NEW ISSUE — BOOK-ENTRY-ONLY Ratings: See “RATINGS” herein.

In the opinion of Bond Counsel, under existing law and subject to the conditions described herein, interest on the 2006 First Lien
Bonds (i) is excluded from gross income for federal income tax purposes, and (i) will not be an item of tax preference for purposes of
the federal alternative minimum tax imposed upon individuals and corporations. In the opinion of Bond Counsel, except for estate,
inheritance and gift taxes, the 2006 First Lien Bonds and income therefrom (including gain on sale or exchange) are exempt from
Rhode Isiand taxes, although such bonds and the interest thereon may be included in the measure of certain Rhode Island business
and corporate taxes. See “Tax Matters” herein.

$48,765,000
RHODE ISLAND ECONOMIC DEVELOPMENT CORPORATION
FIRST LIEN SPECIAL FACILITY REVENUE BONDS
(RHODE ISLAND AIRPORT CORPORATION INTERMODAL FACILITY PROJECT)
SERIES 2006

Dated: Date of Delivery Due: July 1, as shown on the inside cover

The captioned securities (the “2006 First Lien Bonds™) will he issued as fully-registered obligations by the Rhode Island Economic
Development Corporation (the “EDC") in principal denominations of $5,000 or any integral multiple thereof within a maturity. The
EDC is issuing the 2006 First Lien Bonds pursuant to the Indenture of Trust dated as of June 1, 2006 (the “Indenture”), by and
among the EDC, the Rhode Island Airport Corporation (“RIAC”) and The Bank of New York Trust Company, N.A., as trustee and
paying agent for the 2006 First Lien Bonds (the “Trustee”). The proceeds of the 2006 First Lien Bonds will be loaned by the EDC to
RIAC pursuant to the EDC Loan Agreement (as defined herein) and will be used, together with certain other funds described herein,
including, but not limited to, the proceeds of the 2006 TIFIA Bond {as defined herein) to (i) finance Project Costs (as defined herein)
of the Intermodal Facility and (ii} fund the First Lien Debt Service Reserve Fund Requirement (as defined hetrein). The Intermedal
Facility is a transportation facility to he designed and construeted by RIAC and the Rhode Island Department of Transportatien at or
adjacent to the T.F. Green State Airport {the “Airport™) for train, bus, commuter, and rental car access to and egress from the Airport
and which will include a train station and platforms, a bus pick-up and drop-off area, commuter parking spaces, a skywalk system, and
exclusive and common parking, storage, retail and operating space for rental car companies.

Interest on the 2006 First Lien Bonds will be payable on January 1 and July 1 of each year commencing January 1, 2007. Interest
accruing on the 2006 First Lien Bonds will be calculated on the basis of a 360-day year of twelve 30-day months. The 2006 First Lien
Bonds will be registered in the nominee name of The Depository Trust Company, New York, New York {“DTC”), which will act as
securities depository for the 2006 First Lien Bonds pursuant to the Book-Entry-Only System described herein. No physical delivery of
the 2006 First Lien Bonds will be made to the purchasers. Principal of, premium, if any, and interest on the 2006 First Lien Bonds wilt
be payable by the Trustee to DTC, which will make distribution of the amounts so paid to the beneficial owners thereof. See “THE
2006 FIRST LIEN BONDS - Book-Entry-Only System™ herein.

The 20086 Firat Lien Bonds and any Additional First Lien Obligations (as defined herein) constitute special, limited obligations of
the EDC secured hy and payable solely from a first lien on, pledge of, and security interest in the Trust Estate consisting of (i) Facility
Revenues (as defined herein}; (ii) moneys, including investment earnings, in funds and accounts pledged under the Indenture; (iii)
certain insurance proceeds required to be deposited in such funds and accounts under the Indenture; {iv) and the EDC’s right, title
and interest to receive loan payments from RIAC under the EDC Loan Agreement. See “APPENDIX B - SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE.” The obligations of RIAC under the EDC Loan Agreement are special, limited obligations of
RIAC and do not constitute a general obligation of RIAC.

Certain of the 2006 First Lien Bonds are subject to optional and mandatory sinking fund redemption prior to maturity, as described
herein. See “THE 2006 FIRST LIEN BONDS - Redemption.”

The payment of the principal of and interest on the 2006 First Lien Bonds when due will be insured by a financial guaranty
insurance policy to be issued by CIFG Assurance North America, Inc.

CIFG

1EIS FIHANCIAL GUARANTY

-

simultaneously with the delivery of the 2006 First Lien Bonds.

This cover page contains information for quick reference only. It is not a summary of the 2006 First Lien Bonds. Potential
investors must read the entire Official Statement to obtain information essential to making an informed investment decision.
Investment in the 2006 First Lien Bonds is subject to certain investment considerations. See “RISK FACTORS AND INVESTMENT
CONSIDERATIONS" herein.

THE 2006 FIRST LIEN BONDS AND THE INTEREST THEREON AND THE PREMIUM THEREON, IF ANY, DQ NOT
CONSTITUTE A DEBT, LIABILITY OR OBLIGATION OF THE STATE OF RHODE ISLAND OR ANY POLITICAL SUBDIVISION
THEREQF (OTHER THAN A SPECIAL AND LIMITED OBLIGATION OF EDC) AND NEITHER THE FAITH AND CREDIT NOR
THE TAKING NOR THE TAXING POWER OF THE STATE OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO
THE PAYMENT OF THE 2006 FIRST LIEN BONDS OR THE INTEREST OR PREMIUM, IF ANY, THEREON. THE EDC HAS NO
TAXING POWER.

The 2006 First Lien Bonds are offered for delivery when, as, and if issued and received by the Underwriters, subject to the approval
of legality by Burns & Levinson LLE Providence, Rhode Island, Bond Counsel. Certain legal matters will be passed upon for the EDC by
its counsel, Adler Pollock & Sheehan PC., Providence, Rhode Island; for RIAC by its counsel, Tillinghast Licht LLE Providence, Rhode
Isiand and for the Underwriter by its counsel, Moses Afonso Jackvony, Ltd., Providence, Rhode Island. It is expected that the 2006 First
Lien Bonds will be available for delivery through DTC in New York, New York on or about June 28, 2006.

BEAR, STEARNS & CO. INC. CAROLAN & CO.
a Division of Oppenheimer & Co., Inc.

Dated: June 14, 2006



$48,765,000
Rhode Island Economic Development Corporation
First Lien Special Facility Revenue Bonds
(Rhode Island Airport Corporation Intermodal Facility Project )

Series 2006
July 1

Maturity Principal Amount Interest Rate Price or Yield Cusip No.
2011 £ 570,000 4 00% 3.83% T62237AA3
2012 625,000 5.00 3.93 762237AB1
2013 700,000 4,00 4.03 762237AC9
2014 760,000 5.00 4.10 762237AD7
2015 £45,000 5.00 4.16 762237AES
2016 920,000 500 4.21 762237AF2
2017 1,005,000 425 428 T62237AG0
2018 1,090,000 5.00 4.35C T62237AHS
2019 1,190,000 5.00 4.39C 762237AJ4
2020 1,285,000 5.00 4.43C 762237AK1
2021 1,390,000 5.00 4.46C T62237ALYS
2022 1,505,000 500 4.49C 762237AM7
2023 1,625,000 500 4.50C T62237ANS
2024 1,745,000 5.00 4.51C T762237AP0
2025 1,875,000 500 4.52C 762237AQ8
2026 2,020,000 5.00 4.53C T62237AR6

$12,430,000 5.00% Term Bonds due July 1, 2031 yield 4.64%C CUSIP No. 762237A54
$17,185,000 5.00% Term Bonds due July 1, 2036 yield 4.67%C CUSIP No. 762237AT2

(1)} CUSIP numbers have been assigned to this issue by Standard & Peor’s CUSIP Service Bureau, a division of the McGraw-Hill
Companies, Inc. and are included solely for the convenience of the owners of the 2006 First Lien Bonds. Neither the EDC nor the
Underwriter shall be responsible for the selection or correctness of the CUSIP numbers set forth herein.

C indicates priced to the par call date of July 1, 2016
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USE OF INFORMATION IN OFFICIAL STATEMENT

NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED BY THE EDC OR
RIAC TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS, OTHER THAN THOSE CONTAINED
IN THIS OFFICIAL STATEMENT, AND IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION MUST
NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE EDC OR RIAC OR BY FIRST SOUTHWEST
COMPANY, THE FINANCIAL ADVISOR TO THE EDC OR FULLERTON & FRIAR, INC., FINANCIAL ADVISOR TO
RIAC, THIS OFFICIAL STATEMENT IS NOT TO BE CONSTRUED AS A CONTRACT OR AGREEMENT BETWEEN
THE EDC OR RIAC AND THE OWNERS OR ANY BENEFICIAL OWNERS OF ANY OF THE 2006 FIRST LIEN BONDS.
THE INFORMATIONAND EXPRESSIONS OF OPINION HEREIN ARE SUBJECT TO CHANGE WITHOUT NOTICE AND
NEITHER THE DELIVERY OGF THIS OFFICIAL STATEMENT NOR ANY SALE HEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE ANY IMPLICATIONS THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF
RIAC SINCE THE DATE HEREOF.

CUSIP NUMBERS HAVE BEEN ASSIGNED TO THIS ISSUE BY STANDARD & POOR'S CUSIP SERVICE
BUREAU FOR THE CONVENIENCE OF THE OWNERS OF THE 2006 FIRST LIEN BONBS. NEITHER THE EDC NOR
THE UNDERWRITER SHALL BE RESPONSIBLE FOR THE SELECTION OR THE CORRECTNESS OF THE CUSIP
NUMBERS.

THIS OFFICIAL STATEMENT 1S INTENDED TO REFLECT FACTS AND CIRCUMSTANCES ON THE DATE
OF THIS OFFICIAL STATEMENT OR ON SUCH OTHER DATE OR AT SUCH OTHER TIME AS IDENTIFIED HEREIN.
NO ASSURANCE CAN BE GIVEN THAT SUCH INFORMATION WILL NOT BE MISLEAPING AT A LATER DATE.
CONSEQUENTLY, RELIANCE ON THIS OFFICIAL STATEMENT AT TIMES SUBSEQUENT TO THE ISSUANCE OF
THE 2006 FIRST LIEN BONDS DESCRIBED HEREIN SHOULD NOT BE MADE ON THE ASSUMPTION THAT ANY
SUCH FACTS OR CIRCUMSTANCES ARE UNCHANGED.

THE TRUSTEE ASSUMES NO RESPONSIBILITY FOR THIS OFFICIAL STATEMENT AND HAS NOT
REVIEWED OR UNDERTAKEN TO VERIFY ANY INFORMATION CONTAINED IN THIS OFFICIAL STATEMENT.
THE EDC MAKES NO REPRESENTATION OR WARRANTY WITH RESPECT TO THE INFORMATION CONTAINED
IN THIS OFFICIAL STATEMENT REGARDING THE DEPOSITORY TRUST COMPANY (“DTC”y OR ITS BOOCK-
ENTRY-ONLY SYSTEM OR UNDER THE CAPTION “BOND [INSURANCE" REGARDING CIFG ASSURANCE NORTH
AMERICA, INC. ("INSURER"), AS SUCH INFORMATION WAS FURNISHED BY DTC AND INSURER,
RESPECTIVELY.

THE UNDERWRITER HAS PROVIDED THE FOLLOWING SENTENCE FOR INCLUSION IN THIS OFFICIAL
STATEMENT. THE UNDERWRITER REVIEWED THE INFORMATION IN THIS OFFICIAL STATEMENT IN
ACCORDANCE WITH, AND AS PART OF, ITS RESPONSIBILITIES TO INVESTORS UNDER THE FEDERAL
SECURITIES LAWS AS APPLIED TO THE FACTS AND CIRCUMSTANCES OF THIS TRANSACTION, BUT THE
UNDERWRITER DOES NOT GUARANTEE THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION.

THE PRICE AND OTHER TERMS RESPECTING THE OFFERING AND SALE OF THE 2006 FIRST LIEN
BONDS MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER AFTER SUCH 2006 FIRST LIEN
BONDS ARE RELEASED FOR SALE AND SUCH 2006 FIRST LIEN BONDS MAY BE OFFERED AND SOLD AT
PRICES OTHER THAN THE INITIAL OFFERING PRICES, INCLUDING SALES TO DEALERS WHO MAY SELL
SUCH 2006 FIRST LIEN BONDS INTO INVESTMENT ACCOUNTS. IN CONNECTION WITH THE OFFERING OF
THE 2006 FIRST LIEN BONDS, THE UNDERWRITER MAY OVERALLOT OR EFFECT TRANSACTIONS THAT
STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2006 FIRST LIEN BONDS AT LEVELS ABOVE
THOSE THAT MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

NO REGISTRATION STATEMENT RELATING TO THE 2006 FIRST LIEN BONDS HAS BEEN FILED WITH
THE UNITEDR STATES SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, IN RELIANCE UPON AN EXEMPTION PROVIDED THEREUNDER. THE 2006 FIRST LIEN BONDS HAVE
NOT BEEN REGISTERED OR QUALIFIED UNDER THE SECURITIES LAWS OF ANY OTHER JURISDICTION. THE
EDC ASSUMES NO RESPONSIBILITY FOR THE REGISTRATION OR QUALIFICATION FOR SALE OR OTHER
DISPOSITION OF THE 2006 FIRST LIEN BONDS UNDER THE SECURITIES LAWS OF ANY JURISDICTION IN
WHICH THE 2006 FIRST LIEN BONDS MAY BE OFFERED, SOLD OR OTHERWISE TRANSFERRED. THIS
DISCLAIMER OF RESPONSIBILITY FOR REGISTRATION OR QUALIFICATION FOR SALE OR OTHER DISPOSITION
OF THE 2006 FIRST LIEN BONDS SHALL NOT BE CONSTRUED AS AN INTERPRETATION OF ANY KIND WITH
REGARD TO THE AVAILABILITY OF ANY EXEMPTION FROM SECURITIES REGISTRATION OR QUALIFICATION
PROVISIONS.

IN MAKING AN INVESTMENT DECTSION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION
OF THE 2006 FIRST LIEN BONDS AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND
RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE
SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING
AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.



THE STATEMENTS CONTAINED IN THIS OFFICIAL STATEMENT, AND IN OTHER INFORMATION
PROVIDED BY THE EDC OR RIAC, THAT ARE NOT PURELY HISTORICAL, ARE FORWARD-
LOOKING STATEMENTS, INCLUDING STATEMENTS REGARDING THE EDC'S QR RIAC’S EXPECTATIONS,
HOPES, INTENTIONS OR STRATEGIES REGARDING THE FUTURE AND THE PROJECTIONS IN THE
RICONDO & ASSOCIATES, INC. REPORT OF AJRPORT CONSULTANT. ALL FORWARD-LOOKING
STATEMENTS INCLUDED IN THIS OFFICIAL STATEMENT ARE BASED ON INFORMATION AVAILABLE TO THE
EDC OR RIAC ON THE DATE HEREOF, AND NEITHER THE EDC NOR RIAC ASSUMES ANY OBLIGATION TO
UPDATE ANY SUCH FORWARD-LOOKING STATEMENTS. SEE “FORWARD-LOOKING STATEMENTS.™
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OFFICIAL STATEMENT
relating to

$48,765,000
RHODE ISLAND ECONOMIC DEVELOPMENT CORPORATION
FIRST LIEN SPECIAL FACILITY REVENUE BONDS
(RHODE ISLAND AIRPORT CORPORATION INTERMODAL FACILITY PROJECT)
SERIES 2006

INTRODUCTION

This Official Statement contains certain information relating to the offering and sale by the Rhode Island
Economic Development Corporation (the “EDC”) of its First Lien Special Facility Revenue Bonds, {Rhode Island
Airport Corporation Intermodal Facility Project), Series 2006 (the “2006 First Lien Bonds”). This Official
Statement also contains information regarding the loan from the United States Department of Transportation
(*USDOT”) to the EDC made pursuant to the Transportation Infrastructure Finance and Innovation Act of 1998,
23 United States Code, Section 6031, et seq. (“TIFIA™) and the TIFIA Loan Agreement {as defined herein) and
evidenced by the Rhode Island Economic Development Corporation Second Lien Special Facility Revenue Bond
{Rhode Island Airport Corporation Intermodal Facility Project) Series 2006 (TIFIA Bond No. 2006-1001) (the
“2006 TIFIA Bond’} issued as a Second Lien Obligation pursuant to the First Supplemental Indenture. See -
“APPENDIX B - SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE” and “APPENDIX C —
SUMMARY OF CERTAIN PROVISIONS OF THE TIFIA LOAN AGREEMENT.”

This Official Statement contains, in part, estimates and matters of opinion that are not intended as
statements of fact. No representation or warranty is made as to the correctness of such estimates and matters of
opinion, or that they will be realized. The Official Statement speaks only as of its date, and the information
contained herein is subject to change. Capitalized terms used in this Official Statement that are not otherwise
defined herein have the meanings assigned to them in the Indenture as described in “APPENDIX B -
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE - Definitions.”

The 2006 First Lien Bonds are special, limited obligations of the EDC payable from and secured by a first
lien on, pledge of and security interest in the Trust Estate granted in the Indenture, on an equal and ratable basis
with any Additional First Lien Obligations issued in the future in accordance with the provisions of the Indenture
{collectively, the “First Lien Obligations™). See “SOURCES OF PAYMENT AND SECURITY FOR THE 2006
FIRST LIEN BONDS — The Indenture.” The 2006 First Lien Bonds are the first series of Obligations issued
under the [ndenture.

The obligation to make payments to the EDC in amounts required to pay the 2006 First Lien Bonds is
evidenced by a Loan Agreement by and between the EDC and RIAC dated as of June 1, 2006 (the “EDC Loan
Agreement™). RIAC’s obligation to make payments under the EDC Loan Agreement is a special, limited
obligation of RIAC and not a general obligation of RIAC. RIAC’s obligation to make payments under the EDC
Loan Agreement is limited to RIAC’s interest in Facility Revenues and in certain funds and accounts held by the
Trustee under the Indenture as part of the Trust Estate. Facility Revenues include all revenues collected by or on
behalf of RIAC that are generated by the operation of the Intermodal Facility, including: (i) Customer Facility
Charges ("CFCs”); (1) fees payable by Rental Car Companies pursuant to Section 14.5 of the Concession
Agreement (but excluding privilege fees and deficiency fees thereon paid by Rental Car Companies pursvant to
the Concession Agreement). (iil) commuter parking revenues; (iv) pavments by parties other than Rental Car
Companies under concession or lease agreements relating to the Intermodal Facility; and (v} any payments by
parties other than Rental Car Companies for access to or use of the skywalk system included in the Intermodal
Facility (but excluding privilege and deficiency fees paid by such parties).



The 2006 First Lien Bonds are being issued for the purpose of financing a portion of the Project Costs of
the Intermodal Facility to be designed and constructed by RIAC and the Rhode lsland Department of
Transportation (“RIDOT”) at or adjacent to the Airport for train, bus, commuter, and rental car access to and
egress from the T.F. Green State Airport (the “Airport™). The Intermodal Facility will include a train station and
platforms, a bus pick-up and drop-off area, commuter parking spaces, a skywalk system, and exclusive and
common parking, storage, retail and operating space for rental car companies. See “THE INTERMODAL
FACILITY.”

Additional sources of funding for censtruction of the Intermodal Facility will be provided through the
2006 TIFIA Loan, state and federal grants, CFCs collected prior to the Date of Operational Opening {*D0OQO”) and
investment earnings on funds and accounts held by the Trustee under the Indenture. See “PLAN OF FINANCE.”

The 2006 TIFIA Bond is a Second Lien Obligation, payable from Facility Revenues and the Trust Estate
on a basis subordinate to payment of the 2006 First Lien Bonds. See “APPENDIX B — SUMMARY OF
CERTAIN PROVISIONS OF THE INDENTURE” AND “APPENDIX C - SUMMARY OF CERTAIN
PROVISIONS OF THE TIFIA LOAN AGREEMENT.”

CFCs are charges imposed pursuant to State law (Rhode Island General Law 1-2-1.1) and required to be
collected by the Rental Car Companies, defined as the rental car companies that are or become signatories to the
Concession Agreement, and Off-Site RACs, as defined in the Concession Agreement, on vehicle rentals to
customers who use the Airport or Intermodal Facility. See “SOURCES OF PAYMENT AND SECURITY FOR
THE 2006 FIRST LIEN BONDS- Customer Facility Charges,” "APPENDIX B — SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE” and “APPENDIX D — SUMMARY OF CERTAIN PROVISIONS OF
THE CONCESSION AGREEMENT.™ .

Prior to the issuance of the 2006 First Lien Bonds and the 2006 TIFIA Bond, RIAC and various rental car
companies serving the Airport will enter into the Amended and Restated Rental Car Company Concession
Agreement (the “Concession Agreement™). Under the Concession Agreement, RIAC will receive payment of
certain fees and charges from the Rental Car Companies. See “CONCESSION AGREEMENT AND RENTAL
CAR COMPANIES” AND “APPENDIX D - CERTAIN PROVISIONS OF THE CONCESSION
AGREEMENT.”

THE 2006 FIRST LIEN BONDS AND THE INTEREST THEREON AND THE PREMIUM
THEREON, IF ANY, DO NOT CONSTITUTE A DEBT, LIABILITY OR OBLIGATION OF THE
STATE OF RHODE [SLAND OR ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN A
SPECIAL AND LIMITED OBLIGATION OF EDC) AND NEITHER THE FAITH AND CREDIT NOR
THE TAKING NOR THE TAXING POWER OF THE STATE OR ANY POLITICAL SUBDIVISION
THEREOF IS PLEDGED TO THE PAYMENT OF THE 2006 FIRST LIEN BONDS OR THE INTEREST
OR PREMIUM, IF ANY, THEREON. THE EDC HAS NO TAXING POWER.

For more information, please see attached to this Official Statement and included as part hereof the
following Appendices: APPENDIX A - REPORT OF THE AIRPORT CONSULTANT; APPENDIX B -
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE; APPENDIX C - SUMMARY OF CERTAIN
PROVISIONS OF THE TIFIA LOAN AGREEMENT; APPENDIX D - SUMMARY OF CERTAIN
PROVISIONS OF THE CONCESSION AGREEMENT; APPENDIX E - FORM OF BOND INSURANCE
POLICY; AND APPENDIX F - FORM OF BOND COUNSEL OPINION.



SOURCES AND USES OF FUNDS FOR THE 2006 FIRST LIEN BONDS

The proceeds from the sale of the 2006 First Lien Bonds are estimated to be applied as set forth in the
following table:

Sources of Funds:

Principal Amount $48,765,000
Net Original Issue Premium $1.573.804
Total Sources of Funds $50,338 804
Uses of Funds:
Deposit to Construction Fund* $45,078.222
Deposit to First Lien Debt Service
Reserve Fund $4.074,000

Bond Insurance and Issuance
Costs {including

Underwriters' Discount) 31,186,582
Total Uses of Funds $50,338,804

*Including intercst capitalized through October, 2009

THE 2006 FIRST LIEN BONDS

General

The 2006 First Lien Bonds are being issued in accordance with the Rhode Island Economic Development
Corporation Act, Title 42, Chapter 64 of the Rhode Island General Laws, as amended {(the “Act™), and the
Indenture. The Trustee will act as the initial Paying Agent and Bond Registrar with respect to the 2006 First Lien
Bonds. The Bank of New York Trust Company, N.A. is the Trustee,

The 2006 First Lien Bonds will be dated and will mature as described on the cover page and the inside
cover page of this Official Statement. The principal of, and premium, if any, on the 2006 First Lien Bonds will be
payable at the principal corporate trust office of the Paying Agent. Semi-annual interest on the 2006 First Lien
Bonds (payable on each January 1 and July 1) commencing on January 1, 2007 will be payable by check drawn
on the Trustee and mailed on each interest payment date to the registered owners thereof registered as such on the
relevant record date or by wire transfer in the case of a registered owner holding at least $1,000,000 in principal
amount of the 2006 First Lien Bonds. The record date for each payment of interest is the fifteenth day of the
month preceding the month in which an interest payment date occurs. The 2006 First Lien Bonds are issuable as
fully registered bonds in denominations of $5,000 or any integral multiple thereof without coupons and, when
issued, will be registered in the name of Cede & Co., as Bondowner and nominee for The Depository Trust
Company (“DTC”), New York, New York.

Redemption

Mandatory Sinking Fund Redemption. The 2006 First Lien Bonds maturing on July 1, 2031 and July 1,
2036 {the “Term Bonds™) are subject to mandatory sinking fund redemption prior to maturity in the principal
amounts and on the dates set forth in the following tables. Qutstanding Term Bonds are required to be redeemed
in part by the Trustee on such dates with funds from the First Lien Debt Service Fund created and maintained
pursuant to the Indenture. If less than all of a Maturity of the Term Bonds 1s called for redemption, the Trustee
will select by lot the Term Bonds to be redeemed within each Maturity (provided that a portion of the Term
Bonds may be redeemed only in an integral multiple of $5,000); provided that, for so long as the only owner of
the Term Bonds is DTC, the selection of Term Bonds within a stated maturity will be made by DTC. The Term



Bonds will be redeemed at a redemption price equal to the principal amount thereof, plus accrued interest to the
date of redemption, without premium, on the dates and in the principal amounts, respectively, as follows:

Term Bonds Maturing July 1, 2031

Redemption Date Amount
7/1/2027 $2,160,000
7/1/2028 $2,315,000
7/1/2029 $2.480,000
7/1/2030 $2,645,000
7/1/2031* $2,830,000

*( final maturity)

Term Bonds Maturing July 1, 2036

Redemption Date Amount
7/1/2032 $3,015,000
7/1/2033 $3.215,000
7/1/2034 $3,430,000
7/1/2035 $3,645,000
7/1/2036* $3,880,000

*{final maturity)

The principal amount of the 2006 First Lien Bonds required to be redeemed on any redemption date pursuant to
the operation of the mandatory sinking fund redemption provisions will be reduced, at the option of the EDC, by
the principal amount of any 2006 First Lien Bonds of the series and maturity scheduled for redemption on such
redemption date or dates, which, at least 45 days prior to the mandatory sinking fund redemption date, (1) have
been acquired by the EDC and delivered to the Trustee for cancellation, (2) have been acquired and canceled by
the Trustee, at the direction of the EDC, with funds from the First Lien Debt Service Fund, at a price not
exceeding the principal amount of such 2006 First Lien Bonds plus accrued interest to the date of acquisition
thereof, or (3) have been redeemed pursuant to the optional redemption provisions and not previously credited to
a scheduled mandatory redemption.

Optional Redemprtion. The 2006 First Lien Bonds maturing on or before July 1, 2016 are not subject to
Optional Redemption prior to maturity. The 2006 First Lien Bonds maturing on or after July 1, 2017 are subject
to redemption prior to maturity during the redemption period set forth below and at a redemption price equal to
that percentage of principal amount of the 2006 First Lien Bonds set forth opposite the appropriate redemption
period.

Redemption Period Redemption Price
On and after July 1, 2016 [00%

Selection of 2006 First Lien Bonds to be Redeemed. The EDC shall designate each maturity of 2006
First Lien Bonds to be redeemed. If less than all of a maturity of 2006 First Lien Bonds is called for redemption,
the Trustee will select by lot the 2006 First Lien Bonds to be redeemed within each maturity of 2006 First Lien
Bonds (provided that a portion of any Obligation may be redeemed only in principal amounts or maturity
amounts, as applicable, of $5,000 or any integral multiple thereof); provided that, for so long as the only owner of
the 2006 First Lien Bonds is DTC, the selection of 2006 First Lien Bonds within a stated maturity will be made
by DTC.

Notice and Conditional Redemption. The Trustee, at the expense of the EDC, will send notice of any
redemption, identifying the 2006 First Lien Bonds to be redeemed, the redemption date, the method and place of



payment, the CUSIP number, the date of issue, the interest rate, the maturity date and any other descriptive
information determined by the Trustee to be required to identify the 2006 First Lien Bonds, by first class mail, or
other commercially acceptable method of communication, to each Registered Owner of an Obligation called for
redemption to the Registered Owner's address listed on the Bond Register. In the case of an optional redemption,
the notice of redemption may state (i) that it is conditioned upon the deposit of moneys, in an amount equal to the
amount necessary to effect the redemption, with the Trustee no later than the redemption date or {ii) that the EDC
retains the right to rescind such notice at any time prior to the scheduled redemption date if the EDC delivers a
certificate to the Trustee instructing the Trustee to rescind the redemption notice, and such notice and optional
redemption shall be of no effect if such moneys are not so deposited or if the notice is rescinded in accordance
with the provisions of the Indenture. Any redemption notice must be sent by the Trustee at least 30 days prior to
the scheduled redemption date. With respect to Book-Entry Obligations, the Trustee will send a notice of
redemption to the Securities Depository pursuant to the Letter of Representation and the Trustee is not required to
give the notice to any Beneficial Owners. If notice is given as stated in this paragraph, failure of any Registered
Owner to receive such notice, or any defect in the notice, will not affect the redemption or the validity of the
proceedings for the redemption of the 2006 First Lien Bonds,

Trustee

The EDC covenants to maintain and provide a Trustee at all times while the 2006 First Lien Bonds are
outstanding, and any successor Trustee must be a corporation or banking association, duly organized and doing
business under the laws of the United States or of any state, authorized under such laws to exercise corporate trust
powers and subject to supervision or examination by federal or state banking authority, of good standing, and
having, at the time of its appointment, a combined capital and surplus aggregating not less than $100,000,000, or
is an affiliate of, or has a contractual relationship with, a corporation or banking association meeting such capital
and surplus requirement which guarantees the obligations and liabilities of the proposed trustee, and which is
subject to supervision or examination by federal or state banking authority. In the event that the entity at any time
acting as Trustee should resign or otherwise cease to act as such, the EDC will promptly appoint a successor
Trustee by written instrument. If an instrument of acceptance has not been delivered to the resigning Trustee
within 30 days after the giving of such notice of resignation, the resigning Trustee or any Secured Owner may
petition a court of competent jurisdiction for the appointment of a successor Trustee.

Book-Entry Only System

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

DTC, New York, New York, will act as securities depository for the 2006 First Lien Bonds. The 2006
First Lien Bonds 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 certificate will be issued for each maturity of each series of the 2006 First Lien Bonds, each in the
aggregate principal amount of such maturity, and will be deposited with DTC.

DTC, the world's largest depository, is a limited-purpose trust company organized under the New York
Banking Law, a “banking organization” 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 2 million issues of U.S. and non-U.S, equity issues,
corporate and municipal debt issues, and money market instruments from over 85 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 in tum, is owned
by a number of Direct Participants of DTC and Members of the National Securities Clearing Corporation,
Government Securities Clearing Corporation, MBS Clearing Corporation and Emerging Markets Clearing
Corporation, (NSCC, GSCC, MBSCC and EMCC, also subsidiaries of DTCC), as well as by the New York Stock
Exchange, Inc. the American Stock Exchange LLC and the National Association of Securities Dealers, Inc.
Access to the DTC system is 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™). The DTC Rules applicable to its
Participants are on file with the Securities and Exchange Commission. More information about DTC can be
found at www.dtce.com.

Purchases of 2006 First Lien Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the 2006 First Lien Bonds on DTC’s records. The ownership interest
of each actual purchaser of each 2006 First Lien Bond (“Beneficial Owner”) is in turn to be recorded on the Direct
and Indirect 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 Direct or Indirect Participant through which
the Beneficial Owner entered into the transaction. Transfers of ownership interests in the 2006 First Lien Bonds
are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in 2006
First Lien Bonds, except in the event that use of the book-entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all 2006 First Lien Bonds 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 2006 First Lien Bonds 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 2006 First Lien Bonds; DTC’s records reflect only the identity
of the Direct Participants to whose accounts such 2006 First Lien Bonds are credited, which may or may not be
the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account of their
heldings 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 govemed
by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to
time. Redemption notices shall be sent to DTC. Ifless than all of the 2006 First Lien Bonds within a maturity are
being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such
maturity to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the 2006
First Lien Bonds unless authorized by a Direct Participant in accordance with DTC's Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to the EDC 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 the 2006
First Lien Bonds are credited on the record date {(identified in a listing attached to the Omnibus Proxy).

Principal, premium, if any, and interest payments on the 2006 First Lien Bonds 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 funds and corresponding detail information from the
EDC or the Paying Agent on a payable date in 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, the Paying Agent, or the EDC, subject
to any statutory or regulatory requirements as may be in effect from time to time. Payments of principal,
premium, if any, 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 EDC or the Paying Agent, disbursement of such
payments to Direct Participants shall be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the 2006 First Lien Bonds at
any time by giving reasonable notice to the EDC or the Paying Agent. Under such circumstances, in the event that
a successor depository is not obtained, Bond certificates are required to be printed and delivered.

The EDC may decide to discontinue use of the system of book-entry transfers through DTC (or a
successor securities depository). In that event, Bond certificates will be printed and delivered.

Record Date

With respect to the 2006 First Lien Bonds, the Record Date for the payment of interest is the fifteenth day
of the month preceding the month in which an Interest Payment Date occurs. If any such Record Date is not a
Business Day, then the Record Date shall be the Business Day next preceding such date.

Transfers and Exchanges

Beneficial ownership of the 2006 First Lien Bonds registered in the name of Cede & Co. will initially be
transferred as described under “THE 2006 FIRST LIEN BONDS - Book-Entry-Only System” above.

As initial Bond Registrar, so long as any 2006 First Lien Bonds remain outstanding, the Trustee will
maintain a Bond Register for the registration and transfer of the 2006 First Lien Bonds in accordance with the
terms of the Indenture.

Upon surrender of any 2006 First Lien Bonds at the designated office of the Trustee, together with an
assignment duly executed by the current Registered Owner of such 2006 First Lien Bonds or such Registered
Owner's duly authorized representative, such 2006 First Lien Bonds may, at the option of the Registered Owner,
be exchanged for an equal aggregate principal amount of 2006 First Lien Bonds of the same maturity, of
Authorized Denominations and bearing interest at the same rate and in the same form as the Obligation being
surrendered for exchange, registered in the name or names designated on the assignment; provided that the
Trustee is not required to exchange or register the transfer of 2006 First Lien Bonds after the giving of
notice calling such 2006 First Lien Bonds for redemption, in whele or in part.

The Trustee may make a charge to any Registered Owner requesting such exchange or registration in the
amount of any tax or other governmental charge required to be paid with respect thereto and the EDC may charge
such amount as it deems appropriate for each new 2006 First Lien Bonds delivered upon such exchange or
transfer, which charge or charges shall be paid before any new 2006 First Lien Bonds shall be delivered.

SOURCES OF PAYMENT AND SECURITY FOR THE 2006 FIRST LIEN BONDS

The Indenture

The principal amount of, redemption premium, if any, and interest on the 2006 First Lien Bonds will be
payable from, and secured by a pledge of the respective interests of EDC and RIAC in the Trust Estate created
under the Indenture. The Trust Estate consists of: (i) Facility Revenues; (i} moneys, including investment
eamnings, in funds and accounts pledged under the Indenture; (iii) certain insurance proceeds required to be
deposited in such funds and accounts under the Indenture; and (iv) EDC's right, title and interest to receive loan
payments from RIAC under the EDC Loan Agreement.

The 2006 First Lien Bonds are special and limited obligations of EDC payable solely from, and secured
solely by, a first lien pledge of the Trust Estate created under the Indenture.



THE 2006 FIRST LIEN BONDS AND THE INTEREST THEREON AND THE PREMIUM THEREON,
IF ANY, DO NOT CONSTITUTE A DEBT, LIABILITY OR OBLIGATION OF THE STATE OR ANY
POLITICAL SUBDIVISION THEREOF (OTHER THAN A SPECIAL AND LIMITED OBLIGATION OF
EDC) AND NEITHER THE FAITH AND CREDIT NOR THE TAKING NOR TAXING POWER OF THE
STATE OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE 2006
BONDS OR THE INTEREST OR PREMIUM, IF ANY, THEREON. THE EDC HAS NO TAXING POWER.

The Loan Agreement

The EDC Loan Agreement constitutes an unconditional obligation of RIAC to repay, from the Trust
Estate, the loan from EDC in such amounts and at such times as shall be sufficient to pay the principal amount of,
redemption premium, if any, and interest on the 2006 First Lien Bonds. Pursuant to the EDC Loan Agreement
and the Indenture, RIAC will pledge the Facility Revenues and, except with respect to the issuance of Additional
First Lien Obligations, will covenant not to otherwise encamber the Facility Revenues except on a subordinate
lien basis.

Pledge of Facility Revenues

Under the EDC Loan Agreement and the Indenture, RIAC has irrevocably pledged the Facility Revenues
to the payment of its loan under the EDC Loan Agreement and to the payment of the 2006 First Lien Bonds.

Facility Revenues means all revenues collected by or on behalf of RIAC that are generated by the
operation of the Intermodal Facihity, including: (1) CFCs; (i1) fees payable by Rental Car Companies pursuant to
Section 14.5 of the Concession Agreement (but excluding privilege fees and deficiency fees thereon paid by
Rental Car Companies pursuant to the Concession Agreement); (iii} commuter parking revenues; (v} payments
by parties other than Rental Car Companies under concession or Iease agreements relating to the Intermodal
Facility; (v) any payments by parties other than Rental Car Companies for access to or use of the skywalk system
included in the Intermodal Facility (but excluding privilege and deficiency fees paid by such parties). Prior to
paying any amounts from the Revenue Fund (into which all Facility Revenues are paid) to any other fund under
the Indenture, RIAC shall first pay, on a monthly basis, amounts required by the Indenture to be deposited to the
Operating and Maintenance Fund which Fund is not pledged as security for repayment of the 2006 First Lien
Bonds.

Customer Facility Charges

RIAC is authorized by R.I. General Laws 1-2-1.1 to impose a CFC on, and to require rental car
companies to collect from, rental car customers who directly or indirectly use the Airport or Intermodal Facility.
Pursuant to this authorization, RIAC began collecting a CFC of $3.75 per rental car transaction day on July 1,
2001. The following table shows the amount of CFCs collected annually for RIAC’s fiscal years 2002 through
2005:

Customer Facility Charges Collected

Fiscal Years 002 2003 2004 2005

CFCs Collected $4,959,790 $4,827.427 $4,579,856 $4,881,098

Each rental car company that wishes to conduct a rental car business at the Airport will be required to
execute a Concession Agreement. The Concession Agreement sets forth the terms and conditions pursuant to
which Rental Car Companies will lease space at the Intermodal Facility from RIAC and conduct rental car
business at the Airport. See — “THE CONCESSION AGREEMENT AND THE RENTAL CAR COMPANIES”
and “APPENDIX D — SUMMARY OF CERTAIN PROVISIONS OF THE CONCESSION AGREEMENT.”



In accordance with its legal authorization to impose and collect CFCs, RIAC is empowered to
establish the CFC to be collected per transaction day. Pursuant to the Concession Agreement {and for so
long as the Concession Agreement is in effect), RIAC has agreed to limit the CFC to be charged per transaction
day to (i} $4.50 prior to the Date of Operational Opening (“DOO™} of the Intermodal Facility; (i1} $5.50 for the
five years after the DOO; and (iii} on and after the fifth anniversary of the DOO, the aggregate of {a) the sum of
$5.50 plus (b) an amount equal to $5.50 multiplied by the percentage increase, if any, in the CPI (as defined in the
Concession Agreement) from the fifth anniversary of the DOO until the date of calculation (the “CFC Cap”). In
the event that there is no commuter rail service between Warwick, Rhode Island and Boston, Massachusetts on
the DOO, or in the event that commuter rail service between Warwick, Rhode Island and Boston, Massachusetts
terminates at any time subsequent to the DOO, then the CFC Cap is the sum of the CFC Cap pursuant to (i1) or
(iti} above plus $.50. See “APPENDIX A — REPORT OF THE AIRPORT CONSULTANT" and “APPENDIX D
- SUMMARY OF CERTAIN PROVISIONS OF THE CONCESSION AGREEMENT.”

Funds and Accounts

The Indenture establishes certain funds. The funds are designated the “Construction Fund” (held by the
Trustee), the “Revenue Fund™ (held by RIAC), the “Operating and Maintenance Fund” (held by RIAC), the “First
Lien Debt Service Fund” (held by the Trustee), the “First Lien Debt Service Reserve Fund” (held by the Trustee),
the “Second Lien Debt Service Fund™ (held by the Trustee), the “Second Lien Debt Service Reserve Fund” (held
by the Trustee), the “Subordinate Lien Debt Service Fund” (held by the Trustee), the “Subordinate Lien Debt
Service Reserve Fund” (held by the Trustee), the “Rebate Fund™ (held by the Trustee), the “Operating and
Maintenarnice Reserve Fund” (held by RIAC), the “Emergency Renewal and Replacement Reserve Fund” (heid by
RIAC), the “Renewal and Replacement Fund” (held by RIAC), “Intermodal General Purpose Fund” (held by
RIAC) and the CFC Fund held by RIAC. For a more detailed description of funds created under the Indenture,
see “APPENDIX B - SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE.”

The Construction Fund, the Revenue Fund, the First Lien Debt Service Fund, the First Lien Debt Service
Reserve Fund, the Second Lien Debt Service Fund, the Second Lien Debt Service Reserve Fund, the Subordinate
Lien Debt Service Fund, the Subordinate Lien Debt Service Reserve Fund and the CFC Fund are pledged under
the Indenture as part of the Trust Estate. The Operating and Maintenance Fund, the Rebate Fund, the Operating
and Maintenance Reserve Fund, the Emergency Renewal and Replacement Reserve Fund, the Renewal and
Replacement Fund, and the Intermodal General Purpose Fund are not pledged under the Indenture as part of the
Trust Estate. See “APPENDIX B - SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE.”

If at any time the Trustee is required to make a withdrawal from the First Lien Debt Service Fund and the
moneys therein shall not be sufficient for such purpose, the Trustee shall withdraw {except with respect to the
hereinafter referenced Operating and Maintenance Reserve Fund in which case, the Trustee may withdraw) (or
cause to be withdrawn) the amount of such deficiency from the moneys on deposit in the following funds and
transfer those moneys to the First Lien Debt Service Fund in the following order: (i) the Revenue Fund; (ii) the
Operating and Maintenance Reserve Fund, (i1i) the Subordinate Lien Debt Service Fund, (iv) the Second Lien
Debt Service Fund, and (v) the First Lien Debt Service Reserve Fund.

If at any time the Trustee is required to make a withdrawal from the Second Lien Debt Service Fund the
moneys therein shall not be sufficient for such purpose, subject to the above-referenced paragraph with respect to
the First Lien Debt Service Fund, the Trustee shall (except with respect to the hereinafter referenced Operating
and Maintenance Reserve Fund in which case, the Trustee may withdraw or may cause to be withdrawn)
withdraw (or cause to be withdrawn) the amount of such deficiency from the moneys on deposit in the following
funds and transfer those moneys to the Second Lien Debt Service Fund in the following order: (i) the Revenue
Fund, (ii) the Operating and Maintenance Reserve Fund, {iii) the Subordinate Lien Debt Service Fund and (iv) the
Second Lien Debt Service Reserve Fund.

At the time of issuance of the 2006 First Lien Bonds, it is not anticipated that there will be Subordinate
Lien Bonds and there will be no deposit in the Subordinate Lien Debt Service Reserve Fund.



Rate Covenant

RIAC has covenanted under the Indenture to establish and revise rules and regulations to insure that Net
Facility Revenues (Facility Revenues less Operating and Maintenance Costs) plus Investment Earmnings thereon
and amounts on deposit in a Coverage Account, if any, at the beginning of each Fiscal Year are, in each Fiscal
Year, at least equal to the greatest of (a) 1.25 times the Annual Debt Service payable on all Outstanding First Lien
Obligations, (b) 1.1 times the Annual Debt Service payable on all Outstanding First Lien Obligations and
Outstanding Second Lien Obligations or (¢) all deposits required to be made to all funds established under the
Indenture excepting only to the Renewal and Replacement Fund and the Intermodal General Purpose Fund.

Covenants Regarding CFCs

Collections Covenant. RIAC shall cause the CFCs to be calculated, established and imposed so long as
any Obligations remain Qutstanding, and RIAC shall use diligence to collect the Facility Revenues and to cause
the CFCs to be collected by each Rental Car Company and Off-Site RAC in accordance with applicable law and
the terms of the Concession Agreement and deposited in the Revenue Fund. RIAC covenants and agrees that it
will take all lawful and available measures to adjust the CFCs in any year pursuant to and as permitted by the
Concession Agreement if determined to be necessary in RIAC's sole discretion.

CFC Covenant. So long as the 2006 TIFIA Bond is outstanding, EDC and RIAC have covenanted that
neither shall take any action to reduce CFCs without the prior written consent of USDOT acting by and through
the Federal Highway Administrator (“FHWA”), provided, however that no such consent shall be required if the
Net Facility Revenues assessed at the rate proposed by RIAC would have been sufficient to satisfy the Rate
Covenant set forth above for the immediately preceding Fiscal Year.

Debt Service Reserve Fund

The Indenture establishes a First Lien Debt Service Reserve Fund which will initially be funded with
proceeds of the 2006 First Lien Bonds in the amount of the First Lien Debt Service Reserve Requirement. The
First Lien Debt Service Reserve Requirement is the least of (i) the maximum Annual Debt Service of all First
Lien Obligations, (ii} 1.25 times the Average Annual Debt Service of all First Lien Obligations or {iii) ten (10)
percent of the aggregate principal amount of the QOutstanding First Lien Obligations, as determined on the date
each series of First Lien Obligations is issued and delivered. Amounts in the First Lien Debt Service Reserve
Fund are to be used to pay interest on, maturing principal and the mandatory sinking fund redemption price, of
First Lien Obligations in cases where other moneys under the Indenture are not available therefor. The TIFIA
Bond is not under any circumstances taken into account in computing the First Lien Debt Service Reserve
Requirement nor is the 2006 TIFIA Bond secured by the First Lien Debt Service Reserve Fund.

Moneys, investments and any First Lien DSRF Security in the First Lien Debt Service Reserve Fund shall
be held and used for the benefit of all First Lien Obligations. In lieu of a deposit of moneys into the First Lien
Debt Service Reserve Fund, the funding requirement may be met by providing a First Lien DSRF Security (i.e.
surety bond, insurance policy, letter of credit or similar financial instrument issued by an institution whose Long-
Term Indebtedness is rated in one of the three highest rating categories assigned by any Rating Agency) payable
to the Trustee in an amount equal to the difference between the First Lien Debt Service Reserve Requirement and
the amounts then on deposit in the First Lien Debt Service Reserve Fund.

Additienal Obligations

Additional First Lien Obligations. The EDC is authorized under the Indenture to issue Additional First
Lien Obligations, subject to certain restrictions and conditions as described below.

The EDC has agreed in the Indenture that it will not issue any Additional First Lien Obligations unless it
delivers specified documentation, including certain opinions, certificates and the following:
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(i) a report of the Airport Consultant to the effect that the Projected Net Facility Revenues (plus
Investment Earnings thereon and amounts, if any, projected to be on deposit in a Coverage Account on the first
day of a Fiscal Year) for the three Fiscal Years following either the date of issuance of such Additional First Lien
Obligations or the date of final expenditure of any capitalized interest funded with the proceeds of such
Additional First Lien Obligations whichever 1s later, are expected, as of the end of each such Fiscal Year to be at
least equal to the greater of (a} 1.25 times the Annual Debt Service on all First Lien Obligations (including such
Additional First Lien Obligations) or {(b) 1.1 times the Annual Debt Service on all First Lien Obligations and
Second Lien Obligations (including such Additional First Lien Obligations); or

(i) a certificate of the Issuer Representative to the effect that the Net Facility Revenues for the
immediately preceding Fiscal Year (plus Investment Earnings thercon and amounts, if any, contained in a
Coverage Account on the first day of such Fiscal Year) were at least equal to the greater of (x) 1.25 times the
maximum Annual Debt Service on all First Lien Obligations (including such Additional First Lien Obligations) or
(y) 1.1 times the maximum Annual Debt Service on all First Lien Obligations and Second Lien Obligations
(including such Additional First Lien Obligations); and

(iii) if the Additional First Lien Obligations are being incurred solely for the purposes of refunding,
repurchasing or refinancing {whether in advance or otherwise) First Lien Obligations, a certificate of an EDC
Representative to the effect that Annual Debt Service on account of such Additional First Lien Obligations would
be less than the Annual Debt Service on the First Lien Obligations to be refunded, repurchased or refinanced for
each year that such refunded, repurchased or refinanced First Lien Obligations would have been Outstanding,

Pursuant to the TIFIA Loan Agreement, RIAC has also agreed not to issue any Additional First Lien
Obligations without the consent of FHWA.

Completion Obligations. To finance the costs of completion of the Intermodal Facility and the
completion of any additions or expansions of the Intermodal Facility, at the request of RIAC, the EDC may,
without complying with the provisions governing the issuance of Additional First Lien Obligations described
above, issue Additional First Lien Obligations in a principal amount not in excess of 15% of the principal amount
of the First Lien Bonds issued to finance the Intermodal Facility or such additions or expansions if, prior to the
issuance thereof, there is delivered to the Trustee a certificate of a RIAC Representative stating that: (i) in the case
of the 2006 First Lien Bonds at the time such 2006 First Lien Bonds were issued, RIAC had reason to believe
that the proceeds of such 2006 First Lien Bonds, together with other moneys then expected to be available, would
provide sufficient moneys for the completion of the Intermodal Facility; (ii) the amount estimated to be needed to
complete the Intermodal Facility; and (i) the proceeds of such Additional First Lien Obligations to be applied to
the completion of the Intermodal Facility, together with a reasonable estimate of investment income and any other
moneys reasonably expected to be available, will be in an amount not less than the estimated amount needed to
complete the Intermodal Facility.

In the case of a Series of First Lien Obligations issued to finance an addition to or expansion of the
Intermodal Facility, RIAC would be required to issue a certificate of a RIAC representative stating that: (i) at the
time such First Lien Obligations were issued, RIAC had reason to believe that the proceeds thereof together with
other moneys then expected to be available would provide sufficient monies to complete such addition or
expansion; (ii} the amount estimated to be needed to so complete such addition or expansion; and (iii) that the
proceeds of such Additional First Lien Obligations, together with a reasonable estimate of investment income to
be earned thereon and available to pay the costs of completing such addition or expansion and any other moneys
expected to be available, will be in an amount not less than the amount estimated to be needed to complete such
addition or expansion.

The principal amount of the Additional First Lien Obligations to be used in assessing whether the test for
completion Obligations has been met shall include the amount required to: (i) provide completed and equipped
facilities of substantially the same type and scope contemplated at the time such prior First Lien Obligations were
originally issued, (ii) provide the required deposit, if any, to cause the balance in the First Lien Debt Service
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Reserve Fund to equal the First Lien Debt Service Reserve Requirement, and (iii) pay the costs and expenses of
tssuing such Additional First Lien Obligations. See — “APPENDIX B - SUMMARY OF CERTAIN

PROVISIONS OF THE INDENTURE.”

Pursuant to the TIFIA Loan Agreement, RIAC has also agreed not to issue any completion Obligations
without the consent of FHWA.

Flow of Funds

RIAC will deposit all Facility Revenues (excepting only CFCs collected prior to the earlier to occur of the
Completion Date or the date on which all capitalized interest on the 2006 First Lien Bonds has been expended
which CFCs shall be deposited into the CFC Fund) to the credit of the Revenue Fund and will transfer amounts on
deposit in the Revenue Fund monthly, by the fifth Business Day of the month, to the following funds in the
following order of priority:

[Balance of Page Intentionally Left Blank]
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Pursuant to the Indenture, the EDC and RIAC have covenanted that no transfer inconsistent with the flow
of funds depicted in the above chart will be made from the Revenue Fund to any other fund in any Fiscal Year
unless, in the opinion of an EDC Representative and a RIAC Representative set forth in a certificate delivered to
the Trustee, such transfer is not anticipated to result in the inability of RIAC or EDC to make a later transfer in the
same Fiscal Year to a fund securing Obligations that have a security interest in the Trust Estate senior to that
securing the Obligations that are secured by the fund into which the transfer is scheduled to be made. Under the
Indenture, First Lien Obligations have a security interest in the Trust Estate senior to Second Lien Obligations and
Subordinate Lien Obligations. Moneys on deposit in the CFC Fund prior to the Completion Date shall be used to
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pay RIAC’s share of Project Costs, te fund the Second Lien Debt Service Reserve Fund, the Operating and
Maintenance Reserve Fund and the Emergency Renewal and Replacement Reserve Fund and to pay the costs of
issuance in connection with the 2006 TIFIA Bond. The balance of monies, if any, remaining in the CFC Fund
after satisfaction of the foregoing requirements shall be transferred to the Renewal and Replacement Fund.

Default and Remedies

Events of Default. The occurrence and continuation of any of the following constitutes an “Event of
Default” under the Indenture:

(a) failure by the EDC to pay the principal of and premium, if any, or interest on any of the
Obligations, but not the 2006 TIFIA Bond, when the same shall become due and payable; or

{b) an event of defauit under the EDC Loan Agreement, a Credit Facility, a First Lien DSRF
Security, or a Reimbursement Agreement for First Lien Obligations; or

(c) substantially all or any major portion of the Intermodal Facility is destroyed or damaged to the
extent of impairing its efficient operation and materially adversely affecting the Facility Revenues and is not
promptly repaired, replaced, or reconstructed {whether such failure promptly to repair, replace, or reconstruct the
same is due to the impracticability of such repair, replacement, or reconstruction or to lack of funds therefor or for
any other reason); or

(d) judgment for the payment of money is rendered against the EDC or RIAC if such judgment is in
an amount such that its payment would, in the opinion of the Trustee, have a materially adverse effect upon the
financial condition of the EDC or RIAC, respectively, and any such judgment is not discharged within ninety (90)
days from the entry thereof or an appeal is not taken therefrom or from the order, decree or process upon which or
pursuant to which such judgment shall have been granted or entered, in such manner as to set aside or stay the
execution of or levy under such judgment, decree or process or the enforcement thereof, or

(e) the occurrence of a Bankruptcy-Related Event which has not been cured, vacated, discharged, or
stayed within sixty (60) days after the occurrence thereof; or

(H the EDC fails to duly and punctually perform any other covenant, condition, agreement, or
provision contained in any Obligations (other than the 2006 TIFIA Bond), or in the Indenture and such failure
continues for sixty (60) days after written notice specifying such failure and requiring it to be remedied has been
given to the EDC by the Trustee, which may give such notice in its discretion and must give such notice at the
written request of the Secured Owners of not less than ten percent (10%) in principal amount of the Obligations
then Outstanding; and the Trustee shall investigate and consider any allegation of such default or Event of Default
of which any Bond Insurer of record notifies the Trustee in writing. Pursuant to the Indenture, any Bond Insurer
of the Obligations may act as the owner of such Obligations with respect to defaults, remedies and waivers.
Notwithstanding anything in the Indenture to the contrary, the TIFIA Loan Agreement shall govern with respect
to events of default refating to the 2006 TIFIA Bond.

Remedies. The Secured Owners shall be entitled to the remedies hereinafter specified, PROVIDED,
HOWEVER, ACCELERATION OF THE PRINCIPAL OF OR INTEREST ON THE OBLIGATIONS UPON
THE OCCURRENCE OF AN EVENT OF DEFAULT IS NOT A REMEDY AVAILABLE UNDER THE
INDENTURE AND IN NO EVENT SHALL THE TRUSTEE, THE SECURED OWNERS OR OTHER
PARTIES HAVE THE ABILITY, UPON THE OCCURRENCE OF AN EVENT OF DEFAULT, TO DECLARE
IMMEDIATELY DUE AND PAYABLE THE PRINCIPAL OF OR INTEREST ON THE OBLIGATIONS. To
the extent that a Series of Obligations is secured by a Credit Facility, a First Lien DSRF Security or a Second Lien
DSRF Security, the Bank or the Bond Insurer shall be considered the Secured Owner of such Obligation for all
purposes of exercising any remedy or giving any directions to the Trustee pursuant to the Indenture. Upon the
happening and continuance of any Event of Default, the Trustee may proceed, and upon the written request of the
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Secured Owners of not less than twenty percent (20%) in principal amount of the Obligations then Outstanding
under the Indenture must proceed, subject to certain provisions of the Indenture providing for various rights of the
Trustee, to protect and enforce its rights and the rights of the Secured Owners under the Enabling Acts and under
the Indenture by such suits, actions or special proceedings in equity or at law, or by proceedings in the office of
any board or officer having jurisdiction, either for mandamus or the specific performance of any covenant or
agreement contained in the Indenture or in aid or execution of any power herein granted or for the enforcement of
any proper legal or equitable remedy, as the Trustee, being advised by counsel, shall deem most effectual to
protect and enforce such rights.

In enforcing any remedy under the Indenture, the Trustee is entitled to sue for, enforce payment of and
receive any and all amounts then or during any default becoming, and at any time remaining, due from the EDC
for principal, interest or otherwise under any of the provisions of the Indenture or of the Outstanding Obligations
and unpaid, with interest on overdue payments, to the extent permitted by law, at the rate or rates of interest borne
by such Obligations, together with any and all costs and expenses of collection and of all proceedings hereunder
and under such Obligations, without prejudice, to any other right or remedy of the Trustee or of the Secured
Owners, and to recover and enforce judgment or decree against the EDC, but solely as provided in the Indenture
and in such Obligations, for any portion of such amounts remaining unpaid, with interest, costs and expenses, and
to collect (but solely from Net Facility Revenues) in any manner provided by law, the moneys adjudged or
decreed to be payable. See “RISK FACTORS — Limitation and Enforceability of Remedies.”

Majority of Secured Owners May Control Proceedings. Any other provisions of the Indenture
notwithstanding, the Secured Owners of not less than a majority in principal amount of First Lien Obligations
then Qutstanding (or, if no First Lien Obligation is then Outstanding, then the Secured Owners of not less than a
majority in principal amount of the Second Lien Obligations and Subordinate Lien Obligations then Outstanding)
will have the right, subject to certain provisions of the Indenture regarding the Trustee's rights, to direct the
method and place of conducting all remedial actions to be taken by the Trustee under the Indenture. However, the
Trustee will have the right to decline to follow any such direction that in the opinion of the Trustee would be
unjustly prejudicial to Secured Owners that are not parties to such direction.

Restrictions Upon Action by Individual Secured Owner. No Secured Owners of any of the Outstanding
2006 First Lien Bonds will have any right to institute any suit, action, mandamus or other proceeding in equity or
at law for the execution of any trust under the Indenture or the protection or enforcement of any right under the
Indenture or any resolution or order of the EDC authorizing the issuance of First Lien Obligations or Second Lien
Obligations, or any right under applicable laws of the State (except for an action for the recovery of overdue and
unpaid principal, interest or redemption premivm} unless (i) such Secured Owner gives the Trustee written notice
of the event of default or breach of trust or duty on account of which such suit or action ts to be taken, (it) the
Secured Owners of not less than twenty percent {20%) in principal amount of the First Lien Obligations and
Second Lien Obligations then Qutstanding have (A} made written request of the Trustee after the right to exercise
such powers or right of action, as the case may be, have accrued, (B) afforded the Trustee a reasonable
opportunity either to (1) proceed to exercise the powers granted under the Indenture or applicable laws of the
State or (2) to institute such action, suit or proceeding in its or their name, and (C) offered the Trustee reasonable
security and indemnity satisfactory to it against the costs, expenses and liabilities to be incurred by it, and (iii) the
Trustee has refused or neglected to comply with the request described in clause (ii){A) within a reasonable time.

2006 TIFIA Bond Default Remedy. Upon the occurrence of a Bankruptcy-Related Event under the
Indenture and under the TIFIA Loan Agreement the 2006 TIFIA Bond will be deemed to be and will
automatically become a First Lien Obligation for all purposes of the Indenture (but not with respect to rights to
amounts in the First Lien Debt Service Reserve Fund) and the FHWA, will be deemed the Secured Owner of such
First Lien Obligation. In the event that such Bankruptcy-Related Event ts cured, on the date of such cure the status
of the 2006 TIFIA Bond will revert to the status of a Second Lien Obligation and will no longer be entitled to any
rights as a First Lien Obligation. Notwithstanding the other provisions described in this section, if on the date that
such a Bankruptcy-Related Event occurs there are any amounts on deposit in the First Lien Debt Service Fund,
such amounts will be used to pay amounts due or to become due on the First Lien Obligations Outstanding
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immediately prior to the occurrence of such Bankruptcy-Related Event. In the event the 2006 TIFIA Bond is
deemed a First Lien Obligation, the Indenture provides that the 2006 TIFIA Bond (i) will not be secured by the
First Lien Debt Service Reserve Fund and (ii) will not be taken into account in computing the First Lien Debt
Service Reserve Requirement. See “SOURCES OF PAYMENT AND SECURITY FOR THE 2006 FIRST LIEN
BONDS -Debt Service Reserve Fund.”

For further information regarding remedies under the Indenture See “APPENDIX B — SUMMARY OF
CERTAIN PROVISIONS OF THE INDENTURE.”

THE BOND INSURER AND THE FINANCIAL GUARANTY INSURANCE POLICY

CIFG Assurance North America, Inc.

The information set forth in the following paragraphs has been provided by CIFG Assurance North
America, Inc., referred to in this Official Statement as the Insurer or CIFG, for inclusion in this Official
Statement.

General

CIFG Assurance North America, Inc. is a monoline financial guaranty insurance company incorporated
under the laws of the State of New York (the “Insurer”). The address of the principal executive offices of the
Insurer is 825 Third Avenue, Sixth Floor, New York, New York 10022; its toll-free telephone number is {866)
CIFG-212 and its general telephone number is (212) 909-3939.

The Insurer is a member of the CIFG Group of financtal guaranty companies, which also includes CIFG
Europe, a French insurance company licensed to do business in twenty member countries of the European Union,
and CIFG Guaranty, a dedicated French reinsurance corporation. In addition to its capital and surplus as set forth
below, the Insurer is supported by a net worth maintenance agreement from CIFG Guaranty, which provides that
CIFG Guaranty will maiatain the Insurer’s New York statutory capital and surplus at no less than $80 million, and
may cede a substantial portion (not to exceed 90%) of its exposure on each transaction to CIFG Guaranty through
a facultative reinsurance agreement.

Each of the Insurer, CIFG Europe and CIFG Guaranty has received an insurer financial strength rating of
“AAA" from Fitch, an insurer financial strength rating of “Aaa” from Moody’s, and an insurer financial
enhancement rating of “AAA” from Standard and Poor’s, the highest rating assigned by each rating agency. Each
such rating should be evaluated independently. The ratings reflect the respective rating agency’s current
assessment of each company’s capacity to pay claims on a timely basis and are not recommendations to buy, sell
or held the Bonds. Such ratings may be subject to revision or withdrawal at any time.

The Insurer is licensed and subject to regulation as a financial guaranty insurance corporation under the
laws of the State of New York, its state of domicile, and is licensed to do business in 46 jurisdictions. The Insurer
is subject 1o Article 69 of the New York Insurance Law which, among other things, limits the business of such
nsurers to financial guaranty insurance and related lines, requires that such insurers maintain a minimum surplus
to policyholders, establishes contingency, loss and unearned premium reserve requirements for such insurers, and
limits the size of individual transactions and the volume of transactions that may be underwritten by such insurers.
Other provisions of the New York Insurance Law applicable to non-life insurance companies such as the Insurer
regulate, among other things, permitted investments, payment of dividends, transactions with affiliates, mergers,
consolidations, acquisitions or sales of assets and incurrence of liabilities for borrowings.
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Capitalization

The following tables set forth the capitalization of the Insurer on the basis of accounting practices
prescribed or permitted by the New York State Insurance Department (“statutory accounting practices”).

Statutory Accounting Practices
December 31, 2005
(in thousands of US dollars)
Unaudited
Admitted Assets 5 175,333
Liabilities $ 66,758
Capital and Surplus $ 108,575

The following table sets forth the capitalization of CIFG Guaranty on the basis of accounting principles
generally accepted in France (“French GAAP”).

French GAAP

December 31, 2005

Unaudited

(in thousands (in thousands

of euros) of US dollars) (1)
Assets € 745,839 $ 883,036
Liabilities € 158,672 $ 187,860
Shareholder’s Equity € 587,167 $ 695,176

{1} The translation of euros to U.S. dellars is presented solely for the convenience of the reader,

using the observed exchange rate at December 31, 2005 of $1.18395 to €1.00. The convenience
translation should not be construed as representation that the euro amounts have been, could have been, or
in the future could be, converted into U.S. dollars at this or any rate of exchange.

For further information concerning the Insurer and CIFG Guaranty, see the audited financial statements of
both companies, including the respective notes thereto, prepared on the basis of statutory accounting practices in
the case of the Insurer and in accordance with French GAAP in the case of CIFG Guaranty, as of December 31,
2004 and 2003 and for each of the two years in the period ended December 31, 2004, which are available on the
CIFG Group’s website at www.cifg.com. Copies of prior audited annual financial statements of the Insurer
prepared in accordance with statutory accounting practices are also available on the website. Copies of all such
financial statements may be obtained, without charge, upon request to the Insurer at its address above, Attention:
Finance Department.

CONCESSION AGREEMENT AND THE RENTAL CAR COMPANIES

The Airport is currently provided rental car service by ten companies. Those companies are Alamo, Avis,
Budget, Dollar, Enterprise, Hertz, National, Payless, Thrifty and U-Save. Once the Intermodal Facility opens, all
rental car companies servicing the Airport will be required to service Airport customers through the Intermodal
Facility. The companies specified above currently serve the Airport under existing agreements which have been
amended and restated by the Concession Agreement. All of the above-referenced rental car companies have
executed the Concession Agreement.
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The Intermodal Facility will serve as the exclusive point of access to the Airport by customers of all
Rental Car Companies and Off-Site RACs, except for certain limited courtesy vehicle service for premium or VIP
customers. The customers of these Off-Site RACs as well as the customers of the Rental Car Companies will use
the skywalk system to access the Airport. See “APPENDIX A - REPORT OF THE AIRPORT
CONSULTANT”.

The term of the Concession Agreement is twenty years from the DOO provided, however, that at RIAC’s
option, exercisable after the seventeenth anniversary of the DOQ, the term of the Concession Agreement may be
continued up to a maximum of thirty years from the DOO.

RIAC will design and construct or cause RIDOT to design and construct the Intermodal Facility. The
Rental Car Companies will be responsible for the design, construction, and operation of their exclusive office and
counter space in the Intermodal Facility, the fuel system, and the QTA Area. Each Rental Car Company will be
assigned counter space, ready/return rental car spaces, fueling positions, wash bays, and equipment/staff support
space in the QTA Area based on its proportionate market share, as determined by such company’s gross revenues
for the most recent twelve-month period. RIAC will determine each Rental Car Company’s market share and
permit reallocation for these purposes at five-year intervals and for purposes of ready/return spaces at one year
intervals for any Rental Car Company which has increased its market share over the market share of another
Rental Car Company.

The Concession Agreement provides for, among other things, the handling and disposition of CFCs
collected by Rental Car Companies. Pursuant to the Concession Agreement, CFCs are held in trust for RIAC by
the Rental Car Compantes, until paid to RIAC. The CFCs are required to be paid to RIAC or its designee on or
before the 15™ day of each month.

Pursuant to Section 14.5 of the Concession Agreement, the Rental Car Companies shall pay to RIAC (i)
$900,000 annually, subject to certain CPI increases in future years, (ii) the Revenue Deficiency, provided that the
amount of the CFC is equal to the CFC cap at the time; (iii} certain unforesecable and/or extraordinary expenses
specified in the Concession Agreement; and (iv) in the event the Rental Car Companies exercise the option to
acquire the lease for the RIDOT Commuter Spaces, an amount equal to the aggregate revenues from the RIDOT
Commuter Spaces for the twelve month period immediately preceding the exercise of such option.

RIAC will make available to the Rental Car Companies a Tenant Improvement Fund in the amount of $12
million to finance the design and construction of the fuel system and, to the extent that the Tenant Improvement
Fund has not been depleted, to finance tenant fit-out. If $12 million is not sufficient for the fuel system and tenant
fit-out the Rental Car Companies shall pay any additional costs of such fuel system and tenant fit-out. Each
Rental Car Company will pay its proportionate share of the annual debt service attributable to the Tenant
Improvement Fund based on: (i) the number of fueling stations allocated to such company in relation to the
number of fueling stations allocated to all of the Rental Car Companies; and (ii} if any, the amount used by such
company for its tenant fit-out in relation to the funds used for tenant fit-out by all Rental Car Companies,

The Rental Car Companies are responsible for the operation and maintenance costs, as well as renewal,
replacement and capital purchases of their exclusive space, ready/return spaces, the fueling system, and the QTA
Area. RIAC 1s responsible for other renewal and replacement of components of the Intermodal Facility from
the Renewal and Replacement Fund the balance of which Fund may never exceed $10,000,000, the Intermodal
General Purpose Fund and the Emergency Renewal and Replacement Reserve Fund.

Each Rental Car Company must pay a Privilege Fee each month equal to ten (10%) percent of such

company’s gross receipts for that month. Privilege Fees collected pursuant to the Concession Agreement
constitute general airport revenues and are not part of the Trust Estate or Facility Revenues.
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The Concession Agreement requires strict accounting procedures on behalf of the Rental Car Companies
to ensure appropriate collection and payment of all CFCs, other required payments, and Privilege Fees. See
“APPENDIX D - SUMMARY OF CERTAIN PROVISIONS OF THE CONCESSION AGREEMENT.”

SUMMARY OF THE TIFIA LOAN AGREEMENT

Pursuant to the provisions of TIFIA, the USDOT has agreed to lend the EDC up to $42,000,000 to pay or
reimburse Eligible Project Costs of the Intermodal Facility under a secured loan agreement by and among the
EDC, the FHWA, RIAC and RIDOT dated as of June 1, 2006 (“TIFIA Loan Agreement”). The amounts loaned
to EDC will in turn be loaned to RIAC pursuant to the EDC Loan Agreement. See "APPENDIX C - SUMMARY
OF CERTAIN PROVISIONS OF THE TIFIA LOAN AGREEMENT."

To evidence the EDC's obligations under the TIFIA Loan Agreement, the EDC will issue the 2006 TIFIA
Bond pursuant to the First Supplemental Indenture as a Second Lien Obligation payable from and secured by a
pledge of and secondary interest in the Trust Estate under the Indenture, subject to the pledge of the Trust Estate
for the security and payment of the 2006 First Lien Bonds. The 2006 TIFIA Bond will also be secured by the
Second Lien Debt Service Reserve Fund funded from CFCs on the DOO in an amount equal to the average annual
debt service on the 2006 TIFIA Bond calculated as of the date of closing,

Upon the occurrence of an Event of Default that is a Bankruptcy-Related Event under the TIFIA Loan
Agreement and the Indenture while the USDOT owns the 2006 TIFIA Bond, the 2006 TIFIA Bond will become a
First Lien Obligation on a parity with other First Lien Obligations, including the 2006 First Lien Bonds, except
that it will not be entitled to be paid from amounts in the First Lien Debt Service Reserve Fund. See "SOURCES
OF PAYMENT AND SECURITY FOR THE 2006 FIRST LIEN BONDS - Defaults and Remedies — 2006 TIFIA
Bond Default Remedy” herein. See also "RISK FACTORS - Dilution of Senior Lien Security Upon Bankruptcy
Related Event” herein.

The proceeds of the 2006 TIFIA Bond are available, as needed, to pay or reimburse Eligible Project
Costs. The foregoing sentence notwithstanding, until such time as RIAC provides the FHWA with all necessary
approvals and permits, including the air rights easement, required from Amtrak for the specific elements of the
Intermodal Facility which require Amtrak approval, RIAC may only requisition from proceeds of the 2006 TIFIA
Bond thirty-three (33%) percent of all Eligible Project Costs. RIAC requisitions for Eligible Project Costs may
not include any elements of the Intermodal Facility which require approvals and permits from Amtrak until such
approvals and permits, including the air rights easement, have been obtained and provided to the FHWA. RIAC
may not requisition any design and engineering costs for elements of the Intermodal Facility which require
approvals and permits from Amtrak until such approvals and permits have been obtained.

So long as the 2006 TIFIA Bond is Outstanding, the EDC may not issue Additional First Lien
Obligations, including completion Obligations, without the consent of the USDOT, acting by and through the
Federal Highway Administrator.

SUMMARY OF THE PROJECT AGREEMENT

General

Prior to or on the delivery date of the 2006 First Lien Bonds, RIAC and RIDOT will enter into a Project
Agreement which governs the construction and operation of the Intermodal Facility and RIDOT’s funding
commitment for the Intermodal Facility.

The Project Agreement outlines RIAC’s and RIDOT’s respective responsibilities for design and
construction. The Project Agreement requires that RIDOT assign the design contracts for the Intermodal Facility
to RIAC, and RIAC will thereafter be responsible for the administration of the contracts. RIDOT will continue to
review the plans and specifications.
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Under the Project Agreement, RIAC will hire a construction manager to administer all contracts, and will
require all construction contracts to be awarded in accordance with RIAC’s procurement rules, and with the
concurrence of the Federal Highway Administration. Change orders are subject to review and approval by
RIDOT and Federal Highway Administration (within 10 working days). In addition, the Project Agreement
requires that RIDOT assign a full-time engineer, with the costs of such assignment to be reimbursed to RIDOT. If
change orders are due to design errors or due to negligence and increase the cost of the Intermodal Facility,
RIDOT will be responsible to fund such costs, however RIAC will agree to pursue recovery of those costs from
the appropriate parties on behalf of RIDOT. Change orders which affect only the rental car facilities do not need
RIDOT approval unless they increase costs, and will be incorporated so long as the Rental Car Companies pay
100% of such increased costs.

RIDOT’s Funding Obligations

Under the Project Agreement, RIDOT has guaranteed the payment of costs of the Intermodal Facility that
exceed the estimated budget of $222.5 million {except for certain costs described in the next paragraph), subject
to annual appropriation of funds by the United States Congress and the Rhode Island General Assembly (the
“Excess Costs”). RIDOT expects to obtain funds necessary to pay the Excess Costs from the sources described
under sections entitled “PLAN OF FINANCE FOR THE INTERMODAL FACILITY - Description of Funding
Sources — Federal Grants and State Grants.”

RIDOT will not be responsible for costs of the Intermodal Facility related to (i) the design and
construction of the Fuel System within the QTA area and tenant fit-out of same; (ii) costs associated with the
construction of tenant fit-out of the CSO area of the Intermodal Facility; (iii) costs which are the responsibility of
the Rental Car Companies pursuant to the Concession Agreement; and {iv) any shortfall related to the collections
of CFCs being less than projected amounts.

THE RHODE ISLAND ECONOMIC DEVELOPMENT CORPORATION
General

EDC was authorized, created and established by the General Assembly of the State as a public
corporation, governmental agency and public instrumentality having a distinct legal existence from the State and
not constituting a department of State government. EDC is empowered, among other things, to issue its bonds
and to loan the proceeds thereof to various borrowers in the State, including RIAC, for the acquisition, ownership,
operation, construction, reconstruction, rehabilitation, improvement, development, sale, lease, or other disposition
of, or the provision of financing for, any real or personal property, of any facility to promote the economic
development of the State and the general welfare of its citizens.

The Act declares that it is the policy of the State to promote a vigorous and growing economy, to prevent
economic stagnation and to encourage the creation of new jobs in order to ameliorate the hazards of
unemployment and achieve a stable and diversified economy.

Certain State laws require information be provided to the General Assembly concerning bond issues by
the EDC including the issuance of 2006 First Lien Bonds. The EDC has obtained all required approvals under
such laws for the issuance of the 2006 First Lien Bonds.

The 2006 First Lien Bonds are being issued in full compliance with the Act. EDC is authorized to enter
into the Indenture and the EDC Loan Agreement, to issue the 2006 First Lien Bonds, to loan the proceeds thereof
to RIAC to finance the Project Costs and Financing and Issuance Costs, and to secure the 2006 First Lien Bonds
by a pledge of the Trust Estate.
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As a consequence of recent amendments to the Rhede Island constitution (the so-called “Separation of
Powers™ amendments), legislative members no longer serve on the Board of Directors of the EDC. The Act
provides that all of the powers of the EDC are vested in a Board of Directors consisting of nine (9) members. The
Governor serves as a member of the Board and as chairperson, ex-officio (who shall vote only in the event of a
tie). In addition to the Governor, the membership of the Board consists of the eight (8) public members to be
appointed by the Governor, with the advice and consent of the Senate. One of such members, to be appointed on
an interim basis under certain circumstances as set forth in the Act, has not been appointed because the
circumstances which would trigger the appointment requirement do not currently exist. Accordingly, in addition
to the Governor, there are currently seven (7) public members. Generally, the members serve for four-year terms.
The Chairperson designates a Vice Chairperson who serves at the pleasure of the Chairperson. The Executive
Director of the lssuer is its Chief Executive Officer. The Board of Directors appoints a Secretary who need not be
a member of the Board of Directors. All members serve without compensation but are entitled to reimbursement
for necessary expenses incurred in performance of their duties related to the Act.

Directors and Officers
The Directors and Officers of EDC are:

His Excellency Donald .. Carcieri. Governor Carcieri serves as Chairman of the Board of Directors, ex-
officio.

Frank J Montarano. Mr. Montarano serves as Vice Chairman of the Board of Directors. His
appointment as a member is through February 1, 2005 and he serves until his successor is appointed and qualified.
Mr. Montarano is President of the Rhode Island AFL-CIO.

Keith Stokes. Mr. Stokes serves as Treasurer of the Board of Directors. Mr. Stokes has been appointed as
a member of the Board of Directors through February 1, 2008 or until his successor is appointed and qualified.
Mr. Stokes is the Executive Director of the Newport County Chamber of Commerce.

Alma Felix Greene. Ms. Greene has been appointed as a member of the Board through February 1, 2005
and serves until her successor is appointed and qualified. Ms. Greene is the founder and President of Women’s
Development Corporation and Housing Opportunities Corporation.

Barbara Jacksop. Ms. Jackson has been appointed as a member of the Board through February 1, 2007.
Ms. Jackson is the owner of Alignment Technologies in North Kingstown, Rhode Island

Cheryl Merchant. Ms. Merchant has been appointed as a member of the Board through February 1, 2007
and serves until her successor is appointed and qualified. Ms. Merchant is the President/'CEO of Hope Global, a

textile engineering firm.

Alexander J. Bilouris. Mr. Bilouris has been appointed as a member of the Board through February 1,
2008 and serves until his successor is appointed and qualified. Mr. Bilouris is a commercial and residential real
estate broker with Alexander & Company in Woonsocket, Rhode Island.

George Shuster. Mr. Shuster has been appointed as a member of the Board through February 1, 2003 and
serves until his successor is appointed and qualified. Mr. Shuster is the Chief Executive Officer of Cranston Print
Works Company.

Other officers of EDC are:
Saul Kaplan, Acting Executive Director
Richard C. Reed, Deputy Director

Earl F. Queenan, Jr., Director of Finance and Accounting
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Robert [. Stolzman, Secretary
Other Indebtedness

As of June 30, 2005, EDC and its subsidiaries had approximately $672,084,274 in revenue bonds
outstanding. Certain of the bonds of EDC other than the 2006 First Lien Bonds may be secured, in addition to a
pledge of revenues, by a capital reserve fund established by EDC. Neither the revenues pledged to secure other
EDC bonds nor the capital reserve fund established by EDC for other EDC Bonds secures the 2006 First Lien
Bends; nor does the Trust Estate under the Indenture secure any other EDC Bonds.

THE RHODE ISLAND AIRPORT CORPORATION

General

RIAC was created by EDC on December 9, 1992 as a subsidiary public corporation, governmental agency
and public instrumentality, having a distinct legal existence from the State and EDC and having many of the same
powers and purposes as EDC. Specifically, RIAC is empowered, pursuant to its Articles of Incorporation and
Rhode Island law, to undertake the planning, development, management, acquisition, ownership, operation,
repair, construction, reconstruction, rehabilitation, renovation, improvement, maintenance, development, sale,
lease, or other disposition of any “airport facility”, as defined in the Act. “Airport facility” is defined in the Act in
part as “developments consisting of runways, hangars, control towers, ramps, wharves, bulkheads, buildings,
structures, parking areas, improvements, facilities, or other real or personal property, structures, parking areas,
improvements, facilities, or other real or personal property, necessary, convenient, or desirable for the landing,

takeoff, accommodation, and servicing of aircraft of all types, operated by carriers engaged in the transportation
of passengers or cargo, or for the loading, unloading, interchange, or transfer of the passengers or their baggage,
or the cargo, or otherwise for the accommodation, use or convenience of the passengers or the carriers or their
employees (including related facilities and accommodations at sites removed from landing fields or other areas),
or for the landing, taking off, accomrmodation, and servicing of aircraft owned or operated by persons other than
carriers”.

Pursuant to its Articles of Incorporation, the powers of RIAC are vested in its Board of Directors
consisting of seven members; one member is appointed by the Mayor of the City of Warwick and the remaining
six members are appointed by the Governor of the State. Each of the six Directors appointed by the Governor is
appointed for a staggered four year term. The Director appointed by the Mayor of the City of Warwick serves at
the pleasure of the Mayor. All Directors serve without compensation but are entitled to reimbursement for
necessary expenses incurred in the performance of their duties relating to RIAC.

RIAC does not have the authority to issue bonds or notes or borrow money without the approval of EDC.
In addition, RIAC does not have the power of eminent domain with respect to real property. RIAC does have
certain contractual rights under the State Lease Agreement to require the State to exercise powers of eminent
domain for the benefit of RIAC.

Directors and Officers

James V. Rosati. Mr. Rosati serves as Chairperson of the Board of Directors for RIAC. Mr. Rosati, a
Partner of Riparian Partners Group, Ltd., an investment banking company, was appointed as chairperson on
March 20, 2003 by Governor Donald Carcieri. He currently serves on a number of for-profit and not-for-profit
Boards of Directors. His appointment expires on February 4, 2007.

James C. Forte. Mr. Forte serves as Vice Chairperson of the Board of Directors for RIAC. He has
recently formed his own sales and marketing company by the name of The ).Forte. company, specializing in
designing and manufacturing commemorative giftware. Mr. Forte was formerly the Director of Marketing and
Product Development for The Encore Group, a San Diego based gift company and President of Fort USA, a
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Rhode Island manufacturer. Mr. Forte serves on a number of boards and charitable organizations. His
appointment expires on February 4, 2009.

Joseph M. Cianciolo. Mr. Cianciolo serves as the Treasurer of RIAC and is an Independent Director and
Management Consultant who serves on the Board of Directors of Nortek, Inc., Eagle Bulk Shipping, Inc. and
United Natural Foods, Inc. Additionally, Mr. Cianciolo serves as a Trustee of Providence College. Mr. Cianciolo
retired as a Managing Partner of KPMG, LLP. Mr. Cianciolo’s term expires December 9, 2009,

Joseph S. Larisa, Jr. Mr. Larisa serves as Secretary for RIAC and is an attorney in private practice in
Rhode Island and owner of Larisa Law and Consulting, LLC. He is also Mayor of the City of East Providence,
Previously, Mr. Larisa was Chief of Staff and Executive Counsel to the Governor of the State of Rhode Island.
His appointment expires on December 9, 2006.

Kathleen C._Hittner, M.D. Dr. Hittner is the President of the Miriam Hospital. She is a board certified
Diplomat of the American Board of Anesthesiology. Her appointment expires on December 9, 2008,

Michael A. Traficante. Mr. Traficante is the Director of Governmental Affairs for the New England
Laborers. Mr. Traficante served as Mayor of the City of Cranston from 1985 through 1999. Mr. Traficante’s
appointment expires on December 9, 2007.

Robert Sangster. Mr. Sangster has served in a number of senior management positions with several
Jewelry manufacturing companies and with Hallmark Cards, Inc. Mr. Sangster was appointed to the RIAC Board
of Directors by the Mayor of the City of Warwick and serves at the pleasure of the Mayor.

Airport Management
Principal RIAC staff members responsible for management of the Airport are listed below:

Mark P. Brewer, A.A.E, President_and CEQ. As President and CEO of RIAC, Mr. Brewer has the
responsibility and accountability for the operation of the six airport system in Rhode Island. These airports
include a medium hub and five general aviation airports. Prior to joining RIAC in February, 1997, Mr. Brewer
held senior management positions at four other East Coast U.S. air carrier airports including Hyannis, MA, Fort
Lauderdale, FL, Salisbury, MD, and Lehigh Valley, PA. Mr. Brewer has a Bachelor’s Degree in Air Commerce
from the Florida Institute of Technology. Mr. Brewer is also an Accredited Airport Executive from the American
Association of Airport Executives (*AAAE”). Mr. Brewer has been active in the airport management industry for
over 30 years.

Brian C. Schattle, CPA, Chief Financial Officer. As CFO, Mr. Schattle is responsible for all
administrative and financial functions for RIAC including procurement, accounting, cash management, financing,
business development, tenant relations, and parking. Prior to joining RIAC in June 2004, Mr. Schattle was the
New England Region Vice President for a multinational provider of bus and rail transportation services where he
was responsible for all functions including sales, business development, marketing, operations, safety and finance.
Mr. Schattle began his career with KPMG and has over ten years experience in finance and accounting. Mr.
Schattle has a Bachelor’s Degree in Accounting from the University of Rhode Island.

Peter A. Frazier, Esquire, Chief Legal Counsel. Mr. Frazier is RIAC's Chief Legal Counsel. He joined
RIAC in February 2005. Prior to becoming RIAC's first in-house counsel, Mr. Frazier was a partner at the law
firm of Holland & Knight LLP. Mr. Frazier has been admitted to the bars of Rhode Island, New York, California,
and Arizona. He is a 1982 graduate of Miami University with a BA in economics. He earned his law degree cum
laude from the University of Akron School of Law in 1989. In 1995, Mr. Frazier earned an LL.M. degree from
McGill University's Institute of Air and Space Law.
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Jason F. Dovle, CPA, Corporate Controller. Mr. Doyle joined RIAC as Corporate Controller in August
2004. Prior to joining RIAC, Mr. Doyle served as Regional Controller for a multinational provider of bus and rail
transportation services. Mr. Doyle has over ten years of financial, auditing, and business experience. Mr. Doyle
has a Bachelor’s Degree in Accounting from the University of Rhode Island.

THE AIRPORT
The Air Trade Area

The Airport is located in the City of Warwick, Rhode Island, approximately eight miles south of
downtown Providence, the State capital. The Airport service region comprises a primary area consisting of the
State of Rhode Island, New London and Windham counties in Connecticut and Bristol County in Massachusetts
and a large secondary area swrrounding the primary area, as shown on the map below. The primary area is
defined as the area surrounding the Airport, whose population and economic activity generate the majority of the
Airport’s passenger traffic. Significant low-fare airline service was added at the Airport after the opening of the
new terminal in September 1996; consequently, the number of passengers originating from or destined for areas
outside the primary service area has increased. Many of these passengers use the Airport as an alternative to other
airports tn the region, particularly Boston - Logan International Airport.

[Balance of Page Intentionally Left Blank]
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AIR TRADE AREA MAP
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Airport Facilities

The terminal complex including access roads and related improvements was completed in September
1996 and replaced the prior terminal which was demolished. The terminal building was named the Bruce Sundhun
Terminal at T.F. Green Airport (the “Terminal”). The Terminal at the time of its opening was a two level facility
of approximately 302,000 square feet including 15 jet gates. There was also one commuter aircraft parking
position. In 1998, the Terminal was expanded to add four new jet gates and one new commuter aircraft parking
position. As a result of the expansion, the Terminal now has a capacity of 19 jet gates and two commuter gates
for a total of 21 gates,

The Terminal has passenger concourses that extend to the north and south of the central terminal area.
Facilities for departing passengers are located on the upper level where ticket counters, baggage checks, departure
lounges and concessions such as restaurants and news/gift stands are located. On the upper level, passengers pass
through the central terminal area and then through the security checkpoint. From there, departing passengers take
the concourse to the appropriate hold room and gate. The Terminal is approximately 350.000 square feet. The
Airlines currently lease approximately 85,884 square feet of exclusive and preferential use area and
approximately 36,410 square feet of commen use area,
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The Terminal’s lower level is designed to facilitate arriving passengers and includes the baggage claim
area as well as car rental and other ground transportation service counters. Arriving passengers proceed through
the second level concourse to the center of the Terminal where they can take an elevator, escalator, or stairs to the
lower level. Passengers exit the Terminal and proceed to hourly parking across the roadway from the Terminal,
or to either private vehicles or various commercial vehicles. Passengers who use the parking garages exit the
Terminal either on the lower or upper levels and walk directly to the parking garages via a covered walkway.

A total of approximately 6,960 public parking spaces are available on Airport property. They are divided
as follows; an hourly Iot in front of the terminal (Lot D) with approximately 570 spaces; a parking garage with
approximately 1,340 spaces (Garage A); a garage with 750 spaces (Garage B); and a long-term lot with
approximately 4,300 spaces (Lot E). Garage A, Garage B, Lot D and Lot E are operated pursuant to a concession
agreement with The Parking Company, a Rhode Island limited partnership.

In addition, a privately-owned 1,500-space parking garage was opened in 1999 on private land
immediately adjacent to the Airport’s parking facilities. Pursuant to an agreement with the owners of the property
and the garage, RIAC provided an easement to allow access between the Airport roadway system and this garage,
in exchange for which RIAC receives 10% of the gross revenues from the garage.

Public vehicular access is provided by a roadway system that directs vehicular traffic from Post Road and
Interstate Route 95 to the Terminal curbfronts. These roads connect fo a dual-level curbfront system
accommodating arriving and departing passengers. When approaching the Terminal, the roadway divides into an
upper level for departing passengers and a lower level for arriving passengers. The upper level includes four
lanes and a curbfront to provide an unloading area for private vehicles. The lower level roadway has seven lanes
and curbfront designated loading zones for private vehicles and various commercial vehicles such as buses,
courtesy vans, taxicabs and limousines. The roadway system is designed with clear signage and a one-way
circulation pattern that separates recirculating Airport traffic from local roads.

The present airfield configuration consists of two intersecting runways. Runway 5/23 (7,166 feet by 150
feet wide} is the primary instrument air carrier and commuter runway. This runway is capable of serving aircraft
as large as the Boeing 737, the McDonnell Douglas MD80 and the Boeing 757 series. Runway 16/34 (6,081 feet
by 150 feet wide) is used as the secondary air carrier and commuter runway.

Both Runway 5/23 and Runway 16/34 are equipped with high intensity runway lighting systems.
Runway 5/23 has centerline lighting and Runway 5 has touchdown zone lights. Precision instrument landing
systems approaches are operational on Runway 5 (Cat III) and Runways 23 and 34 (Catl). Non-precision
instrument approaches can be made to Runway 16,

Other facilities at the Airport include fuel storage areas, facilities for fixed base operators, certain rental
car service facilities and air freight and air cargo facilities, various hangers and other aviation-related facilities.

There are five separate locations for aircraft parking at the Airport. The two primary areas are located
along the north and west perimeters of the Airport. On the west side of the Airport, adjacent to and east of the
terminal building is the passenger terminal apron. The majority of this apron is used for air carrier activity. The
south portion of the passenger terminal apron is used for air carrier belly cargo activities and is supported by a
multi-tenant cargo building. The ramp area on the north side of the Airport is currently used for general aviation,
air cargo operations, fixed-base operators, and RIAC field operations.

Historical Enplanement Data
The Airport, classified by the FAA as a medium hub facility based on its percentage of nationwide
enplanements, ranked 56™ nationwide in enplaned passengers for calendar year 2005 (preliminary). The table

below presents historical enplaned passengers at the Airport and the nation between fiscal year 1995 and fiscal
year 2005. As shown in the table below, passenger activity at the Airport increased from 1,198,872 enplanements
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in fiscal year 1995 to 2,811,550 in fiscal year 2001. This increase represents a compounded annual grown rate of
5.3 percent during this period, compared to 2.8 percent growth nationwide. As also shown in the table below,
the Airport’s share of total U.S. enplaned passengers increased from 0.226 percent in fiscal year 1995 to 0.449
percent in fiscal year 2001, reflective of the higher compounded annual growth rate experienced at the Atrport
compared to that for the nation during this period.

Passenger activity at the Airport decreased from 2,811,550 enplanements in fiscal year 2001 to 2,625,661
in fiscal year 2004, an annual compounded decrease of 2.3 percent during this period. This decrease in activity at
the Airport was primarily due to the effects of the terrorist attacks of September 11, 2001 and the nationwide
economic slowdown. Enplanements at the Airport increased 8.9 percent in fiscal year 2005 from fiscal year 2004
levels, reaching a record high 2.858,917 enplanements for the Airport. See “APPENDIX A — REPORT OF THE
AIRPORT CONSULTANT.” Through the first ten months of fiscal vear 2006, the number of enplaned
passengers at the Airport reached 2,313,590 passengers compared to 2,350,560 for the first ten months of fiscal

year 2005.

HISTORICAL ENPLANEMENTS
T.F. Green Airport

Airport Airport U.S, U.S. Share of
Fiscal Year Enplanements' Growth Enplanements” Growth U.S. Market
1995 1,198,872 - 530,000,000 - 0.226%
1996 1,677,634 - 10.1% 557,000,000 5.1% 0.193
1997 1,652,755 53.4 577,800,000 37 0.286
1998 2,184,395 322 590,400,000 22 0.370
1999 2,419,061 10.7 610,900,000 35 0.396
2000 2,651,589 9.6 641,200,000 5.0 0.414
2001 2,811,550 6.0 626,800,000 -22 0.449
2002 2,688,847 - 44 574,500,000 -8.3 0.468
2003 2,646,978 - 16 587,900,000 23 0.450
2004 2,625,661 - 08 628,500,000 6.9 0.418
2005 2,858,917 8.9 669,800,000 6.6 0.427
Compounded
Annual Growth Rate
1995 - 2001 15.3% 2.8%
2001 — 2005 A% 1.7%
1995-2005 9.1% 2.4%

Fiscal year ending June 30.
Fiscal year ending September 30.
Estimated by the FAA.

Sources: RIAC

FAA
Prepared by: Ricondo & Associates, Inc.

w1

The State Lease Agreement

Pursuant to the State Lease Agreement, RIAC has leased the Airport from the State for a term ending
June 30, 2036 at a rental of $1.00 per year. RIAC has also acquired all of the personal property and other assets
of the State located at or relating to the Airport. In consideration of RIAC's assumption of RIDOT's
responsibilities with respect to the Airport, the State and RIDCT have assigned to RIAC all of their rights to the
revenues of the Airport, the proceeds of State (G.O. Bonds related to the Airport, FAA and other grant agreements,
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all contracts including concession agreements and the prior airline agreements, and all licenses and permits.
RIDOT has 1ncluded all of the property acquired to date for use as the site of the Intermodal Facility as part of its
lease of the Airport to RIAC. Certain additional property rights, such as the acquisition of the air rights from
Amtrak and other air rights easements, yet to be acquired, are anticipated to be added, upon acquisition, to the
lease of the Airport.

THE INTERMODAL FACILITY
Description of the Intermodal Facility

The Intermodal Facility will include consolidated facilities for Airport rental car operations; a commuter
rail train platform to provide access for MBTA commuter rail service south to Wickford, Rhode Island and north
to both Providence and Boston; a 3.200 space parking garage including 2,200 spaces for rental car operators and
1,000 spaces for rail commuters; a drop-off zone for taxis and limousines serving commuters; and a short-term
parking area for pick-up and drop-off. There will also be a bus stop on the west side of the facility along
Jefferson Boulevard that will serve Rhode Island Public Transit Authority (RIPTA) buses. An elevated and
enclosed skywalk system will connect the Intermodal Facility to the Airport Terminal over a distance of
approximately 1,250 feet. Travel time between the Intermodal Facility and the Airport Terminal is estimated to
be four minutes using the skywalk system. The Intermodal Facility will occupy six levels and include
approximately 1.5 million square feet of space on a 283,000 square-foot footprint for both the structure and
fueling platform. The Intermodal Facility will be constructed over a period of approximately three years with the
DOO expected to be October 2009. See “APPENDIX A — REPORT OF THE AIRPORT CONSULTANT.”

PLAN OF FINANCE FOR THE INTERMODAL FACILITY

RIAC and its Financial Advisor have developed a plan to fully fund construction of the Intermodal

Facility. Estimated project costs and the anticipated sources of funding are summarized below. For a further
description of the plan of finance, see “APPENDIX A — REPORT OF THE AIRPORT CONSULTANT.”

The actual costs to construct the Intermodal Facility may differ materially from the estimates. There is no
assurance that RIAC can complete the Intermodal Facility within the estimated budget or construction schedule.
RIDOT has agreed to assume certain obligations with respect to the construction and completion of the
Intermodal Facility. See “SUMMARY OF THE PROJECT AGREEMENT,” “Additional Funding for the
Project” and “RISK FACTORS AND INVESTMENT CONSIDERATIONS.”
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Estimated Construction Cost of the Intermodal Facility

The estimated cost for various elements of the Intermodal Facility is presented in the table below:

Amount
Project Element {$millions)
Garage - Rental Car Spaces $ 470
Garage -~ Commuter Parking 281
Rental Car Customer and Service Facilities 40.1
Train Platform and Related Items 23.0
Land Acquisition and Site Development 14.7
Skywalk 43.5
Terminal Bridge 14.1
Tenant Improvements 12.0
Estimated Project Costs $ 2225

The Intermodal Facility cost estimates were updated by RIDOT in March 2006 based on available
information. The garage is at a 60% design level. Conceptual drawings have been completed for other elements,
including the skywalk and rental car fuel system. As of the date of this Official Statement, no construction
contracts have been entered into for any component of the Intermodal Facility. It is anticipated that construction
contracts will be advertised and awarded beginning in the fall of 2007. The Intermodal Facility is expected to
begin operation in October 2009.

Description of Funding Sources

The projected sources of funding for the Intermodal Facility are summarized in the table below.

Amount

Source {$millions) % of Total
First Lien Bonds $ 39.7* 18%
TIFTIA Bond 42.0 19
Federal Highway Grants 889 40
State Matching Grants 222 10
CFCs Collected Prior to DOO 29.7 13
Total Sources of Funding § 2225 100%

*includes investment earnings during construction

Proceeds of Tax-Exempt Bonds.  The financial plan projects that approximately $39.7 million of
Project Costs will be funded from the proceeds of the 2006 First Lien Bonds including investment eamings during
construction.

TIFIA Bond Proceeds. Pursuant to the provisions of TIFIA, the USDOT has agreed to lend EDC up to
$42 million to pay or reimburse costs of construction pursuant to the TIFIA Loan Agreement. For a further
discussion of the TIFIA Loan and the terms of the TIFIA Loan Agreement, see “APPENDIX C — SUMMARY
OF CERTAIN PROVISIONS OF THE TIFIA LOAN AGREEMENT.”

Federal Highway Grants. A total of $88.9 million of federal highway grants is projected to be
available for the funding of the Intermodal Facility. In 1998, RIDOT received authorization to expend $25
million of federal highway funds for the Intermodal Facility under the Transportation Equity Act for the 21%
Century, Public Law 103-178 (“TEA-217). In 2003, another $25 million of federal highway grants was
authorized to be appropriated for the Intermodal Facility pursuant to the Safe, Accountable, Flexible, and Efficient
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Transportation Equity Act — A Legacy for Users (“SAFETEA-LU™). That amount consists of $20 million
available under Section 1934 (Transportation Improvement Project #364) and $5 million under Section 1701
(High Priority Project #4857).

The remaining $38.9 million of federal highway grants identified in the plan of finance will be funded
from amounts available to RIDOT under the Federal Highway Administration's Bridge Program. Under
SAFETEA-LU, not less than 15 percent of the amount of federal highway funds apportioned to the State of Rhode
Island for Highway Bridges is to be expended for bridge program projects located on public roads, other
than those on the Federal-aid highway system or to complete the Intermodal Facility.

As of January 2006, approximately $15.8 million of the federal grants had been expended by RIDOT
for land acquisition, site remediation, and preliminary design of the Intermodal Facility.

State Matching Grants.  The federal highway funding available for the Intermodal Facility requires a
state match of 20% of eligible costs. The State of Rhode Island generally funds the match for federal projects
from the proceeds of state general obligation bonds. Funding of the state matching grant is subject to annual
appropriation of the Rhode Island General Assembly. A total of $22.2 million of State grants is expected to be
available.

CFCs collected prior to DOO.  The financial plan assumes that approximately $29.7 million of the
CFCs collected prior to the DOO, will be applied toward costs of the Intermodal Facility on a pay-as-you-go
basis. As of the date of this Official Statement, approximately $23 million in CFCs have been collected and are
available for costs of the Intermodal Facility. CFCs collected prior to the earlier to occur of DOO or the date on
which all capitalized interest on the 2006 First Lien Bonds has been expended shall be deposited into the CFC
Fund established under the Indenture.

Additional Funding for the Project

Under the Project Agreement, RIDOT has agreed that, in addition to the federal and State grants
described in the prior section, it will provide funds to pay certain costs of the Intermodal Facility that exceed the
estimated budget of $222.5 million {except for costs relating to Tenant Improvements). The anticipated source of
such funding will be federal Highway Bridge funds apportioned to RIDOT and the required state match. Such
funding will be subject to annual appropriation by the United States Congress and the Rhode Island General
Assembly. See “SUMMARY OF PROJECT AGREEMENT”
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ANNUAL DEBT SERVICE REQUIREMENTS

The following table sets forth the debt service for the 2006 First Lien Bonds and the estimated repayment
schedule for the TIFIA Bond based on certain assumptions.

] 2006 First Lien Bonds* | | Estimated TIFIA Bond Payments (1)* [ 1
Principal and
Deferred Total Debt Service
Bond Year Total First Lien Interest and TIF1A Bord
Ending July | Principal Interest (2) Debt Service Paymenls {3} Interest {4) Total Payments Payments
2007 - - ) ) B B .
2008 - - ) - B B -
2009 - - - - " ) "
2010 $1,813.50% $1.813.509 - 51,830,144 $£1,830,144 $3.643,653
2011 $570,000 2418013 1988013 - 2449144 2,449,144 5,437,157
2012 635.000 2,395.213 3020213 - 2449144 2,449,144 5,469,357
2013 700,000 2.363963 3,063,963 - 2,449,144 2,449,144 5,513,107
2014 760,000 2,335,963 3,095,963 - 2,449,144 2,449,144 5,545,107
2015 845000 2,297,963 3,142,963 - 2,449,144 2,449,144 5,592,107
2016 920,000 2,255,713 3,175.713 - 2,449,144 2,449,144 5,624 857
2017 1.005.000 2,2090713 3.214.713 - 2,449,144 2,449,144 5,663,857
2018 1,090,000 2,167,000 3,257,000 $473.447 2,449,144 2,922,592 6,179,592
2019 1,190,000 2,112,500 3,302,500 498,717 2423815 2,922,592 6,225,092
2020 1.285.000 2,053,000 3,338,000 525462 2,397,130 2,922,592 6,260,592
2021 1,390,000 1,988,750 3,378,750 553,574 2,369,018 2,922,592 6,301,342
2022 1,505,000 1,919,250 3,424,250 583,190 2,339,402 2,922,592 0,346,842
2003 1.625,000 1,844,000 3.469,00¢ 684,391 2,308,201 2,922,592 6,391,592
2024 1,745,000 1,762,750 3,507,750 647,260 2,275.33M 2922502 6,430,342
2025 | 875,000 1,675,500 3,550,500 681,889 2,240,703 2,922,592 6,473,092
2026 2,020,000 1,581,750 3,601,750 718,370 2,204,222 2,922,592 6,524,342
2027 2,160,000 1,480,750 3,640,750 756,803 2,165,780 2,922,592 6,563,342
2028 2.315,000 1,372,750 3.687.750 797,292 2,125,300 2,922,592 6,610,342
2020 2,480,000 1,257,000 1.737.800 839,947 2,082,645 2,922,502 6,659,592
2030 2,645,000 1,133,000 3,778,000 R84,884 2,037,708 2,922,592 6,700,592
2031 2,830,000 1,000,750 3830,750 932,225 1,990,367 2,922,592 6,753,342
2032 3.015,000 859,250 3.874.250 982,099 1.940.493 2,922,592 6.796,842
2033 3.215.000 708,500 3,923,500 1,034,642 1,887,950 2,022,592 6,846,052
2034 3,430,000 547,750 3,977,750 1,089,995 1,832,597 2,922,592 6,900,342
2035 3,645,000 376,250 4,021,250 1,148,310 1,774,282 2,922,592 6,943 842
2036 3 880,000 194,008 4,074,000 1,200,744 1,712,848 2922592 6,996,592
2037 ) B - 4,489,317 1,648,126 6,137,443 6,137,443
2038 ) _ - 4,729,495 1,407 948 6,137,443 6,137,443
2039 ) R - 4,982,523 1,154,920 6,137,443 6,137,443
2040 i . - 5,249.088 888,355 6,137,443 6,137,443
2041 ) R - 5520914 607,529 6,137,443 6,137,443
2042 ~ ~ 5825765 311,678 6,137,443 6,137,443
$ 48,765,000 § 44,124,547 § 92.889.547 $ 45,778,400 $ 65,549,659 3 111,328,059 ¥ 204,217 606

¢ Based on assumed draws on avaitable TIFIA funds. Repayment schedule may differ depending on actual timing and amount drawn to pay costs
of the Tntermodal Factlity.

* Net of capitalized interest through October [, 2009,

* Assumes maximum principal amount of $42 miltion is drawn; column includes an estimated $3.78 million of interest accrued but not paid prior to
DOO.

* Assumes interest will accrue at a rate of 5.35% per annurm from disbursement theough October E, 2009 and will be paid semi-annually on a
current basis thereafier. The actual interest rate on the TIFIA Bond will be established on the date of issuance of the TIFTA Bond in accordance
with federal regulations.

*Figures may not add exactly due to rounding
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REPORT OF THE AIRPORT CONSULTANT

In connection with the 1ssuance of the 2006 First Lien Bonds, RIAC has retained Ricondo & Associates,
Inc. (the “Airport Consultant”) to prepare the Report of the Airport Consultant dated June 6, 2006, attached hereto
as APPENDIX A. The Report of the Airport Consultant provides information on the Intermodal Facility and
historical airline and rental car activity at the Airport, and describes key factors that will affect future airline
traffic and rental car activity. It also presents projections of airline traffic and rental car activity, Facility
Revenues and debt service and expenses and sets forth the assumptions upon which the financial forecasts are
based.

Presented below is a table setting forth projected Facility Revenues and projected debt service coverage
with respect to the 2006 First Lien Bonds and the 2006 TIFIA Bond.

DEBT SERVICE COVERAGE

(Fiscal Years Ending June 30)

Projected
2010 2011 2012 2013 2014
Facility Revenues [A] $6,357,000 58,664,000 $8,841,000 $9,072,000 $9,251,000
Less: Operating and Maintenance
Costs [B] (1.904.000) (2.,618.000) (2.701.000y {(2.783,000) (2.872.000)
Net Facility Revenues [C]=[A]HB] $4,453.000 36,046,000 $6,140,000 $6,287.000 $6,379,000
Plus: Investment [ncome D] 304,000 354,000 354,000 354,000 354,000
Pledged Revenues [E]=[CI+[D] $4,757.000 $6,400,000 $6,494,000 36,641,000 $6,733,000
Debt Service?
Series 2006 Bonds -- First Lien [F] $1,971,000 $3,223000 $3,263,000 $3,305,000 $3,343,000
TIFIA Bond -- Second Lien {G] 1,873,000 2498000  2.498.000 2498000  2.498.000
TOTAL DEBT SERVICE [H]=[F]1+[G] $3,844,000 $5721,000 $5761,000 3$5803,000 §5,841,000
Debt Service coverage ratio0—
First Lien Obligations [E]/[F} 241 1.99 1.99 2.01 2.01
Debt Service coverage ratio--
First and Second Lien
Obligations
[E]/[H] 1.24 1.12 1.13 1.14 1.15

'Fiscal year 2010 represents nine months of Intermodal Facility operations.

2Debt Service amounts for the 2006 First Lien Bonds and the 2006 TIF1A Bond reflect pro forma debt assumptions in APPENDIX A — REPORT
OF THE AIRPORT CONSULTANT. Actual debt service on the 2006 First Lien Bonds is lower than the pro forma debt service assumed in the
REPORT OF THE AIRPORT CONSULTANT. The debt service on the 2006 TIFLA Bond will not be established until the date of delivery of the
2006 TIFIA Bond. For the actual 2006 First Lien Bonds debt service and an updated pro forma debt service for the 2006 TIFIA Bond see
“ANNUAL DEBT SERVICE REQUIREMENTS™ above.
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The Report of the Airport Consultant should be read in its entirety for a complete understanding of the
assumptions and forecasts contained therein. In preparing the report, the Airport Consultant used techniques that
it believes are consistent with industry practices for similar studies in connection with revenue bond sales.
Although the Airport Consultant believes the approach and assumptions utilized are reasonable, some
assumptions regarding future trends and events may not materialize. Achievement of projections described in the
Report of the Airport Consultant, therefore, is dependent upon the occurrence of future events, and variations may
be material.

FORWARD LOOKING STATEMENTS

This Official Statement contains statements relating to future results that are “forward-looking
statements” as defined in the Private Securities Litigation Reform Act of 1995, When used in this Official
Statement, the words “estimate,” “forecast,” *intend,” “expect” and similar expressions identify forward-looking
statements. Such statements are subject to risks and uncertainties that could cause actual result to differ materially
from those contemplated in such forward-looking statements. Any forecast is subject to such uncertainties.
Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated events and
circumstances may occur. Therefore, there are likely to be differences between forecasts and actual results, and
those differences may be material.

RISK FACTORS AND INVESTMENT CONSIDERATIONS

The following is a discussion of certain risk factors that should be considered in evaluating an investment
in the 2006 First Lien Bonds, This discussion does not purport to be either comprehensive or definitive.

Completion of the Intermodal Facility

General. The ability of RIAC to complete the construction of the Intermodal Facility within budget and
on schedule may be adversely affected by various factors, including design and engineering ervors, unforeseen site
conditions, labor cost increases or other difficulties, adverse weather conditions, unavailability or increased costs
of building materials, contractor defaults, and litigation. Although each Rental Car Company is required to
collect and remit CFCs each month pursuant to Rhode Island statute and the Concession Agreement, failure to
complete the Intermodal Facility in a timely manner could adversely affect the ability of the Rental Car
Companies to supply a suffictent number of rental vehicles to accommodate the corresponding demand, thus
reducing the projected amount of Facility Revenues. See "THE INTERMODAL FACILITY.”

Availability of Contingent RIDOT Funding. RIDOT is authorized to use a portion of the federal funds it
receives for bridge rehabilitation and replacement for funding cost overruns with respect to certain components of
the Intermodal Facility. The average annual amount of federal funding apportioned to Rhode Island for bridges in
fiscal years 2005 and 2006 was $58.7 million. The timing and availability of the federal bridge funding and the
required state matching grants are subject to certain conditions, including annual appropriation by the United
States Congress and the Rhode Island General Assembly.

CFC Collections prior to DOO.  Approximately $29.7 million of Project Costs are expected to be
funded with CFCs on a pay-as-you-go basis. CFC collections from July 2001 through April 2006 total
approximately $23 million. The remaining $6.7 million is expected to be collected during construction. No
assurance can be given that CFC collections over that period will be sufficient to enable RIAC to complete the
Intermodal Facility on a timely basis.

Permits and Governmental Approvals. A number of permits and governmental approvals yet to be
obtained by RIAC will be required to complete the Intermodal Facility. Building permits, State fire marshal
approvals including, but not limited to, those required for the fueling systemn, and other approvals and permits
have yet to be obtained by RIAC. There can be no assurance that all permits and governmental approvals
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required to complete the Intermodal Facility will be obtained or obtained within the time periods projected by
RIAC and its consultants.

Ability to Obtain Amtrak Air Rights. The acquisition of air rights from Amtrak is needed to complete the
Intermodal Facility. Obtaining such air rights is also a condition precedent to the Concession Agreement. By
letter dated May 30, 2006, (the “May 30 letter”), Amtrak has communicated to James V. Capaldi, P.E., Director
of RIDOT, Amtrak’s full support of Rhode Island’s efforts to extend commuter rail service to points south of
Providence. Amtrak also communicated in the May 30 letter that it looks forward to working closely with
RIDOT to make such plans a reality. The foregoing notwithstanding, the May 30 letter sets forth a number of
goals, plans and agreements which must be completed in the future to acquire the necessary rights from Amtrak.
There can be no assurance that such goals, plans and agreements will be completed and the rights from Amtrak
will be acquired. Also, as noted 1n “SUMMARY OF THE TIFIA LOAN AGREEMENT,” until such time as
RIAC provides the FHWA with all necessary approvals and permits, including the air rights easement,
required from Amtrak for the specific elements of the Intermodal Facility which require Amtrak
approval, RIAC may only requisition from proceeds of the 2006 TIFIA Bond thirty-three (33%) percent
of all Eligible Project Costs. RIAC requisitions for Eligible Project Costs may not include any elements
of the Intermodal Facility which require approvals and permits from Amtrak until such approvals and
permits, including the air rights easement, have been obtained and provided to the FHWA. RIAC may
not requisition any design and engineering costs for elements of the Intermodal Facility which require
approvals and permits from Amitrak until such approvals and permits have been obtained.

Achievement of Projections

General. The forecast of Facility Revenues in this Official Statement are based upon a number of
assumptions and estimates. Inevitably, some underlying assumptions and projections used to develop the
forecasts will not be realized, and unanticipated events and circumstances may occur. Therefore, the actual results
achieved during the forecast periods will vary from the forecasts, and such differences may be material.

CFC Collections. The forecast of CFCs in this Official Statement are based upon numerous assumptions
related to future passenger levels and rental car activity at the Airport. Factors affecting aviation activity and the
rental of motor vehicles at the Airport include the service and route networks of various airlines; the financial
health and viability of the airline and rental car industries; levels of disposable income; national and international
economic and political conditions, including disruptions caused by airline incidents, acts of war and terrorism; the
availability and price of aviation fuel and gasoline; and levels of air fares and car rental rates at the Airport. See
“APPENDIX A — REPORT OF THE AIRPORT CONSULTANT.”

Commuter Parking Revenue, Projections of potential commuter parking revenue are based in part on an
assumption of 70% daily occupancy of the 1.000 available commuter parking spaces. That level of use presumes
initiation and continuation of transit rail and bus service at the Intermodal Facility. The Rhode Island Public
Transit Authority has no obligation to initiate or maintain bus service and there are no current plans to initiate
Amtrak service. RIDOT and the MBTA have entered into certain agreements currently set to expire in 2009
pursuant to which MBTA and RIDOT have agreed to negotiate the terms of rail service to the Intermodal Facility
in Warwick and to Wickford. RIDOT anticipates reaching final agreement with MBTA conceming such rail
service but there can be no assurance that such final agreements will be reached. In addition, in order for MBTA
rail service to commence at the Intermodal Facility, a track access agreement with Amtrak will be required. There
can be no assurance that such an agreement will be obtained.

Maintenance Costs. Pursuant to the Indenture, Operating and Maintenance Costs will be paid from
Facility Revenues prior to the payment of debt service and other requirements under the Indenture. As defined in
the Indenture, Operating and Maintenance Costs include all expenses incurred by RIAC for the operation,
matntenance, administration, and ordinary current repairs of the Intermodal Facility, Projections of Operating and
Maintenance Costs provided in this Official Statement are based on reasonable assumptions, but there ¢an be no
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assurance that such costs will not be materially higher than anticipated. Contracts for operation and maintenance
of the parking facilities and skywalk system are scheduled to be negotiated in 2009.

Dilution of First-Lien Security Upon Bankruptcy-Related Event

As detailed under “SOURCES OF PAYMENT AND SECURITY FOR THE 2006 FIRST LIEN BONDS
— Defauit and Remedies — 2006 TIFIA Bond Default Remedy,” upon the occurrence of a Bankruptcy-Related
Event under the TIFIA Loan Agreement and the Indenture while the USDOT acting by and through the Federal
Highway Administration owns the 2006 TIFIA Bond, the 2006 TIFIA Bond will be deemed to be a First Lien
Obligation, and the USDOT will be deemed to be the Secured Owner of such First Lien Obligation. In such event,
the 2006 TIFIA Bond would be secured by and payable from the Trust Estate (except for the First Lien Debt
Service Reserve Fund) on a basis equal to that of other Outstanding First Lien Obligations.

Limitation and Enforceability of Remedies

Limitation of Remedies Under the Indenture. The remedies available to Owners of the 2006 First Lien
Bonds upon an Event of Default under the Indenture are limited to the seeking of specific performance or a writ of
mandamus or other suit, action or proceeding compelling and requiring the EDC and its officers to observe and
perform any covenant, condition or obligation prescribed in the Indenture. NO ACCELERATION REMEDY IS
AVAILABLE TO OWNERS OF THE 2006 FIRST LIEN BONDS. See “SOURCES OF PAYMENT AND
SECURITY FOR THE 2006 FIRST LIEN BONDS — Default and Remedies.”

Enforceability of Remedies. The remedies available under the Indenture are in many respects dependent
upon regulatory and judicial actions that are often subject to discretion and delay. Under existing law, such
remedies may not be readily available. In addition, enforcement of such remedies (i) may be subject to general
principles of equity which may permit the exercise of judicial discretion, (ii) are subject to the exercise in the
future by the State and its agencies and political subdivisions of the police power inherent in the sovereignty of
the State, (iit) are subject, in part, to the provisions of the United States Bankruptcy Code and other applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting the enforcement of
creditors' rights generally, now or hereafter in effect, and (iv) are subject to the exercise by the United States of
the powers delegated to it by the federal Constitution. The various legal opinions to be delivered concurrently
with the delivery of the 2006 First Lien Bonds will be qualified to the extent that the enforceability of certain
legal rights related to the 2006 First Lien Bonds is subject to limitations imposed by bankruptcy, reorganization,
ingolvency or other similar laws affecting the rights of creditors generally and by equitable remedies and
proceedings generally.

Damage and Destruction

RIAC will maintain insurance in the amount and against such risks as are customarily insured against on
Aarport property. However, there can be no assurance that the Intermodal Facility 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 Intermodal Facility is not available for use, will not exceed the coverage of
such insurance policies,

Considerations under the Bankruptcy Code

In the event a bankruptcy case is filed with respect to a Rental Car Company, a bankruptcy court could
reject the Concession Agreement. In such event, such Rental Car Company would be in default under its
Concession Agreement permitting RIAC to cancel such agreement and remove such Rental Car Company from
possesston and occupancy of the Intermodal Facility. In such circumstances, while rental car demand would not
be affected. Facility Revenues could be affected if other Rental Car Companies are unable to increase their
capacity to accommodate additional customers.
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Similarly, if any airline that has executed a lease and use agreement with the Airport were to file for
protection in the future under the bankruptcy law, it (or a trustee on its behalf) would have the right to seek
rejection of its lease and use agreement, which could have a negative impact on passenger activity at the Airport,
the number of persons renting motor vehicles at the Airport and the collection of CFCs.

Determination of Taxability

Failure of EDC or RIAC to comply with certain tax covenants could cause interest on the 2006 First Lien
Bonds to lose the exclusion from gross income for federal income tax purposes, as described in the "Tax Matters"
section herein.

Events of Force Majeure

Construction and operation of the Intermodal Facility are at risk from events of force majeure, such as
earthquakes, tornados, hurricanes or other natural disasters, epidemics, blockades, rebellions, war, riots, acts of
sabotage, terrorism or civil commotion, and spills of hazardous materials, 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 EDC/RIAC required permits, revocation of such permits and
approvals and litigation, among other things.

LITIGATION

There is no litigation pending in any court or, to best of the knowledge of EDC or RIAC, threatened,
questioning the corporate existence of EDC or RIAC, or the title of the present Directors or Officers of EDC or
RIAC to their respective offices, seeking to restrain, enjoin or alter the construction and development of the
Intermodal Facility or seeking to restrain or enjoin the issuance or delivery of the 2006 First Lien Bonds, or
concerning the proceedings of EDC or RIAC taken in connection with the 2006 First Lien Bonds or the pledge of
the Trust Estate or application of any Facility Revenues provided for their payment or contesting the powers of
EDC or RIAC with respect to the foregoing.

LEGAL MATTERS

Certain legal matters incident to the authorization, issuance and sale of the 2006 First Lien Bonds are
subject to approval of legality by Bumns & Levinson LLP (“Bond Counsel™), whose opinion will be printed on the
2006 First Lien Bonds. Attached hereto as “APPENDIX F — FORM OF BOND COUNSEL OPINION” is the
form of opinion that Bond Counsel will render in connection with the issuance of the 2006 First Lien Bonds. In its
capacity as Bond Counsel, such firm has reviewed the information relating to the 2006 First Lien Bonds under the
captions “INTRODUCTION”, “PLAN OF FINANCE”, “THE 2006 FIRST LIEN BONDS” (except for
information under the subheading *Book-Entry-Only System™), “SOURCES OF PAYMENT AND SECURITY
FOR THE 2006 FIRST LIEN BONDS”, “LEGAL MATTERS”, “TAX MATTERS”, “CONTINUING
DISCLOSURE OF INFORMATION™ “APPENDIX B — SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE”, “APPENDIX C - SUMMARY OF CERTAIN PROVISIONS OF THE TIFIA LOAN
AGREEMENT”, and “APPENDIX F - FORM OF BOND COUNSEL OPINION” and such firm is of the
opinion that the information contained under such captions and in such appendices is a fair and accurate summary
of the information purported to be shown therein and is correct as to matters of law.

The various legal opinions to be delivered concurrently with the delivery of the 2006 First Lien Bonds
express the professional judgment of the attorneys rendering the opinions as to the legal issues explicitly
addressed therein. In rendering a legal opinion, the attorney does not become an insurer or guarantor 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 arise out of the transaction.
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TAX MATTERS
Opinion

On the date of initial delivery of the 2006 First Lien Bonds, Bond Counsel will render its opinion with
respect thereto as follows:

In the opinion of Bond Counsel, under existing law, interest on the 2006 First Lien Bonds is excluded
from gross income for federal income tax purposes and is not an item of tax preference for purposes of the federal
alternative minimum tax imposed on individuals and corporations; provided, however, with respect to
corporations (as defined for federal income tax purposes), such interest is taken into account in determining
adjusted current eamings for purposes of computing the alternative minimum tax imposed on such corporations.
No opinion will be expressed with respect to any other federal tax consequences of the receipt or accrual of
interest on the 2006 First Lien Bonds.

In the opinion of Bond Counsel, under existing law, except for estate, inheritance and gift taxes, the 2006
First Lien Bonds and income derived therefrom (including gain on sale or exchange) are exempt from State taxes,
although the 2006 First Lien Bonds and the interest thereon may be included in the measure of certain State
business and corporate taxes. No opinion will be expressed with respect to any other State tax consequences of
the receipt or accrual of interest on the 2006 First Lien Bonds.

See APPENDIX F - FORM OF BOND COUNSEL OPINION

Ownership of the 2006 First Lien Bonds may result in other collateral federal income tax consequences to
certain taxpayers, including without limitation corporations subject to the environmental tax, banks, thrift
institutions and other financial institutions, foreign corporations which conduct a trade or business in the United
States, property and casualty insurance corporations, S corporations, individual recipients of social security or
railroad retirement benefits and taxpayers who may be deemed to have incurred or continued indebtedness to
purchase or carry the 2006 First Lien Bonds. Purchasers of the 2006 First Lien Bonds should consult their tax
advisors as to the applicability of any such collateral consequences.

In rendering its opinion, Bond Counsel will: (i) rely as to certain factual matters upon representations of
the EDC and RIAC with respect to, among other things, the use of the proceeds of the 2006 First Lien Bonds
without undertaking to verify the same by independent investigation, and (ii) assume the continued compliance
with requirements of the Code by the EDC and RIAC with their covenants relating to the use of the proceeds of
the 2006 First Lien Bonds. The inaccuracy of any such representation or noncompliance with such covenants
may cause interest on the 2006 First Lien Bonds to become includable in gross income for federal income tax
purposes retroactive to the date of the issuance thereof.

Bond Counsel’s opinion represents its legal judgment based in part on the representations and covenants
referenced above, but such opinion is not a guarantee of result or binding on the Internal Revenue Service or state
or federal courts. Bond Counsel assumes no duty to update or supplement its opinions to reflect any facts or
circumstances that may thereafter come to its attention or to reflect any changes in law or the interpretation
thereof that may thereafter occur or become effective.

The Internal Revenue Service (the “Service™) has a program to audit state and local government
obligations to determine whether the interest thereon in includible in gross income for federal income tax
purposes. If the Service audits the 2006 First Lien Bonds, under current Service procedures, the Service will treat
the EDC as the taxpayer and the owners of the 2006 First Lien Bonds will have only limited rights, if any, to
participate therein.
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Original Issue Discount and Premium

In the opinion of Bond Counsel, any original issue discount in the selling price of the 2006 First Lien
Bonds, to the extent properly allocable to an owner thereof, is excluded from gross income for federal income tax
purposes with respect to such owner. “Original issue discount” is the excess of the stated redemption price at
maturity of a bond over the initial offering price to the public (excluding underwriters and other intermediaries) at
which price a substantial amount of the 2006 First Lien Bonds of such maturity are sold.

Under Sections 1272 and 1288 of the Code, original issue discount on tax-exempt bonds accrues on a
compound basis. The amount of original issue discount that accrues during any accrual period generally equals:
(i) the issue price plus the amount of original issue discount accrued in all prior accrual periods, multiplied by (ii)
the yield to maturity (determined by compounding at the close of each accrual period and properly adjusted for
the length of the accrual period), less (iii) any interest payable during such acerual period. The amount of original
issue discount so accrued in a particular accrual period will be considered to be received ratably on each day of
the accrual period, will be excluded from gross income for federal income tax purposes, and will increase the
holder’s tax basis for purposes of determining gain or loss upon disposition (including redemption or payment at
maturity).

The foregoing is a general discussion of federal income tax consequences of original issue discount and
does not purport to deal with all tax questions that may be relevant to particular investors or circumstances,
including purchasers of 2006 First Lien Bonds in the secondary market. Owners of 2006 First Lien Bonds should
consult their tax advisors with respect to such issues and with respect to state and local tax consequences of
original issue discount.

Certain maturities of the 2006 First Lien Bonds may be sold at prices in excess of the principal amount
thereof. Under the Code, the excess of an owner’s cost basis of a bond over the principal amount of such bond
(other than a bond held as inventory, stock in trade, or for sale to customers in the ordinary course of business) is
generally characterized as “bond premium”. For federal income tax purposes, bond premium is amortized over
the term of the related bond. An owner of such a bond will therefore be required to decrease its basis by the
amount of amortizable bond premium attributable to each taxable year it holds the bond. The amount of
amortizable bond premium attributable to each taxable year is determined on an actuarial basis at a constant
interest rate compounded on each interest payment date. The amortizable bond premium attributable to a taxable
year is not deductible for federal income tax purposes. Purchasers of 2006 First Lien Bonds at a premium should
consult their own tax advisors with respect to the treatment of bond premium upon sale, redemption or other
disposition.

CONTINUING DISCLOSURE OF INFORMATION

The Underwriter has determined that no financial or operating data concerning EDC is material to any
decision to purchase, hold or sell the 2006 First Lien Bonds and EDC will not provide any such information.
RIAC has undertaken all responsibilities for any continuing disclosure to Bondowners or beneficial owners of the
2006 First Lien Bonds as described below, and EDC shall have no liability to the Bondowners or beneficial
owners of the 2006 First Lien Bonds or any other person with respect to such disclosure.

In the Indenture RIAC has agreed to make continuing disclosures for the benefit of the holders and
beneficial owners of the 2006 First Lien Bonds. RIAC is required to observe the agreement for so long as it
remains obligated under the Indenture and the EDC Loan Agreement. Under the continuing disclosure agreement,
RIAC will be obligated to provide certain updated financial information and operating data to Nationally
Recognized Municipal Securities Information Repositories (“NRMSIRs”) annually, and timely notice of
specified material events, to NRMSIRs.
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RIAC has previously entered into an agreement pursnant to Securities and Exchange Commission Rule
15¢2-12 (the “Rule”) in connection with the issuance of bonds by RIAC in prior years under which RIAC agreed
to provide copies of certain financial information annually along with its audited financial statements when
available. Some, but not all, of the required annual financial information was sent annually by RIAC to the
Trustee as required by RIAC's previous agreements. In the course of preparation for the issuance of a previous
RIAC bond issue, it came to the attention of RIAC that the Trustee, as Dissemination Agent under the agreements
for other RIAC bonds, had failed to file with the NRMSIRs some of the annual financial information and audited
financial statements as required. Since this discovery, the Trustee has filed with the NRMSIRs copies of the
required annual financial information of RIAC and the required audited financial statements. The Trustee has
also filed the required notice under the Rule with respect to a failure of any person required by the Rule to file
annual financial information. The Trustee and RIAC have put in place policies and procedures designed to ensure
that RIAC's annual financial information is filed by the Trustee on a timely basis with the NRMSIRs in the future.

Annual Reports

RIAC will provide certain updated financial information and operating data to the NRMSIRs annually.
The information to be updated includes all quantitative financial information and operating data with respect to
the Intermodal Facility of the type included in this Official Statement under the headings “SOURCES OF
PAYMENT AND SECURITY FOR THE 2006 FIRST LIEN BONDS” in “Customer Facility Charges,” included
in the table of information relating to enplanements at the Airport of the type specified under the heading “THE
AIRPORT - Historical Enplanement Data” commencing with such information for 2006 and, commencing with
the fiscal year following the fiscal year in which the DOO occurs, annual updates of information of the type set
forth in “APPENDIX A — REPORT OF THE AIRPORT CONSULTANT” contained in Table 5.3 “Operating and
Maintenance Costs” and Table 5.4 “Facility Revenues” provided, however, that RIAC may fumish such
information in any format reasonably selected by RIAC including, but not limited to, as a portion of informatien
included in RIAC’s annual audit report.

Material Event Notices

RIAC will also provide timely notices of certain events to each NRMSIR. RIAC will provide notice of
any of the following events with respect to the 2006 First Lien Bonds: (!} principal and interest payment
delinquencies; (2) non-payment related defaults; (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 or events affecting
the tax-exempt status of the 2006 First Lien Bonds; (7) modifications to rights of holders of the 2006 First Lien
Bends; (8) bond calls; (9) defeasances; (10) release, substitution, or sale of property securing repaymemt of the
2006 First Lien Bonds; and {11) ratings changes. In addition, RIAC will provide timely notice of any failure by
RIAC to provide information, data, or financial statements in accordance with its agreement described above
under “Annual Reports.” RIAC will provide each notice described in this paragraph to any NRMSIR.

Availability of Information from NRMSIRs

RIAC has agreed to provide the foregoing information only to NRMSIRs. The information will be
available to Owners only if the Owners comply with the procedures and pay the charges established by such
information vendors or obtain the information through securities brokers who do so.

Limitations and Amendments

RIAC has agreed to update information and to provide notices of material events only as described above.
RIAC has not agreed to provide other information that may be relevant or material to a complete presentation of
its financial results of operations, condition, or prospects or agreed to update any information that is provided,
except as described above. RIAC makes no representation or warranty concerning such information or conceming
its usefulness to a decision to invest in or sell the 2006 First Lien Bonds at any future date. RIAC disclaims any
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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 holders of 2006 First Lien Bonds may
seek a writ of mandamus te compel RIAC to comply with its agreement.

RIAC may amend, supplement, or repeal its continuing disclosure agreement 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 Intermodal Facility, but only if (i) the agreement, as amended, would have
permitted an underwriter to purchase or sell 2006 First Lien Bonds in the primary offering described herein in
compliance with the Rule, taking into account any amendments or interpretations of the Rule to the date of such
amendient, as well as such changed circumstances and (i} either (a) the holders of a majority in aggregate
principal amount of the outstanding 2006 First Lien Bonds consent to the agreement or (b) any person unaffiliated
with RIAC (such as nationally-recognized bond counsel} determines that the amendment will not materially
impair the interest of the holders and beneficial owners of the 2006 First Lien Bonds. RIAC may alse amend o1
repeal its continuing disclosure agreement if the SEC amends or repeals the applicable provisions of the Rule or 2
court of final jurisdiction enters judgment that such provistons of the Rule are invalid, but only if and to the extent
that the provisions of this sentence would not prevent an underwriter from lawfully purchasing or selling the 200¢
First Lien Bonds in the primary offering of the 2006 First Lien Bonds.

RATINGS

The 2006 First Lien Bonds have received ratings of “Aaa” and “AAA,” from Moody’s Investors Service.
Inc. and Standard & Poor’s Credit Market Services, Inc., respectively, with the understanding that upon delivery
of the 2006 First Lien Bonds, a policy insuring the payment when due of the principal of and interest on the 200¢
First Lien Bonds will be issued by the Insurer. The 2006 First Lien Bonds have underlying ratings of Baal from
Moody’s Investors Service, Inc. and BBB+ from Standard & Poor’s Credit Market Services, Inc.

An explanation of the significance of each such rating may be obtained from the company furnishing the
rating. The ratings reflect only the views of such companies at the time such ratings are given, and neither EDC
nor RIAC makes any representation as to the appropriateness of the ratings. There is no assurance that suck
ratings will continue for any given period of time or that they will not be revised downward or withdrawn entirely
by such companies, if in the judgment of such companies circumstances so warrant. Any such downward revisior
or withdrawal of any rating may have an adverse effect on the market price of the 2006 First Lien Bonds.

See “BOND INSURANCE?” for informatien about the bond insurance policy.
FINANCIAL ADVISORS

The EDC has retained First Southwest Company (the “EDC Financial Advisor™) to serve as its financial
advisor in connection with the issuance of the 2006 First Lien Bonds. RIAC has retained Fullerton & Friar, Inc.
(the “RIAC Financial Advisor”) to serve as its financial advisor in connection with the issuance of the 2006 First
Lien Bonds. Neither the EDC Financial Advisor nor the RIAC Financial Advisor has independently verified any
of the information contained in this Official Statement and makes no guarantee as to its completeness or accuracy.
The EDC Financial Advisor’s fee and the RIAC Financial Advisor’s fee for services rendered with respect to the
sale of the 2006 First Lien Bonds is contingent upon the issuance and delivery of the 2006 First Lien Bonds, anc
receipt by the EDC of payment therefor. The EDC may engage the EDC Financial Advisor to perform othe
services, including without limitation, providing certain investment services with regard to the investment of 200¢
First Lien Bond proceeds.

UNDERWRITING

Bear, Stearns & Co. Inc., as representative of the Underwriters (the “Underwriters”) of the 2006 First
Lien Bonds has agreed, subject to certain customary conditions to delivery, to purchase the 2006 First Lien Bonds
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from the EDC at an underwriting discount of $312,836 from the initial public offering prices therefor set forth on
the inside cover page of this Official Statement. The Underwriters of the 2006 First Lien Bonds will be obligated
to purchase all of the obligations if any obligations are purchased. The 2006 First Lien Bonds may be offered
and sold to certain dealers and others at prices lower than such public offering prices, and such public offering
prices may be changed, from time to time, by the Underwriters.

OTHER MATTERS

The financial data and other information contained herein have been obtained from RIAC’s records,
financial statements, and other sources that 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 documents referenced herein
do not purport to be complete statements of the provisions of such documents and reference 1s made to such
documents for further information. Reference is made to original documents in all respects. Copies may be
obtained from RIAC.

RHODE ISLAND ECONOMIC DEVELOPMENT
CORPORATION

By: /s/ Richard C. Reed
Deputy Director

RHODE ISLAND AIRPORT CORPORATION

By:_ /s/ Mark P. Brewer
President and Chief Executive Officer
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Mr. Saul Kaplan

Acting Executive Director

Rhode island Economic Development Corporation
One West Exchange Street

Providence, RI 02903-1064

Mr. Mark P. Brewer, A.AE.
President and CEO

Rhode Island Airport Corporation
2000 Post Road

Warwick, RI 02886-1533

Re: Rhode Island Econontic Development Corporation
First Lien Special Facility Revenue Bonds
(Rheode Island Airport Corporation Intermodal Facility Project)
Series 2006
Appendix A: Report of the Airport Consultant

Dear Mr. Kaplan and Mr. Brewer:

This report sets forth findings, assumptions, and projections of the air traffic, resulting car
rental demand, and financial analyses developed by Riconde & Associates, Inc. in conjunction with
the planned issuance by the Rhode Istand Economic Development Corporation (EDC) of its First Lien
Special Facility Revenue Bonds, Series 2006 (the Series 2006 Bonds), Tax Exempt Bonds not subject
to alternative minimum tax (AMT), for Rhode Island Airport Corporation’s {RIAC) design and
construction of the Intermodal Facility at T. F. Green Airport (Airport). This report is intended for
inclusion in the Gfficial Statement for the Senes 2006 Bonds as Appendix A: Report of the Airport
Consultant.

EDC was established by the General Assembly of the State of Rhode Island as a public
corporation, governmental agency, and public instrumentality having a legal existence distinct from
the State of Rhode Island. EDC is empowered, among other things, to issue its bonds and to loan the
proceeds to various borrowers in the State of Rhode Island, ircluding RIAC, to promote the economic
development of the State of Rhode Island. RIAC was creaied by EDC on December 9, 1992 as a
subsidiary public corporation, governmental agency, and public instrumentality having a legal
existence distinct from the State of Rhode Island and EDC and having many of the same powers and
purposes of EDC.

EDC has authorized the issuance of the Series 2006 Bonds, the proceeds of which, together
with proceeds from the U.S. Department of Transportation’s Transportation Infrastructure Finance and
Innovation Act (TIFIA) loan (the TIFIA Bond), Customer Facility Charges (CFCs), federal and state
grants, and investment income, will finance the Intermodal Facility at the Airport. The Series 2006
Bonds are First Lien Obligations and will be secured by Facility Revenues. Facility Revenues consist
of the revenues collected by or on behalf of RIAC generated by the operation of the Intermodal
Facility, including: (i) CFCs; (ii} fees paid by Rental Car Companies pursuant to Section [4.5 of the
Concession Agreement (but excluding privilege fees and deficiency fees thereon paid by Rental Car

36 EAST FOURTH STREET. SUITE 1206, CINCINNATI, OHIO 45202
Telephone (513} 65E-4700  Facsinule {513)412-3570
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Companies pursuant to the Concession Agreement); (iii} commuter parking revenues, (1v) payments
by parties other than Rental Car Companies under concession or lease agreements relating to the
Intermodal Facility; and {v} payments by parties other than Rental Car Companies for access to or use
of the skywalk system included in the Intermodal Facility (but excluding privilege fees and deficiency
fees thereon paid by such parties). The TIFIA Bond is a Second Lien Obligation and will also be paid
from Factlity Revenues. The Series 2006 Bonds and the TIFIA Bond will not be payable from or
secured by a lien on or pledge of any revenues generally available to the EDC or RIAC other than
Facility Revenues and amounts in Pledged Funds as specifically described tn the Indenture of Trust
(the “Indenture™) dated June 1, 2006. For example, airline fees and charges, Airport terminal building
concession revenues, rental car privilege fees, and any other Airport revenues will not secure the
Series 2006 Bonds or the TIFIA Bond (or any subsequent obligations issued under the Indenture).

The Intermodal Facility is being designed and constructed by RIAC or the Rhode Island
Department of Transportation (RIDOT) at or adjacent to the Airport for train, bus, commuter, and
rental car access to and egress from the Airport, which will include a train station and platforms, a bus
pick-up and drop-off area, commuter parking spaces, a skywalk system, and exclusive and common
parking, storage, retail and operating space for rental car companies. The commuter rail will provide
train service south to Wickford Junction and north to Providence and Boston. Bus service will be
provided by the Rhode Island Public Transit Authority (RIPTA) and the parking garage will consist of
3,200-spaces that will provide parking for commuters and rental car operators serving the Atrport.
Additional portions of the facility will include a rental car customer service operations (CSQ) area;
fueling factlities and quick turn around (QTA) facilities for the rental car companies, and an enclosed
elevated system of moving walkways connecting the facility to the Airport. The Intermodal Facility
will occupy six levels and include approximately 1.5 million square feet of space. It will be located
approximately 1,250 feet from the Airport terminal, with this distance traveled using a system of
moving walkways in approximately four minutes.

Based on the assumptions and analyses described in this report, we provide the following
findings and opinions:

Economic Base

+ Offering a variety of business, cultural, recreational, and educational resources and
opportunities, the economic base of the Airport's Air Trade Area, as defined in this
report, is strong and diversified and is capable of supporting increased demand for air
travel and rental car activity at the Airport during the projection period (defined herein as
the period 2006 through 2014).

« Population growth experienced in the Air Trade Area between 1990 and 2005 was equal
to that for New England during this same period. A similar trend in population growth
for the Air Trade Area is projected to continue through at least 2013,

+ Between 1999 and 2004, per capita effective buying income (EBI) for the Air Trade Area
increased at a rate that was comparable to that for New England and the nation during
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Air

this same period. According to Sales and Marketing Management magazine, continued
strong growth in per capita EBI for the Air Trade Area is expected between 2004 and
2009,

Average annual unemployment rates for the Air Trade Area were generally below or
comparable to those for the nation each year between 1998 and 2005,

Traffic

Passenger activity 1s correlated to demand for rental cars and will serve as the basis for
projecting future rental car demand at the Airport.

The Airport, classified by the Federal Aviation Administration (FAA} as a medium hub
facility based on its percentage of nationwide enplanements, ranked 56™ nationwide in
total passengers enplaned and deplaned in calendar year (CY) 2005 (preliminary) with
5.7 million enplaned and deplaned passengers.]

As of June 2006, the Airpoit had scheduled passenger service provided by 19 U.S. flag
carriers and one foreign flag carrier. The Airport has had the benefit of a relatively large
and stable major/national air carrier base, which has helped promote competitive pricing
and scheduling diversity in the Airport’s major markets.

Southwest’s share of Airport enplanements increased from 24.8 percent in fiscal year
(FY) 1998 (the first full fiscal year of service by Southwest at the Airport) to 36.9 percent
in FY 2005 This increased market share was due to the steady expansion of service at
the Airport during this period. Six other major U.S. passenger airlines and their regional
affiliates accounted for an additional 56.7 percent of total enplanements at the Airport in
FY 2005.

As of June 2006, daily nonstop service was provided to 22 cities with a total of 117 daily
flights. Thirteen of the Airport’s top 20 origin-destination {O&D) markets have daily
nonstop service with a total of 67 flights.

Passenger activity at the Aijrport increased from 1.2 million enplanements in FY 1995 to
2.8 million in FY 2001. This increase represents a compounded annual growth rate of
15.3 percent during this period, compared to 2.8 percent nationwide. As a result of this
higher compounded annual growth rate, the Airport’s share of total U.S. enplaned
passengers increased from 0.226 percent in FY 1995 to (.449 percent in FY 2001,

The effects of the terrorist attacks on September 11, 2001 (hereinafler referred to as
September 11} and the nationwide economic slowdown, as well as US Airways’
elimination of its MetroJet operations nationwide in December 2001, caused passenger

ACEH Freggtic Data 20005 ipreliminarvi, Airports Council International.
The Airport's fiscal year is the |2-month period ending June 30™,
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activity at the Airport to decrease from 2.8 million enplanements in FY 2001 to 2.7
million in FY 2002,

«  The Airport has since recovered from the effects of September 11, reaching a record high
2.9 miilion enplanements in FY 2005. A number of factors contributed to the significant
enplanement growth that the Airport experienced in FY 2005 from FY 2004 levels.
Spirit Airlines and Independence Air initiated low-fare service at the Airport in FY 2005,
and Southwest continued its expansion of service at the Airport with two additional
nonstop frequencies offered in FY 2005.°

+ Through the first 10 months of FY 2006, the number of enplaned passengers at the
Airport reached 2,313,590 passengers, compared to 2,350,560 for the first 10 months of
FY 2005. Several factors are expected to influence the enplanement levels at the Airport
for FY 2006: (1) Through the first 10 months of FY 2006, the number of enplaned
passengers for Southwest at the Airport were approximately 120,000 higher than for the
similar period in FY 2005 {approximately 14 percent higher); (2) Independence Air filed
for bankruptcy protection under Chapter 11 on November 7, 2005; and ceased operations
nationwide on January 6, 2006; and (3) American replaced its mainline service to
Chicago at the Airport with its code-share partner American Eagle and discontinued its
maimline service to Dallas in April 2006,

Rental Car Demand

+ The Airport is currently provided rental car service by ten companies that rent parking
garage space or terminal building space (or both) from RIAC. Six of these companies
have provided service at the Airport since the opening of the new Airport terminal
building in September 1996. As of the date of this report, RIAC has executed a
Concession Agreement with nine of the ten companies curmrently serving Aimport
customers. The last remaimng company has confirmed m writing to RIAC its intent to
execute the Concession Agreement upon completion of intemmal reviews. Each of the
companies with an executed Concession Agreement will operate from the Intermodal
Facility when it opens.

= Currently, there are no off-Airport rental car companies {companies that do not rent
parking garage or terminal building space from RIAC) serving Airport customers. RIAC
does not anticipate any future off-Airport service and, in any case, expects that any future
off-Airport service would not be significant. Once the Intermodal Facility is open, any
future ofi-Airport rental car company serving Airport customers will be required to (1)
pick up and drop off customers at the [ntermodal Facility and (2) charge customers a
CFC and remit collections to RIAC.

[ndependence Air filed for bankruptey protection under Chapter 11 on November 7. 2005, and ceased operations
nationwide on January 6, 2006,
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« Gross rental car sales at the Airport declined following CY 2001 (as a result of the events
of September [1) but rebounded somewhat in CY 2004 and CY 2005 as passenger
activity returned—consistent with U.S. rental car industry revenue growth.

« Rental car transaction days, which are the basis for CFC collections at the Airport,
increased 6.6 percent from FY 2004 to FY 2005, and increased 5.1 percent for the first
ten months of FY 2006 compared to the same period for FY 2005. Pricr to FY 20035,
rental car transaction days at the Airport (and a number of other U.S. airports) declined
following the downturn in the U.S. economy and the downturn in passenger activity
nationwide following the events of September 11.

+  RIAC began charging a CFC of $3.75 per day in July 2001. Based on monthly rental car
gross sales data for June, July, and August 2001, it does not appear that the
implementation of the CFC had a negative effect on rental car demand at the Airpost.
Planned CFC level increases over the next three years (with the CFC reaching $4.50 in
January 2009) are not expected (o have a material impact on rental car demand at the
Airport.

Although the Airport currently has the highest CFC in the New England region at $3.75
per day, weekend car rental rates at the Abrport {including CFC charges and all other
charges and taxes) are lower than five of six other New England/Northeast airports
{Albany, Boston, Burlington, Hartford, Manchester, and Portland) and weekday car rental
rates are competilive. Phoenix and Dallas have the highest CFC levels in the nation (at
$4.50 and $4.00 per day, respectively) and San Francisco currently charges $13.50 per
rental car contract.

+ Aliemnative travel modes at the Intermodal Facility {proposed commuter train service,
taxi, and bus) are not expected to have a material impact on rental car demand at the
Airport. Aithough costs for renting a car or taking a 1axi are higher than taking the
commuter train or a RIPTA bus, the range of one-way travel times (including the walk to
the Intermodal Facility, wait and/or transaction time, and actual travel time) for the bus
and the train are significantly higher than renting a car or taking a taxi. The proposed
comrnuter train service will be weekday only and bus service is not available on Sundays.

« Ags airfare is one of the primary factors (or in many cases the only factor) a traveler will
use for air travel decisions, the competitiveness of airfares at the Airport relative to fares
at Boston Logan International Airport {BOS) could have an impact on rental car activity
at the Airport. As an example, some cost-conscious travelers going to Boston may opt to
fly to the Airport and rent a car to drive to Boston if the cost of their airfare and rental car
were substantially lower than flying into BOS and renting a car (or using other ground
transportation). According to U.S. Department of Transportation (DOT) data, the
average domestic one-way airfare at the Airport for FY 2005 was $113—vs. $137 for
BOS.

+ Based on a review of historical rental car activity data, the number of rental car
transaction days at the Airport is primarily a function of O&D passengers. Rental car
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transaction days at the Aurport have moved in the same direction as O&D passengers in
each fiscal year between FY 2000 and FY 2005, but not necessarily at the same growth
rate in any given fiscal year, The average number of days per rental car transaction
remained flat (between 3.83 and 3.85) from FY 2000 through FY 2002, the last period for
which actual annual transactions is available. In the long-term, it is reasonable to expect
that these relationships will remain relatively stable.

Rental car transaction days at the Airport are projected to grow from approximately 1.3
million in FY 2006 to appreximately 1.5 million in FY 2014, with a compounded annual
growth rate of 2.1 percent.

Financial Analysis

-

During the projection period, debt service coverage on the First Lien Obligations is
projected to range from a low of 1.99x in FY 2011 and FY 2012 to a high of 2.41x in FY
2010.

Debt service coverage on First and Second Lien Obligations (or “All Obligations™)
combined is projected to range from a low of 1.12x in FY 2011 to a high of 1.24x in FY
2010,

Except as defined otherwise, the capitalized terms used in this report are as defined in the
Indenture. The techniques used in this report are consistent with industry practices for similar studies
in connection with revenue bond sales. While we believe the approach and assumptions utilized are
reasonable, some assumptions regarding future trends and events may not materialize. Achievement
of projections described in this report, therefore, is dependent upon the occurrence of future events,
and variations may be material.

Sincerely,

0t W/;W‘C{;ZC

RICONDO & ASSOCIATES, INC.
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Rhode Island Economic Development Corporation

L.F. Green Airport

Introduction

This Report of the Airport Consultant has been prepared to evaluate the financial feasibility of the planned
issuance of Speciat Facility Revenue Bonds, Series 2006 (lhe Series 2006 Bonds) by the Rhode Island
Economic Development Corporation {EDC). The proceeds of the Series 2006 Bonds will partially fund the
cost of designing, constructing, and equipping the lntermodal Facility located at T. F. Green Airport (the
“Airport™). The Intermiodal Facility will also be funded with Customer Facility Charges (CFCs) coilected by
the rental car companies serving the Airport and with proceeds from the U.8. Department of Transportation’s
Transportation Infrastructure Finance and Innovation Act {TIFIA} loan {the “TIFIA Bond™), federal and state
grants, and investment incotme,

The Airport occupies approximately 1,200 acres of land in Kent County in the City of Warwick {Warwick),
which is approximately 8.5 miles south of the City of Providence (Providence). It is accessed directly from
Exit 13 of Interstate 95 and is located approximately one nule east of the interstaie highway. The Aurport is
designated as a medium-hub facility by the Federal Aviation Administration {FAA) and is the principal
commercial service airport serving metropolitan Providence and the surrounding area. In calendar year (CY)
2005 (preliminary), the Airport ranked 56™ nationwide in enplaned passengers. Southwest Airlines maintains
the largest share of air traffic at the Airport and enplaned approximately 36.9 percent of the Airport’s traffic in
fiscal year (FY) 2005.

The Rhode Island Airport Corporation (RIAC) ts a subsidiary public corporation, governmental agency, and
public instrumentality formed by the EDC on December 9, 1992, RIAC began operations on July 1, 1993 and
is responsibie for the operation, maintenance, management, and improvement of the Airpori and five general
aviation airports (collectively, the Airport Sysitem). RIAC leases the Airport System from the State of Rhode
Island pursuant to a Lease and Operating Agreement with a term ending in 2036,

As discussed in Section 4.3 of this repont, RIAC has executed an Amended and Restated Rental Car Company
Concession Agreement (the Concession Agreement) with nine of the ien companies currently serving Airport
customers and expects to execute the Concession Agreement with the tenth company in June 2006. Each of
the companies with an executed Concession Agreement will operate from the Intermodal Facility when it
opens. The rental car companies serving the Airport began collecting CFCs from customers renting cars at the
Airport on July 1, 2001. The original and current CFC level is $3.75 per each day of the rental period. CFC
collections are transmitted to RIAC on a monthly basis by the rental car companies.

The following sections of this report discuss the Intermodal Facility, the economic base of the Air Trade Area,
air traffic demand and its relationship to rental car demand, the financing of the Intermaodal Facility, and

projections of operations, cash flow, and debt service coverage.

Report of the Airport Consultant
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The Intermodal Facility

This section describes elements of the Intermodal Facility and presents cos! estimates for each. As described
below, the Intermodal Facility consists of the construction of the Warwick Intermodal Station for rental car,
bus, and commuter rail transportation, and related improvements.

1.1 The Intermodal Facility

The Intermodal Facility will include consolidated facilities for Airport rental car operations; a commuter rail
train platform to provide access for commuter rail traffic south to Wickford Junction and north to both
Providence and Boston; a drop-off zone for taxis, limousines, and van shuttles; a commuter parking lot (for
train and bus passengers); and a short-term parking area for pick-up and drop-off. There will also be a bus
pick-up and drop-off location on the west side of the facility along Jefferson Boulevard that will serve RIPTA
bus operations. The elevated and enclosed moving walkway system will connect the core of the Intermodal
Facility to the Airport termunal building (approximately 1,250 feet away). Travel time between the Intermodal
Facility and the Airport terminal building is estimated to be four minutes using the skywalk system. Exhibit
1.1 shows the location of the Intermodal Facility.

The Intermodal Facility will eccupy six levels and include approximately 1.5 million square feet of space on a
283,000 square-foot footprint for both the structure and fueling platform. The Rhode Island Department of
Transportation (RIDOT} will include the site for the Intermodal Facility as part of its lease of the Airport to
RIAC.

1.1.1 Rental Car Facilities

Exhibit 1.2 shows the layout of the third level of the Intermodal Facility. The rental car portion of this level
consists of the customer service area located in the rental car building, the initial level of rental car parking in
the parking garage, a fueling platform, and wash racks. In addition to occupying the third level of the parking
garage, rental car parking, fueling platforms and wash racks will also occupy floors four through six of the

parking garage.

The first two floors of the rental car building (below the customer service area) will initially be vacant, but
will provide avatlable office space for future needs. The entrance to the skywalk is located on the third level
of the rental car building

More specifically, rental car facilities in the Intermodal Facility include:

»  Approximately 2,200 rental car spaces configured at 325 square feet per space

» Rental car customer service/counter and office areas

» QTA area consisting of nine wash bays, a fuel system with 36 fueling stations and fuel storage, and
supporting equipment (vacuum systems, fluid distribution systems, telephone and computer systems,
etc.)

+  Rental car stacking spaces

+  Access ramps and aisles

+ Break rooms

+ Equipment/staff support areas

+  Storage rooms

After the rental car facilities at the Intermodal Facility are operational, all existing rental car operations,
facilities, and equipment will be moved out of their current locations in the Parking Garage “A” adjacent to the
Airport Terminal and that space will be reconfigured for public parking at the Airport.
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1.1.2 Train Platform

A train platform to access inbound and outbound tracks will be located within the Intermodal Facility. The
commuter train service will be provided by the Massachusetts Bay Transportation Authority (MBTA) going
north to Providence and Boston and going south to Wickford Junction when that station opens. RIDOT
currently expects the Wickford Junction station to open at about the same time the Intermodal Facility opens.
Passengers boarding the train at the Airport stop will purchase tickets on board or will be traveling on a
prepaid pass. The Intermodal Facility i1s being designed to allow for future operations by Amtrak. Amtrak’s
rail line through Warwick is the closest Amtrak line to a major airport terminal in the country and is a logical
future stop for Northeast corridor operations.

Commuter rail service will serve to relieve peak hour traffic congestion in the [-95 corridor (in the Providence
metrepolitan area) by enabling drivers to use the train as an additional mode of travel for area residents to
access jobs in Providence and Boston, Massachusetts (approximately 8.5 miles and 59.0 miles from the
Intermodal Facility, respectively). Any modal shift will also serve to preserve available readway capacity on
Post Road {U.S. Route 1) and other local roadways.

In the longer term, RIDOT is contemplating the potential extenston of commuter rail service as far south as
Westerly, Rhode Island and eventually linking it with the Connecticut DOT's Shore Line East commuter
service, which now connects New London, Connecticut with New Haven, Connecticut, There are also
proposals for opening stations in Pawtucket, Cranston, and East Greenwich, Rhode Island.

1.1.3 Skywalk

The skywalk system consists of an enclosed elevated structure with a series of moving walkways,
approximately 35 feet off the ground, connecting the core of the Intermodal Facility with the Airport terminal
building. The skywalk sysiem will be accessible from the customer service operations area of the Intermodal
Facility (described below in Section 1.1.4) and from the third level of the Airport terminal building,

The skywalk system will provide the connection to and from the Airport terminal building for rental car
customers using the Airport and for other Intermodal Facility users (train, bus, and other passengers). RTAC’s
ground transportation regulations will be revised such that, upon the date of operational opening of the
Intermodal Facility, all rental car companies serving the Airport (those operating from the Intermodal Facility
and those operating from other sites) will pick-up and drop-off their Airport customers only at the Intenmodal
Facility. Rental car companies will be allowed to provide VIP service to and from the Airport Terminal
provided that they segregate revenues from such premium service in a separate account, that those revenues do
not exceed 1.5 percent of the company’s gross receipts in any calendar year, and that they pick-up and drop-
off only in the designated limousine area of the short-term parking fot.

The skywalk system will traverse an area designaled by Warwick as the Warwick Station Redevelopment
District, which may be redeveloped in the future with hotels, office buildings, and/or apartment complexes. In
the event of such redevelopment, additional access areas to the skywalk system may be constructed between
the core of the Intermodal Facility and the Airport. Off-site rental car companies will not have access to such
future access areas. RIAC will make efforts to secure payment for any such future access.

114 Customer Service Area

A centralized customer service area of approximately 17,500 square {eet will be located on the third floor of
the Intermodal Facility. This area will include access to the skywalk, customer lobby space, rental car
counters, and rental car company office space. Vertical circulation equipment consisting of elevator and
escalator banks will oceupy levels four through six, accessing the rental car vehicle areas. Levels one and
two, below the rental car counters and oftices, will initially be unfinished and available for additional future
office build-out.

Reporit of the Airport Consultant
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115 Commuter Parking Facilities

Approximately 1,000 automobile parking spaces will be located on the first and second floors of the parking
garage portion of the Intermodal Facility for commuters (primarily bus/train passengers). Short-term parking
for pickup or dropott of passengers will also be on the first level of the facility.

Pursuant to the Concession Agreement described in Section 5.4 of this report, following the seventh year of
Intermodal Facility operation, the rental car companies operating at the Intermoda! Facility (the Intermodal
Rental Car Companies) will have an option to acquire the lease for the commuter parking spaces. In the event
the Intermodal Rentat Car Companies opt 1o acquire the commuter parking spaces, they will be required to pay
the replacement value equal to the cost of a new commuter parking garage containing 1,000 spaces and having
direct access to the Intermodal Facility. The Rental Car Agreement requires the replacement commuter
parking garage to be operational before the Intermodal Facility commuter parking spaces will be available to
the Intermodal Rental Car Companies.

1.1.6 Other Intermodal Facility Elements

Other elements of the Intermodal Facility include:

»  Off-site road work including traffic and drainage improvements

+ Storm drains

+ Land acquisition associated with the Intermeodal Facility site

+ Environmental remediation associated with the Intermedal Facility site

+ Amtrak allowances—payments to Amitrak for engineering, flag protections during consteuction,
modtfications to the existing catenaries, and air rights for the Intermodal Facility

1.2 Intermodal Facility Costs

Estimated costs for elements of the Intermodal Facility are provided in Table 1.1.  As shown, the total
estimated cost of the Intermeodal Facility is approximately $222.5 million. RIAC estimates that the date of
operational opening for the Intermodal Facility will be October 2009, Section 3.2 of this report describes the
estimated sources of funding for the Intermodal Facility.
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Table 1.1
Intermodal Facility Costs
Intermodal Facility Tolal Cost
Parking Garage
Rental Car Ready/Return $46,946,000
Commuter Parking 28,137,000
Rental Car Customer and Service Facilities 40,200,000
Train Platform and Related Facilites 22,942,000
Land Acquisition and Site Development 14,601,000
Skywalk 43,523,000
Terminal Bridge 14,107,000
Tenant Improvements 12,000,000
TOTAL $222,456,000

Source: Rhode lsland Airport Corporation
Prepared by: Ricondo & Associates, Inc.
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Economic Base for Airport Rental Car Demand

The demand for air transportation and, consequently, rental car activity is, to a large degree, dependent upon
the demographic and economic characteristics of an airport’s air trade area (i.e., the geographical area served
by an airport). This relationship is particularly true for origin-destination (O&D) passenger traffic, which has
been the foremost compoenent ol demand at the Airport,] The major portion of demand for air travel and rental
cars at the Airport, therefore, is influenced more by the local characteristics of the area served than by
individual air carrier decisions regarding hub and service patterns in support of connecting activity. This
section presents data that indicates that the Airport’s air trade area has an economic base that attracts both
business and tourist visitors, which in turn will positively impact the demand for both air travel and rental car
activity at the Airport during the projection period.

2.1 Air Trade Area

The borders of an air trade area are influenced by the location of other metropolitan areas and their associated
airport facilities. For purposes of these analyses, the primary air trade area for the Airport consists of the
State of Rhode Island, as well as New London and Windham counties in Connecticut and Bristol County,
Massachusetts. Based on location, accessibility, and services available at other commercial service airports
within nearby service areas, it is recognized that the area served by the Airport extends to a secondary air
trade area. The borders of this extended service area are established by Boston’s Logan International Airport
to the northeast and Hartford's Bradley International Airport to the west. Typically, the primary air trade area
for an airport accounts for 80 to 90 percent of its passenger teaffic. With significant low-fare service being
added at the Airport in recent years, the percentage of passengers served outside this area has increased. Many
of these passengers use the Airport as an alternative to other airports in the region, particularly Bosten’s Logan
International Atrport.

A large percentage of the Airport’s local passenger traffic originates from its primary air trade area, and many
of the attractions and destinations for nonresident passengers are located in this area. As a result, only
socioeconomic data for the primary air trade area (hereinafter referred to as the Air Trade Area) were analyzed
in conjunction with those for New England (the combined stales of Connecticut, Maine, Massachusetts, New
Hampshire, Rhode Island, and Vermont} and the United States. Exhibit 2.1 presenis the geographical location
of the Airport’s primary and secondary air trade arcas, as well as the Airport’s proximity to alternative
facilities.

2.2 Population

Historical population for the Air Trade Area, New England, and the United States is presented in Table 2.1.
As shown, population in the Air Trade Area increased from 1,867,271 people in 1990 to 1,951,176 people in
2000 and to 2,004,964 people in 2005, As also shown, population growth in the Air Trade Area between 1990
and 2005 was equal to that for New England (compounded annual growth rate of 0.5 percent), yet below that
for the nation (compounded annual growth rate of 1.2 percent) during this same period. According to the
Rhode Istand Department of Administration, this relatively low growth in population for the Air Trade Area
and New England in relation to that for the nation was primarily due to 1) the national economic recession of
the early 1990s and 2} the resulting slower employment growth and an out migration of residents pursuing
employment in other states during the 1990s.

Table 2.1 also presents population projections for the Air Trade Area, New England, and the nation for 2015.
As shown, population in the Air Trade Area is expected to increase at a compounded annual growth rate of 0.5
percent between 2005 and 2015, from 2,004,964 people in 2005 to 2,102,179 in 2015, Similar to long-term
historical trends, projected population growth for the Air Trade Area is comparable to that projecied for New

' Based on U.S. DOT ticket sample data. O&D passengers accounted for approximately 95 percent of total passengers at the

Airport in FY 2004 (sce Table 3.6).
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Table 2.1
Historical and Projected Population
Compounded Annual Growth Rate

Historical Projected Histarical Projected
Area 1990 2000 2005 2015 1990-2000 2000-2005 1890-2005 2005-2015
Stala of Rhode Isfand 1,003,464 1.048.319 1,076,189 1,139,543 0.4% 0.5% 0.5% 0.6%
New London County, CT 254,957 255,088 266,818 281,190 0.2% 0.6% 0.3% 0.5%
Windham County, CT 102,525 109,091 115,826 115,950 0.6% 1.2% 0.8% 0.0%
Bristol County, MA 506,325 534,678 546,331 565,496 0.5% 0.4% 0.5% 0.3%
Air Trade Area 1,867,271 1,951,176 2,004 964 2,102,179 0.4% 0.5% 0.5% 1.5%
New England 13,206,943 13,922,517 14,239,724 15,052,263 0.5% 0.5% 0.5% 0.6%
United States 248709873 281421906 296410404 322,365,767 1.2% 1.0% 1.2% 0.8%

Sources: U.S. Department of Commerce, Bureau of the Census (historical - all areas; projected - New England & U.S.)
Tha Slate of Connecticul’s Office of Policy and Management, Policy Development ang Planning Division
{projected - New London and Windham Countias)

University of Massachusetts - Ambersl Campus, Massachusetts institute for Social and Economic Research
(projected - Bristol County)
Prepared by: Ricondo & Associates, nc.
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England (a compounded annual growth rate of 0.6 percent), yet below that for the nation (0.8 percent) during
this same period.

2.3 Income

One measure of the refative income of an area is its effective buying income (EBI). EBI is essentially
disposable personal income and includes personal income less personal taxes (federal, state, and local), non-tax
payments including fines and penalties, and personal contributions for social insurance. EBI is a composite
measurement of market potential and indicates the general ability to purchase an available product or service.

Table 2.2 presents per capita EBI for the Air Trade Area, New England, and the nation between 1999 and
2004. As shown, per capita EBI for the Air Trade Area increased at a compounded annual growth rate of 1.4
percent between 1999 and 2004, compared to 1.5 percent for New England and 1.7 percent for the nation
during this same period.

Table 2.2 also presents projections of per capita EBI for 2009, the latest year for which such projections are
currently available. According to Soles and Marketing Management magazine, per capita EBI for the Air
Trade Area is projected to increase from $19,462 in 2004 to $21,878 in 2009. This increase represents a
compounded annual growth rate of 2.4 percent during this peried, comparable to 2.3 percent for New England
and 2.2 percent for the nation.

An additional indicator of the market potential for air transportation demand is the percentage of households in
the higher income categortes. An examination of this indicator is important in thal as persenal income
increases, air {ransportation becomes more affordable and, therefore, 1s used more frequently. Table 2.2 also
presents percentages of households in selected EBI categories for 2004. As shown, 38.4 percent of households
in the Air Trade Area had an EBI of $50,000 or more in 2004, compared to 42.8 percent for New England and
36.7 percent for the nation,

2.4 Employment

Recent employment trends for the Air Trade Area, New England, and the United States are presented in Table
2.3. As shown, the Air Trade Area’s civilian labor force was relatively stable between 1995 and 2003, from
approximately 966,000 workers in 1995 to approximately 1,062,000 workers in 2005. This increase represents
a compounded annual growth rate of 1.0 percent in the Air Trade Area’s labor force during this period,
compared to 0.7 percent for New England and 1.2 percent for the nation. As also shown in Table 2.3, average
annual unemployment rates for the Air Trade Area reflected trends in its civilian labor force during the 1990s,
[n recent years, unemployment rates for the Air Trade Area were generally below or comparable to those for
the nation between 1998 and 2005.

An analysis of nonfarm employment trends by major industry division s presented in Table 2.4, which
compares the Air Trade Area’s employment trends to those for the nation for 1995 and 20057 As shown,
nonfarm employment in the Air Trade Area increased from approxintately 654,400 workers in 1995 to
approximately 719,100 workers in 2005, This increase represents a compounded annual growth rate of 0.9
percent during this period, compared to 1.3 percent nationwide.

With the exception of manufacturing and information, each of the major industry groups in the Air Trade Area
experienced positive growth between 1995 and 2005, with the highest growth occurring in the construction and
financial sectors. The decrease in manufacturing employment between 1995 and 2005 was not unique to the
Air Trade Area, as manufacturing employment nationwide decreased slightly during this same period. The
shight decrease in information employment in the Air Trade Area between 1995 and 2005 was primarily due to
employment in this sector remaining relatively stable in Rhode Island and Bristol County yet decreasing
slightly in New London County during this same period.

* Nonfarm employment data is not available for Windham County, CT.
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Table 2.2
Effective Buying Income
Per Capita EBI
Year Air Trade Area  New England United States
Historical

1999 $18,120 $20,951 $17,691

2000 $18,536 $21,986 518,426

2001 $18,235 $21,600 $18,491

2002 $18,266 $21,058 $18,375

2003 $18,803 $21,851 $18.662

2004 $19,462 $22,517 $19,289

Projected
2009 $21.878 $25.213 $21.508
Compounded
Annual Growth Rate
1999 - 2004 1.4% 1.5% 1.7%
2004 - 2009 2.4% 2.3% 2.2%
Percentage of Households in Income Categories {2004 EBI)
Less Than $20,000 to $35,000 to $50,000

Area $20,000 $34,999 $49,999 of more
Air Trade Area 22.0% 20.4% 19.2% 38.4%
New England 19.1% 19.4% 18.7% 42.8%
United States 21.5% 22.5% 19.3% 36.7%

Sources: Sales & Marketing Management, Survey of Buying Power , 2000-2005

Prepared by: Ricondo & Associates, Inc.
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Table 2.3
Civilian Labor Force and Unemployment Rates

Civilian Labor Force {000's)

Year Air Trade Area New England United States
1995 966 7,053 132,304
1996 974 7.118 133,943
1997 993 7.228 136,297
1998 9N 7.257 137,673
1999 1,002 7.327 139,368
2000 1,011 7,348 142,583
2001 1,019 7.424 143,734
2002 1,043 7,510 144,863
2003 1,060 7,546 146,510
2004 1,053 7.517 147,401
2005 1,062 7,551 149,320
Compounded
Annual Growth Rate
1995 - 2005 1.0% 0.7% 1.2%

Unemployment Rates

Year Air Trade Area New England United States
1995 6.6% 5.3% 5.6%
1996 6.0% 4.8% 5.4%
1997 5.6% 4.4% 4.9%
1998 4.6% 3.5% 4.5%
1999 4.1% 3.2% 4.2%
2000 3.7% 2.8% 4.0%
2001 4.3% 3.6% 4.7%
2002 5.2% 4.8% 5.8%
2003 57% 5.4% 6.0%
2004 5.4% 4.9% 5.5%
2005 5.2% 4.7% 5.1%

Source: LS. Department of Labor, Bureau of Labor Stalistics
Prepared by: Ricondo & Assaciates, Inc.
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Table 2.4
Empiloyment Trends by Major Industry Division
Air Trade Area ' United States
Nonfarm Employment Nonfarm Employment (000's)
Compounded Compounded
Industry 1995 2005 Annual Growth Rate 1995 2005 Annual Growth Rate
Construction” 21,200 32,100 4.2% 5915 7.902 2.9%
Manufacturing 129.000 20,300 -3.5% 17,241 14,232 -1 9%
Trade 96,000 108,100 1.2% 19,330 21,004 0.8%
Transporation/Utilities 15,800 17,100 0.8% 4,504 4,004 0.9%
Information ° 13,700 13,500 -0.1% 2843 3.066 0.8%
Financial 0,700 41,200 30% 6,827 8141 1.8%
Services 249,300 302,700 20% 41,206 52,412 2.4%
Government 928,700 114,100 1.5% 19,432 21,803 1.2%
TOTAL 654 400 719,100 Q9% 117,298 133,465 1.3%

Percent of 2005 Nonfarm Emprloyrment

r Consiruction 4'5_08%

Manufacturing

Trade

Transportation/Utilities

Information
i

Financial i‘

6.1 : i
- ' 42.1%
Services _—3&3% |
15.9% :
Governmen! | — 3% I

00% 50% 10.0% 15.0% 20.0% 250% 30.0% 35.0% 400% 450%
DAir Trade Area j
M United States

' Nonfarm employment data is not avaitable for Windham County, CT.
% Includes natural resources and mining employment.
* The information sector includes communications, publishing, motion piclure and sound recording, and en-line services,

oy

Source: LS. Department of Labor, Bureau of Labor Statistics
Prepared by: Ricondo & Agsociates, Inc.
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A shifting of the Air Trade Area’s industrial mix oceurred between 1995 and 2005, as manufacturing
empleyment decreased from 19.7 percent of total employment in 1995 to 12.6 perceni in 2005; and services
employment increased from 38.1 percent of total employment in 1995 to 42.1 percent in 2005. These trends in
the Air Trade Area’s industrial mix were consistent with changes in the industrial mix nationwide, as
manufacturing decreased from 14.7 percent to 10.7 percent and services increased from 35.1 percent to 39.3
percent during this same period.

2.5 Business Climate

The business climate in the Air Trade Area offers many advantages to new, expanding, and relocating
companies. Providence has been nationally recognized as one of the best places to live for business and career
growth, as well as for healthcare services and educational opportunities. In 2003, Forbes magazine ranked
Providence as “One of the Top Ten Places for Businesses and Careers.” Money magazine natned Providence
as the “Best City in the East” for young professionals in recent years. In 2003, MSN named Providence to its
list of “Top Ten Places to Live” in the United States, as well as calling it the “Most Improved City” in the
nation. Providence has also been recognized in recent years by the U.S. Conference of Mayors as one of the
“Most Livable Cities” in the country.

The econemic vitality, as well as the leisure opportunities discussed later in Section 2.6, makes the Air Trade
Area an attractive location for companies and their employees and travelers to the Air Trade Area. Major
employers in the Air Trade Area, as measured by the number of employees, are presented in Table 2.5.° As
shown. there are more than 55 firms or governnients in the Air Trade Area with 1,000 or more employees. The
largest employer in the Air Trade Area is the State of Rhode Island with approximately 14,560 employees,
followed by the health care network Lifespan (10,600 employees); the United States Govemment (9,800
employees); the Care New England Health System (6,530 employees); and the City of Providence (6,500
employees).

Two Fortune 500 companies are headquartered in Rhode Island: the drug store chain CVS (ranked 55" in
2004 revenues) and the aerospace and defense manufacturer Textron (ranked 216" in 2004 revenues). Other
Fortune 500 companies with a significant presence in the Air Trade Area include General Dynamics (3,340
employees); Bank of America (3,240 employees); MetLife (2,010 employees), Wal-Mart Stores (1.880
employees); Raytheon (1,780 employees); Venzon Communications (1,760 employees), Home Depot (1,440
employees); Amgen (1,300 employees); Cox Commumecations {1,220 employees); McDonald’s (1,220
employees), Texas Instruments (1,200 employees); and United Parcel Service (1,000 employees).

The Air Trade Area offers a wide range of advanced healthcare facilities and is internationally recognized for
its medical knowledge and expertise in such areas as cardiovascular care, orthopedics, psychiatric treatment,
and specialty services for women and newborns. Rhode Island Hospital (Providence) houses southeastern
New England’s only level one trauma center as well as one of the largest and fastest-growing kidney transplant
programs in New England and one of the largest pediatric referral centers, Hasbro Children’s Hospital. In
2005, Hasbro Children's Hospital was named among the best children's hospitals in the country by Child
magazine, ranking 9" in orthopedics. Several hospitals in the Lifespan health care system serve as teaching
facilities affiliated with Brown Medical Schoo! (Providence).” Lifespan also has a teaching affiliate located in
Boston’s New England Medical Center. In U8 News and World Report magazine’s “2004 America’s Best
Hospitals™ survey, Butler Hospital was recognized as one of the top 30 psychiatric treaument facilities in the
nation for the second consecutive year and the Women and Infants Hospital was recognized as one of the top
gynecologic hospitals in the nation for the third time; both of these medical facilities are teaching affiliates for
the Brown Medical School.

Includes employer information for Rhode Island and Bristol County. MA only.
Lifespan’s network of health care providers include Bradley Hospital. Lifespan:Phyvsicians PSO. Newport Hospital. Rhode
Island Hospital, The Miriam Hospital. and Visiting Nurse Association of Rhode Island
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Major Employers '
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Employer Employees Producl or Sarvice

Slale of Rhode Island * 14,560 State Govammant
Lifespan 10,600 Health Care

L5 Govemment 9,800 Faderal Govamment

Care New Engiland Health System 6,530 Heakh Care

City of Providenes 6,500 Municipal Government
Roman Cathahe Diocese of Providence 6,200 Religious Orgamzalion
Southcoasl Hospdals Group 5510 Heakh Gare

Cifizans Finandial Group 5,500 Financial Services

Cvs 5310 Drag Slores

Stop & Shap 4460 Supermarkels

General Dynamics 3.340 Detensze Tachnoloxgy
Brown Unnversity 3.250 Higher Education

Bank of America 3.240 Flnancial Services

City of Mow Bedford 3200 Town Govermnmenl

City of Warwick 2,900 Municipal Govemmeant

City of Cranslon 2.800 Mundcipal Gavemmenl

Clty of Fall River 2,680 Town Government
Aguahnal 2,500 Golf Balls & Equipmant
RIARC {Services lor Disabled Persons) 2,380 Healih Care

Shaw's Supermarkels 2,240 Supamarkets

Ther Jan Companias 2,120 Food Sarvices

City of Pawtuckel 2,100 Municipal Governmenl
Metlite 2,010 Ingurance

Cuaker Fabric 2.000 Fabric & Yam Manutacturar
City of Taunton 1,900 Town Govemnmeant
Wal-Mart Stores 1880 Ratail Slores

51, Jogeph Health Senvices of Rhode Island 1,850 Healih Care

Maxi Drug 1,820 [rug Stores

Raytheon 1,780 O graphic Instn, on
Varlzon Communications 1,760 Tekcommunlcations
Memonal Hospilal of Rhode island 1,500 Health Care

Fldelity Invesimants 1,600 Financial Services

City of Attleboro 1.500 Town Governmanl

Home Depot 1,440 Speclakty Relailers

Sturdy Memanal Hospital 1410 Health Care

Roger Willlams Medical Canter 1,340 Healih Care

Amgan 1.300 Pharmacaulicals

Amica Lile fnsurance 1,290 Insuranss

Johnson & Wales University 1,270 Higher Educafion
McConald's 1,220 Food Sarvices

Cox Communications 1.220 Telecommunicalions
American Power Conversion 1,240 Elecirorcs & Electrical Equiprmeni
Bristol Commundty College 1.210 Higher Education

Texas Instrumenis 1,200 Digital Signal Processing & Cther Technolopies
Landmark Health Syslem 1.180 Heakth Care

Levilen 1,180 El ies & Electrical Equi
St. Anra's Hospital 1.180 Healtth Care

GTECH 1144 Information Technology
Unlversity of Massachuselts - Dartmouth 1430 Higher Education

Blue Crass & Blue Shield of Rhode Island 1.070 Insurance

Sovareign Bank 1.050 Financial Servicas
Securitas AB 1,050 Secwrity Syslems 3 Servicas
South County Hospital 1,050 Haalth Care

Hashro 1,030 Toys & Games

Montan Hospital 1,000 Haalih Care
Hallsmlith-Sysco Food Services 1,000 Food Services

United Parcel Service 1.000 Package Delivery Service

' Employrmen as of Oclober 2005,

?  Incluges employer informalion far Rhode tstand and Bristol Counly, MA anly.
* Includes employrent for Ihe Universily of Rhods lalard and other state colleges.

Sawces. Prowdence Business News, 2005 Book of Lisis

Fhode kland E ic O Corp
Frepared by- Ricondo & Associabes, e,

Report of the Airport Consultant



Rhode Island Economic Development Corporation

T.F. Green Airport

The Air Trade Area has one of the highest concentrations of colleges and universities in the United States, with
higher education being provided by more than 14 colleges and universities, including: Brown University, a
member of the [vy League and the nation’s seventh oldest college; Johnson & Wales University; Rhode Island
School of Design, recognized as one of the 1op specialty schools for fine arts in the nation by U.S, News and
World Report magazine; Roger Williams University, Rhode Island’s only school of law and consecutively
recognized by U.S. News and World Report magazine's “*America’s Best Colleges™ ranking as one of the best
comprehensive, private, liberal atts colleges in the nation; and the University of Rhode Island, renowned as
one of the top ten oceanographic institutions in the world.

2.6 Travel and Tourism

Stimulating the demand for air travel and rental car activity at the Airport by offering a variety of business,
cultural, and recreational activities, the travel and tourism industry is one of the fastest-growing industries in
the Air Trade Area. According to the Rhode Island Tourism Division, visitors te the Air Trade Area totaled
approximately 16 million people in 2004 for business, conventions, or leisure. As shown in Table 2.4, the
services sector accounted for approximately 302,700 employees in the Air Trade Area in 2005, which
accounted for 42.]1 percent of total nonfarm employment, the highest employment level among all sectors.
Leisure and hospitality services accounted for approximately 72,600 employees in 2005, which represented 24
percent of the services sector employment and 10 percent of total nonfarm employment during this peried.

The Air Trade Area hosts a significant number of outdoor festivals and events annuafly. These include
numerous maritime events ranging from weekly regattas and trans-Atlantic Ocean races to the Tall Ships
Festival. Renowned as a vacation area because of its 400-mile shoreline with numerous recreational activities,
the Air Trade Area is one of the sailing capitals of the world. It offers more than 30 yacht clubs, 85 marinas,
30 boating harbors, and 100 public launching sites. Newport, Rhode [sland, one of the Air Trade Area’s top
leisure destinations, ofters a unique culture of maritime history, restored colonial-era homes and buildings
protected by the National Register of Historic Landmarks, and a variety of outdoor events, including boat
shows and classical, jazz, and folk music festivals. From 1930 to 1983, the legendary America’s Cup was held
in Newport.

The Air Trade Area has a number of museurns along Providence’s Museum Mile, including the Providence
Children’s Musewn and the Museum of Art at Rhode Island School of Design. Other major tourist attractions
in the Air Trade Area include the Newport Mansions, WaterFire Providence, Roger Williams Park Zoo,
Providence Performing Arts Center, Trinity Repertory Company, International Tennis Hall of Fame, Rhode
[sland Philharmonic, and Veterans Memorial Auditorium & Cultural Center.

The gaming industry is a significant source of enterfainment in the Air Trade Area. Located within 30 miles of
the Airport, the Newport Grand entertainment center provides approximately 1,000 video lottery terminals and
simulcasts of thoroughbred, greyhound racing, and Florida jai alai. The Lincoin Park complex, located
approximately 15 miles from the Airport, offers 2,400 video lottery terminals as well as live greyvhound racing
and simulcasts of thoroughbred and greyhound wagering. Foxwoods Resort Casino is approximately 40 miles
from the Airport and offers more than 7,400 slot machines, 388 table games, the world's largest bingo hall,
keno play throughout the property, as well as numerous restaurants, live entertainment, a golf and country
club, and a 1,400 luxury guest room hotel and spa. Located approximately 60 miles from the Airport,
Mohegan Sun Casino hosts 300,000 square feet of gaming and features a 1,200 luxury guest room hotel and
spa, 30 dining options, nearly 30 shops and boutiques, and concerts and live entertainment.

In terms of spotts activities, the Air Trade Area is home to the International League’s Pawtucket Red Sox
baseball team (the Triple-A affiliate of Major League Baseball’s Boston Red Sox), the American Hockey
League’s Providence Bruins (the development team of the National Hockey League’s Boston Bruins), the
United Soccer League’s Rhode Island Stingrays, and the Women’s National Basketball Association’s
Connecticut Sun. The Air Trade Area was the site for the NCAA Men’s Ice Hockey Tournament in 2000,
NBC’s 1999-2001 Gravity Games, and Triple-A Baseball's All-Star Game in 2004, The Rhode Island Country
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Ciub is the home of the PGA’s CVS Charity Golf Classic. The LPGA’s U.S. Women's Open Championship
will be held at the Newport Country Club in the summer of 2006, The Air Trade Area will host the 2006 Pre-
Trials and the 2007 U.S. Olympic and Paralympic Team Trials for sailing; these select sailors will represent
the USA in the 2008 Olympic Games in China,

Shopping in the Air Trade Area is provided by a variety of specialty shops, as well as traditional large
shopping malls. The largest shopping malls in the Air Trade Area. as indicated by square footage of retail
space, include Providence Place Mall (1.3 million square feet); Warwick Mall {1.16 million square feet); Silver
City Galleria (1.04 million square feet); Emerald Square Mall (1.03 million square feet); Swansea Mall
(700,000 square teet); Dartmeuth Mall (690,000 square feet); and The Crossing at Smithfield (630,000 square
feet).

As also shown in Table 2.4, the trade sector, which includes whelesale and retail sales, accounted for
approximately 108,100 employees in the Air Trade Area in 2005, which accounted for 15 percent of total
nonfarm employment. One indicator of growth in the trade sector is retail sales, defined as all net sales (gross
sales minus refunds and allowances for returns) for establishments engaged primarily in retail trade. Table 2,6
presents total retail sales for the Air Trade Area, New England, and the nation between 2000 and 2005. As
shown in Table 2.6, total retail sales for the Air Trade Area increased from approximately $21.3 billien in 2000
to approximately $27.1 billien in 2005, This increase represents a compounded annual growth rate of 5.0
percent during this period, which was higher than that for both New England and the nation {compounded
annual growth rates of 3.9 and 4.3 percent, respectively).

Table 2.6 also presents projeciions of total retail sales for 2010, the latest year for which comparable
projections are currently available. According to Sales & Markefing Management magazine, total retail sales
tor the Air Trade Area are projected to increase from approximately $27.1 billion in 2005 to approximately
$31.3 billien in 2010. This increase represents a compounded annual growth rate of 2.9 percent during this
period, compared to 3.2 percent for both New England and the nation.

2.7 Summary

Oflfering a variety of business, cultural, recreational, and educational resources and opportunities, the economic
base of the Air Trade Area is stable and diversified, and is capable of supporting increased demand for air
travel and rental car activity at the Airport during the projection period.
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Table 2.6
Total Retail Sales
{Dollar Amounts in Millions)

Year Air Trade Area New England United States
Historical
2000 $21,274 $193,430 $3,409,490
2001 $22,395 $205,177 $3,658,749
2002 $22,930 $206,774 $3,627,218
2003 $23,382 $207 465 $3,724,992
2004 $25,399 $218,336 $3,906,482
2005 $27,116 $234,225 $4,208,053
Projected
2010 $31,279 $274,143 $4.919,027
Compounded
Annual Growth Rate
2000 - 2005 50% 3.9% 4.3%
2005 - 2010 2.9% 3.2% 3.2%

Sources: Sales & Marketing Management, Survey of Buying Power | 2000-2005
Prepared by: Ricondo & Associates, Inc.
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Air Traffic

This section describes historical and projected passenger activity levels and air service trends at the Airport
and discusses key factors affecting trends in these activities. Passenger activity is correlated to demand for
rental cars and will serve as the basis for projecting future rental car demand in Chapter 4.

3.1 Airlines Serving the Airport

As of June 2006, the Airport had scheduled passenger service provided by 19 U.S, flag carriers and one
foreign flag carrier.' In addition, three all-cargo carriers provide scheduled cargo service at the Airport.
Scheduled service at the Airport is provided by 10 of the nation’s 14 major U.S. passenger airlines, which
represent the largest group of U.S. passenger airlines in terms of their total annual revenues.” These airlines
include American Eagle, Comair, Continental, Delta, Expresslet, Northwest, SkyWest, Southwest, United, and
US Airways. Table 3.1 lists the airlines serving the Airport as of June 2006.

Table 3.2 presents the historical major/national air carrier base at the Airport since FY 1996, As shown, the
Airport has had the benefit of a relatively large and stable major/national air carrier base during the years
depicted, which has helped promote competitive pricing and scheduling diversity in the Airport’s major
markets. Specific points conceming the Airport’s historical majot/national air carrier base are presented
below:

»  Six of the 10 major U.S. passenger airlines currently providing service at the Airport operated there
during each of the years shown in Table 3.2. These six major U.S. passenger airlines (excluding their
regional aftiliates) accounted for 44.4 percent of passenger enplanements at the Airport in FY 2005.

» Southwest initiated its low-fare service at the Airport in early FY 1997, with nonstop service by
fiscal-year-end {FYE) to Baltimore, Chicago, Nashville, Orlando, and Tampa with a total of 14 daily
flights. This carrier has steadily expanded its activity at the Airport since FY 1997 to eight cities with
a total of 34 daily flights {as of fiscal-year-end and based on Official Airline Guide data). As
discussed later in these analyses, the presence of Southwest provided a significant impact to activity at
the Airport.

+  Spirit began its low-fare service at the Airport in mid-FY 2005, and currently offers nonstop service to
Fort Lauderdale with one flight daily. Although it ceased activity nationwide on January 6, 2006 due
to bankruptey, Tndependence Air began its low-fare service at the Airport in early FY 2005 with four
daily flights to Washington, D.C. As discussed later in these analyses, the initiation of service by
these two carriers in FY 2005 provided significant growth in passenger activity during FY 2005

compared to FY 2004 levels.

» American Eagle, which had operated three daily nonstop flights to Raleigh, discontinued its service at
the Airport in May 2005; however, American discontinued its mainline flights to Chicago and Dallas
and replaced its Chicago service with American Eagle service in April 2006.

3.2 Historical Passenger Activity

This section presents historical trends in enplaned passengers at the Airport and the major factors influencing
these trends, as well as historical market shares of enplanements by airline.

This total includes Cape Air. d/b/a Hyannis Air Services, which offers seasonal service at the Airport between April and
December to Hyannis, Martha's Vineyard, and Nantucket.

As defined by the U.S. Department of Transportation (DOT), major LS, passenger aitlines ar¢ airlines with gross operating
revenues of more than $1 billion during any calendar year {CY}; and national U.S. passenger airlines gross between $100
million and $1 billion during any calendar year.
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Table 3.1

Airlines Serving the Airport '

U.3. Flag Carriers (19) Doing Business As;
Alr Wisconsin US Airways Express
American Eagle

Atlantic Southeast Delta Connection
Cape Air© Hyannis Air Services
Colgan US Airways Express
Comair Delta Connection
Continental

Delta

ExpressJet Continental Express
Mesa US Airways Express
Northwest

Piedmont US Airways Express
Republic US Airways Express
SkyWest United Express
Southwest

Spirit

Trans States United Express
United

US Airways

Foreign Flag Carriers (1)

Air Georgian Air Canada

All-Cargo Carriers (3)

DHL
FedEx
Uinited Parcel Service

' As of June 2006.
2 Cape Air, d/b/a Hyannis Air Services, offers seasonal service at the

Airport between April and December to Hyannis, Martha's Vineyard, and
Nantucket.

Sources: Rhode Island Airport Corporation
Official Airline Guide
Prepared by: Ricondo & Associates, Inc.
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Table 3.2 LF. Green Airport
Majot/National Air Carrier Base '

Air Carrier FY 19906 FY 1997 FY 1998 FY 1999 FY2000 FY 2001 FY2002 FY2003 FY2004 FY 2005 FY 2006°

American Eagle * L g L ] L ] [ ] [ ]
Continental

Delta

ExpressJet
Northwest

United

US Airways
Southwest
Comair

Trans States
SkyWest

Spirit

Air Wisconsin
Atlantic Scutheast
Mesa

Air Carriers Mo Longer Serving the Airport

American [ . . * [ ] ] ) . * )
Atlantic Coast/independence Air
AirTran * *

o|le ole 9|
* o 0| o0
* &0 & 8]
® ole oo e
L 3N 3K BN BN BN BE
s &0 o\ &|®

' The air carrigrs presented herein are L1.S, alrlines with gross operating revenues of at least $100 million during any calendar year.

2 ps of June 2006.

®  Atlantic Coast discontinued its code-share arrangement with United in August 2004 and subsequently operated at the Airport as the low-cost carrier Independence Air,

Independence Air filed for recrganization under Chapter 11 of the Bankruptcy Code on November 7, 2005, and ceased operations nationwide on January 6, 2006,

Sources: Rhode Island Airport Corporation
Prepared by: Ricondo & Associates, Inc.
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3.2.1 Enplaned Passengers

The Airport, classified by the FAA as a medium hub facility based on its percentage of nationwide
enplanements, ranked 56 nationwide in total passengers enplaned and deplaned in CY 2005 (preliminary).*”
Table 3.3 presents historical enplaned passengers at the Airport and the nation between FY [995 and FY
2005, As shown, passenger activity at the Airport increased from 1,198,872 enplanements in FY 1995 (o
2,811,550 in FY 2001. This increase represents a compounded annual growth rate of 15.3 percent during this
period, compared te 2.8 percent growth nationwide. As also shown, the Airport’s share of total U.S. enplaned
passengers increased from 0.226 percent in FY 1995 to 0.449 percent in FY 2001, retlecttve of the higher
compounded annual growth rate experienced at the Airport compared 1o that for the nation during this period.

Passenger activity at the Airport decreased from 2,811,550 enplanements in FY 2001 to 2,625,661 in FY 2004,
an annual compounded decrease of 2.3 percent during this period. This decrease in activity at the Airport was
primarily due to the effects of the terrorist attacks of September 11, 2001 (hereinafter referred to as September
11} and the nationwide economic slowdown. As discussed in more detail below, enplanements al the Airport
increased 8.9 percent in FY 2005 from FY 2004 levels, reaching a record high 2,858,917 enplanements for the
Airport.

Specific details concerning enplaned passengers at the Airporl between FY 1995 and FY 2005, as well as
year-to-date (YTD) FY 2006, are discussed below:

+  FY 1995 - FY 1996. Enplanements at the Airport decreased 10.1 percent in FY 1996 from FY 1995
levels, primarily due to passengers utilizing allernative facilities for low-fare service (e.g., Valulet at
Boston’s Logan Inlernational Airport) and to avoid construction activity associated with the new
lerminal at the Airport during this period.

+ FY 1997 — FY 1998. Passenger activity doubled at the Airport from 1,077,634 enplanements in FY
1996 to 2,184,395 in FY 1998 (a compounded annual growth rate of 42.4 percent during this period,
compared to 3.0 percent nationwide}. This significant increase was due to the initiation of low-fare
service by Southwest at the Airport in October 1996 (following the opening of the new passenger
terminal at the Airport in September 1996}, as well as the subsequent fare and service responses of the
incumbent airlines to this low-fare service (e.g.. Delta Express service to Orlando).

Southwest’s initiation of low-fare service at the Airport provided the “Southwest Effect™ at the
Airport. It is generally recognized that Southwest stimulates traffic at an airport it serves due to its
low fares and high frequency of service. Passenger increases at an airport Southwest services are
typically due to the stimulation of previously untapped passenger markets and the diversion of
passengers from nearby facilities it does not serve, rather than the diversion of passengers from
existing airlines serving the same facility. Southwest chooses its markets to tap a [arge area rather
than just the immediate urban vicinity. For example, Southwest’s published schedule lists flights to
the Airport as serving Boston. The introduction of low-fare service by Southwest has made the
Airport more competitive for Boston area passengers and has led to a significant number of
passengers from Boston and the neighboring suburbs using the Airport.

+ FY 1999 - FY 2001. Strong growth in enplanements at the Airport centinued during the next three
fiscal years, with enplanements increasing from 2,184,395 in FY 1998 to 2,811,550 in FY 2001. This
increase represents a compounded annual growth rate of 8.8 percent during this peried, compared to
2.0 percent nationwide.* Southwest continued to steadily expand its activity at the Airport during this

7 As defined by the FAA, a medium hub airport enplanes between 0.25 percent and 0.999 percent of nationwide
enplanements during a calendar year. This defimition equates to an airport enplaning between |.8 million and 7.0 million
enplanements in CY 2004, the latest year for determining airport hub size.

! ACE Traffic Data 2005 fprefiminarv), Airports Counci) International.

*  Due to the differences in fiscal year definitions (12 months ended June 30" for the Airport and September 30™ for the
natien j, nationwide passenger activity levels in FY 2001 were slightly affected by the September 11, 2001 terrorist attacks
on New York City and Washington, D.C.
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Table 3.3
Historical Enplanements
Airport Airport U.s. u.s. Share of
Fiscal Year Enplanements ! Growth Enplanements 2 Growth  U.3. Market
1995 1,198,872 - 530,000,000 - 0.226%
1996 1,077,634 -10.1% 557,000,000 5.1% 0.193%
1997 1,652,755 53.4% 577,800,000 3.7% 0.286%
1998 2,184,395 32.2% 590,400,000 2.2% 0.370%
1999 2,419,061 10.7% 610,900,000 3.5% 0.396%
2000 2,651,589 9.6% 641,200,000 5.0% 0.414%
2001 2,811,550 6.0% 626,800,000 -2.2% 0.449%
2002 2,688,847 -4.4% 574,500,000 -8.3% 0.468%
2003 2,646,978 -1.6% 587,800,000 2.3% 0.450%
2004 2,625,661 -0.8% 628,500,000 6.9% 0.418%
2005 2,858,917 8.9% 669,800,000 ° 6.6% 0.427%
Compounded
Annual Growth Rate
1995 - 2001 15.3% 2.8%
2001 - 2005 0.4% 1.7%
1995 - 2005 9.1% 2.4%

' Fiscal year ending June 30.

?  Fiscal year ending September 30.
* Estimated by the FAA.
Sources: Rhode Island Airport Corporation

FAA
Prepared by: Ricondo & Associates, Inc.
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period, increasing its nonstop service from five markets with a total of 16 daily flights in FY 1998 to
eight markets with a total of 28 daily flights in FY 2001 (see Table 3.4). In addition, US Airways
initiated its low-fare MetroJet service at the Airport in June 1998 with daily nonstop service to
Baltimore and added once-a-week nonstop service to Qrlando in October 1999,

« FY 2002 - FY 2004, The effects of September 11 and US Airways’ elimination of its MetroJet
operations nationwide in December 2001 caused passenger activity at the Airport to decrease from
2,811,550 enplanentents in FY 2001 to 2,688,847 in FY 2002, Between FY 2002 and FY 2004,
Airport enplanements decreased at a compounded annual rate of 1.2 percent, compared to a
compounded annual growth rate of 4.5 percent experienced by the nation durtng this period. As
shown in Table 3.4, daily service by Southwest remained constant between FY 2001 and FY 2002 at
28 daily flights. With the cessation of service to Islip, New York in FY 2003, daily departures by
Southwest decreased to 26 daily flights. In FY 2004, Southwest service increased to 32 daily flights
with the addition of nonstop service to Philadelphia.

» FY 2005, As discussed earlier, the Airport reached a record high 2,858,917 enplanements in FY
2005, increasing 8.9 percent from FY 2004 levels and surpassing pre-September 11 activity levels. A
number of factors contributed to the significant enplanement growth that the Airport experienced
during this period. Spirit Airlines and Independence Air initiated low-fare service at the Airport in
FY 2005, and Southwest continued its expansion of service at the Airport with two additional nonstop
frequencies offered in FY 2005. The Airport has since recovered from the effects of September 11
and the nationwide economic slewdown.

+« YTD FY 2006, Through the first 10 months of FY 2006, the number of enplaned passengers at the
Adrport reached 2,313,590 passengers, compared to 2,350,560 for the first 10 months of FY 2005.
Several factors are expected to influence the enplanement levels at the Airport for FY 2006: (1)
Through the first 10 months of FY 2006, the number of enplaned passengers for Southwest at the
Airport were approximately 120,000 higher than for the similar peniod in FY 2005 (approximately 14
percent higher). In November 2005, Southwest initiated one daily nonstop flight to Las Vegas, the
Airport’s }1™-ranked O&D market in FY 2005; (2) Independence Air filed for bankruptey protection
under Chapter 11 on November 7, 2003; and ceased operations nationwide on January 6, 2006; and
(3) American replaced its mainline service to Chicage at the Airport with its code-share partner
American Eagle and discontinued its mainline service to Dallas in April 2006.

3.2.2 Enplaned Passengers by Airline

Table 3.5 presents historical enplanements by airfine at the Airport between FY 2001 and FY 2005, As
shown, Southwest and US Airways carriers combined accounted for 57.2 percent of enplanements at the
Airport in FY 2005, Delta carriers and United carrters accounted for an additional 18.6 percent of
enplanements during this same period.

3.3 Historical Air Service

An important airport characteristic 1s the distribution of its O&D markets, which is a function of air travel
demand and available services and facilities. This ts particularly true for the Atrport, as it serves primarily
O&D passengers. Based on U.S. DOT ticket sample data, O&D passengers accounted for approximately 95
percent of the total passengers at the Airport in FY 2005. Table 3.6 presents historical data on the Airport’s
primary (i.e., top 20) O&D markets. As shown, the Airport served primarily short- to medium-haul markets in
the periods depicted, with an average stage length (i.e., passenger trip distance) of 1,120 miles in FY 1996 and
1,091 miles in FY 2005. The Airport’s average stage lengths during these periods reflect the Airport’s
geographical location and strong local demand for major southern (i.e., Orlando, Tampa, and Fort Lauderdale}
and midwestern (i.e., Chicago) markets.

With Southwest inttiating service at the Airport in October 1996, significant increases in O&D passengers
oceurred in nonstop markets served by this carrier between FY 1996 and FY 2005. In addition airfares have
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Table 3.4
Nonstop Service by Southwest
Draily Nonstop Flights (Fiscal-Year-End)
Fy 1997 FY 1998 FY 1999 FY 2000 FY 2001 FY 2002 FY 2003 FY 2004 FY 2005  FY 2006

Baltimore 8 9 1 11 11 11 11 12 12 12
Chicago 2 2 2 3 3 3 3 3 4 4
Nashvitle 1 2 2 2 2 2 2 2 2 2
Orlando 2 2 2 2 3 3 4 4 5 5
Tampa 1 1 1 2 2 2 3 3 3 3
Kansas City 1 1 1 1 1 1 1 ]
Phoenix 1 2 2 2 2 2 2
Islip 4 4 Y 0 Q G
Phitadelphia 5 5 5
Las Vegas 1
TOTAL 14 16 19 22 28 28 26 32 34 34

Source; Official Airfine Guide
Preparad by: Ricondo & Associales, Inc.
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Tabis 3.5 T.F, Green Airport
Historical Enplanements by Airine
FY 2001 FY 2002 FY 2003 FY 2004 FY 2005

Airline ' Enplanements  Share Enplanements  Share Enplanements  Share Enplanements  Share Enplanements  Share
Southwest 880,199 31.3% 910,321 33.9% 938,910 35.5% 1,006,043 38.3% 1,055,696 36.9%
US Airways Carriers * 784,735 27.9% 635,127  23.6% 543,723  20.5% 554,335  21.1% 581,681 20.3%
Delta Carriers ? 323,222 11.5% 351,606 13.1% 394,338 14.9% 314,669 12.0% 292,105 10.2%
United Carriers ° 217,256 7.7% 213,401 8.1% 231,751 8.8% 243,284 9.3% 240,50 8.4%
American Carriers 2 202,433 7.2% 185,608 6.9% 170,276 6.4% 170,876 6.5% 196,740 6.9%
Northwest Carriers 2 132,306 4.7% 165,115 6.1% 180,509 6.8% 176,794 6.7% 188,215 6.6%
Continental Carriers 2 182,969 6.5% 166,087 6.2% 142,364 5.4% 118,508 4.5% 123,970 4.3%
Spirit - - - - - - - - 97,952 3.4%
Cape Air 22,087 0.8% 21,095 0.8% 20,375 0.8% 14,720 0.6% 15,260 0.5%
Air Canada {Ontario, Georgian) 17,564 0.6% 15,693 0.6% 10,500 0.4% 7,980 0.3% 8,841 0.3%
All Others * 48,778 1.7% 19,795 0.7% 14,231 0.5% 18,441 0.7% 57.925 2.0%
AIRPORT TOTAL* 2,811,550 100.0% 2,688,847 100.0% 2,646,978 100.0% 2,625,661 100.0% 2858917 100.0%

For those airlines that were party to a merger or acquisition, only the surviving entity is presented in this table.
However, the activity for the airlines that are now a part of the surviving airline is included in the information presented.
Includes mainling carrier and its regionat affiliates.

Cansists of airlines no longer serving the Airpart and/or charter airlines.

Totals may not add due to individual rounding.

2
3

4

Sources: Rhode Island Airport Corporation
Prepared by: Rlcondo & Associates, Inc.
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Table 3.6 T.F. Green Airport
Primary O&D Passenger Markels
FY 1996 FY 2005
Monstop Trig Total O&D Avetage Yield per Monstop Trip Total O&D Average Yield per
Rank  Market Service ' Length®  Passengers One-Way Fare  Coupon Mile Rank  Markat Service Length Passengers One-Way Fare  Coupon Mile
1 Ordande ] MH 167,050 3111 $0.0962 1 Baltimore ] SH 510,970 £61 $0.1856
2 MNew ¥ork L] SH 156,220 98 $0.6522 2 Odando ] MH 452 930 90 $0.0816
3 Washington ] SH 130,650 $173 $0.4804 3 Philadelphia - SH 355,220 $45 $0.1873
4 Chicago * MH 106,050 $204 $0.2387 4 Chicago L] MH 320,800 £101 $0.117%
5 Atlanta ] MH 58,570 $215 $0.2320 5 Tampa [ ] MH 288,130 587 $0.0745
-] Palm Baach MH 55,140 $126 $0.0957 & Washington [ ] SH 251,020 11 $0.3038
7 Tampa [ ] MH 54 770 $124 $0.0997 7 Faort Lauderdale » MH 223,940 $94 $0.0751
8 Baltimore . SH 54,600 $171 $0.5208 8 Phoenix ] LH 135530 $129 $0.0560
a Forl Lauderdale MH 52,540 $124 $0.0924 g Atlania . MH 126,420 $124 $0.1457
10 Philadelphia . SH 50,280 5207 $0.8664 10 Detroit . MH 110,770 $123 $0.1907
11 Fort Myers MH 43,850 $115 $0.0853 11 Las Vegas ] LH 119,170 $127 $0.0525
12 Detroit » MH 38920 21 $0.3374 12 Palm Beach MH 104,440 §96 $0.0757
13 Los Angeles LH 39,280 $234 $0.0591 13 Los Angeles LH 101,580 $138 $0.0523
14 Pittsburgh ] SH 34,230 5184 $0.3887 14 San Diego LH 101,400 $142 $0.0544
15 San Franclsco LH 36300 $2329 $0.0836 15 Fort Myers MH 99,73 $105 $0.0828
16 Miami MH 23310 $143 $0.1027 16 Nashville [ ] MH 85,860 $100 $0.1065
17 LasVegas LH 31,660 3164 $0.0630 17 Raleigh SH 84,750 594 $0.1585
18 San Dlego LH 28,350 $238 $0.0918 18 Jacksonvilie MH 71,100 o4 $0.0885
19 Charlotie » MH 27570 $213 $0.3000 13 Dallas MH 68,860 $173 $0.1093
20 Sealtle LH 25,960 $237 $0.0911 20 Pittsburgh ] SH 66,170 $158 $3.3212
Cther Q&0 Markets 812,990 Other O&D Markets 1,801,130
QA&D Passengers 2,045,380 O&D Passengers 5471920
Total Passengers 2,155,268 Total Passengers 5715440
C&D % of Total Passengers 94.9% O&D % of Tatal Passengers 95.7%
Average Average
Alrport * 1,120 $178 $0.1588 Airport ¢ 1.091 $113 $0.0087
United States 799 NEA §0.1386 United Slates 862 MiA, 113

' As of June 1996.
2 {SH} Short Haul = 0 to 600 miles
{MH) Medium Haul = 601 ta 1,800 miiles
{I-H) Long Haul = over 1,800 miles
* As of June 2006.
* Average caiculated for all of the Airport's OBD markets.
Sources: OAD Survey of Aldine Passenger Traffic. U.S. DOT.
Official Airline Guide
Prepared by: Ricondo & Associales, Ing
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decreased significantly since Southwest began serving the Airport. Specifically, the average one-way airflare
for the Airport has decreased from $178 in FY 1996 to $113 in FY 2005. The largest increase in Q&D
passengers during this period occurred in Baltimore, from approximately 54,600 passengers in FY [996 to
approximately 510,970 passengers in FY 2005 (a compounded annual growth rate of 28.2 percent during this
period).  Other primary O&D markets served nonstop by Southwest experiencing significant compounded
annual growth rates during this period include Philadelphia (24.3 percent), Nashville {23.0 percent), Phoenix
(21.7 percent), Tampa (20.3 percent), Las Vegas (14.9 percent), Chicago (13.1 percent), and Orlando ¢11.7
percent).

As of June 2006, daily nonstop service was provided to 22 cities with a total of 117 daily flights. Thirteen of
the Airport’s top 20 O&D markets in FY 2005 had daily nonstop service with a total of 67 flights. In addition,
the Airport’s top 11 O&D markets in FY 2005 had a total of 62 daily nonstop flights. Table 3.7 presents the
Airport’s nonstop markets as of June 2006, including the markets served, daily flights, and airlines providing
nonstop service.

3.4 Aviation Industry

The projections included herein were prepared on the basis of measurable factors (e.g., socioeconomic
variables) that determine aviation activity at the Airport. This section discusses qualitative factors that couid
influence future aviation activity at the Airport.

3.4.1 National Economy

Air travel demand is directly correlated to income. As consumer income and business profits increase, so does
air travel. Economic indicators in the nation prior to September [1 were beginning to show signs of a
recession. In November 2001, the National Bureau of Economic Research offictally announced that in March
2001 the U.S. economy had entered its 10" recession since the end of World War L. The toss of household
wealth dampened consumer confidence and sigmficantly reduced consumer spending. According to the Bush
Admintstration’s Couacil of Economic Advisers (Council), business investment stowed sharply in late 2000
and remained soft for more than two years. Also according to the Council, ihe U.S. economy lost over
900.000 jobs from December 2000 to September 2001, and then lost almost another 900,000 jobs in the three
months following Seplember 11.° The effects of September 11 accelerated the downtum in consumer
spending on consumer goods and services, including spending on air travel.

According to the Council, economic conditions improved substantially in 2003 due to faster growth in
household consumption, significant gains in residential investment, and strong growth in investment in
equipment and software by businesses. Payroll employment experienced its low in July 2003 and began to
show net gains in the latter part of the year.” Also according to the Council, the recovery of the national
economy became a full-fledged expansion in 2004, with strong cutput growth and steady improvement in the
labor market. In 2004, the economy (real gross domestic product) expanded 4.4 percent for the year as a
whole compared to 2003 levels and payroll employment increased by 2.2 million jobs (the largest annual gain
since 1999). Such continued growth indicated to the Council that the economy had shifted from a policy-
supported recovery to a self-sustaining healthy expansion.® This expansion of the U.S. economy continued in
2005, with the economy increasing 3.5 percent for the year as a whole compared to 2004 levels and payroll
employment increasing by 2.0 million employees.” The expected strong growth in the economy, considered
recovered from the effects of September 11 and the economic slowdown, is a factor included in the
assumptions underlying the projections included herein.

Economic Report of the President, February 2005.
Economic Report of the President, February 2004,
Economic Report af the President, February 2005,
Leononiic Report of the President. Febroary 2006,
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Table 3.7
Nonstop Markets
Daily Number
Market Nonstop Flights of Aidines Adirline
Atlanta 4 2 Atlantic Southeast (2), Delta (2)
Baltimore 12 1 Southwest
Charlotte 5 2 Mesa (1), US Airways (4)
Chicago 12 4 American Eagle (3-ORD), SkyWest (1-ORD), Southwest {4-MDW), United {4-ORD}
Cincinnati 3 2 Comair (2}, Delta {1)
Cleveland 4 1 ExpressJet
Detrait 4 1 Northwest
Fort Lauderdale 1 1 Spirit
Hyannis 1 1 Cape Air
Las Vegas 1 1 Southwest
Martha's Vineyard 8 1 Cape Air
Minneapolis 1 1 Northwest
Nantucket 12 1 Cape Air
Nashville 1 1 Southwest
New York 10 3 Colgan (5-LGA}, Continental (1-EWR), ExpressJet (4-EWR}
Orlando 5 1 Southwest
Philadelphia 13 5 Air Wisconsin {1}, Piedmont (1), Republic (3), Southwest (5), US Airways (3)
Phoenix 2 1 Southwest
Pittsburgh 4 2 Air Wisconsin (3), Republic (1)
Tampa 3 1 Southwest
Toronto 2 1 Air Georgian
Washington 9 3 Air Wisconsin (1-DCA), Trans States (4-1AD), US Airways (4-DCA)
TOTAL DAILY DEPARTURES 117

Source: Official Airline Guide (June 22, 2008)
Prepared by: Ricondo & Associates, Inc.
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3.4.2 State of the Airline Industry

Overall

The U.S. aviation industry has been significantly affected by a number of events that occurred earlier this
decade (e.g., September 11, the economic slowdown, the outbreak of severe acute respiratory syndrome
(SARS}) in Asia and Canada, and the Middle East conflicts}). These events contributed to substantial financial
losses for the aviation industry between 2001 and 2005, At this time, the combined impacts of escalating high
fuel plroices and lower fares nationally are detrimental to the U.S. legacy carriers being profitable on an annual
basis.

Since the events of September 11 and the nationwide economic slowdown, numerous U.S. passenger airlines
and Air Canada filed for bankruptcy court protection:

« US Airways filed for bankruptcy court protection under Chapter 11 on August 11, 2002. US Airways
and seven subsidtaries subsequently emerged from Chapter 11 on March 31, 2003. US Airways again
filed for Chapter 11 bankruptcy court protection on September 12, 2004. On May 19, 2005, US
Airways and America West announced a merger agreement, which was subject to approval by the
U.S. Bankruptcy Court overseeing US Airways’ pending Chapter 11 case and transaction closing. On
September 16, 2005, US Airways received final approval from the U.S. Bankruptey Court to exit
bankruptcy court protection and merge with America West. On September 27, 2005, US Airways
completed its merger with America West.

+  United filed for bankruptcy court protection under Chapter 11 on December 9, 2002. United emerged
from bankruptcy court protection on February 1, 2006.

» Hawaiian filed for bankruptcy court protection under Chapter 11 on March 21, 2003. Hawaiian
emerged from Chapter 11 on June 1, 2005.

» Air Canada filed for reorganization under Canada’s Companies’ Creditors Arrangement Act on
Aprtl 1, 2003, Air Canada emerged from bankruptcy protection on September 30, 2004,

+  Midway was placed into Chapter 7 liquidation by a U.S. bankruptcy court judge on November 30,
2003,

+ ATA filed for bankruptcy court protection under Chapter 11 on October 26, 2004. On December 21,
2004, the U.5. Bankruptcy Court granted approval for Southwest to acquire lease rights to six gates
and a maintenance hangar at Midway Airport for $40 million, to provide $47 million in financing, and
to make an investment of $30 mullion in ATA once it emerges from Chapter 11. The agreement
created the first significant code-share arrangement for both airlines, which became effective on
February 4, 2005. ATA emerged trom bankruptcy court protection on February 28, 2006.

»  Aloha filed for bankruptcy court protection under Chapter 11 on December 30, 2004,
s Delta filed for bankruptcy court protection under Chapter 11 on September 14, 2005.
+ Northwest filed for bankruptcy court protection under Chapter 11 on September 14, 2005.
« Mesaba filed for bankruptcy court protection under Chapter 11 on October 13, 2005.

+ Independence Air filed for bankruptcy protection under Chapter 11 on November 7, 2005, and ceased
operations nationwide on January 6, 2006.

According to the FAA, aviation activity nationwide was already in a weakened state even before the events of
September 11 and the airline industry was headed toward one of its worst years in over a decade. Also
according to the FAA, passenger demand began to decline in February 2001 and air carrter finances turmed

' The term “legacy carriers™ refers to major U.S, airlines in operation today that were in business before airline dereguiation
in 1978,
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negative in the first quarter of CY 2001, primarily due to declining high-yield business traffic and rapidly
escalating labor costs. In regponse to weak demand following September 11, airlines were forced to reduce
fares to stimulate demand, creating a further reduction in airline revenues. According to the Air Transport
Association, the financial condition of the U.S. aitline industry remains poor and has a considerable way to go
before it can be declared healthy. This organization reported that in 2005 the industry added $5.6 billion to
the $29.3 billion in losses incurred between 2001 and 2004 (excluding extraordinary restructuring charges and
gains during this five-year period); however, those losses are expected to be approximately 32 billion in 2006,
which could transition the aviation industry into profits in 2007, The airlines have responded to the changing
nature of the industry by furloughing employees, negotiating significant wage reductions, deferring aircraft
deliveries, streamlining operations, and improving productivity. However, high fuel prices coupled with
intense fare competition, as well as massive debt and large unfunded pension obligations, will make the
industry’s financial recovery difficult in the short term,

Faced with the growth of low-cost carriers and evolving business technology, U.S. legacy airlines have been
forced to change business practices. Carriers that once structured their services around the business traveler
during the economic boom in the 1990s found that more and more businesses were either switching to low-
cost carriers or significantly reducing or eliminating business wavel. U.S, legacy carriers were therefore
forced to reduce, eliminate, or switch service on unprofitable routes to smalier regtonal jets, reduce work force
and implement pay cuts, and reduce fares in order to compete with low-cost carriers,

A major tangible change in the airline industry has been the significantly increased use of smaller, regional
jets. According to the U.8. DOT, scheduled flights on regional jets increased from 91,960 departures in July
2000 to 294,698 in July 2005, a compounded annual growth rate of 26.2 percent during this period. As the
U.S. airline industry continues to recover from the effects of September 11 and other factors cited earlier, other
trends that have emerged include (1) more widespread use of simplified fare structures, (2) the growth of
competition by low-cost carriers in long haul markets, (3) increased efficiency and productivity, and (4)
declining real fares.

Most industries have one or more of three inherent structural weaknesses: labor intensive, capital intensive,
and/or vulnerability to cost and supply of a key commodity (e.g., aviation fuel). Airlines have all three
weaknesses.  As indicated above, four of the six U.S. legacy carriers have undergone or are currently
undergeing reorganization under Chapter 11 since the events of September 11. Chapter 11 protection enables
these carriers te pursue cuts in wages, as well as pension and health benefits for workers and retirees,
American and Continental are the two U.S, legacy carriers that have not filed for bankruptcy protection since
the events of September 11, which may or may not become an issue during the projection period.

Southwest

In January 2006, Southwest reported financial results for CY 2005, Southwest reported its 33* consecutive
year of profitability, one of only a few airlines that achieved a profit in CY 2005, with an annual net income of
$548 million in CY 2005, compared to $313 million in CY 2004. By comparison, U.8. passenger carriers
combined reported $5.6 billion in net losses for CY 2005. However, Southwest is expected to face greater
financial challenges in CY 2006 due to fuel and labor costs. Southwest was able to hedge 80 percent of its
fuel prices at $26 a barrel in CY 2005. In CY 2006, only 70 percent of Southwest’s fuel is hedged at $36 a
barrel. In addition to its fuel concerns, Southwest’s contract with its pilots becomes amendable in September
2006. In April 2006, Southwest reported first quarter net income of $61 million compared to $59 million for
first quarter 2005. According to the Southwest news release, strong load factors and revenue trends have
continued for the carrier in April 2006, and customer bookings for the remainder of second quarter 2006 are
strong.
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3.4.3 Factors Directly Affecting the Airline Industry

Cost of Aviation Fuel

According to the Air Transport Association, the high price of fuel is preventing the U.S. airline industry from
being profttable.  As industry fundamentals go, the price of fuel is the most significant force affecting the
industry today.!" With the price of fuel today, compared to the price of fuel in 2000, the airlines are struggling
to make a profit. The average price of jet fuel was $0.81 per gallon in 2000 compared to $1.66 in 2005,
According to the Air Transport Association, every one-cent increase in the price per gallon increases annual
airline operating expenses approximately $199 million.

Also according to the Air Transport Association, the airline industry paid approximately $10 .4 billion more for
fuel in 2005 than in 2004. The price of jet fuel has forced some airlines to find ways of becoming more fuel
efficient, and some airlines have found ways to save millions of dollars by taking many steps including using
newer, more fuel-efficient airplanes, using only a single engine for taxi, lowering cruise speeds, onboard
weight reduction, more direct routes, and other measures. In the initial years following the events of
September 11 and the nationwide economic slowdown, some U.S. airlines attetnpted to pass the higher fuel
costs on to consumers by increasing the fuel surcharge; however, some of these atternpts were unsuccesstul as
many airlines, particularly low-cost carriers, refused to match the increase in a number of instances. With the
significant increases in fuel prices in recent months, airlines are more consistently matching fuel surcharges by
other airlines.

Industrywide, atrlines still spend more on labor than fuel; however, the gap is narrowing as fuel has increased
to more than $2.00 per gallon in recent months and airlines have aggressively cut or restrained labor costs.
According to the Air Transport Association, labor accounted for 31 percent of industry expenditures while fuel
accounted for 17 percent in 2004. In 2003, these percentages were 36 percent and 13 percent, respectively.
AirTran, America West, JetBlue, and US Airways reported paying more for fuel than for labor during the
second quarter of 2005.

Airlines have hedged fuel prices through the purchase of ol futures contracts; however, the amount of hedged
fuel cost has varied tremendously by airline and is limited by an individual airline’s financial condition. The
substantial increase in fuel prices has had a significant impact on profitability and future increases or sustained
higher prices could affect airfares and airline service.

Airport Security

With enactment of the Aviation and Transportation Security Act (ATSA) in November 2001, the
Transportation Security Administration (TSA) was created, which established different and improved security
processes and procedures. The ATSA mandates certain individual, cargo and baggage screening requirements,
security awareness programs for airport personnel and deployment of explosive detection devices. The act also
permits the deployment of air marshals on all flights and requires air marshals on all "high-risk” flights. To
finance these federal security services, the ATSA provides for payment by the aitlines of approximately $700
million, estimated to be the cost of providing such services prior to the events of September 11, and imposes a
passenger fee of $2.50 for each flight segment, not to exceed $5.00 per one-way trip.

In November 2002, Congress enacted the Homeland Security Act, which created the Department of Homeland
Security (DHS) to accomplish several primary goals: (1) prevent terrorist attacks within the United States, (2)
reduce the nation’s vulnerability to terrorism, {3) minimize the damage of and assist in the recovery from
terrorist attacks that do occur, (4) and monifor connections between illegal drug trafficking and terrorism and
coordinate efforts to sever such connections. The TSA is now a part of the DHS.

"' Statement for the Record Refore the Committee on Commerce, Science & Transporiation Subcommitiee on Aviation, United

States Senate, Hearing on Ajrline Financial Stability, Aic Transport Association, July 13, 2005,
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The Homeland Security Act extended the federal government’s guarantee of war-risk insurance to airlines
through at least August 31, 2006 and, at DHS's option, through December 31, 2006. The Homeland Security
Act caps the total premiom paid by any aitline for war-risk insurance at no more than twice the premium the
aitline was paying the U.S. DOT for its third-party policy as of June 19, 2002. The Homeland Security Act
also requires that carriers include methods of self-defense within their security training programs for flight
attendants, as well as strengthened cockpit doors in aircraft. The Act also requires DHS to establish a program
for arming pilots, though participation in the program remains voluntary.

Threat of Terrorism

As has been the case since September 11, the recurrence of terrorism incidents against either demestic or
world aviation during the projection period remains a risk to achieving the activity projections contained
herein. Tighter security measures have restored the public’s confidence in the integrity of U.S. and world
aviation security systems. Any terrorist incident aimed at aviation would have an immediate and significant
impact on the demand for aviation services.

35 Passenger Activity Projections

Projections of aviation demand were prepared on the basis of local socioeconomic and demographic factors,
the Airport’s historical market share of U.S. enplanements, and anticipated trends in air carrier usage of the

Aairport.

The market share and secioeconomic regression methedologies were used for projecting enplanements at the
Aimport.

+ Market Share Approach. In this methodology, judgments were made as to how and to what extent
the Airport’s rate of growth will differ from that projected tor the nation by the FAA. On a macro
scale, the U.S. projection provides a growth base retlecting how industry traffic in general is
anticipated to grow in the future. The growth rate used for the Airport can be reflected as an increase
or decrease in its future share of the market,

» Socioeconomic Regression Approach. Statistical linear regression modeling was used in this
methodology, with local socioeconomic factors as the independent variable and enplaned passengers
as the dependent variable. Socioeconomic factors utilized in these analyses included popuiation,
income, per capita income, and employment. Of interest in the analyses, among other factors, was
how well each socioeconomic variable explained the annual variations in enplaned passengers at the
Airport (i.e., the model’s correlation coefficient).

The resultant projections were based on a number of underlying assumptions, including:

+ Long-term projeciions of activity will increase as a result of expected growth 1n socioeconomic
conditions in the Air Trade Area.

+ The Airport will continue its role of serving primarily O&D passengers and providing nonstop service
to the majority of its major markets. The composition of its air carrier base will continue to foster
competitive pricing and scheduling diversity. In addition, the Atrport will continue to serve primarily
short-and medium-haul markets.

+ Continued high fuel prices in the short term will likely have an adverse impact on airline profitability,
as well as hamper the recovery plans and cost-cutting efforts of certain airlines. Higher fuel prices
may cause changes in air service at the Airport; however, the passenger demand for its major O&D
markets will continue to be served during the projection period.

+ Low-fare service will continue to be an important component of air service at the Airport, providing a
niche of air travel demand that will continue during the projection period. However, the loss of
enplaned passengers from Independence Air ceasing activity nationwide in mid-FY 2006 and from
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temporarily reduced service at the Airport by Spirtt during this same period (based on published
schedules included in the Official Airline Guide) will not readily be recaptured by other airlines
serving the Airport.

»  American replaced its mainline service to Chicago at the Airport with its code-share pattner American
Eagle and discontinued its mainline service to Dallas in April 2006. Chicago passengers will
continue to be served by its code-share partner American Eagle thereafter for the remainder of the
prejection period.

+ Airline consolidation/mergers (such as US Airways and America West) that may occur during the
projection period are not likely to negatively impact passenger activity levels at the Airport due to its
high percentage of O&D passengers. New airline alliances, should they develop, will be restricted to
code sharing and joint frequent flyer programs, and should not reduce airline competition at the
Airport,

+ Individual airline bankruptcies or liquidations may occur during the projection period; however, over
the long term, they will not adversely impact passenger activity levels projected herein. Although
service deficiencies may occur in the short term following any airline bankruptcies or liquidations, it
ts assumed that other carriers will fill the demand left by the specific bankrupt or liquidated carrier in
the long term. Consequently, any bankruptcies or consclidations will not result in a major coniraction
of the aviation industry during this period,

» For these analyses, and similar to the FAA's assumptions for its nationwide projections, there will not
be any terrorist incidents that negatively impact U.S. air trafflic demand during the projection period.

+  Economic disturbances will occur during the projection period causing year-te-year traffic variations;
however, a long-lerm increase in nationwide traffic is expected to occur.

Many of the factors influencing aviation demand cannot necessarily nor readily be quantified. As a result, the
projection process should not be viewed as precise, particularly given the major structural changes that have
occurred in the aviation industry since airline deregulation. Actual future traffic levels at the Airport may
differ from projections presented herein because of unforeseen events.

Table 3.8 presents historical and projected enplanements for the Airport’s majors/nationals and
regionals/commuters.'” Total enplanements are projected to decrease from 2,858,917 in FY 2005 ta 2,804,100
in FY 2006, and then increase slightly to 2,829,200 in FY 2007. These projected activity levels incorporate
the termination of activity nationwide by Independence Air in mid-FY 2006, as well as Spirit’s reduced
service at the Airport during this same period. In addition, a shifting of service from the majors/nationals to
the regionals/commuters is projected during this period due to American’s change in service at the Airport in
April 2006. During the remainder of the projection peried, total enplanements are projected to reach
3,299,400 in FY 2014. This increase represents a compounded annual growth rate of 2.2 percent between FY
2007 and FY 2014, compared to 3.1 percent projected for domestic enplanements nationwide by the FAA.
The compounded annual growth rate in enplanements is consistent with long-term historical growth at the
Airport when enplanements are correlated with local socioeconomic factors. Between FY 1998 and FY 2005,
the share of regional/commuter enplanements at the Airport ranged from approximately 9.0 percent to
approximately 12.0 percent. With American shifting its mainline service to its code-sharing partner American
Eagle in April 2006, this market share is projected to reach approximately 14.0 percent in FY 2007 and remain
relatively constant at this level during the remainder of the projection period.

' For projection purposes, a major/national carrier has the majority of its scheduled and/or nonscheduled service using aircraft
with more thar 90 seats,
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Table 3.8
Enplanement Projections
Fiscal Majors/ Regionals/ Airport
Year Nationals Comimnuters Total
Historical
1098 1,934,719 249,676 2,184,395
1899 2,166,104 252,957 2,419,061
2000 2,364,355 287,234 2,651,589
2001 2,540,452 271,098 2,811,650
2002 2,416,272 272575 2,688,847
2003 2,408,747 238,231 2,646,978
2004 2,395,724 229,937 2,625,661
2005 2,512,585 348,332 2,858,917
Projected
2006 2,427,900 376,200 2,804,100
2007 2,437,300 391,900 2,829,200
2008 2,499,300 405,200 2,904,500
2009 2,558,100 418,200 2,976,300
2010 2,614,800 431,100 3,045,900
2011 2,670,500 443,800 3,114,300
2012 2,720,500 455,900 3,176,400
2013 2,770,700 468,100 3,238,800
2014 2,818,500 480,900 3.299,400
Compounded
Annual Growth Rate

1998 - 2001 9.5% 2.8% 8.8%

2001 - 2004 -1.9% -5.3% -2.3%

2004 - 2005 4.9% 50.6% B.9%

2005 - 2006 -3.4% 8.6% -1.8%

2006 - 2007 0.4% 4.2% 0.9%

2007 - 2014 2.1% 3.0% 2.2%

Sources; Rhade Island Airport Corporation {historical}
Ricondo & Associales, Inc. (projected)

Prepared by: Ricondo & Associates, Inc.
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Rental Car Demand

Chapters 2 and 3 of this report discuss the stability and diversity of the Air Trade Area and historical and
projected passenger levels. This chapter focuses on rental car demand at the Airport and its relationship to
destination passenger levels--presenting an overview of the rental car industry, a description of recent trends
and events occurring in the rental car industry nationwide, a review of the Airport rental car market (current
rental car operators, historical rental car activity, and the natare of Airport rental car activity), a discussion of
factors that may influence rental car demand at the Airport, and a projection of Airport rental car transaction
days.

As discussed 1n more detail in Section 5.6.1 of this report, the number of rental car transaction days at the
Airport is the basis for CFC collections at the Airport and is related to passenger levels. '? A CFC of $3.75
per transaction day is currently charged to Airport rental car custormers.

4.1 Industry Overview

The U.S. rental car market consists of two basic components: 1) the airport market and 2) the local/insurance
replacement market. According to Auto Rental News, the airport rental car market accounted for 46 percent
of total U.S. rental car gross sales in CY 2004. This was the first time in history the airport markel was lower
than the local/insurance replacement market, as more and more people are renting cars in their home towns for
needs beyond the replacement of cars being repaired, including leisure needs, the need for an extra car,
corporate needs, and vacations. As discussed later in this section, the U.S. airport rental market, which
declined dramatically following the events of September 11, has grown since CY 2002.

As shown on Table 4.1, Enterprise has the largest share (33.8 percent) of the total U.S. rental car market with
$6.4 billion of gross sales for CY 2005 due in large part to its dominance of the insurance/car replacement
market. Enterprise accounted tor only 5.3 percent of gross sales at the top 100 U.S, airport markets for the 12
month period ending June 30, 2004, but has begun 1o increase its focus at airport markets. Enterprise is the
fastest-growing rental car company in the airport segment, having grown from one on-airport location in 1995
to more than 200 currently. Enterprise opened 39 on-airport locations in the last year and continues to add two
to three on-airport locations each month. In 2005, Enterprise ranked highest in the F.D. Power and Associates
Rental Car Satisfaction Study for airport car rentals.

Six mayor rental car companies dominate the U.S. airport rental car market: Avis, Budget, Dollar, Enterprise,
Hertz, and Vanguard. As reflected in Table 4.1, these six companies accounted for 93.2 percent of gross
revenues at the top 100 U.S. amport rental car markets for the 12 month period ending June 30, 2004,

Several ownership changes occurred in the late 1990s due, in large part, to the actions of the major U.S.
automakers. In the late 1980s and early 1990s, most rental car companies were owned by automaobile
manufacturers and used as an outlet for unsold automobiles. As a resull, rental car agencies were able to
purchase automobiles with very favorable terms. By the mid 1990s, however, the automobile industry’s
tinancial condition improved, and the need to sell excess car inventories lo the rental car industry diminished.
As a result, ntost of the major automebile manufacturers divested themselves from rental car companies in the
late 1990s. As the rental car corpanies became stand-alone businesses, their profit margins became thinner in
part because the cost of supplying automobile fleets increased.

The number of rental car transaction days is the total number of days cars are rented for all rental car transactions.

= A customer facihty charge (CFC) is a fee imposed by an airport upon the customer of the rental car companies to fund a
portion of the rental car facility. These fees are typically based on rental car transaction days. although some CFCs are
charged on a per-contract basis.
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Table 4.1 Green Airport

U.8. Rental Car Company Market Share
Sorted by U.S. Market Share CY 2005
(Dollars in Billions)

Total U.S. Rental Car Market Top 100 U.S. Airport Rental Car Markets
CY 2004 CY 2005 FY 2003 Fy 2004
Company Gross Revenues Share Gross Revenues Share Gross Revenues Share Gross Revenues Share
Enterprise $5.830 33.1% $6.400 33.8% $0.373 4.5% $0.465 5.3%
Hertz 3.500 19.8% 3.870 20.5% 2.324 28.1% 2.487 28.4%
Avis* 2.280 12.9% 2.450 13.0% 1.736 21.0% 1.751 20.0%
Vanguard 2 1.840 10.4% 1.930 10.2% 1.797 21.7% 1.810 20.7%
Other 1.370 7.8% 1.370 7.2% 0.130 1.6% 0.174 2.0%
Budget ! 1.130 6.4% 1.220 6.5% 0.885 10.7% 0.903 10.3%
Dollar ® 1.009 57% 0.980 5.2% 0.675 8.1% 0.747 8.5%
Theifty * 0.679 3.8% 0.693 3.7% 0.360 4.3% 0.415 4.7%
TOTAL? $17.638 100.0% $18.913 100.0% $8.279 100.0% $8.752 100.0%

1

A brand of the Cendant Car Rental Group.
Brands include Alamo and National.

A brand of the Dollar Thrifty Automotive Group.
Totals may not add due to individual rounding.

2
3
4

Source: Auto Rental News
Prepared by: Ricondo & Associates, Inc.
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Stgnificant changes in ownership have occurred in the rental car industry since CY 2002, Several companies
have undergone a change in controlling ownership following bankruptcy proceedings. In CY 2002, the ANC
Rental Comporation (ANC) (the parent company of Alamo and National) filed for reorganization under Chapter
11 of the U.S. Bankruptcy Code. In CY 2003, Cerberus Capital Management bought ANC and the corporate
name of ANC has since been changed to Vanguard Car Rental USA, Inc. In CY 2002, Budget Rent A Car
filed for Chapter 11 bankruptcy and was purchased later that same year by the Cendant Car Rental Group {the
parent company of Avis). In December 2003, Hertz was acquired by three leading private equity investment
companies: Clayton, Dubilier & Rice, The Carlyle Group, and Merrill Lynch Global Private Equity.

These events indicate that the rental car industry is attempting to adjust to new market conditions. However,
the U.S. airport rental car market has generally followed airline passenger activity and this relationship should
continue even with restructuring within the industry. While the market shares of the individual rental car
companies may change, the total U.S. airpert rental car market will continue to grow or shrink primariiy as a
function of airline passenger activity. As described in Chapter 3, the FAA has projected 3.1 percent growth in
domestic U.S. enplanements between FY 2007 and FY 2013.

4.2 Industry Trends

This section presents a review of historical rental car industry activity trends, a discussion of consolidated
rental car facilities, and a discussion of atrport taxes and surcharges that have been added to a customer’s total

rental car charge.

421 Rental Car Industry Activity

As shown on Exhibit 4.1, total U.S, rental car gross sales have grown steadily since CY 2002, with 7.2
percent growth in both CY 2004 and CY 2005, as both nationwide enplaned passenger levels and
local/insurance replacement market activity have increased in recent years. The decreases in total U.S. rental
car gross sales in CY 2001 and CY 2002 were related to the downtum in the economy (beginning as early as
CY 2000) and the downtumn in airline passenger activity nationwide following the events of September 11.

U.S. airport rental car markets generally experienced declines in rental car gross sales, transactions, and
transaction days following the downturn in the economy and the events of September 11. In the last two
calendar years, rental car activity trends at the Airport {and a number of other U.S. airports) have reversed--
with increases in gross rental car sales, transactions, and transaction days.

Although growth of the U.S. airport rental car market is influenced by factors such as the economy and car
rental rates, it is primarily related to O&D passenger activity-—more specifically, destination passenger levels.
Gross revenues at the top 100 U.S. airport rental car markets have grown each year since CY 2002. As shown
on Table 4.1, gross sales for the top 100 U.S. airport rental car markets grew from $8.3 billion in the 12 month
period ending June 30, 2003 to $8.8 billion in the 12 month period ending June 30, 2004 - this represents an
increase of 5.7 perceni. Based on Air Transport Association data for its passenger airlines (representing over
90% of 1.8, revenue passenger miles), U.S. enplaned passengers grew 4,7 percent for the same period.

A recent report from American Express Business Travel projects that while rental car companies have recently
been paying more to acquire new cars and finance such cars, business travel is rebounding and travel prices
are expected to trend upward in 2006—up to 8% for airfares and car rental rates. Runzheimer International
{www.runzheimer.com), a cost control and travel consultant for businesses and government agencies, predicts
an increase in overall corporate travel spending of 12% in 2006—a combination of more travel and higher
costs. Runzheimer predicts a 7% jump in corporate spending on rental cars from a combination of increased
use and higher rates.
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Exhibit 4.1
U.S. Rental Car Market and T. F. Green Airport Rental Car Gross Sales

[ T_F_Green Airport Rental Car Markst (Millions) |
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Sourcas Rhoda lsland Airport Corporation (Aurport dala}
Aulo Renlal News {U.S data)
Frepared by: Ricondo & Associales, Inc,
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4.2.2 Consolidated Rental Car Facilities

As airline passenger activity grew in the 1990s, so did airport landside congestion. Remote consolidated
rental car facilities became a popular means for airport operators to address this congestion problem. Instead
of each rental car company having its own shuttle bus system to transport customers to and from individual
remote sites, a consolidated facility brings all the on-airport rental car companies together at a single location.
A single transit system, typically a bus system, transports rental car customers to and from the terminal.

The first consolidated rental car facilities in the U.S. were completed in the late 1990s. Typically, the primary
source of funding for these facilities has been special facility bonds backed by a CFC, which is a fee imposed
by an airport upon the customers of the rental car companies to fund a portion of the costs of these facilities.
As previously mentioned, these fees are typically based on rental car transaction days, although some CFCs
are charged on a per-contract basis.

423 Airport Taxes and Surcharges

Airline taxes and surcharges received a lot of attention from the rental car industry during the 1990s, both in
terms of opposing new taxes to pay for non-rental car-related facilities (such as convention centers and sports
arenas) or promoting the pass through of charges (such as airport concession fees) to their customers. In an
industry that rarely can sustain rate increases, the pass-through movement began in the late 1990s as a result of
car rental companies looking for innovative ways to become more profitable. As a result, rental car companies
began implementing pass-throughs of concession fees, access fees, and state license and title fees. Airports
also began adding airport taxes to pay for consolidated rental car facilities and automated people movers. A
list of rental car customer facility charges at selected U.S. airports is shown in Table 4.5 (later in this chapter).

Based on a recent sampling of both weekday and weekend rental rates at New England airports, taxes and
surcharges typically account for approximately 15 to 19 percent of a customer’s total rental car charge (as
shown on Table 4.4 later in this chapter).

4.3 Rental Car Market at the Airport

As reflected in Table 4.2, the Airport is currently provided rental car service by ten companies that rent
parking garage space or terminal building space (or both) from RIAC. As shown, six of the current rental car
companies have provided service at the Airport since the opening of the new Airport terminal butlding in
September 1996, Rental car company market shares at the Airport are generally consistent with the market
share data reflected on Table 4.1 for the top 100 U.S. airport markets.

Three rental car companies {Avis, Budget, and Hertz) rent both parking garage and terminal building space
from RIAC. The seven remaining companies that serve Airport customers rent terminal building space from
RIAC.

As of the date of this report, RIAC bas executed a Concession Agreement with nine of the ten rental car
companies listed on Table 4.2. The last remaining company has confirmed in writing to RIAC its intent to
execute the Concession Agreement upon completion of internal reviews. Each of the companies with an
executed Concesston Agreement will operate from the Intertnodal Facility when it opens.

Currently, there are no off-Airport rental car companies {companies that do not rent parking garage or terminal
building space from RIAC) serving Airport customers. At this time, RIAC does not anticipate any future oft-
Airport rental car companies to begin serving Airport customers and, in any case, expects that any future ofi-
Airport service would not be significant. Once the Intermodal Facility is open, any future off-Airport rental
car company serving Airport customers will be required to {1} pick up and drop off customers at the
Intermodal Facility and (2) charge customers a CFC and remit collections to RIAC.
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Table 4.2

Car Rental Companies Currently Serving the Airport

T.F. Green Airport

Corporate or

Month-to-Month

Franchise of Lease Serving the

Company Operation Operation Brand Owned By Airport Since
Alamo Franchise Menth-to-Month  Vanguard Car Rental USA Inc. June 1999
Avis Corporate Lease The Cendant Car Rental Group Prior to Sep.1926
Budget Corporate Lease The Cendant Car Rental Group Prior to Sep.1996
Dollar Franchise Month-to-Month ~ The Dollar Thrifty Automotive Group Prior to Sep.1996
Enterprise Corporate Month-to-Month  Enterprise October 1996
Hertz Corporate Lease Clayton, Dubitier & Rice; The Carlyle Prior to Sep.1996

Group; and Merrill Lynch Global

Private Equity
National Franchise Month-to-Month Vanguard Car Rental USA Inc. December 1994
Payless Franchise Month-to-Month  Payless May 1999
Thrifty Franchise Month-to-Month  The Dollar Thrifty Automotive Group December 1994
-Save Franchise Month-to-Month  U-Save January 2005

Source: Rhode Island Airporl Corporation

The Thrifty franchise operation (owned by Joni Auto Rentals Inc.} is being purchased by the Dollar Thrifty Automotive Group.
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4.4 Historical Rental Car Demand at the Airport

This section discusses historical rental car activity at the Airport for FY 2000 through the first ten months of
FY 2006. Rental car demand is primarily measured by the number of rental car transactions and transaction
days, and the average number of days per rental car contract (contract duration).

+ Rental car transactions: Total number of rental car contracts {(or cars rented).
» Rental car transaction days: Total number of days cars are rented for all rental car transactions.

» Average days per transaction: Average number of days for each rentat car contract. Equal to total
rental car transaction days divided by rental car transactions.

4.4.1 Historical Rental Car Gross Sales at the Airport

As shown in Exhibit 4.1, gross rental car sales at the Airport declined following CY 2001 (as a result of the
events of September 11) but increased in CY 2004 and CY 2005 as passenger activity recovered. This
recovery in rental car activity is consistent with U.S. rental car industry revenue growth also shown in Exhibit
4.1.

As shown on both Exhibit 4.2 and Table 4.3, rental car gross sales at the Airport grew 6.2 percent in FY 2005
{as rental car transaction days grew 6.6 percent and enplaned passengers grew 8.9 percent for the same time
period). Airport rental car gross sales for the first ten months of FY 2006 grew 2.5 percent over the same
peried for FY 2005, while passenger growth for the same period decreased 1.6 percent.

Also reflected on Table 4.3, gross sales per O&D passenger declined from $23.27 in FY 2000 to $19.57 in FY
2005 (as a result of a combination of declining rental car activity and O&D passengers), but increased slightly
for the first ten months of FY 2006 vs. the same period for FY 2005.

442 Historical Rental Car Activity at the Airport

Table 4.3 reflects historical rental car gross sales, transactions, transaction days, average days per transaction,
and the average daily rental rate at the Airport for FY 2000 through FY 2005, with a comparison of the first
ten months of FY 2006 and FY 2005.°

As shown on Table 4.3, rental car transaction days increased 6.6 percent from FY 2004 to FY 2005, and
mcreased 5.1 percent for the first ten months of FY 2006 compared to the same period for FY 2005. Prior to
FY 2005, rental car transactions and transaction days at the Airport (and a number of other U.S. airports)
declined following the events of September 11 and the downtumn in the U.S. economy.

Exhibit 4.3 reflects monthly rental car transaction days from January 2002 through March 2006. The monthly
data clearly show the seasonality of rental car transaction days at the Airport, with peaks in the summer
menths.

The average daily rental rate at the Airport has remained relatively flat since FY 2000 as shown on Table 4.3.
Converted to FY 2005 dollars, based on CPI data, the average daily rental rate at the Airport has decreased
from $46.00 in FY 2000 to $40.83 in FY 2005.

The historical rental car activity at the Airport appears consistent with airport rental car industry trends. Based
on rental car activily at the Airport for FY 2005 and the first ten months of FY 2006, rental car dernand at the
Airport appears to be increasing.

' Reatal car transactions and average days per transaction were estimated for FY 2003 through FY 2006,
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Exhibit 4.2
Airport Gross Rental Car Sales

Airport Rental Car Gross Sales
(Millions)

2000 2001 2002 2003 2004 2005 15t 10 1st 10
months FY05 months FY06

Fiscal Year

Source: Rhode Island Airport Corporation
Prapared by: Ricondo & Associales, Inc.
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Table 4.3 L.F, Green Airport

Histarical Rental Car Activity at the Airport
(Fiscal Years Ending June 30)

Actual First 10 movdhs of FY
2000 2001 2002 2003 2004 2005 2005 2006
Gross Rental Car Sales &) $58,610.908 $60,521,574 $56,255,995 $51,719,928 $50.024.532 $53,138,348 $43071.837 $44,146,172
Annual % Change 3.3% ~7.0% -8.1% -3.3% 6.2% 2.5%
Origin-Cestination
Enplaned Passengers ' B8] 251900 2,670,972 2,554,405 2,514,629 2,494 378 2,715971 2,233,012 2,197,911
Annual % Change 6.0% -4.4% -1.8% -0.8% 8.9% -1.6%
Gross Rental Car Sales
Per Qrigin-Destinalion
Enplanad Passenger A1/B] % P 2266 § 202 § 2057 % 2005 § 19.57 - 1929 % 2009
Annual % Change -2.6% -2.8% -G 6% -2.5% -2.4% 4.1%
Rerital Car Transactions * 1] V5623 391,061 351,628 336,100 318,900 338,900 275,000 288,000
Annual % Changa 4.1% “101% -4.4% -51% 6.6% 5%
Per Origin-Cestination
Enplaned Passenger [C1/[B] 0149 0.146 0.138 0.134 0128 0.125 0.123 0431
Rantal Car Transaction Days ol 1,445,227 1,497,884 1,346,836 1,287,314 1,221,295 1,301,626 1,083,321 1,106,877
Annual % Change 36% -10.1% ~4.4% =5.1% 6.5% S1%
Per Orgin-Destinalion
Enplaned Passanger 01/ [B} 0574 0.561 0.527 0.512 0.490 0.479 0472 0.504
Average Days
Per Transaction 2 o/1C] 385 3.82 3.83 387 3.83 3.83 3.83 383
Average Daily Rental Rate A1 $40.55 $40.40 $41.77 $40.18 $40.96 £40.83 $40.89 $39.58
In 2005 dollars * $46.00 $44.56 $45.35 $42.65 $42.35 $40.83
Annual % change -3.1% 1.8% -5.9% 0.7% -3.6%

' Assumed to be 95% of enplaned passengers. Based on historical data.
?  Estimated for FY 2003-FY 2006.
? Based on historical Consumer Price Index data.

Prapared by: Ricondo & Associates, Inc.
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I.F. Green Airport
Airport Monthly Rental Car Transaction Days

Rhode Island Economic Development Corporation
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4.4.3 Nature of Rental Car Activity at the Airport

Alithough recent survey data for Airport rental car customers 1s not available, according to survey data from
the preliminary economic impact study currently being prepared by Wilbur Smith Associates for the Airport,
approximately 37 percent of Airport passengers surveyed were business travelers, approximately 39 percent
were leisure travelers, and approximately 4 percent were traveling for both business and leisure purposes.
According to the same study {(which incorporated approximately 1,000 surveys completed in October 2005--
associated with approximately 1,400 visitors), the average length of stay was 3.5 days for business travelers
and 7.0 days for leisure travelers.

4.5 Factors Influencing Rental Car Demand at the Airport

Rental car customers make decisions based primarily on rental rates and convenience, and other secondary
factors. This section discusses specific factors that could influence rental car demand at the Airport—
including rental rates, CFC level, the potential impact of the Intermodal Facility, the off-Airport and local
rental car markets, and other demand factors.

451 Car Rental Rates

Table 4.4 reflects two-day leisure (weekend) and three-day business (weekday) rental car rates for the Airport
and six other New England/Noriheast airport markets including Boston, Hartford, Burlington, Portland,
Manchester, and Albany. Rental rates were obtained from the Hertz website and were based on the following:

Two-day weekend rental (leisure):

o  Pick up Friday, April 21* at 5pm

+  Drop olf Sunday, April 23" at Spm

«  Standard size car (Grand Am, Alero, or similar)

Three-day weekday rental {business).

+  Pick up Monday, April 17" at 10am

»  Drop off Thursday, April 20" at 10am

«  Standard size car (Grand Am, Alero, or similar)

As shown. weekend car rental rates at the Atrport {based on the above assumptions) are lower than five of the
six other airports, with Manchester having the lowest reported rates. For weekday car rentals, rates at the
Airport (based on the above assumptions) are lower than rates reported for Boston and Hartford, but higher
than other airports shown,

Table 4.4 also reflects the breakdown of other charges and taxes charged at each airport. The Airport,
Manchester, and Burlington are the oaly airports that have custemer facility charges (charged per day).
Boston charges customers a $10.60 per contract convention center surcharge and parking fine recovery fee,

As shown on Table 4.3, the average daily rental rate for the Airport has remained relatively flat since FY 2000.

4.5.2 CFC Level

Table 4.5 reflects rental car customer facility charges at various U.S. airports. As shown, many of the
Airports listed charge the CFC per transaction day, while other airports (like San Francisco and Oakland)
charge on a per contract basis. Currently, Phoenix has the highest CFC in the nation at $4.50 per day. The
Airport has the highest CFC in the New England region at $3.75 per day. 8an Francisco charges $13.50 per
rental car contract.

Even with the lghest CFC in the New England region, weekend car rental rates at the Airport are lower than
most New England airports and weekday car rental rales are competitive, as shown on Table 44, As also
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Table 4.4

Car Rental Rate Comparison - Selected New England/MNortheast Airports

T.F. Green Airport

2-Day Weekend Rental *
fordered mos! expensive 1o least expensive)

Boston Hartford Burlington Portland Albary T.F. Grasn Manchester
(BOS) {BDL) Airport {BTV) {PWM) {ALB} Airport (PVD) (MHT)
Base Rantal Rate $97.98 $85.98 §83.98 §79.08 $70.98 $63.98 $56.98
Facility Charges (2 days) - - 4.00 - 7.50 486
Tourism Surcharge - 2.00 - - - - -
Convention Centar Surcharge
and Parking Fine Recovary 10.63 - - - - - -
Taxes 19.94 1834 1515 16.80 1040 16.86 1253
TOTAL RENTAL RATE $128.52 $106.29 $103.13 £96.78 $90.38 $86.34 $73.37
Base Rental Rale 7% 81% 8% 83% 88% 7% 78%
Facuity Charge 0% 0% 4% 0% % &% 7%
Other Charges &% 2% 0% 0% (23 % 0%
Taxes 5% 7% 15% 17% 12% 18% 17%
TOTAL 100% T00% 0% 100% 100% 100% T
3-Day Weekday Rental *
fordered most gxpensive [0 leas! expensival
Boston Hartford T.F. Green Burlington Albany Manchest, Portland
{BOS) {BDL} Airport {PVD) | Airport (BTV) {ALB) {MHT) {PWM)
Base Rental Rate $242.97 $245.97 $200.97 $203.97 $212.97 $179.97 $167.97
Facility Charges {3 days) ; - - 11,25 £.00 - 7.29 -
Tourism Surcharge : - ki - - - - -
Convention Center Surcharge
and Parking Fing Recovery . 10.60 . . . - -
Taxes 49.45 5239 51.28 36.53 27.89 39.59 35.28
TOTAL RENTAL RATE $303.02 $301.36 $263.50 $246.50 $240.66 £226.85 $203.25
Base Rental Rate a0% a2% 76% 3% 88% 78% a3%
Factdy Charges % % 4% 2% 0% e %
Giher Charges 3% 1% % % 0% 0% %
Taxes 16% 17% 9% 5% 2% 17% 17%
TOTAL L) 100% T00% T00% % 160% To0%

Standard car {Grand Am, Alero. or similar); pick-up Friday, April 21st, 5pm: drop off Sunday. April 23rd, Spm.

! standard car {Grand Am, Alero, or similar); pick-up Monday, April 17th, 10am; drop off Thursday, April 20th, 10am.

Source: Hertz website, March 14, 2006
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Table 4.5
Customer Facility Charges at Selected U.S. Airpoits
Airport Hub
Airport code size CFC
CFC Charged Per Transaction Day
Phoenix PHX L $ 450
Dallas/Fort Worth DFW L 4.00
Providence PVD M 3.75
Baitimore BWI L 3.25
Houston HOU L 3.25
Washington National DCA L 2.50
Manchester MHT M 243
Albuguerque ABQ M 2.05
Burlington BTV 8 2.00
Minneapciis MSP L 2.00
Austin AUS M 1.95
Denver DEN L 1.80
CFC Charged Per Contract
San Francisco SFO L $ 13.50
Oakland QAK M 10.00
Louisville SDF S 500
San Jose 8JC M 5.00
Setected New England/Northeast Airports With No CFC
Albany ALB No CFC
Boston 8OS No CFC
Hartford BOL No CFC
Portland PWM No CFC

Source: Hertz website, March 14, 20086.
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shown on Table 4.4, rental car facility charges at the Airport, Burlington, and Manchester represent
approximately 2 to 8 percent of the total rental charges reported for those airports,

RIAC implemented the $3.75 CFC in July 2001. Based on monthly rental car gross sales data for June, July,
and August 2001, it does not appear that the implementation of the $3.75 CFC at the Airport had a negative
effect on rental car demand at the Airport. Gross rental car sales actually grew 17.0 percent from June 2001 to
July 2001 (immediately following the implementation of the CFC). Gross sales grew 3.5% frem July 2001 to
August 2001, [t is difficult to measure the impact of the CFC on a FY 2001 vs. FY 2002 basis as enplaned
passengers decreased significantly following the events of September 11.

RIAC currently expects to increase the CFC at the Airport to 1) $4.00 in January 2007, 2) $4.25 in January
2008, 3) and $4.50 in Januvary 2009—with completion of the Intermodal Facility expected in October 2009,
RIAC expects the CFC level would remain at $4.50 through at least FY 2014. Based on the historical
response to the CFC charged at the Airport, RIAC does not expect these planned CFC level increases to have a
material impact on rental car demand at the Airport.

4.5.3 Potential impact of the Intermodal Facility

When the Intermodal Facility opens, all rental car companies serving Airport customers will be required to do
so from the Intermodal Facility. RIAC expects that all of the rental car companies currently serving Airport
customers will operate from the Intenmodal Facility once it opens.

Currently, rental car customers at the Airport either walk to the parking garage adjacent to the Airport
Terminal Building (for Avis, Budget, and Hertz customers) or ride a shuttle bus to pick up their rental cars.
When the Intermodal Facility opens, rental car customers will be required to travel from the Airport Terminal
Building to the Intermedal Facility (and back) via the skywalk system—as described i more detail in Chapter
1. RIAC estimates that this trip will take approximately 4 minutes. Based on the time 1t currently takes rental
car customers to walk to the parking garage, it 13 not expected that travel time to the Intermodal Facility will
be materially longer. For rental car customers that currently have to ride a shuttle bus to pick up their rental
cars, the travel time to the [ntermodal Facility is expected to be less than current shuttle bus travel time.

As described in Section 1.1.2, the Intermodal Facility will include a train station that will serve weekday
commuter rail traffic provided by the Massachusetts Bay Transportation Authority (MBTA) going north to
Providence and Boston {and going south to Wickford Junction when that station opens). RIDOT currently
expects the Wickford Junction station to open at about the same time the Intermodal Facility opens. Edwards
& Kelcey, consultants 1o RIDOT, estimate that about 80 percent of riders boarding the northbound train ar the
Intermodal Facility are expected to get off in Boston.

While it is certainly possible that some deplaning Airport passengers traveling to downtown Providence or
Boston may opt to proceed to the Intermodal Facility to ride the proposed commuter train, prehimmary
schedule information from RIDOT (which is subject to change) indicates thal the proposed commuter train
will make only eight trips each weekday (no weekend service} lo downtown Providence—including four trips
in the moring (between 6am and 8am), one 1rip in the early afternoon, and three trips in the evening (between
approximately 6:30pm and [10:00pm). As shown on Table 4.6, the potential wait time for an Airport
passenger using the proposed commuter train service is stgnificant and at certain times of the day unreasonable
{up 1o nearly 6 hours). [t is clear frem preliminary RIDOT schedule information that the proposed commuter
train service is intended lor commuters, and not necessarily tor deplaming Airperl passengers.

The Intermodal Facility is being designed to allow for fulure operations by Amtrak. In addition. extension of
commuler service is currently being considered for possible future stations as [ar south as Westerly, Rhode
Island, and eventually linking service with the Connecticut DOT's Shore Line East commuter service (which
now connects New London with New Haven). There are alse proposals for opening stations in Pawtucket,
Cranston and East Greenwich. RIAC expects that any such expansion of future rail service (primarily
intended for commuters) would not have a significant impact on rental car activity at the Airport.
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Table 4.6
Comparison of Alternative Transportation Modes - Airport Terminal Building to Downtown Providence
Approximate One-Way Travel Time (in minutes}1
Maximum
Asrport to potential
intermodal Wait and/or one-way
Roundtrip Facility {using transaction Traval travel Weekday Number of
Weekday cost Skywalk) 2 time time TOTAL time Frequency Stops
Rental car $ sg.07 * 4 5152 13-33 ¢ 22.52 52 minutes On demand -
Taxi $ 56.00 ° n/a 1-52 13-33* 14-38 38 minutes On demand -
Train $ 7.00 ° 4 1-356° 12° 17-372 & hours 12 min 8iday -
Bus (RIPTA} $ 3.00 7 4 1867 19457 24-135 2 hour 15 min 21/day 1
Approximate Qne-Way Travel Time {in minutes)’
Maximum
Airport to potential
Intermadal Wait andfor one-way
Roundtrip Facility (using transaction Travel travel Weekend Number of
Weekend cost Skywalk) 2 time time TOTAL time Frequency Stops
Taxi s 56.00 ° nia 157 13-33* 14-38 38 minutes ©n demand -
Rental car $ 4418 * 4 5152 13-33° 22-52 52 minutes ©n demand -
Bus (RIPTA) $ 3.00 7 4 1907 21447 26-135 2 hour 15 min 8iday 1
{No service {No service
on Sunday) on Sunday)
Train No weekend No Weekend No Weekend No Weekend No Weekend No Weekend No Weekend No Weekend
service senvice service service service service service service

Estimaled travel from the Airport to downtown Providence (City Hall).

Estimate provided by the Rhode Island Airpori Corporalion.

Assumes standard size car; one day rental—-plck-up 8am and drop-off 6pm same day; Source: Hertz website March 14, 2006,
Minimurn time 1s based on estimated travel time by Mapquest for the Airport to Providence City Hall {25 Dorrance Street) and maximum
time is based on Mapguast estimate plus 20 minutes to allow for variable traffic conditions.

Source: Ajrport Taxi and Limosuine Service, March 14, 20068--by phone.

Based on preliminary RIDOT fare and schedule information for the proposed train service--subject to change.,

7 Source: Rhode Island Public Transit Authority (RIPTA} website, March 14, 2006. The Airport to Kennedy Plaza,

Maximum time shown is based on RIPTA schedule plus 20 minutes to allow for variable fraffic conditions.

Mote: Train and bus travel requires continuous handling of luggage.
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Table 4.6 reflects alternative transportation mode information (including roundtrip costs and approximate one-
way travel time) for deplaning Airport passengers traveling to downtown Providence. As expected, costs for
renting a car or taking a taxi are significantly ligher than taking the commuter train or a RIPTA bus, although
the range of one-way travel times (including the walk to the Intermodal Facility, wait and/or transaction time,
and actual travel time) for the bus and the train are significantly higher than renting a car or taking a taxi. Bus
service is not available on Sundays and the proposed commuter train service will be weekday only. RIAC
does not expect that proposed commuter rail service to downtown Providence (or any other services provided
from the Intermodal Facility) will have a material impact on rental car demand at the Airport.

4.54 Off-Airport and Local Rental Car Markets

Since February 2002, there have been no off-Atrport rental car compantes (companies that do not rent parking
garage or terminal building space from RIAC) serving Airport customers. At this time, RIAC does not
anticipate any future off-Airport rental car companies to begin serving Airport customers and, in any case,
expects that any such future off-Airport service would not be significant. Once the Intermodal Facility is
open, any future off-Airport rental car company serving Airport customers will be required to (1) pick up and
drop off customers at the Intermodal Facility and (2) charge customers a CFC and remit collections to RIAC.,

Two off-Airpert rental car companies served Airport customers in calendar year 2001—Ké&J Auto for the
entire year and Payless through June 2001 when it moved on-Airport. That year, the combined gross saies for
these two off-Atrport companies represented 0.6 percent of total rental car gross sales for the Airport.

There are approximately ten to fifteen off-Airport rental car companies in the Warwick and Providence area
that do not serve Airport custemers (but serve the local/insurance replacement market). The majority of these
locations are between two and fifteen miles from the Airport.

Certain of the rental car companies currently providing Airport service also have off-Airport locations in the
Warwick and Providence area that serve the local/insurance replacement market—with five such locations in
Warwick and sixteen locations near Providence (including East Providence, Pawtucket, and Cranston).
Pursuant to the terms and conditions of the Concession Agreement, companies are prohibited from diverting or
transporting Airport rental car customers between off-Airport locations and either the Airport terminal or the
Intermodal Facility.

4.5.5 Airfare Relative to Boston Logan International Airport

As airfare is one of the primary factors (or in many cases the only factor) a traveler will use for air travel
decisions (i.e., what airport to fly in and out of--and potentially rent a car), the competitiveness of airfares at
the Airport relative to fares at Boston Logan International Airport could have an impact on rental car activity
at the Airport.

As an example, some cost-conscious travelers going to Boston may opt to fly to the Airport and rent a car to
drive to Boston if the cost of their airfare and rental car were substantially lower than flying into Boston and
renting a car {or using other ground transportation). As discussed above in Section 4.5.1, rental car rates
reported for the Airport are lower than rates for Boston Logan.

According to U.S. DOT data, the average domestic one-way airfare at the Airport for FY 2005 was $113—vs.
$137 for Boston’s Logan International Airport. Average fares at Logan have declined from $184 in FY 2001
with the addition of low fare service such as JetBlue, America West, and ATA Airlines. Average fares at the
Airport have declined from $137 in FY 2001.

4.5.6 Other Factors Influencing Rental Car Demand

Other factors that will influence rental car demand at the Airport include local/nationwide econemic
conditions and consumer income. The Air Trade Area’s stable and diverse local econonty, as described in
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Chapter 2, will help support future growth in Airport passenger travel and the demand for rental cars. The
strength of the UL.S. economy will in [arge part dictate growth of air travel and rental car demand nationwide,
As the U8, economy expands, consumer income and the demand for goods and service (including rental cars)
increases. Conversely, nationwide economic recession (as experienced in recent years) would generally
decrease income and the demand for goods and services, including rental cars.

4.6 Projection of Airport Rental Car Transaction Days

As discussed 1n Section 5.6.1 of this report, the number of rental car transaction days at the Airport is the basis
for CFC cellections. A CFC of $3.75 per transaction day is currently charged to Airpor rental car customers.
Projected rental car transaction days are derived by multiplying the number of projected rental car transactions
by the projected average rental car contract duration (in days).

Based on a review of historical rental car acttvity data, the number of rental car transaction days at the Airport
is primarily a function of O&D passengers. Rental car transaction days at the Airport have moved in the same
direction as O&D passengers in each fiscal year between FY 2000 and FY 2005, but not necessarily at the
same growth rate in any given fiscal year. The average number of days per rental car transaction remained flat
{between 3.83 and 3.85) from FY 2000 through FY 2002, the last period for which actual annual transacticns
is available. In the long-term, it is reasonable to expect that these relationships will remain relatively stable.

For purposes of this analysis, specific assumptions were made regarding rental car transactions per O&D
passenger and average days per rental car transaction, as follows:

« Rental Car Transactions. Rental car transactions per O&D passenger will remain at 0.125
throughout the projection period-—equal to the actual FY 2005 level. As shown on Table 4.3,
transactions per O&D passenger for the first ten months of FY 2006 were 0.131 (up from 0.123 in the
first ten months of FY 2005).

+ Average Days Per Transaction. The average number of days per rental car transaction will remain
at 3.83 throughout the projection period.

As shown at the bottom of Table 4.7, the above assumptions equate to a projection of 0.479 rental car
transaction days per O&D passenger. As shown on Table 4.3, rental car transaction days per O&D passenger
for the first ten months of FY 2000 were 0.504 (up from 0.472 in the first ten months of FY 2003).

Other assumptions used in developing the projection of rental car transaction days include the foliowing:

« Local/National Economy. The economic base of the Air Trade Area will remain stable and
diversified during the projection period, as described in Chapter 2 of this report.

+ Passenger Levels at the Airport. Passenger projections described in Chapier 3 of this report will be
realized.

« Car Rental Rates. Car rental rates at the Airport will continue to be competitive in relation to rates
at other New Engiand airports and any rate increases at the Airport (or differences compared to other
airports) will not have a material effect on rental car demand or rental car transaction days at the
Airport. Average daily car rental rates at the Airport have been relatively flat for the last six fiscal
years (FY 2000-FY 2005).

+ CFC level. The current CFC level {and planned increases) at the Airport will not have a material
effect on rental car demand or rental car transactions days at the Airport,

+ Intermodal Facility. The new rental car pick-up location at the Intermodal Facility will not have a
material effect on rental car demand or rental car transaction days at the Airport.
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Table 4.7
Rentai Car Transaction Day Projections
(Fiscal Years Ending June 30}

T.F. Green Airport

Actual

Projected
2002 2003 ] 2005 2006 N7 2008 Ll 2010 201§ 2012 2013 24

Renlal Car Transackons |A&] 151,626 336,100 MBS0 339.900 [a] = [b] x [c] 33397 36,349 345,385 353.820 262143 IFDNT A77.508 385005 392228

Annuat % Changa =10.1% -4.4% 5. 1% 6.6% -1.8% 9% 2.7% 4% 2.4% 2.2% Z20% 20% 1.9%
Cngin-Dreslination

Enpaned Passengers 1] 2.564 405 2514829 2494 378 2715871 1] 2,663,800 2.687.800 2,759.800 2.827.200 2893700 2,958,300 307,200 3077 ARG 3134100

Annual % Change -4.4% -1LE% -0.8% b.9% -1.9% 0.5% 27% 24% 2.4% 2.2% 20% 20% 1.9%

Rental Car Transactions

Per Crigin-Destination

Enplaned Passenger 1A 7 [B] o138 9,134 0122 0125 I« 0126 L3 43 G125 a125 04125 125 0,125 0,128 G128
Average Renlal Car

Transaction Days

Fer Transaclion 1Al igz 3.83 383 383 141 183 183 383 3483 383 383 283 R-2) 2-2)
Rental Car Transaclion Days 1<) 1,346,536 1,287 314 1,225,205 1,301,626 [e]=]a] x [d] 1,276,600 1,288,000 1,322,600 1,354,900 1,386.806 1.417.8300 1,446,000 1,474,700 1,502, 00

Annual % Change -10.4% ~44% -5.1% 6.6% -1.5% 8% 2.7% 24% 2.4% 2.2% 2.0% 2% 1.8%

Par Ongin-Daslinalon

Enplaned Paszengar [l [B] 0.527 0.512 0.450 LT ¥l le] /b 0470 04rg 0479 0479 GA7Y G479 G479 0479 0.479

Assumed 1o be 95% of enplaned passengers. Baced om hictoncal dala.

Freparad by: Ricondo & Associales. Inc
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» Alternative Transportation Modes. Existing and future alternative modes of transportation,
including proposed commuter rail service from the Intermodal Facility, will not have a material effect
on rental car demand or rental car transaction days at the Airport.

+  Off-Airport Rental Car Activity. Off-Airport rental car activity will not have an effect on rental car
demand or rental car transaction days at the Airport.

« Airfares at the Airport. Airfares at the Airport will continue to be competitive with Boston Logan
International Airport (and other New England airports) and fare differences will not have a material
effect on travel demand at the Airport—or rental car demand at the Airport.

Based on the methodology and assumptions described above, the projection of rental car transaction days is
presented in Table 4.7. Rental car transaction days at the Airport are expected to grow from approximately 1.3
million in FY 2006 to approximately 1.5 million in FY 2014, with a compounded annual growth rate of 2.1

percent.

Report of the Airport Consultant



Rhode Istand Economic Development Corporation

T.F. Green Airport

[THIS PAGE INTENTIONALLY LEFT BLANK]

Report of the Airport Congultant



Rhode Istand Economic Development Corporation

T.F. Green Airport

Financial Analysis

This section presents the requirements under the Indenture: funding sources and financial plan associated with
the Intermodal Facility; a summary of the terms and conditions of the agreement between RIAC and the rental
car companies utilizing the Intermodal Facility; projected operating and maintenance costs of the Intermodal
Facility; projected revenues associated with the Intermodal Facility; and projected debt service coverage.

5.1 Requirements under the Indenture

The Series 2006 First Lien Bonds (Series 2006 Bonds) and the Series 2006 Second Lien Bonds (TIFIA Bond)
are to be issued pursuant to the Indenture of Trust (the “Indenture™) adopted by the EDC and RIAC on June 1,
2006), which authorizes and provides for the issunance of such bonds. The Indenture contains certain
obligations concerming, among others, covenants with regard to CFCs, requirements for issuing additional
bonds, and covenants with regard to the TIFIA Loan Agreement between the EDC, RIAC, RIDOT, and the
U.S. DOT. The Indenture provides for the creation of certain funds and priorities for the use of CFCs and
other Intermodal Facility revenues.

Pursuant to the Indenture, the Series 2006 Bonds and the TIFIA Bond are to be paid from and secured by Net
Facility Revenues (as described in Section 5.6 of this report) and certain other Pledged Funds.

Pledged funds will be held by the Trustee and RIAC separate and apart from all other funds of RIAC and the
EDC.

The Series 2006 Bonds and the TIFIA Bond will not be payable from or secured by a lien on or pledge of any
revenues generally available to the EDC or RIAC other than Net Facility Revenues and amounts in Pledged
Funds as specifically described in the Indenture. For example, airline fees and charges, Airport terminal
building concession revenues, rental car privilege fees, and any other Airport revenues will not secure the
Series 2006 Bonds or the TIFLA Bond (or any subsequent obligations issued under the Indenture).

5.1.1 Covenant with Regard to Collection of CFCs

Section 501 of the Indenture states that; a) RIAC shall cause the CFCs to be calculated, established, and
imposed so long as any Obligations remain Outstanding, and RIAC shall use diligence to collect the Facility
Revenues and to cause the CFCs to be collected by the Intermodal Rental Car Companies and the Off-Airport
Rental Car Operators in accordance with applicable law and the terms of the Concession Agreement; and b)
RIAC covenants and agrees that it will take all lawful and available measures to adjust the CFCs in any vear
pursuant to applicable law and as permitted by the Concession Agreement if determined to be necessary in
RIAC’s sole discretion.

51.2 Rate Covenant
Section 717 of the Indenture states that:

RIAC hereby covenants that it will establish and revise rules and regulations so that Net Facility Revenues as
of the end of each Fiscal Year (plus Investment Earnings thereon and amounts on deposit in a Coverage
Account, if any, at the beginning of such Fiscal Year) are at least equal to the greatest of?

(a) 1.25 times the Annual Debt Service payable on all Outstanding First Lien Obligations,

(b} 1.1 times the Annual Debt Service payable on all Outstanding First Lien Obligations and
Outstanding Second Lien Obligations; or

{c) all deposits required to be made by Sections 504 through 513.
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5.1.3 Additional First Lien Obligations

Under Section 702 (a)i) of the Indenture, the EDC covenants that it will not issue addittonal First Lien
Obligations for purposes other than refunding, repurchasing, or refinancing Outstanding Indebtedness unless it
delivers to the Trustee:

a report of the Airport Consultant to the effect that the Projected Net Facility Revenues (plus
Investment Earnings thereon and amounts, if 2ny, projected to be on deposit in a Coverage Account
on the first day of a Fiscal Year) for the three Fiscal Years following either the date of the issuance of
such Additional First Lien Obligations or the date of final expenditure of any capitalized interest
funded with the proceeds of such Addittonal First Lien Obligations, whichever is later, are expected,
as of the end of each such Fiscal Year, to be at least equal to the greater of: ([) 1.25 timmes the Annual
Debt Service on all First Lien Obligations (including such Additional First Lien Obligations) or (2)
1.1 times the Annual Debt Service on all First Lien Obligations and Second Lien Obligations
{including such Additional First Lien Obligations);

or

a ceriificate of the Issuer Representative to the effect that the Net Facility Revenues for the
immediately preceding Fiscal Year (plus Investment Earnings thereon and amounts, if any, contained
in a Coverage Account on the last day of such Fiscal Year) were at least equal to the greater of: (1)
1.25 times the maximum Annual Debt Service on ail First Lien Obligations {including such
Additional First Lien Obligations), or (2) 1.1 times the maximum Annual Debt Service on all First
Lien Obligations and Secend Lien Obligations (including such Additional First Lien Obligations).

51.4 Additional Second Lien Obligations

Under Section 703 (a)(1)(A) of the Indenture, the EDC covenants that it will not issue additional Second Lien
Obligations for purposes other than refunding, repurchasing, or refinancing Outstanding Indebtedness unless it
delivers to the Trustee:

a report of the Airport Consultant to the effect that the Projected Net Facility Revenues (plus
Investment Earnings thereon and amounts, 1if any, projected to be on deposit in a Coverage Account at
the beginming of a Fiscal Year) for the three Fiscal Years following either the date of the issuance of
such Additional Second Lien Obligations, or the date of final expenditure of any capitalized interest
funded with the proceeds of such Additional Second Lien Obligations, whichever is later, are
expected, as of the end of each such Fiscal Year, to be at least equal to 1.1 times the Annual Debt
Service on all First Lien and Second Lien Obligations (including such Additional Second Lien
Obligations);

or

a certificate of the Issuer Representative to the effect that the Net Facility Revenues for the
inmediately preceding Fiscal Year (plus Investment Eamings thereon and amounts, if any, contained
in a Coverage Account on the first day of such Fiscal Year) were at least equal to 1.1 times the
maximum Annual Debt Service on all First Lien Obligations and Second Lien Obligations (including
such Additional Second Lien Obligations).

51.5 Flow of Funds

Section 503 of the Indenture creates certain funds to be held and administered by the Trustee and certain funds
to be held and administered by RIAC. Exhibit 5.1 depicts and describes the flow of funds under Section 504
of the Indenture. CFCs collected during construction of the Intermodal Facility will be used to fund certain
reserve funds including the Operating and Maintenance Reserve Fund, the Second Lien {TIFIA Bond) Debt
Service Reserve Fund, and the Emergency Renewal and Replacement Reserve Fund.
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5.2 Sources of Funding

Estimated sources of funding for the Intermodal Facility are provided in Table 5.1. As shown, the total
estimated cost of the Intermodal Facility is approximately $222.5 million with funding from the following
sources:

«  Series 2006 Bond Proceeds. Approximately $39.6 million of Series 2006 Bond proceeds.

« TIFIA Bond Proceeds. Approximately $42.0 million in loan proceeds made available under the
TIFIA program.

+ FHWA Grants, Approximately $88.9 million in Federa] Highway Administration (FHWA) grants.
+  State Grants. Approximately $22.2 million in State of Rhode Istand grants.

+  Pay-Go CFCs (During Construction). Approximately $29.7 million in CFCs will be used on a pay-
go basis during the construction period for project costs. RIAC has been collecting CFCs from the
rental car companies serving the Airport since July 2001,

Pursuant to the Concession Agreement (described in Section 5.4), in the event the Intermodal Rental Car
Companies request changes that result in increased project costs after the issuance of the Series 2006 Bonds
(either prior to or after construction of the Intermodal Facility begins), the Intermodal Rental Car Companies
will be responsible for the payment of such increased costs. Subject to annual appropriation by the Rhode
[sland General Assembly, RIDOT will generally be responsible for any other costs above the Intermodal
Facility project budget. No modifications of any kind (rental car, rail, etc.) will be implemented if RIAC
determines that such modifications will adversely affect the functionality or operation of the Intermodal
Facility.

53 Financing Plan

Table 5.2 below presents the overall sources and uses of Bond funds for the Intermodal Facility:
The following assumptions are included in the financing plan:

»  Approximately $32.6 million of Series 2006 Bonds (tax-exempt) will be issued to fund a portion of
the costs for the Intermodal Facility. The Series 2006 Bonds are First Lien Obligations as defined in
the Indenture.

+  The Series 2006 Bonds are issued for a term of 30-years, with an average coupon rate of 5.0 percent.
+ Interest on the Series 2006 Bonds is capitalized through completion of the project.

= A Series 2006 Bonds debt service reserve fund equal to maximum annual debt service is funded from
Series 2006 Bond proceeds.

« Issuance costs and the bond insurance premium are funded with Series 2006 Bond proceeds.

« Reinvestment rates are 4.5 percent on the Debt Service Reserve Fund and 2.0 percent on both the
Construction Fund and the Capitalized Interest Fund.

+ Approximately $42.0 million of TIFIA Bond proceeds will fund a portion of the Intermodal Facility.
The TIFIA Bond is assumed to be paid back at a 5.42 percent interest rate with a final maturity of
2042. TIFIA Bond payments are Second Lien Obligations as defined in the Indenture.

5.4 Rental Car Concession Agreement

As of the date of this report, RIAC has entered in to the Concession Agreement with nine rental car companies
that will serve the Airport from the Intermodal Facility including Alamo, Avis, Budget, Dollar, Enterprise,
National, Payless, Thrifty, and U-Save. Hertz has confirmed in writing to RIAC its intent to execute the
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Table 5.1
Intermodal Facitity Costs and Funding Sources
Serigs 2006
First Lien
Bond Procesds TIFIA Bond GFCs Buring
Intermodal Facllity Total Cost (Tax-Exempt}  (Second Lien) FHWA Grants  State Grants Construction
Parking Garage
Ready/Return Facilities $46,946,000 $46,355,000 $5814,000
Commuter Parking 28,137,000 25,132,000 3,005,000
Rental Car Customer and Service Facilities 40,200,000 12,503,000 2,025,000 14,782,000 10,890,000
Train Platform arki Related lterns 22,942,000 5,752,000 1,155,000 290,000 15,745,000
Land Acquisition and Site Development 14,604,000 11,351,000 2,838,000 412,000
Shywalk 43,523,000 29,037,000 11,745,000 2,193,000 548,000
Terminal Bridge 14,107,000 10,577,000 711,000 177,000 2,642,000
Tanant Improvemends 12,000,000 12,000,000
TOTAL $222.456,000 $39,614.000 $42,000 004} $88.922,000 322,231,000 $29,689,000

Sources: Rhade Island Awport Corporation (cosis)
Fultarton & Friar, Inc. {funding scurces)
Prepared by: Ricondo 8 Associates, Inc.
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Table 5.2

Projected Qverall Sources and Uses of Bond Proceeds and TIFIA Bond Proceeds

T.F. Green Airport

ources
Principal
Interest Earnings

TOTAL SOURCES

Uses

Project Costs Paid With Bond Proceeds
Capitalized Interest

Debt Service Reserve Deposit

Issuance Costs (Including Bond Insurance)

TOTAL USES

First Lien Second Lien

Tax-Exempt TIFIA
Bonds Bond Total
$52,555,000 $42,000,000 $94,555,000
2,163,000 - 2,163,000
$54,718,000 $42,000,000 $96,718.000
$39,614,000 $42,000,000 $81,614,000
8,562,000 - 8,562,000
4,394,000 - 4,394,000
2,148,000 - 2,148,000
$54,718,000 $42,000,000 $96,718,000

Source: Fullarton & Friar, Inc.
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Concession Agreement upon completion of internal reviews. Except as provided in the new Concession
Agreement, the terms and conditions of the Current Concession Agreement will remain in effect until the date
of aperational occupancy (DOQ). The new Concession Agreement has a term of 20 years from the DOO--
provided, however, that, at RIAC’s option {exercisable by written notice to the Intermodal Rental Car
Company at any time on or after the seventeenth anniversary of the DOO) the term of the Concession
Agreement will continue up to a maximum term of thirty (30) years from the DOQO in the event that RTAC
determines that such longer term is necessary or desirable in order to avoid the prepayment of the Series 2006
Bonds or the TIFIA Loan. The Concession Agreement sets forth the obligations of RIAC and the Intermodal
Rental Car Companies and includes the methodology for assigning and allocating space among the users as
well as payment provisions relating to use and occupancy of the facility.

As discussed earlier, remal car facilities contained within the Intermodal Facility consist of approximately
2,200 spaces configured at 325 square feet per space; a QTA consisting of nine wash bays, a fuel system
which includes fuel storage and 36 fueling stations, stacking spaces, break rooms, equipment/staff support
areas and storage rooms; a centralized customer service center, and office space area of approximately 17,500
square feet; and various vertical circulation areas consisting of etevator and/or escalator banks. The skywalk
system connecting the Intermodal Facility and the Airport terminal will be used by all customers of the
Intermodal Rental Car Companies, as well as all customers of any Off-Airport Rental Car Companies.

Each Intermodal Rental Car Company is allocated exclusive space in the Intermodal Facility based on its
market share of Gross Receipts. Exclusive space includes ready/return spaces, counter and office space, and
QTA areas. Within the QTA area, each Intermodal Rental Car Company is assigned a minimum of one wash
bay, two fueling stations, and 12 stacking spaces. Market share is calculated on an annual basis and a
reallocation of ready/return and vehicle staging space is made. Every five vears, RIAC recalculates and
adjusts space allocations for customer counters and support areas. If a rental car company has surpassed
another company’s market share, it can exchange locations with the other company if it desires.

Under the terms of the Concession Agreement, the Intermodal Rental Car Companies must pay a privilege fee,
CFCs, and RAC Rental Fees (described in detail in Section 5.6.2 of this report). The privilege fee is equal to
ten percent of each company’s Gross Receipts and is excluded from the definition of Facility Revenues and is
not available for payment of Debt Service on the Series 2006 Bonds or the TIFIA Bond. CFCs and RAC
Rental Fees are components of Facility Revenues, and are discussed in more detail below in Section 5.6.

The Intermodal Rental Car Companies have also entered into a Participation Agreement, pursuant to which the
Intermodal Rental Car Companies will design and construct the fueling system and be respensible for the
operation and maintenance costs of the rental car exclusive space, the fuel system, and the QTA area.

The rental car companies currently operating at the Airport pay RIAC a privilege fee equal to ten percent of
gross sales; rental payments for space leased in the parking garage adjacent to the Airport terminal and for
counter space in the terminal; and rental payments for any maintenance site space on Airport property. These
payments are currently defined as Airport Revenues under RTAC’s general airport revenue bond indenture.
When the Intermodal Facility opens, the privilege fees and the maintenance site fees paid to RIAC will remain
as Airport Revenues under the general airport revenue bond indenture (and will not secure the Series 2006
Bonds, the TIFIA Bond, or future debt related to the Intermodal Facility).

In the event a rental car company ceases operations at the Intermodal Facility, pursuant to Section 14.5 of the
Concession Agreement, the Pro Rata Shares of the remaining rental car companies will be adjusted
accordingly—i.e., RAC Rental Fees paid to RIAC will not decrease. If the rental car company ceasing
operations at the Intermodal Facility moves to an off-Airport location it will still be required to collect a CFC
for customers using the Airport.
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5.5 Operating and Maintenance Costs

RIAC will be responsible for the operation and maintenance of the Intermodal Facility--with the exception of
rental car exclusive space, common rental car QTA space, and the fueling system. Companies leasing space at
the Intermodal Facility may contract with RIAC to assume responsibility for the maintenance of certain space.

Pursuant to the Concession Agreement (Section 9.1), Operating and Maintenance Costs will be paid from
Facility Revenues prior to the payment of Debt Service and other requirements under the Indenture. As
defined in the Indenture, Operating and Maintenance Costs include all expenses incurred by RIAC for the
operation, maintenance, administration, and ordinary current repairs of the Intermodal Facility. Operation and
Maintenance Costs do not include amortization or depreciation of the Intermodal Facility or any other expense
for which RIAC is or will be patd or retimbursed from sources not included as Facility Revenues or any
expenses paid from the Emergency Renewal and Replacement Reserve Fund, the Renewal and Replacement
Fund, or the Intermodal General Purpose Fund.

As stated in Section 9.1 of the Concession Agreement, in the event there is a Revenue Deficiency (where
Operating and Maintenance Costs plus Debt Service and any other required fund deposits exceed Facility
Revenues) in any fiscal vear, then to the extent there are available funds, the Revenue Deficiency will be paid
from funds in the Operating and Maintenance Reserve Fund. In the event there are not sufficient funds in the
Operating and Maintenance Reserve Fund, the rental car companies will be required to pay for the balance of
the Revenue Deficiency on a pro-rata basis pursuant to Section 14.5.2.1{it) of the Concession Agreement,

Table 5.3 presents projections of Operating and Maintenance Costs. Operating and Maintenance Costs
projections were based on the amount and types of space to be maintained; estimated parking operator, utility,
security, and insurance fees; and information regarding estimated expenses associated with the skywalk
system. Total Operating and Maintenance Costs are estimated to increase from approximately $2.6 million in
FY 2011, the first full year of Operating and Maintenance Costs, to approximately $2.9 million in FY 2014.'
This increase represents a compounded annual growth rate of 3.1 percent.

5.6 Facility Revenues

Facilitty Revenues consist of the revenues collected by or on behalf of RIAC that are generated by the
operation of the Intermodal Facility, including: (i} CFCs; (ii) fees paid by Rental Car Companies pursuant to
Section 14.5 of the Concession Agreement (but excluding privilege fees and deficiency fees thereon paid by
Rental Car Companies pursuant to the Concession Agreement); (iil) commuter parking revenues, (iv)
payments by parties other than Rental Car Companies under concession or agreements relating to the
Intermodal Facility; and (v) payments by parties other than Rental Car Companies for access to or use of the
skywalk system included in the Intermodal Facility (but excluding privilege fees and deficiency fees thereon
paid by such parties).

As defined in the Indenture, following the payment of Operating and Maintenance Costs, Facility Revenues
are pledged to the payment of debt service obligations governed by the Indenture (including the Series 2006
Bonds and the TIFIA Bond).

A description of the components of Facility Revenues is provided below, and projections are shown in Table
5.4.

5.6.1 CFCs

RIAC requires all rental car companies, whether an Intermodal Rental Car Company or an Off-Site rental car
operator, to collect a CFC for each rental car transaction day. RIAC has required the collection of a CFC in
the amount of $3.75 per transaction day since July 1, 2001—pursuant to Rhode Island General Laws § 1-2-1.1.

FY 2010 represents nine months of Operaling and Maintenance Cosls.
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Table 5.3
Operating and Maintenance Costs
{Fiscal Years Ending June 30)

Projected

2010’ 2011 2012 2013 2014

Operating and Maintenance Costs
Skywalk System > $675.000 $927,000 $955,000 $984,600 $1,014,000
Parking Operator O&M - 1,000 Public Parking Spaces * 263,000 361,000 372,000 383,000 394,000
Parking Operator O&M - All Other Areas * 585,000 803,000 827,000 852,000 878,000
Parking Operator Management Fee & Administration Fee 231,000 317.000 326,000 334,000 342,000
Property Insurance 150,000 210,000 221,000 232,000 244,000
TOTAL OPERATING AND MAINTENANCE COSTS $1.904.000 $2.618.000 $2,701,000 $2,785000 $2,872,0060

FY 2010 represents nine months of Intermodal Facllity operations.

Edwards and Kelcey estimate.

Assumed to be $350 per stall per year.

Includes utilities, janitorial, security, and maintenance centracts. Does not include expenses associated with
maintenance of common QTA space, exclusive rental car space, and the fueling system--each maintained and paid for by
the rental car companies directly.

B oW A =

Note: Operating and Maintenance Costs projections include 3.0 percent annual inflation.

Preparad by Ricondo & Associates, (nc.

Report of the Airport Consultant



Rhode Island Economic Development Corporation

Table 5.4
Facility Revenues
{Fiscal Years Ending June 30}

T.F. Green Airport

CFC Collections Deposited
To Revenue Fund

RAC Rental Fees
Space rental fees
Tenant Improvement Payments *
TOTAL RAC RENTAL FEES

Commuter Parking Revenues

TOTAL FACILITY REVENUES

Projecied

2010 " 201t 2012 2013 2014
$4,681,000 $6,380,000 $6.507.000 $6,636,000 $6.759,000
$675,000 $927,000 $955,000 $984,000 $1,014,000
455,000 607.000 607,000 607,000 607,000
$1.130.000 $1,534,000 $1,562,000 $1,581,000 $1,621,000
546,000 750,000 772,000 845,000 871,000
$6,357,000 $8,664,000 $8.841,000 $9.072,000 $9,251,000

1
2

* Fullerton & Friar, Inc. estimate.

Prepared by. Ricondo & Associates, nc,

FY 2010 represents nine months of Intermodal Facility aperations.
Pursuant to the Rental Car Agreement, Section 14.5.2.1.
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From time to time during the term of the Concession Agreement, RIAC, in its sole discretion, may determine
the amount of the CFC, provided it does not exceed the CFC Cap, defined in the Concession Agreement as:

(i) Prior to the Date of Operational Opening (DOO) for the Tntermedal Facility, $4.50;
(i) During the five-year period following the DOOQ, §5.50;

(iii) On and after the fifth anniversary of the DOO, the sum of $5.50 plus an amount equal to
$5.50 multiplied by the percentage increase, if any, in the Consumer Price Index for All
Urban Consumers relating to Boston from the fifth anniversary of the DOO until the date of
the CFC Cap calculation.

1) In the event there is no commuter rail service between Warwick and Boston at or subsequent
to DOQO, the sum of the CFC Cap pursuant to (ii) or (i) above plus $0.50.

RIAC currently expects to increase the CFC to $4.00 in January 2007; $4.25 in January 2008; and $4.50 in
January 2009. RIAC expects the CFC level to remain at $4.50 for the remainder of the projection period.

CFC collections are projected to equal the number of projected rental car transaction days multiplied by the
CFC level, as shown on Table 5.5. As discussed in Section 4.6 of this report, rental car transaction days are
projected to grow prumarily as a function of deplaned passenger activity at the Airport. Specific assumptions
used in projecting rental car transaction days are discussed in Section 4.6 of this report.

As shown on Table 5.5, rental car transaction days are projected to increase from approximately 1.3 million in
FY 2006 to approxamately 1.5 million in FY 2014. This increase represents a compounded annual growth rate
of 2.1 percent,

As also shown in Table 5.5, CFC collections are projected to increase from approximately $4.8 million in FY
2006 to approximately $6.8 million in FY 2014. This increase represents a compounded annual growth rate of
4.4 percent--resulting from a projected compounded annual growth rate of 2.1 percent for O&D enplaned
passengers and assumed CFC level increases,

Tabte 5.5 also shows the use of CFC collections priot to DOO and CFC collections deposited to the Revenue
Fund.

5.6.2 RAC Rental Fees
RAC Rental Fees include the following:

« Certain debt service payments associated with the $12.0 million Tenant Tmprovement Account
Deposit—meluding 50 percent of the debt service on the first $9.0 million of the Tenant Improvement
Account deposit (primarily for the fueling system) and 100 percent of the debt service on remaining
costs funded with deposits to the Tenant Improvement Account,

« An amount equal to $900,000--for the first year after the date of operational opening for the
Intermodal Facility. Each year thereafter this amount shall increase in an amount equal to the increase
in the Consumer Price Index for all Urban Consumers relating to Boston.

« Any Revenue Deficiency for the Intermodal Facility—defined as the amount, if any. by which the
aggregate of Operating and Maintenance Costs plus Debt Service and any other required fund
deposits exceeds Facility Revenues in any fiscal year. At the end of each fiscal year, RIAC calculates
the actual cost of operating and maintaining the Tntermodal Facility. In the event that the actual
Operating and Maintenance Costs plus Debt Service and any other required fund deposits exceed
Facility Revenues, then to the extent there are available funds, the Revenue Deficiency will be paid
from funds in the Operating and Maintenance Reserve Fund. In the event there are not sufficient
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Table 5.5
Cuslomer Facility Charge Projections
{Fiscal Years Ending June 30)

LF. Green Airport

Actual Projecled
2062 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014
CFC Transactlon Days 1.348.826 1.287.314 1,221,295 1,301 628 1,274,600 1,288,000 1,322 600 1,354,900 1,386 800 1.417 800 1,446,000 1474700 1,502 600
Annual % Change -4 4% -5 1% 6.6% -1.9% 0.9% 2.7% 2.4% 2.4% 22% 2.0% 2.0% 1.9%
CFC Level ' 3375 3375 $3.75 $3.75 $3.75 388 $4.13 $4.36 $4.50 $4.50 $4.50 3450 4 50
CFC Collections 54,950,790 $4.827 427 $4.579 856 $4.861,008 $4,767.000 $4,251,000 35,456,000 $5.926.000 $6,241 000 36.380.000 36,507,000 $6,636,000 £6.750.000
Annual % Change -2. 7% -5 1% 6.6% -1.8% 4.3% 8.3% 8.7% 5.3% 22% 2.0% 2.0% 1.9%
Use of CFC Callections Prior to DOC
Construction Fund ($4.387.000)  ($4.921,000) ($1.083,000) $0 $0 $0 0 $0 80
Emergency Renewal and Replacement Reserve Fund deposil . - - {2,000,000) - - - - .
D&M Reserve Fund depasit - - - (1,270.00) - - - -
Second Lien (TIFIA Bond) Dett Service Reserve Fund - - 13.426,000)
TIFIA Costs of Issuance 1400.000} - - - . - . . B
Daposil to Ranewal and Replacement Fund Priew 1o DOOQ - - {967.0060) (2.658,000) 11.560,000) - - - -
{$4.787,000) (84,991,000} (35.456,000) {$5928.000) {$1.560,000) $0 %0 S0 $0
CFC Collactions Deposited to Revenue Fund $0 $0 30 30 34,681,000 $6,280.000 $6,507.000 56,636.000 $6,755.000
1

Rhode Island Alrport Comoralion eslimale.

Frepared by: Ficonde & Associales, [ne.
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funds in the Operating and Maintenance Reserve Fund, the Intermodal Rental Car Companies shall
pay such deficiency pursuant fo Section 14.5.2.1(ii} of the Concession Agreement.

+ Any Operating and Maintenance Costs associated with exclusive space that is rented by the
Intermodal Rental Car Companies but is maintained by RIAC pursuant to specific contracts with the
Intermodal Rental Car Companies.

» Any unforeseeable and/or extraordinary expenses in accordance with the provisions of Section 14.5.4
of the Concession Agreement.

« An amount equal to the aggregate revenues from the commuter parking spaces for the 12-month
period immediately preceding the acquisition of the commuter parking spaces, should the Intermodal
Rental Car Companies exercise such option.

As reflected on Table 5.4, RAC Rental Fees are projected to increase from approximately $1.5 million in FY
2011, the first full year of RAC Rental Fees, to approximately $1.6 million in FY 2014, This increase
represents a compounded annual growth rate of 1.9 percent.

5.6.3 Commuter Parking Revenues
Commuter parking revenue projections are based on the following assumptions:

+ 1,000 commuter automobile parking spaces
» Initial parking rate of $4.00 per day escalated as described below
»  70% occupancy rate (i.e.. 700 transactions per weekday)

Pursuant to an agreement between RIDOT and RIAC, at a minimum, the parking rate shall be tncreased July
1* after the third year of operation and no later than every three years thereafter—subject to RIDOT approval.
At a minimum, the parking rate increases shall be equal to the corresponding increase in the CPI since the last
adjustment date, rounded to the nearest $0.25.

Subject to RIDOT approval, the commuter parking spaces may be used by the rental car companies or other
entities on weekends. Revenues associated with such weekend use of the spaces would be included as Facility
Revenues. For purposes of this analysis, no such revenues have been assumed.

RIAC does not expect that commuter parking at the Intermodal Facility will impact parking activity at the
Airport. As described in more detail in Chapter 1 of this report, the commuter parking area will not have
direct access to the rental car customer service area or the skywalk system. .

As reflected in Table 5.4, commuter parking revenues are projected to increase from approximately $750,000
in FY 2011, the first full year of commuter parking revenues, to approximately $871,000 in FY 2014. This
increase represents a compounded annual growth rate of 5.1 percent.

5.6.4 Potential Other Facility Revenues

As defined in the Indenture, Facility Revenues also include the following items which, for purposes of this
report, have not been assumed and are not incorporated in financial projections:

»  Any fees from third parties for the operation of concessions at the Intermodal Facility (e.g., food &
beverage and news & gift)
»  Any other space rental fees

« Any skywalk system use fees (in the event such fees are implemented in connection with additional
access areas to the skywalk system constructed between the Intermodal Facility and the Airport).
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5.6.5 Revenue Surplus

Pursuant to the Concession Agreement. Revenue Surplus is defined as the amount, if any, by which Facility
Revenues exceed Operating and Maintenance Costs plus Debt Service and any required fund deposits in any
fiscal year.

Table 5.6 presents projections of cash flow. The Revenue Surplus is estimated to range from approximately
$285,000 to $609,000.

As stated in Section 9.1 of the Concession Agreement, in the event there is a Revenue Deficiency in any fiscal
year (Operating and Maintenance Costs plus Debt Service and any other required fund deposits exceeds
Facility Revenues), then to the extent there are available funds, the Revenue Deficiency will be paid from
funds in the Operating and Maintenance Reserve Fund. In the event there are not sufficient funds in the
Operating and Maintenance Reserve Fund, the rental car companies will be required to pay for the balance of
the Revenue Deficiency on a pro-rata basis pursuant to Section 14.5.2.1(11) of the Concession Agreement.

5.7 Investment Income

Investment income on pledged funds is ptedged to the payment of debt service and is reflected on Table 5.7.
Investment income projections are based on estimated fund balances in the Debt Service Reserve Fund and the
Second Lien (TIFIA Bond) Debt Service Reserve Fund at an assumed interest rate of 4.5 percent.

As reflected on Table 5.7, investment income is assumed to increase from $304,000 in FY 2010 to $354,000 in
FY 2011 and remain constant thereafter,

5.8 Debt Service Coverage

Table 5.7 also presents projected Debt Service Coverage Ratios. As shown, debt service coverage on First
Lien Obligations is projected to range from a low of 1.99x in FY 2011 and FY 2012 to a high of 2.41x in FY
2010. Debt service coverage on First and Second Lien Obligations combined is projected to range from a low
of 1.12x in FY 2011 to a high of 1.24x in FY 2010.

Pursuant to the Concession Agreement and as described above in Section 5.6.2, the Intermodal Rental Car
Companies are responsible for any Revenue Deficiency for the Intermodal Facility—defined as the amount, if
any, by which the aggregate of Operating and Maintenance Costs plus Debt Service (including First and
Second Lien Obligations) and any other required fund deposits exceeds Facility Revenues in any fiscal year.
This ensures debt service coverage on First and Second Lien Obligations combined will be at least 1.10x.

In addition, RIAC has the ability to increase the CFC level (subject to a cap per the Concession Agreement, as
discussed in Section 5.6.]1 above) should estimated debt service coverage ratios fall below required minimutn
levels.
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Table 5.6
Cash Flow
{Fiscai Years Ending June 30)
Projecied
2010 ° 2011 2012 2013 2014

TOTAL FACILITY REVENUES A) $6,357.000 $8.664 000 $8,841.000 $9.072,000 $9,251,000
Cperaling and Maintenance Costs

Skywalk System z $675,000 $927 000 955,000 $984,000 1,014,000

Parking Qparator &M - 1,000 Pubdic Parking Spaces ¥ 262,000 361,000 AIT2.000 383,000 394,000

Parking Qperator O&M - All Oiher Areas 4 585,000 BO3.000 827 000 852,000 878,000

Parking Operator Management Fee & Adminislration Fee 231,000 317,000 326,000 334,000 342 000

Property Insurance 150,000 210,000 221,000 232,000 244,000
TOTAL OPERATING AND MAINTENANCE COSTS B8] $1,904,000 $2.618,000 $2.701,000 $2,785,000 $2.872,000
Annual Debl Service °

Seties 2006 Bonds -- First Lien $1,971 000 $3.223,000 $3.263.000 $3,305,000 $3,343,000

TIF1A Bond -- Second Lien 1,673,000 2,498,000 2,458,000 2,498,000 2,498,000
TOTAL DEBT SERVICE [C] $3,844.000 $5.721,000 $5.761,000 $5,803,000 $5.841,000
Operaling and Maintenance Reserve Fund Deposil 4] - 40,000 42,000 42.000 44,000
Operating and Maintenance Costs, Debt Service

and Oparating and Mainterrance Reserva Deposit [E] = [B+[C}HD] $£5,748,000 $8,379,000 $8,504,000 $8,630,000 $5,757.000
Rewvenue Surplusi{Deficiency) [A] - [E) $609,000 $285,000 $337,000 $442,000 $404 000

! FY 2010 represents nine months of Intermodal Facllity operations.

2 Rhode Island Ajrport Corporation estimate,

* Assumed 10 be $350 per slall par year,

* Includes utilites, janitorial, securty, insurance, & maintenance contracls,
® Fulterton & Friar, Inc. estimate,

Prapared by: Ricondo & Asscaiates, Ine.
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Table 5.7
Dabl Service Coverage
(Fiscal Years Ending June 30)
Projecled
20197 2011 2012 2013 2014
Faciiity Revenues Al $6,357 000 $6,664,000 $8,841,000 $9.072,000  $9.251.000
Less: Cperating and Maintenance Cosis !} (1,504,000 {2.618.000) (2,701.000) {2.735,000)  (2,872,000)
Ned Facitity Revenues [C] = |A)+(BI $4,453,000 $6,048.000 $6,140,000 $6.267.000  $6,379.000
Plus: Investment Income [(v] 304,000 354,000 354,000 354,004 354,000
Pledged Revenues [E] = [C)HD] $4,757,000 46,400,000 46,484,000 $6,641,000  §6,733,000
Debt Service
Senes 2008 Bonds -- Firat Lien {F] $1,971.000 $3.223,000 $3,263,000 $3.305,000  $3.343,000
TIFIA Bond -- Second Lien {G) 1,673,000 2,498,000 2,428,000 2,498,000 2,428 000
TOTAL DEBT SERVICE H1=[F] +[G] $3,844 .00 $5.721,000 $5,761,000 55803000  $5.841,000
DCabt Service coverage ratio—First Lien Obligations |IE}/ [F} | 1.99 159 26 2m
Required Debt Service coverage ralio--First Lien Chligations 125 128 125 126 125
Deh Service coverage ralio--Firs! and Second Lien Obligations [E]/ H] 1.24 1.12 1.13 1.14 1145
Requirad Debt Service coverage ratio-Flrst and Second Lien Chbigations 1.10 1.10 1,10 110 110
' FY 2010 raprasents nire months of | dal Facility operati

Prapared by: Riconga & Associates, Inc,
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APPENDIX B

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE

DEFINITIONS

The following terms as used in the Indenture, this Preliminary Official Statement, the
Bonds and any certificate or document executed in connection therewith shall have the following
meanings:

"Additional First Lien Obligations" First Lien Obligations, in addition to the Series
2006 Bonds, issued under the Indenture and secured by the Trust Estate.

"Airport” T.F. Green State Airport in Warwick, Rhode Island.

"Annual Debt Service”  For any annual period with respect to all Outstanding
Obligations or to all First Lien Obligations, Second Lien Obligations or Subordinate Lien
Obligations, (a) the amount of principal and interest paid or payable with respect to such
Obligations in the annual period, plus (b) Reimbursement Obligations paid or payable by the
Issuer in such annual period, minus {(c¢) all amounts that are deposited to a debt service fund or
the Construction Fund for the payment of interest on First Lien Obligations, Second Lien
Obligations or Subordinate Lien Obligations, as the case may be, from original proceeds from
the sale of such Obligations or from any other lawfully available source (other than the Revenue
Fund or any moneys that would constitute Facility Revenues in the subject annual period), and
that are used or scheduled to be used to pay interest on such Obligations duting any annual
period.

"Average Annual Debt Service” With respect to First Lien Obligations, Second Lien
Obligations or all Obligations, the average amount of Annual Debt Service paid or payable in
each annual period to the Stated Maturity of the respective Outstanding Obligations.

"Bankruptcy-Related Event" Shall mean that the Issuer shall: (a) apply for or consent to
the appointment of a receiver, trustee, liquidator or custodian or the like, (b) become unable to
pay its debts generally as they become due, (c) be adjudicated a bankrupt or insolvent, or (d)
commence a voluntary case under any bankruptcy law or file a voluntary petition or answer
seeking reorganization, an arrangement with creditors or an order for relief or seeking to take
advantage of any insolvency law or admit the material allegations of a petition filed against it in
any state or federal bankruptcy, reorganization or insolvency proceeding or take corporate action
for the purpose of effecting any of the foregoing.

"Bond Insurance Policy” The bond insurance policy issued by the Bond Insurer
with respect to the Series 2006 Bonds.

"Bond Insurer" CIFG Assurance North America, Inc.



"Business Day" Any day other than a Saturday or a Sunday or a day on which banking
institutions are required or authorized by law or executive order to remain closed in Rhode Island
or the City of New York or in the city in which the designated office of the Trustee or a
securities depository 1s located; provided, however, that such term may have a different meaning
for purposes of a Credit Facility.

“CFC Fund” The fund created by Section 502(n) of the Indenture,

"Code" The Internal Revenue Code of 1986, as amended, and the regulations proposed
or adopted from time to time with respect thereto.

"Completion Date™ Shall mean the Date of Operational Opening of the Intermodal
Facility, as defined in the Concession Agreement.

"Concession Agreement” Individually and collectively, those certain Amended and
Restated Rental Car Concession Agreements between RIAC and companies operating rental car
businesses at the Intermodal Facility.

“Coverage Account” An account of that name created pursuant to Section 502 or any
Supplemental Indenture.

"Credit Facility” Any letter of credit, line of credit, standby letter of credit, indemnity or
surety insurance policy or agreement to purchase a debt obligation or any similar extension of
credit, credit enhancement or liquidity support obtained by the Issuer or RIAC from a
responsible financial or insurance institution, to provide for or to secure payment of principal and
purchase price of, and/or interest on Obligations.

"Defeasance Securities”  Shall mean: (a) Government Obligations, (b) non-callable
obligations of an agency or instrumentality of the U.S., and {c) non-callable obligations of a state
Or an agency ot a county, municipality, or other political subdivision of a state that have been
rated and that are rated as to investment quality by a nationally recognized investment rating firm
not less than AAA or its equivalent.

“Emergency Renewal and Replacement Reserve Fund Requirement” An amount equal to
two million dollars ($2,000,000).

“Enabling Acts” As to the Issuer, Rhode Island General Laws §42-64-1 et seq., and as to
RIAC, §42-64-7.1.

"Event of Default" The events specified in “Events of Default” below.

"Facility Revenues" All revenues collected by or on behalf of RIAC that are generated
by the operation of the Intermodal Facility, including: (i) customer facility charges, (ii) fees
payable by rental car companies operating at the Intermodal Facility (other than privilege and
deficiency fees relating thereto), (iii) commuter parking revenues, (iv) payments under




concession and/or lease agreements with parties other than rental car companies relating to the
Intermodal Facility, (v) any payments for access to and/or use of the skywalk system included in
the Intermodal Facility by third parties (but excluding privilege and deficiency fees payable by
such parties).

"First Lien Debt Service Fund" The fund created by Section 502(c) of the Indenture to
secure payment of First Lien Obligations.

"First Lien Debt Service Reserve Fund" The fund created by Section 502(d) of the
Indenture.

"First Lien Debt Service Reserve Requirement” The least of: (i) the maximum Annual
Debt Service of all the First Lien Obligations, (i) 1.25 times the Average Annual Debt Service
of all First Lien Obligations or (iii) ten {10) percent of the aggregate principal amount of the
Outstanding First Lien Obligations, as determined on the date each Series of First Lien
Obligations is issued and delivered.

"First Lien DSRF Security” A surety bond, an insurance policy, a letter of credit or
similar financial instrument issued by an institution whose long-term debt is rated in one of the
three highest rating categories assigned by any Rating Agency.

"First Lien Obligations" The Series 2006 Bonds and all Indebtedness of any kind or
class, including bonds, notes, bond anticipation notes, commercial paper and other obligations,
issued or incurred as Additional First Lien Obligations and including all obligations of the Issuer
owed to Secured Owners of Reimbursement Obligations relating thereto.

"Fiscal Year" The fiscal year of the Issuer and RIAC, currently the period commencing
on the first day of July and ending on the last day of June of the following year.

"Government Obligations” Direct and general obligations of the U.S. or obligations the
timely payment of principal and interest on which are unconditionally guaranteed by the U.S.,
and evidences of ownership of proportionate interests in future interest or principal payments on
such obligations.

"Indebtedness”  All indebtedness of the Issuer incurred or assumed by the Issuer for
borrowed money (including indebtedness arising under Credit Facilities) and all other financing
obligations of the Issuer related to the Intermodal Facility.

“Indenture” The Indenture of Trust dated as of June 1, 2006 among the Issuer, RIAC
and the Trustee,

"Interest Payment Date" With respect to each Series of Oblhigations, the dates that are
defined as such in the Indenture, a Supplemental Indenture or resolution of the Issuer under
which First Lien Obligations are issued.
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"Intermodal Facility" The intermodal transportation facility to be designed and
constructed by RIAC or the Rhode Island Department of Transportation at or adjacent to the
Airport for train, bus, commuter, and rental car access to and egress from the Airport.

"Intermodal General Purpose Fund"  The fund created by Section 502{m) of the
Indenture.

“Issuer” Shall mean the Rhode Island Economic Development Corporation, a public
corporation, governmental agency and public instrumentality of the State of Rhode Island and
Providence Plantations.

“Maturity” Shall mean the date on which the principal of an Obligation becomes due and
payable as provided therein or in the Indenture, whether at Stated Maturity, by redemption, or
otherwise,

“Net Facility Revenues” Facility Revenues for the period in question, less operating and
maintenance costs for the Intermodal Facility for such period.

"Obligations” Indebtedness issued or incurred as First Lien Obligations, Second Lien
Obligations or Subordinate Lien Obligations.

“Operating and Maintenance Reserve Requirement” Shall mean an amount to be
deposited to the Operating and Maintenance Reserve Fund on or before the Completion Date
equal to one-half of the amount set forth in the annual budget of the Intermodal Facility as
Operating and Maintenance Costs for the then-current Fiscal Year. From and after the
Completion Date, such term shall mean an amount required to be deposited to the Operating and
Maintenance Reserve Fund on or before the end of each Fiscal Year equal to one-half of the
amount set forth as Operating and Maintenance Costs of the Intermodal Facility in the annual
budget of the Intermodal Facility for the next succeeding Fiscal Year.

"Outstanding” or "outstanding” With respect to Obligations, shall mean all Obligations
that have been authenticated and delivered under the Indenture, except Obligations theretofore
canceled or delivered to the Trustee; defeased Obligations, and Obligations that have been
mutilated, lost or destroyed.

"Permitted Investments” Shall mean and include any of the following, to the extent that
the same are at the time legal for the investment of the Issuer’s or RIAC’s funds, except as may
otherwise be provided in a Supplemental Indenture:

(a) Government Obligations;

{b) Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed
by any of the following: (i) Federal Home Loan Bank System, (ii) Export-Import Bank of the
U.S,, (i) Farmers Home Administration, (iv) Federal Financing Bank, (v) Federal Housing
Administration, (vi) Federal Home Loan Mortgage Company, (vii) Government National

B-4



Mortgage Association, (viii) Private Export Funding Corp., (ix) Federal Farm Credit Bank, (x)
Resolution Trust Corporation or (xi) any indebtedness issued or guaranteed by any
instrumentality or agency of the U.S;

{c) Pre-refunded municipal obligations rated in the highest rating category by at least
two Rating Agencies that meet the following conditions:

(i) such obligations are: (A) not to be redeemed prior to maturity or the trustee
for such municipal obligations has been given irrevocable instructions concerning their
caling and redemption, and (B) the issuer of such obligations has covenanted not to
redeem such obligations other than as set forth in such instructions;

(i) such obligations are secured by Government Obligations that may be
applied only to principal, premium payments and interest of such obligations;

(iii) the principal of and interest on such Govemment Obligations (plus any cash
in an escrow fund with respect to such pre-refunded obligations) are sufficient to meet the
liabilities evidenced by such obligations;

{(iv) the Government Obligations serving as security for the obligations are held
by an escrow agent or trustee; and

(v) such Government Obligations are not available to satisfy any other claims,
including those against the trustee or escrow agent.

(d) Direct and general short or long-term obligations of any state of the U.S. or the
District of Columbia to the payment of which the full faith and credit of such state is pledged and
which are rated in either of the two highest rating categories by at least two Rating Agencies;

(e) Interest-bearing demand or time deposits with, or interests in money market
portfolios rated AAA-m by S&P issued by state banks or trust companies or national banking
associations that are members of the Federal Deposit Insurance Corporation;

() Eurodollar time deposits issued by a bank with a deposit rating in one of the top
two short-term deposit rating categories of at least two Rating Agencies;

(g) Long-term or medium-term corporate debt guaranteed by any corporation whose
obligations of such tenor are rated in one of the two highest rating categories by at least two
Rating Agencies;

(h) Commercial paper rated, at the time of purchase, “Prime-1" by Moody’s and “A-
17 or better by S&P;

(1) Repurchase agreements: (i) the maturities of which are 30 days or less or (ii) the
maturities of which are longer than 30 days provided the same are secured by collateral



described in subparagraph (a) or (b) above which is marked to market weekly, entered into with
financial institutions such as banks or trust companies organized under state law or national
banking associations, insurance companies or government bond dealers reporting to, trading with
and recognized as a primary dealer by the Federal Reserve Bank of New York or with a dealer or
parent holding company that is rated investment grade by at least two Rating Agencies.

() Prime commercial paper of a corporation, finance company or banking institution
rated in the highest short-term rating category by at least two Rating Agencies;

(k)  Public housing bonds issued by public agencies;

4)] Shares of a diversified open-end management investment company, as defined in
the Investment Company Act of 1940, or shares in a regulated investment company, as defined
in Section 851(a) of the Code, that is a money market fund rated in the highest rating category by
at least two Rating Agencies;

(m) Money market accounts of any state or federal bank, or bank whose holding
company’s short or long-termt debt is rated in the top two categories by at least two Rating
Agencies;

(n) Investment agreements, the issuer of which is rated in one of the two highest
rating categortes by at least two Rating Agencies; and

(0)  Any debt or fixed income security, the issuer of which is rated in the highest
rating category by at least two Rating Agencies.

"Person"” An individual, public body, corporation, partnership, association, joint stock
company, trust and any unincorporated organization,

"Project Costs” The costs of all necessary studies, surveys, plans, and specifications,
architectural, engineering, or other special services, acquisition of land and any buildings
thereon, site preparation and development, construction, reconstruction, rehabilitation and
improvement in order to construct the Intermodal Facility, and the acquisition of such machinery
and equipment or other personal property as may be deemed necessary in connection therewith
(other than new materials, work in progress, or stock in trade); the necessary expenses incurred
in connection with the initial occupancy of the Intermodal Facility; an allocable portion of the
administrative and operating expenses of the Issuer or RIAC; and all financing and issuance
costs of the Intermodal Facility, including without limitation, legal, accounting, feasibility and
financial advisory, underwriting and consultant fees and expenses.

"Rating Agency” Fitch Ratings, Inc. (“Fitch”), Moody's Investors Service (“Moody’s”),
or Standard & Poor's Credit Market Services, a division of McGraw-Hill, Inc. (“S&P™), or such
other nationally-recognized securities rating agency as may be designated in writing to the
Trustee by the Issuer.
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"Reimbursement Obligation" The obligation of the Issuer to repay any amounts drawn
under a Credit Facility and to pay interest on such drawn amounts.

“RIAC”  Shall mean the RHODE ISLAND AIRPORT CORPORATION, a public
corporation organized as a subsidiary public corporation of the Issuer pursuant to Rhode Island
General Laws § 42-64-7.1.

"Second Lien Debt Service Fund" The fund created by Section 502(¢) of the Indenture.

“Second Lien Debt Service Reserve Fund Requirement” An amount equal to the average
annual debt service on the 2006 TIFIA Bond calculated as of the date of the issuance thereof.

"Second Lien DSRF Security" A surety bond, an insurance policy, a letter of credit or
similar financial instrument satisfactory to USDOT, acting by and through the Federal Highway
Administrator, payable to the Trustee for the benefit of the Secured Owners of Second Lien
Obligations.

"Second Lien QObligations” The 2006 TIFIA Bond and all Indebtedness of any kind or
class, including bonds, notes, bond anticipation notes, commercial paper and other obligations
issued or incurred as Additional Second Lien Obligations under Section 210 of the Indenture.

"Secured Owner" Each Person who is a registered owner of any Obligation, and each
Bank and Bond Insurer providing a Credit Facility or bond insurance policy that is secured by a
security interest in the Trust Estate on a parity with the Series of Obligations with respect to
which it is provided.

"Series 2006 Bonds" The Rhode Island Economic Development Corporation First Lien
Special Facility Revenue Bonds (Rhode Island Airport Corporation Intermodal Facility Project)
Series 2006 authorized to be issued as First Lien Obligations by the Indenture.

"Stated Maturity” When used with respect to any Obligation, the scheduled maturity or
mandatory sinking fund redemption of such Obligation.

"Subordinate Lien Obligations” All Indebtedness of any kind or class, including bonds,
notes, bond anticipation notes, commercial paper and other obligations issued or incurred as
Additional Subordinate Lien Obligations under the Indenture, including all obligations of the
Issuer owed to Secured Owners of Subordinate Lien Obligations and Reimbursement
Obligations secured by the Trust Estate on a parity with Subordinate Lien Obligations.

"Supplemental Indenture" Any supplemental indenture to the Indenture, now or
hereafter duly authorized and entered into in accordance with the provisions of Article X of the
Indenture.
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"TIFIA Loan Agreement” The Secured Loan Agreement dated as of June 1, 2006, as
supplemented and amended from time to time, between the Issuer and the USDOT, relating to
the 2006 TIFIA Loan, as approved by RIAC and the Rhode Island Department of Transportation.

"Trust Estate" Shall mean:. (i) all Facility Revenues and, to the extent set forth in a
Supplemental Indenture, any security for Additional Obligations; (ii) all moneys (including
investment earnings thereon) deposited into the CFC Fund or accounts or funds to be held by or
on behalf of the Trustee created under the Indenture or a Supplemental Indenture relating to each
of such funds and accounts (but excluding moneys on deposit in the Rebate Fund, the Operating
and Maintenance Fund, the Operating and Maintenance Reserve Fund, the Emergency Renewal
and Replacement Reserve Fund, the Renewal and Replacement Fund, and the Intermodal
General Purpose Fund created under the Indenture, and any fund established with the Trustee
pursuant to the provisions of a Supplemental Indenture that are restricted to another use); (ii1) all
of the Issuer’s right to payments due from RIAC arising out of the Issuer’s loan of the proceeds
of the Series 2006 Bonds to RIAC (other than rights of indemnification and costs and expenses,
if any, incurred by the Issuer or RIAC in connection with any permit or license required in
connection with such loan); and (iv) any insurance proceeds and other moneys required to be
deposited in such accounts and funds by the Indenture or the provisions of a Supplemental
Indenture.

"Trustee” Shall mean The Bank of New York Trust Company, N.A., and its successors
and assigns.

"2006 TIFIA Loan" The lean from the USDOT to the Issuer made pursuant to the
TIFIA Loan Agreement and evidenced by the 2006 TIFIA Bond, to finance a portion of the
Project Costs of the Intermodal Facility and authorized by the First Supplemental Indenture.

"2006 TIFIA Bond"  The bonds entitled "Rhode Island Economic Development
Corporation Intermodal Facility Second Lien Revenue Bond, Series 2006, TIFIA — No. 2006-
1001, TIFIA BOND™ issued as a Second Lien Obligation to evidence the 2006 TIFIA Loan
pursuant to the First Supplemental Indenture.

"USDOT" The U.S. Department of Transportation, acting by and through the Federal
Highway Administrator.

APPLICATION OF PROCEEDS OF THE BONDS

Construction Fund. A Construction Fund is established by the Issuer with the Trustee.
Within the Construction Fund there are two separate accounts, the Series 2006 Project Account
and the Series 2006 Capitalized Interest Account.

Transfer of Capitalized Interest Account on Completion. Upon completion of the

Intermodal Facility, funds on deposit in the Series 2006 Capitalized Interest Account will be
transferred to the First Lien Debt Service Fund.
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Transfer of Project Accounts on Completion. When the Intermodal Facility has been
completed and when all Project Cosis of the Intermodal Facility have been paid, as provided in
the Concession Agreement, the Trustee, pursuant to written direction of the Issuer and RIAC,
shall transfer all moneys remaining in the Construction Fund, if any, to the First Lien Debt
Service Fund to be applied to the payment of the Series 2006 First Lien Obligations.

When the Intermodal Facility has been completed and all Project Costs of the Intermodal
Facility have been paid, the Trustee shall transfer all moneys remaining in the Series 2006
Project Account to the First Lien Debt Service Fund to be applied to the payment of the First
Lien Obligations.

Additional Bonds. In connection with the issuance of any Additional First Lien
Obligations, Additional Second Lien Obligations, Subordinate Lien Obligations or Additional
Subordinate Lien Obligations, the Supplemental Indenture relating thereto will specify the terms
and conditions for the application of the proceeds thereof deposited into the Construction Fund,
in lieu of the foregoing subsections of this section describing “Application of Proceeds of the
Bonds.”

Sufficiency of Construction Fund. The Issuer makes no warranty, express or implied, that
moneys paid into the Construction Fund or otherwise available to complete the Intermodal
Facility will be sufficient to pay all of the costs thereof.

SOURCES OF PAYMENT OF BONDS

All Facility Revenues are deposited in a Revenue Fund upon receipt by the Issuer or
RIAC. After funds sufficient to pay operating and maintenance costs of the Intermodal Facility
from Facility Revenues are deposited in the Operating and Maintenance Fund, Net Facility
Revenues are transferred to the First Lien Debt Service Fund and the First Lien Debt Service
Reserve Fund, the Second Lien Debt Service Fund and Second Lien Debt Service Reserve Fund,

any comparable funds relating to Subordinate Lien Obligations, and a Rebate Fund. Once
transferred to such funds, monies therein are held by the Trustee until applied as described
below.

First Lien Debt Service Fund. Within the First Lien Debt Service Fund there are two
separate accounts, the "First Lien Interest Account” and the "First Lien Principal Account".

Monthly by the fifth Business Day after the end of the immediately preceding month,
after first having made a deposit to the Operating and Maintenance Fund described above, RIAC
will withdraw from the Revenue Fund and deposit in the First Lien Debt Service Fund (or to a
fund or account created to pay or repay amounts owed under a Credit Facility entered into with
respect to First Lien Obligations) the following amounts:

(a) to the First Lien Interest Account, an amount which shall equal one-sixth (1/6™)
of the next interest payment due after such date with respect to First Lien Obligations; provided,
however, that: (i) the Issuer shall be credited with any amount already on deposit in the First Lien



Interest Account or the Construction Fund to the extent of any available capitalized interest
therein, and (i) the Issuer shall be credited with interest earned on amounts on deposit in the
First Lien Interest Account; and

(b)  to the First Lien Principal Account an amount which shall equal one-twelfth
(1/12") of the next principal payment due with respect to the First Lien Obligations after such
date; provided however, that the Issuer shall be credited with interest earned on amounts on
deposit in the First Lien Principal Account..

The moneys in the First Lien Interest Account and First Lien Principal Account will be
held by the Trustee in trust for the benefit of the Secured Owners of First Lien Obligations, and
pending application are subject to a lien and charge in favor of the Secured Owners until paid out
or transferred as hereinafter provided.

There shall be withdrawn from the First Lien Interest Account (and from the
Construction Fund to the extent of any available capitalized interest therein) and the First Lien
Principal Account from time to time and deposited with the Trustee sufficient money for paying
the interest on, principal of and premium on the First Lien Obligations as the same become due,
except to the extent such interest, principal or other amounts are payable from a fund or account
other than the First Lien Debt Service Fund as provided in any Supplemental Indenture.

If at the time the Trustee is required to make a withdrawal from the First Lien Debt
Service Fund the moneys therein are not sufficient for such purpose, the Trustee shall obtain the
amount of such deficiency from monies on deposit in the following funds in the following order:
(1) first, the Trustee shall cause to be withdrawn monies on deposit in the Revenue Fund, (ii)
second, the Trustee may cause to be withdrawn monies on deposit in the Operating and
Maintenance Reserve Fund, (iii) third, the Trustee shall withdraw monies on deposit in any
Subordinate Lien Debt Service Fund, (iv) fourth, the Trustee shall withdraw monies on deposit in
the Second Lien Debt Service Fund, and (v) fifth, the Trustee shall withdraw monies on deposit
in the First Lien Debt Service Reserve Fund.

First Lien Debt Service Reserve Fund. The First Lien Debt Service Reserve Fund will be
funded from the proceeds of the Series 2006 Bonds in the amount of the First Lien Debt Service
Reserve Requirement.

Monthly by the fifth Business Day after the end of the immediately preceding month,
after first having made required deposits to the Operating and Maintenance Fund and the First
Lien Debt Service Fund, RIAC shall withdraw from the Revenue Fund and deposit in the First
Lien Debt Service Reserve Fund an amount equal to one-twelfth (1/ 12"y of the amount, if any,
required to make the amount on deposit in the First Lien Debt Service Reserve Fund equal to the
First Lien Debt Service Reserve Requirement, and (it) the amount required to be deposited in the
First Lien Debt Service Reserve Fund by any Supplemental Indenture, if different from the First
Lien Debt Service Reserve Requirement.
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Moneys, investments and First Lien DSRF Security held in the First Lien Debt Service
Reserve Fund shall be held and used for the benefit of all First Lien Obligations other than the
2006 TIFIA Bond in the event it is deemed a First Lien Obligation upon the occurrence of a
Bankruptcy-Related Event, as described below in 2006 TIFI4 Loan Default Remedy. Moneys
held in the First Lien Debt Service Reserve Fund shall be used for the purpose of paying interest
on, maturing principal and mandatory sinking fund redemption price of First Lien Obligations
whenever and to the extent that moneys held in the First Lien Debt Service Fund, after making
all required transfers from other Funds, are insufficient for such purpose. If upon any valuation
the moneys, investments and First Lien DSRF Security held in the First Lien Debt Service
Reserve Fund exceed the First Lien Debt Service Reserve Requirement, then subject to the
receipt of an opinion of bond counsel to the effect that such transfer will not adversely affect the
treatment of interest on any Outstanding Obligations for federal income tax purposes, the Issuer
may direct that such excess moneys shall be transferred to the credit of the First Lien Debt
Service Fund, used to reduce the principal amount of any First Lien DSRF Security or, to the
extent that such excess was derived from Facility Revenues, transferred to the Revenue Fund.

In lieu of the deposit of moneys into the First Lien Debt Service Reserve Fund, the Issuer
may provide a First Lien DSRF Security payable to the Trustee for the benefit of the Secured
Owners in an amount equal to the difference between the First Lien Debt Service Reserve
Requirement and amounts then on deposit in the First Lien Debt Service Reserve Fund. The
First Lien DSRF Security shall be payable (upon the giving of notice as required thereunder) on
any Interest Payment Date, principal payment date or redemption date on which moneys will be
required to be withdrawn from the First Lien Debt Service Reserve Fund and applied to the
payment of the principal of or interest on any First Lien Obligations to the extent that such
withdrawals cannot be made by amounts on deposit in the First Lien Debt Service Reserve Fund.

If a disbursement is made pursuant to a First Lien DSRF Security, the Issuer shall be
obligated either: (a) to cause the reinstatement to the maximum limits of such First Lien DSRF
Security, or (b) to deposit into the First Lien Debt Service Reserve Fund funds in the amount of
the disbursement made under such First Lien DSRF Security, or a combination of such
alternatives, as shall provide that the amount credited to the First Lien Debt Service Reserve
Fund equals the First Lien Debt Service Reserve Requirement within twelve months.

If the rating on the long-term debt of the issuer of any First Lien DSRF Security ceases to
be rated in one of the three highest rating categories by any Rating Agency, the Issuer shall use
reasonabie efforts to replace such First Lien DSRF Security with one that is so rated, but shall
not be obligated to pay, or commit to pay, increased fees, expenses or interest in connection with
such replacement or to deposit Net Facility Revenues in the First Lien Debt Service Reserve
Fund in lieu of replacing such First Lien DSRF Security with another.

Investments in the First Lien Debt Service Reserve Fund shall be valued at the lesser of
market value or amortized cost on the first Business Day of June and December. Immediately
after such valuation, any excess attributable to interest earnings and not needed to restore the
First Lien Debt Service Reserve Fund to the First Lien Debt Service Reserve Requirement shall
be transferred to the Series 2006 Project Account ot the Series 2006 Capitalized Interest Account



in the Construction Fund prior to completion of the Intermodal Facility, and thereafter to the
Revenue Fund. Any excess aftributable to an increase in market value may be transferred to the
Revenue Fund.

Rebate Fund. A Rebate Fund is established with the Trustee under the Indenture for the
purpose of compliance with section 148(f) of the Code regarding tax-exempt securities. The
provisions of the Indenture relating to the Rebate Fund will survive the defeasance of the First
Lien Obligations.

Investment of Moneys in Funds. Moneys held in any of the funds or accounts established
under the Indenture may be retained uninvested, if deemed necessary by the Issuer or RIAC, as
trust funds and secured as required by law, or may be invested in Permitted Investments upon the
request of a RIAC Representative to the Trustee specifying the account or fund from which
moneys are to be invested and designating the specific Permitted Investments to be acquired.
Such investment instructions may take the form of standing investment directtons.

All investments shall be subject to withdrawal or shall mature or be subject to repurchase
or redemption by RIAC, not later than the date on which moneys so invested are reasonably
expected to be needed for purposes of the Indenture.

Investments acquired with the moneys in any fund or account shall be a part of such fund
or account and, for the purposes of determining the amount in such fund or account, shall be
valued at their then fair market value. The interest or income received on an investment shall
remain in the fund or account to which the investment is credited.

The Trustee shall withdraw, redeem or sell all or a portion of any investment upon receipt
of the written direction from RIAC or upon a determination by the Trustee that moneys in such
fund or account are to be paid by the Trustee pursuant to the Indenture, and the proceeds thereof
shall be deposited by the Trustee in the appropriate fund or account. The Trustee shall not be
liable or responsible for any depreciation in the value of the Permitted Investments.

Except as provided above with respect to the First Lien Debt Service Reserve Fund or as
provided in a Supplemental Indenture, in computing the amount in any fund or account held
under the Indenture, Permitted Investments shall be valued by the Trustee on the first Business
day of June and December at the current market value thereof or at the redemption price thereof,
if then redeemable, at the option of the holder, in either event inclusive of accrued interest.

The purchase or sale of any investment may be made through the bond or investment
department of the Trustee or the bond or investment department of any affiliated or related
entity.

FLOW OF FUNDS

Monies in the Revenue Fund and deposits to the below-listed funds shall be made in the
order of priority in which the funds are listed at the times provided in Section 503(a); provided,
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however, that: (a) amounts in any Coverage Account may be withdrawn solely to pay Operating
and Maintenance Costs and Annual Debt Service and (b) all CFCs shall be deposited in the CFC
Fund until the earlier of the Completion Date, or the date on which all capitalized interest for the
Series 2006 Bonds has been expended.

(n Operating and Maintenance Fund;

(2) First Lien Debt Service Fund;

3) First Lien Debt Service Reserve Fund;

“4) Second Lien Debt Service Fund,

(5 Second Lien Debt Service Reserve Fund;

{6) Subordinate Lien Debt Service Fund;

)] Subordinate Lien Debt Service Reserve Fund, if any;
(8) Rebate Fund;

{(9) Operating and Maintenance Reserve Fund;

(10) Emergency Renewal and Replacement Reserve Fund;
(11) Renewal and Replacement Fund; and

(12) Intermodal General Purpose Fund.

Monies may be transferred from the Revenue Fund in a manner inconsistent with the
foregoing priorities to pay interest or principal on a Second Lien Obligation or a Subordinate
Lien Obligation that becomes due and payable prior to the time interest or principal on a more
senior Obligation is due. In order for such a transfer to be made, an Issuer Representative or a
RIAC Representative must deliver a certificate to the Trustee to the effect that any such transfer
is not anticipated to result in the inability of the Issuer or RIAC to make a later transfer in the
same Fiscal Year to a fund securing more senior Obligations.

For descriptions of the First Lien Debt Service Fund, the First Lien Debt Service Reserve
fund and the Rebate Fund, see Sources of Payment of Bonds above. The remaining funds into
which monies are transferred from the Revenue Fund are as follows:

Operating and Maintenance Fund. Funds in the Operating and Maintenance Fund shall
be used to pay Operating and Maintenance Costs, and will not be pledged to the payment of the
Obligations.



Second Lien Debt Service Fund. Within the Second Lien Debt Service Fund there are
two separate accounts, the "Second Lien Interest Account” and the "Second Lien Principal
Account™,

At the times provided in Section 503(a) of the Indenture, after first having made or
provided for the deposits required by Sections 504 through 506 thereof, RIAC shall withdraw
from the Revenue Fund and deposit in the Second Lien Debt Service Fund (or to a fund or
account created to pay or repay amounts owed under a Credit Facility entered into in connection
with a Series of Second Lien Obligations) the following amounts:

(a) to the Second Lien Interest Account, an amount which shall equal one-sixth
{1/6th) of the next interest payment due after such date with respect to Second Lien Obligations;
provided, however, that: (1) the Issuer shall be credited with any amount already on deposit in the
Second Lien Interest Account or the Construction Fund to the extent of any available capitalized
interest therein, and (ii) the Issuer shall be credited with interest earned on amounts on deposit in
the Second Lien Interest Account; and

{b)  to the Second Lien Principal Account an amount which shall equal one-tweifth
(1/12th) of the next principal payment due with respect to the Second Lien Obligations after such
date; provided, however, that the [ssuer shall be credited with interest earned on amounts on
deposit in the Second Lien Principal Account.

Moneys and investments held in the Second Lien Principal Account and the Second Lien
Interest Account shall be held by the Trustee in trust for the benefit of the First Lien Obligations
as provided in Section 505 of the Indenture, and for the benefit of the Second Lien Obligations to
the extent the same are payable from such accounts; to such extent and pending application
thereof, such moneys shall be subject to a lien and charge in favor of the Secured Owners of the
Second Lien Obligations until paid out or transferred. There shall be withdrawn from the Second
Lien Interest Account (and transferred from the Construction Fund to the Second Lien Interest
Account to the extent of any available capitalized interest therein) and the Second Lien Principal
Account from time to time and set aside or deposited with the Trustee, sufficient money to pay
the interest on and the principal of the Second Lien Obligations as the same shall become due,
except to the extent such interest, principal or other amounts are payable from a fund or account
other than the Second Lien Debt Service Fund as provided in any Supplemental Indenture.

If at the ime the Trustee is required to make a withdrawal from the Second Lien Debt
Service Fund the moneys therein are not sufficient for such purpose, the Trustee shall obtain the
amount of such deficiency from monies on deposit in the following funds in the following order:
(1) first, the Trustee shall cause to be withdrawn monies on deposit in the Revenue Fund, ()
second, the Trustee may cause to be withdrawn monies on deposit in the Operating and
Maintenance Reserve Fund, (iif) third, the Trustee shall withdraw monies on deposit in the
Subordinate Lien Debt Service Fund, if any, and (iv) fourth, the Trustee shall withdraw monies
on deposit in the Second Lien Debt Service Reserve Fund.

Second Lien Debt Service Reserve Fund. The Second Lien Debt Service Reserve Fund
shall 1nitially be funded on or before the Completion Date from CFCs collected prior to the
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Completion Date in an amount equal to the Second Lien Debt Service Reserve Requirement. If
funds on deposit in the Second Lien Debt Service Reserve Fund as of the end of any Fiscal Year
are less than the Second Lien Debt Service Reserve Requirement, then at the times provided in
Section 503(a) of the Indenture, after first having made the deposits provided by Sections 504
through 507 thereof, RIAC shall withdraw from the Revenue Fund and deposit in the Second
Lien Debt Service Reserve Fund an amount equal to one-twelfth (1/12th) of the amount, if any,
required to make the amount on deposit in the Second Lien Debt Service Reserve Fund equal to
the Second Lien Debt Service Reserve Requirement provided for in the First Supplemental
Indenture or in a subsequent Supplemental Indenture establishing a Second Lien Debt Service
Reserve Requirement for Additional Second Lien Obligations.

In lieu of the deposit of moneys into the Second Lien Debt Service Reserve Fund, the
[ssuer may cause to be provided a Second Lien DSRF Security in an amount equal to the
difference between the Second Lien Debt Service Reserve Requirement and the amounts then on
deposit in the Second Lien Debt Service Reserve Fund. The Second Lien DSRF Security shall
be payable (upon the giving of notice as required thereunder) on any Interest Payment Date,
principal payment date or redemption date on which moneys will be required to be withdrawn
from the Second Lien Debt Service Reserve Fund and applied to the payment of the principal of
or interest on any Second Lien Obligations to the extent that such withdrawals cannot be made
by amounts on deposit in the Second Lien Debt Service Reserve Fund.

Subordinate Lien Debt Service Fund. Within any Subordinate Lien Debt Service Fund
there shall be two accounts known as the "Subordinate Lien Interest Account” and the
“Subordinate Lien Principal Account”.

At the times provided in Section 503(a) of the Indenture, after first having made the
deposits provided by Sections 504 through 508 thereof, the Trustee shall transfer from the
Revenue Fund and deposit to the applicable account in the Subordinate Lien Debt Service Fund
(or to a fund or account created to pay or repay amounts owed under a Credit Facility entered
into in connection with a Series of Subordinate Lien Obligations in lieu of either of the
foregoing) the amounts due on any Subordinate Lien Obligation.

The moneys in the Subordinate Lien Principal Account and the Subordinate Lien Interest
Account shall be held by the Trustee in trust for the benefit of the First Lien Obligations and the
Second Lien Obligations as provided in Sections 505 and 507 of the Indenture, and the
Subordinate Lien Obligations, to the extent the foregoing are payable from such accounts, and, to
said extent and pending application, shall be subject to a lien and charge in favor of the owners
of the Subordinate Lien Obligations until paid out or transferred as hereinafter provided. There
shall be withdrawn from the Subordinate Lien Interest Account (and from the Construction Fund
to the extent of any available capitalized interest) and the Subordinate Lien Principal Account
from time to time and set aside or deposited with the Trustee sufficient money for paying the
interest on and the principal of the Subordinate Lien Obligations as the same shall become due,
except to the extent such interest, principal or other amounts are payable from a fund or account
other than the Subordinate Lien Debt Service Fund as provided in any Supplemental Indenture.
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If at the time the Trustee is required to make a withdrawal from the Subordinate Lien
Debt Service Fund the moneys therein shall not be sufficient for such purpose, subject to the
requirements of Sections 505 through 508 of the Indentre, the Trustee shall withdraw the amount
of such deficiency from the moneys on deposit in the following funds or accounts and transfer
the same to the Subordinate Lien Debt Service Fund in the following order: (i) the Revenue Fund
and (ii) the respective Subordinate Lien Debt Service Reserve Funds, if any, established for a
special series of Subordinate Lien Obligations.

Subordinate Lien Debt Service Reserve Fund. One or more Subordinate Lien Debt
Service Reserve Funds may be created with respect to each Series of Subordinate Lien
Obligations issued pursuant to any Supplemental Indenture. In the event that one or more
Subordinate Lien Debt Service Reserve Funds are created, subject to making or providing for the
deposits required by Sections 504 through 509 of the Indenture, the Trustee shall transfer from
the Revenue Fund to the Subordinate Lien Debt Service Reserve Fund the amounts required by
the Supplemental Indenture authorizing the issuance of Subordinate Lien Obligations.

Operating and Maintenance Reserve Fund. The Operating and Maintenance Reserve
Fund shall initially be funded on or before the Completion Date from CFCs collected prior to the
Completion Date in an amount equal to the Operating and Maintenance Reserve Requirement. If
funds on deposit in the Operating and Maintenance Reserve Fund as of the end of any Fiscal
Year are less than the Operating and Maintenance Reserve Requirement, then at times provided
therein, after first having made the deposits provided by Sections 504 through 511 thereof, RIAC
shall withdraw from the Revenue Fund and deposit in the Operating and Maintenance Reserve
Fund an amount equal to one-twelfth (1/12th) of the amount necessary to fund any such
deficiency in the Operating and Maintenance Reserve Fund. Funds in the Operating and
Maintenance Reserve Fund shall be used to pay Operating and Maintenance Costs when funds
on deposit in the Operating and Maintenance Fund are insufficient therefor, and may be used to
fund deficiencies in the First and Second Lien Debt Service Fund, and will not be pledged to the
payment of the Obligations.

Emergency Renewal and Replacement Reserve Fund. The Emergency Renewal and
Replacement Reserve Fund shall initially be funded on the Completion Date from CFCs received
prior to the Completion Date tn an amount equal to the Emergency Renewal and Replacement
Reserve Fund Requirement. If the funds on deposit in the Emergency Renewal and Replacement
Reserve Fund are less than the Emergency Renewal and Replacement Reserve Fund
Requirement then, at the times provided in Section 503(a) of the Indenture, after making the
deposits required by Sections 504 through 512 thereof, there shall be transferred from the
Revenue Fund an amount necessary to fund any such deficiency in twelve equal monthly
installments. Funds in the Emergency Renewal and Replacement Reserve Fund shall be used by
RIAC to pay costs incurred for the repair and replacement of capital assets or other expenses
that are unscheduled or unplanned or which become necessary as a result of an emergency, or
costs that are planned or required but for which no other funds are available, and will not be
pledged to the payment of the Obligations.

Renewal and Replacement Fund. The Issuer and RIAC shall establish a fund known as
the “Renewal and Replacement Fund”. Funds in the Renewal and Replacement Fund shall be
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used by RIAC to pay costs of renewals, replacements, enhancements or additions to the
Intermodal Facility or for any other lawful purpose, and will not be pledged to the payment of
the Obligations.

Funds on deposit in the Renewal and Replacement Fund shall at no time exceed
$10,000,000, with any funds in excess of such amount to be deposited in the Intermodal General
Purpose Fund. Funds in the Renewal and Replacement Fund may be used by RIAC as aforesaid
prior to the accumulation of the maximum amount permitted to be held in such fund.

Intermodal General Purpose Fund. After first having made the deposits provided by
Sections 504 through 514 of the Indenture, RIAC shall transfer any amounts remaining in the
Revenue Fund to the credit of the Intermodal General Purpose Fund.

Moneys in the Intermodal General Purpose Fund may be used by RIAC for any purpose
related to the Intermodal Facility and to restore deficiencies in any funds or accounts created
under the Indenture and will not be pledged to the payment of the Obligations.

CFC Fund. Moneys on deposit in the CFC Fund prior to the Completion Date shall be
used to pay RIAC’s share of Project Costs, to fund the Second Lien Debt Service Reserve Fund,
the Operating and Maintenance Reserve Fund and the Emergency Renewal and Replacement
Reserve Fund, and to pay issuance costs incurred in connection with the 2006 TIFIA Bond.
Monies remaining in the CFC Fund after satisfaction of the foregoing requirements shall be
transferred to the Renewal and Replacement Fund on or before the Completion Date.

SECURITY FOR THE 2006 SERIES BONDS

The 2006 Series Bonds are secured by a first priority security interest in the Trust Estate.
The 2006 TIFIA Bond and other Second Lien Obligations are secured by a second priority
security interest in the Trust Estate; provided, however, that so long as the 2006 TIFIA Bond is
held by the USDOT the 2006 TIFIA Bond shall be deemed to be a First Lien Obligation upon the
occurrence of a Bankruptcy-Related Event as described below in 2006 TIFI4 Loan Default
Remedy.

Subordinate Lien Obligations are secured by a third priority security interest in the Trust
Estate.

ADDITIONAL FIRST LIEN QOBLIGATIONS

The issuance of Additional First Lien Obligations is subject to certain conditions and
financial tests, as follows:

Generally. The Issuer may not issue any Additional First Lien Obligations unless prior
to or contemporaneously with the incurrence thereof, the Issuer delivers to the Trustee certain
resolutions, certificates, opinions and other documents specified in Section 202(c) of the
Indenture, and there is delivered to the Trustee either:

B-17



{1) a report of an airport consultant to the effect that projected Net Facility Revenues (plus
investment earnings thereon and amounts projected to be on deposit in a Coverage Account on
the first day of a Fiscal Year) for the three Fiscal Years following either the date of the issuance
of such Additional First Lien Obligations, or the date of final expenditure of any capitalized
interest funded with the proceeds of such Additional First Lien Obligations, whichever is later, is
expected, as of the end of each such Fiscal Year, to be at least equal to the greater of: (a) 1.25
times the Annual Debt Service on all First Lien Obligations (including such Additional First Lien
Obligations), and (b) 1.1 times the Annual Debt Service on all First Lien Obligations and Second
Lien Obligations (including such Additional First Lien Obligations); or

(ii) a certificate of the Issuer Representative to the effect that the Net Facility Revenues
for the immediately preceding Fiscal Year {plus Investment Earnings thereon and amounts, if
any, contained in a Coverage Account on the first day of such Fiscal Year) were at least equal to
the greater of: (1) 1.25 times the maximum Annual Debt Service on all First Lien Obligations
(including such Additional First Lien Obligations), or (2) 1.1 times the maximum Annual Debt
Service on all First Lien Obligations and Second Lien Obligations (including such Additional
First Lien Obligations); and

(iii)  if the Additional First Lien Obligations are being incurred solely for the purposes
of refunding, repurchasing or refinancing (whether in advance or otherwise) any First Lien
Obligations, a certificate of an Issuer Representative to the effect that the Annual Debt Service of
the Issuer in each year on account of such Additional First Lien Obligations would be less than
the Annual Debt Service of the Issuer on account of the First Lien Obligations to be refunded,
repurchased or refinanced for each year that such refunded, repurchased or refinanced First Lien
Obligations would have been outstanding.

Completion Bonds. The Issuer may issue Additional First Lien Obligations to finance
the completion of the Intermodal Facility or additions to or expansions of the Intermodal Facility
without complying with the provisions described above. Additional First Lien Obligations
issued for such purpose may not exceed in principal amount 15% of the principal amount of the
series of First Lien Obligations issued to finance the Intermodal Facility or such an addition or
expansion. As a condition to the issuance of Additional First Lien Obligations for such purpose,
RIAC must deliver to the Trustee a certificate stating: (i) that at the time the applicable series of
First Lien Obligations were issued, RIAC had reason to believe that the proceeds thercof
together with other moneys expected to be available would provide sufficient moneys for the
completion of the Intermodal Facility, or the addition or expansion in question; (ii} the amount
estimated to be needed to so complete the Intermodal Facility or addition or expansion; and (ii1)
that the proceeds of such Additional First Lien Obligations, together with a reasonable estimate
of investment income to be earned on such proceeds, and other moneys reasonably expected to
be available for such purpose will be sufficient to complete the Intermodal Facility or such
addition or expansion.
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ADDITIONAL SECOND LIEN OBLIGATIONS

The Issuer may not issue any Additional Second Lien Obligations unless prior to or
contemporaneously with the incurrence thereof, the Issuer delivers to the Trustee certain
resolutions, certificates, opinions and other documents specified in Section 202(c) of the
Indenture, and there is delivered to the Trustee either:

{1) a report of an airport consultant to the effect that projected Net Facility Revenues (plus
investment earnings thereon and amounts projected to be on deposit in a Coverage Account on
the first day of a Fiscal Year) for the three Fiscal Years following either the date of the issuance
of such Additional Second Lien Obligations, or the date of final expenditure of any capitalized
interest funded with the proceeds of such Additional Second Lien Obligations, whichever is
later, are expected, as of the end of each such Fiscal Year, to be at least equal to 1.1 times the
Annual Debt Service on all First Lien Obligations and Second Lien Obligations (including such
Additional Second Lien Obligations), or

{ii) a certificate to the effect that Net Facility Revenues for the immediately preceding
Fiscal Year (plus investment earnings thereon and amounts, if any, contained in a Coverage
Account on the first day of such Fiscal Year) were at least equal to 1.1 times the maximum
Annual Debt Service on all First Lien Obligations and Second Lien Obligations (including such
Additional Second Lien Obligations); and

(uii) 1f the Additional Second Lien Obligations are being incurred solely tor the purposes
of refunding, repurchasing or refinancing (whether in advance or otherwise) any Second Lien
Obligations, a certificate of an Issuer Representative to the effect that the Annual Debt Service of
the Issuer in each year on account of such Additional Second Lien Obligations would be less
than the Annual Debt Service of the Issuer on account of the Second Lien Obligations to be
refunded, repurchased or refinanced for each year that such refunded, repurchased or refinanced
Second Lien Obligations would have been outstanding.

EVENTS OF DEFAULT

Defaults: The occurrence and continuation of any of the following events will constitute
an “Event of Default” under the Indenture:

(a) failure to pay the principal of and premium, if any, or interest on any of the
Obligations (other than the 2006 TIFIA Bond) or to pay Reimbursement Obligations when the
same shall become due and payable, either at Stated Maturity, by proceedings for redemption or
pursuant to the terms of the Obligations, or any failure to purchase or cause to be purchased any
indebtedness incurred upon any optional or mandatory tender to the Issuer or a tender agent of
the Issuer, or

(b) the occurrence and continnance of an event of default by RIAC under the loan
agreement evidencing the Issuer’s loan of the proceeds of the Series 2006 Bonds, a Credit



Facility, First Lien DSRF Security, or with respect to any Credit Facility for First Lien
Obligations; or

(c) destruction or damage of substantially all or any major portion of the Intermodal
Facility to the extent of impairing its efficient operation and materially adversely affecting the
Facility Revenues, which shall not be promptly repaired, replaced or reconstructed (whether such
failure promptly to repair, replace or reconstruct the same is due to the impracticability of such
repair, replacement or reconstruction or to lack of funds therefor or for any other reason); or

(d)  Jjudgment for the payment of money is rendered against the I[ssuer or RIAC if such
judgment is in an amount such that its payment would, in the opinion of the Trustee, have a
materially adverse effect upon the financial condition of the Issuer or RIAC, and any such
judgment shall not be discharged within ninety (90) days from the entry thereof or an appeal
shall not be taken therefrom or from the order, decree or process upon which or pursuant to
which such judgment shall have been granted or entered, in such manner as to set aside or stay
the execution of or levy under such judgment, decree or process or the enforcement thereof, or

(¢}  the occurrence of a Bankruptcy-Related Event that shall not have been cured,
vacated, discharged or stayed within sixty (60) days after the occurrence thereof; or

(9 the failure of the Issuer to duly and punctually perform the covenants, conditions,
agreements and provisions contained in any Obligations (other than the 2006 TIFIA Bond) or in
the Indenture on the part of the Issuer to be performed (other than with respect to the 2006 TIFIA
Bond), which continues for sixty (60) days after written notice from the Trustee to the Issuer,
excluding certain covenants of the Indenture to the extent that the Issuer’s failure to perform the
same is not stayed.

Remedies: Upon the occurrence of an Event of Default, the Trustee will, but only upon
the written request of the Secured Owners of not less than twenty percent (20%) in principal
amount of the Obligations then Outstanding, proceed to protect and enforce its rights and the
rights of the Secured Owners under the Enabling Acts and under the Indenture by such suits,
actions or special proceedings in equity or at law, or by proceedings in the office of any board or
officer having jurisdiction, either for mandamus or the specific performance of any covenant or
agreement contained in the Indenture or in aid or execution of any power therein granted or for
the enforcement of any proper legal or equitable remedy, as the Trustee, being advised by
counsel, shall deem most effectual to protect and enforce such rights.

In the enforcement of any remedy under the Indenture, the Trustee shall be entitled to sue
for, enforce payment of and receive any and all amounts then due or becoming due during any
Event of Default, and at any time remaining unpaid from the Issuer for principal, interest or
otherwise under any of the provisions of the Indenture or of the Outstanding Obligations, with
interest on overdue payments, to the extent permitted by law, at the rate or rates of interest borne
by such Obligations, together with any and all costs and expenses of collection and of all
proceedings under the Indenture and such Obligations, without prejudice to any other right or
remedy of the Trustee or of the Secured Owners, and to recover and enforce judgment or decree
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against the Issuer for any portion of such amounts remaining unpaid, with interest, costs and
expenses. Any such judgment or decree for payment of such amounts against the Issuer may be
collected solely from Net Facility Revenues.

To the extent that the First Lien Obligations are secured by a Credit Facility or a First
Lien DSRF Security, the bank or the insurer issuing the same shall be considered the Secured
Owner of such Obligations for all purposes of exercising any remedy or giving any directions to
the Trustee pursuant to the Indenture.

Acceleration:  Acceleration of the principal of or interest on the Obligations is not a
remedy available under the Indenture upon the occurrence of an Event of Default, and in no
event shall the Trustee, the Secured Owners or other parties have the ability, upon the occurrence
of an Event of Default, to declare immediately due and payable the principal of or interest on any
of the Obligations.

Right of Secured Owners to Control Proceedings. Anything in the Indenture to the
contrary notwithstanding, all enforcement remedies and rights to waive defaults with respect to
the Obligations may be exercised by the Secured Owners of not less than a majority in principal
amount of the First Lien Obligations Outstanding (or, if no First Lien Obligations are then
Outstanding, then the Secured Owners of not less than a majority in principal amount of the
Second Lien Obligations and Subordinate Lien Obligations then Outstanding) but only with the
written consent of the Bond Insurer, if any, with respect to such Obligations, and, in the
alternative, at the option of the Bond Insurer, such Bond Insurer may enforce any such remedies
or waive any default with respect to such Obligations without the consent of the Secured
Owners. A Bond Insurer or Secured Owners may exercise such right by an instrument or
concurrent instruments in writing executed and delivered to the Trustee, directing the method
and place of conducting all remedial actions to be taken by the Trustee, provided that such
direction shall not be otherwise than in accordance with law or the provisions of the Indenture,
and that the Trustee shall have the right to decline to follow any such direction that in the opinion
of the Trustee would be unjustly prejudicial to Secured Owners not parties to such direction.

Application of Moneys. If at any time the moneys in the First Lien Debt Service Fund,
the Second Lien Debt Service Fund or the Subordinate Lien Debt Service Fund, and the
respective reserve funds and other funds established by the Indenture are insufficient to pay the
principal of or the interest on any Obligations as the same become due and payable, such
moneys, together with any moneys then available or thereafter becoming available for such
purpose shall be applied (subject to the provisions of Section 902 and Section 905 of the
Indenture) as set forth in (a) through (f) below; provided, however, that amounts on deposit in a
fund or account: (i) dedicated to the payment or security of the First Lien Obligations, the
Second Lien Obligations, or the Subordinate Lien Obligations or (ii) constituting security for
Additional Obligations for the benefit of one or more specific Series of Obligations shall not be
applied as provided in (a) through (f) below but shall be used only for the purpose for which such
deposits were made:



(a) Unless the principal of all the First Lien Obligations shall then be due, all such
moneys shall be applied first: to the payment of all installments of interest then due on the First
Lien Obligations, in the order of the Maturity of the installments of such interest, and, if the
amount available shall not be sufficient to pay in full any particular instaliment, then to the
payment ratably, according to the amounts due on such installments, without any discrimination
or preference except as to any difference in the respective rates of interest specified in the First
Lien Obligations; and second: to the payment of the principal of any First Lien Obligations
which have matured, and, if the amount available shall not be sufficient to pay all of such
matured First Lien Obligations, then to the payment thereof ratably, according to the amount
due: or if no First Lien Obligations have matured, to the retirement of First Lien Obligations in
accordance with the provisions of Section 517 of the Indenture.

(b)  TIf the principal of all the First Lien Obligations shall then be due and payable, all
such moneys shall be applied to the payment of the principal and interest then due and unpaid
upon the First Lien Obligations, without preference or priority of principal over interest or of
interest aver principal, or of any installment of interest over any other installment of interest, or
of any First Lien Obligations over any other First Lien Obligations, ratably, according to the
amounts due respectively for principal and interest, without any discrimination or preference
except as to any difference in the respective rates of interest specified in the First Lien
Obligations.

{c) [f there is no default existing in the payment of the principal of, premium, if any,
or interest on the First Lien Obligations but the principal of, premium, if any, or interest on
Second Lien Obligations has not been paid when due, unless the principal of all the Second Lien
Obligations shall then be due and payable, all such moneys shall be applied first: to the pavment
of all installments of interest then due on the Second Lien Obligations, in the order of the
Maturity of the installments of such interest, and, if the amount available shall not be sufficient
to pay in full any particular installment, then to the payment ratably, according to the amounts
due on such instaliment, without any discrimination or preference except as to any difference in
the respective rates of interest specified in the Second Lien Obligations; and second: to the
payment of the principal of any Second Lien Obligations which have matured, and, if the amount
available shall not be sufficient to pay all of such matured Second Lien Obligations, then to the
payment thereof ratably, according to the amount due: or if no Second Lien Obligations have
matured, to the retirement of Second Lien Obligations in accordance with the provisions of
Section 517 of the Indenture.

(d) If there is no Event of Default existing in the payment of the principal of,
premium, if any, or interest on the First Lien Obligations but the principal of all the Second Lien
Obligations shall then be due and payable, all such moneys shall be applied to the payment of the
principal and interest then due and unpaid upon the Second Lien Obligations, without preference
or priority of principal over interest or of interest over principal, or of any installment of interest
over any other instaliment of interest, or of any Second Lien Obligations over any other Second
Lien Obligations, ratably, according to the amounts due respectively for principal and interest,
without any discrimination or preference except as to any difference in the respective rates of
interest specified in the Second Lien Obligations.
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(e} If there is no Event of Default existing in the payment of the principal of,
premiwm, if any, or interest on the First Lien Obligations or the Second Lien Obligations but the
principal of, premium, if any, or interest on Subordinate Lien Obligations has not been paid
when due, unless the principal of all the Subordinate Lien Obligations shall then be due and
payable, all such moneys shall be applied first: to the payment of all installments of interest then
due on the Subordinate Lien Obligations, in the order of the Maturity of the installments of such
interest, and, if the amount available shall not be sufficient to pay in full any particular
installment, then to the payment ratably, according to the amounts due on such installment,
without any discrimination or preference except as to any difference in the respective rates of
interest specified in the Subordinate Lien Obligations; and second: to the payment of the
principal of any Subordinate Lien Obligations that have matured, and, if the amount available
shall not be sufficient to pay all of such matured Subordinate Lien Obligations, then to the
payment thereof ratably, according to the amount due: or if no Subordinate Lien Obligations
have matured, to the retirement of Subordinate Lien Obligations in accordance with the
provisions of Section 517 of the Indenture.

(D If there is no Event of Default existing in the payment of the principal of,
premium, if any, or interest on the First Lien Obligations or Second Lien Obligations but the
principal of all the Subordinate Lien Obligations shall then be due and payable, all such moneys
shall be applied to the payment of the principal and interest then due and unpaid upon the
Subordinate Lien Obligations, without preference or priority of principal over interest or of
interest over principal, or of any installment of interest over any other installment of interest, or
of any Subordinate Lien Obligations over any other Subordinate Lien Obligations, ratably,
according to the amounts due respectively for principal and interest, without any discrimination
or preference except as to any difference in the respective rates of interest specified in the
Subordinate Lien Obligations.

Whenever moneys are to be applied by the Trustee as provided in (a) through (f) above,
such moneys shall be applied by the Trustee at such times, and from time to time, as the Trustee
in its sole discretion shall determine, having due regard to the amount of such moneys available
for application and the likelihood of additional moneys becoming available for such application
in the future; the deposit of such moneys with the Trustee, or otherwise setting aside such
moneys, in trust for the proper purpose shall constitute proper application of such moneys by the
Trustee; and the Trustee shall incur no liability whatsoever to the Issuer, to any Secured Owner
or to any other person for any delay in applying any such moneys, so long as the Trustee acts
with reasonable diligence, having due regard to the circumstances, and uvltimately applies the
same in accordance with such provisions of the Indenture as may be applicable at the time of
application by the Trustee.

Whenever the Trustee shall exercise such discretion in applying such moneys, it shall fix
the date (which shall be an Interest Payment Date unless the Trustee shall deem another date
more suitable) upon which such application is to be made and upon such date interest on the
amounts of principal to be paid to such date shall cease to accrue. The Trustee shall give such
notice as it may deem appropriate of the fixing of any such date, and shall not be required to



make payment to the Secured Owner of any unpaid Obligation or the interest thereon unless such
Obligation shall be presented to the Trustee for appropriate endorsement or for cancellation if
fully paid.

Remedies Vested in Trustee. All rights of action enforceable by the Trustee under the
Indenture or any of the Obligations may be enforced by it without the possession of any of the
Obligations or the production thereof in the trial or other proceeding relative thereto, and any
such suit, action or proceeding instituted by the Trustee shall be brought in its name for the
benefit of all the holders of such Obligations, subject to the provisions of the indenture.

Rights and Remedies of Secured Owners. No Secured Owner of any of the Outstanding
Obligations shall have any right to institute any suit, action, mandamus or other proceeding in
equity or at law for the execution of any trust or the protection or enforcement of any right under
the Indenture or any resolution or order of the Issuer authorizing the issuance of Obligations,
excepting only an action for the recovery of overdue and unpaid principal, interest or redemption
premium, unless such Secured Owner previously shall have given to the Trustee written notice of
the Event of Default or breach of trust or duty on account of which such suit or action is to be
taken, and unless the Secured Owners of not less than twenty percent (20%) in principal amount
of the Obligations then Outstanding shail have made written request of the Trustee after the right
to exercise such powers or right of action, as the case may be, shall have accrued, and shall have
afforded the Trustee a reasonable opportunity either to proceed to exercise its power or to
institute such proceeding, and unless, also, there shall have been offered to the Trustee
reasonable security and indemnity satisfactory to it against the costs, expenses and liabilities to
be incurred therein, and the Trustee shall have refused or neglected to comply with such request
within a reasonable time. Such notification, request and offer of indemnity are at the option of
the Trustee, conditions precedent to the execution of the powers and trusts of the Indenture or for
any other remedy thereunder. No one or more Secured Owners shall have any night in any
manner whatever by his, her, its or their action to affect, disturb or prejudice the security of the
Indenture, or to enforce any right thereunder, except in the manner therein provided, and all
proceedings at law or in equity shall be instituted and maintained in the manner herein provided
for the benefit of all Secured Owners of the Outstanding Obligations, except as otherwise
permitted in the Indenture with reference to overdue and unpaid principal, interest or redemption
premium.

Waiver of Events of Default. No remedy conferred by the Indenture upon or reserved to
the Trustee, any Bond Insurer, or to the Secured Owners of the Obligations is intended to be
exclusive of any other remedy or remedies, and each and every such remedy shall be cumulative
and shall be in addition to every other remedy given by the Indenture or now or hereafter
existing at law or in equity or by statute.

No delay or omission of the Trustee or of any Secured Owner of the Obligations to
exercise any right or power accruing upon any default shall impair any such right or power or
shall be construed to be a waiver of any such default or any acquiescence therein; and every
power and remedy given by the Indenture to the Trustee and the Secured Owners of the
Obligations may be exercised from time to time and as often as may be deemed expedient.
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The Trustee may, and upon written request of the Secured Owners of not less than a
majority in principal amount of the Outstanding Obligations shall, waive any default which in its
opinion shall have been remedied before the completion of the enforcement of any remedy under
the Indenture, but no such waiver shall extend to or affect any other existing or any subsequent
default or defaults or impair any rights or remedies consequent thereon.

2006 TIFIA Loan Default Remedy. Upon the occurrence of a Bankruptcy-Related Event
under the Indenture and the TIFIA Loan Agreement, the 2006 TIFIA Loan will be deemed to be
and will automatically become a First Lien Obligation for all purposes of the Indenture other
than with respect to the First Lien Debt Service Reserve Fund created by Section 506 thereof.
USDOT will be deemed the Secured Owner of such First Lien Obligation. In the event that such
Bankruptcy-Related Event is cured, on the date of such cure the status of the 2006 TIFIA Loan
as a First Lien Obligation will cease and the 2006 TIFIA Loan will revert to the status of a
Second Lien Obligation. If on the date a Bankruptcy-Related Event occurs any amounts are on
deposit in the First Lien Debt Service Fund, such amounts shall be used to pay amounts due or to
become due on the First Lien Obligations Outstanding immediately prior to the occurrence of
such Event of Default.

Bond Insurer’s Rights. Notwithstanding any other provision of the Indenture, if there has
been filed with the Trustee a bond insurance policy, or a certified copy thereof, with respect to
any Obligation, all enforcement remedies and rights to waive defaults with respect to such
Obligation may be exercised by the Secured Owners only with the written consent of such Bond
Insurer, and, in the alternative, at the option of the Bond Insurer, such Bond Insurer may enforce
any such remedies or waive any default with respect to such Obligation without the consent of
the Secured Owners, and in such event such Bond Insurer shall be deemed to be the Secured
Owner for such purpose.

SUPPLEMENTAL INDENTURES AND WAIVERS

Supplemental Indentures Not Requiring Consent of Bondholders. The parties to the
Indenture may without the consent of, or notice to, any Secured Owner of an Obligation, enter
into Supplemental Indentures to effect any one or more of the following purposes:

(a) to cure any ambiguity, defect or omission or correct or supplement any provision
in the Indenture or in any Supplemental Indenture;

(b)  to grant to or confer upon the Trustee for the benefit of the Secured Owners any
additional rights, remedies, powers, authority or security that may lawfully be granted to or
conferred upon the Secured Owners or the Trustee which are not contrary to or inconsistent with
the Indenture as then in effect, or to subject to the pledge and lien of the Indenture additional
revenues, properties or collateral, including Defeasance Securities;

(c) to add to the covenants and agreements of the Issuer in the Indenture other
covenants and agreements thereafter to be observed by the Issuer or to surrender any right or
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power therein reserved to or conferred upon the Issuer which are not contrary to or inconsistent
with the Indenture as then in effect;

(d) to permit the appointment of a co-trustee under the Indenture;

(e) to modify, alter, supplement or amend the Indenture in such manner as shall
permit the qualification of the Indenture, if required, under the Trust Indenture Act of 1939, the
Securities Act of 1933 or any similar federal statute hereafter in effect;

(f) to make any other change herein that is determined by the Issuer not to be
materially adverse to the interests of the Secured Owners, including changes or amendments
requested by any Rating Agency as a condition to the issuance or maintenance of a rating or
requested rating;

(g) to implement the issuance of Additional First Lien Obligations or additional
Second Lien or Subordinate Lien Obligations permitted thereunder;

(h)  if all First Lien Obligations, Second Lien Obligations or Subordinate Lien
Obligations in a series of Obligations are book-entry obligations, to amend, modify, alter or
replace any provisions relating thereto; or

(i) to amend Section 512 of the Indenture in order to comply with the requirements
of Section 148 of the Code in effect from time to time.

Supplemental Indentures Requiring Secured Owners’ Consent.  In addition to
Supplemental Indentures permitted without consent of Secured Owners, the parties to the
Indenture with the consent of the Secured Owners of at least a majority in aggregate principal
amount of the Outstanding Obligations at the time such consent is given (or with the consent of
each Bond Insurer providing a bond insurance policy with respect to the First Lien Obligations)
for the purpose of making any modification or amendment to the Indenture. In case less than all
of the Obligations then QOutstanding are affected by such modification or amendment, then the
consent of the Secured Owners of at least a majority in aggregate principal amount of the
Obligations so affected and Outstanding at the time such consent is given shall be required
unless a bond insurance policy with respect to the First Lien Obligations is outstanding, in which
case the consent of each Bond Insurer providing the same shall be required; provided, that if any
such modification or amendment will, by its terms, not take effect so long as any Obligations so
affected remain Outstanding, the consent of the Secured Owners of such Obligations shall not be
required and such Obligations shall not be deemed to be Qutstanding for the purpose of any
calculation of Outstanding Obligations. '

No modification or amendment contained in any such Supplemental Indenture shall
permit any of the following, without the consent of each Secured Owner whose rights are
affected thereby:
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(a)  achange in the terms of stated Maturity or redemption of any Obligation or of any
installment of interest thereon;

(b) a reduction in the principal amount of or redemption premium on any Obligation
or in the rate of interest thereon or a change in the coin or currency in which such Obligation is
payable;

(c) the creation of a lien on or a pledge of any part of the Trust Estate which has
priority over or parity with (to the extent not permitted under the Indenture) the lien or pledge
granted to the Secured Owners under the Indenture (but the foregoing shall not apply to the
release of any part of the Trust Estate, as opposed to the creation of a prior or parity lien or
pledge);

(d) the granting of a preference or priority of any First Lien Obligations, Second Lien
Obligations or Subordinate Lien Obligation, as the case may be, over any other First Lien
Obligations, Second Lien Obligations or Subordinate Lien Obligations, except to the extent
permitted in the Indenture;

(¢)  areduction in the aggregate principal amount of Obligations of which the consent
of the Secured Owners is required to effect any such modification or amendment; or

() a change in the provisions of the Indenture which govern the modification or
amendment of the foregoing matters.

DISCHARGE OF THE INDENTURE AND DEFEASANCE

The security interest in the Trust Estate will terminate when the Issuer has paid or has
been deemed to have paid to the Secured Owners of all Outstanding Obligations the principal,
interest and premium, if any, due or to become due thereon at the times and in the manner
stipulated in the Indenture, all Reimbursement Obligations have been paid to any bank providing
a Credit Facility, and all other obligations owing to the Trustee, any bond registrar and all paying
agents have been paid or provided for, except that the obligation to make payments and take
other action required by the Indenture relating to the Rebate Fund continue until all such
obligations and actions have been paid and performed in full.

QOutstanding Obligations will be deemed to have been paid if the Trustee will have
paid to the Secured Owners thereof, or will be holding in trust for and will have irrevocably
committed to the payment of such Outstanding Obligations, moneys sufficient for the payment of
all principal of and interest and premium, if any, on such Outstanding Obligations to the date of
maturity or redemption, as the case may be, or Defeasance Securities that mature as to principal
and interest in such amounts and at such times as will insure the availability, without
reinvestment, of sufficient money to provide for such payment; provided, that a Credit Facility
shall not be deemed to have been paid and no longer Outstanding until all amounts due
thereunder have been paid and the Credit Facility has been terminated in accordance with its
terms.
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THE TRUSTEE
The Trustee for the Obligations and any Additional First, Second or Subordinate Lien

Obligations shall be The Bank of New York Trust Company, N.A. and its successors and
assigns.
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APPENDIX C
SUMMARY OF CERTAIN PROVISIONS OF THE TIFIA LOAN AGREEMENT

The following statements summarize certain provisions of the Secured Loan Agreement dated as of June 1, 2006
(the "TIFIA Loan Agreement™) by and between the Rhode Island Economic Development Corporation (“EDC™),
the Rhode Island Airport Corporation (“RIAC™), the Rhode Island Department of Transportation (“RIDOT")
and the United States Department of Transportation ("USDOT"} acting by and through the Federal Highway
Administrator {the "Lender"). These statements do not purport to be comprehensive or definitive and are
qualified in their entirety by reference to the TIFIA Loan Agreement. Copies of the TIFIA Loan Agreement are
available for examination at the offices of the EDC. Capitalized terms used in this summary but not otherwise
defined shall have the meanings given to such terms in the Indenture. See "APPENDIX B - SUMMARY QF
CERTAIN PROVISIONS OF THE INDENTURE - Definitions."

Definitions

"Act" means the Transportation Infrastructure Finance and Innovation Act ("TIFIA") of 1998, § 1501 et
seq. of Public Law 105-178 (as amended by the TEA Restoration Act, Public Law 105-206 and Public Law 109-
59}, codified as 23 U.S.C. § 601, et seq.

“ddditional Bonds" means Bonds of the EDC issued for the purpose of financing all or a portion of the
costs of completing the Project which are approved by the Lender.

“Additional Second Lien Obligations” means Second Lien Obligations, in addition to the TIFIA Bond,
authorized to be issued or incurred under the Indenture and secured by a lien on, pledge of and security interest
in the Trust Estate, subject to the lien on, pledge of and security interest in the Trust Estate established for the
benefit and security of the First Lien Obligations.

"Bankruptcy Related Event” means the EDC shall (A) apply for or consent to the appointment of a
receiver, trustee, liquidator or custodian or the like of the EDC, or (B) become unable to pay its debts generally
as they become due, or (C) be adjudicated a bankrupt or insolvent, or (D) commence a voluntary case under the
United States Bankruptcy Code or file a voluntary petition or answer seeking reorganization, an arrangement
with crediters or an order for relief or seeking to take advantage of any insolvency law or admit the material
allegations of a petition filed against the EDC n any state or federal bankruptey, reorganization or insolvency
proceeding or take corporate action for the purpose of effecting any of the foregoing.

"Capitalized Interest Period" means the period beginning on June 27, 2006 and ending on October 1,
2009.

“Concession Agreement” means the Amended and Restated Rental Car Company Ceoncession
Agreements to be entered by RIAC and the rental car companies to conduct business at the Intermodal Facility.

"Development Default” shall have the meaning set forth in "Events of Default and Remedies” below.

“EDC Loan Agreement” means the Loan Agreement between the EDC and RIAC and consented to by
the Trustee pursuant to which the EDC intends to loan the proceeds of the TIFIA Loan to RIAC to finance,
among other things, Eligible Project Costs.

"Effective Date” means June 27, 2006, the effective date of the TIFIA Loan Agreement.
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"Eligible Project Costs" means amounts in the Project Budget for the Project, substantially all of which
are paid by or for the account of the EDC, RIAC or RIDOT in connection with the Project, including the cost of:

(A) development phase activities, including planning. feasibility analysis, revenue forecasting,
environmental review, permitting, preliminary engineering and design work, and other
preconstruction activities;

(B) construction, reconstruction, rehabilitation, replacement, and acquisition of real property (including
land related to the Project and improvements to land), environmental mitigation, construction
contingencies, and acquisition of equipment; and

(C) capitalized interest necessary to meet market requirements, reasonably required reserve funds,
capital issuance expenses, and other carrying costs during construction.

"Event of Default” shall have the meaning assigned to such term in "Events of Default and Remedies”
below.

“Facility Revenues™ means Facility Revenues as defined in the Indenture.

“Final Maturity Date” means July 1, 2042 or 35 years after the date of Substantial Completion,
whichever is earlier, with respect to the TIFIA Bond.

"First Supplemental Indenture of Trust” means the First Supplemental Indenture of Trust dated as of
June 1, 2006, between the EDC and the Trustee, pursuant to which the TIFIA Bond is authorized.

"Flow of Funds"” means the Flow of Funds established under the Indenture for the order of priority
which Facility Revenues shall be transferred from the Revenue Fund and other funds and accounts established
under the Indenture.

"Government" means the United States of America and its departments and agencies.
“Indenture” means the Indenture of Trust dated as of June 1, 2006, between the EDC, RIAC and the
Trustee, as amended by the First Supplemental Indenture of Trust dated as of June 1, 2006, and further amended

and supplemented in accordance with the terms thereof and the TIFIA Loan Agreement.

“Intermodal Faciliny” means the Intermodal Facility as defined in the Indenture and being financed
pursuant to the Indenture with the proceeds of the Obligations, including the TIFIA Bond.

"Investment Grade Rating” means a rating category of BBB minus, Baa3, or higher, assigned by a
Rating Agency to the EDC's Project obligations offered into the capital markets.

"Loan Amortization Schedule"” means the Loan Amortization Schedule attached to the TIFIA Bond as
adjusted from time to time in accordance with the provisions of the TIFIA Loan Agreement.

“Obligations” means Obligations as defined in the Indenture.
"Outstanding TIFIA Loan Balance” means the aggregate principal amount drawn by the EDC and then

outstanding with respect to the TIFIA Loan, as determined in accordance with the provisions set forth under
"Qutstanding TIFIA Loan Balance"” below.
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"Payment Date"” means each interest and principal payment date as set forth in the Loan Amortization
Schedule. In the event that such date falls on a weekend or holiday, the payment date is the immediately
succeeding business day.

"Permitted Investments” means, to the extent permitted by law (but only with respect to the investment
of the proceeds of the TIFIA Loan, if any):

(1) obligations of the United States, its agencies and instrumentalities;

{ii) certificates of deposit where the certificates are collaterally secured by
securities of the type described in item (i) of this definition and held by a third party as escrow agent or
custodian, of a market value not less than the amount of the certificates of deposit so secured, including
interest, but this collateral is not required to the extent the certificates of deposit are insured by an
agency of the Government; and

(ili)  repurchase agreements when collateralized by securities of the type described
in item (i) of this definition and held by a third party as escrow agent or custodian, of a market value not
less than the amount of the repurchase agreement so collateralized, including interest.

"Project” means the Intermodal Facility.
“Project Agreement” means the Project Agreement dated as of June 1, 2006 between RIDOT and RIAC.

"Project Budget" means the budget for the Project in the aggregate amount of $222.455701, as
amended from time to time with the approval of the Lender. The Project Budget for the Project is attached to
the TIFIA Loan Agreement showing a summary of all Eligible Project Costs and the estimated sources and uses
of funds for the Project.

"Rating Agency"” means Standard & Poor's, Moody's Investors Service, Inc., Fitch Ratings or another
national bond rating agency approved by the Lender.

“Related Documents” mean agreements, instruments and other documents that are required in

connection with or material to the TIFIA Loan or the Project, such as the Feasibility Report, the EDC Loan
Agreement, the Project Agreement, and the Financial Plan described in the TIFIA Loan Agreement.

“Rental Car Companies” means individually or collectively, the rental car companies that become
signatories to the Concession Agreement and any of their successors or permitted assigns thereunder.

“Second Lien Debt Service Fund” means the Second Lien Debt Service Fund created pursuant to
Section 5.07 of the Indenture.

“Second Lien Debt Service Reserve Fund” means the Second Lien Debt Service Reserve Fund created
pursuant to Section 5.08 of the Indenture.

"Secretary” means the Secretary of the USDOT.

“Servicer” means such entity ot entities as the Lender shall designate from time to time to perform, or
assist the Lender in performing, certain duties under the TIFIA Loan Agreement.

"State” means the State of Rhede Island and Providence Plantations.



“Substantial Completion” means, with respect to the Project, the Date of Operational Opening of the
Intermodal Facility on which RIAC determines the “DOO” as defined in the Concession Agreement.

“Supplemental Loan Agreement” means a supplemental loan agreement between the Lender and the
EDC pursuant to which the Lender may loan to the EDC an additional secured loan.

“TIFIA Bond” means the TIFIA Bond issued by the EDC pursuant to the TIFIA Loan Agreement in
substantially the form of Exhibit A to the TIFIA Loan Agreement, to evidence the EDC’s obligations under the
TIFIA Loan Agreement.

"TIFIA Loan" means the secured loan from the Lender to the EDC made pursuant to the TIFIA Loan
Agreement and evidenced by the TIFIA Bond.

“Trustee” means The Bank of New York Trust Company, N.A., as Trustee under the Indenture, which
will hold the Second Lien Debt Service Fund and the Second Lien Debt Service Reserve Fund pursuant to the
TIFIA Loan Agreement and the Indenture.

"Uncontroflable Force” means any cause beyond the control of the EDC, including but not limited to:
(1) a tornado, hurricane, flood or similar occurrence, landslide, earthquake, fire or other casualty, strike or labor
disturbance, freight embargo, act of a public enemy, explosion, war, blockade, insurrection, riot, general arrest
or restraint of government and people, civil disturbance or similar occurrence, or sabotage; provided that the
EDC shall not be required to settle any strike or labor disturbance in which it may be involved or (2) the order or
judgment of any federal, state or local court, administrative agency or governmental officer or body, if it is not
also the result of willful or negligent action or a lack of reasonable diligence of the EDC and the EDC does not
control the administrative agency or governmental officer or body; provided that the diligent contest in good
faith of any such order or judgment shall not constitute or be construed as a willful or negligent action or a lack
of reasonable diligence of the EDC,

TIFIA Loan Amount, Term and Interest Rate

TIFIA Loan Amount. The principal amount of the TIFIA Loan shall not exceed $42,000,000. It is
expected that the proceeds of the TIFIA Bond evidencing the entire TIFIA Loan will be disbursed pursuant to
the TIF1A Loan Agreement for the Project. In no event shall the maximum principal amount of the TIFIA Loan,
together with the amount of any other credit assistance provided under the Act, exceed 33% of reasonably
anticipated Eligible Project Costs for the Project.

Term. The term of the TIFIA Loan for the TIFIA Bond shall extend from the Effective Date to the Final
Maturity Date or to such earlier or later date as all amounts due or to become due to the Lender under the TIFIA
Loan Agreement have been paid.

Interest Rate. The interest rate with respect to the TIFIA Loan shall be [ %] for the TIFIA Bond.
Interest will be computed on the Outstanding TIFIA Loan Balance (as well as on any past due interest to the
extent authorized by Rhode Island law) from time to time on the basis of a 365- or 366-day vear, as appropriate,
for the actual number of days elapsed and will be compounded semi annually; provided, however, if the EDC
fails to pay when due interest on or principal of the TIFIA Loan for the TIFIA Bond in accordance with the
provisions of the TIFIA Loan Agreement, the EDC shall pay interest on such overdue amount from its due date
to the date of actual payment at a rate of 2.0% greater than the interest rate (the "Default Rate™).
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Disbursement Conditions

Disbursement Generally. TIFIA Loan proceeds of the TIFIA Bond shall be disbursed directly to RIAC
to pay Eligible Project Costs, or to reimburse EDC, RIAC or RIDOT for their prior payment of Eligible Project
Costs, incurred in connection with the Project. Such disbursement shall be made pursuant to a requisition
submitted by the EDC to, and approved by, the Lender, all in accordance with the TIFIA Loan Agreement,
provided, however, that any disbursement by the Lender of the TIFIA Loan to pay or reimburse the EDC or
RIAC or RIDOT for Eligible Project Costs shall be made no later than one year after the date of Substantial
Completion of the Project.

Copies of each requisition shall be prepared by RIAC and delivered to the TIFIA Joint Program Office
(HCEF-50, the Servicer and the FHWA Rhode Island Division Office on or before the first day of each month, or
the next succeeding Business Day if such first day is not a Business Day, in which a disbursement is requested.
If the Lender shall not expressly approve or deny such requisition, disbursements of funds shall be made by the
15" day of the month, or on the next succeeding Business Day if such 15" day is not a Business Day, in which a
disbursement has been requested. Express Lender approval or denial shall be substantially in the form annexed
to the TIFIA Loan Agreement. In no event shall disbursements be made more than once each month, nor shall
at the time of any disbursement the sum of all prior disbursements of TIFIA Loan proceeds and the
disbursement then to be made exceed the cumulative disbursements through the end of the then-current year set
forth in the Anticipated TIFIA Loan Disbursement Schedule attached to the TIFIA Loan Agreement, as the
same may be amended from time to time.

The Lender shall, not later than five (5) Business Days prior to the applicable disbursement date,
provide RIAC with either (a) a notice that the disbursement conditions have been met and disbursement will be
made on the disbursement date or (b) a notice of each of the conditions precedent to disbursement that have not
been met if any conditions for disbursement have not been met by RIAC.

No proceeds of the TIFA Bond shall be disbursed by the Lender to RIAC until the EDC has closed its
bond financing for its Series 2006 First Lien Obligations and has met all conditions for funding.

Until such time as RIAC provides the Lender with all necessary approvals and permits, including the air
rights easement, required by Amtrak for the specific elements of the Project which require Amtrak approval,
RIAC may only requisition thirty-three (33%) percent of all Eligible Project Costs. RIAC requisitions for
Eligible Project Costs may not include any elements of the Project which require approvals and permits from
Amtrak until such approvals and permits, including the air rights easement, have been obtained and provided to
the Lender. It is understood and agreed that RIAC may not requsition any design and engineering costs for
elements of the Project which require approvals and permits from Amirak until such approvals and permits have
been obtained.

Outstanding TIFIA Loan Balance

(a) The Outstanding TIFIA Loan Balance for the TIFIA Bond will be (1) increased on each occasion on
which the Lender shall disburse TIFIA Loan proceeds pursuant to the provisions of "Disbursement Conditions -
Disbursement Generally” above, by the amount of such disbursement, (ii) increased on each occasion on which
interest on the TIFIA Loan is capitalized pursuant to the provisions of "Payment of Principal and Interest -
Capitalized Interest Period" below, by the amount of interest so capitalized, and (iii) decreased upon each
payment or prepayment of the principal amount of the TIFIA Loan in accordance with the provisions under
"Prepayment” below by the amount of principal so paid.

(b) The Lender may in its discretion at any time and from time to time or when so requested by the EDC
advise the EDC and the Trustee by written notice of the amount of the Outstanding TIFIA Loan Balance as of
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the date of such notice, and its determination of such amount in any such notice shall be deemed conclusive
absent manifest error.

(c) Upon any determination of the Outstanding TIFIA Loan Balance, the Lender may, but shall not be
obligated to, make applicable revisions to the Loan Amortization Schedule pursuant to the provisions of
"Payment of Principal and Interest - TIFIA Bond; Adjustments to Loan Amortization Schedule” below, and in
such event shall provide the EDC and the Trustee with a copy of such Loan Amortization Schedule as revised.

Security and Priority

Pursuant to the Indenture, the EDC and RIAC have pledged and assigned to the Trustee and granted to
the Trustee a security interest in the Facility Revenues and the Trust Estate, subject to the security interest
therein pledged for the security and payment of the First Lien Obligations, for the equal and proportionate
benefit of all Second Lien Obligations, except as otherwise permitted by or provided for in Section 812 of the
Indenture, which apply to the TIFIA Loan. Section 812 of the Indenture describes the circumstances under
which the TIFIA Loan will be deemed to be and will automatically become a First Lien Obligation under the
Indenture. Pursuant to Article V of the Indenture, RIAC has entered into a Collection Covenant for the benefit
of the Secured Owners (including the Lender) and RIAC has created a Revenue Fund and a Second Lien Debt
Service Fund and a Second Lien Debt Service Reserve Fund and established a required Flow of Funds for
deposits of Facility Revenues into the Revenue Fund and for transfers from the Revenue Fund into the funds
created by the Indenture and the order of priority in which the transfers are to be made.

The EDC reaffirms its pledge of the Facility Revenues and the Trust Estate made under the Indenture to
the Lender, subject to the security interest therein pledged for the security and payment of the First Lien
Obligations, pursuant to the terms of the Indenture. The pledge of Facility Revenues to secure the TIFIA Loan
shall be valid and binding from and after the Effective Date, and the items set forth in such pledge shall
immediately become subject to the lien of such pledge without any physical delivery thereof or further act and
the lien of such pledge shall be valid and binding as against all parties having claims of any kind in tort, contract
or otherwise against the EDC irrespective of whether such parties have notice thereof. RIAC also reaffirms the
Collection Covenant and Rate Covenant made under Section 501 and Section 717 of the Indenture for the
benefit of the Lender and agrees to comply with the requirements of the Indenture where necessary or
appropriate to satisfy the Collection Covenant and Rate Covenant in the manner and to the extent set forth in the
Indenture.

Except fo the extent otherwise provided in the Indenture and as provided in this section ("Security and
Priority™), the Facility Revenues and the Trust Estate pledged in the Indenture are and will be free and clear of
any pledge, lien, charge or encumbrance thereon or with respect thereto prior to, or of equal rank with, the
pledge created by the TIFTA Loan Agreement, and all corporate action on the part of the EDC to that end has
been duly and validly taken.

The Second Lien Debt Service Fund shall be held by the Trustee in accordance with the Indenture. The
moneys in the Second Lien Debt Service Fund shall be held by the Trustee in trust and applied as hereinafter
provided, and shall be subject to a lien and charge in favor of the Secured Owners of the Second Lien
Obligations, including the Lender, and for the further security of the Lender until paid out as provided in the
TIFIA Loan Agreement.

Subject to the provisions under "Payment of Principal and Interest” below, the EDC agrees to repay the
TIFIA Loan by making payments through the Trustee from the Second Lien Debt Service Fund to the Servicer
in the amounts and on each of the dates set forth in the Loan Amortization Schedule sufficient to pay (a) all
interest which will become due and payable on the TIFIA Loan on each such date and (b) the principal, if any,
of the TIFIA Loan which will become due and payable on each such date. On or before the 30th day prior to
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each Payment Date, the Servicer shall provide notice fo the EDC, RIAC, RIDOT and the Trustee of the amount
of interest and/or principal due on the TIFIA Loan on such Payment Date,

The EDC shall not use the Facility Revenues to make any payments or satisfy any obligations other than
in accordance with the provisions of this "Security and Priority” summary and the Indenture and shall not apply
any portion of the Facility Revenues in contravention of the Indenture.

Subject to the provisions of the Indenture, including specifically Section 507, if on any date on which
interest on or principal of the TIFIA Loan is due and payable the total of the moneys held to the credit of the
Second Lien Debt Service Fund shall not be sufficient for paying such interest or principal, the Trustee shall
withdraw any funds then on deposit to the credit of the funds and in the order of priority established by Section
504 of the Indenture and deposit to the Second Lien Debt Service Fund the amount necessary to cure such
insufficiency (or the entire balance of such funds in the Revenue Fund if less than the required amount).

Amounts on deposit in the Second Lien Debt Service Fund and Second Lien Debt Service Reserve
Fund, if any, shall be invested in Permitted Investments as defined in the TIFIA Loan Agreement,

Payment of Principal and Interest

(a) Capitalized Interest Period. No payment of the principal of or interest on the TIFIA Loan is required
to be made during the Capitalized Interest Period. On each January 1, and July 1, occurring during the
Capitalized Interest Period, interest accrued in the six month period ending immediately prior to such date on the
TIFIA Loan shall be capitalized and added to the Outstanding TIFIA Loan Balance. Within 30 days after the
end of the Capitalized Interest Period, the Lender shall give written notice to the EDC stating the Qutstanding
TIFIA Loan Balance as of the close of business on the last day of the Capitalized Interest Period, which
statement thereof shall be deemed conclusive absent manifest errvor; provided, however, that no failure to give or
delay in giving such notice shall affect any of the obligations of the EDC under the TIFIA Loan Agreement or
under any of the other Related Documents.

{b) Payment of Debt Service. The EDC shall pay debt service on the TIFIA Loan in accordance with the
Loan Amortization Schedule; provided, however, that any debt service that is not paid when due under the
TIFIA Loan Agreement shall thereafter remain at all times due and payable (together with interest accrued
thereon at the Default Rate) until paid in full. Each payment of debt service shall be applied first to unpaid
accrued interest on the TIFIA Loan and thereafter to the principal amount of the TIFIA Loan.

{¢) Manner of Payment. Payments and prepayments under the TIFIA Loan Agreement and the TIFIA
Bond shall be made by wire transfer on or before the Business Day preceding each Payment Date in
immediately available funds in accordance with payment instructions provided by a Lender's Authorized
Representative pursuant to the provisions of the TIFIA Loan Agreement, as modified in writing from time to
time by a Lender's Authorized Representative.

(d) TIFIA Bond; Adjustments fo Loan Amortization Schedule. As evidence of the EDC's obligation to
repay the TIFIA Loan, the EDC shall issue and deliver to the Lender, on or prior to the Effective Date, a TIFIA
Bond having a maximum principal amount of $42,000,000 and bearing interest at | %] per anhum.
The Lender is authorized to enter on the grid attached to the TIFIA Bond the amount of each disbursement made
under the TIFIA Loan Agreement and to amend the Loan Amortization Schedule from time to time to comply
with the terms of repayment established in the TIFIA Loan Agreement. Absent manifest error, the Lendet's
determination of such matters as set forth on the grid attached to the TIFIA Bond and the Loan Amortization
Schedule shall be conclusive evidence thereof.
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Prepayment

The EDC may prepay the TIFIA Loan in whole or in part (and, if in part. the principal installments and
amounts thereof to be prepaid shall be determined by the EDC; provided, however, that such prepayment shall
be in the minimum principal amount of §1,000,000 or any integral mulitiple thereof), at any time or from time to
time, without penalty or premium, by paying to the Lender such principal amount of the TIFIA Loan to be
prepaid, together with the unpaid interest accrued on the amount of principal so prepaid to the date of such
prepayment. Each prepayment of the TIFIA Loan shall be made on such date and in such principal amount as
shall be specified by the EDC in a written notice delivered to the Lender. In the case of any prepayment, such
written notice shall be delivered to the Lender not less than 30 days prior to the date set for prepayment.

Notice having been given as stated in the preceding paragraph, the principal amount of the TIFIA Loan
stated in such notice or the whole thereof, as the case may be, shall become due and payable on the prepayment
date stated in such notice, together with interest accrued and unpaid to the prepayment date on the principal
amount then being prepaid; and the amount of principal and interest then due and payable shall be paid (i) in
case the entire unpaid balance of the principal of the TIFIA Bond is to be prepaid, upon presentation and
surrender of such TIFIA Bond evidencing the obligation to repay such TIFIA Loan to the EDC or its
representative at the principal office of Lender, and (ii) in case only part of the unpaid balance of principal of
such TIFIA Bond is to be prepaid, the Lender may make a notation on the TIFIA Bond indicating the amount of
principal and interest on such TIFIA Bond then being prepaid. All such partial prepayments of principal shall be
applied to future installments due on such TIFIA Bond in accordance with subparagraph (¢) under "Outstanding
TIFIA Loan Balance" above, and the Lender is authorized by the EDC to, make the appropriate notations
thereof on such TIFIA Bond and to revise the Loan Amortization Schedule in accordance with the provisions of
this paragraph. All such partial prepayments of principal shall be applied to future installments due on the TIFIA
Bond in accordance with Section 7 of the TIFIA Loan Agreement, and the Lender is authorized by the EDC to,
make the appropriate notations thereof on Appendix One to the TIFIA Bond and to revise the Loan
Amortization Schedule in accordance therewith. The Lender shall give notice to the EDC and the Trustee of
each revision to the Loan Amortization Schedule. Absent manifest error such Lender notations and revisions
shall be conclusive. If said moneys shall not have been so paid on the prepayment date, such principal amount
of the TIFIA Bond shall continue to bear interest until payment thereof at the rate provided for in Section 6 of
the TIFIA Loan Agreement.

Deferred Repayment

If, at any time after the date of Substantial Completion of the Project, the Project is unable to generate
sufficient Facility Revenues to pay the scheduled repayments of principal and interest on the TIFIA Loan, the
Secretary may, subject to the EDC providing reasonable assurances of repayment, and upon other criteria as
may be established by the Secretary, allow the EDC to add unpaid principal and interest to the outstanding
balance of the TIFIA Loan.

Any payment deferred under Section 11 of the TIFIA Loan Agreement shall (i) acerue or continue to
accrue interest until fully repaid and (ii) be scheduled to be amortized over the remaining term of the TIFIA
Loan.

Nothing i this Section shall be construed to mean that the Secretary is granting in advance to the EDC
an approval to defer repayment of any principal and interest outstanding on the TIFIA Loan.

Additional Bonds

Pursuant to Section 12 of the TIFIA Loan Agreement, the EDC agrees that it will not issue any
Additional Bonds without the prior written approval of the Lender.
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Compliance with Laws

RIAC agrees and shall require RIAC’s contractors and subcontractors to abide by all applicable federal
and state laws. The FHWA Rhode Island Division Office has oversight responsibility for ensuring compliance
with all applicable provisions of federal law and will work with the EDC, RIAC and RIDOT pursuant to the
Rhode Island Federal-Aid Stewardship and Oversight Agreement thereto, in carrying out such oversight
responsibilities. RIAC agrees that there will be no irreversible or irretrievable commitment of the proceeds of
the TIFIA Loan, including but not limited to physical construction, before all state and/or federal environmental
permits are finalized and approved by the appropriate resource agencies for the stage of work being financed
with the proceeds of the TIFIA Loan. In the unlikely event that an unknown environmental permit is required
after construction has begun, RIAC or RIDOT, as applicable, shall take immediate steps to acquire that state
and/or federal permit. The Project has been included in the approved state transportation improvement program
as required by Section 182(a)(1) of the Act.

Representations and Warranties
(A) The EDC represents and warrants, among other things, that as of the Effective Date:

(a) The EDC is duly organized and in good standing under the laws of the State, has full legal right,
power and autherity to enter into the TIFIA Loan Agreement, to issue the Bond and to carry out and
consummate ail transactions contemplated by the TIFIA Loan Agreement and has duly authorized the execution,
delivery and performance of the TIFIA Agreement and the TIFIA Bond.

{b) The officers of the EDC executing the TIFIA Loan Agreement and the TIFIA Beond are duly and
properly in office and fully authorized to execute the same on behalf of the EDC.

(¢) The TIFIA Loan Agreement, the Related Documents and the TIFIA Bond have been duly
authorized, executed and delivered by the EDC and constitute the legal, valid and binding agreements of the
EDC enforceable in accordance with their terms.

(d) The execution and delivery of the TIFIA Loan Agreement, the Related Documents to which the
EDC is a paity, and the TIFIA Bond, the consummation of the transactions described in the TIFTA Loan
Agreement and the fulfillment of or compliance with the terms and conditions thereof and of the TIFIA Bond

will not, in any material respect, conflict with or constitute a violation or breach of or default {(with due notice or
the passage of time or both) by the EDC of any applicable law or administrative rule or regulation, or any
applicable court or administrative decree or order, or any indenture, mortgage, deed of trust, loan agreement,
lease, contract or other agreement or instrument to which the EDC is a party or by which it or its properties are
otherwise subject or bound, or result in the creation or imposition of any prohibited lien, charge or encumbrance
of any nature whatsoever upon any of the property or assets of the EDC.

(e) No consent or approval of any trustee, holder of any indebtedness of the EDC or any other person,
and no consent, permission, authorization, order or license of, or filing or registration with, any governmental
entity is necessary in connection with the execution and delivery of the TIFIA Loan Agreement or the TIFIA
Bond. the consummation of any transaction described therein, or the fulfillment of or compliance with the terms
and conditions thereof applicable to the EDC, except as have been obtained or made and as are in full force and
effect.

(f) There is no action, suit, proceeding, inquiry or investigation, before or by any court or federal, state,

municipal or other governmental authority, pending, or to the knowledge of the EDC after reasonable inquiry
and investigation, threatened against or affecting the EDC or the assets, properties or operations of the EDC
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which are likely to be determined adversely to the EDC or its interests, and which if so determined could have a
material adverse effect upon the consummation of the transactions contemplated by or the fulfillment or
compliance with the terms and conditions of or the validity or enforceability of the TIFIA Loan Agreement, the
Related Documents or the TIFIA Bond or upon the financial condition, assets, properties or operations of the
EDC. The EDC is not in default (and no event has occurred and is continuing which with the giving of notice or
the passage of time or both could constitute a default) with respect to any order or decree of any court or any
order, regulation or demand of any federal, state, municipal or other governmental authority, which default
might have consequences that would be likely to materially and adversely affect the consummation of the
transactions contemplated by the TIFIA Loan Agreement or the financial conditions, assets, properties or
operations of the EDC.

(g) The Indenture establishes the valid pledge of and lien on the Facility Revenues which it purports to
create; such pledge and lien are in full force and effect, and the EDC is not in breach of any of its covenants set
forth in the Indenture or in the TIFIA Loan Agreement. (See "Security and Priority" above, and "Covenants"
below).

(h) The EDC is not debarred or suspended from participation in Government contracts or delinquent on
a Government debt.

(1) Information, representations, warranties and certifications set forth in the TIFIA Loan Agreement
and all information provided by the EDC to the Lender in the Application and otherwise remain true and
accurate in all material respects.

(j) The Series 2006 First Lien Obligations have received an Investment Grade Rating from at least one
Rating Agency, all to the extent provided in written evidence of such rating provided to the Lender on or before
the Effective Date, and to the knowledge of the EDC, no such rating has been reduced, withdrawn or suspended
as of the Effective Date.

(k) Upon execution and delivery of the TIFIA Loan Agreement and the TIFIA Bond, the EDC is not in
defauit in any material respect under the terms thereof.

(1) All authorizations, consents, approvals, and reviews required as of the date of the execution and
delivery of the TIFIA Loan Agreement for the undertaking and completion by the EDC of the Project have been
obtained or effected, or will be obtained or effected, and are, or will be, in full force and effect, and there 1s no
basis for the revocation of any such authorization, consent or approval.

(B) RIAC represents and warrants, among other things, that as of the Effective Date:

(a) RIAC is duly organized and in good standing under the laws of the State, has full fegal
right, power and authority to enter into the TIFIA Loan Agreement and to carry out and consummate afi
transactions contemplated by the TIFIA Loan Agreement and has duly authorized the execution, delivery and
performance of the TIFIA Loan Agreement.

{(b) The officers of RIAC executing the TIFIA Loan Agreement are duly and properly in office
and fully authorized to execute the same on behalf of RIAC.

(c) The TIFIA Loan Agreement and the Related Documents executed by RIAC have been duly
authorized, executed and delivered by RIAC and constitute the legal, valid and binding agreements of RIAC
enforceable in accordance with their terms.



{d) The execution and delivery of the TIFIA Loan Agreement and the Related Documents to
which RIAC i1s a party, the consummation of the transactions described therein and the fulfillment of or
compliance with the terms and conditions thereof and of the TIFIA Bond will not, in any material respect,
conflict with or constitute a violation or breach of or default (with due notice or the passage of time or both) by
RIAC of any applicable law or administrative rule or regulation, or any applicable court or administrative decree
or order, or any indenture, mortgage, deed of trust, loan agreement, lease, contract or other agreement or
instrument to which RIAC is a party or by which it or its properties are otherwise subject or bound, or result in
the creation or imposition of any prohibited lien, charge or encumbrance of any nature whatsoever upon any of
the property or assets of RIAC.

{e) No consent or approval of any trustee, holder of any indebtedness of RIAC or any other
person, and no consent, permission, authorization, order or license of, or filing or registration with, any
governmental entity is necessary in connection with the execution and delivery of the TIFIA Loan Agreement or
the Related Documents executed by RIAC, the consummation of any transaction described therein, or the
fulfillment of or compliance with the terms and conditions thereof, except as have been obtained or made and as
are in full force and effect, or will be obtained in connection with the construction of the Project pursuant to the
Project Agreement.

(f) There is no action, suit, proceeding, inquiry or investigation, before or by any court or
federal, state, municipal or other governmental authority, pending, or to the knowledge of RIAC after reasonable
inquiry and investigation, threatened against or affecting RIAC or the assets, properties or operations of RIAC
which are likely to be determined adversely to RIAC or its interests, and which if so determined could have a
material adverse effect upon the consummation of the transactions contemplated by or the fulfillment or
compliance with the terms and conditions of or the validity or enforceability of the TIFIA Loan Agreement, the
Related Documents or the TIFIA Bond or upon the financial condition, assets, properties or operations of RIAC.
RIAC is not in default (and no event has occurred and is continuing which with the giving of notice or the
passage of time or both could constitute a default) with respect to any order or decree of any court or any order,
regulation or demand of any federal, state, municipal or other governmental authority, which default might have
consequences that would be likely to materially and adversely affect the consummation of the transactions
contemplated by the TIFIA Loan Agreement or the financial conditions, assets, properties or operations of
RIAC.

(2) RIAC is not in breach of any covenants set forth in the TIFTA Loan Agreement.

(h) RIAC is not debarred or suspended from participation in Government contracts or
delinquent on a Government debt.

(1) Information, representations, warranties and certifications set forth in the TIFIA Loan
Agreement and all information provided by RIAC to the Lender remain true and accurate in all material
respects.

(J) Upon execution and delivery of the TIFIA Loan Agreement, RIAC is not in default in any
material respect under the terms thereof.

(k) All authorizations, consents, approvals, and reviews required as of the date of the execution
and delivery of the TIFIA Loan Agreement for the undertaking and completion by RIAC of the Project have

been obtained or effected, or will be obtained or effected, and are, or will be, in full force and effect, and there is
no basis for the revocation of any such authorization, consent or approval.

()] RIDOT represents and warrants, among other things, that as of the Effective Date;
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(a) RIDOT is a department of state govemment and, under the laws of the State, has full
legal right, power and authority to enter into the TIFIA Loan Agreement and to carry out and consummate all
transactions contemplated by the TIFIA Loan Agreement.

{b) The Director of RIDOT executing the TIFIA Loan Agreement duly and properly holds the
office of Director and is fully authorized to execute and deliver the same on behalf of RIDOT.

(¢) The TIFIA Loan Agreement and the Related Documents executed by RIDOT have been
duly authorized, executed and delivered by RIDOT and constitute the legal, valid and binding agreements of
RIDOT enforceable in accordance with their terms.

(d} The execution and delivery of the TIFIA Loan Agreement and the Related Documents to
which RIDOT is a party, the consummation of the transactions described therein and the fulfillment of or
compliance with the terms and conditions thereof and of the TIFIA Bond will not, in any material respect,
conflict with or constitute a violation or breach of or default (with due notice or the passage of time or both) by
RIDOT of any applicable law or administrative rule or regulation, or any applicable court or administrative
decree or order, or any indenture, mortgage, deed of trust, loan agreement, lease, contract or other agreement or
mstrument to which RIDOT is a party or by which it or its properties are otherwise subject or bound, or result in
the creation or imposition of any prohibited lien, charge or encumbrance of any nature whatsoever upon any of
the property or assets of RIDOT.

(e) No consent or approval of any trustee, holder of any indebtedness of RIDOT or any other
person, and no consent, permission, authorization, order or license of, or filing or registration with, any
governinental entity is necessary in connection with the execution and delivery of the TIFIA Loan Agreement or
the Related Documents executed by RIDOT, the consummation of any transaction described therein, or the
fulfillment of or compliance with the terms and conditions thereof, except as have been obtained or made and as
are in full force and effect, or will be obtained in connection with the construction of the Project pursuant to the
Project Agreement.

(f) There is no action, suit, proceeding, inquiry or investigation, before or by any court or
federal, state, municipal or other governmental authority, pending, or to the knowledge of RIDOT after
reasonable inquiry and investigation, threatened against or affecting RIDOT or the assets, properties or
operations of RIDOT which are likely to be determined adversely to RIDOT or its interests, and which if so
determined could have a material adverse effect upon the consummation of the transactions contempiated by or
the fulfillment or compliance with the terms and conditions of or the validity or enforceability of the TIFIA
Loan Agreement, the Related Documents or the TIFIA Bond or upon the financial condition, assets, properties
or operations of RIDOT. RIDOT is not in default (and no event has occurred and is continuing which with the
giving of notice or the passage of time or both could constitute a default) with respect to any order or decree of
any court or any order, regulation or demand of any federal, state, municipal or other governmental authority,
which default might have consequences that would be likely to materially and adversely affect the
consummation of the transactions contemplated by the TIFIA Loan Agreement or the financial conditions,
assets, properties or operations of R1IDOT or its properties.

(g) RIDOT is not in breach of any covenants set forth in the TIFIA Loan Agreement.

(h) RIDOT is not debarred or suspended from participation in Government contracts or
delinquent on a Government debt.
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(1) Information, representations, warranties and certifications set forth in the TIFIA Loan
Agreement and all information provided by RIDOT to the Lender remain true and accurate in all material
respects.

(5) RIDOT has complied, with respect to the Project, with the requirements of the
National Environmental Policy Act of 1969 (42 U.S.C. § 4321 et seq.)

{k) The Project has been included by RIDOT in the state transportation plan and the approved
state transportation improvement program as required by Section 182(a)(1) of the Act.

(1) The Project is included in the approved State Transportation Improvement Program (STIP)
required under 23 U.S.C. § 134.

(m)Upon execution and delivery of the TIFIA Loan Agreement, RIDOT is not in default in any
material respect under the terms thereof.

(n) All authorizations, consents, approvals, and reviews required as of the date of the execution
and delivery of the TIFIA Loan Agreement for the undertaking and completion by RIDOT of the Project have
been obtained or effected, or will be obtained and effected, and are, or will be, in full force and effect, and there
is no basis for the revocation of any such authorization, consent or approval.

The EDC, RIAC and RIDOT shall restate each of these representations and warranties set forth
in this Section as of the date of issuance of any Additional Bonds issued under the TIFIA Loan Agreement and
the Indenture.

Covenants
(A) The EDC covenants and agrees that:

(a) The EDC shall not issue Additional Bonds or incur other indebtedness secured by a lien
on all or any portion of the Facility Revenues that is on a parity with or prior to the lien securing the TIFIA Loan
without the Lender’s prior written approval.

(b} The EDC shall at any and all times, so far as it may be authorized by law, pass, make,
do, execute, acknowledge and deliver, all and every such further resolutions, acts, deeds, conveyances,
assignments, transfers and assurances as may be necessary or desirable for the better assuring, conveying,
granting, assigning, securing and confirming all and singularly the rights in and to the Facility Revenues and
other moneys, securities, funds and accounts, if any, pledged or assigned under the TIFIA Loan Agreement, or
intended so to be pledged or assigned, or which the EDC may become bound to pledge or assign, and the
Facility Revenues and other moneys, securities, funds and accounts, if any, so pledged are and will be free and
clear of any pledge, lien, charge or encumbrance thereon or with respect thereto prior to, or of equal rank with,
the pledge created by the Indenture and the TIFIA Loan Agreement, other than as permitted by such documents,
and all corporate action on the part of the EDC to that end has been duly and validly taken. The TIFIA Loan
Agreement and the Indenture are and will be valid and legally enforceable obligations of the EDC in accordance
with their terms. The EDC shall at all times, to the extent permitted by law, defend, preserve and protect the
pledge of the Facility Revenues and other moneys, securities, funds and accounts, if any, pledged under the
TIFIA Loan Agreement and under the Indenture and all the rights of the Lender under the TIFIA Loan
Agreement and under the Indenture against all claims and demands of all persons whomsoever.

{c) EDC shall furnish to Lender a copy of any Official Statement or other offering
document and cash flow projections prepared in connection with the issuance of the Obligations, or any
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additional First Lien Obligations or Second Lien Obligations or Subordinate Lien Obligations, prior to the
issuance of any such Obligations, as well as copies of any continuing disclosure documents filed in connection
with Rule 15¢2-12 of the Securities and Exchange Commission.

{d) EDC shall use the proceeds of the TIFIA Loan only to pay, or to reimburse the EDC,
RIAC or RIDOT for, Eligible Project Costs.

(e) EDC shall require RIAC to reasonably prosecute the work relating to the Project and
complete the Project in accordance with the construction schedule (as the same may be amended from time to
time) pursuant to the provisions of the TIFIA Loan Agreement.

H EDC shall require RIAC to maintain operation of the Project and operate the Project in
a reasonable and prudent manner and shall maintain the Project in good repair, working order and condition and
shall from time to time require RIAC to make or cause to be made all necessary and proper replacements,
repairs, renewals and improvements so that the Project shall not be materially impaired to the extent Facility
Revenues are available.

(g) EDC shall require that RIAC shall at all times maintain with responsible insurers, to the
extent available from responsible insurers at reasonable rates, or through a program of self-insurance (or a
combination thereof), all such insurance on the Project as is customarily maintained with respect to works and
properties of like character against accident to, loss of or damage to such works or properties.

(h} EDC shall, within five (5) Business Days after the EDC learns of the occurrence, give
the Lender notice of any of the following events, setting forth details of such event:

(1) Events of Defaults - any Event of Defanlt or any event which, given notice or the
passage of time or both, would constitute an Event of Default (defined below) by the EDC;

(2) Litigation - the filing of any actual litigation, suit or action, or the delivery to the
EDC of any written claim, which could reasonably be expected to have a material adverse effect
upon the Project or its Facility Revenues and expenses, or upon the EDC or its performance
under the TIFIA Loan Agreement or under the TIFIA Bond; and

(3) Other Adverse Events - the occurrence of any other event or condition which could
reasonably be expected to have a material and adverse effect upon the Project or its Facility
Revenues or expenses or upon the EDC or its performance under the TIFIA Loan Agreement or
under the TIFIA Bond.

(i) Within 30 days after an event specified in the immediately preceding Subsection (h),
the EDC shall provide a statement of an Authorized Representative setting forth the actions the EDC proposes to
take with respect thereto.

g) So long as the TIFIA Loan is outstanding, the EDC shall not, without the prior written
consent of the Lender, either (1) extinguish the lien of the Indenture or (2) amend the Indenture or any Related
Document in a manner that would materially adversely affect the Lender in connection with the TIFIA Loan or
impair the security of the TIFIA Loan. Except as otherwise agreed by the Lender in writing, the EDC will
provide to the Lender copies of any proposed amendments to the Indenture or any Related Document or the
Financial Plan at least 30 days prior to the effective date thereof.
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{K The covenants of EDC set forth in the Indenture shall inure to the benefit of the Lender
with the same force and effect as if set forth at this place and the TIFIA Loan was secured and the TIFIA Bond
was issued under the Indenture.

)] EDC shall use its good faith efforts to maintain its existence and shall not consolidate
with, privatize or merge into any other person or entity or convey, assign, transfer or lease all or substantially all
of the Project to any other person or entity, other than the pledge and assignment of the Facility Revenues to the
Trustee for the benefit of the holders of the First Lien Obligations, the Second Lien Obligations and the
Subordinate Lien Obligations, unless provision is made for the payment of its outstanding debt, including the
TIFIA Loan.

{m)  EDC shall require RIAC to enforce the Concession Agreement with each of the Rental
Car Companies and will require RIAC to collect the Facility Revenues (including the Customer Facility
Charges) which the Rental Car Companies have agreed to pay.

{n) EDC shall require RIAC to abide by the Collections Covenant and the Rate Covenant
contained in the Indenture, and shall require RIAC to certify to the Lender in its annual Financial Plan each year
that RIAC is in compliance with the Collections Covenant and the Rate Covenant, and further agrees that it will
not issue First Lien Obligations, Second Lien Obligations or Subordinate Lien Obligations without first
satisfying the respective tests for the issnance of such indebtedness set forth in the Indenture and Section 12 of
the TIFIA Loan Agreement. The EDC agrees not to amend the tests for the issuance of First Lien Obligations,
Second Lien Obligations or Subordinate Lien Obligations contained in the Indenture without the prior written
consent of the Lender.

(0) EDC shall annually, commencing in 2007, no later than 120 days following the end of
its fiscal year, provide during the term of the TIFIA Loan, at no cost to the Lender, a letter from a Rating
Agency confirming the rating on the EDC’s outstanding debt obligations relating te the Project, including the
TIFIA Loan. Such evaluations shall be performed by a Rating Agency and shall be provided throughout the
term of the TIFIA Loan.

{p) EDC agrees it will not amend the Indenture or expressly permit RIAC to amend the
Concession Agreement in any way that would materially impair or reduce the collection of Customer Facility

Charges or Facility Revenues without the prior written approval of the Lender, which approval will not be
unreasonably withheld so long as the amendment proposed by the EDC or RIAC does not substantively affect

the rights or obligations of the Lender.

Q) EDC agrees to provide the Lender with a transcript of its bond financing as soon as
possible after the closing for its Series 2006 First Lien Obligations.

B. RIAC covenants and agrees that:

{(a) RIAC shall use the proceeds of the TIFIA Loan only to pay, or to reimburse the EDC,
RIAC or RIDOT for, Eligible Project Costs, including the temant improvements as contemplated by the
Concession Agrecement.

{b) RIAC shall reasonably prosecute the work relating to the Project and complete the Project
in accordance with the terms and conditions of the Project Agreement and pursuant to the provisions of the
TIFIA Loan Agreement.

(c) RIAC shall maintain operation of the Project and shall operate the Project in a reasonable
and prudent manner and shall maintain the Project in good repair, working order and condition and shall from



time to time make or cause to be made all necessary and proper replacements, repairs, renewals and
improvements so that the Project shall not be materially impaired to the extent Factlity Revenues are available.

(d) RIAC shall at all times maintain with responsible insurers, to the extent available from
responsible insurers at reasonable rates, or through a program of self-insurance (or a combination thereof), all
such insurance on the Project as is customarily maintained with respect to works and properties of like character
against accidents to, loss of or damage to such works or properties.

{e) RIAC shall use its good faith efforts to maintain its existence and shall not consolidate with,
privatize or merge into any other person or entity or convey, assign, transfer or lease all or substantially all of
the Project to any other person or entity, other than (i) to RIDOT and/or as contemplated by the Concession
Agreement, and (ii) the pledge and assignment of Facility Revenues to the Trustee for the benefit of holders of
the First Lien Obligations, the Second Lien Obligations and the Subordinate Lien Obligations, unless provision
is made for the payment of its outstanding debt, including the TIFIA Loan.

() RIAC will enforce the Concession Agreement with each of the Rental Car Companies and
will collect the Facility Revenues (including the Customer Facility Charges) which the Rental Car Companies
have agreed to pay.

{g) RIAC agrees to abide by the Collections Covenant and the Rate Covenant contained in the
Indenture.

(h) RIAC agrees it will not amend the Concession Agreement in any way that would materially
impair or reduce the collection of Customer Facility Charges or Facility Revenues without the prior written
approval of the Lender, which approval will not be unreasonably withheld so long as the amendment proposed
by RIAC does not substantively affect the rights or obligations of the Lender.

Q) RIDOT covenants and agrees that:

(a) So long as the TIFIA Loan is outstanding, RIDOT shall not, without the prior written
consent of the Lender, amend any Related Document to which it is a party, including the Project Agreement, in
a manner that would materially adversely affect the Lender in connection with the TIFIA Loan or impair the
security of the TIFIA Loan. Except as otherwise agreed by the Lender in writing, the EDC will provide to the
Lender copies of any proposed amendments to any Related Documents at least 30 days prior to the effective
date thereof.

(b) RIDOT shall not convey, assign, transfer or lease all or substantially all of the Project to
any other person or entity, other than (i) pursuant to the lease of the Airport and the Intermodal Facility to
RIAC, and (ii) the pledge and assignment of the Facility Revenues to the Trustee for the benefit of the holders of
the First Lien Obligations, the Second Lien Obligations and the Subordinate Lien Obligations, unless provision
is made for the payment of its outstanding debt, including the TIFIA Loan.

Indemnification

To the extent authorized and permitted by Rhode Island law, the EDC and RIAC shall indemnify the
Lender against {a) the claims of any person arising out of the execution, delivery and performance of the TIFIA
Loan Agreement except as may result from Lender’s negligence or willful misconduct or failure to honor the
terms of the TIFIA Loan Agreement; and (b) any and all costs, counsel fees, expenses or liabilities reasonably
incurred in connection with any such claim or any action or proceeding brought thereon, but only to the extent
that Facility Revenues are available to pay any costs, claims or liabilities described in (a) and (b) above. In case
any action or proceeding is brought against the Lender by reason of any such claim, the EDC or RIAC upon



notice from the Lender shall, to the extent permitted by Rhode Island law, defend the same and the Lender shall
cooperate with the EDC or RIAC at the expense of the EDC or RIAC in connection therewith. Nothing in the
TIFIA Loan Agreement shall be construed as a waiver of any legal immunity that may be available to the
Lender.

Sale of TIFIA Loan

The Lender may sell the TIFIA Loan to another entity or offer the TIFIA Loan into the capital markets
as soon as practicable after Substantial Completion of the Project. In making such sale or offering of the TIFIA
Loan the Lender shall not change the original terms and conditions of the TIFIA Loan without the prior written
consent of the EDC. The Lender shall provide at least sixty (60) days notice to the EDC of any intention to sell
or offer the TIFIA Loan. The Lender and the EDC agree that for so long as any First Lien Obligations remain
outstanding under the Indenture, the provisions of Section 812 of the Indenture which provide that the TIFIA
Loan will be deemed to be and will automatically become a First Lien Obligation upon the Event of Default
under Section 801 of the Indenture and the provisions of Section 12 of the TIFIA Loan Agreemecint which
provides that the EDC will not issue any Additional Bonds without the prior written approval of the Lender shall
be of no force or effect following the sale or offering of the TIFIA Loan.

Nothing in the TIFIA Loan Agreement shall prevent the Lender from transferring the TIFIA Loan to
another federal agency, government sponsored enterprise or government corporation if such transfer is necessary
or desirable under federal law.

In the event that the TIFIA Loan is sold to any person or entity other than to another federal agency,
government-sponsored enterprise or government corporation, the Lender shall, at least thirty {30} days prior to
the effective date of such sale, confirm in writing to the EDC and the Trustee the Outstanding TIFIA Loan
Balance and the Loan Amortization Schedule.

Events of Default and Remedies

An Event of Default shali exist under the TIFIA Loan Agreement: (i) if a default shall occur with
respect to the payment of debt service on any indebiedness of EDC or with respect to the performance of any
obligation of EDC under the Indenture, but an Event of Default shall not be deemed to be in existence or to be
continuing under this clause (i) if such breach is not a payment default and (A) EDC is in good faith contesting
the existence of such breach or (B) such breach is remedied within 30 days or receipt of written notice thereof,
provided, however, that if it is not possible to correct such breach within such 30-day period, it shall not
constitute an Event of Default if corrective action is instituted by the EDC within such period and diligently
pursued until such breach is corrected; or (i1} if EDC shall fail to make a TIFIA Loan repayment, or any portion
thereof, when due under the TIFTA Loan Agreement; or (iii} if EDC shall default in any obligation under the
TIFIA Loan Agreement or the Indenture which is not cured within the cure periods provided in subsections (i)
above or {v) below, as applicable; or (1v) if any of the representations, warranties or certifications of EDC made
or delivered in connection with the TIFIA Loan Agreement shall prove to be false or misleading in any material
respect; or (v) if EDC fails to comply with the covenants and agreements set forth in the TIFIA Loan Agreement
(including any Development Default, but not including any payment default) and such failure continues for a
period of 30 days after written notice thereof from the Lender to the EDC; provided, however, that if it is not
possible to correct such failure within such 30-day period, it shall not constitute an Event of Default if corrective
action is instituted by the EDC within such 30-day period and diligently pursued until such failure is corrected;
or {vi) if EDC shall fail to maintain its existence as a public corporation and public instrumentality of the State
without making provision for the payment of its outstanding debt including the TIFIA Loan; or {vii) if a
Bankruptcy Related Event shall occur; or (viii) the Project shall be abandoned or operation of the Project shall
cease.



Pursuant to the Indenture, upon the occurrence of an Event of Default described in Section 801(e) of the
Indenture (specifically, a Bankruptcy Related Event), the TIFIA Loan will be deemed to be and will
automatically become, as of the date of the Event of Default under Section 801{e) of the Indenture, subject to
the provision of Section 812 of the Indenture, a First Lien Obligation for all purposes of the Indenture, and the
Lender will be deemed the Secured Owner of a First Lien Obligation under the Indenture.

Whenever any Event of Default under the TIFIA Loan Agreement shall have occurred and be
continuing, subject to certain rights of the Bond Insurer under the Indenture, Lender may take whatever action at
law or in equity as may appear necessary or desirable to collect the amounts payable by EDC under the TIFIA
Loan Agreement, then due and thereafter to become due, or to enforce performance and observance of any
obligation, agreement or covenant of EDC under the TIFIA Loan Agreement, including the termination of the
TIFIA Loan.

If (1) RIAC fails to reasonably prosecute the work relating to the Project or (2) RIAC fails to complete
the Project in accordance with the construction schedule (as the same may be amended from time to time)
provided to the Lender, unless in ail such cases RIAC demonstrates to the Lender's reasonable satisfaction that it
is proceeding with the construction of the Project with due diligence toward Substantial Completion by the date
specified in the construction schedule {as may be amended from time to time) (a "Development Default"), then
the Lender may (i) suspend the disbursement of TIFIA Loan proceeds under the TIFIA Loan Agreement, and
(11) pursue such other remedies as provided under "Events of Default and Remedies" above. If so requested in
connection with a Development Default, the EDC shail immedately repay any unexpended TIFIA Loan
proceeds previously disbursed to the EDC. Notwithstanding the foregoing, if any such Development Default is
solely the result of Uncontrollable Force and RIAC (i) presents to the Lender an amended construction schedule
within thirty (30) days after written notice of such default which construction schedule if followed would correct
the Development Default as soon as reasonably possible and (ii) proceeds with due diligence to correct the
condition resulting in such a defawlt in accordance with the amended construction schedule, then such
Development Default shall be deemed to have been cured within such thirty (30) days for all purposes described
in "Covenants" and "Events of Default and Remedies"” above, For the purposes of this section, RIAC shall have
the right to amend the construction schedule to extend the date for Substantial Completion for a pertod of up to
sixty (60) days (unless a longer extension is required due to the occurrence of an Uncontrollable Force) within
thirty (30) days of receipt of notice of an alleged Development Default; provided that RIAC provides the Lender
with (1) a remedial plan with respect to the construction of the Project (a "Remedial Plan") reviewed by the
Civil Engineering Consultant and (2) a certificate from the Civil Engineering Consultant concluding that
Substantial Completion is likely to occur by the date specified in the Remedial Plan, and the Lender approves
the Remedial Plan (such approval not to be unreasonably withheld).

The Lender acknowledges that the provisions of the Indenture provide that there shall be no acceleration
of the debt service due on the Senior Lien Bonds or the Subordinate Lien Bonds. The Lender agrees that it will
not accelerate the maturity of the TIFIA Loan unless the maturity of the Senior Lien Obligations has been
accelerated.

The Lender agrees that the existence of one or more Events of Default by the EDC under the TIFIA
Loan Agreement, including a default in the payment of, or the inability of the EDC to pay, any principal of or
interest on the TIFIA Loan as it becomes due shall not, by itself, be sufficient to establish that the standard for
insolvency set forth in clause (B) of the definition of Bankruptcy Related Event has been met.

Whenever any Event of Default under the TIFIA Loan Agreement shall have occurred and be

continuing, Lender may suspend or debar the EDC from further participation in any Government program
administered by the Lender and to notify other departments and agencies of such default.
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No action taken pursuant to the provisions of this caption shall relieve the EDC from its obligations
pursuant to the TIFIA Loan Agreement, all of which shall survive any such action.

Termination

The TIFTA Loan Agreement shall terminate upon payment in full by the EDC of the TIFIA Loan,
provided, however, that the indemnification requirements and reporting and record keeping requirements of the
TIFIA Loan Agreement shall survive the termination of the TIFIA Loan Agreement as provided in the TIFIA
Loan Agteement.
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APPENDIX D

SUMMARY OF CERTAIN PROVISIONS OF THE AMENDED AND RESTATED RENTAL
CAR COMPANY CONCESSION AGREEMENT

The following 1s a summary of certain provisions of the Amended and Restated Rental
Car Company Concession Agreement (the "Agreement™) executed by and between the Rhode
Island Airport Corporation ("RIAC") and each of the rental car companies. This summary does
not purport to be complete and reference is made to the Agreements for complete statements of
all the provisions.

DEFINITIONS
The following terms as used in the Agreement shall have the following meanings:

“Agreement” means the Agreement which amends and restates the Current Concession
Agreement and which will govern the terms pursuant to which Company will conduct business at
the Intermodal Facility and the Airport, each and every exhibit and schedule attached thereto, and
by this reference made an integral part of the Agreement, all as amended, renewed, and extended
from time to time.

“Airport Circulator” means the roadways and walkways maintained by RIAC which
allow access to the Airport from Post Road, Warwick, Rhode Island, and the Airport Connector.

“Airport Terminal” means the Bruce Sundlun Terminal located at the Airport from which
Alirport passengers arrive and depart.

“Annual CFC Statement” means the certified audited statement of CFCs, in the form
reasonably prescribed by RTAC and as amended by RIAC from time to time, which Company
will provide to RIAC, without medification, on an annual basis and at Company's sole cost and
expense, on or before April 30" in each year for the previous calendar year, pursuant to the
Agreement.

“Annual Gross Receipts Statement” means the certified audited statement of Gross
Receipts, in the form reasonably prescribed by RIAC and as amended by RIAC from time to
time, which Company will provide to RIAC, without modification, on an annual basis and at
Company's sole cost and expense, on or before April 30" in each year for the previous calendar
year, pursuant to the Agreement.

“CFC” means the customer facility charge which Company, the other Intermodal RACs,

and the Off-Site RACs will collect, pursuant to the provisions of R.1. Gen. Laws § 1-2-1.1 and
the terms and conditions of the Agreement, from each Chargeable Customer.
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“CFC Cap” means: (i) prior to the DOO, the sum of $4.50; (ii) during the five-year period
commencing with the DOO, the sum of $5.50; (iii) on and after the fifth (5") anniversary of the
DOO, the aggregate of: (a) the sum of $5.50; plus (b) an amount equal to $5.50 multiplied by the
percentage increase, if any, in the CPI from the fifth (5") anniversary of the DOO until the date
of calculation of the CFC Cap; and (iv) in the event that there is no commuter rail service
between Warwick, Rhode Island, and Boston, Massachusetts on the DOQ, or in the event that
commuter rail service between Warwick, Rhode Island, and Boston, Massachusetts terminates at
any time subsequent to the DOO, then the sum of the CFC Cap pursuant to (ii} or (iii) plus $.50.

“CFC Deficiency” means the difference, if any, between the amount that Company shall
have paid to RIAC pursuant to the Agreement and the amount which RIAC determines pursuant
to the Agreement as a result of an audit of Company's ’s books and records should have been
paid by Company', whether such CFC Deficiency is a result of Company’s intentional acts,
negligence or mistake.

“Chargeable Customer” means any person who rents a motor vehicle from: (i) Company
or any other Intermodal RAC and who picks up such motor vehicle or arranges for the pick up of
such motor vehicle from the Intermodal Facility, including any premium or VIP customers in
accordance with the Agreement; and/or (ii} an Off-Site RAC and who is picked up or dropped off
at the Intermodal Facility,

“Company” means the rental car company which executes the respective Agreement, its
successors and permitted assigns, and by such execution, agrees to be bound by all of the terms
and conditions therein contained.

“Courtesy Vehicle” means a motor vehicle owned and/or operated by a rental car
company and used to transport any rental car customer on the Airport Circulator to or from the
Airport Terminal.

“CSO Area” means that portion of the Intermodal Facility, as outlined on the Preliminary
Plan, in which the “customer service operations” of the Intermodal RACS will be conducted,
including the customer lobby, counters and offices for all Intermodal RACs, and access to the
Skywalk System will be located.

“Current Concession Agreement” means the Rental Car Concession and Lease
Agreement by and between Company and RIAC which the Agreement amends and restates, and
pursuant to which Company currently conducts the operation of a rental car business at the
Airport.

“Debt Service” means: (1) the Special Facility Revenue Bond Debt Service; and (i1) the
TIFIA Loan Debt Service.



“DOO0O” means the Date of Operational Opening of the Intermodal Facility when the RAC
Facilities will be open to rental car operations and the Skywalk System will be operational, as
determined by RIAC, and is the date on which Company and the other Intermodal RACs will
begin to conduct business at the Intermodal Facility pursuant to the terms and conditions of the
Agreement.

“EDC” means the Rhode Island Economic Development Corporation, a public
corporation, governmental agency, and public instrumentality of the State of Rhode Island, and
its successors and assigns.

“Effective Date” means the date of the Agreement.

“Emergency Renewal and Replacement Reserve Fund” means the fund established by
RIAC pursuant to the Indenture of Trust to pay for emergency repairs and replacements. On the
DOO, the Emergency Renewal and Replacement Reserve Fund will be funded from proceeds of
the CFCs collected prior to the DOQ in the amount of $2 Million.

"Facility Budget" means the budget prepared by RIAC each Fiscal Year during the Term
pursuant to the Agreement,

"Facility Revenues" means the revenues collected by or on behalf of RIAC that are
generated by the operation of the Intermodal Facility and/or the Skywalk System, and: (i)
includes (a) the commuter parking at the Intermodal Facility; (b) deficiency fees pursuant to the
Agreement; (c¢) the RAC Rental Fees pursuant to the Agreement; {d) the concession and/or lease
agreements with other third parties; (¢) the CFCs collected pursuant to the Agreement; and (f)
any payments for access to and/or use of the Skywalk System pursuant to the provisions of the
Agreement; and (i1) specifically excludes: (a) the Privilege Fees collected pursuant to the
Agreement; and (b) deficiency fees pursuant to the Agreement.

“Facility Site” means the site on Jeffersen Boulevard, in Warwick, Rhode Island, as
outlined on the attached Facility Site Schedule, where the Intermodal Facility will be located.

“Fiscal Year” means the period commencing on the first day of July in each year and
ending on the last day of June of the following vear.

“Fuel System” means the fuel system to be constructed in accordance with the terms and
conditions of the Agreement and the Participation Agreement and used by Company and the
other Intermodal RACs in the Intermodal Facility, consisting of approximately thirty-six (36)
fueling stations and the equipment to service and deliver the fuel.

“Grants” means the federal and state matching funds received pursuant to the provisions
of §1214(g), and other applicable sections of the “Transportation Equity Act for the Twenty-First
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Century,” and the “Safe, Accountable, Flexible, Efficient Transportation Equity Act: A Legacy
for Users™ relating to the Intermodal Facility.

“Indenture of Trust” means that certain Indenture of Trust between EDC and a Trustee, in
connection with the issuance of the Special Facility Revenue Bonds and TIFIA Bonds, as
amended from time to time.

“Intermodal Facility” means the intermodal transportation facility to be constructed by
RIAC or RIDOT at the Facility Site for train, bus, commuter, and rental car access to, and egress
from, the Airport, and that will contain a train station and platforms, a bus pickup and drop-off
area, commuter parking spaces, RAC Facilities, and the Skywalk System.

“Intermodal General Purpose Fund™ means the fund established pursuant to the Indenture
of Trust for any purpose related to the Intermodal Facility, including the restoration of
deficiencies in any funds or accounts under the Indenture of Trust.

“Intermodal RAC” means any one of the Major RACs or the Small RACs, and includes
Company.

“Major RAC” means any one of the rental car companies serving the Airport from
individually assigned areas of the CSO Area and which has a RAC Market Share which is equal
to or greater than two and one-half (212%) percent.

“Majority-in-Interest” means at least two-thirds (2/3) of the Intermodal RACs, rounded
up to the next whole number of the Intermodal RACs, which also represent at least sixty-seven
(67%) percent of the total RAC Market Share revenues of Intermodal RACs as reported to RIAC
during the most recently filed Annual Gross Receipts Statement.

“Monthly CFC Statement” means the detailed statement of CFCs, in the form reasonably
prescribed by RIAC and as amended by RIAC from time to time, which Company will provide to
RIAC, pursuant to the Agreement, without modification, on a monthly basis and at Company’s
sole cost and expense, on or before the fifteenth (15") day of the month following the month in
which the CFCs were collected.

“Monthly Gross Receipts Statement” means the detailed statement of Gross Receipts, in
the form reasonably prescribed by RIAC and as amended by RIAC from time to time, which
Company will provide to RIAC, pursuant to the Agreement, without modification, on a monthly
basis and at Company’s sole cost and expense, on or before the fifteenth (15") day of the month
following the month in which the Gross Receipts were received.

“Oft-Site Location” means any rental car operations of a rental car company which 1s
located outside of the Intermodal Facility.



“Off-Site RAC” means any rental car company which services Airport passengers
exclusively from a location outside the Airport within the state of Rhode Island, and which will
not be located at the Intermodal Facility or at the Airport.

"Operating and Maintenance Costs" means any and all: (i) costs and expenses paid or
accrued for the operation, maintenance, administration, management, security, and ordinary
repairs of the Intermodal Facility, excluding, however, RAC Exclusive Space and the RAC
Common QTA Space; and (ii) amounts necessary to fund the Operating and Maintenance
Reserve Fund as required by the Indenture of Trust.

“Operating and Maintenance Reserve Fund” means the reserve fund established by RIAC
pursuant to the Agreement, prior to the DOQ, in an initial amount equal to approximately six (6)
months’ Operating and Maintenance Costs estimated at the time of issuance of the Special
Facility Revenue Bonds and all interest and other earnings accrued thereon.

“Participation Agreement” means the Participation Agreement which all of the
Intermodal RACs are entering into contemporaneously therewith pursuant to the Agreement.

“Preliminary Plan” means the attached preliminary plan and space allocation for the
Intermodal Facility, which is subject to change pursuant to the Agreement.

“Privilege Fee” means the monthly business privilege fee that Company and the other
Intermodal RACs will collect from every Chargeable Customer pursuant to the Agreement.

“Privilege Fee Deficiency” means the difference, if any, between the amount that
Company will have paid to RIAC as Privilege Fees pursuant to the Agreement and the amount
that RIAC determines as a result of an audit of Company’s books and records should have been
paid by Company, whether, such Privilege Fee Deficiency was a result of Company’s intentional
acts, negligence or mistake.

“Project Budget” means the project budget attached to the Agreement which lists the
estimated costs of the acquisition of the Facility Site and the design and construction of the
Intermodal Facility and certain designated equipment relating to the Intermodal Facility,

“Project Timetable” means the project timetable attached to the Agreement which sets
forth the project timetable for the design and construction of the Intermodal Facility,

“QTA Area” means the “quick turn around” rental car fuel and wash facilities for use by
the Intermodal RACs to be constructed in accordance with the terms and conditions of the
Agreement, and includes vacuum and fluid distribution systems, air compressors, storage
systems, furniture, security camera systems, and telephone and computer systems, and the fueling
system and supporting equipment.



“Pro Rata Share” means, for any particular Intermodal RAC, the percentage determined
by a fraction, the numerator of which is the total number of square feet of RAC Exclusive Space
allocated for such Intermodal RAC and the denominator of which is the aggregate number of
square feet in the RAC Facilities.

“RAC” means, by industry custom and practice, a “rent-a-car” or rentai car company.

“RAC Common Space” means those areas located in the Intermodal Facility that will be
used in common by Company and all the other Intermodal RACs, including the ramp system and
those portions of the CSO Area, the QTA Area, and in the event of the exercise of the option
granted under the Agreement, the RIDOT Commuter Spaces, that are not reserved for the
exclusive use, or are not within the exclusive control, of a particular Intermodal RAC.

“RAC Common QTA Space” means those areas located in the QTA area that will be used
in common by Company and all the other Intérmodal RACs.

“RAC Exclusive Space” means those areas located in the RAC Facilities that are reserved
for the exclusive use, or that are within the exclusive control, of a particular Intermodal RAC,
including certain portions of: (i) the CSO Area; (ii) the ready/return area; (iii) the QTA Area; and
(iv) in the event of the exercise of the option granted under the Agreement, the RIDOT
Commuter Spaces.

“RAC Facilities” means, as outlined on the Preliminary Plan: (i) the RAC Exclusive
Space; (11) the CSO Area; (iii) the QTA Area; (iv) the ready/return rental car spaces; (v) the rental
car storage spaces; and (vi) the RAC Common Space.

“RAC Market Share,” for any particular Intermodal RAC, means the market share
determined by RIAC, pursuant to the Market Share system developed by RIAC, in consultation
with Company and the other Intermodal RACs, based on such Intermodal RAC’s Gross Receipts
as reflected on the most recently filed Annual Gross Receipts Statement, and used for the
allocation and reallocation of Intermodal RACs to zones within the Intermodal Facility, in
accordance with the terms and conditions of the Agreement.

“RAC Rental Fee” means the aggregate fees payable by Company and each Intermodal
RAC each year during the term of the Agreement.

“Relocation Standard” means the standard to be applied when one Major RAC shall have
surpassed another Major RAC in market share ranking, or a Smail RAC shall have surpassed a
Major RAC in market share ranking.

“Renewal and Replacement Fund” means the fund established by RIAC pursuant to the
Agreement to pay for any necessary capital repairs and replacements of the Intermodal Facility.
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“Replacement Commuter Garage™ means a parking structure on a site in reasonably close
proximity to the Facility Site with direct access to the Intermodal Facility, with not less than
1000 commuter parking spaces, as provided in the Agreement.

“Replacement RIDOT Commuter Spaces” mean the 1000 commuter parking spaces in the
Replacement Commuter Garage pursuant to the Agreement.

“Revenue Deficiency” means the amount, if any, by which the aggregate of Operating and
Maintienance Costs, Debt Service, and any other amounts required to be deposited into special
funds under the Indenture of Trust exceeds Facility Revenues in any Fiscal Year.

“Revenue Surplus” means the amount, if any, by which Facility Revenues exceeds the
aggregate of Operating and Maintenance Costs plus Debt Service in any Fiscal Year.

“RIAC” means Rhode Island Airport Corporation, a quasi-public body corporate under
the laws of the State of Rhode Island, and includes its affiliates, and the officers, directors,
employees, and agents of RIAC and its affiliates, and their successors and assigns.

“RIDOT” means Rhode Island Department of Transportation, a department of the State of
Rhode Island.

“RIDOT Commuter Spaces” means the approximately 1,000 parking spaces located in the
Intermodal Facility that will be operated as commuter parking spaces for rail passengers.

“Skywalk System” means the elevated, climate-controlled, moving walkway system and
structure that will be constructed and used to provide transportation between the Airport
Terminal and the Intermodal Facility, and the motorized carts that will be operated in the
Skywalk System.

“Small RAC” means any one of the rental car companies serving the Airport from the
Small RAC Ops Areas and which has a RAC Market Share of less than two and one-half (24%)

percent.

“Small RAC Ops Areas” means those portions of the CSO Area, the QTA, and the
ready/return area in which the Small RACs will be located.

“Special Facility Revenue Bonds” means the taxable and/or tax-exempt revenue bonds,
notes or other obligations of EDC issued pursuant to the Indenture of Trust to finance the design,
construction, and/or operation of the Intermodal Facility, any and all replacements, substitutions,
refinancings, and/or additional financing thereof, the payment of principal of, premium, if any,
and interest on which are payable from and secured by the proceeds thereof and rentals, payments
and other charges payable by the obligor.



“Special Facility Revenue Bond Debt Service” means, for any Fiscal Year, the principal,
interest, and premium payments, if any, on Special Facility Revenue Bonds, and other associated
financing costs, including debt service coverage requirements, all fund deposit requirements, any
credit facility reimbursement obligations or bond insurance obligations, sinking fund payments,
call premiums, remarketing fees, credit facility fees, trustee fees, paying agent fees and any other
costs and fees payable in connection with such bonds.

“Technical Advisory Committee” means the Technical Advisory Committee established
by RIAC pursuant to the Agreement to assist RIAC in the planning process for the design and
construction of the Intermodal Facility.

“Tenant Improvement Fund™” means the $12 Million tenant improvement fund that RIAC
will establish and make available to Company and the other Intermodal RACs from the Special
Facility Revenue Bonds and/or the TIFIA Loan pursuant to the terms and conditions of the
Agreement.

“Tenant Improvement Fund Debt Service” means, in the event that the aggregate amount
actually distributed by RIAC to the Intermodal RACs from the Tenant Improvement Fund
pursuant to the terms and conditions of the Participation Agreement and the Agreement is less
than or equal to $9 Million, an amount equal to one-half of such aggregate amount actually
distributed, and in the event that the aggregate amount actually distributed by RIAC to the
Intermodal RACs from the Tenant Improvement Fund pursuant to the terms and conditions of the
Participation Agreement and the Agreement is in excess of $9 Million, then the amount equal to
such aggregate amount actually distributed in excess of $4.5 Million; plus in either case, interest
calculated at the rate chargeable by TIFIA under the TIFIA Loan both prior and subsequent to the
DO, plus, in either case, all other associated financing costs and any other costs and fees
payable in connection with the repayment of the Tenant Improvement Fund.

“Term”™ means the term of the Agreement pursuant to the Agreement.

“TIFIA” means the Transportation Infrastructure Finance and Innovation Act of 1998, 23
U.S.C. §§ 181-189.

“TIFIA Bonds” means the revenue bonds, notes or other obligations of EDC issued
pursvant to the Indenture of Trust, as amended by the First Supplemental Indenture of Trust
evidencing the TIFIA Loan.

“TIFIA Loan™ means the loan extended pursuant to a certain Master TIFIA Loan
Agreement to be entered into between EDC and the United States Department of Transportation,
acting by and through the Federal Highway Administrator, RIDOT, and/or RIAC, in connection
with the construction of the Intermodal Facility and is evidenced by the TIFIA Bonds.



“TIFIA Loan Debt Service™ means, for any Fiscal Year, the principal and interest payable
under the TIFIA Loan, and other associated financing costs, including debt service coverage
requirements, and any other costs and fees payable in connection with such loan.

“Transaction Day” means each twenty-four (24) hour period, plus any waiver or grace
period of one hour or less allowed by any Intermodal RAC or Off-Site RAC, during which a
customer rents a vehicle from such company, and which constitutes a transaction day pursuant to
such company’s rental car agteement or customary practices.

“Transaction Day Estimate” means the estimate of Transaction Days that each Intermodal
RAC will prepare pursuant to the Agreement.

“Zoning Plan” means the plan of separate and distinct zones into which RIAC will divide
each functional area of the Intermodal Facility pursuant to the Agreement, and which will be
further divided among the Intermodal RACs according to their respective RAC Market Shares.

Term

Term of the Agreement. The Agreement shall continue in full force and effect until the
day immediately preceding the twentieth (20") anniversary of the DOO; provided, however, that,
at RIAC’s option, exercisable by written notice to Company at any time on or after the
seventeenth anniversary of the DOOQ, the term of the Agreement will continue up to a maximum
term of thirty (30) vears from the DOO, in the event that RIAC determines, in its sole discretion,
that such longer term is necessary or desirable in order to avoid the prepayment of the Special
Facility Revenue Bonds or the TIFIA Loan.

Participation in the Intermodal Facility

Intermodal Facility Participation. Company will participate in the Intermodal Facility as
an Intermodal RAC upon the terms and conditions set forth in the Agreement. Participation
within the individually assigned areas of the RAC Facilities will be limited to Major RACs.
Small RACs will be permitted to initiate operations at the Intermodal Facility only within the
Small RAC Ops Areas. Small RACs operating within the Small RAC Ops Areas may be granted
individually assigned areas of the Intermodal Facility in the event they meet the minimum Major
RACs’ Market Share at any anniversary of the DOO which is divisible by five.

Prohibition Against Diversion. During the Term, Company shall not:

()  divert, attempt to divert, or knowingly permit diversion of, any rental car
customer who arrived at the Airport to any Off-Site Location;



(ii)  transport or cause to be transported any rental car customer to the Airport
Terminal from any Off-Site Location or from the Airport Terminal to any
Off-Site Location; or

(iii)  transport or cause to be transported any rental car customer to the
Intermodal Facility from any Off-Site Location or from the Intermodal
Facility to any Off-Site Location.

Breach. In the event that Company attempts to divert or knowingly permits the diversion
of any Airport rental car customer to an off-site location, in addition to any other remedies RIAC
may have hereunder or under applicable law, Company shall promptly pay to RIAC penalties as
set forth in the Agreement for the first four offenses in any calendar year. Charges and interest
paid shall not be deemed to be Facility Revenues. In the event of a fifth offense by Company in
any calendar year, such offense will be deemed to be an Event of Default under the Agreement,
and RIAC will have the right to cause the Agreement to be terminated, and to be without further
force or effect, and in such event, Company will have no further rights thereunder. Company
will not be liable, however, for any isolated offense in connection with any Airport passenger
who inadvertently uses Company’s off-site location or who inadvertently travels to or from the
Airport without using the Intermodal Facility or to or from the Intermodal Facility, provided that
Company provides: (i) appropriate supporting documentation satisfactory to RIAC in its sole
discretion; and (ii) submits the Privilege Fee and the CFC to RIAC for such Airport passenger.

Description of the Intermodal Facility

General Description. The Intermodal Facility will be constructed generally in accordance
with the Preliminary Plan. RIAC anticipates that the Intermodal Facility will consist of a five-
level (exclusive of the ground and mezzanine levels) structure containing approximately 1.5
million square feet. Specifically, the RAC Facilities will include:(i) the QTA Area with nine (9)
wash bays, a Fuel System that includes fuel storage, a minimum of thirty-six (36) fueling
stations, stacking spaces, break rooms, equipment/statf support areas and storage rooms; (ii) the
CSO Area at the terminus of the Skywalk System consisting of approximately 17, 000 square
feet; (iii) a minimum of 2,200 rental car spaces configured at 325 square feet per space; and
(tv)vertical circulation for Intermodal RAC customers provided through multiple elevator and/or
escalator banks.

Up to five (5%) percent of the CSO Area, five (5%) percent of the ready/return spaces,
and one (1) wash bay and two (2) fuel stations may be incorporated into the Intermodal Facility
as a Small RAC Ops Areas. The size of the Small RAC Ops Areas will be determined by RIAC
during the conceptual design process after receipt of indications of interest from potential Small
RAC:s.

Skywalk System {a)  Construction. The Skywalk System will include a series of
separate moving walkways in an elevated structure with access at one end in the CSO Area of the
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Intermodal Facility and access at the other end in the Airport Terminal, RIAC will be
responsible, or will cause RIDOT to be responsible, for the planning, procurement, financing,
design and construction of the Skywalk System.

(b)  Access to System. The Skywalk System will travel through an area designated by
the City of Warwick as the Warwick Train Station Redevelopment District which may be
redeveloped after the Effective Date with hotels, office buildings, and/or apartment complexes.
In the event of any such redevelopment, additional access areas to the Skywalk System may be
constructed between the CSO Area and the Airport Terminal for transport to and from the
Airport Terminal and/or the Intermodal Facility. RIAC will secure reasonable payment for such
access and will include in any agreement providing such access a provision prohibiting and
preventing any rental car operations at any location other than the Intermodal Facility within the
Redevelopment District from access to the Skywalk System.,

Commuter Spaces. RIAC or RIDOT will manage or cause to be managed the RIDOT
Commuter Spaces in the Intermodal Facility for use by commuters. Commencing with the
seventh (7") anniversary of the DOQ, and expiring on the second day immediately preceding the
seventeenth (17") anniversary of the DOO, the Intermodal RACs will have an option to acquire
the lease for the RIDOT Commuter Spaces in consideration of the payment of their then
replacement value. RIDOT, RIAC and the Intermodal RACs will replace the RIDOT Commuter
Spaces with the Replacement RIDOT Commuter Spaces in the Replacement Commuter Garage
and pay for the capital costs of the Replacement RIDOT Commuter Spaces with the proceeds of
the replacement option payment. The replacement option payment will be applied to the
replacement value and will be determined by an appropriate procurement process. The
Replacement Commuter Garage must have direct access to the Intermodal Facility and must be
operational before the RIDOT Commuter Spaces will be available to the Intermodal RACs to
ensure uninterrupted commuter parking. The option granted pursuant to the Agreement will be
exercisable by a Majority-in-Interest of the Intermodal RACs upon three (3) years’ prior written
notice to RIDOT and RIAC. The RIDOT Commuter Spaces will be allocated among the
Intermodal RACs in accordance with the allocation provisions of the Agreement, and the
Intermodal RACs will pay rent for such spaces, pursuant to the Agreement. The Intermodal
RACs will have the right to use the RIDOT Commuter Spaces for the exclusive purpose of their
rental car operations as permitted under the terms and conditions of the Agreement, and not for
any other purpose. The lease for the RIDOT Commuter Spaces will be coterminous with the
Term of the Agreement, and in the event that the Intermodal RACs exercise the option to acquire
the lease granted under the Agreement, the Intermodal RACs right to use the RIDOT Commuter
Spaces for their rental car operations will terminate on the last day of the Term.

Financing of the Intermodal Facility

Source of Financing. The costs for financing, designing, constructing and equipping the
Intermodal Facility will be paid from the proceeds of the CFCs prior to the DOO, the TIFIA
Loan, the Grants, and the Special Facility Revenue Bonds. In no event will RIAC use or be
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required to use general airport revenues for acquisition or lease of the Facility Site, or the design,
construction, operations or maintenance costs of the Intermodal Facility or the Skywalk System.
All Privilege Fees and deficiency fees pursuant to the Agreement from the Intermodal RACs and
the Off-Site RACs collected by RIAC will constitute general airport revenues and shall not be
dedicated for acquisition or lease of the Facility Site, or the design, construction, operation or
maintenance costs of the Intermodal Facility or the Skywalk System.

Debt Service. Debt Service will be paid from Facility Revenues. In no event will RIAC
use or be required to use general airport revenues for the payment of any Debt Service. In no
event will RIDOT or the State of Rhode Island be requested to use any funds for the payment of
Debt Service.

Tenant Improvement Fund

{(a) Purpose and Allocation. RIAC will make available to Company and the
Intermodal RACs from the Special Facility Revenue Bonds and/or the TIFIA Loan the Tenant
Improvement Fund up to the amount of $12 Million to finance, in the following order of priority
pursuant to the Agreement and the terms and conditions of the Participation Agreement: (i) first
the Fuel System; (ii) then the fuel and wash facilities in the QTA Area; and; (iii) then tenant fit-
out in the CSO Area. Available funds for tenant fit-out will be allocated among those Intermodal
RAC:s that elect to use such funds in accordance with the terms and conditions of the
Participation Agreement. The obligation to repay that portion of the Tenant Improvement Fund
Debt Service which relates to the design and construction of the Fuel System will be the
obligation of each Intermodal RAC in accordance with its Pro Rata Share. In connection with
the 1ssuance of the Special Facility Revenue Bonds and/or the extension of the TIFIA Loan,
RIAC will establish procedures pursuant to which the amount of $12 million will be deposited
into, and disbursed from, the Tenant Improvement Fund for the purposes set forth in the
Agreement. The Intermodal RACs will repay the Tenant Improvement Fund Debt Service
pursuant to the terms and conditions, and in the order of priority, set forth in the Agreement.

(b) Responsibility for Fueling Stations. Each Intermodal RAC will be responsible to
repay that percentage of the Tenant Improvement Fund Debt Service attributable to the design
and construction of the Fuel System that is equal to the quotient obtained by dividing the
aggregate number of fueling stations allocated to each such Intermodal RAC by the aggregate
number of all fueling stations allocated to all Intermodal RACs.

(c) Responsibility for Tenant Fit-Out. Each Intermodal RAC that receives funds for
tenant fit-out will be responsible to repay that percentage of the Tenant Improvement Fund Debt
Service attributable to the tenant fit-out that is equal to the quotient obtained by dividing the
amount of the Tenant Improvement Fund used by each such Intermodal RAC for its tenant fit-out
by the aggregate amount of the Tenant Improvement Fund expended by all Intermodal RACs for
tenant fit-out.
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Establishment of Special Funds.

(a)

RIAC will create and maintain or authorize the establishment and maintenance of

certain funds, including the following special funds, pursuant to the Indenture of Trust, which

may contain one or more accounts and subaccounts as may be necessary or desirable to carry out

or administer the provisions of the Agreement, and shall be applied and disbursed as provided in
the Indenture of Trust: (i) Operating and Maintenance Reserve Fund; (ii) Renewal and

Replacement Fund:(iii) Emergency Renewal and Replacement Reserve Fund; and (iv)Intermodal

General Purpose Fund.

(b)

All interest and other earnings on the Operating and Maintenance Reserve Fund

(1), and the Renewal and Replacement Fund (ii) shall remain in such funds to be used and
distributed in accordance with the purposes for which such funds are established.

(c)

At the end of every Fiscal Year, Revenue Surplus shall be used and distributed

in the following manner:

(1)

(il

(1i1)

first, for deposit into the Renewal and Replacement Fund until the
aggregate amount in such fund totals $10 Million, and then for deposit into
such fund to maintain the amount in such fund at all times at $10 Million;
and then

second, in the event that the Intermodal RACs exercise the option for the
RIDOT Commuter Spaces granted pursuant to the Agreement, then from
and after the exercise of such option until the expiration or sooner
termination of the Term, for the payment of the replacement value of the
RIDOT Commuter Spaces; and then

third, from the balance of the Revenue Surplus, to the Intermodal General
Purpose Fund created and maintained under the Indenture of Trust, to be
used for the purposes specified in the Indenture of Trust, including, in
RIAC’s sole discretion, to: (a) reduce the amount of the CFCs; provided,
however, that RIAC shall have no obligation to reduce the CFCs except in
increments of §.25 at a time; or (b} prepay the Special Facility Revenue
Bonds or the TIFIA Loan, in whole or in part, and in any amounts or
combination of amounts.

Priority. Facility Revenues will be utilized in the priority required by the Indenture of
Trust, and RIAC shall pay Debt Service, including sufficient coverages to satisfy all loan and
reserve account requirements and the other costs provided under the Agreement.
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Customer Facility Charge

Charge. Company shall charge and collect, together with all other Intermodal RACs and
Off-Site RACs, in trust for the benefit of RIAC, a daily CFC from each Chargeable Customer on
all rental car transactions. The CFC shall be identified as either “Customer Facility Charge” or
“CFC” on a separate line on: (i) Company’s general ledger; and (i) all Company’s rental car
agreements. On the Effective Date, the amount of the CFC is $3.75. From time to time during
the Term, RIAC, in its sole discretion, may determine the amount of the CFC, provided that the
amount of the CFC shall not at any time exceed the CFC Cap.

Compliance. In connection with the collection of the CFC, Company shall at all times
comply with the terms and conditions of R. I. Gen. Laws §1-2-1.1(a)-(e), “Powers relating to
vehicular traffic accessing airport facilities - T.F. Green state airport,” and R. I. Gen. Laws § 1-2-
17.1 (a)-(c), “Sales taxes and surcharges on customer facility charges.”

Distribution. Prior to the DOO, the CFCs will be used for costs incurred in connection
with the design, financing, and construction of the Intermodal Facility and the establishment of
the funds created pursuant to the Agreement. Subsequent to the DOQO, the CFCs will be used for
the payment of the Debt Service, the Operating and Maintenance Costs, and any other costs and
expenses incurred in connection with the operation and maintenance of the Intermodal Facility.

Collection. Collection of the CFCs commenced on July 1, 2001. Company and the other
Intermodal RACs will continue to charge and collect the CFCs in trust as agents for the benefit of
RIAC pursuant to R. I. Gen. Laws §1-2-1.1(a)-(e), “Powers relating to vehicular traffic accessing
amrport facilities - T.F. Green state airport,” as provided therein.

Monthly CFC Statement and Payment. All CFC collections, and all CFCs required to be
charged and collected, will be paid to RIAC or its designee on or before the fifteenth (15th) day
following the end of the calendar month in which they are collected. If Company fails to submit
the Monthly CFC Statement within the time period set forth in the Agreement, a $50.00 late
charge will accrue and be immediately due and payable for each day the Monthly CFC Statement
is past due. If the CFCs are not paid within the time period set forth in Section 6.5 of the
Agreement, an interest rate equal to the lesser of one and one-half (1.5%) percent per month or
the maximum interest rate permitted under applicable law, compounded monthly, will be applied
to any amounts overdue. Late charges and interest paid under the Agreement shall not be
deemed to be Facility Revenues.

Deficiency. In the event that RIAC determines, in connection with an audit of
Company’s books and records, that the amount paid by Company was less than the CFC
payments required to be collected and paid to RIAC by Company pursuant to the Agreement, as
a result of Company’s intentional acts, negligence or mistake, Company shall immediately pay to
RIAC the CFC Deficiency, plus interest on the CFC Deficiency at a rate equal to the lesser of one
and one-half (1.5%) percent per month or the maximum rate permitted by applicable law,
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compounded monthly, from the dates such payments were due until paid in full. Additionally, if
the CFC Deficiency is equal to or greater than three (3%) percent but less than five (5%) percent
of the CFCs required to be paid, Company shall pay the CFC Deficiency, and: (i) Company shall
pay to RIAC, as a deficiency fee, an amount equal to ten {10%) percent of the CFC Deficiency;
and (i1) Company shall reimburse RIAC in full for the cost of RIAC’s audit. If the CFC
Deficiency is equal to or greater than five (5%) percent of the CFCs required to be paid,
Company shall pay the CFC Deficiency, and: (i} Company shall pay to RIAC, as a deficiency fee,
an amount equal to twenty-five (25%) percent of the CFC Deficiency; and (it) Company shall
reimburse RIAC in full for the cost of REAC’s audit. Any deficiency fees payable will be
deemed to be Facility Revenues.

Lien. The CFC collections by the Company prior to remittance to RIAC shall be subject
at all times to a first lien for the repayment of the Special Facility Revenue Bond Debt Service
and the TIFIA Loan Debt Service.

Failure of Condition Precedent. In the event that RIAC does not construct or cause
RIDOT to construct the Intermodal Facility as a result of the failure of one or more of the
conditions precedent set forth in the Agreement, then the Intermodal RACs will continue to
collect and pay the CFCs to RIAC pursuant to this Article 6 until they shall have received written
notice from RIAC notifying the Intermodal RACs that RIAC and RIDOT have recovered the
aggregate amount of any and all of the costs and expenses incurred by RIAC and RIDOT in
connection with the planning, design, financing, and construction of the Intermodal Facility.
RIAC, in its sole discretion, after consultation with the Intermodal RACs, may reduce the amount
of the CFCs collected by the Intermodal RACs and paid to RIAC pursuant to the Agreement,
provided, however, that any such reduction shall not limit the aggregate amount which RIAC
may recover hereunder for its costs and expenses.

Access to the Airport and Intermodal Facility

Access. Company, and each of the other Intermodal RACs, will have access to the
Airport for the conduct of its rental car operations only: (1) at the Intermodal Facility; and (11) in
accordance with the terms and conditions of the Agreement. In the event that RIAC determines,
in its sole discretion, to permit Off-Site RACs to pick up or drop off Airport customers at the
Intermodal Facility, RIAC will require that any Off-Site RAC intending to gain such access to the
Intermodal Facility must agree to: (i) pay RIAC Privilege Fees in the same manner as the
Intermodal RACs pursuant to the Agreement; and (ii) collect CFCs in the same manner as the
Intermodal RACs pursuant to the Agreement.

Restriction
Aimport Entry and Exit. RIAC's Board of Directors has amended, or will amend, RIAC's

ground transportation regulations to: (i) require that all Intermodal RACs and Off-Site RACs
pick up and drop off their Airport customers only at the Intermodal Facility commencing on the
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DOO; and (ii) prohibit rental car companies from making arrangements for their customers to be
picked up or dropped off at the Airport, whether by valet, shuttle, or Courtesy Vehicle, at any
location other than the Intermodal Facility.

Parking Customers. Company shall not be prohibited from operating Courtesy Vehicles
on the Airport Circulator or otherwise at the Airport which transport customers who utilize
Company’s off-airport parking facilities exclusively and who have not entered into and will not
enter into rental car agreements with Company prior to or after such transport, provided that: (i)
such Courtesy Vehicles do not advertise in any way the rental car operations of Company; and
(i) such Courtesy Vehicles display appropriate signage directing rental car customers to utilize
the Skywalk System.

Premium Service. Company may operate premium or VIP service to and from the
Airport Terminal, provided that: (i) Company complies with RIAC’s ground transportation
regulations, as in effect from time to time, including the regulations relating to vehicles for hire;
and (ii) Company demonstrates, in RIAC’s sole discretion, that the aggregate revenues received
by Company from the operation of any such service do not exceed one and one-half (1.5 %)
percent of Company’s Gross Receipts in any calendar vear.

Persons with Disabilities. The Intermodal RACs will have the right, in accordance with
RIAC’s ground transportation rules, as in effect from time to time, to drop off and pick up in an
area at or near the Airport Terminal designated by RIAC from time to time any rental car
customers who have physical disabilities that interfere with such customers” ability to use the
Skywalk System.

Allocation of Space

Allocations. RAC Exclusive Space within the Intermodal Facility will be allocated and
reallocated to each Major RAC, and the Small RACs will be assigned space within the
Intermodal Facility, in accordance with the terms and conditions provided in the Agreement.

Zoning Plan and RAC Market Shares. RIAC, in consultation with the Intermodal RACs,
will develop a preliminary “zoning” plan for each area within the RAC Facilities. During the
design process of the RAC Facilities, the Intermodal RACs will be provided opportunities to
review the preliminary zoning plan and to submit written comments regarding the plan. RIAC
will review all comments that are received within such period of time, give due consideration to
such comments, and make a final determination on the zoning plan, the results of which will be
distributed to the Intermodal RACs. No Intermodal RAC will be relocated unless its RAC
Market Share has surpassed or fallen below the RAC Market Share of another Intermodal RAC,
and the Intermodal RAC that has increased its RAC Market Share requests the relocation.
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CSO Area.

(b)  Zones In coordination with the Intermodal RACs, RIAC shall establish certain
zones allocated by RAC Market Shares in the preliminary plan for counter and office operations.
The final allocation of counter and office configurations and the location of these areas will be
designated by RIAC, based on its determination of the best long-term design of the CSO Area
but reasonably consistent with a market share allocation.

(b)  Assignments. Intermodal RACs will be assigned counter and office space in
accordance with their respective RAC Market Shares. The Major RAC with the highest RAC
Market Share will have the first selection of available space within the applicable zone, and the
selection process will continue based on decreasing levels of RAC Market Share. RIAC will
make reasonable efforts to accommodate each Major RAC at or near its preferred location. The
Small RACs will be assigned by RIAC to space in the Small RAC Ops Areas.

Vehicle Spaces.

(a)  Ready/Retum Area. Intermodal RACs will be assigned to ready/return operations
space zones in the Intermodal Facility according to RAC Market Share. No Small RAC shall
have fewer than twenty (20) ready/return spaces. The Major RAC with the highest RAC Market
Share will have the first selection of available ready/return spaces within applicable zones, and
the selection process will continue based on decreasing ranks in RAC Market Share. RIAC will
make reasonable efforts to accommodate each Major RAC at or near its preferred location.
Intermodal RACs’ ready/return spaces will not be split between floors without the consent of the
Intermodal RACs affected. To the extent possible, each Major RAC will have ready/return
spaces in close proximity (but not necessarily adjacent) to the access elevators.

{b) Employee Parking. In the event that the Intermodal Facility contains a designated
parking area for employees of the Intermodal RACs, each Intermodal RAC will be assigned
spaces in such designated parking area according to each such Intermodal RAC’s RAC Market
Share.

QTA Area. To the extent space permits: (i) each Major RAC will be allocated for its
exclusive use and maintenance, on the same level as its ready/return spaces, a specified zone of
fueling stations, wash bay(s) and employee/break space and equipment/staff support areas based
on its RAC Market Share; (ii) each Major RAC will receive a minium of one wash bay, two (2)
fueling stations, and twelve (12) stacking spaces; and (i1} Small RACs, collectively, will have
access to one wash bay and two (2) fueling stations. All Intermodal RACs may share use of
common QTA roadways, access ramps and aisles. RIAC will have the final decision in allocation
of space in the QTA Area.
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Timing of Allocations.

(a) Initial Allocation. The initial allocation of space in the Intermodal Facility to the
Intermodal RACs will be made approximately nine (9) months prior to the anticipated DOO.

(b) Annual Reallocation. By June 30" in each calendar year beginning with the first
full calendar year after the DOO, RIAC will recalculate and reallocate each Major RAC’s
ready/return spaces by floor. No reallocation for any Major RAC will be made that would result
in an increase of fewer than twenty (20) ready/return spaces. Each Intermodal RAC will be
responsible, at its own cost and expense, to make appropriate alterations to its individually
assigned ready/return spaces as are necessary and to effect the reallocation of such space within
ninety (90) days after notice from RIAC of the reallocation percentages.

{c) Relocation Reallocation. Within ninety (90) days after the end of each
anniversary after the DOO which is divisible by five, RIAC will determine the RAC Market
Share of each Major RAC with respect to its RAC Exclusive Space. In the event that any Major
RAC has met the Relocation Standard, such Major RAC will have the right and option to
exchange any of its RAC Exclusive Space with the Major RAC which it has displaced. If such
Major RAC exercises the right and option provided for in the Agreement, then RIAC shall
present a relocation plan to the affected companies for their input. RIAC’s decision in this matter
will be final. A Major RAC required to move must comply with reasonable relocation
requirements provided by RIAC. All relocation costs of the Major RAC that has met the
Relocation Standard and exercised the right and option to relocate, plus all reasonable relocation
costs of the Major RAC required to move, will be borne by the Major RAC exercising such
relocation right and option.

Vacancy. In the event that any Intermodal RAC vacates or otherwise abandons its RAC
Exclusive Space, such space will be reallocated in accordance with the provisions of the
Agreement. In any such event, RIAC will make any such vacated space available first to all of
the Intermodal RACs which already have space on the same floor as the vacated space, according
to their respective RAC Market Shares, and then to all of the other Intermodal RACs in the
Intermodal Facility, according to their respective RAC Market Shares. In the event that no
Intermodal RAC wishes to occupy such vacated space pursuant to the terms and conditions of the
Agreement, then RIAC may, in its sole discretion, make such space available to an Off-Site RAC
or other rental car company. In the event that RIAC chooses not to offer such space to an Off-
site RAC or other rental car company, or in the event that no such Off-Site RAC or other rental
car company occupies all of the space, then all of the Intermodal RACs will be responsible for
the payment of the RAC Rental Fees pursuant to the Agreement for such vacant space in
accordance with their respective Intermodal RAC’s Shares.
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Operation and Maintenance

Responsibility for Facility. Except for RAC Exclusive Space and the RAC Common
QTA Space, RIAC will be responsible for the operation and maintenance of the Intermodal
Facility. The Operating and Maintenance Costs will be paid by RIAC from Facility Revenues. In
the event that there is a Revenue Deficiency during any year of the Term of the Agreement, then
to the extent there are available funds therefor, the amount of the Revenue Deficiency will be
paid from the Operating and Maintenance Reserve Fund. In the event that the funds in the
Operating and Maintenance Reserve Fund are less than the Revenue Deficiency, then the
Intermodal RACs will pay the balance of the Revenue Deficiency, in accordance with each
[ntermodal RAC’s Pro Rata Share.

Budget Process. In December each year during the Term after completion of the
construction of the Intermodal Facility, each Intermodal RAC will: (1) estimate the number of
Transaction Days it anticipates for the succeeding Fiscal Year; and (ii) submit a Transaction Day
Estimate to RIAC. By April 30" of each year during the Term, RIAC will: (i) prepare a Facility
Budget of the projected Operating and Maintenance Costs for the Intermodal Facility for the
subsequent Fiscal Year; and (ii) furnish such budget to the Intermodal RACs. The Intermodal
RACSs will have thirty (30) days from receipt to review the proposed Facility Budget and a
Majority-in-Interest of the Intermodal RACs will have the right to request changes to the
proposed Facility Budget. RIAC will then have thirty (30) days to consider such changes.
RIAC’s determination of the Facility Budget will be final.

Payment of Expenses. Each Intermodal RAC will be responsible for, and will pay the
costs and expenses in connection with, the operation and maintenance of: (i) its RAC Exclusive
Space; and (ii) its Pro Rata Share of RAC Common QTA Space.

Fuel System. The Intermodal RACs will design, finance, construct, operate, and maintain
the Fuel System in accordance with the terms and conditions of the Participation Agreement.
The Fuel System will contain a minimum of thirty-six (36) fueling stations allocated to the
Intermodat RACs. The Participation Agreement will provide that: (i) the Intermodal RACs will
select a consultant to design the Fuel System; (i1) approve the design of the Fuel System,; (iii)
approve requests for proposals for a construction manager and/or contractor to construct the Fuel
System in accordance with RIAC’s procurement rules and regulations; (iv) approve the selection
of the construction manager and/or contractor to construct the Fuel System; (iv) and operate and
maintain the Fuel System. RIAC, acting as the agent of the Intermodal RACs for this purpose,
will administer the process of designing and constructing the Fuel System and will enter into the
contract documents with the construction manager and/or contractor selected by the Intermodal
RACs, and the Intermodal RACs will have the right to require that such construction manager
and/or contractor will be liable to the Intermodal RACs for its negligent acts or omissions under
the contract documents; provided, however, that:



(1) the Intermodal RACs will be responsible for determining the suitability of
any construction managers and/or contractors and for negotiating the terms
and conditions of the contract documents to construct the Fuel System;

(i)  RIAC disclaims any and all warranties, EXPRESS OR IMPLIED, at law
or in equity, whether imposed by statute or by the common law, including
without limitation, the implied warranties of merchantability and fitness
for a particular purpose, and any and all liabilities or other obligations
under the contract documents;

{u1)  the Intermodal RACs will not assert any claim against RIAC or RIDOT
and will indemnify and hold RIAC and RIDOT harmiess from and against
any and all claims, including without limitation, claims for defects in
materials, goods, and workmanship, demands, actions, causes of action,
damages, recoveries, losses, costs and expenses, including attorneys’ fees
and court costs, arising in any manner, directly or indirectly, from the
design, financing, construction, operation, or maintenance of the Fuel
System;

(iv})  inno event will RIAC or RIDOT be hable for any damages, including
without limitation, consequential, incidental, special, or punitive damages,
or damages to persons, property, equipment, goods, profits, goodwill or
reputation, arising, directly or indirectly, from the design, financing,
construction, operation, or maintenance of the Fuel System.

The Intermodal Facility will open on the DOO, provided the Fuel System is operational. Neither
the DOO nor the opening of the Intermodal Facility will be delayed, however, due to the failure
of the Intermodal RACs to reach decisions regarding the Fuel System under the Participation
Agreement by a Majority-in-Interest. RIAC will cooperate with the Intermodal RACs, at their
sole expense, in any litigation arising out of the construction of the Fuel System. RIAC will make
available the proceeds of the Tenant Improvement Fund, to the extent necessary, to pay for the
design and construction of the Fuel System. Funds required in excess of such proceeds will be
the responsibility of the Intermodal RACs, and will be paid pursuant to the terms of the
Participation Agreement. The Intermodal RACs will hire a qualified third party-manager to carry
out the obligations of the Intermodal RACs. The manager will be responsible for all distribution
of costs based upon the mutually agreed allocation among Intermodal RACs. Each Intermodal
RAC will operate and maintain its fueling stations and will provide regular monitoring reports as
requested by RIAC.

Participation Agreement. The Intermodal RACs will enter into a participation agreement
substantially in the form of the Participation Agreement attached to the Agreement, which will
specify the rights and responsibilities of the Intermodal RACs in connection with the design,
financing, construction, operation, and maintenance of the QTA Area as set forth in Section 9.4
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of the Agreement, and will provide, in particular, that the Intermodal RACs will be responsible
for the cperating and maintenance costs of the QTA Area and each Intermodal RAC’s Pro Rata
Share of RAC Common QTA Space. The Participation Agreement will also provide that in the
event an Intermodal RAC fails to make any payment(s) due under the Participation Agreement to
any third-party manager of the QTA Area, such payment(s) will be made from Facility Revenues,
and the Intermodal RAC’s failure to make such payment(s) will be deemed an Event of Default
under the Agreement, and RIAC will have the right to seek recovery of such payment(s) and also
to cause the Agreement to be terminated, and to be without further force or effect, and 1n such
event, Company will have no further rights hereunder.

Design Process

Design Responsibility. RIAC, in conjunction with RIDOT, will be responsible for the
planning, procurement, design, subject to the terms and conditions herein, and construction of the
Intermodal Facility. RIAC will proceed with the design and construction of the Intermodal
Facility in accordance with the time frames set forth on the Project Timetable.

Consultation with Technical Advisory Committee. Each Intermodal RAC will appoint a
representative to be the designated spokesperson on its behalf to the Technical Advisory
Committee consisting of all Intermodal RACs to work with RIAC for the planning and the design
of the Intermodal Facility as provided in the Agreement. The Technical Advisory Committee
will be responsible for meeting with RIAC with respect to design and construction matters. Any
change to the configuration of the Intermodal Facility approved by the representative of an
Intermodal RAC shall be binding on such Intermodal RAC. The topics the Technical Advisory
Committee will address include:

(1) confirmation of conceptual design:

- multistory structure

- train station and bus pick up and drop off area

- commuter parking on multiple lower floors

- ready/return and QTA facilities on three upper floors

- customer service area and Skywalk lobby on upper floor
- vehicle staging areas on multiple upper floors

- multiple elevator and escalator banks;

(i)  establishment of physical design standards;
(i)  review of all rental car operational aspects of the concept;

(iv)  distinction of project common area work versus exclusive proprietary
work;
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(v) agreement on security interface between Massacusetts Bay Transit
Authority and rental car operations;

(vi)  establishment of security procedures; and
(vii)  resolution of employee parking issues.

Intermodal Facility Design Review. RIAC will submit the final schematic design for the
Intermodal Facility to the Technical Advisory Committee. In the event that a Majority-in-Interest
of the Intermodal RACs do not approve any design within ten (10) business days of receipt, then
RIAC will make the final decisions regarding such design. In the event that a Majority-in-
Interest wish to recommend modifications, they may do so within such ten-day period. To the
extent that any such modifications increase the cost of the construction of the Intermodal Facility,
then the Intermodal RACs will be responsible for the payment of any such increased costs, in
accordance with their respective Pro Rata Shares.

Post-Bid Changes. In the event that the Intermodal RACs wish to request any changes in
the design of the Intermodal Facility after the issuance of the Special Facility Revenue Bonds,
either prior to or after commencement of construction, and any such modifications increase the
cost of the construction of the Intermodal Facility, and RIDOT does not approve such
modifications and increased cost, in its sole discretion, then the Intermodal RACs will be
responsible for the payment of any such increased costs, in accordance with their respective
Intermodal RAC Pro Rata Shares. No such modifications will be implemented by RIAC if, in
RIAC’s sole discretion, they represent substantial changes and/or alter the functionahity of the
operation of the Intermodal Facility. RIDOT will be responsible for the payment of any
increased costs due to changes made exclusively for the benefit of commuter ratl passengers or
service. RIDOT will have the right to make any such changes in its sole discretion, provided,
however, that no changes will be made if they would adversely alter the functionality of the
operation of the Intermodal Facility.

Conditions Precedent

Conditions Precedent to RIAC's Performance. The construction of the Intermodal
Facility by RIAC and the performance of its obligations thereunder are contingent upon the
satisfaction of the following conditions:

(i} RIDOT and RIAC shall have entered into an agreement, satisfactory to
each of them 1n its sole discretion, pursuant to which RIDOT will convey,
or lease pursuant to a ground lease with a minimum term of thirty (30)
years, the Facility Site to RIAC;

(iily  EDC shall have issued the Special Facility Revenue Bonds at rates of
interest satisfactory to RIAC in ifs sole discretion;
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(iii)
(iv)

)

(vi)

(vii)

(vii1)

(ix)

RIAC shall have obtained the TIFIA Loan;

RIAC shall have received assurances from RIDOT, satisfactory to RIAC,
that Grants are available for the design and construction of the Intermodal
Facility;

RIDOT and RIAC shall have entered into an agreement pursuant to which
RIDOT will agree to pay for any and all costs and expenses in connection
with the acquisition or lease of the Facility Site and the design and
construction of the Intermodal Facility, other than tenant improvements, in
excess of $130,553,189,

RIAC shall have obtained bond insurance for the Special Facility Revenue
Bonds at a premium cost satisfactory to RIAC in its sole discretion;

RIDOT and RIAC shall have entered into a satisfactory agreement, each in
their sole discretion, with AMTRAK, pursuant to which AMTRAK will
grant air rights over its tracks located at the Facility Site as necessary to
construct the Intermodal Facility;

the City of Warwick shall have acknowledged, in a mannet satisfactory to
RIAC, that, pursuant to applicable state law, the Intermodal Facility shall
be exempt from local property taxes and local land use ordinances and
regulations; and

each of the Intermodal RACs which is a plaintiff in Affordable Auto Rental, Inc.,
et al v. Rhode Island Economic Development, et al, C.A. KC-02-1012, pending in
the State of Rhode Island and Providence Plantations Superior Court in Kent
County, shall have executed and filed a Dismissal Stipulation dismissing such
case with prejudice.

Conditions Precedent to Company’s Performance. The performance by Company of its

obligations thereunder are contingent upon the satisfaction of the following conditions:

(1)

(i)

the design of the Fuel System and the QTA shall have been approved by
the State Fire Marshal and/or the Rhode Island Fire Safety Code Board of
Appeal and Review;

that certain Pilgrim Partnership Agreement II dated July 7, 1995, between
Massachusetts Bay Transportation Authority and the State of Rhode
[sland, acting by and through its Department of Transportation, as
amended by that certain Amendment No. One, dated May 8, 1998, and
amended further by that certain Letter Agreement dated March 15, 2001,



and amended further by that certain Amendment No. 2, dated May 7,
2003, and amended further by that certain Amendment No. 3 dated
November 10, 2004, pursuant to which Massachusetts Bay Transportation
Authority has agreed to provide commuter rail service between Warwick,
Rhode Island, and Boston, Massachusetts, will be in full force and effect;
and

(i11)  all of the conditions precedent to RIAC’s obligations as set forth in
Section 11.1 shall have been fulfilled.

Gross Receipts and Fees

Privilege Fee. Company shall pay to RIAC a Privilege Fee each month for the privilege
of using the Intermodal Facility in the amount of ten (10%) percent of Company's Gross Receipts
for each such month. The amount collected by Company for the Privilege Fee shali be held in
trust for the benefit of RIAC in a separate account. The Privilege Fee shall be separately
identified on Company's rental car agreements and general ledger as an “Airport Concession
Fee.” Company must disclose the Privilege Fee to its Chargeable Customers at the time of
reservation and require that Company’s Chargeable Customers be responsible for its payment.
The Privilege Fee are not Facility Revenues.

Deficiency. In the event that RIAC determines, in connection with an audit of
Company’s books and records, that the amount paid by Company was less than the Privilege Fee
required to be paid to RIAC by Company pursuant to the Agreement, as a result of Company’s
intentional acts, negligence or mistake, Company shall immediately pay to RIAC the Privilege
Fee Deficiency, plus interest on the Privilege Fee Deficiency at a rate equal to the lesser of one
and one-half (1.5%) percent per month or the maximum interest rate permitted by applicable law,
compounded monthly, from the dates such payments were due until paid in full. Additionally, if
the Privilege Fee Deficiency is equal to or greater than three (3%) percent but less than five (5%)
percent of the Privilege Fee required to be paid, Company shall pay the Privilege Fee Deficiency,
and: (1) Company shall pay to RIAC, as a deficiency fee, an amount equal to ten (10%) percent of
the Privilege Fee Deficiency; and (ii) Company shall reimburse RIAC in full for the cost of
RIAC's audit. If the Privilege Fee Deficiency is equal to or greater than five (5%) percent of the
Privilege Fee required to be paid, Company shall pay the Privilege Fee Deficiency, and: (i)
Company shall pay to RIAC, as deficiency fee, an amount equal to twenty-five (25%) percent of
the Privilege Fee Deficiency; and (1i) Company shall reimburse RIAC in full for the cost of
RIAC’s audit. Any deficiency fees and interest payable under the Agreement will be payable to
RIAC as additional Privilege Fee for the benefit of RIAC as provided under the Agreement.

Record Keeping and Auditing

Maintenance of Financial Records. Company shall provide and maintain, in a true and
accurate manner, and in accordance with GAAP, such accounts, books, records, Monthly CFC
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Statements, Monthly Gross Receipts Statements, Annual CFC Statements, Annual Gross
Receipts Statements, and all other data as would reasonably be expected to be examined by an
independent certified public accountant in performing an audit or examination of Company’s
Gross Receipts and CFC collections in accordance with GAAP and generally accepted auditing
standards. Such books and records shall include all individual rental car agreements originally
i1ssued at the Intermodal Facility, regardless of where a particular vehicle is returned, as well as
records and receipts from such agreements, in a form consistent with good accounting practice
{which may include electronic media compatible with computers available to RIAC or computer-
generated paper copies) as well as a separate accounting of the CFCs and the Privilege Fees and
various components of Gross Receipts and the permitted exclusions and deductions therefrom.
Daily business reports will not be an acceptable substitute for the rental car agreements, general
ledger or other revenue journals and/or summaries. If Company maintains separate general
ledgers for tour operators, Company will also provide such general ledgers to RIAC.

Accounting, Company shall employ, on an annual basis and at Company's sole cost and
expense, an independent certified public accountant who shall prepare an Annual Gross Receipts
Statement and an annual CFC Statement on or before April 30" in each year for the previous
calendar year.

The Annual Gross Receipts Statement shall include an audit of all business transacted by
Company at the Intermodal Facility and shall be in accordance with the standards established by
the American Institute of Certified Public Accountants, as in effect from time to tume, and the
terms of the Agreement. The Annual Gross Receipts Statement shall be filed by April 30 for the
previous calendar year with RIAC and shall include the following:

(i) a schedule of all revenues by category and month, including revenues
excluded from Gross Receipts;

(i)  alist of payments to RIAC;

(ii1)  a schedule of the Privilege Fee collected each month for RIAC;

(iv)  a demonstration that the Privilege Fee has been paid in accordance with the
Agreement;

(v) the procedures for the preparation of the Annual Gross Receipts Statement;

(vi)  astatement that the calculation of Gross Receipts and the Privilege Fee has
been in accordance with the standards established by the American
Institute of Certified Public Accountants, as in effect from time to time;
and

{vii) an opinion that all revenues derived from the Intermodal Facility that are required
to be included in Gross Receipts have been so included and that to the best of
such certified public accountant’s knowledge and belief, all schedules are true,
complete and accurate.

D-25



Any adjustment to the Privilege Fee due as a result of the Annual Gross Receipts Statement shall
be remitted at the time of the submission of such statement, but in no event later than April 30"
in each vear.

The Annual CFC Statement shall include an audit of all business transacted by Company
at the Intermodal Facility and shall be in accordance with the standards established by the
American Institute of Certified Public Accountants, as in effect from time to time, and the terms
of the Agreement. The Annual CFC Statement shall be filed by April 30" in each year for the
previous calendar year with RIAC and shall include the following:

(1) a schedule of all CFCs required to be collected by month;

(1)  alist of payments to RIAC;

(11)  a demonstration that the CFCs have been paid in accordance with the Agreement;

(iv)  the procedures for the preparation of the Annual CFC Statement;

(vi)  a statement that the calculation of CFCs has been in accordance with the standards
established by the American Institute of Certified Public Accountants, as in effect
from time to time; and

(vil) an opmion that all CFCs required to be collected have been so collected and that
to the best of such certified public accountant’s knowledge and belief, all
schedules are true, complete and accurate.

Any adjustment to the CFCs paid as a result of the Annual CFC Statement shall be remitted at
the time of the submission of the Annual CFC Statement, but in no event later than April 30" in
each year.

Late Charge. In any case in which Company fails to provide reports, statements, records,
documents, information, and/or data of any kind to RIAC required pursuant to the Agreement,
Company shall pay a late charge of $50.00 per day until such time as RIAC receives such records
and/ or documents, in addition to any other specific or general remedies provided elsewhere in
the Agreement. Late charges paid under the Agreement shall not be deemed to be Facility
Revenues.

Lease of Space Within the Intermodal Facility
Lease of CSO Area Space. RIAC leases to Company and Company rents from RIAC that

certain space within the CSO Area which Company and RIAC shall specifically identify for
Company’s use and occupancy pursuant to the allocation terms and conditions of the Agreement.

Lease of Readv/Return Spaces.

(a) Ready/Return Spaces and Use. RIAC leases to Company and Company rents
from RIAC those certain ready/return spaces located in the Intermodal Facility which RIAC shall
specifically determine for Company’s use and occupancy pursuant to the allocation terms and
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conditions of the Agreement. Company will utilize the ready/return spaces solely for the parking
of Company’s rental vehicles. No signs, banners or corporate logos will be allowed in, on, or
near the ready/return spaces or the Intermodal Facility without the prior written approval of
RIAC.

(b)  Number of Spaces. The initial allocation will be determined nine (9) months prior
to the anticipated DOOQO, and adjusted within ninety (90) days after the end of each Fiscal Year
beginning with the first full Fiscal Year after the DOQ, in accordance with the terms and
conditions of the Agreement. The location of any ready/return spaces added to or subtracted
from Company’s allocation of ready/return spaces in the Intermodal Facility shall, to the extent
practicable, be adjacent to the location of Company’s existing spaces. In the event of any
disagreement, RIAC will have the right to make the final decision with regard to the allocation of
the total number of ready/return spaces in the Intermodal Facility and the location within the
Intermodal Facility of such spaces.

(¢} Construction of Kiosk. Company may construct, at Company’s ¢xpense, a
customer service and securities devices kiosk in the Intermodal Facility, located within the area
assigned for Company’s ready/return spaces, to support its operation and maintenance of the
ready/return spaces. Plans for the design and construction of such kiosk are subject to the prior
written approval of RIAC. At the end of the Term, RIAC will have the option either to: (i)
assume ownership of such kiosk; or (ii) require Company to remove such kiosk from the
Intermodal Facility and restore the Intermodal Facility to its original condition, reasonable wear
and tear excepted.

Lease of QTA Area Space. RIAC leases to Company and Company rents from RIAC, in
common with the other Intermodal RACs, that certain space in the QTA Area which RIAC shall
determine pursuant to the allocation terms and conditions of the Agreement.

(@) Equipment of QTA Area. Pursuant to the terms and conditions of the Agreement,
and the Participation Agreement, Company, in cooperation with the other Intermodal RACs, and
at their expense, will install the equipment necessary to operate and maintain the QTA area, all in
accordance with the Project Timetable,

(b) Use of QTA Area. Company shall utilize the QTA Area solely for fueling,
washing, cleaning, fluid replenishment (other than motor oil), storage of fuel, washing fluids and
other fluids in storage tanks, and vacuuming as necessary for preparing Company’s rental
vehicles for rental. Company shall not allow the general public or other rental car companies,
other than the Intermodal RACs, to enter or use the QTA Area for any purpose. Company shall
not allow employee parking or the storage of rental vehicles in the QTA Area. No signs,
banners, or corporate logos shall be allowed in the QTA Area without the prior written approval
of RIAC. Prior to the expiration or ¢arlier termination of the Agreement, RIAC may inspect the
QTA Area and may require Company to remediate any environmental damage to such area.
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(¢} Joint Use of QTA Area. The QTA Area is a joint use facility, and Company will
coordinate its activities in the QTA Area in a cooperative manner with the other Intermodal
RACs so as to avoud conflicts. RIAC shall not be hiable in any way to Company for any damages
incurred by reason of the activities or non-cooperation of the other Intermodal RACs.

Lease of RAC Common Space. RIAC leases to Company and Company rents from
RIAC, together with all other Intermodal RACs, the RAC Common Space.

RAC Rental Fee. In addition to the Privilege Fee, each year during the Term of the
Agreement, in further consideration of the lease of space in the Intermodal Facility under the
Agreement, Company shall pay as rental the aggregate RAC Rental Fee,

(a) RAC Exclusive Space.

(1) Maintenance. In the event that RIAC, in its sole discretion, at Company’s
request, assumes responsibility for the maintenance of Company’s RAC Exclusive Space,
Company shall pay RIAC, as additional RAC Rental Fee, any such costs and expenses. Company
will also pay RIAC in the event that RIAC incurs any such costs and expenses as a result of
Company’s failure to maintain properly its RAC Exclusive Space.

(i) Employee Parking. As additional RAC Rental Fee, Company will pay rent for
any employee parking spaces allocated to it in accordance with the provisions of Section 8.4.2 of
the Agreement, and such rent shall be deemed to be Facility Revenues.

(b) Share of Other Fees. As part of its RAC Rental Fee, Company shall also pay
each year during the Term of the Agreement, an amount, subject to adjustment as herein
provided, equal to the aggregate of Company’s Intermodal RAC Pro Rata Share of:

(1) the sum of Nine Hundred Thousand ($900,000) Dollars, as adjusted
pursuant to the Agreement; and

(i1) the Revenue Deficiency, provided that the amount of the CFC is equal to
the CFC Cap at the time; and

(i)  any unforseeable and/or extraordinary expenses in accordance with the
provisions of the Agreement; and

(iv)  inthe event that the Intermodal RACs exercise the option to acquire the
lease for the RIDOT Commuter Spaces pursuant to the Agreement, an
amount equal to the aggregate revenues from the RIDOT Commuter
Spaces for the twelve-month period immediately preceding the exercise of
such option.
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Tenant Improvement Fund Debt Service Share. As part of its RAC Rental Fee, Company
shall also pay its share of the Tenant Improvement Fund Debt Service, as set forth in the
Agreement, as Company’s obligation with all Intermodal RACs in accordance with the
provisions of the Agreement, and in accordance with the terms and conditions of the
Participation Agreement.

(c) Adpstment. The RAC Rental Fee (1) shall be adjusted upward on each
anniversary of the DOO in an amount equal to the percentage increase, if any, of the CPI on each
such anniversary over the CPI for the first day of the immediately preceding twelve- month
period. In no event will the RAC Rental Fee (i) for any twelve-month period during the Term of
the Agreement be less than the RAC Rental Fee (i) for the immediately preceding twelve-month
period. Within six (6) months of the end of each such year, RIAC will determine the actual
Facility Revenues and the actual Operating and Maintenance Costs for the Intermodal Facility
during such year, and in the event that the actual Operating and Maintenance Costs for the
Intermodal Facility for such year were greater than the aggregate of the Facility Revenues for
such year, then RIAC will pay the amount of the Revenue Deficiency from the Operating and
Maintenance Reserve Fund, and Company will reimburse the Operating and Maintenance
Reserve Fund its Intermodal RAC Pro Rata Share of the amount of the Revenue Deficiency.

(d) Unforseeable and Extraordinary Expenses. From time to time during the Term,
additional costs and expenses may be incurred which on the Effective Date were either not
reasonably forseeable, or if forseeable, were not forseeable in the manner and to the extent they
are subsequently incurred, or as a result of an extraordinary expense or significant increase in
cost, such as, by way of example, a significant increase in the cost of security due to increased
staffing of security personnel or the acquisition of sophisticated electronic equipment, or a
significant increase in the type or cost of appropriate insurance, Notwithstanding any other
provision in the Agreement to the contrary, to the extent that there are insufficient funds in the
Operating and Maintenance Reserve Fund to pay for such unforseeable or extraordinary cost or

expense, then Company will pay RIAC, as part of its RAC Rental Fee, in addition to any other
charges and fees payable hereunder, its Intermodal RAC Pro Rata Share of any such deficiency.

Payment. The RAC Rental Fee shall be payable to RIAC in advance on a monthly basis,
by the first day of each and every month during the Term. If Company fails to pay when due and
payable the RAC Rental Fee, a $50.00 late charge will accrue and be immediately due and
payable for each day the RAC Rental Fee is past due. If the RAC Renta! Fee is not paid within
the time period set forth in the Agreement, an interest rate equal to the lesser of one and one-half
{1.5%) percent per month or the maximum interest rate permitted under applicable law,
compounded monthly, will be applied to any amounts overdue until such overdue amounts shall
have been paid in full. Late charges and interest paid shall not be deemed to be Facility
Revenues.

Continued Operations. Company shall have an affirmative obligation to operate its
rental car business at the Intermodal Facility in the spaces leased to Company pursuant to the




Agreement, which operation shall include the presence of at least one employee of Company,
continuously during the period beginning one hour prior to the first scheduled flight departure at
the Airport and ending one-half hour after the last scheduled flight arrival at the Airport.

Use of Space. Company shall utilize Company’s CSO Area space, ready/return spaces,
QTA Area space, and RAC Common Space solely for the operation of its rental car business at
the Intermodal Facility. No vehicle maintenance or repair shall be permitted anywhere in the
Intermodal Facility.

Maintenance.

(a) Maintenance of RAC Exclusive Space. Except for structural repairs for which
RIAC is responsible pursuant to the terms of the Agreement, Company will: (i) make all repairs,
replacements and renewals of whatever nature necessary to keep its RAC Exclusive Space, and
all partitions, doors, windows, glass, fixtures, HVAC, mechanical, plumbing and electrical
systems, ballasts, equipment, pipes, and apparatus servicing and entirely within its RAC
Exclusive Space, in good repair and safe, clean, and orderly condition, and free from dirt, rubbish
and other obstructions; (11) be responsible for its own janitorial service and trash removal; and
(iii) pay its own operating and maintenance costs for its RAC Exclusive Space.

(b) Maintenance of RAC Common QTA Space. Except for structural repairs for
which RIAC is responsible pursuant to the terms of the Agreement, Company, in cooperation
with the other Intermodal RACs pursuant to the terms and conditions of the Participation
Agreement, will: (i) make all repairs, replacements and renewals of whatever nature necessary to
keep RAC Common QTA Space, and all partitions, doors, windows, glass, fixtures, HVAC,
mechanical, plumbing and electrical systems, ballasts, equipment, pipes, and apparatus servicing
and entirely within RAC Common QTA Space, in good repair and safe, clean, and orderly
condition, and free from dirt, rubbish and other obstructions; (ii) be responsible for RAC
Common QTA Space janitortal service and trash removal; and (iti) pay its Pro Rata Share for
such RAC Common QTA Space maintenance costs.

{c) RIAC’s Right to Cure. Company will at no time and under no circumstances
occupy or clutter with supplies, equipment or other material any area within the Intermodal
Facility or the Airport Terminal, nor allow any debris or litter to accumulate in the Intermodal
Facility or the Airport Terminal. In the event that Company shall fail to maintain its RAC
Exclusive Space or otherwise fails to comply with the provisions of the Agreement, RIAC may,
but shall not be obligated to, perform proper maintenance on Company’s behalf, and Company
will forthwith reimburse RIAC the costs incurred by RIAC for any such maintenance as
additional rent thereunder.

(d) Structural Maintenance. RIAC shall be responsible for the structural
maintenance, including maintenance of floors, ceilings and columns, of the Intermodal Facility
and snow removal at the Intermodal Facility.




Utilities. Company shall provide, construct, and pay punctually for: (i) the total cost of
all utilities, including electricity, gas, water, telephone, and other utilities servicing its RAC
Exclusive Space, to the extent such utilities are separately metered; and (ii) its Intermodal RAC
Pro Rata Share of the total cost of all utilities, including electricity, gas, water, telephone, and
other utilities servicing its RAC Exclusive Space to the extent such utilities are not separately
metered, and the QTA Area, ready/return area, and RAC Commeon Space, on an equitable basis,
as determined by RIAC. RIAC shall not be liable for any delay, interruption of, or failure to
supply any utilities in or to the Intermodal Facility.

Tenant’s Construction.

(a) Alterations. From time to time, Company will have the right to make decorative
and cosmetic repairs and/or alterations to 1ts RAC Exclusive Space at its own expense without
RIAC’s consent. All repairs and/or alterations will be made in a good, first-class and
workmanlike manner and in accordance with all applicable statutes, ordinances, building and fire
safety codes, and rules and regulations of any federal, state, or local authority. Company shall
not make any structural or other alterations, including alterations of mechanical systems or
partitions or walls, without RIAC's prior written consent of detailed plans and specifications.

(b) Mechanics Liens. Company will not permit any mechanics lien against the
Intermodal Factlity 1n connection with any materials, labor, or equipment furnished to or for
Company.

Assignment. Company will not assign its lease or sublet or reallocate or cause to be
reallocated its lease or all or any part of its RAC Exclusive Space under the Agreement without
the prior written consent of RIAC, such consent to be at RIAC’s sole discretion.

Cessation at Discretion of RIAC. Company shall alter, curtail, relocate or temporarily,
permanently, or immediately cease its use of any of the RAC Facilities upon notice from RIAC
when such notice is, in RIAC's sole discretion, necessary for the repair, renovation, care or
improvement of the Intermodal Facility or the Airport or the safety or convenience of the public.
In the event of any emergency condition affecting the Intermodal Facility or the Airport, as
determined by RIAC, in its sole discretion, or any condition jeopardizing or affecting the safety
or convenience of the public, RIAC shall have the right, without prior notification to Company,
to immediately enter the CSO Area or other part of the RAC Facilities and remedy or cure any
condition, act, or situation which, in RIAC’s sole discretion, contributes to, or is responsible for,
such emergency condition or threat to the public safety.

Rules and Regulations. Company and its employees and agents, at their sole cost and
expense, shall be bound by, and shall be subject to, the rules, reguiations, policies, procedures,
and standards promulgated and to be promulgated by RIAC from time to time for the governance
and operation of the Intermodal Facility and the Airport as reasonably may be required, including
but not limited to, RIAC’s “Tenant Standards Manual” and “Terminal Policies and Procedures.”
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National Emergency. During time of war or national emergency, RIAC shall have the
right to lease the Intermodal Facility and the Airport or any part thereof, including Company’s
RAC Exclusive Space, to the federal government for military use and, if such a lease is executed,
the provisions of the Agreement, insofar as they are inconsistent with the provisions of the lease
to the federal government, shall be subordinate to such lease.

Security. Company shall be required during the term of the Agreement, at its sole cost
and expense, to: (i) comply with any and all applicable federal, state, and municipal rules and
regulations relating to the security and safety of all Company employees and agents, Airport
passengers, RIAC personnel and all other persons, including any regulations promulgated by the
Transportation Security Agency; and (i1) take such other security precautions with respect to its
operations at the Intermodal Facility as RIAC, in its sole discretion, might from time to time
require.

Compliance with Other Laws.

(a) Present and Future Laws. During the Term of the Agreement, Company, at its
sole cost and expense, shall occupy and conduct its business in the Intermodal Facility in
compliance with all present and future laws, ordinances, orders, rules, regulations and
requirements of all federal, state and municipal government authorities, and all rules and
regulations of RIAC or its managing agent applicable to Intermodal Facility and Airport tenants
now existing or hereafter arising, which may be applicable to the Intermodal Facility and the
Airport and Company’s use thereof, whether or not such law, ordinance, order, rule, regulation or
requirement will necessitate structural changes or improvements. Company shall likewise
comply with the requirements of all policies of insurance at any time in force with respect to the
Intermodal Airport and Company’s operations thereon.

(b) Environmental Laws.

(i) Compliance with Environmental Law. Company will not cause or permit the
storage, use, or disposal, of any Hazardous Materials, pollutants or contaminants on or in the
Intermodal Facility or adjacent property or at the Airport, except in compliance with all
applicable Environmental Laws and in quantities necessary to the operation and maintenance of
the RAC Facilities. Company shall not do anything affecting the Intermodal Facility that is in
violation of any Environmental Law.

{ii) Environmental Indemnification. During the Term of the Agreement, Company,
at its sole cost and expense, shall indemnify, defend (at trial and appellate levels and with
attorneys, consultants and experts acceptable to RIAC) and hold RIAC harmless against and from
any and all liens, damages, losses, liabilities, obligations, settlement payments, penalties,
assessments, cifations, directives, claims, litigation, demands, defenses, judgments, suits,
proceedings, costs, disbursements or expenses of any kind or of any nature whatsoever {(including
attorneys’, consultants’ and experts’ fees and disbursements incurred in investigation, defending
against, settling or prosecuting any claim, litigation or proceeding) which may at any time be
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imposed upon, incurred by or asserted or awarded against RIAC or the Intermodal Facility, and
arising directly or indirectly after the Effective Date from or out of:

(1) the Release or Threat of Release of any Hazardous Materials on, in, under
or affecting all or any portion of the Intermodal Facility or any surrounding areas,
caused directly or indirectly by Company; or

(i)  the violation of any Environmental Laws relating to or affecting the
Intermodal Facility caused directly or indirectly by Company; or

{(1ii))  the enforcement of the Agreement, including: (a) the costs of assessment,
containment and/or removal of any and all Hazardous Materials from all or any
portion of the Intermodal Facility or any surrounding areas; (b) the costs of any
actions taken in response to a Release or Threat of Release of any Hazardous
Materials on, in, under or affecting all or any portion of the Intermodal Facility or
any surrounding areas to prevent or minimize such Release or Threat of Release
so that it does not migrate or otherwise cause or threaten danger to present or
future public health, safety, welfare or the environment; and (ii1) costs incurred to
comply with the Environmental Laws in connection with ali or any portion of the
Intermodal Facility or any surrounding areas.

General Indemnification

Indemnification by Company. Company will defend, indemnify, and hold RIAC
harmless from and against any and all loss, costs, claims, demands, actions, causes of action,
awards, penalties, damages or liabilities, of every kind and character, whether in law or in equity,
including attorneys’ fees and court costs, whether by reason of death, injury, or damage to any
person or persons or damage or destruction of property or loss of use thereof, arising out of or
otherwise caused by, directly or indirectly: (i) any failure by Company to perform its obligations
i1 accordance with the terms and conditions of the Agreement; (ii) any other breach by Company
of the terms and conditions of the Agreement; or (i11) the acts or omissions of Company, or any
of its officers, directors, employees, agents, suppliers, business visitors, customers, or guests, in,
on or about the Intermodal Facility or the Airport or in connection with Company’s rental car
operations at the Intermodal Facility. Company shall give RIAC prompt and timely notice of any
claim made or proceeding instituted which in any way, directly or indirectly, contingently or
otherwise, affects or might affect RIAC, and RIAC shall have the right to control, at Company’s
expense, the defense of such claim or proceeding to the extent of RIAC’s own interests.
Company’s indemnity and defense obligations under the Agreement will survive the expiration
or sooner termination of the Term.

No Liability. RIAC shall not be liable to Company for any loss, injury, or damage which
may happen to the property of Company, or of Company’s employees, agents, suppliers, business
visitors, guests, or of persons claiming under Company, while in or about the Intermodal Facility
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unless directly caused by the intentional or negligent act or omission of RIAC, its employees or
agents.

Insurance

Maintenance of Insurance. Subject to Company’s right to self-insure pursuaut to
applicable Rhode Island law, during the Term of the Agreement, Company shall provide, pay for,
and maintain with companies satisfactory to RIAC, the types of insurance described and set forth
in the Agreement. All liability policies shall provide that RIAC is an additional insured as to the
operations of Company under the Agreement and shall also provide the Severability of Interest
Provision.

Default

Events of Default. The occurrence of any of the following on the part of Company shall
constitute an Event of Default:

(1) failure to pay within ten (10) days of when due the whole or any part of
any RAC Rental Fee, the Privilege Fee, the CFCs, insurance premiums,
utilities, or other charges or payments required of Company under the
Agreement;

(i)  any material misstatement or material omission of fact in any written
report, notice or communication from Company to RIAC with respect to
Company or the Intermodal Facility;

(i11)  the failure by Company, in general, to pay its debts as such debts become
due, or the admission in writing of its inability to pay its debts generally,
or an assignment of all or substantially all of its property and/or
recelvables for the benefit of creditors;

(tv)  the appointment of a receiver, trustee, or liquidator for Company or any of
the property of Company, if within ten (10) days of such appointment
Company does not inform RIAC in writing that Company intends to cause
such appointment to be discharged, and Company does not thereafter
discharge such appointment within sixty (60) days after the date of such
appointment;

(v)  the filing by Company of a voluntary petition or the filing by any other
party of an involuntary petition for Company under any federal bankruptcy
law or under the law of any state to be adjudicated as bankrupt or for any
arrangement or other debtor's relief, which shall continue in effect and
unstayed for a period of sixty (60) days;
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(vi)  the abandonment or vacancy of the Intermodal Facility or any portion of
the RAC Facilities by Company for more than ten {10) days or the
cessation of Company’s operations at the Intermodal Facility;

(vii) the failure by Company to complete any construction required of Company
under the Agreement and to commence rental car operations by the DOO;

(viii) the commission of a fifth offense under the Agreement; or

(ix)  the failure by Company to perform or comply with any other covenant,
term or provision of the Agreement not requiring the payment of money;
provided, however, in the event any such default is curable, such default
shall be deemed cured, if: {(a) within five (5) days of receipt of a notice of
default from RIAC, Company gives RIAC notice of its intent to cure such
default; and (b)Company cures such default within thirty (30) days after
such notice from RIAC, unless such default cannot with all due diligence
be cured within a period of thirty (30) days because of the nature of the
default or delays are beyond the control of such party, and cure after such
thirty (30) day period will not have a material and adverse effect upon the
Intermodal Facility or the Airport, in which case such default shall not
constitute an Event of Default if Company uses its best efforts to cure such
default by promptly commencing and diligently pursuing such cure to the
completion thereof, provided, however, no cure period for such default
shall continue for more than sixty (60) days from receipt of a notice of
default from RIAC,

Remedies. Upon the occurrence of an Event of Default, RIAC, at its option, may
terminate the Agreement upon notice to Company, and in addition to such termination, RIAC
may exercise all rights and remedies under the Agreement and all rights and remedies available
under applicable federal, state, and local law, as well as any and all rights and remedies available
in equity. Without limiting the exercise of any such remedies, RIAC will have the right, but not
the obligation, to do any of the following:

(1) sue for the specific performance of any covenant of Company under the
Agreement as to which Company is in breach;

(i)  RIAC may enter upon the RAC Facilities, terminate the Agreement,
dispossess Company from the RAC Facilities, and/or collect money
damages by reason of Company’s breach; and

(iii))  RIAC shall have the right to relet any portion of the RAC Facilities leased
to Company to such tenant or tenants, for such term or terms, for such
rent, or such conditions, and for such uses, as RTAC in the exercise of its
discretion, may determine,
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APPENDIX E
CIFG Assurance North America, Inc.
c l F G 825 Third Avenue, Sixth Floor
New York, NY 10022
For information, contact (212) 909-3939
Toll-free (866) 243-4212

IXiS FINANCIAL GUARANTY

FINANCIAL GUARANTY INSURANCE POLICY

ISSUER: Policy No.: CIFG NA-##
CUSIP: Effective Date: L 200_
OBLIGATIONS:

CIFG ASSURANCE NORTH AMERICA, INC, ("CIFG NA™, for consideration recerved, hereby UNCONDITIONALLY AND
IRREVOUABLY GUARANTEES to each Polieyholder, subject only to the tlerms and conditions of this Policy (which includes each
endorsement hereto). the full and complete payment by or on behalf of the Issuer of Regular Paymenis of principal of and interest on the
Obligations.

For the further protection of each Poticyholder, CIFG NA irrevocably and unconditionally guaramees:

(11 pavment of any amount reguired o be paid under this Policy by CTFG NA following CIFG NA's receipt of notice and instruments of
assighment as described v Endorsement No. 1 hereto and

(25 payment of the amount of any distribution of principat of and interest on the Obligations made during the Term of this Policy to such
Policylwlder that is subsequently avoided in whole or it part as a preference payment under applicable law, all as described in Cndorsement No,
1 heteto.

CIFG NA shall be subrogated to the rights of each Policyholder 1o receive payments under the Obligaiions to the extent of any payment by
CIFG NA hereunder,

The following rerms shall have the meanings specified below, subject to and wcluding any modifications set forth in any endorsement
hereto, for all purposes of this Pelicy. “Effective Date.” *Issuer™ and “Obligations™ mean, respectively, the Effeciive Date, 1ssuer and Obligations
referenced above. “Poticyholder™ means. if the Oblizations are in book-entry form. the registered owner of any Obligation as indicated on the
registration baoks maintained by or on behalf of the Issuer for such purpose or, if the Obligations are in bearer form, the holder of any Obligation:
provided bowever, dhar any trustee acting on behall of and for e benefit of such regislered owner or holder shali be deemed 0 be the
Policyholder to the extent of such trusiee’s authority. ~Regular Payments™ means payments of interest and principal which are agreed ro be made
during the Term of this Policy in accordance with the original terms of the Obligations when iszsued and withoul regard to any amendmen or
modification of such Obligations thereafter: payments which become due on an accelerated basis as a result of {a) a defaull by the lssuer or any
other person. {b) an election by the Issuer 1o pay principal or other amounts on an acceleraled basis or (¢} any other cause. shall not constitote
“Regutar Payments™ unless CIFG Na shall elect. in 15 sole diseretion, to pay such principal due upon such acceleration together with any
acerued interest 1o the date of aceeleraton. ~Term ot this Policy™ has the meaning set forth in Endorsement No. | herclo.

This Policy sets forth in full the undertaking of CIFG NA, and shall not be medified. altered or affected by any other agreement or
instrument. fnchuding any modification or amendment thercto or to the Obligations {except 2 contemporaneous or subsequent agreement or
mstrument given by CIFG NA or to which CIFG NA has given its written consenn) or by the merger, consolidation or dissolution of the Issuer.
The premiums paid v respect of this Policy are nowrelundable for any reason whatsoever. including payment, or provision being made for
payment, of the Obligations prior to maturity. This Policy may not be cancelled or revoked duting the Term of this Policy, mcluding for
nonpayment of premium due ta CIFG NAL Payments under this Policy may not be aceelerared except al the sole option of CIFG NA.

I witness whereof. CICG ASSUIRANCE NORTH AMERICA, INC. has caused this Pelicy 1o be executed on irs behalf by its Authorized
Ofticer.

CIFG ASSURANCE NORTH AMERICA, INC.

By

Authorized Ofcer
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APPENDIX F

FORM OF OPINION OF BOND COUNSEL

June 28, 2006

Rhode Island Economic Development Corporation
One West Exchange Street
Providence, Rhode Island 02903

Re: £48,765,000 Rhode Island Economic Development Corporation
First Lien Special Facility Revenue Bonds

{Rhode Island Airport Corporation Intermodal Facility Project) Series 2006

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance and sale by the Rhode
Island Economic Development Corporation (the “Issuer”) of the $48,765,000 First Lien Special
Facility Revenue Bonds (Rhode Island Airport Corporation Intermodal Facility Project) Series
2006 (the “Bonds™}).

The Bonds are being issued under and pursuant to the Rhode Island Economic
Development Corporation Act, Title 42, Chapter 64 of the Rhode Island General Laws, as
amended {the “Act™), an Indenture of Trust (the “Indenture”) dated as of June 1, 2006 among the
Issuer, the Rhode Island Airport Corporation, a public corporation organized as a subsidiary of
[ssuer (“RIAC”), and The Bank of New York Trust Company, N.A., as trustee (the “Trustee”).
The proceeds of the Bonds will be loaned by the Issuer to RIAC pursuant to a Loan Agreement
between the Issuer and RIAC dated as of June 1, 2006 (the “EDC Loan Agreement”). Under the
EDC Loan Agreement, RIAC has agreed to make payments to be used to pay the principal of,
premium if any, and interest on the Bonds.

As bond counsel, we have examined a record of proceedings relating to the issuance of
the Bonds, the Act, the Internal Revenue Code of 1986 (the “Code™), the Indenture, the EDC
Loan Agreement, the resolutions of the Issuer approving the issuance of the Bonds, and such
other papers and documents as we have deemed necessary in connection with this opinion.

The Bonds are being issued on the date hereof in the principal amount of $48,765,000
registered in the name of Cede & Co. The Bonds have the stated maturities, are subject to
redemption prior to stated maturity and bear interest as set forth in the Indenture. We have
examined Bond No. R-1 as executed and authenticated, and we are of the opinion that the form
of such Bond and the form of its execution and authentication are regular and proper.
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Rhode Island Economic Development Corporation
June 28, 2006
Page 2

For purposes of this opinion, we have assumed that each of the parties to the Indenture
{other than the Issuer) has all requisite power and authority and has taken all necessary
governmental or corporate action to execute and deliver the Indenture and to effect the
transactions contemplated thereby. In rendering our opinion in paragraph 6 below, we have
assumed that the information and certificates required by the Indenture to be contained in the
requisitions to be submitted by the Issuer in order to withdraw moneys from the Series 2006
Project Account in the Construction Fund established by the Indenture will be complete and
correct in all material respects. We have also relied upon certain covenants of the Issuer and
RIAC, and upon certifications and representations of fact made by the Issuer and RIAC, and on
certified proceedings and other certifications of public officials and others made to us, in each
case without undertaking to verify the same by independent investigation.

We express no opinion as to laws other than the laws of the State of Rhode Island and
Providence Plantations (the “State™) and the federal laws of the United States of America.

Based on the foregoing, we are of the opinion that:

1. The Issuer is a duly created and validly existing public body corporate and agency
of the State with the corporate power to enter into and perform its obligations under the EDC
Loan Agreement and the Indenture and to issue the Bonds.

2. The Bonds have been duly authorized, executed and issued for the purpose of
providing funds for the acquisition, construction, installation and equipping of the Intermodal
Facility (as defined in the Indenture) at the T.F. Green State Airport.

3. Each of the Indenture and the EDC Loan Agreement has been duly authorized,
executed and delivered on behalf of the Issuer. Each of the Indenture and the EDC Loan
Agreement is a valid, legally binding, limited obligation of the Issuer, and is enforceable against
the Issuer in accordance with its terms subject to the qualifications that enforcement of the rights
and remedies created thereby is subject to bankruptcy, insolvency, reorganization, moratorium
and similar laws of general application affecting the rights and remedies of creditors and secured
parties, and that the availability of the remedy of specific performance, injunctive relief or other
equitable relief 1s subject to the discretion of the court before which any proceeding therefor may
be brought.

4. The Bonds, executed and authenticated as above indicated, have been delivered
against payment of the agreed-upon consideration therefor and are valid, legally binding, limited
obligations of the Issuer, enforceable against the Issuer in accordance with their terms, subject to
the qualifications that enforcement of the rights and remedies created thereby is subject to
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bankruptcy, insolvency, reorganization, moratorium and similar laws of general application
affecting the rights and remedies of creditors and secured parties, and that the availability of the
remedy of specific performance, injunctive relief or other equitable relief is subject to the
discretion of the court before which any proceeding therefore may be brought. The Bonds are
entitled to the benefits of the Indenture.

5. The principal of and premium, if any, and interest on the Bonds are payable from
and secured by a security interest in all right, title and interest of the Issuer in and to the Trust
Estate (as that term is defined in the Indenture). The Bonds do not constitute a general debt or
liability, or a pledge of the faith and credit, of the Tssuer or the State or any political subdivision
thereof.

6. The interest on the Bonds is excluded from gross income for federal income tax
purposes and is not an item of tax preference for purposes of the federal alternative minimum tax
imposed on individuals and corporations; provided, however, with respect to corporations (as
defined for federal income tax purposes), such interest is taken into account in determining
adjusted current earnings for purposes of computing the alternative minimum tax imposed on
such corporations.

7. Under existing law, except for estate, inheritance and gift taxes, the Bonds and
income derived therefrom (including gain on sale or exchange) are exempt from State taxes,
although the Bonds and the interest thereon may be included in the measure of certain State
business and corporate taxes.

The opinions set forth in paragraphs 6 and 7 are subject to the condition that Issuer and
RIAC comply with all requirements of the Code that must be satisfied subsequent to the issuance
of the Bonds in order that interest thercon be, or continue to be, excluded from gross income for
federal income tax purposes, including without limitation requirements relating to the use and
expenditure of proceeds of the Bonds, the investment thereof and the rebate of certain earnings
thercon to the United States government. The Issuer and RIAC have covenanted to comply with
each such requirement. Failure to comply with certain other requirements may cause the
inclusion of interest on the Bonds in gross income for federal income tax purposes to be
retroactive to the date hereof. We express no opinion regarding other federal tax consequences
with respect to the Bonds.

This opinion is being given as of its date based upon the facts and assumptions set
forth herein and upon existing law and interpretations thereof in effect on the date hereof. No
assurance can be given that there will not be subsequent changes in such facts and
assumptions, or in such law and interpretations thereof, which may affect the conclusions set
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forth herein, and we assume no obligation to supplement, amend or update this opinion in the
event of such changes.

Very truly yours,

BURNS & LEVINSON LLP

By

A partner
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