validity of the call for redemption of any other Series 2016A Bonds
with respect to which such failure does not occur. 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 2016A Bonds called for redemption become due and
payable on the date fixed for redemption at the applicable redemption price; provided that, in the
case of optional redemption, sufficient money to pay the full redemption price of the Series
2016A Bonds to be redeemed is on deposit in the applicable account on the date fixed for
redemption. In the event that funds are deposited by the Authority with the Paying Agent
sufficient for redemption, interest on the Series 2016A Bonds to be redeemed will cease to
accrue as of the redemption date.

Section 3.02 [Mandatory Redemption of Series 2016A Bonds. [Note: likely no Term
Bonds but keep as placeholder] The Series 2016A Bonds maturing on October 1, | | shall be
subject to mandatory sinking fund redemption prior to maturity on each October 1 in the years
and in the respective principal amounts set forth below, in each case at a redemption price equal
to the principal amount thereof, plus accrued interest to the date fixed for such mandatory
redemption:

Year Principal Amount
(October 1) (%)

The Series 2016A Bonds maturing on October 1, | | shall be subject to mandatory
sinking fund redemption prior to maturity on each October 1 in the years and in the respective
principal amounts set forth below, in each case at a redemption price equal to the principal
amount thereof, plus accrued interest to the date fixed for such mandatory redemption:

Year Principal Amount
(October 1) )

On or before the 45th day before any mandatory sinking fund payment date for the Series
2016A Bonds, the Authority may deliver to the Trustee for cancellation Series 2016A Bonds of
such maturity in any aggregate principal amount desired by the Authority. Each Series 2016A
Bond so delivered shall be credited by the Trustee at the principal amount thereof against the
obligation of the Authority to make such mandatory sinking fund payment or any future
mandatory sinking fund payment with respect to such maturity as the Authority may direct, and
the principal amount of Series 2016A Bonds to be so redeemed on such mandatory sinking fund



payment date(s) shall be reduced accordingly. [The Authority may also credit against future
sinking fund payment obligations for the Series 2016A Bonds the principal amount of any Series
2016A Bonds optionally redeemed pursuant to Section 3.03 below which have not been
previously so applied.]]

Section 3.03 Optional Redemption of the Series 2016A Bonds. [The Series 2016A
Bonds maturing on or after October 1, 2025 are subject to redemption, on any date on or after
October 1, 2024, in whole or in part, at the option of the Authority, from any moneys that may be
provided for such purpose, at a redemption price equal to 100% of principal amount of such
Series 2016A Bonds so redeemed plus accrued interest to the date fixed for redemption, without
premium.] [Alternatively: The Series 2016A Bonds are not subject to optional redemption
prior to maturity.]

Section 3.04 Extraordinary Redemption of the Series 2016A Bonds. The Series
2016A Bonds are subject to extraordinary redemption as provided in the Master Indenture.

Section 3.05 Payment of Series 2016A Bonds Called for Redemption. Upon surrender
to the Trustee, Series 2016A Bonds called for redemption shall be paid at the redemption price
stated in the notice, plus interest accrued to the date fixed for redemption.

Section 3.06 [Selection of Series 2016A Bonds for Optional Redemption; Series
2016A Bonds Redeemed in Part. Series 2016A Bonds may be selected for optional redemption
by the Authority pursuant to Section 3.03 hereof, in whole or in part, in such order of maturity as
the Authority may direct and within a maturity by lot, selected in such manner as the Trustee
may deem appropriate; provided that Series 2016A Bonds may be redeemed only in Authorized
Denominations. Upon surrender of a Series 2016A Bond to be redeemed in part only, the
Trustee will authenticate for the holder a new Series 2016A Bond or Series 2016A Bonds of the
same maturity equal in principal amount to the unredeemed portion of the Series 2016A Bond
surrendered.]

Section 3.07 Effect of Redemption. On the date so designated for redemption, notice
having been given in the manner and under the conditions provided herein and moneys for
payment of the redemption price including accrued interest to the date fixed for redemption
being held in trust to pay the redemption price, (a) the Series 2016A Bonds so called for
redemption shall become due and payable on the date fixed for redemption, (b) interest on such
Series 2016A Bonds shall cease to accrue from and after such date fixed for redemption, (c) such
Series 2016A Bonds shall cease to be entitled to any lien, benefit or security under the Master
Indenture and this Tenth Supplemental Indenture, and (d) the owners of such Series 2016A
Bonds shall have no rights in respect thereof except to receive payment of the redemption price.
Series 2016A Bonds which have been duly called for redemption under the provisions of this
Article 111 and for which moneys for the payment of the redemption price thereof, together with
interest accrued to the date fixed for redemption, shall have been set aside and held in trust for
the holders of the Series 2016A Bonds to be redeemed, all as provided in this Tenth
Supplemental Indenture, shall not be deemed to be Outstanding under the provisions of the
Master Indenture.



ARTICLE IV
ESTABLISHMENT OF FUNDS
AND ADMINISTRATION THEREOF

Section 4.01 Establishment of Funds and Accounts. There is hereby established
within the Debt Service Reserve Fund established pursuant to Section 3.02(c) of the Master
Indenture, the Series 2016A Debt Service Reserve Account, to be held and administered by the
Trustee in accordance with the Master Indenture and Section 4.04 of this Tenth Supplemental
Indenture. In addition, the following funds are hereby established pursuant to Section 3.02 of the
Master Indenture, each of which shall be held and administered by the Trustee as set forth
herein:

@) The Alameda Corridor Transportation Authority Tax-Exempt First
Subordinate Lien Revenue Refunding Bonds Costs of Issuance Fund, Series 2016A (the “Series
2016A Costs of Issuance Fund”); and

(b) The Alameda Corridor Transportation Authority Tax-Exempt Subordinate
Lien Revenue Refunding Bonds Debt Service Fund, Series 2016A (the “Series 2016A Debt
Service Fund”), which shall contain an Interest Account, a Principal Account and a Redemption
Account for purposes of the Master Indenture.

Section 4.02 Application of Funds.

The net proceeds of the sale of the Series 2016A Bonds, being the amount of
$[ 1 [(of which $[ ] shall be paid directly by the initial purchasers to
the Series 2016A Bond Insurer for the issuance of the Series 2016A Bond Insurance Policy and
the Series 2016A Debt Service Reserve Surety Policy)], shall be received by the Trustee and be
deposited as follows:

@) $[ ] shall be deposited by the Trustee into the Escrow Fund
established pursuant to the Escrow Agreement to be used, together with funds held under the
Master Indenture and available for such purpose, to defease a portion of the [Series 2004A
Convertible Capital Appreciation Bonds maturing on October 1, 2021, October 1, 2022,
October 1, 2023, October 1, 2024 and October 1, 2025, until the prior redemption thereof] as
provided in the Escrow Agreement.

(b)  The balance (being $[ ]) shall be deposited by the Trustee
into the Series 2016A Cost of Issuance Fund.

Section 4.03 Series 2016A Debt Service Fund. The Trustee shall withdraw funds and
make payments from the Revenue Fund for deposit in the Series 2016A Debt Service Fund at the
times and in the amounts required by Section 3.03(a) - FIFTH of the Master Indenture in respect
of the Series 2016A Bonds. With the funds made available to it pursuant to Section 3.03 of the
Master Indenture for such purpose, the Trustee shall make deposits or transfers into the Series
2016A Debt Service Fund as follows:

@ Interest Account. The Trustee shall deposit or transfer into the Interest
Account of the Series 2016A Debt Service Fund amounts, as provided in the Master Indenture
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pursuant to Section 3.03(a) and this Tenth Supplemental Indenture, to be used to pay interest due
on the Series 2016A Bonds. The Trustee shall also deposit into the Interest Account any other
amounts deposited with it for deposit in such Interest Account or transferred from other funds
and accounts for deposit therein. Earnings on amounts in the Interest Account shall be credited
to such account.

(b) Principal Account. The Trustee shall deposit or transfer into the Principal
Account of the Series 2016A Debt Service Fund amounts, as provided in the Master Indenture
pursuant to Section 3.03(a) and this Tenth Supplemental Indenture, to be used to pay the
principal of the Series 2016A Bonds at maturity. The Trustee shall also deposit into the
Principal Account any other amounts deposited with it for deposit into such Principal Account or
transferred from other funds and accounts for deposit therein. Earnings on amounts in the
Principal Account shall be credited to such account.

(c) Redemption Account. The Trustee shall deposit or transfer into the
Redemption Account of the Series 2016A Debt Service Fund amounts required or, in the case of
optional redemption, amounts as instructed by the Authority, to be used to pay the redemption
price of Series 2016 A Bonds being redeemed as provided in Section 2.12 of the Master Indenture
and Article 111 of this Tenth Supplemental Indenture. The Trustee shall also deposit into the
Redemption Account any other amounts deposited with it for deposit into the Redemption
Account or transferred from other funds and accounts for deposit therein. Earnings on amounts
in the Redemption Account shall be credited to such account, and any remaining earnings or
other amounts therein following the applicable date fixed for redemption shall be withdrawn by
the Trustee on the Business Day following such date fixed for redemption and deposited into the
Revenue Fund, unless an Event of Default exists under the Master Indenture, in which event the
earnings shall be retained in such Redemption Account.

Pursuant to Section 3.11 of the Master Indenture, amounts on deposit in the Series 2016A
Debt Service Fund and the accounts therein may be invested and reinvested as directed by an
Authorized Authority Representative in Permitted Investments.

Section 4.04 Series 2016A Debt Service Reserve Account. As a condition of issuance
of the Series 2016A Bonds, [the Authority shall cause the Series 2016 A Bond Insurer to deliver
to the Trustee the Series 2016A Debt Service Reserve Surety Policy for deposit into the Series
2016A Debt Service Reserve Account of the Debt Service Reserve Fund in an amount equal to
the Debt Service Reserve Requirement for the Series 2016A Bonds. The Series 2016A Debt
Service Reserve Surety Policy may be replaced with a substitute Debt Service Reserve Surety
Policy and/or cash provided that prior to any such replacement the requirements set forth in
Section 3.05(c) of the Master Indenture shall be satisfied.] Any amounts in the Series 2016A
Debt Service Reserve Account in excess of the Debt Service Reserve Requirement shall be
transferred to the Series 2016A Debt Service Fund, unless an Event of Default exists under the
Indenture, in which event the excess amounts shall be retained in the Series 2016A Debt Service
Reserve Account, as provided in Section 3.05(d) of the Master Indenture.

[The Trustee is authorized and directed to enter into the Series 2016A Debt Service
Reserve Surety Policy in its capacity as Trustee under the Master Indenture and all provisions in
the Master Indenture relating to the rights, privileges, powers and protections of the Trustee shall
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apply with equal force and effect to all actions taken or not taken by the Trustee in connection
with the performance of any duties or responsibilities of the Trustee with respect to or under the
Series 2016A Debt Service Reserve Surety Policy.]

Section 4.05 Series 2016A Costs of Issuance Fund. There shall be deposited into the
Series 2016A Costs of Issuance Fund the amount provided in Section 4.02(b) above. The
Trustee shall make payments or disbursements from the Series 2016A Costs of Issuance Fund to
pay Costs of Issuance relating to the Series 2016A Bonds upon receipt from the Authority of a
Requisition meeting the requirements of Section 3.13 of the Master Indenture. Pursuant to
Section 3.11 of the Master Indenture, amounts on deposit in the Series 2016A Costs of Issuance
Fund may be invested and reinvested as directed by an Authorized Authority Representative in
Permitted Investments. Subject to Section 3.11 of the Master Indenture, earnings on amounts in
the Series 2016A Cost of Issuance Fund shall be retained therein. Upon the Trustee’s receipt of
written instructions from an Authorized Authority Representative, all amounts remaining on
deposit in the Series 2016A Costs of Issuance Fund shall be transferred to the Series 2016 A Debt
Service Fund and the Trustee shall close the Series 2016A Costs of Issuance Fund.

ARTICLE V
TAX COVENANTS

The Authority hereby agrees that it will execute the Tax Certificate with respect to the
Series 2016A Bonds. There is hereby created and established by the Authority the “Alameda
Corridor Transportation Authority Tax-Exempt Senior Lien Revenue Refunding Bonds Rebate
Fund, Series 2016A” (the “Series 2016A Rebate Fund”) to be held and administered by the
Authority. Notwithstanding any other provision contained herein relating to the deposit of
investment earnings on amounts on deposit in any fund or account hereunder, at the written
direction of the Authority, any earnings which are subject to a federal tax or rebate requirement,
as provided in the Tax Certificate, shall be deposited in the Series 2016A Rebate Fund for that
purpose.

ARTICLE VI
[SERIES 2016A BOND INSURANCE POLICY;
SERIES 2016A DEBT SERVICE RESERVE SURETY POLICY;
ADDITIONAL COVENANTS FOR THE BENEFIT OF
THE SERIES 2016A BOND INSURER

[To be included and updated if bond insurance and/or debt service reserve surety bond
are obtained]

Section 6.01 Application of Article VI.

@) All provisions herein regarding rights, consents, approvals, directions,
appointments or requests by the Series 2016A Bond Insurer shall be deemed to not require or
permit such consents, approvals, directions, appointments or requests by the Series 2016A Bond
Insurer and shall be read as if the Series 2016A Bond Insurer were not mentioned therein, during
any time in which: (i) the Series 2016A Bond Insurer is in default in its obligation to make
payments under (A) the Series 2016A Bond Insurance Policy when due, (B) the Series 2016A
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Debt Service Reserve Surety Policy when due, or (C) any other municipal bond insurance policy
or debt service reserve surety policy issued by the Series 2016A Bond Insurer when due and such
failure shall continue for 30 days unless the obligation of the Series 2016A Bond Insurer to pay
is being contested by the Series 2016A Bond Insurer in good faith by appropriate proceedings;
(i) the Series 2016A Bond Insurance Policy or the Series 2016A Debt Service Reserve Surety
Policy shall at any time for any reason cease to be valid and binding on the Series 2016A Bond
Insurer, or shall be declared to be null and void, in each case by a final, non-appealable order of a
court of competent jurisdiction, or the validity or enforceability of any provision thereof is being
contested by the Series 2016A Bond Insurer or any governmental agency or authority acting as a
receiver or similar capacity for the Series 2016A Bond Insurer, or if the Series 2016A Bond
Insurer is denying further liability or obligation under the Series 2016A Bond Insurance Policy
or Series 2016A Debt Service Reserve Surety Policy; (iii) a proceeding has been instituted in a
court having jurisdiction in the premises seeking an order for relief, rehabilitation,
reorganization, conservation, liquidation or dissolution in respect of the Series 2016A Bond
Insurer under Article 16 of the Insurance Law of the State of New York or any successor
provision thereto or similar provision of law and such proceeding is not terminated for a period
of 90 consecutive days or such court enters an order granting the relief sought in such
proceeding; or (iv) the Series 2016A Insured Bonds are no longer Outstanding and any amounts
due or to become due to the Series 2016A Bond Insurer have been paid in full; provided that to
the extent that the Series 2016A Bond Insurer has made any payment of principal of or interest
on the Series 2016A Bonds under the Series 2016A Bond Insurance Policy or the Series 2016A
Debt Service Reserve Surety Policy, it shall retain its rights of subrogation and reimbursement
under this Tenth Supplemental Indenture.

(b) Subject to Subsection 6.01(a) hereof, the covenants of the Authority in this
Article VI are solely for the benefit of the Series 2016A Bond Insurer and can be modified or
waived in whole or in part by the Series 2016A Bond Insurer or otherwise agreed to between the
Authority and the Series 2016A Bond Insurer without the consent of the Trustee and the Holders
of the Bonds. The failure by the Authority to comply with any such covenants in this Article VI
shall constitute an Event of Default under the provisions of the Master Indenture if, and only if,
the Series 2016A Bond Insurer gives a written notice of such failure to the Trustee and to the
Authority, notwithstanding anything in the Master Indenture to the contrary.

Section 6.02 Provisions Relating to the Series 2016A Bond Insurance Policy.

As long as the Series 2016A Bond Insurance Policy shall be in full force and effect and
the Series 2016A Bond Insurer is not in default of its obligation to make payments thereunder,
the Authority, the Trustee and any Paying Agent hereby agree to comply with the following
provisions:

@) If, on the third Business Day prior to the related scheduled interest
payment date or principal payment date (“Payment Date”) on the Series 2016A Insured Bonds,
there is not on deposit with the Trustee, after making all transfers and deposits required under the
Indenture, moneys sufficient to pay the principal of and interest on the Series 2016A Insured
Bonds due on such Payment Date, the Trustee shall give notice to the Series 2016A Bond Insurer
and to its designated agent (if any) (the “Series 2016A Bond Insurer’s Fiscal Agent”) by
telephone or telecopy of the amount of such deficiency by 12:00 noon, New York City time, on
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such Business Day. If, on the second Business Day prior to the related Payment Date, there
continues to be a deficiency in the amount available to pay the principal of and interest on the
Series 2016A Insured Bonds due on such Payment Date, the Trustee shall make a claim under
the Series 2016A Bond Insurance Policy and give notice to the Series 2016A Bond Insurer and
the Series 2016A Bond Insurer’s Fiscal Agent (if any) by telephone of the amount of such
deficiency, and the allocation of such deficiency between the amount required to pay interest on
the Series 2016A Insured Bonds and the amount required to pay principal of the Series 2016A
Insured Bonds, confirmed in writing to the Series 2016A Bond Insurer and the Series 2016A
Bond Insurer’s Fiscal Agent by 12:00 noon, New York City time, on such second Business Day
by filling in the form of Notice of Claim and Certificate delivered with the Series 2016A Bond
Insurance Policy.

(b) The Trustee shall designate any portion of payment of principal on
Series 2016A Insured Bonds paid by the Series 2016A Bond Insurer, whether by virtue of
mandatory sinking fund redemption, maturity or other advancement of maturity, on its books as a
reduction in the principal amount of Series 2016A Insured Bonds registered to the then current
Holder of the Series 2016A Insured Bonds, whether DTC or its nominee or otherwise, and shall
issue a replacement Series 2016A Bond to the Series 2016A Bond Insurer, registered in the name
of Assured Guaranty Municipal Corp., in a principal amount equal to the amount of principal so
paid (without regard to authorized denominations); provided that the Trustee’s failure to so
designate any payment or issue any replacement Series 2016A Insured Bond shall have no effect
on the amount of principal or interest payable by the Authority on any Series 2016A Insured
Bond or the subrogation rights of the Series 2016A Bond Insurer.

(c) The Trustee shall keep a complete and accurate record of all funds
deposited by the Series 2016A Bond Insurer into the Policy Payments Account (defined below)
and the allocation of such funds to payment of interest on and principal of any Series 2016A
Insured Bond. The Series 2016A Bond Insurer shall have the right to inspect such records at
reasonable times upon reasonable notice to the Trustee.

(d) Upon payment of a claim under the Series 2016A Bond Insurance Polic