CERTIFICATE FOR ORDINANCE

THE STATE OF TEXAS
COUNTIES OF TRAVIS, WILLIAMSON AND HAYS
CITY OF AUSTIN

I, the undersigned, City Clerk of the City of Austin, Texas, DO HEREBY CERTIFY as
follows:

The City Council of the City convened in REGULAR MEETING ON THE 27TH DAY
OF JANUARY, 2021, at the designated meeting place, and the roll was called of the duly
constituted officers and members of Council, to-wit:

STEVE ADLER : MAYOR
NATASHA HARPER-MADISON MAYOR, PRO-TEM
VANESSA FUENTES :

KATHRYNE B. TOVO

SABINO “PIO” RENTERIA :

GREGORIO “GREG” CASAR : COUNCILMEMBERS
ANN KITCHEN :

MACKENZIE KELLY

LESLIE POOL

PAIGE ELLIS

ALISON ALTER

and all of the persons were present, thus constituting a quorum. Whereupon, among other business,
the following was transacted at this meeting: a written

AN ORDINANCE AUTHORIZING THE ISSUANCE, SALE, AND DELIVERY
OF CITY OF AUSTIN, TEXAS, RENTAL CAR SPECIAL FACILITY
REVENUE REFUNDING BONDS, TAXABLE SERIES 2021; APPROVING
THE FORM AND SUBSTANCE OF RELATED DOCUMENTS;
AUTHORIZING AND RATIFYING OTHER ACTIONS; AND ENACTING
OTHER RELATED PROVISIONS

was duly introduced and submitted to Council for passage and adoption. After presentation and due
consideration of the Ordinance, and upon a motion being made by Mayor Pro-Tem Harper-Madison
and seconded by Councilmember Ellis, the Ordinance was finally passed and adopted by the City
Council to be effective immediately by the following vote:

11 voted "For" 0 voted "Against" 0 absent when voting

as shown in the official minutes of Council for this Meeting.




2. That a true, full and correct copy of the Ordinance passed at the Meeting described in the
above paragraph is attached to and follows this Certificate; that the Ordinance has been duly
recorded in Council's minutes of the Meeting; that the above paragraph is a true, full and correct
excerpt from Council's minutes of the Meeting pertaining to the passage of the Ordinance; that the
persons named in the above paragraph are the duly chosen, qualified and acting officers and
members of Council; that each of the officers and members of Council was duly and sufficiently
notified officially and personally, in advance, of the time, place and purpose of the Meeting, and that
the Ordinance would be introduced and considered for passage at the Meeting, and each of the
officers and members consented, in advance, to the holding of the Meeting for such purpose, and that

the Meeting was open to the public and public notice of the time, place and purpose of the Meeting
was given, all as required by Chapter 551, Texas Government Code.

SIGNED AND SEALED THE 27™ DAY OF JANUARY, 2021

NNETTE S. GOODALL
ty Clerk, City of Austin, Texas -
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ORDINANCE NO. 20210127-052

AN ORDINANCE AUTHORIZING THE ISSUANCE, SALE, AND DELIVERY
OF CITY OF AUSTIN, TEXAS, RENTAL CAR SPECIAL FACILITY REVENUE
REFUNDING BONDS, TAXABLE SERIES 2021; APPROVING THE FORM AND
SUBSTANCE OF RELATED DOCUMENTS; AUTHORIZING AND RATIFYING
OTHER ACTIONS; AND ENACTING OTHER RELATED PROVISIONS.

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF AUSTIN:
PART 1. FINDINGS.

(A) The City of Austin, Texas (City), owns and operates an air carrier airport
known as Austin-Bergstrom International Airport (Airport) as part of the City’s airport
system.

(B) Pursuant to the City’s bond ordinances authorizing the issuance of the City’s
outstanding airport system revenue bonds (Airport Bond Ordinances), the City has the
right to issue airport system special facilities revenue bonds payable solely from certain
payments received from lessees under leases with the City or other security relating to
special facilities. The term “special facilities” when used in this ordinance has the same
meaning as in the Airport Bond Ordinances.

(C) The City adopted Ordinance 20130117-069 authorizing the City to issue
bonds to develop certain new rental car and other facilities at the Airport (collectively,
Project), all as more particularly described in the Master Lease (defined below).

(D) On February 21, 2013, the City issued its Rental Car Special Facility
Revenue Bonds, Taxable Series 2013, in the aggregate principal amount of $143,770,000
(Series 2013 Bonds), for the purpose of financing the Project, funding reserves in support
of the Series 2013 Bonds, and paying costs of issuance for the Series 2013 Bonds.

(E) In connection with the issuance of the Series 2013 Bonds, the City
negotiated, and there were executed and delivered by the parties to the agreements, th
following: '

(1) a Consolidated Rental Car Facility Master Lease Agreement (Master Lease)
with Austin CONRAC, LLC, a Texas limited liability company (Austin CONRAC), to
provide for:

(a) the lease of the Project to Austin CONRAC,

(b) the design, construction, financing, occupancy, operation, maintenance,
and management of the Project pursuant to the terms of the Master Lease, and
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(c) the subleasing of all or a portion of the Project to certain rental car
companies pursuant to the sublease agreements, the form of which is attached to
the Master Lease; and

(1) Rental Car Concession Agreements (individually, Concession Agreement, and
collectively, Concession Agreements) with certain rental car companies, to allow such
companies to conduct rental car concessions at the Project.

(F)  The Project constitutes special facilities within the meaning of the Airport
Bond Ordinances.

(G) The Series 2013 Bonds were issued in accordance with the provisions of a
Trust Indenture, dated as of February 1, 2013, between the City and Deutsche Bank
National Trust Company, as trustee (2013 Indenture).

(H) U.S. Bank National Association succeeded Deutsche Bank National Trust
Company as trustee under the terms of the 2013 Indenture.

(I) ~ The City desires to authorize the issuance, sale, and delivery of its City of
Austin, Texas, Rental Car Special Facility Revenue Refunding Bonds, Taxable Series
2021 (Bonds), to provide the funds necessary to refinance the Series 2013 Bonds in order
to achieve a debt service savings as well as to permit the amendment of covenants in the
2013 Indenture that have restricted the City in addressing concerns relating to the
operation of the Project resulting from the COVID-19 pandemic.

(J)  Council desires to authorize the execution and delivery of the Trust
Indenture (Indenture) between the City and U.S. Bank National Trust Association, as
trustee (Trustee), in substantially the form attached as Exhibit A.

(K) Council desires to authorize the City to enter into the Bond Purchase
Agreement relating to the sale of the Bonds (Bond Purchase Agreement) with Wells
Fargo Bank, National Association, as representative of the group of underwriters named
in the Bond Purchase Agreement (collectively, Underwriters), in substantially the form
attached as Exhibit B setting forth certain terms and conditions upon which the
Underwriters will purchase the Bonds from the City.

(L) Council has been presented with a draft of a preliminary official statement to
be used in the public offering of the Bonds (Official Statement) and council desires to
approve the Official Statement in substantially the form attached as Exhibit C.

(M) Council desires to authorize the execution and delivery of the Escrow
Agreement (Escrow Agreement) between the City and U.S. Bank National Trust
Association, as escrow agent (Escrow Agent), in substantially the form attached as
Exhibit D.
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(N) The refunding of the Series 2013 Bonds is necessary and desirable to
achieve a debt service savings and to amend covenants in the 2013 Indenture that have
restricted the City in addressing concerns relating to the operation of the Project resulting
from the COVID-19 pandemic, each constituting a public purpose.

(O) The actions, documents, instruments, and other matters in this ordinance
authorized and approved by council are carried out pursuant to the Constitution and laws
of the State of Texas, including, without limitation, Chapter 1207, Texas Government
Code (Chapter 1207), and Chapter 22, Texas Transportation Code.

PART 2. AUTHORIZATION.

(A) Issuance, Execution, and Delivery of Bonds. The issuance of the Bonds is
authorized, all under and in accordance with this ordinance and the Indenture, and, upon
execution and delivery of the Indenture, the city manager and the city clerk are
authorized to execute, attest and affix the City’s seal to the Bonds and to deliver the
Bonds to the Attorney General of the State of Texas for approval, the Comptroller of
Public Accounts of the State of Texas for registration and the Trustee for authentication,
and thereafter to deliver the Bonds to or upon the order of the Underwriters pursuant to
the Bond Purchase Agreement.

(B) Authority to Determine Terms of Bonds. Each of the mayor, any designee
of the mayor, the city manager, any designee of the city manager, the chief financial
officer of the City, the Aviation Director, and the city treasurer (each, an Authorized
Officer) are severally authorized and empowered, in accordance with Chapter 1207,
specifically Section 1207.007 of the Texas Government Code, to act on behalf of the City
in selling and delivering the Bonds and carrying out the other acts and procedures
specified in this ordinance, the Indenture, the Bond Purchase Agreement, the Escrow
Agreement and the Official Statement, including determining the price at which each
maturity of the Bonds will be sold to the Underwriters, the form in which the Bonds will
be issued, the years in which the Bonds will mature, the principal amount to mature in
each of such years, the maturities or portions thereof and the aggregate principal amount
of the Bonds, the designation of the Bonds, the dates, prices and terms upon and at which
the Bonds shall be subject to redemption prior to maturity at the option of the City and
shall be subject to mandatory sinking fund redemption (if any), the series and subseries
(if any) designation for the Bonds, whether to obtain a bond insurance policy as credit
enhancement for all or a portion of the Bonds and all matters relating thereto, whether to
obtain a debt service reserve insurance policy for the Bonds and all matters relating
thereto, and all other matters relating to the issuance, sale, and delivery of the Bonds, all
of which determinations shall be conclusively evidenced by the execution and delivery by
an Authorized Officer of the Indenture and the Bond Purchase Agreement; provided,
however, (i) the true interest cost of the Bonds shall not exceed 6.00% per annum, (ii) the
aggregate principal amount of the Bonds shall not exceed $170,000,000, (iii) the final
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maturity of the Bonds shall occur no later than November 15, 2043 and (iv) the refunding
of the Series 2013 Bonds shall result in the aggregate debt service on the Bonds not
exceeding the aggregate debt service on the Series 2013 Bonds being refunded with
proceeds of the Bonds. In no event shall the interest rate on the Bonds (including any
default interest rate) exceed the maximum interest rate permitted by applicable law. Any
finding or determination made by an Authorized Officer relating to the issuance and sale
of the Bonds and the execution of the Indenture, the Bond Purchase Agreement, the
Escrow Agreement and the Official Statement in connection therewith shall have the
same force and effect as a finding or determination made by council. The authority
granted to the Authorized Officers under this paragraph shall expire on June 30, 2021,
unless otherwise extended by council by separate action.

(C) Approval, Execution and Delivery of Indenture. The appointment of U.S.
Bank National Association as trustee for the Bonds is approved. The Indenture is
authorized and approved in substantially the form attached as Exhibit A and each
Authorized Officer is severally authorized and directed to execute, and the city clerk is
authorized and directed to attest and affix the City’s seal to, the Indenture, and to deliver
the Indenture to the Trustee.

(D) Approval, Execution, and Delivery of Bond Purchase Agreement. The sale
of the Bonds to the Underwriters pursuant to the Bond Purchase Agreement is approved.
The Bond Purchase Agreement is authorized and approved in substantially the form
attached as Exhibit B and each Authorized Officer is severally authorized and directed to
execute, and the city clerk is authorized and directed to attest and affix the City’s seal to,
the Bond Purchase Agreement, and to deliver the Bond Purchase Agreement to the
Underwriters.

(E) Use and Distribution of the Official Statement. Council ratifies, approves
and deems final the Official Statement in substantially the form attached as Exhibit C as
of its date (except for the omission of pricing and related information) within the meaning
and for the purposes of Rule 15¢2-12 under the Securities Exchange Act of 1934, as
amended. The mayor and city clerk are authorized and directed to execute the same and
deliver appropriate numbers of copies to the Underwriters. The Official Statement as
approved, executed, and delivered, with such appropriate variations as shall be approved
by an Authorized Officer and the Underwriters, may be used by the Underwriters in the
public offering and sale of the Bonds. The use and distribution of the Official Statement
in the public offering of the Bonds by the Underwriters is ratified, approved, and
confirmed.

(F) Approval, Execution and Delivery of Escrow Agreement. The Escrow
Agreement is authorized and approved in substantially the form attached as Exhibit D
and each Authorized Officer is severally authorized and directed to execute, and the city
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clerk is authorized and directed to attest and affix the City’s seal to, the Escrow
Agreement, and to deliver the Escrow Agreement to the Escrow Agent.

(G) Redemption of Series 2013 Bonds. The Authorized Officers are authorized
to cause a notice of redemption to be given in accordance with the terms of the Series
2013 Bonds. The redemption of the Series 2013 Bonds shall occur on November 15,
2022, and the Series 2013 Bonds shall be redeemed at a price of par plus accrued interest
to the redemption date, and without premium.

PART 3. RATIFYING PRIOR ACTIONS. All prior actions taken by
council, the Authorized Officers, the city clerk, and other City officials and staff in
connection with the issuance of the Bonds, the Master Lease, the Concession Agreements
and the Project are ratified and approved.

PART 4. AUTHORITY TO INVEST PROCEEDS. All appropriate City
officials are authorized to invest and reinvest or direct the Trustee to invest and reinvest
the proceeds of the Bonds and the other funds and accounts established under the
Indenture in any manner required by or consistent with the Indenture and Texas law.

PARTS. POWER TO REVISE FORM DOCUMENTS. Notwithstanding
any other provision of this ordinance to the contrary, each Authorized Officer, the city
clerk, and all other appropriate officers and staff of the City are severally authorized to
make or approve such revisions, additions, deletions, and variations in the form of the
documents attached to this ordinance as exhibits as may be necessary or convenient to
carry out or assist in carrying out the purposes of this ordinance, the Bonds, the
Indenture, the Bond Purchase Agreement, the Escrow Agreement and the Official
Statement, including without limitation to conform to the requirements of the Attorney
General, to conform to the requirements of bond rating agencies, to conform to the
requirements of any commitment to provide a bond insurance policy or a debt service
reserve insurance policy, if any, to conform the provisions of the Indenture and the
Escrow Agreement among all of these documents, and to conform all of these documents
to the terms of sale of the Bonds in the Official Statement. The execution and delivery of
any such documents by the City shall conclusively establish that any revisions, additions,
deletions, and variations in the form of such executed documents have been
accomplished in full compliance with the authorization contained in this paragraph.

PART 6. FURTHER PROCEDURES. Each Authorized Officer, the city
clerk, and all other appropriate officers and staff of the City are severally authorized to
execute, attest, and affix the City’s seal to such other agreements, assignments, bonds,
certificates, contracts, documents, instruments, releases, financing statements, letters of
instruction, notices of acceptance, written requests and other documents, and to take all
actions and to do all things as may be necessary or convenient to carry out or assist in
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carrying out the purposes of this ordinance, the Bonds, the Indenture, the Bond Purchase
Agreement, the Escrow Agreement and the Official Statement.

PART 7. SEVERABILITY. The provisions of this ordinance are severable. If
any provision of this ordinance or its applications to any person or circumstance is held
invalid, the invalidity does not affect other provisions or applications of this ordinance.

PART 8. OPEN MEETING. The City posted sufficient written notice of the
date, hour, place, and subject of the meeting of the city council at which this ordinance
was adopted at a place convenient and readily accessible at all times to the general public
at the Austin City Hall for the time required by the Open Meetings Law, Chapter 551,
Texas Government Code. This meeting has been open to the public as required by law at
all times during which this ordinance and its subject matter were discussed, considered,
and formally acted upon. Council ratifies, approves, and confirms such written notice, its
contents, and its posting.

PART 9. REPEALER. All orders, resolutions, and ordinances, or their parts
that are inconsistent with this ordinance are repealed only to the extent needed to
eliminate the inconsistency.

PART 10. EFFECTIVE IMMEDIATELY. This ordinance takes effect
immediately on its passage pursuant to Section 1201.028, Texas Government Code.

(Execution page follows)

Page 6 of 6




PASSED AND APPROVED January 27, 2021

won LN LN

Z(' Adler
or, City of A stin

APPROVED: @ﬂ\

Anne L. Morgan
City Attorney, City of Austin

ATTEST:

Jannette S. Goodall,
City Clerk, City of Austin
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Exhibit A

[Trust Indenture]
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EXHIBIT A

TRUST INDENTURE
BY AND BETWEEN

CITY OF AUSTIN, TEXAS

U.S. BANK NATIONAL ASSOCIATION,

AS TRUSTEE

CITY OF AUSTIN, TEXAS
RENTAL CAR SPECIAL FACILITY REVENUE REFUNDING BONDS
TAXABLE SERIES 2021
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TRUST INDENTURE

THE STATE OF TEXAS:
CITY OF AUSTIN:

THIS TRUST INDENTURE (this “Indenture™), dated as of February 1, 2021, executed
by and between CITY OF AUSTIN, TEXAS, a municipal corporation and home-rule city, duly
incorporated under the laws of the State of Texas, situated primarily in Travis County, Texas,
and U.S. BANK NATIONAL ASSOCIATION, Dallas, Texas, a national banking association
organized and existing under the laws of the United States of America, as Trustee (the
capitalized terms appearing in the following recitals and granting clauses that are not otherwise
defined shall have the respective meanings given to such terms in Article I hereof);

WITNESSETH THAT:
WHEREAS, the City owns and operates the Airport as part of the Airport System; and

WHEREAS, pursuant to the Act, the City is authorized to issue revenue bonds for the
purpose of establishing, improving, enlarging, extending, and repairing the Airport System,
including buildings, equipment, improvements, and other facilities and services that the City
deems to be necessary, desirable or convenient to the efficient operation and maintenance of the
Airport System and to lease all or any part of said improvements and facilities and pledge money
derived therefrom to the payment of such bonds; and

WHEREAS, in order to provide financing for the Airport, the City has heretofore adopted
(1) the Prior Lien Bond Ordinance authorizing the issuance of the Prior Lien Bonds and granting
a first lien on Net Revenues to secure the payment of principal of, redemption premium, if any,
and interest on the Prior Lien Bonds and (i1) the Revenue Bond Ordinance authorizing the
issuance of the Revenue Bonds and granting a lien on Net Revenues to secure the payment of the
principal of, redemption premium, if any, and interest on the Revenue Bonds, which lien is
subordinate and junior to the lien securing the Prior Lien Bonds; and

WHEREAS, the bonds issued under the Prior Lien Ordinance are no longer outstanding,
and the Prior Lien Ordinance is no longer in effect; and

WHEREAS, with certain exclusions set forth in the Revenue Bond Ordinance, the Net
Revenues consist generally of all income and revenues derived directly or indirectly by the City
from the operation and use of and otherwise pertaining to the Airport System, or any part thereof,
after deduction of certain operation and maintenance expenses; and

WHEREAS, the Revenue Bond Ordinance expressly reserves to the City the right to
issue Special Facilities Bonds to finance and refinance the cost of any Special Facilities and
provide that any revenues derived from any Special Facilities, which are pledged to the payment
of Special Facilities Bonds, are excluded from Net Revenues and from the lien granted in favor
of the Revenue Bonds; and

WHEREAS, on February 21, 2013, the City delivered its Rental Car Special Facility
Revenue Bonds, Taxable Series 2013, in the original aggregate principal amount of



$143,770,000 (the “Series 2013 Bonds”), for the purpose of financing the Project, funding
reserves in support of the Series 2013 Bonds, and paying costs of issuance for the Series 2013
Bonds; and

WHEREAS, in the ordinance authorizing the issuance of the Series 2013 Bonds, the City
found and determined that the Project (1) constituted Special Facilities, as so defined, (i1) was a
part of and related to the Airport System, (ii1) was necessary, desirable and convenient for the
efficient operation of the Airport, and (iv) was in the public interest and a public purpose for the
City to finance the construction and acquisition of the Project through the issuance of the Series
2013 Bonds; and

WHEREAS, the Series 2013 Bonds are currently outstanding in an aggregate principal
amount of $137,565,000; and

WHEREAS, the Series 2013 Bonds were issued in accordance with the provisions of a
Trust Indenture, dated as of February 1, 2013, between the City and Deutsche Bank National
Trust Company (“Deutsche Bank™), as trustee (the “2013 Indenture”); and

WHEREAS, U.S. Bank National Association assumed the duties, obligations and
responsibilities of trustee and paying agent from Deutsche Bank under the terms of the 2013
Indenture; and

WHEREAS, the City has determined that it is the best interests of the City to refund all of
the outstanding Series 2013 Bonds in order to achieve a debt service savings as well as to permit
the amendment of covenants in the 2013 Indenture that have restricted the City in addressing
concerns relating to the operation of the Project resulting from the COVID-19 pandemic; and

WHEREAS, by ordinance adopted by the City Council on January 28, 2021 (the “Bond
Ordinance”) the City has authorized the execution and delivery of this Indenture and the 1ssuance
of Special Facilities Bonds in accordance with the terms of this Indenture for the purpose of
refunding the Series 2013 Bonds; and

WHEREAS, in the Bond Ordinance, the City has found and determined that the Series
2021 Bonds constitute Special Facilities Bonds; and

WHEREAS, the Series 2021 Bonds shall be secured by, among other things, a pledge of
certain revenues derived by the City from the Agreements entered into between the City and the
Concessionaires;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:
GRANTING CLAUSES

THE City, in consideration of the premises and the acceptance by the Trustee of the trusts
hereby created, and of the purchase and acceptance of the Bonds by the Owners thereof, and for
other good and valuable consideration, the receipt of which is hereby acknowledged, and for the
purpose of securing the payment of the principal of, redemption premium, if any, and interest on
the Bonds at any time issued and outstanding, has granted, assigned, transferred, pledged, set
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over, and confirmed, and by these presents does GRANT, ASSIGN, TRANSFER, PLEDGE,
SET OVER, and CONFIRM unto the Trustee, and to its successor or successors in the said trust,
and to its or their assigns, all and singular (i) the Revenues and (i1) the interest of the City in the
Funds and Accounts created herein (collectively, the “Trust Estate™), and subject to the terms,
conditions, stipulations, covenants, agreements, trusts, uses and purposes hereinafter expressed;

TO HAVE AND TO HOLD all the same, with all rights and privileges appurtenant
thereto, unto the Trustee and its successors in trust forever, subject however, to all of the terms
and provisions of this Indenture;

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, for the equal
and proportionate benefit and security of the Owners from time to time of the Bonds from time
to time issued hereunder without preference, priority or distinction as to lien or otherwise of any
such Bond by reason of priority in the time of the issue, sale or delivery thereof, or by reason of
the date of maturity thereof or for any other reason whatsoever, except as herein otherwise
expressly provided;

PROVIDED, HOWEVER, THAT if the City shall pay or cause to be paid the principal of
and interest on the Bonds issued and all other amounts due hereunder, or shall make provision
for such payment as provided in this Indenture or in any other manner provided by law, then,
upon such final payment or provisions therefor and written direction from the City to the Trustee,
this Indenture, the rights, pledges and liens herein granted and all obligations created or arising
hereunder shall thereby automatically cease, terminate and be discharged; otherwise this
Indenture shall remain in full force and effect.

IT IS HEREBY DECLARED that the aforesaid Trust Estate and the proceeds of all
Bonds issued from time to time hereunder shall be dealt with and disposed of under, upon and
subject to the terms, conditions, covenants, agreements, uses and purposes set forth in this
Indenture. The City and the Trustee have agreed, and they hereby agree and covenant with the
respective Owners from time to time of the Bonds then Outstanding, as follows, to wit:

THE Trustee hereby accepts the trusts, duties, obligations, and requirements imposed on
it by this Indenture, and agrees to carry out and perform, punctually and effectively, such trusts,
duties, obligations, and requirements, including the duties as a paying agent and as bond registrar
for the Bonds, for the benefit of the City and the Owners pursuant to the terms hereof.

THE City covenants that it will do, execute, acknowledge, and deliver, or cause to be
done, executed, acknowledged, and delivered, such indenture or indentures supplemental hereto
and such further acts, instruments, and transfers as the Trustee may reasonably require for the
better assigning, pledging, and confirming unto the Trustee the trusts, duties, obligations, and
requirements imposed on it by this Indenture and the revenues pledged hereunder.

THE BONDS ISSUED HEREUNDER ARE SPECIAL LIMITED OBLIGATIONS OF
THE CITY PAYABLE SOLELY FROM AND SECURED BY THE TRUST ESTATE. THE
BONDS ARE NOT GENERAL OBLIGATIONS OF THE CITY, NEITHER THE FULL
FAITH AND CREDIT NOR THE TAXING POWER OF THE CITY IS PLEDGED OR
OTHERWISE MADE AVAILABLE TO SECURE THE BONDS ISSUED HEREUNDER AND



THE COVENANTS AND REPRESENTATIONS CONTAINED HEREIN DO NOT
CONSTITUTE A PERSONAL OR PECUNIARY LIABILITY OR CHARGE AGAINST THE
GENERAL CREDIT OF THE CITY OR ANY OTHER POLITICAL SUBDIVISION OF THE
STATE OF TEXAS AND THEIR RESPECTIVE OFFICIALS, AGENTS AND EMPLOYEES
SHALL NEVER BE LIABLE IN ANY MANNER FOR THE PAYMENT OF THE BONDS.

ARTICLEI
DEFINITIONS

Section 1.1. Definitions and Construction.

(a) All capitalized terms used in this Indenture which are not defined in this Indenture
have the meanings which are assigned to such terms in the Master Glossary.

(b) The following terms shall have the meanings specified in this Section, unless the
context otherwise requires:

“2013 Indenture” shall have the meaning given to such term in the preamble to this
Indenture..

“Accounts” shall mean the collective accounts established by Article V or by any
Supplemental Indenture.

“Act” shall mean, collectively, Chapter 22, Texas Transportation Code, as amended, and
other applicable laws of the State cited in this Indenture or any Supplemental Indenture
including, with respect to the issuance of the Series 2021 Bonds under this Indenture, Chapter
1207, Texas Government Code, as amended.

“Additional Bonds” shall mean each series of parity bonds issued pursuant to Section 8.1.

“Administrative Costs™ shall mean the following expenses as determined and approved
by the City which are incurred in connection with the Bonds, the financing of the Project and as
a direct consequence of the City’s entering into this Indenture, the Agreements and the Master
Lease: (1) the ongoing fees and expenses of the Trustee, as trustee under this Indenture; (ii) the
ongoing fees and expenses of the Trustee, as paying agent and registrar for the Bonds; (ii1) the
fees and expenses of the Airport Consultant subsequent to those included in the Costs of
Issuance; (1v) the fees and expenses of the City, including, but not limited to those of attorneys,
financial advisers, accountants, and consultants incurred in connection with any regulatory or
administrative requirements, including specifically, but without limitation, the preparation and
filing of annual financial statements and audits and compliance with continuing disclosure
requirements; (v) the reasonable legal fees and expenses of the City incurred with respect to
defending any actions or proceedings brought by third parties challenging the Agreements, the
Customer Facility Charge or the payment of the Customer Facility Charge to the Trustee under
the Agreements; (vi) the premiums related to a Debt Service Reserve Fund Surety Policy or a
Debt Service Coverage Fund Surety Policy, if any, and the fees and expenses of any Rating
Agency; and (vii) such other reasonable fees and expenses of the City, including reasonable



overhead expenses, in carrying out its obligations under the Indenture, the Agreements, the
Master Lease and any other agreement relating to the Project. Administrative Costs shall not
include Costs of Issuance.

“Administrative Costs Fund” shall mean the Fund by that name established with the
Trustee pursuant to Article V.

“Agreement” or “Agreements” shall mean, on and after the Opening Date, each
Concession Agreement, or collectively, the Concession Agreements.

“Airport” shall mean the air carrier airport developed, constructed and operated by the
City pursuant to the city-wide election held within the City on May 1, 1993, designated as the
Austin-Bergstrom International Airport (ABIA).

“Airport Consultant” shall mean a nationally recognized independent firm, person or
corporation having a widely known and favorable reputation for special skill, knowledge and
experience in methods of development, operation and financing of airports of approximately the
same size as the properties constituting the Airport System, chosen by the City and qualified to
review and assess the anticipated Revenues and recommend to the City the amount of the
Customer Facility Charge.

“Airport System” shall mean all airport, heliport and aviation facilities, or any interest
therein, now or from time to time hereafter owned, operated or controlled in whole or in part by
the City, together with all properties, facilities and services thereof, and all additions, extensions,
replacements and improvements thereto, and all services provided or to be provided by the City
in connection therewith, but expressly excluding any heliport or heliports operated by City
Departments other than the Aviation Department.

“Annual Debt Service Requirements” shall mean, during any Bond Year, the amounts
required to pay the principal of, redemption premium, if any, and any sinking fund requirement
and interest on the Outstanding Bonds: provided, that with respect to the Series 2021 Bonds and
any other series of Bonds for which the City has designated and provided Supplemental Security
pursuant to Section 2.13, the Annual Debt Service Requirements for such Bonds in any Bond
Year shall be reduced by the amount of Supplemental Security provided therefor that is on
deposit in the Debt Service Fund and available to pay debt service for such Bond Year; provided
further, solely for the purposes of determining the Debt Service Reserve Fund Requirement, the
Debt Service Coverage Fund Requirement and any coverage requirement for the issuance of
Additional Bonds, that with respect to the Series 2021 Bonds and any other series of Bonds for
which the City has designated and provided Supplemental Security pursuant to Section 2.13, the
Annual Debt Service Requirements for such Bonds in any Bond Year shall be reduced by the
amount of Supplemental Security that is scheduled to be transferred to or is on deposit in the
Debt Service Fund for such Bond Year.

“Authorized Representative” shall mean the Aviation Director and any other person
designated to act on behalf of the City under this Indenture by the City Manager of the City
pursuant to a written notice delivered to the Trustee.



“Aviation Director” shall mean the Director of the City’s Aviation Department, or any
successor to that position or any person acting in such capacity on an interim basis.

“Bond Counsel” shall mean McCall, Parkhurst & Horton L.L..P. and such firm, or firms,
as may hereafter be selected by the City as bond counsel with respect to the Bonds.

“Bond Ordinance” shall have the meaning given said term in the preamble to this
Indenture.

“Bond Year” shall mean the period beginning on the Closing Date and ending on
November 15, 2021, and thereafter each one year period beginning November 16 and ending on
the next succeeding November 15.

“Bonds” shall mean the Series 2021 Bonds, together with any Additional Bonds and
Completion Bonds issued by the City and authenticated by the Trustee pursuant to this Indenture.

“Business Day” shall mean any day which is not a Sunday, a Saturday, a legal holiday or
a day on which banking institutions are authorized by law or executive order to close in the city
of New York, New York, or the cities in which the Principal Office or the Designated
Payment/Transfer Office of the Trustee are located.

“CFC Surplus Annual Disbursement Account” shall mean the Account by that name
within the CFC Surplus Fund established with the Trustee pursuant to Article V.

“CFC Surplus Fund” shall mean the Fund by that name established with the Trustee
pursuant to Article V hereof.

“CFC Surplus Residual Account” shall mean the Account by that name within the CFC
Surplus Fund established with the Trustee pursuant to Article V.

“City” shall mean the City of Austin, Texas.

“Closing Date™ shall mean, with respect to any series of Bonds, the date on which the
Bonds of such series are first authenticated and delivered to purchasers thereof against payment
therefor.

“Completion Bonds” shall mean each series of parity bonds issued pursuant to Section
8.2.

“Concession Agreement” shall have the meaning given to the term “Concession
Agreement” in the Master Glossary.

“Concessionaires” shall have the same meaning given to the term “Concessionaire” in the
Master Glossary.

“CONRAC Site” shall have the same meaning given to such term in the Master Glossary.



“Construction Fund” shall mean the Fund by that name established with the Trustee
pursuant to Article V.

“Contingent Fees” shall mean the supplemental or additional fees to be paid, if any, in
addition to the Customer Facility Charges, which are required pursuant to Section 4.3 of the
Concession Agreements, as applicable, to be paid by the Concessionaires to the Trustee as
assignee of the City’s interest therein.

“Costs of Issuance” shall mean, as determined and approved by the City, the costs of
issuing the Bonds which costs shall be limited to: (1) fees and expenses of the financial adviser
and counsel to the City; (i1) the fees and expenses of Bond Counsel and of attorneys representing
the Trustee; (i11) fees and expenses of the Trustee in connection with the issuance of Bonds; (iv)
the costs of printing the Bonds and any preliminary or final official statement relating to the
Bonds and other disclosure materials; (v) the fees of any Rating Agency; (vi) the fees and
expenses of the Airport Consultant in preparing the feasibility report prepared in connection with
the issuance of the Bonds and in establishing the initial amount of the New Customer Facility
Charge to the extent such fees and expenses are not included in the Costs of the Project; (vii)
travel expenses of officials and employees of the City incurred in connection with the issuance of
the Bonds; (viii) any reasonable expenses required to be paid or reimbursed to any underwriter of
the Bonds; and (ix) miscellaneous reasonable and customary expenses, in each case as such costs
were incurred in connection with the 1ssuance of any series of Bonds. Costs of Issuance shall not
include Administrative Costs.

“Costs of Issuance Fund” shall mean the Fund by that name established with the Trustee
pursuant to Article V.

“Costs of the Project” shall mean all costs incident to the provision of the Project and the
financing thereof now or hereafter permitted by the Act.

“Customer Facility Charge” or “Customer Facility Charges” shall mean the customer
facility charge or customer facility charges required to be charged and collected by the
Concessionaires pursuant to Section 4.2 of the Concession Agreements and which, upon
collection, are required to be remitted to the Trustee as assignee of the City’s interest therein.

“Debt Service Coverage Fund” shall mean the Fund by that name established with the
Trustee pursuant to Article V.

“Debt Service Coverage Fund Requirement” shall mean with respect to each series of
Bonds an amount equal to 25% of the Maximum Annual Debt Service on such series of Bonds.

“Debt Service Fund” shall mean the Fund by that name established with the Trustee
pursuant to Article V.

“Debt Service Reserve Fund” shall mean the Fund by that name established with the
Trustee pursuant to Article V.

“Debt Service Reserve Fund Requirement” shall mean with respect to each series of
Bonds, an amount equal to the least of (1) 10% of the stated principal amount of such series of
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Bonds, (i1) Maximum Annual Debt Service on such series of Bonds, and (ii1) 125% of the
average Annual Debt Service Requirements on such series of Bonds.

“Debt Service Reserve Fund Surety Policy” and “Debt Service Coverage Fund Surety
Policy” shall mean a surety bond, insurance policy, letter of credit, line of credit, or other similar
mstrument issued by a financial institution to the City for the benefit of the Owners of the Bonds
to satisfy any part of the Debt Service Reserve Fund Requirement or Debt Service Coverage
Fund Requirement, as applicable, in accordance with Sections 5.5 and 5.6 of this Indenture;
provided, that the long-term senior unsecured debt obligations of such issuer are rated in one of
the two highest categories of ratings by one or more Rating Agencies at the time such instrument
or instruments are issued.

“Designated Payment/Transfer Office” shall mean the corporate trust office of the
Trustee located in St. Paul, Minnesota, or such other location designated and agreed to by the
City.

“DTC” shall mean The Depository Trust Company, New York, New York or its
nominee, or its successors and assigns, or any other depository performing similar functions.

“DTC Participant” shall mean those financial institutions for whom DTC effects book-
entry transfers and pledges of securities deposited with DTC, as such listing of DTC Participants
exists at the time of such reference.

“Escrow Agent” shall mean U.S. Bank National Association, acting in the capacity of
escrow agent under the terms of the Escrow Agreement.

“Escrow Agreement” shall mean the Escrow Agreement between the City and the Escrow
Agent, pursuant to which proceeds of the Series 2021 Bonds shall be deposited for the purpose
of defeasing and retiring the Series 2013 Bonds.

“Escrow Fund” shall mean the Fund by that name established with the Escrow Agent
pursuant to the Escrow Agreement.

“Event of Default” shall have the meaning given to such term in Section 10.3.
“First Par Call Date” shall have the meaning given to such term in Section 3.2(a).
“Fiscal Year” shall have the meaning given to such term in the Master Glossary.

“Fitch” shall mean Fitch Ratings and any successor thereto which is a nationally
recognized statistical rating organization.

“Funds” shall mean the collective funds established by Article V or by any Supplemental
Indenture.

“Government Obligations” shall mean means (i) direct noncallable obligations of the
United States of America, including obligations the principal of and interest on which are
unconditionally guaranteed by the United States of America; (i1) noncallable obligations of an



agency or instrumentality of the United States of America, including obligations that are
unconditionally guaranteed or insured by the agency or instrumentality and that, on the date the
City adopts or approves any proceedings authorizing the issuance of refunding bonds, are rated
as to investment quality by a nationally recognized investment rating firm not less than “AAA”
or its equivalent; (ii1) noncallable obligations of a state or an agency or a county, municipality or
other political subdivision of a state that have been refunded and that, on the date the City adopts
or approves any proceedings authorizing the issuance of refunding bonds, are rated as to
investment quality by a nationally recognized investment rating firm not less than “AAA” or its
equivalent; and (1v) any other then authorized securities or obligations under applicable Texas
law in existence on the date the City adopts or approves any proceedings authorizing the
issuance of refunding bonds that may be used to defease obligations such as the Bonds.

“Indenture” shall mean this Trust Indenture, as amended, modified or supplemented from
time to time by a Supplemental Indenture in accordance with the requirements hereof.

“Interest Payment Date” shall mean May 15 and November 15 of each year, commencing
May 15, 2021.

“Joint Use Facility” shall have the same meaning given to such term in the Master
Glossary.

“Major Maintenance” shall have the same meaning given to such term in the Master
Glossary.

“Master Glossary” shall mean that certain listing of defined terms attached to each of the
Master Lease, the Sublease Agreements and the Concession Agreements as Attachment 1 -
Master Glossary thereto.

“Master Lease” shall have the same meaning given to such term in the Master Glossary.
“Master Lessee” shall have the same meaning given to such term in the Master Glossary.

“Maturity Date™ shall mean when used with respect to any Bond the date on which the
principal of such Bond becomes due and payable as therein or herein provided, whether at Stated
Maturity thereof, call for redemption or otherwise.

“Maximum Annual Debt Service” shall mean the maximum Annual Debt Service
Requirements with respect to the Bonds during any Bond Year.

“Moody’s” shall mean Moody’s Investors Service, Inc., a corporation organized and
existing under the laws of the State of Delaware, and any successor thereto which is a nationally
recognized statistical rating organization.

“Net Revenues” shall mean the Net Revenues, as defined in the Revenue Bond
Ordinance, pledged to the payment of the Revenue Bonds, and not pledged to the payment of the
Bonds.

“Opening Date” shall have the same meaning given to such term in the Master Glossary.



“QOutstanding” shall mean, with respect to the Bonds, as of the time in question, all Bonds
registered or authenticated, as applicable, and delivered under this Indenture, except: (i) Bonds
canceled by the Trustee or delivered to the Trustee for cancellation; (i1) Bonds in exchange for or
in lieu of which other Bonds have been authenticated and delivered pursuant to this Indenture;
and (111) Bonds deemed to have been paid within the meaning of Article XIII hereof.

“Owner” shall mean the Person whose name appears on the Registration Books as the
owner of such Bond.

“Permitted Investments™ shall mean any investment that at the time 1s lawful under State
law for investment by the City maturing or redeemable at the option of the Trustee, or
marketable, prior to the maturities thereof, at such time or times as to enable disbursements to be
made from the respective Funds and Accounts in accordance with the terms hereof, and, which is
an authorized investment under the investment policy of the City.

“Person” shall mean any association, individual, corporation, governmental entity,
partnership, joint venture, business association, estate or any other organization or entity.

“Principal Office” shall mean, with respect to U.S. Bank National Association, its
corporate trust office in St. Paul, Minnesota, and, with respect to any successor Trustee, the trust
office designated by such successor Trustee as its principal corporate trust office.

“Project” shall mean, collectively, the buildings, equipment, facilities and improvements
comprising the Joint Use Facility and its associated improvements, and which were financed in
whole or in part with proceeds of the Series 2013 Bonds.

“RAC O&M and Rent Reserve Fund” shall mean the Fund by that name established with
the Trustee pursuant to Article V.

“Rating Agency” shall mean any one or more of S&P, Moody’s, Fitch, and any other
nationally recognized statistical rating organization engaged by the City and then rating the
Bonds.

“Record Date” shall mean the day of the month designated in the Bonds as the Record
Date therefor.

“Registration Books” shall mean the books or records of the registration and transfer of
the Bonds kept by the Trustee as bond registrar pursuant to this Indenture.

“Repair and Replacement Fund” shall mean the Fund by that name established with the
Trustee pursuant to Article V.

“Representation Letter” shall mean the representation letter delivered by the City to DTC,
ratified and approved in Section 2.9.

“Revenue Bonds” shall mean the following outstanding obligations issued pursuant to the
Revenue Bond Ordinance, and any additional obligations hereafter issued that are secured by or
payable from Net Revenues: (a) City of Austin, Texas Airport System Revenue Bonds, Series
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2013 (the “2013 Bonds™); (b) City of Austin, Texas Airport System Revenue Bonds, Series 2014
(AMT) (the “2014 Bonds”); (¢) City of Austin, Texas Airport System Revenue Bonds, Series
2017A (the “2017A Bonds™); (d) City of Austin, Texas Airport System Revenue Bonds, Series
2017B (AMT) (the “2017B Bonds”); (e) City of Austin, Texas Airport System Revenue
Refunding Bonds, Series 2019 (AMT) (the “2019 Bonds™); (f) City of Austin, Texas Airport
System Revenue Bonds, Series 2019A (the “2019A Bonds™); and (g) City of Austin, Texas
Airport System Revenue Bonds, Series 2019B (AMT) (the “2019B Bonds™).

“Revenue Bond Ordinance” shall mean, collectively: Ordinance No. 20130509-009
adopted by the City Council of the City on May 9, 2013, authorizing the issuance of the 2013
Bonds; Ordinance No. 20141120-135 adopted by the City Council of the City on November 20,
2014, authorizing the issuance of the 2014 Bonds; Ordinance No. 20161215-018 adopted by the
City Council of the City on December 15, 2016, authorizing the issuance of the 2017A Bonds;
Ordinance No. 20161215-015 adopted by the City Council of the City on December 15, 2016,
authorizing the issuance of the 2017B Bonds; Ordinance No. 20190411-018 adopted by the City
Council of the City on April 11, 2019, authorizing the issuance of the 2019 Bonds; Ordinance
No. 20190619-081 adopted by the City Council of the City on June 19, 2019, authorizing the
issuance of the 2019A Bonds; and Ordinance No. 20190619-082 adopted by the City Council of
the City on June 19, 2019, authorizing the issuance of the 2019B Bonds.

“Revenue Fund” shall mean the Fund by that name established with the Trustee pursuant
to Article V.

“Revenues” shall mean all amounts deposited to the Revenue Fund, including, but not
limited to (i) the Customer Facility Charges paid by the Concessionaires to the Trustee pursuant
to Section 4.2 of the Concession Agreements, (ii) the Contingent Fees paid by the
Concessionaires to the Trustee pursuant to Section 4.3 of the Concession Agreements, (iii) any
amounts drawn under the separate letters of credit to be delivered by the Concessionaires to the
Director of Aviation pursuant to Section 4.5 of the Concession Agreements that represent
Customer Facility Charges or Contingent Fees as described in clauses (i) and (i1) of this
paragraph, in each case, which amounts shall be payable directly to the Trustee upon a draw on
such letters of credit, and (iv) investment earnings from amounts held by the Trustee and
deposited to the Revenue Fund pursuant to Section 5.13 hereof.

“S&P” shall mean S&P Global Ratings, a division of S&P Global Inc., and any successor
thereto which is a nationally recognized statistical rating organization.

“Series 2013 Bonds” shall mean “City of Austin, Texas, Rental Car Special Facility
Revenue Bonds, Taxable Series 2013”, outstanding as of the date of this Indenture in the
aggregate principal amount of $137,565,000.

“Series 2021 Bonds” shall mean “City of Austin, Texas, Rental Car Special Facility
Revenue Refunding Bonds, Taxable Series 2021 authorized by and secured by this Indenture.

“Series 2021 Supplemental Security Account” shall mean the Account by that name that
may be established within the Supplemental Security Fund pursuant to Article V.
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“Special Facilities” shall mean structures, hangars, aircraft overhaul, maintenance or
repair shops, heliports, hotels, storage facilities, garages, in-tlight kitchens, training facilities and
any and all other facilities and appurtenances being a part of or related to the Airport System, the
cost of the construction or other acquisition of which is financed with the proceeds of Special
Facilities Bonds. The Project shall constitute Special Facilities.

“Special Facilities Bonds™ shall mean those Special Facilities Bonds from time to time
issued by the City as permitted by the Revenue Bond Ordinance, including the Series 2021
Bonds, any Completion Bonds and each series of Additional Bonds issued to finance the costs of
Special Facilities.

“State” shall mean the State of Texas.

“Stated Maturity” shall mean when used with respect to any Bond means the date
specified in such Bond as the fixed date on which the principal of such Bond is due and payable.

“Sublease Agreement” shall have the same meaning given to such term in the Master
Glossary.

“Subleased Premises” shall have the same meaning given to such term in the Master
Glossary.

“Supplemental Indenture” shall mean one or more supplemental indentures or amended
and restated indentures executed and delivered by the City and the Trustee and effective in
accordance with Article XIV hereof or as provided in Article VIII hereof with respect to the
issuance of Additional Bonds or Completion Bonds.

“Supplemental Security” shall mean (1) any funds received by or obligations payable to
the City, other than Revenues, and (i1) any credit facility or other credit enhancement, which, in
each case, the City elects to designate as additional security for the Series 2021 Bonds or any
specified series of Additional Bonds or Completion Bonds pursuant to Section 2.13.

“Supplemental Security Fund” shall mean the Fund by that name established with the
Trustee pursuant to Article V.

“Trustee” shall mean U.S. Bank National Association, or any successor trustee hereafter
appointed in the manner provided in this Indenture.

“Trust Estate” shall have the meaning set forth in the Granting Clauses of this Indenture.
(©) Captions. In this Indenture, unless the context otherwise requires:

(1) The terms “hereby”, “hereof’, “hereto”, “hereunder”, and any similar
terms, as used in this Indenture, refer to this Indenture, and the term ‘“hereafter” shall
mean after, and the term “heretofore” shall mean before the date of this Indenture.
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(1) Words of the masculine gender shall mean and include correlative words
of the feminine and neuter genders and words importing the singular number shall mean
and include the plural number and vice versa.

(ii1)  Any headings preceding the texts of the several Articles, Sections, and
Paragraphs of this Indenture, and any table of contents appended hereto, shall be solely
for convenience of reference and shall not constitute a part of this Indenture, nor shall
they affect its meaning, construction, or effect.

(iv)  All references herein to particular Articles, Sections, or Paragraphs are
references to the Articles, Sections or Paragraphs of this Indenture, and reference herein
to any exhibit means an exhibit attached to this Indenture.

(V) Reference to any document means that document as amended or
supplemented from time to time in accordance with its terms and reference to any party
to a document means that party and its permitted successors and assigns.

3

(d) Every “request,” “order,” “demand,” “application,” “notice,” “statement,”
“certificate.” “consent,” “‘instruction,” or similar action hereunder shall, unless the form thereof
is specifically provided herein or in the Agreements, be in writing, and in the case of the City
signed by an Authorized Representative or, in the case of any other Person, signed by its
President or Vice President, or other officer serving in similar capacities who are specifically
authorized to execute such writing on behalf of the Person.

(e) To the extent of any conflict between the terms and provisions of this Indenture
and the terms and provisions referenced herein of the Agreements and the Master Lease, the
terms and provisions of this Indenture shall govern and control.

ARTICLE 11
AUTHORIZATION; GENERAL TERMS AND PROVISIONS

Section 2.1. Name. Amount, Purpose. and Authorization.

(a) The Series 2021 Bonds, to be known and designated as “City of Austin, Texas,
Rental Car Special Facility Revenue Refunding Bonds, Taxable Series 2021 are hereby
authorized to be issued and delivered hereunder and secured hereby in fully registered form,
without coupons, in the aggregate principal amount of $ for the purpose of
refunding the Series 2013 Bonds, funding reserves and paying Costs of Issuance.

(b) Additional Bonds and Completion Bonds are authorized to be issued and secured
pursuant to Article VIII hereof as provided in a Supplemental Indenture.

Section 2.2. Date, Denomination, Interest Rates, and Maturities.

(a) The Series 2021 Bonds shall be dated as of February 1, 2021, shall mature,
subject to prior redemption as hereinafter provided, on November 15, in the years and in the
principal amounts set out in the following schedule. The initial Series 2021 Bond (the “Initial
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Series 2021 Bond”) shall be numbered T-1. Series 2021 Bonds delivered in transfer of or in
exchange for the Initial Series 2021 Bond shall be numbered R-1 and upward in order of their
authentication by the Trustee, shall be in the denomination of $5,000 or integral multiples
thereof, and shall mature on the same date and bear interest at the same rate as the Series 2021
Bond or Series 2021 Bonds in lieu of which they are delivered.

Principal Amount ($) Year of Maturity Interest Rate (%)

(c) Interest shall accrue and be paid on each Series 2021 Bond, respectively, until the
principal amount thereof has been paid or provision for such payment has been made from the
later of the Closing Date therefor or the most recent Interest Payment Date to which interest has
been paid or provided for at the rate per annum for each respective maturity specified in the
schedule contained in subsection (a) above. Such interest shall be paid semi-annually on May 15
and November 15 of each year, commencing May 15, 2021, computed on the basis of a 360-day
year of twelve 30-day months.

Section 2.3. Medium, Method, and Place of Payment.

(a) The principal of, redemption premium, if any, and interest on the Bonds shall be
paid in lawful money of the United States of America.

(b) Interest on each Bond shall be paid by check dated as of the Interest Payment
Date, and sent first class United States mail, postage prepaid, by the Trustee to each Owner, as
shown in the Registration Books at the close of business on the Record Date, at the address of
each such Owner as such appears in the Registration Books or by such other customary banking
arrangements acceptable to the Trustee and the person to whom interest is to be paid; provided,
however, that such person shall bear all risk and expense of such other customary banking
arrangements.

(c) The principal of and redemption premium, if any, on each Bond shall be paid to
the Owner thereof on the Maturity Date upon presentation and surrender of such Bond at the
Designated Payment/Transfer Office of the Trustee.

(d) If the date for the payment of the principal of, redemption premium, if any, or
interest on the Bonds is not a Business Day, the date for such payment shall be the next
succeeding Business Day, and payment on such date shall for all purposes be deemed to have
been made on the due date thereof as specified in this Section.

(e) Any interest on any Bond which is payable pursuant to this Indenture, but which
is not punctually paid or duly provided for on any Interest Payment Date (herein called
“Defaulted Interest™), and for thirty (30) days thereafter, shall cease to be payable to the Owner
on the regular Record Date by virtue of having been such Owner. Such Defaulted Interest shall
be paid by the Trustee (but only from the sources provided herein) to the persons in whose
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names the Bonds (or their respective predecessor Bonds) are registered at the close of business
on the Special Record Date (herein so called) for the payment of the Defaulted Interest, which
shall be fixed by the Trustee. The Trustee shall fix the Special Record Date for the payment of
the Defaulted Interest and the date for the payment. The Special Record Date shall be not more
than 15 nor less than 10 days prior to the date of the proposed payment. The Trustee shall
promptly notify the City of the Special Record Date and the date and amount of payment. In the
name of the City, the Trustee shall cause notice of the date and amount of the proposed payment
of such Defaulted Interest and the Special Record Date to be mailed, first class postage prepaid,
to each Owner of Bonds at its address as it appears in the Registration Books on the date of the
mailing of such notice, not less than 10 days prior to such Special Record Date. Notice of the
proposed payment of the Defaulted Interest and the Special Record Date having been mailed as
described above, the Defaulted Interest shall be paid to the persons in whose names the Bonds
(or their respective predecessor or Bonds) are registered on the Special Record Date.

® If any Bond or portion thereof called for redemption is not paid upon presentation
and surrender thereof for redemption, such Bond or portion thereof shall continue to bear interest

at the rate set forth thereon until paid or until due provision is made for the payment of the same.

Section 2.4. Execution and Registration of Bonds.

(a) The Bonds shall be executed on behalf of the City by the Mayor of the City and
attested by the City Clerk, by their manual or facsimile signatures, and the official seal of the
City shall be impressed or placed in facsimile thereon. Such facsimile signatures on the Bonds
shall have the same effect as if each of the Bonds had been signed manually and in person by
each of said officials, and such facsimile seal on the Bonds shall have the same effect as if the
official seal of the City had been manually impressed upon each of the Bonds.

(b) In the event any official of the City whose manual or facsimile signature appears
on the Bond ceases to be such official before the authentication of such Bond or before the
delivery thereof, such facsimile signature nevertheless shall be valid and sufficient for all
purposes as if such official had remained in such office.

(c) Except as provided below, no Bond shall be valid or obligatory for any purpose or
be entitled to any security or benefit of this Indenture unless and until there appears thereon the
Certificate of Trustee substantially in the form provided herein, duly authenticated by manual
execution by an officer or duly authorized signatory of the Trustee. It shall not be required that
the same officer or authorized signatory of the Trustee sign the Certificate of Trustee on all of
the Bonds. In lieu of the executed Certificate of Trustee described above, the initial Bond
delivered at the Closing Date for each series of Bonds (each, an “Initial Bond”), including
specifically the Initial Series 2021 Bond described in Section 2.2, shall have attached thereto the
Comptroller’s Registration Certificate substantially in the form provided herein, manually
executed by the Comptroller of Public Accounts of the State, or by his duly authorized agent,
which certificate shall be evidence that the Initial Bond has been duly approved by the Attorney
General of the State and that 1t i1s a valid and binding obligation of the City, and has been
registered by the Comptroller of Public Accounts of the State.
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(d) On the Closing Date for each series of Bonds, one Initial Bond, being a single
Initial Bond representing the entire principal amount of the Bonds then being delivered, payable
in stated installments to the initial purchaser or its designee, executed by the Mayor of the City
and attested by the City Clerk, by their manual or facsimile signatures, approved by the Attorney
General, and registered and manually signed by the Comptroller of Public Accounts, will be
delivered to the initial purchaser or its designee. Upon payment for the Initial Bond, the Trustee
shall cancel the Initial Bond and deliver registered Bonds to DTC in accordance with Section
2.9. To the extent the Trustee is eligible to participate in the DTC FAST System, as evidenced by
agreement between the Trustee and DTC, the Bonds to be delivered to DTC shall be held by the
Trustee in safekeeping for DTC.

Section 2.5. Ownership.

(a) The City, the Trustee and any other person may treat the person in whose name
any Bond is registered as the absolute owner of such Bond for the purpose of making and
receiving payment of the principal thereof and redemption premium, if any, thereon, and for the
further purpose of making and receiving payment of the interest thereon (subject to the
provisions herein that interest is to be paid to the person in whose name the Bond is registered on
the Record Date or Special Record Date, as applicable), and for all other purposes, whether or
not such Bond is overdue, and neither the City nor the Trustee shall be bound by any notice or
knowledge to the contrary.

(b) All payments made to the person deemed to be the Owner of any Bond in
accordance with this section shall be valid and effectual and shall discharge the liability of the
City and the Trustee upon such Bond to the extent of the sums paid.

Section 2.6. Registration, Transfer, and Exchange.

(a) So long as any Bonds remain outstanding, the Trustee shall keep the Registration
Books at its Designated Payment/Transfer Office in which, subject to such reasonable
regulations as it may prescribe, the Trustee shall provide for the registration and transfer of the
Bonds in accordance with the terms of this Indenture.

(b) The ownership of a Bond may be transferred only upon the presentation and
surrender thereof at the Designated Payment/Transfer Office of the Trustee, duly endorsed for
transfer, or accompanied by an assignment duly executed by the Owner or his authorized
representative in a form satisfactory to the Trustee. No transfer of any Bond shall be effective
until entered in the Registration Books.

(c) Upon due presentation of any Bond for transfer, the Trustee shall authenticate and
deliver in exchange therefor, within 72 hours after such presentation, a new Bond or Bonds,
registered in the name of the transferee or transferees, in authorized denominations and of the
same series, maturity, and aggregate principal amount and bearing interest at the same rate as the
Bond or Bonds so presented.

(d) All Bonds shall be exchangeable upon the presentation and surrender thereof at
the Designated Payment/Transfer Office of the Trustee for a Bond or Bonds of the same series,
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maturity and interest rate and in any authorized denomination, in an aggregate principal amount
equal to the unpaid principal amount of the Bond or Bonds presented for exchange.

(e) The Trustee shall be and is hereby authorized to authenticate and deliver
exchange Bonds in accordance with the provisions of this Section.

§3)] Each Bond delivered in accordance with this Section shall be entitled to the
benefits and security of this Indenture to the same extent as the Bond or Bonds in lieu of which
such Bond is delivered.

(2) The Trustee shall require the Owner of any Bond to pay a sum sufficient to cover
any tax or other governmental charge that may be imposed in connection with the transfer or
exchange of such Bond and any fee or charge in connection therewith other than the Trustee

fees, which shall be paid by the City.

(h) The Trustee shall not be required to transfer or exchange any Bond during the
period between the Record Date and any Interest Payment Date or during the 45-day period prior
to the date fixed for redemption; provided, however, that such restriction shall not apply to the
transfer or exchange by the Owner of the unredeemed portion of a Bond called for redemption in
part.

Section 2.7. Cancellation.

(a) All Bonds paid or redeemed in accordance with this Indenture, and all Bonds in
lieu of which exchange Bonds or replacement Bonds are authenticated and delivered in
accordance herewith, shall be canceled and disposed in accordance with the Trustee’s policies
upon the making of proper records regarding such payment or redemption.

(b) The Trustee shall periodically furnish the City with certificates of disposition of
such Bonds upon request.

Section 2.8. Replacement Bonds.

(a) Upon the presentation and surrender to the Trustee of a mutilated Bond, the
Trustee shall authenticate and deliver in exchange therefor a replacement Bond of like series,
maturity, interest rate, and principal amount, bearing a number not contemporaneously
outstanding.

(b) The City or the Trustee shall require the Owner of such Bond to pay a sum
sufficient to cover any tax or other governmental charge that may be imposed in connection
therewith and any other expenses connected therewith, including the fees and expenses of the
Trustee.

(c) If any Bond i1s lost, apparently destroyed, or wrongfully taken, the City, pursuant
to the applicable laws of the State and in the absence of notice or knowledge that such Bond has
been acquired by a bona fide purchaser, shall execute and the Trustee shall authenticate and
deliver a replacement Bond of like series, maturity, interest rate, and principal amount, bearing a
number not contemporaneously outstanding, provided that the Owner thereof shall have:
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(1) furnished to the Trustee satisfactory evidence of the ownership of and the
circumstances of the loss, destruction, or theft of such Bond:;

(11) furnished such security or indemnity as may be required by the Trustee
and the City to save them harmless;

(ii1)  paid all expenses and charges in connection therewith, including, but not
limited to, printing costs, legal fees, fees of the Trustee, and any tax or other
governmental charge that may be imposed; and

(iv)  met any other reasonable requirements of the City and the Trustee.

(d) If, after the delivery of such replacement Bond, a bona fide purchaser of the
original Bond in lieu of which such replacement Bond was issued presents for payment such
original Bond, the City and the Trustee shall be entitled to recover such replacement Bond from
the person to whom it was delivered or any person taking therefrom, except a bona fide
purchaser, and shall be entitled to recover upon the security or indemnity provided therefor to the
extent of any loss, damage, cost, or expense incurred by the City or the Trustee in connection
therewith.

(e) If any such mutilated, lost, apparently destroyed or wrongfully taken Bond has
become or is about to become due and payable, the City in its discretion may, instead of issuing a
replacement Bond, authorize the Trustee to pay such Bond.

§))] Each replacement Bond delivered in accordance with this section shall be entitled
to the benefits and security of this Indenture to the same extent as the Bond or Bonds in lieu of
which such replacement Bond 1s delivered.

Section 2.9. Book-Entry Only System.

(a) Bonds delivered to DTC upon cancellation of an Initial Bond shall be initially
issued in the form of a separate single fully registered Bond for each of the maturities thereof.
Upon initial issuance, the ownership of each such Bond shall be registered in the name of Cede
& Co., as nominee of DTC, and except as provided in Section 2.10 hereof, all of the Outstanding
Bonds shall be registered in the name of Cede & Co., as nominee of DTC.

(b) With respect to Bonds registered in the name of Cede & Co., as nominee of DTC,
neither the City, nor the Trustee, shall have any responsibility or obligation to any DTC
Participant or to any person on behalf of whom such a DTC Participant holds an interest in the
Bonds, except as provided in this Indenture. Without limiting the immediately preceding
sentence, neither the City, nor the Trustee, shall have any responsibility or obligation with
respect to (1) the accuracy of the records of DTC, Cede & Co. or any DTC Participant with
respect to any ownership interest in the Bonds, (i1) the delivery to any DTC Participant or any
other person, other than an Owner, as shown on the Registration Books, of any notice with
respect to the Bonds, including any notice of redemption, or (iii) the payment to any DTC
Participant or any other person, other than an Owner, as shown in the Registration Books of any
amount with respect to principal of, redemption premium, if any, or interest on the Bonds.
Notwithstanding any other provision of this Indenture to the contrary, the City and the Trustee
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shall be entitled to treat and consider the person in whose name each Bond is registered in the
Registration Books as the absolute Owner of such Bond for the purpose of payment of principal
of, redemption premium, if any, and interest on the Bonds, for the purpose of giving notices of
redemption and other matters with respect to such Bond, for the purpose of registering transfer
with respect to such Bond, and for all other purposes whatsoever. The Trustee shall pay all
principal of, redemption premium, if any, and interest on the Bonds only to or upon the order of
the respective Owners, as shown in the Register as provided in this Indenture, or their respective
attorneys duly authorized in writing, and all such payments shall be valid and effective to fully
satisfy and discharge the City’s obligations with respect to payment of, redemption premium, if
any, and interest on the Bonds to the extent of the sum or sums so paid. No person other than an
Owner, as shown in the register, shall receive a Bond certificate evidencing the obligation of the
City to make payments of amounts due pursuant to this 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 in this Indenture with respect to interest
checks or drafts being mailed to the Owner at the close of business on the Record Date, the word
“Cede & Co.” in this Indenture shall refer to such new nominee of DTC.

(c) The blanket Representation Letter previously executed and delivered by the City,
and applicable to the City’s obligations delivered in book-entry-only form to DTC as securities
depository, is hereby ratified and approved for the Bonds.

Section 2.10. Successor Securities Depository; Transfer Outside Book-Entry Only
System. In the event that the City determines that DTC 1s incapable of discharging its
responsibilities described herein and in the Representation Letter, and that it is in the best interest
of the beneficial owners of the Bonds that they be able to obtain certificated Bonds, or in the
event DTC discontinues the services described herein, the City shall (i) appoint a successor
securities depository, qualified to act as such under Section 17(a) of the Securities and Exchange
Act of 1934, as amended, notify DTC and DTC Participants, as identified by DTC, of the
appointment of such successor securities depository and transfer one or more separate Bonds to
such successor securities depository or (i) notify DTC and DTC Participants, as identified by
DTC, of the availability through DTC of Bonds and transfer one or more separate Bonds to DTC
Participants having Bonds credited to their DTC accounts, as identified by DTC. In such event,
the Bonds shall no longer be restricted to being registered in the Registration Books in the name
of Cede & Co., as nominee of DTC, but may be registered, at the expense of the Owners, in the
name of the successor securities depository, or its nominee, or in whatever name or names
Owners transferring or exchanging Bonds shall designate, in accordance with the provisions of
this Indenture.

Section 2.11. Payments to Cede & Co. Notwithstanding any other provision of this
Indenture to the contrary, so long as any Bonds are registered in the name of Cede & Co., as
nominee of DTC, all payments with respect to principal of, redemption premium, if any, and
interest on such Bonds, and all notices with respect to such Bonds, shall be made and given,
respectively, in the manner provided in the Representation Letter.

Section 2.12. Delivery of Bonds. The Trustee shall authenticate the Series 2021 Bonds
and deliver them to such initial purchaser or purchasers as shall be directed by the City in
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accordance with the provisions of Sections 2.4(d) and 2.9, and as further provided in this
Section.

Prior to or simultaneously with the authentication and delivery of the Series 2021 Bonds
by the Trustee, there shall be filed with the Trustee:

(1) a copy, certified by an authorized official of the City, of the Bond
Ordinance;

(11) original executed counterparts of this Indenture and copies of the executed
Agreements then in effect;

(ii1)  irrevocable instructions from the City to give or cause to be given notice
of redemption of Series 2013 Bonds identified in the instructions in accordance with the
provisions of the Series 2013 Bonds;

(iv)  a closing memorandum, executed by the City or its financial advisor,
directing the disposition of proceeds of the Series 2021 Bonds and any transfers of funds
from the 2013 Indenture for deposit to the funds and accounts identified in Section 6.1 of
this Indenture;

v) a report from an independent third party, verifying as to sufficiency of
funds deposited with the Escrow Agent to pay when due, the principal of, redemption
premium, if any, and interest due and to become due on the Series 2013 Bonds or
portions thereof on and prior to the redemption date or maturity date thereof, as the case
may be;

(vi)  an opinion of the Attorney General of the State approving the proceedings
for the Series 2021 Bonds; and

(vil) a direction and authorization to the Trustee on behalf of the City and
signed by an Authorized Representative directing the Trustee to authenticate and deliver
the Series 2021 Bonds in such specified denominations as permitted in this Indenture to
the initial purchaser or purchasers thereof upon payment to the Trustee, but for the
account of the City, of a specified sum of money.

Section 2.13. Supplemental Security. Except as otherwise provided or permitted herein,
the Trust Estate securing all Bonds shall be shared on a parity with all other Bonds on an equal
and ratable basis. The City may, however, in its discretion, designate and provide Supplemental
Security for any specified series of Additional Bonds or Completion Bonds, but shall have no
obligation to provide such Supplemental Security to other Bonds. Any such Supplemental
Security may be deposited into one or more Funds or Accounts created under a Supplemental
Indenture. The City reserves the right to establish one or more Funds or Accounts for the
purpose of holding, investing and disbursing Supplemental Security. Notwithstanding the
foregoing, no Supplemental Security shall be provided for a series of Bonds, the interest on
which is excludable from gross income for federal income tax purposes, unless there shall have
been first delivered to the Trustee an opinion of Bond Counsel to the effect that the exclusion
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from gross income of interest on any Bonds for federal income tax purposes will not be
adversely affected thereby.

ARTICLE III
REDEMPTION OF SERIES 2021 BONDS BEFORE MATURITY

Section 3.1. Limitation on Redemption. The Series 2021 Bonds shall be subject to
redemption before scheduled maturity only as provided in this Article III.

Section 3.2. Optional Redemption.

(a) On November 15, 2030 (the “First Par Call Date™), or on any date thereafter, the
Series 2021 Bonds are subject to redemption prior to maturity at the option of the City, in whole
or in part, and if in part among maturities to be designated by the City, at a redemption price of
par, plus accrued interest to the date fixed for redemption.

(b) Prior to the First Par Call Date, the Series 2021 Bonds are subject to redemption
prior to maturity at the option of the City, in whole or in part, and if in part among maturities to
be designated by the City, on any date at a redemption price equal to the greater of:

(1) 100% of the principal amount of the Series 2021 Bonds to be redeemed;
and

(11) the sum of the present value of the remaining scheduled payments of
principal and interest to the First Par Call Date of such Series 2021 Bonds to be
redeemed, not including any portion of those payments of interest accrued and unpaid as
of the date on which such Series 2021 Bonds are to be redeemed, discounted to the date
on which such Series 2021 Bonds are to be redeemed on a semi-annual basis, assuming a
360-day year consisting of twelve 30-day months, at the Treasury Rate (described below)
plus 25 basis points,

plus, in each case, accrued interest on such Series 2021 Bonds to be redeemed to the redemption
date. The redemption price of the Series 2021 Bonds to be redeemed pursuant to this Section
3.2(b) shall be determined by an independent accounting firm, investment banking firm or
financial advisor retained by the City at the City’s expense. The City and the Trustee may
conclusively rely on such accounting firm’s, investment banking firm’s or financial advisor’s
determination of the redemption price of the Series 2021 Bonds to be redeemed pursuant to this
Section 3.2(b) and shall bear no liability for such reliance.

“Treasury Rate” means, with respect to any redemption date for a particular Series 2021
Bond to be redeemed pursuant to Section 3.2(b), the yield to maturity as of such redemption date
of United States Treasury securities with a constant maturity (as compiled and published in the
most recent Federal Reserve Statistical Release H.15 (519) that has become publicly available
not more than forty-five (45) days and not less than four (4) Business Days prior to the
redemption date, excluding inflation indexed securities, or, if such Statistical Release is no
longer published, any publicly available source of similar market data) most nearly equal to the
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period from the redemption date to the maturity date of the Series 2021 Bonds to be redeemed;
provided, however, that if the period from the redemption date to such maturity date is less than
one year, the weekly average yield on actually traded United States Treasury securities adjusted
to a constant maturity of one year will be used.

(c) The City, at least forty-five (45) days before any optional redemption date, unless
a shorter period shall be satisfactory to the Trustee, shall notify the Trustee of such redemption
date and the principal amount and maturities of the Bonds to be redeemed.

(d) Any optional redemption of the Series 2021 Bonds pursuant to Sections 3.2(a)
and 3.2(b) may be conditioned upon the Trustee’s receipt of funds sufficient to pay the
redemption price of the Series 2021 Bonds to be redeemed on or prior to the redemption date.

Section 3.3. Mandatory Sinking Fund Redemption.

(a) The Series 2021 Bonds stated to mature in the years 20 and 20 (the “Term
Bonds”) are subject to scheduled mandatory sinking fund redemption and will be redeemed by
the City, in part at a price equal to the principal amount thereof, without redemption premium,
plus accrued interest to the redemption date, on the dates and in the respective principal amounts
set forth in the following schedule:

Series 2021 Bonds Maturing on November 15,20
Mandatory Redemption Date Principal Amount ($)

* Stated Maturity

Series 2021 Bonds Maturing on November 15,20
Mandatory Redemption Date Principal Amount ($)

* Stated Maturity

(b) At least forty-five (45) days prior to each scheduled mandatory redemption date,
the Trustee shall select for redemption, in the manner set forth in Section 3.4, a principal amount
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of Term Bonds equal to the aggregate principal amount of such Term Bonds to be redeemed, and
shall call such Term Bonds for redemption on such scheduled mandatory redemption date, and
shall give notice of such redemption, as provided in Section 3.5.

(c) The principal amount of the Term Bonds required to be redeemed on any
redemption date pursuant to Section 3.3(a) shall be reduced, at the option of the City, by the
principal amount of any Term Bonds which, at least forty-five (45) days prior to the mandatory
sinking fund redemption date (1) shall have been acquired by the City at a price not exceeding the
principal amount of such Term Bonds plus accrued interest to the date of purchase thereof, and
delivered to the Trustee for cancellation, or (i1) shall have been redeemed pursuant to the
optional redemption provisions hereof and not previously credited to a mandatory sinking fund
redemption.

Section 3.4. Partial Redemption.

(a) If less than all of the Series 2021 Bonds are to be redeemed, the City shall
determine the maturity or maturities and the amounts thereof to be redeemed and shall direct the
Trustee in the notice required by Section 3.2(c) to call the Series 2021 Bonds, or portions
thereof, within such maturity or maturities and in such principal amounts for redemption. If the
Series 2021 Bonds are in book-entry only form, the particular Series 2021 Bonds of such
maturity to be redeemed shall be selected by the Trustee from all such Bonds then Outstanding
not previously called for redemption on a pro rata pass-through distribution of principal basis
pursuant to the procedures and operational arrangements of DTC, or, if the book-entry only
system of DTC or any other securities depository has been discontinued, the Trustee shall select
such Series 2021 Bonds for redemption on a pro rata basis.

(b) A portion of a single Series 2021 Bond of a denomination greater than $5,000
may be redeemed, but only in a principal amount equal to $5,000 or any integral multiple
thereof. If such a Series 2021 Bond is to be partially redeemed, the Trustee (or DTC while the
Series 2021 Bonds are in book-entry only form) shall treat each $5,000 portion of the Series
2021 Bond as though it were a single Series 2021 Bond for purposes of selection for redemption.

(c) Upon surrender of any Series 2021 Bond for redemption in part, the Trustee, in
accordance with Section 2.6 hereof, shall authenticate and deliver an exchange Series 2021 Bond
or Series 2021 Bonds in an aggregate principal amount equal to the unredeemed portion of the
Series 2021 Bond so surrendered, such exchange being without charge.

(d) The Trustee shall promptly notify the City in writing of the principal amount to be
redeemed of any Series 2021 Bond as to which only a portion thereof is to be redeemed.

Section 3.5. Notice of Redemption to Owners.

(a) The Trustee shall give notice of any redemption of Bonds by sending notice by
United States mail, first class postage prepaid, not less than thirty (30) days before the date fixed
for redemption, to the Owner of each Bond (or part thereof) to be redeemed, at the address
shown on the Register.



(b) The notice shall state the series of Bonds to be redeemed, the redemption date, the
redemption price, the place at which the Bonds are to be surrendered for payment, and, if less
than all the Outstanding Bonds of a series are to be redeemed, an identification of the Bonds or
portions thereof to be redeemed. Neither the failure of an Owner to receive the notice nor any
defect in any notice so mailed shall affect the sufficiency of the proceedings or the redemption of
any Bond of such Owner; and neither the failure to mail a redemption notice to a particular
Owner or any defect in any such notice so mailed shall affect the sufficiency of any of the
proceedings for the redemption for any Bond. The notice shall be deemed to have been given
when mailed as provided above.

(c) In the case of any optional redemption, such notice shall also state that such
redemption may be conditioned upon the Trustee’s receipt on or prior to the redemption date of
funds sufficient to pay the redemption price of, plus accrued and unpaid interest to the
redemption date on, the Bonds to be redeemed.

In the event that following the mailing of notice of optional redemption by the Trustee as
prescribed herein the Trustee (1) receives written notice from the City to the effect that funds will
not be deposited with the Trustee on or before the scheduled redemption date in an amount
sufficient to effect such redemption or (i) is not in receipt of funds as of 3:00 p.m. (Eastern time)
on the scheduled redemption date in an amount sufficient to effect such redemption, the Trustee
shall give prompt written notice to the Owners of the Bonds so called for redemption and each
Rating Agency then rating the Bonds in the manner prescribed above to the effect that funds will
not be, or were not (as the case may be), deposited with the Trustee in an amount sufficient to
effect the redemption of such Bonds on the scheduled redemption date and that such Bonds will
not be redeemed on the scheduled redemption date. The failure of the City to make funds
available to the Trustee on or before the scheduled redemption date for any Bonds so called for
optional redemption shall not constitute an Event of Default.

ARTICLE IV
FORM OF SERIES 2021 BONDS

Section4.1. Form Generally.

(a) The Series 2021 Bonds, including the Registration Certificate of the Comptroller
of Public Accounts of the State, the Certificate of the Trustee, and the Assignment form to
appear on each of the Series 2021 Bonds (1) shall be substantially in the form set forth in Exhibit
A attached hereto, with such appropriate insertions, omissions, substitutions, and other variations
as are permitted or required by this Indenture, and (i1) may have such letters, numbers, or other
marks of identification (including identifying numbers and letters of the Committee on Uniform
Securities Identification Procedures of the American Bankers Association) and such legends and
endorsements (including any reproduction of an opinion of Bond Counsel) thereon as,
consistently herewith, may be determined by the City or by the officials executing such Series
2021 Bonds, as evidenced by their execution thereof.

(b) Any portion of the text of any Series 2021 Bond may be set forth on the reverse
side thereof, with an appropriate reference thereto on the face of the Series 2021 Bonds.
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(c) The Series 2021 Bonds, including the Initial Series 2021 Bond submitted to the
Attorney General of the State, shall be typewritten, photocopied, printed, lithographed, or
engraved, and may be produced by any combination of these methods or produced in any other
similar manner, all as determined by the officials executing such Series 2021 Bond, as evidenced
by their execution thereof.

Section4.2. Legal Opinions; CUSIP Numbers. The approving opinion of Bond
Counsel, and CUSIP Numbers may be printed on the Series 2021 Bonds, but errors or omissions
in the printing of such opinion or such numbers shall have no effect on the validity of the Series
2021 Bonds.

Section 4.3. Initial Series 2021 Bond. The Initial Series 2021 Bond shall be in the
form set forth in Exhibit A, except for the following alterations:

(a) immediately under the name of the Series 2021 Bond, the headings “INTEREST
RATE” and “MATURITY DATE” shall both be completed with the words “As shown below”
and “CUSIP No.” shall be deleted;

(b) in the first paragraph of the Series 2021 Bond, the words “the Maturity Date
specified above, the principal amount of DOLLARS?” shall be deleted and the
following will be inserted: “November 15 in each of the years, in the principal installments and
bearing interest at the per annum rates in accordance with the following schedule:

Year of Maturity Principal Installment Interest Rate”

(Information to be inserted from schedule
in Section 2.2 of this Indenture)

(c) the Initial Series 2021 Bond shall be numbered T-1; and

(d) the Initial Series 2021 Bond shall include the Registration Certificate of the
Comptroller of Public Accounts of the State and shall exclude the Certificate of the Trustee.

ARTICLE V
FUNDS AND INVESTMENTS

Section 5.1. Establishment of Funds and Accounts.

(a) The City hereby establishes with the Trustee the following Funds:
(1) Revenue Fund,;
(1) Administrative Costs Fund;
(ii1)  Debt Service Fund;

(iv)  Debt Service Reserve Fund;
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(V) Debt Service Coverage Fund;

(vi)  CFC Surplus Fund;

(vi1)  Construction Fund;

(viii) Costs of Issuance Fund;

(ix)  Repair and Replacement Fund;

(x) RAC O&M and Rent Reserve Fund; and
(xi)  Supplemental Security Fund.

(b) All Funds and Accounts shall be established, maintained and accounted for as
hereinafter provided. The Costs of Issuance Fund and the Series 2021 Supplemental Security
Account shall be closed after all amounts deposited thereto, if any, have been expended and
thereafter need not be maintained. Subject to the terms and provisions of this Indenture, all
Funds shall constitute trust funds which shall be held by the Trustee for the benefit of the
Owners of Bonds and be considered as part of the Trust Estate.

(c) The City and the Trustee reserve the right to establish, from time to time,
additional Funds, Accounts within the Funds and subaccounts within the Accounts.

(d) In addition to the Funds and Accounts herein established, the Escrow Fund has
been established in accordance with the terms of the Escrow Agreement.

Section 5.2. Revenue Fund:; Flow of Funds.

(a) All Revenues received by the Trustee shall be deposited upon receipt to the
Revenue Fund. Upon receipt thereof, the Trustee shall provide notice to the submitting party
acknowledging the receipt of such Revenues.

(b) On or before the last Business Day of each month, commencing March, 2021, the
Trustee shall transfer moneys then credited to the Revenue Fund in the following order of

priority:

(1) First, the Trustee shall transfer to the Administrative Costs Fund all
moneys until there shall have been deposited thereto an amount equal to the then
budgeted Administrative Costs for such Bond Year. Thereafter, no additional transfers to
the Administrative Costs Fund shall be made during such Bond Year unless the City
amends the budgeted Administrative Costs for such Bond Year and such amendment
increases the budgeted Administrative Costs for such Bond Year. In such event, the
Trustee shall transfer to the Administrative Costs Fund all moneys until there shall have
been deposited thereto an amount equal to the increased budgeted Administrative Costs
for such Bond Year;
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(1) Second, the Trustee shall transfer, after taking into account amounts
representing capitalized interest therein, if any, to the Debt Service Fund an amount equal
to the Annual Debt Service Requirements for such Bond Year;

(i11)  Third, the Trustee shall transfer to the Debt Service Reserve Fund amounts
necessary to (A) cause the amount on deposit therein to equal the Debt Service Reserve
Fund Requirement (taking into consideration any related Debt Service Reserve Fund
Surety Policy) and (B), to the extent applicable, provide for the reimbursement of a Debt
Service Reserve Fund Surety Policy provider in accordance with the terms of a related
Debt Service Reserve Fund Surety Policy;

(iv)  Fourth, the Trustee shall transfer to the Debt Service Coverage Fund
amounts necessary to (A) cause the amount on deposit therein to equal the Debt Service
Coverage Fund Requirement (taking into consideration any related Debt Service
Coverage Fund Surety Policy) and (B), to the extent applicable, provide for the
reimbursement of a Debt Service Coverage Fund Surety Policy provider in accordance
with the terms of the related Debt Service Coverage Fund Surety Policy; and

(V) Fifth, the Trustee shall transfer to the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund all remaining moneys.

Section 5.3. Administrative Costs Fund. Moneys credited to the Administrative Costs
Fund shall only be used by the Trustee to pay Administrative Costs. The Trustee shall disburse
amounts in the Administrative Costs Fund to pay or reimburse the City for Administrative Costs
within three (3) Business Days following receipt of and in accordance with a letter of
instructions executed by an Authorized Representative.

Section 5.4. Debt Service Fund. Moneys credited to the Debt Service Fund shall only
be used by the Trustee to pay the principal of, redemption premium, if any, and any sinking fund
requirement and interest on the Bonds coming due during each Bond Year. Moneys transferred
to the Debt Service Fund from the Supplemental Security Fund representing Supplemental
Security for a specified series of Bonds shall be held in the Debt Service Fund, or in an account
therein, and used solely to pay the principal of, redemption premium, if any, and any sinking
fund requirement and interest on such specified series of Bonds.

Section 5.5. Debt Service Reserve Fund.

(a) Amounts credited to the Debt Service Reserve Fund shall be used by the Trustee
(1) to pay the principal of, redemption premium, if any, and any sinking fund requirement and
interest on the Bonds on the payment date therefor if there is not sufficient money available in
the Debt Service Fund for such purpose, (ii) to reimburse the provider of a Debt Service Reserve
Fund Surety Policy in accordance with the terms of a Debt Service Reserve Fund Surety Policy,
and (111) upon written direction from an Authorized Representative, for the optional redemption
of any series of Bonds in whole (if permitted by the terms of Article III hereof or of any
Supplemental Indenture authorizing the issuance of Additional Bonds or Completion Bonds, as
applicable) or to make the final payments for the retirement or defeasance of any Bonds;
provided, however, that after giving effect to such application of moneys pursuant to this clause
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(i11) and the redemption or payment of such Bonds, as applicable, the amount remaining on
deposit in the Debt Service Reserve Fund must equal or exceed the Debt Service Reserve Fund
Requirement with respect to all Bonds to remain Outstanding.

(b) Each increase in the Debt Service Reserve Fund Requirement resulting from the
issuance of Additional Bonds, if any, or Completion Bonds shall be funded at the time of
issuance and delivery of such series of Additional Bonds or Completion Bonds by depositing to
the credit of the Debt Service Reserve Fund from the proceeds of such Additional Bonds or
Completion Bonds or other lawfully appropriated funds or by acquiring a Debt Service Reserve
Fund Surety Policy in an amount sufficient to cause the amount credited to the Debt Service
Reserve Fund to equal the Debt Service Reserve Fund Requirement after taking into account the
issuance of such Additional Bonds or Completion Bonds. The City further expressly reserves the
right, at any time, to substitute a Debt Service Reserve Fund Surety Policy for any funded
amounts in the Debt Service Reserve Fund and to apply the funds thereby released, to the
greatest extent permitted by law, to the payment of debt service on Bonds or to pay any costs of
establishing, improving, enlarging, extending or repairing the Joint Use Facility, the CONRAC
Site or any other rental car facilities, including any costs associated with the relocation of rental
car facilities.

(c) The Trustee shall, on an annual basis on of each Bond Year, and as soon
as reasonably practicable after a draw on the Debt Service Reserve Fund, cause the amounts
credited to the Debt Service Reserve Fund to be evaluated as provided in Section 5.13(c) hereof.
If the Trustee determines that the amount credited to the Debt Service Reserve Fund is at least
equal to the Debt Service Reserve Fund Requirement and that there is no then-outstanding
reimbursement obligation to the provider of a Debt Service Reserve Fund Surety Policy, no
further deposits shall be required to be made. If the Trustee determines that the amount credited
to the Debt Service Reserve Fund is less than the Debt Service Reserve Fund Requirement or
that there is an outstanding reimbursement obligation to the provider of a Debt Service Reserve
Fund Surety Policy, the Trustee shall promptly resume making deposits in accordance with
Section 5.2(b)(ii1) in order to restore the Debt Service Reserve Fund to the Debt Service Reserve
Fund Requirement, or, in the case of an outstanding reimbursement obligation under a Debt
Service Reserve Fund Surety Policy, to provide for such reimbursement in accordance with the
terms of the Debt Service Reserve Fund Surety Policy.

Section 5.6. Debt Service Coverage Fund.

(a) Amounts credited to the Debt Service Coverage Fund shall be used by the Trustee
(1) to pay the principal of, redemption premium, if any, and any sinking fund requirement and
interest on the Bonds on the payment date therefor if there is not sufficient money available in
the Debt Service Fund and the Debt Service Reserve Fund for such purpose, (i1) to reimburse the
provider of a Debt Service Coverage Fund Surety Policy in accordance with the terms of a Debt
Service Coverage Fund Surety Policy, and (iii) upon written direction from an Authorized
Representative, for the optional redemption of any series of Bonds in whole (if permitted by the
terms of Article III hereof or of any Supplemental Indenture authorizing the issuance of
Additional Bonds or Completion Bonds, as applicable) or to make the final payments for the
retirement or defeasance of any Bonds; provided, however, that after giving effect to such
application of moneys pursuant to this clause (ii1) and the redemption or payment of such Bonds,
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as applicable, the amount remaining on deposit in the Debt Service Coverage Fund must equal or
exceed the Debt Service Coverage Fund Requirement with respect to all Bonds to remain
Outstanding.

(b) Each increase, if any, in the Debt Service Coverage Fund Requirement resulting
from the issuance of Additional Bonds or Completion Bonds shall be funded at the time of
issuance and delivery of such series of Additional Bonds or Completion Bonds by depositing to
the credit of the Debt Service Coverage Fund from the proceeds of such Additional Bonds or
Completion Bonds or other lawfully appropriated funds or by acquiring a Debt Service Coverage
Fund Surety Policy in an amount sufficient to cause the amount credited to the Debt Service
Coverage Fund to equal the Debt Service Coverage Fund Requirement after taking into account
the issuance of such Additional or Completion Bonds. The City further expressly reserves the
right, at any time, to substitute a Debt Service Coverage Fund Surety Policy for any funded
amounts in the Debt Service Coverage Fund and to apply the funds thereby released, to the
greatest extent permitted by law, to the payment of debt service on Bonds or to pay any costs of
establishing, improving, enlarging, extending or repairing the Joint Use Facility, the CONRAC
Site or any other rental car facilities, including any costs associated with the relocation of rental
car facilities.

(c) The Trustee shall, on an annual basis on of each Bond Year, and as
soon as reasonably practicable after a draw on the Debt Service Coverage Fund, cause the
amounts credited to the Debt Service Coverage Fund to be evaluated as provided in Section
5.13(c) hereof. If the Trustee determines that the amounts credited to the Debt Service Coverage
Fund are at least equal to the Debt Service Coverage Fund Requirement and that there is no then-
outstanding reimbursement obligation to the provider of a Debt Service Coverage Fund Surety
Policy, no further deposits shall be made. If the Trustee determines that the amount credited to
the Debt Service Coverage Fund is less than the Debt Service Coverage Fund Requirement or
that there is a then-outstanding reimbursement obligation to the provider of a Debt Service
Coverage Fund Surety Policy, the Trustee shall promptly resume making deposits in accordance
with Section 5.2(b)(iv) in order to restore the Debt Service Coverage Fund to the Debt Service
Coverage Fund Requirement or, in the case of an outstanding reimbursement obligation under a
Debt Service Coverage Fund Surety Policy, to provide for such reimbursement in accordance
with the terms of such Debt Service Coverage Fund Surety Policy.

Section 5.7. CFC Surplus Fund.

(a) Within the CFC Surplus Fund, the City hereby establishes the CFC Surplus
Annual Disbursement Account. Moneys credited to the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund shall be disbursed by the Trustee to pay the costs identified in,
or to transfer to the Repair and Replacement Fund, to the RAC O&M and Rent Reserve Fund
and to the CFC Surplus Residual Account of the CFC Surplus Fund pursuant to, a CFC Surplus
Fund Disbursement Request in the form set forth in Exhibit C hereto executed by an Authorized
Representative. The City shall submit a CFC Surplus Fund Disbursement Request to the Trustee
for the disbursement or transfer of moneys from the CFC Surplus Annual Disbursement Account
of the CFC Surplus Fund for the costs, at the times, in the amounts and in the manner set forth in
the Concession Agreements. The Trustee shall not disburse any amounts deposited to the CFC
Surplus Annual Disbursement Account of the CFC Surplus Fund without first receiving a CFC
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Surplus Fund Disbursement Request in the form set forth in Exhibit C hereto executed by an
Authorized Representative. Any disbursement or transfer from the CFC Surplus Annual
Disbursement Account of the CFC Surplus Fund shall be made by the Trustee within three (3)
Business Days following its receipt of a CFC Surplus Fund Disbursement Request executed by
an Authorized Representative.

(b) Within the CFC Surplus Fund, the City hereby establishes the CFC Surplus
Residual Account. The Trustee shall transfer moneys from the CFC Surplus Annual
Disbursement Account of the CFC Surplus Fund to the CFC Surplus Residual Account of the
CFC Surplus Fund as directed pursuant to a CFC Surplus Fund Disbursement Request in the
form of Exhibit C hereto executed by an Authorized Representative and delivered to the Trustee
from time to time in accordance with Section 5.7(a). The City shall submit a CFC Surplus Fund
Disbursement Request to the Trustee for the disbursement of moneys from the CFC Surplus
Residual Account of the CFC Surplus Fund for the costs, at the times, in the amounts and in the
manner set forth in the Concession Agreements. In addition, moneys credited to the CFC
Surplus Residual Account of the CFC Surplus Fund may be used at the discretion of the City,
pursuant to a CFC Surplus Fund Disbursement Request submitted to the Trustee, to (1) pay the
principal of, redemption premium, if any, and any sinking fund requirement and interest on the
Bonds on the payment date therefor, (i1) restore any deficiency in the Debt Service Fund, the
Debt Service Reserve Fund, the Debt Service Coverage Fund or the Repair and Replacement
Fund, (i11) purchase, defease or retire Bonds; provided, that the Debt Service Reserve Fund and
the Debt Service Coverage Fund are fully funded, (iv) make final payments for the retirement or
defeasance of Bonds, (v) expand, repair or improve the Joint Use Facility or the CONRAC Site,
(vi) expand, repair or improve, or pay any other costs of, rental car facilities, including any costs
associated with the relocation of rental car facilities, and (vi1) any other lawful use agreed to in
writing in an instrument executed by the City and an authorized representative of a majority in
interest (as defined in the Sublease Agreements) of the Concessionaires then operating at the
Joint Use Facility, and delivered to the Trustee on or before its stated effective date.

The Trustee shall not disburse any amounts deposited to the CFC Surplus Residual
Account of the CFC Surplus Fund without first receiving a CFC Surplus Fund Disbursement
Request in the form set forth in Exhibit C hereto executed by an Authorized Representative.
Any disbursement or transfer from the CFC Surplus Residual Account of the CFC Surplus Fund
shall be made by the Trustee within three (3) Business Days following its receipt of a CFC
Surplus Fund Disbursement Request executed by an Authorized Representative. The Trustee
shall be entitled to rely upon any CFC Surplus Fund Disbursement Request delivered by the City
pursuant to this Section 5.7 in the disbursement of funds from the CFC Surplus Residual
Account of the CFC Surplus Fund and shall have no duty or obligation to make any investigation
in connection therewith.

Section 5.8.  Construction Fund. None of the proceeds of the Series 2021 Bonds shall
be deposited to the credit of the Construction Fund. Upon the issuance of Additional Bonds, the
City may establish within the Construction Fund such Accounts as it determines necessary to
administer the use of proceeds of Additional Bonds for the purposes set forth in the
Supplemental Indenture authorizing such issuance of Additional Bonds. From the proceeds of
each series of Additional Bonds or Completion Bonds there shall be deposited to the Bond
Proceeds Account of the Construction Fund such amounts as shall be provided in the indenture

-30-



or Supplemental Indenture relating to such Additional Bonds or Completion Bonds. Such
amounts may be applied to pay or reimburse Costs of the Project and to pay any other capital
costs of the Project as provided in the ordinance of the City authorizing such series of Bonds.
The Trustee shall disburse amounts from the Construction Fund within three (3) Business Days
following its receipt of and in accordance with a Construction Fund Disbursement Request in the
form set forth in Exhibit B hereto executed by an Authorized Representative. The Trustee shall
be entitled to rely upon any Construction Fund Disbursement Request delivered by the City
pursuant to this Section 5.8 in the disbursement of funds from the Construction Fund and shall
have no duty or obligation to make any investigation in connection therewith.

Section 5.9. Costs of Issuance Fund. From the proceeds of the Series 2021 Bonds,
there shall be deposited to the Costs of Issuance Fund such amounts as are specified in Section
6.1. From the proceeds of each series of Additional Bonds or Completion Bonds, there shall be
deposited to the Costs of Issuance Fund such amounts as shall be provided in the indenture or
Supplemental Indenture relating to such series of Bonds or in a letter of instructions from the
City to the Trustee. Such amounts shall be disbursed by the Trustee to pay Costs of Issuance
within three (3) Business Days following its receipt of and in accordance with a letter of
instructions executed by an Authorized Representative. After paying all Costs of Issuance for
which a series of Bonds have been issued, as certified by an Authorized Representative in
writing to the Trustee, any surplus amounts remaining in the Costs of Issuance Fund shall be
deposited to the Bond Proceeds Account of the Construction Fund.

Section 5.10. Repair and Replacement Fund.

(a) The Trustee shall transfer moneys to the Repair and Replacement Fund in the
amount set forth in Section 5.15. Thereafter, additional transfers to the Repair and Replacement
Fund shall be made as directed pursuant to a CFC Surplus Fund Disbursement Request in the
form of Exhibit C hereto executed by an Authorized Representative and delivered to the Trustee
from time to time in accordance with Section 5.7.

Moneys credited to the Repair and Replacement Fund may be disbursed for the following
purposes:

(1) payment of the costs of Major Maintenance;
(i)  to pay the principal of, redemption premium, if any, and any sinking fund
requirement and interest on the Bonds on the payment date therefor if there is not

sufficient money available in the Debt Service Fund, the Debt Service Reserve Fund and
the Debt Service Coverage Fund for such purpose;

(ii1)  to restore any deficiency in the Debt Service Fund, the Debt Service
Reserve Fund or the Debt Service Coverage Fund;

(iv)  to make final payment for the retirement or defeasance of a series of
Bonds; and

(v) for the purposes provided in subsection (b) below.



With respect to the purposes described in clauses (i), (iv) and (v) above, the Trustee shall
disburse amounts in the Repair and Replacement Fund within three (3) Business Days following
its receipt of and in accordance with a Repair and Replacement Fund Disbursement Request in
the form set forth in Exhibit D hereto executed by an Authorized Representative. No
disbursement request shall be required for the Trustee to apply money in the Repair and
Replacement Fund for the purposes described in clauses (ii) or (iii) above. The Trustee shall be
entitled to rely upon any Repair and Replacement Fund Disbursement Request delivered by the
City pursuant to this Section 5.10 in the disbursement of funds from the Repair and Replacement
Fund and shall have no duty or obligation to make any investigation in connection therewith.

(b) If, at the end of any Fiscal Year following the Opening Date, all budgeted costs
for Major Maintenance to be paid from the Repair and Replacement Fund for such year have
been paid in full, then any amount then remaining on deposit in the Repair and Replacement
Fund may be used at the discretion of the City, pursuant to a Repair and Replacement Fund
Disbursement Request submitted to the Trustee, to (1) purchase, defease or retire Bonds;
provided, that the Debt Service Reserve Fund and the Debt Service Coverage Fund are fully
funded: (i1) expand, repair or improve the Joint Use Facility or the CONRAC Site; and (ii1)
expand, repair or improve, or pay any other costs of rental car facilities, including any costs
associated with the relocation of rental car facilities. Notwithstanding, the foregoing, the City
shall not request a disbursement from the Repair and Replacement Fund pursuant to this
subsection (b) for the purposes described in clause (i) of the previous sentence if such
disbursement would cause the amount on deposit in the Repair and Replacement Fund after such
disbursement, together with amounts, if any, budgeted or projected to be budgeted to be
deposited therein during the next five years, to be insufficient to provide for the disbursements
budgeted or projected to be budgeted to be made therefrom during the next five years.

Section 5.11. RAC O&M and Rent Reserve Fund. The Trustee shall transfer moneys to
the RAC O&M and Rent Reserve Fund as directed pursuant to a CFC Surplus Fund
Disbursement Request in the form of Exhibit C hereto executed by an Authorized Representative
and delivered to the Trustee from time to time in accordance with Section 5.7. Moneys credited
to the RAC O&M and Rent Reserve Fund shall be disbursed by the Trustee to pay the costs
identified in a RAC O&M and Rent Reserve Fund Disbursement Request in the form set forth in
Exhibit E hereto executed by an Authorized Representative. The City shall submit a RAC O&M
and Rent Reserve Fund Disbursement Request to the Trustee for the disbursement of moneys
from the RAC O&M and Rent Reserve Fund for the costs, at the times, in the amounts and in the
manner set forth in Section 6.11 of the Master Lease. The Trustee shall disburse amounts in the
RAC O&M and Rent Reserve Fund within three (3) Business Days following its receipt of and in
accordance with a RAC O&M and Rent Reserve Fund Disbursement Request in the form set
forth in Exhibit E hereto executed by an Authorized Representative. If the City submits a RAC
O&M and Rent Reserve Fund Disbursement Request to the Trustee directing the transfer of all
moneys from the RAC O&M and Rent Reserve Fund to the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund in accordance with the terms of Section 6.11 of the Master
Lease, then following such transfer the RAC O&M and Rent Reserve Fund shall be closed and
thereafter need not be maintained. The Trustee shall be entitled to rely upon any RAC O&M
and Rent Reserve Fund Disbursement Request delivered by the City pursuant to this Section 5.11
in the disbursement of funds from the RAC O&M and Rent Reserve Fund and shall have no duty
or obligation to make any investigation in connection therewith.
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Section 5.12. Supplemental Security Fund.

(a) Within the Supplemental Security Fund, the City may, but is not required to,
establish the Series 2021 Supplemental Security Account. The Supplemental Security Fund will
not be funded on the Closing Date with proceeds of the Series 2021 Bonds.

(b) Supplemental Security relating to any Additional Bonds or Completion Bonds
shall be deposited into such funds, including the Supplemental Security Fund, or accounts and
utilized at such times and in such manner as may be provided in the Supplemental Indenture
relating to such Additional Bonds or Completion Bonds.

Section 5.13. Investment of Funds: Transfer of Investment Income.

(a) Moneys in all Funds and Accounts shall, at the written direction of an Authorized
Representative, be invested in the manner provided by Texas law and the City’s investment
policy in Permitted Investments.

(b) Moneys in such Funds and Accounts may be subject to further investment
restrictions imposed from time to time by ordinances of the City or Supplemental Indentures
authorizing the issuance of Additional Bonds or Completion Bonds.

(c) All such investments shall be valued at market value no less frequently than once
per Bond Year and as necessary in connection with the setting of the Customer Facility Charge
by the City. The Trustee shall (1) only be required to value investments according to the price
provided by pricing services and sources relied upon by the Trustee, and (i1) not have any duty to
independently value any asset or an obligation to report a value other than the price provided by
pricing services and sources relied upon by the Trustee. The Trustee shall notify the City in
writing at the time a valuation of investments is made of the pricing services and sources relied
upon by the Trustee. The Trustee shall have no responsibility for the accuracy of any quotation
of market price of any security or investment (or the accrued interest thereon) in any Fund or
Account.

(d) If and to the extent necessary, such investments or participations therein shall be
promptly sold to prevent any default.

(e) All interest and income derived from deposits and investments credited to the
following Funds shall be applied upon receipt as follows:

Fund or Account to which such Interest or Income

Source of Interest or Income should be Credited
Administrative Cost Fund To the Revenue Fund
Revenue Fund Remains in Revenue Fund
Debt Service Fund Remains in Debt Service Fund



Debt Service Reserve Fund Remains in the Debt Service Reserve Fund until the
Debt Service Reserve Requirement is satisfied; then
to the Bond Proceeds Account of the Construction
Fund until the Opening Date; and thereafter to the
Revenue Fund

Debt Service Coverage Fund Remains in the Debt Service Coverage Fund until the
Debt Service Coverage Fund Requirement is
satisfied; then to the Prior CFCs Account of the
Construction Fund until the Opening Date; and
thereafter to the Revenue Fund

CFC Surplus Fund Remains in the respective account of the CFC Surplus
Fund

Construction Fund Remains 1in the respective account of the Construction
Fund

Costs of Issuance Fund Remains in the Costs of Issuance Fund

Repair and Replacement Fund =~ Remains in the Repair and Replacement Fund

RAC O&M and Rent Reserve Remains in the RAC O&M and Rent Reserve Fund

Fund
Supplemental Security Fund Remains in the respective account of the
Supplemental Security Fund
§3)] In order to comply with the directions of the City, the Trustee may sell or may

present for redemption or may otherwise cause the liquidation prior to their maturities of any
obligations in which funds have been invested, and the Trustee shall not be liable for any loss or
penalty of any nature resulting therefrom. In order to avoid loss in the event of any need for
funds, the City may instruct the Trustee, in lieu of a liquidation or redemption of investments in
the Fund or account needing funds, to exchange such investments for investments in another
Fund or account that may be liquidated at no, or at a reduced, loss.

(2) To ensure that cash on hand is invested, if the Trustee is required to make
investments as a result of not receiving written directions from the City, the Trustee is
specifically authorized to implement its automated cash investment system to assure that cash on
hand is invested and to charge its normal cash management fees, which may be deducted from
income earned on investments.

(h) The Trustee may make any and all investments through its own bond or securities
department or the bond or securities department of any affiliate of the Trustee.

(1) The Trustee may conclusively rely on the investment directions of the City as to
both the suitability and legality of directed investments, and that such investments are Permitted
Investments.



) Although the City recognizes that it may obtain brokerage confirmations or
written statements containing comparable information at no additional cost, the City agrees that
brokerage confirmations are not required to be issued by the Trustee for each month in which a
monthly statement of investments is provided by the Trustee. No statement needs to be
provided, however, for any Fund or Account for any month in which no investment activity
occurred during such month in such Fund or Account.

Section 5.14. Security for Uninvested Funds. So long as any Bonds remain
Outstanding, all uninvested moneys shall be secured as provided by Texas law or the federal
laws applicable to national banks.

Section 5.15. Standing Instructions. In connection with any letter of instruction or
disbursement request to be executed by an Authorized Representative and delivered to the
Trustee for the disbursement, transfer or other disposition of moneys from or to any Fund or
account established pursuant to the terms of this Indenture, any such instruction or request may
include standing instructions to the Trustee to the effect that the Trustee shall disburse, transfer
or otherwise dispose of such moneys at the times, to the payees, in the amounts and as otherwise
prescribed in such instruction or disbursement request, until such time the Trustee is otherwise
directed in writing by an Authorized Representative.

ARTICLE V1

APPLICATION OF PROCEEDS OF SERIES 2021 BONDS

Section 6.1.  Application of Proceeds of Bonds.

(a) Proceeds from the sale of the Series 2021 Bonds shall be transferred to the
Escrow Agent or deposited by the Trustee to the Funds and Accounts created herein as follows:

(1) $ to the Costs of Issuance Fund to pay the Costs of Issuance
with respect to the Series 2021 Bonds; and

(i1)  the remaining amounts shall be transferred to the Escrow Agent and
deposited by the Escrow Agent into the Escrow Fund in respect to the refunding of the
Series 2013 Bonds.

(b) In addition, the Trustee shall cause to be deposited, in accordance with
instructions provided by the City at the time of delivery of the Series 2021 Bonds, the amounts
described below to the listed Funds from moneys received from the trustee for the Series 2013
Bonds:

(1) $ to the Administrative Costs Fund;

(11) $ to the Debt Service Reserve Fund;
(ui) § to the Debt Service Coverage Fund;
() $ to the CFC Surplus Fund;



) $ to the Repair and Replacement Fund; and
(vi) § to the RAC O&M and Rent Reserve Fund.

(c) To the extent funds deposited to the Debt Service Reserve Fund and the Debt
Service Coverage Fund are not sufficient to cause the amounts on deposit to equal the Debt
Service Reserve Fund Requirement and the Debt Service Coverage Fund Requirement,
respectively, for the Series 2021 Bonds on their date of initial delivery, the City shall cause to be
transferred from the CFC Surplus Residual Account first, funds sufficient that money on deposit
in the Debt Service Reserve Fund equals the Debt Service Reserve Fund Requirement, and
second, funds sufficient that money on deposit in the Debt Service Coverage Fund equals the
Debt Service Coverage Fund Requirement.

ARTICLE VII

PARTICULAR COVENANTS OF THE CITY

Section 7.1. Payment of Debt Service: Limited Obligations. The City will duly and
punctually pay the principal of, redemption premium, if any, any sinking fund requirement and
interest on the Bonds in accordance with the terms of the Bonds and this Indenture; provided,
however, the Bonds and the other obligations of the City provided for herein shall be limited
obligations of the City and shall be secured by and payable by the City solely out of the Trust
Estate. All Bonds shall be in all respects on a parity with and of equal dignity with one another,
subject to the terms and provisions hereof. The Owners of the Bonds shall never have the right to
demand payment of either the principal of, interest on, or any redemption premium on the Bonds
out of any funds raised or to be raised by taxation or out of the general revenues of the Airport
System or the City, including, without limitation, the Net Revenues pledged to payment of the
Revenue Bonds.

Section 7.2. Rate Covenant.

(a) The City will, pursuant to the Concession Agreements, require the
Concessionaires to charge, collect and remit to the Trustee, as assignee of the City’s interest
therein, the Customer Facility Charge. The initial amount of the Customer Facility Charge
(which shall be subject to adjustment pursuant to Sections 7.2(c) or (d) below) and the date on
which the Concessionaires shall be required to charge and collect the Customer Facility Charge
shall be set forth in the Concession Agreements.

(b) The amount of the Customer Facility Charge shall remain in effect until the end of
the Bond Year during which such Customer Facility Charge was commenced unless adjusted
pursuant to Section 7.2(d) below. No less than ninety (90) days prior to the end of each Bond
Year, the Airport Consultant shall prepare and present to the City a report which shall make a
recommendation as to the amount of the Customer Facility Charge for the ensuing Bond Year.
In making such recommendation, the Airport Consultant shall consider, among other factors: (1)
the historical and projected origination and destination traffic at the Airport; (i1) historical and
projected rental car transaction days at the Airport; (ii1) the Annual Debt Service Requirements;
(1iv) the budgeted Administrative Costs and the actual Administrative Costs; (v) the amounts



required to be deposited to the Funds and any existing or projected deficiencies therein; and (vi)
such other factors deemed relevant by the Airport Consultant and the City; provided, however,
that in making its recommendation of the amount of the Customer Facility Charge, the Airport
Consultant shall not assume any Revenues from Contingent Fees unless the Airport Consultant
finds that, as a result of factors set forth in its report, the Customer Facility Charge cannot be set
at an amount sufficient to produce Revenues reasonably anticipated to satisfy the requirement of
clauses (A), (B) and (C) of Section 7.2(c) below.

(©) Subject to the provisions of Section 7.2(d) below, the City, at least sixty (60) days
prior to the end of each Bond Year, will establish and give notice to each of the Concessionaires
of the amount of the Customer Facility Charge for the ensuing Bond Year. The amount of such
Customer Facility Charge shall be set by the City, taking into account the recommendation of the
Airport Consultant, as the amount reasonably anticipated to produce Revenues at least equal to
the sum of (A) the Administrative Costs for such Bond Year; (B) 1.25 times the Annual Debt
Service Requirements for such Bond Year; and (C) amounts sufficient to restore any deficiencies
in the Debt Service Reserve Fund and the Debt Service Coverage Fund.

(d) Upon the occurrence of an unscheduled draw on the Debt Service Reserve Fund,
and at such other times permitted by the terms of the Agreements, the City shall cause the
Airport Consultant to prepare an interim report recommending an adjustment to the Customer
Facility Charge to produce Revenues necessary to restore the amounts required to be deposited to
the Funds for such Bond Year pursuant to Sections 5.2(b)(1), (i1), (i11) and (1v). Upon receipt of
such report the City, as soon as reasonably practicable, shall adjust, if necessary, the Customer
Facility Charge for the remainder of such Bond Year to an amount reasonably anticipated to
produce Revenues in the amount set forth in Section 7.2(c) above. The City shall notify the
Concessionaires of such adjustment and the date as of which such adjusted Customer Facility
Charge shall be charged and collected by the Concessionaires in accordance with the
Agreements.

(e) Anything in this Indenture to the contrary, solely for the purposes of satisfying the
provisions of Section 7.2(c) above, the City, at its option, may treat as Revenues (A) funds on
deposit sixty (60) days prior to the end of each Bond Year in the Debt Service Coverage Fund
and (B) funds on deposit sixty (60) days prior to the end of each Bond Year in the CFC Surplus
Residual Account, in an amount not to exceed 25% of the Annual Debt Service Requirements of
Outstanding Bonds in each Bond Year.

Section 7.3. Covenants regarding Contingent Fees and Facility Rentals.

(a) The City will, pursuant to the Concession Agreements, require the
Concessionaires to pay to the Trustee, as assignee of the City’s interest therein, the Contingent
Fees, if any.

(b) In the event that the Concessionaires pay Contingent Fees, the amount thereof
shall be determined by the City in accordance with the procedures for determination of the
amount of Customer Facility Charge as set forth in Section 7.2, in order to produce Revenues in
the amount set forth in Section 7.2(c).



Section 7.4. Enforcement of Agreements. The City covenants to take all actions
required on its part to keep the Agreements in effect in accordance with their terms and will take
all reasonable actions to enforce compliance by the Concessionaires with the Agreements,
including specifically seeking specific performance by each of the Concessionaires of their
respective obligations to charge, collect and pay the Customer Facility Charges to the Trustee, to
pay the Contingent Fees, if any, to the Trustee pursuant to the terms of the Agreements.

Section 7.5. Additional Covenants.

The City covenants that until the Bonds are no longer Outstanding, the City will maintain
concession agreements in effect between the City and rental car concession operators containing
provisions relating to customer facility charges and additional fees substantially identical to those
provisions relating to Customer Facility Charges and Contingent Fees, respectively, as contained
in the Concession Agreements. Any such customer facility charges and additional fees shall
constitute Customer Facility Charges and Contingent Fees, respectively, for all purposes of this
Indenture.

ARTICLE V11
ADDITIONAL BONDS AND COMPLETION BONDS

Section 8.1. Additional Bonds.

(a) The City reserves the right to issue one or more series of Additional Bonds
payable from and secured by the Revenues on a parity with the Bonds for the purpose of
refunding all or a portion of previously issued and then Outstanding Bonds; provided, however,
that if less than all Outstanding Bonds are refunded, no such Additional Bonds shall be issued
unless:

(1) No Default. An Authorized Representative of the City certifies that, upon
the issuance of such Additional Bonds, the City will not be in default under any term or
provision of any Bonds then Outstanding or any ordinance of the City pursuant to which
any of such Bonds were issued;

(11) Proper Fund Balances. The Trustee shall certify that, upon the issuance of
such Additional Bonds, the Debt Service Reserve Fund and the Debt Service Coverage
Fund will contain the applicable Debt Service Reserve Fund Requirement and Debt
Service Coverage Fund Requirement, after giving effect to the issuance of such
Additional Bonds;

(ii1) Bond Indenture Requirements. Provision is made in the Supplemental
Indenture authorizing the Additional Bonds proposed to be issued for (A) additional
payments, if any, to the Debt Service Fund and Debt Service Coverage Fund sufficient to
provide for any principal and interest requirements resulting from the issuance of the
Additional Bonds and (B) satisfaction of the Debt Service Reserve Fund Requirement
and Debt Service Coverage Fund Requirement by not later than the date required by this
Indenture or any other indenture authorizing Additional Bonds; and




(iv)  Coverage Certificate. The City shall provide a certificate of an Authorized
Representative meeting the requirements of Section 8.1(b) below; provided, that such
certificate shall give effect to the Annual Debt Service Requirements of the proposed
Additional Bonds to be issued for refunding purposes (and shall not give effect to the
Annual Debt Service Requirements of Outstanding Bonds being refunded following their
cancellation or provision being made for their payment); provided further, that no such
certificate shall be required for the issuance of any series of Additional Bonds for
refunding purposes that will have the result of reducing the aggregate debt service on
Outstanding Bonds.

(b) The City reserves the right to issue one or more series of Additional Bonds
payable from and secured by the Revenues on a parity with the Bonds for the purpose of
financing the costs of expanding, repairing or improving the Joint Use Facility or the CONRAC
Site, or the costs of any other rental car facilities, including any costs associated with the
relocation of rental car facilities. Prior to the issuance of any series of such Additional Bonds,
the City must provide the certifications required by Sections 8.1(a)(1), (i1) and (iii) and a
certificate of an Authorized Representative to the effect that, according to the books and records
of the City, the Revenues for the last completed Bond Year, or for twelve (12) consecutive
months out of the eighteen (18) months immediately preceding the month the Supplemental
Indenture authorizing the issuance of such Additional Bonds is executed and delivered, are at
least equal to 1.25 times the average Annual Debt Service Requirements for all Outstanding
Bonds after giving effect to the issuance of such Additional Bonds then being issued.

In lieu of the certificate of an Authorized Representative described in the immediately
preceding paragraph of this Section 8.1(b), the City may provide a written report of the Airport
Consultant setting forth projections which indicate that the estimated Revenues for each of the
three (3) consecutive Bond Years beginning in the earlier of

(1) the first Bond Year following the estimated date of completion and initial
use of all revenue producing facilities to be financed with Additional Bonds, based upon
a certified written estimated completion date by the consulting engineer appointed by the
City for such facility of facilities, or

(11) the first Bond Year in which the City will have scheduled payments of
interest on or principal of the Additional Bonds to be issued for the payment of which
provision has not been made as indicated in the report of such Airport Consultant from
proceeds of such Additional Bonds, investment income thereon or from other sources
(other than Revenues),

are equal to at least 125% of the Annual Debt Service Requirements on all Outstanding Bonds
scheduled to occur during each such respective Bond Year after taking into consideration the
additional Annual Debt Service Requirements for the Additional Bonds to be issued.

(c) The Series 2021 Bonds do not constitute Additional Bonds, and the provisions of
this Section 8.1 do not apply to or govern the issuance of the Series 2021 Bonds.



Section 8.2. Completion Bonds.

(a) In addition to the issuance of Additional Bonds that meet the requirements of
Section 8.1 above, the City reserves the right to issue one or more series of Completion Bonds
payable from and secured by the Revenues on a parity with the Bonds in the principal amount
not exceeding ten percent (10%) of the aggregate principal amount of Bonds initially issued to
finance the Project to pay the cost of completing any portion of the Project and for which Bonds
have been issued.

(b) Prior to the issuance of any series of Completion Bonds, the City must provide the
certifications required by Sections 8.1(a)(1), (11) and (ii1) and a certificate of an Authorized
Representative:

(1) stating that all amounts allocated to pay Costs of the Project from the
proceeds of the most recent series of Bonds issued in connection with the Project for
which the Completion Bonds are being issued were used or are still available to be used
to pay Costs of the Project;

(11) containing a calculation of the amount by which the aggregate Costs of the
Project exceeds the sum of the Costs of the Project paid to such date plus the moneys
available at such date within the Construction Fund or other like fund or account
applicable to the Project plus any other moneys which the City has determined to be
available to pay such costs in any other fund; and

(1)  certifying that the issuance of the Completion Bonds is necessary to
provide funds for the completion of the Project.

ARTICLE IX
ACCOUNTS AND RECORDS

Section 9.1.  Separate Records. The Trustee (i) shall keep proper books of records and
accounts, separate from all other records and accounts, in which complete and correct entries
shall be made of all transactions relating to (A) the payment by the Concessionaires of the
Customer Facility Charges and any Contingent Fees, and (B) all of the Funds and Accounts
established by Article V hereof and (i1) shall provide the City with monthly reports of all
transactions and fund balances.

Section 9.2. Reports of Trustee. Within forty-five (45) days after the end of each
Fiscal Year, the Trustee shall furnish to the City a copy of a report by the Trustee covering such
Fiscal Year, showing the following information:

(1) a detailed statement concerning the receipt and disposition of all payments
of Customer Facility Charges and Contingent Fees;

(11) a detailed statement concerning the disposition of the amounts in the
Construction Fund (until the Construction Fund shall have been fully disposed of); and
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(ii1)  an asset statement or balance sheet of all Funds and Accounts established
by Article V hereof as of the end of said Fiscal Year.

Section 9.3. Inspection. The City shall have the right at all reasonable times to inspect
all records, accounts, and data of the Trustee relating to the Bonds, and to obtain copies of the
same at the expense of the Person requesting the copies.

Section 9.4. Registration Books. So long as any of the Bonds shall remain
Outstanding, the Trustee shall maintain Registration Books for the registration and transfer of
Bonds upon the terms and subject to the conditions contained herein.

ARTICLE X
ENFORCEMENT OF RIGHTS IN CASE OF DEFAULT

Section 10.1. Trustee is Agent. The Trustee is hereby irrevocably appointed the special
agent and representative of the Owners and vested with full power to act on their behalf to effect
and enforce the Agreements and this Indenture, for their benefit as provided herein and subject to
the rights of a majority of Owners of the Bonds to direct the Trustee as provided herein.
Anything contained in this Indenture to the contrary notwithstanding, each Owner of the Bonds
shall have a right of action to enforce the payment of the principal of, redemption premium, if
any, and interest on any Bond owned thereby on or after the same shall have become due at the
place, from the sources, and in the manner expressed in Article V hereof.

Section 10.2. Restriction on Owners’ Action. Except as otherwise provided in this
Article, all rights of action with respect to this Indenture shall be exercised only by the Trustee
and no Owner of Bonds shall have any right to institute any suit, action, or proceeding at law or
equity for the appointment of a receiver or for any other remedy hereunder or by reason hereof
unless and until, in addition to the fulfillment of all other conditions precedent specified in this
Indenture, the Trustee shall have received the written request of Owners of not less than a
majority in principal amount of the Bonds then Outstanding to institute such suit, action, or
proceeding and shall have been offered indemnity or security satisfactory to it and shall have
refused, or for thirty (30) days thereafter neglected, to institute such suit, action, or proceeding;
and it is hereby declared that the making of such request and the furnishing of such indemnity or
security shall be in each case conditions precedent to the execution and enforcement by any
Owner of the powers and remedies given to the Trustee hereunder and to the institution and
maintenance by any Owner of any action or cause of action for the appointment of a receiver or
for any other remedy hereunder.

Section 10.3. Events of Default. Any one or more of the following events shall
constitute and hereinafter shall be called “Events of Default”:

(1) Failure to pay within two (2) Business Days of when due, at maturity or
upon redemption, the principal of, or redemption premium, if any, on any Bond;

(11) Failure to pay within two (2) Business Days of when due the interest on
any Bond; or
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(ii1) A default in the performance or observance of any other of the covenants,
agreements or conditions on the part of the City in this Indenture and the continuance
thereof for a period of sixty (60) days after written notice thereof is given to the City by
the Trustee, provided, however, that no Event of Default shall be deemed to have
occurred if the City is diligently proceeding to cure or correct such default and delivers a
certificate or certificates to that effect to the Trustee, upon which the Trustee shall be
entitled to rely.

Section 10.4. Action by Trustee. Upon the happening of any Event of Default, the
Trustee may, in its discretion, or, upon the written request of Owners of not less than a majority
in principal amount of the Bonds then Outstanding, and upon being indemnified to the
satisfaction of the Trustee, shall take such appropriate action by judicial proceedings or
otherwise to cure the Event of Default and/or to require the City or the Concessionaires to carry
out its or their covenants and obligations hereunder and with respect to the Agreements,
including, but without limitation, the filing of actions for specific performance and mandamus
proceedings in any court of competent jurisdiction, against the City and/or a Concessionaire, and
to obtain judgments against a Concessionaire for any Customer Facility Charges and Contingent
Fees due but unpaid pursuant to the Agreements, as applicable, or for any other amounts due
hereunder, under the Bonds or under the Agreements and interest on overdue payments of the
principal of, redemption premium, if any, and interest on the Bonds, as further provided herein.

Section 10.5. Remedies Nonexclusive. No remedy herein conferred upon or reserved to
the Trustee is intended to be exclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shall be in addition to every other remedy given
hereunder or under the Bonds, or now and hereafter existing at law or in equity or by statute. It is
expressly provided, however, that neither the Trustee nor any other Person, acting for their own
account by or on behalf of the Trustee or the Owners of the Bonds, shall have any legal or
equitable rights of access, possession, sale, or use of the Project or the premises on which the
same are situated, possessed, leased, used or held, or to any proceeds, revenues, income or rents,
except for the Revenues, for the purpose of collecting or satisfying any claim against a
Concessionaire for amounts due and payable by a Concessionaire under its Agreement or this
Indenture. No delay or omission to exercise any right or power accruing upon the happening of
any Event of Default continuing as aforesaid shall impair any such right or power or shall be
construed to be a waiver of any such Event of Default or acquiescence therein, and every such
right and power may be exercised from time to time and so often as may be deemed expedient.

Section 10.6. Disposition of Money. All money collected by the Trustee pursuant to the
exercise of the remedies and powers in this Article X, together with all other sums which then
may be held by the Trustee under any provision of this Indenture as security for the Bonds, shall
be applied as follows:

FIRST: to the payment of the compensation due and owing the
Trustee under Section 11.8 hereof and under the Agreements, if any, and the costs
and expenses of the proceedings whereunder such money was collected, including
a reasonable compensation to the Trustee, its agents, attorneys, and all other
necessary or proper expenses, liabilities, and advances incurred or made by the
Trustee under this Indenture relating to such collection.
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SECOND:  to the payment of interest on the Bonds then due and
owing.

THIRD: to the payment of principal of and redemption premium, if
any, on the Bonds which have become due pursuant to their terms as permitted or
required by this Indenture (which includes the default provisions hereof) as
provided thereby and interest thereon at the rate borne by the Bonds from the date
of redemption or maturity to date of payment (to the extent permitted by law).

FOURTH: any surplus to the City.

If in making distribution pursuant to the order above stated, the amount available for
distribution 1n a particular classification i1s insufficient to pay in full all of the items in such
classification, the amount available for distribution to items in such classification shall be
prorated among such items in the proportion that the amount of each item bears to the total of all
such items.

Section 10.7. Intervention by Trustee. In any judicial proceeding in which the City is a
party and which, in the reasonable opinion of the Trustee and its counsel, has a substantial
material bearing on the interests of the Owners, the Trustee, if permitted by the court having
jurisdiction over such proceeding, may, in its discretion, or, upon the written request of Owners
of not less than a majority in principal amount of the Bonds then Outstanding, and upon being
indemnified to the satisfaction of the Trustee, shall intervene on behalf of the Owners to assert
the rights of the Owners.

Section 10.8. Possession of Bonds Unnecessary. All rights of action or other rights
under this Indenture or otherwise may be enforced by the Trustee without the possession of any
of the Bonds, or the production thereof on the trial or other proceedings relative thereto.

Section 10.9. Trustee May File Proofs of Claim. In case of the pendency of any
receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment,
composition, or other judicial proceeding relative to the City, any Concessionaire, or property of
the City, the Trustee (irrespective of whether the principal of the Bonds shall then be due and
payable as herein expressed and irrespective of whether the Trustee shall have made any
demand on the Concessionaires for payment of amounts due and owing under the Agreements)
shall be entitled and empowered, to intervene in such proceeding or otherwise:

(1) to file and prove a claim for the amounts due and owing under the
Agreements and to file such other papers or documents as may be necessary or advisable
in order to have the claims of the Trustee (including any claim for the reasonable
compensation, expenses, disbursements, and advances of the Trustee, its agents and
counsel) and other Owners allowed in such judicial proceeding; and

(i1)  to collect and receive any moneys or other property payable or deliverable
on any such claims and to distribute the same; and any receiver, assignee, trustee,
liquidator, sequestrator (or other similar official) in any such judicial proceeding is
hereby authorized by each Owner to make such payments to the Trustee, and in the event
that the Trustee shall consent to the making of such payments directly to the Owners, to
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pay to the Trustee any amount due to it for the reasonable compensation, expenses,
disbursements, and advances of the Trustee, its agents, and counsel, and any other
amounts due the Trustee under this Indenture but only in the order of priorities
established by Section 5.2.

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent
to or accept or adopt on behalf of any Owner any plan of reorganization, arrangement,
adjustment, or composition affecting the Bonds or the rights of any Owner thereof, or to
authorize the Trustee to vote in respect of the claims of any Owner in any such proceeding.

Section 10.10. Owner’s Directions. It is expressly provided, however, that Owners of a
majority in principal amount of the Bonds then Outstanding, or a committee representing,
pursuant to a written appointment filed with the Trustee, Owners of a majority in principal
amount of the Bonds then Outstanding, shall have the right, at any time, by an instrument or
instruments, in writing, execute and delivered to the Trustee, to direct the method and place of
conducting all proceedings to be taken by the Trustee in connection with the enforcement of the
Trustee’s rights and remedies under an Agreement or the Owners’ or the Trustee’s rights and
remedies under this Indenture, provided, that such direction shall not be otherwise than in
accordance with the provisions of law and of this Indenture, and provided that the Trustee shall
be indemnified to its satisfaction.

Section 10.11. Trustee’s Notice of Default. The Trustee shall not be required to take
notice nor be deemed to have notice of any Event of Default specified in this Indenture, except
for those Events of Default specified in subparagraphs (1) and (i1) of Section 10.3 above, unless
specifically notified in writing of such Event of Default by the City, or Owners of not less than a
majority in principal amount of the Bonds then Outstanding, and in the absence of such notice so
delivered the Trustee may conclusively assume there is no Event of Default except as aforesaid.
At such time as the Trustee has or is deemed to have notice of any Event of Default specified in
this Indenture, the Trustee shall notify within a reasonable period of time the Owners of such
Event of Default. Notice shall be given in the same manner as is required with respect to giving
notice of redemption pursuant to Section 3.5(a).

Section 10.12. Undertaking for Costs. All parties to this Indenture agree, and each
Owner, by his acceptance thereof, shall be deemed to have agreed, that any court may in its
discretion require, in any suit for the enforcement of any right or remedy under this Indenture, or
any suit against the Trustee for any action taken or omitted by it as Trustee, the filing by any
party litigant in such suit of an undertaking to pay the costs of such suit, and that such court may
in its discretion assess reasonable costs, including reasonable attorneys’ fees, against any party
litigant; but the provisions of this Section shall not apply to any suit instituted by the Trustee, to
any suit instituted by an Owner, or group of Owners, holding more than 10% in principal amount
of Outstanding Bonds, or to any suit instituted by any Owner for the enforcement of the payment
of the principal of (or redemption premium, if any) or interest on any Bond on or after the
maturity thereof (or, in the case of redemption, on or after the date specified for the redemption
thereon.

Section 10.13. Waiver of Defaults. The Owners of a majority in principal amount
Outstanding of the Bonds by notice to the Trustee, and after providing indemnification
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satisfactory to the Trustee, may waive an existing Event of Default and its consequences except a
default in the payment of principal of and/or interest on any Bond. No waiver of any Event of
Default under this Indenture, whether by the Trustee or by the Bondholders, shall extend to or
shall affect any subsequent Event of Default or shall impair any rights or remedies consequent
thereon.

ARTICLE XI
CONCERNING THE TRUSTEE

The Trustee accepts the trust imposed upon it by this Indenture, but only upon and
subject to the following express terms and conditions:

Section 11.1. Certain Duties and Responsibilities of the Trustee.

(a) Except during the existence of an Event of Default known to the Trustee, or with
respect to which it is deemed to have notice pursuant to Section 10.11:

(1) the Trustee undertakes to perform such duties and only such duties as are
specifically set forth in this Indenture; no implied covenants or obligations shall be read
into this Indenture against the Trustee; and permissive rights of the Trustee hereunder
shall not be construed as duties; and

(11) in the absence of bad faith on its part, the Trustee may conclusively rely,
as to the truth of the statements and correctness of the opinions expressed therein, upon
certificates, requisitions, or opinions furnished to the Trustee and conforming to the
requirements of this Indenture and the Agreements; but in the case of any such
certificates, requisitions, or opinions which by any provision hereof are specifically
required to be furnished to the Trustee, the Trustee shall be under a duty to determine
whether or not they conform to the requirements of this Indenture and/or the Agreements,
as the case may be.

(b) In case an Event of Default known to the Trustee, or with respect to which it is
deemed to have notice pursuant to Section 10.11 has occurred and is continuing, the Trustee
shall exercise such of the rights and powers vested in it by this Indenture, and use the same
degree of care and skill in their exercise as a prudent person in a like situation would ordinarily
use and exercise under the circumstances.

(c) No provision of this Indenture shall be construed to relieve the Trustee from
liability for its own negligent action, its own negligent failure to act, or its own willful
misconduct, or the negligence or willful misconduct of its directors, officers, employees,
representatives or agents except that

(1) this subsection shall not be construed to limit the effect of Section 11.1(a)
or subsections (b) or (¢) of Section 11.6 of this Article XI;

-45-



(i1)  the Trustee shall not be liable for any error of judgment made in good faith
by a responsible officer of the Trustee, unless it shall be proved that the Trustee was
negligent in ascertaining the pertinent facts;

(ii1)  the Trustee shall not be liable with respect to any action taken or omitted
to be taken, by it in good faith and in accordance with the direction of Owners pursuant to
any provision of this Indenture relating to the time, method, and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or power
conferred upon the Trustee at such direction under this Indenture;

(iv)  regardless of whether an Event of Default has occurred, no provision of
this Indenture shall require the Trustee (A) to expend or risk its own funds or otherwise
incur any financial liability in the performance of any of its duties hereunder or in the
exercise of any of its rights or powers, if it shall have reasonable grounds for believing
that repayment of such funds or adequate indemnity against such risk or liability is not
reasonably assured to it; nor (B) to take any action, whether or not directed to take such
action by any Owner pursuant to this Indenture, which in the judgment of the Trustee
would conflict with any rule of law, or with the terms of this Indenture, or would be
unjustly prejudicial to the Owners not taking part in such direction. When acting pursuant
to the direction of any Owner pursuant to this Indenture, the Trustee may take other
action deemed proper by the Trustee which is not inconsistent with such direction;
provided, however, that the terms of this subparagraph (iv) shall not impose any
additional duties or responsibilities upon the Trustee and shall not be construed to limit
the effect of subparagraph (ii1) herein.

Section 11.2. Accountability for Funds. The Trustee shall not be accountable for the use
of any of the proceeds of such Bonds except the portion thereof deposited with the Trustee, and
the Trustee shall not be hable for any loss from the investment (made in accordance with the
terms of this Indenture) of any funds it holds pursuant to this Indenture.

Section 11.3. Reliance on Communications. The Trustee shall not be liable in acting in
accordance with the provisions of this Indenture upon any notice, requisition, request, consent,
certificate, order, affidavit, letter, telegram, or other paper or document believed by it to be
genuine and correct and to have been signed or sent by the proper person or persons, and the
Trustee shall not be bound to recognize any person as an Owner or to take any action at his
request, unless the ownership of such Bond or Bonds is indicated in the Registration Books. Any
action taken by the Trustee pursuant to this Indenture upon the request or with the consent of any
person who, at the time of making such request, or giving such consent, is the Owner of any
Bond secured hereby, shall be conclusive and binding upon all future Owners of the same Bond
or any Bond issued in substitution or replacement therefor.

Section 11.4. Proof of Facts. Notwithstanding anything elsewhere in this Indenture
contained, the Trustee shall have the right, but shall not be required, to demand before the
disbursement of any cash or in respect of any action whatsoever within the purview of this
Indenture, any showings, certificates, opinions, appraisals, or other information, or action or
evidence thereof, in addition to that required by the terms hereof which the Trustee believes to be
necessary or desirable.
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Section 11.5. Certain Rights of the Trustee. The responsibilities of the Trustee
elsewhere set forth herein shall be further limited as follows:

(1) In acting or omitting to act pursuant to the terms of the Agreements, the
Trustee shall be entitled to the rights and immunities accorded to it by this Indenture.

(11) It shall not be the duty of the Trustee, except as herein provided, to see
that the duties imposed herein or in the Agreements upon the City or the Concessionaires
are performed, and the Trustee shall have no duty or obligation to monitor, investigate or
confirm compliance by the City or the Concessionaires with the Agreements.

(111)  All money received by the Trustee shall, until used, applied, or invested as
herein provided be held in trust for the purposes for which it was received but need not be
segregated from other funds, except to the extent required by law or this Indenture. The
Trustee shall be under no liability for interest on any money received hereunder, except
such as set forth herein

(iv)  The Trustee shall be under no duty to approve or evaluate any expert or
other skilled person selected by the City for any of the purposes expressed in this
Indenture or the Agreements, including, without limitation, the Airport Consultant, and
the Trustee shall have no duty to review or evaluate the Customer Facility Charges
determined by the City.

(v) The Trustee shall have the right to accept and act upon instructions or
directions, including funds transfer instructions, pursuant to this Indenture or the
Agreements sent by Electronic Means. As used in this subparagraph (v), “Electronic
Means” shall mean a portable document format (“pdf”) or other replicating image
attached to an unsecured email, facsimile transmission, secure electronic transmission
(containing applicable authorization codes, passwords, and/or authentication keys issued
by the Trustee), or another method or system specified by the Trustee and agreed to by
the City as available for use in connection with its services hereunder; provided,
however, that the City shall provide to the Trustee an incumbency certificate listing
designated persons authorized to provide such instructions (referred to in this
subparagraph (v) as “Authorized Officers”), which incumbency certificate shall be
amended whenever a person is to be added to or deleted from the listing. If the City
elects to give the Trustee instructions by Electronic Means and the Trustee in its
discretions elects to act upon such instructions, the Trustee’s reasonable understanding of
such instructions shall be deemed controlling. The City agrees that the Trustee cannot
determine the identity of the actual sending of such instructions by Electronic Means, and
that the Trustee shall conclusively presume that the instructions purported to have been
sent by Electronic Means by an Authorized Officer listed on the incumbency certificate
provided to the Trustee have in fact been sent by such Authorized Officer. The City shall
be responsible for ensuring that only Authorized Officers transmit such instructions to the
Trustee, and the City and the Authorized Officers are responsible to safeguard the use
and confidentiality of applicable user and authorization codes, passwords and
authentication keys provided by the Trustee, if any. The Trustee shall not be liable for
any losses, costs, or expenses arising directly or indirectly from the Trustee’s reliance
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upon and compliance with instructions delivered via Electronic Means, notwithstanding
such instructions conflict or are inconsistent with a subsequent written instruction
delivered by other means. The City agrees: (1) to assume all risks arising out of the use of
such Electronic Means to submit instructions and direction to the Trustee, including,
without limitation, the risk of the Trustee acting on unauthorized instructions and the risk
or interception and misuse by third parties; (i1) that it is fully informed of the protections
and risks associated with the various methods of transmitting instructions than the
method(s) selected by it; (ii1) that the security procedures (if any) to be followed in
connection with its transmission of instructions provide to it a commercially reasonable
degree of protection in light of its particular needs and circumstances; and (1v) that it will
notify the Trustee immediately upon learning of any compromise or unauthorized use of
the security procedures. The foregoing notwithstanding, solely with respect to
instructions delivered to the Trustee by the City by means of a secure electronic
transmission system offered and maintained by the Trustee or its designee, the Trustee
shall not be liable to the City for damages unless a court of competent jurisdiction has
determined 1n a final, nonappealable judgment that such damages were directly caused by
the Trustee’s failure to use commercially reasonable efforts to secure and protect such
system from authorized transactions.

Section 11.6. Performance through Attorneys, Accountants., Reports, or Other
Professionals.

(a) The Trustee may execute any of the trusts or powers hereof and perform the
duties required of it hereunder by or through attorneys, accountants, experts or other
professionals and shall be entitled to advice of counsel concerning all matters of trust hereof and
its duties hereunder, and may in all cases pay such reasonable compensation as it shall deem
proper to all such persons as reasonably may be required and employed in connection with the
trusts hereof.

(b) The Trustee shall not be liable for the default or misconduct of any such attorney,
accountant, expert or professional selected by it with reasonable care and provided the Trustee is
acting in good faith.

(c) The Trustee may act upon the opinion or advice of any attorney selected by it
with reasonable care, and the Trustee shall not be responsible for anything done or not done in
good faith in accordance with any such opinion or advice.

Section 11.7. Trustee as Owner. The Trustee may become the Owner of any of the
Bonds secured by this Indenture with the same rights which it would have if not the Trustee.
Nothing herein contained shall be construed to prohibit the Trustee, either as principal or agent,
from engaging in or being interested in any financial or other transaction with the City or the
Concessionaires, or from acting as depository, trustee, or agent for any committee or body of
Owners of the Bonds, or of other obligations of the City as freely as if it were not the Trustee.

Section 11.8. Fees. The Trustee acknowledges that its fees and expenses are payable
solely from amounts on deposit from time to time in the Administrative Costs Fund and are not
an obligation of the City. The City hereby grants to the Trustee a lien and security interest in the
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Administrative Costs Fund for the purpose of securing the fees and expenses of the Trustee, as
trustee, paying agent and registrar, which lien and security interest shall be prior to the claims,
liens and security interests of any party in the Administrative Costs Fund.

Section 11.9. Recitals. The recitals, statements and representations in the documents
executed to facilitate the issuance of the Bonds except only the Trustee’s authentication of the
Bonds and the Trustee’s representations of trust powers and the Trustee’s acceptance of the trusts
hereunder, shall not be taken as made by the Trustee, and the Trustee does not assume any
responsibility for the correctness thereof. The Trustee is not a party to, is not responsible for, and
makes no representations with respect to, matters set forth in any offering document prepared
and distributed in connection with the sale and distribution of the Bonds. The Trustee represents
that 1t 1s exempt under Section 2252.908(c)(4) of the Texas Government Code from making an
interested parties disclosure filing with the Texas Ethics Commission.

Section 11.10. Trustee’s Right to Indemnity. The Trustee shall be under no obligation to
exercise any of the rights or powers vested in it by this Indenture at the request or direction of
any of the Owners pursuant to this Indenture, unless one or more of such Owners first shall have
provided to the Trustee security or indemnity acceptable to the Trustee against the costs,
expenses, and liabilities which might be incurred by it in complying with such request or
direction.

Section 11.11. Further Assurances. The Trustee agrees that it will take all actions and
execute any instruments necessary to maintain, protect, or preserve the interests of the City
assigned to the Trustee under this Indenture.

Section 11.12. Trustee May Rely on Certificates. If at any time it is necessary or
desirable for the Trustee to make any investigation respecting any fact preparatory to taking or
not taking any action or doing or not doing anything as such Trustee, and in any case in which
this Indenture provides for permitting or taking any action, the Trustee may conclusively rely
upon any certificate required or permitted to be filed with it under the provision of this Indenture,
and any such certificate shall be evidence of such fact or protect the Trustee in any action that it
may or may not take and in respect of anything it may or may not do, in good faith, by reason of
the supposed existence of such fact. Except as otherwise provided 1in this Indenture, any request,
notice, certificate or other instrument from the City to the Trustee shall be deemed to have been
signed by the proper party or parties if signed by the Authorized Representative, and the Trustee
may accept and rely upon a certificate signed by the Authorized Representative as to any action
taken by the City.

Section 11.13. No Israel Boycott. Pursuant to Section 2271.002, Texas Government
Code, the Trustee hereby represents that as a “Company”, as defined in Section 808.001, Texas
Government Code, the Trustee, or any wholly owned subsidiary, majority-owned subsidiary,
parent company or affiliate of the Trustee, does not Boycott Israel and, subject to or as otherwise
required by applicable Federal law, including, without limitation, 50 U.S.C. Section 4607, the
Trustee, as a “Company”, as defined in Section 808.001, Texas Government Code, or any wholly
owned subsidiary, majority-owned subsidiary, parent company or affiliate of the Trustee, agrees
not to Boycott Israel during the term of this Indenture. For purposes of this Section, “Boycott
Israel” shall have the meaning given such term in Section 2271.001, Texas Government Code,
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and the Trustee understands “affiliate” to mean any entity that controls, is controlled by, or is
under common control with the Trustee and exists to make a profit.

Section 11.14. Foreign Terrorist Orsanization. As of the date hereof, the Trustee
represents and warrants, to the extent this Indenture constitutes a governmental contract within
the meaning of Section 2252.151 of the Texas Government Code, as amended, solely for
purposes of compliance with Chapter 2252 of the Texas Government Code, and except to the
extent otherwise required by applicable Federal law, neither the Trustee nor any wholly owned
subsidiary, majority-owned subsidiary, parent company or affiliate of the Trustee is a company
listed by the Texas Comptroller of Public Accounts under Sections 2270.0201 or 2252.153 of the
Texas Government Code as noted on a list made available through the following link:
https://comptroller.texas.gov/purchasing/publications/divestment.php. For purposes of this
Section, the Trustee understands “affiliate” to mean any entity that controls, is controlled by, or
is under common control with the Trustee and exists to make a profit.

ARTICLE XII

SUCCESSOR TRUSTEE

Section 12.1. Resignation. The Trustee at the time acting hereunder may at any time
resign and be discharged from the trust hereby created by giving not less than sixty (60) days’
written notice to the City and to the Owners as shown on the Registration Books, and such
resignation shall take effect immediately upon the appointment of a successor Trustee as herein
provided.

Section 12.2. Removal. The Trustee may be removed by the City at any time by an
mstrument in writing delivered to the Trustee.

Section 12.3. Appointment of Successor. In case the Trustee hereunder shall resign or
be removed, or be dissolved, or shall be in course of dissolution or liquidation, or otherwise
become incapable of acting hereunder, or in case the Trustee shall be taken under the control of
any public officer or officers, or of a receiver appointed by a court, a successor shall be
appointed by the City. Every such successor Trustee shall be a trust company or bank in good
standing, located in the United States of America, duly authorized to exercise trust powers and
subject to examination by federal or state authority and having a capital and surplus of not less
than Seventy-Five Million Dollars ($75,000,000). In the event that no appointment of a
successor Trustee shall be made by the City pursuant to the foregoing provisions of this Article
within sixty (60) days after a vacancy in the office of Trustee shall have occurred, the City shall
have the right to appoint a successor Trustee within the next thirty (30) days; thereafter, if no
successor Trustee has been appointed, any Owner or any retiring Trustee may apply to any court
of competent jurisdiction for the appointment of a successor Trustee, and such court may
thereupon, after such notice, if any, as it shall deem proper, prescribe or appoint a successor
Trustee. Within thirty (30) days of the resignation or removal of a Trustee and the appointment
of a successor, such successor Trustee shall cause a written notice of such occurrence to be
mailed, postage prepaid, to each Owner of Bonds, at its address appearing in the Registration
Books. No removal, resignation or termination of the Trustee shall take effect until a successor
shall be appointed.
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Section 12.4. Qualification of Successor. Every successor Trustee appointed hereunder
shall execute, acknowledge, and deliver to its predecessor and the City, an instrument in writing
accepting such appointment hereunder, and thereupon such successor Trustee, without any
further act, deed, or conveyance, shall become fully vested with all the estates, rights, powers,
trusts, duties, and obligations hereunder of its predecessor, but such predecessor shall
nevertheless, on the written request of the City, execute and deliver instruments, including,
without limitation any statement of assignment permitted to be filed by the Texas Uniform
Commercial Code, transferring to such successor Trustee all the estates, rights, powers, and
trusts of such predecessor hereunder; and every predecessor Trustee shall deliver all securities
and money held by it to its successor; provided, however, that before any such delivery is
required or made, all reasonable, customary, and legally accrued fees, advances, and expenses of
such predecessor Trustee shall be paid in full. Should any assignment, or instrument in writing
from the City be required by any successor Trustee for more fully and certainly vesting in such
Trustee the estates, rights, powers, and duties hereby vested or intended to be vested in the
predecessor Trustee, any and all such assignments, and instruments in writing shall, on request,
be executed, acknowledged, and delivered by the City.

Section 12.5. Merger or Consolidation of Trustee. Any corporation or association into
which the Trustee, or any successor to it in the trusts created by this Indenture, may be merged or
converted or with which it or any successor to it may be consolidated, or any corporation or
association resulting from any merger, conversion, or consolidation to which the Trustee or any
successor to it shall be a party, or any corporation succeeding to all or substantially all of the
municipal corporate trust business of the Trustee shall be the successor Trustee under this
Indenture without the execution or filing of any paper or any other act on the part of any of the
parties hereto, anything herein to the contrary notwithstanding.

ARTICLE XIII

RELEASE OF INDENTURE

Section 13.1. Satisfaction of Indebtedness and Release of Indenture. If the City shall
pay, or cause to be paid to the Owner of any Bond secured hereby the principal of, redemption
premium, if any, and interest due and payable, and thereafter to become due and payable, upon
such Bond, or any portion of such Bond in a principal amount equal to the minimum
denomination then authorized under this Indenture or any integral multiple thereof, such Bond or
portion thereof shall cease to be entitled to any lien, benefit or security under this Indenture. If
the City shall pay or cause to be paid to the Owners of all the Bonds secured hereby the principal
of, redemption premium, if any, and interest due and payable, and thereafter to become due and
payable, thereon, and shall pay or cause to be paid all other sums payable hereunder by the City,
and all accrued fees and expenses of the Trustee, then, and in that case, and at the written
direction of the City, the right, title and interest of the Trustee in and to the Trust Estate shall
thereupon cease, terminate and become void and this Indenture and the lien hereby created shall
be discharged and satisfied, and, in such event, the Trustee shall assign, transfer and turn over to
the City the Trust Estate, including, without limitation, any funds then held by the Trustee
hereunder; provided, however, that the City, by written direction to the Trustee, may elect to
continue the Trust Estate and its administration by the Trustee for the collection and deposit of
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Customer Facility Charges in accordance with the terms of this Indenture and for disbursement
of such funds at the direction of the City in accordance with the terms of this Indenture.

Section 13.2. Payment, Advance Funding, and Defeasance. All or any portion of
Outstanding Bonds, or portions of Outstanding Bonds in principal amounts equal to the
minimum denomination, then authorized under this Indenture or any integral multiple thereof,
shall prior to the maturity or redemption date thereof be deemed to have been paid within the
meaning and with the effect expressed in Section 13.1 of this Article XIII when:

(1) in the event said Bonds or portions thereof have been selected for
redemption, the Trustee shall have given, or the City shall have given to the Trustee in a
form satisfactory to it, irrevocable instructions to give notice of redemption of such
Bonds or portions thereof in accordance with the provisions of this Indenture;

(11) there shall have been irrevocably deposited with the Trustee as trust funds
either moneys in an amount which shall be sufficient, or Government Obligations (A)
which shall not contain provisions permitting the redemption thereof at the option of the
issuer thereof, (B) which mature no later than the earlier of (1) the date fixed for the
redemption of the Bonds or (2) the maturity date of the Bonds, and (C) the principal of
and the interest on which, when due, and without any regard to reinvestment thereof, will
provide moneys which, together with the moneys, if any, deposited with or held by the
Trustee, shall be sufficient, as verified as to sufficiency by an independent certified
public accountant selected by the City, to pay when due, the principal of, redemption
premium, if any, and interest due and to become due on said Bonds or portions thereof on
and prior to the redemption date or maturity date thereof, as the case may be; and

(i11)  1n the event said Bonds or portions thereof do not mature and are not to be
redeemed within the next succeeding sixty (60) days, the City shall have given the
Trustee in a form satisfactory to it irrevocable instructions to give, as soon as practicable
in the same manner as a notice of redemption is given, a notice to the Owners of said
Bonds or portions thereof that the deposit required by clause (ii) above has been made
with the Trustee and that said Bonds or portions thereof are deemed to have been paid in
accordance with this Article XIII and stating the maturity or redemption date upon which
moneys are to be available for the payment of the principal of and redemption premium,
if any, and interest on said Bonds or portions thereof.

In addition, upon the defeasance of the Bonds, the Bonds shall no longer be subject to
redemption pursuant to the terms hereof (other than any redemption as described in Section 3.3,
which shall survive discharge of this Indenture and the termination of the Trust Estate);
provided, however, in connection with defeasance of any Bonds in the manner prescribed by this
Article XIII the City may reserve the right to call any such Bonds for redemption pursuant to
Section 3.2 hereof to the extent permitted and in the manner required by State law.

Section 13.3. Reinvestment. Neither the Government Obligations nor moneys deposited
with the Trustee pursuant to this Article XIII nor principal or interest payments on any such
Government Obligations shall be withdrawn or used for any purpose other than, and shall be held
in trust for, the payment of the principal of, redemption premium, if any, and interest on said
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Bonds or portions thereof, provided, that, any cash received from such principal or interest
payments on such Government Obligations deposited with the Trustee, if not then needed for
such purpose, may, to the extent practicable, be invested in Government Obligations of the type
and tenor described in clause (11) of Section 13.2 and interest earned from such reinvestment
shall be paid over to the City, as received by the Trustee, free and clear of any trust, lien or
pledge. The foregoing notwithstanding, the agreement pursuant to which such cash and/or
Government Obligations are held by the Trustee may provide for the ability to sell or otherwise
dispose of all or part of the Government Obligations and the reinvestment of the proceeds
thereof, together with all or any part of any cash held thereunder, in Government Obligations,
provided that prior to any such sale or disposition the Trustee receives a report of an independent
certified public accountant selected by the City verifying that after such reinvestment the
principal amount of substituted securities, together with the interest thereon and any other
available cash held by the Trustee, will be sufficient to pay the principal of, and redemption
premium, if any, and interest on, the Bonds which have not previously been paid.

Section 13.4. Use of Moneys and Government Obligations Set Aside. Notwithstanding
any provision of any other Article of this Indenture which may be contrary to the provisions of
this Article XIII, all money or Government Obligations set aside and held in trust pursuant to the
provisions of this Article XIII for the payment of Bonds, the redemption premium, if any, and
interest thereon, shall be applied to and used solely for the payment of the particular Bonds, the
redemption premium, if any, and interest thereon with respect to which such money or
Government Obligations have been so set aside in trust.

Section 13.5. No Amendment. Notwithstanding anything elsewhere in this Indenture
contained, if money or Government Obligations have been deposited or set aside with the
Trustee pursuant to this Article XIII for the payment of Bonds and such Bonds shall not have in
fact been actually paid in full, no amendment to the provisions of this Article XIII shall be made
without the consent of each Owner affected thereby.

ARTICLE XIV
AMENDMENTS
Section 14.1. Amendments without Owner Consent. Without the consent of the

Owners, the Trustee and the City may amend this Indenture and may enter into any indentures
supplemental to this Indenture for any one or more of the following purposes:

(1) to cure any ambiguity, formal defect, omission or inconsistent provision
herein;

(11)  to grant to the Trustee for the benefit of the Owners any additional
revenues, properties, collateral or security (including Supplemental Security), or any
additional rights, remedies, powers or authority that may lawfully be granted to the
Owners of the Bonds or the Trustee;

(ii1) to add to the covenants and agreements of the parties hereto other
covenants, and agreements of, or conditions or restrictions upon, such parties;



(iv)  to evidence any succession otherwise permitted hereunder to any parties
hereto and the assumption by such successor of the covenants and agreements of its
predecessor hereunder;

(v) to modify this Indenture to amend the definitions of “Project” (provided,
in any case, that the Project relate to the Joint Use Facility, the CONRAC Site, other
rental car facilities or costs associated with the relocation of rental car facilities) and
“Permitted Investments” (provided, in any case, that such investments are permitted
under State law and are authorized by the City’s investment policy as eligible
investments thereunder);

(vi)  to add, delete or modify any provision required to obtain or maintain a
rating on the Bonds;

(vil) to modify, amend or supplement this Indenture or any indenture
supplemental hereto in such manner as to permit the qualification hereof and thereof
under the Trust Indenture Act of 1939 or any similar federal statute hereafter in effect or
to permit the qualification of the Bonds for sale under the securities laws of the United
States of America or any of the states of the United States of America, and to add to this
Indenture or any indenture supplemental thereto such other terms, conditions and
provisions as may be permitted by said Trust Indenture Act of 1939 or similar federal
statute;

(viii) to make any changes or modifications hereof or amendments, additions or
deletions hereto which may be required to permit the Bonds to be registered pursuant to,
or to facilitate the use of, a book-entry system;

(ix)  to make any other change herein which does not, in the opinion of the
City, adversely affect the interest of the Owners;

(%) to issue Additional Bonds or Completion Bonds in accordance with the
terms and provisions hereof;

(xi)  to provide for the execution and delivery of a Debt Service Reserve Fund
Surety Policy or a Debt Service Coverage Fund Surety Policy and to add other provisions
relating thereto; and

(xi1) amendments to make changes to Article XV of this Indenture in
accordance with Section 15.3 hereof.

The Trustee may, but shall not (except to the extent required in the case of a

supplemental indenture entered into under clause (vii) above) be obligated to, enter into any such
supplemental indenture or amendment which imposes additional duties upon the Trustee or
limits the rights or immunities of the Trustee under this Indenture or otherwise.

Prior to consenting or entering into any amendments or supplements to this Indenture, the

Trustee shall be entitled to request and receive an opinion of Bond Counsel stating that such
amendment or supplement is authorized or permitted by this Section 14.1. In making the
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determination in clause (ix) above, the City may rely upon the opinion of any legal counsel
selected by it with respect to the legal affect such amendment or supplement will have on the
Owners and upon the opinions or other advice of financial experts with respect to the financial
affect the amendment or supplement will have on the Owners.

Section 14.2. Consent of Majority of Owners. With respect to any amendment or
supplement to this Indenture not described in Section 14.1 above or Section 14.3 below, the City
and the Trustee may enter into any such amendment or supplement only with the written consent
of the Owners of not less than a majority of the Bonds Outstanding hereunder at the time of such
amendment or supplement (not including any Bonds then held or owned by the City).

Section 14.3. Consent of All Owners. Notwithstanding the foregoing, no supplement or
amendment to this Indenture shall, without the consent of the Owner of each Outstanding Bond
so affected, (1) extend the maturity date of any such Bond, or reduce the rate or extend the time
of payment of interest thereon, or reduce the principal amount thereof, or reduce any premium
payable upon the redemption thereof, or extend or reduce the amount of any mandatory
redemption requirement, or change the method of calculation of interest on any such Bonds, (i1)
deprive such Owner of the lien hereof on the Revenues pledged hereunder and on the Trust
Estate, (i11) reduce the aggregate principal amount of Bonds the Owners of which are required to
approve any such supplement to this Indenture or amendment to this Indenture, (iv) provide a
privilege or priority of any Bond over any other Bond, or (v) reduce, extend or otherwise adjust
the amounts to be transferred in accordance with Section 5.12.

Section 14.4. Effective Date of Amendment. The Trustee shall establish a record date
for purposes of approval of any such amendment or supplement described in Section 14.2 and
14.3 of this Article, and shall cause notice of such record date and such proposed amendment to
be given in the same manner as notices of redemption are given by the Trustee. Such notice shall
briefly set forth the nature of the proposed amendment and shall state that copies thereof are on
file at the Principal Office for inspection by all Owners. If, within 60 days (or such longer period
as shall be prescribed by the City) following the mailing of such notice, the Owners of the
requisite aggregate principal amount of the Bonds Outstanding at the time of the record date
established for such purpose shall have consented to and approved such amendment, no Owner
of any Bond shall have any right to object to any of the terms and provisions contained therein,
or the operation thereof, or in any manner to question the propriety of the execution thereof, or to
enjoin or restrain the parties to such amendment from adopting the same or from taking any
action pursuant to the provisions thereof. Upon receipt of the consent of the Owners of the
requisite aggregate principal amount of the Bonds Outstanding, the relevant parties may execute
such amendment.

The consent of an Owner shall be evidenced by an instrument executed by such Owner,
delivered to the Trustee, which instrument shall refer to the proposed amendment described in
said notice and shall specifically consent to and approve such amendment. Any consent given by
an Owner as of such record date shall be irrevocable for a period of one year from the date such
consent i1s given, and shall be conclusive and binding upon all future Owners of the same Bond
during such period. Such consent may be revoked at any time after one year from the date such
consent was given by such Owner, or by a successor in title, by filing notice thereof with the City
and the Trustee, but such revocation shall not be effective if the Owners of the requisite
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aggregate principal amount of the Bonds Outstanding have, prior to the attempted revocation,
consented to and approved such amendment.

ARTICLE XV
CONTINUING DISCLOSURE UNDERTAKING

Section 15.1. Annual Reports. The City shall provide annually to the MSRB, in an
electronic format as prescribed by the MSRB, within six months after the end of each fiscal year
of the City, financial information and operating data for such fiscal year with respect to the
Revenues pledged under this Indenture to the repayment of the Series 2021 Bonds, being the
information described in Annex A hereto, together with audited financial statements of the City
for such fiscal year if the City commissions an audit of such statements and the audit is
completed within the period during which they must be provided; provided, however, if audited
financial statements are not available by the required time, the City shall provide unaudited
financial statements by the required time and audited financial statements for the applicable
fiscal year when and if available. Any financial information or audited financial statements so to
be provided will be prepared in accordance with accounting principles as the City may be
required to employ from time to time pursuant to State law or regulation.

If the City changes its fiscal year, it will notify the MSRB of the change (and of the date
of the new fiscal year end) prior to the next date by which the City otherwise would be required
to provide financial information and operating data pursuant to this Section.

The financial information and operating data to be provided pursuant to this Section may
be set forth in full in one or more documents or may be included by specific reference to any
document 1f it 1s available to the public on the MSRB’s internet website or filed with the SEC.

All documents provided to the MSRB pursuant to this Section shall be accompanied by
identifying information as prescribed by the MSRB.

Section 15.2. Event Notices. The City shall notify the MSRB, in an electronic format as
prescribed by the MSRB, in a timely manner not in excess of ten (10) business days after the
occurrence of the event, of any of the following events with respect to the Series 2021 Bonds:

(1) principal and interest payment delinquencies;
(11)  non-payment related defaults, if material;

(111)  unscheduled draws on debt service reserves reflecting financial
difficulties;

(iv)  unscheduled draws on credit enhancements reflecting financial
difficulties;

v) substitution of credit or liquidity providers, or their failure to perform;

(vi)  adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form
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5701-TEB) or other material notices or determinations with respect to the tax status of the
Series 2021 Bonds, or other material events affecting the tax status of the Series 2021
Bonds;

(vil) modifications to rights of the holders of the Series 2021 Bonds, if
material;

(viii) bond calls, if material, and tender offers;
(ix)  defeasances;

(x) release, substitution, or sale of property securing repayment of the Series
2021 Bonds, if material;

(xi)  rating changes;
(xi1)  bankruptcy, insolvency, receivership or similar event of the City;

(xi11) the consummation of a merger, consolidation, or acquisition involving the
City or the sale of all or substantially all of its assets, other than in the ordinary course of
business, the entry into a definitive agreement to undertake such an action or the
termination of a definitive agreement relating to any such actions, other than pursuant to
its terms, if material;

(xiv) appointment of a successor or additional paying agent/registrar or the
change of name of a paying agent/registrar, if material;

(xv) incurrence of a Financial Obligation of the Obligated Person, if material,
or agreement to covenants, events of default, remedies, priority rights, or other similar
terms of a Financial Obligation of the Obligation Person, any of which affect security
holders, if material; and

(xvi) default, event of acceleration, termination event, modification of terms, or
other similar event under the terms of a Financial Obligation of the Obligated Person, and
which reflect financial difficulties.

Note to paragraph (xii): For the purposes of the event identified in paragraph (xi1) of this
Section 15.2, the event is considered to occur when any of the following occur: the appointment
of a receiver, fiscal agent or similar officer for the City in a proceeding under the U.S.
Bankruptcy Code or in any other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the assets or business of
the City, or if such jurisdiction has been assumed by leaving the existing governing body and
officials or officers in possession but subject to the supervision and orders of a court or
governmental authority, or the entry of an order confirming a plan of reorganization,
arrangement or liquidation by a court or governmental authority having supervision or
jurisdiction over substantially all of the assets or business of the City.
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Notes to paragraphs (xv) and (xvi): For the purposes of the events identified in paragraph
(xv) and (xvi) of this Section 15.2, the term "Financial Obligation" means: (1) a debt obligation;
(11) a derivative instrument entered into in connection with, or pledged as security or a source of
payment for, an existing or planned debt obligation; or (ii1) a guarantee of (1) or (i1), however, the
term Financial Obligation shall not include Municipal Securities as to which a final official
statement has been provided to the MSRB consistent with the Rule; the term "Municipal
Securities" means securities which are direct obligations of, or obligations guaranteed as to
principal or interest by, a state or any political subdivision thereof, or any agency or
mstrumentality of a state or any political subdivision thereof, or any municipal corporate
instrumentality of one or more states and any other Municipal Securities described by Section
3(a)(29) of the Securities Exchange Act of 1934, as the same may be amended from time to time;
and the term "Obligated Person" means the City.

In addition, the City shall notify the MSRB, in an electronic format as prescribed by the
MSRB, in a timely manner, of any failure by the City to provide financial information or
operating data in accordance with Section 15.1 hereof by the time required by such Section. All
documents provided to the MSRB pursuant to this Subsection shall be accompanied by
identifying information as prescribed by the MSRB

Section 15.3. Limitations, Disclaimers, and Amendments. The City shall be obligated
to observe and perform the covenants specified in this Article for so long as, but only for so long
as, the City remains an “obligated person” with respect to the Series 2021 Bonds within the
meaning of the Rule, except that the City in any event will give notice of any deposit made in
accordance with Texas law that causes Series 2021 Bonds no longer to be Outstanding.

The provisions of this Article are for the sole benefit of the Owners and beneficial
Owners of the Series 2021 Bonds, and nothing in this Article, express or implied, shall give any
benefit or any legal or equitable right, remedy, or claim hereunder to any other person. The City
undertakes to provide only the financial information, operating data, financial statements, and
notices which it has expressly agreed to provide pursuant to this Article and does not hereby
undertake to provide any other information that may be relevant or material to a complete
presentation of the City’s financial results, condition, or prospects or hereby undertake to update
any information provided in accordance with this Article or otherwise, except as expressly
provided herein. The City does not make any representation or warranty concerning such
information or its usefulness to a decision to invest in or sell Series 2021 Bonds at any future
date.

UNDER NO CIRCUMSTANCES SHALL THE CITY BE LIABLE TO THE OWNER
OR BENEFICIAL OWNER OF ANY SERIES 2021 BOND OR ANY OTHER PERSON, IN
CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM
ANY BREACH BY THE CITY, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS
PART, OF ANY COVENANT SPECIFIED IN THIS ARTICLE, BUT EVERY RIGHT AND
REMEDY OR ANY SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON ACCOUNT
OF ANY SUCH BREACH SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR
SPECIFIC PERFORMANCE.
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No default by the City in observing or performing its obligations under this Article shall
comprise a breach of, default or Event of Default under this Indenture for purposes of any other
provision of this Indenture.

Nothing in this Article is intended or shall act to disclaim, waive, or otherwise limit the
duties of the City under federal and state securities laws.

Should the Rule be amended to obligate the City to make filings with or provide notices
to entities other than the MSRB with respect to the Series 2021 Bonds, the City agrees to
undertake such obligation in accordance with the Rule, as amended.

The provisions of this Article may be amended by the City from time to time without the
consent of the Trustee to adapt to changed circumstances that arise from a change in legal
requirements, a change in law, or a change in the identity, nature, or status or type of operations
of the City, if (1) this Article, as so amended, would have permitted an underwriter to purchase or
sell Series 2021 Bonds in the original primary offering in compliance with the Rule, taking into
account such amendment as well as such changed circumstances, and (2) a person unaffiliated
with the City (such as nationally recognized bond counsel selected by the City) determines that
the amendment will not materially impair the interests of the Owners and beneficial owners of
the Series 2021 Bonds. The City may also repeal or amend the provisions of this Article
regarding disclosure if the SEC amends or repeals the applicable provisions of the Rule or any
court of final jurisdiction enters judgment that such provisions of the Rule are invalid, but in
either case only if and to the extent that the provisions of this sentence would not prevent an
underwriter from lawfully purchasing or selling Series 2021 Bonds in the primary offering of the
Series 2021 Bonds. If the City amends this Article, the City will include in its next annual update
an explanation in narrative form of the reasons for the change and its impact on the type of
operating data or financial information being provided.

The Trustee shall have no duty to monitor or determine the City’s compliance with this
Article or to disclose any information pursuant to this Article, even if known to the Trustee. The
Trustee shall not be responsible in any manner for the content of any notice or report prepared by
the City pursuant to this Article and shall have no duty to determine the materiality of any event
or to interpret or provide an opinion concerning any information disclosed to the public. The
Trustee shall have no duty to notify the City of an event requiring disclosure, and shall not be
liable for the City’s failure to comply with its obligations, under this Article.

Section 15.4. Definitions. As used in this Article, the following terms have the
meanings ascribed to such terms below:

“MSRB” means the Municipal Securities Rulemaking Board.
“Rule” means SEC Rule 15¢2-12, as amended from time to time.

“SEC” means the United States Securities and Exchange Commission.
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ARTICLE XVI
MISCELLANEOUS PROVISIONS

Section 16.1. Proof of Execution. Any request, direction, consent, or other instrument
required by this Indenture to be signed or executed by Owners may be in any number of
concurrent writings of similar tenor and may be signed or executed by such Owners in person or
by agent appointed in writing. Proof of the execution of any such instrument, or of the writing
appointing such agent, if made in the following manner, shall be sufficient for any purpose of
this Indenture and shall be conclusive in favor of the Trustee with regard to any action taken by it
under such instrument. The fact, date, and due authorization of the execution by any person of
any such instrument may be proved by the certificate of any officer in any jurisdiction, who, by
the laws thereof, has power to take acknowledgments within such jurisdiction, to the effect that
the person signing such instrument acknowledged before him the execution thereof, or by an
affidavit of a witness to such execution.

Section 16.2. Proof of Ownership. The fact of ownership of the Bonds by any Owner,
the amount and numbers of such Bonds, and the date of his holding same shall be conclusively
proved by the appropriate entries in the Registration Books.

Section 16.3. Action Binding on Successor. Unless otherwise provided in this
Indenture, any request or consent of any Owner shall bind every future Owner of the same Bond,
or any Bond issued in substitution or replacement therefor, in respect of anything done by the
Trustee in pursuance of such request or consent. In the event of the dissolution of the Trustee, all
of the covenants, stipulations, promises, and agreements in this Indenture contained by, on behalf
of, or for the benefit of the Trustee, shall bind or inure to the benefit of the successor or
successors of the Trustee from time to time and any officer or board to whom or to which any
power or duty affecting such covenants, stipulations, promises, and agreements shall be
transferred by or in accordance with law.

Section 16.4. Nonpresentment and Unclaimed Funds. If any Bond shall not be
presented for payment when the principal thereof becomes due, either at maturity or at the date
fixed for redemption thereof or otherwise, all liability of the City to the Owners thereof and to
the Trustee for the payment of such Bond shall forthwith cease, determine, and be completely
discharged whenever funds sufficient to pay for the principal of, redemption premium, if any,
and interest on such Bond shall be made available as provided in this Indenture. Such funds shall
be segregated by the Trustee, without liability to the Owners for interest thereon, and held in
trust for the benefit of the Owner of such Bond, who shall thereafter be restricted exclusively to
such funds for the satisfaction of any claim of whatever nature relating to such Bond. Any
money deposited with the Trustee in trust for the payment of the principal of, redemption
premium, if any, or interest on any Bond remaining unclaimed for three years after such
principal of, redemption premium, if any, or interest on such Bond has become due and payable
shall, subject to any unclaimed property laws of the State, and upon receipt of indemnification
reasonably satisfactory to the Trustee, be paid to the City. After the payment of such unclaimed
moneys to the City, the Owner shall thereafter look (to the extent of any amount so repaid to the
City) only to the City for the payment thereof, and all liability of the Trustee with respect to such
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money shall thereupon cease, and the City shall not be liable for any interest thereon and shall
not be regarded as a trustee of such moneys.

Section 16.5. Destruction of Bonds. Upon the surrender to the Trustee of any Bonds
acquired, redeemed, paid at maturity or surrendered for exchange or replacement, the same shall
forthwith be canceled and disposed of in accordance with the policies of the Trustee, which shall,
from time to time, deliver its certificate of such disposition to the City upon request.

Section 16.6. No Third-Party Beneficiaries. Except as herein otherwise expressly
provided, nothing in this Indenture express or implied is intended or shall be construed to confer
upon any person, firm, or corporation other than the City, the Trustee and the Owners, any right,
remedy, or claim, legal or equitable, under or by reason of this Indenture or any covenant,
condition, or stipulation contained herein and all covenants, stipulations promises and
agreements in this Indenture contained by and on behalf of the City shall be for the sole and
exclusive benefit of the City, the Trustee and the Owners.

Section 16.7. Waiver of Personal Liability. All covenants, stipulations, obligations and
agreements of the City contained in this Indenture shall be deemed to be covenants, stipulations,
obligations and agreements of the City to the full extent authorized and permitted by the
Constitution and laws of the State. No covenant, stipulation, obligation or agreement contained
herein shall be deemed to be a covenant, stipulation, obligation or agreement of any past, present
or future official, agent or employee of the City, in his individual capacity, and any official of the
City executing the Bonds shall not be liable personally on the Bonds or be subject to any
personal liability or accountability by reason of the issuance thereof. No recourse under or upon
any obligation, covenant or agreement contained in this Indenture, or in any Bond, or under any
judgment obtained against the City, or by the enforcement of any assessment or by any legal or
equitable proceeding by virtue of any constitution or statute or otherwise, or under any
circumstances, under or independent of this Indenture, shall be had against any official, agent or
employee, as such, past, present or future, of the City, either directly or through the City, or
otherwise for the payment for or to the City or any receiver thereof, or for or to the Owner of any
Bond or otherwise, of any sum that may be due and unpaid by the City upon any such Bond, and
any and all personal liability of every nature, whether at common law or in equity, or by statute
or by constitution or otherwise, of any such incorporator, member, director, officer, agent or
employee as such, to respond by reason of omission on his part or otherwise, for the payment for
or to the City or any receiver thereof, or for or to the Owner of any Bond or otherwise, of any
sum that may remain due and unpaid upon such Bonds, is hereby expressly waived and released
as a condition of and consideration for the execution of this Indenture and the issue of such
Bonds.

Section 16.8. Severability. In case any one or more of the provisions of this Indenture
or of the Bonds shall be held to be invalid or ineffective as to any person or circumstance, the
remainder thereof and the application of such provision to persons or circumstances other than
those as to which it is held invalid shall not be affected thereby.

Section 16.9. Governing Law. The validity, interpretation, and performance of this
Indenture shall be governed by the laws of the State.

-61-



Section 16.10. Addresses; Digital Signatures. All notices, certificates, requests, or other
communications hereunder shall be in writing and shall be deemed given, unless otherwise
required by this Indenture, when mailed by registered mail prepaid or sent by facsimile
transmission, promptly confirmed in writing, addressed as follows: if to the City, 3600
Presidential Blvd., Suite 411, Austin, Texas 78719, Attention: Aviation Director; or, if to the
Trustee, 13737 Noel Road, Suite 800, Dallas, Texas 75240, Attn: Global Corporate Trust. The
City and the Trustee may, by notice given hereunder, designate any further or different
addresses to which subsequent notices, certificates, requests or other communications shall be
sent. All notices, approvals, consents, requests and any communications to the Trustee
hereunder must be in writing in English and must be in the form of a document that is signed
manually or by way of an electronic signature (including electronic images of handwritten
signature and digital signatures provided by DocuSign, Orbit, Adobe Sign or any other
electronic signature provider acceptable to the Trustee). Electronic signatures reasonably
believed by the Trustee to comply with the federal ESIGN Act of 2000 or other applicable law
shall be deemed original signatures for all purposes. If a party to this Indenture chooses to use
electronic signatures to sign documents delivered to the other party to this Indenture, the
executing party agrees to assume all risks arising out of its use of electronic signatures,
including, without limitation, the risk of a party acting on an unauthorized documents and the
risk of interception or misuse by third parties. Notwithstanding the foregoing, the Trustee may
in any instance and in its sole discretion require than an original document bearing a manual
signature be delivered to the Trustee in lieu of, or in addition to, any document signed by
electronic signature.

Section 16.11. Counterparts. This Indenture maybe executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same
mnstrument. The delivery of copies of this Indenture as executed electronically in the manner
described in Section 16.10 hereof shall constitute effective execution and delivery as to the
parties and may be used in lieu of originals for all purposes.

[Execution Page Follows]
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IN WITNESS WHEREOF, the City has caused this Indenture to be executed in its name,
and for and on its behalf, by the City Manager of the City and attested by the City Clerk of the
City, and its seal to be hereunto affixed; and the Trustee, to evidence its acceptance of the trusts
hereby created and vested in it, has caused this Indenture to be executed in its name, and for and
on its behalf by an authorized officer of the Trustee, attested by an authorized officer of the
Trustee, all as of the date first above written.

CITY OF AUSTIN, TEXAS

By:
City Manager
ATTEST:
By:
City Clerk

(SEAL)
U.S. BANK NATIONAL ASSOCIATION, as
Trustee
By:

Name: Kristel Richards Jech
Title: Vice President

[Signature Page to Trust Indenture]



ANNEX A
CONTINUING DISCLOSURE

The following information is referred to in Section 15.1 of this Indenture. The financial
information and operating data to be provided in accordance with such Section are as specified
below:

1. All quantitative financial information and operating data with respect to the Revenues
pledged under this Indenture to the repayment of the Series 2021 Bonds of the general type
included in the Official Statement of the City, specifically (i) a list of Concessionaires as of the
end of the fiscal year, (i1) rental car transaction days for the fiscal year, (1i1) total passengers and
total deplaned passengers (including deplaned origin passengers and deplaned destination
passengers) for the fiscal year, and (1v) total Revenues for the fiscal year (including Revenues
available to pay debt service on the Series 2021 Bonds, Customer Facility Charge collections,
and any other source of Revenues received during the fiscal year, and the uses of such
Revenues); and

2. In the annual filing, the City will also furnish the most recent copy of the Airport
Consultant’s report prepared in accordance with Section 7.2(b) of this Indenture.
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EXHIBIT A
FORM OF BOND
UNITED STATES OF AMERICA
STATE OF TEXAS

AS PROVIDED IN THE INDENTURE REFERRED TO HEREIN, UNTIL THE
TERMINATION OF THE SYSTEM OF BOOK-ENTRY-ONLY TRANSFERS THROUGH
THE DEPOSITORY TRUST COMPANY (TOGETHER WITH ANY SUCCESSOR
SECURITIES DEPOSITORY APPOINTED PURSUANT TO THE INDENTURE, “DTC”),
AND NOTWITHSTANDING ANY OTHER PROVISION OF THE INDENTURE TO THE
CONTRARY, A PORTION OF THE PRINCIPAL AMOUNT OF THIS BOND MAY BE PAID
OR REDEEMED WITHOUT SURRENDER HEREOF TO THE TRUSTEE. DTC OR A
NOMINEE, TRANSFEREE OR ASSIGNEE OF DTC AS OWNER OF THIS BOND MAY
NOT RELY UPON THE PRINCIPAL AMOUNT INDICATED HEREON AS THE
PRINCIPAL AMOUNT HEREOF OUTSTANDING AND UNPAID. THE PRINCIPAL
AMOUNT HEREOF OUTSTANDING AND UNPAID SHALL FOR ALL PURPOSES BE
THE AMOUNT DETERMINED IN THE MANNER PROVIDED IN THE INDENTURE.

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED OFFICER OF DTC
(A) TO THE TRUSTEE FOR REGISTRATION OF TRANSFER OR EXCHANGE OR (B) TO
THE TRUSTEE FOR PAYMENT OF PRINCIPAL, AND ANY BOND ISSUED IN
REPLACEMENT THEREOF OR SUBSTITUTION THEREFOR IS REGISTERED IN THE
NAME OF DTC OR ITS NOMINEE CEDE & CO., OR SUCH OTHER NAME AS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC AND ANY PAYMENT
IS MADE TO DTC, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED
OWNER HEREOF, DTC OR ITS NOMINEE, CEDE & CO., HAS AN INTEREST HEREIN.

REGISTERED REGISTERED
NO. $
CITY OF AUSTIN, TEXAS
RENTAL CAR SPECIAL FACILITY REVENUE REFUNDING BONDS,
TAXABLE SERIES 2021

INTEREST RATE  ISSUE DATE MATURITY DATE CUSIP No.

, 2021

THE CITY OF AUSTIN, TEXAS (“City”), a municipal corporation and home-rule city,
duly incorporated under the laws of the State of Texas, situated primarily in Travis County,
Texas, hereby promises to pay to or registered assigns (the “registered
owner”), on the Maturity Date specified above, the principal amount of
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DOLLARS

unless this Bond shall have been sooner called for redemption and the payment of the principal
hereof shall have been paid or provided for, and to pay interest on such principal amount from
the later of the Closing Date (as defined in the hereinafter defined Indenture) or the most recent
interest payment date to which interest has been paid or provided for until payment of such
principal amount has been paid or provided for, at the per annum rate of interest specified above,
computed on the basis of a 360-day year of twelve 30-day months, such interest to be paid
semiannually on May 15 and November 15 of each year, commencing May 15, 2021.

THE PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, AND INTEREST ON this
Bond are payable in lawful money of the United States of America, without exchange or
collection charges. The principal of and, redemption premium, if any, on this Bond shall be paid
to the registered owner hereof upon presentation and surrender of this Bond at maturity or upon
the date fixed for its redemption prior to maturity, at the designated payment/transfer office (the
“Designated Payment/Transfer Office™) of U.S. Bank National Association, or its successors (the
“Trustee”), in its capacity as the paying agent for this Bond. The initial Designated
Payment/Transfer Office for the Trustee shall be its corporate trust office in St. Paul, Minnesota.
The payment of semiannual interest on this Bond shall be made by the Trustee to the registered
owner hereof appearing on the Registration Books, as hereinafter described, on the first Business
Day of the month in which such interest payment date occurs (the “Record Date”),
notwithstanding the registration or transfer of this Bond between such Record Date and interest
payment date, by check or draft mailed to such registered owner, at its address as it appears on
the Registration Books kept by the Trustee, in its capacity as registrar for this Bond, as
hereinafter described, at the close of business on the Record Date.

THIS BOND is one of a series of bonds dated as of the Issue Date (the “Bonds”™),
authorized and issued in an aggregate principal amount of $ , ,000 for the purpose of
refunding the City’s Rental Car Special Facility Revenue Bonds, Taxable Series 2013 that were
issued to finance costs of acquiring and constructing buildings, equipment, facilities and
improvements for the accommodation of rental car customers using the Austin-Bergstrom
International Airport (the “Airport™), to fund reserves for the Bonds and to pay costs of issuance
of the Bonds.

THE OBLIGATION to pay the principal of, redemption premium, if any, and interest on
this Bond from the sources described below is solely and exclusively a special obligation of the
City. No other public entity, including the State of Texas, or any political subdivision of the State
of Texas, or any other public body, is obligated, directly, indirectly, contingently, or in any other
manner, to pay such principal, redemption premium, if any, or interest from any source
whatsoever and neither the full faith and credit nor the taxing power of the State of Texas, the
City or any other political subdivision of the State of Texas, is pledged to the payment of the
principal, redemption premium, if any or the interest on the Bonds.

NO RECOURSE shall be had for the payment of the principal of, redemption premium, if
any, or interest on this Bond, or of any claim based hereon, or in respect hereto or of the
Indenture, against any official, as such, past, present or future, of the City or of any successor,
whether directly or through a receiver or trustee in bankruptcy, whether by virtue of any statute
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or rule of law or by the enforcement of any payment or penalty, or otherwise, all such liabilities
being, by the acceptance hereof, expressly waived and released by the terms of the Trust
Indenture, dated as of February 1, 2021 (the “Indenture™), by and between the City and the
Trustee, all as more fully provided therein. To the extent of any conflict or inconsistency
between the terms of this Bond and the Indenture, the Indenture shall govern and control. Copies
of the Indenture are on file in the office of the Trustee.

THE BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE CITY PAYABLE
SOLELY FROM AND SECURED BY THE TRUST ESTATE DESCRIBED IN THE
INDENTURE. THE BONDS ARE NOT GENERAL OBLIGATIONS OF THE CITY,
NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWER OF THE CITY IS
PLEDGED OR OTHERWISE MADE AVAILABLE TO SECURE THE BONDS AND THE
COVENANTS AND REPRESENTATIONS CONTAINED IN THE INDENTURE DO NOT
CONSTITUTE A PERSONAL OR PECUNIARY LIABILITY OR CHARGE AGAINST THE
GENERAL CREDIT OF THE CITY OR ANY OTHER POLITICAL SUBDIVISION OF THE
STATE OF TEXAS AND THEIR RESPECTIVE OFFICIALS, AGENTS AND EMPLOYEES
SHALL NEVER BE LIABLE IN ANY MANNER FOR THE PAYMENT OF THE BONDS.

THE BONDS are subject to redemption prior to maturity at the times, in the manner and
at the applicable redemption price provided under the Indenture.

PRIOR TO THE DATE FIXED FOR ANY REDEMPTION of Bonds prior to their
scheduled maturity, the Trustee shall cause a notice of such redemption to be given in the
manner described in the Indenture.

IF LESS THAN ALL the Bonds are to be called for redemption under any redemption
provision set forth in the Indenture permitting such partial redemption, the City shall determine
the maturity or maturities and the amounts thereof to be redeemed, and the particular Bonds or
portions thereof (in integral multiples of $5.000) to be redeemed within such maturity or
maturities shall be selected in the manner described in the Indenture.

IF THE DATE FOR THE PAYMENT of the principal of, redemption premium, if any, or
interest on this Bond shall be a Sunday, a Saturday, a legal holiday, or a day on which banking
institutions in the city of New York, New York, or the city where the Principal Office (as defined
in the Indenture) or the Designated Payment/Transfer Office of the Trustee are located are
authorized by law or executive order to close (a “Business Day”), then the date for such payment
shall be the next succeeding day which is not a Business Day, payment on such date shall have
the same force and effect as if made on the scheduled date of payment.

THIS BOND OR ANY PORTION OR PORTIONS HEREOF IN ANY INTEGRAL
MULTIPLE OF $5,000 may be assigned and shall be transferred only in the Registration Books
maintained by the Trustee with respect to the Bonds (the “Registration Books”) upon the terms
and conditions set forth in the Indenture. Among other requirements for such assignment and
transfer, this Bond must be presented and surrendered to the Designated Payment/Transfer
Office of the Trustee for transfer of registration and cancellation, together with proper
instruments of assignment, in form and with guarantee of signatures satisfactory to the Trustee,
evidencing assignment of this Bond or any portion or portions hereof in any integral multiple of
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$5,000 to the assignee or assignees in whose name or names this Bond or any such portion or
portions hereof is or are to be transferred and registered. The form of Assignment printed or
endorsed on this Bond shall be executed by the registered owner, or its duly authorized
representative, and shall be deemed to conclusively evidence the assignment hereof. A new Bond
or Bonds payable to such assignee or assignees, or to the previous registered owner in the case of
the assignment and transfer of only a portion of this Bond, may be delivered by the Trustee in
exchange for this Bond, all in the form and manner as provided in the next paragraph hereof for
the exchange of Bonds. The registered owner of this Bond shall be deemed and treated by the
City and the Trustee as the absolute owner hereof for all purposes, including payment and
discharge of liability upon this Bond to the extent of such payment, and the City and the Trustee
shall not be affected by any notice to the contrary.

ALL BONDS OF THIS SERIES are issuable solely as fully registered bonds, without
interest coupons, in the denomination of any integral multiple of $5,000. As provided in the
Indenture, this Bond, or any unredeemed portion hereof, may, at the request of the registered
owner or the assignee or assignees hereof, be exchanged for a like aggregate principal amount of
fully registered bonds, without interest coupons, payable to the appropriate registered owner,
assignee, or assignees, as the case may be, having the same maturity date, and bearing interest at
the same rate, in any denomination or denominations in any integral multiple of $5,000 as
requested in writing by the appropriate registered owner, assignee, or assignees, as the case may
be, upon surrender of this Bond to the Trustee for cancellation, all in accordance with the form
and procedures set forth in the Indenture. The City shall pay the Trustee’s standard or customary
fees and charges for transferring and exchanging any Bond or portion thereof, but the person
requesting such transfer or exchange shall pay any taxes or governmental charges required to be
paid with respect thereto as a condition precedent to the exercise of such privilege of transfer or
exchange. The Trustee shall not be required to make any such transfer or exchange with respect
to any Bond or any portion thereof called for redemption prior to maturity, within 45 days prior
to its redemption date.

IN THE EVENT any Trustee for the Bonds is removed, resigns, or otherwise ceases to
act as such, the Indenture provides procedures for the appointment of a successor therefor, and
for written notice thereof to be mailed to the registered owners of the Bonds.

IT IS HEREBY certified and covenanted that this Bond has been duly and validly
authorized, issued, and delivered; that all acts, conditions, and things required or proper to be
performed, exist, and be done precedent to or in the authorization, issuance, and delivery of this
Bond have been performed, existed, and have been done in accordance with law, that this Bond
is a special revenue obligation of the City, with the principal of, redemption premium, if any, and
interest on this Bond being payable solely from (except to the extent payable from amounts
attributable to proceeds of the Bonds), and secured by a lien on and pledge of the Revenues (as
defined in the Indenture), which as defined in the Indenture includes all amounts deposited to the
Revenue Fund (as defined in the Indenture) created under the Indenture, including, but not
limited to, Customer Facility Charges and Contingent Fees (as such terms are defined in the
Indenture) paid by rental car concessionaires to the Trustee pursuant to rental car concession
agreements (collectively, the “Agreements”) between the City and certain rental car
concessionaires.
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THE BONDS are further secured by the Trust Estate (as defined in the Indenture),
whereunder the Trustee, or its successor, is custodian of the Funds and Accounts (as defined in
the Indenture) created under the Indenture and is obligated to enforce the rights of the owners of
the Bonds and to perform other duties in the manner and under the conditions stated in the
Indenture. The registered owner of this Bond shall have no right to enforce the provisions of the
Indenture, or to institute an action, suit, or proceeding at law or in equity to enforce the
covenants therein, or to institute, appear in, or defend any action, suit, or proceeding with respect
thereto, except as provided in the Indenture. Anything in the Indenture to the contrary
notwithstanding, the registered owner of this Bond shall have a right of action to enforce the
payment of the principal of, redemption premium, if any, and interest on this Bond on or after the
same shall have become due at the place, from the sources, and in the manner expressed in the
Indenture. Reference is hereby made to the Indenture and the Agreements for the provisions with
respect to the nature and extent of the security for the Bonds; the rights, duties, and obligations
of the City, the Trustee and the registered owners of the Bonds; the terms upon, which such
Bonds are issued and secured; and the modification of any of the foregoing.

THE RIGHTS OF THE OWNERS OF THE BONDS are subject to the applicable
provisions of the federal bankruptcy laws and any other similar laws affecting the rights of
creditors of political subdivisions, and may be limited by general principles of equity which
permit the exercise of judicial discretion. The Bonds are payable solely from the Trust Estate and
do not constitute a general obligation indebtedness of the City. Owners of the Bonds shall never
have the right to demand payment of the principal of or interest on the Bonds out of any funds
raised or to be raised by taxation or out of the general revenues of the Airport System (as defined
in the Indenture) or the City, or out of the revenues pledged to payment of the City’s Prior Lien
Bonds and Revenue Bonds (as such terms are defined in the Indenture).

THE CITY HAS RESERVED THE RIGHT to i1ssue Additional Bonds and Completion
Bonds (as such terms are defined in the Indenture), subject to the restrictions contained in the
Indenture, secured by liens on the Revenues and the Funds and Accounts created under the
Indenture that are on a parity with the lien securing the Bonds.

THE CITY has reserved the right to amend the Indenture with the approval in some, but
not all circumstances, of the registered owners of at least a majority in aggregate principal
amount of the outstanding Bonds secured by the Indenture, all as provided in and subject to the
provisions of the Indenture.

BY BECOMING the registered owner of this Bond, the registered owner thereby
acknowledges all of the terms and provisions of the Indenture, agrees to be bound by such terms
and provisions, acknowledges that the Agreements and the Indenture are available for inspection
at the Principal Office of the Trustee, and agrees that the terms and provisions of this Bond, the
Agreements, and the Indenture constitute a contract between each registered owner hereof and

the City.
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IN WITNESS WHEREOF, this Bond has been signed with the manual or facsimile
signature of the Mayor of the City, and attested with the manual or facsimile signature of the
City Clerk of the City, and the official seal of the City has been duly impressed, or placed in
facsimile, on this Bond.

ATTEST: CITY OF AUSTIN, TEXAS

City Clerk Mayor

(City’s Seal)
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FORM OF TRUSTEE’S AUTHENTICATION CERTIFICATE
(NOT TO BE INCLUDED IN INITIAL BONDS)
TRUSTEE’S AUTHENTICATION CERTIFICATE

It is hereby certified that this Bond is one of the Bonds referred to in the within
mentioned Indenture; and that this Bond has been issued in exchange for or replacement of a
Bond, Bonds, or a portion of a Bond or Bonds of the issue described in the text of this Bond; and
that the Indenture authorizing this Bond and other proceedings relating thereto were approved by
the Attorney General of the State of Texas.

Dated U.S. Bank National Association, as Trustee

Authorized Signatory

FORM OF COMPTROLLER’S REGISTRATION CERTIFICATE
(TO BE INCLUDED IN INITIAL BONDS)

COMPTROLLER’S REGISTRATION CERTIFICATE: REGISTER NO. ___

I hereby certify that there is on file and of record in my office a certificate to the effect
that this Bond has been examined, certified as to validity, and approved by the Attorney General
of the State of Texas, and further that this Bond has been registered by the Comptroller of Public
Accounts of the State of Texas.

Witness my signature and seal this

Comptroller of Public Accounts of the State of
Texas

(Comptroller’s Seal)
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ASSIGNMENT

For value received, the undersigned hereby sells, assigns and transfers unto

(Please insert Social Security or Taxpayer
Identification Number of Transferee)

(Please print or typewrite name and address,
including zip code of Transferee)

the within Bond and all rights thereunder, and
hereby irrevocably constitutes and appoints attorney, to
register the transfer of the within Bond on the books kept for registration thereof, with full power
of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by ~ NOTICE: The signature above must

a member of the New York Stock Exchange or correspond with the name of the registered

a commercial bank or trust company. owner as it appears upon the front of this Bond
in every particular, without alteration or any
change whatsoever.
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EXHIBIT B
CONSTRUCTION FUND DISBURSEMENT REQUEST

U.S. Bank National Association
13737 Noel Road

Suite 800

Dallas, TX 75240

Sir or Madam:

This request is provided to you pursuant to Section  of the Indenture, dated
as of 1, 20  (the “Indenture), by and between the City of Austin, Texas and U.S.
Bank National Association, as trustee (the “Trustee”). The capitalized terms used in this
certificate have the same meanings given such terms in the Indenture.

On behalf of the City of Austin, Texas, I, the undersigned Authorized Representative, do
hereby certify as follows:

(1) There has been expended, or is being expended concurrently with the
delivery of this certificate an amount constituting Costs of the Project at least equal to

$ , which amount 1s hereby requisitioned for disbursement from the Construction
Fund; and
(2) No other certificate in respect of the expenditures requisitioned pursuant to

clause (1) hereof is being or previously has been delivered to the Trustee.

The Trustee 1s hereby directed to pay or transfer, as applicable, the amount requisitioned
by clause (1) above from the Construction Fund to the payee(s) in the amount(s) set forth on
Schedule I hereto.

CITY OF AUSTIN, TEXAS

Authorized Representative
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EXHIBIT C
CIFC SURPLUS FUND DISBURSEMENT REQUEST

U.S. Bank National Association
13737 Noel Road

Suite 800

Dallas, TX 75240

Sir or Madam:

This request is provided to you pursuant to Section 5.7 of the Trust Indenture, dated as of
February 1, 2021 (the “Indenture™), by and between the City of Austin, Texas and U.S. Bank
National Association, as trustee (the “Trustee”). The capitalized terms used in this certificate
have the same meanings given such terms in the Indenture.

On behalf of the City of Austin, Texas, I, the undersigned Authorized Representative, do
hereby certify as follows:

(1) There has been expended, or is being expended concurrently with the
delivery of this certificate, an amount constituting [describe costs] in accordance
with the terms of Section 5.7 of the Indenture, which amount is at least equal to
S and 1s hereby requisitioned for disbursement from the [CFC Surplus
Annual Disbursement Account] [CFC Surplus Residual Account] of the CFC
Surplus Fund; and

2) No other certificate in respect of the expenditures requisitioned pursuant to
clause (1) hereof is being or previously has been delivered to the Trustee.

The Trustee is hereby directed to pay or transfer, as applicable, the amount requisitioned
by clause (1) above from the [CFC Surplus Annual Disbursement Account] [CFC Surplus
Residual Account] of the CFC Surplus Fund to the payee(s) in the amount(s) set forth on
Schedule I hereto.

CITY OF AUSTIN, TEXAS

Authorized Representative

Exhibit C-1



EXHIBIT D
REPAIR AND REPLACEMENT FUND DISBURSEMENT REQUEST

U.S. Bank National Association
13737 Noel Road

Suite 800

Dallas, TX 75240

Sir or Madam:

This request is provided to you pursuant to Section 5.10 of the Trust Indenture, dated as
of February 1, 2021 (the “Indenture”), by and between the City of Austin, Texas and U.S. Bank
National Association, as trustee (the “Trustee”). The capitalized terms used in this certificate
have the same meanings given such terms in the Indenture.

On behalf of the City of Austin, Texas, I, the undersigned Authorized Representative, do
hereby certify as follows:

(1) There has been expended, or is being expended concurrently with the
delivery of this certificate, an amount constituting [describe costs] in accordance
with the terms of Section 5.10 of the Indenture, which amount is at least equal to
$ and 1s hereby requisitioned for disbursement from the Repair and
Replacement Fund; and

(2) No other certificate in respect of the expenditures requisitioned pursuant to
clause (1) hereof is being or previously has been delivered to the Trustee.

The Trustee 1s hereby directed to pay or transfer, as applicable, the amount requisitioned
by clause (1) above from the Repair and Replacement Fund to the payee(s) in the amount(s) set
forth on Schedule I hereto.

CITY OF AUSTIN, TEXAS

Authorized Representative
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EXHIBIT E
RAC O&M AND RENT RESERVE FUND DISBURSEMENT REQUEST

U.S. Bank National Association
13737 Noel Road

Suite 800

Dallas, TX 75240

Sir or Madam:

This request is provided to you pursuant to Section 5.11 of the Trust Indenture, dated as
of February 1, 2021 (the “Indenture”), by and between the City of Austin, Texas and U.S. Bank
National Association, as trustee (the “Trustee”). The capitalized terms used in this certificate
have the same meanings given such terms in the Indenture.

On behalf of the City of Austin, Texas, I, the undersigned Authorized Representative, do
hereby certify as follows:

(1) There has been expended, or is being expended concurrently with the
delivery of this certificate, an amount constituting [describe costs] in accordance
with the terms of Section 5.11 of the Indenture, which amount is at least equal to
S and 1s hereby requisitioned for disbursement from the RAC O&M
and Rent Reserve Fund; and

2) No other certificate in respect of the expenditures requisitioned pursuant to
clause (1) hereof is being or previously has been delivered to the Trustee.

The Trustee 1s hereby directed to pay or transfer, as applicable, the amount requisitioned
by clause (1) above from the RAC O&M and Rent Reserve Fund to the payee(s) in the amount(s)
set forth on Schedule I hereto.

CITY OF AUSTIN, TEXAS

Authorized Representative
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EXHIBIT B DRAFT: 01/06/21

$150,315,000"
CITY OF AUSTIN, TEXAS
(Travis, Williamson and Hays Counties)

RENTAL CAR SPECIAL FACILITY REVENUE REFUNDING BONDS,
TAXABLE SERIES 2021

BOND PURCHASE AGREEMENT

, 2021

The Honorable Mayor and Members
of the City Council

City of Austin, Texas

301 West Second Street, Third Floor

Austin, Texas 78701

Tadies and Gentlemen:

Wells Fargo Bank, National Association (the “Representative”), acting on its own behalf
and on behalf of the other underwriters listed on Schedule I (collectively, the “Underwriters™),
and not acting as a fiduciary or agent for the City of Austin, Texas (the “Issuer”), offers to enter
into this Bond Purchase Agreement (the “Agreement’) with the Issuer with respect to the
$150,315,000* City of Austin, Texas Rental Car Special Facility Revenue Refunding Bonds,
Taxable Series 2021 (the “Bends’), which, upon the Issuer’s written acceptance of this offer, shall
be binding upon the Issuer and upon the Underwriters. This offer is made subject to the Issuer’s
written acceptance on or before 10:00 p.m., Central time, on the date set forth above, and, if not
so accepted, will be subject to withdrawal by the Underwriters upon written notice delivered to the
Issuer by the Representative at any time before the acceptance by the Issuer. The Underwriters
have authorized the Representative to execute this Agreement and act on their behalf with respect
to the matters described in this Agreement. Terms used in this Agreement, unless otherwise
defined, have the meanings set forth in the Indenture or in the Official Statement (each as defined
in this Agreement); provided, however, that in the event of a conflict or ambiguity in meaning, the
meaning ascribed to a term in the Indenture shall control.

1. Purchase and Sale of the Bonds.

(a) Subject to the terms and conditions and in reliance upon the representations,
warranties and agreements set forth in this Agreement, the Underwriters agree, jointly and
severally, to purchase from the Issuer, and the Issuer agrees to sell and deliver to the Underwriters,

* Preliminary; subject to change.
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all, but not less than all, of the Bonds. The Issuer acknowledges that the primary role of the
Representative, as an Underwriter, is to purchase securities for resale to investors in an arm’s-
length, commercial transaction between the Issuer and the Underwriters and that the Underwriters
have financial and other interests that differ from those of the Issuer. Accordingly, the Issuer
acknowledges and agrees that: (1) the transaction described in this Agreement is an arm’s-length,
commercial transaction between the Issuer and the Underwriters in which each of the Underwriters
is acting solely as a principal and is not acting as a municipal advisor, financial advisor or fiduciary
to the Issuer; (i1) none of the Underwriters has assumed any advisory or fiduciary responsibility to
the Issuer with respect to the transaction described in this Agreement and the discussions,
undertakings and procedures leading thereto (irrespective of whether any of the Underwriters or
their affiliates has provided, or is currently providing, other services to the Issuer on other matters);
(i11) the only obligations the Underwriters have to the Issuer with respect to the transaction
described in this Agreement are set forth expressly in this Agreement and in the disclosures
described in clause (v) of this paragraph; (iv) the Issuer has consulted its own financial and/or
municipal, legal, accounting, tax and other advisors, as applicable, to the extent it has deemed
appropriate; and (v) each of the Underwriters has provided to the Issuer prior disclosures required
under Rule G-17 of the Municipal Securities Rulemaking Board (the “MSRB "), which disclosures
have been received by the Issuer.

The principal amount of the Bonds to be issued, the dated date, the maturities, redemption
provisions (if any), initial yields and interest rates per annum are set forth in Schedule II to this
Agreement. The Bonds are being issued to (1) refund all of the outstanding maturities of the City’s
Rental Car Special Facility Revenue Bonds, Taxable Series 2013, as set forth in Schedule I to this
Agreement (the “Refunded Bonds™) and (i1) pay the costs of issuance of the Bonds. Interest on
the Bonds will accrue from the date of initial delivery of the Bonds to the Underwriters and will
be payable on May 15, 2021 and each November 15 and May 15 thereafter until maturity or prior
redemption.

The Bonds shall be as described in, and shall be issued and secured under and pursuant to
the provisions of a trust indenture, dated as of February 1, 2021 (the “Indenture”), between the
Issuer and U.S. Bank National Association (the “Trustee”), and a bond ordinance adopted by the
Issuer on January 28, 2021 (the “Ordinance”™).

The purchase price for the Bonds shall be $ (representing the original principal
amount of the Bonds, plus an original issue premium of $ , less an underwriting
discount of $ ) and no accrued interest.

(b) Certificate of Interested Parties. Sicbert Williams Shank & Co. LLC
represents that it has submitted, prior to or on the date hereof, a completed Certificate of Interested
Parties Form 1295 (“Form 1295”) generated by the Texas Ethics Commission’s (the “TEC)
electronic filing application in accordance with the provisions of Section 2252.908, Texas
Government Code, as amended, and the applicable rules adopted by the TEC (found at 1 Tex.
Admin. Code § 46.1-46.5). Each of the other Underwriters represent that it has provided written
notice to the Issuer that it is exempt from filing a Form 1295 as a result of the Underwriter being
a publicly-traded business entity (as described in Section 2252.908(c)(4), Texas Government
Code, as amended) or a wholly-owned subsidiary of a publicly-traded business entity and identifies
the publicly-traded business entity that allows them to utilize the exemption. The Underwriters

2
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and the Issuer understand that neither the Issuer nor its consultants have the ability to verify the
information included in a Form 1295, and neither the Issuer nor its consultants have an obligation,
nor have undertaken any responsibility, for advising the Underwriters with respect to the proper
completion of the Form 1295 other than, with respect to the Issuer, providing the identification
number required for the completion of the Form 1295.

(c) Representations and Warranties of Underwriters.

(1) Each of the Underwriters hereby verifies that it and its parent company,
wholly- or majority-owned subsidiaries, and other affiliates, if any, do not boycott Israel
and, to the extent this Agreement is a contract for goods or services, will not boycott Israel
during the term of this Agreement. The foregoing verification is made solely to comply
with Section 2271.002, Texas Government Code, and to the extent such Section does not
contravene applicable Federal law. As used in the foregoing verification, “boycott Israel”
means refusing to deal with, terminating business activities with, or otherwise taking any
action that 1s intended to penalize, inflict economic harm on, or limit commercial relations
specifically with Israel, or with a person or entity doing business in Israel or in an Israeli-
controlled territory, but does not include an action made for ordinary business purposes.
Each of the Underwriters understands “affiliate” to mean an entity that controls, is
controlled by, or is under common control with each Underwriter and exists to make a
profit.

(2) Each of the Underwriters represents that neither it nor any of its parent
company, wholly- or majority-owned subsidiaries, and other affiliates is a company
identified on a list prepared and maintained by the Texas Comptroller of Public Accounts
under Section 2252.153 or Section 2270.0201, Texas Government Code, and posted on
any of the following pages of such officer’s internet website:

https://comptroller.texas.gov/purchasing/docs/sudan-list.pdf,
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf, or
https://comptroller.texas.gov/purchasing/docs/fto-list.pdf.

The foregoing representation is made solely to comply with Section 2252.152, Texas
Government Code, and to the extent such Section does not contravene applicable Federal
law and excludes each Underwriter and each of its parent company, wholly- or majority-
owned subsidiaries, and other affiliates, if any, that the United States government has
affirmatively declared to be excluded from its federal sanctions regime relating to Sudan
or Iran or any federal sanctions regime relating to a foreign terrorist organization. Each of
the Underwriters understands “affiliate” to mean any entity that controls, is controlled by,
or is under common control with each Underwriter and exists to make a profit.

(3) Each Underwriter, on its own behalf, represents that it is registered with
the Financial Industry Regulatory Authority as a broker-dealer.

(d) Good Faith Check. Delivered to the Issuer with this Agreement is a corporate
check of the Representative payable to the order of the Issuer in the amount of $ .In
the event the Issuer accepts this Agreement, such check shall be held by the Issuer as security for
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the performance by the Underwriters of their obligations to purchase, accept delivery of and pay
for the Bonds under this Agreement. Such check shall be held uncashed by the Issuer until the time
of the Closing (defined herein), at which time such check shall be returned uncashed to the
Representative upon the purchase and delivery of the Bonds. In the event that the Issuer does not
accept this Agreement, such check will be immediately returned to the Representative. Should the
Issuer fail to deliver the Bonds at the Closing, or if the Issuer is unable to satisfy the conditions of
the obligations of the Underwriters to purchase, accept delivery of and pay for the Bonds, as set
forth in this Agreement (unless waived by the Representative), or if such obligations of the
Underwriters are terminated for any reason permitted by this Agreement, such check shall
immediately be returned to the Representative. In the event that the Underwriters fail (other than
for a reason permitted under this Agreement) to purchase, accept delivery of and pay for the Bonds
at the Closing as provided in this Agreement, such check shall be cashed and the amount of the
check retained by the Issuer as and for fully liquidated damages, and not as a penalty for such
failure of the Underwriters, and for any defaults under this Agreement on the part of the
Underwriters. Acceptance of such check by the Issuer shall constitute a full release and discharge
of all claims and damages for such failure and/or any and all such defaults, and the Issuer shall
have no further action for damages, specific performance or any other legal or equitable relief
against the Underwriters for the Underwriters’ failure to purchase, accept delivery of and pay for
the Bonds. The Underwriters and the Issuer understand that in such event the Issuer’s actual
damages may be greater or may be less than such amount. Accordingly, the Underwriters hereby
waive any right to claim that the Issuer’s actual damages are less than such amount, and the Issuer’s
acceptance of this Agreement shall constitute a waiver of any right the Issuer may have to
additional damages from the Underwriters for the Underwriters’ failure to purchase, accept
delivery of and pay for the Bonds. The Representative agrees not to stop payment on such check,
or cause payment on such check to be stopped, unless the Issuer has materially breached any of
the terms of this Agreement.

. Public Offering. The Underwriters intend to make an initial public offering of all
the Bonds at prices not in excess of the initial offering prices or yields set forth in the Official
Statement and subsequently may change such initial offering prices as they deem necessary in
connection with the offering of the Bonds without any requirement of prior notice. The
Underwriters may offer and sell the Bonds to certain institutions (including dealers depositing the
Bonds into investment trusts) at prices lower than those stated in the Official Statement. The
Underwriters also reserve the right to: (1) over-allot or effect transactions that stabilize or maintain
the market price of the Bonds at levels above those that might otherwise prevail in the open market
and (i1) discontinue such stabilizing, if commenced, at any time without prior notice.

3. The Official Statement.

(a) The Issuer previously has delivered, or caused to be delivered to the
Underwriters, copies of the Preliminary Official Statement dated , 2021 (the
“Preliminary Official Statement’), in a “designated electronic format,” as defined in MSRB Rule
G-32 (“Rule G-32"). The Issuer will prepare or cause to be prepared a final Official Statement
relating to the Bonds, which will be (1) dated the date of this Agreement, (i1) deemed “final” within
the meaning of Rule 15¢2-12, as amended (the “Rule”), of the United States Securities and
Exchange Commission (the “SEC™), (ii1) substantially in the form of the most recent version of
the Preliminary Official Statement provided to the Underwriters before the execution of this
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Agreement with only such changes as have been approved in advance by the Representative and
(iv) in both a “designated electronic format™ consistent with the requirements of Rule G-32 and in
a printed format. For purposes of this Agreement, the final Official Statement, including the cover
page, all exhibits, schedules, appendices, maps, charts, pictures, diagrams, reports and statements
included or incorporated or attached, and all amendments and supplements that may be authorized
for use with respect to the Bonds, is referred to in this Agreement as the “Official Statement.”
Until the Official Statement has been prepared and is available for distribution, the Issuer shall
provide to the Underwriters sufficient quantities of the Preliminary Official Statement (which may
be in electronic format, as described above) as the Representative reasonably deems necessary to
satisfy the obligations of the Underwriters under the Rule with respect to distribution to each
potential customer, upon request, of a copy of the Preliminary Official Statement.

(b) The Preliminary Official Statement has been prepared for use by the
Underwriters in connection with the public offering, sale and distribution of the Bonds. The Issuer
represents and warrants that the Preliminary Official Statement was “deemed final” by the Issuer
as of its date within the meaning of and for purposes of the Rule, except for the omission of such
information that is dependent upon the final pricing of the Bonds for completion, all as permitted
to be excluded by Section (b)(1) of the Rule.

(©) The Issuer represents that it has reviewed and approved the information in the
Preliminary Official Statement and the Official Statement and the Issuer authorizes the distribution
and use of the Preliminary Official Statement and the Official Statement, and the information
contained in the Preliminary Official Statement and the Official Statement, by the Underwriters in
connection with the public offering and the sale of the Bonds. The Issuer ratifies and consents to
the distribution and use by the Underwriters before the date of this Agreement of the Preliminary
Official Statement in connection with the public offering and sale of the Bonds. The Issuer shall
provide, or cause to be provided, to the Underwriters as soon as practicable after the date of the
Issuer’s acceptance of this Agreement (but, in any event, not later than seven (7) business days
after the Issuer’s acceptance of this Agreement or later than two (2) business days prior to Closing)
copies of the Official Statement that is complete as of the date of its delivery to the Underwriters
(1) in a “designated electronic format” consistent with the requirements of Rule G-32 and (i1) in a
printed format in such quantity as the Representative shall reasonably request in order for the
Underwriters to comply with Section (b)(4) of the Rule and the rules of the MSRB. The Issuer
confirms that it does not object to the distribution of the Preliminary Official Statement or the
Official Statement in electronic form. The Issuer is not making any representation regarding the
information provided by The Depository Trust Company, New York, New York (“DTC”) as set
forth under the caption “THE SERIES 2021 BONDS — BOOK-ENTRY-ONLY SYSTEM” or regarding
the information contained under the caption “OTHER RELEVANT INFORMATION —
Underwriting.”

(d) If, after the date of this Agreement to and including the date the Underwriters
are no longer required to provide an Official Statement to potential customers who request the
same pursuant to the Rule (the earlier of (1) ninety (90) days from the “end of the underwriting
period” (as defined in the Rule) and (i1) the time when the Official Statement is available to any
person from the MSRB, but in no case less than twenty-five (25) days after the “end of the
underwriting period” for the Bonds), the Issuer becomes aware of any fact or event that might or
would cause the Official Statement, as then supplemented or amended, to contain any untrue
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statement of a material fact or to omit to state a material fact required to be stated therein or
necessary to make the statements in the Official Statement, in the light of the circumstances under
which they were made, not misleading, or if it is necessary to amend or supplement the Official
Statement to comply with law, the Issuer will notify the Representative (and for the purposes of
this clause provide the Representative with such information as it may from time to time
reasonably request), and if, in the reasonable judgment of the Representative, such fact or event
requires the preparation and publication of a supplement or amendment to the Official Statement,
the Issuer will forthwith prepare and furnish, at the Issuer’s own expense (in a form and manner
both acceptable to the Issuer and approved by the Representative), a reasonable number of copies
of either amendments or supplements to the Official Statement so that the statements in the Official
Statement, as so amended and supplemented, will not contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the statements
in the Official Statement, in the light of the circumstances under which they were made, not
misleading and so that the Official Statement will comply with law; provided, however, that for
all purposes of this Agreement and any representation, warranty or covenant made in this
Agreement, or any certificate delivered by the Issuer in accordance with this Agreement, the Issuer
makes no representations with respect to the descriptions in the Preliminary Official Statement or
the Official Statement of DTC or its book-entry-only system or regarding the information
contained under the caption “OTHER RELEVANT INFORMATION — Underwriting.” If such
notification shall be subsequent to the Closing, the Issuer shall furnish such legal opinions,
certificates, instruments and other documents as the Representative may reasonably deem
necessary to evidence the truth and accuracy of such supplement or amendment to the Official
Statement. The Issuer shall provide any such amendment or supplement, or cause any such
amendment or supplement to be provided, (1) in a “designated electronic format™ consistent with
the requirements of Rule G-32 and (ii) in a printed format in such quantity as the Representative
shall reasonably request in order for the Underwriters to comply with Section (b)(4) of the Rule
and the rules of the MSRB.

(e) The Representative agrees to timely file, or cause to be filed, the Official
Statement (and any amendment or supplement to the Official Statement prepared in accordance
with Section 3(d) above) and the Escrow Agreement (as defined below) with (1) the MSRB or its
designee (including the MSRB’s Electronic Municipal Market Access System (“EMMA™)) or (i1)
other repositories approved from time to time by the SEC (in addition to the filing referred to in
clause (1) above). Unless otherwise notified in writing by the Representative, the Issuer can assume
that the “end of the underwriting period” for purposes of the Rule is the date of the Closing.

§))] The Official Statement contains all information, including financial information
or operating data, concerning every entity, enterprise, fund, account or person that is material to
an evaluation of the offering of the Bonds, but excepting the descriptions of DTC or its book-entry-
only system or regarding the information contained under the caption “OTHER RELEVANT
INFORMATION — Underwriting.” Except as otherwise disclosed in the Official Statement,
during the last five (5) years the Issuer has complied in all material respects with all continuing
disclosure agreements made by it in accordance with the Rule.
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4. Representations, Warranties and Covenants of the Issuer. The Issuer
represents and warrants to and covenants with the Underwriters that:

(a) The Issuer is a duly incorporated home rule city, created, operating and existing
under the Constitution and general laws of the State of Texas (the “State”) and its home rule
charter. The Issuer, exercising its full legal right, power and authority under its home rule charter,
and the Constitution and general laws of the State, including Chapter 22, Texas Transportation
Code, and Chapter 1371, Texas Government Code, executed and delivered at the time of delivery
of the Refunded Bonds the Master Lease and the Concession Agreements which, as of the date of
this Agreement, have not been amended and are in full force and effect. The Issuer has full legal
right, power and authority under its home rule charter, and the Constitution and general laws of
the State, including Chapter 22, Texas Transportation Code, and Chapter 1201, Texas Government
Code (collectively, as amended, the “Acf”) and at the date of the Closing will have full legal right,
power and authority to: (1) enter into, execute and deliver this Agreement, the Indenture (which
contains the Undertaking defined in Section 6(j)(3) of this Agreement), the Ordinance, the Escrow
Agreement, and all documents required under this Agreement, the Indenture and the Ordinance to
be executed and delivered by the Issuer); (ii) sell, issue and deliver the Bonds to the Underwriters
as provided in this Agreement; (ii1) to own and operate the Issuer’s airport system (the “Airport
System™); and (1v) to carry out and consummate the transactions described in the Issuer Documents
(defined below) and the Official Statement, and the Issuer has complied, and at the Closing will
be in compliance, in all material respects with the terms of its home rule charter, applicable State
law (including the Act) and the Issuer Documents as they pertain to such transactions. As used in
this Agreement, the term “Issuer Documents” means this Agreement, the Indenture, the

Ordinance, the Escrow Agreement, the Master Lease, the Concession Agreements and the
Undertaking.

(b) By all necessary official action of the Issuer before or concurrently with the
acceptance of this Agreement, the Issuer has duly authorized all necessary action to be taken by it
for: (1) the adoption of the Ordinance and the issuance and sale of the Bonds on the terms set forth
in this Agreement; (i1) the approval, execution and delivery of, and the performance by the Issuer
of the obligations on its part contained in, the Bonds and the Issuer Documents; (ii1) the approval,
distribution and use of the Preliminary Official Statement and the approval, execution, distribution
and use of the Official Statement for use by the Underwriters in connection with the public offering
of the Bonds; and (iv) the consummation by it of all other transactions described in the Official
Statement and the Issuer Documents and any and all such other agreements and documents as may
be required to be executed, delivered and/or received by the Issuer in order to carry out, give effect
to and consummate the transactions described in this Agreement and in the Official Statement.

(c) This Agreement constitutes a legal, valid and binding obligation of the Issuer,
enforceable against the Issuer in accordance with its terms, subject to bankruptcy, insolvency,
reorganization, moratorium, sovereign immunity of political subdivisions and other similar laws
and principles of equity relating to or affecting the enforcement of creditors’ rights, and the
exercise of judicial discretion in accordance with general principles of equity.

(d) The Issuer Documents, constitute legal, valid and binding obligations of the Issuer,
enforceable in accordance with their respective terms, subject to bankruptcy, insolvency,
reorganization, moratorium, sovereign immunity of political subdivisions and other similar laws
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and principles of equity relating to or affecting the enforcement of creditors’ rights, and the
exercise of judicial discretion in accordance with general principles of equity; the Bonds, when
issued, delivered and paid for, in accordance with the Indenture, the Ordinance and this Agreement,
will constitute legal, valid and binding limited obligations of the Issuer payable from and secured
by a lien on and pledge of the Trust Estate, which includes the Revenues (as described in the
Official Statement), entitled to the benefits of the Indenture and enforceable in accordance with
their terms, subject to bankruptcy, insolvency, reorganization, moratorium, sovereign immunity of
political subdivisions and other similar laws and principles of equity relating to or affecting the
enforcement of creditors’ rights, and the exercise of judicial discretion in accordance with general
principles of equity; and upon the issuance, authentication and delivery of the Bonds as aforesaid,
the Indenture will provide, for the benefit of the holders, from time to time, of the Bonds, the
legally valid and binding pledge of and lien it purports to create as set forth in the Indenture.

(e) The Issuer is not in breach of or default in any material respect under any applicable
constitutional provision, law or administrative regulation of the State or the United States relating
to the issuance of the Bonds or any applicable judgment or decree or any loan agreement,
indenture, bond, note, resolution, agreement or other instrument to which the Issuer is a party or
to which the Issuer or any of its property or assets 1s otherwise subject, and no event that would
have a material and adverse effect upon the business or financial condition of the Issuer has
occurred and is continuing that constitutes, or with the passage of time or the giving of notice, or
both, would constitute, a default or event of default by the Issuer under any of the foregoing; and
the execution and delivery of the Bonds, the Issuer Documents and the adoption of the Ordinance
and compliance with the provisions on the Issuer's part contained in the Ordinance, will not conflict
with or constitute a breach of or default under any constitutional provision, applicable law,
administrative regulation, judgment, decree, loan agreement, indenture, bond, note, resolution,
agreement or other instrument to which the Issuer is a party or to which the Issuer is or to which
any of its property or assets are otherwise subject, or under the terms of any such law, regulation
or instrument, except as provided by the Bonds and the Ordinance.

® All authorizations, approvals, licenses, permits, consents and orders of any
governmental authority, legislative body, board, agency or commission having jurisdiction of the
matter that are required for the due authorization of, would constitute a condition precedent to, or
the absence of which would materially adversely affect the approval or adoption, as applicable, of
the Issuer Documents, the issuance of the Bonds or the due performance by the Issuer of its
obligations under the Issuer Documents and the Bonds have been duly obtained, except for the
approval of the Bonds by the Attorney General of the State of Texas (the “Aftorney General’”) and
the registration of the Bonds by the Comptroller of Public Accounts of the State of Texas (the
“Comptroller”) and such approvals, consents and orders as may be required under the Blue Sky
or securities laws of any jurisdiction in connection with the offering and sale of the Bonds.

(2) The Bonds, the Indenture and the Ordinance conform to the descriptions thereof
contained in the Official Statement under the captions “INTRODUCTION — The Series 2021
Bonds” and “THE SERIES 2021 BONDS”; the proceeds of the sale of the Bonds will be applied
generally as described in the Official Statement under the caption “SOURCES AND USES OF
FUNDS” and the Undertaking conforms to the description thereof contained in the Official
Statement under the caption “CONTINUING DISCLOSURE OF INFORMATION.”
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(h) Except to the extent disclosed in the Preliminary Official Statement and the Official
Statement, there is no litigation, action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, government agency, public board or body, pending or, to the
knowledge of the Issuer, threatened against the Issuer: (1) affecting the existence of the Issuer or
the titles of its officers to their respective offices; (i1) affecting or seeking to prohibit, restrain or
enjoin the sale, issuance or delivery of the Bonds pursuant to the Ordinance or the pledge or
collection of Revenues pledged to the payment of principal of and interest on the Bonds pursuant
to the Indenture; (i11) in any way contesting or affecting the validity or enforceability of the Bonds,
the Issuer Documents; (iv) contesting in any material way the completeness or accuracy of the
Preliminary Official Statement or the Official Statement or any supplement or amendment thereto;
or (v) contesting the powers of the Issuer to issue the Bonds, or contesting the authorization of the
Bonds, the adoption of the Ordinance or the execution and delivery of the Issuer Documents, nor,
to the knowledge of the Issuer, is there any basis therefor, wherein an unfavorable decision, ruling
or finding would materially adversely affect the validity or enforceability of the Bonds (including
the security therefor) or the Issuer Documents; provided, however, that for all purposes of this
Agreement, and any certificate delivered by the Issuer in accordance with this Agreement , the
Issuer makes no representation with respect to the descriptions in the Preliminary Official
Statement or the Official Statement of DTC or its book-entry-only system under the caption “THE
SERIES 2021 BONDS — Book-Entry-Only System” or the information contained under the caption
“OTHER RELEVANT INFORMATION - Underwriting.”

(1) As of its date and as of the date of this Agreement, the Preliminary Official
Statement did not contain any untrue statement of a material fact or omit to state a material fact
required to be stated in the Preliminary Official Statement or necessary to make the statements in
the Preliminary Official Statement, in the light of the circumstances under which they were made,
not misleading.

) At the time of the Issuer’s acceptance of this offer and (unless the Official
Statement i1s amended or supplemented pursuant to Section 3(d) of this Agreement) at all times
subsequent thereto during the period up to and including the Closing, the Official Statement does
not and will not contain any untrue statement of a material fact or omit to state any material fact
required to be stated in the Official Statement or necessary to make the statements in the Official
Statement, in the light of the circumstances under which they were made, not misleading.

(k) If the Official Statement is supplemented or amended pursuant to paragraph (d) of
Section 3 of this Agreement, at the time of each supplement or amendment and (unless
subsequently again supplemented or amended pursuant to such paragraph) at all times subsequent
thereto during the period up to and including the Closing, the Official Statement as so
supplemented or amended will not contain any untrue statement of a material fact or omit to state
a material fact required to be stated in the supplement or amendment to the Official Statement or
necessary to make the statements in the supplement or amendment to the Official Statement, in the
light of the circumstances under which they were made, not misleading.

)] The Issuer has the legal authority to apply and will apply, or cause to be applied,
the proceeds from the sale of the Bonds as provided in and subject to all of the terms and provisions
of the Ordinance and the Indenture.
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(m)  The Issuer will furnish such information and execute such instruments and take
such action in cooperation with the Underwriters as the Representative may reasonably request at
no expense to the Issuer, (1) to (A) qualify the Bonds for offer and sale under the Blue Sky or other
securities laws and regulations of such states and other jurisdictions in the United States as the
Representative may designate and (B) determine the eligibility of the Bonds for investment under
the laws of such states and other jurisdictions and (ii) to continue such qualifications in effect so
long as required for the distribution of the Bonds (provided, however, that the Issuer will not be
required to qualify as a foreign corporation or to file any general or special consents to service of
process under the laws of any jurisdiction) and will advise the Representative immediately of
receipt by the Issuer of any notification with respect to the suspension of the qualification of the
Bonds for sale in any jurisdiction or the initiation or threat of any proceeding for that purpose.

(n) The information regarding the financial condition and operations of the Airport
System and the consolidated rental car facility (the “CONRAC™) set forth in the Official Statement
fairly present the financial position, results of operations and condition of the Airport System and
the CONRAC as of the dates and for the periods therein set forth in the Official Statement and
there has been no adverse change of a material nature in the financial position, results of operations
or condition, financial or otherwise, of the Airport System and the CONRAC since the dates of
such information.

(0) Except as disclosed in the Preliminary Official Statement and the Official
Statement, the Issuer is not a party to any litigation or other proceeding pending or, to its
knowledge, threatened which, if decided adversely to the Issuer, would have a material adverse
effect on the financial condition or operations of the Airport System or the CONRAC.

(p) The Issuer, to the extent heretofore requested by the Representative, has delivered
to the Underwriters true, correct, complete, and legible copies of all information, applications,
reports, or other documents of any nature whatsoever submitted to any rating agency for the
purpose of obtaining a rating for the Bonds.

(qQ) Before the Closing, the Issuer will not offer or issue any bonds, notes or other
obligations for borrowed money or take any action to incur any material liabilities (except for the
Issuer’s obligations incurred in the ordinary course of business), direct or contingent, payable from
or secured by the Trust Estate without the prior approval of the Representative, which approval
shall not be unreasonably withheld.

(1) Other than as described in the Official Statement, the Issuer has not entered into
any contract or arrangement of any kind that might give rise to any lien or encumbrance on the
Revenues or the Trust Estate.

(s) Any certificate, signed by any official of the Issuer authorized to do so in
connection with the transactions described in this Agreement, shall be deemed a representation
and warranty by the Issuer to the Underwriters as to the statements made in such certificate.

(1) The Issuer covenants that between the date of this Agreement and the Closing, it
will take no action within its control that will cause the representations and warranties made in this
Section to be untrue as of the date of the Closing.
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(u) The Official Statement contains all information, including financial information or
operating data, as required by the Rule.

(V) The Issuer warrants that it will not defease the Bonds with obligations of a state or
an agency of or a county, municipality or other political subdivision of a state.

By delivering the Official Statement to the Underwriters, the Issuer shall be deemed to
have reaffirmed, with respect to the Official Statement, the representations, warranties and
covenants set forth above with respect to the Preliminary Official Statement.

=1 Closing. At 10:00 a.m., Central time, on , 2021, or at such other
time and date as shall have been mutually agreed upon by the Issuer and the Representative, the
Issuer, subject to the terms and conditions of this Agreement, will deliver to the Trustee, as the
entity appointed by the Issuer and agreed to by the Representative to make delivery of the Bonds,
the initial Bond registered in the name of the Representative, in temporary form, together with the
other documents mentioned below, and will have available for immediate exchange definitive
Bonds deposited with DTC, or deposited with the Trustee, if the Bonds are to be held in
safekeeping for DTC by the Trustee pursuant to DTC’s FAST system, the Ordinance and the
Indenture, duly executed and authenticated in the form and manner described below, and the
Trustee, as the entity appointed by the Issuer and agreed to by the Representative to make delivery
of the Bonds, subject to the terms and conditions of this Agreement, will accept such delivery and
the Representative will pay the purchase price of the Bonds, as set forth in Section 1 of this
Agreement, in immediately available funds by federal funds wire transfer to or for the account of
the Issuer (such events being referred to in this Agreement as the “Closing”). Payment for the
Bonds as aforesaid shall be made at the offices of the Trustee, or such other place as shall have
been mutually agreed upon by the Issuer and the Representative.

Delivery of the Bonds in definitive form in exchange for the initial Bond shall be made
through the facilities of DTC’s book-entry-only system. The definitive Bonds shall be delivered
in fully registered form, bearing CUSIP numbers without coupons, with one Bond for each
maturity of the Bonds and registered in the name of Cede & Co., as nominee of DTC, all as
provided in the Indenture, and, if so requested by the Representative, shall be made available to
the Representative at least one (1) business day before the Closing for purposes of inspection.

6. Closing Conditions. The Underwriters have entered into this Agreement in
reliance upon the representations, warranties and agreements of the Issuer contained in this
Agreement, and in reliance upon the accuracy of the representations, warranties and agreements
to be contained in the documents and instruments to be delivered at the Closing and upon the
performance by the Issuer of its obligations under this Agreement, both as of the date of this
Agreement and as of the date of the Closing. Accordingly, the Underwriters’ obligations under
this Agreement to purchase, to accept delivery of and to pay for the Bonds shall be conditioned
upon the performance by the Issuer of its obligations to be performed under this Agreement and
under such documents and instruments at or before the Closing, and shall also be subject to the
following additional conditions, including the delivery by the Issuer of such documents as are
enumerated in this Agreement, in form and substance reasonably satisfactory to the
Representative, unless waived in writing by the Representative on behalf of the Underwriters:
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(a) The representations and warranties of the Issuer contained in this Agreement shall
be true, complete and correct in all material respects on the date of this Agreement and on and as
of the date of the Closing, as if made on the date of the Closing.

(b) The Issuer shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by it before or at the Closing.

(c) At the time of the Closing, (1) the Issuer Documents and the Bonds shall have been
duly executed, delivered and authenticated, as applicable, shall be in full force and effect and shall
not have been amended, modified or supplemented, and the Official Statement shall have been
duly delivered and shall not have been supplemented or amended, except in any such case as may
have been agreed to by the Representative; and (i1) all actions of the Issuer required to be taken by
the Issuer shall be performed in order for Bond Counsel, Disclosure Counsel to the Issuer (defined
below) and Counsel to the Underwriters (defined below) to deliver their respective opinions
referred to below.

(d) At the time of the Closing, all official actions of the Issuer relating to the Bonds
and the Issuer Documents shall be in full force and effect and shall not have been amended,
modified or supplemented, except as may have been agreed to by the Representative.

(e) At or before the Closing, the Issuer Documents shall have been duly executed and
delivered by the Issuer and the Issuer shall have duly executed and delivered and the Trustee shall
have duly authenticated the definitive Bonds.

® The Issuer shall not have failed to pay principal or interest when due on any of its
outstanding obligations for borrowed money secured by the Revenues.

(2) No suit, action, investigation or legal or administrative proceeding shall be
threatened or pending before any court or governmental agency that is likely to result in the
restraint, prohibition or the obtaining of damages or other relief in connection with the issuance of
the Bonds or the consummation of the transactions described in this Agreement, or that, in the
reasonable judgment of the Representative, would have a material adverse effect on the
transactions described in this Agreement.

(h) All steps to be taken and all instruments and other documents to be executed, and
all other legal matters in connection with the transactions described in this Agreement shall be
reasonably satisfactory in legal form and effect to the Representative, Bond Counsel, Disclosure
Counsel to the Issuer and Counsel to the Underwriters.

(1) At or before the Closing, the Representative or Counsel to the Underwriters shall
have received one copy of each of the following documents:

(D The Official Statement, and each supplement or amendment thereto, if any,
in (1) a “designated electronic format” that meets the requirements of Rule G-32 and (i1) a
printed format;
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(2) The Ordinance certified by the City Clerk under the Issuer’s seal as having
been duly adopted by the City Council of the Issuer and as being in full force and effect,
with such supplements or amendments as may have been agreed to by the Representative;

(3) The Indenture, which contains the Continuing Disclosure Undertaking of
the Issuer and any obligated persons that satisfies the requirements of Section (b)(5)(1) of
the Rule (the “Undertaking”);

4) A copy of an opinion or certificate, dated on or before the date of the
Closing, of the Attorney General approving the Bonds as required by law and a copy of the
registration certificate of the Comptroller;

(3 The approving opinion of McCall, Parkhurst & Horton L.L.P. (“Bond
Counsel”) with respect to the Bonds, in substantially the form attached to the Official
Statement;

(6) A supplemental opinion of Bond Counsel addressed to the Issuer and the
Underwriters, substantially to the effect that:

(1) the Bonds are exempt securities under the Securities Act of 1933, as
amended (the “1933 Acf’), and it is not necessary, in connection with the offering
and sale of the Bonds, to register the Bonds under the 1933 Act or to qualify the
Indenture under the Trust Indenture Act of 1939, as amended (the “Trust Indenture
Acf”’); and

(ii1)  said firm has reviewed the statements and information contained
under the headings and subheadings “INTRODUCTION — The Series 2021
Bonds,” “INTRODUCTION — Security for the Series 2021 Bonds,” “THE SERIES
2021 BONDS” (except for the information under the subheading “Book-Entry-
Only System”), “SECURITY FOR THE SERIES 2021 BONDS” (except for the
information under the subheading “Flow of Funds”), “THE CONCESSION
AGREEMENTS.” “CONTINUING DISCLOSURE OF INFORMATION” (except
for the information under the subheading “Complhance with Prior Undertakings™)
and “OTHER RELEVANT INFORMATION - Legal Opinions™ (except for the
second to last paragraph of such subheading), and in “APPENDIX B.”
“APPENDIX C” and “APPENDIX D” to verify that the information relating to the
Bonds, the Indenture and the Concession Agreements contained under such
captions and in APPENDIX B, APPENDIX C and APPENDIX D accurately and
fairly reflect the provisions thereof, and the information under the captions “TAX
MATTERS,” “OTHER RELEVANT INFORMATION - Registration and
Qualification of Series 2021 Bonds™ and “OTHER RELEVANT INFORMATION
— Legal Investment and Eligibility to Secure Public Funds in Texas” to verify that
the information under such captions is correct as to matters of law and fairly and
accurately presents the information therein;
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(7) An opinion of Norton Rose Fulbright US LLP (“Disclosure Counsel to the
Issuer”), dated as of the date of the Closing, and addressed to the Issuer, in a form
acceptable to the Issuer;

(8) An opinion of Haynes and Boone, LLP (“Counsel to the Underwriters™),
dated as of the date of the Closing, and addressed to the Underwriters, in a form acceptable
to the Underwriters;

9 An opinion of the Assistant City Attorney, dated the date of the Closing and
addressed to the Underwriters, in substantially the form attached to this Agreement as
Exhibir A;

(10) A certificate, dated the date of Closing, of an appropriate official or officials
of the Issuer to the effect that (1) all official actions of the Issuer relating to the Official
Statement, the Issuer Documents and the Bonds have been duly taken and adopted by the
Issuer, are in full force and effect and have not been modified, amended, supplemented or
repealed; (i1) the representations and warranties of the Issuer contained in this Agreement
or in any certificate or document delivered by the Issuer pursuant to the provisions of this
Agreement are true and correct in all material respects on and as of the date of Closing as
if made on the date of Closing; (ii1) no litigation or proceeding against the Issuer is pending
or, to its knowledge, threatened in any court or administrative body which would (a) contest
the right of the City Council members, officers or officials of the Issuer to hold and exercise
their respective positions, (b) contest the due organization and valid existence of the Issuer,
(c) attempt to restrain or enjoin the issuance or delivery of the Bonds or the Issuer’s
operation of the Airport System, or contest the validity, due authorization and execution of
the Bonds or the Issuer Documents or (d) attempt to limit, enjoin or otherwise restrict or
prevent the Issuer from functioning and collecting Revenues (or making payments on the
Bonds) pursuant to the Indenture or other income, or the assessment or collection of the
Revenues pledged or to be pledged to pay the principal of and interest on the Bonds, or the
pledge thereof; (iv) to his or her knowledge, no event affecting the Issuer has occurred
since the date of the Official Statement that should be disclosed in the Official Statement
for the purpose for which it is to be used or which it is necessary to disclose in the Official
Statement in order to make the statements and information in the Official Statement, in the
light of the circumstances under which they were made, not misleading in any material
respect as of the time of Closing, and the information contained in the Official Statement
1s correct in all material respects and, as of the date of the Official Statement did not, and
as of the date of the Closing does not, contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements
made in the Official Statement, in the light of the circumstances under which they were
made, not misleading; (v) the City has full legal right, power and authority to carry out and
consummate the transactions described to be carried out by the City in the Official
Statement; and (vi) there has not been any material adverse change in the financial
condition of the Airport System since September 30, 2019, the latest date as of which
audited financial information is available;

(11) A certificate of the Aviation Director, dated the date of Closing, to the effect
that the information under the captions “INTRODUCTION — The Joint Use Facility,”
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“INTRODUCTION - The Airport System,” “THE PROJECT” and “THE AIRPORT
SYSTEM,” in the Official Statement does not contain any untrue statement of a material
fact or omit to state a material fact necessary to make the statements in the Official
Statement, in the light of the circumstances under which they were made, not misleading;

(12)  Certified copies of the fully-executed Master Lease, Sublease Agreements
and Concession Agreements;

(13) Certified copies of all relevant proceedings of the City Council as the
Representative or counsel to the Underwriters may reasonably request;

(14) [The Report of the Airport Consultant];

(15) [A certificate of the Airport Consultant, dated the date of Closing, in
substantially the form attached hereto as Exhibit BJ,

(16) The approving opinion of the Attorney General of the State of Texas and
the registration certificate of the Comptroller of Public Accounts of the State of Texas in
respect of the Bonds;

(17) Evidence of ratings assigned to the Bonds of “ ” by Fitch Ratings, Inc.
(“Fitch™),“ by Moody’s Investors Service, Inc. (“Meoody’s”), and “_” by S&P Global
Ratings, an S&P Financial Services LLC business (“S&P”), and that such ratings are in
effect as of the date of the Closing;

(18) A fully executed copy of the Escrow Agreement (the “Escrow Agreement’”)
executed by the Issuer and U.S. Bank National Association (the “Escrow Agent”), which
(together with any other appropriate documentation) evidences that all Escrowed Securities
and cash required to be deposited with the Escrow Agent on the date of the Closing have
been purchased by or delivered to the Escrow Agent, all as described in the Official
Statement, together with a certificate, dated as of the date of the Closing, executed by an
appropriate official of the Escrow Agent, to the effect that the Escrow Agreement has been
duly authorized, executed and entered into by the Escrow Agent;

(19) Evidence in a form acceptable to the Representative from Robert Thomas
CPA, LLC verifying the mathematical accuracy of the schedules that demonstrate that the
Escrowed Securities will mature and pay interest in such amounts which, together with
uninvested funds, if any, in the Escrow Fund, will be sufficient to pay, when due, the
principal of and interest on the Refunded Bonds; and

(20)  Such additional legal opinions, certificates, instruments and other
documents as the Representative, Bond Counsel, Disclosure Counsel to the Issuer or
Counsel to the Underwriters may reasonably request evidence of compliance by the Issuer
with legal requirements, the truth and accuracy, as of the date of this Agreement and as of
the date of the Closing, of the Issuer’s representations and warranties contained in this
Agreement and of the statements and information contained in the Official Statement and
the due performance or satisfaction by the Issuer on or before the date of the Closing of all
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the respective agreements then to be performed and all conditions then to be satisfied by
the Issuer.

All of the opinions, letters, certificates, instruments and other documents mentioned above
or elsewhere in this Agreement shall be deemed to be in compliance with the provisions of this
Agreement if, but only if, they are in form and substance reasonably satisfactory to the
Representative.

The Representative acknowledges receipt of a copy of the Indenture, which contains the
Undertaking, and that it has reviewed the Undertaking.

If the Issuer is unable to satisfy the conditions to the obligations of the Underwriters to
purchase, to accept delivery of and to pay for the Bonds contained in this Agreement, or if the
obligations of the Underwriters to purchase, to accept delivery of and to pay for the Bonds shall
be terminated for any reason permitted by this Agreement, this Agreement shall terminate and
neither the Underwriters nor the Issuer shall be under any further obligation under this Agreement,
except that the obligation of the Issuer to return the good faith check to the Representative as
described in Section 1 and the respective obligations of the Issuer and the Underwriters set forth
in Sections 4, and 8 of this Agreement shall continue in full force and effect.

7 Termination. The Representative shall have the right to cancel the Underwriters’
obligation to purchase the Bonds and terminate this Agreement (as evidenced by a written notice
to the Issuer terminating the obligation of the Underwriters to accept delivery of and pay for the
Bonds) if, between the date of this Agreement and the Closing, in the reasonable judgment of the
Representative, any of the following events (each a “Termination Event) occur:

(a) the market price or marketability of the Bonds, or the ability of the Underwriters to
enforce contracts for the sale of the Bonds at the contemplated offering prices, shall be materially
adversely affected by any of the following events:

(1) a general suspension of trading in securities on the New York Stock
Exchange, the American Stock Exchange or any other major exchange, the establishment
of minimum or maximum prices for trading on any such exchange shall have been fixed
and be in force, the establishment of material restrictions (not in force as of the date of this
Agreement) upon trading securities generally by any governmental authority or any
national securities exchange, a general banking moratorium declared by federal, State of
New York or State of Texas officials authorized to do so, a major financial crisis, or a
material disruption in commercial banking or securities settlement, payment or clearance
services in the United States shall have occurred and be continuing as of the date of the
Closing;

2) the New York Stock Exchange or any other national securities exchange or
any governmental authority shall impose, as to the Bonds or as to obligations of the general
character of the Bonds, any material restrictions not now in force, or increase materially
those now in force, with respect to the extension of credit by, or the charge to the net capital
requirements of, the Underwriters;
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(3) any event occurring, or information becoming known that causes the
Official Statement, in the reasonable judgment of the Representative, to contain an untrue
statement of a material fact or omit to state a material fact required to be stated in the
Official Statement or necessary to make the statements in the Official Statement, in the
light of the circumstances under which they were made, not misleading (other than any
description of DTC or its book-entry-only system, or the information contained under the
caption “OTHER RELEVANT INFORMATION — Underwriting”), and, in either such
event, the Issuer refuses to permit the Official Statement to be supplemented to supply such
statement or information, or the effect of the Official Statement as so supplemented is to
materially adversely affect the market price or marketability of the Bonds;

4) there shall have occurred since the date of this Agreement any material
adverse change in the affairs or financial condition of the Issuer, except for changes that
the Official Statement discloses are expected to occur;

(3) there shall have occurred any material (1) new outbreak or escalation of
hostilities involving the United States (including, without limitation, an act of terrorism)
or (i1) occurrence or escalation of a national or international emergency, war, calamity or
crisis (including, without limitation, a pandemic), or any material adverse change in the
financial or economic conditions affecting the United States (including, without limitation,
an escalation of hostilities or a pandemic that existed before the date of this Agreement),
with an effect on the financial markets of the Umnited States that would make it
impracticable or inadvisable, in the reasonable judgment of the Representative, for the
Underwriters to sell the Bonds on the terms and in the manner described in the Official
Statement;

(6) there shall have occurred any downgrading or published negative credit
watch or similar published information from a rating agency that at the date of this
Agreement has published a rating (or has been asked by the Issuer to furnish a rating) on
the Bonds on any of the Issuer’s debt obligations that are secured in a like manner as the
Bonds, which action reflects a downgrade or possible downgrade, in the ratings accorded
any such obligations of the Issuer (including any rating to be accorded the Bonds);

(7 the purchase of and payment for the Bonds by the Underwriters, or the
resale of the Bonds by the Underwriters, on the terms and conditions provided in this
Agreement shall be prohibited by any applicable law, governmental authority, board,
agency or commission and such prohibition shall occur subsequent to the date of this
Agreement and is not the result of the malfeasance, misfeasance or nonfeasance of any of
the Underwriters;

(8) legislation shall be enacted by the Congress of the United States or
recommended to Congress for passage by the President of the United States, or the
Treasury Department of the United States or the Internal Revenue Service or favorably
reported for passage to either House of Congress by any committee of such House to which
such legislation has been referred for consideration, a decision by a court of the United
States or of the State or the United States Tax Court shall be rendered, or an order, ruling,
regulation (final, temporary or proposed), press release, statement or other form of notice
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by or on behalf of the Treasury Department of the United States, the Internal Revenue
Service or other governmental agency shall be made or proposed, with respect to federal
or State taxation upon revenues or other income of the general character of the Revenues;

(9 any state blue sky or securities commission or other governmental agency
or body 1n a state in which more than fifteen percent (15%) of the Bonds have been offered
and sold shall have withheld registration, exemption or clearance of the offering of the
Bonds as described in this Agreement, or issued a related stop order or similar ruling;
provided that such withholding or stop order is not due to the malfeasance, misfeasance or
nonfeasance of the Underwriters; or

(10) any amendment to the federal or Texas Constitution or action by any federal
or state court, legislative body, regulatory body or other authority materially adversely
affecting the tax status of the Issuer, its property, income, securities (or interest thereon) or
the validity or enforceability of the Issuer’s rates and charges relating to the CONRAC or
the collection of Revenues relating to the CONRAC to pay the Issuer’s obligations secured
by and payable from the Revenues relating to the CONRAC (including to pay principal of
and interest on the Bonds).

(b) legislation introduced in or enacted (or resolution passed) by Congress or an order,
decree or injunction issued by any court of competent jurisdiction, or an order, ruling, regulation
(final, temporary or proposed), no-action letter or other form of notice issued or made by or on
behalf of the SEC, or any other governmental agency having jurisdiction of the subject matter, to
the effect that obligations of the general character of the Bonds, including any or all underlying
arrangements, are not exempt from registration under or other requirements of the federal
securities laws, including the 1933 Act, or that the Ordinance or any document relating to the
issuance, offering or sale of the Bonds, is not exempt from qualification under or other
requirements of the Trust Indenture Act, or that the issuance, offering or sale of obligations of the
general character of the Bonds, including any or all underlying arrangements, as described in this
Agreement or in the Official Statement or otherwise, is or would be in violation of any federal
securities laws, including the 1933 Act, the Securities Exchange Act of 1934 and the Trust
Indenture Act, as amended and then in effect;

With respect to the event described in subparagraph (a)(7) above, the Underwriters are
not aware of any current, pending or proposed law or government inquiry or investigation as of
the date of this Agreement which would permit the Underwriters to invoke its termination rights
thereunder.

Upon the occurrence of a Termination Event and the subsequent termination of this
Agreement by the Underwriters, all obligations of the Issuer and the Underwriters under this
Agreement shall terminate, without further liability, except that the respective obligations of the
Issuer and the Underwriters set forth in Section 1 (with respect to the good faith check) and
Section 8 (with respect to their respective expenses) shall continue in full force and effect.
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8. Expenses.

(a) The Underwriters shall be under no obligation to pay, and the Issuer shall pay, any
expenses incident to the performance of the Issuer’s obligations under this Agreement, including,
but not limited to (1) the cost of preparing and printing the Bonds; (i1) the costs of obtaining credit
ratings and any municipal bond guaranty insurance policy; (111) the fees and disbursements of Bond
Counsel, Disclosure Counsel to the Issuer and the Financial Advisor to the Issuer; (iv) the fees and
disbursements of any other attorneys, engineers, accountants and other experts, consultants or
advisers retained by the Issuer; (v) the costs of preparing, printing and mailing the Preliminary
Official Statement and the Official Statement and any amendment or supplement thereto (except
as described in Section 8(b)(iii) below; (vi) the fees and expenses of the Trustee and the Escrow
Agent; (vii) publication expenses in connection with the redemption of the Refunded Bonds; (vii1)
advertising expenses (except any advertising expenses of the Underwriters as set forth below); (ix)
the out-of-pocket, miscellaneous and closing expenses, including the cost of travel, of the officers
and other representatives of the Issuer; (x) the Attorney General’s transcript review fees; and (x)
any other expenses mutually agreed to by the Issuer and the Representative to be reasonably
considered expenses of the Issuer that are incident to the transaction described in this Agreement.

(b) The Underwriters shall pay (i) the cost of preparing and printing this Agreement
and the Blue Sky Survey, if any; (i1) all advertising expenses in connection with the public offering
of the Bonds; (111) the costs of preparing, printing and mailing any amendment or supplement to
the Preliminary Official Statement and the Official Statement resulting from a change to the
information contained under the caption “OTHER RELEVANT INFORMATION -—
Underwriting™; (iv) fees paid to DAC Bond for a continuing disclosure compliance review of the
Issuer if the Representative determines that such a review is necessary or desirable; and (v) all
other expenses incurred by them in connection with the public offering of the Bonds, including the
fees and disbursements of Counsel to the Underwriters, all of which costs, expenses, fees and
disbursements shall be included in the underwriting discount.

(c) Unless the Issuer and the Representative otherwise agree, the Issuer has agreed to
pay from the proceeds of the Bonds or shall reimburse the Representative from available funds (in
either case, if permitted by applicable law) actual expenses incurred by the Representative or paid
for by the Representative on behalf of the Issuer in connection with the marketing, issuance, and
delivery of the Bonds, including, but not limited to, advertising expenses, fees and expenses of
Underwriter’s Counsel, the costs of any Preliminary and Final Blue Sky Memoranda, CUSIP fees,
and transportation, lodging, and meals for the Issuer’s employees and representatives

(d) The Issuer acknowledges that it has had an opportunity, in consultation with such
advisors as it may deem appropriate, if any, to evaluate and consider the fees and expenses being
incurred as part of the issuance of the Bonds.

9. Notices. Any notice or other communication to be given to the Issuer under this
Agreement may be given by delivering the same in writing to the City of Austin, Texas, 919
Congress Ave, Suite 1250, Austin, Texas 78701, Attention: Treasurer, and any notice or other
communication to be given to the Underwriters under this Agreement may be given by delivering
the same in writing to Wells Fargo Bank, National Association, 1000 Louisiana, Suite 600,
Houston, Texas 77002, Attention: John M. Young.
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10. Parties in Interest. This Agreement shall constitute the entire agreement between
the Issuer and the Underwriters and is made solely for the benefit of the Issuer and the Underwriters
(including successors or assigns of the Underwriters) and no other person shall acquire or have
any right under or by virtue of this Agreement. This Agreement may not be assigned by the Issuer
or the Underwriters. All of the Issuer’s representations, warranties and agreements contained in
this Agreement shall remain operative and in full force and effect, regardless of (i) any
investigations made by or on behalf of any of the Underwriters; (i1) delivery of and payment for
the Bonds pursuant to this Agreement; and (i11) any termination of this Agreement.

11. Effectiveness. This Agreement shall become effective upon the acceptance of this
offer by the Issuer and shall be valid and enforceable at the time of such acceptance.

1z, Choice of Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Texas.

13. Severability. If any provision of this Agreement shall be held or deemed to be or
shall, in fact, be invalid, inoperative or unenforceable as applied in any particular case in any
jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any provision or
provisions of any constitution, statute, rule of public policy or any other reason, such circumstances
shall not have the effect of rendering the provision in question invalid, inoperative or
unenforceable in any other case or circumstance, or of rendering any other provision or provisions
of this Agreement invalid, inoperative or unenforceable to any extent whatever.

14. Business Day. For purposes of this Agreement, “business day” means any day on
which the New York Stock Exchange is open for trading.

15. Section Headings. Section headings have been inserted in this Agreement as a
matter of convenience of reference only, and it is agreed that such section headings are not a part
of this Agreement and will not be used in the interpretation of any provisions of this Agreement.

16. Counterparts. This Agreement may be executed in several counterparts each of
which shall be regarded as an original (with the same effect as if the signatures were upon the same
document) and all of which shall constitute one and the same document. The delivery of copies
of this Agreement as executed by Adobe Acrobat PDF or similar electronic form of execution, or
by electronic reproduction of a manual signature transmitted via electronic mail or facsimile, shall
constitute effective execution and delivery as to the parties and may be used in lieu of originals for
all purposes, including the filing of any claim, action or suit in the appropriate court of law.

17. No Personal Liability. None of the members of the City Council, nor any officer,
agent or employee of the Issuer, shall be charged personally by the Underwriters with any liability,
or be held liable to the Underwriters under any term or provision of this Agreement, or because of
execution or attempted execution, or because of any breach or attempted or alleged breach, of the
Agreement.

18. Entire Agreement. This Agreement represents the entire agreement between the
Issuer and the Underwriters with respect to the preparation of the Preliminary Official Statement
and the Official Statement, the conduct of the offering and the purchase and sale of the Bonds, and
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supersedes all prior agreements and understandings between the parties regarding the transaction
contemplated by this Agreement and the process leading thereto. This Agreement shall only be
amended, supplemented or modified in a writing signed by both of the parties hereto.

[Execution Pages Follow]
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If the Issuer agrees with the foregoing, please sign the enclosed counterpart of this
Agreement and return it to the Representative. This Agreement shall become a binding agreement
between the Issuer and the Underwriters when at least the counterpart of this Agreement shall have
been signed by or on behalf of each of the parties.

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Representative of the
Underwriters Identified on Schedule I

By:

Name:

Title:

UNDERWRITER SIGNATURE PAGE OF BOND PURCHASE AGREEMENT RELATING TO
CITY OF AUSTIN, TEXAS RENTAL CAR SPECIAL FACILITY REVENUE REFUNDING BONDS, TAXABLE SERIES 2021



APPROVED AND ACCEPTED AS OF THE DATE HEREOF at

CITY OF AUSTIN, TEXAS

Name:

Title:

ISSUER SIGNATURE PAGE OF BOND PURCHASE AGREEMENT RELATING TO
CITY OF AUSTIN, TEXAS RENTAL CAR SPECIAL FACILITY REVENUE REFUNDING BONDS, TAXABLE SERIES 2021
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SCHEDULE I

UNDERWRITERS

Wells Fargo Bank, National Association
J.P. Morgan Securities
Jefferies LLC
Siebert Williams Shank & Co., LLC



SCHEDULE 11

$150,315,000*
City of Austin, Texas
Rental Car Special Facility Revenue Refunding Bonds,
Taxable Series 2021

Dated Date: February 1, 2021
Date of Initial Delivery: February 25, 2021

$ Serial Bonds
Principal Interest Initial
Maturity Date Amount Rate Yield
$ Term Bonds
$ Term Bond due November 15, 20 ; Rate %; Yield* %
$ Term Bond due November 15, 20 ; Rate %; Yield* %

*  Yield shown is yield to first call date, November 15, 2030.
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Mandatory Sinking Fund Schedule:

The Bonds maturing on November 15 of the years 20 and 20 are subject to mandatory
sinking fund redemption by the Issuer on each November 15 of the years specified below at a
redemption price of 100% of the principal amount thereof:

% Term Bonds Maturing on November 15, 20

Year Principal Amount

% Term Bonds Maturing on November 15, 20

Year Principal Amount

Optional Redemption:

The Bonds scheduled to mature on or after November 15, 2031, are subject to redemption,
at the option of the City, in whole or in part, on November 15, 2030, or any date thereafter, at the
redemption price of par, plus accrued interest thereon to the date of redemption.

Refunded Bonds:

The Refunded Bonds are those obligations of the City shown in SCHEDULE I of the
Official Statement.
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EXHIBIT A

OPINION OF THE ASSISTANT CITY ATTORNEY
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EXHIBIT B

CERTIFICATE OF THE AIRPORT CONSULTANT
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Exhibit C

[Official Statement]

C-1



EXHIBIT C

PRELIMINARY OFFICIAL STATEMENT DATED JANUARY _ , 2021
Ratings: Moody’s: “ 7
Fitch: “ 7
(See “OTHER RELEVANT INFORMATION — Ratings™)
NEW ISSUE — Book-Entry-Only

Interest on the Series 2021 Bonds is not excludable from gross income for federal tax puposes under existing law. See “TAX MATTERS" herein.

$149,715,000*
CITY OF AUSTIN, TEXAS
(Travis, Williamson and Hays Counties)
Rental Car Special Facility
Revenue Refunding Bonds, Taxable Series 2021

Dated Date: Date of Imitial Delivery Due: As shown on the inside cover page

Interest on the $149,715,000* City of Austin, Texas Rental Car Special Facility Revenue Refunding Bonds, Taxable Series 2021 (the “Series 2021
Bonds™), will accrue from their date of delivery to the initial purchasers thereof and will be payable on May 15, 2021, and on each November 15
and May 15 thereafter until maturity or prior redemption. Interest on the Series 2021 Bonds will be calculated on the basis of a 360-day year of
twelve 30-day months. The City of Austin, Texas (the “City”) intends to utilize the Book-Entry Only System of The Depository Trust Company,
New York, New York (“DTC”), but reserves the right on its behalf or on the behalf of DTC to discontinue such system. Such Book-Entry-Only
System will affect the method and timing of payment and the method of transfer. See “THE SERIES 2021 BONDS — Book-Entry-Only System™.

The principal of and interest on the Series 2021 Bonds are payable from and secured solely by a first lien on and pledge of the Trust Estate
established under the Trust Indenture between the City and U.S. Bank National Association, as tmstee, dated as of Febmary 1, 2021 (the
“Indenture™). Capitalized terms used in this Official Statement and not otherwise defined shall have the meanings given to such terms in the
Indenture or in “APPENDIX B — CERTAIN DEFINED TERMS.”

The Trust Estate includes “Revenues”, which is defined in the Indenture to include, among other moneys, all amounts deposited to the Revenue
Fund established under the Indenture, including, but not limited to, Customer Facility Charges and Contingent Fees paid by the Concessionaires
to the Tmstee pursuant to the Concession Agreements. The Trust Estate further consists of the interest of the City in the Funds and Accounts
created by the Indenture, which include, among other Funds, a Debt Service Reserve Fund, a Debt Service Coverage Fund and a Supplemental
Security Fund. See “SECURITY FOR THE SERIES 2021 BONDS.”

A portion of the proceeds of the Series 2021 Bonds, together with other available funds of the Trust Estate, will be used to refund all of the
outstanding maturities of the City’s Rental Car Special Facility Revenue Bonds, Series 2013, as described in “SCHEDULE 1 — SCHEDULE OF
REFUNDED BONDS” attached to this document (the “Refunded Bonds™).

The City has entered into a Consolidated Rental Car Facility Master Lease Agreement for Austin-Bergstrom International Airport (the “Master
Lease™), with Austin CONRAC, LLC, a Texas limited liability company (“Austin CONRAC”), which provided for (i) the design, construction,
financing, occupancy, operation, maintenance, and management of the Joint Use Facility pursnant to the terms of the Master Lease, (ii) the lease
of the CONRAC to Austin CONRAC, and (i) the subleasing of all or a portion of the CONRAC to the Concessionaires pursuant to separate
Sublease Agreements between Austin CONRAC and the Concessionaires. The City has entered into Concession Agreements with certain
Concessionaires, which permit such Concessionaires to conduct rental car operations at the Airport. Pursnant to the terms of the Concession
Agreements, the Concessionaires have agreed to remit the Customer Facility Charges required to be charged and collected thereunder directly to
the Trustee, which constitute “Revenues™ for purposes of the Indenture and have been pledged to the payment of the Series 2021 Bonds as
described above. No amounts payable by Austin CONRAC under the Master Lease or by the Concessionaires under any Sublease
Agreement have been pledged to the payment of the Series 2021 Bonds.

The Series 2021 Bonds are subject to redemption prior to maturity as described herein. See “THE SERIES 2021 BONDS — Redemption Prior to
Maturity.” The City has reserved the right in the Indenture to issue Additional Bonds and Completion Bonds secured by and payable from
Revenues on a parity with the Series 2021 Bonds, upon satisfaction of the conditions set forth therein. See “SECURITY FOR THE SERIES
2021 BONDS — Additional Bonds and Completion Bonds.”

Maturity Schedule on Inside Cover Page

The Bonds are offered for delivery when, as, and if issued and subject, among other things, to the opinions of the Attorney General of the State of
Texas and McCall, Parkhurst & Horton LLP., Bond Counsel for the City, as to the validity of the issnance of the Bonds under the Constitution and
laws of the State of Texas. The opinion of Bond Counsel will be printed on or attached to the Bonds (See “APPENDIX F — Form of Bond Counsel’s
Opinion” in this document). Certain legal matters will be passed upon for the City by Norton Rose Fulbright US LLP, Disclosure Counsel for the
City, and for the Underwriters by their counsel, Haynes and Boone LLP. Tt is expected that the Bonds will be delivered through the facilities of DTC
on or about Febrary 25, 2021 (the “Date of Initial Delivery”).

WELLS FARGO SECURITIES

J.P. MORGAN JEFFERIES SIEBERT WILLIAMS SHANK &
CO.,LLC

" Preliminary, subject to change.



CITY OF AUSTIN, TEXAS
$149,715,000*
Rental Car Special Facility
Revenue Refunding Bonds, Taxable Series 2021

Base CUSIP No. 052451 (1)

MATURITY SCHEDULE
Maturity Date Principal Interest  Initial CUSIP
(November 15) Amount Rate Yield Suffix (1)
% T'erm Bonds maturing November 15, 20__, priced to yield %, CUSIP Suffix ___ (1)

(Interest to accrue from Date of Initial Delivery)

Redemption of the Series 2021 Bonds

The Series 2021 Bonds will be subject to make-whole redemption, optional redemption and mandatory sinking fund
redemption as described in “DESCRPTION OF THE BONDS — Redemption of the Series 2021 Bonds”.

*Preliminary, subject to change.

1

CUSIP is a registered trademark of the American Bankers Association. CUSIP data in this document is provided by CUSIP
Global Services (“CGS”), managed by S&P Global Market Intelligence on behalf of the American Bankers Association.
Copyiight© 2019 CUSIP Global Services. This data is not intended to create a database and does not serve in any way as a
substitute for the services provided by CGS. CUSIP numbers are provided for convenience of reference only. The City, the
Financial Advisor, and the Underwriters do not take any responsibility for the accuracy of such numbers.

[The remainder of this page is intentionally left blank.]



For purposes of compliance with Rule 15¢2-12 of the United States Securities and Exchange Commussion (the “Rule™),
this document constitutes an Official Statement of the City with respect to the Series 2021 Bonds (as defined below) that
has been “deemed final” by the City as of its date except for the omission of no more than the information permitted by
the Rule.

THE COVER PAGE CONTAINS CERTAIN INFORMATION FOR GENERAL REFERENCE ONLY AND IS
NOT INTENDED AS A SUMMARY OF THIS OFFERING. INVESTORS SHOULD READ THE ENTIRE
OFFICIAL STATEMENT, INCLUDING ALL SCHEDULES AND APPENDICES ATTACHED TO THIS
OFFICIAL STATEMENT, TO OBTAIN INFORMATION ESSENTIAL TO MAKING AN INFORMED
INVESTMENT DECISION.

No dealer, salesman or any other person has been authorized by the City or by the Underwriters to give any information
or to make any representations, other than the information and representations contained in this document, in connection
with the offering of the Series 2021 Bonds, and, if given or made, such information or representations must not be relied
upon as having been authorized by the City or the Underwriters. This Official Statement does not constitute an offer to
sell or the solicitation of an offer to buy, and there shall not be any sale of, any of the Series 2021 Bonds by any person in
any jurisdiction in wluch 1t 1s unlawful for such person to make such offer, solicitation or sale.

The information and expressions of opinion contained in this document are subject to change without notice and neither
the delivery of this Official Statement nor any sale made that references this document shall, under any circumstances,
create any implication that there has been no change in the affairs of the City since the date of this document. The delivery
of this Official Statement at any time does not imply that the information in this document is correct as to any time
subsequent to its date. See “CONTINUING DISCLOSURE OF INFORMATION” in this document for a description
of the City’s undertaking to provide certain information on a continuing basis.

THE SERIES 2021 BONDS ARE EXEMPT FROM REGISTRATION WITH THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION (“SEC”) AND CONSEQUENTLY HAVE NOT BEEN REGISTERED WITH
THE SEC. THE REGISTRATION, QUALIFICATION, OR EXEMPTION OF THE BONDS IN ACCORDANCE
WITH APPLICABLE SECURITIES LAW PROVISIONS OF THE JURISDICTION IN WHICH THE SERIES 2021
BONDS HAVE BEEN REGISTERED, QUALIFIED OR EXEMPTED FROM REGISTRATION SHOULD NOT
BE REGARDED AS A RECOMMENDATION FOR THE PURCHASE OF THE SERIES 2021 BONDS.

CUSIP numbers have been assigned to this issue by CGS, and neither the City, PFM Financial Advisors ILL.C, nor the

Underwriters are responsible for the selection or correctness of CUSIP numbers.

The City, PFM Financial Advisors LI.C., and the Underwriters do not make any representation regarding the information
contained in this Official Statement regarding DTC or its book-entry-only system, as such information has been furnished
by DTC. Neither the City nor PFM Financial Advisors LL.C make any representations regarding the mformation
concerning the Underwriters contained in this document in “OTHER RELEVANT INFORMATION — Underwriting.”

This Official Statement contains “forward—looking” statements within the meaning of Section 21E of the Securities
Exchange Act of 1934, as amended. Such statements may mnvolve known and unknown risks, uncertainties and other
factors which may cause the actual results, performance and achievements to be different from the future results,
performance and achievements expressed or implied by such forward-looking statements. Investors are cautioned that
the actual results could differ materially from those set forth in the forward-looking statements. See “OTHER
RELEVANT INFORMATION — Forward-Looking Statements™ in this document.

The Underwriters have provided the following sentence for inclusion in this Official Statement: The Underwriters have
reviewed the information in this Official Statement in accordance with and as part of their responsibilities to investors
under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not
guarantee the accuracy or completeness of such information.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES 2021 BONDS
AT A LEVEL ABOVE THAT WHICH MIGHT PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF
THE SERIES 2021 BONDS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS DOCUMENT.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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OFFICIAL STATEMENT

$149,715,000*
CITY OF AUSTIN, TEXAS
(Travis, Williamson and Hays Counties)
Rental Car Special Facility Revenue Refunding Bonds, Taxable Series 2021

INTRODUCTION

This Official Statement, which includes the cover page and the appendices hereto, furnishes information concerning the
sale by the City of Austin, Texas (the “City”) of $149,715,000" City of Austin, Texas Rental Car Special Facility Revenue
Bonds, Taxable Series 2021 (the “Series 2021 Bonds™), the security for the Series 2021 Bonds, the City’s Airport System
(the “Airport System”) including Austin-Bergstrom International Airport (the “Airport™), the Joint Use Facility (defined
below) located at the Airport and financed with proceeds of the Refunded Bonds (defined below) to be refunded with
proceeds of the Series 2021 Bonds, and certain other matters in connection therewith. Unless otherwise defined herein,
capitalized terms used herein are defined in the Indenture or in “APPENDIX B — CERTAIN DEFINED TERMS”. All
descoptions of documents contained in this document are only summares and are qualified in their entirety by reference
to each such document.

References to web site addresses presented in this document are for informational purposes only and may be in the form
of a hyperlink solely for the reader’s convenience. References to web sites and the information or links contained in this
document are not incorporated into, and are not a part of, this document. As used in this document, “FY” refers to the
fiscal year of the City, which encompasses the twelve-month period commencing on October 1 and ending on the
following September 30.

COVID-19 Pandemic

On March 11, 2020, the World Health Organization declared COVID-19 a pandemic (the “Pandemic”). Since then, many
state and local governments in the United States have 1ssued “stay at home” or “shelter in place” orders that severely restrict
movement and limit social, business and other activities to essential functions. In particular, the Governor ot Texas (the
“Governor”) has issued several executive orders intended to slow the spread of COVID-19 in Texas by curtailing social,
business and other activities, including many activities at the Airport. Additionally, a number of foreign nations have
effectively closed their borders by restricting entry and exit except for essential travel and/or requiring inbound travelers to
self-isolate for up to 14 days. These governmental actions have had, and continue to have, the effect of depressing demand
for domestic and international passenger air travel.

On March 13, 2020, the Governor of Texas (the "Governor") declared a state of disaster for all counties in Texas in response
to the Pandemic. Pursuant to Chapter 418 of the Texas Government Code, the Governor has broad authority to respond
to disasters, including suspending any regulatory statute prescribing the procedures for conducting state business or any
order or rule of a state agency that would in any way prevent, hinder, or delay necessary action in coping with the disaster,
and issuing executive orders that have the force and effect of law. The Governor has since issued a number of executive
orders relating to COVID-19 preparedness and mitigation.

Airports in the United States have continuously operate as “essential infrastructure.” The Pandemic has adversely affected
domestic and international travel and travel-related industries and therefore airports have been acutely impacted by
reductions in passenger volumes and number of flights, as well as by the broader economic shutdown. Airlines have
reported unprecedented reductions in passenger volumes and expect these lower passenger volumes to continue for the
near future. In response, airlines have reduced flights in an attempt to match seat capacity to the decreased demand for air
travel. See “— Impact on Travel to Airport System and CONRAC Revenues” below.

The United States government, the Federal Reserve Board, and foreign governments have taken statutory and regulatory
actions and implemented other measures to mitigate the broad disruptive effects of the Pandemic on the U.S. and global
economies. One of these actions, the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”), enacted on
March 27, 2020, addresses the crisis created by the Pandemic by providing, among other relief measures, direct aid for
airports as well as direct aid, loans, and loan guarantees for passenger and cargo airlines. See “— Federal Support for Airports
and Airlines (CARES Act)” below.

“ Preliminary, subject to change.



The Pandemic has negatively affected travel, commerce, and financial markets globally, and is widely expected to continue
to negatively affect economic output worldwide and within the City. These negative impacts have reduced the collection of
sales and other excise taxes, charges, and fees within the City and may continue to do so; the Pandemic’s economic impact
may also reduce or otherwise negatively affect future property values within the City as well as the assets of City pension
funds. The duration, severity and degree of any impact of COVID-19 is uncertain and difficult to predict at this time due
to the dynamic nature of the Pandemic. The City has experienced a loss in revenues and an increase in costs associated with
mitigating the impacts of the Pandemic on the residents of the City, including public health, emergency response, support
to homeless and vulnerable populations, and small businesses support, among others.

State and Local Governmental Response

On or about March 6, 2020, the Mayor of the City and the County Judge of Travis County declared local disasters in order
to contain the Pandemic and prevent its spread throughout the Austin region. On March 13, 2020, the Governor declared
a state of disaster for all Texas counties in response to the Pandemic. Pursuant to Chapter 418, Texas Government Code,
the Governor has broad authority to respond to disasters, including suspending any regulatory statute prescrbing the
procedures for conducting state business or any order or rule of a state agency that would in any way prevent, hinder, or
delay necessary action in coping with the disaster, and issuing executive orders that have the force and effect of law. The
Governor has since issued a number of executive orders relating to the Pandemic. These include, most recently, the
issuance of Executive Order GA-29 on July 2, 2020 and Executive Order GA-30 on September 17, 2020 that, among
other things, (i) continue restrictions on bars; (i) increase maximum restaurant capacity from 50% to 75%; (i) limit
outdoor gatherings to 10 people unless approved by the mayor or county judge, as appropriate, subject to certain
exceptions; and (iv) require face coverings over the nose and mouth in public or places open to the public when it is not
feasible to maintain six feet of social distance, subject to certain exceptions. Executive Orders GA-29 and GA-30 will
remain i effect and in full force unless modified, amended, rescinded or superseded by the Governor. These
governmental actions limit social, business and other activities, thereby directly negatively impacting the Austin regional
economy. The Governor issued Executive Order GA-31 on September 17, 2020 and Executive Order GA-32 on October
8, 2020 that among other things, (i) defines areas with high hospitalizations as Trauma Service Areas where hospitalized
COVID-19 patients exceed 15% of all hospitalized patients for seven consecutive days and (ii) restricts maximum capacity
of certain businesses from 75% to 50% when this threshold is met. As of December 28, 2020, the Trauma Service Area
i which the Airport is located is not an area with high hospitalizations as defined in the Executive Orders.

Forward-Looking Statements and Projections
Forward-Looking Statements

The statements and information under this heading “INTRODUCTION - COVID-19 Pandemic”
contamn “forward-looking statements” within the meaning of Section 21F of the Securities Exchange Act of 1934,
as amended. Such statements may invelve known and unknown risks, uncertainties, and other factors which
may cause the actual results, performance and achievements to be different from future results, performance
and achievements expressed or implied by such forward looking statements. Investors are cautioned that the
actual results could differ materially from those set forth in the forward-looking statements.

The Airport cannot predict (i) the duration or extent of the Pandemic or the occurrence of another outbreak or
pandemic; (i) the scope or duration of restrictions or warnings related to air travel, gatherings or any other activities, and
the duration or extent to which airlines will reduce services to and from the Airport, or whether airlines will cease
operations at the Airport or shut down in response to such restrictions or warnings; (i) what effect Pandemic-related
restrictions or warnings may have on air travel, including to and from the Airport, and costs and revenues of the Airport
System, including the Revenues; (iv) whether and to what extent the Pandemic may disrupt the local, state, national or
global economy, manufacturing or supply chain, or whether any such disruption may adversely impact construction, costs,
sources of funds, schedule or implementation of the Airport System’s capital improvement program or other operations
of the Airport; (v) the extent to which the Pandemic or another outbreak or pandemic, or the resultant disruption to the
local, state, national or global economy, may result in changes in demand for air travel, including long-term changes in
consumer behavior, or may have an impact on the airlines or concessionaires serving the Airport or the airline and travel
industry, generally; (v1) whether or to what extent the Airport System may provide [additional] deferrals, forbearances,



adjustments or other changes to the Airport System’s contracts with airlines and the Concessionaires; or (vil) whether any
of the foregoing may have a material adverse etfect on the finances and operations of the Airport or the Joint Use Facility.

Prospective investors should assume that the restrictions and limitations related to the Pandemic and the current
upheaval in the air travel industry and the national and global economies may persist and possibly increase at least over
the near term and recovery may be prolonged, thereby adversely impacting Revenues. Future outbreaks, pandemics or
events outside the Airport System’s control may further reduce demand for travel, which in turn could cause a continued
decrease in passenger activity at the Airport and continued declines in Revenues.

Estimates, Forecasts and Projections

The estimates, forecasts and projections contained herein reflect management’s expected course of action from
the date hereof through Fiscal Year 2026 and, in management’s judgment, fairly present the Joint Use Facility’s expected
financial results during such period based on the facts known to it as of the date hereof. However, any estimate, forecast
or projection is subject to uncertainties; some assumptions might not be realized and unanticipated events and
circumstances might occur. Therefore, differences between projected and actual results should be expected and those
differences might be material and adverse to the Joint Use Facility. None of the City, the management of the Airport
System or any person acting on either of their behalf makes any warranty, express or implied, with respect to the
mformation, assumptions or projections contained herein.

Impact on Travel to the Airport and Revenues
Historical Traffic

Passenger traffic at the Airport has declined substantially since March 2020. The table below sets forth deplaned,
enplaned and through passengers for the Airport for March 2020 through November 2020, including the percentage

change for each respective month when compared to the same month in 2019.

March April May June July
2020 2018 % Change 2020 2018 % Change 2020 2019 % Change 2020 2019 % Change 2020 2019 % Change
Enplaned 349,457 724,850 -51.79% 24,643 714472 96.55% 66,104 785,799 91.59% 150,195 815203 -81.56% 208,539 821,140 -74.60%
Deplaned 351,198 738,166  -5242% 23,138 694,805 -9667% 64,722 757,309 -91.45% 141,383 794,194 B2 20% 213,096 B21876 -74.07%
Through 177 110 60.91% 0 450 -100.00% 70 531 -86.82% B89 519 -8285% 123 330 6273%
Total 700,832 1,463,126 -5210% 47,781 1,409,767 -9661% 130,896 1543639 -91.52% 291667 1,609,916 -81.88% 421,758 1643346 -743M%
August p r October
2020 2019 % Change 2020 2018 % Change 2020 2019 % Change 2020 2019 % Change

Enplaned 206,379 745551 72.32% 207,968 703770 -T0.45% 251,734 778,307 -6766% 255,645 735746 6525%
Deplaned 213,096 776,195  72.55% 209,069 709,940  -70.55% 256,124 792,749 67.69% 253,755 7176711 B4.64%

Through 106 09 7343% 127 191 3351% ] 1230 -100.00% 0 0 000%
Total 419581 1,522,145 7243% _ A17,164 1413901 7050% 507,898 1572286 67.70% _ 509,400 1453417 54.95%
Rental Car Revenues

The table below sets forth historical rental car revenues for the Airport for March 2020 through November 2020,
mcluding the percentage change for each respective month when compared to the same month in 2019,

2020 2019 % Change

March $7.625,819 $14,117,165 -45.98%
April 881,827 16,280,391 -94.58%
May 1,564,527 13,273,356 -88.21%
June 3,545,984 12,838,078 -72.38%
July 4,078,402 11,456,322 -64.40%
August 4,403,053 11,815,769 -62.74%
September 4,625,966 11,725,977 -60.55%
October N/A 14,413,693

November N/A 15,632,348

Projected Enplanements

The Airport System has used internal projections and projections from its consultants to facilitate financial



planning. Forward looking enplaned and deplaned passenger projections may be viewed in “Table 1- Deplaned O&D
Passenger Projections” herein.

Bond Fund Balances
The following chart reflects balances in the various funds held under the Indenture as of ___, 2020.

Revenue Fund

Administrative Costs Fund
Debt Service Fund

Debt Service Reserve Fund
Debt Service Coverage Fund
CFC Surplus Fund
Supplemental Security Account

Financial Impact on the Joint Use Facility

Calendar year 2020 was onginally projected to have over 8.2 million deplaned passengers, which was expected to generate
$18.9 million in Customer Facility Charges. The current projections for calendar year 2020 are deplaned passengers of 4.3
million and Customer Facility Charges of $9.9 million. In addition, the Airport has provided relief to rental car
concessionaires in the form of Minimum Annual Guarantee relief and O&DM reimbursements. The cost of this Minimum
Annual Guarantee relief was $2.34 million for fiscal year 2020.

The Series 2021 Bonds

The Series 2021 Bonds are being issued by the City under the Trust Indenture dated as of February 1, 2021 (the “Indenture”)
by and between the City and U.S. Bank National Association, Dallas, Texas (the “Trustee”), for the refinancing of the
Refunded Bonds[, funding reserves for the Series 2021 Bonds] and paying certain other costs, including Costs of Issuance.
The Series 2021 Bonds, together with any Additional Bonds and Completion Bonds, when and if issued (collectively, the
“Bonds”), are payable from and secured solely by a first lien on and pledge of the Trust Estate established by the Indenture,
which includes the Revenues and certain tunds and accounts held under the Indenture, as described herein. The Revenues
include, among other moneys, certain rental car daily usage fees (the “Customer Facility Charges™) to be charged, collected,
and remitted by the Concessionaires under the terms of the Concession Agreements. The Revenues also include Contingent
Fees, it any, which may be charged under the terms of the Concession Agreements under the conditions stated in the
Concession Agreements. See “Security for the Series 2021 Bonds” below. The Joint Use Facility 1s subject to any mortgage
or other lien for the benefit of the Owners of the Series 2021 Bonds.

The Series 2021 Bonds will bear interest from their initial date of delivery at the interest rates, and will mature on the dates,
set forth on the inside cover of this document. Interest on the Series 2021 Bonds will be calculated on the basis of a 360-
day year consisting of twelve 30-day months. The Series 2021 Bonds will be subject to redemption prior to maturity as
descnbed in this document under “THE SERIES 2021 BONDS — Redemption Prior to Matunity”. Interest on the Senes
2021 Bonds will be initially payable on May 15, 2021 and semi-annually on each November 15 and May 15 thereafter until
maturity or prior redemption. The Series 2021 Bonds will be issued only in book-entry form in the name of Cede & Co.,
as nominee of The Depository Trust Company. See “THE SERIES 2021 BONDS — Book-Entry-Only System™.

The Joint Use Facility

The Joint Use Facility was constructed with proceeds of the Series 2013 Bonds, opened in September 2015 and consists
primarily of one five-level structure, containing a parking garage of approximately 790 spaces and related facilities (the
“Joint Use Facility”). The Joint Use Facility includes (i) a consolidated rental car facility located within the four upper
levels of the structure allocated to rental car purposes, including a quick turnaround limited vehicle service area, a rental
car ready/return area, and associated improvements (the “CONRAC”), and (i) a City-operated commercial parking facility
on the ground floor of the structure (the “Commercial Parking Facility””). The CONRAC represents the greater portion
of the Joint Use Facility.

The City has concession agreements with each of the 12 on-site Airport car rental companies that operate at the CONRAC.

Each of these 12 companies 1s also a subtenant under the City’s master lease agreement with Austin CONRAC LLC. See
“Master Lease and Sublease Agreements” below. In addition to responsibilities related to the City’s Special Obligation
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Bonds for the CONRAC, the concession agreements provide for payments by the rental car companies to the City of
privilege tees in the amount of 10% of the rental car company’s gross receipts as detined in the concession agreement (or
if greater, a Minimum Annual Guaranteed Concession Fee (“MAG”) equal to 85% of the concession fee due for the
immediately preceding concession agreement year) for the privilege of operating at the Airport and also require payments
of ground rental fees for storage and maintenance facilities. See “The Concessionaires” below and “THE CONCESSION
AGREEMENTS”.

Security for the Series 2021 Bonds

Principal of and interest on the Series 2021 Bonds, are payable from and secured solely by a first lien on and pledge of the
Trust Estate. The Trust Estate includes the Revenues, which are defined in the Indenture to include all amounts deposited
to the Revenue Fund, including, but not limited to (1) the Customer Facility Charges, (1) the Contingent Fees, if any,
payable by the Concessionaires under the Agreements, (1) any amounts drawn under separate letters of credit to be
delivered by Concessionaires to the City’s Director of Aviation under the Concession Agreements that represent Customer
Facility Charges or Contingent Fees, and (iv) investment earnings from amounts held by the Trustee and deposited into
the Revenue Fund. In accordance with the terms of each of the Agreements, each Concessionaire is required to charge
and collect the Customer Facility Charge from persons entering into a “motor vehicle rental agreement” with the
Concessionaire. The Customer Facility Charge is to be set in accordance with the Indenture in order for it to be maintained
at a level reasonably anticipated to provide Revenues at least equal to the sum of the amount of Administrative Costs for
the applicable Bond Year, 1.25 times the Annual Debt Service Requirements for the applicable Bond Year, and amounts
sufficient to restore any deficit in the Debt Service Reserve Fund and the Debt Service Coverage Fund. See “SECURITY
FOR THE SERIES 2021 BONDS — Rate Covenant”. Pursuant to each of the Agreements, each Concessionaire is
required to charge and collect the Customer Facility Charge and make monthly remittances thereof to the Trustee during
the term of the Agreements.

The Series 2021 Bonds are special limited obligations of the City payable from and secured solely by a pledge of the Trust
Estate. The properties forming a part of the Airport and the general or other special revenues of the Airport
System have not been pledged as security for the payment of debt service on the Series 2021 Bonds, and no
mortgage or security interest has been granted or lien created thereon for the benefit of the Series 2021 Bonds.
The Series 2021 Bonds are not general obligations of the City and the covenants and representations contained
in the Indenture do not constitute a personal or pecuniary liability or charge against the general credit of the
City, the Airport System or the Concessionaires. The State of Texas (the “State”) and any other political subdivision
of the State, the Airport System and their respective officers, agents and employees shall never be liable in any manner for
the payment of the Series 2021 Bonds. The City 1s liable for the payment of the Series 2021 Bonds only from the Trust
Estate.

The Concessionaires have not gunaranteed the payment of prncipal of or interest on the Series 2021 Bonds, and no
properties or revenues of any Concessionaire are pledged as security therefor, other than amounts received by the Trustee
as Revenues. In addition, the Concessionaires have not guaranteed the collection or payment of the Customer Facility
Charge from persons to whom it was charged.

The Series 2021 Bonds are also secured by the Funds and Accounts established and maintained under the Indenture,
including a Debt Service Reserve Fund to be maintained in an amount equal to the Debt Service Reserve Fund
Requirement and a Debt Service Coverage Fund in an amount equal to the Debt Service Coverage Fund Requirement.
See “SECURITY FOR THE SERIES 2021 BONDS”.

Customer Facility Charges

The Concessionaires are required to charge, collect, and remit to the Trustee Customer Facility Charges pursuant to the
terms of the Concession Agreements. Prior to January 1, 2021, the CFC rate was $5.95. The current Customer Facility
Charge is $8.50 per transaction day, effective as of January 1, 2021 due to the lower transactions days as a result of the
Pandemic. The City intends to reduce the CFC rate after the bond refunding to a range between $5.95 and $8.50 depending
on the capacity of the projected CFC revenues to sufficiently fund the requirements set forth in the Indenture. The
Customer Facility Charges may be adjusted from time to time in order to enable the City to generate Revenues sufficient
to meet the funding requirements set forth in the Indenture. See “SECURITY FOR THE SERIES 2021 BONDS — Rate
Covenant”. References i the Concession Agreements to “New Customer Facility Charges” constitute the Customer
Facility Charges described in this document.

11



Master Lease and Sublease Agreements

Throughout the term of the Master Lease (which commenced on October 1, 2015, the “Opening Date” and expires on
September 30, 2026, with two five year renewal options at the City’s sole discretion), the operation, maintenance and

management of the CONRAC for the Concessionaires shall be the responsibility of Austin CONRAC.

Throughout the term of the Master Lease, Austin CONRAC has entered into or shall enter into Sublease Agreements with
each Concessionaire that is a party to a Concession Agreement in good standing with the City. Each Sublease Agreement
is subject to the prior consent of the City (which consent shall not be unreasonably withheld), provided that the
Concessionaire is not in default under its Concession Agreement with the City. Each Sublease Agreement shall terminate
on the same date that the corresponding Concession Agreement expires or terminates unless replaced by a successor
concession agreement with the City. Austin CONRAC shall take action to evict any Concessionaire that fails to vacate
the Leased Premises promptly after its Sublease Agreement expires, terminates or is canceled.

Each Concessionaire is obligated to pay rent and other amounts to Austin CONRAC pursuant to the terms of its respective
Sublease Agreement. Such rent and other amounts paid by the Concessionaires under the Sublease Agreements do not
constitute Revenues, as defined in the Indenture, and do not constitute security for the Series 2021 Bonds.

Austin CONRAC is obligated under the Master Lease to pay rent in accordance with the terms of the Master Lease. Rent
paid by Austin CONRAC is not a Revenue, as defined in the Indenture, and does not constitute security for the Series
2021 Bonds. Austin CONRAC shall pay, or in good faith contest, on or before their respective due dates, all federal, state
and local taxes and fees levied as a result of the Master Lease, or upon the business conducted by Austin CONRAC or the
Concessionaires on the Leased Premuses.

The Master Lease provides that at all times during the term of the Master Lease, Austin CONRAC will retain a qualified
and experienced Facility Manager to manage the daily operations of the Leased Premises. The Facility Manager shall have
significant experience in the management and operation of large commercial facilities similar to the Fuel Facilities to be
located at the Project in a competent and professional manner in accordance with operating standards and policies standard

in the industry, and have the financial strength and management competency to operate, maintain and manage the Fuel
Facilities.

The City retains an absolute right and option, in its sole discretion at any time after two hundred forty (240) months after
the Opening Date, upon not less than mne (9) months’ written notice to Austin CONRAC and the Concessionaires, to
terminate the Master Lease if the CONRAC will continue to be used tor Rental Car Concessions, or to terminate the
Master Lease and all Sublease Agreements upon not less than thirty-six (36) months’ written notice to the Master Lessee
and all Concessionaires if upon such termination the City will convert the CONRAC to a use other than for Rental Car
Concessions.

See “APPENDIX E — EXCERPTS OF CERTAIN PROVISIONS OF THE MASTER LEASE AND SUBLEASE
AGREEMENTS”.

The Concessionaires

The Concessionaires operating at the Joint Use Facility are: Avis Rent a Car System, LLC, d/b/a Avis Rent a Car; Budget
Rent a Car System, Inc,, d/b/a Budget Rent a Car; The Hertz Corporation, d/b/a Hertz Rent A Car, Dollar Car Rental
and Thrifty Car Rental; EAN Holdings, L1.C, d/b/a Enterprise Rent-A-Car; Simply Wheelz, L1.C, d/b/a Advantage Rent
a Car; EAN Holdings LLC formerly known as Vanguard Car Rental USA, LLC, d/b/a Alamo Rent a Car and National
Car Rental; Fox Rent a Car, Inc., d/b/a Fox Rent a Car and Texas Rent-a-Car, L1.C, d/b/a Ace Rent a Car. Each of the
Concessionaires has executed and delivered to the City, a Concession Agreement and a Sublease Agreement to operate at
the CONRAC. Under the Master Lease, the City has reserved the right to enter into Concession Agreements with up to
two additional “New Entrant” rental car companies to operate in the CONRAC in each of the first and second ten years
of the Master Lease term.

Additionally, Longhorn Car Truck Rental, Inc. has an Off-Airport Rental Car Concession Agreement which governs the
payment of CFCs but does not have a Sublease Agreement to operate at the Joint Use Facility.



The Airport System

The Airport System consists of the Airport, where all passenger activity and cargo activity take place. For a general
description of the Airport System, see the section herein entitled “THE ATRPORT SYSTEM™.

Additional Information

The descriptions of documents included herein do not purport to be comprehensive or definitive. Prospective purchasers
of the Series 2021 Bonds are referred to the Indenture, the Agreements, the Master Lease, and the Sublease Agreements
for the complete terms thereof. Dunng the offering period of the Series 2021 Bonds, copies of the Indenture, the
Agreements, the Master Lease, and the Sublease Agreements may be obtammed from PFM Financial Advisors LLC
(“PFM”), the City’s Financial Advisor.

Certain Investment Considerations

The purchase and ownership of the Series 2021 Bonds may involve investment risk. Prospective purchasers of the Series
2021 Bonds are urged to read this Official Statement in its entirety. For a discussion of certain risks relating to the Series
2021 Bonds, see “CERTAIN INVESTMENT CONSIDERATIONS”.

THE PROJECT

The Joint Use Facility financed with the proceeds of the Refunded Bonds consists of one five-level structure located on
the eastern one-half of the Airport’s former public parking Lot A. The Joint Use Facility is connected by an elevated
pedestrian bridge to the existing short-term parking garage next to the Airport’s existing Terminal Building. The Joint Use
Facility consolidated the rental car customer service and ready/return operations at the Airport into a single facility. The
structure comprising roughly the western three quarters of the Jomt Use Facility provides public parking on the first floor,
converting uncovered parking to covered parking. A rental car customer service area and ready return space occupies the
second floor of this structure, and floors three through five provide ready/return and storage space for rental vehicles.
All floors are served by elevators and have public restrooms, and floors two through four are also served by escalators to
assist with customer movements. A separated dedicated elevator serves the public parking area below, and a designated
walkway from the Airport’s Terminal Building across the existing short-term parking garage leads directly to the customer
service area for fast and convenient customer access without the need to board a bus to a remote facility. The Airport
opened a Ground Transportation Center (GTC) on the 1% floor of the CONRAC on November 18, 2018. The new GTC
is a pick-up area for Taxis and Transportation Network Companies and occupies 254 parking spaces on the 1% floor. 504
parking spaces remain open on the 1% floor and it is being utilized for Valet storage and overflow parking. Based on the
2040 Master Plan, the short term parking garage could be demolished and the entrance to the Barbara Jordan Terminal
could be extended out towards the Jomnt Use Facility.

The eastern quarter of the Joint Use Facility houses the Quick Turn Around (“QTA”) area to service rental cars on multiple
floors. Each of the three QTA floors contains car washes, fueling dispensers, vacuums, and office space for each
Concessionaire. The Jomnt Use Facility also includes certain mfrastructure elements such as landscaping, roadways, utilities,
fuel storage, fencing, signage, drainage, public art and a dedicated car rental “flyover” bridge to seamlessly merge exiting
traffic into the Airport’s roadway system to enhance the customer experience at the Airport.
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THE SERIES 2021 BONDS

The following is a summary of certain provisions of the Series 2021 Bonds, including terms relating to redemption of the
Series 2021 Bonds. Reference is hereby made to the Indenture as summarized in APPENDIX C hereto, and in its entirety
for the detailed provisions pertaining to the Series 2021 Bonds.

General

The Series 2021 Bonds will be issued in the aggregate principal amount and at the mnterest rates, and will mature in the
amounts and on the dates, all as set forth on the inside cover page of this document. The Series 2021 Bonds are issuable
m denomunations of $5,000 or any integral multiple thereof. Interest on the Series 2021 Bonds will be calculated on the
basis of a 360-day year consisting of twelve 30-day months. Interest on the Series 2021 Bonds will acecrue from their date
of delivery to the initial purchasers thereof, and will be payable on May 15, 2021, and on each November 15 and May 15
thereafter (each such date is referred to herein as an “Interest Payment Date”) until maturity or prior redemption. The
Series 2021 Bonds are initially to be registered in the name of Cede & Co., as nominee for The Depository Trust Company,
New York, New York (“DTC”) as securities depository for the Series 2021 Bonds. Purchases by beneficial owners of the
Series 2021 Bonds (the “Beneficial Owners™) are to be made in book entry form. See “Book-Entry-Only System” below.

Refunding of Series 2013 Bonds

The Refunded Bonds, and interest due thereon, are to be paid on the scheduled interest and principal payment dates (the
mandatory sinking fund redemption date and final maturity date for the Refunded Bonds maturing November 15, 2022)
and the redemption date of the Refunded Bonds from funds to be deposited pursuant to an Escrow Agreement (the
“Escrow Agreement”), between the City and U.S. Bank National Association (the “Escrow Agent”). The Ordinance
authorizing the issuance of the Bonds provides that a portion of the proceeds of the sale of the Bonds, together with other
lawtully available funds of the City, it any, will be deposited with the Escrow Agent in an amount necessary to accomplish
the discharge and final payment of the Refunded Bonds. These amounts will be used to purchase direct obligations of the
United States of America (the “Escrowed Securities”) or will be held uninvested in the form of cash by the Escrow Agent
in a special escrow account (the “Escrow Fund”). Any Escrowed Securities acquired and held by the Escrow Agent shall
not mature after the scheduled date of redemption of the Refunded Bonds. Pursuant to the Escrow Agreement, the
Escrow Fund is irrevocably pledged to the payment of the principal of and interest on the Refunded Bonds to be refunded
with amounts held in the Escrow Fund. Robert Thomas CPA, LLC, will verify at the time of delivery of the Bonds to the
Underwriters the mathematical accuracy of the schedules that demonstrate that the amounts held in the Escrow Fund will
be sufficient to pay, when due, the principal of and interest on the Refunded Bonds. The amounts held in the Escrow
Fund will not be available to pay the debt service on the Series 2021 Bonds.

By deposit of cash and Escrowed Securities, if any, with the Escrow Agent pursuant to the Escrow Agreement, the City
will have entered into a firm banking and financial arrangement for the discharge and final payment of the Refunded
Bonds, in accordance with applicable law. As a result of such firm banking and financial arrangements, the Refunded
Bonds will be outstanding only for the purpose of receiving payments from the principal of and interest on the Escrowed
Secunties, if any, and the cash held for such purpose by the Escrow Agent, and the Refunded Bonds will not be included
in or considered to be an obligation of the City for the purpose of any limitation on the issuance of revenue bonds.

Redemption Prior to Maturity

Martee-Whole Optional Redempiion. Prior to November 15, 2030 (the “First Par Call Date”), the Series 2021 Bonds are subject
to redemption prior to maturity at the option of the City, in whole or in part, and if in part among maturities to be
designated by the City, on any date at a redemption price equal to the greater of:

(1) 100% of the principal amount of the Series 2021 Bonds to be redeemed; and

(i1) the sum of the present value of the remaining scheduled payments of principal and interest to the First
Par Call Date of such Series 2021 Bonds to be redeemed, not including any portion of those payments
of interest accrued and unpaid as of the date on which such Series 2021 Bonds are to be redeemed,
discounted to the date on which such Series 2021 Bonds are to be redeemed on a semi-annual basis,
assuming a 360-day year consisting of twelve 30-day months, at the Treasury Rate (described below)
plus 25 basis points,
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plus, in each case, accrued interest on such Series 2021 Bonds to be redeemed to the redemption date. The redemption
price of the Series 2021 Bonds to be redeemed pursuant to this “— Make-Whole Optional Redemption” subheading will
be determined by an independent accounting firm, investment banking firm or financial advisor retained by the City at the
City’s expense. The City and the Trustee may conclusively rely on such accounting firm’s, investment banking firm’s or
financial advisor’s determination of the redemption price of the Series 2021 Bonds to be redeemed and will bear no hability
for such reliance.

“Treasury Rate” means, with respect to any redemption date for a particular Series 2021 Bond to be redeemed as described
m this “~ Make-Whole Optional Redemption” subheading, the yield to maturity as of such redemption date of United
States Treasury securities with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical
Release H.15 (519) that has become publicly available not more than forty-five (45) days and not less than four (4) Business
Days prior to the redemption date, excluding inflation indexed securities, or, if such Statistical Release is no longer
published, any publicly available source of similar market data) most nearly equal to the period from the redemption date
to the maturity date of the Series 2021 Bonds to be redeemed; provided, however, that if the period from the redemption
date to such maturity date is less than one year, the weekly average yield on actually traded United States Treasury securities
adjusted to a constant maturity of one year will be used.

Optional Redemption at Par. On the First Par Call Date, or on any date thereafter, the Series 2021 Bonds are subject to
redemption prior to maturity at the option of the City, in whole or in part, and if in part among maturities to be designated
by the City, at a redemption price of par, plus accrued interest to the date fixed for redemption.

Mandatory Redempiion. The Series 2021 Bonds maturing in the year [ | (the “Term Bonds™) are subject to scheduled
mandatory sinking fund redemption and will be redeemed by the City, in part at a price equal to the principal amount
thereof, without redemption premium, plus accrued interest to the redemption date, on the dates and in the principal

amounts as follows:

Series 2021 Bonds maturing November 15, [ ]

Mandatory Redemption Date Principal Amount

*Stated Maturity.

The principal amount of the Term Bonds required to be redeemed on any redemption date will be reduced, at the option
of the City, by the prncipal amount of any Term Bonds which, at least forty-five (45) days prior to the mandatory sinking
fund redemption date (1) have been acquired by the City at a price not exceeding the principal amount of such Term Bonds
plus accrued interest to the date of purchase thereof, and delivered to the Trustee for cancellation, or (i) have been
redeemed pursuant to the optional redemption provisions thereof and not previously credited to a mandatory sinking fund
redemption.

Selection of Bonds for Redemption. 1t less than all of the Series 2021 Bonds are to be redeemed, the City will determine the
maturity or maturities and the amounts thereof to be redeemed and will direct the Trustee in the notice required by the
Indenture to call the Series 2021 Bonds, or portions thereof, within such maturity or maturities and in such principal
amounts for redemption. If the Series 2021 Bonds are in book-entry only form, the particular Series 2021 Bonds of such
maturity to be redeemed will be selected by the Trustee from all such Bonds then Outstanding not previously called for
redemption on a pro rata pass-through distribution of prncipal basis pursuant to the procedures and operational
arrangements of DTC, or, if the book-entry only system of DTC or any other secunties depository has been discontinued,
the Trustee will select such Series 2021 Bonds for redemption on a pro rata basis. A portion of a single Series 2021 Bond
of a denomination greater than $5,000 may be redeemed, but only in a principal amount equal to $5,000 or any integral
multiple thereof. If such a Series 2021 Bond is to be partially redeemed, the Trustee (or DTC while the Series 2021 Bonds
are in book-entry only form) will treat each $5,000 portion of the Series 2021 Bond as though it were a single Series 2013
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Bond for purposes of selection for redemption.

Notice. The Trustee will give notice of any redemption of Series 2021 Bonds by sending notice by United States mail, first
class postage prepaid, not less than thirty (30) days before the date fixed for redemption, to the Owner of each Series 2021
Bond (or part thereof) to be redeemed, at the address shown on the Register. Neither the failure of an Owner of Series
2021 Bonds to receive the notice nor any defect in any notice so mailed will affect the sufficiency of the proceedings or
the redemption of any Series 2021 Bond of an Owner; and neither the failure to mail a redemption notice to a particular
Owner of Series 2021 Bonds or any defect in any such notice so mailed will atfect the sufficiency of any of the proceedings
for the redemption for any Series 2021 Bond. The notice will be deemed to have been given when mailed as provided
above.

In the case of any optional redemption, such notice will also state that such redemption will be conditioned upon the
Trustee’s receipt on or prior to the redemption date of funds sufficient to pay the redemption price of, plus accrued and
unpaid interest to the redemption date on, the Series 2021 Bonds to be redeemed.

In the event that following the mailing of notice of optional redemption by the Trustee as prescribed in the Indenture the
Trustee (1) receives written notice from the City to the effect that funds will not be deposited with the Trustee on or before
the scheduled redemption date in an amount sufficient to effect such redemption or (i) is not in receipt of funds as of
3:00 p.m. (Eastern time) on the scheduled redemption date in an amount sufficient to effect such redemption, the Trustee
will give prompt written notice to the Owners of the Bonds so called for redemption and each Rating Agency then rating
the Bonds in the manner prescribed above to the effect that funds will not be, or were not (as the case may be), deposited
with the Trustee in an amount sufficient to effect the redemption of such Bonds on the scheduled redemption date and
that such Bonds will not be redeemed on the scheduled redemption date. The failure of the City to make funds available
to the Trustee on or before the scheduled redemption date for any Bonds so called for optional redemption will not
constitute an Event of Default under the Indenture.

So long as book entry system is used for determining beneficial ownership of the Series 2021 Bonds, the Trustee is to send
such notice to DTC or to Cede & Co., as nominee for DTC. Such notice to DTC is to be by certitied mail, registered mail
or by overnight delivery service return receipt requested. DTC was organized to hold securities of its Participants (herein
defined). Any failure of DTC to advise any Participant, or of any Participant to notify the beneficial owner of a Series 2021
Bond, of any such notice and its content or effect does not affect the validity of the redemption of the Series 2021 Bonds
called for redemption or any other action premised on that notice. See “Book-Entry-Only System” below.

The Trustee

The Trustee is U.S. Bank National Association. The City covenants that until the Series 2021 Bonds are paid, it will at all
times maintain and provide a trustee for the Series 2021 Bonds. In the Indenture, the City retains the right to replace the
Trustee. Any successor Trustee selected by the City must be a trust company or bank 1n good standing, located in the
United States of America, and duly qualified to serve and perform the duties of Trustee for the Series 2021 Bonds.

Registration, Payment, Transfer and Exchange

The Series 2021 Bonds are issued in fully registered form and are initially to be registered in the name of Cede & Co.,
nominee for DTC. Purchases by beneficial owners of the Series 2021 Bonds are to be made in book entry form in the
principal amount of $5,000 or any integral multiple thereof. Payments to beneficial owners are to be made described below
under “Book-Entry-Only System”. The Series 2021 Bonds may be exchanged or transferred at the Designated Payment
Transfer Office of the Trustee, initially in Dallas, Texas.

No charge to be imposed upon registered Owners in connection with the transfer or exchange except for taxes and
governmental charges related thereto. Transfers by beneficial owners are to be made as described below under “Book-
Entry-Only System”.

Book-Entry-Only System
DTC will act as securities depository for the Series 2021 Bonds (the “Secunties”). The Securities will be issued as fully-

registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be
requested by an authorized representative of DTC. One fully-registered Security certificate will be issued for each maturity
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of the Secunties, each in the aggregate principal amount of such matunty, and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New York Banking
Law, a “banking orgamzation” within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency”
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides
asset servicing for over 3.5 million 1ssues of U.S. and non-U.S. equity issues, corporate and municipal debt 1ssues, and
money market instruments from over 100 countries that DTC’s participants (“Direct Participants™) deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities, through electronic computerized book-entry transfers and pledges between Direct Participants’
accounts. This eliminates the need for physical movement of securities certificates. Direct Participants include both U.S.
and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations.
DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are
registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system 1s also
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing
corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly
(“Indirect Participants™). Direct Participants and Indirect Participants are referred to collectively as “Participants”. DTC
has a Standard & Poor’s rating of “AA+.” The DTC Rules applicable to its Participants are on file with the Securities and

Exchange Commuission. More information about DTC can be found at www.dtcc.com.

Purchases of Secunties under the DTC system must be made by or through Direct Participants, which will receive a credit
for the Securities on DTC’s records. The ownership interest of each actual purchaser of each Secunty (“Beneficial
Owner”) is in turn to be recorded on the Participants’ records. Beneficial Owners will not receive written confirmation
from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations providing details
of the transaction, as well as periodic statements of their holdings, from the Participant through which the Beneficial
Owner entered into the transaction. Transfers of ownership interests in the Securities are to be accomplished by entries
made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates
representing their ownership interests in Securities, except in the event that use of the book-entry system for the Securities
1s discontinued.

To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are registered in the name of
DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of
DTC. The deposit of Securities with DTC and their registration in the name of Cede & Co. or such other DTC nominee
do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Securities;
DTC’s records reflect only the identity of the Direct Participants to whose accounts such Securities are credited, which
may or may not be the Beneficial Owners. The Participants will remain responsible for keeping account of their holdings
on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time. Beneficial Owners
of Securities may wish to take certain steps to augment the transmission to them of notices of significant events with
respect to the Secunties, such as redemptions, tenders, defaults, and proposed amendments to the Security documents.
For example, Beneficial Owners of Securities may wish to ascertain that the nominee holding the Securities for their benefit
has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide
their names and addresses to the registrar and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. Unless otherwise agreed to by DTC, if less than all of the Securities within an
issue are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in
such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Securities unless
authorized by a Direct Participant in accordance with DTC’s Procedures. Under its usual procedures, DTC mails an
Omunibus Proxy to the City as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting
or voting rights to those Direct Participants to whose accounts Securities are credited on the record date (identified in a
listing attached to the Omnibus Proxy).
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Redemption proceeds and principal and interest payments on the Securities will be made to Cede & Co., or such other
nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct Participants’
accounts upon DTC'’s receipt of tunds and corresponding detail information from the City or the Trustee, on the payable
date i accordance with their respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of
customers in bearer form or registered in “street name,” and will be the responsibility of such Participant and not of DTC
nor its nominee, the Trustee, or the City, subject to any statutory or regulatory requirements as may be in effect from time
to time. Payment of redemption proceeds and principal and interest payments to Cede & Co. (or such other nominee as
may be requested by an authorized representative of DTC) is the responsibility of the City or the Trustee, disbursement
of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Participants.

DTC may discontinue providing its services as depository with respect to the Securities at any time by giving reasonable
notice to the City or the Trustee. Under such circumstances, in the event that a successor depository is not obtained,
Security certificates are required to be printed and delivered.

Subject to DTC’s policies and guidelines, the City may decide to discontinue use of the system of book-entry transfers
through DTC (or a successor securities depository). In that event, Security certificates will be printed and delivered.

The information in this section concerning DTC and DTC’s book-entry-only system has been obtained from
sources that the City believes to be reliable, but the City takes no responsibility for the accuracy thereof.

SECURITY FOR THE SERIES 2021 BONDS
Authorization

The Series 2021 Bonds are being authorized and issued under Chapter 22 of the Texas Transportation Code, as amended,
and Chapter 1207 of the Texas Government Code, as amended (collectively, the “Act”). The ordinances authorizing the
issuance of the Airport System’s general revenue bonds specifically allow for “special facility bonds” and excludes trom
“Airport Revenues” any revenues derived from special facilities which are pledged to the payment of special facility bonds
while such special facility bonds are outstanding. Accordingly, the Refunded Bonds were treated, and the Series 2021
Bonds are treated as “special facility bonds™.

Pledge of Trust Estate

The Series 2021 Bonds are being issued pursuant to the Indenture and are special limited obligations of the City, payable
solely from the Trust Estate. The properties forming a part of the Airport System, including the Project, and the general
or other special revenues of the Airport, other than Revenues under the Indenture, have not been pledged as security for
the Series 2021 Bonds, and no lien or security interest has been granted or lien created thereon or on the Project for the
payment of the Series 2021 Bonds. The Series 2021 Bonds are not a general obligation of the City and the covenants and
representations contained in the Indenture do not constitute a personal or pecuniary liability or charge against the general
credit of the City, the Airport System, or the Concessionaires. The State, and any other political subdivisions of the State
and their respective officers, agents, and employees shall never be liable in any manner for the payment of the Series 2021
Bonds. The City is liable for the payment of the Series 2021 Bonds only from the Trust Estate.

The City has irrevocably pledged and assigned to the Trustee the Trust Estate, which includes the Revenues and the
interest of the City in the Funds and Accounts created under the Indenture, including the Revenue Fund, the Debt Service
Tund, the Supplemental Security Fund, the Debt Service Reserve Fund, the Debt Service Coverage Fund, the Construction
Fund, the Repair and Replacement Fund, the Administrative Costs Fund, the RAC O&M and Rent Reserve Fund, and
the CFC Surplus Fund. See “APPENDIX C — EXCERPTS OF CERTAIN PROVISIONS OF THE INDENTURE”.
The Construction Fund shall not be funded with the proceeds of the Series 2021 Bonds.

The Customer Facility Charges are the principal source of Revenues pledged as security for the Series 2021 Bonds.
Effective as of the Opening Date, the City, pursuant to the Concession Agreements, has required each Concessionaire to
charge, collect, and remut to the Trustee, as assignee of the City’s interest therein, the Customer Facility Charges. Prior to
January 1, 2021, the Customer Facility Charge was $5.95 for each day, or partial day, or each rental and is levied on the
rental of any rental car at the Airport. Due to lower expected rental car transaction in 2021, the Customer Facility Charge
was increased to $8.50, eftfective January 1, 2021. The Concessionaires are required to collect the Customer Facility Charge
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from all rental car customers. The amount of the Customer Facility Charge charged by a Concessionaire shall be the same
amount as the Customer Facility Charge charged by each of the other Concessionaires and shall be set forth as a separate
line item in each rental agreement and identified as a customer charge. Each Concessionaire is required to remit all
Customer Facility Charges collected by it directly to the Trustee on the 20th day of each month with respect to Customer
Facility Charges collected during the preceding month. The Customer Facility Charge collected by each Concessionaire
prior to remittance to the Trustee, are regarded as trust funds held by the Concessionaire as an agent, for the beneficial
mterest of the Trustee. All Customer Facility Charges collected and held by a Concessionaire are property in which the
Concessionaire holds only a possessory interest and not an equitable interest, and the Concessionaires acknowledge in
each Concession Agreement that the Customer Facility Charges are pledged as security for the Series 2021 Bonds. Under
the Agreements, the Concessionaires are required fo maintain records and controls which are sufficient to demonstrate
the correctness of the Customer Facility Charge revenue collected by the Concessionaire and the amount of Customer
Facility Charge revenue paid to the Trustee. The records shall be available for inspection and examination at all times by
the Trustee or the City, or their duly appointed authorized representatives. The amount of the Customer Facility Charge
may be reviewed at any time and may be adjusted periodically by the Director of Awviation in his sole discretion, for any
reason, including the requirement to meet all covenants or requirements with respect to the Series 2021 Bonds on a current
and ongoing basis, with the most recent adjustment to the Customer Facility Charge having gone into effect on _January
1, 2021. See “SECURITY FOR THE SERIES 2021 BONDS — Rate Covenant”. In addition, Contingent Fees, if any,
which may be charged under the terms of the Concession Agreements, constitute Revenues. See the definition of
Revenues in “APPENDIX B — CERTAIN DEFINED TERMS”.

Supplemental Security Fund

The Indenture provides that the City may, but i1s not required to, establish the Series 2021 Supplemental Security Account
within the Supplemental Security Fund. The Series 2021 Supplemental Security Account will not be funded on the date of
mitial delivery of the Series 2021 Bonds.

On the date of imitial delivery of the Series 2021 Bonds, the Trustee will transfer $ from the Series 2013
Supplemental Security Account to the (see “SOURCES AND USES OF FUNDS”).

Supplemental Security relating to any Additional Bonds or Completion Bonds shall be deposited into such funds, including
the Supplemental Security Fund, or accounts utilized at such times and in such manner as may be provided in the
Supplemental Indenture relating to such Additional Bonds or Completion Bonds.

No Airport System or City Liability

The Series 2021 Bonds are special limited obligations of the City payable from and secured solely by a pledge of the Trust
Estate. The properties forming a part of the Airport System and the general or other special revenues of the
Airport System or the City, other than Revenues under the Indenture, have not been pledged as security for the
Series 2021 Bonds, and no mortgage or security interest has been granted or lien created thereon or on the Joint
Use Facility for the benefit of the Series 2021 Bonds. The Series 2021 Bonds are not general obligations of the
City and the covenants and representations contained in the Indenture do not constitute a personal or pecuniary
liability or charge against the general credit of the City, the Airport System, or the Concessionaires.

Rate Covenant

No less than ninety (90) days prior to the end of each Bond Year, the Airport Consultant is required to prepare and present
to the City a report which shall make a recommendation as to the amount of the Customer Facility Charge for the ensuing
Bond Year. In making such recommendation the Airport Consultant is required to consider, among other factors: (i) the
historical and projected origination and destination traffic at the Airport; (ii) historical and projected rental car transaction
days at the Airport; (i) the Annual Debt Service Requirements; (iv) the budgeted Admimstrative Costs and the actual
Administrative Costs; (v) the amounts required to be deposited to the Funds and any existing or projected deficiencies
therein; and (vi) such other factors deemed relevant by the Airport Consultant and the City; provided, however, that in
making its recommendation of the amount of the Customer Facility Charge, the Airport Consultant shall not assume any
Revenues from Contingent Fees unless the Airport Consultant finds that, as a result of factors set forth in its report, the
Customer Facility Charge cannot be set at an amount sufficient to produce Revenues reasonably anticipated to satisfy the
requirement of clauses (A), (B) and (C) in the immediately succeeding paragraph.

Subject to the provisions of the next paragraph, the City, at least sixty (60) days prior to the end of each Bond Year will
establish and give notice to each of the Concessionaires of the amount of the Customer Facility Charge for the ensuing
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Bond Year. The amount of such Customer Facility Charge 1s required to be set by the City, taking into account the
recommendation of the Airport Consultant, as the amount reasonably anticipated to produce Revenues at least equal to
the sum of (A) the Administrative Costs for such Bond Year (B) 1.25 times the Annual Debt Service Requirements for
such Bond Year and (C) amounts sufficient to restore any deficiencies in the Debt Service Reserve Fund and the Debt
Service Coverage Fund.

Upon the occurrence of an unscheduled draw on the Debt Service Reserve Fund, and at such other times permitted by
the terms of the Agreements, the City is required to cause the Airport Consultant to prepare an interim report
recommending an adjustment to the Customer Facility Charge to produce Revenues necessary to restore the amounts
required to be deposited to the Administrative Costs Fund, the Debt Service Fund, the Debt Service Reserve Fund, and
the Debt Service Coverage Fund for such Bond Year. Upon receipt of such report, the City, as soon as reasonably
practicable, 1s required, if necessary, to adjust the Customer Facility Charge for the remainder of such Bond Year to an
amount reasonably anticipated to produce Revenues in the amount set forth in the above paragraph.

Moneys held in the any Supplemental Security Account are not Revenues for purposes of the Indenture; however, as
described in “SECURITY FOR THE SERIES 2021 BONDS — Supplemental Security Fund”, (1) such moneys, to the
extent on deposit in the Debt Service Fund and available to pay debt service, will reduce the Annual Debt Service
Requirements for the Series 2021 Bonds for the subject Bond Year for purposes of determining compliance with the rate
covenant set forth in the Indenture as described above, and (i) such moneys, to the extent on deposit in, or scheduled to
be transferred to, the Debt Service Fund, will reduce the Annual Debt Service Requirements for the Series 2021 Bonds
for the subject Bond Year for purposes of determining the Debt Service Reserve Fund Requirement, the Debt Service
Coverage Fund Requirement and any coverage requirement for the 1ssuance of Additional Bonds. See “SECURITY FOR
THE SERIES 2021 BONDS — Supplemental Security Fund.”

Flow of Funds

The following diagram was obtained from Exhibit I-6 of the Report of the Initial Airport Consultant included as
APPENDIX A to this Official Statement:
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Transfer from Revenue Fund
All Revenues received by the Trustee are to be deposited into the Revenue Fund upon receipt.

On or before the last Business day of each month, commencing March, 2021, the Trustee is required to transfer moneys
then credited to the Revenue Fund in the following order of priority:

a. First, the Trustee is required to transfer to the Administrative Costs Fund all moneys until
there shall have been deposited thereto an amount equal to the then budgeted Administrative Costs for such
Bond Year. Thereafter, no additional transfers to the Administrative Costs Fund may be made during such Bond
Year unless the City amends the budgeted Administrative Costs for such Bond Year and such amendment
increases the budgeted Administrative Costs for such Bond Year. In such event, the Trustee is required to transfer
to the Administrative Costs Fund all moneys until there shall have been deposited thereto an amount equal to
the increased budgeted Administrative Costs for such Bond Year;

b. Second, the Trustee is required to transfer, after taking into account any amounts representing
capitalized interest therein, if any, to the Debt Service Fund an amount equal to the Annual Debt Service
Requirements for such Bond Year;

c. Third, the Trustee is required to transfer to the Debt Service Reserve Fund amounts necessary
(1) to cause the amount on deposit therein to equal the Debt Service Reserve Fund Requirement (taking into
consideration any related Debt Service Reserve Fund Surety Policy), and (2) to the extent applicable, provide for
the reimbursement of a Debt Service Reserve Fund Surety Policy provider in accordance with the terms of a
related Debt Service Reserve Fund Surety Policy;

d. Fourth, the Trustee is required to transfer to the Debt Service Coverage Fund amounts
necessary (1) to cause the amount on deposit therein to equal the Debt Service Coverage Fund Requirement
(taking into consideration any related Debt Service Coverage Fund Surety Policy) and (2), to the extent applicable,
provide for the reimbursement of a Debt Service Coverage Fund Surety Policy provider in accordance with the
terms of the related Debt Service Coverage Fund Surety Policy; and

€ Fifth, the Trustee shall transter to the CFC Surplus Annual Disbursement Account of the
CFC Surplus Fund all remaming moneys.

As defined in the Indenture, the “Annual Debt Service Requirements” for the Series 2021 Bonds in any Bond Year will
be reduced by the amount of Supplemental Security provided therefor that is on deposit in the Debt Service Fund and
available to pay debt service for such Bond Year. In addition, solely for the purposes of determining the Debt Service
Reserve Fund Requirement, the Debt Service Coverage Fund Requirement and any coverage requirement for the issuance
of Additional Bonds, the Annual Debt Service Requirements for the Series 2021 Bonds in any Bond Year will be reduced
by the amount of Supplemental Security that is scheduled to be transferred to or is on deposit in the Debt Service Fund
for such Bond Year. See “SECURITY FOR THE SERIES 2021 BONDS — Supplemental Security Fund”.

At the time the Series 2021 Bonds are delivered, no Debt Service Reserve Fund Surety Policy and no Debt Service
Coverage Fund Surety Policy will be provided.

Debt Service Reserve Fund

The Indenture establishes the Debt Service Reserve Fund, which with respect to each series of Bonds is required to be
funded in an amount equal to the least of (i) ten percent (10%) of the stated principal amount of such series of Bonds, (1)
Maximum Annual Debt Service on such series of Bonds, and (i11) one hundred twenty-five percent (125%) of the average
Annual Debt Service Requirements on such series of Bonds (the “Debt Service Reserve Fund Requirement”). The
Indenture allows for the substitution of a Debt Service Reserve Fund Surety Policy or the use of such a policy with respect
to Additional Bonds or Completion Bonds. Amounts credited to the Debt Service Reserve Fund shall be used by the
Trustee to (1) pay the prncipal of, redemption premium, if any, and any sinking fund requirement and interest on the
Bonds on the payment date therefore if there is not sufficient money available in the Debt Service Fund for such purpose,
(11) reimburse the provider of a Debt Service Reserve Fund Surety Policy in accordance with the terms of a Debt Service
Reserve Fund Surety Policy, and (i) upon written direction of an Authorized Representative, for the optional redemption
of any series of Bonds in whole (if permitted under the terms ot the Indenture or any Supplemental Indenture authorizing
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Additional Bonds or Completion Bonds), or to make the final payments for the retirement or defeasance of Bonds. Each
increase in the Debt Service Reserve Fund Requirement, if any, resulting from the issuance of Additional Bonds or
Completion Bonds shall be funded at the time of and delivery of such series of Additional Bonds or Completion Bonds
by depositing to the credit of the Debt Service Reserve Fund from the proceeds of such Additional Bonds or Completion
Bonds or other lawtully appropriated funds or by acquiring a Debt Service Reserve Fund Surety Policy in an amount
sufficient to cause the amount credited to the Debt Service Reserve Fund to equal the Debt Service Reserve Fund
Requirement after taking into account the issuance of such Additional Bonds or Completion Bonds. The Trustee shall
cause, on an annual basis and prior to the establishment of the Customer Facility Charge for the next ensuing Bond Year
and soon as practicable after a draw on the Debt Service Reserve Fund, the amounts credited to the Debt Service Reserve
TFund to be evaluated. If the Trustee determines that the amount credited to the Debt Service Reserve Fund is at least
equal to the Debt Service Reserve Fund Requirement and that there is no then-outstanding reimbursement obligation to
the provider of a Debt Service Reserve Fund Surety Policy, no further deposits shall be required to be made. If the Trustee
determines that the amount credited to the Debt Service Reserve Fund is less than the Debt Service Reserve Fund
Requirement or that there is an outstanding reimbursement obligation to the provider of a Debt Service Reserve Fund
Surety Policy, the Trustee shall promptly resume 1nang deposits in order to restore the Debt Service Reserve Fund to
the Debt Service Reserve Fund Requirement, or, in the case of an outstanding reimbursement obligation under a Debt
Service Reserve Fund Surety Policy, to provide for such reimbursement in accordance with the terms of the Debt Service

Reserve Fund Surety Policy.
Debt Service Coverage Fund

The Indenture establishes the Debt Service Coverage Fund, which with respect to each senes of Bonds 1s required to be
funded in an amount equal to twenty-five percent (25%) of the Maximum Annual Debt Service on such series of Bonds
(the “Debt Service Coverage Fund Requirement”). The Indenture allows for the substitution of a Debt Service Coverage
Fund Surety Policy or the use of such a policy with respect to Additional Bonds or Completion Bonds. Amounts credited
to the Debt Service Coverage Fund shall be used by the Trustee to (i) pay the principal of, redemption premium, if any,
and any sinking fund requirement and interest on the Bonds on the payment date therefor if there is not sufficient money
available in the Debt Service Fund and the Debt Service Reserve Fund for such purpose, (i) reimburse the provider of
any Debt Service Coverage Fund Surety Policy in accordance with the terms of any Debt Service Coverage Fund Surety
Policy, and (iii) upon written direction of an Authorized Representative, for the optional redemption of any series of Bonds
in whole (if permitted under the terms of the Indenture or any Supplemental Indenture authorizing Additional Bonds or
Completion Bonds), or to make the final payments for the retirement or defeasance of any Bond. Each increase in the
Debt Service Coverage Fund Requirement, if any, resulting from the issuance of Additional Bonds or Completion Bonds
shall be funded at the time of issuance and delivery of such series of Additional Bonds or Completion Bonds by depositing
to the credit of the Debt Service Coverage Fund from the proceeds of such Additional Bonds or Completion Bonds or
other lawfully appropriated funds or by acquiring a Debt Service Coverage Fund Surety Policy in an amount sufficient to
cause the amount credited to the Debt Service Coverage Fund to equal the Debt Service Coverage Fund Requirement
after taking into account the issuance of such Additional Bonds or Completion Bonds. The Trustee shall, on an annual
basis and prior to the establishment of the Customer Facility Charge for the next ensuing Bond Year and as soon as
reasonable practicable after a draw on the Debt Service Coverage Fund, cause the amounts credited to the Debt Service
Coverage Fund to be evaluated. If the Trustee determines that the amounts credited to the Debt Service Coverage Fund
are at least equal to the Debt Service Coverage Fund Requirement and that there is no then-outstanding reimbursement
obligation to the provider of a Debt Service Coverage Fund Surety Policy, no further deposits shall be made. If the Trustee
determines that the amount credited to the Debt Service Coverage Fund is less than the Debt Service Coverage Fund
Requirement or that there is a then-outstanding reimbursement obligation to the provider of a Debt Service Coverage
Fund Surety Policy, the Trustee shall promptly resume making deposits in order to restore the Debt Service Coverage
Fund to the Debt Service Coverage Fund Requirement or, in the case of an outstanding reimbursement obligation under
a Debt Service Coverage Fund Surety Policy, to provide for such reimbursement in accordance with the terms of such
Debt Service Coverage Fund Surety Policy.

CFC Surplus Fund

Within the CFC Surplus Fund, the City has established the CFC Surplus Annual Disbursement Account and the CFC
Surplus Residual Account. Moneys credited to the CFC Surplus Annual Disbursement Account shall be disbursed by the
Trustee to pay the costs identified in, or to transfer to the Repair and Replacement Fund, to the RAC O&M and Rent
Reserve Fund and to the CFC Surplus Residual Account pursuant to, a disbursement request submitted to the Trustee by
an Authorized Representative. The City 1s obligated under the terms of the Indenture to submit a disbursement request
to the Trustee for the disbursement of moneys from the CFC Surplus Fund for the costs, at the times, in the amounts and



m the manner set forth in the Concession Agreements.

Pursuant to the terms of the Concession Agreements, amounts credited to the CFC Surplus Annual Disbursement

Account of the CFC Surplus Fund shall be used to pay the following in such order of priority:

(a) Upon the Opening Date, to the RAC O&M and Rent Reserve Fund an amount up to $2,100,000;

(b) Beginning on the Opening Date and ending in the Fiscal Year ending September 30, 2018, the CFC Surplus
Annual Disbursement Account of the CFC Surplus Fund shall be used to pay the following in such order
of prority:

o

(1)

(11i)

(iv)

(v)

(vii)

Annually, to reimburse the Concessionaires for any Contingent Fees paid prior to the date of
reimbursement;

Annually, to the City a total of $470,000, with such amount to be adjusted on the fifth (5th) anniversary
of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date thereafter to
reflect any increase in the actual annual camulative percentage changes in the Consumer Price Index,
with such amount for the Fiscal Year in which the Opening Date occurs to be prorated in the manner

determined by the City;

Annually, to each of the City and the Master Lessee, respectively, on a one-for-one (1:1 or equally pro-
rata) basis, an amount up to $350,000, with such amount to be increased two percent (2%) annually
each Fiscal Year (with such mcrease to begin with the second full Fiscal Year following the Opening
Date) and with such amount for the Fiscal Year in which the Opening Date occurs to be prorated in
the manner determined by the City, for the following purposes:

(A) to the City to reimburse the City for operation and maintenance costs of the Commercial Parking
Facility and related improvements paid by the City prior to the date of reimbursement; and

(B) to the Master Lessee to reimburse the Master Lessee for O&DM Costs paid by the Master Lessee
prior to the date of reimbursement.

Annually, to the RAC O&M and Rent Reserve Fund, as needed to restore the balance in such fund to
$2,100,000;

Annually, to the Master Lessee the amount necessary to reimburse the Master Lessee for any remaining
O&M Costs approved by the City and paid by the Master Lessee prior to the date of reimbursement
and not previously reimbursed by New Customer Facility Charge funds or reimbursed or paid from the
Repair and Replacement Fund;

Annually, to the Master Lessee an amount up to $900,000 to reimburse the Master Lessee for Base Rent
paid prior to the date of reimbursement, with such amount to be adjusted on the fifth (5th) anniversary
of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date thereafter to
reflect any increase in the actual annual comulative percentage changes in the Consumer Price Index;
and

(c) Beginning in the Fiscal Year ending September 30, 2019, and for each Fiscal Year thereafter until the Bonds
are no longer outstanding, the CFC Surplus Annual Disbursement Account of the CFC Surplus Fund shall
be used to pay the following in the following order of priority:

M

(W)

Annually, $750,000 to the Repair and Replacement Fund, with such amount to be adjusted every year
as determined by the City in its sole and absolute discretion;

Annually, to reimburse the Concessionaires for any Contingent Fees paid prior to the date of
reimbursement;
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(1) Annually, to the City a total of $470,000, with such amount to be adjusted on the fifth (5th) anniversary
of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date thereafter to
reflect any increase in the actual annual cumulative percentage changes in the Consumer Price Index;

(iv) Annually, to each of the City and the Master Lessee, respectively, on a one-for-one (1:1 or equally pro-
rata) basis, an amount up to the amount set forth in paragraph (a)(iv) above (after giving effect to each
annual increase as specified therein), with such amount to be increased two percent (2%) annually each

Fiscal Year, for the following purposes:

(A) to the City to reimburse the City for operation and maintenance costs of the Commercial Parking
Facility and related improvements paid by the City pror to the date of reimbursement; and

(B) to the Master Lessee to reimburse the Master Lessee for O&M Costs paid by the Master Lessee

prior to the date of reimbursement.

(v) Annually, to the RAC O&M and Rent Reserve Fund, as needed to restore the balance in such fund to
$2,100,000;

(vi) Annually, to the Master Lessee the amount necessary to reimburse the Master Lessee for any remaining
O&M Costs approved by the City and paid by the Master Lessee prior to the date of reimbursement
and not previously reimbursed by New Customer Facility Charge funds or reimbursed or paid from the
Repair and Replacement Fund;

(vii) Annually, to the Master Lessee an amount up to $900,000 to reimburse the Master Lessee for Base Rent
paid prior to the date of reimbursement, with such amount to be adjusted on the fifth (5th) anniversary
of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date thereafter to
reflect any increase in the actual annual cumulative percentage changes in the Consumer Price Index;
and

Pursuant to the terms of the Concession Agreements, (i) the City is obligated each year to direct the Trustee to transfer,
from the CFC Surplus Annual Disbursement Account to the CFC Residual Account, the excess amount that remains on
deposit in the CFC Surplus Annual Disbursement Account, if any, after all required disbursements are made therefrom
pursuant to the terms of the Concession Agreements, and (1) amounts on deposit in the CFC Residual Account shall be
used to pay the costs identified in paragraphs (a) through (e) above in the event there are insufticient moneys in the CFC
Surplus Annual Disbursement Account to pay such amounts in full Pursuant to the terms of the Indenture and the
Concession Agreements, moneys on deposit in the CFC Surplus Residual Account of the CFC Surplus Fund may also be
used at the discretion of the City to (i) pay the principal of, redemption premium, if any, and any sinking fund requirement
and interest on the Bonds on the payment date therefor, (ii) restore any deficiency in the Debt Service Fund, the Debt
Service Reserve Fund, the Debt Service Coverage Fund or the Repair and Replacement Fund, (iii) purchase, defease or
retire Bonds; provided, that the Debt Service Reserve Fund and the Debt Service Coverage Fund are fully funded; (iv)
make final payments for the retirement or defeasance of Bonds; (v) expand, repair or improve the Joint Use Facility or the
CONRAC Site; and (v1) expand, repair or improve, or pay any other costs of, rental car facilities, including any costs
associated with the relocation of rental car facilities.

See “APPENDIX C - EXCERPTS OF CERTAIN PROVISIONS OF THE INDENTURE” and “APPENDIX D —
EXCERPTS OF CERTAIN PROVISIONS OF THE CONCESSION AGREEMENTS.”

Enforcement of Agreements

In the Indenture, the City covenants to take all actions required on its part to keep the Agreements in eftect in accordance
with their terms and will take all reasonable actions to enforce compliance by the Concessionaires with the Agreements,
including specifically seeking specific performance by each of the Concessionaires of their respective obligations to charge,
collect, and pay the Customer Facility Charges and the Contingent Fees, if any, to the Trustee, pursuant to the terms of
the Agreements.
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Additional Covenants

The City covenants in the Indenture that from and after the Opening Date until the Bonds are no longer Outstanding, the
City will maintain concession agreements in effect between the City and rental car concession operators containing
provisions relating to customer facility charges and additional fees substantially identical to those provisions relating to
Customer Facility Charges and Contingent Fees, respectively, as contained in the Concession Agreements. Any such
customer facility charges and additional fees shall constitute Customer Facility Charges and Contingent Fees, respectively,
for all purposes of the Indenture.

Additional Bonds and Completion Bonds

Additional Bonds for Refunding Purposes. The City may i1ssue one or more seres of Additional Bonds payable from and secured
by the Revenues on a parity with the Series 2021 Bonds for the purpose of refunding all or a portion of previously issued
and then outstanding Bonds, provided, however, that if less than all Outstanding Bonds are refunded, no such Additional
Bonds may be issued unless:

L. An Authonzed Representative of the City certifies that, upon the 1ssuance of such Additional Bonds,
the City will not be in default under any term or provision of any Bonds then Outstanding or any ordinance pursuant to
which any of such Bonds were issued;

2. The Trustee certifies that, upon the issuance of such Additional Bonds, the Debt Service Reserve Fund
and the Debt Service Coverage Fund will contain the applicable Debt Service Reserve Fund Requirement and the Debt
Service Coverage Fund Requirement, after giving effect to the issuance of such Additional Bonds;

3. Provision is made in the Supplemental Indenture authorizing the Additional Bonds for (A) any
additional payments to the Debt Service Fund and the Debt Service Coverage Fund sufficient to provide for any principal
and interest payments resulting from the issuance of the Additional Bonds and (B) satistying the Debt Service Reserve
Fund Requirement and the Debt Service Coverage Fund Requirement by no later than the date required by the Indenture
or any indenture authorizing Additional Bonds; and

4. The City shall provide a certificate of an Authorized Representative meeting the requirements described
under “~Additional Bonds for Rental Car Facilities” below; provided, that such certificate shall give effect to the Annual
Debt Service Requirements of the proposed Additional Bonds to be issued for refunding purposes (and shall not give
effect to the Annual Debt Service Requirements of QOutstanding Bonds being refunded following their cancellation or
provision being made for their payment); provided, further, however, that no such certificate shall be required for the
issuance of any series of Additional Bonds for refunding purposes that will have the result of reducing the aggregate debt
service on Outstanding Bonds.

_Additional Bonds for Rental Car Favilities. The City may issue Additional Bonds payable from and secured by the Revenues
on a parity with the Series 2021 Bonds for the purpose of financing the costs of expanding, repairing or improving the
Joint Use Facility or the CONRAC Site, or the costs of any other rental car facilities, including any costs associated with
the relocation of rental car faciliies. The City must provide, in addition to all of the applicable certifications described
above for the 1ssnance of Additional Bonds for refunding purposes, a certificate of an Authorized Representative to the
effect that, according to the books and records of the City, the Revenues for the last completed Bond Year, or for twelve
consecutive months out of the eighteen months immediately preceding the month the Supplemental Indenture authorizing
the issuance of such Additional Bonds is executed and delivered, are at least equal to 1.25 times the average Annual Debt
Service Requirements for all Outstanding Bonds after giving effect to the issuance of such Additional Bonds.

In lieu of the certificate described in the preceding paragraph, the City may provide a written report of the Airport
Consultant setting forth projections which indicate that the estimated Revenues for each of the three (3) consecutive Bond
Years beginning in the earlier of (1) the first Bond Year following the estimated date of completion and initial use of all
revenue producing facilities to be financed with Additional Bonds, based upon a certified written completion date by the
consulting engineer appointed by the City for such facility or facilities, or (2) the first Bond Year in which the City will
have scheduled payments of interest on or prncipal of the Additional Bonds to be issued for the payment of which
provision has not been made as indicated in the report of such Airport Consultant from proceeds of such Additional
Bonds, investment income therefrom or from other sources (other than Revenues), are equal to at least equal to 125% of
the Annual Debt Service Requirements on all Outstanding Bonds scheduled to occur dunng each such respective Bond
Year after taking into consideration the additional Annual Debt Service Requirements for the Additional Bonds to be
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1ssued.

Completion Bonds. In addition to the issuance of Additional Bonds, the City may issue one or more series of Completion
Bonds payable from and secured by the Revenues on a parity with the Series 2021 Bonds, in the principal amount not
exceeding ten percent (10%) of the aggregate principal amount of Additional Bonds initially issued to finance additions to
the Project, and to pay for the cost of completing any portion of the Project financed with Additional Bonds. Prior to the
issuance of any series of Completion Bonds, in addition to all of the applicable certificates described above (other than
the certificate described in paragraph 4 under “~Additional Bonds for Refunding Purposes”), the City must provide a
certificate of an Authorized Representative:

() stating that all amounts allocated to pay Costs of the Project, from the proceeds of the most
recent series of Bonds issued in connection with the Project for which the Completion Bonds are being issued
were used or are still available to be used to pay Costs of the Project;

(i1) containing a calculation of the amount by which the aggregate Costs of the Project exceeds
the sum of the Costs of the Project paid to such date plus the moneys available at such date within the
Construction Fund or other like fund or account applicable to the Project plus any other moneys which the City
has determined to be available to pay such costs in any other fund; and

(111) certifying that the issuance of the Completion Bonds is necessary to provide funds for the
completion of the Project.

Events of Default
Any one or more of the following events shall constitute “Events of Default” under the Indenture:

(L failure to pay within two (2) Business Days of when due, at maturity or upon redemption, the
principal of, or redemption premium, if any, on any Bond;

(11) failure to pay within two (2) Business Days of when due the interest on any Bond; or

(1t a default in the performance or observance of any other of the covenants, agreements or
conditions on the part of the City in the Indenture and the continuance thereof for a period of sixty
(60) days after written notice thereof is given to the City by the Trustee, provided, however, that no
Event of Default shall be deemed to have occurred if the City is diligently proceeding to cure or correct
such default.

Action by Trustee

Upon the happening of any Event of Default, the Trustee may, in its discretion, or, upon the written request of Owners
of not less than a majority in principal amount of the Bonds then Outstanding, and upon being indemnified to the
satisfaction of the Trustee, shall take such appropriate action by judicial proceedings or otherwise to cure the Event of
Default and/or to require the City or the Concessionaires to carry out its or their covenants and obligations under the
Indenture and with respect to the Agreements, including, but without limitation, the filing of actions for specitic
performance and mandamus proceedings in any court of competent jurisdiction, against the City and/or a Concessionaire,
and to obtain judgments against a Concessionaire for any Customer Facility Charges, Prior Facility Rentals and Contingent
Fees due but unpaid pursuant to the Agreements, as applicable, or for any other amounts due under the Indenture, under
the Bonds or under the Agreements, and interest on overdue payments of the principal of, redemption premium, if any,
and interest on the Bonds, as further provided in the Indenture.
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SOURCES AND USES OF FUNDS

The proceeds of the Series 2021 Bonds, together with other lawfully available funds of the City, will be applied

approximately as follows:

Sources:
Par Amount of Series 2021 Bonds
Original Issue Discount
City Contribution (1)
Total Sources of Funds

Uses:

Deposit to Escrow Fund
Debt Service Reserve Fund
Debt Service Coverage Fund
Administrative Costs Fund
Repair and Replacement Fund
Cost of Issuance (2)

Total Uses of Funds

(1) Represents funds from the Senes 2013 Supplemental Security Account and Debt Service Fund.

(2) Cost of Issuance includes underwriter's discount, financial advisor, bond counsel, etc.

[The remainder of this page is intentionally left blank.]
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ANNUAL DEBT SERVICE REQUIREMENTS

Annual debt service requirements for the Series 2021 Bonds are as follows:

Bond Year Annual Debt
Ending Total Debt Service

November 15 Principal Interest Service Requirements
2021 $ - $ 3857635 $ 3,857,635 § 3,857,635
2022 - 5,341,341 5,341,341 5,341,341
2023 - 5,341,341 5,341,341 5,341,341
2024 3,000,000 5,341,341 8,341,341 8,341,341
2025 5,000,000 5,281,641 10,281,641 10,281,641
2026 6,345,000 5,172,141 11,517,141 11,517,141
2027 6,505,000 5,010,343 11,515,343 11,515,343
2028 6,685,000 4,831,456 11,516,456 11,516,456
2029 6,885,000 4,629,569 11,514,569 11,514,569
2030 7,100,000 4,414,757 11,514,757 11,514,757
2031 7,330,000 4,186,137 11,516,137 11,516,137
2032 7,575,000 3,942,781 11,517,781 11,517,781
2033 7,835,000 3,683,716 11,518,716 11,518,716
2034 8,110,000 3,407,924 11,517,924 11,517,924
2035 8,400,000 3,114,342 11,514,342 11,514,342
2036 8,710,000 2,806,062 11,516,062 11,516,062
2037 9,065,000 2,451,565 11,516,565 11,516,565
2038 9,435,000 2,082,619 11,517,619 11,517,619
2039 9,820,000 1,698,615 11,518,615 11,518,615
2040 10,215,000 1,298,941 11,513,941 11,513,941
2041 10,635,000 883,190 11,518,190 11,518,190
2042 11,065,000 450,346 11,515,346 11,515,346

$ 149,715,000 $79,227,794  $228,942,794  $228,942,794

THE CONCESSION AGREEMENTS

Each Concessionaire is obligated collect the Customer Facility Charge in accordance with the terms the Concession
Agreements and remit such amounts collected to the Trustee, as the assignee of the City, for deposit in the Revenue Fund
established in accordance with, and for the purposes specified in, the Indenture, including without limitation, payment of
the principal of, premium, if any, and interest on the Bonds, including the Series 2021 Bonds. The Concessionaires shall
remit the Customer Facility Charges for the preceding calendar month of operations monthly to the Trustee on or before
the 20th day of each month. The Customer Facility Charge shall be the amount determined by the Aviation Director for
all rental car companies doing business on the Airport and occupying the CONRAC. Each Concessionaire shall charge
and collect Customer Facility Charges from all rental car customers, without exception. Each Concessionaire shall charge
and collect Customer Facility Charges from customers receiving complimentary or discounted car rental under the
Concessionaire’s bona fide marketing plans, customers whose rentals are tax exempt, regardless of whether customer was
an airhine passenger to or from the Airport, and regardless of whether the rental reservation or contract was made by
phone, internet, in person, or in any other manner or from any other location.

For a further description of the Concession Agreements, see “APPENDIX D - EXCERPTS OF CERTAIN
PROVISIONS OF THE CONCESSION AGREEMENTS”.
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THE CONCESSIONAIRES

The following table sets forth the Concessionaires, the rental car brand or brands that each operates, and its Fiscal Year
2012 through 2019 market shares, based on the gross revenue at the Airport:

Austin-Bergstrom International Airport Rental Car Market by Gross Revenue

CONCESSIONAIRE/BRAND 2013 2014 2015 2016 2017 2018 2019 2020
Enterprise Holdings, LLC'" 31.8% 33.2% 33.8% 35.8% 36.7% 37.4% 37.6% 39.4%
Enterprise Rent a Car 13.8% 13.7% 12.7% 13.3% 13.4% 14.6% 14.6% 16.1%
Alamo Rent a Car 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 6.3% 67%
National Car Rental 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 16.8% 16.7%
Alamo Rent a Car / National Car Renlal 18.0% 19 5% 21.1% 22 5% 233% 22 8% 0.0% 0.0%
Avis/Budget Renta Car LLC 25.4% 25.3% 28.4% 28.8% 27.4% 26.3% 26.2% 25.8%
Avis Rent a Car 17.4% 16.6% 16.7% 17.5% 16.6% 15.8% 15.4% 13.9%
Budget Rent a Car 80% 8.5% 87% 88% 8.2% 8.5% 9.0% 10.6%
Payless Car Rental 0.0% 0.2% 30% 2 6% 2.5% 20% 1.8% 1.3%
Hertz Corpornﬂonm 28.1% 28.5% 26.3% 23.0% 23.7% 24.4% 24.2% 26.7%
Hertz Car Rental 28.1% 28.5% 26.3% 23.0% 23.7% 24 4% 24.2% 21.4%
Dollar Rent a Car 2.3%
Thrifty Rent a Car 3.0%
Clearwater Transportation, LLc®? 7.4% 6.9% 6.2% 5.4% 4.8% 3.9% 3.2%
Dollar Rent a Car 4.3% 3.8% 31% 2.6% 23% 1.9% 1.6%
Thrifty Rent a Car 3.1% 3.1% 32% 2.9% 25% 21% 1.6%
Simply Wheelz Corporation 4.1% 2.8% 4.4% 3.8% 3.9% 3.9% 4.0% 1.9%
Advantage Rent a Car 41% 28% 4.4% 2.8% 27% 3.3% 3.3% 1.5%
E-Z Rent-A-Car 0.0% 0.0% 0.0% 1.0% 1.2% 0.6% 0.8% 0.4%
Europcar Mobility Group 0.0% 0.0% 0.0% 2.2% 2.7% 3.3% 3.5% 5.1%
Fox Rent-A-Car 0.0% 0.0% 0.0% 22% 27% 3.3% 3.5% 51%
Other 3.2% 3.2% 0.8% 1.0% 0.9% 0.8% 1.2% 1.0%
Ace Rent a Car 3.1% 2.8% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0%
Silvercar 0.1% 0.4% 0.8% 1.0% 0.9% 0.8% 1.0% 0.7%
Go Rentals 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.2% 0.2%
FY2013 FY2020
Clearwatsr ?T&L Europcar Mobility - Other,
Transportation, LLC. SimplyWheelz Group, 5.14% __0990%
7 40% 2 Corporation, -
191%
SimplyWheelz
Comporation,4.12% ‘ \
4 \ m‘
Corporation,

Hertz.
: 26.73%

12%

(1) Enterprise Holdings, LLC entered into an agreement to purchase all of the issued and outstanding shares of Vanguard Care Rental Group in 2007 Vanguard Car Rental Group previously operated the Alamo Rent a Car

and National Car Rental brands.
(2) Hertz Corporation acquired Ciearwater Transportation, LLC in 2019 in the course of a bankruptcy. Clearwater previousiy operated the Dolfar Rent a Car and Thrifty Rent a Car brands.

Source: City of Austin, Aviation Department
Unaudited

In FY 2020, Hertz Corporation had a market share of 21.4% and was the largest brand by gross revenue, followed by
National at 16.7%, Enterprise at 16.1% and Avis at 13.9%.

Under the Master Lease, the City has reserved the right to enter into Concession Agreements with up to two additional
“New Entrant” rental car companies to operate in the CONRAC in each of the first and second ten years of the Master
Lease.

REPORT OF THE AIRPORT CONSULTANT

Ricondo & Associates, Inc., Chicago, Illinois (the “Airport Consultant”), prepared the CFC Rate Analysis — Austin Airport
Forecast (the “Report”) included as APPENDIX A to this Official Statement. References made herein to the Report are
made to the entire Report, which contains matenal information, findings, assumptions and conclusions concerning the
Airport and the Project. The Report should be read in its entirety.
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The Report 1s imited in scope; it evaluates the Customer Facility Charges necessary to pay debt requirements and coverage
on the Series 2021 Bonds during the five year period commencing in Fiscal Year 2021 and sets the assumptions upon
which the forecasts are based. The financial forecasts are based on certain assumptions that were provided, or reviewed
and agreed to, by the Airport System management. In the opinion of the Airport Consultant, these assumptions provide
a reasonable basis for the forecasts. Key factors and assumptions include (i) [detail assumptions here], (i) rental car
transactions and contract-days will occur at or above the projected levels shown in the Report during the period, which
assumes that no material competition to on-Airport rental car companies would be provided by off-Airport rental car
companies, and (iv) the City will maintain the Customer Facility Charges at the projected levels shown in the Report.
However, any projection is subject to uncertainties. Inevitably, some will not be realized, and unanticipated events and
circumstances may occur. The actual results achieved during the projection period will vary from the projections, and the
variations may be material. The Report projects deplaned origination and destination (“O&ID”) passenger activity at the
Airport for fiscal years 2021 through 2025, as set forth below:

Table 1 - Deplaned Passenger Projections

(For Fiscal Years Ending September 30)

DEPLANED ANNUAL | DEPLANED O&D DEPLANED % DEPLANED
PASSENGERS ¥ | GROWTH PASSENGERS ORIGIN DESTINATION

2011 4,593,890 6.3% 4,190,450 2,282,581 54.5% 1,907,869 45.5%
2012 4,654,823 1.3% 4,246,032 2,314,087 54.5% 1,931,944 45.5%
2013 4,928,279 5.3% 4,471,902 2,504,265 56.0% 1,967,637 44.0%
2014 5,244,569 74% 4,803,266 2,699435 56.2% 2,103,830 43.8%
2015 5,769,778 10.4% 5,301,647 3,027,240 57.1% 2,274,406 42.9%
2016 6,161,240 74% 5,694,036 3,342,399 58.7% 2,351,637 41.3%
2017 6,676,658 9.4% 6,227,010 3,711,298 59.6% 2,515,712 40.4%
2018 7,711,086 14.5% 7,130,605 4,280,179 60.0% 2850426 40.0%
2019 8,442,060 8.7% 7,749,141 4,737,042 61.1% 3,012,100 38.9%
2020 (est) 4,711,341 -44.2% 4,324,747 2,686,466 62.1% 1,638,281 37.9%
Projected

2021 Y 3,663,620 -22.1% 3,369,336 2,092,980 62.1% 1,276,356 37.9%
2022 65,824,149 86.3% 6,275,993 3,898,550 62.1% 2,377 443 37.9%
2023 7,847,771 15.0% 7,217,391 4,501,376 62.4% 2,716,015 37.6%
2024 8,475,593 8.0% 7,794,783 4,880,973 62.6% 2,913,810 37.4%
2025 9,153,640 8.0% 8,418,365 5,292,497 62.9% 3,125,868 37.1%

Compound Annual Growth Rates:

2011-2019 71% 8.5% 5.2%
2019-2020 -44.2% -43.3% -45.6%
2020-2021 -22.1% -22.1% -22.1%
2021-2025 25.7% 26.1% 25.1%
NOTFS:—

1/ Actual FY 2020 deplaned passengers were 4.71 million, of which approximately 91.8 percent (4.32m) were O&D passengers. For
the purposes of this forecast scenario, 91.8 percent of deplaned passengers is assumed for O&D passengers in years 2021 through
2025,

2/ Total deplaned O&D passengers for FY 2020 based on actual deplaned passengers for FY 2020 (provided by City of Austin-
Aviation Department). USDOT domestic O&D data is reported three months after the end of each month and international O&0D data
is reported after six months.

3/ Origin (Orig.) and destination (Dest.) percentages based on estimated FY 2020 data/percentages. Deplaned O&D passengers is
based on activity estimates developed by Ricondo that reflect four different scenarios for return of activity to pre-pandemic levels.

SOURCES:  City of Austin-Aviation Department (Historical); US DOT Origination & Destination Survey of Airline Passenger Traffic
accessed by Diio Mi (Historical and Estimated); and Ricondo & Assodates, Inc. (Estimated and Projected); December 2020.
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As summarized mn the following tables, in the Report the Airport Consultant forecasts that revenues from Customer
Facility Charges will be sufficient to meet the rate covenant of the Indenture, as described above under “SECURITY FOR
THE SERIES 2021 BONDS — Rate Covenant.” It is expected that actual results will differ from the projected Customer
Facility Charges and projected debt service coverage set forth in the following table will differ from the actual results. Also
see “ANNUAL DEBT SERVICE REQUIREMENTS.”

Table 2 - Projected Rental Car Activity and CFC Collections
(For Fiscal Years Ending September 30)

FORECAST

Deplaned Destination Passengers 3012100 1,638.281 1,276,356 2377443 2,716,015 2913810 3,125,868 3,241,526
Historical Average Ratio of Transactions to

Deplaned Destination Passengers 25.1% 26.2% 25.6% 25.6% 25.6% 256% 256% 25.6%
Rental Car Transactions 755131 A28745 326,392 607,963 694,543 745123 799,351 828927
Historical Average Rental Length (Days) ¥ 174 EL) | 385 385 385 3185 388 385
Total Rental Car Transaction Days 2826642 1.678.017 1.255917 233937 2672521 2.867,148 3075811 3189616
CFC Rate ($ per day) s 595 § 595 § 850 § 595 § 595 § 595 § 595 § 595
CFC Collections ¥ $16818520 § 9984201 $§ 9906673 $13919255 §15901.503 $17.059.533 $18301.077 $18978217
NOTES:

1/ FY 2019 and 2020 reflect actual rental car transactions divided by actual deplaned destination passengers; Projected FY 2021 and Forecast 2022-2026 reflect the
historical 3-year average ratio for Actual FY 2018 through Actual FY 2020.

2/ FY 2019 and FY 2020 reflect actual average rental length based on actual rental car transactions; Projected FY 2021 and Forecast 2022-2026 reflect the historical
3-year average rental length for Actual FY 2018 through Actual FY 2020

3/ Projected FY 2021 CFC Collections reflect first quarter collections charged at $5.95 per transaction day and increasing to $8 50 per transaction day beginning

second quarter.

SOURCES:  City of Austin - Aviation Department; Ricondo & Assodates, Inc. (Estimatad & Projeciad), Decamber 2020

Table 3 — Projected Debt Service Coverage

(For Fiscal Year Ending September 30)

PROJECTED
Revenue
CFC Collections $ 16818520 ¢ 9984201 § QODGETI $ 13919255 § 15901503 § 17059533 $ 18301077 $ 18978217
Total Revenue $16818,520 $ 9984201 $§ 9906673 $13,919,255 $15901,503 $17,059,533 $18,301,077 $18,978,217
Less: Administrative Costs $ {50,000) § (50,000) % (50,000) $ (50,000) $ (50,000) $ (50,000) % (50,000) $ (50,000)

Revenues Available for Debt Service  $16.768520 4§ 9934201 $ 9856673 $13.869.255 $15851,503 $17,009.533 $18.251,077 $18,928.217
Debt Service Net of Supplemental

Security Account Transfer $ 8286940 § BA37,189 § 1796141 § 2798084 § 2484117 § 6530797 § 8501097 $ 10492597
Debt Service Coverage - Rate Covenant 2,02 118 5.49 496 6.38 2.60 2.18 1.80
Total Resources to Debt Service

Debt Service Coverage Fund $ 3340378 § 3340378 § 3340378 § 3340378 § 3340378 § 3340378 § 3340378 § 3340378
Total Resources $20,108,898 $13,274,579 $13,197,051 $17,209,633 $19,191,881 $20,349,911 $21,591.455 $22,268,595
Total Resources to Debt Service 243 1.57 735 6.15 7.73 3.12 2.54 212

SOURCES:  City of Austin - Aviation Department (Administrative Costs); City of Austin, Texas Rental Car Special Facility Revenue Bonds, Taxable Senes 2013, Official
Statement (Debt Senvice) Trust Indenture (Supplemental Security Account Deposit); Ricondo & Associates, Inc, December 2020
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Table 4 — Projected Cash Flow (per Indenture)

(For Fiscal Year Ending September 30)

PROJECTED

2021 ¥

FORECAST

Revenue Fund

Beginning Balance 5 - 5 - - - 5 - § - 3 -
Deposit CFC Collections s 9906673 § 13919255 § 15901503 § 17059533 § 18301077 § 18978217
Transfer Out Administrative Costs Fund 3 (23.105) § (50,000) § (50,000) $§ (50,000) § 50,000) $ (50,000)
Transfer Out ¥ Debt Service Fund $  (2796329) § (2482311) § (6529007 § (8499101) § (10490501) $ (10,490,997)
Transfer Out Surplus Fund $ (7087239) § (11386945) § (9322497) § (B510433) § (7.760577) § (8.437221)
Ending Balance $ - $ - $ - $ - 3 - 8 -
Administrative Costs Fund

Beginning Balance | %6855 3§ - s - ] - § - L) -
Transfer In Revenue Fund 3 23105 § 50000 § 50000 § 50000 9§ 50000 § 50,000
Payment Administrative Costs ] (50,000) § (50,000) § (50,000) $ (50,000) § (50,000) $ (50,000)
Endl= Balance $ - $ - 5 ~ $ - 3 o) 5 A
Debt Service Fund

Beginning Balance ¥ 4 1,796,141 % 2,798,084 § 2484117 § 6,530,797 $ 8,501,097 $ 10492597
Deposit Interest ] a1 3 42 3 126 § 332 § 432 3 533
Transfer In ¥ Revenue Fund $ 2796329 § 2482311 § 6,529007 § 8499101 § 10490501 § 10490997
Transfer In Supplemental Security Account b 7538719 § 732713 § 1046680 § - s - 3 -
Transfer In ¥ Debt Service Reserve Fund (Interest) 3 1331 § 1331 § 1331 § 1331 § 1331 § 1,331
Transfer In ¥ Debt Service Coverage Fund (Interest)  § 333 § 333 % 333 333 § 333 3§ 333
Payment Debt Service $ (2550020) § (353079 % (3530797 § (6530,797) § (8501.097) § (10,492597)
Endl= Balance * $ %ﬁm $ 2484117 § s.s&m $ 8,501,097 § 10,492,597 $§ 10,493,194
Debit Service Reserve Fund

Beginning Balance $ 13361513 § 13361513 § 13361513 § 13361513 § 13361513 § 13361513
Deposit Interest 5 %331 ¢ 1331 § 1331 § 1331 § 1331 § 1331
Transfer Out Debt Service Fund (Interest) $ (1331) § (1.331) § {1,331) § (1331) § (1331) § (1,331)
Ending Balance $ 13,361,513 $ 13361513 § ngleﬂ $ 13361513 § 13361513 § 13361513
Debt Service Coverage Fund

Beginning Balance $ 3340378 4§ 3340378 § 3340378 § 3340378 § 3340378 § 3340378
Deposit Interest ] 333 § 333 § 333 § 333 § 333 § 333
Transfer Out Debt Service Fund (Interest) -] (333) § 333) § (333) § (333) § (333) § (333)
Emlﬂ Balance $ 3#&78 | § wn $ wn $ wn $ 3&37' $ 3,340,378

CFC Surplus Fund
Transfer In Revenue Fund $ 7087239 $ 11386945 $ 9322497 $§ 8510433 § 7760577 $§ 8437221

Supplemental Security Account

Beginning Balance S 276882 § 2023293 §  1.290792 § 244247 % 244273 § 244,298
Deposit Interest i 29708 212 § 135 § 26 S 26 $ 26
Transfer Out Debt Servica Fund $ (753879 § (732713) §  (1.046680) § - 5 - 3 =
Endls Balance § 2023293 § 1290792 § 2“._247 5 2“._213 3 zu&sl $ 244,324
NOTES:

1/ Beginning Balances as of September 30, 2020 provided by City of Austin - Avistion Departiment
2/ + The amount transferred from the Revenue Fund to the Debt Service Fund is net of interest earnings in the Debt Service Fund, required cash transfers to the Debt Service Fund, and the amounts
ion dapesit in the Supplementai Security Account sweilsbie to pay debt sarvice on the Seriex 2013 Bonds to the Reverwe Fund

& Debt Service Fund Beginning Balance i pred to be equal to scheduled debt service payments. net of the Supplemental Security Account transfer in subsequent year.

&  Interest Earnings remained in the fund until requirernent was satisfied: then was transferred to the Construction fund until the Opening Date of CONRAC Facility. After the Opening Date, the
Intenest Eamings were then transferred to the Debit Service Fund.

% Estimated Ending Balsnce for the Debt Senvice Fund & equal to the subsequent fiscal year's debit service payment net of Supplemental Security Account transfer,

SOURCES:  City of Austin - Aviation Departmant (Beginning Balances; Admnistrative Costs): Gity of Austin, Texas Rental Car Special Facility Reverue Bonds, Taxable Series 2013, Official Statermnent
(Debt Servicel Trust indenture (Supplemental Security Account Depositl Ricondo & Associates, inc. December 2020,
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Table 5 — CFC Surplus Fund Cash Flow (per Concession Agreement)

(For Fiscal Year Ending September 30)

PROJE
202

CTED FORECAST
v

CFC Surplus Fund

Beginning Balance $ 21296913 § 22012647 § 26945296 § 29729471 § 31615652 § 32664232
Transfer In Revenue Fund $ 7087239 § 11386945 § 9322497 § 8510433 § TI60STT § B4
Payment To City (Lost Parking Revenue) 1 (506,070) § (506,070) $ (506,070) § (506,070) % (506,070) $ (506,070)
Payment To City (O&M Reimbursement) $ (386,428) § (394157) § (402,040) § [410.080) $ (418.282) § (426,648)
Payment To Master Lessee (Parnal O&M Resmbursement) $ (386,428) § (394,157) § (402040) § (410.080) § (418.282) § (426,648)
Payment To Master Lessee (Remaining O&M Reimbursement) § (3.370227) § (3437632) § (3506384) § (357a512) § (3648042) § (3721,003)
Payment To Master Lesses (Base Rent Reimbursement) $ (974.462) (974.482) $ (974.482) $ (974.482) % (974.482) § (974.482)
Transfer Out Repair and Replacement Fund $ (750,000) § (750,000) $ (750,000) § (750,000) §  (750000) S (750,000)
Deposit Interest 3 2130 § 2201 % 2695 3§ 2973 § 3182 § 3,266
Ending Balance $ 22012647 $ 26945296 § 29729471 $ 31,615,652 § 32,664,232 $ 34,299,868
Repair and Replacement Fund

Beginning Balance $ 3765891 § 3508266 § 3808646 § 3809025 § 3809405 § 3809784
Deposit Interest s 35 3 319 3 379 /% 3719 § 380 § 380
Transfer In Surplus Fund $ 750000 $ 750000 $ 750000 % 750000 % 750000 $ 750,000
Payment Repair and Replacement Expense $ (708.000) % (750,000} % (750,000 % (750.000) $ (750.000) $ (750,000)
Ending Balance $ 3808266 § 3,808,646 $ 3809025 $ 3809405 $ 3,809,784 $ 3.810,164
RAC D&M and Rent Reserve Fund

Beginning Balance $ 2210704 § 2210325 § 2210546 § 2210767 § 2210988 § 2211209
Depaosit Interest s 221 8 221 % 21 % 221 8 221 % 221
Ending Balance $ 2210325 $§ 2210546 $ 2,210,767 § 2210988 $§ 2,211,209 $ 2211430
NOTES

1f Beginning Balances as of September 30, 2020 provided by City of Austin - Aviation Department.
SOURCES:  City of Austin - Aviation Department (Beginning Balances): New Concession Agreement (Use of CFC Surpius Fundt: Ricondo & Associates. Inc. December 2020

As noted in the Report, any projection is subject to uncertainties. Inevitably, some assumptions used to develop the
projections will not be realized and unanticipated events and circumstances may occur. Therefore, there are likely to be
differences between projected and actual results, and those differences may be material. Specifically, to the extent the
actual interest rates on the Series 2021 Bonds are different from those rates assumed in the Report, the amount of the
actual Customer Facility Charges established by the City is likely to vary trom the Customer Facility Charges assumed in
the Report. See “CERTAIN INVESTMENT CONSIDERATIONS”.

Ricondo & Associates, Inc., 1s a full-service aviation consulting company headquartered in Chicago, Illinois, with offices
in Cincinnati, Ohio, Denver, Colorado, Miami and Orlando, Florida, Phoenix, Arizona, San Antonio, Texas, Northern
and Southern California, and the Washington, D.C. area.

THE AIRPORT SYSTEM

The following information contains a general, limited description of the City’s Airport System, its passenger, as opposed
to air cargo, operations and its management. Neither the properties forming a part of the Airport and the general nor other
special revenues of the Airport System have been pledged as security for the payment of debt service on the Series 2021
Bonds, and no mortgage or security interest has been granted or lien created thereon for the benefit of the Seres 2021
Bonds. The Series 2021 Bonds are not general obligations of the City and the covenants and representations contained in
the Indenture do not constitute a personal or pecuniary liability or charge against the general credit of the City, the Airport
System or the Concessionaires. The State, the City, the Airport System and any other political subdivision of the State and
their respective officers, agents and employees shall never be liable in any manner for the payment of the Series 2021
Bonds.

General
The Airport System is comprsed of airport, heliport and awviation facilities or any interest therein owned, operated or

controlled in whole or in part by the City and as defined in the Revenue Bond Ordinances, includes the Airport, but
expressly excludes any heliport or heliports operated by City departments other than the Aviation Department and also
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excludes the Mueller Airport Property and the CONRAC. ABIA 1s classified by the FAA as a medium hub airport and
according to Airports Council International (“ACI”), ABIA is the 36th largest airport in the United States based on
calendar year 2019 total passengers.

The Airport’s Five Year Capital Improvement Program beginning FY 2021, totaling $1.1 billion, is funded primarily from
funds expected to be obtained from the issuance of general airport revenue obligations (85%), anticipated FAA grant
funding (5%) and the balance to be funded from cash by Capital Fund contributions. The projects for the five year
program fall into four categories: Airport - $1.04 billion; Building and Improvements - $23 million; Information Tech
$30.5 million; and Vehicles and Equipment - $§9.3 muillion.

The Department of Aviation has use and lease agreements with the five major airlines serving ABIA. The current
agreements were effective October 1, 2009 and set to expire on December 4, 2020. For two of the airlines, the agreements
were extended through September 30, 2021, with two subsequent conditional one year extension terms that would extend
the agreement through September 30, 2023. Three of the airlines” current use and lease agreements, as of December 5,
2020, remain in effect month to month and have the option to also execute a term through September 30, 2021, with two
subsequent conditional one year extension terms. Under City ordinance, an air carrier that does not have a use and lease
agreement, airline operating agreement, or similar contract with the City, shall pay twice the amount of the landing fees
established for air carriers that have a use and lease agreement.

Management

Jacqueline Yaft, Executive Director of Aviation. Ms. Yaft 1s responsible for the City’s Department of Aviation. She has over 20
years of experience at some of the largest hub airports in the U.S., including the Los Angeles World Airports, Denver
International Airport, and JFK International Airport. She has served in executive positions within operations
management, airport safety and security compliance, and master plan implementation. At Los Angeles World Airports,
she served as the Deputy Executive Director of Operations and Emergency Management and she led airport operations
throughout a series of major infrastructure projects at Los Angeles International Airport. She received a Bachelor of
Science degree i Awviation Management from Metropolitan State College of Denver and a Master of Business
Administration degree from Embry-Riddle Aeronautical University. She is accredited as an International Airport
Professional through the Global ACI-ICAO Airport Management Professional Accreditation Program.

Tracy Thompson, Esq. , Airport Chief Officer, Administrative and External Affairs. Ms. Thompson is a licensed attorney in Texas
and has more than 30 years of experience in airport management, airline management, and airport/aviation/ transportation
consulting practices. Prior to her position at AUS, she has held senior management and executive positions at American
Alrlines, Dallas Fort Worth International Airport, and Jacobs/LeighFisher. She has broad experience and expertise in the
overall airport business management and revenue generation programs for airport operators. These programs include
strategic business, financial and operating plans, airline affairs, regulatory and external stakeholder engagement and
compliance matters, strategies for and negotiation of complex business initiatives. She also has coordinated major capital
development programs, new airport commercial revenue mitiatives, and airport programs related to mternal business best
practices and compliance. Tracy earned B.B.A and ].D. degrees from Southern Methodist University and is a Certified
Member of the American Association of Airport Executives.

Jamy Kazanoff, Assistant Director, Aviation Business Development & Customer Relations. Ms. Kazanoff is responsible for air service
development for AUS. She oversees the air service development and retention function and serves as the point of contact
with Austin-area business and tourism stakeholder groups. She has been employed by the City’s Aviation Department for
28 years. Ms. Kazanoff has over 30 years of marketing and business development experience, serving in account executive
positions with advertising agencies in the private sector. She is actively involved in ACI’s International Air Service
Committee, serving as Chairwoman in 2016. She 1s also active in ACI’s Marketing and Communications Program, and a
former chairwoman for the group; the Austin Airport Task Force; and Austin Global Business Travel Association. She is
a graduate of the University of Texas at Austin with a Bachelor of Journalism degree, Public Relations.

Brian 1. Long, P.E., Airport Deputy Chief — Infrastructure. Mr. Long is responsible for leading the capital nfrastructure
management and delivery team, and the asset management, purchasing and warehouse teams within the Development
Program Area. He joined the City of Austin in May 2009 with Austin Water before becoming the City’s Capital Project
Systems Officer in 2017, which led to his current position with AUS at the beginning of 2020. His experience includes
capital improvement program (CIP) management, business intelligence system integration, utility infrastructure
engineering, asset management, GIS development, computer modeling, systems planning, infrastructure management,
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finance, and engineering & construction project, program and portfolio management. Prior to joming the City of Austin,
he worked for the City of Houston, Lockwood, Andrews & Newnam, Inc., TxDOT, and other consulting firms. He
earned his Bachelor of Science in Civil Engineering from the University of Texas at Austin and holds a Protessional
Engineer license.

Mikesh (Mookie) Patel, Chief Officer, Business and Finance. Mr. Patel has 27 years of airport, airline and consulting experience.
He began his career at Kansas City International Airport as a property manager. His past experience includes capital
program budget management for construction of Terminal 1 at JFK and International Terminal Building at SFO. He spent
five years as an Airport Planner and Technology consultant and a decade working for Alaska Airlines in Seattle as a
Corporate Real Estate/Airport Affairs Manager. Mr. Patel also spent time at Denver International Airport as the Senior
Vice President for Airline and Commercial Affairs and is credited with doving the substantial airport gate expansion
project business plan and administering the early operations of the new Westin Hotel. He also provided staft augmentation
services to Alaska Airlines during the Alaska/Virgin merger on real estate transaction matters and prior to joining AUS
was the Chief Aviation Admimistration Officer for the City of San Antonio Aviation Department. He 1s a Certified
Member of the American Association of Airport Executives, a Certified Private Pilot and a graduate from Oklahoma State
University with a BS in Aviation Management.

Rajeev Thomas, Deputy Chief - Finance. Rajeev joined AUS in 2017and currently oversees the organization’s financial short-
term and long-term planning, development and monitoring of operating and capital budgets, accounting, securing funding,
airline rate-setting and the airport’s relationships with lending institutions, bondholders, and financial institutions,

Prior to AUS, Rajeev was a Finance Director with Charter Communications (Time Warner), Assistant Controller with a
Instinet Corporation subsidiary and Motorola. He holds a Bachelor’s degree in Finance from University of Illinois, Chicago
and has 28 years of financial experience.

Shane Harbinson, Assistant Director, Planning ¢> Engineering. Mr. Harbinson is responsible for Airport planning, development
and environmental services. Mr. Harbinson has served in airport positions at Minneapolis St. Paul International Airport
and Midland International Airport in Midland, Texas before joining the City in 1999. Since coming to the City, he has
served as Operations Coordinator, Noise Abatement Officer, Airport Planner, Manager of Airport Operations, Assistant
Director of Operations and Security, and now Assistant Director of Planning & Engineering. He is a graduate of Saint
Cloud State University, Saint Cloud, Minnesota, with a Bachelor of Science in Aviation. He is active in the American
Association of Airport Executives and Airport’s Council International.

Ghizglane Badawi, Chief Operating Officer, Airport Operations. Mrs. Badawi is responsible for Airport operations, security,
maintenance, strategic planning, talent acquisition, performance management, human resources and guest services. She
has been employed by the City’s Aviation Department for over thirteen years, serving as Internal Auditor, Business
Process Consultant Senior, Chief Administrative Officer, Deputy Chief Operating Officer and Assistant Director. Mrs.
Badawi’s previous work experience includes banking, insurance, auditing, consulting, information technology, sales, and
customer service. She is an active member of the AAAE, ACI and Risk and Insurance Management Society
(“RIMS”). She has a Bachelor of Business Administration and a Master of Business Administration. She has earned
Aviation Safety and Security Certification from the Viterbi School of Engineering, University of Southern California, is a
Certified Internal Controls Auditor, and has earned RIMS’ certification as a Certified Risk Management Professional.
Denise Hatch, Deputy Chief Operations Officers, Operations and Security. Ms. Hatch is responsible for airport operations, field
mamtenance, facility services, motor pool, emergency management, security and safety. She has been employed with the
City of Austin Aviation Department for over 25 years serving in roles from Airport Police Chiet, Security Manager to
Airport Operations Chief. Ms. Hatch is an AAAE Airport Certified Employee. She proudly served in the Texas Army
National Guard and was an adjunct faculty member at St. Edwards University for 8 years. She has a Bachelor’s Degree in
Criminal Justice from Southwest Texas State University and a Master of Science in Criminal Justice Management from
Sam Houston State University.

Airport Statistical Data

The Airport’s primary service region is the 4,220-square-mile, 5-county Austin-Round Rock Metropolitan Statistical Area
(the “MSA™). According to the U.S. Department of Commerce, Bureau of the Census, the population of the MSA as of
July 1, 2015 was 2,001,000, an increase of approximately 3.0% annually since July 1, 2010. The Airport is primarily an O&D
airport; approximately 95% of enplaned passengers (passengers boarding) at the Airport originated their air travel at the
Airport and approximately 5% connected flights during the City’s fiscal year 2018. Approximately 52% of enplaned
passengers live in the Airport’s primary service region, and approximately 48% are visiting the service area. In general, the
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population and economy of an airport’s service region are the primary determinants of passenger and cargo traffic through
an O&D airport. The table below details the ten year history of passenger and cargo traffic at the Airport.

Annual Aircraft

Percent Departures * Passengers
Fiscal Enplaned Increase Passenger Departures Cargo Departures Enplaned per
Year Passengers (Decrease) Annual Daily Annual Daily Departure
2011 (a) 4,529.342 6.2 48,401 133 3,293 9 88
2012 4,662,738 3.0 48,372 133 2915 8 91
2013 4928 979 5.7 50,554 139 2,841 8 92
2014 5.275464 7.0 51,877 142 2,866 8 96
2015 5,792,387 9.8 55,557 152 2,875 8 99
2016 6,180,464 6.7 56,349 154 2,936 8 104
2017 6,729,108 89 58,503 160 3,065 8 109
2018 7,739,811 150 65,000 178 3,067 8 119
2019 8,464,615 94 68,197 187 3,050 8 124
2020 4,723,544 (44.2)

CERTAIN INVESTMENT CONSIDERATIONS

General

In considering the matters set forth in this Official Statement, prospective investors should carefully review all investment
considerations and bondholders’ risks set forth throughout this Official Statement and should specifically consider certain
nisks associated with the Series 2021 Bonds. There follows a discussion of some, but not necessanly all, of the possible
risk factors that should be carefully evaluated by prospective purchasers of the Series 2021 Bonds prior to purchasing any
Series 2021 Bonds. The Report included as APPENDIX A to this Official Statement also discusses factors that may affect
aviation demand, and correspondingly demand for rental car services, at the Airport. The Series 2021 Bonds may not be
suitable investments for all persons, and prospective purchasers should evaluate the risks and merits of an investment in
the Series 2021 Bonds and confer with their own legal and financial advisors before considenng a purchase of the Series
2021 Bonds.

Limited Obligations

The Bonds, together with any Additional Revenue Bonds, when and if issued, are limited special obligations of the City
payable from, and equally and ratably secured by, a first lien on the Revenues and the Debt Service Fund and Debt Service
Reserve Fund established in the Ordinance. No mortgage of any of the physical properties forming a part of the Airport
System or any lien thereon or security interest therein has been given. The Bonds are not general obligations of the
City, and neither the taxing power of the City nor the State is pledged as security for the Bonds. See “SECURITY
FOR THE SERIES 2021 BONDS” in this document.

No Acceleration

The Bonds are not subject to acceleration under any circumstances or for any reason, mcluding without limitation, on the
occurrence or continuance of an event of default in the payment of debt service on any of the Revenue Bonds (including
the Bonds) or a default in the performance of any duty or covenant provided by law, in the Ordinance or in the other
Revenue Bond Ordinances. Upon the occurrence of such an event of default, Owners of the Bonds would only be entitled
to principal and interest payments on the Bonds as they come due. In the event of multiple defaults in payment of principal
of or interest on the Bonds, Owners of the Bonds could be required to bring a separate action for each payment not made.

Under certain circumstances, Owners of the Bonds may not be able to pursue certain actions or remedies or to enforce
covenants contained in the Ordinances. In addition, since Net Revenues are that portion of Gross Revenues that remain
after paying Operation and Maintenance Expenses of the Airport System, and the City is not subject to involuntary
bankmiptcy proceedings, the City may be able to continue indefinitely collecting Gross Revenues and applying them to the
operation of the Airport System even if an event of default has occurred and no payments are being made on the Bonds.
See “SECURITY AND SOURCES OF REPAYMENT FOR THE REVENUE BONDS — Remedies” and “APPENDIX
C — SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCES” in this document.
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Effect of a City Bankruptcy

Under current Texas law (Chapter 140 of the Texas Local Government Code), cities are authorized to file
bankruptcy petitions under Chapter 9 of the Bankruptcy Code. In the event the City becomes a debtor in a
bankruptcy case, the owners of the Bonds may encounter significant payment delays and significant risks of
nonpayment. Bond owners may not have a lien on Revenues unless a bankruptcy court determines that the
Revenues are “special revenues” within the meaning of the Bankruptcy Code. No assurance can be given that a
court would make such a determination. Revenues are held by the City and applied to payment of Costs of
Operation and Maintenance before being transferred to the paying agent/registrar. Even if a court determines
that Revenues are “special revenues,” no assurance can be given that the court would not permut the City to use
such Revenues to pay costs of operating the non-airport facilities before being transferred to pay debt service on
Bonds. If Net Revenues are not “special revenues” or if Revenues are applied to pay operating costs of other City
facilities, there could be very significant delays or reductions in payments or nonpayment of the Bonds. A
bankruptcy of the City also would trigger cross defaults under many of the City’s other agreements, which also
would lead to the possibility of additional delays and significant losses.

COVID-19

See “INTRODUCTION - COVID-19 Pandemic™ above for risks associated with the Series 2020 Bonds resulting from
the COVID-19 pandemic.

Achievement of Projections

The collection of Customer Facility Charges in amounts sufficient to pay debt service on the Series 2021 Bonds when due
1s subject to conditions which may change to an extent and with effects that cannot be determined at thus time. No
representation or assurance is given or can be made that Customer Facility Charges will be realized in amounts sufficient
to pay debt service when due on the Series 2021 Bonds.

The receipt of Customer Facility Charges is subject to, among other factors, the originating and destination passenger
activity levels at the Airport in the future, the level of car rental activity at the Airport in the future, future economic
conditions, and other factors that are impossible to predict. The future collection and remittance of Customer Facility
Charges will have a direct impact upon the payment of principal of and interest on the Series 2021 Bonds.

Assumptions in the Airport Consultant’s Report

As noted in the Report, any forecast is subject to uncertainties. Inevitably, some assumptions used to develop the forecasts
will not be realized, and unanticipated events and circumstances may and are likely to occur. Therefore, the actual results
achieved during the forecast period will vary, and the vanations may be matenal. See “REPORT OF THE AIRPORT
CONSULTANT” above and “APPENDIX A — REPORT OF THE AIRPORT CONSULTANT™.

Airline Industry and Airport Factors

General Factors Affecting Air Carriers. The airlines serving the Airport abilities to generate revenues depends, in part, upon
the financial health of the aviation industry in general. The economic condition of the aviation industry is volatile and
penodically the industry undergoes significant changes, including mergers, acquisitions, bankmiptcies and closures.
Turther, the aviation industry is sensitive to a variety of factors, including (1) the cost and availability of financing, labor,
fuel, aircraft and insurance, (1) regional, national and international economic conditions, (u1) mnternational trade, (iv)
currency values, (v) competitive considerations, including the effects of airline ticket pricing, (vi) tratfic and airport capacity
constraints of the Airport and competing airports, (vi) governmental regulation, including security regulations and taxes
imposed on airlines and passengers, and maintenance and environmental requirements, (vii) passenger demand for air
travel and (ix) disruption caused by airline accidents, criminal incidents, acts of war or terrorism, such as the events of
September 11, 2001, and public health emergencies, such as the Pandemic. The awiation industry is also vulnerable to
strikes and other union activities. The number of passengers at the Airport depends partly on the profitability of the U.S.
airline industry and the associated ability of the industry and individual airlines, particularly United and Southwest, to make

the necessary investments to provide service.

General Factors Affecting Airline Activity. Numerous factors affect air traffic generally and air traffic at ABIA specifically.
Demand for air travel is influenced by factors such as population, levels of disposable income, the nature, level and
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concentration of industrial and commercial activity i the service area and the price of air travel. The price of air travel is,
in turn, atfected by the number of airlines serving a particular airport and a particular destination, the financial condition,
cost structure and hubbing strategies of the airlines serving the airport, the willingness of competing airlines to enter into
an airport market, the cost of operating at an airport, the price of fuel and any operating constramnts (due to capacity,
environmental concerns or other related factors) imiting the frequency or timing of airport traffic within the national
system or at a particular airport. In addition, the onset of war and the threat of renewed terrorist attacks may dampen air
traffic. Although the City has developed contingency plans that make assumptions as to factors described above and
suggest a prudent response to such events, the City may anticipate but can never predict the occurrence of any particular
event or trend that could adversely impact airline traffic and the number of available rental car customers.

_Aviation Security Concerns and Other Travel Market Changes. Concerns about the safety of airline travel and the effectiveness
of secunty and health safety precautions influence passenger travel behavior and airline travel demand. Anxieties about
the satety of flying and the inconveniences and delays associated with security and health screening procedures could lead
to both the avoidance of travel and the switch from air to surface modes of transportation for short trips.

Safety concerns in the aftermath of the September 2001 attacks were largely responsible for the steep decline in airline
travel nationwide i 2002. Since 2001, government agencies, airlines and airport operators have upgraded security
measures to guard against changing threats and maintain confidence in the safety of airline travel. These measures include
strengthened aircraft cockpit doors, changed flight crew procedures, increased presence of armed sky marshals,
federalization of airport security functions under the Transportation Security Administration (the “T'SA”), more effective
dissemination of information about threats, more intensive screening of passengers and baggage, and deployment of new
screening technologies. The TSA also has introduced “pre-check” service to expedite the screening of passengers who
have submitted to background checks. Concerns about the safety of air travel were heightened mn 2016 by gun and bomb
attacks at Brussels Airport and at Istanbul Ataturk Airport.

Historically, airline travel demand has recovered after temporary declines stemming from terrorist attacks or threats,
hijackings, aircraft crashes, public health and safety concerns, and international hostilities. If precautions by government
agencies, airlines and airport operators mamtain confidence in the safety of commercial aviation without imposing
unacceptable inconveniences for airline travelers, it can be expected that future demand for airline travel at the Airport
will depend primarily on economic, not safety or security, factors.

In addition, the COVID-19 Pandemic has caused a substantial decline in passenger traffic at the Airport. The current
reduced level of passenger traffic 1s expected to continue. See “INTRODUCTION - COVID-19 Pandemuc.”

Uncertainties of the Airline Industry. Airline fares have an important effect on passenger demand, particularly for relatively
short trips, for which automobile and other surface travel modes are potential alternatives, and for price-sensitive
discretionary travel. The price elasticity of demand for airline travel increases in weak economic conditions when the
disposable income of potential airline travelers is reduced. Airfares are influenced by airline capacity and yield
management, passenger demand, airline market presence, labor, fuel and other airline operating costs, taxes, fees and other
charges assessed by governmental and airport agencies, and competitive factors. Future passenger numbers, both
nationwide and at the Airport, will depend, in part, on the level of airfares.

Prior to 2010, a variety of factors reduced industry airfares and resulted in decreased airline profits. Beginning in 2010, as
airline travel demand increased and seat capacity contracted because of industry consolidation, yields increased to 16.7
cents per passenger-mile in 2016. Beginning in 2006, charges were introduced by most airlines for services such as checked
baggage, preferred seating, in-flight meals, and entertainment, thereby increasing the effective price of airline travel more
than these yield figures indicate.

Competition and Alternate Modes of Transportation and Communication

There are alternative forms of ground transportation at the Airport and other airports that compete with the Airport for
air travelers, which could reduce the demand for renting cars at the Airport. These alternate forms that compete with
rental cars include taxis, buses, shuttle services, limousines, and a proposed commuter rail project to operate within the
City. Vanous forms of car-sharing and on-demand velicle services are also becoming increasingly prevalent and popular
with the public, and might offer competition that could reduce the demand for car rentals at the Airport. Technological
improvements in communication could reduce the need for business travel.

One significant source of non-airline revenues for the Airport is generated from. While passenger levels are increasing,
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the relative market share of ground transportation activity, including use of on-Airport parking facilities; trip fees paid by
taxi, limousine and Transportation Network Companies (“TINCs”); shared rides; and rental car transactions by Airport
passengers is shitting. There can be no assurance that passengers will not choose to utilize TNCs instead of using rental
cars in the future, which could result in a reduction in CFCs.

In addition to TNCs, new technologies (such as autonomous vehicles, connected vehicles or urban aenal ridesharing with
VTOL (vertical takeoff and landing) aircraft) and innovative business strategies in established markets such as commercial
ground transportation and car rental may continue to occur and may result in further changes in Airport passengers’ choice
of ground transportation mode. While the City makes every effort to anticipate demand shifts, there may be times when
the Airport’s expectations differ from actual outcomes. In such event, revenue from one or more ground transportation
modes may be lower than expected. The City cannot predict with certainly what impact these innovations in ground
transportation will have over time on CFCs.

Concessionaires

The projections of the Revenues denived from Customer Facility Charges are dependent on the ability of the current
Concessionaires and any new entrants to provide a competitive product to potential customers at the Airport over the life
of the Series 2021 Bonds. Such ability is affected by factors beyond their control, including the cost and resale value of
cars. Competitive factors have limited the profitability of rental car companies in the past several years and some
companies and franchises have ceased operations or been acquired by other companies. Prospective purchasers should
consider the potential effects on the rental car industry as a whole upon the sufficiency of the collections of the Customer
Facility Charge to pay debt service on the Senes 2021 Bonds.

Considerations under the Bankruptcy Code

In the event a bankruptcy case is filed with respect to a Concessionaire, a bankruptey court could reject its Concession
Agreement, in which event the Concessionaire would not be required to collect and remit Customer Facility Charges. In
such event, the Concessionaire would be in default under its Concession Agreement, permitting the Airport to cancel such
agreement and remove the Concessionaire from possession and occupancy of the CONRAC. Furthermore, although
Concessionaires may be required to pay Contingent Fees in the event of insufficient Customer Facility Charge collections,
in bankruptcy, a liquidating or reorganizing Concessionaire or new entrant may be able to discharge and therefore not pay
some or all of the Contingent Fees it owes.

Damage and Destruction

The City and the Master Lessee have covenanted to maintain insurance in the amounts and against such risks as are
customarily insured against on-airport property. There can be no assurance, however, that the Project will not suffer
extraordinary and unanticipated losses, for which insurance cannot be or has not been obtained, or that the amount of any
such loss for the period during which the Project is not available for use will not exceed the coverage of such insurance
policies. In addition, the City has reserved the right to cancel the Master Lease in the event of damage that cannot be
repaired within thirty (30) days of the oceurrence, and in such case all insurance proceeds in connection with the loss or
damage either received by the City or the Master Lessee or due from policies from which the City is named as the loss
payee or an additional insured shall be and remain the sole property of the City and are neither pledged to repay Series
2021 Bonds nor commutted to replace the Join Use Facility. The City has covenanted in the Indenture that so long as the
Series 2021 Bonds are outstanding, it will maintain concession agreements in effect between the City and rental car
concession operators containing provisions relating to Customer Facility Charges and additional fees substantially identical
to those provisions relating to Customer Facility Charges and Contingent Fees, respectively, contained in the Concession
Agreements. See “SECURITY FOR THE SERIES 2021 BONDS — Additional Covenants.”

Events of Force Majeure

Construction and operation of the Project are at risk from events of forve majenre, such as earthquakes, tornados, hurricanes
or other natural disasters, epidemics and pandemics, blockades, rebellions, war, riots, acts of sabotage, terrorism or civil
commotion, and spills of hazardous matenals, among other events. Construction or operations may also be stopped or
delayed from non-casualty events such as discovery of archaeological artifacts, changes in law, delays in obtaining or
renewing required permits, revocation ot such permits and approvals and litigation, among other things.
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Ability to Meet Rate Covenant

The City has covenanted in the Indenture to set the Customer Facility Charge annually at a rate that will satisfy the rate
covenant set forth in the Indenture. See “SECURITY FOR THE SERIES 2021 BONDS — Rate Covenant.” The
Customer Facility Charge was $5.95 per day and increased to $8.50 per day on January 1, 2021. In the event that the City
determines that conditions require increases in Customer Facility Charge rates above the current rates, there can be no
assurance that such increases will not adversely affect rental car demand, the result of which may be a reduction in the
aggregate amount of Customer Facility Charge revenue collections. Contingent Fees to be paid directly by Concessionaires
may be assessed under the Concession Agreements should the Customer Facility Charges prove insufficient to meet the
rate covenant obligations set forth in the Indenture.

Length of Term of Concession Agreements and Master Lease

Each Concession Agreement has an imitial term of eleven Concession Agreement Years, with an option for up to two
additional five-year term extensions, at the sole discretion of the City. While the Indenture does not contain a covenant
by the City to provide for the operation of rental car concessions at the CONRAC under the Concession Agreements
until the final maturity of the Series 2021 Bonds, the City has covenanted in the Indenture that, from the Opening Date
until the Series 2021 Bonds are no longer outstanding, it will maintain concession agreements (but not necessarily the
Concession Agreements) in effect containing provisions relating to Customer Facility Charges and additional fees
substantially identical to those relating to the Customer Facility Charges and Contingent Fees, respectively, contained in
the Concession Agreements. Any such customer facility charges and additional fees shall constitute New Customer Facility
Charges and Contingent Fees, respectively, for all purposes of the Indenture. See “SECURITY FOR THE SERIES 2021
BONDS — Additional Covenants.” No assurances can be given that upon the expiration of the Concession Agreements,
the Concessionaires, or any other rental car companies, will execute and deliver to the City concession agreements
containing provisions relating to Customer Facility Charges and additional fees substantially identical to those relating to
the Customer Facility Charges and Contingent Fees, respectively, contained in the Concession Agreements. The failure
of any Concessionaire or other rental car company to execute and deliver such an agreement may preclude the
Concessionaire or other rental car company from being able to offer rental car services at the Airport.

The Master Lease expires by its terms on the last day of the three hundred sixtieth (360th) full calendar month after the
Opening Date. The City has reserved an absolute right and option, however, in its sole discretion, at any time after two
hundred forty (240) months following the Opening Date, (a) to terminate the Master Lease upon not less than nine (9)
months written notice to the Master Lessee and all Concessionaires if upon such termination the City will continue to
operate the Project for use for rental car concessions or relet the Project to a substitute master lessee to continue to operate
the Project for use for rental car concessions, or (b) to terminate the Master Lease and all Sublease Agreements upon not
less than thirty-six (36) months written notice to the Master Lessee and all Concessionaires if upon such termination the
City will convert the Project to a use other than for rental car concessions. In the event that the Master Lease is terminated
early and the City or a substitute master lessee operates the Project, there can be no assurance that the Concessionaires
will operate their rental car concessions under terms substantially identical to the Concession Agreements and Sublease
Agreements. The City has not covenanted to continue to use the Project for rental car concessions upon termination of
the Master Lease, and in the event that the Master Lease is terminated early and the Project 1s no longer used for rental
car concessions, no assurances can be given that the changes in rental car operations at the Airport resulting from this
decision will not adversely affect rental car demand, the result of which may be a reduction in the aggregate amount of
Customer Facility Charge revenue collections.

Limitation of Remedies

Under the terms ot the Indenture, remedies for Events of Default are limited to such actions which may be taken at law
or in equity. See “APPENDIX C — EXCERPTS OF CERTAIN PROVISIONS OF THE INDENTURE”.

Various State laws, constitutional provisions, federal laws and regulations apply to the obligations created by the issuance
of the Series 2021 Bonds. There is no assurance that the applicable laws, regulations or provisions will not be changed,
mterpreted, or supplemented in a manner that would have a material adverse effect, directly or indirectly, on the affairs of
the City, the Airport System or the rental car industry.

In the event of a default in the payment of principal of or interest on the Senies 2021 Bonds, the remedies available to the

Owners of the Series 2021 Bonds on account thereof are in many respects dependent upon judicial action, which 1s often
subject to discretion and delay under existing constitutional law, statutory law and judicial decisions, including the federal
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Bankruptcy Code. Bond Counsel’s opimion to be delivered concurrently with delivery of the Series 2021 Bonds will be
qualified as to enforceability of the various legal instruments by certain limitations, including limitations imposed by
bankruptcy, reorganization, insolvency, and equity principles. See “APPENDIX F - Form of Bond Counsel’s Opinion™.

Secondary Market

No assurance can be given concerning the existence of any secondary market i the Series 2021 Bonds or its creation or
by the Underwriters. Thus, purchasers of the Series 2021 Bonds should be prepared, if necessary, to hold their Series 2021
Bonds until their respective maturity dates.

Additional Taxes on Car Rentals

Pursuant to the provisions of Chapter 334, Texas Local Government Code, a city or county or both may impose a rental
car tax in increments of one-eighth of one percent, of up to five percent (5%) each of the price of such rental as well as
an additional Hotel Occupancy Tax of up to two percent (2%) for a venue project, which includes an arena, coliseum,
convention facility, civic center, music hall or any other development project. The City has submitted to its citizens for
approval, and by a majority vote at an election held for such purpose, the City was authonzed to assess and collect, and 1s
collecting, an additional Hotel Occupancy Tax for venue projects, but, at this time, no increase in the rental car tax is under
consideration by the City.

Cybersecurity

The City, like many other large public and private entities, relies on a large and complex technology environment to
conduct its operations, and faces multiple cybersecunty threats including, but not limited to, hacking, phishing, viruses,
malware and other attacks on its computing and other digital networks and systems (collectively, “Systems Technology™).
As a recipient and provider of personal, private, or sensitive information, the City, including the Airport, may be the target
of cybersecurity incidents that could result in adverse consequences to the Airport and its Systems Technology, requiring
a response action to mitigate the consequences.

The airlines serving the Airport and other Airport tenants, including rental car companies, also face cybersecurity threats
that could affect their operations and finances. Computer networks and data transmission and collection are vital to the
safe and efficient operation of the airlines that serve the Airport and other tenants of the Airport. Despite security
measures, iInformation technology and infrastructure of any of the airlines serving the Airport or any other tenants may be
vulnerable to attacks by outside or internal hackers, or breached by employee error, negligence or malfeasance. Any such
breach or attach could compromise systems and the information stored thereon. Any such disruption or other loss of
information could result in a disruption in the efficiency of the operation of the airlines serving the Airport and the services
provided at the Airport, thereby adversely affecting the ability of the Airport to generate revenue.

LITIGATION

There is no litigation pending against the City or the Airport System, or to the knowledge of their officers or counsel,
threatened, questioning the transactions and proceedings relating to the authorzation, issuance, sale or delivery of the
Series 2021 Bonds, the charging and collecting of the Customer Facility Charges, the existence of the City, or the rights of
their officers to their offices, or the authonty of the City to proceed with the execution and delivery of and performance
of its respective obligations under the Indenture, the Agreements or the other documents or instruments pertaining to the
issuance and delivery of the Series 2021 Bonds.

INVESTMENTS
The City invests its available funds in investments authorized by State law, particularly the Texas Public Funds Investment

Act, Chapter 2256, Texas Government Code (the “PFIA”), in accordance with investment policies approved by the City
Council. Both State law and the City’s investment policies are subject to change.
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Legal Investments
Under State law, the City is authorized to invest in:

(1) obligations of the United States or its agencies and instrumentalities, including letters of credit;

(2) direct obligations of the State of Texas or its agencies and instrumentalities;

(3) collateralized mortgage obligations directly issued by a federal agency or instrumentality of the United States,
the underlying security for which is guaranteed by an agency or instrumentality of the United States;

(4) other obligations, the principal and interest of which are gnaranteed or insured by or backed by the full faith
and credit of, the State of Texas or the United States or their respective agencies and instrumentalities,
mcluding obligations that are fully guaranteed or insured by the Federal Deposit Insurance Corporation
(“FDIC”) or by explicit full faith and credit of the United States;

(5) obligations of states, agencies, counties, cities, and other political subdivisions of any state rated as to
investment quality by a nationally recognized investment rating firm not less than “A” or its equivalent;

(6) bonds issued, assumed or guaranteed by the State of Israel;

(7) interest-bearing banking deposits that are guaranteed insured by the FDIC or the National Credit Union
Share Insurance Fund (“NCUSIF”) or their respective successors;

(8) interest-bearing banking deposits other than those described by subdivision (7) if the funds invested in the
banking deposits are invested through (a) a broker with a main office or branch office in this state that the
investing enfity selects from a list the governing body or designated investment committee of the entity
adopts as required by Section 2256.025; or (b) a depository institution with a main office or branch office in
this state that the investing entity selects; (i1) the broker or depository institution selected as described above
arranges for the deposit of the funds i the banking deposits i one or more federally insured depository
institutions, regardless of where located, for the investing entity's account; (i) the full amount of the
principal and accrued interest of the banking deposits is insured by the United States or an instrumentality
of the United States; and (iv) the investing entity appoints as the entity's custodian of the banking deposits
issued for the entity's account (a) the depository institution selected as described above; (b) an entity
described by Section 2257.041(d); or (c) a clearing broker dealer registered with the Securities and Exchange
Commission and operating under Securities and Exchange Commission Rule 15¢3-3 (17 C.FR. Section
240.15¢3-3);

(9) certificates of deposit meeting the requirements of the PFIA that are issued by an institution that has its
main office or a branch office in the State of Texas and are guaranteed or insured by a combination of cash
and the FDIC or the NCUSIF, or are secured as to principal by obligations described in clauses (1) through
(8) or in any other manner and amount provided by law for City deposits;

(10) fully collateralized repurchase agreements that have a defined termination date, are fully secured by a
combination of cash and obligations described in clause (1) which are pledged to the City, held in the City’s
name, and deposited at the time the investment is made with the City or with a third party selected and
approved by the City and are placed through a primary government securities dealer, as defined by the
Federal Reserve, or a financial institution doing business in the State of Texas;

(11) certain bankers’ acceptances with the remaining term of 270 days or less, if the short-term obligations of the
accepting bank or its parent are rated not less than “A-1” or “P-1” or the equivalent by at least one nationally
recognized credit rating agency;

(12) commercial paper with a stated maturity of 365 days or less that is rated not less than “A-1" or “P-1” or the
equivalent by either (a) two nationally recognized credit rating agencies or (b) one nationally recogmzed
credit rating agency if the commercial paper is fully secured by an irrevocable letter of credit issued by a U.S.
or state bank;

(13) no-load money market mutual funds registered with and regulated by the United States Securities and
Exchange Commission that comply with the United States Securities and Exchange Commission Rule 2a-7;

(14) no-load mutual funds registered with the United States Securities and Exchange Commission that have an
average weighted maturity of less than two years, and either has a duration of one year or more and is
invested exclusively in obligations described in this paragraph, or has a duration of less than one year and
the investment portfolio is limited to investment grade securities, excluding asset-backed securities; and,

(15) local government investment pools organized in accordance with the Interlocal Cooperation Act (Chapter
791, Texas Government Code) as amended, whose assets consist exclusively of the obligations that are
described above. A public funds mvestment pool must be continuously ranked no lower than “AAA”,
“AAA-m” or at an equivalent rating by at least one nationally recognized rating service.

The City may also invest bond proceeds in guaranteed investment contracts that have a defined termination date and are
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secured by obligations of the United States or 1ts agencies and mstrumentalities in an amount at least equal to the amount
ot bond proceeds invested under such contract, other than the prohibited obligations described below.

A political subdivision such as the City may enter into securities lending programs if:

(1) the value of securities loaned under the program are not collateralized at less than 100%, including accrued
income, a loan made under the program allows for termination at any time and a loan made under the
program is either secured by (a) obligations that are described in clauses (1) through (6) above, (b) irrevocable
letters of credit issued by a state or national bank that is continuously rated by a nationally recognized
investment rating firm at not less than A or its equivalent or (c) cash invested in obligations described in
clauses (1) through (6) above, clauses (11) through (13) above, or an authorized investment pool;

(1) securities held as collateral under a loan are pledged to the City, held in the City’s name and deposited at the
time the mnvestment i1s made with the City or a third party designated by the City;

(1) aloan made under the program is placed through either a primary government securities dealer or a financial
institution doing business in the State of Texas; and

(iv) the agreement to lend securities has a term of one year or less.

The City may also contract with an investment management firm registered under the Investment Advisor Act of 1940
(15 U.S.C. Section 80b.1 et seq.) or with the State Securities Board to provide for the mvestment and management of its
public funds or other funds under its control for a term of up to two years, but the City retains ultimate responsibility as
fiduciary of its assets.

The City, as the owner of a municipal electric utility that is engaged in the sale of electric energy to the public, may invest
funds held i a “decommuissioming trust” (a trust created to provide the Nuclear Regulatory Commission assurance that
funds will be available for decommussioning purpeses as required under 10 C.F.R. Part 50 or other similar regulation) n
any investment authorized by Subtitle B, Title 9, Texas Property Code (“Texas Trust Code”). The Texas Trust Code
provides that a trustee shall invest and manage trust assets as a prudent investor would, by considering the purposes, terms,
distribution requirements, and other circumstances of the trust. In satisfying this standard, the trustee shall exercise
reasonable care, skill, and caution. The City has established an external irrevocable trust for decommissioning with
Wilmington Trust, National Association. The decommissioning trust market value, as of September 30, 2020, was
$235,553,816.74.

The City is specifically prohibited from investing in:

(1) obligations whose payment represents the coupon payments on the outstanding principal balance of the
underlying mortgage-backed security collateral and pays no principal;

(2) obligations whose payment represents the prncipal stream of cash flow from the underlying mortgage-
backed security and bears no interest;

(3) collateralized mortgage obligations that have a stated final maturity of greater than 10 years; and

(4) collateralized mortgage obligations the interest rate of which is determined by an index that adjusts opposite
to the changes in a market index.

Investment Policies

Under State law, the City 1s required to invest its funds under written investment policies that primarily emphasize safety
of principal and Liquidity; that address investment diversification, yield and maturity; and also that address the quality and
capability of investment personnel. The policy mcludes a List of the type of authorized mvestments for City funds, the
maximum  allowable stated maturity of any individual investment owned by the City, the maximum average
dollar—weighted maturity allowed for pooled fund groups, methods to monitor the market price of investments acquired
with public funds, a requirement for settlement of all transactions, except investment pool funds and mutual funds, on a
delivery versus payment basis, and procedures to monitor rating changes in investments acquired with public funds and
the liquidation of such investments consistent with the PFIA. All City funds must be invested consistent with a formally
adopted “Investment Strategy Statement” that specifically addresses each funds’ investment. Each Investment Strategy
Statement must describe the investment objectives for the particular fund using the following priorities:

(1) understanding of the suitability of the mvestment to the finanecial requirements of the City;
(2) preservation and safety of principal;

(3) liquidity;

(4) marketability of each investment;
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(5) diversification of the portfolio; and
(6) yield.

The City’s mvestment policy authorizes the City to invest its funds and funds under its control in all of the eligible
mvestments described above under “Legal Investments”, except those investments described in clauses (3) and (6).

Under State law, City investments must be made “with judgment and care, under prevailing circumstances, that a person
of prudence, discretion and intelligence would exercise in the management of the person’s own affairs, not for speculation,
but for investment, considering the probable safety of capital and the probable income to be derived.” At least quarterly,
the investment officers of the City shall submit an investment report detailing:

(1) the investment position of the City;

(2) that all investment otficers jointly prepared and signed the report;

(3) the beginning market value and the ending value of each pooled fund group;

(4) the book value and market value of each separately listed asset at the end of the reporting period;

(5) the matunty date of each separately invested asset;

(6) the account or fund or pooled fund group for which each individual mvestment was acquired; and

(7) the compliance of the investment portfolio as it relates to (a) adopted investment strategy statements and
(b) State law.

No person may invest City funds without express written authority of the City Council or the Chief Financial Officer of
the City.

Additional Provisions

Under State law, the City 1s additionally required to:

(1) annually review its adopted policies and strategies,

(2) require any investment officers with personal business relationships or relatives with firms seeking to sell
securities to the City to disclose the relationship and file a statement with the Texas Ethics Commission and
the City Council,

(3) require a registered representative of business organizations offering to engage in an investment transaction
with the City to (a) receive and review the City’s investment policy, (b) acknowledge that reasonable controls
and procedures have been implemented to preclude imprudent investment activities, and (c) deliver a written
statement attesting to these requirements;

(4) perform an annual audit of the management controls on investments and adherence to the City’s investment
policy; and

(5) provide specific investment tramning for the Chief Financial Officer of the City, Treasurer and Investment
Officers.

Current Investments

As of September 30, 2020, the City’s investable funds were invested in the following categories.

Tvpe of Investment Percentage
U. S. Treasuries 24%
U. S. Agencies 22%
Money Market Funds 2%
Local Government Investment Pools 52%

The dollar weighted average maturity for the combined City investment portfolios is 195 days. The City prices the
portfolios weekly utilizing a market pricing service.

CONTINUING DISCLOSURE OF INFORMATION

In the Indenture, the City has made the following agreement for the benefit of the respective holders and beneficial owners
of the Series 2021 Bonds. The City is required to observe the agreement for so long as it remains obligated to advance
funds to pay the Series 2021 Bonds. Under the agreement, the City will be obligated to provide certain updated financial



mformation and operating data annually, and timely notice of certan specified events, to the Municipal Securities
Rulemaking Board (“MSRB”) who will make such information available to the general public, without charge, through its
Electronic Municipal Market Access (“EMMA”) system at www.emma.msrb.org.

Annual Reports

The City will provide annually to the MSRB, in an electronic format as prescribed by the MSRB, within six months after
the end of each fiscal year of the City, updated financial information and operating data for such fiscal year with respect
to the Revenues pledged under the Indenture to the repayment of the Series 2021 Bonds, specifically (1) a list of
Concessionaires as of the end of the fiscal year, (1) rental car transaction days for the fiscal year, (1) total passengers and
total deplaned passengers (including deplaned orgin passengers and deplaned destination passengers) for the fiscal year,
and (iv) total Revenues for the fiscal year (including Revenues available to pay debt service on the Series 2021 Bonds,
Customer Facility Charge collections, and any other source of Revenues received during the fiscal year, and the uses of
such Revenues). The City will also provide in each annual filing a copy of the most recent report of the Airport Consultant
prepared in accordance with the requirements of the Indenture. The City agrees to update and provide this financial and
operating data as of the end of each Fiscal Year ending in or after 2021 within six months after the end of each Fiscal
Year, and the financial statements within 12 months after the end of each Fiscal Year. The City is to provide the updated
information to the MSRB through its Electronic Municipal Market Access (“EMMA”) information system.

The City may provide updated information in full in one or more documents or may be included by specific reference to
any document (including an official statement or other offering document) if it is available to the public on the MSRB’s
mternet website or filed with the SEC, as permitted by Rule 15¢2-12 (the “Rule”), promulgated by the SEC. The Indenture
provides that the updated information will include audited financial statements, if the City commussions an audit and it is
completed by the required time. If audited financial statements are not provided at that time, the City is to provide
unaudited financial information of the City by the required time, and is to provide audited financial statements for the
applicable Fiscal Year, when and if the audit report on the financial statements becomes available. Any such financial
staternents will be prepared in accordance with the accounting principles as the City may be required to employ from time
to time pursuant to State law or regulation.

The City’s current Fiscal Year is October 1 to September 30. Accordingly, it must provide updated information by March
31 of each year unless the City changes its Fiscal Year. If the City changes its Fiscal Year, it will be required to notify the
MSRB of the change.

Disclosure Event Notices

The City agrees to notify the MSRB, mn a timely manner not in excess of ten Business Days after the occurrence of the
event, of any of the following events with respect to the Bonds: (1) principal and interest payment delinquencies; (2) non-
payment related defaults, it material; (3) unscheduled draws on debt service reserves reflecting financial difficulties; (4)
unscheduled draws on credit enhancements reflecting financial difficulties; (5) substitution of credit or liquidity providers,
or their failure to perform; (6) adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material notices or determinations
with respect to the tax status of the Bonds, or other material events affecting the tax status of the Bonds; (7) modifications
to rights of holders of the Bonds, if material; (8) Bond calls, if material, and tender offers; (9) defeasances; (10) release,
substitution, or sale of property securing repayment of the Bonds, if material; (11) rating changes; (12) bankruptey,
insolvency, receivership or similar event of the City; (13) the consummation of a merger, consolidation, or acquisition
mvolving the City or the sale of all or substantially all of the assets of the City, other than in the ordinary course of business,
the entry into a defimtive agreement to undertake such an action or the termination of a definitive agreement relating to
any such actions, other than pursuant to its terms, if material; (14) appointment of a successor Paying Agent/Registrar or
change in the name of the Paying Agent/Registrar, if material, (15) incurrence of a Financial Obligation of the City, if
material, or agreement to covenants, events of default, remedies, priority rights, or other similar terms of a Financial
Obligation of the City, any of which affect security holders, it material; and (16) default, event of acceleration, termination
event, modification of terms, or other similar events under the terms of a Financial Obligation of the City, any of which
reflect financial difficulties. The City shall notify the MSRB, in a timely manner, of any failure by the City to provide

financial information or operating data by the time required by the Ordinances.
As used in the preceding paragraph, the terms “Business Day” and “Financial Obligation” are detfined in the Ordinance.

See “APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCES — Selected Definitions.”
As used in clause (12) above, the phrase “bankruptcy, insolvency, receivership or similar event” means the appointment
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of a receiver, fiscal agent or similar officer for the City in a proceeding under the U.S. Bankruptcy Code or i any other
proceeding under state or federal law in which a court or governmental authority has assumed junsdiction over
substantially all of the assets or business of the City, or if jurisdiction has been assumed by leaving the City Council and
official or officers of the City in possession but subject to the supervision and orders of a court or governmental authonity,
or the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court or governmental
authority having supervision or jurisdiction over substantially all of the assets or business of the City. The Ordinance
further provides that the City intends the words used in clauses (15) and (16) above and the definition of Financial
Obligation to have the meanings ascribed to them in SEC Release No. 34-83885 dated August 20, 2018.

Availability of Information

In connection with its continuing disclosure agreement entered into with respect to the Series 2021 Bonds, the City will
file all required information and documentation with the MSRB in electronic format and accompanied by such identitying
information as prescribed by and in accordance with MSRB guidelines. Access to such filings will be provided, without
charge to the general public, by the MSRB at www.emma.msrb.org.

Limitations and Amendments

The City has agreed to update information and to provide notices of certain specified events only as described above. The
City makes no representation or warranty concerning such information or concerning its usefulness to a decision to invest
m or sell Bonds at any future date. In the Ordinance, the City disclaims any contractual or tort liability for damages
resulting in whole or in part from any breach of its continuing disclosure agreement or from any statement made pursuant
to its agreement, although Owners of the Series 2021 Bonds may seek a wnt of mandamus to compel the City to comply
with its agreement.

The City may amend its continuing disclosure provisions of the Ordinance from time to time to adapt to changed
circumstances that arise from a change in legal requirements, a change in law, or a change in the identity, nature, status, or
type of operations of the City, if (i) the agreement, as amended, would have permitted an underwriter to purchase or sell
Bonds in the offering described in this Official Statement in compliance with the Rule, taking into account any
amendments or interpretations of the Rule to the date of such amendment, as well as such changed circumstances, and (i1)
either (a) the Owners of a majority in aggregate principal amount of the outstanding Series 2021 Bonds consent to the
amendment or (b) any person unaffiliated with the City (such as nationally recognized bond counsel) determines that the
amendment will not matenally impair the mterests of the Owners and beneficial owners of the Series 2021 Bonds. The
City may also amend or repeal the continuing disclosure provisions of the Ordinances if the SEC amends or repeals the
applicable provisions of the Rule or a court of final jurisdiction enters judgment that such provisions of the Rule are
mvalid, but only if and to the extent that the provisions of this sentence would not prevent an underwriter from lawfully
purchasing or selling Series 2021 Bonds in the primary offering of the Series 2021 Bonds. If the City so amends the
agreement, it has agreed to include with the next financial information and operating data provided in accordance with its
agreement described above under “Annual Reports™ an explanation, in narrative form, of the reasons for the amendment
and of the impact of any change in the type of financial information and operating data so provided.

Compliance with Prior Undertakings

With respect to the City’s continuing disclosure agreement regarding the Rental Car Special Facility Revenue Bonds, the
City failed to file rating upgrades from Moody’s and Fitch within the ten-day window which started on July 10, 2015 and
August 17, 2016, respectively. The City filed the event notices with respect to the ratings upgrade on December 14, 2016.
The failure to file the ratings upgrade i a timely manner was also filed on the same date. With respect to the continuing
disclosure agreement entered into by Austin-Bergstrom Landhost Enterprise (“ABLE”), with respect to its Series 1999A
& 1999B Bonds, ABLE did not file its financial statements by the June 30 deadline for Fiscal Year December 31, 2015.
The financial statements were filed on July 19, 2016 and the failure to file notice was posted on September 1, 2017. The
referenced ABLE bonds are no longer outstanding. With respect to the City’s continuing disclosure reports regarding its
outstanding Combined Utility Revenue Bonds, Water and Wastewater System Revenue Bonds, and Electric Utility System
Revenue Bonds, on April 25, 2016, the City filed updated financial information and operating data to reflect audited
financial information as well as updated information mn the “Comparative Analysis of Electric Utility System and Water
and Wastewater System Operations,” “Operating Statement Electric Utility System and Water and Wastewater System”
and “The Electric Utlity System and Water and Wastewater System (Plant Cost and Equity in Utility Systems)” tables
previously filed. On February 3, 2017, the City filed a ratings upgrade notice for the Prior First-Lien Combined Electric,
Water and Wastewater Revenue Bonds, which took place on July 1, 2015. The failure to file the ratings upgrade in a timely
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manner was also filed on the same date. On June 30, 2017, the City filed updated financial information and operating data
to reflect Fiscal Year 2016 information on the first page of the “Water Service Rates” table. The City has implemented
procedures to ensure timely filing of all future financial information and event notices.

VERIFICATION OF MATHEMATICAL CALCULATIONS

Robert Thomas CPA, LLC (the “Verification Agent”), a firm of independent certitied public accountants, upon delivery
of the Series 2021 Bonds, will deliver to the City its report indicating that they have examined the mathematical accuracy
of computations prepared by PFM relating to the sufficiency of the payments on the Escrowed Securities and/or cash
deposited m the Escrow Fund.

The report of the Verification Agent will include the statement that the scope of their engagement was limited to verifying
the mathematical accuracy of the computations contained in such schedules provided to them and that they have no
obligation to update their report because of events occurring, or data or information coming to their attention, subsequent
to the date of their report. The report of the Verification Agent will be relied upon by Bond Counsel in rendering their
opinion with respect to the defeasance of the Refunded Bonds.

TAX MATTERS

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, PROSPECTIVE HOLDERS
ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES IN THIS OFFICIAL
STATEMENT IS NOT INTENDED OR WRITTEN TO BE RELIED UPON, AND CANNOT BE RELIED UPON,
BY HOLDERS OF THE SERIES 2021 BONDS FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY
BE IMPOSED ON SUCH HOLDERS UNDER THE INTERNAL REVENUE CODE OF 1986, AS AMENDED
(THE “CODE”); (B) SUCH DISCUSSION IS WRITTEN IN CONNECTION WITH THE PROMOTION OR
MARKETING OF THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) PROSPECTIVE
HOLDERS OF THE SERIES 2021 BONDS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

General

The following discussion summarizes certain U.S. federal income tax considerations that may be relevant to the acqusition,
ownership and disposition of the Series 2021 Bonds by a U.S. holder (as defined below). This discussion is based upon
the provisions of the Code, applicable U.S. Treasury Regulations promulgated thereunder, judicial authority and
administrative interpretations, as of the date of this document, all of which are subject to change, possibly with retroactive
effect, or are subject to different interpretations. Neither the City nor Bond Counsel offers any assurance that the Internal
Revenue Service, or IRS, will not challenge one or more of the tax consequences described in this discussion, and neither
the City nor Bond Counsel has obtained, nor do the City or Bond Counsel intend to obtain, a ruling from the IRS or an
opiion of counsel with respect to the U.S. federal tax consequences of acquiring, holding or disposing of the Series 2021
Bonds.

This discussion is limited to U.S. holders who purchase the Series 2021 Bonds in this offering for a price equal to the issue
price of the Series 2021 Bonds (i.e., the first price at which a substantial amount of the Series 2021 Bonds is sold for cash
other than to bond houses, brokers or similar persons or organizations acting in the capacity of underwriters, placement
agents or wholesalers) and who hold the Series 2021 Bonds as capital assets (generally, property held for investment). This
discussion does not address the tax considerations arising under the laws of any foreign, state, local or other jurisdiction
or income tax treaties or any U.S. federal estate or gift tax considerations. In addition, this discussion does not address all
tax considerations that may be important to a particular holder in light of the holder’s circumstances, or to certain
categories of investors that may be subject to special rules, such as:

®  dealers in securities or currencies;
e traders in securities that have elected the mark-to-market method of accounting for their securities;
e .S holders whose functional currency is not the U.S. dollar;

e persons holding the Series 2021 Bonds as part of a hedge, straddle, conversion or other “synthetic security” or
mtegrated transaction;

e certain US. expatriates;
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e financial institutions;

®  INSUrance COmparnies;

e regulated investment companies;

®  real estate investment trusts;

e persons subject to the alternative minimum tax;

e  entities that are tax-exempt for U.S. federal income tax purposes; and

e partnerships and other pass-through entities and holders of interests therein.

If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holds the Series 2021
Bonds, the tax treatment of a partner of the partnership generally will depend upon the status of the partner and the
activities of the partnership. A partner of a partnership acquiring the Series 2021 Bonds should consult his/her own tax
advisor about the U.S. federal income tax consequences of acquiring, holding and disposing of the Series 2021 Bonds.

INVESTORS CONSIDERING THE PURCHASE OF THE SERIES 2021 BONDS ARE URGED TO
CONSULT THEIR OWN TAX ADVISORS REGARDING THE APPLICATION OF THE U.S. FEDERAL
INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES
OF THE PURCHASE, OWNERSHIP OR DISPOSITION OF THE SERIES 2021 BONDS UNDER THE
LAWS OF ANY STATE, LOCAL OR FOREIGN JURISDICTION OR UNDER ANY APPLICABLE TAX
TREATY.

Make-Whole Redemption

The City does not intend to treat the possibility of the payment of additional amounts described in “THE SERTES 2021
BONDS — Redemption Prior to Maturity — Make Whole Optional Redemption™ as (1) affecting the determination of the
yield to maturity of the Series 2021 Bonds, (1) giving nise to orginal issue discount or recogmtion of ordinary income on
the sale, exchange or redemption of the Series 2021 Bonds or (i) resulting in the Series 2021 Bonds being treated as
contingent payment debt instruments under the applicable U.S. Treasury Regulations.

Tax Consequences to U.S. Holders

As used herein “U.S. holder” means a beneficial owner of a Series 2021 Bond and who or that is, for U.S. federal income
tax purposes:

o anindividual who is a U.S. aitizen or U.S. resident alien;

® 1 corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, that was created or
organized in or under the laws of the United States, any state thereof or the District of Columbia;

® an estate whose income is subject to U.S. federal income taxation regardless of its source; or

e a trust if a court within the United States is able to exercise primary supervision over the administration of the
trust and one or more United States persons have the authority to control all substantial decisions of the trust,
or that has a valid election in effect under applicable U.S. Treasury Regulations to be treated as a United States
person.

Interest on the Series 2021 Bonds and Original Lsswe Discount. Interest on the Series 2021 Bonds generally will be taxable to a
bondholder as ordinary income at the time it is received or accrued in accordance with the bondholder’s regular method
of accounting for U.S. federal income tax purposes. In addition, all or a portion of the Series 2021 Bonds may be issued
with onginal issue discount (“OID”) for U.S. federal income tax purposes. The amount of OID is generally equal to the
excess of the principal amount of the Series 2021 Bonds over the issue price of the Series 2021 Bonds. The issue price of
a Series 2021 Bond will be equal to the first price at which a substantial amount of Series 2021 Bonds are sold for cash
(excluding sales to underwriters or placement agents). Accordingly, a bondholder will be required to include OID in
mcome for U.S. federal income tax purposes as it accrues, in accordance with a constant yield method based on a
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compounding of interest, before the receipt of cash payments attributable to this income. Under this method, a bondholder
generally will be required to include in income increasingly greater amounts of OID in successive accrual periods.

Disposition of the Series 2021 Bonds. A bondholder will generally recognize capital gain or loss on the sale, redemption,
exchange, retirement or other taxable disposition of a Series 2021 Bond. This gain or loss will equal the difference between
the bondholder’s adjusted tax basis in the Series 2021 Bond and the proceeds received (excluding any proceeds attributable
to accrued but unpaid stated interest which will be recognized as ordinary interest income to the extent any such
bondholder has not previously included such amounts in income) by the bondholder. The proceeds the bondholder
recerves will melude the amount of any cash and the fair market value of any other property received for the Series 2021
Bond. The adjusted tax basis In the Series 2021 Bond will generally equal the amount the bondholder paid for the Series
2021 Bond. The gain or loss will be long-term capital gain or loss if the bondholder held the Series 2021 Bond for more
than one year at the time of the sale, redemption, exchange, retirement or other disposition. Long-term capital gains of
individuals, estates and trusts currently are subject to a reduced rate of U.S. federal income tax. The deductbility of capital
losses is subject to certain limitations.

Information Reporting and Backup Withholding. Information reporting will apply to payments of interest on, and the proceeds
of the sale, redemption, exchange, retirement or other disposition of, the Series 2021 Bonds held by a bondholder, and
backup withholding may apply to such payments unless a bondholder provides the appropriate intermediary with a
taxpayer identification number, certified under penalties of perjury, as well as certain other information. Backup
withholding 1s not an additional tax. Any amount withheld under the backup withholding rules 1s allowable as a credit
against a bondholder’s U.S. federal income tax liability, if any, and a refund may be obtained if the amounts withheld
exceed the bondholder’s actual U.S. federal income tax lability and the bondholder timely provides the required
information or appropriate claim form to the IRS.

New Legislation Relating to Net Investment Income. For taxable years beginning after December 31, 2012, newly-enacted
legislation is scheduled to impose a 3.8% tax on the “net investment income” of certain United States citizens and resident
aliens and on the undistributed “net investment income” of certain estates and trusts. Among other items, “net investment
ncome” generally would include interest and certain net gain from the sale, redemption, exchange, retirement or other
taxable disposition of a Series 2021 Bond, less certain deductions. Prospective holders should consult their tax advisors
with respect to the tax consequences of the new legislation described above.

Tax Consequences to Non-U.S. Holders

As used herein, a “non-U.S. holder” means a beneficial owner of a Series 2021 Bond that 1s an individual, corporation,
estate or trust that is not a U.S. holder.

Interest on the Series 2021 Bonds. Payments to a non-U.S. holder of interest on the Series 2021 Bonds generally will be exempt
from withholding of U.S. federal tax under the “portfolio interest” exemption if the bondholder properly certifies as to
the bondholder’s foreign status as described below, and:

e  the bondholder does not own, actually or constructively, 10% or more of the City’s capital or profits interests;

® the bondholder is not a “controlled foreign corporation” tor U.S. tederal income tax purposes that is related to
the City (actually or constructively);

e the bondholder is not a bank whose receipt of interest on the Series 2021 Bonds 1s in connection with an
extension of credit made pursuant to a loan agreement entered into in the ordinary course of the bondholder’s
trade or business; and

e nterest on the Series 2021 Bonds is not effectively connected with the bondholder’s conduct of a U.S. trade or
business.

The portfolio interest exemption and several of the special rules for non-U.S. holders described below generally apply only
if a non-U.S. holder appropriately certifies as to the bondholder’s foreign status. A bondholder can generally meet this
certification requirement by providing a properly executed IRS Form W-8BEN or appropriate substitute form to the
withholding agent. If a non-U.S. holder holds the Series 2021 Bonds through a financial institution or other agent acting
on the bondholder’s behalf, the bondholder may be required to provide appropriate certifications to the agent. The agent
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will then generally be required to provide approprate certifications to the withholding agent, either directly or through
other intermediaries. Special rules apply to foreign partnerships, estates and trusts, and in certain circumstances
certifications as to the foreign status of partners, trust owners or beneficiaries may have to be provided to the City or its
paying agent. In addition, special rules apply to qualified intermediaries that enter into withholding agreements with the
IRS.

If a non-U.S. holder cannot satisfy the requirements described above, payments of interest made to the bondholder will
be subject to U.S. federal withholding tax at a 30% rate, unless the bondholder provides the withholding agent with a
properly executed IRS Form W-8BEN (or successor form) claiming an exemption from (or a reduction of) withholding
under the benefit of an applicable income tax treaty, or the payments of interest are eftectively connected with the
bondholder’s conduct of a trade or business in the United States and the bondholder meets the certification requirements
described below. (See “-Income or Gain Effectively Connected With a U.S. Trade or Business” below).

Disposition of the Series 2027 Bonds. A non-U.S. holder generally will not be subject to U.S. federal income tax on any gain
realized on the sale, redemption, exchange, retirement or other taxable disposition of a Series 2021 Bond unless:

e the gain 1s effectively connected with the conduct by the bondholder of a U.S. trade or business (and, if required
by an applicable income tax treaty, is treated as attributable to a permanent establishment maintained by the
bondholder in the United States); or

e  the bondholder is a nonresident alien individual who has been present in the United States for 183 days or more
in the taxable year of disposition and certain other requurements are met.

If a bondholder is a non-U.S. holder described in the first bullet point above, the bondholder generally will be subject to
U.S. federal mcome tax in the same manner as a U.S. holder (See “-Income or Gain Effectively Connected With a U.S.
Trade or Business” below). It a bondholder is 2 non-U.S. holder described in the second bullet point above, the bondholder
generally will be subject to U.S. federal income tax at a flat rate of 30% on the gain derived from the sale or other
disposition, which may be offset by U.S. source capital losses.

Tncome or Gain Effectively Connected with a U.S. Trade or Business. 1f any interest on the Series 2021 Bonds or gain from the
sale, redemption, exchange, retirement or other taxable disposition of the Series 2021 Bonds is effectively connected with
a U.S. trade or busmess conducted by a non-U.S. holder, then the income or gain will be subject to U.S. federal income
tax at regular graduated income tax rates in the same manner as a U.S. holder unless an applicable tax treaty provides
otherwise. Effectively connected income will not be subject to U.S. withholding tax if a non-U.S. holder satisfies certain
certification requirements by providing to the withholding agent a properly executed IRS Form W-8ECI or IRS Form W-
8BEN (claiming exemption under an income tax treaty). For a non-U.S. holder that 1s a corporation, that portion of
earnings and profits that is effectively connected with its U.S. trade or business may also be subject to a “branch profits
tax” at a 30% rate, although an applicable income tax treaty may provide for a lower rate.

Information Reporting and Backup Withholding. Payments to a non-U.S. holder of interest on a Series 2021 Bond, and amounts
withheld from such payments, if any, generally will be required to be reported to the IRS and to the non-U.S. holder.
Copies of the information returns reporting such interest may also be made available to the tax authonties in the country
in which the non-U.S. holder resides under the provisions of a treaty or agreement.

United States backup withholding generally will not apply to payments to a non-U.S. holder of interest on a Series 2021
Bond if the statement described above in “-Interest on the Series 2021 Bonds™ is duly provided or the bondholder
otherwise establishes an exemption, provided that the City does not have actual knowledge or reason to know that the
bondholder is a United States person.

Payment of the proceeds of a disposition of a Series 2021 Bond effected by the U.S. office of a U.S. or foreign broker will
be subject to information reporting requirements and backup withholding unless a non-U.S. holder properly certifies under
penalties of perjury as to the bondholder’s foreign status and certain other conditions are met or the bondholder otherwise
establishes an exemption. Information reporting requirements and backup withholding generally will not apply to any
payment of the proceeds of the disposition of a Series 2021 Bond effected outside the United States by a foreign office of
a broker. However, unless such a broker has documentary evidence in its records that a bondholder is a non-U.S. holder
and certain other conditions are met, or the bondholder otherwise establishes an exemption, information reporting will
apply to a payment of the proceeds of the disposition of a Series 2021 Bond effected outside the United States by such a
broker if the broker is:
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e 3 United States person;

e  a foreign person that derives 50% or more of its gross income for certain periods from the conduct of a trade or
business in the United States;

e  controlled foreign corporation for U.S. federal income tax purposes; or

e aforeign partnership that, at any time during its taxable year, has more than 50% of its income or capital interests
owned by United States persons or is engaged in the conduct of a U.S. trade or business.

Backup withholding is not an additional tax. Any amount withheld under the backup withholding rules is allowable as a
credit against a non-U.S. holder’s U.S. federal income tax liability, if any, and a refund may be obtained if the amounts
withheld exceed the non-U.S. holder’s actual U.S. federal income tax liability and the non-U.S. holder timely provides the
required information or appropriate claim form to the Service.

THE PRECEDING DISCUSSION OF CERTAIN U.S. FEDERAL INCOME CONSIDERATIONS IS FOR
GENERAL INFORMATION ONLY AND IS NOT TAX ADVICE. BOND COUNSEL URGES EACH
PROSPECTIVE INVESTOR TO CONSULT ITS OWN TAX ADVISOR REGARDING THE PARTICULAR
U.S. FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF PURCHASING, HOLDING
AND DISPOSING OF THE SERIES 2021 BONDS, INCLUDING THE CONSEQUENCES OF ANY
PROPOSED CHANGE IN APPLICABLE LAWS.

OTHER RELEVANT INFORMATION
Ratings

The Series 2021 Bonds have received ratings of “ * by Moody’s Investors Service and “ ” by Fitch Ratings. An
explanation of the significance of such ratings may be obtained from the organization furnishing the rating. The ratings
reflect only the respective views of such organizations and the City makes no representation as to the appropriateness of
the ratings. There is no assurance that such ratings will continue for any given period of time or that they will not be
revised downward or withdrawn entirely by one or all of such rating companies, if in the judgment of one or more
companies, circumstances so warrant. Any such downward revision or withdrawal of such ratings may have an adverse
effect on the market price of the Series 2021 Bonds. Neither PFM nor the Underwriters will undertake any responsibility
to notify Owners of any such revisions or withdrawals of any rating. See “CONTINUING DISCLOSURE OF
INFORMATION - Notice of Certain Events™ for a description of the City's obligation to provide notice of a rating
change to EMMA.

Registration and Qualification of Series 2021 Bonds

The sale of the Series 2021 Bonds has not been registered under the federal Securities Act of 1933, as amended, in reliance
upon the exemption provided thereunder by Section 3(a)(2); and the Series 2021 Bonds have not been qualified under the
Securities Act of Texas in reliance upon varous exemptions contained therein; nor have the Series 2021 Bonds been
qualified under the securities acts of any junsdiction. The City assumes no responsibility for qualification of the Series
2021 Bonds under the securities laws of any jurisdiction in which the Series 2021 Bonds may be sold, assigned, pledged,
hypothecated or otherwise transferred. This disclaimer of responsibility for qualification for sale or other disposition of
the Series 2021 Bonds shall not be construed as an interpretation of any kind with regard to the availability of any
exemption from securities registration provisions.

Legal Investments and Eligibility to Secure Public Funds in Texas

Section 1201.041 of the Public Security Procedures Act (Chapter 1201, Texas Government Code) provides that the Series
2021 Bonds are negotiable instruments governed by Chapter 8, Texas Business and Commerce Code, and are legal and
authonzed mvestments for msurance companies, fiducianies, and trustees, and for the smking funds of municipalities or
other political subdivisions or public agencies of the State. With respect to investment in the Series 2021 Bonds by
municipalities or other political subdivisions or public agencies of the State, the PFIA requires that the Series 2021 Bonds
be assigned a rating of not less than “A” or its equivalent as to investment quality by a national rating agency. See “OTHER
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RELEVANT INFORMATION — Ratings™ herein. In addition, vanous provisions of the Texas Finance Code provide
that, subject to a prudent investor standard, the Series 2021 Bonds are legal investments for state banks, savings banks,
trust companies with capital of one million dollars or more, and savings and loan associations. The Series 2021 Bonds are
eligible to secure deposits of any public funds of the State, its agencies, and its political subdivisions, and are legal security
for those deposits to the extent of their market value. No review by the City has been made of the laws in other states to
determine whether the Series 2021 Bonds are legal investments for various institutions in those states.

Legal Opinions

The delivery of the Series 2021 Bonds is subject to the approval of the Attorney General of Texas to the effect that the
Series 2021 Bonds are valid and legally binding special obligations of the City in accordance with their terms payable solely
from and equally and ratably secured by a first lien on and pledge of the Trust Estate in the manner provided in the
Indenture, and the approving legal opinion of Bond Counsel, to like etfect. The form of Bond Counsel’s opinion is
attached hereto as APPENDIX F.

Bond Counsel was not requested to participate, and did not take part, in the preparation of the Official Statement, and
such firm has not assumed any responsibility with respect thereto or undertaken independently to venfy any of the
information contained therein, except that, in their capacity as Bond Counsel, such firm has reviewed the information in
the Official Statement under the captions “INTRODUCTION — The Series 2021 Bonds”, “INTRODUCTION — Security
for the Series 2021 Bonds”, “THE SERIES 2021 BONDS” (except for the information under the subheading “Book-
Entry-Only System”), “SECURITY FOR THE SERIES 2021 BONDS” (except for the information under the subheading
“Flow of Funds”), “THE CONCESSION AGREEMENTS”, “CONTINUING DISCLOSURE OF INFORMATION”
(except for the information under the subheading “Compliance with Prior Undertakings”) , “TAX MATTERS”, “OTHER
RELEVANT INFORMATION — Legal Opinions” (except for the second to last paragraph of such subheading),
“OTHER RELEVANT INFORMATION — Registration and Qualification of Series 2021 Bonds” and “OTHER
RELEVANT INFORMATION — Legal Investment and Eligibility to Secure Public Funds in Texas” and in
“APPENDIX B”, “APPENDIX C” and “APPENDIX D” to verify that the information relating to the Series 2021
Bonds, the Indenture and the Agreements contained under such captions and in APPENDIX B, APPENDIX C and
APPENDIX D accurately and fairly reflect the provisions thereof, and to verify that the information under such captions
is correct as to matters of law and fairly and accurately presents the information therein. The legal fee to be paid Bond
Counsel for services rendered in connection with the issuance of the Series 2021 Bonds is contingent on the delivery of
the Series 2021 Bonds occurring. The opinion of Bond Counsel will accompany the global certificates deposited with
DTC in connection with the use of the Book-Entry-Only System. Certain legal matters will be passed upon for the City
by Norton Rose Fulbright US LLP, Disclosure Counsel for the City.

Certain legal matters will be passed on for the Underwriters by their counsel, Haynes and Boone LLP. The fee to be paid
to the counsel for the Underwriters is contingent on the delivery of the Series 2021 Bonds.

The legal opinions to be delivered concurrently with the delivery of the Series 2021 Bonds express the professional
judgment of the attorneys rendering the opinions as to the legal issues expressly addressed therein. In rendering a legal
opinion, the attorney does not become an insurer or guarantor of the expression of professional judgment, of the
transaction opined upon, or of the future performance of the parties to the transaction, nor does the rendering of an
opinion guarantee the outcome of any legal dispute that may anise from the transaction.

Financial Advisor

PFM Financial Advisors LLC, Austin, Texas, 1s employed as Financial Advisor to the City in connection with the issuance
of the Series 2021 Bonds. PFM’s fee for services rendered with respect to the sale of the Series 2021 Bonds is contingent
upon the issuance and delivery of the Series 2021 Bonds. PFM, in its capacity as Financial Advisor, has not verified and
does not assume any responsibility for the information, covenants and representations contained in any of the bond
documentation.

Underwriting

The Underwnters have agreed, subject to certain conditions, to purchase the Series 2021 Bonds from the City at a price
equal to the initial offering prices to the public, as shown on the inside cover page of this Official Statement, less an
underwriting discount of [§ ]. The Underwriters will be obligated to purchase all of the Series 2021 Bonds if any Series
2021 Bonds are purchased. The Series 2021 Bonds to be offered to the public may be offered and sold to certain dealers



(including the Underwrters and other dealers depositing Series 2021 Bonds into investment trusts) at prices lower than
the public offering prices of such Series 2021 Bonds, and such public offering prices may be changed, from time to time,
by the Underwriters.

The Underwriters have provided the following sentence for inclusion in this Official Statement. The Underwriters have
reviewed the information in this Official Statement in accordance with, and as part of, their responsibilities to investors
under federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not
guarantee the accuracy or completeness of such information.

Wells Fargo Securities is the trade name for certain securities-related capital markets and investment banking services of
Wells Fargo & Company and its subsidiaries, including Wells Fargo Bank, National Association, which conducts its
municipal securities sales, trading and underwnting operations through the Wells Fargo Bank, NA Mumicipal Finance
Group, a separately identifiable department of Wells Fargo Bank, National Association, registered with the Securities and
Exchange Commission as a municipal securnities dealer pursuant to Section 15B(a) of the Securities Exchange Act of 1934.

Wells Fargo Bank, National Association, acting through its Municipal Finance Group ("WFBNA"), the senior underwriter
of the Series 2021 Bonds, has entered into an agreement (the "WFA Distribution Agreement") with its affiliate, Wells
Fargo Clearing Services, LLC (which uses the trade name “Wells Fargo Advisors™) ("WFA"), for the distribution of certain
municipal securities offerings, including the Series 2021 Bonds. Pursuant to the WEFA Distribution Agreement, WFBNA
will share a portion of its underwriting or remarketing agent compensation, as applicable, with respect to the Series 2021
Bonds with WFA. WEFBINA has also entered into an agreement (the “WIEFSLLC Distribution Agreement”) with its affiliate
Wells Fargo Securities, LLC (“WFSLLC”), for the distribution of municipal securities offerings, including the Series 2021
Bonds. Pursuant to the WESLLC Distribution Agreement, WFBNA pays a portion of WFSLLC’s expenses based on its
municipal securities transactions. WFBNA, WFSLLC, and WFA are each wholly-owned subsidiaries of Wells Fargo &
Company.

Forward-Looking Statements

The statements contained in this Official Statement and in any other information provided by the City that are not purely
historical are forward-looking statements, including statements regarding the City’s expectations, hopes, intentions, or
strategies regarding the future. Readers should not place undue reliance on forward-looking statements. All forward-
looking statements included in this Official Statement are based on information available to the City on the date hereof,
and the City assumes no obligation to update any such forward-looking statements. It is important to note that the City’s
actual results could differ materially from those in such forward-looking statements.

The forward-looking statements included herein are necessarily based on various assumptions and estimates and are
inherently subject to various risks and uncertainties, including risks and uncertainties relating to the possible invalidity of
the underlying assumptions and estimates and possible changes or developments in social, economic, business, industry,
market, legal, and regulatory circumstances and conditions and actions taken or omitted to be taken by third parties,
including customers, suppliers, business partners, and competitors, and legislative, judicial, and other governmental
authorities and officials.

Assumptions related to the foregoing involve judgments with respect to, among other things, future economic,
competitive, and market conditions and future business decisions, all of which are difficult or impossible to predict
accurately and many of which are beyond the control of the City. Any of such assumptions could be inaccurate and,
therefore, there can be no assurance that the forward-looking statements included in this Official Statement will prove to
be accurate.

Miscellaneous Information

The financial data and other information contained herein have been obtained from the City’s records, financial statements
and other sources which are believed to be reliable. There is no guarantee that any of the assumptions or estimates
contained herein will be realized. All of the summaries of the statutes, documents and ordinances contained in this Otficial
Statement are made subject to all of the provisions of such statutes, documents and ordinances. These summaries do not
purport to be complete statements of such provisions and reference is made to such documents for further information.
Reference is made to original documents in all respects.

In the Bond Ordinance, the City authorized the approval of the form and content of this Official Statement, and any
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addenda, supplement or amendment thereto, and authorized its further use in the offering of the Senies 2021 Bonds by
the Underwriters.

Steve Adler

Mayor

City of Austin, Texas
ATTEST:

Jannette S. Goodall
City Clerk
City of Austin, Texas
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SCHEDULE I

SUMMARY OF REFUNDED BONDS

Series

Maturity
Date

Interest
Rate

Outstanding
Par Amount

Amount to
be
Refunded

CUSIP @

Call Date @

Call Price

(1) CUSIP is a registered trademark of the American Bankers Association. CUSIP data is provided by CUSIP Global
Service (“CGS”), managed by S&P Global Market Intelligence on behalf of the American Bankers Association.
This data is not intended to create a database and does not serve in any way as a substitute for the services
provided by CGS. CUSIP numbers are provided for convenience of reference only. The City and the Financial
Advisor take no responsibility for the accuracy of the CUSIP numbers.

(2) Prehminary, subject to change.
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APPENDIX A

REPORT OF THE AIRPORT CONSULTANT
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APPENDIX B
CERTAIN DEFINED TERMS

The following defined terms are contained in the Master Lease, the Sublease Agreements, the Concession Agreements and
the Indenture. All references pertaining to such defined terms in this Official Statement are, separately and i whole,
qualified by reference to the exact terms of the Master Lease, the Sublease Agreements, the Concession Agreements and
the Indenture, copies of which may be obtained from the City’s Financial Advisor. The provisions of the Master Lease,
the Sublease Agreements, the Concession Agreements and the Indenture may be amended or supplemented in accordance
with their respective terms.

“ACDBE?” shall mean a business entity, whether a sole propretorship, partnership, corporation or other entity,
of which at least fifty-one percent (51%) of the ownership thereof is owned and controlled by a “socially and economically
disadvantaged individual” as such term is defined in the Airport and Airways Improvement Act of 1982, as amended, and
the regulations promulgated pursuant thereto in 49 C.F.R. Part 23, as amended or modified from time to time. To qualify
as an ACDBE, a business entity must meet the experience and economic guidelines for an “Airport Concession
Disadvantaged Business Enterprise” set forth in 49 C.F.R. Part 23, as amended or modified from time to time, and must
be certified by the City as an ACDBE.

“Accounts” shall mean the collective accounts established by Article V of the Indenture or by any Supplemental
Indenture.

“Additional Bonds” shall mean (1) for purposes of the Master Lease, Sublease Agreements and Concession
Agreements, any and all Bonds which may be issued or incurred by the City in the manner set forth in Article VIIT of the
Indenture for the purposes described i the Master Lease, and (i1) for purposes of the Indenture, each senes of parity
bonds issued pursuant to the Indenture as described in “SECURITY FOR THE SERIES 2021 BONDS — Additional
Bonds and Completion Bonds — Additional Bonds for Refunding Purposes” and “- Additional Bonds for Rental Car
Facilities.”

“Administrative Costs” shall mean the following expenses as determined and approved by the City which are
incurred in connection with the Bonds, the financing of the Project and as a direct consequence of the City’s entering into
the Indenture, the Agreements and the Master Lease: (1) the ongoing fees and expenses of the Trustee, as trustee under
the Indenture; (1) the ongoing fees and expenses of the Trustee, as paying agent and registrar for the Bonds; (1) the fees
and expenses of the Airport Consultant subsequent to those included in the Costs of Issuance; (iv) the fees and expenses
of the City, including, but not limited to those of attorneys, financial advisers, accountants, and consultants mcurred in
connection with any regulatory or administrative requirements, including specifically, but without limitation, the
preparation and filing of annual financial statements and audits and compliance with continuing disclosure requirements;
(v) the reasonable legal fees and expenses of the City incurred with respect to detending any actions or proceedings brought
by third parties challenging the Agreements, the Customer Facility Charge or the payment of the Customer Facility Charge
to the Trustee under the Agreements; (vi) the premiums related to a Debt Service Reserve Fund Surety Policy or a Debt
Service Coverage Fund Surety Policy, if any, and the fees and expenses of any Rating Agency; and (vii) such other
reasonable fees and expenses of the City, including reasonable overhead expenses, in carrying out its obligations under the
Indenture, the Agreements, the Master Lease and any other agreement relating to the Project. Administrative Costs shall
not include Costs of Issuance.

“Administrative Costs Fund” shall mean the fund by that name established pursuant to the Indenture.

“Agreement” or “Agreements” shall mean each Concession Agreement, or collectively, the Concession
Agreements.

“Airport” shall mean the Austin-Bergstrom International Airport in Austin, Texas, as it exists from time to time.
The Airport specitically includes the CONRAC Site and all property owned by the City for the operation of the Austin-
Bergstrom International Airport.

“Airport Consultant” shall mean a nationally recognized mdependent firm, person or corporation having a

widely known and favorable reputation for special skill, knowledge and experience in methods of development, operation
and financing of airports of approximately the same size as the properties constituting the Airport System, chosen by the
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City and qualified to review and assess the anticipated Revenues and recommend to the City the amount of the Customer

Facility Charge.

“Airport Customer” shall mean any person who comes to the Airport by any means of transportation and enters
into a motor vehicle rental agreement with a Concessionaire at the Airport; and any person who enters into a motor vehicle
rental agreement with a Concessionaire at any of Concessionaire’s rental car operations located outside the boundaries of
the Airport after having been transported to that location from the Airport by or on behalf of the Concessionaire. The
following are excluded from the definition of “Airport Customer”: any person who enters into a motor vehicle rental
agreement with a Concessionaire at any of Concessionaire’s rental car operations outside the boundaries of the Airport
having not been transported to that location from the Airport by or on behalf of the Concessionaire, whether or not the
person has at any time flown into the Airport.

“Airport Security Plan” shall mean a program developed by the City for the maintenance of the safety and
security of the Airport and Persons using the CONRAC, the Terminal or any other portion of the Airport premises, as it
may be amended, modified or revised by the City from time to time. The Airport Security Plan is a part of the City Codes
and Standards.

“Airport System” shall mean all airport, heliport and aviation facilities, or any interest therein, now or from time
to time hereafter owned, operated or controlled in whole or in part by the City, together with all properties, facilities and
services thereof, and all additions, extensions, replacements and improvements thereto, and all services provided or to be
provided by the City in connection therewith, but expressly excluding any heliport or heliports operated by City
Departments other than the Aviation Department.

“Annual Debt Service Requirements” shall mean, during any Bond Year, the amounts required to pay the
principal of, redemption premium, if any, and any sinking fund requirement and interest on the Outstanding Bonds;
provided, that with respect to the Series 2021 Bonds and any other series of Bonds for which the City has designated and
provided Supplemental Security pursuant to the Indenture, the Annual Debt Service Requirements for such Bonds in any
Bond Year shall be reduced by the amount of Supplemental Security provided therefor that is on deposit in the Debt
Service Fund and available to pay debt service for such Bond Year; provided further, solely for the purposes of determining
the Debt Service Reserve Fund Requirement, the Debt Service Coverage Fund Requirement and any coverage requirement
for the issuance of Additional Bonds, that with respect to the Series 2021 Bonds and any other series of Bonds for which
the City has designated and provided Supplemental Security pursuant to Section 2.13, the Annual Debt Service
Requirements for such Bonds in any Bond Year shall be reduced by the amount of Supplemental Security that is scheduled
to be transferred to oris on deposit in the Debt Service Fund for such Bond Year.

“Applicable Laws” shall mean all present and future applicable laws, ordinances, orders, directives, rules, codes
and regulations of all Governmental Authorities and all present and future grant assurances provided by the City to any
Governmental Authorities in connection with City’s ownership or operation of the Airport, as the same may be amended,
modified or updated from time to time, and applicable decisional law (including judicial or administrative interpretations,
orders and judgments).

“Authorized Representative” shall mean the Awiation Director and any other person designated to act on
behalf of the City under the Indenture by the City Manager of the City pursuant to a written notice delivered to the Trustee.

“Awviation Director” shall mean the Director of the City’s Aviation Department, or any successor to that position
or any person acting in such capacity on an interim basis.

“Base Rent” shall mean nine hundred thousand dollars ($900,000.00) per Lease Agreement Year, calculated at
the rate of one dollar and forty-five cents ($1.45) per square foot times the stipulated six hundred twenty thousand six
hundred eighty-nine (620,689) square feet of the CONRAC, subject to adjustment on the fifth (5th) anniversary of the
Opening Date and on each successive fifth (5th) anniversary of the Opening Date thereafter during the Lease Term as
provided in the Master Lease.

“Bond Counsel” shall mean McCall, Parkhurst & Horton L.IL.P. and such firm, or firms, as may hereafter be
selected by the City as bond counsel with respect to the Bonds.
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“Bond Ordinance” shall mean the ordinance approved by the City Council of the City authonzing the issuance
of the Series 2021 Bonds.

“Bond Proceeds Account” shall mean the Account by that name within the Construction Fund established
with the Trustee pursuant to the Indenture.

“Bond Year” shall mean the period beginning on the Closing Date and ending on November 15, 2021, and
thereafter each one year period beginning November 16 and ending the next succeeding November 15.

“Bonds” shall mean (1) for purposes of the Master Lease, Sublease Agreements and Concession Agreements, the
bonds issued or incurred by the City (whether in one or more series) for purposes of financing the design, construction or
improvement of, or the addition to, the Project, and specifically including bonds and other debt instruments issued by the
City, any completion debt obligations that may be required, any refunding bonds, and any loans obtained by the City from
a Governmental Authority under the Transportation Infrastructure Finance and Innovation Act of 1998, as amended, 23
U.S.C. § 601, ¢ seq., or other Applicable Laws, in each case, relating to the Project, and shall also include, without hmitation,
the Inminal Bonds and any Additional Bonds, and any indenture, resolution, loan agreement or any other document
providing for the issuance of Bonds or Additional Bonds, and (i1) for purposes of the Indenture, the Series 2021 Bonds,
together with any Additional Bonds and Completion Bonds issued by the City and authenticated by the Trustee pursuant
to the Indenture.

“Budget” shall mean the annual budget prepared by the Facility Manager for the O&M Costs of the CONRAC
for each Lease Agreement Year or partial Lease Agreement Year (including the period from Substantial Completion to
Opening Date as part of the first Lease Agreement Year for purposes of budgeting) and previously approved by the City,
all in accordance with the procedures set forth in the Master Lease. The Budget shall be itemized to indicate the fund
source for each item, and distinguishing between those items to be paid for (a) from the Repair and Replacement Fund
established under the Indenture and funded with New Customer Facility Charges at a minimum amount annually
determined by the City in its sole and absolute discretion, (b) from the CFC Surplus Fund established under the Indenture
and funded with New Customer Facility Charges in the amount set forth in the Indenture, (c) from assessments to the
RACGs under the Sublease Agreements, and (d) from any other source.

“Business Day” shall mean (i) for purposes of the Master Lease, the Sublease Agreements and the Concession
Agreements, any calendar day other than a Saturday, a Sunday or City holiday, and (ii) for purposes of the Indenture, any
day which is not a Sunday, a Saturday, a legal holiday or a day on which banking mstitutions are authonzed by law or
executive order to close in the city of New York, New York, or the cities in which the Principal Office or the Designated
Payment/Transfer Office of the Trustee are located.

“CFC Surplus Annual Disbursement Account” shall mean the account by that name established within the
CIFC Surplus Fund pursuant to the Indenture.

“CFC Surplus Fund” shall mean the fund by that name established pursuant to the Indenture.

“CFC Surplus Residual Account” shall mean the account by that name established within the CFC Surplus
Fund pursuant to the Indenture.

“City” shall mean the City of Austin, a Texas home rule municipality acting by and through its Aviation Director.

“City Building Permit(s)” means any permit required for a particular scope of work under the Master Lease
prior to the construction at the Airport of that scope of work and to be issued by the City. Such permit is in addition to
any other necessary municipal building permits.

“City Building Permit Requirements” shall mean the requirements of the City to obtain a City Building Permit

in accordance with the City Codes and Standards.

“City Codes and Standards” shall mean the rules, procedures and regulations adopted by the City from time
to time for the orderly use of the Airport, as the same may be amended, modified or supplemented from time to time, and
including, without limitation, the Airport Security Plan, the Tenant Design Standards, the City’s mechanical, electrical,
water and waste, and industrial waste and storm drainage standards, any other City requirements and/or standards for
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design and construction at the Airport, and the operating rules and regulations for the CONRAC promulgated by the City
from time to time.

“Closing Date” shall mean, with respect to any series of Bonds, the date on which the Bonds of such series are
first authenticated and delivered to purchasers thereof against payment therefor.

“Commercial Parking Facility” shall mean the ground floor of all of the Joint Use Facility, other than the
ground floor of the QTA Facility, to be exclusively used as a City-operated commercial parking facility.

“Common Use Areas” shall mean those portions of the CONRAC that are not included within (1) the Exclusive
Use Areas, (1) the Reserved Area, (1) the IDF Rooms; or (iv) the Parking Management Office.

“Common Use Operational Areas” shall mean the CONRAC service road, Vendor Parking Area, shuttler
ramps and non-public hallways, restrooms, service elevators and stairwells in the CSB and QTA, all to be utilized by the
RACs in common, but not accessible by or for the use of the public.

“Completion Bonds” shall mean each senies of parity bonds issued pursuant to the Indenture as described in

“SECURITY FOR THE SERIES 2021 BONDS — Additional Bonds and Completion Bonds — Completion Bonds.”

“Concession Agreement” shall mean each Rental Car Concession Agreement for Austin - Bergstrom
International Airport between City and a Concessionaire, together with the exhibits thereto and all agreements
supplemental to or modifying such Concession Agreement, whether made contemporaneously therewith or subsequent
thereto. The term “Concession Agreement” specifically shall include each successor concession agreement to which City
and such Concessionaire may be a party that governs the terms of such Concessionaire’s Rental Car Concession. For
purposes of the Indenture, the term Concession Agreement also shall include any other concession agreement between
the City and a rental car concession operator entered into pursuant to the Indenture as desecribed in the second paragraph
under “SECURITY FOR THE SERIES 2021 BONDS — Additional Covenants.”

“Concession Agreement Year” initially shall mean the period beginning on the Opening Date and ending on
the following September 30% and thereafter shall mean each successive twelve (12) month period during the Concession

Term beginning on October 1* and ending on September 30th

“Concession Fee” shall have the meaning set forth in the Concession Agreements as described in “APPENDIX

D — EXCERPTS OF CERTAIN PROVISIONS OF THE CONCESSION AGREEMENTS — Concession Fee.”

“Concession Term” shall mean the term of the Concession Agreements, as set forth in the Concession
Agreements as described in “APPENDIX D — EXCERPTS OF CERTAIN PROVISIONS OF THE CONCESSION
AGREEMENTS — Term.”

“Concession Termination Damages” shall have the meaning set forth in the Concession Agreements

“Concessionaire” shall mean a Person engaged in the business of renting motor vehicles that holds a Rental
Car Concession to engage in such business pursuant to a Concession Agreement.

“CONRAC?” shall mean the consolidated rental car facility located within the four (4) stories of the Joint Use
Facility above the Commercial Parking Facility west of the internal shuttler ramps, together with the internal shuttler
ramps, all floors of the QTA Facility and associated improvements, to be constructed by the Master Lessee pursuant to
the Master Lease and that includes, but is not limited to, the CONRAC Counter Areas, Ready/Return Area, the QTA
Space, the Storage Space, the Common Use Areas, the CSB, the Common Use Operational Areas, the Off-Airport Rental
Drop-Off Area and the Reserved Area, the Service Yard, Vendor Parking Area and dedicated ramps, roadways, flyovers
and walkways necessary for ingress and egress as depicted in the Master Lease, but excluding the reserved rights and
premises of the City as set forth in the Master Lease.

“CONRAC Counter Areas” shall mean those portions of the CONRAC described or depicted in the Master
Lease as the “CONRAC Counter Areas” and to be utilized by the RACs for purposes of processing Transactions with
Airport Customers.
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“CONRAC Counter Space” shall mean with respect to each Sublease Agreement, the area(s) shaded and
designated in an exhibit to that Sublease Agreement identitying that area as a portion of the Exclusive Use Premises for
the signatory RAC.



“CONRAC Site” shall mean that parcel of land legally described in the Master Lease, on which land the Joimnt
Use Facility is to be constructed and thereafter maintained in accordance with the Master Lease. The legal deseription and
area set forth in this definition shall, however, be subject to adjustment following Final Completion of the Jomt Use
Facility to account for dedications and other adjustments to the CONRAC Site made as part of construction of the Joint
Use Facility, and Master Lessee’s provision of a revised legal descrption of the CONRAC Site for approval by the City

in accordance with the Master Lease.
“Construction Fund” shall mean the Fund by that name established with the Trustee pursuant to the Indenture.

“Consumer Price Index” shall mean the index currently published by the United States Bureau of Labor
Statistics (unadjusted for seasonal variation) entitled the “Consumer Price Index for All Urban Consumers (CPI-U) for
the U.S. City Average for All Items, 1982-84=100" for the Austin, Texas area. If, at any time when such index is needed,
the “Consumer Price Index for All Urban Consumers (CPI-U) for the U.S. City Average for All Ttems, 1982-84=100" for
the Austin, Texas area is no longer published, the parties shall use such substituted index as 1s then generally recognized
and accepted for similar determinations of purchasing power.

“Contingent Fees” shall mean the supplemental or additional fees to be paid, if any, in addition to the Customer
Facility Charges, which are required pursuant to Section 4.3 of the Concession Agreements, to be paid by the
Concessionaires to the Trustee as assignee of the City’s interest therein.

“Costs of Issuance” shall mean, as determined and approved by the City, the costs of issuing the Bonds which
costs shall be limited to: (i) fees and expenses of the financial adviser and counsel to the City; (1) the fees and expenses of
Bond Counsel and of attorneys representing the Trustee; (1) fees and expenses of the Trustee in connection with the
issuance of Bonds; (iv) the costs of printing the Bonds and any preliminary or final official statement relating to the Bonds
and other disclosure matenals; (v) the fees of any Rating Agency; (vi) the fees and expenses of the Airport Consultant in
preparing the feasibility report prepared in connection with the issuance of the Bonds and in establishing the initial amount
of the New Customer Facility Charge to the extent such fees and expenses are not included in the Costs of the Project;
(vi1) travel expenses of officials and employees of the City incurred in connection with the issuance of the Bonds; (vii) any
reasonable expenses required to be paid or reimbursed to any underwriter of the Bonds; and (ix) miscellaneous reasonable
and customary expenses, in each case as such costs were incurred in connection with the issnance of any series of Bonds.
Costs of Issuance shall not include Administrative Costs.

“Costs of Issuance Fund” shall mean the Fund by that name established with the Trustee pursuant to the
Indenture.

“Costs of the Project” shall mean (i) for purposes of the Master Lease, the Sublease Agreements and the
Concession Agreements, any and all costs incurred or paid by the City or the Master Lessee in connection with the design,
permitting and construction of the Project, including design costs, permitting costs, capitalized interest for payment of
interest on Bonds and Bond issuance and underwriting expenses, the funding of any reserves required in connection with
Bonds, construction costs, costs associated with project management, contract administration or construction
management, and a reasonable allocation of administrative costs of the City associated with the design and construction
of the Project, and (it) for purposes of the Indenture, all costs incident to the provision of the Project and the financing
thereof now or hereafter permitted by Chapter 1371, Texas Government Code, as amended, and Chapter 22, Texas
Transportation Code, as amended.

“Customer Facility Charge” or “Customer Facility Charges” shall mean the customer facility charge or
customer facility charges required to be charged and collected by the Concessionaires pursuant to the Concession
Agreements and which, upon collection, are required to be remitted to the Trustee as assignee of the City’s interest therein.

“Customer Service Building” or “CSB” shall mean that portion of the Joint Use Facility described or depicted
in the Master Lease to be utilized by the RACs for office space and for processing Airport Customer Transactions.

“Date of Beneficial Occupancy” means the date on which the Jomt Use Facility, including all Punch-List

Items, is complete, all Initial Tenant Improvements are substantially complete, and the Master Lessee has received all
certificates of occupancy and other permits, approvals, licenses and other documents from Governmental Authorities
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having junisdiction over the Jomt Use Facility necessary for the beneficial occupancy thereof. For New Entrants, the Date
of Beneficial Occupancy shall mean the date the New Entrant commences rental car operations in the CONRAC.

“Debt Service Coverage Fund” shall mean the fund by that name established pursuant to the Indenture.

“Debt Service Coverage Fund Requirement” shall mean with respect to each series of Bonds an amount
equal to 25% of the Maximum Annual Debt Service on such series of Bonds.

“Debt Service Fund” shall mean the Fund by that name established pursuant to the Indenture.
“Debt Service Reserve Fund” shall mean the fund by that name established pursuant to the Indenture.

“Debt Service Reserve Fund Requirement” shall mean with respect to each series of Bonds, an amount equal
to the least of (i) 10% of the stated principal amount of such series of Bonds, (i) Maximum Annual Debt Service on such
series of Bonds, and (u1) 125% of the average Annual Debt Service Requirements on such series of Bonds.

“Debt Service Reserve Fund Surety Policy” and “Debt Service Coverage Fund Surety Policy” shall mean
a surety bond, insurance policy, letter of credit, line of credit, or other similar instrument issued by a financial institution
to the City for the benefit of the Owners of the Bonds to satisfy any part of the Debt Service Reserve Fund Requirement
or Debt Service Coverage Fund Requirement, as applicable, in accordance with the Indenture; provided, that the long-
term senior unsecured debt obligations of such issuer are rated in one of the two highest categories of ratings by one or
more Rating Agencies at the time such instrument or instruments are issued.

“Department of Aviation” shall mean the Department of Aviation of the City.

“DOT” shall mean the United States Department of Transportation, and any successor agency, office or
department thereof.

“DTC” shall mean The Depository Trust Company, New York, New York or its nominee, or its successors and
assigns, or any other depository performing similar functions.

“Effective Date” shall mean with respect to the Concession Agreements, the Master Lease or any Sublease
Agreement, the date that the respective document is fully executed and delivered by all parties to the applicable agreement.
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“Environmental Assessment” shall mean an investigation of site environmental conditions that 1s (a) sutficient
to characterize environmental conditions at the CONRAC Site and/or associated with operations of the CONRAC, and
(b) sufficient to identify changes in environmental conditions at the CONRAC Site and/or associated with operations of
the CONRAC since the establishment of the Pre-Lease Environmental Condition (or completion of any subsequent
Environmental Assessment), by comparison of the Environmental Assessment results with the Pre-Lease Environmental
Condition (or the results of any subsequent Environmental Assessment). The Environmental Assessment scope of work
shall be sufficient to meet both purposes, but shall in every case meet at least the minimum standards of American Society
for Testing and Materials Standard E1903 - Standard Guide for Environmental Site Assessments: Phase IT Environmental
Site Assessment Process.

“Environmental Laws” shall refer to and include, without limitation, all Federal, State, City, and local statutes,
laws, ordinances, rules and regulations, now or hereafter in effect, and as amended from time to time, that are intended
for the protection of the environment, or that govern, control, restrict, or regulate the use, handling, treatment, storage,
discharge, disposal, or transportation of Hazardous Matenials. Environmental Laws specifically include, but are not limited
to, the National Environmental Policy Act, the Comprehensive Environmental Response, Compensation and Liability
Act, the Resource Conservation and Recovery Act, the Hazardous Materials Act, the Toxic Substances Control Act, the
Clean Water Act, the Clean Air Act, the Superfund Authornization and Recovery Act, the Occupational Safety and Health
Administration Hazard Communication Standards, the Texas Water Code, the Texas Hazardous Materials Act, and the
Texas Water Quality Control Act.

“Escrow Agent” shall mean U.S. Bank National Association, acting in the capacity of escrow agent under the
terms of the Escrow Agreement.

“Escrow Agreement” shall mean the Escrow Agreement between the City and the Escrow Agent, pursuant to
which proceeds of the Series 2021 Bonds shall be deposited for the purpose of defeasing and retiring the Series 2013
Bonds.

“Escrow Fund” shall mean the Fund by that name established with the Escrow Agent pursuant to the Escrow
Agreement.

“Event of Default” shall have the meanings set forth in the Master Lease with respect to the Master Lease; in
the Sublease Agreements with respect to the Sublease Agreements; in the Concession Agreements with respect to the
Concession Agreements, and in the Indenture with respect to the Indenture.

“Exclusive Use Areas” shall mean those portions of the CONRAC described or depicted in the Master Lease
as the “Exclusive Use Areas” and to be utilized by the RACs on an individual exclusive basis, or shared with one or more
specific designated RAC(s), for purposes of operating Rental Car Concessions.

“Exclusive Use Premises” shall mean the CONRAC Counter Space, Ready/Return Space, allocated QTA
Space and assigned Fuel Facilities and such other space as may be assigned to, and accepted by a RAC for its exclusive
use, or shared with one or more specifically identified RAC, as shaded and depicted in an exhibit to each of the Sublease
Agreements.

“FAA” means Federal Aviation Administration.
“Facility Management Agreement” means the agreement between the Master Lessee and the Facility Manager
approved by the City in wrnting to provide for the performance of Routine Mamtenance and Major Maintenance for the

CONRAC and the management of all operations of and activities in the CONRAC pursuant to the Master Lease. City
shall be a third-party beneficiary of the Facility Management Agreement.

“Facility Manager” shall mean the party retained by the Master Lessee with the written consent of the City to
perform the Routine Maintenance and Major Maintenance for the CONRAC and to manage all operations of and activities
in the CONRAC pursuant to the Facility Management Agreement.

“Fiscal Year” shall mean the fiscal year of City commencing on October 1% and ending on September 30t

“Fitch” shall mean Fitch Ratings and any successor thereto which is a nationally recognized statistical rating
organization.
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“Fuel Facilities” shall mean (a) the specific improvements installed on or about the portion of the CONRAC
Site as depicted in the Master Lease for purposes of fueling rental car vehicles by the RACs; and (b) all aboveground and
underground fuel storage tanks, underground and aboveground fuel piping, related underground and aboveground
structures and equipment, including fuel tank fill ports, tuel dispensers, spill containment structures, oil-water separators,
storm water management systems, required network of monitoring wells, leak prevention and detection systems, and the
surrounding areas used in connection with their operation, including areas of Hazardous Materials, transfer, dispensing
and containment systems, wherever located on the CONRAC Site from time to time, including the underground and
aboveground fuel piping, related underground and aboveground structures and equipment, including fuel tank fill ports,
fuel dispensers, spill containment structures, oil-water separators, storm water management systems and leak prevention
and detection systems located within the CONRAC from time to time.

“Funds” shall mean the collective funds established by Article V of the Indenture or by any Supplemental
Indenture.

“Governmental Authorities” shall mean federal, state and municipal governments, authorities and agencies and
their respective agencies, departments, authorities and commissions. “Governmental Authonties” shall specifically
include, without limitation, the City, the State of Texas, the Texas Attorney General, the DOT, the United States Federal
Aviation Administration and the TSA.

“Government Obligations” shall mean means (1) direct noncallable obligations of the United States of America,
mcluding obligations the principal of and interest on which are unconditionally guaranteed by the United States of America;
(11) noncallable obligations of an agency or mstrumentality of the Umited States of America, mcluding obligations that are
unconditionally guaranteed or insured by the agency or instrumentality and that, on the date the City adopts or approves
any proceedings authorizing the issuance of refunding bonds, are rated as to investment quality by a nationally recognized
mvestment rating firm not less than “AAA” or its equivalent; (i) noncallable obligations of a state or an agency or a
county, municipality or other political subdivision of a state that have been refunded and that, on the date the City adopts
or approves any proceedings authorizing the issuance of refunding bonds, are rated as to investment quality by a nationally
recognized investment rating firm not less than “AAA” or its equivalent; and (iv) any other then authorized securities or
obligations under applicable Texas law in existence on the date the City adopts or approves any proceedings authorizing
the issuance of refunding bonds that may be used to defease obligations such as the Bonds.

“Gross Receipts™ shall have the meaning set forth in the Concession Agreements.

“Hazardous Materials” shall refer to and include, without limitation, all substances whose use, handling,
treatment, storage, disposal, discharge, or transportation is governed, controlled, restricted, or regulated by Environmental
Laws, that have been defined, designated or listed by any responsible regulatory agency as being hazardous, toxic,
radioactive, or that may present an actual or potential hazard to human health or the environment if improperly used,
handled, treated, stored, disposed, discharged, generated or released. Hazardous Materials specifically include, without
limitation, asbestos and asbestos-containing-materials, petroleum products, solvents, and pesticides.

“IDF Rooms” shall mean the Intermediate Distribution Frame rooms located on each floor of the CONRAC

as shown in the Master Lease which shall contain the City’s networking equipment for connectivity to the Joint Use
Facility.

“Indenture” shall mean the Trust Indenture dated as of February 1, 2021, between the City and the Trustee
establishing the terms of the Bonds, as amended, modified or supplemented from time to time in accordance with the
terms thereof.

“Initial Bonds” shall mean the Series 2021 Bonds.

“Initial Tenant Improvements” shall mean the improvements, structures and fixtures installed by a
Concessionaire in its Exclusive Use Premuses, including finish-out work on floors, ceilings, demising walls and store
facades; storefront signage; panel boxes and hook-ups to utilities; wires and conduits infrastructure; decorations; furniture;
equipment; shelves; counters; ighting; and interior design and construction work necessary in general to accommodate
the Rental Car Concession operations of a Concessionaire; and as further described in each Sublease Agreement.



“Interest Payment Date” shall mean May 15 and November 15 of each year, commencing May 15, 2021.

“Joint Use Facility” shall mean the five (5) story parking garage structure containing the CONRAC and
Commercial Parking Facility including a vehicle ramping system and any associated improvements approved by the City
n writing constructed on the CONRAC Site.

“Lease Agreement Year” imitially shall mean the period beginning on the Opening Date and ending on the
tollowing September 30® and thereafter shall mean each successive twelve (12) month period during the Lease Term
beginning on October 1% and ending on September 30th.

“Lease Term” shall mean the term of the Master Lease as provided in the Master Lease.

“Leased Premises” shall mean the CONRAC Site prior to Substantial Completion, with an appurtenant license
to occupy all improvements thereon as constructed under the Master Lease through Final Completion, and the CONRAC
on and after Substantial Completion and through the Lease Term, as more fully described in the Master Lease.

“Legal Requirements” shall mean all orders, rules, regulations and requirements (whether now or hereafter in
effect) of Applicable Laws, and all requirements, obligations and conditions of all instruments of record on the date of the
Master Lease.

“Major Maintenance” shall mean any repair, replacement or removal of improvements in, of, or to the
CONRAC Site or any aspect of the Jomt Use Facility during the one (1) year Warranty Period, or in, of or to the CONRAC
or any structural aspect of the Joint Use Facility that in either period (a) preserves, extends or restores the useful life of,
and is beyond the regular, normal annual or more frequent upkeep of physical property (i.e. land, building, or equipment),
or (b) removes improvements at the expiration or termination of the Master Lease, or otherwise at the direction of the
City. Major Maintenance includes the repair or replacement of failed or failing building components as necessary to return
a facility to its currently intended use, to prevent further damage, or to make it compliant with changes in laws, regulations,
codes, or standards. Routine Maintenance shall not be considered Major Maintenance. Items of Major Maintenance
include, but are not limited to, the items listed in the Master Lease.

“Market Share” shall mean, with respect to each RAC, that RAC’s percentage share of the total rental car market
at the Airport, where that share is calculated as the percentage which that RAC paid to the City of the total of all
Concession Fees paid to the City by all RACs in the then-most recent Concession Agreement Year.

“Master Lease” shall mean the Consolidated Rental Car Facility Master Lease for Austin-Bergstrom
International Airport by and between the City and Master Lessee, executed and delivered on or prior to the date of delivery
of the Series 2021 Bonds, together with all amendments, supplements, attachments and exhibits thereto.

“Master Lessee” shall mean Austin CONRAC, LIC, a Texas limited liability company, and any successor,
assignee or transteree thereof permitted by the terms of the Master Lease.

“Maximum Annual Debt Service” shall mean the maximum Annual Debt Service Requirements with respect
to the Bonds during any Bond Year.

“Minimum Annual Guaranteed Concession Fee” shall mean (a) for the first Concession Agreement Year, an
amount equal to eighty-five percent (85%) of the Concession Fee due for the immediately preceding twelve (12) months
under the Prior Concession Agreement (as defined in the Concession Agreement), and (b) for the second and each
subsequent Concession Agreement Year, an amount equal to eighty-five percent (85%) of the Concession Fee due for the
immediately preceding full Concession Agreement Year.

“Moody’s” shall mean Moody’s Investors Service, Inc., a corporation organized and existing under the laws of
the State of Delaware, and any successor thereto which is a nationally recognized statistical rating organization.

“Net Revenues” shall mean the Net Revenues, as defined in the Prior Lien Bond Ordinance and the Revenue
Bond Ordinance, pledged to the payment of the Prior Lien Bonds and the Revenue Bonds, and not pledged to the payment
of the Bonds.



“New Entrant” shall mean any operator of a rental car business that meets minimum requirements substantially
equivalent to those imposed on incumbent Concessionaires, but that is not a Concessionaire as of the Effective Date of
the Master Lease, and thereafter shall mean an operator of a rental car business that meets minimum requirements
substantially equivalent to those imposed on incumbent Concessionaires, but that is not a Concessionaire as of the end of
the initial ten (10) year term of the Concession Agreement or at the time City solicits for new operators or rental car
businesses in the CONRAC. “New Entrant” shall not mean any off-Airport motor vehicle rental services or businesses.

“Notice of Default” shall mean: (a) written notice by the City to a Concessionaire or by a Cencessionaire to the
City of any Event of Default or of any event or circumstance that, with the giving of notice or the passage of time, or
both, will constitute an Event of Default under a Concession Agreement; (b) written notice by the City to the Master
Lessee or by the Master Lessee to the City of any Event of Default or of any event or circumstance that, with the giving
of notice or the passage of time, or both, will constitute an Event of Default under the Master Lease; or (c) written notice
by the Master Lessee to a Concessionaire or by Concessionaire to the Master Lessee of any Event of Default or any event
or circumstance that, with the giving of notice or the passage of time, or both, will constitute an Event of Default under
a Sublease Agreement. Such notices, for all purposes, shall be in lieu of, and not in addition to, any notice required as a
prerequisite to an unlawful detainer or similar action for possession of premises.

“O&M Costs” shall mean all actual costs of operating the CONRAC and administering and carrying out the
Master Lessee’s responsibilities under the Master Lease, including the following: (a) the actual costs incurred by any and
all of the Facility Manager, City or Master Lessee in performing Routine Maintenance, Major Maintenance or
Environmental Assessment under the Master Lease (including a reasonable allocation of City administrative costs but
excluding any such costs incurred by the City with respect to its own direct responsibilities pursuant to the Master Lease),
and specifically including the cost of the Facility Manager and associated support staff that are responsible for supervising
the operation and management of the CONRAC and CONRAC Site (specifically including ensuring Concessionaire’s
compliance with the obligations imposed by the Master Lease); (b) the property and lability (including pollution lability)
insurance costs incurred by the Facility Manager, City or Master Lessee with respect to the CONRAC and CONRAC Site;
(c) except to the extent attributable to any individual RAC, any taxes, other than income taxes, paid by City, Master Lessee
or the Facility Manager in regard to the Joint Use Facility, but that are payable by the RACs under the Sublease Agreement;
(d) the Utilities Costs for the CONRAC and CONRAC Site (except for any separately metered Utilities Costs for RAC
Exclusive Use Premises); (e) internal costs (including staff time) of City incurred in connection with the administration of
the New Customer Facility Charge or the administration of the Bonds; (f) internal costs (including staff time) of Master
Lessee incurred in connection with the performance by Master Lessee of any duties or obligations under any agreement
with the Facility Manager; (g) the fees and costs payable by Master Lessee to the Facility Manager; and (h) any other cost
or expense reasonably incurred by City or Master Lessee in connection with the RACs’ operations on or occupation of
the CONRAC and CONRAC Site.

“O&M Reconciliation Report” shall have the meaning set forth in the Master Lease and in the Sublease
Agreement.

“O&M Reserve Requirement” shall mean an amount equal to twenty-five percent (25%) of a Concessionaire’s
estimated aggregate Pro Rata Share of O&M Costs for each Sublease Agreement Year (or, for the first Sublease Agreement
Year, the period commencing on the Substantial Occupancy Date through the end of such first Sublease Agreement Year).

“Opening Date” shall mean October 1, 2015] the date the CONRAC opened for business to the public, with
all RACs renting cars and receiving rental returns in the CONRAC.

“Outstanding” shall mean, with respect to the Bonds, as of the time in question, all Bonds registered or
authenticated, as applicable, and delivered under the Indenture, except: (i) Bonds canceled by the Trustee or delivered to
the Trustee for cancellation; (1) Bonds in exchange for or in lieu of which other Bonds have been authenticated and
delivered pursuant to the Indenture; and (iti) Bonds deemed to have been paid within the meaning of Article XIIT hereof.

“Owner” shall mean the Person whose name appears on the Registration Books as the owner of such Bond.
“Parking Management Office” shall mean the space on the ground floor of the QTA Facility described or

depicted in the Master Lease to be used exclusively by the City in conjunction with the Commercial Parking Facility and
other City parking facilities at the Airport.



“Payment and Performance Bond” shall have the meaning set forth in the Master Lease.

“Percentage Fee” shall have the meaning set forth in the Concession Agreements as described in “APPENDIX
D — EXCERPTS OF CERTAIN PROVISIONS OF THE CONCESSION AGREEMENTS — Concession Fee.”

“Permitted Investments” shall mean any investment that at the time is lawful under State law for investment
by the City maturing or redeemable at the option of the Trustee, or marketable, prior to the maturities thereof, at such
time or times as to enable disbursements to be made from the respective Funds and Accounts in accordance with the
terms of the Indenture, and, which is an authorized investment under the investment policy of the City.

“Person” shall mean an individual, partnership, corporation, company, limited lLability company, association,
trust, unincorporated organization or any other entity or orgamzation, including a government or agency or political
subdivision thereof.

“Pre-Lease Environmental Condition™ shall have the meaning set forth in the Master Lease and the Sublease
Agreement.

“Principal Office” shall mean, with respect to U.S. Bank National Association, its corporate trust office in
Dallas, Texas, and, with respect to any successor Trustee, the trust office designated by such successor Trustee as its
principal corporate trust office.



“Project” shall mean (1) for purposes of the Master Lease, Sublease Agreements and Concession Agreements,
the design, construction, operation, maintenance, installation and financing of the Joint Use Facility on the CONRAC Site
and its associated improvements, and (i) for purposes of the Indenture, collectively, the buildings, equipment, facilities
and improvements compnsing the Joint Use Facility and its associated improvements, and which are financed in whole or
in part with proceeds of Additional Bonds and any Completion Bonds.

“Pro Rata Share” shall mean with respect to each Subleasing RAC the percentage determined by dividing (a)
the total square footage of Exclusive Use Premises then allocated to that RAC by (b) the aggrepate total square footage of
all Exclusive Use Areas as then subleased to all RACs, all of which space may be measured by the City or Master Lessee
in any reasonable and uniform manner. The Pro Rata Share may vary from time to time, being readjusted by the Master
Lessee upon any increase or decrease any RAC’s Exclusive Use Premises or in the aggregate total square footage of all
Exclusive Use Areas actually then subleased to RACs. For purposes of determining the total amount of Exclusive Use
Areas subleased (but without in any manner releasing, waiving or otherwise absolving any potential claims for damages
against any Concessionaire upon an Event of Default), (1) space for which a Sublease Agreement expires or earlier
terminates shall be treated as subleased until the first full month following the date on which the Sublease Agreement
expires or is earlier terminated, and (1) a Sublease Agreement rejected in bankruptcy shall be treated as terminating on the
date the bankruptcy petition was filed.

“QTA Equipment” shall mean all equipment installed in the QTA Space and used in connection with car
washing and cleaning activities, including, without limitation, car washes and all associated equipment, the vacuums, and
all fluid and/or compressed air dispensing systems; provided, however, that QTA Equipment shall not include any portion
of the Fuel Facilities.

“QTA Facility” shall mean the portion of the Joint Use Facility that includes and lies east of the CONRAC’s
internal shuttler ramps, and includes the car washes, fueling areas and associated vehicle stacking areas, the ground floor
under those areas and the fourth floor above them, but does not include the Parking Management Office, all as described
or depicted in the Master Lease.

“QTA Space” shall mean the quick turnaround areas located in the portion of the CONRAC described or
depicted in the Master Lease and to be utilized by the RACs for purposes of car washing, cleaning and fueling activities.

“RAC” shall have the same meaning given to the term Concessionaire.
“RAC O&M and Rent Reserve Fund” shall mean the Fund by that name established pursuant to the Indenture.

“RAC Property” shall mean trade fixtures and business equipment and furnishings and signs of each respective
RAC that has not been permanently affixed to the CONRAC or otherwise remains the personal property of that RAC and
the remowval of which would not damage or affect the structural integrity or usability of the CONRAC.

“Rating Agency” shall mean any one or more of S&P, Moody’s, Fitch, and any other nationally recognized
statistical rating organization engaged by the City and then rating the Bonds.

“Ready/Return Areas” shall mean those portions of the CONRAC described or depicted in the Master Lease
as the “Ready/Return Area” and to be utilized by the RACs for purposes of stacking, staging, returning and delivering
rental vehicles.

“Ready/Return Space” shall mean the area(s) shaded and designated in an exhibit to each of the Sublease
Agreements identifying the same as a portion of the Exclusive Use Premises for the applicable RAC.

“Registration Books” shall mean the books or records of the registration and transfer of the Bonds kept by the
Trustee as bond registrar pursuant to the Indenture.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping,
leaching, dumping, or disposing into the environment, including the abandonment or discarding of barrels, contaners,
and other closed receptacles contamning any hazardous substance, but excluding



(a) any release that results in exposure to persons solely within a workplace, with respect to a claim that
those persons may assert against the persons’ employer;

(b) emissions from the engine exhaust of a motor vehicle or rolling stock; and

(c) migration or movement onto, within or from the Leased Premises of Hazardous Materals
contamination existing prior to the Effective Date or originating from City property outside the Leased
Premises.

“Rent” shall mean Base Rent and all other fees, costs and other amounts payable from the Master Lessee to the
City under the Master Lease.

“Rental Car” shall mean any motor vehicle, regardless of fuel or power source, including, but not limited to, a
passenger automobile, van, sport utility vehicle, pickup or other truck under 10,000 pounds gross vehicle weight,
motorcycle or motor scooter, legal to be drven on a public street in Austin, Texas and made available for use, without a
hired driver, under any form of lease, rental contract or other agreement for temporary use.

“Rental Car Concession” shall mean the right to operate a rental car concession at the Airport on a
nonexclusive basis for the purpose of arranging rental services for motor vehicles.

“Repair and Replacement Fund” shall mean the fund by that name established pursuant to the Indenture.

“Required Percentage” shall mean ten percent (10%) for each Concession Agreement Year, subject to City
adjustment every five Concession Agreement Years in accordance with the terms of the Concession Agreements.

“Reserved Area” shall mean those portions of the CONRAC, initially described or depicted in the Master Lease,
reserved to the Master Lessee for use by the Master Lessee and the Facility Manager pursuant to the Master Lease and the
Sublease Agreements, and specifically including reserved office space, the Service Yard, all portions of the Fuel Facilities
other than expressly allocated fuel dispensers, all CONRAC mechanical rooms and systems and designated storage rooms.

“Revenue Bonds” shall mean the following outstanding obligations issued pursuant to the Revenue Bond
Ordinance, and any additional obligations hereafter issued that are secured by or payable from Net Revenues: (a) City of
Austin, Texas Airport System Revenue Bonds, Senies 2013 (the “2013 Bonds”); (b) City of Austin, Texas Airport System
Revenue Bonds, Series 2014 (AMT) (the “2014 Bonds”); (c) City of Austin, Texas Airport System Revenue Bonds, Series
2017A (the “2017A Bonds”); (d) City of Austin, Texas Airport System Revenue Bonds, Series 2017B (AMT) (the “2017B
Bonds™); (e) City of Austin, Texas Airport System Revenue Refunding Bonds, Series 2019 (AMT) (the “2019 Bonds™); (£)
City of Austin, Texas Airport System Revenue Bonds, Series 2019A (the “2019A Bonds™); and (g) City of Austin, Texas
Airport System Revenue Bonds, Series 2019B (AMT) (the “2019B Bonds™).

“Revenue Bond Ordinance” shall mean, collectively: Ordinance No. 2013____ - adopted by the City
Council of the City on 2013, authonzing the issuance of the 2013 Bonds; Ordinance No. 2014___ -
adopted by the City Council of the City on , 2014, anthonzing the issuance of the 2014 Bonds; Ordinance No.
2017_____ - adopted by the City Council of the City on 2017, authorizing the issuance of the 2017A Bonds;
Ordinance No. 2017____ - adopted by the City Council of the City on , 2017, authorizing the issuance of
the 2017B Bonds; Ordinance No. 2019_____ - adopted by the City Council of the City on , 2019, authorizing
the issuance of the 2019 Bonds; Ordinance No. 2019____ - adopted by the City Council of the City on .
2019, authornizing the issuance of the 2019A Bonds; and Ordimance No. 2019___ - adopted by the City Council of
the City on 2019, authorizing the issuance of the 2019B Bonds.

“Revenue Fund” shall mean the fund by that name established pursuant to the Indenture.

“Revenues” shall mean all amounts deposited to the Revenue Fund, including, but not limited to (1) Customer
Tacility Charges paid by the Concessionaires to the Trustee pursuant to Section 4.2 of the Concession Agreements, (1) the
Contingent Fees paid by the Concessionaires to the Trustee pursuant to Section 4.3 of the Concession Agreements, (1i1)
any amounts drawn under the separate letters of credit to be delivered by the Concessionaires to the Director of Aviation
pursuant to Section 4.5 of the Concession Agreements that represent New Customer Facility Charges or Contingent Fees
as described in clauses (1) and (i1) of this paragraph, in each case, which amounts shall be payable directly to the Trustee



upon a draw on such letters of credit, and (iv) mvestment earnings from amounts held by the Trustee and deposited to
the Revenue Fund pursuant to the Indenture.

“Routine Maintenance” shall mean the following: (a) the regular maintenance and repair of the structural
components of the CONRAC, including the roof (both structure and any covering/membrane), exterior walls, foundation
and building structure, required to keep and maintain such structural components in good order, condition and repair; (b)
the regular maintenance and repair of the Common Use Areas including water, snow and ice removal and the pressure
washing, resurfacing and repair of roadways, ramps, flyovers, walkways, stairs, and sidewalks included therein and the
maintenance and repair of escalators, elevators and moving sidewalks, if any, required to keep and maintain the Common
Use Areas in good order, condition and repair; (c) the maintenance and repair of the Reserved Area; (d) the repair and
maintenance of the QTA Equipment and the Fuel Facilities; (e) the repair and mamtenance of, but not janitorial services
for, the Parking Management Office and the Commercial Parking Facility, including the elevators and stairwells dedicated
to the Commercial Parking Facility, during the Warranty Period; (£) regular maintenance and replacement of landscaping
included in Master Lessee’s site plan and installed on or about the CONRAC; and (g) janitorial services, except as noted,
in the areas maintained; provided, however, Routine Maimntenance shall not mclude any repairs, replacements or other
actions that constitute Major Maintenance. Items of Routine Maintenance include, but are not limited to, the items listed

in the Master Lease.

“S&P” shall mean Standard & Poor’s Ratings Services, a Standard and Poor’s Financial Services LLC business,
and any successor thereto which is a nationally recognized statistical rating organization.

“Security” shall have the meaning set forth in the Master Lease and in each Sublease Agreement for the purposes
of each such agreement, respectively.

“Security Amount” means an amount for each Lease Agreement Year equal to the sum of twenty-five percent
(25%) of the Base Rent in the form of an irrevocable stand-by letter of credit in form acceptable to the City.

“Security Deposit” shall have the meaning set forth in each Concession Agreement.

“Series 2013 Bonds” shall mean “City of Austin, Texas, Rental Car Special Facility Revenue Bonds, Taxable
Series 20137, outstanding as of the date of the Indenture in the aggregate principal amount of $137,565,000.

“Series 2021 Bonds” shall mean “City of Austin, Texas, Rental Car Special Facility Revenue Bonds, Taxable
Series 2013” authorized by and secured by the Indenture.

“Series 2021 Supplemental Security Account” shall mean the Account by that name established within the
Supplemental Security Fund pursuant to the Indenture.

“Service Yard” means the ground-level area on the east end of the CONRAC described or depicted in the
Master Lease improved as depicted for delivery of fuel and other supplies, for holding trash and recycling for pickup, and
for other functions in support of CONRAC operation.

“State” shall mean the State of Texas.

“Stated Maturity” shall mean when used with respect to any Bond means the date specified in such Bond as
the fixed date on which the principal of such Bond is due and payable.

“Storage Space” shall mean the area(s) shaded and designated in an exhibit to each of the Sublease Agreements
identifying the same as a portion of the Exclusive Use Premuises for the applicable RAC.

“Sublease Agreement” means the agreement in the form attached to and made part of the Master Lease
between a RAC and Master Lessee by consent of the City pursuant to which the RAC subleases space in the CONRAC
and pay certain allocated costs.

“Sublease Agreement Year” imtially shall mean the period beginning on the Opening Date and ending on the
tollowing September 30™ and thereatter shall mean each successive twelve (12) month period during the Sublease Term
beginning on October 1% and ending on September 30th.



“Subleased Premises” shall mean with respect to each RAC’s Sublease Agreement, the Exclusive Use Premises,
together with the non-exclusive right of a RAC to use in common with the other RACs the Common Use Operational
Areas and the Common Use Areas as set forth in the Sublease Agreement.

“Sublease Term” shall mean the term of each Sublease Agreement as set forth therein.
“Sublessee’ shall have the same meaning given to the term Concessionaire.

“Substantial Completion” or “Substantially Complete” shall mean the stage in the progress of the
construction of the Jomt Use Facility when the work, or a designated part of the work, is sufficiently complete in
accordance with the Development Agreement and Construction Contract so that the City, Master Lessee and RACs can
occupy or use the Joint Use Facility for its intended use as evidenced by a certificate of Substantial Completion approved
by the City and a certificate of occupancy issued by a City building inspector prior to Substantial Completion. Substantial
Completion shall include, without Lmitation, all required permit sign-offs, regulatory inspections and structural
components completed, equipment and systems mstalled and functional and all interior and exterior wall, ceiling and floor
fimish matenals installed excluding only the completion of the Punch-List Items, Imitial Tenant Improvements and
modifications of or enhancements to way-finding signage.

“Substantial Occupancy Date” shall mean the date on which the Master Lessee turns over to each RAC its
Exclusive Use Premises for purposes of installing the Initial Tenant Improvements and RAC Property in the Exclusive
Use Premises and preparing to open for business in the CONRAC on the Opening Date which shall be no later than the
date of Substantial Completion.

“Supplemental Indenture” shall mean one or more supplemental indentures or amended and restated
indentures executed and delivered by the City and the Trustee and effective in accordance with the Indenture with respect
to the issuance of Additional Bonds or Completion Bonds.

“Supplemental Security” shall mean (i) any funds received by or obligations payable to the City, other than
Revenues, and (i) any credit facility or other credit enhancement, which, in each case, the City elects to designate as
additional security for the Series 2021 Bonds or any specified series of Additional Bonds or Completion Bonds pursuant
to the Indenture.

“Supplemental Security Fund” shall mean the Fund by that name established pursnant to the Indenture.

“Tenant Design Standards” shall mean the standards, established by the City from time to time, to specify the
aesthetic qualities and the design, construction and materials requirements for tenants of the Airport and its facilities, they
may be amended, modified and revised from time to time.

“Terminal” shall mean the interconnected facilities at the Airport, along with all user movement areas, public
areas and baggage claim areas therein and interconnecting facilities and all future expansions thereto.

“Termination Damages” shall have the meaning set forth in the Master Lease and in each Sublease Agreement.

“T'ransaction” means a distinct act of business between a RAC and a customer under which the RAC generates
Gross Receipts by rental of a Rental Car as authornized under its Concession Agreement. Each taking of possession of a
Rental Car from a RAC under an ongoing contract for multiple rentals is deemed a distinct act of business for purposes
of this definition, however, an exchange of vehicles under a single rental contract is not deemed to create a new transaction.



“Trust Estate” shall have the meaning set forth in the Granting Clauses of the Indenture.

“T'rustee” shall mean Deutsche Bank National Trust Company, or any successor trustee hereafter appointed in
the manner provided in the Indenture.

“TSA” shall mean the United States Transportation Security Administration, and any successor agency, office or
department thereof.

“Utilities Costs” shall mean all fees, charges, costs, assessments and expenses incurred in connection with the
permitting or operation of the CONRAC or the CONRAC Site for electricity, communications, gas, water, sewer, storm
water (ncluding participation in the Regional Storm Water Management Program, garbage and recycling services and
usage.

“Vendor Parking Area” shall mean the vendor parking yard areas located on the CONRAC Site immediately
East of and adjacent to the Joint Use Facility described or depicted in the Master Lease and to be utilized by the RACs for

purposes of vendor parking.

“Warranty Period” shall mean the period of time commencing on the date of Substantial Completion and
expiring one (1) year thereafter.



APPENDIX C
EXCERPTS OF CERTAIN PROVISIONS OF THE INDENTURE

The following are selected provisions of the Indenture. See definition of Indenture, APPENDIX B. These excerpts are
qualified by reference to the other portions of the Indenture referred to elsewhere in this Official Statement, and all
references and summaries pertaining to the Indenture in this Official Statement are, separately and in whole, qualified by
reference to the exact terms of the Indenture, a copy of which may be obtained from the City’s Financial Advisor. Section
and Article references contained in the following excerpts are to the Sections and Articles contained in the Indenture. The
provisions of the Indenture may be amended or supplemented in accordance with the terms thereof.

* * * * *

Section 2.13. Supplemental Security. Except as otherwise provided or permitted herein, the Trust Estate
securing all Bonds shall be shared on a parity with all other Bonds on an equal and ratable basis. The City may, however,
in its discretion, designate and provide Supplemental Security for the Series 2021 Bonds or any specified series of
Additional Bonds or Completion Bonds, but shall have no obligation to provide such Supplemental Security to other
Bonds. Any such Supplemental Security may be deposited into one or more Funds or Accounts created hereunder or
under a Supplemental Indenture. The City reserves the right to establish one or more Funds or Accounts for the purpose
of holding, investing and disbursing Supplemental Security. Notwithstanding the foregoing, no Supplemental Security
shall be provided for a series of Bonds, the interest on which 1s excludable from gross income for federal income tax
purposes, unless there shall have been first delivered to the Trustee an opinion of Bond Counsel to the effect that the

exclusion from gross income of mterest on any Bonds for federal income tax purposes will not be adversely affected
thereby. The City hereby designates the amount specified in Section 5.15(1) as Supplemental Security for the Series 2021
Bonds.

ARTICLE V
FUNDS AND INVESTMENTS

Section 5.1. Establishment of Funds and Accounts.
(a) The City hereby establishes with the Trustee the following Funds:

(1) Revenue Fund;

(1) Administrative Costs Fund,

(1) Debt Service Fund;

(iv) Debt Service Reserve Fund;

(v) Debt Service Coverage Fund;

(vi) CFC Surplus Fund,

(vii) Construction Fund,;

(viit) Costs of Issuance Fund;

(x) Repair and Replacement Fund;

(x) RAC O&M and Rent Reserve Fund; and

(x1) Supplemental Security Fund.
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(b) All Funds and Accounts shall be established, maintained and accounted for as hereinafter provided.
The Construction Fund, the Costs of Issuance Fund and the Series 2013 Supplemental Security Account shall be closed
after all amounts deposited thereto have been expended and thereafter need not be maintained. Subject to the terms and
provisions of this Indenture, all Funds shall constitute trust funds which shall be held by the Trustee for the benefit of the
Owners of Bonds and be considered as part of the Trust Estate.

(c) The City and the Trustee reserve the right to establish, from time to time, additional Funds, Accounts
within the Funds and subaccounts within the Accounts.

Section 5.3. Administrative Costs Fund. Moneys credited to the Administrative Costs Fund shall only be
used by the Trustee to pay Administrative Costs. The Trustee shall disburse amounts in the Administrative Costs Fund to
pay or reimburse the City for Administrative Costs within three (3) Business Days following receipt of and in accordance
with a letter of instructions executed by an Authorized Representative.

Section 5.4. Debt Service Fund. Moneys credited to the Debt Service Fund shall only be used by the
Trustee to pay the principal of, redemption premium, if any, and any sinking fund requirement and interest on the Bonds
coming due during each Bond Year. Moneys transferred to the Debt Service Fund from the Supplemental Security Fund
representing Supplemental Security for a specified series of Bonds shall be held in the Debt Service Fund, or in an account
therein, and used solely to pay the principal of, redemption premium, if any, and any sinking fund requirement and interest
on such specified series of Bonds.

Section 5.8. Construction Fund.

None of the proceeds of the Series 2021 Bonds shall be deposited to the credit of the Construction Fund. Upon
the issuance of Additional Bonds, the City may establish within the Construction Fund such Accounts as it determines
necessary to administer the use of proceeds of Additional Bonds for the purposes set forth in the Supplemental Indenture
authorizing such issuance of Additional Bonds. From the proceeds of each series of Additional Bonds or Completion
Bonds there shall be deposited to the Bond Proceeds Account of the Construction Fund such amounts as shall be provided
m the indenture or Supplemental Indenture relating to such Additional Bonds or Completion Bonds. Such amounts may
be applied to pay or reimburse Costs of the Project and to pay any other capital costs of the Project as provided in the
ordinance of the City authorizing such series of Bonds. The Trustee shall disburse amounts from the Construction Fund
within three (3) Business Days following its receipt of and in accordance with a Construction Fund Disbursement Request
in the form set forth in Exhibit B hereto executed by an Authorized Representative.

Section 5.9. Costs of Issuance Fund. From the proceeds of the Series 2021 Bonds, there shall be deposited
to the Costs of Issuance Fund such amounts as are specified in Section 6.1. From the proceeds of each series of Additional
Bonds or Completion Bonds, there shall be deposited to the Costs of Issuance Fund such amounts as shall be provided
in the indenture or Supplemental Indenture relating to such series of Bonds or in a letter of instructions from the City to
the Trustee. Such amounts shall be disbursed by the Trustee to pay Costs of Issuance within three (3) Business Days
following its receipt of and mn accordance with a letter of instructions executed by an Authonzed Representative. After
paying all Costs of Issuance for which a series of Bonds have been issued, as certified by an Authorized Representative in
writing to the Trustee, any surplus amounts remaining in the Costs of Issuance Fund shall be deposited to the Bond
Proceeds Account of the Construction Fund.



Section 5.10. Repair and Replacement Fund.

(a) The Trustee shall transter moneys to the Repair and Replacement Fund in the amount set forth in
Section 5.15. Thereafter, additional transfers to the Repair and Replacement Fund shall be made as directed pursuant to
a CFC Surplus Fund Disbursement Request in the form of Exhibit C hereto executed by an Authorized Representative
and delivered to the Trustee from time to time in accordance with Section 5.7.

Moneys credited to the Repair and Replacement Fund may be disbursed for the following purposes:
(1) payment of the costs of Major Maintenance;

(1) to pay the principal of, redemption premmum, if any, and any sinking fund requirement and interest
on the Bonds on the payment date therefor if there is not sufficient money available in the Debt
Service Fund, the Debt Service Reserve Fund and the Debt Service Coverage Fund for such

purposc;

(111) to restore any deficiency in the Debt Service Fund, the Debt Service Reserve Fund or the Debt
Service Coverage Fund;

(iv) to make final payment for the retirement or defeasance of a series of Bonds; and
(v) for the purposes provided in subsection (b) below.

With respect to the purposes described in clauses (1), (iv) and (v) above, the Trustee shall disburse amounts i
the Repair and Replacement Fund within three (3) Business Days following its receipt of and in accordance with a Repair
and Replacement Fund Disbursement Request in the form set forth in Exhibit D hereto executed by an Authorized
Representative. No disbursement request shall be required for the Trustee to apply money in the Repair and Replacement
Fund for the purposes described in clauses (i1) or (i1) above.

(b) If, at the end of any Fiscal Year following the Opening Date, all budgeted costs for Major Maintenance
to be paid from the Repair and Replacement Fund for such year have been paid in full, then any amount then remaining
on deposit in the Repair and Replacement Fund may be used at the discretion of the City, pursuant to a Repair and
Replacement Fund Disbursement Request submutted to the Trustee, to (1) purchase, defease or retire Bonds; provided,
that the Debt Service Reserve Fund and the Debt Service Coverage Fund are fully funded; (ii) expand, repair or improve
the Joint Use Facility or the CONRAC Site; and (iii) expand, repair or improve, or pay any other costs of rental car facilities,
including any costs associated with the relocation of rental car facilities. Notwithstanding, the foregoing, the City shall not
request a disbursement from the Repair and Replacement Fund pursuant to this subsection (b) for the purposes described
i clause (i) of the previous sentence if such disbursement would cause the amount on deposit in the Repair and
Replacement Fund after such disbursement, together with amounts, if any, budgeted or projected to be budgeted to be
deposited therein during the next five years, to be insufficient to provide for the disbursements budgeted or projected to
be budgeted to be made therefrom during the next five years.

Section 5.11. RAC O&M and Rent Reserve Fund. The Trustee shall transfer moneys to the RAC O&M
and Rent Reserve Fund as directed pursuant to a CFC Surplus Fund Disbursement Request in the form of Exhibit C
hereto executed by an Authorized Representative and delivered to the Trustee from time to time in accordance with
Section 5.7. Moneys credited to the RAC O&M and Rent Reserve Fund shall be disbursed by the Trustee to pay the costs
identified in a RAC O&M and Rent Reserve Fund Disbursement Request in the form set forth in Exhibit E hereto
executed by an Authorized Representative. The City shall submit a RAC O&M and Rent Reserve Fund Disbursement
Request to the Trustee for the disbursement of moneys from the RAC O&M and Rent Reserve Fund for the costs, at the
times, in the amounts and in the manner set torth in Section 6.11 of the Master Lease. The Trustee shall disburse amounts
in the RAC O&M and Rent Reserve Fund within three (3) Business Days following its receipt of and in accordance with
a RAC O&M and Rent Reserve Fund Disbursement Request in the form set forth in Exhibit E hereto executed by an
Authorized Representative. If the City submits a RAC O&M and Rent Reserve Fund Disbursement Request to the Trustee
directing the transfer of all moneys from the RAC O&M and Rent Reserve Fund to the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund in accordance with the terms of Section 6.11 of the Master Lease, then following such

transfer the RAC O&M and Rent Reserve Fund shall be closed and thereatter need not be maintained.
¥ O¥ % ® %
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Section 5.13. Investment of Funds; Transfer of Investment Income.

(a) Moneys in all Funds and Accounts shall, at the written direction of an Authorized Representative, be
mvested in the manner provided by Texas law and the City’s investment policy in Permitted Investments.

(b) Moneys in such Funds and Accounts may be subject to further investment restrictions imposed from
time to time by ordinances of the City or Supplemental Indentures authorizing the issuance of Additional Bonds or
Completion Bonds.

() All such investments shall be valued at market value no less frequently than once per Bond Year and as
necessary in connection with the setting of the Customer Facility Charge by the City.

(d) If and to the extent necessary, such investments or participations therein shall be promptly sold to
prevent any default.

(e) All interest and income derived from deposits and investments credited to the following Funds shall be
applied upon receipt as follows:

Source of Interest or Income Fund or Account to which such Interest or Income should be Credited
Administrative Cost Fund To the Revenue Fund

Revenue Fund Remains in Revenue Fund

Debt Service Fund Remains in Debt Service Fund

Debt Service Reserve Fund Remains in the Debt Service Reserve Fund until the Debt Service Reserve

Requirement is satisfied; then to the Bond Proceeds Account of the
Construction Fund until the Opening Date; and thereafter to the Revenue
Fund

Debt Service Coverage Fund Remains in the Debt Service Coverage Fund untl the Debt Service
Coverage Fund Requirement is satisfied; then to the Prior CFCs Account
of the Construction Fund until the Opening Date; and thereafter to the

Revenue Fund

CFC Surplus Fund Remains in the respective account of the CFC Surplus Fund
Construction Fund Remains in the respective account of the Construction Fund
Costs of Issuance Fund Remains in the Costs of Issuance Fund
Repair and Replacement Fund Remains in the Repair and Replacement Fund
RAC O&M and Rent Reserve Fund Remains in the RAC O&M and Rent Reserve Fund
Supplemental Security Fund Remains in the respective account of the Supplemental Security Fund

(5 In order to comply with the directions of the City, the Trustee may sell or may present tor redemption

or may otherwise cause the liquidation prior to their maturities of any obligations in which funds have been invested, and
the Trustee shall not be liable for any loss or penalty of any nature resulting therefrom. In order to avoid loss in the event
of any need for funds, the City may instruct the Trustee, in lieu of a Liquidation or redemption of investments in the Fund
or account needing funds, to exchange such investments for investments in another Fund or account that may be Liquidated
at no, or at a reduced, loss.

(2 To ensure that cash on hand 1s invested, if the Trustee is required to make investments as a result of
not receiving written directions from the City, the Trustee is specifically authorized to implement its automated cash
investment system to assure that cash on hand is invested and to charge its normal cash management fees, which may be
deducted from income earned on investments.

(h) The Trustee may make any and all investments through its own bond or securities department or the
bond or securities department of any affiliate of the Trustee.

(1) The Trustee may conclusively rely on the investment directions of the City as to both the switability and
legality of directed mvestments.

Section 5.14. Security for Uninvested Funds. So long as any Bonds remain Outstanding, all uninvested
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moneys shall be secured as provided by Texas law.

ARTICLE VII

PARTICULAR COVENANTS OF THE CITY

Section 7.1. Payment of Debt Service; Limited Obligations. The City will duly and punctually pay the

principal of, redemption premium, it any, any sinking fund requirement and interest on the Bonds in accordance with the
terms of the Bonds and this Indenture; provided, however, the Bonds and the other obligations of the City provided for
herein shall be limited obligations of the City and shall be secured by and payable by the City solely out of the Trust Estate.
All Bonds shall be in all respects on a parity with and of equal dignity with one another, subject to the terms and provisions
hereof. The Owners of the Bonds shall never have the nght to demand payment of either the principal of;, interest on, or
any redemption premium on the Bonds out of any funds raised or to be raised by taxation or out of the general revenues
of the Airport System or the City, including, without limitation, the Net Revenues pledged to payment of the Revenue
Bonds.

Section 7.2. Rate Covenant.

(a) The City will, pursuant to the Concession Agreements, require the Concessionaires to charge, collect
and remit to the Trustee, as assignee of the City’s interest therein, the Customer Facility Charge. The mitial amount of the
Customer Facility Charge (which shall be subject to adjustment pursuant to Sections 7.2(c) or (d) below) and the date on
which the Concessionaires shall be required to charge and collect the Customer Facility Charge shall be set forth in the
Concession Agreements.

(b) The amount of the Customer Facility Charge shall remain in effect until the end of the Bond Year
during which such Customer Facility Charge was commenced unless adjusted pursuant to Section 7.2(d) below. No less
than ninety (90) days prior to the end of each Bond Year, the Airport Consultant shall prepare and present to the City a
report which shall make a recommendation as to the amount of the Customer Facility Charge for the ensuing Bond Year.
In making such recommendation, the Airport Consultant shall consider, among other factors: (i) the historical and
projected origination and destination traffic at the Airport; (if) historical and projected rental car transaction days at the
Airport; (1) the Annual Debt Service Requirements; (1v) the budgeted Administrative Costs and the actual Admimstrative
Costs; (v) the amounts required to be deposited to the Funds and any existing or projected deficiencies therein; and (vi)
such other factors deemed relevant by the Airport Consultant and the City; provided, however, that in making its
recommendation of the amount of the Customer Facility Charge, the Airport Consultant shall not assume any Revenues
trom Contingent Fees unless the Airport Consultant finds that, as a result of factors set forth in its report, the Customer
Facility Charge cannot be set at an amount sufficient to produce Revenues reasonably anticipated to satisfy the requirement
of clauses (A), (B) and (C) of Section 7.2(c) below.

(c) Subject to the provisions of Section 7.2(d) below, the City, at least sixty (60) days prior to the end of
each Bond Year, will establish and give notice to each of the Concessionaires of the amount of the Customer Facility
Charge for the ensuing Bond Year. The amount of such Customer Facility Charge shall be set by the City, taking into
account the recommendation of the Airport Consultant, as the amount reasonably anticipated to produce Revenues at
least equal to the sum of (A) the Administrative Costs for such Bond Year; (B) 1.25 times the Annual Debt Service
Requirements for such Bond Year; and (C) amounts sufficient to restore any deficiencies in the Debt Service Reserve
Fund and the Debt Service Coverage Fund.

(d) Upon the occurrence of an unscheduled draw on the Debt Service Reserve Fund, and at such other
times permitted by the terms of the Agreements, the City shall cause the Airport Consultant to prepare an interim report
recommending an adjustment to the Customer Facility Charge to produce Revenues necessary to restore the amounts
required to be deposited to the Funds for such Bond Year pursuant to Sections 5.2(b) (1), (11), (i) and (iv). Upon receipt of
such report the City, as soon as reasonably practicable, shall adjust, if necessary, the Customer Facility Charge for the
remainder of such Bond Year to an amount reasonably anticipated to produce Revenues in the amount set forth in Section
7.2(c) above. The City shall notify the Concessionaires of such adjustment and the date as of which such adjusted
Customer Facility Charge shall be charged and collected by the Concessionaires in accordance with the Agreements.



Section 7.3. Covenants regarding Contingent Fees and Facility Rentals.

(a) The City will, pursuant to the Concession Agreements, require the Concessionaires to pay to the
Trustee, as assignee of the City’s interest therein, the Contingent Fees, if any.

(b) In the event that the Concessionaires pay Contingent Fees, the amount thereof shall be determined by
the City in accordance with the procedures for determination of the amount of Customer Facility Charge as set forth in
Section 7.2, in order to produce Revenues in the amount set forth in Section 7.2(c).

Section 7.4. Enforcement of Agreements. The City covenants to take all actions required on its part to
keep the Agreements in effect in accordance with their terms and will take all reasonable actions to enforce compliance by

the Concessionaires with the Agreements, ncluding specifically seeking specific performance by each of the
Concessionaires of their respective obligations to charge, collect and pay the Customer Facility Charges to the Trustee, to
pay the Contingent Fees, if any, to the Trustee pursuant to the terms of the Agreements.

Section 7.5. Additional Covenants.

The City covenants that until the Bonds are no longer Outstanding, the City will maintain concession agreements
in effect between the City and rental car concession operators containing provisions relating to customer facility charges
and additional fees substantially identical to those provisions relating to Customer Facility Charges and Contingent Fees,
respectively, as contained in the Concession Agreements. Any such customer facility charges and additional fees shall
constitute Customer Facility charges and Contingent Fees, respectively, for all purposes of this Indenture.

* * * * *

ARTICLE IX
ACCOUNTS AND RECORDS

Section 9.1. Separate Records. The Trustee (i) shall keep proper books of records and accounts, separate
from all other records and accounts, in which complete and correct entries shall be made of all transactions relating to (A)
the payment by the Concessionaires of the Customer Facility Charges and any Contingent Fees, and (B) all of the Funds
and Accounts established by Article V hereof and (i1) shall provide the City with monthly reports of all transactions and
fund balances.

Section 9.2. Reports of Trustee. Within forty-five (45) days after the end of each Fiscal Year, the Trustee
shall furnish to the City a copy of a report by the Trustee covering such Fiscal Year, showing the following information:

(1) a detailed statement concerning the receipt and disposition of all payments of Customer Facility
Charges and Contingent Fees;

(1) a detailed statement concerning the disposition of the amounts in the Construction Fund (until the
Construction Fund shall have been fully disposed of); and

C-6



(1) an asset statement or balance sheet of all Funds and Accounts established by Article V hereof as
of the end of said Fiscal Year.

Section 9.3. Inspection. The City shall have the right at all reasonable times to inspect all records, accounts,
and data of the Trustee relating to the Bonds, and to obtain copies of the same at the expense of the Person requesting
the copies.

Section 9.4. Registration Books. So long as any of the Bonds shall remain Outstanding, the Trustee shall
maintain Registration Books for the registration and transfer of Bonds upon the terms and subject to the conditions
contained herein.

ARTICLEX
ENFORCEMENT OF RIGHTS IN CASE OF DEFAULT

Section 10.1. Trustee is Agent. The Trustee is hereby irrevocably appointed the special agent and
representative of the Owners and vested with full power to act on their behalf to effect and enforce the Agreements and
this Indenture, for their benefit as provided herein and subject to the rights of a majority of Owners of the Bonds to direct
the Trustee as provided herein. Anything contained in this Indenture to the contrary notwithstanding, each Owner of the
Bonds shall have a right of action to enforce the payment of the principal of, redemption premium, if any, and interest on
any Bond owned thereby on or after the same shall have become due at the place, from the sources, and in the manner
expressed in Article V hereof.

Section 10.2. Restriction on Owners’ Action. Except as otherwise provided in this Article, all rights of
action with respect to this Indenture shall be exercised only by the Trustee and no Owner of Bonds shall have any right
to mstitute any suit, action, or proceeding at law or equity for the appointment of a receiver or for any other remedy
hereunder or by reason hereof unless and until, in addition to the fulfillment of all other conditions precedent specified in
this Indenture, the Trustee shall have received the written request of Owners of not less than a majority in principal amount
of the Bonds then Outstanding to institute such suit, action, or proceeding and shall have been offered indemnity or
security satisfactory to it and shall have refused, or for thirty (30) days thereafter neglected, to institute such suit, action,
or proceeding; and it is hereby declared that the making of such request and the furnishing of such indemnity or security
shall be in each case conditions precedent to the execution and enforcement by any Owner of the powers and remedies
given to the Trustee hereunder and to the mstitution and maintenance by any Owner of any action or cause of action for
the appointment of a receiver or for any other remedy hereunder.

Section 10.3. Events of Default. Any one or more of the following events shall constitute and hereinafter

shall be called “Events of Default”:

(i) Failure to pay within two (2) Business Days of when due, at maturity or upon redemption, the
principal of, or redemption premium, if any, on any Bond;

(1) Failure to pay within two (2) Business Days of when due the interest on any Bond; or

(1) A default in the performance or observance of any other of the covenants, agreements or
conditions on the part of the City in this Indenture and the continuance thereof for a period of
sixty (60) days after written notice thereof is given to the City by the Trustee, provided, however,
that no Event of Default shall be deemed to have occurred if the City is diligently proceeding to
cure or correct such default.

Section 10.4. Action by Trustee. Upon the happening of any Event of Default, the Trustee may, in its
discretion, or, upon the written request of Owners of not less than a majority in principal amount of the Bonds then
Outstanding, and upon being indemnified to the satisfaction of the Trustee, shall take such appropriate action by judicial
proceedings or otherwise to cure the Event of Default and/or to require the City or the Concessionaires to carry out its
or their covenants and obligations hereunder and with respect to the Agreements, mncluding, but without limitation, the
filing of actions for specific performance and mandamus proceedings in any court of competent junsdiction, against the
City and/or a Concessionaire, and to obtain judgments against a Concessionaire for any Customer Facility Charges and
Contingent Fees due but unpaid pursuant to the Agreements, as applicable, or for any other amounts due hereunder, under



the Bonds or under the Agreements and mterest on overdue payments of the principal of, redemption premium, if any,
and interest on the Bonds, as turther provided herein.

Section 10.5. Remedies Nonexclusive. No remedy herein conferred upon or reserved to the Trustee 1s
mtended to be exclusive of any other available remedy or remedies, but each and every such remedy shall be cumulative
and shall be in addition to every other remedy given hereunder or under the Bonds, or now and hereafter existing at law
or in equity or by statute. It is expressly provided, however, that neither the Trustee nor any other Person, acting for their
own account by or on behalf of the Trustee or the Owners of the Bonds, shall have any legal or equitable rights of access,
possession, sale, or use of the Project or the premises on which the same are situated, possessed, leased, used or held, or
to any proceeds, revenues, income or rents, except for the Revenues, for the purpose of collecting or satisfying any claim
against a Concessionaire for amounts due and payable by a Concessionaire under its Agreement or this Indenture. No
delay or omussion to exercise any right or power accruing upon the happening of any Event of Default continuing as
aforesaid shall impair any such right or power or shall be construed to be a waiver of any such Event of Default or
acquiescence therein, and every such right and power may be exercised from time to time and so often as may be deemed
expedient.

Section 10.6. Disposition of Money. All money collected by the Trustee pursuant to the exercise of the
remedies and powers in this Article X, together with all other sums which then may be held by the Trustee under any
provision of this Indenture as security for the Bonds, shall be applied as follows:

FIRST: to the payment of the compensation due and owing the Trustee under
Section 11.8 hereof and under the Agreements, if any, and the costs and expenses of the proceedings
whereunder such money was collected, including a reasonable compensation to the Trustee, its agents,
attorneys, and all other necessary or proper expenses, liabilities, and advances incurred or made by the
Trustee under this Indenture relating to such collection.

SECOND: to the payment of interest on the Bonds then due and owing.

THIRD: to the payment of principal of and redemption premium, if any, on the
Bonds which have become due pursuant to their terms as permitted or required by this Indenture (which
includes the default provisions hereof) as provided thereby and interest thereon at the rate borne by the
Bonds from the date of redemption or maturity to date of payment (to the extent permitted by law).

FOURTH: any surplus to the City.

If in making distribution pursuant to the order above stated, the amount available for distribution in a particular
classification is insufficient to pay in full all of the items in such classification, the amount available for distribution to
items in such classification shall be prorated among such items in the proportion that the amount of each item bears to
the total of all such items.

Section 10.7. Intervention by Trustee. In any judicial proceeding in which the City is a party and which, in
the reasonable opinion of the Trustee and its counsel, has a substantial material bearing on the interests of the Owners,
the Trustee, if permitted by the court having jurisdiction over such proceeding, may, in its discretion, or, upon the written
request of Owners of not less than a majority m prncipal amount of the Bonds then Outstanding, and upon being
indemnitied to the satisfaction of the Trustee, shall intervene on behalf of the Owners to assert the nights of the Owners.

Section 10.8. Possession of Bonds Unnecessary. All rights of action or other rights under this Indenture or
otherwise may be enforced by the Trustee without the possession of any of the Bonds, or the production thereof on the
trial or other proceedings relative thereto.

Section 10.9. Trustee May File Proots of Claim. In case of the pendency of any receivership, insolvency,
liquidation, bankruptcy, reorganization, arrangement, adjustment, composition, or other judicial proceeding relative to the
City, any Concessionaire, or property of the City, the Trustee (irrespective of whether the principal of the Bonds shall then
be due and payable as herein expressed and irrespective of whether the Trustee shall have made any demand on the
Concessionaires for payment of amounts due and owing under the Agreements) shall be entitled and empowered, to
intervene in such proceeding or otherwise:



(1) to file and prove a clam for the amounts due and owing under the Agreements and to file such
other papers or documents as may be necessary or advisable in order to have the claims of the
Trustee (including any claim for the reasonable compensation, expenses, disbursements, and
advances of the Trustee, its agents and counsel) and other Owners allowed in such judicial

proceeding; and

(i) to collect and receive any moneys or other property payable or deliverable on any such claims and
to distribute the same; and any receiver, assignee, trustee, liquidator, sequestrator (or other similar
official) in any such judicial proceeding is hereby authorized by each Owner to make such payments
to the Trustee, and in the event that the Trustee shall consent to the making of such payments
directly to the Owners, to pay to the Trustee any amount due to it for the reasonable compensation,
expenses, disbursements, and advances of the Trustee, its agents, and counsel, and any other
amounts due the Trustee under this Indenture but only in the order of priorities established by
Section 5.2.

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt
on behalf of any Owner any plan of reorgamzation, arrangement, adjustment, or composition affecting the Bonds or the
rights of any Owner thereof, or to authorize the Trustee to vote in respect of the claims of any Owner in any such
proceeding.

Section 10.10. Owner’s Directions. Itis expressly provided, however, that Owners of a majonty in principal

amount of the Bonds then Outstanding, or a committee representing, pursuant to a wrtten appointment filed with the
Trustee, Owners of a majority in principal amount of the Bonds then Outstanding, shall have the right, at any time, by an
nstrument or instruments, in writing, execute and delivered to the Trustee, to direct the method and place of conducting
all proceedings to be taken by the Trustee in connection with the enforcement of the Trustee’s rights and remedies under
an Agreement or the Owners’ or the Trustee’s rights and remedies under this Indenture, provided, that such direction
shall not be otherwise than in accordance with the provisions of law and of this Indenture, and provided that the Trustee
shall be indemnified to its satisfaction.

Section 10.11. Trustee’s Notice of Default. The Trustee shall not be required to take notice nor be deemed
to have notice of any Event of Default specified in this Indenture, except for those Events of Detault specified in
subparagraphs (1) and (11) of Section 10.3 above, unless specifically notified in writing of such Event of Default by the City,
or Owners of not less than a majority in principal amount of the Bonds then Outstanding. At such time as the Trustee has
or is deemed to have notice of any Event of Default specified in this Indenture, the Trustee shall notify within a reasonable
period of time the Owners of such Event of Default. Notice shall be given in the same manner as is required with respect
to giving notice of redemption pursuant to Section 3.5(a).

Section 10.12. Undertaking for Costs. All parties to this Indenture agree, and each Owner, by his acceptance
thereof, shall be deemed to have agreed, that any court may 1n its discretion require, in any suit for the enforcement of any
right or remedy under this Indenture, or any suit against the Trustee for any action taken or omitted by it as Trustee, the
filing by any party litigant in such suit of an undertaking to pay the costs of such suit, and that such court may in its
discretion assess reasonable costs, including reasonable attorneys’ fees, against any party litigant; but the provisions of this
Section shall not apply to any suit instituted by the Trustee, to any suit instituted by an Owner, or group of Owners,
helding more than 10% in prncipal amount of Qutstanding Bonds, or to any swit mstituted by any Owner for the
enforcement of the payment of the principal of (or redemption premium, if any) or interest on any Bond on or after the
maturity thereof (or, in the case of redemption, on or after the date specitied for the redemption thereon.

Section 10.13. Waiver of Defaults. The Owners of a majority in principal amount Qutstanding of the Bonds
by notice to the Trustee, and after providing indemnification satisfactory to the Trustee, may waive an existing Event of

Default and its consequences except a default in the payment of principal of and/or interest on any Bond. No waiver of
any Event of Default under this Indenture, whether by the Trustee or by the Bondholders, shall extend to or shall affect
any subsequent Event of Default or shall impair any rights or remedies consequent thereon.

* * * * *

ARTICLE XII



SUCCESSOR TRUSTEE

Section 12.1. Resignation. The Trustee at the time acting hereunder may at any time resign and be
discharged from the trust hereby created by giving not less than sixty (60) days’ written notice to the City and to the
Owners as shown on the Registration Books, and such resignation shall take effect immediately upon the appointment of
a successor Trustee as herein provided.

Section 12.2. Removal. The Trustee may be removed by the City at any time by an instrument in writing
delivered to the Trustee.

Section 12.3. Appointment of Successor. In case the Trustee hereunder shall resign or be removed, or be
dissolved, or shall be in course of dissolution or liquidation, or otherwise become incapable of acting hereunder, or in case
the Trustee shall be taken under the control of any public officer or officers, or of a receiver appointed by a court, a
successor shall be appointed by the City. Every such successor Trustee shall be a trust company or bank in good standing,
located in the United States of America, duly authorized to exercise trust powers and subject to examination by federal or
state authority and having a capital and surplus of not less than Seventy-Five Million Dollars ($75,000,000). In the event
that no appointment of a successor Trustee shall be made by the City pursuant to the foregoing provisions of this Article
within sixty (60) days after a vacancy in the office of Trustee shall have occurred, the City shall have the right to appoint a
successor Trustee within the next thirty (30) days; thereafter, it no successor Trustee has been appointed, any Owner or
any retiring Trustee may apply to any court of competent jurisdiction for the appointment of a successor Trustee, and
such court may thereupon, after such notice, if any, as it shall deem proper, prescribe or appoint a successor Trustee.
Within thirty (30) days of the resignation or removal of a Trustee and the appomntment of a successor, such successor
Trustee shall cause a written notice of such occurrence to be mailed, postage prepaid, to each Owner of Bonds, at its
address appearing in the Registration Books. No removal, resignation or termunation of the Trustee shall take effect until
a successor shall be appointed.

Section 12.4. Qualification of Successor. Every successor Trustee appointed hereunder shall execute,
acknowledge, and deliver to its predecessor and the City, an instrument in writing accepting such appointment hereunder,
and thereupon such successor Trustee, without any further act, deed, or conveyanee, shall become fully vested with all the
estates, rights, powers, trusts, duties, and obligations hereunder of its predecessor, but such predecessor shall nevertheless,
on the written request of the City, execute and deliver instruments, including, without limitation any statement of
assignment permitted to be filed by the Texas Uniform Commercial Code, transferring to such successor Trustee all the
estates, rights, powers, and trusts of such predecessor hereunder; and every predecessor Trustee shall deliver all securities
and money held by it to its successor; provided, however, that before any such delivery is required or made, all reasonable,
customary, and legally accrued fees, advances, and expenses of such predecessor Trustee shall be paid in full. Should any
assignment, or nstrument in writing from the City be required by any successor Trustee for more fully and certainly vesting
in such Trustee the estates, rights, powers, and duties hereby vested or intended to be vested in the predecessor Trustee,
any and all such assignments, and instruments in writing shall, on request, be executed, acknowledged, and delivered by
the City.

Section 12.5. Merger or Consolidation of Trustee. Any corporation or association into which the Trustee,
or any successor to it in the trusts created by thus Indenture, may be merged or converted or with which it or any successor
to it may be consolidated, or any corporation or association resulting from any merger, conversion, or consolidation to
which the Trustee or any suceessor to it shall be a party, or any corporation succeeding to all or substantially all of the
corporate trust business of the Trustee shall be the successor Trustee under this Indenture without the execution or filing
of any paper or any other act on the part of any of the parties hereto, anything herein to the contrary notwithstanding.
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ARTICLE XIII
RELEASE OF INDENTURE

Section 13.1. Satisfaction of Indebtedness and Release of Indenture. If the City shall pay, or cause to be
paid to the Owner of any Bond secured hereby the principal of, redemption premium, if any, and interest due and payable,

and thereafter to become due and payable, upon such Bond, or any portion of such Bond in a principal amount equal to
the minimum denomination then authorized under this Indenture or any integral multiple thereof, such Bond or portion
thereof shall cease to be entitled to any lien, benefit or security under this Indenture. If the City shall pay or cause to be
paid to the Owners of all the Bonds secured hereby the principal of, redemption premium, if any, and interest due and
payable, and thereafter to become due and payable, thereon, and shall pay or cause to be paid all other sums payable
hereunder by the City, and all accrued fees and expenses of the Trustee, then, and in that case, and at the wntten direction
of the City, the right, title and interest of the Trustee in and to the Trust Estate shall thereupon cease, terminate and
become void and this Indenture and the lien hereby created shall be discharged and satisfied, and, in such event, the
Trustee shall assign, transfer and turn over to the City the Trust Estate, including, without limitation, any funds then held
by the Trustee hereunder; provided, however, that the City, by written direction to the Trustee, may elect to continue the
Trust Estate and its administration by the Trustee for the collection and deposit of Customer Facility Charges in
accordance with the terms of this Indenture and for disbursement of such funds at the direction of the City in accordance
with the terms of this Indenture.

Section 13.2. Payment, Advance Funding, and Defeasance. All or any portion of Outstanding Bonds, or
portions of Outstanding Bonds m principal amounts equal to the mimmum denomination, then authorized under this
Indenture or any integral multiple thereof, shall prior to the maturity or redemption date thereof be deemed to have been
paid within the meaning and with the effect expressed in Section 13.1 of this Article XTIT when:

(i) in the event said Bonds or portions thereof have been selected for redemption, the Trustee shall
have given, or the City shall have given to the Trustee in a form satisfactory to it, irrevocable
instructions to give notice of redemption of such Bonds or portions thereof in accordance with
the provisions of this Indenture;

(i) there shall have been irrevocably deposited with the Trustee as trust funds either moneys in an
amount which shall be sufficient, or Government Obligations (A) which shall not contain
provisions permitting the redemption thereof at the option of the issuer thereof, (B) which mature
no later than the earlier of (1) the date fixed for the redemption of the Bonds or (2) the maturity
date of the Bonds, and (C) the principal of and the interest on which, when due, and without any
regard to reinvestment thereof, will provide moneys which, together with the moneys, if any,
deposited with or held by the Trustee, shall be sufficient, as verified as to sufficiency by an
independent third party, to pay when due, the principal of, redemption premium, if any, and interest
due and to become due on said Bonds or portions thereof on and prior to the redemption date or
maturity date thereof, as the case may be; and

(1) in the event said Bonds or portions thereof do not mature and are not to be redeemed within the
next succeeding sixty (60) days, the City shall have given the Trustee in a form satisfactory to it
irrevocable instructions to give, as soon as practicable in the same manner as a notice of redemption
is given, a notice to the Owners of said Bonds or portions thereof that the deposit required by
clause (i) above has been made with the Trustee and that said Bonds or portions thereof are
deemed to have been paid in accordance with this Article XIIT and stating the maturnty or
redemption date upon which moneys are to be available for the payment of the principal of and
redemption premium, if any, and interest on said Bonds or portions thereof.

In addition, upon the defeasance of the Bonds, the Bonds shall no longer be subject to redemption pursuant to
the terms hereof (other than any redemption as described in Section 3.3, which shall survive discharge of this Indenture
and the termination of the Trust Estate); provided, however, in connection with defeasance of any Bonds in the manner
prescrbed by this Article XIII the City may reserve the nght to call any such Bonds for redemption pursuant to Section
3.2 hereof to the extent permutted and in the manner required by State law.

Section 13.3. Reinvestment. Neither the Government Obligations nor moneys deposited with the Trustee



pursuant to this Article XIIT nor principal or nterest payments on any such Government Obligations shall be withdrawn
or used for any purpose other than, and shall be held in trust for, the payment of the principal of, redemption premium,
if any, and interest on said Bonds or portions thereof, provided, that, any cash received trom such principal or interest
payments on such Government Obligations deposited with the Trustee, if not then needed for such purpose, may, to the
extent practicable, be invested in Government Obligations of the type and tenor described in clause (i) of Section 13.2
and interest earned from such reinvestment shall be paid over to the City, as received by the Trustee, free and clear of any
trust, lien or pledge. The foregoing notwithstanding, the agreement pursuant to which such cash and/or Government
Obligations are held by the Trustee may provide for the ability to sell or otherwise dispose of all or part of the Government
Obligations and the reinvestment of the proceeds thereof, together with all or any part of any cash held thereunder, in
Government Obligations, provided that prior to any such sale or disposition the Trustee receives a report of an
ndependent certified public accountant verifying that after such reinvestment the prncipal amount of substituted
securities, together with the mterest thereon and any other available cash held by the Trustee, will be sufficient to pay the
principal of, and redemption premium, if any, and interest on, the Bonds which have not previously been paid.

Section 13.4. Use of Moneys and Government Obligations Set Aside. Notwithstanding any provision of

any other Article of this Indenture which may be contrary to the provisions of this Article XITI, all money or Government
Obligations set aside and held in trust pursuant to the prowvisions of this Article XIIT for the payment of Bonds, the
redemption premium, if any, and interest thereon, shall be applied to and used solely for the payment of the particular
Bonds, the redemption premium, if any, and interest thereon with respect to which such money or Government
Obligations have been so set aside in trust.

Section 13.5. No Amendment. Notwithstanding anything elsewhere in this Indenture contained, 1f money
or Government Obligations have been deposited or set aside with the Trustee pursuant to this Article XTIT for the payment
of Bonds and such Bonds shall not have in fact been actually paid in full, no amendment to the provisions of this Article
XIITI shall be made without the consent of each Owner affected thereby.

ARTICLE XIV
AMENDMENTS

Section 14.1. Amendments without Owner Consent. Without the consent of the Owners, the Trustee and
the City may amend this Indenture and may enter into any indentures supplemental to this Indenture for any one or more
of the following purposes:

(1) to cure any ambiguity, formal defect, omission or inconsistent provision herein;

(i) to grant to the Trustee for the benefit of the Owners any additional revenues, properties, collateral
or security (including Supplemental Security), or any additional rights, remedies, powers or
authority that may lawfully be granted to the Owners of the Bonds or the Trustee;

(i) to add to the covenants and agreements of the parties hereto other covenants, and agreements of,
or conditions or restrictions upon, such parties;

(iv) to evidence any succession otherwise permutted hereunder to any parties hereto and the assumption
by such successor of the covenants and agreements of its predecessor hereunder;

(v) to modify this Indenture to amend the defimtions of “Project” (provided, in any case, that the
Project relate to the Joint Use Facility, the CONRAC Site, other rental car facilities or costs
associated with the relocation of rental car facilities) and “Permitted Investments” (provided, in
any case, that such investments are permitted under State law and are authorized by the City’s
investment policy as eligible investments thereunder);

(vi) to add, delete or modify any provision required to obtain or maintain a rating on the Bonds;
(vi1) to modity, amend or supplement this Indenture or any indenture supplemental hereto 1 such

manner as to permit the qualification hereof and thereot under the Trust Indenture Act of 1939 or
any similar federal statute hereafter in effect or to permut the qualification of the Bonds for sale
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under the securities laws of the United States of America or any of the states of the United States
of America, and to add to this Indenture or any indenture supplemental thereto such other terms,
conditions and provisions as may be permitted by said Trust Indenture Act of 1939 or similar
federal statute;

(viit) to make any changes or modifications hereof or amendments, additions or deletions hereto which
may be required to permit the Bonds to be registered pursuant to, or to facilitate the use of, a book-
entry system;

(x) to make any other change herein which does not, in the opinion of the City, adversely atfect the
interest of the Owners;

(x) to issue Additional Bonds or Completion Bonds in accordance with the terms and provisions
hereof;

(x1) to provide for the execution and delivery of a Debt Service Reserve Fund Surety Policy or a Debt
Service Coverage Fund Surety Policy and to add other provisions relating thereto; and

(xii) amendments to make changes to Article XV of this Indenture in accordance with Section 15.3
hereof.

The Trustee may, but shall not (except to the extent required in the case of a supplemental indenture entered
mto under clause (vi1) above) be obligated to, enter into any such supplemental indenture or amendment which imposes
additional duties upon the Trustee or limits the rights or immunities of the Trustee under this Indenture or otherwise.

Prior to consenting or entering into any amendments or supplements to this Indenture, the Trustee shall be
entitled to request and receive an opinion of Bond Counsel stating that such amendment or supplement is authorized or
permitted by this Section 14.1. In making the determination in clause (ix) above, the Trustee may rely upon the opinion
of any legal counsel selected by it with respect to the legal affect such amendment or supplement will have on the Owners
and upon the opinions or other advice of financial experts with respect to the financial affect the amendment or
supplement will have on the Owners.

Section 14.2. Consent of Majority of Owners. With respect to any amendment or supplement to this
Indenture not described in Section 14.1 above or Section 14.3 below, the City and the Trustee may enter into any such
amendment or supplement only with the written consent of the Owners of not less than a majority of the Bonds
Outstanding hereunder at the time of such amendment or supplement (not including any Bonds then held or owned by
the City).

Section 14.3. Consent of All Owners. Notwithstanding the foregoing, no supplement or amendment to
this Indenture shall, without the consent of the Owner of each Outstanding Bond so affected, (i) extend the maturity date
of any Bond, or reduce the rate or extend the time of payment of interest thereon, or reduce the principal amount thereof,
or reduce any premium payable upon the redemption thereof, or extend or reduce the amount of any mandatory
redemption requirement, or change the method of calculation of interest on the Bonds, (i) deprive such Owner of the
lien hereof on the Revenues pledged hereunder and on the Trust Estate, (1) reduce the aggregate principal amount of
Bonds the Owners of which are required to approve any such supplement to this Indenture or amendment to this
Indenture, (iv) provide a privilege or priornty of any Bond over any other Bond, or (v) reduce, extend or otherwise adjust
the amounts to be transferred in accordance with Section 5.12.

Section 14.4. Effective Date of Amendment. The Trustee shall establish a record date for purposes of
approval of any such amendment or supplement described in Section 14.2 and 14.3 of this Article, and shall cause notice
of such record date and such proposed amendment to be given in the same manner as notices of redemption are given by
the Trustee. Such notice shall briefly set forth the nature of the proposed amendment and shall state that copies thereof
are on file at the Principal Office for mspection by all Owners. If, within 60 days (or such longer period as shall be
prescrbed by the City) following the mailing of such notice, the Owners of the requisite aggregate principal amount of
the Bonds Outstanding at the time of the record date established for such purpose shall have consented to and approved
such amendment, no Owner of any Bond shall have any right to object to any of the terms and provisions contained
therein, or the operation thereof, or in any manner to question the propriety of the execution thereof, or to enjom or



restrain the parties to such amendment from adopting the same or from taking any action pursuant to the provisions
thereof. Upon receipt of the consent of the Owners of the requisite aggregate principal amount of the Bonds Outstanding,
the relevant parties may execute such amendment.

The consent of an Owner shall be evidenced by an instrument executed by such Owner, delivered to the Trustee,
which instrument shall refer to the proposed amendment described in said notice and shall specifically consent to and
approve such amendment. Any consent given by an Owner as of such record date shall be irrevocable for a period of one
year from the date such consent is given, and shall be conclusive and binding upon all future Owners of the same Bond
during such period. Such consent may be revoked at any time after one year from the date such consent was given by such
Owner, or by a successor in title, by filing notice thereof with the City and the Trustee, but such revocation shall not be
effective if the Owners of the requisite aggregate principal amount of the Bonds Outstanding have, prior to the attempted
revocation, consented to and approved such amendment.

* ok ok kX

ARTICLE XVI
MISCELLANEOUS PROVISIONS

Section 16.1. Proof of Execution. Any request, direction, consent, or other instrument required by this
Indenture to be signed or executed by Owners may be in any number of concurrent writings of similar tenor and may be
signed or executed by such Owners in person or by agent appointed in writing. Proof of the execution of any such
mstrument, or of the writing appointing such agent, if made in the following manner, shall be sufficient for any purpose
of this Indenture and shall be conclusive in favor of the Trustee with regard to any action taken by it under such instrument.
The fact, date, and due authorization of the execution by any person of any such instrument may be proved by the
certificate of any officer in any jurisdiction, who, by the laws thereof, has power to take acknowledgments within such
jurisdiction, to the effect that the person signing such instrument acknowledged before him the execution thereof, or by
an affidavit of a witness to such execution.

Section 16.2. Proof of Ownership. The fact of ownership of the Bonds by any Owner, the amount and
numbers of such Bonds, and the date of his holding same shall be conclusively proved by the appropriate entries in the
Registration Books.

Section 16.3. Action Binding on Successor. Unless otherwise provided in this Indenture, any request or
consent of any Owner shall bind every future Owner of the same Bond, or any Bond issued in substitution or replacement
therefor, in respect of anything done by the Trustee in pursuance of such request or consent. In the event of the dissolution
of the Trustee, all of the covenants, stipulations, promises, and agreements in this Indenture contained by, on behalf of,
or for the benefit of the Trustee, shall bind or inure to the benefit of the successor or successors of the Trustee from time
to time and any officer or board to whom or to which any power or duty affecting such covenants, stipulations, promises,
and agreements shall be transferred by or in accordance with law.

Section 16.4. Nonpresentment and Unclaimed Funds. If any Bond shall not be presented for payment
when the principal thereof becomes due, either at matunty or at the date fixed for redemption thereof or otherwise, all
liability of the City to the Owners thereof and to the Trustee for the payment of such Bond shall forthwith cease, determine,
and be completely discharged whenever funds sufticient to pay for the principal of, redemption premium, if any, and
interest on such Bond shall be made available as provided in this Indenture. Such funds shall be segregated by the Trustee,
without hability to the Owners for interest thereon, and held in trust for the benefit of the Owner of such Bond, who shall
thereafter be restricted exclusively to such funds for the satisfaction of any claim of whatever nature relating to such Bond.
Any money deposited with the Trustee in trust for the payment of the principal of, redemption premium, if any, or interest
on any Bond remaining unclaimed for three years after such prineipal of, redemption premium, if any, or interest on such
Bond has become due and payable shall, subject to any unclaimed property laws of the State, and upon receipt of
indemnification reasonably satisfactory to the Trustee, be paid to the City. After the payment of such unclaimed moneys
to the City, the Owner shall thereafter look (to the extent of any amount so repaid to the City) only to the City for the
payment thereof, and all hability of the Trustee with respect to such money shall thereupon cease, and the City shall not
be liable for any interest thereon and shall not be regarded as a trustee of such moneys.

Section 16.5. Destruction of Bonds. Upon the surrender to the Trustee of any Bonds acquired, redeemed,



paid at matunty or surrendered for exchange or replacement, the same shall forthwith be canceled and disposed of in
accordance with the policies of the Trustee, which shall, from time to time, deliver its certificate ot such disposition to the
City upon request.

Section 16.6. No Third Party Beneficiaries. Except as herein otherwise expressly provided, nothing in this
Indenture express or implied is intended or shall be construed to confer upon any person, firm, or corporation other than
the City, the Trustee and the Owners, any right, remedy, or claim, legal or equitable, under or by reason of this Indenture
or any covenant, condition, or stipulation contained herein and all covenants, stipulations promises and agreements in this
Indenture contained by and on behalf of the City shall be for the sole and exclusive benefit of the City, the Trustee and
the Owners.

Section 16.7. Waiver of Personal Liability. All covenants, stipulations, obligations and agreements of the
City contained in this Indenture shall be deemed to be covenants, stipulations, obligations and agreements of the City to
the full extent authorized and permitted by the Constitution and laws of the State. No covenant, stipulation, obligation or
agreement contained herein shall be deemed to be a covenant, stipulation, obligation or agreement of any past, present or
future official, agent or employee of the City, in his individual capacity, and any official of the City executing the Bonds
shall not be liable personally on the Bonds or be subject to any personal Liability or accountability by reason of the issuance
thereof. No recourse under or upon any obligation, covenant or agreement contained in this Indenture, or in any Bond,
or under any judgment obtained against the City, or by the enforcement of any assessment or by any legal or equitable
proceeding by virtue of any constitution or statute or otherwise, or under any circumstances, under or independent of this
Indenture, shall be had against any official, agent or employee, as such, past, present or future, of the City, either directly
or through the City, or otherwise for the payment for or to the City or any receiver thereof, or for or to the Owner of any
Bond or otherwise, of any sum that may be due and unpaid by the City upon any such Bond, and any and all personal
liability of every nature, whether at common law or in equity, or by statute or by constitution or otherwise, of any such
mcorporator, member, director, officer, agent or employee as such, to respond by reason of omission on his part or
otherwise, for the payment for or to the City or any receiver thereof, or for or to the Owner of any Bond or otherwise, of
any sum that may remain due and unpaid upon such Bonds, is hereby expressly waived and released as a condition of and
consideration for the execution of this Indenture and the issue of such Bonds.
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APPENDIX D
SUMMARY OF CERTAIN PROVISIONS OF THE CONCESSION AGREEMENTS

The following is a summary of select provisions of the Concession Agreements. At the time the Series 2013 Bonds were
1ssued, there existed both Prior Concession Agreements and New Concession Agreements. Upon the Opening Date of
the CONRAC, the Prior Concession Agreements were superseded by the New Concession Agreements, and the New
Concession Agreements are referred to in this Official Statement as the Concession Agreements. As used in this Appendix
D, the terms “New Concession Agreements” and “Concession Agreements”, and the terms “New Customer Facility
Charge” and “Customer Facility Charge”, have the same meaning. Any references in this Official Statement to “Prior
Concession Agreement”, “Prior Customer Facility Charge” and “Prior Facility Rentals” are null and void, and have no
application to the Indenture. This summary is qualified by reference to the other portions of the Concession Agreements
referred to elsewhere in this Official Statement, and all references and summaries pertaining to the Concession Agreements
mn this Official Statement are, separately and in whole, qualified by reference to the exact terms of the Concession
Agreements, copies of which may be obtained from the City’s Financial Advisor. The Concession Agreements have not
been amended or supplemented since their respective dates of execution and delivery; however, they may be amended or
supplemented in accordance with their terms.

Prior Concession Agreement.

Pursuant to the Concession Agreement, the City and Concessionaire agree that notwithstanding anything in the Prior
Concession Agreement to the contrary, (1) the Prior Concession Agreement shall remain in full force and effect until, and
shall terminate on, the Opening Date, unless termunated earlier in accordance with its terms; provided that, those
provisions of the Prior Concession Agreement which by their express terms survive the termination of the Prior
Concession Agreement shall not be terminated, and (i1) all terms and provisions of the Concession Agreement with respect
to, concerning or otherwise relating to the New Customer Facility Charge shall apply to the Prior Customer Facility Charge
until the Opening Date. Without limiting the generality of the foregoing, Concessionaire consents to the pledge of the
Prior Customer Facility Charges and Prior Facility Rentals for the payment of the Bonds and agrees to remit the Prior
Customer Facility Charges, on and atter the effective date of the Concession Agreement, to the Trustee in accordance
with the terms of the Concession Agreement for deposit in the Revenue Fund established under the Indenture for the
Bonds. For the avoidance of doubt, Concessionaire acknowledges and agrees that the Concessionaire’s failure to collect
and remit the proceeds of the Prior Customer Facility Charge when due as required by the terms of the Concession
Agreement shall constitute an Event of Default under the Concession Agreement and an event of default under the Prior
Concession Agreement, and the City shall be entitled to exercise any right or remedy with respect thereto under the
Concession Agreement and the Prior Concession Agreement, all in accordance with their respective terms.
Concessionaire, at its sole cost and expense, shall vacate the Concessionaire’s leased premises and kiosks in the Airport
Terminal and on the third floor of the existing parking garage covered by its Prior Concession Agreement in broom clean
and good condition and repair, obsolescence and ordinary wear and tear excepted, and remove all of its personal property
therefrom. Concessionaire shall complete such vacation of its leased premises in the Airport Terminal not later than ten
(10) days after the Opening Date, unless vacated earlier in accordance with the terms of the Prior Concession Agreement,
and shall complete such vacation of its leased premises on the third floor of the existing parking garage not later than
fourteen (14) days after the Opening Date. Concessionaire further agrees to remit to the Trustee any Prior Customer
Facility Charges charged prior to the Opening Date that are not collected until after the Opening Date, notwithstanding

any termination of the Prior Concession Agreement.

Term.

The Concession Agreement shall be effective, and binding between the parties, as of the date first signed by City and
Concessionaire. The term of the Concession Agreement (the “Concession Term”), however, shall commence on the
Opening Date and, unless earlier terminated pursuant to the provisions of the Concession Agreement, shall extend for an
initial period of eleven (11) Concession Agreement Years.

Renewals.

The City in its sole discretion may agree in writing to extend the Concession Term for up to two additional five (5) year
penods; provided, that the Master Lessee is not in default under the Master Lease and the Concessionaire (1) provides the



City with written notice of its request to renew nine (9) months before the expiration of the Term, and (2) is not m default
under the Concession Agreement, the Sublease Agreement, or the Service Center Lease.

Grant of Concession.

The City awards and grants to the Concessionaire, and the Concessionaire accepts, the right and the obligation to operate
a Rental Car Concession at the Airport during the Concession Term on a nonexclusive basis for the purpose of arranging
rental vehicle and related services for Airport Customers where such services are furnished by or on behalf of the
Concessionaire. The concession rights and privileges granted and awarded to the Concessionaire are expressly made
subject to all of the terms, covenants and conditions of the Concession Agreement and the Sublease Agreement. The
Concessionaire specifically acknowledges and understands that the City intends to grant Rental Car Concessions to other
Persons. The award of concession rights and privileges to such other concessionaires shall not constitute a violation of
the Concession Agreement, nor, in the event of the cessation or termination of such other Rental Car Concessions during
the term hereof, shall the award of concession rights and privileges to a substitute or successor concessionaire constitute a
violation hereof.

Concession Fee.

The Concessionaire shall pay to the City, for the concession rights and privileges granted, in the manner provided in the
Concession Agreement, an amount for each Concession Agreement Year (the “Concession Fee”) equal to the greater of
the following: (a) the Mimimum Annual Guaranteed Concession Fee for such Concession Agreement Year; or (b) a
percentage fee (the “Percentage Fee”) equal to ten percent (10%) (the “Required Percentage™) of its Gross Receipts for
such Concession Agreement Year.

For the first Concession Agreement Year, the Minimum Annual Guaranteed Concession Fee shall be eighty-five percent
(85%) of the Concession Fee (as defined in the Prior Concession Agreement) due for the last twelve months under the
Prior Concession Agreement, prorated for the number of months in the first Concession Agreement Year. For the second
Concession Agreement Year, the Minimum Annual Guaranteed Concession Fee shall be eighty-five percent (85%) of the
Concession Fee (as defined in the Prior Concession Agreement) due for the last twelve months under the Prior Concession
Agreement. For the third Concession Agreement Year and for the eight (8) Concession Agreement Years following the
third Concession Agreement Year, the Minimum Annual Guaranteed Concession Fee shall be an amount equal to eighty-
five percent (85%) of the Concession Fee due for the immediately preceding full Concession Agreement Year but in no
event shall it be less than the Minimum Annual Guaranteed Concession Fee set for the third Concession Agreement Year.
If the Concession Agreement is renewed, for each of the Concession Agreement Years following the renewal, the
Minimum Annual Guaranteed Concession Fee shall be an amount equal to eighty-five percent (85%) of the Concession
Fee due for the immediately preceding full Concession Agreement Year but in no event shall it be less than the Minimum
Anmual Guaranteed Concession Fee set for the twelfth (12th) Concession Agreement Year. The Minimum Annual
Guaranteed Concession Fee shall remain in effect untl the subsequent renewal, if any, of the Concession Agreement.

The City may adjust the Required Percentage every five (5) Concession Agreement Years based on either, as selected by
the City, (a) the average of the three (3) highest percentage fees paid under the then current concession contracts with
rental car companies at airports in the United States with the same FAA classification as the Airport, or (b) the average of
the three (3) highest percentage fees paid under the then current concession contracts with rental car companies out of
the six (6) highest enplanement commercial airports in the State of Texas, as selected by the City. The City shall determine
and notify Concessionaire in writing of the new Required Percentage, as well as the data used in calculating such amount,
sixty (60) days prior to commencement of the Concession Agreement Year. In no event shall the Required Percentage be
less than ten percent (10%) of Gross Receipts per Concession Agreement Year.

If the aggregate Concession Fee due for any Concession Agreement Year exceeds the greater of (1) the Minimum Annual
Guaranteed Concession Fee applicable to such Concession Agreement Year; or (1) a Percentage Fee equal to the Required
Percentage of its Gross Receipts for such Concession Agreement Year the over-payment shall be credited to the
Concessionaire’s account as the City may determine; provided, however, in no event shall the Concessionaire take a credit
against any subsequent Concession Fee or other payment owed to the City for any such overpayment without the prior
approval of the City. The Concessionaire shall have no right to set-otf or off-set any Concession Fee or other payment
owed to the City under the Concession Agreement against any amounts that may be payable by the City to the
Concessionaire unless such credit is issued by the City. If the aggregate Concession Fee payments made for any Concession
Agreement Year is less than the greater of either (i) the Minimum Annual Guaranteed Concession Fee applicable to such



Concession Agreement Year, or (i) the Required Percentage of Concessionaire’s Gross Receipts for such Concession
Agreement Year, the Concessionaire shall pay the balance due to City within thirty (30) days atter receipt of invoice.

As used m the Concession Agreements, “Gross Receipts” means the total amount actually charged to customers by a
Concessionaire for or in connection with rental car agreements it secures through its operations at the Airport or derives
from the rental of vehicles to persons picked up at the Airport by or on behalf of the Concessionaire. “Gross Receipts”
includes all monies or other consideration paid or payable to a Concessionaire for all sales made and services performed
for cash or credit provided to persons picked up at the Airport, regardless of the ownership, area, fleet, or location
assignment of the vehicles and without regard to (a) the manner in which, or place at which, the vehicles or other products
or services are furnished to the Concessionaire’s customers, (b) whether the vehicles or other products are returned to
Airport or to some other location or (c) the manner in which the reservation, rental or contract was made or executed (Le.,
by what mode, means or process); and regardless of whether or not customer was an airline passenger, resides locally, or
used any other Airport services; and shall include monies paid or payable for any vehicles originally rented at Airport but
renewed at or from another location. Under the terms of the Concession Agreement, Customer Facility Charges are not
Gross Receipts.

Obligation to Collect and Remit New Customer Facility Charges.

In addition to the Concession Fees, the Concessionaire shall collect a New Customer Facility Charge in accordance with
the terms of the Concession Agreement and remit such amounts collected to the Trustee, as the assignee of City, for
deposit in the Revenue Fund in accordance with, and for the purposes specified in, the Bond Ordinance and the Indenture,
mcluding without limitation, payment of the principal of, premium, if any, and interest on the Bonds. Concessionaire shall
remut the New Customer Facility Charges monthly to the Trustee on or before the 20th day of each month for the
preceding calendar month of operations. New Customer Facility Charges do not constitute a Gross Receipt.

The New Customer Facility Charge shall be the amount determined by the Director for all rental car companies doing
business on the Airport and occupying the CONRAC. Concessionaire shall charge and collect New Customer Facility
Charges from all rental car customers, without exception. For the avoidance of doubt, and not as a limitation on the
universal applicability of the preceding sentence, Concessionaire shall charge and collect New Customer Facility Charges
from customers receiving complimentary or discounted car rental under the Concessionaire’s bona fide marketing plans,
customers whose rentals are tax exempt, regardless of whether customer was an airline passenger to or from the Airport,
and regardless of whether the rental reservation or contract was made by phone, internet, in person, or in any other manner
or from any other location.

Trust Property.

New Customer Facility Charges collected by the Concessionaire are due, payable and deemed paid to the Trustee
immediately upon the collection thereof by the Concessionaire, and pending the actual remittance thereof to the Trustee,
such amounts are and shall be property in which the Concessionaire holds only a possessory interest as agent of the Trustee
and not an equitable interest. New Customer Facility Charges collected by the Concessionaire, whether prior to or after
remittance to the Trustee are pledged for the payment of the Bonds, and the Concessionaire hereby consents to such
pledge. The Concessionaire acknowledges the Trustee’s security interest in the New Customer Facility Charges as the
Trustee’s agent under Section 9.313 of the Texas Business and Commerce Code and Chapter 1208 of the Texas
Government Code. Prior to remittance to the Trustee, New Customer Facility Charge revenue collected by the
Concessionaire shall be held in trust by the Concessionaire as agent for the benefit of the Trustee. All New Customer
Facility Charge revenue collected and held by the Concessionaire shall be considered the property of the Trustee. The
Trustee shall provide notice of receipt of New Customer Facility Charges to the City in accordance with the terms of the
Indenture.

Initial Amount of New Customer Facility Charge.

The intial New Customer Facility Charge effective as of the Effective Date is Five Dollars and Ninety-Five Cents ($5.95)
for each day, or partial day, of each rental and shall be levied on the rental at the Airport of any rental car. Each twenty-
four (24) hour period or fraction thereof within the rental period shall constitute a separate day for which the New
Customer Facility Charge must be levied and collected.

Customer Facility Charge Adjustment.



The New Customer Facility Charge shall be reviewed at least annually and may be adjusted periodically by the Director,
in his sole discretion, for any reason, including, without limitation, to (1) meet all covenants or requirements with respect
to the Bonds on a current and ongoing basis and (i) ensure that projected revenue from the New Customer Facility
Charge, together with projected revenue from Contingent Fee, as described below, is at least equal to the amount required
to meet the applicable revenue covenants under the Indenture. The Director has the night, but not the obligation, to
consider a New Customer Facility Charge level sufficient to fund the CFC Annual Disbursement Account of the CFC
Surplus Fund. The Director shall give Concessionaire sixty (60) days’ written notice prior to implementing a change in
the New Customer Facility Charge.

The City shall engage an independent consultant selected by the City to evaluate and recommend to the City whether to
adjust the New Customer Facility Charge annually, whether upwards or downwards, such that the New Customer Facility
Charge level will be sufficient so that the projected New Customer Facility Charge revenues will meet the applicable
revenue covenants under the Indenture. The independent consultant’s analysis will also include a proposed New Customer
Facility Charge rate that will be sufficient to fund the CFC Annual Disbursement Account of the CFC Surplus Fund. The
City shall communicate with the Concessionaire the independent consultant’s findings and allow the Concessionaire to
provide any additional information prior to the City making a final determination on adjusting the New Customer Facility
Charge. Fees for the independent consultant shall be paid from New Customer Facility Charge revenues.

Distributions from CFC Surplus Fund.

(a) Subject to paragraphs (b) through (g) below, the amounts, if any, credited to the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund shall be used to pay the following in such order of prionty:

(i) For the peniod beginning on the Effective Date of Concession Agreements and ending on September 30,
2013, and for each Fiscal Year thereafter untl the Opening Date, to the City a total amount of $913,000
each Fiscal Year, with such amount to be prorated for any partial Fiscal Year in the manner determined by
the City;

(i) Upon the Opening Date, to the RAC O&M and Rent Reserve Fund an amount up to $2,100,000;

(i) Within six (6) months from the Opening Date, to the Master Lessee up to $6,000,000 to be used by the
Master Lessee to reimburse the Sublessees for Imitial Tenant Improvements paid for by the Sublessees prior
to the date of reimbursement as long as, after making such payment, sufficient funds remain in the CFC
Surplus Annual Disbursement Account of the CFC Surplus Fund to pay the amount reasonably estimated
by the City to be necessary to pay all amounts to be paid under paragraph (a)(iv) below (excluding any
amounts to be paid under paragraph (a)(iv)(G) below) for such Fiscal Year and to provide for a minimum
of $1,000,000 to remain in the CFC Surplus Annual Disbursement Account of the CFC Surplus Fund after
giving effect to the estimated payments to be made under paragraph (a)(iv), as described below;

(iv) Beginning on the Opening Date and ending in the Fiscal Year ending September 30, 2018, the CFC Surplus
Annual Disbursement Account of the CFC Surplus Fund shall be used to pay the following in such order
of prority:

(A) Annually, to reimburse the Concessionaires for any Contingent Fees paid prior to the date of
reimbursement;

(B) Annually, to the City a total of $470,000, with such amount to be adjusted on the fitth (5th) anniversary
of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date thereafter to
reflect any increase in the actual annual cumulative percentage changes in the Consumer Price Index,
with such amount for the Fiscal Year in which the Opening Date occurs to be prorated in the manner
determined by the City;

(C) Annually, to each of the City and the Master Lessee, respectively, on a one-for-one (1:1 or equally pro-
rata) basis, an amount up to $350,000, with such amount to be increased two percent (2%) annually
each Fiscal Year (with such increase to begin with the second full Fiscal Year following the Opening

Date) and with such amount for the Fiscal Year in which the Opening Date occurs to be prorated in
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the manner determined by the City, for the following purposes:

(1) to the City to reimburse the City for operation and maintenance costs of the Commercial Parking
Facility and related improvements paid by the City prior to the date of reimbursement; and

(2) to the Master Lessee to reimburse the Master Lessee for O&M Costs paid by the Master Lessee
prior to the date of reimbursement.

Annually, to the RAC O&M and Rent Reserve Fund, as needed to restore the balance in such fund to
$2,100,000;

Annually, to the Master Lessee the amount necessary to reimburse the Master Lessee for any remaining
O&M Costs approved by the City and paid by the Master Lessee prior to the date of reimbursement
and not previously reimbursed by New Customer Facility Charge funds or reimbursed or paid from the
Repair and Replacement Fund;

Annually, to the Master Lessee an amount up to $900,000 to reimburse the Master Lessee for Base Rent
paid prior to the date of reimbursement, with such amount to be adjusted on the fifth (5th) anniversary
of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date thereafter to
reflect any increase in the actual annual comulative percentage changes in the Consumer Price Index;
and

To the Master Lessee the remaining balance, if any, to be used by the Master Lessee to reimburse the
Sublessees for Initial Tenant Improvements paid for by the Sublessees, not previously reimbursed by
New Customer Facility Charge funds, and not exceeding a total reimbursement of $6,000,000 total for
Initial Tenant Improvements, so long as 2 minimum of $1,000,000 remains in the CFC Surplus Annual
Disbursement Account of the CFC Surplus Fund, after giving effect to the payments made under this

paragraph (G).

Beginning in the Fiscal Year ending September 30, 2019, and for each Fiscal Year thereafter until the Bonds
are no longer outstanding, the CFC Surplus Annual Disbursement Account of the CFC Surplus Fund shall
be used to pay the following in the following order of prionty:

@)

(B)
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Annually, $750,000 to the Repair and Replacement Fund, with such amount to be adjusted every year
as determined by the City in its sole and absolute discretion;

Annually, to reimburse the Concessionaires for any Contingent Fees paid prior to the date of
reimbursement;

Annually, to the City a total of $470,000, with such amount to be adjusted on the fifth (5th) anniversary
of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date thereatter to
reflect any increase in the actual annual cumulative percentage changes in the Consumer Price Index;

Annually, to each of the City and the Master Lessee, respectively, on a one-for-one (1:1 or equally pro-
rata) basis, an amount up to the amount set forth in paragraph (a)(iv) above (atter giving effect to each
annual increase as specified therein), with such amount to be increased two percent (2%) annually each

Fiscal Year, for the following purposes:

(1) to the City to reimburse the City for operation and maintenance costs of the Commercial Parking
Facility and related improvements paid by the City prior to the date of reimbursement; and

(2) to the Master Lessee to reimburse the Master Lessee for O&M Costs paid by the Master Lessee
prior to the date of reimbursement.

Annually, to the RAC O&M and Rent Reserve Fund, as needed to restore the balance in such fund to
$2,100,000;



(F) Annually, to the Master Lessee the amount necessary to reimburse the Master Lessee for any remaimng
O&M Costs approved by the City and paid by the Master Lessee prior to the date of reimbursement
and not previously reimbursed by New Customer Facility Charge funds or reimbursed or paid from the
Repair and Replacement Fund;

(G) Annually, to the Master Lessee an amount up to $900,000 to reimburse the Master Lessee for Base Rent
paid prior to the date of reimbursement, with such amount to be adjusted on the fifth (5th) anniversary
of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date thereafter to
reflect any increase in the actual annual comulative percentage changes in the Consumer Price Index;
and

(H) To the Master Lessee the remaining balance, if any, to be used by the Master Lessee to reimburse the
Sublessees for Initial Tenant Improvements paid for by the Sublessees, not previously reimbursed by
New Customer Facility Charge funds, and not exceeding a total reimbursement of $6,000,000 total for
Initial Tenant Improvements, so long as a minimum of $1,000,000 remains in the CFC Surplus Annual
Disbursement Account of the CFC Surplus Fund, after giving effect to the payments made under this

paragraph (H).

(b) All disbursements to be made from the CFC Surplus Annual Disbursement Account of the CFC Surplus Fund

(d)

(€)

(®

pursuant to paragraph (a) above shall be made annually after the end of each subject Fiscal Year by the Trustee
through the City’s submission of disbursement requests to the Trustee on or before November 15 following the end
of each such Fiscal Year m accordance with the terms of the Indenture; provided, that the City shall submut
disbursement requests to the Trustee (1) no later than the fifteenth (15th) day following the Opening Date for the
disbursement to be made pursuant to paragraph (a)(ii) above, and (i) no later than the last day of the seventh (7th)
month following the Opening Date for the disbursements to be made pursuant to paragraph (a)(ii) above.

All disbursements to be made pursuant to paragraph (a)(iii) above shall be made only for the costs specified in such
paragraph that have been incurred and paid by the Sublessees on or before the last day of the sixth (6th) month
following the Opening Date.

All disbursements to be made pursuant to paragraphs (a)(iv) and (a)(v) above to the City, Master Lessee,
Concessionaire or Sublessees as a reimbursement of costs incurred by any such Person shall be made only for such
costs specified therein that have been incurred by each such Person during the subject Fiscal Year and paid by each
such Person for the period beginning on the tirst day of such Fiscal Year and ending on October 31 of the immediately
succeeding Fiscal Year; provided, that in the event any such costs are not reimbursed on account of insutficient
moneys being available therefor in the CFC Surplus Annual Disbursement Account of the CFC Surplus Fund, such
unreimbursed costs shall be eligible for reimbursement in accordance with the terms of paragraph (e) below. The
City may require the Master Lessee, Concessionaire and Sublessees to submit appropriate supporting documentation
to the City in order for the City to determine the eligibility of such costs to be paid from the CFC Surplus Fund.

In the event any disbursements to be made pursuant to paragraph (a) above may not be made in full on account of
msufficient moneys being available therefor in the CFC Surplus Annual Disbursement Account of the CFC Surplus
TFund, the unpaid portion of any such specitied or requested disbursement (i) shall be payable by the Trustee from the
CFC Surplus Residual Account of the CFC Surplus Fund, to the extent funds are available therein, through the City’s
submission of disbursement requests to the Trustee on or betore November 15 tollowing the end of the applicable
Fiscal Year in accordance with the terms of the Indenture, and (u) if sufficient moneys are not available in the CFC
Surplus Residual Account of the CFC Surplus Fund to pay such unpaid portion, are eligible to be paid in connection
with the respective annual disbursement request submitted by the City to the Trustee for any subsequent Fiscal Year,
in each case, subject in all respects to the priority for such disbursements set forth in paragraph (a) above.

On or before the last day of each November, beginning November 2013, the City shall submit an annual disbursement
request to the Trustee, in accordance with the terms of the Indenture, directing the Trustee to transfer, from the CFC
Surplus Annual Disbursement Account of the CFC Surplus Fund to the CFC Surplus Residual Account of the CFC
Surplus Fund, the amount on deposit in the CFC Surplus Annual Disbursement Account of the CFC Surplus Fund,
as of November 15 of such year, that exceeds the amount specified in the disbursement request submitted by the City
to the Trustee to be disbursed by the Trustee from the CFC Surplus Annual Disbursement Account of the CFC
Surplus Fund for such year, if any. Concessionaire agrees that, in addition to the purposes of the CFC Surplus



Residual Account of the CFC Surplus Fund specitfied in paragraph (e) above, moneys credited to the CFC Surplus
Residual Account of the CFC Surplus Fund may be used at the discretion of the City to (i) pay the principal of,
redemption premium, if any, and any sinking fund requirement and interest on the Bonds on the payment date
therefor, (i1) restore any deficiency in the Debt Service Fund, the Debt Service Reserve Fund, the Debt Service
Coverage Fund or the Repair and Replacement Fund, (i) purchase, defease, or retire Bonds; provided, that the Debt
Service Reserve Fund and the Debt Service Coverage Fund are fully funded; (iv) make final payments for the
retirement or defeasance of Bonds; (v) expand, repair or improve the Joint Use Facility or the CONRAC Site, and
(vi) expand, repair or improve, or pay any other costs of, rental car facilities, including any costs associated with the
relocation of rental car facilities.

(g) If at any time the Master Lease is termuinated and the City enters into leases or other agreements directly with the
Concessionaires with respect to the use of the Subleased Premises, the City and the Concessionaires agree that (1) all
payments or disbursements to be made from the CFC Surplus Fund to the Master Lessee pursuant to paragraphs
(a)(1v) and (a)(v) above shall be made instead to each Concessionaire in its capacity as lessee in accordance with the
terms of the lease between the City and the respective Concessionaire, and (i1) the transfers to be made from the CFC
Surplus Fund to the RAC O&M and Rent Reserve Fund pursuant to paragraphs (a)(iv)(D) and (a)(v)(E) above shall

be disregarded and of no force or effect.

Contingent Fee.

If, in any Concession Agreement Year, the projected amount collected through New Customer Facility Charges is expected
to be insufficient to meet the applicable revenue covenants under the Indenture, the Concessionaire agrees to pay an
additional fee at the times and in the same manner New Customer Facility Charge fees are to be paid as required by the
terms of the Concession Agreement, in an amount determined by the City in its sole discretion (after allocating the amount
of the additional fee among all Rental Car Concessionaires based upon their Pro Rata Share that shall be sufficient to
provide funds in an amount at least equal to the difference between the projected New Customer Facility Charge
collections for such year, and the amount necessary to meet the applicable covenants under the Indenture, which additional
fee 1s the “Contingent Fee.” In addition, if all or any part of the New Customer Facility Charge fee fails to survive a
challenge in a court of competent jurisdiction, then the stricken portion(s) of the New Customer Facility Charge will be
replaced, as appropriate, with a Contingent Fee in an amount determined by the City in its sole discretion that is at least
equal to the amount that would otherwise be provided by the New Customer Facility Charge and sufficient to meet the
applicable covenants under the Indenture. In the event all or any part of the New Customer Facility Charge fails to survive
a challenge in a court of competent jurisdiction, all references to the New Customer Facility Charge in the Concession
Agreement shall be interpreted to mean both the New Customer Facility Charge and the Contingent Fee, or the Contingent
Fee, as applicable.

Security Deposit.

Upon the Opening Date, the Concessionaire shall deposit with the City the sum equal to three months’ of Concession
Fees and New Customer Facility Charges paid by Concessionaire to City under the Prior Concession Agreement, calculated
based upon the three-month period next preceding the Opening Date, to be held by the City as security for
Concessionaire’s full, faithful, and umely performance of its obligations under the Concession Agreement (the “Security
Deposit”). The Security Deposit shall be in the form of cash or an irrevocable letter of credit. The letter of credit must
be in a form, and drawn on a bank, acceptable to the City, and must remain in effect throughout the term of the Concession
Agreement and for a period of ninety (90) days thereafter. If a letter of credit expires in accordance with its terms prior
to such time, the Concessionaire must provide a replacement letter of credit to the City at least thirty (30) days before its
expiration date.

As the fees and charges adjust during the term of the Concession Agreement, the City shall periodically review the adequacy
of the Security Deposit, and may, by written notice to the Concessionaire, increase the required amount of the Security
Deposit. Such notice shall include a calculation of the revised Security Deposit, which shall not exceed three months’ total
estimated Concession Fees due and payable by the Concessionaire under the Concession Agreement. The Concessionaire
shall within twenty (20) Business Days of receipt of such written notice from the City increasing the Security Deposit,
deposit the additional amount with the City by cash, certified check, or supplemental letter of credit.

The City shall have the right, but not the obligation, to apply all or any part of the Security Deposit to cure any default of
the Concessionaire under the Concession Agreement, including nonpayment of Concession Fees, New Customer Facility



Charges, or any other amounts due from the Concessionaire under the Concession Agreement. In such event, the
Concessionaire must deposit with the City an amount equal to the amount so applied by the City within twenty (20)
business days of written notice from the City of the nature and amount of the application.

Events of Default.
The term “Event of Default” shall mean the occurrence of any of the following events:

(a) The vacating or abandonment of the portion of the CONRAC subleased by the Concessionaire pursuant to the
Sublease Agreement for a period of forty-eight (48) consecutive hours;

(b) The failure by the Concessionaire to enter mto a valid and binding Sublease Agreement for space within the CONRAC
on substantially the same terms as contained in the Master Lease pursuant to rules, regulations, procedures and
requirements established by the City;

(c) The failure by the Concessionaire to collect and remit the proceeds of the New Customer Facility Charge when due
under the terms of the Concession Agreement;

(d) The failure by the Concessionaire to make any payment of Concession Fees or other amount required by the New
Concession Agreement or the Sublease Agreement when due (other than as provided in clause (c) above) and such failure
continues for ten (10) days after a Notice of Default is deemed to be received by the Concessionaire;

(e) The failure by the Concessionaire to observe or perform the covenants, conditions and agreements to be observed or
performed by the Concessionaire with respect to insurance and indemnity as provided in the Concession Agreement and
such failure continues for ten (10) days after a Notice of Default is deemed to be received by the Concessionaire;

(t) The failure by the Concessionaire to observe or perform the covenants, conditions and agreements to be observed or
performed by the Concessionaire with respect to environmental protection as provided in the Concession Agreement;

(g) The failure by the Concessionaire to observe or perform any covenant, condition or agreement to be observed or
performed by the Concessionaire i the Concession Agreement (except as otherwise provided in the Concession
Agreement) and such failure continues for thirty (30) days after a Notice of Default is deemed to be received by the

Concessionaire;

() The discovery by the City that any financial or background statement provided to the City by the Concessionaire or
any successor, grantee or assign of the Concessionaire was materially false;

(i) The filing by or against the Concessionaire of a petition in bankruptcy, the Concessionaire’s being adjudged bankrupt
or insolvent by any court, a receiver of the property of the Concessionaire being appointed in any proceeding brought by
or against the Concessionaire, the Concessionaire’s making an assignment for the benefit of creditors or any proceeding
being commenced to foreclose any mortgage or other lien on the Concessionaire’s interest in the Leased Premises or on
any personal property kept or mantained on the Subleased Premises by the Concessionaire;

(j) The failure by the Concessionaire to abide by all applicable laws, ordinances, rules, and regulations of the United
States, State of Texas, or the City, and if such failure should continue for a period of thirty (30) days after receipt by the
Concessionaire of written notice of such failure; and

(k) The occurrence of an “Event of Default” under Concessionaire’s Sublease Agreement.

The failure of the Concessionaire to submit its annual audited statement within one hundred fifty (150) days atter the end
of the Concession Agreement Year shall be a material event of default under the terms of the Concession Agreement.



Remedies.

In addition to, and not in lien or to the exclusion of, any other remedies provided in the Concession Agreement or to any
other remedies available to the City at law or in equity, the City shall have the following remedies upon the occurrence of
an Event of Default under the Concession Agreement: the right to terminate the Concession Agreement and all of the
Concessionaire’s rights by giving at least ten (10) calendar days written notice to the Concessionaire; upon termination,
the Sublease Agreement will also be in default and the Master Lessee may re-enter the Subleased Premises and remove all
persons and property of the Concessionaire from the CONRAC; the City may, but is not obligated to, re-let the Leased
Premuises; and the City may pursue any other remedy which may be provided by law or in equity, whether or not stated in
the Concession Agreement.

In addition to any Concession Termination Damages for which the Concessionaire is liable, the Concessionaire’s liability
for all Concession Fees and all other amounts otherwise payable by the Concessionaire under the Concession Agreement,
or other charges which, but for termination of the Concession Agreement, would have become due over the remainder of
the Concession Terms will not be extinguished and the Concessionaire agrees that the City will be entitled, upon
termination for default, to collect additional damages, as described in the Concession Agreement.

In addition, the City may terminate the Concession Agreement upon the termination of the Master Lease or upon the
termination of the Sublease Agreement, in each case, pursuant to an event described in the Master Lease and the Sublease
Agreement, respectively. The Concession Agreement also contains terms which permit the Concessionaire to terminate
the Concession Agreement upon the occurrence of certain events described therein.

Insurance and Indemnification.

The Concession Agreement obligates the Concessionaire to obtain and keep in force, at its sole cost and expense, during
the Concession Term various types of insurance, in the amounts specified and in the forms required, under the Concession
Agreement, inchuding the following: workers’ compensation and employers liability insurance; commercial general liability
msurance; and business automobile Liability insurance. The Concessionaire and its subcontractors shall not commence
operations until the required insurance and Certificates of Insurance are received and reviewed by the City indicating
required coverage.

The Concessionaire agrees to defend, indemnify, and hold harmless the City and its elected and non-elected officials,
employees, agents, representatives, successors and assigns (collectively, the “Indemnitied Parties”) from and against all
costs, expenses (including reasonable attorneys’ fees, expenses of investigation and litigation, and court costs), liabilities,
damages, claims, suits, judgments, actions and causes of actions whatsoever resulting from or concerning the Concession
Agreement or the conduct of the Concessionaire’s business at the Airport, to the extent arising directly or indirectly, out
of (a) any breach of the Concession Agreement by the Concessionaire, its agents, employees or contractors, (b) any false
representation or warranty made by the Concessionaire under the Concession Agreement, (c) any negligent act or omission
or willful misconduct of the Concessionaire, or its agents, employees or contractors, and (d) to the extent covered by
insurance required to be maintained by the Concessionaire under the Concession Agreement, any alleged, established, or
admitted act or omussion of the Indemnified Parties, including all claims caused by the negligence or strict liability of the
Indemnified Parties, but, to the extent allowed by Texas law, excluding claims to the extent caused by the gross negligence
or willful misconduct of the Indemnified Parties as determined by a court of competent jurisdiction, provided that the
execution of the Concession Agreement will not be deemed a negligent act.

The Concessionaire’s indemnification obligations to the City will survive the expiration or earlier termination of the
Concession Term.

ACDBE Participation.

The Concession Agreement is a revenue-producing contract awarded to the Concessionaire and will result in the provision
of goods and services to passengers, patrons and tenants at the Airport. Federal law and regulations impose ACDBE
goals upon the performance of the Concession Agreement by the Concessionaire, and the City encourages the
Concessionaire voluntarily to strive to include significant involvement with ACDBE business enterprises in operations
under the Concession Agreement. The City has established a ACDBE participation goal for the Concessionaires, as
specified in the Concession Agreements.

Additional Concession Agreement Provisions.



The Concession Agreement also contains provisions relating to (a) the ability of the Concessionaire to assign or sublease
the Leased Premises, (b) standards of operation for the Concessionaire, (c) alternations or improvements to the Leased
Premises by the Concessionaire, and (d) the liability of the Concessionaire for all taxes and assessments applicable to or
resulting from the Concessionaire’s operations.



APPENDIX E
SUMMARY OF CERTAIN PROVISIONS OF THE MASTER LEASE AND SUBLEASE AGREEMENTS

The following is a summary of select provisions of the Master Lease and the Sublease Agreements. Proceeds from the sale
of the Series 2013 Bonds were used to construct the Joint Use Facility, which became operational on 2015.
This summary is qualified by reference to the other portions of the Master Lease and the Sublease Agreements referred to
elsewhere in this Official Statement, and all references and summaries pertaining to the Master Lease and the Sublease
Agreements in this Official Statement are, separately and in whole, qualified by reference to the exact terms of the Master
Lease and the Sublease Agreements, copies of which may be obtained from the City’s Financial Advisor. The Master
Lease and the Sublease Agreements have not been amended or supplemented since their date of execution and delivery;
however, they may be amended or supplemented 1n accordance with their respective terms.

MASTER LEASE
Nature of Master Lease.

The Master Lease provides for the lease by the City of the CONRAC Site to the Master Lessee for the purpose of exercising
the exclusive right and obligation to develop and construct the Joint Use Facility by the Master Lessee to be paid from
proceeds of the Bonds and other funds specified in the Indenture. From and after Substantial Completion and continuing
through the Lease Term, the Master Lease provides for the lease by the City of the CONRAC to the Master Lessee for
the purpose of the operation and management of the CONRAC to carry out the exclusive nght and obligation to house
customer service and quick turnaround operations including ready return stalls and the storage of vehicles through Sublease
Agreements with the Concessionaires that are parties to the Sublease Agreements and that are thereby required to occupy,
use and operate the Subleased Premises in the CONRAC under the Sublease Agreements.

Ownership and Title to CONRAC Site and Joint Use Facility.

At all times during the Lease Term including the construction of the Joint Use Facility, the City shall own and retain fee
title to the CONRAC Site and the Joint Use Facility. Commencing on Substantial Completion and continuing through
the Lease Term, the Leased Premises will consist of: (a) the CONRAC; (b) a non-exclusive appurtenant road located south
of surtace Parking Tots B and C and north of Parking Lot A necessary for vehicular ingress and egress to and from the
CONRACG; (c) a non-exclusive walkway over and across the existing Terminal parking garage located south of the
CONRAC running from the Terminal to the CONRAC necessary for pedestrian access to and from the CONRAC; and
(d) a non-exclusive right of access with the City’s prior approval to an area located immediately adjacent to the outside
walls of the Joint Use Facility and extending fifteen (15) feet therefrom solely for the purpose of performing the Master
Lessee’s maintenance obligations under the Master Lease.

Construction.

Before the Master Lessee undertakes, causes or permits any clearing, excavation, filling, demolition, construction,
improvement or other work on the CONRAC Site or delivery of materials or equipment to the CONRAC Site, the Master
Lessee shall: (a) enter into the Development Agreement with the Developer; (b) enter into or cause the Developer to enter
mto the Construction Contract; (c) obtain City Site Development and Building Permuts required for the scope of work to
be undertaken; and (d) otherwise comply with the requirements of City Codes and Standards and the Master Lease,
including requirements for the submission and approval of the plans and specifications of the Joint Use Facility.

Prior to the Commencement of Construction, the Master Lessee shall cause the Design-Builder to secure Payment and
Performance Bonds in the minimum of 100% of the lump sum price specified in the Construction Contract and naming

the City and the Trustee as additional obligees.

The Master Lessee shall construct, equip and install, or cause to be constructed, equipped and installed, the Joint Use
Tacility on the CONRAC Site in accordance with the plans and specifications, schedule and budget approved by the City,
the City Codes and Standards, the City Building Permit Requirements, the Master Lease, the Development Agreement and
the Construction Contract, free and clear of all iens and encumbrances, at no cost to the City.

If the Master Lessee fails to complete the construction of the Joint Use Facility by the Deadline for Substantial Completion,
or to submit documentation that the construction has been completed as required by the Master Lease, the City may, in



addition to the exercise of its remedies as provided in the Master Lease or remedies otherwise available to the City at law
or in equity, draw upon the Security or other security posted by the Master Lessee, execute the forfeiture of the payment
and performance bonds, pursue specific performance of the Master Lessee’s obligations under the Master Lease, and/or
terminate the Master Lease.

Rentals.

Commencing on the Opening Date, the Master Lessee shall pay to the City the Base Rent for the CONRAC for each
Lease Agreement Year or portion thereof during the Lease Term. For the Lease Agreement Year commencing on the
Opening Date and continuing for the next successive four (4) Lease Agreement Years, the Base Rent shall be $900,000
per Lease Agreement Year. The Base Rent shall be adjusted on the fifth (5th) anniversary of the Opening Date and on
each successive fifth (5th) anniversary of the Opening Date during the Lease Term to reflect any increase in the Consumer
Price Index.

The Base Rent due for a Lease Agreement Year shall be paid to the City i advance in monthly installments on the first
(1st) day of each and every month during the Lease Term, without any pror demand, and without any abatement,
deduction or set-off except as permitted under the terms of the Master Lease.

Sublease Agreements.

Throughout the Lease Term, the Master Lessee shall enter into a Sublease Agreement with each Concessionaire
contemporaneously with the execution of a Concession Agreement between the City and the applicable Concessionaire in
the form approved by the City in writing. The Master Lessee may not refuse to enter into a Sublease Agreement with any
Concessionaire which is a party to a Concession Agreement in good standing with the City. No subleasing other than to
a Concessionaire not in default under the Concessionaire’s Concession Agreement is permutted. The Master Lessee may
not terminate a Concessionaire’s Sublease Agreement while the Concessionaire’s Concession Agreement remains in effect
without the prior written consent of the City.

Each Sublease Agreement shall terminate on the earlier of: (a) the same date that the corresponding Concession Agreement
expires or terminates; (b) the date the Master Lease terminates unless the City atfirms the same as a direct lease in
accordance with the terms of the Master Lease; or (c) the date the Sublease Agreement is terminated pursuant to any other
provision of the Sublease Agreement. The Master Lessee shall take action to evict any Concessionaire that fails to vacate
the Subleased Premises promptly after its Sublease Agreement expires, terminates or is canceled

A portion of the CONRAC is specifically designated to provide lease space for up to two (2) New Entrants. Any and all
New Entrants added during a particular ten (10) year Lease Term shall share the New Entrant space through the end of
that ten (10) year Lease Term, regardless of the number of years remaining in that period of the Lease Term.

If a Concessionaire fails to pay its Contingent Fees, the City shall take action under the Concession Agreement to enforce
the obligation to collect and remit the Contingent Fees, and the Concessionaire shall be in default of its Sublease
Agreement. If the City notifies and documents to the Master Lessee in writing that a Concessionaire has failed to pay its
Contingent Fees, the Master Lessee shall likewise enforce the Sublease Agreement, including termination of the
Concessionaire’s Sublease Agreement if not cured.

Operations and Management.

At all tmes during the Lease Term, the Master Lessee shall retain a qualified and experienced Facility Manager through a
Facility Management Agreement in a form approved by the City in writing, to manage the daily operations of the Leased
Premises and shall cause the Facility Manager: (a) to manage the daily operations of the Leased Premises in accordance
with City Codes and Standards, the Legal Requirements, the Master Lease and the Facility Management Agreement; (b) to
employ and retain a sufficient number of qualified personnel to fulfill its obligations under the Facility Management
Agreement; (c) to operate, repair and maintain the Leased Premuses including the Fuel Facilities and QTA Facility; and (d)
to be the point of contact for City for all matters concerning the Leased Premises, assure that a qualified person is available
twenty-four (24) hours a day for such purposes and provide to City written notice on the first (1st) day of each month the
names and contact information of such persons.

The Master Lessee through the Facility Manager shall be entirely responsible (a) for the proper operation, maintenance,
repair and use of the Fuel Facilities and the payment of all costs and expenses incurred in connection with the operation,



maintenance, repair and use of the Fuel Facilities, and (b) for any spill response, the immediate or other removal,
investigation, remediation, restoration and other corrective actions, or site closure associated with a Release of any
Hazardous Material from the Fuel Facilities. Immediately upon becoming aware that a Release of any Hazardous Material
from the Fuel Facilities has occurred, the Master Lessee shall advise the Facility Manager and the City of such Release in
accordance with the City’s Spill Response Plan and with Applicable Laws. In addition, immediately upon becoming aware
that a Release of any Hazardous Material from the Fuel Facilities has occurred, the Facility Manager shall advise the Master
Lessee and the City of such Release in accordance with the City’s Spill Response Plan and with Applicable Laws. The City
shall have no liability for, or respounsibility for the payment of, any costs, expenses or liabilities incurred in connection with
the operation, maintenance, repair and use of the Fuel Facilities or any fees, costs, expenses or reimbursements due to the

Facility Manager.

Damage and Destruction; Condemnation.

In the event that the Leased Premises or the portion of the Airport of which the Leased Premises are a part are completely
destroyed by fire or other casualty, or damaged to such an extent that the damage cannot be repaired within thirty (30)
days of the occurrence, the City shall have the option to terminate the Master Lease by notice to the Master Lessee within
thirty (30) days after the occurrence of any such damage, and such termination shall be effective as of any date not more
than sixty (60) days after the occurrence. If the City shall elect to continue the Master Lease in effect, the Master Lessee
shall commence and prosecute with due diligence any work necessary to restore or repair the Leased Premises with costs
of the work to be provided by insurance proceeds received by either the Master Lessee or the City in connection with the
loss or damage, together with funds in the Repair and Replacement Fund and the CFC Surplus Fund. If the City fails to
notify the Master Lessee of its election to terminate the Master Lease, the City shall be deemed to have elected to continue
the Master Lease and the Master Lessee shall commence and prosecute with due diligence any work necessary to restore
or repair the Leased Premises.

If at any time during the Lease Term the entire Leased Premises shall be taken for any public or quasi-public use under
any statute or by right of eminent domain, the Master Lease shall terminate on the date of such taking. If less than all of
the Leased Premises shall be so taken and in the Master Lessee’s reasonable opinion the remaining portion of the Leased
Premises is insufficient for the conduct of the Master Lessee’s business, the Master Lessee may terminate the Master Lease
by delivering written notice to the City within sixty (60) days after the date the Master Lessee received notice of the taking.
If the Master Lessee exercises its option to terminate, the Master Lease shall end on the date specified in the Master
Lessee’s notice and the Rent shall be apportioned and paid to the date of such taking.

Events of Default.
The term “Event of Default” shall mean the occurrence of any of the following events:

(a) The occurrence of the discovery by the City that any financial or background statement provided to the City by the
Master Lessee or any successor, grantee or assign of the Master Lessee was materially false;

(b) The occurrence of the Master Lessee vacating or abandoning the Leased Premises for a period of forty-eight (48)
consecutive hours, the failure by the Master Lessee to make any payment of Rent or other amounts required by the Master
Lease when due, or the occurrence of the failure of the Master Lessee to provide insurance or indemnity under the terms
of the Master Lease, and the continuation of such failure for a period of ten (10) days after a Notice of Default i1s deemed
received by the Master Lessee in accordance with the terms of the Master Lease;

(c) The occurrence of events, other than those described i clauses (a) and (b) above, that results in a violation of
covenants and that continues for a period of thirty (30) days after a Notice of Default is deemed received by the Master
Lessee in accordance with the terms of the Master Lease, or if such failure cannot be reasonably cured within such thirty
(30) day period, the Master Lessee fails to commence to cure such failure within such thirty (30) day period and/or
thereafter fails to prosecute such cure diligently and continuously to completion within sixty (60) days the Notice of Detault
is deemed to be received by the Master Lessee in accordance with the terms of the Master Lease; or

(d) The City delivers a Notice of Default to the Master Lessee regarding an event of default relating to the failure by the
Master Lessee to make any payment of Rent or other amounts required by the Master Lessee when due, the failure by the
Master Lessee to provide insurance or indemnity under the terms of the Master Lease, or the failure of the Master Lessee
to perform the covenants, conditions and agreements to be observed or performed by the Master Lessee relating to
environmental laws and other environmental obligations on more than two (2) occasions during any Lease Agreement



Year, the subsequent breach of the same term, provision or covenant shall, at the City’s option, be an incurable Event of

Default.
Remedies.

In addition to, and not i lieu or to the exclusion of, any other remedies provided in the Master Lease or to any other
remedies available to the City at law or in equity, the City shall have the following remedies upon the occurrence of an
Event of Default: the right to terminate the Master Lease and all of the Master Lessee’s rights by giving at least ten (10)
days written notice to the Master Lessee; upon termination, the City may re-enter the Leased Premises and remove all
persons and property of the Master Lessee from the Leased Premuses; the City may, but is not obligated to, re-let the
Leased Premises; and the City may pursue any other remedy which may be provided by law or in equity, whether stated in
the Master Lease. In the event that the Master Lease 1s terminated as a result of an Event of Default, the City, at its option,
may terminate any of the Sublease Agreements or affirm the same as a direct lease between the City and the applicable
Concessionaires except, as otherwise provided in the Master Lease.

In addition to any Termination Damages for which the Master Lessee is liable, the Master Lessee’s liability for all Rent
and all other amounts otherwise payable by the Master Lessee under the Master Lease, or other charges which, but for
termination of the Master Lease, would have become due over the remainder of the Lease Term will not be extingunished
and the Master Lessee agrees that the City will be entitled, upon termination for default, to collect additional damages, as
described in the Master Lease.

Master Lessee’s Right to Terminate.

In addition to any other termination option expressly provided to Master Lessee in the Master Lease, Master Lessee may
terminate the Master Lease upon not less than six (6) months written notice to the City when the Market Share serving
Airport Customers by off-Airport Concessionaires exceeds the Market Share of Concessionaires with Sublease
Agreements at the CONRAC. In the event of Master Lessee’s termination ot the Master Lease pursuant to the terms of
this paragraph, the City, in its sole and absolute discretion, may terminate or direct the Master Lessee to terminate any or
all of the Sublease Agreements or subject to the terms of the Master Lease, affirm any or all as direct leases between the
City and the applicable RAC.

Insurance and Indemnification.

The Master Lease obligates the Master Lessee to obtain and keep in force, at its sole cost and expense, during the Lease
Term various types of insurance, in the amounts specified and in the forms required, under the Master Lease, including
the following: workers’ compensation and employers liability insurance; commercial general liability insurance; business
automobile lability insurance and all risk property insurance. The Master Lessee and its subcontractors shall not
commence operations until the required insurance and Certificates of Insurance are received and reviewed by the City
indicating required coverage.

The Master Lessee agrees to defend, fully indemnify, and hold harmless the City and its elected and non-elected officials,
employees, agents, representatives, successors and assigns (collectively, the “Indemnitied Parties”) from and aganst all
costs, expenses (ncluding reasonable attorneys’ tees, expenses of investigation and litigation, and court costs), liabilities,
damages, claims, suits, judgments, actions and causes of actions whatsoever resulting from or concerning the Master Lease
or the conduct of the Master Lessee’s business at the Airport, to the extent arising directly or indirectly, out of (a) any
breach of the Master Lease by the Master Lessee, its agents, employees or contractors, (b) any false representation or
warranty made by the Master Lessee under the Master Lease, (c) any negligent act or omission or willful misconduct of
the Master Lessee, and (d) the negligent acts and omissions, whether alleged, established or admitted, of the Indemnified
Parties subject to certain limitations set forth in the Master Lease.

The Master Lessee’s indemnification obligations to the City will survive the expiration or earlier termination of the Lease
Term.

ACDBE Participation.

Except as otherwise determined by the FAA, the Master Lease is a revenue-producing contract awarded to the Master
Lessee and will result in the provision of goods and services to passengers, patrons and tenants at the Airport. Federal

law and regulations impose ACDBE goals upon the performance of the Master Lease by the Master Lessee, and the City
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encourages the Master Lessee voluntarily to strive to include significant involvement with ACDBE business enterprises
under the Master Lease. The City has established an ACDBE participation goal for the Master Lease as specified in the
Master Lease.

SUBLEASE AGREEMENTS

Rent and Other Financial Obligations.

The Concessionaire shall, commencing on the Opening Date, pay to the Master Lessee, or to the Facility Manager as the
Master Lessee may direct, its Pro Rata Share of Base Rent for each Sublease Agreement Year or portion thereot during
the Sublease Term. The Pro Rata Share of Base Rent due for a Sublease Agreement Year shall be paid to the Master
Lessee in equal monthly installments in advance on the first (1st) day of each and every month during the Sublease Term,
without any prior demand, and without any abatement, deduction or set-off whatsoever.

Prior to the Substantial Occupancy Date and prior to the commencement of each Sublease Agreement Year thereafter,
and at any other time the Master Lessee deems adjustment to be necessary, the Facility Manager shall submit to the Master
Lessee and each Concessionaire an itemized Budget detailing expected O&M Costs, including a reasonable contingency,
for the coming Sublease Agreement Year and projected O&M Costs for the next five (5) Sublease Agreement Years. Each
Concessionaire shall, commencing on the Substantial Occupancy Date and continuing thereafter through the Sublease
Term, pay to the Facility Manager one-twelfth (1/12) thereof (or for the first Sublease Agreement Year, an equal monthly
amount) monthly in advance on the first (1st) day of each and every month during the Sublease Term, at such place as the
Facility Manager may designate, without any prior demand, and without any abatement, deduction or set-off whatsoever.
Within one hundred twenty (120) days after the end of each Sublease Agreement Year, the Facility Manager shall provide
to each Concessionaire an O&M Reconciliation Report showing the total actual O&M Costs for the pror Sublease
Agreement Year (or for the first Sublease Agreement Year, from the Substantial Occupancy Date to the end of the first
Sublease Agreement Year), the Concessionaire’s Pro Rata Share thereof for such Sublease Agreement Year, the O&M
Reserve Requirement required for the then-current Sublease Agreement Year in which such O&M Reconciliation Report
1s 1ssued, and the then-current balance of the O&M Reserve Requirement.

Prior to the Substantial Occupancy Date and continuing thereafter throughout the Sublease Term, the Concessionaire
shall cause the O&M Reserve Requirement to be maintained with the Master Lessee, and the Master Lessee shall be
entitled to use the O&M Reserve Requirement for the payment of the Concessionaire’s Pro Rata Share of O&M Costs
during an Sublease Agreement Year to the extent that the Concessionaire’s monthly payments of its Pro Rata Share of
estimated O&M Costs are less than the amount required during such Sublease Agreement Year. Together with the
payment of the Concessionaire’s Pro Rata Share of O&M Costs that is due on the Substantial Occupancy Date, the
Concessionaire shall deposit with the Master Lessee the O&M Reserve Requirement in the required amount for the first
Sublease Agreement Year.

Security.
Each Concessionaire shall, on or before the Substantial Occupancy Date, obtain and deliver to the Master Lessee cash in
the amount equal Concessionaire’s Pro Rata Share (determined as of the Substantial Occupancy Date) of the Security

Amount, and subject to adjustment each Mater Lease Agreement Year.

Use of Subleased Premises.

Subject to and i accordance with all present and future Legal Requirements and City Codes and Standards, the
Concessionaire shall use the Subleased Premises solely for the purpose of operating a non-exclusive Rental Car Concession
and for no other purpose or use unless the Concessionaire obtains the prior written consent of the Master Lessee and the
City. The City may grant or withhold its consent in its sole and absolute discretion. The Concessionaire shall not, under
any circumstances, use the Subleased Premises for performing vehicle maintenance or repair, excepting only car washing,
cleaning and refueling, changing light bulbs, fuses, wiper blades, changing or repairing leaking or flat tires and similarly
quick turn-around activities in the QTA Space.

Surrender and Holding Over.

Upon expiration or earlier termination of the Sublease Term, the Concessionaire shall promptly quit and surrender the
Subleased Premises in good condition and repair, normal wear and tear excepted, and deliver to the Master Lessee all keys



that 1t may have to any part of the Subleased Premuses.

Any holding over with the consent of the Master Lessee after expiration or earlier termination of the Sublease Term shall
be construed to be a tenancy from month-to-month upon the same terms and conditions provided in the Sublease
Agreement. Any holding over without the consent of the Master Lessee after expiration or earlier termination of the
Sublease Term shall be construed to be tenancy at sufferance upon the same terms and conditions provided in the Sublease
Agreement, except that the Pro Rata Share of Base Rent shall be due and payable to the Master Lessee on the first (1st)
day of each month that the Concessionaire holds over in the amount of one-twelfth (1/12th) of the Pro Rata Share of
Base Rent and of O&M Costs due during the Sublease Agreement Year immediately prior to the expiration, cancellation,
or termuination of the Sublease Term.

Events of Default.
The term “Event of Default” shall mean the occurrence of any of the following events:

(a) The occurrence of the discovery by the Master Lessee or the City that any financial or background statement provided
to the Master Lessee or the City by the Concessionaire or any successor, grantee or assign of the Concessionaire was
materially false;

(b) The Concessionaire vacating or abandoning the Subleased Premises for a period of forty-eight (48) consecutive hours,
the failure by the Concessionaire to enter a Concession Agreement, the occurrence of an Event of Default under the
Concession Agreement or the failure of the Concessionaire to observe and perform the covenants, conditions and
agreements under the Concession Agreement, the occurrence of the failure by the Concessionaire to make any payment
of the Pro Rata Share of Base Rent, the Pro Rata Share of O&M Costs or other amounts required by the Sublease
Agreement when due, or the occurrence of the Concessionaire to provide msurance or indemnity under the terms of the
Sublease Agreement, and the continuation of such failure for a period of ten (10) days after a Notice of Default is deemed
received by the Concessionaire in accordance with the terms of the Sublease Agreement;

(c) The occurrence of events other than those described in clauses (a) and (b) above, that results in a violation of
covenants and that continues for a period of thirty (30) days after a Notice of Default is deemed received by the
Concessionaire in accordance with the terms of the Sublease Agreement, or if such failure cannot be reasonably cured
within such thirty (30) day period, the Concessionaire fails to commence to cure such failure within such thirty (30) day
period and/or thereafter fails to prosecute such cure diligently and continuously to completion within sixty (60) days the
Notice of Default is deemed to be received by the Concessionaire in accordance with the terms of the Sublease Agreement;
or

(d) The Master Lessee delivers a Notice of Default to the Concessionaire regarding any of the events of default on more
than two (2) occasions during any Sublease Agreement Year, the subsequent breach of the same term, provision or
covenant shall, at the Master Lessee’s option with the approval of the City, be an incurable Event of Default. The
occurrence of an event of default described in clause (a) above shall, at the Master Lessee’s option with the approval of
the City, be an incurable Event of Default.

Remedies.

In addition to, and not in lieu or to the exclusion of, any other remedies provided in the Sublease Agreement or to any
other remedies available to the Master Lessee at law or in equity, the Master Lessee shall have the following remedies upon
the occurrence of an Event of Default, provided that the Master Lessee first provides the City ten (10) days pror written
notice to pursue any such remedies: the right to terminate the Sublease Agreement and all of the Concessionaire’s rights
by giving at least ten (10) days written notice to the Concessionaire; upon termination, the Master Lessee may re-enter the
Subleased Premises and remove all persons and property of the Concessionaire from the Subleased Premises; the Master
Lessee shall re-let the Subleased Premises in accordance with the terms of the Master Lease; and the Master Lessee may
pursue any other remedy which may be provided by law or in equity, whether stated in the Sublease Agreement. In the
event that the Master Lease is terminated as a result of an Event of Default, the City, at its option, may terminate any of
the Sublease Agreements or affirm the same as a direct lease between the City and the applicable Concessionaires except
as otherwise provided in the Master Lease.

In addition to any Termination Damages for which the Concessionaire is liable, the Concessionaire ‘s liability for all unpaid
Pro Rata Share of Base Rent and O&M Costs and all other amounts otherwise payable by the Concessionaire under the
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Sublease Agreement, or other charges which, but for termimation of the Sublease Agreement, would have become due
over the remainder of the Sublease Term will not be extinguished and the Concessionaire agrees that the Master Lessee
will be entitled, upon termination for default, to collect additional damages, as described in the Sublease Agreement.

Insurance and Indemnification.

A Sublease Agreement obligates the Concessionaire to obtain and keep in force, at its sole cost and expense, during the
Sublease Term various types of insurance, in the amounts specified and in the forms required, under the Sublease
Agreement, inchuding the following: workers’ compensation and employers liability insurance; commercial general liability
msurance; business automobile liability insurance and all risks property msurance. The Concessionaire and its
subcontractors shall not commence operations until the required insurance and Certificates of Insurance are received and
reviewed by the City and Master Lessee indicating required coverage.

The Concessionaire agrees to defend, fully indemnity, and hold harmless the City and its elected and non-elected officials,
employees, agents, representatives, successors and assigns and Master Lessee and its employees, agents, representatives
and assigns (collectively, the “Indemnified Parties™) from and against all costs, expenses (including reasonable attorneys’
fees, expenses of mnvestigation and litigation, and court costs), habilities, damages, claims, suits, judgments, actions and
causes of actions whatsoever resulting from or concerning the Sublease Agreement or the conduct of the Concessionaire’s
business at the Airport, to the extent arising directly or indirectly, out of (a) any breach of the Sublease Agreement by the
Concessionaire, its agents, employees or contractors, (b) any false representation or warranty made by the Concessionaire
under the Sublease Agreement, (c) any negligent act or omission or willful misconduct of the Concessionaire, and (d) the
neglgent acts and omussions, whether alleged, established or admitted, of the Indemnified Parties.

The Concessionaire’s indemnification obligations to the City will survive the expiration or earlier termination of the

Sublease Term. The Sublease Agreements also obligate the Master Lessee to indemnify the Concessionaires on the terms
specified therein.

ACDBE Participation.

The Concessionaire shall comply with all requirements of the City’s ACDBE Program strictly in accordance with the terms
of the Concession Agreement.

[The remainder of this page is intentionally left blank.]
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APPENDIX F
FORM OF BOND COUNSEL’S OPINION

An apinion in substantially the following form will be delivered by
McCall, Parkburst & Horton 1..1..P., Bond Counsel,
upon the delivery of the Bonds,
assuming no material changes in facts or law.

WE HAVE REPRESENTED THE CITY OF AUSTIN, TEXAS (the “Issuer”), as its bond counsel in
connection with an issue of bonds (the “Bonds”) described as follows:

CITY OF AUSTIN, TEXAS, RENTAL CAR SPECIAL FACILITY REVENUE
REFUNDING BONDS, TAXABLE SERIES 2021, in the aggregate principal amount of

$ .

The Bonds mature, bear interest, are subject to redemption prior to maturity, and may be transterred and
exchanged as set out in the Bonds and in that certain Trust Indenture, dated as of February 1, 2021 (the “Indenture™),
between the Issuer and U.S. Bank National Association, as trustee (the “Trustee”). Capitalized terms not otherwise defined
herein have the meanings assigned to such terms i the Indenture.

THE BONDS ARE BEING ISSUED pursuant to an ordinance adopted by the Issuer on January 28, 2021 (the
“Bond Ordinance”) and the Indenture. The Bonds are being issued for the purpose of providing funds to (1) refund all
of the outstanding City of Austin, Texas Rental Car Special Facility Revenue Bonds, Taxable Series 2021; (i) to make a
deposit to reserve funds created under the Indenture; and (i) to pay certain costs of issuance for the Bonds.

THE INDENTURE PERMITS the issuance of Additional Bonds and Completion Bonds, subject to the
restrictions contained in the Indenture, secured by liens on the Trust Estate that are on a parity with the lien securing the
Bonds.

IN OUR CAPACITY AS BOND COUNSEL, we have participated in the preparation of and have examined a
transcript of certain proceedings pertaining to the Bonds, including certitied copies of certain proceedings of the Issuer,
and customary certificates, opinions and other documents executed by officers, agents and representatives of the Issuer,
the Trustee and others. We have also examined executed Bond No. T-1.

FOR PURPOSES OF THIS OPINION, we have assumed without independent verification (i) the genuineness
of certificates, records and other documents (collectively, “documents™) and the accuracy and completeness of the
statements of fact contained therein; (ii) the due authorization, execution and delivery of the documents described above
by the parties thereto other than the Issuer; (i) that all documents submitted to us as originals are accurate and complete;
and (iv) that all documents submitted to us as copies are true and correct copies of the originals thereof.

BASED ON SUCH EXAMINATION, IT IS OUR OPINION THAT:

12 The Issuer is a validly existing home-rule city under the constitution and laws of the State of Texas, and
has the right and power to authorize, execute and deliver the Indenture.

The Issuer has duly and lawfully authorized, executed and delivered the Indenture. The Indenture is in full force
and effect, 1s valid and binding upon the Issuer, and no other official action by the Issuer for the authorzation,
execution and delivery of the Indenture is required. Pursuant to the Indenture, all of the Issuer’s right, title and
interest in and to the Trust Estate, subject to the application thereof to the purposes and on the conditions
permitted in the Indenture, have been validly and effectively assigned and, upon receipt thereof by the Trustee,
pledged as security for the payment of the principal of, redemption price of and interest on the Bonds.
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2. The Issuer has duly and vahdly authonized the issuance, execution and delivery of the Bonds in
accordance with the Indenture. The Bonds constitute legal, valid and binding special limited obligations of the Issuer as
provided in the Indenture and are enforceable in accordance with their terms and the terms of the Indenture and are
entitled to the benefits of the Indenture.

3. The Bonds constitute special limited obligations of the Issuer and are payable from and secured solely
by a first lien on, pledge of and security interest in the Trust Estate and not from any other revenues, funds or assets of
the Issuer. None of the State of Texas nor any other agency or political subdivision of the State of Texas, other than the
Issuer, is obligated to pay the principal of or interest on the Bonds. The Bonds are payable solely from the Trust Estate.

THE ENFORCEABILITY OF CERTAIN PROVISIONS OF THE BONDS, the Bond Ordinance and the
Indenture may be limited by bankruptcy, msolvency, reorganization, moratorium and other laws for the relief of debtors.
TFurthermore, the availability of equitable remedies under the Bonds, the Bond Ordinance and the Indenture may be limited
by general principles of equity that permit the exercise of judicial discretion. The Bonds are payable solely from and are
secured solely by a lien on and pledge of the Trust Estate and do not constitute a general obligation indebtedness of the
Issuer. Owners of the Bonds shall never have the right to demand payment of the principal of or interest on the Bonds
out of any funds raised or to be raised by taxation or out of the general revenues of the Airport System or the Issuer, or
out of the revenues pledged to payment of the Issuer’s Revenue Bonds.

IN PROVIDING THE OPINIONS SET FORTH ABOVE, we have relied on representations of the Issuer
with respect to matters solely within the knowledge of the Issuer, which we have not independently verified.

THE BONDS ARE NOT obligations described in section 103 of the Internal Revenue Code of 1986.

EXCEPT AS STATED ABOVE, we express no opinion as to any other federal, state or local tax consequences
of acquiring, carrying, owning or disposing of the Bonds. In particular, but not by way of limitation, we express no opinion
with respect to the federal, state or local tax consequences arising from the enactment of any pending or future legislation.

THE OPINIONS SET FORTH ABOVE are based on existing law, which is subject to change. Such opinions
are further based on our knowledge of facts as of the date hereof. We assume no duty to update or supplement these
opinions to reflect any facts or circumstances that may hereafter come to our attention or to retlect any changes in any
law that may hereafter occur or become effective.

OUR SOLE ENGAGEMENT in connection with the issuance of the Bonds is as Bond Counsel for the City,
and, in that capacity, we have been engaged by the City for the sole purpose of rendering our opinions with respect to the
legality and validity of the Bonds under the Constitution and laws of the State of Texas, and for no other reason or purpose.
The foregoing opinions represent our legal judgment based upon a review of existing legal authorities that we deem
relevant to render such opinions and are not a guarantee of a result. We have not been requested to investigate or verify,
and have not independently investigated or verified any records, data, or other material relating to the financial condition
or capabilities of the City, or the disclosure thereof in connection with the sale of the Bonds, and have not assumed any
responsibility with respect thereto. We express no opinion and make no comment with respect to the marketability of the
Bonds and have relied solely on certificates executed by officials of the City as to the availability and sufficiency of the
Revenues or the Trust Estate. Our role in connection with the City's Official Statement prepared for use in connection

with the sale of the Bonds has been limited as described therein.

Respectfully,
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EXHIBIT D

ESCROW AGREEMENT

CITY OF AUSTIN, TEXAS,
RENTAL CAR SPECIAL FACILITY REVENUE REFUNDING BONDS
2021 ESCROW

THIS ESCROW AGREEMENT, dated as of , 2021 (herein, together with any
amendments or supplements hereto, called the "Agreement") is entered into by and between the City
of Austin, Texas (herein called the "Issuer") and U.S. Bank National Association, as escrow agent
(herein, together with any successor in such capacity, called the "Escrow Agent"). The addresses of
the Issuer and the Escrow Agent are shown on Exhibit "A" attached hereto and made a part hereof.

WITNESSETH:

WHEREAS, the Issuer heretofore issued and there presently remain outstanding the
obligations described in the Verification Report of Robert Thomas CPA, LLC., a true and correct
copy of which is attached hereto as Exhibit "B" and made a part hereof (the "Report"); and

WHEREAS, as used in this Agreement, the term "Refunded Obligations" means all of the
obligations described in the Report; and

WHEREAS, the Refunded Obligations are scheduled to mature on such dates, bear interest at
such rates, and be payable at such times and in such amounts as are set forth in the Report; and

WHEREAS, when firm banking arrangements have been made for the payment of principal
and interest to the maturity or redemption date of the Refunded Obligations, then the Refunded
Obligations shall no longer be regarded as outstanding except for the purpose of receiving payment
from the funds provided for such purpose; and

WHEREAS, Chapter 1207, Texas Government Code ("Chapter 1207"), authorizes the Issuer
to issue refunding bonds and to deposit the proceeds from the sale thereof, and any other available
funds or resources, directly with any place of payment (paying agent) for any of the Refunded
Obligations, or a trust company or commercial bank other than any place of payment for any of the
Refunded Obligations that does not act as a depository for the Issuer, and such deposit, if made
before such payment dates and in sufficient amounts, shall constitute the making of firm banking and
financial arrangements for the discharge and final payment of the Refunded Obligations; and

WHEREAS, Chapter 1207 further authorizes the Issuer to enter into an escrow agreement
with any such paying agent, trust company or commercial bank with respect to the safekeeping,
investment, administration and disposition of any such deposit, upon such terms and conditions as
the Issuer and such paying agent may agree, provided that such deposits may be invested only in
direct obligations of the United States of America, including obligations the principal of and interest
on which are unconditionally guaranteed by the United States of America, and which may be in book
entry form, and which shall mature and/or bear interest payable at such times and in such amounts as
will be sufficient to provide for the scheduled payment of principal and interest on the Refunded
Obligations when due; and
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WHEREAS, in the ordinance of the City authorizing the issuance of the hereinafter defined
Refunding Obligations, the City named the Escrow Agent to act as escrow agent for the Refunded
Obligations; and

WHEREAS, Chapter 1207 makes it the duty of the Escrow Agent to comply with the terms
of this Agreement and timely make available the amounts required to provide for the payment of the
principal of and interest on such obligations when due, and in accordance with their terms, but solely
from the funds, in the manner, and to the extent provided in this Agreement; and

WHEREAS, the issuance, sale, and delivery of the City of Austin, Texas Rental Car Special
Facility Revenue Refunding Bonds, Taxable Series 2021 (the "Refunding Obligations") have been
issued, sold and delivered for the purpose, among others, of obtaining the funds required to provide
for the payment of the principal of the Refunded Obligations at their maturity or date of redemption
and the interest thereon to such dates; and

WHEREAS, the Issuer desires that, concurrently with the delivery of the Refunding
Obligations to the purchasers thereof, certain proceeds of the Refunding Obligations, together with
certain other available funds of the Issuer, if applicable, shall be applied to purchase certain
obligations described in Chapter 1207, hereinafter defined as the "Escrowed Securities", for deposit
to the credit of the Escrow Fund created pursuant to the terms of this Agreement and to establish a
beginning cash balance (if needed) in such Escrow Fund; and

WHEREAS, the Escrowed Securities shall mature and the interest thereon shall be payable at
such times and in such amounts so as to provide moneys which, together with cash balances from
time to time on deposit in the Escrow Fund, will be sufficient to pay interest on the Refunded
Obligations as it accrues and becomes payable and the principal of the Refunded Obligations on their
maturity or date of redemption; and

WHEREAS, to facilitate the receipt and transfer of proceeds of the Escrowed Securities,
particularly those in book entry form, the Issuer desires to establish the Escrow Fund at the
designated corporate trust office of the Escrow Agent.

NOW, THEREFORE, in consideration of the mutual undertakings, promises and agreements
herein contained, the sufficiency of which hereby are acknowledged, and to secure the full and
timely payment of principal of and the interest on the Refunded Obligations, the Issuer and the
Escrow Agent mutually undertake, promise, and agree for themselves and their respective
representatives and successors, as follows:

ARTICLE I

DEFINTTIONS AND INTERPRETATIONS

Section 1.01. Definitions. Unless the context clearly indicates otherwise, the following
terms shall have the meanings assigned to them below when they are used in this Agreement:
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"Code" means the Internal Revenue Code of 1986, as amended, or to the extent applicable
the Internal Revenue Code of 1954, together with any other applicable provisions of any successor
federal income tax laws.

"Escrow Fund" means the fund created by this Agreement to be administered by the Escrow
Agent pursuant to the provisions of this Agreement.

"Escrowed Securities" means the obligations described in the Report or cash or other direct
obligations of the United States of America substituted therefor pursuant to Article IV of this
Agreement.

"Paying Agent" shall have the meaning given said term in Section 3.03 of this Agreement.
Section 1.02. Other Definitions. The terms "Agreement", "Issuer", "Escrow Agent",

"Refunded Obligations", "Refunding Obligations", and "Report", when they are used in this
Agreement, shall have the meanings assigned to them in the preamble to this Agreement.

Section 1.03. Taxable Obligations. Neither the Refunded Obligations nor the Refunding
Obligations were issued as obligations, the interest on which was exempt from federal income
taxation under the Code.

Section 1.04. Interpretations. The titles and headings of the articles and sections of this
Agreement have been inserted for convenience and reference only and are not to be considered a part
hereof and shall not in any way modify or restrict the terms hereof. This Agreement and all of the
terms and provisions hereof shall be liberally construed to effectuate the purposes set forth herein
and to achieve the intended purpose of providing for the refunding of the Refunded Obligations in
accordance with applicable law. The recitals contained in the preamble to this Agreement are hereby
incorporated into the body of this Agreement.

ARTICLE II

DEPOSIT OF FUNDS AND
ESCROWED SECURITIES

Concurrently with the sale and delivery of the Refunding Obligations the Issuer shall deposit,
or cause to be deposited, with the Escrow Agent, for deposit in the Escrow Fund, the funds and
Escrowed Securities described in the Report for the refunding of the Refunded Obligations, and the
Escrow Agent shall, upon the receipt thereof, acknowledge such receipt to the Issuer in writing. The
Issuer hereby represents that all of the Escrowed Securities are eligible under the provisions of
Chapter 1207 to be deposited in the Escrow Fund, as further dedicated to the payment of the
Refunded Obligations as described in the Report.
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ARTICLE III

CREATION AND OPERATION OF ESCROW FUND

Section 3.01. Escrow Fund. The Escrow Agent has created on its books a special trust fund
and irrevocable escrow to be known as the City of Austin, Texas Rental Car Special Facility
Revenue Refunding Bonds Taxable Series 2021 Escrow Fund (the "Escrow Fund"). The Escrow
Agent hereby agrees that upon receipt thereof it will irrevocably deposit to the credit of the Escrow
Fund the funds and the Escrowed Securities described in the Report. Such deposit, all proceeds
therefrom, and all cash balances from time to time on deposit therein (a) shall be the property of the
Escrow Fund, (b) shall be applied only in strict conformity with the terms and conditions of this
Agreement, and (c) are hereby irrevocably pledged to the payment of the principal of and interest on
the Refunded Obligations, which payment shall be made by timely transfers of such amounts at such
times as are provided for in Section 3.02 hereof. When the final transfers have been made for the
payment of such principal of and interest on the Refunded Obligations, any balance then remaining
in the Escrow Fund shall be transferred to the Issuer, and the Escrow Agent shall thereupon be
discharged from any further duties hereunder.

Section 3.02. Payment of Principal and Interest. The Escrow Agent is hereby irrevocably
instructed to transfer from the cash balances from time to time on deposit in the Escrow Fund, the
amounts required to pay the principal of the Refunded Obligations and interest thereon in the
amounts and on the date shown in the Report.

Section 3.03. Sufficiency of Escrow Fund. The Issuer represents that the successive receipts
of the principal of and interest on the Escrowed Securities will assure that the cash balance on
deposit from time to time in the Escrow Fund will be at all times sufficient to provide moneys for
transfer to the paying agent for the Refunded Obligations (the "Paying Agent") at the times and in
the amounts required to pay the interest on the Refunded Obligations as such interest comes due and
the principal of the Refunded Obligations as the Refunded Obligations mature, all as more fully set
forth in the Report. If, for any reason, at any time, the cash balances on deposit or scheduled to be
on deposit in the Escrow Fund shall be insufficient to transfer the amounts required by each place of
payment (paying agent) for the Refunded Obligations to make the payments set forth in Section 3.02
hereof, the Issuer shall timely deposit in the Escrow Fund, from any funds that are lawfully available
therefor, additional funds in the amounts required to make such payments. Notice of any such
insufficiency shall be given as promptly as practicable as hereinafter provided, but the Escrow Agent
shall not in any manner be responsible for any insufficiency of funds in the Escrow Fund or the
Issuer's failure to make additional deposits thereto.

Section 3.04. Trust Fund. The Escrow Agent shall hold at all times the Escrow Fund, the
Escrowed Securities and all other assets of the Escrow Fund, wholly segregated from all other funds
and securities on deposit with the Escrow Agent; it shall never allow the Escrowed Securities or any
other assets of the Escrow Fund to be commingled with any other funds or securities of the Escrow
Agent; and it shall hold and dispose of the assets of the Escrow Fund only as set forth herein. The
Escrowed Securities and other assets of the Escrow Fund shall always be maintained by the Escrow
Agent as trust funds for the benefit of the owners of the Refunded Obligations; and a special account
thereof shall at all times be maintained on the books of the Escrow Agent. The owners of the
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Refunded Obligations shall be entitled to the same preferred claim and first lien upon the Escrowed
Securities, the proceeds thereof, and all other assets of the Escrow Fund to which they are entitled as
owners of the Refunded Obligations. The amounts received by the Escrow Agent under this
Agreement shall not be considered as a banking deposit by the Issuer, and the Escrow Agent shall
have no right to title with respect thereto except as a constructive trustee and Escrow Agent under
the terms of this Agreement. The amounts received by the Escrow Agent under this Agreement shall
not be subject to warrants, drafts or checks drawn by the Issuer or, except to the extent expressly
herein provided, by the Paying Agent.

Section 3.05. Security for Cash Balances. Cash balances from time to time shall, to the
extent not insured by the Federal Deposit Insurance Corporation or its successor, be continuously
collateralized by securities or obligations which quality and are eligible under both the laws of the
United States of America and the State of Texas to secure and be pledged as collateral for public
funds having a market value at least equal to such cash balances.

ARTICLE IV

LIMITATION ON INVESTMENTS

Section 4.01. Duty of Escrow Agent to Investment Funds. Except as provided in Sections
3.02,4.02 and 4.03 hereof, the Escrow Agent shall not have any power or duty to invest or reinvest
any money held hereunder, or to make substitutions of the Escrowed Securities, or to sell, transfer or
otherwise dispose of the Escrowed Securities.

Section 4.02. Substitutions and Reinvestments. At the written direction of the Issuer, the
Escrow Agent shall reinvest cash balances representing receipts from the Escrowed Securities, make
substitutions of the Escrowed Securities or redeem the Escrowed Securities and reinvest the proceeds
thereof or hold such proceeds as cash, together with other moneys or securities held in the Escrow
Fund, provided that the Issuer delivers to the Escrow Agent the following:

(1) an opinion by an independent certified public accountant that after such
substitution or reinvestment the principal amount of the securities in the Escrow Fund,
together with the interest thereon and other available moneys, will be sufficient to pay,
without further investment or reinvestment, as the same become due in accordance with the
Report, the principal of, interest on and premium, if any, on the Refunded Obligations which
have not previously been paid, and

2) an unqualified opinion of nationally recognized municipal bond counsel to the
effect that such substitution or reinvestment complies with the Constitution and laws of the
State of Texas and with all relevant documents relating to the issuance of the Refunded
Obligations.

The Escrow Agent shall have no responsibility or liability for loss or otherwise with respect
to investments made at the direction of the Issuer.
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Section 4.03. Substitution for Escrowed Securities. Concurrently with the initial deposit by
the Issuer with the Escrow Agent, but not thereafter, the Issuer, at its option, may substitute cash or
non-interest bearing direct noncallable, non-prepayable obligations of the United States Treasury
(1.e., Treasury obligations which mature and are payable in a stated amount on the maturity date
thereof, and for which there are no payments other than the payment made on the maturity date) (the
"Substitute Obligations") for non-interest bearing Escrowed Securities, if any, but only if such
Substitute Obligations

(a) are in an amount, and/or mature in an amount, which is equal to or greater than the
amount payable on the maturity date of the obligation listed in the Report for which
such Substitute Obligation is substituted,

(b) mature on or before the maturity date of the obligation listed in the Report for which
such Substitute Obligation is substituted, and

(c) produce the amount necessary to pay the interest on and principal of the Refunded
Obligations, as set forth in the Report, as verified by a certified public accountant or
a firm of certified public accountants.

If, concurrently with the initial deposit by the Issuer with the Escrow Agent, any such Substitute
Obligations are so substituted for any Escrowed Securities, the Issuer may, at any time thereafter,
substitute for such Substitute Obligations the same Escrowed Securities for which such Substitute
Obligations originally were substituted.

ARTICLE V

APPLICATION OF CASH BALANCES

Except as provided in Sections 3.01, 3.02, 4.02 and 4.03 hereof, no withdrawals, transfers, or
reinvestment shall be made of cash balances in the Escrow Fund.

ARTICLE VI

RECORDS AND REPORTS

Section 6.01. Records. The Escrow Agent will keep books of record and account in which
complete and correct entries shall be made of all transactions relating to the receipts, disbursements,
allocations and application of the money and Escrowed Securities deposited to the Escrow Fund and
all proceeds thereof, and such books shall be available for inspection at reasonable hours and under
reasonable conditions by the Issuer and the owners of the Refunded Obligations.

Section 6.02. Reports. While this Agreement remains in effect, the Escrow Agent annually
shall prepare and send to the Issuer a written report summarizing all transactions relating to the
Escrow Fund during the preceding year, including, without limitation, credits to the Escrow Fund as
a result of interest payments on or maturities of the Escrowed Securities and transfers from the
Escrow Fund for payments on the Refunded Obligations or otherwise, together with a detailed
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statement of all Escrowed Securities and the cash balance on deposit in the Escrow Fund as of the
end of such period.

ARTICLE VII

CONCERNING THE PAYING AGENTS AND ESCROW AGENT

Section 7.01. Representations. The Escrow Agent hereby represents that it is the Paying
Agent for the Refunded Obligations, that it has all necessary power and authority to enter into this
Agreement and undertake the obligations and responsibilities imposed upon it herein, and that it will
carry out all of its obligations hereunder.

Section 7.02. Limitation on Liability. The liability of the Escrow Agent to transfer funds for
the payment of the principal of and interest on the Refunded Obligations shall be limited to the
proceeds of the Escrowed Securities and the cash balances from time to time on deposit in the
Escrow Fund. Notwithstanding any provision contained herein to the contrary, neither the Escrow
Agent nor the Paying Agent shall have any liability whatsoever for the insufficiency of funds from
time to time in the Escrow Fund or any failure of the obligors of the Escrowed Securities to make
timely payment thereon, except for the obligation to notify the Issuer as promptly as practicable of
any such occurrence.

The recitals herein and in the proceedings authorizing the Refunding Obligations shall be
taken as the statements of the Issuer and shall not be considered as made by, or imposing any
obligation or liability upon, the Escrow Agent. The Escrow Agent is not a party to the proceedings
authorizing the Refunding Obligations or the Refunded Obligations and is not responsible for nor is
bound by any of the provisions thereof (except as a place of payment and paying agent and/or a
Paying Agent/Registrar therefor). In its capacity as Escrow Agent, it is agreed that the Escrow
Agent need look only to the terms and provisions of this Agreement.

The Escrow Agent makes no representations as to the value, conditions or sufficiency of the
Escrow Fund, or any part thereof, or as to the title of the Issuer thereto, or as to the security afforded
thereby or hereby, and the Escrow Agent shall not incur any liability or responsibility in respect to
any of such matters.

It is the intention of the parties hereto that the Escrow Agent shall never be required to use or
advance its own funds or otherwise incur personal financial liability in the performance of any of its
duties or the exercise of any of its rights and powers hereunder.

The Escrow Agent shall not be liable for any action taken or neglected to be taken by it in
good faith in any exercise of reasonable care and believed by it to be within the discretion or power
conferred upon it by this Agreement, nor shall the Escrow Agent be responsible for the
consequences of any error of judgment; and the Escrow Agent shall not be answerable except for its
own action, neglect or default, nor for any loss unless the same shall have been through its
negligence or willful misconduct.
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Unless it is specifically otherwise provided herein, the Escrow Agent has no duty to
determine or inquire into the happening or occurrence of any event or contingency or the
performance or failure of performance of the Issuer with respect to arrangements or contracts with
others, with the Escrow Agent's sole duty hereunder being to safeguard the Escrow Fund, to dispose
of and deliver the same in accordance with this Agreement.

Section 7.03. Compensation. (a) Concurrently with the sale and delivery of the Refunding
Obligations, the Issuer shall pay to the Escrow Agent, as a fee for performing the services hereunder
and for all expenses incurred or to be incurred by the Escrow Agent in the administration of this
Agreement, the sum of $ , the sufficiency of which is hereby acknowledged by the Escrow
Agent. In the event that the Escrow Agent is requested to perform any extraordinary services
hereunder, the Issuer hereby agrees to pay reasonable fees to the Escrow Agent for such
extraordinary services (including, but not limited to attorneys' fees) and to reimburse the Escrow
Agent for all expenses incurred by the Escrow Agent in performing such extraordinary services, and
the Escrow Agent hereby agrees to look only to the Issuer for the payment of such fees and
reimbursement of such expenses. The Escrow Agent hereby agrees that in no event shall it ever
assert any claim or lien against the Escrow Fund for any fees for its services, whether regular or
extraordinary, as Escrow Agent, or in any other capacity, or for reimbursement for any of its
expenses. The Escrow Agent's right to compensation and reimbursement of its costs and expenses
shall survive its resignation or removal as Escrow Agent and the termination of this Agreement.

(b) Upon receipt of the aforesaid specific sums stated in subsection (a) of this Section
7.03 for Escrow Agent services, the Escrow Agent shall acknowledge such receipt to the Issuer in
writing.

Section 7.04. Successor Escrow Agents. If at any time the Escrow Agent or its legal
successor or successors should become unable, through operation or law or otherwise, to act as
escrow agent hereunder, or if its property and affairs shall be taken under the control of any state or
federal court or administrative body because of insolvency or bankruptcy or for any other reason, a
vacancy shall forthwith exist in the office of Escrow Agent hereunder. In such event the Issuer, by
appropriate action, promptly shall appoint an Escrow Agent to fill such vacancy. If no successor
Escrow Agent shall have been appointed by the Issuer within 60 days, a successor may be appointed
by the owners of a majority in principal amount of the Refunded Obligations then outstanding by an
instrument or instruments in writing filed with the Issuer, signed by such owners or by their duly
authorized attorneys-in-fact. If, in a proper case, no appointment of a successor Escrow Agent shall
be made pursuant to the foregoing provisions of this section within three months after a vacancy
shall have occurred, the owner of any Refunded Obligation may apply to any court of competent
jurisdiction to appoint a successor Escrow Agent. Such court may thereupon, after such notice, if
any, as it may deem proper, prescribe and appoint a successor Escrow Agent.

Any successor Escrow Agent shall be a corporation organized and doing business under the
laws of the United States or the State of Texas, authorized under such laws to exercise corporate
trust powers, authorized under Texas law to act as an escrow agent, having its principal office and
place of business in the State of Texas, having a combined capital and surplus of at least $5,000,000
and subject to the supervision or examination by Federal or State authority.
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Any successor Escrow Agent shall execute, acknowledge and deliver to the Issuer and the
Escrow Agent an instrument accepting such appointment hereunder, and the Escrow Agent shall
execute and deliver an instrument transferring to such successor Escrow Agent, subject to the terms
of this Agreement, all the rights, powers and trusts of the Escrow Agent hereunder. Upon the
request of any such successor Escrow Agent, the Issuer shall execute any and all instruments in
writing for more fully and certainly vesting in and confirming to such successor Escrow Agent all
such rights, powers and duties.

The Escrow Agent at the time acting hereunder may at any time resign and be discharged
from the trust hereby created by giving not less than sixty (60) days' written notice to the [ssuer. No
such resignation shall take effect unless a successor Escrow Agent shall have been appointed by the
owners of the Refunded Obligations or by the Issuer as herein provided and such successor Escrow
Agent shall be a paying agent for the Refunded Obligations and shall have accepted such
appointment, in which event such resignation shall take effect immediately upon the appointment
and acceptance of a successor Escrow Agent.

Under any circumstances, the Escrow Agent shall pay over to its successor Escrow Agent
proportional parts of the Escrow Agent's fee.

Section 7.05. Indemnification. To the extent permitted by the laws of the State of Texas, the
Issuer agrees to indemnify the Escrow Agent for, and hold it harmless against, any loss, liability or
expense incurred without negligence or bad faith on the part of the Escrow Agent arising out of or in
connection with the exercise or performance of any of its powers or duties under this Agreement.
The foregoing provision shall survive the resignation or substitution of the Escrow Agent or the
termination of this Agreement.

Section 7.06. Section 2271.002, Texas Government Code. The Escrow Agent represents and
warrants that, for purposes of Chapter 2271 of the Texas Government Code, at the time of execution
and delivery of this Agreement, none of the Escrow Agent, or any wholly owned subsidiary,
majority-owned subsidiary, parent company or affiliate of the Escrow Agent, boycotts Isracl. The
Escrow Agent agrees that, except to the extent otherwise required by applicable federal law,
including, without limitation, 50 U.S.C. Section 4607, neither the Escrow Agent, nor any wholly-
owned subsidiary, majority-owned subsidiary, parent company, or affiliate of the Escrow Agent, will
boycott Israel during the term of this Agreement. The terms "boycotts Israel" and "boycott Israel" as
used in this subsection (a) has the meaning assigned to the term "boycott Israel" in Section 808.001
of the Texas Government Code. For purposes of this Section, the Escrow Agent understands
“affiliate” to mean any entity that controls, is controlled by, or is under common control with the
Escrow Agent and exists to make a profit.

Section 7.07. Chapter 2252, Texas Government Code. As of the date hereof, the Escrow
Agent represents and warrants, to the extent this Agreement constitutes a governmental contract
within the meaning of Section 2252.151 of the Texas Government Code, as amended, solely for
purposes of compliance with Chapter 2252 of the Texas Government Code, and except to the extent
otherwise required by applicable Federal law, neither the Escrow Agent nor any wholly owned
subsidiary, majority-owned subsidiary, parent company or affiliate of the Escrow Agent is a
company listed by the Texas Comptroller of Public Accounts under Sections 2270.0201 or 2252.153




EXHIBIT D

of the Texas Government Code as noted on a list made available through the following link:
https://comptroller.texas.gov/purchasing/publications/divestment.php. For purposes of this Section,
the Escrow Agent understands “affiliate” to mean any entity that controls, is controlled by, or is
under common control with the Escrow Agent and exists to make a profit.

ARTICLE VIII

MISCELLANEOUS

Section 8.01. Notice. Any notice, authorization, request, or demand required or permitted to
be given hereunder shall be in writing and shall be deemed to have been duly given when mailed by
registered or certified mail, postage prepaid addressed to the Issuer or the Escrow Agent at the
address shown on Exhibit "A" attached hereto. The United States Post Office registered or certified
mail receipt showing delivery of the aforesaid shall be conclusive evidence of the date and fact of
delivery. Any party hereto may change the address to which notices are to be delivered by giving to
the other parties not less than ten (10) days prior notice thereof. Prior written notice of any
amendment to this Agreement contemplated pursuant to Section 8.08 and immediate written notice
of any incidence of a severance pursuant to Section 8.04 shall be sent to Moody's Investors Service,
Attn: Public Finance Rating Desk/Refunded Bonds, 7 World Trade Center, 250 Greenwich Street,
New York, New York 10007; Standard & Poor's Ratings Service, Attn: Municipal Bond
Department, 55 Water Street, New York, New York 10041; and Fitch Ratings, Attn: Municipal
Structured Finance, One State Street Plaza, New York, New York 10004.

Section 8.02. Termination of Responsibilities. Upon the taking of all the actions as
described herein by the Escrow Agent, the Escrow Agent shall have no further obligations or
responsibilities hereunder to the Issuer, the owners of the Refunded Obligations or to any other
person or persons in connection with this Agreement.

Section 8.03. Binding Agreement. This Agreement shall be binding upon the Issuer and the
Escrow Agent and their respective successors and legal representatives, and shall inure solely to the
benetit of the owners of the Refunded Obligations, the Issuer, the Escrow Agent and their respective
successors and legal representatives.

Section 8.04. Severability. In case any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provisions of this Agreement, but
this Agreement shall be construed as if such invalid or illegal or unenforceable provision had never
been contained herein.

Section 8.05. Texas Law Governs. This Agreement shall be governed exclusively by the
provisions hereof and by the applicable laws of the State of Texas.

Section 8.06. Time of the Essence. Time shall be of the essence in the performance of
obligations from time to time imposed upon the Escrow Agent by this Agreement.
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Section 8.07. Effective Date of Agreement. This Agreement shall be effective upon receipt
by the Escrow Agent of the funds described in the Report and the Escrowed Securities, together with
the specific sums stated in subsections (a) and (b) of Section 7.03 for Escrow Agent and paying
agency fees, expenses, and services.

Section 8.08. Amendments. This Agreement shall not be amended except to cure any
ambiguity or formal defect or omission in this Agreement. No amendment shall be effective unless
the same shall be in writing and signed by the parties thereto. No such amendment shall adversely
affect the rights of the holders of the Refunded Obligations.

Section 8.09. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be regarded as an original and all of which shall constitute one and
the same instrument. The delivery of copies of this Agreement as executed by Adobe Acrobat PDF
or similar electronic form of execution, or by electronic reproduction of a manual signature
transmitted via electronic mail or facsimile, shall constitute effective execution and delivery as to the
parties and may be used in lieu of originals for all purposes, including the filing of any claim, action
or suit in the appropriate court of law.

[EXECUTION PAGE FOLLOWS]
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EXECUTED as of the date first written above.

CITY OF AUSTIN, TEXAS

By

Spencer Cronk, City Manager
ATTEST:

(SEAL)

Jannette S. Goodall, City Clerk

U.S. BANK NATIONAL ASSOCATION,
as Escrow Agent

By

Title:
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EXHIBIT "A"

ADDRESSES OF THE ISSUER
AND ESCROW AGENT

ISSUER
City of Austin, Texas
301 West Second Street, Third Floor
Austin, Texas 78701

Attention: Chief Financial Officer

ESCROW AGENT

U.S. Bank National Association
13737 Noel Road, Suite 800
Dallas, Texas 75240

Attention: Corporate Trust Group
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EXHIBIT "B"

VERIFICATION REPORT OF
ROBERT THOMAS CPA. LLC.
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