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LIMITED OFFERING MEMORANDUM

Assuming the accuracy of the certifications of the Issuer and the Company and their continued compliance with their respective covenants in the Indenture, the Senior
Loan Agreement and with the Federal Tax Certificate for the Series 2017 Bonds pertaining to the requirements of the Internal Revenue Code of 1986, as amended
(the “Code”), Bond Counsel is of the opinion that (i) interest on the Series 2017 Bonds is excludable from gross income for purposes of federal income taxation
under existing laws as enacted and construed on the date hereof (except for interest on any Series 2017 Bonds while held by a substantial user of the South Segment
Project or a related person as defined in Section 147(a) of the Code), (ii) interest on the Series 2017 Bonds will be a preference item for purposes of determining
individual and corporate federal alternative minimum tax, and (iii) the Series 2017 Bonds and the interest thereon are not subject to taxation under the laws of the
State of Florida, except as to estate taxes and taxes under Chapter 220, Florida Statutes, on interest, income or profits on debt obligations owned by corporations
as defined therein. See “TAX MATTERS” herein.
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Surface Transportation Facility Revenue Bonds
(Brightline Passenger Rail Project — South Segment), Series 2017

Dated: Date of Delivery Due: As shown on inside cover

The Florida Development Finance Corporation Surface Transportation Facility Revenue Bonds (Brightline Passenger Rail Project — South Segment), Series 2017
(the ““Series 2017 Bonds™) will be issued by the Florida Development Finance Corporation (the “Issuer’), pursuant to an Indenture of Trust, to be dated as of
December 1, 2017 (the “Indenture”), between the Issuer and Deutsche Bank National Trust Company, as trustee (the “Trustee’). The proceeds of the Series 2017
Bonds are being loaned to All Aboard Florida — Operations LLC (d/b/a Brightline Operations), a Delaware limited liability company (the “Company”) to: (a) pay
or reimburse a portion of the costs of the design, development, acquisition, construction, installation, equipping, ownership and operation of a privately owned and
operated intercity passenger rail system and related facilities, with stations located in West Palm Beach, Fort Lauderdale and Miami, Florida, as more particularly
described herein (the “South Segment Project”) and (b) pay certain costs in connection with the issuance the Series 2017 Bonds.

Interest on the Series 2017 Bonds from their date of delivery is payable semi-annually on each January 1 and July 1, commencing on July 1, 2018, until maturity
or conversion to another interest rate mode, and on the mandatory tender date at the end of the Term Rate Period. The Series 2017 Bonds will bear interest at the
initial Term Rate set forth on the inside cover page during the initial Term Rate Period described herein, and thereafter may be converted to another Term Rate Period
or the Fixed Rate Mode as described herein. The Series 2017 Bonds are subject to optional, extraordinary mandatory redemption and mandatory sinking fund
redemption prior to maturity as described herein.

The Series 2017 Bonds are being issued as fully registered bonds in denominations of $100,000 and integral multiples of $5,000 in excess thereof and, when issued,
the Series 2017 Bonds will be registered in the name of Cede & Co., as nominee for The Depository Trust Company of New York (“DTC””). DTC will act as securities
depository for the Series 2017 Bonds. Purchases of beneficial interests in the Series 2017 Bonds will be made in book-entry form only, and purchasers will not receive
certificates representing their interests in the Series 2017 Bonds except as described herein.

This Limited Offering Memorandum is generally intended to provide disclosure to the purchasers of the Series 2017 Bonds only with respect to the initial
Term Rate Period described herein. In the event the Company, at the end of the initial Term Rate Period described herein, elects to have any Series 2017
Bonds continue to bear interest at a Term Rate, or elects to convert any such Series 2017 Bonds to bear interest at a Fixed Rate, the Issuer expects to
circulate or cause to be circulated, a revised disclosure document relating thereto.

The Underwriter is offering the Series 2017 Bonds only to “qualified institutional buyers’” under Rule 144A of the Securities Act of 1933, as amended (the
“Securities Act”). Please see “NOTICE TO INVESTORS,” “DESCRIPTION OF THE SERIES 2017 BONDS—General” and “APPENDIX J—FORM OF
INVESTOR LETTER” for additional information about eligible offerees and transfer restrictions.

Investing in the Series 2017 Bonds involves a high degree of risk. See “RISK FACTORS” for additional information. Investors should read this Limited Offering
Memorandum in its entirety before making an investment decision. In making an investment decision, investors must rely on their own examination of the Company,
the Issuer and the South Segment Project and the terms of the offering, including the merits and risks involved.

THE SERIES 2017 BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER PAYABLE FROM AND SECURED SOLELY BY THE TRUST ESTATE
AND THE COLLATERAL. THE SERIES 2017 BONDS DO NOT CONSTITUTE INDEBTEDNESS OF THE ISSUER, THE STATE OF FLORIDA (THE
“STATE”), THE COUNTIES OF BROWARD, MIAMI-DADE OR PALM BEACH (COLLECTIVELY, THE “SERIES 2017 COUNTIES”), OR ANY OTHER
POLITICAL SUBDIVISION OF THE STATE, WITHIN THE MEANING OF ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION
AND SHALL NOT CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OF THE ISSUER, THE STATE, THE COUNTIES, OR ANY OTHER
POLITICAL SUBDIVISION OF THE STATE, AND NEITHER THE FULL FAITH AND CREDIT OF THE ISSUER NOR THE FULL FAITH AND CREDIT OR
THE TAXING POWER OF THE STATE, THE SERIES 2017 COUNTIES, OR ANY OTHER POLITICAL SUBDIVISION OF THE STATE IS PLEDGED TO THE
PAYMENT OF THE PRINCIPAL OF OR INTEREST OR PREMIUM, IF ANY, ON THE SERIES 2017 BONDS. NO COVENANT OR AGREEMENT
CONTAINED IN THE SERIES 2017 BONDS OR THE INDENTURE SHALL BE DEEMED TO BE A COVENANT OR AGREEMENT OF ANY MEMBER OF
THE GOVERNING BODY OF THE ISSUER NOR SHALL ANY OFFICIAL OF THE ISSUER EXECUTING SUCH SERIES 2017 BONDS BE LIABLE
PERSONALLY ON THE SERIES 2017 BONDS OR BE SUBJECT TO ANY PERSONAL LIABILITY OR ACCOUNTABILITY BY REASON OF THE
ISSUANCE OF THE SERIES 2017 BONDS. THE ISSUER HAS NO TAXING POWER.

The Series 2017 Bonds are offered when, as and if issued and delivered and accepted by the Underwriter and subject to receipt of opinions on certain legal matters
of Greenberg Traurig, P.A., Miami, Florida, as Bond Counsel, and to certain other conditions. Certain legal matters will be passed upon for the Florida Development
Finance Corporation by its special counsel, Broad and Cassel LLP, Attorneys at Law, Orlando, Florida; for the Company by its counsel, Skadden, Arps, Slate,
Meagher & Flom LLP and Greenberg Traurig, P.A., Miami, Florida; and for the Underwriter by its special counsel, Mayer Brown LLP, Chicago, Illinois. It is expected
that delivery of the Series 2017 Bonds will be made through the facilities of DTC on or about December 19, 2017.

Morgan Stanley
November 30, 2017



$600,000,000
Florida Development Finance Corporation
Surface Transportation Facility Revenue Bonds
(Brightline Passenger Rail Project — South Segment), Series 2017

Due January 1, 2047

Initial Interest Rate Mode: Term Rate

Term Rate: 5.625%
Term Rate Period: Date of Delivery through and including December 31, 2027
First Interest Payment Date: July 1, 2018
Mandatory Tender Date: January 1, 2028
Price: 100% CUSIP Number: 34061 YAA8

* Copyright 2017, American Bankers Association. CUSIP® is a registered trademark of the American Bankers Association. The CUSIP data
herein are provided by Standard & Poor’s, CUSIP Service Bureau, a division of the McGraw-Hill Companies, Inc. The CUSIP numbers are
not intended to create a database and do not serve in any way as a substitute for CUSIP Service. CUSIP numbers have been assigned by an
independent company not affiliated with the Issuer or the Company and are provided solely for convenience and reference. The CUSIP numbers
for the Series 2017 Bonds of a specific maturity are subject to change after the issuance of the Series 2017 Bonds. None of the Issuer, the
Company, the Trustee or the Underwriter takes any responsibility for the accuracy of such CUSIP numbers.



Brightline train at West Palm Beach Station.
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NOTICE TO INVESTORS

No dealer, broker, salesman or other person has been authorized by the Company, the Issuer, the Underwriter
or any other person described herein to give any information or to make any representations, other than those
contained in this Limited Offering Memorandum, and, if given or made, such other information or representations
must not be relied upon as having been authorized by the Company, the Issuer or the Underwriter or any such other
person. This Limited Offering Memorandum does not constitute an offer to sell or the solicitation of an offer to buy,
nor will there be (i) any sale of the Series 2017 Bonds by any person in any jurisdiction in which it is unlawful for
such person to make such offer, solicitation or sale or (ii) any offer, solicitation or sale to any person to whom it is
unlawful to make such offer, solicitation or sale. The information set forth herein concerning DTC has been furnished
by DTC, and no representation is made by the Company, the Issuer or the Underwriter as to the completeness or
accuracy of such information. The information and expressions of opinion herein are subject to change without
notice, and neither the delivery of this Limited Offering Memorandum nor any sales made hereunder will, under any
circumstances, create any implication that there has been no change in the affairs of the Issuer, the Company or DTC
(or any other information) since the date hereof.

The Underwriter has provided the following sentence for inclusion in this Limited Offering Memorandum: The
Underwriter has reviewed the information in this Limited Offering Memorandum in accordance with, and as part of,
their responsibilities to investors under federal securities laws as applied to the facts and circumstances of the
transaction, but the Underwriter does not guarantee the accuracy or completeness of such information.

Neither the Issuer, nor its attorneys or advisors, has prepared or assisted in the preparation of this Limited
Offering Memorandum except the statements made under “THE ISSUER” and “LITIGATION—The Issuer” herein,
and, except as noted above, neither the Issuer, nor its attorneys or advisors, is responsible for any statements made
in this Limited Offering Memorandum. Except for the execution and delivery of documents required to effect the
issuance of the Series 2017 Bonds, neither the Issuer, nor its attorneys or advisors, has otherwise assisted in the public
offer, sale or distribution of the Series 2017 Bonds. Accordingly, except as aforesaid, the Issuer, on behalf of itself
and its attorneys and advisors, disclaims responsibility for the disclosures set forth in this Limited Offering
Memorandum or otherwise made in connection with the offer, sale and distribution of the Series 2017 Bonds.

The Series 2017 Bonds have not been registered with the Securities and Exchange Commission under the
Securities Act of 1933, as amended (the ““Securities Act’). Neither the Securities and Exchange Commission nor any
state securities commission has approved or disapproved of the Series 2017 Bonds or passed upon the accuracy or
adequacy of this Limited Offering Memorandum. Any representation to the contrary is a criminal offense.

The Indenture for the Series 2017 Bonds provides that, upon sale or transfer of a Series 2017 Bond, each
purchaser or transferee shall be deemed to have certified, acknowledged and represented to the Trustee, the Company,
the Issuer and the Underwriter that such purchaser (i) is a “‘qualified institutional buyer” within the meaning of
Rule 144A promulgated under the Securities Act, and (ii) will only transfer, resell, reoffer, pledge or otherwise
transfer its Series 2017 Bond to a subsequent transferee who such transferor reasonably believes is a qualified
institutional buyer within the meaning of said Rule 144A who is willing and able to conduct an independent
investigation of the risks involved with ownership of such Series 2017 Bond and agrees to be bound by the transfer
restrictions applicable to such Series 2017 Bond set forth in the Indenture. A legend will be printed on the face of
each Series 2017 Bond (or otherwise indicated on the records of the transfer agent) indicating the foregoing transfer
restrictions. These transfer restrictions will cease to apply in the event a nationally recognized rating agency has
assigned the Series 2017 Bonds an investment grade rating, without any form of third-party credit enhancement.

Investing in the Series 2017 Bonds involves a high degree of risk. See “RISK FACTORS” for additional
information. In making an investment decision, investors must rely on their own examination of the Company, the
Issuer and the Project and the terms of the offering, including the merits and risks involved. None of the Company,
the Issuer or the Underwriter or any of their representatives or affiliates is making any representation regarding the
legality of an investment by you under applicable investment or similar laws. You should not construe anything in
this Limited Offering Memorandum as legal, business or tax advice and you should consult with your own advisors
as to legal, tax, business, financial and related aspects of the Series 2017 Bonds.

The order and placement of information in this Limited Offering Memorandum, including appendices, are not
an indication of relevance, materiality or relative importance, and this Limited Offering Memorandum, including the
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appendices, must be read in its entirety. The captions and headings in this Limited Offering Memorandum are for
convenience of reference only and in no way define, limit or describe the scope or intent, or affect the meaning or
construction, of any provision or section of this Limited Offering Memorandum.

This Limited Offering Memorandum contains summaries of and references to documents that the Company
believes to be accurate; however, reference is made to the actual documents for complete information. All such
summaries and references are qualified in their entirety by such reference. Copies of such documents may be obtained
during the initial offering period from the principal offices of the Underwriter in New York, New York and thereafter,
executed copies may be obtained from the principal offices of the Trustee in Jersey City, New Jersey.

ALL CAPITALIZED TERMS USED HEREIN BUT NOT OTHERWISE DEFINED HEREIN SHALL
HAVE THE RESPECTIVE MEANINGS ASCRIBED TO THEM IN THE DEFINITIONS SET FORTH IN
“APPENDIX A—DEFINITIONS OF TERMS.”

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER-ALLOT OR
EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES
2017 BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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INDUSTRY AND MARKET DATA

The Company obtained the market and competitive position data used in this Limited Offering Memorandum
from its own research, surveys or studies conducted by third parties and industry or general publications. Industry
publications and surveys generally state that they have obtained information from sources believed to be reliable, but
do not guarantee the accuracy and completeness of such information. While the Company believes that each of these
studies and publications is reliable, neither the Company nor the Underwriter have independently verified such data
and neither the Company nor the Underwriter make any representation as to the accuracy of such information.
Neither the Issuer nor its attorneys or advisors make any representations regarding such data and information.
Similarly, the Company believes its internal research is reliable, but it has not been verified by any independent
sources.

FORWARD-LOOKING STATEMENTS

The statements contained in this Limited Offering Memorandum, and in any other information provided by the
Company or any consultant, that are not purely historical, are forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995. Forward- looking statements can be identified by the use of words
such as “believes,” “‘expects,” “may,” “will,” “should,” *“seeks,” ‘‘approximately,” “intends,” *plans,”
“estimates” and ‘“‘anticipates’ or the negative terms or other comparable words, or by discussions of strategy, plans
or intentions. Examples of forward-looking statements are statements that concern the Company’s or the Project’s
future plans, strategies, revenues, costs, projections and liquidity. The forward-looking statements contained herein
are based on the Company’s expectations and are necessarily dependent upon assumptions, estimates and data that
the Company believes are reasonable as of the date made but that may be incorrect, incomplete or imprecise or not
reflective of actual results. Actual events or results may differ materially from the results anticipated in these
forward-looking statements as a result of a variety of factors. The Company does not undertake to update or revise
any of the forward-looking statements contained herein, even if it becomes clear that the forward-looking statements
contained herein will not be realized.

When considering forward-looking statements, you should keep in mind the risks set forth under the headings
“Risk Factors,” “Litigation and other cautionary statements included in this Limited Offering Memorandum. The
cautionary statements referred to in this section also should be considered in connection with any subsequent written
or oral forward-looking statements that may be issued by the Company or persons acting on its behalf. The Company
undertakes no duty to update these forward-looking statements, even though its situation may change in the future.
Furthermore, the Company cannot guarantee future results, events, levels of activity, performance or achievements.

v



SUMMARY

This Summary is not a complete description of the Series 2017 Bonds or the Project and does not contain all
of the information you should consider before making an investment decision with respect to the Series 2017 Bonds.
You should read the entire Limited Offering Memorandum, especially the risks set forth under the heading “RISK
FACTORS,” and complete your own examination of us and the terms of the Series 2017 Bonds before making an
investment decision. In addition, this Limited Offering Memorandum contains discussion of certain conclusions and
analyses contained in the South Segment Project Ridership and Revenue Study, as defined herein, and South Segment
Project Operations and Maintenance and Ancillary Revenue Report, as defined herein, conducted by Louis Berger
U.S., Inc. (“LB”). Any discussion herein of such Ridership and Revenue Study and Operations and Maintenance and
Ancillary Revenue Report or its conclusions or analyses are expressly qualified by reference to the full text of the
report. You should read carefully the Ridership and Revenue Study and the Operations and Maintenance and
Ancillary Revenue Report, which are included elsewhere in this Limited Offering Memorandum. You should read the
more detailed information appearing or incorporated by reference in this Limited Offering Memorandum and the
documents summarized, described or set forth herein in their entirety for a more complete understanding about the
Project, the offering and the terms of and security and sources of payment for the Series 2017 Bonds. Terms used in
this Summary and not defined in this Summary are defined in “APPENDIX A — DEFINITIONS OF TERMS.”

THE SERIES 2017 BONDS

Bonds Offered. . . . ... ........ Florida Development Finance Corporation Surface Transportation
Facility Revenue Bonds (Brightline Passenger Rail Project — South
Segment), Series 2017, in the aggregate principal amount of
$600,000,000 (the “Series 2017 Bonds’). The Series 2017 Bonds are
being issued as fully registered bonds in denominations of $100,000 and
integral multiples of $5,000 in excess thereof. See “DESCRIPTION OF
THE SERIES 2017 BONDS.”

Interest. . .. ................ The Series 2017 Bonds will bear interest at the initial Term Rate shown
on the inside cover page of this Limited Offering Memorandum during
the initial Term Rate Period described herein, and thereafter may be
converted to another Term Rate Period or the Fixed Rate Mode as
described herein. Interest on the Series 2017 Bonds will be calculated on
the basis of a 360-day year consisting of twelve 30-day months.

Interest Payment Dates . . . . . . .. Interest will be payable semi-annually on January 1 and July 1 of each
year, commencing on July 1, 2018, until maturity, redemption or
conversion to another interest rate mode, and on the mandatory tender
date at the end of the Term Rate Period.

Mandatory Tender Date. . . . . . .. The Series 2017 Bonds will be subject to mandatory tender for purchase
on the Mandatory Tender Date set forth on the inside cover page of this
Limited Offering Memorandum.

Maturity Date. . . . ........... The Series 2017 Bonds will mature on the date set forth on the inside
cover page of this Limited Offering Memorandum.

Optional Redemption. . . . . ... .. Make-Whole Redemption. During the initial Term Rate Period, the Series
2017 Bonds are subject to redemption at the option of the Company, in
whole (but not in part) at any time prior to January 1, 2019 (the “First
Premium Call Date”), at a redemption price equal to the Make-Whole
Redemption Price, plus interest accrued to but not including the
redemption date.

Optional Redemption in Whole. During the initial Term Rate Period, the
Series 2017 Bonds are subject to redemption at the option of the
Company, in whole (but not in part) at any time on or after the First
Premium Call Date to, but not including, January 1, 2024 (the ‘“‘First Par




Extraordinary Mandatory
Redemption. . . . ... ..

Mandatory Sinking Fund
Redemption. . ... .. ..

Book-Entry-Only System

Call Date), at a redemption price equal to the principal amount
redeemed, plus the Optional Redemption Prepayment Premium, plus
interest accrued to but not including the redemption date.

“Optional Redemption Prepayment Premium” means the redemption
premium set forth below (expressed as a percentage of the principal
amount redeemed) applicable to the date on which redemption occurs:

Redemption
Period During Which Redeemed Premium
January 1, 2019 through and including December 31, 2019. . 5%
January 1, 2020 through and including December 31, 2020. . 4
January 1, 2021 through and including December 31, 2021. . 3
January 1, 2022 through and including December 31, 2022. . 2
January 1, 2023 through and including December 31, 2023 . 1

Optional Redemption at Par. During the initial Term Rate Period, the
Series 2017 Bonds are subject to redemption at the option of the
Company, in whole or in part (and if in part, by lot or, in the case of Series
2017 Bonds in book-entry form, in accordance with the procedures of
DTC) at any time on or after the First Par Call Date at a redemption price
equal to the principal amount redeemed, plus interest accrued to but not
including the redemption date.

The Series 2017 Bonds are subject to extraordinary mandatory
redemption as described under “DESCRIPTION OF THE SERIES 2017
BONDS—Redemption—Extraordinary Mandatory Redemption.”

The Series 2017 Bonds are subject to mandatory redemption prior to
maturity, in part, at a redemption price equal to the principal amount
redeemed, plus accrued and unpaid interest to, but not including, the
redemption date, on January 1 of the years and in the aggregate principal
amounts set forth below:

Redemption Redemption
Dates Principal Dates Principal

(January 1) Amount (January 1) Amount
2026 $14,465,000 2037 $26,410,000
2027 15,280,000 2038 27,895,000
2028 16,140,000 2039 29,465,000
2029 17,045,000 2040 31,120,000
2030 18,005,000 2041 32,870,000
2031 19,020,000 2042 34,720,000
2032 20,085,000 2043 36,675,000
2033 21,215,000 2044 38,735,000
2034 22,410,000 2045 40,915,000
2035 23,670,000 2046 43,215,000
2036 25,000,000 2047* 45,645,000

* Final Maturity.

DTC will act as the securities depository for the Series 2017 Bonds.
The Series 2017 Bonds will be issued as fully-registered securities in the
name of Cede & Co. (DTC’s nominee) or such other name as may be
requested by an authorized representative of DTC. One or more fully-




Special, Limited Obligations. . . . .

Eligible Investors . ...........

Ratings. . . .................

registered Series 2017 Bond certificates will be issued for the Series 2017
Bonds and will be deposited with DTC. For more information, see
“APPENDIX [—Book-Entry-Only System.”

The Series 2017 Bonds are special, limited obligations of the Issuer
payable from and secured solely by the Trust Estate and the Collateral.
Except for revenues received pursuant to the Senior Loan Agreement as
described in the following sentence, the Owners of the Series 2017 Bonds
may not look to any assets, revenues or other sources of payment of the
Issuer for repayment of the Series 2017 Bonds. The only sources of
repayment of the Series 2017 Bonds are payments provided by the
Company to the Issuer pursuant to the Senior Loan Agreement and the
Security Interests in the Trust Estate and the Collateral. The Series 2017
Bonds do not constitute an indebtedness of the Issuer, the State, the Series
2017 Counties, or any other political subdivision of the State, within the
meaning of any State constitutional provision or statutory limitation and
shall not constitute or give rise to a pecuniary liability of the Issuer, the
State, the Series 2017 Counties, or any other political subdivision of the
State, and neither the full faith and credit of the Issuer nor the full faith
and credit or taxing power of the State, the Series 2017 Counties, or any
other political subdivision of the State is pledged to the payment of the
principal of or interest on the Series 2017 Bonds. The Issuer has no taxing
power. No covenant or agreement contained in the Series 2017 Bonds or
the Indenture shall be deemed to be a covenant or agreement of any
member of the governing board of the Issuer nor shall any official
executing such Series 2017 Bonds be liable personally on the Series 2017
Bonds or be subject to any personal liability or accountability by reason
of the issuance of the Series 2017 Bonds. The Company will be the sole
revenue source for the repayment of the Series 2017 Bonds. No affiliate
or equityholder of the Company will have any liabilities with respect to
the Series 2017 Bonds and neither their credit nor their assets will support
the Series 2017 Bonds. The Company will operate as a special purpose
entity and will have no business or assets except in connection with the
Project as described herein.

The Underwriter is offering the Series 2017 Bonds only to qualified
institutional buyers under Rule 144A of the Securities Act. Please see
“NOTICE TO INVESTORS” for additional information about eligible
offerees and transfer restrictions.

Fitch has assigned a “BB-” rating to the Series 2017 Bonds. An
explanation of the significance of such ratings may be obtained from
Fitch at www.fitchratings.com. The rating may be changed at any time,
and no assurance can be given that the rating will not be revised
downward, suspended or withdrawn entirely by Fitch if, in Fitch’s
judgment, circumstances so warrant. Any such downward revision or
withdrawal of any rating may have an adverse effect on the market price
of the Bonds.

A securities rating is not a recommendation to buy, sell or hold securities,
and each rating should be evaluated independently of any other rating. No
report of any rating agency is incorporated by reference herein.

THE PROJECT AND PROJECT PARTICIPANTS

The Project. . . ... ...........

The Project consists of the design, development, acquisition,
construction, installation, equipping, ownership and operation of a
privately owned and operated express, intercity passenger rail system and




The Company. . .............

Construction. . . .............

Operations and Maintenance . . . .

Rolling Stock . . .............

Senior Debt

related facilities, with stations located initially in West Palm Beach, Fort
Lauderdale and Miami, Florida, as more particularly described herein (the
“Project’). Proceeds of the Series 2017 Bonds will only be expended to
pay or reimburse a portion of the costs of the South Segment Project
located in the Series 2017 Counties.

The Company has invested approximately $1.8 billion in the development
and construction of the South Segment Project. This amount includes
corridor and station land with an appraised value of approximately
$699 million, $605 million in rail infrastructure, $267 million in new
rolling stock assets, and $259 million in stations. Amounts were funded
by a combination of cash and assets from Florida East Coast Industries,
LLC (“FECI”), the indirect parent company of the Company, and third
party debt and vendor financing.

All Aboard Florida — Operations LLC (d/b/a Brightline Operations), a
Delaware limited liability company, will complete development of
and own, operate and manage the Project. The Company does not
expect to have any employees. The Company intends to rely on All
Aboard Florida Operations Management LLC, an affiliate of the
Company (the ‘“Manager”), for the day-to-day management of the
Company’s operations and business. See “COMPANY AND
AFFILIATES—Management Agreement” for more information.

Construction of the South Segment Project (Miami to West Palm Beach)
is nearing completion. The Company expects to commence initial service
between West Palm Beach and Fort Lauderdale in the fourth quarter of
2017 and full scale revenue service between West Palm Beach and Miami
in the first quarter of 2018.

The Company intends for the Manager to manage the Project’s passenger
rail and hospitality operations, sales and marketing, IT, finance,
accounting, human resources, legal and right-of-way.

See “THE PROJECT—Operations and Maintenance” for more
information.

In addition, the Company has contracted with certain entities, including
Florida East Coast Dispatch LLC (“DispatchCo”), an affiliate of the
Company, Siemens Industry Inc. (“‘Siemens’) and the Florida East Coast
Railway L.L.C. (“FECR”), a former affiliate of the Company, for the
performance of rail service operations, rolling stock maintenance and
certain other aspects of the Company’s business operations.

See “THIRD PARTY AGREEMENTS” for more information.

Currently, the Company is in possession of five trainsets built by
Siemens, each of which is comprised of two locomotives and four
coaches for a total capacity of 240 passengers per train. The trainsets are
vendor financed by Siemens, which financing will be repaid in full on the
Closing Date. See “ESTIMATED SOURCES AND USES OF FUNDS.”

FINANCING FOR THE SOUTH SEGMENT PROJECT

The initial senior debt to be incurred in connection with the financing or
refinancing of the South Segment Project will be comprised solely of the
Series 2017 Bonds, which will be issued pursuant to the Indenture. The
proceeds of the Series 2017 Bonds will be loaned to the Company
pursuant to the Senior Loan Agreement, between the Company and the
Issuer, and will be available to the Company, subject to the terms and
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conditions set forth in the Senior Loan Agreement, the Indenture and the
Collateral Agency Agreement, to pay or reimburse certain costs of the
South Segment Project. Pursuant to the Senior Loan Agreement, the
Company agrees to make payments to the Trustee in the amounts and on
the dates required to pay the principal of and interest on the Series 2017
Bonds and agrees to comply with various covenants for the benefit of the
Trustee and the Owners of the Series 2017 Bonds.

As part of the overall transactions occurring concurrently with the
issuance of the Series 2017 Bonds, FECI is contributing, directly or
indirectly, approximately $204 million in equity to the Company
(including approximately $100 million in cash currently in a construction
account that was funded by the 12.00 / 12.75% Senior Secured PIK
Toggle Notes due 2019 issued by AAF Holdings LLC and AAF Finance
Company (the “PIK Toggle Notes”)). FECI’s total equity contribution
will be used to fund reserve accounts required under the Series 2017
Bonds, to fund remaining construction for the South Segment Project of
approximately $74 million, to pay costs and expenses in connection with
this offering, and for other general corporate purposes.

Subject to the restrictions set forth in the Indenture and the Senior Loan
Agreement and upon request by the Company, the Issuer may issue
Additional Parity Bonds, which will be equally and ratably secured by the
Trust Estate and the Collateral, upon execution of a Supplemental
Indenture, without consent of the Owners of the Series 2017 Bonds
pursuant to the Indenture. Additional Parity Bonds may be issued only to
refund outstanding Series 2017 Bonds.

The Company may issue Permitted Additional Senior Indebtedness to
refund outstanding Series 2017 Bonds and to provide additional working
capital, which will be payable pro rata with the Series 2017 Bonds and
any Additional Parity Bonds, pursuant to the Collateral Agency
Agreement, and may at the option of the Company be secured by all of
the Collateral or may be unsecured.

SECURITY FOR THE SERIES 2017 BONDS

The payment of the Series 2017 Bonds and any Additional Parity Bonds
that may be issued in the future will be secured by the Trust Estate under
the Indenture, which on the date of issuance and delivery of the Series
2017 Bonds shall consist of:

(a) all right, title and interest of the Issuer (except for Reserved Rights)
in and to the Senior Loan Agreement and any Additional Parity Bonds
Loan Agreement (if executed), as described more particularly herein
under “SECURITY AND SOURCES OF REPAYMENT FOR THE
SERIES 2017 BONDS—Indenture—Trust Estate;”

(b) all moneys from time to time held by the Trustee under the Indenture
in any Fund or Account, other than the Series 2017 Rebate Fund and any
Defeasance Escrow Account;

(c) any right, title or interest of the Issuer in and to any Security Interest
granted to the Collateral Agent for the benefit of the Trustee (as Secured
Debt Representative) on behalf of the Owners of the Bonds under the
Security Documents or otherwise, including without limitation the
Collateral pledged thereunder, and the present and continuing right of the
Collateral Agent on behalf of the Trustee (as Secured Debt
Representative) to make claim for, collect, receive and receipt for any of




Mortgages . ................
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the sums, amounts, income, revenues, issues and profits and any other
sums of money payable or receivable under the Security Documents, to
bring actions and proceedings thereunder or for the enforcement thereof,
and to do any and all things which the Collateral Agent on behalf of the
Trustee (as Secured Debt Representative) is entitled to do under such
Security Documents;

(d) subject to the Collateral Agency Agreement, any right, title or interest
of the Issuer in and to all funds deposited from time to time and earnings
thereon in the Series 2017 Project Accounts, any and all other accounts
established from time to time pursuant to the Collateral Agency
Agreement, and any and all subaccounts created thereunder, each held by
the Collateral Agent under the Collateral Agency Agreement; and

(e) any and all other property, revenues, rights or funds from time to time
by delivery or by writing of any kind specifically granted, assigned or
pledged as and for additional security for any of the Bonds, the Senior
Loan Agreement or any Additional Parity Bonds Loan Agreement (if
executed) in favor of the Trustee (as Secured Debt Representative) or the
Collateral Agent on behalf of the Trustee (as Secured Debt
Representative), including any of the foregoing granted, assigned or
pledged by the Company or any other Person on behalf of the Company,
and the Trustee or the Collateral Agent on behalf of the Trustee (as
Secured Debt Representative) is hereby authorized to receive any and all
such property at any and all times and to hold and apply the same subject
to the terms of the Indenture.

The Collateral under the Collateral Agency Agreement and the other
Security Documents includes (i) the Company’s real property interests to
be mortgaged at Closing, as set forth in “SECURITY FOR THE SERIES
2017 BONDS—Mortgages,” (ii) substantially all personal property of the
Company, whether now owned or hereafter acquired, including rolling
stock, the Series 2017 Project Revenues and the Series 2017 Project
Accounts, but excluding Excluded Assets, and (iii) a pledge of the
membership interests in the Company by its direct parent, AAF
Operations Holdings LLC. See “SECURITY AND SOURCES OF
REPAYMENT FOR THE SERIES 2017 BONDS—Collateral
Generally.”

The Distribution Account and any amounts on deposit therein shall not be
Collateral. See “SERIES 2017 PROJECT ACCOUNTS AND FLOW OF
FUNDS.”

At Closing, Mortgages will be filed with respect to the Company’s
interest in the following portion of the Collateral: (i) the Company’s
easement interest in the portion of the Shared Corridor located in the
Series 2017 Counties, (ii) the Company’s owned real property comprising
the stations located in Fort Lauderdale and West Palm Beach built on the
Company’s fee-owned land and the Company’s station located in Miami
built within the Company’s owned air rights, and (iii) the Company’s
leasehold interest in (a) all or a portion of the three parking garages used
in connection with the Stations and (b) the West Palm Beach running
repair facility.

The Series 2017 Debt Service Reserve Account will be funded on the
Closing Date in an amount equal to the Series 2017 Debt Service Reserve
Requirement (which is an amount equal to $16,875,000, or six months’
interest payments on the Series 2017 Bonds) in the form of a direct or
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indirect cash equity contribution from FECI. In addition, on each Transfer
Date, the Collateral Agent will cause amounts in the Revenue Account, to
the extent available, to be deposited in the Series 2017 Debt Service
Reserve Account to the extent necessary to fund such account so that the
balance therein (taking into account the amount available for drawing
under any Qualified Reserve Account Credit Instrument provided with
respect thereto) equals the Series 2017 Debt Service Reserve
Requirement. Moneys in the Series 2017 Debt Service Reserve Account
will be used to pay debt service on the Series 2017 Bonds on the date such
debt service is due when sufficient funds for that purpose are otherwise
not available. See “SERIES 2017 PROJECT ACCOUNTS AND FLOW
OF FUNDS—Description of Series 2017 Project Accounts—Debt
Service Reserve Account.”

The Ramp-Up Reserve Account will be funded on the Closing Date in an
amount equal to $24 million in the form of a direct or indirect cash equity
contribution from FECI. Moneys in the Ramp-Up Reserve Account will
be transferred from time to time (A) by the Collateral Agent (without the
requirement of a Funds Transfer Certificate and without further direction
by the Company) to the Series 2017 Interest Sub-Account or the Series
2017 Principal Sub-Account in such amounts as are required to enable the
payment of any debt service on the Series 2017 Bonds then due and
payable or to make the transfers required by clauses Fifth and Sixth set
forth in “SERIES 2017 PROJECT ACCOUNTS AND FLOW OF
FUNDS—Flow of Funds—Revenue Account” to the extent there are
insufficient funds for the payment thereof in the Revenue Account or
other accounts available therefor in accordance with the Collateral
Agency Agreement and the Indenture and (B) as directed by the Company
pursuant to a Funds Transfer Certificate, to the Operating Account in such
amounts as are required to pay O&M Expenditures then due and payable
to the extent there are insufficient funds for the payment thereof in the
Operating Account, the Revenue Account or other accounts available
therefor in accordance with the Collateral Agency Agreement. Following
the first Calculation Date to occur after the third anniversary of the
Closing Date as of which the Total DSCR is not less than 1.75:1.00, if the
Company delivers to the Collateral Agent a certificate of a Responsible
Officer of the Company confirming such Total DSCR calculation as of
the immediately preceding Calculation Date, the Collateral Agent will
transfer all remaining funds on deposit in the Ramp-Up Reserve Account
(A) first, to the Series 2017 O&M Reserve Account, in an amount equal
to the O&M Reserve Requirement applicable on such date, and (B)
second, all remaining funds to the Revenue Account, and thereafter the
Ramp-Up Reserve Account shall be closed.

The Series 2017 Funded Interest Account of the Series 2017 Debt Service
Fund established under the Indenture on the Closing Date will be funded
on the Closing Date in an amount equal to $34,875,000, or interest
payments on the Series 2017 Bonds from the Closing Date to but not
including January 1, 2019, in the form of a direct or indirect cash equity
contribution from FECI. Moneys on deposit in the Series 2017 Funded
Interest Account will be used, prior to the application of any other funds
in the Series 2017 Debt Service Fund, to pay interest on the Series 2017
Bonds on July 1, 2018 and January 1, 2019.
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For a description of all the funds and accounts established in relation
to the Project and a more detailed description of the flow of funds,
see “SECURITY AND SOURCES OF REPAYMENT FOR THE
SERIES 2017 BONDS—Indenture” and ‘“SERIES 2017 PROJECT
ACCOUNTS AND FLOW OF FUNDS.”

ADVISOR REPORTS

Louis Berger U.S., Inc. (“LB”’) was engaged to prepare a report (the
“Ridership and Revenue Study’) in its capacity as an independent
ridership and revenue advisor for the benefit of the Owners in relation to
the Project. The Ridership and Revenue Study is included as Appendix E
to this Limited Offering Memorandum. Matters addressed in the
Ridership and Revenue Study are based on various assumptions and
methodologies and are subject to certain qualifications. Reference is
hereby made to the entire Ridership and Revenue Study for such
important opinions, projections, qualifications and assumptions.

LB was also engaged to prepare a report (the ‘“‘Operations and
Maintenance and Ancillary Revenue Report”) in its capacity as an
independent operations and maintenance and ancillary revenue advisor
for the benefit of the Owners in relation to the Project. The Operations
and Maintenance and Ancillary Revenue Report is included as Appendix
F to this Limited Offering Memorandum. Matters addressed in the
Operations and Maintenance and Ancillary Revenue Report are based on
various assumptions and methodologies and are subject to certain
qualifications. Reference is hereby made to the entire Operations and
Maintenance and Ancillary Revenue Report for such important opinions,
projections, qualifications and assumptions.

RISK FACTORS

Investing in the Series 2017 Bonds involves a high degree of risk. A
number of risks could affect the payments to be made on the Series 2017
Bonds and the market value of the Series 2017 Bonds. Please read
carefully the information contained in “RISK FACTORS” for a
discussion of some of these risks. Such discussion should be read in
conjunction with all other parts of this Limited Offering Memorandum
and the documents incorporated by reference in this Limited Offering
Memorandum, and should not be considered as a complete description of
all risks that could affect such payments or the market value of the Series
2017 Bonds. Investors should carefully consider the information set forth
in such section along with all of the other information provided herein or
incorporated by reference in this Limited Offering Memorandum and
additional information in the form of the complete documents
summarized herein (copies of which are available as described in this
Limited Offering Memorandum) before deciding whether to invest in the
Series 2017 Bonds.

THE ISSUER

The Issuer is a public body corporate and politic of the State of Florida
created pursuant to the Florida Development Finance Corporation Act of
1993 (Chapter 288, Part X, Florida Statutes) (the ‘““Issuer Act”). The
Issuer Act provides that the Issuer may, among other things, issue revenue




bonds and lend the proceeds to approved applicants to finance and
refinance projects relating to the economic development of the State of
Florida, provided that the Issuer has entered into an interlocal agreement
with a local government agency having jurisdiction over the location of
the South Segment Project. The powers of the Issuer are vested in a board
of directors appointed by the Governor of the State of Florida, subject to
confirmation by the Florida Senate. The Issuer Act provides that the board
of directors shall have a total of five directors, that at least three of the
directors shall be bankers and that one director shall be an economic
development specialist. The Issuer Act further provides that a majority of
the directors constitutes a quorum for the purposes of conducting business
and exercising the powers of the corporation and for all other purposes.




INTRODUCTION

The purpose of this Limited Offering Memorandum, which includes the cover page, body, inside cover page and
appendices, is to provide information in connection with the issuance by the Issuer of the Series 2017 Bonds in an
aggregate principal amount of $600,000,000. The Series 2017 Bonds will be issued pursuant to an Indenture of Trust,
to be dated as of December 1, 2017 (the “Indenture’), between the Issuer and the Trustee. Capitalized terms used
but not defined in the front portion of this Limited Offering Memorandum have the meanings set forth in
“APPENDIX A—DEFINITIONS OF TERMS” attached hereto.

The Series 2017 Bonds are being issued by the Issuer to fund a loan to the Company to enable the Company
to: (a) pay or reimburse a portion of the costs of the design, development, acquisition, construction, installation,
equipping, ownership and operation of a privately owned and operated intercity passenger rail system and related
facilities, with stations located in West Palm Beach, Fort Lauderdale and Miami, Florida, as more particularly
described herein (the “South Segment Project’”) and (b) pay certain costs in connection with the issuance the Series
2017 Bonds.
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DESCRIPTION OF THE SERIES 2017 BONDS

General

The Series 2017 Bonds are being issued in the aggregate principal amount of $600,000,000, and will mature on
January 1, 2047. The Series 2017 Bonds will be subject to redemption and mandatory tender for purchase prior to
maturity as described below. The Series 2017 Bonds are being issued as fully registered bonds in denominations of
$100,000 and integral multiples of $5,000 in excess thereof. The Series 2017 Bonds will be issued in book-entry form
pursuant to the book-entry-only system described herein. Beneficial Owners of the Series 2017 Bonds will not
receive physical delivery of any Series 2017 Bond certificates.

The Series 2017 Bonds will be dated their date of initial delivery and during the initial Term Rate Period
described herein will bear interest from that date at the initial Term Rate set forth on the inside cover page of this
Limited Offering Memorandum.

Interest on the Series 2017 Bonds is payable semi-annually on January 1 and July 1 of each year, commencing
on July 1, 2018, until maturity or conversion to another interest rate mode, and on the mandatory tender date at the
end of the Term Rate Period. Interest on the Series 2017 Bonds will be calculated on the basis of a 360-day year
consisting of twelve 30-day months.

This Limited Offering Memorandum describes the provisions of the Series 2017 Bonds only when the
Series 2017 Bonds bear interest at the initial Term Rate for the initial Term Rate Period. There are significant
differences in the terms of the Series 2017 Bonds not described in this Limited Offering Memorandum in any
succeeding Term Rate Period and following a conversion to a new Term Rate for a new Term Rate Period or
to a Fixed Rate, and this Limited Offering Memorandum should not be relied upon during any succeeding
Term Rate Period or Fixed Rate Period.

THE UNDERWRITER IS OFFERING THE SERIES 2017 BONDS ONLY TO “QUALIFIED
INSTITUTIONAL BUYERS” UNDER RULE 144A OF THE SECURITIES ACT. PLEASE SEE “NOTICE
TO INVESTORS” FOR ADDITIONAL INFORMATION ABOUT ELIGIBLE OFFEREES AND TRANSFER
RESTRICTIONS.

Investing in the Series 2017 Bonds involves a high degree of risk. See “RISK FACTORS” for a detailed
description of risk factors and investment considerations. Investors should read this Limited Offering Memorandum
in its entirety before making an investment decision. In making an investment decision, investors must rely on their
own examination of the Company, the Issuer and the South Segment Project and the terms of the offering, including
the merits and risks involved.

Special and Limited Obligations

Except for revenues received pursuant to the Senior Loan Agreement as described in the following sentence, the
Owners of the Series 2017 Bonds may not look to any assets, revenues or other sources of payment of the Issuer for
repayment of the Series 2017 Bonds. The only sources of repayment of the Series 2017 Bonds are payments provided
by the Company to the Issuer pursuant to the Senior Loan Agreement and the Security Interests in the Trust Estate
and the Collateral.

THE SERIES 2017 BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER PAYABLE
FROM AND SECURED SOLELY BY THE TRUST ESTATE AND THE COLLATERAL. THE SERIES 2017
BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER, THE STATE, THE COUNTIES
OF BROWARD, MIAMI-DADE, OR PALM BEACH (COLLECTIVELY, THE “SERIES 2017
COUNTIES”), OR ANY OTHER POLITICAL SUBDIVISION OF THE STATE, WITHIN THE MEANING
OF ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL NOT
CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OF THE ISSUER, THE STATE, THE
SERIES 2017 COUNTIES, OR ANY OTHER POLITICAL SUBDIVISION OF THE STATE, AND NEITHER
THE FULL FAITH AND CREDIT OF THE ISSUER NOR THE FULL FAITH AND CREDIT OR TAXING
POWER OF THE STATE, THE SERIES 2017 COUNTIES, OR ANY OTHER POLITICAL SUBDIVISION
OF THE STATE IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE
SERIES 2017 BONDS. NO COVENANT OR AGREEMENT CONTAINED IN THE SERIES 2017 BONDS
OR THE INDENTURE SHALL BE DEEMED TO BE A COVENANT OR AGREEMENT OF ANY MEMBER
OF THE GOVERNING BODY OF THE ISSUER NOR SHALL ANY OFFICIAL EXECUTING SUCH
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SERIES 2017 BONDS BE LIABLE PERSONALLY ON THE SERIES 2017 BONDS OR BE SUBJECT TO
ANY PERSONAL LIABILITY OR ACCOUNTABILITY BY REASON OF THE ISSUANCE OF THE
SERIES 2017 BONDS. THE ISSUER HAS NO TAXING POWER.

Redemption of Series 2017 Bonds Prior to Maturity

The Series 2017 Bonds are subject to redemption prior to their stated maturity, in accordance with the terms and
provisions of the Indenture, as follows:

Optional Redemption
Make-Whole Redemption.

During the initial Term Rate Period, the Series 2017 Bonds are subject to redemption at the option of the
Company, in whole (but not in part) at any time prior to January 1, 2019 (the “First Premium Call Date’), at a
redemption price equal to the Make-Whole Redemption Price, plus interest accrued to but not including the
redemption date.

The “Make-Whole Redemption Price” is equal to the sum of:

(a) one hundred and five percent (105%) of the principal amount of the Series 2017 Bonds to be redeemed;
and

(b) an amount equal to the sum of the remaining unpaid payments of interest to be paid on such Series 2017
Bonds to be redeemed from and including the date of redemption to the First Premium Call Date of such Series 2017
Bonds.

The Make-Whole Redemption Price of the Series 2017 Bonds described above will be determined by an
independent accounting firm, investment banking firm or financial advisor (which accounting firm or financial
advisor shall be retained by the Company at the expense of the Company) to calculate such Make-Whole Redemption
Price and such agent’s or advisor’s determination of the Make-Whole Redemption Price shall be final and binding
in the absence of manifest error. The Trustee and the Borrower may conclusively rely on such accounting firm’s,
investment banking firm’s or financial advisor’s determination of such redemption price and shall bear no liability
for such reliance.

Optional Redemption in Whole.

During the initial Term Rate Period, the Series 2017 Bonds are subject to redemption at the option of the
Company, in whole (but not in part) at any time on or after the First Premium Call Date to, but not including,
January 1, 2024 (the “First Par Call Date”), at a redemption price equal to the principal amount redeemed, plus the
Optional Redemption Prepayment Premium, plus interest accrued to but not including the redemption date. ““Optional
Redemption Prepayment Premium’ means the redemption premium set forth below (expressed as a percentage of the
principal amount redeemed) applicable to the date on which redemption occurs:

Redemption
Period During Which Redeemed Premium
January 1, 2019 through and including December 31, 2019 ................ 5%
January 1, 2020 through and including December 31, 2020 ................ 4
January 1, 2021 through and including December 31, 2021 ................ 3
January 1, 2022 through and including December 31,2022 ................ 2
January 1, 2023 through and including December 31, 2023 ................ 1

Optional Redemption at Par.

During the initial Term Rate Period, the Series 2017 Bonds are subject to redemption at the option of the
Company, in whole or in part (and if in part, by lot or, in the case of Series 2017 Bonds in book-entry form, in
accordance with the procedures of DTC) at any time on or after the First Par Call Date at a redemption price equal
to the principal amount redeemed, plus interest accrued to but not including the redemption date.

Extraordinary Mandatory Redemption

The Series 2017 Bonds are subject to extraordinary mandatory redemption, pro rata with any Additional Senior
Indebtedness in accordance with the applicable Secured Obligation Documents, from net amounts of Loss Proceeds,
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received by the Company, to the extent that (i) such Loss Proceeds exceed the amount required to Restore the South
Segment Project or any portion thereof to the condition existing prior to the Loss Event or (ii) the affected property
cannot be Restored to permit operation of the South Segment Project on a Commercially Feasible Basis and upon
delivery to the Collateral Agent of an officer’s certificate of the Company certifying to the foregoing (together with,
in the case of clauses (i) and (ii) immediately above, a certificate signed by an authorized representative of the
Independent Engineer concurring with such officer’s certificate). Such redemption will be in whole or in part, and
if in part, by lot as selected by the Company (provided that Series 2017 Bonds may be redeemed only in Authorized
Denominations), at a redemption price of par plus accrued interest to, but not including, the redemption date.

Mandatory Sinking Fund Redemption

The Series 2017 Bonds are subject to mandatory redemption prior to maturity, in part, at a redemption price
equal to the principal amount redeemed, plus accrued and unpaid interest to, but not including, the redemption date,
on January 1 of the years and in the aggregate principal amounts set forth below:

Redemption Dates Redemption Dates
(January 1) Principal Amount (January 1) Principal Amount
2026 $14,465,000 2037 $26,410,000
2027 15,280,000 2038 27,895,000
2028 16,140,000 2039 29,465,000
2029 17,045,000 2040 31,120,000
2030 18,005,000 2041 32,870,000
2031 19,020,000 2042 34,720,000
2032 20,085,000 2043 36,675,000
2033 21,215,000 2044 38,735,000
2034 22,410,000 2045 40,915,000
2035 23,670,000 2046 43,215,000
2036 25,000,000 2047%* 45,645,000
* Final maturity.

Payment of the Series 2017 Bonds

The principal, purchase price and Redemption Price of, and interest on, the Series 2017 Bonds will be payable
only to the Owner thereof appearing on the registration books maintained by the Trustee pursuant to the Indenture.

Pursuant to the Indenture, the principal, purchase price and Redemption Price of any Series 2017 Bond will be
paid to the Owner thereof as shown on the registration records of the Trustee upon maturity or prior redemption
thereof in accordance with the terms of the Indenture and upon presentation and surrender of the Series 2017 Bonds
at the designated payment office of the Trustee in Jersey City, New Jersey. Interest on the Series 2017 Bonds is
payable (i) by check or draft of the Trustee mailed on or before each Interest Payment Date to the Owner thereof at
the address that appears in the registration books at the close of business on the Record Date, (ii) in the case of Series
2017 Bonds in book-entry form, to DTC in immediately available funds and disbursement of such funds to owners
of beneficial interests in Series 2017 Bonds in book-entry form will be made in accordance with the procedures of
DTC or (iii) by such other method as mutually agreed in writing between the Owner of a Series 2017 Bond and the
Trustee. The “Record Date” for the Series 2017 Bonds is the 15th day of the month preceding the month of each
Interest Payment Date. If any such Record Date is not a Business Day then the Record Date is the Business Day next
preceding such date.

The Indenture provides that any interest not timely paid will cease to be payable to the Owner thereof at the close
of business on the Record Date and will be payable to the Person who is the Owner thereof at the close of business
on a new record date for the payment of such defaulted interest (a “Special Record Date””). Such Special Record Date
will be fixed by the Trustee whenever moneys become available for payment of the defaulted interest, and notice of
the Special Record Date will be given by the Trustee to the Owners of the Series 2017 Bonds, not less than ten days
prior to the Special Record Date, by certified or first-class mail to each such Owner as shown on the Trustee’s
registration records (or by electronic delivery in accordance with DTC’s procedures) on a date selected by the
Trustee, stating the date of the Special Record Date and the date fixed for the payment of such defaulted interest.
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While the Series 2017 Bonds are held under the book-entry system, the principal and purchase price of, interest
on and Redemption Price of the Series 2017 Bonds will be paid by wire transfer to DTC, as securities depository,
or its nominee.

Notice of Redemption

Notice of redemption identifying the Series 2017 Bonds or portions thereof to be redeemed and specifying the
terms of such redemption, will be given by the Trustee by sending a copy of the redemption notice by United States
first-class mail (or by electronic delivery in accordance with DTC’s procedures), at least 30 days and not more than
60 days prior to the date fixed for redemption, to the Owner of each Series 2017 Bond to be redeemed at the address
as it last appears on the registration records of the Trustee; provided, however, that failure to send such notice, or any
defect therein, shall not affect the validity of any proceedings of any Series 2017 Bonds as to which no such failure
has occurred. The Trustee shall give notice in the name of the Issuer of redemption of the Series 2017 Bonds upon
receipt by the Trustee at least 45 days (or such shorter period as may be agreed by the Trustee) prior to the redemption
date of a written request of the Company. Such request shall specify the principal amount of the Series 2017 Bonds
to be called for redemption, the applicable redemption price or prices, the date fixed for redemption and the provision
or provisions above referred to pursuant to which Series 2017 Bonds are to be called for redemption.

The Indenture provides that, if at the time of sending of notice of any optional redemption of Series 2017 Bonds
at the option of the Company, there will not have been deposited with the Trustee moneys sufficient to pay the
Redemption Price of all the Series 2017 Bonds to be redeemed, such notice will state that it is conditional upon the
deposit with the Trustee of an amount equivalent to the full amount of the moneys for such purpose not later than
the opening of business on the redemption date specified in the redemption notice, and such redemption notice will
be of no effect unless such Redemption Moneys are so deposited.

Any redemption notice sent as provided in the Indenture shall be conclusively deemed to have been duly given,
whether or not the Owner receives the notice. Notice of optional redemption may, at the Company’s option and
discretion, be subject to one or more conditions precedent. If any such redemption or notice is subject to satisfaction
of one or more conditions precedent, such notice will state that, in the Company’s discretion, the date fixed for
redemption may be delayed until such time as any or all such conditions shall be satisfied, or such redemption may
not occur and such notice may be rescinded in the event that any or all such conditions shall not have been satisfied
by the date fixed for redemption, or by such date so delayed.

So long as DTC is effecting book-entry transfers of the Series 2017 Bonds, the Trustee will provide the
redemption notices specified herein to DTC. It is expected that DTC will, in turn, notify its Direct Participants and
that the Direct Participants, in turn, will notify or cause to be notified the Beneficial Owners (as defined below) of
the Series 2017 Bonds. Any failure on the part of DTC or a Direct Participant, or failure on the part of a nominee
of a Beneficial Owner of a Series 2017 Bond (having been sent notice from the Trustee, DTC, a Direct Participant
or otherwise) to notify the Beneficial Owner of the Series 2017 Bonds so affected, will not affect the validity of the
redemption of such Series 2017 Bond.

Conversion

On the last day of the initial Term Rate Period, the Company may convert all or a portion of the Series 2017
Bonds either to bear interest at a new Term Rate for a new Term Rate Period or to bear interest at a Fixed Rate. On
any Business Day which is at least 20 days before the proposed Conversion Date, the Company shall give written
notice to the Notice Parties stating that the Series 2017 Bonds will be converted to a new Term Rate for a new Term
Rate Period or to the Fixed Rate, as applicable, and setting forth the proposed Conversion Date. Not later than the
15th day next preceding the Conversion Date, the Trustee shall mail a notice of such proposed conversion to the
Owners of the Series 2017 Bonds stating that the Series 2017 Bonds will be converted to a new Term Rate for a new
Term Rate Period or to a Fixed Rate, as applicable, the proposed Conversion Date and that such Owner is required
to tender such Owner’s Series 2017 Bonds for purchase on such proposed Conversion Date.

Mandatory Tender

The Series 2017 Bonds while bearing interest at a Term Rate are subject to mandatory tender for purchase at
a price of par plus accrued interest on the last day of the then applicable Term Rate Period. The initial Term Rate
Period for the Series 2017 Bonds will end on December 31, 2027, and accordingly the Series 2017 Bonds will be
subject to mandatory tender for purchase on the day immediately following such date. The payment of the purchase
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price of any Series 2017 Bonds subject to mandatory tender for purchase will be made from the proceeds of the
remarketing of such Series 2017 Bonds and, if necessary, available funds from the Company. The Company does
not expect to provide any third-party liquidity support to pay the purchase price of any of the Series 2017
Bonds.

Notice of mandatory tender shall state the purchase date and that the applicable Series 2017 Bonds are subject
to mandatory tender on the purchase date at the applicable purchase price. Any such notice of mandatory tender for
purchase shall be given by the Trustee by mail to the Owners of the Series 2017 Bonds subject to purchase at their
addresses shown on the books of registry.

If any Owner of a Series 2017 Bond that is subject to mandatory tender for purchase at the end of the then
applicable Term Rate Period has failed to make the required delivery of such Series 2017 Bond to the Trustee,
then to the extent there are on deposit with the Trustee on or before the purchase date amounts sufficient to
pay the purchase price of such Series 2017 Bond, such Series 2017 Bond will cease to constitute or represent
the right to payment of principal or interest thereon and will represent only the right to payment of the
purchase price payable on such purchase date upon presentation and surrender of such Series 2017 Bond in
the manner provided in the Indenture.

Book-Entry-Only System

The Series 2017 Bonds will be registered in the name of Cede & Co., as nominee for DTC. Purchases of
beneficial interests in the Series 2017 Bonds will be made only in book-entry form. Purchasers of beneficial interests
in the Series 2017 Bonds (the ‘“Beneficial Owners”’) will not receive physical delivery of certificates representing
their interest in the Series 2017 Bonds. Interest on the Series 2017 Bonds, together with principal of the Series 2017
Bonds, will be paid by the Trustee directly to DTC, so long as DTC or its nominee is the registered owner of the
Series 2017 Bonds. The final disbursement of such payments to Beneficial Owners of the Series 2017 Bonds will be
the responsibility of DTC’s Direct and Indirect Participants, all as defined and more fully described herein. See
“APPENDIX [—BOOK ENTRY ONLY SYSTEM.”
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SECURITY AND SOURCES OF REPAYMENT FOR THE SERIES 2017 BONDS

Sources of Payment Generally

The Series 2017 Bonds will be issued pursuant to the Issuer Act, and will be secured under the Security
Documents. The Series 2017 Bonds will be special, limited obligations of the Issuer and payable from and secured
by the Trust Estate and the Collateral.

The Company is obligated under the Senior Loan Agreement to pay or cause to be paid to the Trustee amounts
sufficient to pay, when due, the principal and purchase price of and interest on the Series 2017 Bonds and other
amounts required by the Indenture. The principal and purchase price of and interest on the Series 2017 Bonds will
be payable from amounts on deposit in the Revenue Account under the Collateral Agency Agreement, except that
(1) interest on the Series 2017 Bonds payable on July 1, 2018 and January 1, 2019 will be paid from the Series 2017
Funded Interest Account under the Indenture, (ii) debt service on the Series 2017 Bonds may be payable from the
2017 Debt Service Reserve Account under the Collateral Agency Agreement and (iii) debt service on the Series 2017
Bonds may initially be payable from the Ramp-Up Reserve Account under the Collateral Agency Agreement. The
Company’s obligations to make such payments are secured by the grant of a lien on and security interest in the
Collateral described below, which includes the Funds and the Accounts. See “—Collateral Generally” below. The
Company may incur additional indebtedness secured by the Collateral, subject to certain restrictions set forth in the
Senior Loan Agreement. See ‘“—Additional Indebtedness” below.

Special and Limited Obligations

Except for revenues payable from the Trust Estate, the Owners of the Series 2017 Bonds may not look to any
assets, revenues or other sources of payment of the Issuer for repayment of the Series 2017 Bonds. The only sources
of repayment of the Series 2017 Bonds are payments provided by the Company to the Issuer pursuant to the Senior
Loan Agreement and the Security Interests that are part of the Trust Estate and the Collateral.

THE SERIES 2017 BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER PAYABLE
FROM AND SECURED SOLELY BY THE TRUST ESTATE AND THE COLLATERAL. THE SERIES 2017
BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER, THE STATE, THE SERIES 2017
COUNTIES, ORANY OTHER POLITICAL SUBDIVISION OF THE STATE, WITHIN THE MEANING OF
ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL NOT
CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OF THE ISSUER, THE STATE, THE
SERIES 2017 COUNTIES, OR ANY OTHER POLITICAL SUBDIVISION OF THE STATE, AND NEITHER
THE FULL FAITH AND CREDIT OF THE ISSUER NOR THE FULL FAITH AND CREDIT OR TAXING
POWER OF THE STATE, THE SERIES 2017 COUNTIES, OR ANY OTHER POLITICAL SUBDIVISION
OF THE STATE IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE
SERIES 2017 BONDS. NO COVENANT OR AGREEMENT CONTAINED IN THE SERIES 2017 BONDS
OR THE INDENTURE SHALL BE DEEMED TO BE A COVENANT OR AGREEMENT OF ANY MEMBER
OF THE GOVERNING BODY OF THE ISSUER NOR SHALL ANY OFFICIAL EXECUTING SUCH
SERIES 2017 BONDS BE LIABLE PERSONALLY ON THE SERIES 2017 BONDS OR BE SUBJECT TO
ANY PERSONAL LIABILITY OR ACCOUNTABILITY BY REASON OF THE ISSUANCE OF THE
SERIES 2017 BONDS. THE ISSUER HAS NO TAXING POWER.

The Company will be the sole revenue source for the repayment of the Series 2017 Bonds. No affiliate or
equityholder of the Company will have any liabilities with respect to the Series 2017 Bonds and neither their credit
nor their assets will support the Series 2017 Bonds. The Company will operate as a special purpose entity and will
have no business or assets except as described herein.

Indenture
General

The Issuer and Trustee will enter into the Indenture pursuant to which the Series 2017 Bonds will be issued. For
more information relating to the terms of the Indenture, see “APPENDIX B—FORM OF INDENTURE.”
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Trust Estate

The Issuer, in order to secure the payment of the Series 2017 Bonds and any Additional Parity Bonds
(collectively, the “Bonds’), has pledged and assigned to the Trustee pursuant to the terms of the Indenture and the
Senior Loan Agreement subject to the Security Documents, for the benefit of the Owners, all of the following
(collectively, the “Trust Estate”):

(a) all right, title and interest of the Issuer (except for Reserved Rights) in and to the Senior Loan Agreement
and any Additional Parity Bonds Loan Agreement (if executed), the present and continuing right of the
Issuer to make claim for, collect, receive and receipt for any of the sums, amounts, income, revenues, issues
and profits and any other sums of money payable or receivable under the Senior Loan Agreement and any
Additional Parity Bonds Loan Agreement (if executed), to bring actions and proceedings thereunder or for
the enforcement thereof, and to do any and all things which the Issuer is entitled to do under such Senior
Loan Agreement and any Additional Parity Bonds Loan Agreement (if executed);

(b) all moneys from time to time held by the Trustee under the Indenture in any fund or account other than
(1) the Series 2017 Rebate Fund and (ii) any Defeasance Escrow Account;

(c) any right, title or interest of the Issuer in and to any Security Interest granted to the Collateral Agent for
the benefit of the Trustee (as Secured Debt Representative) on behalf of the Owners of the Bonds under
the Security Documents or otherwise, including without limitation the Collateral pledged thereunder, and
the present and continuing right of the Collateral Agent on behalf of the Trustee (as Secured Debt
Representative) to make claim for, collect, receive and receipt for any of the sums, amounts, income,
revenues, issues and profits and any other sums of money payable or receivable under the Security
Documents, to bring actions and proceedings thereunder or for the enforcement thereof, and to do any and
all things which the Collateral Agent on behalf of the Trustee (as Secured Debt Representative) is entitled
to do under such Security Documents;

(d) subject to the Collateral Agency Agreement, any right, title or interest of the Issuer in and to all funds
deposited from time to time and earnings thereon in the Series 2017 Project Accounts, any and all other
accounts established from time to time pursuant to the Collateral Agency Agreement, and any and all
subaccounts created thereunder, each held by the Collateral Agent under the Collateral Agency Agreement;
and

(e) any and all other property, revenues, rights or funds from time to time by delivery or by writing of any kind
specifically granted, assigned or pledged as and for additional security for any of the Bonds, the Senior
Loan Agreement or any Additional Parity Bonds Loan Agreement (if executed) in favor of the Trustee (as
Secured Debt Representative) or the Collateral Agent on behalf of the Trustee (as Secured Debt
Representative), including any of the foregoing granted, assigned or pledged by the Company or any other
Person on behalf of the Company, and the Trustee or the Collateral Agent on behalf of the Trustee (as
Secured Debt Representative) is authorized to receive any and all such property at any and all times and
to hold and apply the same subject to the terms of the Indenture.

Funds and Accounts to be Established under the Indenture

Various funds and accounts will be created under the Indenture in connection with the financing of the South
Segment Project, including for the payment of principal of and interest on the Series 2017 Bonds when due. Such
funds and accounts include the Series 2017 Debt Service Fund and the Series 2017 Rebate Fund described below.

Series 2017 Debt Service Fund. The Trustee will create the Series 2017 Debt Service Fund with a Series 2017
Interest Account, a Series 2017 Principal Account, a Series 2017 Redemption Account and a Series 2017 Funded
Interest Account. Moneys will be transferred to the Series 2017 Debt Service Fund pursuant to the Indenture and the
Collateral Agency Agreement. Moneys on deposit in the Series 2017 Debt Service Fund will be used solely for the
payment (within each account) of the principal and purchase price of and interest on and the Redemption Price of
the Series 2017 Bonds.

If on any Interest Payment Date the funds on deposit in the Series 2017 Interest Account are not sufficient to
pay the Interest Payment in full on such Interest Payment Date, the Trustee shall transfer moneys from the Series 2017
Principal Account sufficient to make such payment. If on any Debt Service Payment Date there exists both (i) funds
on deposit in the Series 2017 Interest Account in excess of the amount necessary to pay the Interest Payment due on
such date, and (ii) insufficient funds on deposit in the Series 2017 Principal Account to make the principal payment
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due on such date in full, the Trustee shall transfer all or such portion of such excess funds on deposit in the Series
2017 Interest Account to the Series 2017 Principal Account as necessary to provide for such principal payment in full.

Series 2017 Funded Interest Account. The Trustee will create the Series 2017 Funded Interest Account. The
Series 2017 Funded Interest Account will be funded on the Closing Date in an amount equal to $34,875,000, or
interest payments on the Series 2017 Bonds from the Closing Date to but not including January 1, 2019, in the form
of a direct or indirect cash equity contribution from FECI. Moneys on deposit in the Series 2017 Funded Interest
Account will be applied by the Trustee, prior to the application of any other funds in the Series 2017 Debt Service
Fund, to pay interest on the Series 2017 Bonds on July 1, 2018 and January 1, 2019.

Series 2017 Rebate Fund. The Series 2017 Rebate Fund will be created under the Indenture for the sole benefit
of the United States of America and will not be subject to the claim of any other Person, including without limitation,
the Owners. The Series 2017 Rebate Fund is established for the purpose of complying with section 148 of the Code
and the Treasury Regulations promulgated pursuant thereto. The money deposited in the Series 2017 Rebate Fund,
together with all investments thereof and investment income therefrom, will be held in trust and applied solely as
provided in the Indenture. The Series 2017 Rebate Fund is not a portion of the Trust Estate and is not subject to any
lien under the Indenture.

Additional Parity Bonds

Pursuant to the Indenture and subject to certain restrictions set forth therein and upon request by the Company,
the Issuer may issue Additional Parity Bonds, which will be ratably and equally secured by the Trust Estate and the
Collateral with the Series 2017 Bonds without consent of the Owners of the Series 2017 Bonds. See “ADDITIONAL
INDEBTEDNESS” below.

Collateral Generally

The Company’s obligations with respect to the Series 2017 Bonds and under the Senior Loan Agreement will
constitute direct, senior secured and unconditional obligations of the Company, which will rank pari passu and
ratably without any preference or priority among themselves and will rank in priority to all unsecured obligations of
the Company to the extent of the value of the Collateral (as defined below) and will be secured by (i) the Company’s
real property interests to be mortgaged at Closing, as set forth in “—Mortgages’ below, (ii) substantially all personal
property of the Company, whether now owned or hereafter acquired, including rolling stock, the Series 2017 Project
Revenues and the Series 2017 Project Accounts, but excluding Excluded Assets, and (iii) a pledge of the membership
interests in the Company by its direct parent, AAF Operations Holdings LLC (the “Pledgor’).

Series 2017 Debt Service Reserve Account

The Series 2017 Debt Service Reserve Account is created for the benefit of the Owners of the Series 2017
Bonds. The Series 2017 Debt Service Reserve Account will be funded on the Closing Date in an amount equal to the
Series 2017 Debt Service Reserve Requirement (which is an amount equal to $16,875,000, or six months’ interest
payments on the Series 2017 Bonds) in the form of a direct or indirect cash equity contribution from FECI. In
addition, on each Transfer Date, the Collateral Agent will cause amounts in the Revenue Account, to the extent
available, to be deposited in the Series 2017 Debt Service Reserve Account in accordance with the provisions set forth
under “SERIES 2017 PROJECT ACCOUNTS AND FLOW OF FUNDS—Flow of Funds’ below as is necessary to
maintain the Series 2017 Debt Service Reserve Requirement with respect to the Series 2017 Bonds. In lieu of or in
addition to cash or investments, at any time the Company may cause to be deposited to the credit of the Series 2017
Debt Service Reserve Account a Qualified Reserve Account Credit Instrument, as described below under “SERIES
2017 PROJECT ACCOUNTS AND FLOW OF FUNDS—Series 2017 Project Accounts—Description of Series 2017
Project Accounts—Debt Service Reserve Account.”

Amounts in the Series 2017 Debt Service Reserve Account will be used to pay debt service on the Series 2017
Bonds on the date such debt service is due when insufficient funds for that purpose are available in the applicable
interest or principal sub-account under the Collateral Agency Agreement, together with funds in the Series 2017
Funded Interest Account, the Series 2017 Principal Account or the Series 2017 Interest Account (as applicable) held
under the Indenture. Amounts in the Series 2017 Debt Service Reserve Account are pledged solely to the Owners of
the Series 2017 Bonds.

Moneys on deposit in the Series 2017 Debt Service Reserve Account will in all cases be applied by the Collateral
Agent in accordance with the Collateral Agency Agreement. See “SERIES 2017 PROJECT ACCOUNTS AND
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FLOW OF FUNDS—Series 2017 Project Accounts—Description of Series 2017 Project Accounts—Debt Service
Reserve Account” and “APPENDIX D—FORM OF COLLATERAL AGENCY, INTERCREDITOR AND
ACCOUNTS AGREEMENT.”

Security Agreement

The Company and the Collateral Agent will enter into a Security Agreement, pursuant to which the Company
will grant to the Collateral Agent, for the benefit of the Secured Parties, a security interest in substantially all of its
personal property, whether now owned or hereafter existing or acquired, other than Excluded Assets, in order to
secure the timely payment in full when due of the Secured Obligations. Such Collateral includes the Company’s right,
title and interest in and to all Series 2017 Project Revenues, moneys in all Series 2017 Project Accounts (subject to
the provisions of the Collateral Agency Agreement), all “securities accounts” (as defined in the UCC), deposit
accounts and all accounts and general intangibles (including payment intangibles), instruments, equipment (including
rolling stock), inventory, other goods, investment property, chattel paper, commercial tort claims, documents,
letter-of-credit rights, letters of credit, money, oil, gas and other minerals, agreements, contracts, tangible and
intangible property, fixtures, governmental approvals, proceeds of insurance policies and other associated proceeds
and profits, as further detailed in the Security Agreement, except to the extent that any such property constitutes an
Excluded Asset; provided that the Company’s obligations with respect to the Series 2017 Bonds and under the Senior
Loan Agreement will not be secured by the Distribution Account or the Series 2017 Rebate Fund.

Pledge Agreement

The Pledgor and the Collateral Agent will enter into a Pledge Agreement, pursuant to which the Pledgor will
pledge to the Collateral Agent, for the benefit of the Secured Parties, a security interest in (i) all of its right, title and
interest in the Company, including its limited liability company interests, (ii) all accounts, chattel paper, instruments,
letters of credit and payment intangibles owed to the Pledgor by the Company from time to time, (iii) all proceeds
of the foregoing, and (iv) all books and records relating to any of the foregoing, in order to secure the timely payment
in full when due of the Secured Obligations.

Mortgages

At Closing, Mortgages will be filed with respect to the Company’s interest in the following portion of the
Collateral: (i) the Company’s easement interest in the portion of the Shared Corridor located in the Series 2017
Counties, (ii) the Company’s owned real property comprising the stations located in Fort Lauderdale and West Palm
Beach built on the Company’s fee-owned land and the Company’s station located in Miami built within the
Company’s owned air rights, and (iii) the Company’s leasehold interest in (a) all or a portion of the three parking
garages used in connection with the Stations and (b) the West Palm Beach running repair facility.

Surveys

Certain surveys relating to the owned real property included in the Collateral will not be obtained until after the
Closing Date. See “RISK FACTORS—Risks Related to this Offering.”

Collateral Agency Agreement

The Collateral Agency Agreement will be entered into by the Company, the Collateral Agent, the Trustee, the
Account Bank and each other Secured Party that becomes a party thereto.

Pursuant to the terms of the Collateral Agency Agreement, Deutsche Bank National Trust Company will be
appointed as collateral agent with respect to the liens in and to the Collateral and the rights and remedies granted
pursuant to the Security Documents. Pursuant to the Collateral Agency Agreement, certain Series 2017 Project
Accounts will be established at the Account Bank. The Company will pledge and grant to the Collateral Agent, for
the benefit of the Secured Parties, a security interest in and lien on such Series 2017 Project Accounts and the funds
and investments on deposit therein, subject to the provisions of the Collateral Agency Agreement. All revenues from
the operation of the Project, will be deposited into certain Series 2017 Project Accounts, and the Company may
authorize the Collateral Agent to credit funds to or deposit funds in, and to withdraw and transfer funds from, each
Series 2017 Project Account, in each case (except with respect to Additional Equity Contributions deposited in the
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Equity Funded Account) subject to the requirements set forth in the Collateral Agency Agreement. See “SERIES
2017 PROJECT ACCOUNTS AND FLOW OF FUNDS—Series 2017 Project Accounts” for a further description of
the Series 2017 Project Accounts and “APPENDIX D—FORM OF COLLATERAL AGENCY, INTERCREDITOR
AND ACCOUNTS AGREEMENT.”

Permitted Asset Sales

The Company will not sell, assign or dispose of or direct the Collateral Agent, as applicable, to sell, assign or
dispose of, any material assets of the Project in excess of $2,000,000 per year except for Permitted Sales and
Dispositions, as provided in the Senior Loan Agreement. See ‘“APPENDIX C—FORM OF SENIOR LOAN
AGREEMENT.”

Permitted Security Interests

The Company will not create, incur, assume or permit to exist any Security Interest on any property or asset,
including its revenues (including accounts receivable) or rights in respect of any thereof, now owned or
hereafter acquired by it, except Permitted Security Interests, as provided in the Senior Loan Agreement. See
“APPENDIX C—FORM OF SENIOR LOAN AGREEMENT.”

Additional Indebtedness

The Issuer may issue Additional Parity Bonds pursuant to the Indenture, on request and consent of the Company,
and the Company may issue Permitted Additional Senior Indebtedness, in each case without consent of the Owners
of the Series 2017 Bonds, subject to certain conditions, which Additional Parity Bonds and Permitted Additional
Senior Indebtedness will be payable pro rata with the Company’s obligations with respect to the Series 2017 Bonds
and under the Senior Loan Agreement. The Company also may incur other Permitted Indebtedness. See
“ADDITIONAL INDEBTEDNESS” below and “APPENDIX C—FORM OF SENIOR LOAN AGREEMENT.”
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ADDITIONAL INDEBTEDNESS

General

Pursuant to the Indenture and subject to the restrictions set forth below and upon written request and direction
by the Company, the Issuer may issue Additional Parity Bonds, which will be ratably and equally secured by the Trust
Estate and the Collateral (other than the Series 2017 Debt Service Reserve Account) with the Series 2017 Bonds upon
execution of a Supplemental Indenture without consent of the Owners of the Series 2017 Bonds. Except to the extent
inconsistent with the express terms of the Additional Parity Bonds issued and the related Supplemental Indenture
executed pursuant to the Indenture, all of the provisions, terms, covenants and conditions of the Indenture will apply
to any Additional Parity Bonds.

Subject to the restrictions set forth below, the Company also may issue Permitted Additional Senior
Indebtedness, as set forth in the Senior Loan Agreement and the Collateral Agency Agreement without consent of the
Owners of the Series 2017 Bonds. Permitted Additional Senior Indebtedness will be payable pro rata with the Series
2017 Bonds pursuant to the Collateral Agency Agreement, and may at the option of the Company be secured by all
the Collateral (other than the Series 2017 Debt Service Reserve Account) or may be unsecured, as provided in the
indenture, loan agreement or other instrument providing for the issuance of such additional indebtedness.

The Company also may issue Permitted Subordinated Debt as set forth in the Senior Loan Agreement and the
Collateral Agency Agreement without the consent of the Owners of the Series 2017 Bonds. Any such Permitted
Subordinated Debt will be subordinate in all respects with respect to the security for the Series 2017 Bonds. See
“SERIES 2017 PROJECT ACCOUNTS AND FLOW OF FUNDS—Flow of Funds.”

Additional Parity Bonds and Permitted Additional Senior Indebtedness

The Issuer may issue Additional Parity Bonds pursuant to the Indenture, on the written request and direction of
the Company, and the Company may issue Permitted Additional Senior Indebtedness, in each case without consent
of the Owners of the Series 2017 Bonds, solely if any of the following conditions are met:

Refunding Indebtedness

Additional Parity Bonds and Permitted Additional Senior Indebtedness may be issued for the purpose of
refunding any Outstanding Senior Indebtedness so long as the debt service payable on all Senior Indebtedness
Outstanding after the issuance of such Additional Parity Bonds or Permitted Additional Senior Indebtedness, as
applicable, does not exceed the debt service payable on all Senior Indebtedness Outstanding prior to the issuance of
such Additional Parity Bonds or Permitted Additional Senior Indebtedness in each bond year through the final
maturity of the Senior Indebtedness Outstanding prior to such refunding or defeasance.

Other Senior Indebtedness

Permitted Additional Senior Indebtedness also may be issued in order to provide working capital to the
Company in a cumulative aggregate principal amount not to exceed $50 million.

Other Permitted Indebtedness

In addition to Additional Parity Bonds and Permitted Additional Senior Indebtedness, the Senior Loan
Agreement permits the Company to incur other Permitted Indebtedness, which may be separately secured or
unsecured, and payable pro rata or expressly made subordinate and junior in right of payment to the prior payment
and performance of the Series 2017 Bonds, as set forth in the Senior Loan Agreement and the Collateral Agency
Agreement. The Company has no present intention of incurring such other Permitted Indebtedness, other than as set
forth above. See “APPENDIX C—FORM OF SENIOR LOAN AGREEMENT.”
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THE PROJECT

The information in this section has been provided by the Company. The Issuer makes no representation with
respect to the accuracy or completeness of any of the material contained in this section or elsewhere in this Limited
Offering Memorandum other than in the section entitled “THE ISSUER” and “LITIGATION—The Issuer.” The Issuer
is not responsible for providing any purchaser of the Series 2017 Bonds with any information relating to the Series
2017 Bonds or any of the parties or transactions referred to in this Limited Offering Memorandum or for the
accuracy or completeness of any such information obtained by any purchaser.

The information in this section and elsewhere in this Limited Offering Memorandum is based on certain
assumptions and projections regarding the Project. These assumptions and projections are inherently imprecise and
subject to a degree of uncertainty and actual results could differ materially from these projections. See “RISK
FACTORS—Risks related to the Company'’s Business—The Company is relying on estimates of third-party consultants
regarding the future ridership and revenue for the Project, and these estimates may prove to be inaccurate. Actual
results could differ from the projections and other estimates contained in this Limited Offering Memorandum.”

General

The Company is developing a privately owned and operated express, intercity passenger rail infrastructure
project initially running 67 miles between Miami and West Palm Beach, Florida, which is one of the most
heavily-traveled corridors in the United States. The Project includes three railway stations owned by the Company
in the core downtown regions of Miami, Fort Lauderdale and West Palm Beach, new track infrastructure and rolling
stock. In addition, the Company is pursuing several growth initiatives, including the extension of its service to
Orlando, where a new station located at Orlando International Airport will be leased by the Company, as well as
potential further extensions to other large population centers in the State of Florida such as Tampa and Jacksonville.
Ultimately, the Company believes that several major travel markets throughout the U.S. represent opportunities for
it to introduce new, modern, high speed rail systems as a faster, safer, cleaner, more reliable and more productive
alternative to driving on the increasingly congested road systems or flying.

The proceeds of this offering will be used to pay or reimburse a portion of the costs of the design, development,
acquisition, construction, installation, equipping, ownership and operation of the South Segment Project, which will
connect Miami with West Palm Beach, including the railway stations in Miami, Fort Lauderdale and West Palm
Beach, but excluding related transit-oriented real estate development.

The Company’s passenger rail service will run along a rail corridor that is presently utilized for freight rail
service by FECR and runs through some of the most densely populated regions of the State, including the downtown
regions of Miami, Fort Lauderdale and West Palm Beach. The Company believes that the dynamics of the Southeast
Florida travel market, combined with the Company’s use of existing transportation corridors and rail infrastructure
to build the Company’s system, makes the South Segment Project one of the most feasible and economically
attractive passenger rail infrastructure projects in the United States.

The Company anticipates a high level of demand for its service given the large number of travelers within the
Southeast Florida corridor and the current lack of convenient, reliable, uncongested and cost-effective travel
alternatives. According to the 2016 INRIX Global Traffic Scorecard, Southeast Florida ranks globally as the tenth
most congested urban areas in terms of peak hours spent in congestion and fifth within the U.S. for traffic
congestion.' There is currently no express passenger rail service as an alternative to travel by car or bus. The
Company believes these are attractive conditions for the introduction of a new intercity express passenger rail system
such as the South Segment Project. The passenger service is scheduled to begin in the fourth quarter of 2017 with
service between West Palm Beach and Fort Lauderdale. The Company expects to commence full scale revenue
service in the first quarter of 2018, including 32 daily departures (16 round trips) between Miami and West Palm
Beach. Each trainset is comprised of two locomotives and four coaches for a total capacity of 240 passengers per
train. The express trains will be able to make the 67 mile trip from Miami to West Palm Beach in approximately one
hour while offering on board amenities to passengers. With train speeds of up to 79 miles per hour, the South Segment
Project is expected to provide fast, dependable transportation within the growing region of Southeast Florida. Based
on comprehensive third-party market studies and its internal forecasts, the Company expects passenger rail operations
to carry approximately 2.94 million passengers annually by 2020 and to be profitable with multiple opportunities for
growth. The Company’s senior management team responsible for the Project is comprised of seasoned executives,

! Data Source: LB’s analysis of the 2016 INRIX Global Traffic Scorecard.
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some of whom have over 30 years of experience in the development of complex projects involving passenger rail
transportation and other customer-centric and hospitality industries, as well as a strong track record of successfully
launching and growing major businesses.

In addition, because of the high number of passengers expected to pass through the Company’s downtown
stations, there are several attractive retail, residential and commercial transit-oriented real estate development
opportunities at or near the Company’s owned station sites. FECI and its affiliates are pursuing these development
opportunities. Although these transit-oriented development projects will not constitute Collateral for the Series 2017
Bonds, the Company believes they may contribute to increased ridership. FECI is expected to invest directly or
indirectly approximately $350 million of equity in transit oriented development opportunities.

Construction on the South Segment Project is nearing completion. Trainsets are fully delivered and actively
undergoing testing. Track infrastructure is nearing completion with installation of signaling underway. The Company
has invested approximately $1.8 billion in the development and construction of the South Segment Project. This
amount includes corridor and station land with an appraised value of approximately $699 million, $605 million in
rail infrastructure, $267 million in new rolling stock assets, and $259 million in stations. Amounts were funded by
a combination of cash and assets from FECI and third party debt and vendor financing. The Company has contracted
with certain entities, including DispatchCo, a joint venture between FECR and the Company, for dispatch services
and FECR, for other rail service operations and certain other aspects of the Company’s business operations.
Dispatching protocols provide that passenger trains have priority over freight trains.

The Company has entered into an agreement with Siemens for all repairs and maintenance on the rolling stock,
subject to certain limited exceptions set forth in the Siemens Maintenance Agreement. This 30-year contract ensures
regular preventive maintenance, as well as capital maintenance over the life of the contract at a set price with an
established cost escalator, thereby making these large costs more easily predictable. The maintenance for the rolling
stock is being performed at the Company’s running repair facility in West Palm Beach.

The South Segment Project has received support from local, state and federal authorities given the
long-acknowledged demand for an alternative to car travel. In total, the rail operations for the South Segment Project
are expected to generate total revenue of approximately $142 million and EBITDA of approximately $77 million for
the full year 2020 (the projected first stabilized year of operations after a two year ramp-up period). See
“PROJECTED DEBT SERVICE COVERAGE.”

The Company has all necessary permits and licenses to operate its passenger rail service between Miami and
West Palm Beach, subject to final approvals from the FRA and other local agencies, which are expected prior to
commencement of the full service schedule in the first quarter of 2018.

Passenger Rail Service

The Company’s South Segment Project passenger rail service will offer leisure, business, and personal travelers
fast, reliable, convenient and comfortable travel within Southeast Florida. As a part of the South Segment Project’s
full operating schedule, the Company expects 32 daily departures (16 round trips) for the Miami to West Palm Beach
service. The South Segment Project’s express trains will be able to travel at speeds of up to 79 mph, making the
67 mile trip from Miami to West Palm Beach in approximately one hour, while offering onboard amenities to
passengers. Train stations are conveniently located in city centers near major travel destinations, and offer multiple
connections to local commuter rail and public ground transportation.

The Company expects that its passenger rail service will be used by a diverse mix of leisure travelers, business
travelers, both domestic and international, and Florida residents transiting in Southeast Florida. Such a diversity of
ridership will decrease the Company’s dependency on any one type of traveler, and will also allow the Company to
maximize revenues by achieving higher load factors throughout the Company’s daily departure schedules, including
in off-peak times. To accommodate passengers’ schedules, the Company will offer daily departures from Miami and
West Palm Beach each hour between approximately 6 a.m. and 9 p.m. Passengers will enjoy WiFi (provided in
stations and on board at no charge) and high-quality food, beverage and retail offerings available in the stations and
on board the trains. Ancillary amenities intended to enhance the Company’s passenger rail service will be offered at
stations such as business centers with print and copy services. Leisure travelers will have the option to purchase
integrated travel packages for fast and easy connections to major travel destinations in Miami, Fort Lauderdale and
West Palm Beach.
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Brand and Market Positioning

Branding and marketing for the South Segment Project is led by a seasoned management team with direct
experience in leading large consumer centric businesses and launching new transportation products and companies.
The Company’s brand positioning will highlight the benefits of train travel, including convenience, reliability, safety
and affordability, especially when compared to the challenges of traveling to the cities covered by the Company’s
service along the Company’s corridor by car. The Company’s marketing approach will be designed to increase
revenues in two ways: through direct-to-consumer channels and through relationships with wholesalers and travel
partners within the overall travel trade industry. As part of the Company’s branding and marketing strategy, it will
utilize a CRM (Customer Relationship Management) technology solution to understand passengers’ usage and
preferences so the Company can adjust its marketing and services accordingly. In addition, the Company has engaged
the Rockwell Group, a world-class international branding company, to assist in developing its consumer brand and
market positioning in order to best appeal to each travel market along the Miami to West Palm Beach corridor and
has engaged C+K, an international marketing and advertising firm, to develop strategies and content for the launching
and consumer awareness building of the Company’s new brand and product.

Ticket Sales and Distribution

The Company expects ticket sales to account for approximately 76% of the Company’s passenger rail revenue
starting in 2020 (the Company’s expected first year of stabilized operations). Tickets will be offered through multiple
distribution channels, including direct sales to travelers over the internet and through mobile devices or at ticket
machines at the Company’s stations (which the Company refers to as its “retail” channel), and sales through
wholesalers and travel partners (which the Company refers to as its ““wholesale’” channel). For the retail channel, the
Company is designing its website and ticket kiosks to have a user-friendly interface and to offer travelers a quick and
efficient way to take advantage of the Company’s diverse array of service offerings and departure times. The
Company will employ search engine optimization technology to direct customers to its website for ticket purchases.
Through its wholesale channel, the Company expects to develop partnerships and affiliations with a variety of travel
partners and wholesalers to integrate the Company’s tickets into travel packages that are presold to the leisure market.

Advanced ticket sales commenced in October 2017 with strong reception. The Company expects to pre-sell
approximately 20% of its projected 2018 ticket revenue prior to the launch of full-scale revenue service in the first
quarter of 2018.

Tickets will be available for purchase prior to the date of travel, and as late as minutes before departure.
Travelers will be able to select specific seating and coach preferences, such as a solo seat or adjacent seating for
groups. Any refunds, exchanges or ticket modifications will be quick and easy, either online or in person. Ticket
prices will be demand-driven and based on the day and time of departure. The Company expects to utilize a yield
management system (in conjunction with the Company’s CRM discussed above) that allows the Company to
determine, on a daily basis, pricing, allocations, and coach configuration needs. The Company intends to evaluate and
determine ticket sales progress and adjust the Company’s ticket allocations, inventory and pricing rapidly to match
then-current sales and demand patterns and to optimize load factors.

Ancillary Revenue Opportunities

In addition to ticket revenues, at stabilized operations (expected in 2020), the Company expects to generate
approximately 24% of its revenue through a number of ancillary sources intended to support and enhance its
passenger rail service, including advertising, food and beverage sales, merchandise sales, sponsorships and marketing
affiliations, and commissions from the Company’s travel partners, and through ground transportation extensions. The
Company’s trains and stations will provide opportunity for advertisers to reach a large and captive audience. The
Company expects to sell advertising space on video screens, monitors, kiosks, collateral and displays at each station
and on board the Company’s fleet of trains and ground transportation facilities. The Company is also actively
pursuing long-term partnerships and sponsorships with a variety of organizations, including financial institutions and
technology companies who would seek to associate themselves through naming rights or other relationships with the
speed and connectivity of the Company’s state-of-the-art, express passenger rail system. In addition, the Company
expects to generate revenues through travel packaging relationships with third parties such as car rental companies,
hotels and theme parks. Through these relationships, the Company would act as an agent, seeking to include the travel
partner’s or destination’s product or service in a packaged vacation for the Company’s rail passengers. For each
product or service the Company is able to sell, the Company would earn a commission. Finally, the Company expects
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to generate additional revenues for its passenger rail service through a la carte offerings of high-quality food beverage
options, retail merchandise, and business services. Private reserved trains for conventions and groups outside normal
scheduled services would also be available for charter.

Rolling Stock

The Company currently is in possession of five trainsets built by Siemens. The purchase price for these five
trainsets was approximately $267 million, with the purchase price vendor financed by Siemens, which financing is
to be repaid on the Closing Date.

Each trainset consists of two diesel-electric locomotives and four stainless steel coaches and has a total capacity
of 240 passengers per train. This dual locomotive arrangement will enable trains to achieve top speeds of 125 mph,
while realizing fuel efficiency. The redundancy of this two-locomotive configuration will enable the Company to
keep trains moving in case of an unexpected locomotive mechanical issue. Onboard, integrated passenger cars offer
comfortable seating in a number of different configurations, with an air-suspension system providing a smooth ride
at high speeds. Passenger seats have workspaces and will be similar in size to a first-class airline seat (with premium
seats being slightly larger). These trainsets and their onboard amenities are scalable to accommodate additional
passenger demand for seats and technology. The Company anticipates having three active trainsets, leaving one spare
trainset available for private charter service and one to be utilized in rotation to allow rolling stock to be monitored,
inspected, serviced and maintained without adversely impacting regularly scheduled service.

The Company’s rolling stock vendor contracts will give it (or its affiliate) the option to purchase additional
passenger cars and locomotives to accommodate increased ridership. As ridership ramps up, additional coaches will
be added to the trains, such that each train will be comprised of two locomotives, six coaches and a café car for a
total capacity of 356 passengers per train.

Brightline trains at West Palm Beach maintenance facility.

The Project’s trains and stations are designed to be compliant with regulations specified by the Americans with
Disabilities Act (““ADA’’), with seating, bathrooms, level board platforms and walkways designed to accommodate
wheelchair and other special physical needs of the disabled. The Project’s locomotives also comply with both the U.S.
Environmental Protection Agency’s Tier Four emissions standards as well as the various regulations and guidelines
set forth in the Federal Passenger Rail Investment and Improvement Act (PRIIA) mandate. The Project’s rolling stock
complies with FRA regulations, including Crash Energy Management (CEM) and the new Positive Train Control
(PTC) requirements, which require a centrally monitored and controlled network to bring trains safely to a stop if
certain operating safety parameters are exceeded. Installing PTC systems allow trains to operate within a dynamic
safety environment that constantly monitors speed restrictions, track maintenance and similar items and can intervene
to stop a train before it reaches an unsafe condition. The PTC system was procured and supplied by the Company
as a cost of the Project and delivered to Siemens for installation into the locomotives. Similarly, the in-cab signaling
system and the voice radio system were procured by the Company as a cost of the Project and delivered to Siemens
for installation.
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Operations and Maintenance

The Company anticipates beginning initial passenger rail operations in the fourth quarter of 2017, full scale
revenue service in the first quarter of 2018 and, based on other passenger rail projects, achieving full ramp-up
ridership in the third full year of operations. The Company intends for its affiliate, All Aboard Florida Operations
Management LLC, or the “Manager,” to manage passenger rail and hospitality operations, sales and marketing, IT,
finance, accounting, human resources, legal and right-of-way functions. See “COMPANY AND
AFFILIATES—Management Agreement”” for more information.

As described in more detail below under “THIRD PARTY AGREEMENTS,” the Company has contracted with
certain entities, including DispatchCo, a joint venture between FECR and the Company, for dispatch services and
with FECR, for other rail service operations and certain other aspects of the Company’s business operations. All
agreements with affiliates will be arm’s length and upon terms and conditions substantially similar to those that would
be available on an arm’s length basis with unaffiliated third parties. In addition, the Company has executed a
maintenance agreement with Siemens, the rolling stock provider, for all warranty repairs and maintenance on the
rolling stock, thereby making these large costs more easily predictable. The maintenance for the rolling stock will be
performed at a running repair facility in West Palm Beach. Chief Mechanical Officer Tom Rutkowski will provide
oversight and management of the Siemens contract.

LB has prepared the Operations and Maintenance and Ancillary Revenue Report that is included as Appendix F
to this Limited Offering Memorandum. Matters addressed in the Operations and Maintenance and Ancillary Revenue
Report are based on various assumptions and methodologies and are subject to certain qualifications. Reference is
hereby made to the entire Operations and Maintenance and Ancillary Revenue Report for such important opinions,
projections, qualifications and assumptions.

Employees

The Company does not expect to have any employees. Services of the Project’s senior management team, as well
as other personnel described below, will be made available to the Company by the Manager. Initially, employees will
be subcontracted to the Manager pursuant to an agreement with FECI Holding Corp., a subsidiary of FECI.

At stabilized operations, the Company expects the Manager to have 203 full-time equivalent employees (FTE’s),
of which rail operations is expected to have approximately 68 FTE’s, including onboard staff and maintenance
support staff. Each train will be staffed with an engineer, a train manager/conductor and two onboard attendants. The
maintenance facilities will be staffed with the Chief Mechanical Officer, facility manager, facility engineer, train
readiness managers, train cleaning staff and custodians.

Stations and hospitality operations is expected to have approximately 99 FTE’s, including station managers,
station engineers, safety and security staff, ticket counter/guest services agents, public area attendants and baggage
agents, in-station café attendants and commissary employees.

Project operations have approximately 36 FTE’s responsible for sales and marketing, finance, information
technology, human resources, legal and safety. Project operations will be based in Miami. None of the Project
operations employees are covered by any collective bargaining agreements.

Stations

Construction on the Fort Lauderdale and West Palm Beach stations has been completed in all material respects
and construction on the Miami station is nearing completion. All of the Company’s station locations are in regions
with dense populations, near major travel destinations and with multiple connections to local commuter rail and
public ground transportation. The Company believes these strategically located stations will help attract passengers
because of their proximity to key destinations, accessibility by passengers and close connectivity to other
transportation systems.
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More than 130,000 square feet of retail space is located at or proximate to the South Segment Project’s stations.
FECI, the Company’s parent company and one of the largest real estate developers in South Florida, is actively
developing this retail space to create a premium experience. Key tenants, including national top-tier food and
beverage, fashion, fitness and life-style brands, are in advanced negotiations to lease space.

Miami

The Miami station location is on a site in downtown Miami, near the city’s government center area and
surrounded by major employment centers and with convenient parking nearby. The station site is only blocks from
major destinations, including PortMiami (the world’s largest passenger cruise port), the American Airlines Arena
(home of the Miami Heat NBA team), two new museums and the Adrienne Arsht Center for the Performing Arts
(Miami-Dade County’s primary opera house, theatre and classical music concert hall). The site currently is a hub for
multiple modes of public transportation and is a location stop for Miami’s Metrorail (a 22-mile metropolitan rail
system that includes service to the Miami International Airport) and Metromover (a free, elevated people mover for
easy access to downtown Miami and Brickell Avenue sites) as well as Miami-Dade County’s municipal bus service.

In addition, the Company has entered into development and operating agreements to link the Miami station with
Tri-Rail.

The Miami station includes a large train platform on an elevated viaduct so as not to interrupt traffic on local
streets servicing the downtown district and a new and enhanced street front public realm which is expected to be an
attractive platform for new retail and residential real-estate uses. The 250,000 square foot platform and track area will
consist of five tracks and four platforms, each measuring 1,150 feet long. The station includes a combination of both
high-level platforms designed to accommodate level boarding of the Company’s intercity trains and lower level
platforms designed for train service access and for commuter trains in the future. The station has three levels — a lower
ticketing level, an upper boarding level and a mezzanine level with a 21,000-square foot passenger waiting area and
security functions. The station’s mezzanine level comprises of the primary concourse for passengers to directly
connect to other modes of transportation such as Metrorail and the Metromover.

Fort Lauderdale and West Palm Beach

In Fort Lauderdale, the Company’s station location is on a wholly owned site in the city’s central business
district, surrounded by City Hall and county and state government office facilities. The Company’s station site is only
a few blocks from Fort Lauderdale’s Las Olas Boulevard waterfront historical district and the Broward Center for the
Performing Arts and adjacent to the city’s primary municipal bus terminal and the expected future site of the city’s
WAVE electric streetcar system.

In West Palm Beach, the Company’s station location is on a wholly owned site along Quadrille Boulevard, the
city’s primary north-south road system and centrally situated between the Clematis Street commercial district and the
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City Place outdoor promenade and mixed-use development. The station site has close proximity to the Kravis Center
for the Performing Arts and is approximately four blocks from the West Palm Beach downtown waterfront.

The Fort Lauderdale and West Palm Beach stations have similar designs and contain center-island platforms
adjacent to the newly configured tracks at near ground level. These platforms are approximately 850 feet long and,
with a height of approximately 48 inches above the top of rail, will allow level boarding into the Company’s
passenger coaches. These stations were designed to accommodate the addition of future, low-level platforms
designed to connect with commuter rail trains and station locations for inter-modal connectivity.

Management Team

The senior management team for the Project, as well as the management of its parent company FECI, is
comprised of seasoned executives, some of whom have over 30 years of experience in the development of complex
projects, as well as a strong track record of successfully launching and growing major businesses, including those
involving passenger rail transportation and other customer-centric and hospitality industries. In addition, the
management team in previous executive positions has developed a wide range of other projects both within and
outside of Florida, including Denver Union Station, numerous resorts and theme park developments. The senior
management team will be made available to the Company for the Project by the Manager, pursuant to a Management
Agreement. See “COMPANY AND AFFILIATES—Management Agreement.”

Project Management Team
DAVE HOWARD, Chief Executive Officer

Dave Howard is responsible for all aspects of the passenger rail business, including all operational functions and
the guest experience.

Mr. Howard is an executive with more than 20 years of experience in sports and entertainment, leading the
business operations of large venues and major league sports organizations. He has held leadership roles in the
development of new or substantially rebuilt facilities, with experience spanning Major League Baseball, National
Basketball Association, National Hockey League, Women’s National Basketball Association, American Hockey
League, National Basketball Association D-League and Minor League Baseball operations.

Mr. Howard was President of MSG Sports where he ran the business operations of the New York Knicks,
New York Rangers, New York Liberty and Madison Square Garden’s NCAA Basketball and other sports events.
Mr. Howard was President during the third and final construction phase and the grand reopening of the transformed
Madison Square Garden. Prior to MSG Sports, Mr. Howard ran the business operations of the New York Mets, where
he worked for more than two decades and was the lead business executive in the design, development, launch and
operation of Citi Field.

Prior to joining the Company, Mr. Howard was the Co-Founder and Principal in Howard & Sergi, LLC, where
he consulted and advised team owners and senior executives on guest experience-related strategic planning, design,
contracting, organizational structure and operations.

Mr. Howard holds a Bachelor of Arts degree in Economics from Dartmouth College and received his law degree
from Fordham Law School.

P. MICHAEL REININGER, Executive Director

After serving as President of the Company for more than five years, P. Michael Reininger is now responsible
for the new development and growth opportunities as it relates to expansion of the Project. Mr. Reininger brings to
the Company an extensive background in creating and delivering new, large-scale hospitality and transportation
businesses and real estate developments.

Prior to joining the Company in 2012, Mr. Reininger was managing partner for the Union Station Neighborhood
Company in Denver, Colorado, where he led the efforts for planning and delivery of the redevelopment of Denver’s
Union Station as a model transit-oriented urban center; integrating multiple forms of public transit with new multi-use
real estate development. He also managed the development of several major projects during a 12-year tenure with
subsidiaries of The Walt Disney Company, including creation of the Disney Vacation Club, the resort component of
Disneyland Paris and the creation of the Disney Cruise Line. Mr. Reininger previously served as Executive Vice
President and Chief Development Officer for AECOM and Senior Vice President of Creative Services and Corporate
Marketing for the St. Joe Company.
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Mr. Reininger holds a Bachelor’s degree in Architecture, Design Specialization from Texas Tech University and
Executive Certifications in Resort and Hotel Master Planning, Financial Engineering and Business Management from
the Harvard University School of Design, Harvard Business School and the Wharton School of the University of
Pennsylvania.

PATRICK GODDARD, Chief Operating Officer

Patrick Goddard is responsible for all Project operations, which include station operations, transportation, safety
and security and mechanical operations.

Prior to joining the Company, Mr. Goddard was the Chief Operating Officer for Trust Hospitality, in charge of
the business for a portfolio of more than 35 properties and has extensive experience with opening new hotels, many
of which have been entrepreneurial and start-up ventures launched in South Florida.

Prior to that, Mr. Goddard was the President and Managing Director of Ocean Blue Hospitality, a consultancy
firm that specialized in hotel openings and sales, marketing and revenue management for independent hotels. While
there, Mr. Goddard repositioned the Clevelander Hotel and also worked on the Grand Beach Hotel, Savoy Hotel and
the Raleigh, among others.

Mr. Goddard also held management positions with Rosewood Hotels and Loews Hotels, as well as Hilton
Hotels, Jurys Hotels and other independent hotels and restaurants in Europe.

HEATHER ENDERBY, Chief Financial Officer

As Chief Financial Officer, Heather Enderby is charged with all financial aspects of the Project’s development
and operations. Ms. Enderby brings nearly more than 30 years of accounting and financial leadership experience in
the private sector, as well as in public accounting.

Prior to joining the Company, Ms. Enderby served for 17 years at Ryder System, Inc., a Fortune 500 and
NYSE-listed company. During the last seven years, Ms. Enderby was the Vice President and Chief Financial Officer
of Ryder’s $4.5 billion Global Fleet Management Solutions Division. Ms. Enderby also served as Senior Vice
President of Corporate Finance for MasTec, Inc., a $4 billion NYSE-listed company. Prior to working with Ryder and
MasTec, Ms. Enderby worked for 10 years in audit and consulting for Deloitte & Touche LLP.

Ms. Enderby holds a Bachelor’s of Accounting Science Degree and Honors Degree in Accounting Science from
the University of South Africa.

M. BRUCE SNYDER, Chief Financial Officer of FECI

As Chief Financial Officer for FECI, Mr Snyder is responsible for FECI’s and its subsidiaries’ capital markets
activities and financial planning, reporting and analysis.

A seasoned executive with extensive experience overseeing finance organizations, Mr Snyder most recently
served as Senior Vice President of Finance and Accounting for New York-based real estate and development firm
Related Companies. He also held leadership positions with global mining leader Rio Tinto including Chief Financial
Officer of Rio Tinto Palabora Mining Company and Chief Financial Officer of Rio Tinto Minerals, overseeing
strategic planning, finance, accounting, compliance and business planning for the $4 billion global minerals mining
and production company. His career has also included executive positions with the St. Joe Company, CarrAmerica
Realty, and Charles E. Smith Cos.

Ms. Snyder holds a Bachelor’s Degree in Accounting from The George Washington University, an MBA in
Finance and Investment from The George Washington University and Executive Certifications from the Duke
University Fuqua School of Business, Business Leadership and Development Program.

JULIE EDWARDS, Chief Marketing Officer

As Chief Marketing Officer, Julie Edwards is responsible for driving marketing strategy and program innovation
toward the launch of the Project. Ms. Edwards will also oversee the development and execution of the Project’s
comprehensive marketing and communications plan and provide strategic leadership to achieve the Project’s
marketing goals.
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Ms. Edwards has a deep understanding of traditional and innovative marketing strategies and brings more than
25 years of in-depth marketing and branding expertise to the Company. Prior to joining the Company, Ms. Edwards
worked as a lead consultant for 11 years in the building and rebranding of NAVTEQ, now Nokia, where she assisted
in growing the brand. During her 10 years at Walt Disney Parks and Resorts, she developed strategic partnerships and
led cross-marketing efforts at Walt Disney World, Disneyland and Disneyland Paris. As a marketing and branding
consultant, she lead marketing efforts at Cedar Fair Entertainment and other leading theme parks and resort brands
around the world.

Ms. Edwards holds a Bachelor’s Degree in Business Administration from the University of Kentucky.

TED HUTCHINS, Chief Information Officer

As Chief Information Officer, Ted Hutchins is responsible for the strategic and operational planning and
implementation of IT-related endeavors for the Project, including all functions of a seamless integrated technology
system.

Mr. Hutchins brings more than 20 years of experience managing and overseeing the information and operational
functions of major airlines. Prior to joining the Company in March of 2014, Mr. Hutchins served as Vice President
of Technology at Porter Airlines, in addition to serving for 11 years at AirTran Airways as Senior Director and Chief
Technologist. During his tenure at AirTran, Mr. Hutchins was responsible for overseeing and streamlining various
aspects of the airline’s operations, including managing the IT team, creating and implementing new technological
advancements and IT disaster recovery plans, developing and sustaining partnerships, as well as managing an
operating budget of $32 million.

Mr. Hutchins holds a Master’s of Business Administration (MBA) from Purdue University, and graduated with
a Bachelor’s Degree in Computer Science from Alma College.

ADRIAN B. SHARE, P.E., Executive Vice President of Rail Infrastructure

As Executive Vice President of Rail Infrastructure, Adrian Share is responsible for overseeing the design,
engineering and construction of the rail system and station platforms, and managing the team of engineers and
contractors who will complete the system improvements for the Project. Mr. Share will also be responsible for
managing the budget and schedule, implementation of Positive Train Control and environmental oversight for the
Project.

With more than 30 years in the transportation industry, Mr. Share brings extensive passenger rail experience and
leadership to the Company. He previously served as HNTB Corporation Florida District Leader and Program
Manager for the company. While at HNTB Corporation, Mr. Share also served as the Florida High Speed Rail Project
Manager, where he assisted the Florida Department of Transportation (“FDOT”) in its application and strategic
planning process for the Orlando-Miami and Tampa-Orlando-Miami segments. Mr. Share also worked on dozens of
infrastructure projects, ranging from bridges to toll lanes to highways, while at HNTB Corporation.

Mr. Share holds a Bachelor’s in Civil Engineering from Tulane University and a Master’s of Business
Administration from Northeastern University. He is a Professional Engineer in Florida (1999) and previously served
as the Chair of the Transportation Committee of the Florida Institute of Consulting Engineers (FICE) and has led
several of its subcommittees over the past decade. In 2012, Mr. Share was awarded the prestigious Ben Watts
Partnership Award by FDOT.

SCOTT SANDERS, Executive Vice President of Development and Construction

As Executive Vice President of Development and Construction, Scott Sanders is responsible for the overall
design and construction of station infrastructure for the Miami, Fort Lauderdale and West Palm Beach stations, as
well as the Project’s transit-oriented development program throughout South Florida.

With more than 25 years of experience in real estate development, Mr. Sanders has managed a number of
award-winning projects from conception to completion. Prior to joining the Company in March of 2014, Mr. Sanders
served as Senior Vice President of Design and Construction for MGM Hospitality, where he oversaw the development
of luxury hotels both in the United States and internationally — specifically, he led the delivery of technical services
associated with the development of more than 25 properties around the world. Mr. Sanders also previously served
as Vice President of Strategic Programming & Design for The St. Joe Company, where he led the development of
the company’s strategies related to branding, customer segmentation, marketing services, product design and product
positioning for all of its initiatives in Northwest Florida.
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Mr. Sanders holds a Bachelor’s in Architecture from Texas Tech University, and he is a member of the American
Institute of Architects.

MYLES L. TOBIN, ESQ., General Counsel

As General Counsel, Myles Lloyd Tobin is responsible for directing the Project’s legal affairs and providing
counsel on all significant legal issues. He has more than 38 years of legal expertise in mergers and acquisitions,
railroad regulatory compliance and commercial transactions. Most recently, Mr. Tobin served as partner in the
Chicago law firm of Fletcher and Sippel LLC where he represented Fortune 1000 companies. He also previously
served as Vice President of U.S. Legal Affairs for Canadian National Railway, where he counseled senior executives
and directed the legal affairs for 40 U.S. subsidiaries ranging from land acquisition companies, bulk terminals and
equipment leasing companies to several large and medium-sized railroads, including Illinois Central, Grand Trunk
Western and Chicago Central & Pacific. Prior to Canadian National Railway’s merger with Illinois Central Railroad,
Mr. Tobin served Illinois Central for nine years, ultimately as General Counsel. Mr. Tobin also served as counsel for
the Chicago and North Western Transportation Company where he handled corporate and regulatory activities.

Mr. Tobin holds a Juris Doctorate degree from Northwestern University School of Law and a Bachelor’s Degree
in Political Science from Northwestern University. He is admitted to practice law in the U.S. Supreme Court, the
courts of the State of Illinois, the Seventh Circuit Court of Appeals and numerous other state and federal courts.

DAVID HELFMAN, Vice President, Corporate Partnership

David Helfman, a former sports industry executive, is responsible for identifying and generating strategic
corporate partnerships for the Company.

Mr. Helfman has built a distinguished career in sports sales, most recently serving as the Director of Corporate
Partnerships for the Miami Dolphins. Prior to the Dolphins, Helfman also served as the Director of Corporate
Partnerships for the Miami Heat between 2008 and 2014 and as Marketing Solutions Manager for the Florida
Panthers three years prior. His hospitality orientation and passion for people is well-suited for the Company’s
customer-centric mission.

Mr. Helfman holds a Master’s in Sports Business Administration and a Master’s in Business Administration
from the University of Central Florida. He also holds a Bachelor’s Degree in Arts, Psychology from the University
of Florida.

TOM RUTKOWSKI, Chief Mechanical Officer

As Chief Mechanical Officer, Tom is responsible for the design and delivery of the rolling stock fleet for the
Project, as well as the design and delivery of the West Palm Beach and Orlando vehicle maintenance facilities. Tom
will be responsible for running the two maintenance facilities and managing the Siemens Maintenance Agreement
once revenue service commences.

Prior to joining the Company in 2014, Mr. Rutkowski served for 17 years at New Jersey Transit, most recently
in the position of General Superintendent — Equipment, where he managed an 87-acre maintenance complex and the
maintenance for 205 diesel and electric locomotives and 1,115 passenger coaches. Mr. Rutkowski also worked on the
Acela program as Supervisor — Service & Inspection.

Mr. Rutkowski attended Rutgers University School of Engineering in New Jersey.

OLIVIER PICQ, Chief Transportation Officer

As Chief Transportation Officer, Mr Picq is responsible for planning and implementing the train operating
strategy to meet the performance goals of the Company, including compliance with all applicable federal regulations
to support safe and efficient train service.

Mr Picq previously worked as project director for the French railroads in various capacities over the past
20 years, including SNCEF, the French National Railroad company, and at its subsidiary SYSTRA and KEOLIS
America. Olivier has a proven track record of success in high-speed rail operations, program management, financial
agreements, commercial and marketing activities, traffic forecasts, and business modeling. He commissioned
multiple high-speed rail projects in France, South Korea, Taiwan, Spain, Germany, Switzerland, Belgium and Great
Britain and worked on planning multiple high-speed rail projects in the United States, including Texas, California and
Florida.
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Olivier attended the Paris School of Economics (France) and holds a Master’s degree of Engineering from
Aix-Marseille (France).

Environmental

As a landowner, railroad operator and developer of related infrastructure, the Company will be subject to various
federal and state laws relating to protection of the environment. These include requirements governing such matters
as the management of waste, the discharge of pollutants into the air and into surface and underground waters, the
manufacture and disposal of regulated substances and remediation of soil and groundwater. Failure to comply with
applicable requirements can result in fines and penalties and may subject the Company to third-party claims alleging
personal injury and/or property damage, among others, and may result in actions that seek to restrict the Company’s
operations. Some environmental laws impose strict, and, under some circumstances, joint and several, liability for
costs of investigation and remediation of contaminated sites on current and prior owners or operators of the sites and
also impose liability for related damages to natural resources.

The Company intends to operate in material compliance with applicable environmental laws and regulations and
estimates that any expenses incurred in maintaining such compliance will not have a material effect on the
Company’s earnings or capital expenditures. However, there can be no assurance that new, or more stringent,
enforcement of existing requirements or discovery of currently unknown conditions will not result in significant
expenditures in the future.

Insurance

The Company’s comprehensive insurance program for the South Segment Project includes the following
coverages:

e  Professional Liability: Protective errors and omissions insurance will be maintained for the Project. This
protects against defenses and damages caused by errors in rendering of professional services by the Design
and Construction teams.

e Pollution Legal Liability: Insurance to protect against claims for loss, environmental damages or
emergency response expense arising out of a pollution incident at an insured location arising from a
pre-existing pollution condition will be maintained for the Project.

e Contractors Pollution Liability: Insurance to pay those sums that the insured or any contractor (or
subcontractor) becomes legally obligated to pay as damages because of bodily injury, property damage,
environmental damage (including mold), emergency response expense, and associated defense costs,
arising out of a pollution incident caused by the Company’s work will also be maintained.

e General and Rail Excess Liability: Liability insurance coverage will be maintained, including defense costs
that the Company may be legally obligated to pay as damages resulting from bodily injury (including
death), property damage, personal injury or advertising injury resulting from the Company’s railroad
operations. This would include employee injury, passenger injury and accidents involving train stations,
crossings, trespassers, maintenance activities, derailments, and terrorism. This rail insurance will have a
minimum $295 million combined single limit for bodily injury, personal injury and property damage per
occurrence, which limit may be provided by a combination of primary and excess/umbrella coverage.

e Property and Casualty: Property insurance will also be maintained for physical damage to assets owned,
leased or used by it, including buildings, contents, rolling stock equipment, and certain infrastructure assets,
which include track and bridges or tunnel structures. Due to the location of Project assets on Florida’s
eastern seaboard, windstorm coverage will be maintained. Coverage will include the loss of business
income following an insured event. Insured events would be on an “all risks™ basis, including collision,
upset and overturn, flood, earthquake, and terrorism.

e  Corporate: Various other policies are expected to be in place, including workers compensation, pollution
liability, cyber security, food borne illness, crime and fiduciary liability, auto liability and director and
officer protection.

The Company believes the insurance coverages are sufficient for the South Segment Project.
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Travel Market for the Project

With an estimated population of 6.01 million residents in 2015, South Florida now ranks as the fourth most
populous urbanized area in the United States. The Southeast Florida region represents the most densely populated
area within Florida.> Main cities in the region include Miami, Fort Lauderdale, Pompano Beach, Boca Raton, and
West Palm Beach in Southeast Florida. Just under one half of the regional population resides in Miami-Dade County,
over 30% live in Broward County and nearly 25% reside in Palm Beach County. As shown in the charts below, the
metropolitan areas within the Series 2017 Counties have experienced average annual population and employment
gains of 1.9% per year and 2.7% per year since 1975.
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In addition to large and growing population centers, Southeast and Central Florida attract millions of domestic
and international travelers each year. Miami International Airport is the busiest airport in Florida with approximately
44.5 million passengers annually. Known as the gateway to Latin America, Miami is the second largest international
tourist destination in the United States® and home to PortMiami, the largest passenger cruise port in the world
(followed by Port Canaveral and Port Everglades, both in Florida).*

Overall, a total of 14.6% of overseas non-resident travelers enter the United States through one of two main
South Florida airports: Miami International Airport (12.4%) and Fort Lauderdale International Airport (2.2%).

Existing Modes of Travel

Today, automobiles represent the dominant mode of intercity travel in Southeast Florida. The two main routes
by auto between Miami and West Palm Beach are the I-95 interstate highway and Florida’s Turnpike. Driving times

2 Data Source: 2010 U.S. Census.
3 Data Source: Miami-Dade County Passenger Report, 2012.

4 Data Source: South Florida Business Journal, “New F igures Show PortMiami Retained No. 1 Cruise Port Ranking,” Dec. 24, 2012.
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between Miami and West Palm Beach are estimated at approximately one hour 17 minutes on 1-95 and one hour and
27 minutes on Florida’s Turnpike during non-peak hours and substantially longer during peak periods. Driving times
between Miami and Fort Lauderdale are estimated at approximately 35 minutes and approximately 50 minutes
between Fort Lauderdale and West Palm Beach during non-peak hours and substantially longer during peak periods.
According to the 2016 INRIX Global Traffic Scorecard, Southeast Florida ranks globally as the tenth most congested
urban area in terms of peak hours spent in traffic congestion and fifth within the U.S. for traffic congestion.’ State
and local agencies have been active in evaluating alternatives to relieve congestion on north-south roadway links. In
June 2010, FDOT prepared the 1-95 Transportation Alternatives Study, in consultation with the Department of Law
Enforcement, the Department of Environmental Protection, the Division of Emergency Management, the Office of
Tourism, Trade and Economic Development and affected metropolitan planning organizations and regional planning
councils located along the corridor. The study, which provides an assessment of concerns and proposed solutions
related to 1-95, found that “I-95 is overwhelmed with traffic demand” and that ““[t]ravel within specific urban areas
along the I-95 corridor is highly congested in peak travel periods due to single driver automobile use.”

Other modes of transportation available to travelers in the region include rail, bus and shared ride. Tri-Rail, a
commuter rail line run by South Florida Regional Transportation Authority (SFRTA) links Miami, Fort Lauderdale
and West Palm Beach. Total travel times on Tri-Rail’s service are approximately two hours.

5 Data Source: LB’s analysis of the 2016 INRIX Global Traffic Scorecard.
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PASSENGER RIDERSHIP ESTIMATES FOR THE SOUTH SEGMENT PROJECT

The Company commissioned LB to develop the Ridership and Revenue Study, which provides an independent
overview of ridership and revenue for the South Segment Project corridor, consisting of trips between West Palm
Beach, Fort Lauderdale, and Miami.

Each year, travelers make hundreds of millions of trips between the communities in Southeast Florida that will
be served by the South Segment Project, making the region one of the most actively traveled areas in the United
States. The South Segment Project will operate on an existing transportation corridor running directly through some
of the most densely populated communities in the State of Florida with stations located at key downtown areas or
major sites and connected to local transit hubs (airport, bus, commuter rail, etc.).

Overview of the Investment Grade Study Process

The ridership and fare revenue forecasts presented in the Ridership and Revenue Study are characterized as
being investment-grade with respect to accuracy, reliability and credibility.® The integrity of the study is underpinned
by the following key features:

e Independent approach by experienced travel demand forecasting consultants.

e  Forecasting model constructed from the bottom up using data gathered from regional planning agencies,
stakeholder organizations, and recognized commercial sources.

e The use of independent and experienced travel demand forecasting consultants.

e Stated preference survey designed to measure characteristics of existing intercity travel demand in
Southeast Florida.

e  Pricing research survey data to support findings on willingness to pay and induced demand

e A critical, benchmarked assessment of economic growth projections that are used to estimate the overall
future growth in travel demand.

e The development of a forecasting model for South Segment Project based on current travel, transport
system and economic growth data.

e  The adoption of conservative assumptions regarding factors affecting the South Segment Project usage.

e Alternative model estimates (sensitivity testing) intended to quantify the impacts of different assumptions
of key forecasting inputs on forecast results.

e  Emphasis on near term forecasts—investment decision makers commonly place greater emphasis on the
early years of operation than the later years (which include growth that is expected, but not certain, to
occur).

Outputs of the investment-grade forecast that were used to determine the economic, financial, and business
planning dimensions of the proposed investment include the following:

e  Opverall ridership demand estimates.

e  Station-station segment ridership estimates.

e Market share analysis.

e  Market breakdown by user type (business/non-business, etc.) and geography.
e Ridership demand elasticity with respect to fare.

e  Ridership demand with respect to level of service.

e  User benefit metrics (values-of-time).

® The key features noted in this summary of the Ridership and Revenue Study ensure highly reliable forecasts. However, it is not possible to
forecast future events with certainty. Assumptions regarding economic growth, competition between modes and external factors affecting
overall travel demand and South Segment Project usage may prove inaccurate. Changes from these assumptions could produce lower or higher
ridership than the estimates summarized herein.
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LB segmented its technical approach and analysis into four distinct areas of study outlined below. Each of these
study areas are discussed in greater detail within their respective chapters of the Ridership and Revenue Study.

Market assessment.
Travel demand model development and calibration.
Ridership and revenue forecast.

Sensitivity testing.

Study Process

To determine the extent and magnitude of the demand for a new mode of intercity travel in Southeast Florida,
LB undertook a thorough assessment of the existing and potential future intercity travel market, the attributes of the
current modes of travel in the corridor, and prospects for future growth. The study included the following key

activities.

Research to Establish Market Size and Catchment Area — Residents and visitors to cities in the corridor
make hundreds of millions of trips per year, but only a select portion of these trips involve travel between
the central business districts and surrounding activity centers that would be served by South Segment
Project stations. To identify the addressable market, LB gathered extensive data on current levels of travel
between the city pairs by mode, trip purpose, and time (time of day, day of week). LB used vendor-provided
mobile phone data and findings from recent primary research on traveler preferences to determine the size
of the market. The research established an addressable market of over 365 million intercity trips per year
in areas reasonably served by the South Segment Project stations. These findings on the size and
characteristics of the market are consistent with previous studies undertaken for rail projects in Florida, and
provide a conservative base for the demand forecast.

Identification of Travel Network and Competing Modes of Travel — The demand forecasting process also
requires a thorough understanding of the travel network and the schedule, journey time, and cost attributes
of all modes of travel using the network. The Ridership and Revenue Study outlines the assumptions and
data sources LB used to establish the highway, rail, and air travel network. The study also documents the
attributes of each mode of travel used as inputs to the demand forecast.

Assessment of the Prospect for Growth in Travel — An investment grade forecast requires thorough
examination of the prospect for growth in the overall travel market. By gathering data from regional
transportation planning agencies and other accepted public and commercial sources, LB established
conservative and reasonable growth rates for the overall market based on observed trends in each segment.
Based on observed trends in each of the metropolitan regions within the corridor, LB expects the overall
number of trips between the cities in Southeast Florida to grow by 0.74% per year.

Primary Research on Traveler Preferences and Willingness to Pay — When travelers choose to make a
journey by auto or by rail they weigh the time and money cost of travel and make a choice based in part
on their travel budget and willingness to pay. Travel behavior is also influenced by trip purpose (e.g.,
business, leisure, commute, airport access) and other factors such as party size and need for a vehicle at the
destination. The South Segment Project system is an entirely new type of service for the region whose
unique features can only be tested in hypothetical scenarios that place the South Segment Project against
other competing modes. The current state-of-the-practice uses mode choice stated preference survey as the
basis for understanding how individuals (or groups of individuals) value individual attributes, such as
access time, in-vehicle travel time, headways, and cost - of a transportation choice. LB also reviewed
findings from a recent pricing research survey conducted by Integrated Insights to benchmark data on
traveler trip purpose, travel frequency, and willingness to pay.

Demand Forecasting — The LB study team employed best practices in discrete choice analysis and network
travel demand forecasting to determine diversions from existing modes of travel to the South Segment
Project and ridership volumes on the South Segment Project system by city-pair segment. The stated
preference survey responses were used to develop a statistical model of mode choice and estimates of the
passenger rail market share and is the basis of the South Segment Project ridership forecast.
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e Sensitivity Testing — The Ridership and Revenue Study provides the findings of sensitivity tests
demonstrating the effect of changes in key forecast assumptions on ridership and revenue. These sensitivity
tests are used to establish the stability of the forecast model and inform project planning.

The Ridership and Revenue Study was carried out in the context of previous public and private sector sponsored
rail implementation studies in Florida that attempted to better understand the potential of passenger rail to relieve
congestion and promote mobility and economic development. LB evaluated the following studies and used them as
benchmarking references for the findings in its analysis:

e  Florida Overland Express: Public-private partnership between FDOT and Florida Overland Express for
high speed rail connecting Tampa, Orlando, and Miami. The State withdrew support for the project in 1999.

e [nvestment Grade Ridership Study for the Tampa-Orlando corridor: Performed in 2002 on behalf of the
Florida High Speed Rail Authority. The Florida High Speed Rail Enterprise published a two-page update
to that forecast in September 2009.

e Florida Intercity Passenger Rail Vision Plan: FDOT prepared the plan in 2006. The plan builds upon
previous studies exploring the potential of high speed rail to assist in meeting the State’s mobility needs.

Overview of the South Segment Project Rail Service
Special features of the South Segment Project service include the following:
e Travel time savings: Substantial time savings to current users of auto, bus and traditional rail.

e Frequency: Consistent, hourly departures seven days per week to fit the schedules of both business and
leisure travelers.

e Booking: Online and mobile booking with reserved coach and business class seating for easy boarding.

e Amenities: Free Wi-Fi, convenient outlets, comfortable seating, food and beverage service and related
amenities on board.

e Stations: Modern, centrally located stations in Southeast Florida cities, with good intermodal connectivity
(i.e. connections to Metrorail, Metromover, Tri-Rail — with direct connection to Miami International Airport
— Broward County Transit, and The WAVE Streetcar,), parking and ridesharing services available.

In addition to the travel time savings offered by the South Segment Project, the ease of travel and related
amenities to the service described above are expected to draw a substantial number of travelers who attribute a high
value to comfort, productivity, and efficiency.

Proposed Route and Stations

Planned improvements to the transit network will also bring value added to the South Segment Project and
enhance its ridership by offering added convenience and potential for travel time savings. For instance, in Fort
Lauderdale the WAVE Streetcar system is part of an integrated approach to public transit that will complement and
enhance other mobility options including Tri-Rail, Sun Trolley, buses, ride-share services, biking and walking. The
WAVE streetcar will have direct connection to the Fort Lauderdale station, with anticipated daily boardings of over
1,300 passengers per day.” The service includes a proposed extension to Fort Lauderdale Airport.

Relevant Market for High Speed Rail

With a population of 6.01 million in 2015, the South Florida metropolitan area is the most populous metropolitan
area in the Southeastern United States and the fourth most populous urbanized area in the United States. Main cities
include Miami, Fort Lauderdale, Pompano Beach, West Palm Beach, and Boca Raton. Miami International Airport
is the busiest airport in Florida (44.5 million passengers in 2016) and ranks second in the United States in terms of
international passenger count, with 21.2 million international passengers annually. A total of 14.6% of overseas
non-resident travelers enter the United States through one of the two main South Florida airports: Miami International
Airport (12.4%) and Fort Lauderdale International Airport (2.2%).

Travel within Southeast Florida is primarily by automobile. Between Miami and West Palm Beach Florida’s
Turnpike runs parallel with I-95. Driving from Miami to West Palm Beach takes about 1 hour 17 minutes on the I-95

7 Data Source: Downtown Transit Circulator Project Alternatives Analysis /Environmental Assessment, 2012.
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and 1 hour 27 minutes on the Turnpike under free flow traffic conditions. Driving time with free flow conditions
between Miami and Fort Lauderdale is about 35 minutes and about 50 minutes from Fort Lauderdale to West Palm
Beach. During congested peak periods it is not uncommon for these travel times to increase by 30 to 100 percent due
to incidents or weather making journey and arrival times during these key periods unreliable. The main alternative
mode of transportation is rail. Tri Rail, a commuter rail line run by the South Florida Regional Transportation
Authority (SFRTA) links Miami, Fort Lauderdale, and West Palm Beach. The 71-mile line has 18 stops, total travel
times of approximately two hours, and an annual ridership of 4.2 million.

According to the 2016 INRIX Global Traffic Scorecard, South Florida highways are among the most congested
in the State, which results in millions of hours of travel delay and excessive fuel consumption and pollutant
emissions. Southeast Florida is ranked as the 10th most congested urban area globally in terms of peak hours spent
in congestion and has the 5th worst traffic congestion in the United States.® State and local agencies have been active
in evaluating alternatives to the severe congestion on north-south roadway links. In June 2010, FDOT prepared the
1-95 Transportation Alternatives Study, in consultation with the Department of Law Enforcement, the Department of
Environmental Protection, the Division of Emergency Management, the Office of Tourism, Trade and Economic
Development and affected metropolitan planning offices and regional planning councils located along the corridor.
The study, which provides an assessment of concerns and proposed solutions related to I-95, found that “I-95 is
overwhelmed with traffic demand” and that ““[t]ravel within specific urban areas along the I-95 corridor is highly
congested in peak travel periods due to single driver automobile use.” This study concluded, among other things, that
“[pJassenger rail service presents a mobility option to serve Florida’s East Coast along the 1-95 corridor” with
multiple benefits including the reduction of ‘““fossil fuel use and greenhouse gases (GHGs); job creation and economic
development around station locations; and, better connectivity between northern and southern sections of Florida.”

The potential for intercity rail as a viable alternative has long been recognized by many, including FDOT, which
developed the Florida Intercity Passenger Rail “Vision Plan.”® Among other things, the plan found that the state’s
intercity travel market would grow at an average annual rate of 3.5% from 2006 to 2040.'° This increase will
exacerbate existing transportation problems and require significant development of new infrastructure to meet the
needs of this market. In June 2009, FDOT released the 2009 Florida Rail System Plan: Policy Element,'' which
updated the 2006 Florida Freight and Passenger Rail Plan and built upon previous rail planning efforts, including the
2006 Florida Intercity Passenger Rail Vision Plan to show that:

e  There is a rising public interest in rail options to meet intercity and regional mobility needs.

e The existing congestion on Florida’s highways may be mitigated by a passenger rail alternative, which
would also serve to increase the mobility of tourists, business travelers, and citizens — especially older
Floridians.

e Reliance on alternate transit options is expected to increase in light of growing concerns over dependence
on foreign oil, fluctuating gas prices, and fuel supply disruptions as a result of natural disasters.

Key Assumptions

In order to develop a conservative approach for forecasting the South Segment Project ridership that is
appropriate for evaluation by lenders and investors during the planning stage of project development, LB made
several key assumptions, as follows:

e The forecast study area is limited to the extent of metropolitan Southeast Florida. Station market catchment
areas and trip filters were developed to establish reasonable boundaries for the addressable market and to
eliminate illogical station access patterns. As described in the Ridership and Revenue Study, this is the basis
for establishing the size of the candidate market at over 365 million trips per year for the journey between
the three cities in Southeast Florida.

e  Base year trip tables used in the model were developed separately for each mode available between each
city pair. For the auto market, which is predominant in size, LB developed the estimates using third-party

8 Data Source: LB’s analysis of the 2016 INRIX Global Traffic Scorecard.
° Data Source: FDOT, August 2006
10 Data Source: FDOT, March 2006
' Data Source: FDOT, March 2009
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vendor provided mobile-phone based location data of trips carried out between origins and destinations
within the addressable market geography. The data was adjusted downward to account for captive auto
users. Trip tables for other modes of travel were based on information obtained from relevant planning
agencies and operators.

The South Segment Project fares assumed in the modeling process were provided by the Company and
validated by LB. All fares and competing mode costs were fixed in real terms. For purposes of estimating
the future cost of auto travel, gas prices were set at future levels estimated by the U.S. Energy Information
Administration (EIA) reference case forecast (2017).

Growth estimates for the South Florida auto market are based on the growth rates modeled in the Southeast
Florida Regional Planning Model, maintained by FDOT. This regional planning model accounts for a 1.2%
annual growth rate in travel in the Southeast Florida region, broadly in line with regional employment
growth forecasts. Rail forecasts for Tri-Rail were developed using trend lines based on official historical
data. These are conservative assumptions for the growth outlook that are based on current fundamentals of
the travel market. Future growth in income that outpaces the demographic rate of change, would most likely
result in increased intercity travel overall and increased ridership for the South Segment Project in
particular.

The estimation of the future travel market does not include any changes in the location of households or
employment related to transit-oriented development in the areas surrounding the stations.

The South Segment Project presents users with a premium service unlike any other service in the State of
Florida. It is often the case that stated preference surveys which underlie the mode choice model and
forecast do not fully capture the value that users attribute to the premium nature of services such as the
South Segment Project. LB’s survey research and fare price benchmarking was designed to compensate for
this providing the basis for a comprehensive view on traveler willingness to pay.

Induced demand potential was based on a method of evaluating the improvement in the generalized cost
of travel that has been accepted in other studies for high speed transportation in the United States. As a
novel form of transportation in Florida, the South Segment Project is likely to experience ridership demand
for tourism and leisure travel based on its convenience and amenities.

Assumptions regarding economic growth, competition between modes and external factors affecting overall
travel demand and the South Segment Project usage are subject to uncertainty and may prove inaccurate. Changes
from these assumptions could produce lower or higher ridership than the estimates contained in this report. Please
see LB’s disclaimer for more information.

Key Findings and Ridership and Revenue Forecast

The Ridership and Revenue Study found that introduction of the South Segment Project service would
complement existing modes of travel and draw a substantial number of business and non-business travelers. Station
locations offered by the South Segment Project in Miami, Ft. Lauderdale, and West Palm Beach will provide an
alternative source of transportation for travelers with origins or destinations at or near these urban cores. The study
resulted in the following key findings:

Substantial “Addressable Market” — Hundreds of millions of trips are taken annually between the three
Southeast Florida cities that will be served by the South Segment Project. LB’s study included a
determination of the portion of these total trips that both originate and terminate within a defined distance
of a South Segment Project station. The South Segment Project addressable market is assumed to include
only those trips beginning and ending within a 20-minute drive of a South Segment Project station. Based
upon detailed analysis, LB concluded that the addressable market for the South Segment Project intercity
service amounts to over 365 million trips made by individuals in Southeast Florida annually.

Demonstrated Market Demographic Growth — In the past 40 years, population in Southeast Florida has
grown by an annual average of 1.9% and employment has grown by an annual average of 2.7%. In recent
years, the areas within ten miles of the South Segment Project stations have shown growth in both
population and employment.
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e No Comparable Service — The South Segment Project can provide travel time savings of 25% to 50% when
compared to existing surface modes (auto, bus and rail). There is no comparable service to the South
Segment Project for intercity travel in the existing market.

e FEstablished Willingness to Pay — The fares used in the Ridership and Revenue Study are backed up by two
primary research efforts — a stated preference survey and a pricing research study commissioned by the
Company — which confirmed willingness to pay for the South Segment Project service at the price points
utilized. Fares are highly competitive with existing modes of travel when time, tolls, and travel costs are
considered and are comparable to other successful rail services in the United States.

e Long-Standing Interest — Given the profile of the travel market and the central location of the rail line, there
has been interest among stakeholders and the public in developing passenger service on the Florida East
Coast corridor for decades.

Estimated Ridership

LB prepared estimates for annual ridership and farebox revenue for the South Florida market of the South
Segment Project service, which is comprised of three intercity trips: Miami — Fort Lauderdale, Miami-West Palm
Beach, and Fort Lauderdale — West Palm Beach. This forecast accounts for all elements important to future ridership
potential including targeted market segments and induced ridership. The table directly below summarizes ridership
and revenue for 2020, the first year after stabilized ridership is achieved.

South Segment Project Ridership and Revenue Forecast, 2020 (2016 $)

Ridership 2,936,800
Fare Revenue $96,046,300

Ridership and revenue for the initial years of the South Segment Project is expected to start at relatively low
levels and grow to a stabilized volume by 2020. The low levels represent the time it takes for ridership to build up
to long-term forecast levels as travelers become acquainted with the new rail service and adjust their trip-making
habits. During 2017, the Company has made substantial investment in marketing, pre-launch ticket sales, and
corporate block sales prior to the anticipated commencement of full scale revenue service in the first quarter of 2018.
LB assumed, therefore, ridership volumes of 5% of forecasted volumes in 2017 (reflecting 30% of forecasted
volumes prorated to partial year of operation), 40% of forecasted volumes in 2018, and 80% of forecasted volumes
in 2019. The Company expects to commence full scale revenue service in the first quarter of 2018.
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Ridership and revenue is summarized in the two figures below. The values for 2018 and 2019 account for

ramp-up reductions.
South Segment Project Annual Ridership Forecast, 2018-2040
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South Segment Project Fare Revenue Forecast, 2018-2040, 2018-2040 (2016 $)

140,000,000
§4:20,000,00
$1100,000.00
¢ yanpo0p0e
& 0L 000 D0
I

T

e

52002

= T el m |\-\.- T

Source: Louis Berger U.S., Inc. 2017

41



Estimated Market Share
The forecast indicates that after the initial ramp-up period, the South Segment Project will serve approximately
0.74% of the overall market for South Florida.

South Segment Project South Florida Market Share and Ridership Composition, 2020
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Forecast Sensitivity Testing

LB conducted a series of sensitivity tests to evaluate the impact that changes in key input variables have on the
ridership and revenue forecast. The table below presents the key assumptions that were altered and the corresponding
impact on ridership and revenues for the South Florida market. The impacts summarized in the table are expected
based on the magnitude and nature of change in the assumptions.

Sensitivity Test Results, Ridership and Revenue % Change, 2020

Sensitivity Test (Assumptions modified) Test (% decrease / increase) | Ridership Effect | Revenue Effect
South Segment Project Travel Time 10% decrease 3.6% 4.0%
10% increase -3.5% -3.8%
South Segment Project Frequency 20% decrease -3.7% -3.9%
20% increase 3.8% 4.0%
Station Access Costs (e.g. taxi fare, parking fees) 20% decrease 5.2% 5.3%
20% increase -4.9% -5.0%
Intercity Travel Time by Auto 20% decrease -10.4% -10.9%
20% increase 11.9% 12.6%
Intercity Travel time by Auto and Station Access Time | 20% decrease -1.3% -1.5%
20% increase 1.7% 2.0%
Auto Fuel Prices Low: $1.78 (-35%) -3.3% -3.5%
High: $4.95 (+79%) 7.9% 8.4%

Source: Louis Berger U.S., Inc., 2017
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COMPANY AND AFFILIATES

The Company has entered into a series of agreements with its affiliates. The most significant of these agreements
are summarized below. All of these agreements with affiliates were negotiated on an arm’s length basis and are
subject to terms and conditions substantially similar to those that would be available in agreements with unaffiliated
third parties.

Management Agreement

The Company will enter into a general operations, management and administrative services agreement (the
“Management Agreement’’) with the Manager which will provide for the day-to-day management and operation of
the Company. Initially, employees will be subcontracted to the Manager pursuant to an agreement with FECI Holding
Corp., a subsidiary of FECI. The Management Agreement will require the Manager to manage the Company’s
business affairs in conformity with the policies and the strategy that are approved and monitored by the Company.

The Manager’s duties will include: performing all of the Company’s day-to-day functions, including the design,
acquisition, development, construction, installation, equipping, ownership and operation of the Project and providing
financial and accounting management services. The Manager will be responsible for the Company’s day-to-day
management and operations and will perform (or cause to be performed) such services and activities relating to the
Company’s assets, operations and the Project as may be necessary or desirable in connection with the Project.

The initial term of the Management Agreement will expire on the tenth anniversary of the Management
Agreement, and the Management Agreement will be renewed automatically thereafter for successive five-year
periods unless the Company or the Manager elects to terminate the Management Agreement upon 90 days’ prior
written notice.

The Company will pay the Manager an arm’s length charge equal to the costs incurred with respect to the
services provided plus an annual premium equal to $500,000 and will also reimburse the Manager for certain
expenses.

Other Contracts

The Company has certain agreements with its affiliates governing, among other things, (i) owned real property
comprising the stations located in Fort Lauderdale and West Palm Beach built on the Company’s fee-owned land and
the Company’s station located in Miami built within the Company’s owned air rights, and (ii) a leasehold interest in
all or a portion of three parking garages used in connection with such stations and its West Palm Beach running repair
facility.
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Organizational Structure

The following chart reflects the organizational structure of the Company and its affiliates, including FECI. The
chart is for illustrative purposes only and does not reflect all entities or ownership amounts.
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History and Current Operations of FECI

The Company is an indirect wholly-owned subsidiary of FECI, a diversified transportation, infrastructure and
commercial real estate company and one of Florida’s oldest and largest businesses. FECI has a rich history, dating
back over a century when its founder, Henry Flagler, first built the Florida East Coast Railway to move passengers
and freight throughout the State of Florida’s entire east coast. At the time, Florida was almost entirely undeveloped
and had a total population of fewer than 400,000 people, approximately two percent of what it is today. Through the
construction of the railroad, Flagler catalyzed extensive development along Florida’s east coast, transforming
Southeast Florida ultimately in to one of the largest urbanized areas in the United States as well as a popular
destination for tourists. Over time, large communities—including Miami, Fort Lauderdale and West Palm
Beach—developed around the railroad, and today approximately 50% of the State’s population lives along FECI’s
rail corridor. Today, FECI, together with its subsidiaries, owns substantial assets in key markets along Florida’s east
coast. Within Florida, FECI’s subsidiaries have owned, built and managed over 29 million square feet of real estate
developments and completed the infrastructure for more than 2,900 acres of commercial development. FECI has
extensive experience in quickly and efficiently navigating the necessary entitlements, permits and approvals needed
to develop real estate in Florida.

FECI Principal Shareholders

FECI is a private company beneficially owned by certain private equity funds managed by affiliates of Fortress
Investment Group LLC (“Fortress’’), which acquired FECI in May 2007. Fortress is a leading global investment
management firm with approximately $36.1 billion of assets under management as of September 30, 2017. Fortress
offers a range of alternative and traditional investment products and was founded in 1998. On February 14, 2017,
SoftBank and Fortress announced that they have entered into a definitive merger agreement under which SoftBank
intends to acquire Fortress.
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THIRD PARTY AGREEMENTS

Below is a summary of certain key contracts and agreements in respect of the South Segment Project.

Acquisition of FECR by GMexico

On June 30, 2017, the parent company of FECR was acquired by GMexico Transportes, S.A. de C.V. As a result,
FECR is now a subsidiary of Grupo Mexico, a large Mexico-based conglomerate, and is not an affiliate of FECI or
the Company.

In connection with the FECR sale, the Company entered into certain amendments and/or new agreements with
FECR involving the maintenance, use and operation of the shared rail corridor on which the Project’s trains will
operate. The Company believes these amendments and agreements will provide it with certainty and clarity of
operational and cost items for the Project’s operations. Below is a description of the material terms of these
agreements.

Second Amended and Restated Joint Use Agreement

The Second Amended and Restated Joint Use Agreement (Shared Infrastructure), between FECR and the
Company (the “Joint Use Agreement’’) provides that the Company has the exclusive right to operate passenger trains,
and that FECR has the exclusive right to operate freight trains, in each case along the entirety of the Shared Corridor.
The Company and FECR are authorized for the operation of up to 36 passenger trains and 24 freight trains per day,
respectively.

Under the Joint Use Agreement, an eight-person Service Standards Committee (four appointees each) is
responsible for overseeing construction and improvements on the Shared Corridor, monitoring passenger and freight
rail operations, and considering possible future expansion of the Shared Corridor (an extension to Cocoa and
construction of a track for Tri-Rail service to Miami have already been contemplated under the agreement).

The Joint Use Agreement provides that FECR will continue to be responsible for track and signal maintenance
along the Shared Corridor. However, if FECR fails to perform maintenance to achieve the Company’s on-time
performance standards, the Company has the right to perform maintenance at its own cost. Dispatching services of
the passenger and freight trains will be the responsibility of the Company’s and FECR’s 50-50 joint venture as
described below. The cost and expense of any capital improvements required by law or governmental regulation are
borne entirely by the Company if useful solely in connection with passenger services, borne entirely by FECR if
useful solely in connection with freight services and shared 50-50 if useful in connection with both.

The Company will reimburse FECR for the Company’s allocable share of costs and expenses, calculated on a
per-ton-mile formula for ordinary operations and maintenance, and on a per-train-mile formula for signal
maintenance. The Company will also pay FECR an annual management fee of $500,000, with a 2% annual escalator.

The Joint Use Agreement also provides for the allocation of liability between FECR and the Company in the
case of accidents. The Company is solely responsible for any liability to rail passengers in connection with passenger
services. Otherwise, any liability solely on the account of the Company’s equipment or solely on account of FECR’s
equipment are assumed solely by the Company or FECR, respectively. Both carriers are required to maintain
appropriate insurance coverage, of which failure to obtain or maintain results in a default.

Dispatching Services Agreement

At the closing of the sale of FECR referred to above, FECR and the Company formed a 50-50 joint venture
named Florida East Coast Dispatch LLC (“DispatchCo’"). Dispatching protocols provide that DispatchCo must make
reasonable best efforts to dispatch in a manner maximizing the number of the Company’s and FECR’s trains
achieving on-time performance standards; however, passenger trains have priority over freight trains. DispatchCo is
responsible for providing dispatch services to each of FECR and the Company under a Dispatching Services
Agreement. Each of the Company and FECR will bear 50% of DispatchCo’s dispatching and its general and
administrative expenses, as well as 50% of a monthly service fee.

Siemens Maintenance Agreement

On December 31, 2014, the Company executed a contract with Siemens for all warranty repairs and maintenance
on the rolling stock. This 30-year contract is terminable by the Company without penalty after 14 years, or with an
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early termination penalty between commencement of passenger services and fourteen years. This contract duration
ensures regular preventive maintenance, as well as capital maintenance over the life of the contract at a set price with
an established cost escalator, thereby making these large costs more easily predictable.

Under the agreement, Siemens provides maintenance and general technical support on the rolling stock.
However, Siemens is not liable for failure to carry out its services if the cause for such services is a result of defective
rail infrastructure, the fault of the Company, station closure, or total destruction of the rolling stock. The Company
can also service the rolling stock itself, or contract with a third party for such service, in certain circumstances.

The Company’s monthly service payment obligations begin on the commencement of passenger revenue service
and continue throughout the term of the agreement. The service payments are subject to adjustment based on, among
other things, the CPI index. The agreement is terminable by (i) either party upon, among other things, the insolvency
of the other party, (ii) the Company if Siemens fails to maintain requisite insurance policies or effects a change of
control with a competitor of Siemens or (iii) Siemens (plus a termination fee) if a certain amount of aggregate service
payments remain unpaid for sixty days from Siemens’ written notice.

The maintenance for the rolling stock is being performed at the company owned and built running repair facility
in West Palm Beach.

Other Contracts

Construction on the South Segment Project is nearing completion, and has been performed under construction
contracts with leading firms. The majority of these contracts contain fixed-price, time-certain terms with payment and
performance bonds and guarantees. The Company’s contracting strategy includes multiple safeguards to mitigate cost
and timing overruns.
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SERIES 2017 PROJECT ACCOUNTS AND FLOW OF FUNDS

General

Various Accounts, including the Series 2017 Project Accounts, will be created under the Indenture and the
Collateral Agency Agreement in relation to the financing and operation of the South Segment Project, including the
payment of principal of and interest on the Bonds when due. For a description of the Accounts created under the
Indenture, see “SECURITY AND SOURCES OF REPAYMENT FOR THE SERIES 2017
BONDS—Indenture—Funds and Accounts to be Established under the Indenture” herein.

Series 2017 Project Accounts

The following Series 2017 Project Accounts will be established and created at the Account Bank in accordance
with the Collateral Agency Agreement:

(a) the Revenue Account, including the Series 2017 Interest Sub-Account and the Series 2017 Principal
Sub-Account;

(b) the Loss Proceeds Account;

(c) the Series 2017 Debt Service Reserve Account;

(d) the Series 2017 Major Maintenance Reserve Account, including the Non-Completed Work Sub-Account;
(e) the Series 2017 O&M Reserve Account;

(f) the Ramp-Up Reserve Account;

(g) the Mandatory Prepayment Account, including the Series 2017 PABs Mandatory Prepayment Sub-Account;
(h) the Capital Projects Account; and

(1) the Equity Lock-Up Account.

In addition to these Series 2017 Project Accounts, the Company will also establish the Operating Account, the
Equity Funded Account and the Garage Lease Reserve Account with the Deposit Account Bank, and such accounts
will be maintained in the name of the Company. Each of the Operating Account, the Equity Funded Account and the
Garage Lease Reserve Account will also constitute a Series 2017 Project Account and will be subject to an Account
Control Agreement with the Deposit Account Bank. All of the Series 2017 Project Accounts will be under the control
of the Collateral Agent (in the case of the Operating Account, the Equity Funded Account and the Garage Lease
Reserve Account, at the Deposit Account Bank subject to the control of the Collateral Agent pursuant to the Account
Control Agreements) and, except as expressly provided in the Collateral Agency Agreement , the Company shall not
have any right to withdraw funds from any Series 2017 Project Account (and in the case of the Operating Account,
the Equity Funded Account and the Garage Lease Reserve Account, to direct the Deposit Account Bank in accordance
with the terms of the Account Control Agreements).

The Company will also establish a Distribution Account with the Deposit Account Bank for the purposes of
receiving funds to be distributed to the Company in accordance with the Collateral Agency Agreement. The
Distribution Account will not be a Series 2017 Project Account and will not constitute Collateral.

Description of Series 2017 Project Accounts

The following is a description of each of the Series 2017 Project Accounts:

Revenue Account

Except for amounts to be deposited in other Series 2017 Project Accounts in accordance with the Collateral
Agency Agreement, all Series 2017 Project Revenues will be deposited into the Revenue Account. Additionally, the
Company will promptly deposit or cause to be deposited into the Revenue Account all other amounts received by the
Company from any source whatsoever, the application of which is not otherwise specified in the Collateral Agency
Agreement. Pending such deposit, the Company will hold all such amounts coming into its possession in trust for the
benefit of the Secured Parties.
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Subject to “—Withdrawal and Application of Funds; Priority of Transfers from Series 2017 Project Accounts;
Secured Obligation Event of Default™ below, the Collateral Agent will make withdrawals, transfers and payments
from the Revenue Account and the sub-accounts therein in the amounts, at the times and for the purposes specified
in the “—Flow of Funds—Revenue Account” below. Such withdrawals, transfers and payments will be made at the
request of the Company as set forth in a Funds Transfer Certificate in the order of priority set forth in “—Flow of
Funds—Revenue Account” below.

If the Company receives a payment in respect of the actual or estimated loss of the Company’s future Series
2017 Project Revenues such amount will be deposited into a sub-account of the Revenue Account to be established
upon written instruction to the Collateral Agent for such purpose; provided, that prior to such deposit, the Company
will provide to the Collateral Agent (for subsequent dissemination to the Secured Parties) a calculation in reasonable
detail showing the future years for which such amount was paid as compensation in respect of the loss of Series 2017
Project Revenues. In the event that such amount is deposited into such sub-account, as of the commencement of each
year for which such compensation was paid, at the Company’s written request, the portion thereof constituting a
payment for the loss of Series 2017 Project Revenues for each Fiscal Quarter during such year, together with interest
or other earnings accrued thereon from the date of deposit, will be transferred from such sub-account to the Revenue
Account and applied in accordance with the Flow of Funds below during such Fiscal Quarter, and any such amounts
shall be considered Series 2017 Project Revenues for purposes of the Flow of Funds below and calculation of the
Total DSCR. Except as set forth in the preceding sentence, the amounts deposited in such sub-account shall not be
deemed to be on deposit in the Revenue Account until so transferred from such sub-account.

To the extent that (1) on any Calculation Date amounts on deposit in any Debt Service Reserve Account are in
excess of the applicable Debt Service Reserve Requirement or (ii) on any Transfer Date amounts on deposit in any
Major Maintenance Reserve Account or any O&M Reserve Account are in excess of the applicable Major
Maintenance Reserve Required Balance or the applicable O&M Reserve Requirement, as the case may be, upon
direction by the Company, such excess amounts are to be deposited into the Revenue Account.

In accordance with “—Equity Lock-Up Account,” to the extent there are insufficient amounts in the Revenue
Account to make the transfers required by any or all of clauses First through Ninth set forth in “—Flow of
Funds—Revenue Account” below on any Transfer Date, amounts shall be transferred by the Collateral Agent
(without the requirement of a Funds Transfer Certificate and without any further direction of the Company) from the
Equity Lock-Up Account to the Revenue Account in an amount up to the amount of such shortfall and applied in the
priority set forth in “—Flow of Funds—Revenue Account” below. In accordance with “—Ramp-Up Reserve
Account,” “—O&M Reserve Account,” and “—Major Maintenance Reserve Account,” to the extent, after
application of the funds available pursuant to the immediately preceding sentence, there are insufficient amounts in
the Revenue Account to make the transfers required by clauses Fifth or Sixth of “—Flow of Funds—Revenue
Account” on any Transfer Date, amounts shall be transferred by the Collateral Agent (without the requirement of a
Funds Transfer Certificate and without any further direction of the Company) from the following accounts in the
following priority to the Revenue Account in an amount up to the amount of such shortfall and applied in the priority
set forth in “—Flow of Funds—Revenue Account’ below: first, the Ramp-Up Reserve Account; second, any O&M
Reserve Account; and third, any Major Maintenance Reserve Account.

Loss Proceeds Account

All Loss Proceeds received by the Company or to its order are to be paid directly into the Loss Proceeds
Account. Except in connection with the application of funds in accordance with “—Withdrawal and Application of
Funds; Priority of Transfers from Series 2017 Project Accounts; Secured Obligation Event of Default” and “—Flow
of Funds—Application of Proceeds” below, if a Loss Event occurs, amounts on deposit in the Loss Proceeds Account
will be withdrawn and paid to the Company to be applied to Restore the South Segment Project or any portion
thereof, except that, to the extent that (A) such proceeds exceed the amount required to Restore the South Segment
Project or any portion thereof to the condition existing prior to the Loss Event or (B) the affected property cannot
be Restored to permit operation of the South Segment Project on a Commercially Feasible Basis and upon delivery
to the Collateral Agent of a certificate signed by a Responsible Officer of the Company certifying to the foregoing
(together with, in the case of clauses (A) and (B) immediately above, a certificate signed by a Responsible Officer
of the Independent Engineer concurring with such certificate of the Company), such proceeds will be applied pro rata
to the applicable sub-account of the Mandatory Prepayment Account in accordance with the Financing Obligation
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Documents to cause the extraordinary mandatory redemption of the Senior Indebtedness, and, in the case of any
remaining moneys thereafter, to the prepayment of any other Secured Obligations in accordance with the applicable
Secured Obligation Documents, and thereafter to the Revenue Account.

If an amount of any insurance claim on deposit in or credited to the Loss Proceeds Account has been paid out
of moneys withdrawn from the Revenue Account in accordance with the Collateral Agency Agreement, then the
Company may cause the transfer of moneys representing the proceeds of the claim to the Revenue Account.

Debt Service Reserve Account

The Series 2017 Debt Service Reserve Account will be established solely for the benefit of the Owners of the
Series 2017 Bonds and will be held by the Collateral Agent, and the Security Interest thereon maintained, for the
exclusive benefit of only such Owners and shall not be available to the Owners of any Additional Parity Bonds, any
other Additional Senior Indebtedness Holders, any other Secured Party or any other Person. The Series 2017 Debt
Service Reserve Account will be funded on the Closing Date in an amount equal to the Series 2017 Debt Service
Reserve Requirement in the form of a direct or indirect cash equity contribution from FECI. In addition, on each
Transfer Date, the Collateral Agent will cause amounts in the Revenue Account, to the extent available, to be
deposited in accordance with the provisions set forth below under “—Flow of Funds—Revenue Account” into the
Series 2017 Debt Service Reserve Account.

Except as provided below, moneys on deposit in the Series 2017 Debt Service Reserve Account will be used by
the Collateral Agent (without the requirement of a Funds Transfer Certificate and without any further direction of the
Company) as follows:

(a) If on any Transfer Date immediately preceding an Interest Payment Date or Principal Payment Date, as
applicable, with respect to the Series 2017 Bonds, the funds on deposit in the Series 2017 Interest
Sub-Account or the Series 2017 Principal Sub-Account (as applicable) together with funds in the Series
2017 Funded Interest Account, the Series 2017 Interest Account or the Series 2017 Principal Account of
the Series 2017 Debt Service Fund under the Indenture (as applicable) (after giving effect to the transfers
contemplated in clauses Fifth and Sixth as set forth below in “—Flow of Funds—Revenue Account™ solely
with respect to the Series 2017 Bonds and the transfers contemplated in the last paragraph of
“—Description of Series 2017 Project Accounts—Revenue Account’) are insufficient to pay the principal,
redemption price or interest on the Series 2017 Bonds on the applicable Interest Payment Date or Principal
Payment Date, funds on deposit in the Series 2017 Debt Service Reserve Account will be transferred to the
Series 2017 Interest Account or the Series 2017 Principal Account, as applicable, for payment of interest
or principal due and payable on the Series 2017 Bonds on the next Interest Payment Date or Principal
Payment Date as applicable; and

(b) Following the taking of an Enforcement Action, moneys in the Series 2017 Debt Service Reserve Account
will be applied in the manner set forth in “—Flow of Funds—Application of Proceeds.”

The Company may from time to time request that any Additional Debt Service Reserve Account be established
in accordance with the requirements of any Additional Senior Secured Indebtedness Documents, which Account
would be established solely for the benefit of the specific Additional Senior Secured Indebtedness Holders under the
applicable Additional Senior Secured Indebtedness Documents, and held by the Collateral Agent, and the Security
Interest thereon maintained, for the exclusive benefit of only such Additional Senior Secured Indebtedness Holders
and shall not be available to the Owners of the Series 2017 Bonds, any Owners of any Additional Parity Bonds, any
other Additional Senior Indebtedness Holders, any other Secured Party or any other Person. Amounts in the Revenue
Account will be transferred to each Additional Debt Service Reserve Account in accordance with the priority set forth
below in “—Flow of Funds—Revenue Account” as necessary to maintain the applicable Additional Debt Service
Reserve Requirement; provided that such transfer of amounts from the Revenue Account shall be made no more
frequently than on each Transfer Date. Except as provided below, moneys on deposit in any Debt Service Reserve
Account shall be used by the Collateral Agent (without the requirement of a Funds Transfer Certificate and without
any further direction of the Company) as follows:

(a) In the event funds on deposit in the Revenue Account are insufficient to fund the transfers contemplated
in Fifth and Sixth in “—Flow of Funds—Revenue Account” below for the payment of debt service on any
Additional Senior Secured Indebtedness at the times required thereby, after application of the transfers
contemplated in “—Revenue Account,” funds on deposit in the applicable Debt Service Reserve Account
shall be transferred and applied to pay such debt service when due.

49



(b) Following an Enforcement Action, monies in any Additional Debt Service Reserve Account shall be
applied in the manner described in “—Flow of Funds—Application of Proceeds.”

Except as provided in the immediately following paragraph, any amounts on deposit in any Debt Service
Reserve Account (including the Series 2017 Debt Service Reserve Account) in excess of the applicable Debt Service
Reserve Requirement shall be deposited into the Revenue Account upon direction from the Company.

The Company may substitute for all or any portion of the cash or Permitted Investments on deposit in any Debt
Service Reserve Account, a Qualified Reserve Account Credit Instrument in favor of the Collateral Agent; provided,
however, with respect to the Series 2017 Bonds and any other Additional Senior Secured Indebtedness the interest
on which is tax-exempt, the Company shall be required to deliver to the Trustee a written opinion of Bond Counsel
to the effect that such actions will not adversely affect the exclusion from gross income for federal income tax
purposes of interest on the applicable Secured Obligations. In the event the Company replaces cash or Permitted
Investments on deposit in any Debt Service Reserve Account with such Qualified Reserve Account Credit Instrument
and delivers any such Qualified Reserve Account Credit Instrument to the Collateral Agent, the cash or Permitted
Investments so replaced will be transferred to the Revenue Account.

The Collateral Agent shall (without further direction from the Company) draw on any Qualified Reserve
Account Credit Instrument provided in accordance with the preceding paragraph if: (i) such Qualified Reserve
Account Credit Instrument is not replaced 30 days prior to expiry thereof, (ii) upon being notified by the Company
that there has been a downgrade of the issuer of such Qualified Reserve Account Credit Instrument such that it is no
longer an Acceptable Bank or Acceptable Surety, as applicable, or, (iii) at any time funds are payable out of the
applicable Debt Service Reserve Account.

Major Maintenance Reserve Account

The Series 2017 Major Maintenance Reserve Account will be initially funded by the Company commencing on
the first Transfer Date immediately following December 31, 2020 from funds in the Revenue Account in accordance
with “—Flow of Funds—Revenue Account™ so that the amounts on deposit in such account are equal to the Major
Maintenance Reserve Required Balance. The Company will have the right to draw from the Major Maintenance
Reserve Account for the purpose of paying Major Maintenance Costs in accordance with the Major Maintenance
Plan.

On each Transfer Date on which Major Maintenance Costs are due and payable or reasonably expected to
become due and payable prior to the next succeeding Transfer Date in accordance with the immediately preceding
paragraph, monies on deposit in the Series 2017 Major Maintenance Reserve Account (up to the aggregate amount
of such costs) will be transferred to the Operating Account in accordance with “—Operating Account, Equity Funded
Account and Garage Lease Reserve Account” below and used by the Company to pay such Major Maintenance Costs
as and when requested in writing by the Company.

Funds held in the Series 2017 Major Maintenance Reserve Account that are not spent on Major Maintenance
Costs during the fiscal year for which such funds were reserved due to deferral of Major Maintenance during any such
fiscal year (the “Non-Completed Work’”) will be retained in the Non-Completed Work Sub-Account and applied to
the costs of completing the Non-Completed Work; provided, that (x) any such funds retained in the Non-Completed
Work Sub-Account for application to Non-Completed Work will be deemed not on deposit in the Series 2017 Major
Maintenance Reserve Account for purposes of calculating whether the amounts on deposit therein are sufficient to
meet the applicable Major Maintenance Reserve Required Balance; provided further that the Non-Completed Work
will not be considered in the calculation of the Major Maintenance Reserve Required Balance and (y) any funds
remaining on deposit in the Non-Completed Work Sub-Account after completion of the applicable Non-Completed
Work will be transferred to the Revenue Account and distributed in accordance with “—Flow of Funds—Revenue
Account” below.

The Company may from time to time request that any Additional Major Maintenance Reserve Account be
established in accordance with the requirements of any Additional Senior Secured Indebtedness Documents. Any
Major Maintenance Reserve Account may be funded, from time to time, by one or more of the following: (i) transfers
of funds from the Revenue Account in accordance with “—Flow of Funds—Revenue Account” below, (ii) the
proceeds of any Additional Senior Secured Indebtedness to which the Major Maintenance Reserve Account relates,
and (iii) Additional Equity Contributions that are deposited, pursuant to a written request by the Company to the
Collateral Agent, directly into the applicable Major Maintenance Reserve Account. Amounts on deposit in any
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Additional Major Maintenance Reserve Account shall be used by the Collateral Agent in accordance with the
applicable Additional Senior Secured Indebtedness Documents.

Any amounts on deposit in any Major Maintenance Reserve Account (including the Series 2017 Major
Maintenance Reserve Account) in excess of the applicable Major Maintenance Reserve Required Balance shall be
deposited to the Revenue Account upon direction from the Company.

Moneys in any Major Maintenance Reserve Account (including the Series 2017 Major Maintenance Reserve
Account) will be used by the Collateral Agent to pay debt service (without the requirement of a Funds Transfer
Certificate and without any further direction by the Company) in accordance with “—Description of Series 2017
Project Accounts—Revenue Account.”

Following an Enforcement Action, monies in any Major Maintenance Service Reserve Account (including the
Series 2017 Major Maintenance Reserve Account) shall be applied in the manner described in “—Flow of
Funds—Application of Proceeds.”

O&M Reserve Account

The Series 2017 O&M Reserve Account will be funded (a) while the Ramp-Up Reserve Account is open, to the
extent required, by way of transfer from the Ramp-Up Reserve Account up to an amount equal to one-twelfth (1/12)
of the O&M Expenditures projected as certified by a Responsible Officer of the Company for the current Fiscal Year
(the “O&M Reserve Requirement”) applicable at the time of such transfer; and (b) otherwise, on each Transfer Date,
to the extent moneys are available therefor from the Revenue Account up to an amount equal to the applicable O&M
Reserve Requirement in accordance with “—Flow of Funds—Revenue Account” below. Available moneys in the
Series 2017 O&M Reserve Account will be used to pay O&M Expenditures in the event other moneys are not
available therefor in the Operating Account, the Revenue Account, the Major Maintenance Reserve Account or the
Equity Lock-Up Account in accordance with the Collateral Agency Agreement and to pay debt service in the manner
set forth below.

The Company may from time to time request that any Additional O&M Reserve Account be established in
accordance with the requirements of any Additional Senior Secured Indebtedness Documents. Any Additional O&M
Reserve Account may be funded, from time to time, by one or more of the following: (i) transfers of funds from the
Revenue Account in accordance with “—Flow of Funds—Revenue Account” below, (ii) the proceeds of any
Additional Senior Secured Indebtedness to which the O&M Reserve Account relates, (iii) the proceeds of any
Permitted Subordinated Debt, and (iv) any Additional Equity Contributions that are deposited, pursuant to a written
request by the Company to the Collateral Agent, directly into the applicable Additional O&M Reserve Account.
Amounts on deposit in any Additional O&M Reserve Account shall be used by the Collateral Agent in accordance
with the applicable Additional Senior Secured Indebtedness Documents.

Any amounts on deposit in any O&M Reserve Account (including the Series 2017 O&M Reserve Account) in
excess of the applicable O&M Reserve Requirement shall be applied to the Revenue Account upon direction from
the Company.

Moneys in any O&M Reserve Account (including the Series 2017 O&M Reserve Account) will be used by the
Collateral Agent to pay debt service (without the requirement of a Funds Transfer Certificate and without any further
direction by the Company) in accordance with “—Description of Series 2017 Project Accounts—Revenue Account.”

Following an Enforcement Action, monies in any O&M Reserve Account (including the Series 2017 O&M
Reserve Account) shall be applied in the manner described in “—Flow of Funds—Application of Proceeds.”

Ramp-Up Reserve Account

The Ramp-Up Reserve Account will be funded on the Closing Date in an amount equal to $24.0 million in the
form of a direct or indirect cash equity contribution from FECI (the “Ramp-Up Reserve Requirement”).

Moneys in the Ramp-Up Reserve Account will be transferred from time to time (A) by the Collateral Agent
(without the requirement of a Funds Transfer Certificate and without further direction by the Company) to the Series
2017 Interest Sub-Account or the Series 2017 Principal Sub-Account in such amounts as are required to enable the
payment of any debt service on the Series 2017 Bonds then due and payable or to make the transfers required by
clauses Fifth and Sixth in “—Flow of Funds—Revenue Account” to the extent there are insufficient funds for the
payment thereof in the Revenue Account or other accounts available therefor in accordance with the Collateral
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Agency Agreement and the Indenture and (B) as directed by the Company pursuant to a Funds Transfer Certificate,
to the Operating Account in such amounts as are required to pay O&M Expenditures then due and payable to the
extent there are insufficient funds for the payment thereof in the Operating Account, the Revenue Account or other
accounts available therefor in accordance with the Collateral Agency Agreement.

Following the first Calculation Date to occur after the third anniversary of the Closing Date as of which the Total
DSCR is not less than 1.75:1.00, if the Company delivers to the Collateral Agent a certificate of a Responsible Officer
of the Company confirming such Total DSCR calculation as of the immediately preceding Calculation Date, the
Collateral Agent shall transfer all remaining funds on deposit in the Ramp-Up Reserve Account first, to the Series
2017 O&M Reserve Account in an amount equal to the O&M Reserve Requirement applicable on such date, and
second, all remaining funds to the Revenue Account, and thereafter the Ramp-Up Reserve Account shall be closed.

Following an Enforcement Action, monies in the Ramp-Up Reserve Account shall be applied in the manner
described in “—Flow of Funds—Application of Proceeds.”

Mandatory Prepayment Account

Funds will be deposited into the Series 2017 PABs Mandatory Prepayment Sub-Account to repay the
Series 2017 Bonds in accordance with the Indenture and to any other applicable sub-account created under the
Mandatory Prepayment Account for the prepayment of any Additional Senior Secured Indebtedness to repay such
Additional Senior Secured Indebtedness in accordance with the Additional Senior Secured Indebtedness Documents.
The following amounts, when received by the Company, will be deposited into the Series 2017 PABs Mandatory
Prepayment Sub-Account for the prepayment of the Series 2017 Bonds and into any other applicable sub-account
created under the Mandatory Prepayment Account for the prepayment of any Additional Senior Secured Indebtedness
to repay such Additional Senior Secured Indebtedness on a pro rata basis in relation to the outstanding principal
amount of the Secured Obligations (as applicable), except as otherwise provided in clause (b) below, and transferred,
in the case of the Series 2017 PABs Mandatory Prepayment Sub-Account to the Trustee for prepayment of the Series
2017 Bonds and, in the case of any other sub-account created under the Mandatory Prepayment Account for the
prepayment of any Additional Senior Secured Indebtedness, to the applicable Secured Debt Representative to repay
such Additional Senior Secured Indebtedness in accordance with the applicable Additional Senior Secured
Indebtedness Documents:

(a) from net amounts of Loss Proceeds, received by the Company as set forth above under “—ILoss Proceeds
Account.”

(b) with respect to any Additional Senior Secured Indebtedness, otherwise in accordance with the applicable
Secured Obligation Documents.

Notwithstanding anything to the contrary in the Collateral Agency Agreement, the Series 2017 PABs Mandatory
Prepayment Sub-Account shall be pledged solely as collateral to secure the Series 2017 Bonds and shall be
established solely for the benefit of the Owners of the Series 2017 Bonds and will be held by the Collateral Agent,
and the Security Interest thereon maintained, for the exclusive benefit of only such Owners (and none of the other
Secured Parties or any other Person shall have any security interest in the Series 2017 PABs Mandatory Prepayment
Sub-Account), and any sub-account created under the Mandatory Prepayment Account for the prepayment of any
Additional Senior Secured Indebtedness shall be pledged solely as collateral to secure such Additional Senior Secured
Indebtedness in accordance with the applicable Additional Senior Secured Indebtedness Documents and shall be
established solely for the benefit of the applicable Additional Senior Secured Indebtedness Holders and will be held
by the Collateral Agent, and the Security Interest thereon maintained, for the exclusive benefit of only such
Additional Senior Secured Indebtedness Holders (and none of the other Secured Parties nor any other Person shall
have any Security Interest in such sub-accounts).

Following an Enforcement Action, monies in the Mandatory Prepayment Account and all sub-accounts thereof
shall be applied in the manner described in “—Flow of Funds—Application of Proceeds.”

Distribution Account

133

The Distribution Account shall be funded in accordance with and subject to “—Flow of Funds—Revenue
Account” below, solely to the extent that the applicable Restricted Payment Conditions are satisfied on the date of
any such transfer. The Company will have the exclusive right to withdraw or otherwise dispose of funds on deposit
in the Distribution Account to any other account or to such other Person as directed by the Company in its sole
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discretion, and the Distribution Account (and any amounts on deposit therein) will not constitute Collateral. Any
amounts payable to the Distribution Account pursuant to clause Fourteenth as set forth in “—Flow of
Funds—Revenue Account” below will be paid to the Distribution Account within fifteen (15) days after any
Distribution Date upon certification by the Company that the applicable Restricted Payment Conditions are satisfied
in full on such Distribution Date, such certification to be made by delivery to the Collateral Agent of a Distribution
Release Certificate signed by a Responsible Officer of the Company.

Equity Lock-Up Account

Any funds that would have been payable to the Distribution Account but for the failure of a Restricted Payment
Condition to be satisfied under clause Fourteenth as set forth in “—Flow of Funds—Revenue Account” below will
be transferred to the Equity Lock-up Account.

Funds on deposit in the Equity Lock-up Account may be transferred to the Distribution Account within
fifteen (15) days after any Distribution Date; provided, that (1) all of the Restricted Payment Conditions are satisfied
on the Distribution Date commencing such 15-day period in accordance with the applicable Financing Obligation
Documents and (2) the Company delivers a Distribution Release Certificate signed by a Responsible Officer of the
Company to the Collateral Agent; provided further, that the amount of funds available to be paid to the Distribution
Account from the Equity Lock-Up Account in respect of any Distribution Date will be not greater than the amount
of funds in the Equity Lock-Up Account on the Distribution Date.

The funds held in the Equity Lock-up Account may be required to be applied to make mandatory prepayment
or redemption of, or for a mandatory offer to pay or redeem, Secured Obligations and, to the extent to be applied to
make such prepayment or redemption, shall be transferred at the direction of the Company to the applicable Secured
Debt Representatives and applied to the prepayment or redemption of the Secured Obligations upon failure to satisfy
the Restricted Payment Conditions in accordance with the terms of the applicable Secured Obligation Documents.

Funds held in the Equity Lock-Up Account shall be used by the Collateral Agent, without the requirement of
a Funds Transfer Certificate and without further direction by the Company, to fund a shortfall in clauses First through
Ninth set forth in “—Flow of Funds—Revenue Account™ below.

Following an Enforcement Action, monies in the Equity Lock-Up Account shall be applied in the manner
described in “—Flow of Funds—Application of Proceeds.”

Capital Projects Account

Funds may be deposited into the Capital Projects Account at the direction of the Company from Additional
Equity Contributions, the proceeds of Permitted Subordinated Debt or the proceeds of other Permitted Indebtedness
(as such term is defined in the Senior Loan Agreement) to be used to pay the costs of Capital Projects in accordance
with the requirements set forth in the Senior Loan Agreement. The Collateral Agent shall transfer funds from the
Capital Projects Account upon request by the Company, together with a certificate from a Responsible Officer of the
Company to the effect that such Capital Project is permitted pursuant to the Senior Loan Agreement, except that
following an Enforcement Action, monies in the Capital Projects Account shall be applied in the manner described
in “—Flow of Funds—Application of Proceeds.”

Operating Account, Equity Funded Account and Garage Lease Reserve Account

Series 2017 Project Revenues received by the Company will be transferred into the Operating Account from
time to time in accordance with the provisions set forth in clause Second under “—Flow of Funds—Revenue
Account” below. Except when a Secured Obligation Event of Default has occurred and is continuing, the Company
may make withdrawals from, and write checks against, the Operating Account without having to comply with any
conditions, other than that such amounts must be applied towards O&M Expenditures. Funds may be deposited into
the Equity Funded Account from Additional Equity Contributions to be used by the Company (i) prior to completion
of construction of the infrastructure and the Stations, solely to pay (or reimburse) costs related to the construction and
design of the Series 2017 Project, and (ii) thereafter, for any purpose. Except when a Secured Obligation Event of
Default has occurred and is continuing, the Company may make withdrawals from, and write checks against, the
Equity Funded Account without having to comply with any conditions (other than as set forth in clause (i) of the
previous sentence). On the Closing Date, the Borrower shall deposit (or shall cause to be deposited) into the Equity
Funded Account Additional Equity Contributions of not less than $74 million.
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If the Borrower has not delivered a Sufficient SNDA with respect to any of the Borrower’s subleases for the
three parking garages used in connection with the Miami, Fort Lauderdale and West Palm Beach stations by the 120th
day following the Closing Date, the Borrower shall, by such date, deposit or cause to be deposited into the Garage
Lease Reserve Account from Additional Equity Contributions an amount equal to six months of rent payments with
respect to each such sublease that is not covered by a Sufficient SNDA. Until a Sufficient SNDA is obtained with
respect to the Borrower’s subleases for each of the three parking garages, (i) the Borrower must maintain in the
Garage Lease Reserve Account (from Additional Equity Contributions deposited therein) at least six months of rent
payments with respect to each such sublease that is not covered by a Sufficient SNDA, and (ii) the Borrower may
use funds deposited into the Garage Lease Reserve Account solely for the payment of rent with respect to any such
parking garage sublease not covered by a Sufficient SNDA. Once the Borrower has obtained a Sufficient SNDA with
respect to the Borrower’s subleases for each of the three parking garages, the Borrower may use the funds deposited
into the Garage Lease Reserve Account for any purpose, and the Borrower may subsequently close the Garage Lease
Reserve Account. Except when a Secured Obligation Event of Default has occurred and is continuing, the Borrower
may make withdrawals from, and write checks against, the Garage Lease Reserve Account without having to comply
with any conditions (other than as set forth in this paragraph).

Investment

Funds in the Series 2017 Project Accounts may be invested and reinvested only in Permitted Investments (at the
risk and expense of the Company), in accordance with written instructions given to the Collateral Agent by the
Company (prior to the occurrence of a Secured Obligation Event of Default and, thereafter (so long as such Secured
Obligation Event of Default will be continuing), as directed in writing by the Secured Debt Representative
representing the Required Secured Creditors) and, unless a Secured Obligation Event of Default has occurred and is
continuing, the Company is entitled to instruct the Collateral Agent to liquidate Permitted Investments for purposes
of effecting any such investment or reinvestment or for any other purpose permitted under the Collateral Agency
Agreement. The Collateral Agent shall not be liable for any loss resulting from any Permitted Investment or the sale
or redemption thereof made in accordance with the terms of the Collateral Agency Agreement. All funds in the
Series 2017 Project Accounts and all Permitted Investments made in respect thereof constitute a part of the Collateral.

Withdrawal and Application of Funds; Priority of Transfers from Series 2017 Project Accounts; Secured
Obligation Event of Default

3 LR I3

Except as provided under the subheadings ‘“—Revenue Account,” “—Debt Service Reserve Account,”
“—Major Maintenance Reserve Account,” “—O&M Reserve Account,” “—Ramp-Up Reserve Account,” and
“—Equity Lock-Up Account” under the heading “—Description of Series 2017 Project Accounts” above, each
withdrawal or transfer of funds from the Series 2017 Project Accounts (other than from the Operating Account, the
Equity Funded Account and the Garage Lease Reserve Account) by the Collateral Agent on behalf of the Company
will be made pursuant to an executed Funds Transfer Certificate, which certificate will be provided and prepared by
the Company and will contain a certification by a Responsible Officer of the Company that such withdrawal or
transfer complies with the requirements of the Collateral Agency Agreement. Unless a shorter period is acceptable
to the Collateral Agent, such Funds Transfer Certificate relating to each applicable Series 2017 Project Account (other
than the Operating Account, the Equity Funded Account and the Garage Lease Reserve Account) will be delivered
to the Collateral Agent no later than two (2) Business Days prior to each date on which funds are proposed to be
withdrawn or transferred. In the event that a certificate does not comply with the requirements of the Collateral
Agency Agreement and the other Financing Obligation Documents, the Collateral Agent has the right to reject such
certificate and the Company will not be entitled to cause the proposed withdrawal or transfer until it has submitted
a revised and compliant certificate.

Notwithstanding anything to the contrary contained in the Collateral Agency Agreement, upon receipt of a notice
of a Secured Obligation Event of Default and during the continuance of the related Secured Obligation Event of
Default, the Secured Debt Representative representing the Required Secured Creditors may, following the taking of
an Enforcement Action, without consent of the Company, instruct the Collateral Agent in writing (A) not to release,
withdraw, distribute, transfer or otherwise make available any funds in or from any of the Series 2017 Project
Accounts and to take such action or refrain from taking such action with respect to such funds and Series 2017 Project
Accounts as the Secured Debt Representatives (acting in accordance with the direction of Required Secured
Creditors) shall so instruct or (B) to apply proceeds of the Series 2017 Project Accounts to the payment of Secured
Obligations, in accordance with the terms of the Collateral Agency Agreement and in the order set forth in “—Flow
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of Funds—Application of Proceeds,” so long as such payments are on account of amounts due under the Secured
Obligation Documents, in each case until the Collateral Agent has received written notice that such Secured
Obligation Event of Default no longer exists due to it having been waived, cured or no longer existing, or having been
deemed waived, in accordance with the terms of the relevant Secured Obligation Documents and such Enforcement
Action has been cancelled; provided that at any time prior to the taking of an Enforcement Action, proceeds of the
Series 2017 Project Accounts will be applied in the order and manner set forth in “—Flow of Funds—Revenue
Account” (as applicable).

Flow of Funds
Revenue Account

Pursuant to the terms of the Collateral Agency Agreement, amounts will be deposited in the Revenue Account
and sub-accounts thereof as set forth above under “—Series 2017 Project Accounts—Description of Series 2017
Project Accounts—Revenue Account.” Subject to “—Withdrawal and Application of Funds; Priority of Transfers
from Series 2017 Project Accounts; Secured Obligation Event of Default™ above and “—Application of Proceeds”
below, the Collateral Agent is required to make the following withdrawals, transfers and payments from the Revenue
Account and the sub-accounts therein in the amounts, at the times, for the purposes and in the order of priority (the
“Flow of Funds’’) set forth below upon the instructions of the Company. For a further detailed summary of the Flow
of Funds and a description of each of the accounts and sub-accounts, see “APPENDIX D — FORM OF
COLLATERAL AGENCY, INTERCREDITOR AND ACCOUNTS AGREEMENT.”
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Fees, Administrative Costs
and other Expenses

\J

Operating Account

First, on each Transfer Date (or any other date when due and payable), to the
Agents, the Issuer (only to the extent of its Reserved Rights) and any Nationally
Recognized Rating Agency then rating any of the Secured Obligations, as
applicable, the fees, administrative costs and other expenses of such parties then due
and payable;

Second, on each Transfer Date, to the Operating Account, an amount equal to,
together with amounts then on deposit therein, the projected O&M Expenditures for
the period ending on the immediately succeeding Transfer Date as set forth in a
certificate of a Responsible Officer of the Company; provided that O&M
Expenditures for Major Maintenance will be included in such amount solely to the
extent that (i) any such costs are currently due or are projected to become due prior
to the next Transfer Date and (ii) amounts on deposit in the Major Maintenance
Reserve Account are insufficient to pay such costs;

Third, [Reserved];

\J

Payments to the Rebate Fund

\J

Interest on Series 2017 Bonds
and any Additional Senior
Indebtedness

Fourth, on each Transfer Date, pro rata to any payments then due and payable by
the Company to the Series 2017 Rebate Fund established under the Indenture or any
similar rebate fund established with respect to any future tax-exempt borrowings
comprising Additional Parity Bonds;

Fifth, on each Transfer Date, pro rata, for the payment of interest on the Senior
Indebtedness and any Purchase Money Debt as follows: (i) to the Series 2017
Interest Sub-Account, an amount equal to one-sixth (1/6) of the amount of interest
payable on the Series 2017 Bonds on the next Interest Payment Date; provided that,
no such transfers shall be required to be made until the amounts in the Series 2017
Funded Interest Account have been depleted, (ii) to the applicable interest account
established under the Collateral Agency Agreement for Additional Senior
Indebtedness and Purchase Money Debt, if any, an amount equal to the amount of
interest and any Ordinary Course Settlement Payments related to such Senior
Indebtedness or Purchase Money Debt due on the next Interest Payment Date
divided by the total number of months between Interest Payment Dates for such
Additional Senior Indebtedness or Purchase Money Debt as set forth in the
applicable Additional Senior Indebtedness Documents or, for Purchase Money
Debt, the related financing documents and (iii) to the applicable Swap Bank, if any,
an amount equal to the amount of any Ordinary Course Settlement Payments related
to any Permitted Senior Commodity Swap due on or before the Transfer Date
pursuant to the applicable Permitted Swap Agreement; plus, in each case any
deficiency from a prior Transfer Date; provided that the deposit on the Transfer Date
occurring immediately before each Interest Payment Date will equal the amount
required (taking into account the amounts then on deposit in the applicable interest
payment account established under the Collateral Agency Agreement and any
applicable interest payment account established under the other Additional Senior
Indebtedness Documents or, for Purchase Money Debt, the related financing
documents) to pay the interest and any Ordinary Course Settlement Payments
related to such Senior Indebtedness or Purchase Money Debt due on such Interest
Payment Date; provided, further that on the Transfer Date immediately preceding
each Interest Payment Date (after giving effect to the transfers contemplated above
in this clause Fifth), amounts on deposit in the Series 2017 Interest-Sub Account
shall be transferred to the Series 2017 Interest Account and amounts on deposit in
any other interest account for Additional Senior Indebtedness and any Purchase
Money Debt established under the Collateral Agency Agreement shall be transferred
in accordance with the applicable Additional Senior Indebtedness Documents or, for
Purchase Money Debt, the related financing documents, in each case, for the
payment of interest and any Ordinary Course Settlement Payments related to such
Senior Indebtedness due on the applicable Senior Indebtedness or Purchase Money
Debt on the next Interest Payment Date;
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Principal of Series 2017
Bonds and any Additional
Senior Indebtedness

Sixth, on each Transfer Date (and on any other date that such amounts become due
and payable), pro rata, for the payment of principal on the Senior Indebtedness and
any Purchase Money Debt as follows: (i) with respect to the Series 2017 Bonds,
(a) so long as such Bonds are in the Term Rate Mode, no deposits shall be made
under this clause Sixth except on the Transfer Date immediately preceding the
Principal Payment Date that constitutes the final maturity date or date of any
mandatory sinking fund redemption for the Series 2017 Bonds as set forth below in
this clause Sixth, and (b) upon conversion to the Fixed Rate Mode, to the Series
2017 Principal Sub-Account in an amount equal to the amount of principal due on
the next Principal Payment Date divided by the total number of months between
Principal Payment Dates, and (ii) to any other principal payment account
established under the Collateral Agency Agreement for Additional Senior
Indebtedness and Purchase Money Debt, if any, an amount equal to the amount of
principal due on the next Principal Payment Date divided by the total number of
months between Principal Payment Dates for such Additional Senior Indebtedness
or Purchase Money Debt as set forth in the applicable Additional Senior
Indebtedness Documents or, for Purchase Money Debt, the related financing
documents; plus, in each case, any deficiency from a prior Transfer Date; provided,
that (w) with respect to the Series 2017 Bonds in the Term Rate Mode, the deposit
on the Transfer Date occurring immediately before the Principal Payment Date
constituting the final maturity date or date of any mandatory sinking fund
redemption for such Bonds will equal the amount required to pay the principal
payment due on the final maturity date or date of such mandatory sinking fund
redemption for the Series 2017 Bonds (taking into account the amount then on
deposit in the Series 2017 Principal Sub-Account and the Series 2017 Principal
Account), (x) with respect to the Series 2017 Bonds in the Fixed Rate Mode, the
deposit on the Transfer Date occurring immediately before each Principal Payment
Date will equal the amount required to pay the principal payment due on such
Principal Payment Date for the Series 2017 Bonds (taking into account the amount
then on deposit in the Series 2017 Principal Sub-Account and the Series 2017
Principal Account), (y), if applicable, with respect to any Additional Senior
Indebtedness and any Purchase Money Debt, the deposit on the Transfer Date
occurring immediately before each Principal Payment Date will equal the amount
required to pay the principal payment due on such Principal Payment Date for the
applicable Additional Senior Indebtedness or Purchase Money Debt, including in
the case of any Permitted Swap Agreement related to such Senior Indebtedness or
Purchase Money Debt, Swap Termination Payments (taking into account the
amounts then on deposit in any principal payment sub-account established under the
Collateral Agency Agreement or under the applicable Additional Senior
Indebtedness Documents or, for Purchase Money Debt, the related financing
documents for the payment of principal on such Additional Senior Indebtedness or
Purchase Money Debt) and (z), if applicable, with respect to any Permitted Senior
Commodity Swap, on the Transfer Date occurring immediately before a Swap
Termination Payment due date under the applicable Permitted Swap Agreement, to
the applicable Swap Bank, an amount equal to the amount required to pay such
Swap Termination Payment due on such date pursuant to the applicable Permitted
Swap Agreement; provided, further that on each Transfer Date immediately
preceding a Principal Payment Date (after giving effect to the transfers
contemplated above in this clause Sixth), amounts on deposit in the Series 2017
Principal Sub-Account (if any) shall be transferred to the Series 2017 Principal
Account and amounts on deposit in any other principal account for Additional
Senior Indebtedness and any Purchase Money Debt established under the Collateral
Agency Agreement shall be transferred in accordance with the applicable Additional
Senior Indebtedness Documents or, for Purchase Money Debt, the related financing
documents, in each case, for the payment of principal due on the applicable Senior
Indebtedness or Purchase Money Debt on the next Principal Payment Date,
including in the case of any Permitted Swap Agreement related to such Senior
Indebtedness or Purchase Money Debt, Swap Termination Payments;
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Debt Service Reserve
Account

)

Major Maintenance Reserve
Account

)

O&M Reserve Account

)

Debt Service on Other
Permitted Indebtedness

\J

Interest on Permitted
Subordinated Debt Service

\J

Principal on Permitted
Subordinated Debt Service

Seventh, (A) on each Transfer Date, pro rata, to the Series 2017 Debt Service
Reserve Account and any other Debt Service Reserve Account then already in
existence in an amount to the extent necessary to fund such account so that the
balance therein (taking into account the amount available for drawing under any
Qualified Reserve Account Credit Instrument provided with respect thereto) equals
the applicable Debt Service Reserve Requirement for the immediately preceding
Calculation Date, and (B) on any date on which an Additional Debt Service Reserve
Account is created and established in connection with the issuance or incurrence by
the Company of Additional Senior Secured Indebtedness, to transfer to the
applicable Additional Debt Service Reserve Account an amount to the extent
necessary to fund such account so that the balance therein (taking into account the
amount available for drawing under any Qualified Reserve Account Credit
Instrument provided with respect thereto) equals the applicable Additional Debt
Service Reserve Requirement;

Eighth, (A) on each Transfer Date beginning after December 31, 2020, pro rata, to
the Series 2017 Major Maintenance Reserve Account and to any other Major
Maintenance Reserve Account then already in existence in an amount to the extent
necessary to fund such account so that the balance therein equals the applicable
Major Maintenance Reserve Required Balance, and (B) on any date on which an
Additional Major Maintenance Reserve Account is created and established in
connection with the issuance or incurrence by the Company of Additional Senior
Secured Indebtedness, to transfer to the applicable Additional Major Maintenance
Reserve Account an amount to the extent necessary to fund such account so that the
balance therein equals the applicable Major Maintenance Reserve Required Balance
on such date;

Ninth, (A) on each Transfer Date, pro rata, to the Series 2017 O&M Reserve
Account and to any other O&M Reserve Account then already in existence in an
amount to the extent necessary to fund such account so that the balance therein
equals the applicable O&M Reserve Requirement, and (B) on any date on which an
Additional O&M Reserve Account is created and established in connection with the
issuance or incurrence by the Company of Additional Senior Secured Indebtedness,
to transfer to the applicable Additional O&M Reserve Account an amount to the
extent necessary to fund such account so that the balance therein equals the
applicable O&M Reserve Requirement on such date;

Tenth, on each Transfer Date, to pay debt service due or becoming due prior to the
next Transfer Date on any Indebtedness or under any Permitted Swap Agreements
permitted under the Secured Obligation Documents (other than the Indebtedness or
Permitted Swap Agreements serviced pursuant to another clause of this Flow of
Funds), in each case comprised of interest, fees, principal and premium, if any, in
respect of such Indebtedness or Ordinary Course Settlement Payments or Swap
Termination Payments, as applicable, in respect of such Permitted Swap
Agreements;

Eleventh, within the 15-day period commencing on each Distribution Date, to pay
any interest on any Permitted Subordinated Debt, so long as the Restricted Payment
Conditions are satisfied as of the applicable Distribution Date, as confirmed in a
Distribution Release Certificate signed by a Responsible Officer of the Company
and delivered to the Collateral Agent;

Twelfth, within the 15-day period commencing on each Distribution Date, to pay
any scheduled principal on any Permitted Subordinated Debt, so long as the
Restricted Payment Conditions are satisfied as of the applicable Distribution Date,
as confirmed in a Distribution Release Certificate signed by a Responsible Officer
of the Company and delivered to the Collateral Agent;

58



Voluntary Prepayments or Thirteenth, on the last day of each Fiscal Quarter, at the Company’s option, (A) for
Optional Redemptions of repayment of the Series 2017 Bonds, such amounts as the Company will deem

Series 2017 Bonds appropriate to optionally prepay such then Outstanding Series 2017 Bonds in whole
or in part in accordance with the Indenture, or (B) to make any other optional
prepayments or optional redemptions, as the case may be, as permitted under any
Secured Obligation Documents, together with any interest or premium payable in
connection with such prepayment or redemption and any related Swap Termination
Payments in connection with such prepayment or redemption; and

l
Distribution Account or Fourteenth, within the 15-day period commencing on each Distribution Date, so
Equity Lock-Up Account long as the Restricted Payment Conditions are satisfied as of the applicable

Distribution Date, as confirmed in a Distribution Release Certificate signed by a
Responsible Officer of the Company and delivered to the Collateral Agent, to the
Distribution Account, or if such Restricted Payment Conditions are not satisfied as
of such Distribution Date, then such funds shall be transferred to the Equity
Lock-Up Account during such 15-day period (in either case, in an amount not to
exceed the amounts on deposit in the Revenue Account as of the immediately
preceding Transfer Date). Funds shall not be transferred from the Revenue Account
to the Distribution Account or the Equity Lock-Up Account at any time other than
in accordance with this clause Fourteenth.

Application of Proceeds

Application of Debt Service Reserve Accounts. Following delivery of a Direction Notice upon the occurrence
and during the continuance of a Secured Obligation Event of Default, the Collateral Agent shall transfer all amounts
and proceeds attributable to any Debt Service Reserve Account to the appropriate Secured Debt Representative or
Secured Debt Representatives with respect to the Secured Obligations to which such Debt Service Reserve Account
relates, to be applied, first for the pro rata payment of fees, administrative costs, expenses and indemnification
payments due to the Agents under the Secured Obligation Documents and to the payments then due and payable by
the Company to the Series 2017 Rebate Fund (or any similar rebate fund established in accordance with Additional
Parity Bonds), second for the pro rata payment of all accrued and unpaid interest (including default interest, if any)
on the relevant Secured Obligations, and third, if any unpaid principal or premium (if applicable) of such Secured
Obligations has become due (by acceleration or otherwise), to the payment of such unpaid principal and premium,
and thereafter, any remainder shall be applied in accordance with the priority set forth in “—Application of all other
Proceeds” below.

Application of Mandatory Prepayment Accounts. Following delivery of a Direction Notice upon the occurrence
and during the continuance of a Secured Obligation Event of Default, the Collateral Agent shall transfer all amounts
and proceeds attributable to any sub-account of the Mandatory Prepayment Account to the appropriate Secured Debt
Representative or Secured Debt Representatives with respect to the Secured Obligations to which such sub-account
of the Mandatory Prepayment Account relates, to be applied, first for the pro rata payment of fees, administrative
costs, expenses and indemnification payments due to the Agents under the Secured Obligation Documents and to the
payments then due and payable by the Company to the Series 2017 Rebate Fund (or any similar rebate fund
established in accordance with Additional Parity Bonds), second for the pro rata payment of all accrued and unpaid
interest (including default interest, if any) on the relevant Secured Obligations, and third, if any unpaid principal or
premium (if applicable) of such Secured Obligations has become due (by acceleration or otherwise), to the payment
of such unpaid principal and premium, and thereafter, any remainder shall be applied in accordance with the priority
set forth in “—Application of all other Proceeds” below.

Application of all other Proceeds. All proceeds remaining in any Debt Service Reserve Account and the
Mandatory Prepayment Account after application thereof in accordance with “—Application of Debt Service
Reserve Accounts™ and “—Application of Mandatory Prepayment Accounts” above and all other proceeds received
by the Collateral Agent pursuant to the exercise of any rights or remedies accorded to the Collateral Agent pursuant
to, or by the operation of any of the terms of, any of the Security Documents following the occurrence and during
the continuance of a Secured Obligation Event of Default, including proceeds from the sale or disposition of
Collateral or other Enforcement Action, shall first be applied to reimburse the Collateral Agent for payment of the
reasonable costs and necessary expenses of the Enforcement Action, including fees and expenses of counsel, all
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reasonable expenses, liabilities, and advances made or incurred by the Collateral Agent in connection therewith, and
all other amounts due to the Collateral Agent in its capacity as such, and thereafter, the remaining proceeds shall be
applied promptly by the Collateral Agent toward repayment of the Senior Indebtedness in the following order of
priority:

First, ratably, to the payment of any other fees, administrative costs, expenses and indemnification payments due
to the Agents under the Secured Obligation Documents and to the payments then due and payable by the Company
to the Series 2017 Rebate Fund (or any similar rebate fund established in accordance with Additional Parity Bonds);

Second, ratably, to the respective outstanding fees, costs, charges and expenses then due and payable to the
Secured Parties under any Secured Obligation Documents based on such respective amounts then due to such Persons
(other than the fees and payments due to the Secured Parties under third, fourth and fifth below);

Third, ratably, to any accrued but unpaid interest and commitment fees owed to the Secured Creditors on the
applicable Secured Obligations and any Ordinary Course Settlement Payments based on such respective amounts
then due to such Secured Creditors;

Fourth, ratably, to the unpaid principal and premium (if applicable) owed to the Secured Creditors under the
applicable Secured Obligation Documents (by acceleration or otherwise) and any Swap Termination Payments then
due and payable to the Swap Banks under the Permitted Swap Agreements, based on such respective amounts then
due to such Secured Creditors;

Fifth, ratably, to any remaining unpaid Secured Obligations then due and payable to the relevant Secured Parties
(including any obligation to provide cash collateral in respect thereof pursuant to the terms of the Secured Obligation
Documents), based on such respective amounts then due to such Secured Parties;

Sixth, after final Payment in Full of all Secured Obligations, ratably, to any remaining unpaid Additional Senior
Unsecured Indebtedness then due and payable to the relevant holders of such Additional Senior Unsecured
Indebtedness (including any obligation to provide cash collateral in respect thereof pursuant to the terms of the
applicable Additional Senior Unsecured Indebtedness Documents), based on such respective amounts then due to
such holders; and

Seventh, after final Payment in Full of all Secured Obligations and payment in full of all Additional Senior
Unsecured Indebtedness, and upon the Termination Date, to pay to the Company, or as may be directed by the
Company or as a court of competent jurisdiction may direct, any remaining proceeds.

The Company will remain liable to the extent of any deficiency between the amount of proceeds of the
Series 2017 Project Accounts and any other Collateral and the aggregate of the sums referred to in priorities first
through sixth above.

If at any time any Secured Party will for any reason obtain any payment or distribution upon or with respect to
the Secured Obligations (as the case may be) contrary to the terms of the Collateral Agency Agreement, whether as
a result of the Collateral Agent’s exercise of any Enforcement Action in respect of the Collateral or otherwise, such
Secured Party agrees that it will have received such amounts in trust, and will promptly remit such amount so
received in error to the Collateral Agent to be applied in accordance with the terms of the Collateral Agency
Agreement. If at any time the Collateral Agent or any other Secured Party will for any reason obtain any identifiable
cash proceeds of any assets securing any Purchase Money Debt and in which assets the holder or representative of
the holders of such Purchase Money Debt has or had a Security Interest having priority over any interest of the
Collateral Agent or any other Secured Party in such assets, whether as a result of the Collateral Agent’s exercise of
any Enforcement Action in respect of the Collateral or otherwise, the Collateral Agent or such other Secured Party
agrees that it will have received such amounts in trust, and will promptly remit such amount so received in error to
the holder or representative of the holders of such Purchase Money Debt.

By accepting amounts applied in accordance with clauses Fifth and Sixth of “—Flow of Funds—Revenue
Account,” each Additional Senior Unsecured Indebtedness Holder agrees that if at any time any Additional Senior
Unsecured Indebtedness Holder will for any reason obtain any payment or distribution upon or with respect to the
Additional Senior Unsecured Indebtedness contrary to the terms of the Collateral Agency Agreement, whether as a
result of the Collateral Agent’s exercise of any Enforcement Action in respect of the Collateral or otherwise, such
Additional Senior Unsecured Indebtedness Holder will have received such amounts in trust, and will promptly remit
such amount so received in error to the Collateral Agent to be applied in accordance with the terms of the Collateral
Agency Agreement.
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ESTIMATED SOURCES AND USES OF FUNDS

The Company has invested approximately $1.8 billion in the development and construction of the South
Segment Project. This amount includes corridor and station land with an appraised value of approximately
$699 million, $605 million in rail infrastructure, $267 million in new rolling stock assets, and $259 million in
stations. Amounts were funded by a combination of cash and assets from FECI and third party debt and vendor
financing.

The proceeds from the issuance of the Series 2017 Bonds are being used by the Company to pay or reimburse
a portion of the costs of the design, development, acquisition, construction, installation, equipping, ownership and
operation of the South Segment Project, and to pay certain costs in connection with the issuance the Series 2017
Bonds. As part of the overall transactions occurring concurrently with the issuance of the Series 2017 Bonds, FECI
is contributing, directly or indirectly, approximately $204 million in equity to the Company (including approximately
$100 million in cash currently in a construction account that was funded by the PIK Toggle Notes). FECI’s total
equity contribution will be used to fund reserve accounts required under the Series 2017 Bonds, to fund remaining
construction for the South Segment Project, to pay costs and expenses in connection with this offering, and for other
general corporate purposes.

Substantially concurrently with the Closing of the Series 2017 Bonds, all amounts owing under each of the PIK
Toggle Notes and the Rolling Stock Credit Facility are being repaid.

Further detail regarding sources and uses of funds follows below:

$ millions TOTAL
Sources of Funds:
Series 2017 BONAS. . . ..o\ttt $600.0
Contributed EQUIty ... ... 203.6
Total SOUICES . ... ... . $803.6

Uses of Funds:

Redeem PIK Toggle Notes'" .. .. ... . ... ... . ... .. i .. $537.1
Repay Rolling Stock Credit Facility. ... ...... ... .. ~ 98.8
Total Redemption of Existing Debt. . .................................... $636.0
Rail Infrastructure . . ... . . e 29.8
STAtIONS. « o .ottt e 43.1
Rolling Stock. . . ... 14
Remaining Payments for Completed Construction. . ....................... $ 74.3
Funded Interest . ... ... ... . . . e 34.9
Ramp Up Reserve . .. ... i e 24.0
Debt Service Reserve ... ... 16.9
Financing Fees & EXpenses ... ..... ... i _ 175
Total Reserves, Fees & Expenses. . . ........... ... .. .. ... ... .. ..., $ 933
Total USeS . . . ..ottt e $803.6

(1) Amount includes approximately $504.5 million of principal, $15.1 million of redemption premium and $17.5 million of accrued and unpaid
interest.
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THE ISSUER

General

The Issuer is a public body corporate and politic of the State of Florida created pursuant to the Florida
Development Finance Corporation Act of 1993 (Chapter 288, Part X, Florida Statutes) (the “Issuer Act’’). The Issuer
Act provides that the Issuer may, among other things, issue revenue bonds and loan the proceeds to approved
applicants to finance and refinance projects relating to the economic development of the State of Florida, provided
that the Issuer has entered into an interlocal agreement with a local government agency having jurisdiction over the
location of the South Segment Project. The powers of the Issuer are vested in a board of directors appointed by the
Governor of the State of Florida, subject to confirmation by the Florida Senate. The Issuer Act provides that the board
of directors shall have a total of five directors, that at least three of the directors shall be bankers, and that one
Director shall be an economic development specialist. The Issuer Act further provides that a majority of the directors
constitutes a quorum for the purposes of conducting business and exercising the powers of the corporation and for
all other purposes.

The Series 2017 Bonds will be special, limited obligations of the Issuer as described in the section captioned
“SECURITY AND SOURCES OF REPAYMENT FOR THE SERIES 2017 BONDS.”

The Issuer has not participated in the preparation of this Limited Offering Memorandum and makes no
representation with respect to the accuracy or completeness of any of the material contained in this Limited Offering
Memorandum other than in this section entitled “THE ISSUER” and “LITIGATION—The Issuer.” The Issuer is not
responsible for providing any purchaser of the Series 2017 Bonds with any information relating to the Series 2017
Bonds or any of the parties or transactions referred to in this Limited Offering Memorandum or for the accuracy or
completeness of any such information obtained by any purchaser.

Larson Consulting Services, LLC, Orlando, Florida, a licensed municipal advisor with the SEC and MSRB, is
serving as financial advisor to the Issuer in connection with the issuance of the Series 2017 Bonds.

Disclosure Required by Section 517.051, Florida Statutes

Section 517.051, Florida Statutes, as amended, provides for the exemption from registration of certain
governmental securities, provided that if an issuer or guarantor of governmental securities has been in default at any
time after December 31, 1975 as to principal and interest on any obligation, its securities may not be offered or sold
in Florida pursuant to the exemption except by means of an offering circular containing full and fair disclosure, as
prescribed by the rules of the Florida Department of Banking and Finance (the “Department”). Rule 69W-400.003,
Rules for Government Securities, promulgated by the Financial Services Commission (‘‘Rule 69W-400.03""),
requires the Issuer to disclose each and every default as to the payment of principal and interest with respect to an
obligation issued by the Issuer after December 31, 1975. Rule 69W-400.03 further provides, however, that if the
Issuer in good faith believes that such disclosures would not be considered material by a reasonable investor, such
disclosures may be omitted.

The Issuer, in the case of the Series 2017 Bonds, is merely a conduit for payment, in that the Series 2017 Bonds
do not constitute a general debt, liability or obligation of the Issuer, but are instead secured by and payable solely
from payments of the Company under the Senior Loan Agreement and by other security discussed herein. The
Series 2017 Bonds are not being offered on the basis of the financial strength or condition of the Issuer. The Issuer
believes, therefore, that disclosure of any default related to a financing not involving the Company would not be
material to a reasonable investor. Accordingly, the Issuer has not taken affirmative steps to contact any trustee of any
other conduit bond issue of the Issuer not involving the Company to determine the existence of prior defaults. The
Issuer has not been a party to any other financing involving the Company or, to the Issuer’s knowledge, any person
or entity related to the Company.

The Company has advised the Issuer that the Company has not defaulted in the payment of principal or interest
on any obligations since its formation.
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PROJECTED DEBT SERVICE COVERAGE

The Company has prepared the financial projections set forth below. The projections are based on certain assumptions
and expectations currently held by the Company, several of which are set forth below and in the Ridership and Revenue Study
and Operations and Maintenance and Ancillary Revenue Report and which the Company believes are reasonable. A number
of important factors affecting the Company’s projections could cause actual results to differ materially from those stated in
the projections, including those set out under the captions “FORWARD-LOOKING STATEMENTS” and “RISK FACTORS”
in this Limited Offering Memorandum.

The Projected Debt Service Coverage for the Project is based on a number of estimates and assumptions that, while
presented with numerical specificity and considered reasonable by the Company, are inherently subject to significant business,
economic, competitive, regulatory and other uncertainties and contingencies, all of which are difficult to predict and many of
which are beyond the Company’s control, and on estimates and assumptions with respect to future business decisions that are
subject to change. The assumptions disclosed herein are those that the Company believes are significant to the Projected Debt
Service Coverage for the Project and reflect its judgment as of the date hereof.

The projected cash flows and Projected Debt Service Coverage Ratios for the Project are presented for illustrative
purposes only and may not be indicative of the Company’s future results. Such data is not a prediction, should not be relied
upon as such and is premised on a number of factors, all of which are inherently uncertain and subject to numerous business,
industry, market and other risks that are outside of the Company’s control. Such data is based on available information and
certain assumptions that the Company believes are reasonable in the circumstances, but the Company is not making any
representation to any person regarding projected cash flows and Projected Debt Service Coverage Ratios for the Project and
does not intend to update or otherwise revise such data. If the Company’s assumptions prove to be inaccurate, actual results
may differ substantially and materially from these projections.
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The following table outlines the projected cash flows and Projected Debt Service Coverage Ratios for the Project. All

amounts are in millions except for total passenger and ratio amounts.

$ millions (except total passenger

and ratio amounts) 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027

Total passengers. . . ....... 1,133,754 2,308,475 2,936,802 2,988,011 3,039,219 3,079,472 3,119,725 3,159,978 3,200,231 3,240,483
Revenue

Fare revenue . . . .. ....... $ 326 $ 82.0 $ 107.3 $ 1122 $ 1174 $ 1223 $ 1273 $ 132.6 $ 138.0 $ 143.7

Ancillary revenue . . . ... ... 23.9 30.3 344 354 36.4 374 38.4 39.5 40.6 41.7

Total revenue . . .. ....... $ 56.5 $ 112.3 $ 1416 $ 1476 $ 153.7 $ 159.6 $ 165.7 $ 1721 $ 178.6 $ 185.4
O&M Expenditures

Direct labor. . . ... ....... $ (19.5)$ (19.9) % (20.3)$ 20.7)$ 21.1)$ 21.5)% 22.0)$ 224 % 229 % (23.3)

Fuel ................. (3.6) (3.7 (3.7 4.3) 4.4 (5.0) (5.1) (5.5) (5.6) (5.7)

Maintenance of way . . ... .. (5.6) 5.7 (5.8) (6.0) 6.1) (6.2) (6.3) 6.5) (6.6) 6.7)

Maintenance of equipment . . . (5.6) 6.2) (6.9) 6.7) (6.9) (5.2) (5.4) (9.0) (10.3) (10.4)

Other operating expenses . . . . (21.6) (21.1) (23.7) (24.3) (24.9) (25.6) (26.2) (26.9) (27.6) (28.3)

Insurance . . ............ (3.8) 4.1) 4.2) (4.3) 4.4) 4.5) (4.6) 4.7) 4.7) (4.8)

Total O&M Expenditures. . . $ (59.7)$ (60.8) $ (64.7)$ (66.2) $ (67.8)$ (68.0) $ (69.6) $ (74.9) $ (77.7)$ (79.3)
EBITDAY . ... ... ... ..... $ 3.2)$ 515 $ 77.0 $ 814 $ 86.0 $ 91.7 $ 96.2 $ 97.1 $ 100.9 $ 106.1
Capital Expenditures

Rolling stock maintenance . . . — (0.1) 0.7) (1.7) 2.1) “4.9) 4.8) (1.7) 2.7 2.2)

Infrastructure & other

maintenance . .. ....... (1.8) (3.5) (3.6) (3.6) (3.7) (3.8) (3.9) (3.9) (4.0) 4.1)

Free Cash Flow from

Operations . . . .......... $ (5.0)$ 479 $ 72.8 $ 76.1 $ 80.2 $ 82.9 $ 87.4 $ 914 $ 94.2 $ 99.8
Ramp-up Reserve Balance . . . . 24.0 19.0 19.0 — — — — — — —
Cash Available for Debt

Service. . . ............. $ 19.0 $ 66.9 $ 91.7 $ 76.1 $ 80.2 $ 82.9 $ 874 $ 914 $ 94.2 $ 99.8
Debt Service

Series 2017 Bonds - Interest . . (18.0) (33.8) (33.8) (33.8) (33.8) (33.8) (33.8) (33.8) (33.3) (32.5)

Series 2017 Bonds -

Amortization . . . ....... — — — — — — — — (14.5) (15.3)

Funded Interest . . ........ 18.0 16.9 — — — — — — — —
Debt Service, net. . . ... ... .. — (16.9) (33.8) (33.8) (33.8) (33.8) (33.8) (33.8) (47.8) (47.8)
Draw on Ramp-up Reserve. . . . 5.0 — — — — — — — — —
Cash flow after debt service . . . $ — 3 31.0 $ 39.0 $ 423 $ 46.4 $ 49.2 $ 537 $ 57.7 $ 464 $ 52.0
Debt Service Coverage® . . . .. n/a 4.0x 2.7x 2.3x 2.4x 2.5x 2.6x 2.7x 2.0x 2.1x

(1)  The financial measures EBITDA, Free Cash Flow from Operations, Cash Available for Debt Service and Cash flow after debt service are supplemental
measures of the Company’s projected operating performance that are not Generally Accepted Accounting Principles (“GAAP’’) measures. EBITDA
is defined as (i) Total Revenue, including Fare revenue and Ancillary revenue, minus (ii) Total O&M Expenditures, including Direct labor, Fuel,
Maintenance of way, Maintenance of equipment, Other operating expenses, and Insurance. Free Cash Flow from Operations is defined as EBITDA
minus Rolling stock maintenance capex and Infrastructure and other maintenance capex. Cash Available for Debt Service is defined as Free Cash Flow
from Operations plus Ramp-up Reserve Balance. Cash flow after debt service is defined as Cash Available for Debt Service minus Series 2017 Bonds
- Interest plus Funded interest reserve and Draw on Ramp-up Reserve. The Company’s definitions and calculation of these non-GAAP measures may
differ from the non-GAAP measures or analogous calculations of other companies in the Company’s industry, and may limit their usefulness as a
comparative measure. These non-GAAP measures have limitations as an analytical tool. These non-GAAP measures are not a measurement of income
(loss) from continuing operations and/or net income (loss) and should not be considered as an alternative to net income (loss) as a measure of operating

performance.

(2)  Debt Service Coverage includes Ramp-up Reserve Balance in the amount of $24.0 million in 2018 and $19.0 million in each of 2019 and 2020.
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Notes and Assumptions:

The Project is assumed to commence full scale revenue service in the first quarter of 2018 and achieve stabilized
operation in 2020, the third year of operation. At fully stabilized operations, the Company expects that approximately three
million passengers will use the Company’s service. Fare revenues presented are derived from the Ridership and Revenue
Study (2016 dollars), increased for an assumed 2.8% annual inflation rate.

The projected debt service coverage includes ramp-up reserves through the ramp-up period; and cash flow after debt
service excludes the ramp-up reserve. The ramp-up reserve will be released in 2020.

Direct labor for the project includes costs paid to the Manager for all salaries, employee benefits and other compensation
of those employees providing management, operating, maintenance, legal, accounting, finance, I'T, human resources, revenue
management, sales and marketing services.

Maintenance of equipment includes the amount expected to be paid to Siemens under the maintenance contract for the
maintenance of the rolling stock.

Maintenance of way includes costs paid to FECR under the Joint Use Agreement for the maintenance of shared track and
signals, as well as track security, along the Company’s corridor. Maintenance of way also includes costs paid to DispatchCo
for the performance of dispatch functions for the Company’s passenger trains.

Other operating expenses include marketing and advertising expenses, credit card fees, passenger meal costs, parking
garage costs, station and maintenance facility costs, information technology costs, legal fees, accounting fees, professional
services and other general and administrative costs of operating the Project.

Operating and maintenance expenses for 2020 (first year of stabilized operations) are based on management’s estimates
and the executed Siemens Maintenance Agreement. These estimates were reviewed by LB (see the Operations and
Management and Ancillary Revenue Report included as Appendix F to this Limited Offering Memorandum). Operating and
maintenance expenses were adjusted during the ramp-up period based on volume and lower maintenance costs as a result of
the capital investment being made into rail infrastructure and stations. For future years after 2020, operating and maintenance
expenses were adjusted for inflation and to reflect certain cost increases related to passenger volume (i.e. food & beverage
expenses).
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RISK FACTORS

A purchase of the Series 2017 Bonds involves significant risks. Some of these risks are described below. You
should carefully consider these risks, as well as other information contained in this Limited Offering Memorandum
before deciding to purchase any of the Series 2017 Bonds. Any of the following risks could materially adversely affect
the Company’s business, financial condition or the completion or operation of the Project. In addition, there may be
risks and uncertainties not currently known to the Company or that the Company currently regards as immaterial
based on the information available to the Company that later prove to be material. These risks may adversely affect
the Company’s business, financial condition or the completion or operation of the Project. In any such case, you may
lose all or part of your investment in the Series 2017 Bonds.

Risks Related to the Company’s Business

The Company currently has no revenues or cash flows and has never constructed or managed a passenger
railroad. There can be no guarantee that the Company will achieve profitability and generate positive
operating cash flows in the future.

The Company has never independently constructed or managed a passenger railroad. The Company will be
subject to all the risks inherent in the establishment of a passenger railroad. In addition, the Company will continue
to incur significant capital and operating expenditures while the Company develops and constructs its passenger rail
system and the related facilities for the North Segment Project. The Company does not currently expect to receive
any significant cash flows from operations until the first quarter of 2018. In addition, the Company’s current
projections of future revenues are based on numerous assumptions that may prove to be inaccurate. The Company’s
future liquidity may also be affected by the timing of construction financing availability in relation to the incurrence
of construction costs and other outflows and by the timing of receipt of cash flows in relation to the incurrence of
project and operating expenses. Moreover, many factors (including factors beyond the Company’s control) could
result in a disparity between liquidity sources and cash needs, including factors such as breaches of agreements. In
addition, if the Company’s actual capital or operating costs are higher than anticipated, or the Company’s revenues
are lower than currently anticipated, the profitability of the Company’s operations will be harmed, which could
adversely affect the Company’s ability to satisfy its obligations under the Senior Loan Agreement, and thereby
adversely impact the payment of debt service on the Series 2017 Bonds.

If the Company is not successful with the Project, the Company may not have other means of deriving revenue
to satisfy the Company’s obligations under the Senior Loan Agreement, thereby adversely impacting payment
of debt service on the Series 2017 Bonds.

The Project is the only business activity that the Company intends to undertake and will be the Company’s sole
means of generating revenue. Virtually all of the Company’s assets and resources will be employed in the
development and operation of the Project. If the South Segment Project is not operational in the manner anticipated,
the Company may be unable to make payments under the Senior Loan Agreement for the payment of debt service
on the Series 2017 Bonds.

The Company may not be successful in implementing its proposed business strategy.

The South Segment Project is subject to the operating risks described herein, including, but not limited to, the
Company’s ability to attract passengers, pre-sell tickets through a wholesale channel or generate revenues from
ancillary sources. Accordingly, there are many risks associated with the South Segment Project, and if the Company
is not successful in implementing the Company’s business strategy, the Company may not be able to generate cash
flows, which could have a material adverse impact on the Company’s business, contracts, financial condition,
operating results, liquidity and prospects and thereby adversely impact the Company’s ability to pay debt service on
the Series 2017 Bonds.
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Investors’ ability to evaluate the Company’s prospects will be limited because the Company does not have any
operating history.

The Company’s lack of operating history may limit the ability of investors to evaluate the Company’s prospects
because of:

e Jlack of historical financial data;
e unproven potential to generate profits; and

e limited experience as a new company in addressing issues that may affect the Company’s ability to manage
the construction, operation or maintenance of a passenger rail service.

If the Company is unable to use budgeted contingencies, or if such contingencies are not sufficient to cover any
unexpected expenses, the Company may not have access to the funds required to pay the unexpected expenses. The
Company’s inability to pay operational costs as they are incurred could negatively affect the South Segment Project
and could adversely affect Company’s ability to pay debt service on the Series 2017 Bonds.

Adverse macroeconomic and business conditions could have an adverse impact on the Company’s business.

Given the localized nature of the South Segment Project and the services the Company intends to provide, the
Project’s ridership will generally be affected by overall economic conditions in Florida and the Southeastern United
States. The Company’s ridership will be dependent on the employment and disposable income of the South Segment
Project’s passengers. The condition of international economies, including the Caribbean, South America, Europe and
Asian economies, may also affect the Company’s revenues, as it may lead to a decreased number of tourists in Florida
from these regions. Adverse economic conditions could also affect the Company’s costs for insurance and the
Company’s ability to acquire and maintain adequate insurance coverage for risks associated with the passenger rail
line business if insurance companies experience credit downgrades or bankruptcies.

Furthermore, the South Segment Project will compete directly with other modes of transportation, including
cars, buses and other passenger rail services. If these alternative methods of transportation become more
cost-effective or attractive to the Company’s customers due to macroeconomic or legislative changes, the Company’s
operating results, financial condition and liquidity could be materially adversely affected.

A deterioration of macroeconomic, business and financial conditions, particularly in Florida and the
Southeastern United States, could have a material adverse effect on the Company’s operating results, financial
condition and liquidity and thereby adversely affect the Company’s ability to pay debt service on the Series 2017
Bonds.

Rising fuel costs could materially adversely affect the Company’s business.

Fuel prices and supplies are influenced significantly by international, political and economic circumstances. If
fuel supply shortages or unusual price volatility were to arise for any reason, the resulting higher fuel prices would
significantly increase the Company’s operating costs. Increases in fuel price may only be passed along to the
Company’s customers through increased ticket prices, which is often with delayed effect. In addition, the Company
may elect not to pass along such increases because they could result in a decrease in ridership. Moreover, there are
no assurances that these increases would cover the entire fuel price increase for a given period, or that competitive
market conditions will effectively allow the Company to pass along this cost. While increases in prices may increase
ridership, the Company may not be able to generate sufficient cash flows to offset higher operating costs, which could
have a material adverse impact on the Company’s business, contracts, financial condition, operating results, liquidity
and prospects and thereby adversely impact the Company’s ability to pay debt service on the Series 2017 Bonds.

The Company is relying on estimates of third-party consultants regarding the future ridership and revenue,
operations and maintenance costs and ancillary revenue of the Company’s proposed passenger rail service to
build Company’s projections, and these estimates may prove to be inaccurate. Actual results could differ from
the projections and other estimates contained in this Limited Offering Memorandum.

The projections and other estimates relating to the South Segment Project contained elsewhere in this Limited
Offering Memorandum have not been prepared in compliance with the published guidelines of the American Institute
of Certified Public Accountants. The Company is relying on LB for the estimates of the future ridership and revenue
forecasts, operations and maintenance costs and ancillary revenue forecasts of the Company’s proposed passenger rail
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service on which Company’s projections are based. Such forecasts are based on several assumptions, which may
prove to be inaccurate. These estimates and assumptions are inherently subject to significant uncertainties, the degree
of which increases with each successive period presented. Experience from actual operation of the railroad and
construction of the South Segment Project may identify new or unexpected conditions that could reduce production
below, or increase capital or operating costs above, current estimates for the South Segment Project. Any significant
negative discrepancy between actual ridership and revenue, operations and maintenance costs and ancillary revenue
and the forecasts the Company has used to build the Company’s projections and business plan could have a material
adverse effect on the Company’s profitability, business, contracts, results of operations, financial condition, cash
flows, liquidity and prospects and the Company’s ability to repay the Series 2017 Bonds. If actual results are less
favorable than the projections or the estimates and assumptions contained in the Ridership and Revenue Study or
Operations and Maintenance and Ancillary Revenue Report, or the Company’s estimates of capital and operating
costs turn out to be inaccurate, the South Segment Project could be materially adversely affected.

The market data the Company has relied upon may be inaccurate or incomplete and is subject to change,
which could change the Company’s business plan or financial performance.

The Company has based market data and certain other data provided in this Limited Offering Memorandum with
respect to the South Segment Project on information supplied by Louis Berger U.S., Inc. in the Ridership and
Revenue Study and other sources that the Company believes are reliable. However, the Company has not
independently verified any such information, and it is possible that the market data and information may not be
accurate in all material respects. In addition, there is currently no express passenger railroad serving the Miami to
West Palm Beach corridor and the revenue and ridership forecasts included in this Limited Offering Memorandum
may prove to be inaccurate or incomplete, including as a result of changes in market trends or passenger preferences.
Accordingly, you should not place undue reliance on such data when making your investment decision. The number
of riders on the railroad and the costs of operating the railroad are subject to continual change. For these and other
reasons discussed in this Limited Offering Memorandum, the Company’s estimates of the South Segment Project’s
future revenues, cost and performance could prove to be inaccurate and such inaccuracy could adversely impact the
Company’s ability to pay debt service on the Series 2017 Bonds.

The Company may not be able to maintain the required permits, consents, approvals, licenses, entitlements
and other authorizations for certain components of the operation of the South Segment Project, which could
have a material adverse effect on the Company.

In particular, the Company will be required to maintain certain approvals for the operation of the South Segment
Project. The authorizations obtained to date from federal and state regulatory agencies contain ongoing conditions to
be fulfilled and allow for additional approval and permit requirements to be imposed. The Company has no control
over the outcome of these permit processes and the Company does not know whether or when any such approvals
or permits can be obtained, or whether or not any existing or potential interventions or other actions by third parties
will interfere with the Company’s ability to obtain and maintain such permits or approvals. There is no assurance that
the Company will maintain the needed governmental permits, approvals and authorizations and failure to maintain
any of these permits, approvals or authorizations could have a material adverse effect on the Company’s business,
financial condition, operating results, cash flows, liquidity and prospects. If the Company does not maintain these
approvals, licenses, permits, entitlements, consents or other authorizations in a timely manner or on favorable terms
and conditions or at all, the Company’s ability to operate the South Segment Project may be materially adversely
affected, thereby materially impairing the Company’s ability to pay debt service on the Series 2017 Bonds.

Laws and regulations governing operation of the South Segment Project may be subject to differing
interpretations and may be amended from time to time. The Company may not be able to comply with all such
interpretations and such newly-adopted laws and regulations in the future. Any failure by the Company to comply
may increase the cost to, or delay the Company’s ability to operate the South Segment Project.

The Company is subject to governmental regulations relating to the South Segment Project, which could
impose significant costs on the South Segment Project and could impede operation of the South Segment
Project, which would have a material adverse effect on the Company.

The Company is subject to the jurisdiction of various regulatory agencies, including the FRA and other state and
federal regulatory agencies for a variety of economic, health, safety, labor, tax, legal and other matters. New rules
or regulations by these agencies could increase the Company’s operating costs or reduce operating efficiencies. For
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example, the Rail Safety Improvement Act of 2008 mandated that the installation of an interoperable Positive Train
Control system (“PTC’”) be completed by December 31, 2015 on main lines that carry certain hazardous materials
and on lines that have commuter or passenger operations. The Surface Transportation Extension Act of 2015 amended
the Rail Safety Improvement Act to require implementation of PTC by the end of 2018, which deadline may be
extended to December 31, 2020, provided certain other criteria are satisfied. However, even if either the regulatory
requirements or the implementation date are further revised, the rule will continue to impose significant new costs
on the Company and the rail industry. Noncompliance with these and other applicable laws or regulations could affect
operations, erode public confidence in the Company and can subject the Company to fines, penalties and other legal
or regulatory sanctions.

In addition, under the Americans with Disabilities Act (““ADA”), all public accommodations must meet various
federal requirements related to access and use by disabled persons. Compliance with the ADA’s requirements could
require costs to attain compliance including removal of access barriers, and non-compliance could result in the
imposition fines or in private litigants winning damages. Although the Company believes that the Project’s trains and
stations comply with the present requirements of the ADA, the Project may be subject to audits or investigations to
determine compliance with the ADA.

Moreover, the Company’s properties and operations are subject to federal and state environmental laws and
regulations that impose strict, and in certain cases joint and several, liability for such costs, including, among other
things, discharge of pollutants into the air, water and soil, the generation, handling, storage, transportation, treatment
and disposal of waste and other regulated materials, and the cleanup of contaminated properties and human health
and safety. The failure to comply with environmental and other governmental regulations could have a material
adverse effect on the Company. The Company could incur significant costs, fines and penalties as a result of any
allegations or findings to the effect that the Company has violated or is strictly liable under these laws or regulations.
The Company may be required to incur significant expenses to investigate and remediate environmental
contamination and these expenses could have an adverse impact on the Company’s business, contracts, financial
condition, operating results, liquidity and prospects and thereby adversely impact the Company’s ability to pay debt
service on the Series 2017 Bonds.

Railroad regulations and legislative amendments may impose costs and restrictions that could adversely affect
the Company’s operations.

Under current Florida law, the Project is exempt from sales taxes with regard to the purchase of certain materials.
The Florida legislature may amend current law, including the Florida Revenue Act and/or the Florida Rail Enterprise
Act, in a manner that adversely affects the tax, regulatory, operational or other aspects of the Project and accordingly
increases the Company’s cost of conducting business or reduces the volume of the Company’s business. For example,
amendments to Florida Statute 212.08(7)(bbb) (2013) and/or Florida Statute 341.840 (2013) could subject the Project
to sales taxes that are now exempt with regard to the purchase of certain materials.

The operations of the Company are subject to rules and regulations promulgated by various agencies and bodies
of the state and local governments which have jurisdiction over such matters as employment, environment, safety,
traffic and health. The impact of any new rules and regulations on the operations of the Company is unknown and
cannot be predicted. Future rules and regulations may require the expenditure by the Company of substantial sums
to effect compliance therewith. In this regard, Senate Bill 572 entitled the “High Speed Passenger Rail Safety Act”
was recently filed in the Florida Senate and proposes to shift responsibility for certain construction and maintenance
costs associated with at grade rail crossings from local government entities to rail companies. In addition, the
proposed legislation would impose certain fines and penalties, in an amount not to exceed $10,000 for each violation
of the Rail Safety Act or rules adopted in relation to the Act. Similar legislation was filed in the Florida Senate in
January 2017; however, the House companion bills died without receiving a hearing from the House Transportation
and Infrastructure Subcommittee.

Based on the current decision of the Surface Transportation Board, a federal economic regulatory agency that
is charged with resolving railroad rate and service disputes and reviewing proposed railroad mergers, that the Project
is not subject to its regulatory jurisdiction under Title 49 of the United States Code, there are no Surface
Transportation Board regulatory laws or issues that could impact claims of the Owners of Series 2017 Bonds.
However, if the Surface Transportation Board were to assert jurisdiction over the Project in the future, then advance
approval or exemption would be required before the property could be liquidated. The proceeding before the Surface
Transportation Board would be subject to public comment and an independent analysis by the Surface Transportation
Board of the viability of the railroad. The Surface Transportation Board could also require the property to be kept
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in service after authorizing abandonment if a third party offered a subsidy to make the Company whole during such
subsidy period. The Surface Transportation Board also has the power to order the sale of the property of a regulated
carrier to a financially responsible third party for the net liquidation value, which consists of the current value of the
track and materials less the cost of removal and transportation, plus the across-the-fence value of real estate owned
in fee simple, less the usual and customary costs of the sale of real estate.

In addition, if the Surface Transportation Board were to assert jurisdiction over the Project in the future, then
advance approval or exemption might be required for the passenger railroad operations and/or the construction and
operation of the Project. Because of the projected number of trains to be operated daily by the Company, the Surface
Transportation Board might also require an environmental review separate or different from that review currently
being conducted by the FRA. That review could be either an environmental assessment or environmental impact
statement for the new passenger operations, and would most likely be an environmental impact statement with respect
to any new construction. The environmental review process could take up to three years and might result in conditions
ranging from pro forma to onerous, including a requirement that the Company construct one or more grade
separations along the line at a potentially significant cost. While not likely, there is also a risk of denial or conditions
so costly that the Project does not proceed at all. The Surface Transportation Board would also have the power to
regulate fares and service while the Project is operating.

Severe weather, including hurricanes, and natural disasters could disrupt normal business operations, which
could result in increased costs and liabilities and decreases in revenues.

The Company’s operating assets are located on Florida’s eastern seaboard, which has experienced severe
weather periodically in the past and may continue to experience severe weather in the future. Severe weather
conditions and other natural phenomena, including hurricanes and other severe storms, fires and floods, may cause
significant damage, destruction and business interruptions and result in increased costs, increased liabilities and
decreased revenue. For example, in September 2017, Hurricane Irma caused significant damage and disrupted normal
business operations in Florida. The occurrence of a major natural disaster could have a material adverse effect on the
Company’s business, financial condition, operating results, cash flows, liquidity and prospects and thereby adversely
affecting the ability of the Company to pay debt service on the Series 2017 Bonds.

The Company faces possible catastrophic loss and liability and the Company’s insurance may not be sufficient
to cover the Company’s damages or liability to others.

The operation of any railroad carries with it an inherent risk of catastrophe, mechanical failure, collision and
property loss. In the course of the construction and operation of the Company’s passenger rail service, spills or other
environmental mishaps, cargo loss or damage, as well as labor disputes or strikes and adverse weather conditions,
could result in a loss of revenues or increased liabilities and costs. Collisions, derailments, leaks, explosions,
environmental mishaps, or other accidents can cause serious bodily injury, death and extensive property damage,
particularly when such accidents occur in heavily populated areas. The Company intends to maintain insurance or
otherwise insure against hazards in a manner that is consistent with industry practice against the accident-related risks
involved in the conduct of the Company’s business and business interruption due to natural disaster. In addition, due
to the location of the Company’s assets on Florida’s eastern seaboard, the Company also intends to maintain
windstorm coverage. However, the Company expects that this insurance will be subject to a number of limitations
on coverage and substantial deductibles or self-insured retentions, depending on the nature of the risk insured against.
This insurance may not be sufficient to cover the Company’s damages or damages to others and this insurance may
not continue to be available at commercially reasonable rates. In particular, the market for windstorm coverage
remains very limited and costly. It is unknown how much windstorm coverage the Company will purchase in the
future and it is possible that the Company’s property will experience windstorm damage and utility service
interruption in excess of insurance limits. In addition, the Company is subject to the risk that one or more of the
Company’s insurers may become insolvent and would be unable to pay a claim that may be made in the future. Even
with insurance, if any catastrophic interruption of service occurs, the Company may not be able to restore service
without a significant interruption to operations which could have an adverse effect on the Company’s financial
condition. For additional information regarding the Company’s insurance program, please see “THE PROJECT—
Insurance’ herein.

In addition, certain losses may be either uninsurable or not economically insurable, in whole or in part. Insurance
proceeds may not compensate the Company fully for the Company’s losses. If there is a complete or partial loss of
any of the Collateral securing the Series 2017 Bonds, the insurance proceeds may not be sufficient to satisfy all of
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the secured obligations, including the Series 2017 Bonds and the guarantees thereof. In the event of a total or partial
loss to any of the mortgaged facilities, certain items of equipment may not be easily replaced.

There are no assurances that Company’s operations will extend beyond the South Segment Project.

There are no assurances that the North Segment Project will commence operations in 2020, or at all. The
Company may face difficulties in obtaining or maintaining certain land rights or obtaining or maintaining required
permits, consents, approvals, licenses, entitlements and other authorizations from governmental agencies and third
parties. Additionally, the completion of the North Segment Project is dependent on the Company’s ability to raise
funds through various potential sources, including debt financing. These factors, among others, could affect the
timing or the Company’s ability to complete construction of the North Segment Project at all.

Delays in the completion of, or the failure to complete, the remainder of the Project may prevent the Company
from commencing operations when anticipated, which could cause a delay in the Company’s receipt of revenues and
have a material adverse effect on its business, financial condition, operating results, cash flows, liquidity and
prospects.

The Company is dependent on third-party suppliers for the success of the South Segment Project.

The Company may face increased prices or significant shortages of locomotive and rail supplies, since the
Company is dependent on certain key suppliers of locomotives and rail who are in short supply. The capital-intensive
nature, as well as the industry-specific requirements of the rail industry, limits the number of suppliers of core railroad
items, such as locomotives and rolling stock equipment. If any of the current manufacturers stops production or
experiences a supply shortage, the Company could experience a significant cost increase or material shortage.

Any changes in the competitive landscapes of these limited supplier markets could also result in increased prices
or significant shortages of materials. Additionally, the Company competes with other industries for available capacity
and raw materials used in the production of locomotives and certain track and rolling stock materials.

Adverse developments in international relations, new trade regulations, disruptions in international shipping or
increases in global demand could make procurement of supplies more difficult or increase the Company’s operating
costs. Any delay in the receipt of key equipment may impede the Company’s ability to operate South Segment Project
in a timely and cost-efficient manner, which could have a material adverse effect on the Company’s business,
financial condition, operating results, cash flows, liquidity and prospects and thereby adversely impact its ability to
pay debt service on the Series 2017 Bonds.

Shared use of the Company’s corridor with freight operations could have an adverse effect on the Company’s
ability to utilize the Company’s railway efficiently, which could impact the Company’s operations and
financial condition.

FECR owns the fee simple title in the existing rail right-of-way along Florida’s east coast from Miami to
Jacksonville and owns the existing railroad infrastructure within the Company’s corridor. The Company owns the
permanent, perpetual and exclusive rights, privileges and easement over and across all of the real property within
FECR’s main line right-of-way located in Florida for passenger rail purposes. The Company may also incur
additional liability, casualty and property risks as a result of shared use of the corridor with freight railroad operations
and, in the event that FECR is unable to pay any maintenance or repair costs, the Company may be required to pay
such costs to maintain its services, which could adversely affect the Company’s operations and financial condition.

While the Joint Use Agreement provides for the allocation of liability between FECR and the Company in the
case of accidents, and requires both carriers to maintain appropriate insurance coverage, there are no assurances that
any such liabilities will not have a material adverse effect on the Company’s business, financial condition and
operating results.

Shared use of the Company’s corridor with Tri-Rail could have an adverse effect on the Company’s ability to
utilize the Company’s railway efficiently, which could impact the Company’s operations and financial
condition.

The Company is constructing incremental infrastructure at its Miami station that will allow the South Florida
Regional Transportation Authority (SFRTA) to provide commuter rail service. The Company estimates the cost for
this additional construction to be approximately $80 million. The Company has entered into an agreement with
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SFRTA that will obligate the public agency to reimburse the incremental infrastructure costs over a fixed period of
time. The Company’s ability to receive the full reimbursement is contingent on SFRTA receiving funds from several
other local and state public agencies. SFRTA has negotiated with these relevant local and state agencies, but each
agency will have to issue bonds or appropriate the funds annually according to the funding schedule. There is a risk
that a public agency’s revenues will not provide coverage for its funding commitments in a future fiscal year.

The Company may experience increased labor costs and the unavailability of skilled workers or the
Company’s failure to attract and retain key personnel could adversely affect us.

The Company is dependent upon the available labor pool of skilled employees. The Company competes with
other infrastructure and transportation companies and other employers for qualified personnel with the technical skills
and experience required to construct and operate a passenger rail line and to provide the Company’s customers with
the highest quality service. The Company is also subject to the Fair Labor Standards Act, which governs such matters
as minimum wage, overtime and other working conditions. A shortage in the labor pool of skilled workers or other
general inflationary pressures or changes in applicable laws and regulations could make it more difficult for the
Company to attract and retain personnel and could require an increase in the wage and benefits packages that the
Company offers, thereby increasing the Company’s operating costs. In addition, the rail industry in general is heavily
unionized, which could increase the Company’s labor costs substantially. Any increase in the Company’s labor costs
could materially and adversely affect the Company’s business, contracts, financial condition, operating results, cash
flows, liquidity and prospects and thereby adversely impact the Company’s ability to pay debt service on the Series
2017 Bonds.

If the Company is unable to retain the services of key managers, the Company’s business might be harmed.

The Company’s development to date has depended, and in the future will continue to depend, on the efforts of
the senior management. Departures by members of senior management could have a negative impact on the
Company’s business, as the Company may not have access to suitable personnel to replace departing management
on a timely basis or at all. The loss of access to a skilled management team could impair the Company’s ability to
execute the Company’s business plan and could therefore have a material adverse effect on the Company’s business,
results of operations and financial condition.

The Company is at risk of losses and adverse publicity stemming from accidents or service disruptions
involving rail services, and, in particular the Company’s passenger rail service.

Incidents involving rail services, and, in particular the Company’s passenger rail service, media coverage
thereof, as well as adverse media publicity concerning the rail industry in general, could impact demand for the
Company’s service. If the Company experiences any equipment failures, delays, temporary cancellations of
schedules, collisions, derailments, collisions with FECR freight trains or cars, or any deterioration in the performance
or quality of any of the Company’s services, it could result in personal injuries, damage of goods, customer claims
of damages, customer refunds, significant tort liability and loss of goodwill. These problems may also lead to
decreases in passengers and revenue, damage to the Company’s reputation and unexpected expenses or may divert
management’s attention away from the operation of the Company’s passenger rail line, any one of which could
materially and adversely affect the Company’s business. In addition, any events which impact the rail or travel
industry more generally may negatively impact guests’ ability or desire to travel on the Company’s passenger rail line,
or interrupt the Company’s ability to obtain services and goods from key vendors in the Company’s supply chain. Any
of the foregoing could have an adverse impact on the Company’s results of operations and on future industry
performance.

Maintaining a good reputation is critical to the Company’s business. Reports and media coverage of rail
incidents, including improper conduct by the Company’s employees, passengers or agents, crimes, security breaches,
terrorist threats and attacks, derailments and other adverse events can result in negative publicity, which could lead
to a negative perception regarding the safety of the Company’s passenger rail line and the satisfaction of the
Company’s passengers. Anything that damages the Company’s reputation, whether or not justified, could have an
adverse impact on demand, which could lead to a reduction in the Company’s sales and profitability.

The Company may incur liability under environmental laws relating to the development of the Project.

The Company’s assets, the development of the Project and operations are subject to a variety of federal, state
and local environmental, health and safety rules and regulations. Noncompliance with these rules and regulations
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could result in significant fines or penalties, delays in completing the Project or additional costs, including liability
for investigation, remediation or mitigation costs or any related claims alleging personal injury, property or natural
resource damages.

At any time, the Company may be responsible for remediation costs or other liabilities (including liability for
contamination at third-party contaminated sites where the Company has sent waste for treatment or disposal) as a
result of the use, presence, release or disposal of regulated substances at or from these sites. Liability may be imposed
without regard to whether the Company knew of, or caused, the contamination and, in some cases, liability may be
joint or several. The Company may also face additional costs, liabilities or delays as a result of any proposed or actual
impact or damages to any protected species or habitats.

While the Company currently does not anticipate that any known environmental liability or obligation will cause
the Company to incur material costs outside of the current development budget for the Project or result in material
delays, undiscovered contamination, changes in law or governmental enforcement or oversight, unforeseen
environmental liabilities or any environmental claims or challenges by interested parties may result in additional,
unexpected costs or could cause significant delays in the completion of the Project or prevent the Company from
completing the Project at all.

Future acts of terrorism or war, as well as the threat of war, may cause significant disruptions in the
Company’s business operations.

Terrorist attacks, such as those that occurred on September 11, 2001, as well as the more recent attacks on the
transportation systems in Madrid and London, and government response to those types of attacks and war or risk of
war may adversely affect the Company’s results of operations, financial condition or liquidity. The Project could be
direct targets or indirect casualties of an act or acts of terror. Such acts could cause significant business interruption
and result in increased costs and liabilities and decreased revenues, which could have an adverse effect on the
Company’s operating results and financial condition. Any act of terror, retaliatory strike, sustained military campaign
or war or risk of war may have an adverse effect on the Company’s operating results and financial condition by
causing or resulting in unpredictable operating or financial conditions, including disruptions of rail lines, volatility
or sustained increase of fuel prices, fuel shortages, general economic decline and instability or weakness of financial
markets which could restrict the Company’s ability to raise capital. In addition, insurance premiums charged for some
or all of the Company’s coverage could increase dramatically or certain coverage may not be available to the
Company in the future. Any such terrorist attack, whether or not insured, could materially and adversely affect the
Company’s business, contracts, financial condition, operating results, cash flows, liquidity and prospects and thereby
adversely impact the Company’s ability to pay debt service on the Series 2017 Bonds.

If the Company fails to maintain the security of information relating to its passengers, employees, contractors
or others, whether as a result of cybersecurity attacks or otherwise, the Company could be exposed to data loss,
litigation, government investigations and costly response measures, which could disrupt its operations and
harm its reputation.

From time to time, the Company will have access to, collect, maintain or transmit private or confidential
information regarding its passengers, employees, contractors and others, as well as its business. Although the
Company intends to have procedures in place to safeguard such data and information, cyber-attacks are rapidly
evolving and becoming increasingly sophisticated. It is possible that computer hackers and others might compromise
the Company’s security measures or those that it does business with and obtain the personal information of its
passengers, employees, contractors and others or its business information. A security breach of any kind could expose
the Company to the risk of data loss, litigation, government investigations and costly response measures, and could
disrupt its operations. Any resulting negative publicity could significantly harm the Company’s reputation, which
could in turn cause it to lose passengers and have an adverse effect on its business and operating results.

The Company’s reliance on technology and technology improvements may negatively impact the Company.

The Company relies on technology and technology improvements in its business operations. If the Company
experiences significant disruption or failure of one or more of its information technology systems, including
computer hardware, software, and communications equipment, it could experience a service interruption, a security
breach, or other operational difficulties. Additionally, if the Company does not have sufficient capital to acquire new
technology or is unable to implement new technology, it may suffer a competitive disadvantage within the rail
industry and with companies providing other modes of transportation service.
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The Company may be subject to federal, state and local taxes on the Company’s income and property and,
since the Company has no operating history, the impact of such taxes on the Company is currently unknown.

The Company may be subject to federal, state and local taxes on the Company’s income and property, including
the Company’s real estate assets. However, since the Company has no operating history, the impact of such taxes on
the Company is currently unknown. In particular, the Company may be subject to taxes from authorities in various
jurisdictions and can give no assurance as to how such authorities will assess taxes on the Company’s income and/or
properties. Any tax liability could be substantial and would reduce the amount of cash available for making payments
on the Series 2017 Bonds, which in turn could have an adverse impact on the value of, and trading prices for, the
Series 2017 Bonds.

The Company is not providing all of the information that would be required if this offering were being
registered with the Securities and Exchange Commission.

This Limited Offering Memorandum does not include all of the information that would be required if the
Company were registering this offering of the Series 2017 Bonds with the Securities and Exchange Commission.
Among the information not included is three years of audited financial statements of the Company, unaudited interim
financial statements covering historical comparative interim periods of the Company or five years of selected
financial information of the Company, and certain information regarding the Company’s executive compensation
policies and practices. The absence of such information could impair the ability to evaluate making an investment
in the Series 2017 Bonds. Further, there is no assurance that the Company’s financial information as set forth in this
Limited Offering Memorandum will be indicative of its future financial performance or its ability to meet its financial
obligations, including payment of debt service on the Series 2017 Bonds.

Risks Related to this Offering

The Company does not currently have any revenue and may not be able to generate sufficient cash to service
the Series 2017 Bonds or the Company’s other indebtedness, and may be forced to take other actions to satisfy
the Company’s obligations under the Company’s indebtedness, which may not be successful.

The Company is a relatively newly formed company, formed for the purpose of developing and operating the
Project and has limited revenue. The Company will not have any significant revenue until the Project is operational
and the Company begins collecting fares from riders. The Company’s ability to make scheduled payments on or to
refinance the Company’s debt obligations or remarket the Series 2017 Bonds depends on the Company’s financial
condition and operating performance, which will be subject to consummation of the Project, profitability of the
Project and prevailing economic and competitive conditions and to certain financial, business and other factors
beyond the Company’s control as well as the commercial viability of the Project, which will be substantially
dependent upon its completion, commissioning and successful operation. There can be no guarantee that the
Company will be able to commission or sustain successful operation of the Project, or that the Company will achieve
Project completion or commercial viability. The Company may not be able to maintain a level of cash flow from
operating activities sufficient to permit the Company to satisfy its obligations under the Senior Loan Agreement and
the payment of the principal, premium, if any, and interest on the Series 2017 Bonds or the Company’s other
indebtedness.

If the Company’s cash flows and capital resources are insufficient to fund the Company’s debt service
obligations, the Company may be forced to reduce or delay investments or capital expenditures, or to sell assets, seek
additional capital or restructure or refinance the Series 2017 Loan and the Series 2017 Bonds or the Company’s other
indebtedness. The Company’s ability to restructure or refinance its debt will depend on the condition of the capital
markets and the Company’s financial condition at such time. Any refinancing of the Company’s debt could be at
higher interest rates and may require the Company to comply with more onerous covenants, which could further
restrict the Company’s business operations. The terms of the Senior Loan Agreement, the Indenture and existing or
future debt instruments may restrict the Company from adopting some of these alternatives. These alternative
measures may not be successful and may not permit the Company to meet the Company’s scheduled debt service
obligations.
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The Company may not have access to sufficient funds to remarket the Series 2017 Bonds at the end of the
initial Term Rate Period. Under the Indenture, failure to pay the purchase price of the Series 2017 Bonds at
the end of the initial Term Rate Period will be a default that could result in the acceleration of the payment
of all principal and interest on the Series 2017 Bonds.

The Series 2017 Bonds are subject to mandatory tender at the end of the initial Term Rate Period. The Company
expects to fund this mandatory tender with the proceeds of a remarketing of the Series 2017 Bonds. However, there
is no assurance that the Company will be successful in its efforts to remarket the Series 2017 Bonds the end of the
initial Term Rate Period. In addition, any remarketing of the Series 2017 Bonds will have be in compliance with all
then-applicable federal and state laws and regulations. See “TAX MATTERS—Future Changes in Law” herein.

The Company will have a substantial amount of indebtedness, which could adversely affect the Company’s
ability to satisfy its obligations under the Senior Loan Agreement to pay debt service on the Series 2017 Bonds
and could impair the Company’s financial condition in the future.

On an as adjusted basis, after giving effect to the sale of the Series 2017 Bonds and the intended use of proceeds,
as of the closing of the Series 2017 Bonds, the total indebtedness of the Company (excluding letters of credit) will
be approximately $600 million.

The Company’s substantial indebtedness could have important consequences for you, including:
e increasing the Company’s vulnerability to adverse economic, industry or competitive developments:

e  requiring a substantial portion of cash flow from operations to be dedicated to the payment of principal and
interest on the Company’s indebtedness;

e limiting the Company’s ability to obtain additional financing for working capital, capital expenditures, debt
service requirements and general corporate or other purposes; and

e limiting the Company’s flexibility in planning for, or reacting to, changes in its business or the industry in
which it operates.

In addition to the issuance of the Bonds, the Company may incur additional debt, which could further enhance
the risks associated with the Company’s ability to pay debt service on the Bonds.

The Company may be able to incur substantial additional indebtedness in the future. Although the Senior Loan
Agreement and the Indenture will contain restrictions on the incurrence of additional indebtedness, these restrictions
will be subject to a number of significant qualifications and exceptions and, under certain circumstances, the amount
of indebtedness that could be incurred in compliance with these restrictions could be substantial. If new debt,
including future Additional Parity Bonds or Additional Senior Indebtedness is added to the Company’s existing debt
levels, the related risks that the Company now faces would increase. Furthermore, any Additional Parity Bonds or
Additional Senior Secured Indebtedness will be secured equally and ratably with the Series 2017 Bonds, thereby
having the effect of diluting the security interest in the Collateral securing the Series 2017 Bonds. In addition, neither
the Senior Loan Agreement nor the Indenture will prevent the Company from incurring obligations that do not
constitute indebtedness under the Senior Loan Agreement and the indenture.

The Company’s debt agreements will contain restrictions that will limit the Company’s activities.

The Senior Loan Agreement will contain various covenants that limit the Company’s ability to engage in
specified types of transactions. The Senior Loan Agreement will limit the Company’s ability to, among other things:

e create liens on certain assets to secure debt or otherwise;

e pay dividends or make other equity distributions;

e  make certain investments;

e  sell, transfer, lease (including any ground lease) or otherwise dispose of assets;

e  consolidate, merge, sell or otherwise dispose of all or substantially all of its assets;

e  engage in transactions with affiliates, except on terms and conditions that are substantially similar to those
that would be available on an arm’s length basis with unaffiliated third parties;
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e  maintain books and records that are not separate from any other Person;
e commingle its funds or assets with any other Person;
e  engage in any business or own any assets other than the Project and activities and assets incidental thereto;

e  maintain its assets in such a manner that it will be costly or difficult to segregate, ascertain or identify its
individual assets from those of any other Person;

e fail to allocate shared expenses; and
e have any of its obligations guaranteed by an affiliate.

A breach of any of these covenants or covenants contained in future agreements could result in a default under
the Senior Loan Agreement or such future agreements. In addition, any debt agreements the Company enters into in
the future may further limit the Company’s ability to enter into certain types of transactions. Upon the occurrence of
an event of default under any of the agreements governing the Company’s indebtedness, the lenders and holders of
the Series 2017 Bonds could elect to declare all amounts outstanding to be due and payable and exercise other
remedies as set forth in the applicable agreements. If any of the Company’s indebtedness were to be accelerated,
there can be no assurance that the Company’s assets would be sufficient to repay this indebtedness in full, which
could have a material adverse effect on the Company’s ability to continue to operate as a going concern. See
“APPENDIX C—FORM SENIOR LOAN AGREEMENT.”

The value of the Collateral securing the Series 2017 Bonds may not be sufficient to satisfy the Company’s
obligations under the Senior Loan Agreement and the Series 2017 Bonds.

No appraisal of the overall value of the Collateral securing the Series 2017 Bonds has been made in connection
with this offering, or will be made upon completion of the Project. The fair market value of the Collateral securing
the Series 2017 Bonds is subject to fluctuations based on factors that include, among others, general economic
conditions and similar factors. The amount to be received upon a sale of the Collateral securing the Series 2017 Bonds
would be dependent on numerous factors, including, but not limited to, the actual fair market value of the Collateral
securing the Series 2017 Bonds at such time, the timing and the manner of the sale and the availability of buyers.
By its nature, portions of the Collateral securing the Series 2017 Bonds may be illiquid and may have no readily
ascertainable market value. In the event of a foreclosure, liquidation, bankruptcy or similar proceeding, the Collateral
securing the Series 2017 Bonds may not be sold in a timely or orderly manner and the proceeds from any sale or
liquidation of the Collateral securing the Series 2017 Bonds may not be sufficient to pay the Company’s obligations
under the Series 2017 Bonds. Based on the current decision of the Surface Transportation Board that the Project is
not subject to the jurisdiction or regulation by the Surface Transportation Board, there are no Surface Transportation
Board regulations that would treat the Project differently than any other foreclosure, liquidation, bankruptcy or
similar proceeding. If the Surface Transportation Board were to reverse its conclusion and take jurisdiction over the
Project, or if the Project were determined to constitute a ‘“‘railroad” within the meaning of the U.S. federal bankruptcy
laws notwithstanding the decision of the Surface Transportation Board that the Project is not subject to its
jurisdiction, then the bankruptcy court would have to consider the public interest in continuing passenger service and
would be required to refer the request to terminate service to the Surface Transportation Board. No foreclosure could
occur prior to action approving the termination of service by the bankruptcy court. The proceeding before the Surface
Transportation Board would be subject to public comment and an independent analysis by the Surface Transportation
Board of the viability of the railroad.

In addition, the security interest of the Collateral Agent will be subject to practical challenges generally
associated with the realization of security interests in the Collateral. For example, the Collateral Agent may need to
obtain the consent of third parties and make additional filings. If the Company is unable to obtain these consents or
make these filings, the security interests may be invalid and the holders of the Series 2017 Bonds will not be entitled
to the Collateral or any recovery with respect thereto. The Company cannot assure that the Collateral Agent will be
able to obtain any such consent. The Company also cannot assure that the consents of any third parties will be given
when required to facilitate a foreclosure on such assets. Accordingly, the Collateral Agent may not have the ability
to foreclose upon those assets and the value of the Collateral may significantly decrease.

To the extent that pre-existing liens, liens permitted under the Senior Loan Agreement and other rights, including
liens on Excluded Assets, such as those securing purchase money obligations and capital lease obligations granted
to other parties, encumber any of the Collateral securing the Series 2017 Bonds, those parties holding such liens or
rights have or may exercise rights and remedies with respect to the Collateral securing the Series 2017 Bonds that
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could adversely affect the value of the Collateral securing the Series 2017 Bonds and the ability of the Collateral
Agent, the Trustee or the holders of the Series 2017 Bonds to realize or foreclose on the Collateral securing the Series
2017 Bonds.

If the proceeds of any sale of the Collateral securing the Series 2017 Bonds are not sufficient to repay all
amounts due on the Series 2017 Bonds, the holders of the Series 2017 Bonds (to the extent not repaid from the
proceeds of the sale of Collateral securing the Series 2017 Bonds) would have only an unsecured, unsubordinated
claim against the Company’s remaining assets, and there may not be sufficient assets remaining to repay any or all
amounts due on the Series 2017 Bonds.

Parties who have provided services or supplies in connection with the construction of the Project may have a
lien on the Project senior to the security interests securing the Series 2017 Bonds.

Florida law provides design professionals, contractors, subcontractors and material suppliers with rights to
record a lien on the property improved by their services or supplies in order to secure their right to be paid. If these
parties are not paid in full, they may seek foreclosure on their liens. In Florida, the priority of certain construction
liens related to a particular construction project relate back to the date on which the notice of commencement of the
work was first recorded for a project. Accordingly, certain parties providing labor, material or services in connection
with the design or construction of the Project who otherwise comply with the applicable requirements of Florida law
may have a lien on the Project senior in priority to the security interests securing the Series 2017 Bonds until they
are paid in full. In the event of a liquidation, proceeds from the sale of Collateral may be used to pay the holders of
any construction liens then in existence before holders of the Series 2017 Bonds.

There are certain other categories of property that are also excluded from the Collateral.

Certain categories of assets are excluded from the Collateral securing the Series 2017 Bonds. Excluded Assets
include, among other categories, assets in which the grant of a security interest is prohibited by law, and assets in
which the Company is contractually obligated not to create a security interest. See “SECURITY AND SOURCES
OF REPAYMENT FOR THE SERIES 2017 BONDS.” If an event of default occurs and the Series 2017 Bonds are
accelerated, the Series 2017 Bonds will rank equally with the holders of other unsubordinated and unsecured
indebtedness of the relevant entity with respect to such excluded property.

Rights of holders of the Series 2017 Bonds in the Collateral may be adversely affected by the failure to perfect
security interests in the Collateral.

Applicable law requires that a security interest in certain tangible and intangible assets can only be properly
perfected and its priority retained through certain actions undertaken by the secured party. The liens in the Collateral
may not be perfected with respect to the claims of the Series 2017 Bonds if such actions are not undertaken.
Specifically, the recording of some or all of the mortgages over the real property intended to constitute Collateral for
the Series 2017 Bonds may not occur by the time of completion of the offering. The recordation of such mortgages
may be subject to delays as a result of illegible legal descriptions or delays at the county recording office. In addition,
applicable law requires that certain property and rights acquired after the grant of a general security interest, such as
real property, equipment subject to a certificate of title and certain proceeds, can only be perfected at the time such
property and rights are acquired and identified. The Company has limited obligations to perfect the security interest
of the holders of the Series 2017 Bonds in specified Collateral. Neither the Trustee nor the Collateral Agent has the
duty to monitor the future acquisition of property and rights that constitute Collateral, and that the necessary action
will be taken to properly perfect the security interest in such after-acquired Collateral. Neither the trustee nor the
Collateral Agent has an obligation to monitor the acquisition of additional property or rights that constitute Collateral
or the perfection of any security interest. Such failure may result in the loss of the security interest in the Collateral
or the priority of the security interest in favor of the Series 2017 Bonds against third parties.

Lien searches on certain of the real property, including some real property to be subject to a Mortgage at
Closing, have not been and will not be conducted, if at all, prior to Closing.

The Company will (i) conduct lien searches on (a) the owned real property or air rights underlying the stations
located at Miami, West Palm Beach and Fort Lauderdale which is to be subject to a Mortgage at Closing, (b) the
leased real property underlying the three parking garages (or portion thereof) used in connection with the Miami,
West Palm Beach and Fort Lauderdale stations which is to be subject to a Mortgage at Closing and (c) the leased real
property underlying the West Palm Beach Repair Facility which is to be subject to a Mortgage at Closing and which
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title search may not be available until after Closing and (ii) conduct more limited lien searches with respect to certain
portions of the Shared Corridor located in the Series 2017 Counties, which is to be subject to a Mortgage at Closing.
The Company will not conduct lien searches on any other real property in which the Company holds an interest and
the Company cannot guarantee that if such lien searches were to have been conducted including those to be obtained
after Closing that such lien searches would not reveal any prior liens on such other real property which lien could
be significant, prior to the lien of the Mortgage, or have an adverse effect on the ability of the Collateral Agent to
realize or foreclose upon such Collateral.

Title insurance policies will only be obtained on the owned real property comprising the stations located at
West Palm Beach and Fort Lauderdale built on fee-owned land, on the station located in Miami built within
the owned air rights and on the West Palm Beach running repair facility and no title insurance policies will
be obtained for any other real property interest.

Title insurance policies will only be obtained on the owned real property comprising the stations located at West
Palm Beach and Fort Lauderdale built on fee-owned land, on the station located in Miami built within the owned air
rights and on the West Palm Beach running repair facility, and no title insurance policies will be obtained for any
other real property interest. Accordingly, any mortgages securing real property as to which title insurance is not
obtained will not have the benefit of title insurance policies insuring the Company’s title to such real property owned,
leased or otherwise held by the Company. There can be no assurance that there does not exist a title defect or lien
encumbering any real properties that impairs or is senior to the lien (or a portion of the lien) of any mortgage.

Surveys will only be obtained post-closing for the owned real property comprising the stations located at West
Palm Beach and Fort Lauderdale built on fee-owned land, on the station located in Miami built within the
owned air rights and for the West Palm Beach running repair facility.

“As-built” surveys will be obtained for the owned real property (i) comprising the stations located at West Palm
Beach and Fort Lauderdale built on fee-owned land within 120 days after Closing and (ii) comprising the station
located in Miami built within the owned air rights within 120 days after the Company’s receipt of a certificate of
occupancy as to the entirety of such station. In addition, a survey will be obtained for the West Palm Beach running
repair facility within 120 days after Closing. Surveys will not be obtained in connection with any other real property
interest. Accordingly, the Company and the Collateral Agent will not have the benefit of any information that would
be reflected in the surveys until provided, if at all, including matters like encroachments, adverse possession claims,
or other restrictions that exist with respect to such real properties which, if such matters exist, could adversely affect
the value or utility of such property securing the Series 2017 Bonds, as well as the ability of the Collateral Agent to
realize or foreclose on such real property. In addition, there can be no assurance that the legal descriptions attached
to the mortgages for such non-surveyed real properties, leases or easement interests (i) accurately describe and
encumber the property intended to be mortgaged as security for the Series 2017 Bonds, (ii) include all real property
owned, leased or otherwise held by the Company intended to constitute Collateral or (iii) do not include real property
not owned, lease or otherwise held by the Company.

The existence or imposition of certain permitted liens could adversely affect the value of the Collateral.

The Collateral securing the Series 2017 Bonds will be subject to liens permitted under the terms of the Senior
Loan Agreement and the Indenture, whether arising on or after the date the Series 2017 Bonds are issued. The
existence of any permitted liens could adversely affect the value of the Collateral as well as the ability of the
Collateral Agent to realize or foreclose on such Collateral. The Collateral that will secure the Series 2017 Bonds may
also secure future indebtedness and other obligations of the Issuer to the extent permitted by the Indenture and the
Senior Loan Agreement. Rights of holders of the Series 2017 Bonds to the Collateral would be diluted by any
increase in the indebtedness secured by the Collateral.

Remedies available to the Collateral Agent may be limited by state law, practicability and lease provisions.

Several states have laws that prohibit more than one “judicial action” or “one form of action” to enforce a
mortgage obligation, and some courts have construed the term ‘“‘judicial action” broadly. In addition, the Collateral
Agent may be required to foreclose first on real property located in states where such “one action” rules apply (and
where non-judicial foreclosure is permitted) before foreclosing on properties located in states where judicial
foreclosure is the only permitted method of foreclosure. As a result of the foregoing considerations, among others,
the ability of the Collateral Agent to realize upon the mortgages may be limited by the application of state laws.
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In addition, the fact that the corridor and the real properties cover numerous counties may render mortgage
foreclosure impracticable. The Collateral Agent may elect to forego foreclosure on the individual real properties and
foreclose on the equity interests of the Company or other property of the Company instead. A foreclosure on the
equity interests of the Company could violate provisions of certain leases, easements, rights of way and other
contractual arrangements entered into by such entities that contain certain change of control provisions and could
result in early termination of such arrangements.

In addition, a foreclosure of the equity of the Company, rather than of the liens of the mortgages, will leave in
place any junior liens that may have been recorded subsequent to the recording of the mortgages.

The Company does not own all of the property on which the Project is located. Certain of such real property
constituting Collateral for the Series 2017 Bonds is held pursuant to leases (including garage leases and the
lease for the West Palm Beach running repair facility), easement agreements (including with respect to aerial
rights) and other use arrangements (including road rights of way). There is a risk that such leases, easement
agreements and other use arrangements may terminate and no longer constitute Collateral for the Series 2017
Bonds.

The track for the passenger railway was constructed on owned land and land not owned by the Company that
is held pursuant to leases, easement agreements and other use arrangements. Debt secured by a lien on an easement
interest, lease or other use arrangement is subject to risks not associated with debt secured by a mortgage lien on a
fee interest in real estate. The most significant of these risks is that such interest could be terminated before the debt
secured by the mortgage is paid in full. In addition, if a mortgage on the third party’s fee interest in the property is
recorded prior to the recordation of a memorandum of the Company’s interest, as easement holder, tenant or other
right holder (or if the easement, lease, or other use arrangement, by its terms, is subordinate to the fee holder’s
mortgage), the holder of such fee mortgage could, in the event of the foreclosure of such fee mortgage, elect to
terminate the applicable easement, lease or other use arrangement, and, thereby, the mortgage lien on such easement,
lease or other use arrangement constituting Collateral would terminate and no longer constitute Collateral for the
Series 2017 Bonds. In addition, the Company’s development of the Project requires modification to such agreements
and failure to obtain such modifications could lead to delays in the completion of the Project and impact the
Company’s ability to complete the Project at all.

Some of the leases, easement agreements and other use arrangements require satisfaction of certain conditions,
including certain consents of the landlord or other grantor. Until such time as such items are delivered, if at all, to
the extent that the requisite consents of any landlords or other grantors are obtained, a substantial portion of that part
of the collateral package consisting of the Company’s real property interests will not constitute Collateral securing
the Series 2017 Bonds. Further, to the extent the landlord of any lease or other grantor shall fail or refuse to grant
such consent after the Company has used commercially reasonable efforts to obtain such consent, the leasehold
interest or joint venture interest in the applicable real property shall not constitute Collateral securing the Series 2017
Bonds.

With respect to some of the Collateral, the Collateral Agent’s security interest and ability to foreclose will also
be limited by the need to meet certain requirements, such as obtaining third-party consents and making additional
filings. If the Company is unable to obtain these consents or make these filings, the security interests may be invalid
and the holders of the Series 2017 Bonds will not be entitled to the Collateral or any recovery with respect thereto.
The Company cannot assure you that any such required consents can be obtained on a timely basis or at all. These
requirements may limit the number of potential bidders for certain Collateral in any foreclosure and may delay any
sale, either of which events may have an adverse effect on the sale price of the Collateral. Therefore, the practical
value of realizing on the Collateral may, without the appropriate consents and filings be limited.

In the event of the Company’s bankruptcy, the ability of the Owners of the Series 2017 Bonds to realize upon
the Collateral securing the Series 2017 Bonds will be subject to certain limitations under U.S. federal
bankruptcy laws.

The ability of Owners of the Series 2017 Bonds to realize upon the Collateral securing the Series 2017 Bonds
will be subject to certain limitations under U.S. federal bankruptcy laws in the event of the Company’s bankruptcy.

Under U.S. federal bankruptcy law, secured creditors are prohibited from repossessing their collateral from a
debtor in bankruptcy, or from disposing of collateral in the secured creditors’ possession, without bankruptcy court
approval, which may or may not be given. Moreover, applicable U.S. federal bankruptcy laws generally permit the
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debtor to continue to use and expend collateral, including cash collateral, and to provide senior liens on the secured
creditor’s existing collateral to secure indebtedness incurred after the commencement of a bankruptcy case, provided
that the secured creditor either consents or is given “‘adequate protection” ““Adequate protection’’ could include cash
payments or the granting of replacement liens on additional collateral and/or super priority claim status, to extent and
in such amounts as the presiding court in its discretion determines is necessary to compensate the secured creditor
for the risk of any diminution in the value of the collateral as a result of the stay of repossession or disposition of
the collateral during the pendency of the bankruptcy case. In view of the broad discretionary powers of a U.S. federal
bankruptcy court, the Company cannot predict whether or when the trustee under the indenture for the Series 2017
Bonds could foreclose upon or sell the collateral or whether or to what extent holders of notes would receive
“adequate protection’ or whether such “‘adequate protection’” would in fact fully compensate them for any delay in
payment or loss of value of the collateral during a bankruptcy case.

Moreover, the Collateral Agent and the trustee may need to evaluate the impact of the potential liabilities before
determining to foreclose on Collateral consisting of real property because secured creditors that hold a security
interest in real property may be held liable under environmental laws for the costs of remediating or preventing the
release or threatened releases of hazardous substances at such real property. Consequently, the Collateral Agent may
decline to foreclose on such Collateral or exercise remedies available in respect thereof if it does not receive
indemnification to its satisfaction from the Owners of the Series 2017 Bonds.

In addition, the Company may be a railroad within the meaning of the U.S. federal bankruptcy laws, in which
case certain special provisions of the U.S. federal bankruptcy laws would apply. In particular, the Secretary of
Transportation would be required to submit names of potential trustees for the Company as a debtor, and the United
States Trustee would be required to choose one of those parties to serve as a trustee for such a case. Moreover, the
court would be required to consider the ‘““public interest’”” in making certain decisions during such a bankruptcy case.
Each of these special provisions for railroad bankruptcy cases could adversely affect the ability of the Owners of the
Series 2017 Bonds to seek repayment of the Series 2017 Bonds or to realize on the Collateral securing the Series 2017
Bonds in a timely fashion.

In the event of a bankruptcy of the Company, holders of the Series 2017 Bonds may be deemed to have an
unsecured claim to the extent that the Company’s obligations in respect of the Series 2017 Bonds exceed the
value of the Collateral securing the Series 2017 Bonds, in which case Owners will not be entitled to
post-petition interest.

In any bankruptcy proceeding with respect to the Company, it is possible that the bankruptcy trustee, the
debtor-in-possession or competing creditors will assert that the value of the Collateral with respect to the Series
2017 Bonds is less than the outstanding amount of the Series 2017 Bonds. In the event a bankruptcy court determines
that the value of the Collateral is not sufficient to repay all amounts due on the Series 2017 Bonds, the indebtedness
under the Series 2017 Bonds would be “‘undersecured.” In such circumstances, U.S. federal bankruptcy laws do not
permit the payment or accrual of post-petition interest (as discussed below) or any costs or fees (including attorneys’
fees), even if provided for by contract, during the debtor’s bankruptcy proceeding. Other consequences of a finding
of under-collateralization would be a lack of entitlement on the part of the unsecured portion of the Series 2017 Bonds
to receive ‘“‘adequate protection” under U.S. federal bankruptcy laws. In addition, if the proceeds of any sale of the
Collateral securing the Series 2017 Bonds are not sufficient to repay all amounts due on the Series 2017 Bonds, the
Owners of the Series 2017 Bonds (to the extent not repaid from the proceeds of the sale of Collateral securing the
Series 2017 Bonds) would have only an unsecured, unsubordinated claim against the Company’s and the guarantors’
remaining assets, and there may not be sufficient assets remaining to repay any or all amounts due on the Series 2017
Bonds.

Holders of the Series 2017 Bonds that have a security interest in Collateral with a value equal to or less than
their pre-bankruptcy claim will not be entitled to post-petition interest under U.S. federal bankruptcy laws. In
addition, if any payments of post-petition interest had been made at any time prior to such a finding of
under-collateralization, the Company’s ability to continue to pay post-petition interest on the Series 2017 Bonds
would cease and any prior payments would be recharacterized by the bankruptcy court as a reduction of the principal
amount of the secured claim with respect to the Series 2017 Bonds. No appraisal of the value of the Collateral has
been prepared in connection with this offering or will be prepared upon completion of the Project and therefore the
value of the interest of the Owners of the Series 2017 Bonds in the Collateral may not equal or exceed the principal
amount of the Series 2017 Bonds and accordingly holders of notes may not be entitled to post-petition interest in all
or part of a bankruptcy proceeding.
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The perfection of security interests in the Collateral securing the Series 2017 Bonds could be wholly or
partially voided as a preferential transfer.

Any future pledge of Collateral in favor of the Collateral Agent for its benefit and for the benefit of the trustee
and the Owners of the Series 2017 Bonds, including pursuant to the mortgages, which will not be recorded until after
the closing date, and the other security documents delivered after the date of the Indenture, could be avoidable in
bankruptcy. If the Company was to become subject to a bankruptcy proceeding after the issue date of the Series 2017
Bonds, any mortgage or security interest in other collateral perfected after the issue date of the Series 2017 Bonds
would face a greater risk than security interests in place on the issue date of being avoided by the pledgor (as a debtor
in possession) or by its trustee in bankruptcy as a preference under U.S. federal bankruptcy law if certain events or
circumstances exist or occur, including if the pledgor is insolvent at the time of the pledge, the pledge permits the
holders of the Series 2017 Bonds to receive a greater recovery than if the pledge had not been given and a bankruptcy
proceeding in respect of the pledgor is commenced within 90 days following the pledge, or, in certain circumstances,
a longer period. To the extent that the grant of any such mortgage or other security interest is avoided as a preference,
Owners of the Series 2017 Bonds would lose the benefit of such mortgage or security interest.

Federal and state fraudulent transfer laws may permit a court to void the Series 2017 Bonds, subordinate
claims in respect of the Series 2017 Bonds and/or require Owners of Series 2017 Bonds to return payments
received and, if that occurs, Owners of the Series 2017 Bonds may not receive any payments on the Series 2017
Bonds.

Federal and state fraudulent transfer and fraudulent conveyance statutes may apply to the issuance of the
Series 2017 Bonds and the granting of liens to secure the Series 2017 Bonds. Under U.S. federal bankruptcy laws
and comparable provisions of state fraudulent transfer or fraudulent conveyance laws, which vary from state to state,
the Series 2017 Bonds or any of the liens securing the Series 2017 Bonds could be voided as a fraudulent transfer
or fraudulent conveyance, if (1) the Company issued the Series 2017 Bonds or granted the liens with the intent of
hindering, delaying or defrauding creditors or (2) the Company received less than reasonably equivalent value or fair
consideration in return for issuing the Series 2017 Bonds or granting the liens and, in the case of (2) any one of the
following is also true at the time thereof:

e the Company was insolvent or rendered insolvent by reason of the issuance of the Series 2017 Bonds or
the granting of the liens;

e the issuance of the Series 2017 Bonds or the granting of the liens left the Company with an unreasonably
small amount of capital to carry on its business; or

e the Company intended to, or believed that the Company would, incur debts beyond the Company’s ability
to pay such debts as they mature.

A court would likely find that the Company did not receive reasonably equivalent value or fair consideration for
the Series 2017 Bonds if the Company did not substantially benefit directly or indirectly from the issuance of the
Series 2017 Bonds. As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer
or obligation, property is transferred or antecedent debt is secured or satisfied. The Company cannot be certain as to
the standards a court would use to determine whether or not the Company was solvent at the relevant time. Generally,
however, an entity would be considered insolvent if, at the time it incurred indebtedness:

e the sum of its debts, including contingent liabilities, was greater than the fair value of all its assets;

e the present fair saleable value of its assets was less than the amount that would be required to pay its
probable liability on its existing debts, including contingent liabilities, as they become absolute and mature;
or

e it could not pay its debts as they become due.

If a court were to find that the issuance of the Series 2017 Bonds was a fraudulent transfer or fraudulent
conveyance, the court could void the payment obligations under the Series 2017 Bonds or subordinate the Series 2017
Bonds to presently existing and future indebtedness of the Company, or require the Owners of the Series 2017 Bonds
to repay any amounts received with respect to such Series 2017 Bonds. In addition, the court may avoid and set aside
the liens securing the Collateral. In the event of a finding that a fraudulent transfer or fraudulent conveyance occurred,
Owners of the Series 2017 Bonds may not receive any repayment on the Series 2017 Bonds or may be required to
repay any amounts received with respect to such Series 2017 Bonds.
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The ability to transfer the Series 2017 Bonds may be limited by the absence of an active trading market and
the requirement that Bonds be sold in the primary and secondary market only to qualified institutional buyers
within the meaning of said Rule 144A, and there is no assurance that any active trading market will develop
for the Series 2017 Bonds.

The Series 2017 Bonds are new issues of securities for which there is no established public market. The
Underwriter has advised the Company that they currently intend to make a market in the Series 2017 Bonds as
permitted by applicable laws and regulations and approved by the Issuer. However, the Underwriter is not obligated
to do so, and it may discontinue any market-making activities with respect to the Series 2017 Bonds at any time
without notice. The liquidity of any market for the Series 2017 Bonds will depend upon the number of holders of the
Series 2017 Bonds, the Company’s performance, the market for similar securities, the interest of securities dealers
in making a market in the Series 2017 Bonds and other factors. If a market develops, the Series 2017 Bonds could
trade at prices that may be lower than the initial offering price of the Series 2017 Bonds. If an active market does
not develop or is not maintained, the price and liquidity of the Series 2017 Bonds may be adversely affected.
Historically, the market for non-investment grade, nonrated debt has been subject to disruptions that have caused
substantial volatility in the prices of securities similar to the Series 2017 Bonds. The market, if any, for any of the
Series 2017 Bonds may not be free from similar disruptions and any such disruptions may adversely affect the prices
at which you may sell your Series 2017 Bonds. In addition, subsequent to their initial issuance, the Series 2017 Bonds
may trade at a discount from their initial offering price, depending upon prevailing interest rates, the market for
similar notes, the Company’s performance and other factors.

The Company’s failure to comply with certain covenants may jeopardize the tax-exempt status of the Series
2017 Bonds.

The Indenture, the Senior Loan Agreement and the Federal Tax Certificate for the Series 2017 Bonds contain
various covenants and agreements on the part of the Company and the Issuer, as applicable, that are intended to
establish and maintain the excludability of interest on the Series 2017 Bonds from gross income for federal income
tax purposes. A failure by the Issuer or the Company to comply with such covenants and agreements, including their
respective remediation obligations could, directly or indirectly, cause the interest on the Series 2017 Bonds to be
included in gross income for federal income tax purposes retroactively to the date of issuance of the Series 2017
Bonds. See “TAX MATTERS—Opinions.” Neither the Issuer nor the Company is required to redeem the Series 2017
Bonds should interest thereon no longer be excludable from gross income for federal income tax purposes.

Potential changes to tax law.

Current and future legislative proposals, if enacted into law, clarification of the Code or court decisions may
cause interest on the Series 2017 Bonds to be subject, directly or indirectly, to federal income taxation or to be subject
to or exempted from state income taxation, or otherwise prevent Beneficial Owners from realizing the full current
benefit of the tax status of such interest. Such legislative proposals may also affect the ability of the Company to
refund or remarket the Series 2017 Bonds on a tax-exempt basis at the end of the initial Term Rate Period. The
introduction or enactment of any such legislative proposals, including recently introduced tax reform legislation in
Congress that would (if enacted) make significant changes to the Code, clarification of the Code or court decisions
may also affect, perhaps significantly, the market price for, or marketability of, the Series 2017 Bonds. See “TAX
MATTERS—Future Changes in Law” herein.

Prospective purchasers of the Series 2017 Bonds should consult their own tax advisors regarding any pending
or proposed federal or state tax legislation, regulations or litigation, and regarding the impact of future legislation,
regulations or litigation, as to which Bond Counsel express no opinion.

The Project and the Company may be subject to future litigation, which could have a material adverse effect
on the Company, its ability to complete the Project in a timely manner or at all or, once the Project is complete,
on the Company’s business, financial condition, operating results, cash flows, liquidity and prospects.

From time to time, the Company, the Issuer, the Project and the proposed issuance of the Series 2017 Bonds may
be involved in or subject to claims, litigation or other proceedings. Such claims, if adversely determined, could have
a material adverse effect on the Company, its ability to complete the Project in a timely manner or at all or on the
Owners’ investment in the Series 2017 Bonds.

In addition to the claims and potential claims described above, the Company may also subject to claims in the
ordinary course of business during the construction of the Project by contractors, construction workers or others who
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may be injured during the construction phase of the Project. Once operation of the Project has commenced, the
Company may also be subject to claims by the Company’s customers as result of any accidents or other incidents that
may occur in connection with rail travel or by employees of the Manager. Risks associated with legal liability are
often difficult to assess or quantify and their existence and magnitude may not be known for significant periods of
time. While the Company maintains insurance policies that it believes are appropriate for purposes of the construction
of the Project and the operation of the railroad, the amount of insurance coverage may not cover, or be sufficient to
cover, individually or in the aggregate, any pending, threatened or potential future claims involving, or related to, the
Project or the operation of the railroad.

Any future claims or proceedings, may cause the Company to expend substantial time and resources and the
Project and the Company’s business, financial condition, operating results, cash flows, liquidity and prospects could
be materially adversely affected.
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CONTINUING DISCLOSURE OF INFORMATION

Pursuant to the requirements of the Securities and Exchange Commission Rule 15¢2-12 (17 C.F.R. Part 240,
§ 240.15¢2-12) (“Rule 15c2-12”"), the Company has agreed in a Disclosure Dissemination Agent Agreement, dated
as of the Closing Date (the “Disclosure Dissemination Agent Agreement”), between the Company and the
Dissemination Agent, to provide certain financial information, other operating data and notices of material events for
the benefit of the Owners of the Series 2017 Bonds. A form of the Disclosure Dissemination Agent Agreement is
attached hereto as APPENDIX H. A failure by the Company, the Dissemination Agent or the Trustee to comply with
the requirements of the Disclosure Dissemination Agent Agreement does not in and of itself constitute an Event of
Default under the Indenture. Nevertheless, such a failure must be reported in accordance with Rule 15¢2-12 and must
be considered by any broker, dealer or municipal securities dealer before recommending the purchase or sale of the
Series 2017 Bonds in the secondary market. Consequently, such a failure may adversely affect the transferability and
liquidity of the Series 2017 Bonds and their market price. The Company has not previously been subject to any
disclosure dissemination agent agreement under Rule 15¢2-12.

EXPERTS

The Ridership and Revenue Study and Operations and Maintenance and Ancillary Revenue Report conducted
by Louis Berger U.S., Inc. included in this Offering Memorandum have been included in reliance on the authority
of such firm as experts in their fields.

LEGAL MATTERS

The Issuer will furnish the Underwriter a transcript of certain proceedings incident to the authorization and
issuance of the Series 2017 Bonds. The Issuer will also furnish, at the Company’s expense, the approving legal
opinion of Bond Counsel substantially in the form set forth in “APPENDIX F — FORM OF BOND COUNSEL
OPINION.”

The various legal opinions to be delivered concurrently with the delivery of the Series 2017 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 expression of professional
judgment, of the transaction opined upon, or of the future performance of the parties to the transaction, nor does the
rendering of an opinion guarantee the outcome of any legal dispute that may arise out of the transaction.

The Series 2017 Bonds are offered when, as and if executed and delivered and accepted by the Underwriter and
subject to receipt of the approving legal opinions on certain legal matters of Greenberg Traurig, P.A., Miami, Florida,
as Bond Counsel, and to certain other conditions. Certain legal matters will be passed upon for the Issuer by its
special counsel Broad and Cassel LLP, Attorneys at Law, Orlando, Florida; for the Company by its counsel, Skadden,
Arps, Slate, Meagher & Flom LLP and Greenberg Traurig, P.A., Miami, Florida; and for the Underwriter by its
special counsel, Mayer Brown LLP, Chicago, Illinois.
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TAX MATTERS

Opinions

Assuming the accuracy of the certifications of the Issuer and the Company and their continued compliance with
their respective covenants in the Indenture, the Senior Loan Agreement and the Federal Tax Certificate for the
Series 2017 Bonds pertaining to the requirements of the Code, Bond Counsel is of the opinion that (i) interest on the
Series 2017 Bonds is excludable from gross income for purposes of federal income taxation under existing laws as
enacted and construed on the date hereof (except for interest on any Series 2017 Bonds while held by a substantial
user of the South Segment Project or a related person as defined in Section 147(a) of the Code), (ii) interest on the
Series 2017 Bonds will be a preference item for purposes of determining individual and corporate federal alternative
minimum tax, and (iii) the Series 2017 Bonds and the interest thereon are not subject to taxation under the laws of
the State of Florida, except as to estate taxes and taxes under Chapter 220, Florida Statutes, on interest, income or
profits on debt obligations owned by corporations as defined therein. A copy of the substantially final form of the
opinion of Bond Counsel is included in APPENDIX G hereto.

General Requirements

The Code contains various requirements pertaining to the exclusion of interest on Series 2017 Bonds from the
gross income of the holders thereof, including numerous requirements pertaining to (a) use of the proceeds of the
Series 2017 Bonds, (b) the maturity of, and security for, the Series 2017 Bonds, (c) the payment to the United States
of certain amounts earned from the investment of proceeds of the Series 2017 Bonds, (d) the procedure for issuance
of the Series 2017 Bonds, and (e) filings with the Internal Revenue Service in respect of the Series 2017 Bonds. The
exclusion from gross income of the interest on the Series 2017 Bonds depends upon and is subject to the accuracy
of the certifications made by the Issuer and the Company with respect to the use of proceeds, investment of proceeds
and rebate of earnings on the proceeds of the Series 2017 Bonds and present and continuing compliance with the
requirements of the Code. Failure to comply with these requirements could cause interest on the Series 2017 Bonds
to become required to be included in gross income as of the date of original issuance and delivery of the Series 2017
Bonds or as of some later date.

An officer of the Issuer responsible for issuing the Series 2017 Bonds and an authorized representative of the
Company have executed the Federal Tax Certificate for the Series 2017 Bonds stating the reasonable expectations of
the Issuer and the Company on the date hereof as to future events that are material for purposes of Section 148 of
the Code pertaining to arbitrage and certain other matters (the “Tax Certificate™). Therein and in the Indenture and
the Senior Loan Agreement, the Issuer and the Company have covenanted that they will not use the proceeds of the
Series 2017 Bonds or any moneys derived, directly or indirectly, from the use or investment thereof in a manner
which would cause the Series 2017 Bonds to be “arbitrage bonds” as that term is defined in Section 148(a) of the
Code. The Issuer and the Company have certified that the Series 2017 Bonds meet the requirements of the Code on
the date hereof, and they have covenanted that the requirements of the Code will be met as long as any of the Series
2017 Bonds are outstanding. Also, the Issuer will file with the Internal Revenue Service a report of the issuance of
the Series 2017 Bonds as required by Section 149(e) of the Code as a condition of the exclusion from gross income
of the interest on the Series 2017 Bonds.

Under the Indenture, the Senior Loan Agreement and the Federal Tax Certificate for the Series 2017 Bonds, as
applicable, the Issuer and the Company have covenanted that they will not take any action, or fail to take any action,
if any such action or failure to take action would adversely affect the exclusion from gross income of the interest on
the Series 2017 Bonds for federal income tax purposes. Interest on the Series 2017 Bonds may become subject to
federal income taxation retroactively to the date hereof if such representations or assumptions are determined to have
been inaccurate or if the Issuer or the Company fails to comply with such covenants. Bond Counsel has not
undertaken to monitor compliance with such covenants or to advise any party as to changes in law or events that may
take place after the date hereof that may affect the tax status of interest on the Series 2017 Bonds.

Opinions Are Not a Guarantee

The opinions of Bond Counsel described herein do not constitute a guarantee that a particular federal or state
court or any administrative tribunal or agency would reach the same conclusion if it were to consider the question.
We have neither applied for nor received a ruling from the Internal Revenue Service with respect to these conclusions,
and there is no guarantee that the Internal Revenue Service would reach the same conclusions if it were to audit the
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Series 2017 Bonds. In particular, we note that, upon audit, the Internal Revenue Service could conclude that the
interest on the Series 2017 Bonds is includable in gross income for federal income tax purposes. In such event, a
procedural avenue for judicial review of the Internal Revenue Service’s conclusion would be available only if a
holder refuses to pay the tax assessed, or a holder pays the tax, files for a refund and the refund request is denied
by the Internal Revenue Service.

Future Changes in Law

From time to time, there are legislative proposals suggested, debated, introduced or pending in Congress that,
if enacted into law, could alter or amend one or more of the federal tax matters described above including, without
limitation, the excludability from gross income of interest on the Series 2017 Bonds, adversely affect the market price
or marketability of the Series 2017 Bonds, or otherwise prevent the holders from realizing the full current benefit of
the status of the interest thereon. Currently, separate bills designed to bring about comprehensive reform of the United
States Tax Code are being considered in the House of Representatives and Senate. Each bill includes provisions that
would directly and indirectly adversely affect the ability of issuers to issue tax-exempt bonds and could indirectly
adversely affect the market price or marketability of the Series 2017 Bonds. In particular, the bill under consideration
in the House of Representatives contains provisions that would eliminate the ability of issuers to issue any private
activity bonds after December 31, 2017, which would eliminate the ability of the Company to effect a refunding of
the Series 2017 Bonds with tax-exempt bonds. In addition, it is possible that this or other legislative proposals could
limit the ability of the Company to effect a remarketing of the Series 2017 Bonds in the future. Both bills contain
provisions that would significantly lower the corporate tax rate and potentially reduce the marginal tax rate for many
personal income taxpayers. Neither bill as proposed affects the excludability from gross income of interest on the
Series 2017 Bonds if they are issued, as expected, prior to January 1, 2018. However, it cannot be predicted whether
or in what form this proposed legislation or any other such proposal may be enacted, or whether, if enacted, any such
proposal would affect the Series 2017 Bonds. If enacted into law, such legislative proposals could affect the market
price or marketability of the Series 2017 Bonds. Prospective purchasers of the Series 2017 Bonds should consult their
tax advisors as to the impact of any proposed or pending legislation.

Information Reporting and Backup Withholding

Interest paid on tax-exempt bonds such as the Series 2017 Bonds is subject to information reporting to the
Internal Revenue Service in a manner similar to interest paid on taxable obligations. This reporting requirement does
not affect the excludability of interest on the Series 2017 Bonds from gross income for federal income tax purposes.
However, in conjunction with that information reporting requirement, the Code subjects certain non-corporate owners
of Series 2017 Bonds, under certain circumstances, to ‘“backup withholding™ at the rates set forth in the Code, with
respect to payments on the Series 2017 Bonds and proceeds from the sale of Series 2017 Bonds. Any amount so
withheld would be refunded or allowed as a credit against the federal income tax of such owner of Series 2017 Bonds.
This withholding generally applies if the owner of Series 2017 Bonds (i) fails to furnish the payor such owner’s social
security number or other taxpayer identification number (““TIN’), (ii) furnished the payor an incorrect TIN, (iii) fails
to properly report interest, dividends, or other “‘reportable payments” as defined in the Code, or (iv) under certain
circumstances, fails to provide the payor or such owner’s securities broker with a certified statement, signed under
penalty of perjury, that the TIN provided is correct and that such owner is not subject to backup withholding.
Prospective purchasers of the Series 2017 Bonds may also wish to consult with their tax advisors with respect to the
need to furnish certain taxpayer information in order to avoid backup withholding.
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LITIGATION

The Issuer

There is not now pending (as to which the Issuer has received service of process), nor, to the actual knowledge
of the Issuer, threatened any litigation against the Issuer seeking to restrain or enjoin the issuance or delivery of the
Series 2017 Bonds or questioning or challenging the creation, organization or existence of the Issuer, the title of any
of the present members or other officers of the Issuer, the validity of the Series 2017 Bonds or the proceedings or
authority under which they are to be issued. There is no litigation pending (as to which the Issuer has received service
of process) or, to the actual knowledge of the Issuer, threatened against the Issuer which in any manner questions the
right of the Issuer to enter into the Indenture or the Senior Loan Agreement or to take any other action provided in
the Indenture, the Senior Loan Agreement, the resolutions of the Issuer or the Issuer Act.

The Company

From time to time, the Company, the Project and the proposed issuance of the Series 2017 Bonds may be
involved in or subject to claims, litigation or other proceedings. In addition to the claims and potential claims
described above, the Company may also be subject to claims in the ordinary course of business during the
construction of the Project by contractors, construction workers or others who may be injured during the construction
phase of the Project. Once operation of the Project has commenced, the Company may also be subject to claims by
the Company’s customers as result of any accidents or other incidents that may occur in connection with rail travel
or by employees of the Manager.

Although no material claims or proceedings are currently pending, the risks associated with legal liability are
often difficult to assess or quantify and their existence and magnitude may not be known for significant periods of
time. While the Company maintains insurance policies that it believes are appropriate for purposes of the construction
of the Project and the operation of the railroad, the amount of insurance coverage may not cover, or be sufficient to
cover, individually or in the aggregate, any pending, threatened or potential future claims involving, or related to, the
Project or the operation of the railroad.
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UNDERWRITING

The Series 2017 Bonds are expected to be purchased by Morgan Stanley & Co. LLC (the “Underwriter’)
pursuant to a Bond Purchase Agreement among the Issuer, the Company and the Representative on behalf of the
Underwriter. The Underwriter will agree to purchase the Series 2017 Bonds at an aggregate purchase price of
$600,000,000. The Company will pay or cause to be paid to the Underwriter on the Closing Date, from sources other
than the proceeds of the Series 2017 Bonds, an underwriting fee of $6,000,000. The expenses associated with the
issuance of the Series 2017 Bonds are being paid by the Company from proceeds of the Series 2017 Bonds and other
available funds. The right of the Underwriter to receive compensation in connection with the Series 2017 Bonds is
contingent upon the actual sale and delivery of the Series 2017 Bonds. The Underwriter will initially offer the Series
2017 Bonds for sale at the price or yield set forth on the inside cover of this Limited Offering Memorandum. Such
price or yield may subsequently change in connection with the marketing of the Series 2017 Bonds. The Underwriter
may offer and sell the Series 2017 Bonds to certain dealers (including dealers depositing the Series 2017 Bonds into
investment trusts) and others at prices lower than the initial public offering price or prices set forth in this Limited
Offering Memorandum. The Underwriter reserves the right to join with dealers and other investment banking firms
in offering the Series 2017 Bonds for sale.

The Underwriter and its affiliates are full service financial institutions engaged in various activities, which may
include sales and trading, commercial and investment banking, advisory, investment management, investment
research, principal investment, hedging, market making, brokerage and other financial and non-financial activities
and services. Under certain circumstances, the Underwriter and its affiliates may have certain creditor and/or other
rights against the Issuer and the Company and its affiliates in connection with such activities. In the various course
of their various business activities, the Underwriter and its affiliates, officers, directors and employees may purchase,
sell or hold a broad array of investments and actively trade securities, derivatives, loans, commodities, currencies,
credit default swaps and other financial instruments for their own account and for the accounts of their customers,
and such investment and trading activities may involve or relate to assets, securities and/or instruments of the Issuer
and the Company (directly, as collateral securing other obligations or otherwise) and/or persons and entities with
relationships with the Issuer and the Company. The Underwriter and its affiliates may also communicate independent
investment recommendations, market color or trading ideas and/or publish or express independent research views in
respect of such assets, securities or instruments and may at any time hold, or recommend to clients that they should
acquire, long and/or short positions in such assets, securities and instruments.
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MISCELLANEOUS

Registration of Bonds

Registration or qualification of the offer and sale of the Series 2017 Bonds (as distinguished from registration
of the ownership of the Series 2017 Bonds) is not required under the Securities Act or the Issuer Act. The Issuer
assumes no responsibility for the qualification or registration of the Series 2017 Bonds for sale under the securities
laws of any jurisdiction in which the Series 2017 Bonds may be sold, assigned, pledged, hypothecated or otherwise
transferred.

Additional Information

Copies of any of the documents referenced or summarized herein will be available following the date of issuance
of the Series 2017 Bonds, upon delivery of a written request, and the payment of reasonable copying, mailing and
handling charges, to the Trustee.

The references, excerpts and summaries of all documents, referenced herein do not purport to be complete
statements of the provisions of such documents and reference is directed to all such documents for full and complete
statements of all matters of fact relating to the Series 2017 Bonds, the security for and the repayment of the Series
2017 Bonds and the rights and obligations of the holders thereof.

The Issuer is responsible only for the statements contained under the caption “THE ISSUER” and
“LITIGATION—The Issuer’’ and the Issuer makes no representation as to the accuracy, completeness or sufficiency
of any other information contained herein. Except as otherwise stated herein, none of the Issuer or the Underwriter
makes any representations or warranties whatsoever with respect to the information contained herein.

The agreements of the Issuer with the holders of the Series 2017 Bonds are fully set forth in the Indenture, and
neither any advertisement of the Series 2017 Bonds nor this Limited Offering Memorandum is to be construed as
constituting an agreement with the purchasers of the Series 2017 Bonds. So far as any statements are made in this
Limited Offering Memorandum involving matters of opinion, whether or not expressly so stated, they are intended
merely as such and not as representations of fact.

It is anticipated that CUSIP identification numbers will be printed on the Series 2017 Bonds, but neither the
failure to print such numbers on any Series 2017 Bond nor any error in the printing of such numbers shall constitute
cause for a failure or refusal by the purchaser thereof to accept delivery of and pay for any Series 2017 Bonds.
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The preparation of this Limited Offering Memorandum and its distribution have been authorized by the
Company and the Issuer. This Limited Offering Memorandum is not to be construed as an agreement or contract
between the Issuer or the Company and any purchaser, owner or holder of any Series 2017 Bond.

All Aboard Florida — Operations LLC
(d/b/a Brightline Operations)

By: /s/ Kolleen Cobb

Name: Kolleen Cobb
Title:  Vice President
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APPENDIX A

DEFINITIONS OF TERMS

Unless otherwise specified, capitalized terms used in the Limited Offering Memorandum have the meanings set
forth below:

“Acceptable Bank’ means a bank or other financial institution with a rating of at least “A-"" (or the equivalent)
by two Nationally Recognized Rating Agencies, or the equivalent as of the date of issuance of the applicable letter
of credit and on the date of any rating change applied to such entity.

“Acceptable Letter of Credit” means any irrevocable letter of credit (a) issued by an Acceptable Bank, (b) the
reimbursement obligations with respect to which shall not be recourse to the Company, (c) the term of which is at
least one year from the date of issue (except where such letter of credit is issued to satisfy a requirement under the
Secured Obligation Documents that expires less than one year after issuance, then the term shall be for such shorter
period) and (d) which allows drawing (i) during the 30 day period prior to expiry (unless replaced or extended),
(i1) upon downgrade of the issuer such that it is no longer an Acceptable Bank and, (iii) if such letter of credit is used
to fund any reserve account established under the Collateral Agency Agreement, when funds would otherwise be
drawn from such reserve account.

“Acceptable Surety” means a bank, insurance company or other financial institution with a rating of at least
“A-" (or the equivalent) by two Nationally Recognized Rating Agencies, or the equivalent as of the date of issuance
of the applicable surety bond or non-cancelable insurance policy and on the date of any rating change applied to such
entity.

“Accession Agreement’”” means an accession agreement substantially in the form of the Accession Agreement
attached as an exhibit to the Collateral Agency Agreement.

“Account Bank’ means Deutsche Bank National Trust Company in its capacity as the securities intermediary
with respect to any Series 2017 Project Account that is a securities account or as the bank with respect to any
Series 2017 Project Account that is a deposit account.

“Account Control Agreement’” means one or more Account Control Agreements to be entered into among the
Company, the Collateral Agent and the Deposit Account Bank in respect of each of the Operating Account, the Equity
Funded Account and the Garage Lease Reserve Account.

“Accounts” means any account or sub-account created in any Fund under the Indenture (or any Supplemental
Indenture) or any account or sub-account under the Collateral Agency Agreement.

“Additional Debt Service Reserve Account’” means any debt service reserve account established from time to
time under the Collateral Agency Agreement, at the request of the Company in accordance with the terms of the
Collateral Agency Agreement, as required by the terms of any Additional Senior Indebtedness Documents.

“Additional Debt Service Reserve Requirement’ means, with respect to an Additional Debt Service Reserve
Account and calculated on any applicable Calculation Date, the amount required by the applicable Additional Senior
Indebtedness Documents to be deposited into such Additional Debt Service Reserve Account and which is not in
contravention of the terms of any Financing Obligation Documents in effect at such time.

“Additional Equity Contribution” means any equity contribution that is delivered, directly or indirectly, by
or on behalf of FECI on or after the Closing Date and deposited to the Equity Funded Account, the Garage Lease
Reserve Account, the Capital Projects Account, any Major Maintenance Reserve Account, any O&M Reserve
Account or the Revenue Account in accordance with the Collateral Agency Agreement and the other applicable
Financing Obligation Documents, including any Cure Amount.

“Additional Major Maintenance Reserve Account” means any major maintenance reserve account
established from time to time under the Collateral Agency Agreement, at the request of the Company in accordance
with the terms of the Collateral Agency Agreement, as required by the terms of any Additional Senior Indebtedness
Documents.

“Additional O&M Reserve Account” means any operations and maintenance reserve account established from
time to time under the Collateral Agency Agreement, at the request of the Company in accordance with the terms of
the Collateral Agency Agreement, as required by the terms of any Additional Senior Indebtedness Documents.



“Additional Parity Bonds” means any Additional Parity Bonds issued pursuant to the Indenture.

“Additional Parity Bonds Loan Agreement” means, for each series of Additional Parity Bonds, the loan
agreement to be executed by the Issuer and the Company in connection with the issuance of such Additional Parity
Bonds pursuant to the Indenture, substantially in the form of the Senior Loan Agreement (as determined in good faith
by the Company).

“Additional Senior Indebtedness’’ means all Additional Senior Secured Indebtedness and Additional Senior
Unsecured Indebtedness outstanding as of such date.

“Additional Senior Indebtedness Documents” means all Additional Senior Secured Indebtedness Documents
and Additional Senior Unsecured Indebtedness Documents then in effect.

“Additional Senior Indebtedness Holders” means, collectively, Additional Senior Secured Indebtedness
Holders and Additional Senior Unsecured Indebtedness Holders.

“Additional Senior Secured Indebtedness” means indebtedness incurred by the Borrower other than the
indebtedness constituting the Series 2017 Loan under the Senior Loan Agreement that is pari passu to the
indebtedness constituting Series 2017 Bonds and the Series 2017 Loan under the Senior Loan Agreement (except to
the extent that certain accounts may be held solely for the benefit of certain Creditors as set forth herein or in the
Secured Obligation Documents or other Additional Senior Indebtedness Documents) and permitted to be incurred by
the Borrower under the terms of the Financing Obligation Documents as in effect at such time.

“Additional Senior Secured Indebtedness Documents” means any credit agreement, purchase agreement,
indenture or similar contract or instrument providing for the issuance or incurrence of, or evidencing, any Additional
Senior Secured Indebtedness, including any Additional Parity Bonds and Additional Parity Bonds Loan Agreement,
then in effect.

‘“Additional Senior Secured Indebtedness Holder” means any Person that enters into an Additional Senior
Secured Indebtedness Document with the Borrower (including any holders of bonds or other securities that are
represented by a Secured Debt Representative) and any Owner of Additional Parity Bonds.

“Additional Senior Unsecured Indebtedness” means indebtedness that is not secured by the Collateral, but
is payable under Section 5.02(b) of the Collateral Agency Agreement on the same basis as the indebtedness
constituting the Series 2017 Bonds and the Series 2017 Loan under the Senior Loan Agreement and permitted to be
incurred by the Borrower under the terms of the Financing Obligation Documents as in effect at such time.

“Additional Senior Unsecured Indebtedness Documents’ means any credit agreement, purchase agreement,
indenture or similar contract or instrument providing for the issuance or incurrence of, or evidencing, any Additional
Senior Unsecured Indebtedness then in effect.

“Additional Senior Unsecured Indebtedness Holder” means any Person that enters into an Additional Senior
Unsecured Indebtedness Document with the Borrower.

“Affiliate” of any Person means any Person that directly, or indirectly through one or more intermediaries,
Controls, is Controlled by or is under common Control with that Person.

“Agent” means the Account Bank, the Collateral Agent and each Secured Debt Representative party to the
Collateral Agency Agreement.

“Beneficial Owners”” means purchasers of beneficial interests in the Series 2017 Bonds.

“Bond Counsel” means Greenberg Traurig, P.A., or other attorneys selected by the Company, with the consent
of the Issuer, which consent shall not be unreasonably withheld, who have nationally recognized expertise in the
issuance of municipal securities, the interest on which is excluded from gross income for federal income tax purposes.

“Bond Obligations” means all obligations of the Company under the Senior Loan Agreement and any
Additional Parity Bonds Loan Agreements (if executed).

“Bond Purchase Agreement” means that certain Bond Purchase Agreement entered into among the
Underwriter, the Issuer and the Company.



“Bond Resolution”” means Resolution No. 15-04 adopted by the board of directors of the Issuer on August 5,
2015, as supplemented by the Supplemental Bond Resolution adopted by the board of directors of the Issuer on
October 27, 2017, authorizing the issuance of the Series 2017 Bonds.

“Bonds” means the Series 2017 Bonds together with the Additional Parity Bonds issued from time to time
pursuant to the Indenture, if any.

“Borrower” or “Company” means All Aboard Florida — Operations LLC (d/b/a Brightline Operations), a
Delaware limited liability company.

“Business Day” means any day other than a Saturday, a Sunday or a day on which offices of the United States
government or the State are authorized to be closed or on which commercial banks in New York, New York,
Washington, D.C., or the city and state in which the Trustee, the Collateral Agent, the Account Bank or the Deposit
Account Bank, as applicable, is located are authorized or required by law, regulation or executive order to be closed
(unless otherwise provided in a Supplemental Indenture).

“Calculation Date” means for Financing Obligations bearing interest semi-annually, each, January 1 and
July 1, and for Financing Obligations bearing interest quarterly, each January 1, April 1, July 1 and October 1.

“Capital Project” has the meaning assigned thereto in the Senior Loan Agreement.

“Capital Projects Account” means the Capital Projects Account created and designated as such by Section 5.01
of the Collateral Agency Agreement and described in “SERIES 2017 PROJECT ACCOUNTS AND FLOW OF
FUNDS—Series 2017 Project Accounts—Description of Series 2017 Project Accounts—Capital Projects Account™
herein.

“Capitalized Lease Obligations” means, at the time any determination thereof is to be made, the amount of
the liability in respect of a capital lease that would at such time be required to be capitalized and reflected as a liability
on a balance sheet (excluding the footnotes thereto) in accordance with GAAP; provided, that the adoption or
issuance of any accounting standards after the Closing Date will not cause any lease that was not (or if it had been
in existence on the Closing Date, would not have been) a capital lease prior to such adoption or issuance to be deemed
a capital lease.

“Casualty Event” shall mean an event that causes all or a portion of the South Segment Project to be damaged,
destroyed or rendered unfit for normal use for any reason whatsoever, other than an Expropriation Event.

“Closing Date”” means the date the Series 2017 Bonds are issued, authenticated and delivered in accordance
with the Indenture.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and any successor statute.

“Collateral” means all real and personal property of the Company and the Pledgor that is intended to be subject
to the Security Interests granted to the Collateral Agent under the Security Documents to secure the Company’s
payment and performance of the Secured Obligations, including the Grantor Collateral and the Pledged Collateral.

“Collateral Agency Agreement”” means that certain Collateral Agency, Intercreditor and Accounts Agreement,
dated as of the Closing Date, by and among the Collateral Agent, the Trustee, Deutsche Bank National Trust
Company, in its capacity as Account Bank thereunder, the Borrower and each other Secured Party (as defined therein)
that becomes a party thereto, as it may be amended, supplemented or otherwise modified from time to time.

“Collateral Agent” means Deutsche Bank National Trust Company and its successors and assigns, as Collateral
Agent, pursuant to the Collateral Agency Agreement.

“Commercially Feasible Basis” has the meaning given such term in the Collateral Agency Agreement.

“Commitment” means any commitment by a Secured Party to extend Indebtedness to the Company under the
relevant Secured Obligation Document.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from
time to time, and any successor statute.

“Company” or “Borrower” means All Aboard Florida — Operations LLC (d/b/a Brightline Operations), a
Delaware limited liability company.
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“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of a Person, whether through the ability to exercise voting power, by contract or otherwise,
and “Controlling”” and “Controlled by have meanings correlative thereto.

“Conversion Date”” means, with respect to all or a portion of the Bonds in the Term Rate Mode to be converted
to bear interest at a new Term Rate for a new Term Rate Period or at a Fixed Rate, the date on which such Bonds
begin to bear interest at such new Term Rate or the Fixed Rate, as applicable.

“Cure Amount” has the meaning assigned thereto in the Senior Loan Agreement.

“Debt Service Payment Date”” means each date on which principal of and interest on the Bonds is due and
includes, but is not limited to, the maturity date of any Bond; each Interest Payment Date and the date of any
mandatory redemption payment on any Bond.

“Debt Service Reserve Account’ means the Series 2017 Debt Service Reserve Account established and created
pursuant to the Collateral Agency Agreement and as described in “SERIES 2017 PROJECT ACCOUNTS AND
FLOW OF FUNDS—Series 2017 Project Accounts—Description of Series 2017 Project Accounts—Debt Service
Reserve Account™ herein and each Additional Debt Service Reserve Account.

“Debt Service Reserve Requirement” means (i) with respect to the Series 2017 Bonds, the Series 2017 Debt
Service Reserve Requirement and (ii) with respect to any Additional Senior Indebtedness, the corresponding
Additional Debt Service Reserve Requirement (if any).

“Defeasance Escrow Account” means an account created pursuant to Section 11.2 of the Indenture.

“Deposit Account Bank™ means Bank of America N.A. or any other financial institution reasonably acceptable
to the Underwriter and any replacement thereof appointed pursuant to the terms of the Collateral Agency Agreement.

“Direction Notice” has the meaning assigned to it in Section 9.03(a) of the Collateral Agency Agreement.

“Dispatching Services Agreement” means the Dispatching Services Agreement, dated as of December 27,
2016, among the Company, FECR and Florida East Coast Dispatch LLC, as amended, supplemented or otherwise
modified from time to time.

“Dissemination Agent” means Digital Assurance Certification, L.L.C.
“Distribution Account” means the Distribution Account created by the Company.
“Distribution Date” means, each Calculation Date.

“Distribution Release Certificate”” means the certificate substantially in the form of the Distribution Release
Certificate attached as an exhibit to the Collateral Agency Agreement and described in “SERIES 2017 PROJECT
ACCOUNTS AND FLOW OF FUNDS—Series 2017 Project Accounts—Description of Series 2017 Project
Accounts—Distribution Account” herein.

“Enforcement Action’ means any action, whether by judicial proceedings or otherwise, to enforce any of the
rights and remedies granted pursuant to the Security Documents against the Collateral or the Company upon the
occurrence and during the continuance of a Secured Obligation Event of Default.

“Equity Funded Account” means the Equity Funded Account (account number ) established with
the Deposit Account Bank, as described in “SERIES 2017 PROJECT ACCOUNTS AND FLOW OF
FUNDS—Description of Series 2017 Project Accounts—Operating Account, Equity Funded Account and Garage
Lease Reserve Account.”

“Equity Lock-Up Account” means the Equity Lock-Up Account created by and designated as such in
Section 5.01 of the Collateral Agency Agreement and described in “SERIES 2017 PROJECT ACCOUNTS AND
FLOW OF FUNDS—Series 2017 Project Accounts—Description of Series 2017 Project Accounts—Equity Lock-Up
Account” herein.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and any successor statute
thereto of similar import, together with the regulations thereunder, in each case as in effect from time to time.

“ERISA Affiliate”” means any trade or business (whether or not incorporated) that, together with the Company,
is treated as a single employer under Section 414 of the Code.
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“Event of Default” means with respect to the Financing Documents, as defined in the Indenture and the Senior
Loan Agreement.

“Excluded Assets” means the collective reference to:

(a) any property or other asset (including any agreement or contract) (i) that by its terms validly prohibits the
creation by the Company of a security interest therein, (ii) to the extent that any Law prohibits the creation
of a security interest therein, or (iii) that would be rendered invalid, abandoned, void or unenforceable by
reason of its being included as part of the Grantor Collateral (in each case, other than to the extent that any
such term or restriction would be rendered ineffective pursuant to Section 9-406, 9-407, 9-408 or 9-409 of
the UCC);

(b) any permit or other Governmental Approval that by its terms or by operation of law would become void,
voidable, terminable or revocable if mortgaged, pledged or assigned hereunder or if a security interest
therein were granted hereunder;

(c) the Series 2017 Rebate Fund and the Distribution Account;

(d) property subject to Permitted Security Interests described in clauses (j) or (h) of the definition of
“Permitted Security Interests” so long as the documents governing such Permitted Security Interests do not
permit any other Security Interests on such property; provided, that immediately upon the ineffectiveness,
lapse or termination of any such restriction (after giving effect to all permitted refinancings of the
Indebtedness secured by such Permitted Security Interests), such equipment or real property shall cease to
be “Excluded Assets’; and

(e) any applications for Marks filed in the United States Patent and Trademark Office pursuant to 15 U.S.C.
§1051 Section 1(b) on the basis of a Grantor’s intent-to-use such Mark unless and until evidence of use of
the Mark has been filed with, and accepted by, the United States Patent and Trademark Office, pursuant to
Section 1(c) or 1(d) of the Lanham Act (15 U.S.C. §1051, et seq.),

provided, however, that Excluded Assets will not include (i) any proceeds, substitutions or replacements of any
Excluded Assets referred to above other than Excluded Assets described in clause (d) above (unless such proceeds,
substitutions or replacements would constitute Excluded Assets) and (ii) the Series 2017 Project Accounts and all
funds, checks, securities, financial assets or other property held therein or credited thereto.

“Excluded Swap Obligation” means, with respect to any Person, any Swap Obligation if, and to the extent that,
all or a portion of the guarantee by such Person of, or grant of a security interest by such Person to secure, such Swap
Obligation is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the
Commodity Futures Trading Commission (or the application or official interpretation of any thereof) by virtue of the
failure of such Person for any reason to constitute an ‘““eligible contract participant’ as defined in the Commodity
Exchange Act at the time the guarantee or grant of security interest by such Person becomes effective with respect
to such Swap Obligation. If a Swap Obligation arises under a master agreement governing more than one swap, such
exclusion shall apply only to the portion of such Swap Obligation that is attributable to swaps for which such security
interest is or becomes excluded in accordance with the first sentence of this definition.

“Existing Security Interests”” means Security Interests existing on the Closing Date that are not expressly
required to be discharged as a condition precedent to the obligations of the Underwriter pursuant to the Bond
Purchase Agreement.

“Expropriation Event”” means any action (or series of related actions) by any Governmental Authority (i) by
which such Governmental Authority appropriates, confiscates, condemns, expropriates, nationalizes, seizes or
otherwise takes all or any portion of the Collateral or the South Segment Project or (ii) by which such Governmental
Authority assumes custody or control of all or any portion of the South Segment Project, in each case that is
reasonably anticipated to last for more than one hundred twenty (120) consecutive days.

“Federal Tax Certificate”” means with respect to any issuance of Bonds under the Indenture, (a) one or more
certificates or agreements that sets forth the Issuer’s or the Company’s expectations regarding the investment and use
of proceeds of any series of the Bonds and other matters relating to Bond Counsel’s opinion regarding the federal
income tax treatment of interest on such Bonds, including any instructions delivered by Bond Counsel in connection
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with any such certificate or agreement; and (b) any amendment or modification of any such certificate or agreement
that is accompanied by an opinion of Bond Counsel stating that the amendment or modification will not adversely
affect the exclusion of interest on such bonds from gross income for federal and State income tax purposes.

“Financing Documents” has the meaning set forth in the Senior Loan Agreement.

“Financing Obligation Documents’” means, collectively and without duplication, the Secured Obligation
Documents and the Additional Senior Unsecured Indebtedness Documents and related notes (if any).

“Financing Obligations’ means, collectively, without duplication, all of the Secured Obligations and the
Borrower’s obligations under any Additional Senior Unsecured Indebtedness Documents.

“Fiscal Quarter’’ means the three month period commencing on the first day of the first, fourth, seventh and
tenth month of each Fiscal Year and ending on the last day of the third, sixth, ninth and twelfth month, respectively,
of such Fiscal Year.

“Fiscal Year”” means with respect to the Company the twelve months commencing on January 1 of any calendar
year and ending on December 31 of such calendar year, or any other 12-month period which the Company designates
as its fiscal year.

“Fitch” means Fitch Ratings, Inc. and any successor to its rating agency business.

“Fixed Rate” means the per annum interest rate on any Bond in the Fixed Rate Mode determined by the
Remarketing Agent pursuant to Section 3.1(b) of the Indenture.

“Fixed Rate Mode” means the Mode during which the Bonds bear interest at the Fixed Rate.

“Fixed Rate Period” means for the Bonds in the Fixed Rate Mode, the period from the Conversion Date upon
which the Bonds were converted to the Fixed Rate Mode to but not including the maturity date for the Bonds.

“Flow of Funds” means the withdrawals, transfers and payments from the Revenue Account in the amounts,
at the times, for the purposes and in the order of priority set forth in Section 5.02(b) of the Collateral Agency
Agreement and described in “SERIES 2017 PROJECT ACCOUNTS AND FLOW OF FUNDS—Flow of Funds”
herein.

“FRA” means the Federal Railroad Administration.
“Free Cash Flow” means

(a) all Project Revenues received by the Borrower and deposited to the Revenue Account during such period
(excluding any Additional Equity Contributions and any proceeds of Indebtedness); plus

(b) releases from any Debt Service Reserve Account, any Major Maintenance Reserve Account and any O&M
Reserve Account used to pay O&M Expenditures or Major Maintenance Costs during such period; less

(c) all O&M Expenditures and Major Maintenance Costs to the extent paid during such period (excluding any
amounts for Major Maintenance Costs paid out of the Capital Projects Account); less

(d) deposits to any Debt Service Reserve Account (excluding the initial funding of the Series 2017 Debt
Service Reserve Account), any Major Maintenance Reserve Account and any O&M Reserve Account
during such period.

“Funds” means any of the funds created under the Indenture.

“Funds Transfer Certificate” means a certificate delivered by the Company in accordance with the Collateral
Agency Agreement substantially in the form of the Funds Transfer Certificate attached as an exhibit to the Collateral
Agency Agreement.

“GAAP” means such accepted accounting practice as conforms at the time to applicable generally accepted
accounting principles in the United States of America, consistently applied.

“Garage Lease Reserve Account” means the Garage Lease Reserve Account (account number )
established with the Deposit Account Bank, as described in “SERIES 2017 PROJECT ACCOUNTS AND FLOW OF
FUNDS—Description of Series 2017 Project Accounts—Operating Account, Equity Funded Account and Garage
Lease Reserve Account.”
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“Governmental Approval’ means any registration, permit, license, consent, concession, grant, franchise,
authorization, waiver, variance or other approval, guidance, protocol, mitigation agreement, or memoranda of
agreement/understanding, and any amendment or modification of any of them provided or issued by Governmental
Authority including State, local, or federal regulatory agencies, agents, or employees, which authorize or pertain to
the South Segment Project.

“Governmental Authority”” means any nation, state, sovereign or government, any federal, regional, state or
local government or political subdivision thereof or other entity exercising executive, legislative, judicial, regulatory
or administrative functions of or pertaining to government and having jurisdiction over the Person or matters in
question.

“Governmental Land Contribution” means the dedication of real property to a governmental, quasi-
governmental or municipal real estate holder in a transaction that the Company determines in good faith is in the best
interests of the Company and in furtherance of the construction and operation of the Project.

“Grantor Collateral” has the meaning assigned to it in the Security Agreement.

“Indebtedness’” means with respect to any Person: (a) indebtedness of such Person for borrowed money, (b) all
obligations of such Person evidenced by bonds, debentures, notes or other similar instruments, (c) all obligations of
such Person to pay the deferred purchase price of property or services, other than: (1) accounts payable and trade
payables arising in the ordinary course of business (other than those addressed in clauses (2) through (5) of this clause
(c)) which are payable in accordance with customary practices, provided that such accounts payable and trade
payables (x) are not evidenced by a note, (y) are payable within ninety (90) days of the date of incurrence and are
not more than ninety (90) days past due unless being contested in good faith and (z) do not exceed 4% of the sum
of the original principal amount of the Series 2017 Bonds plus the principal amount of other Permitted Additional
Senior Indebtedness and Additional Parity Bonds at any one time outstanding, (2) accrued expenses arising in the
ordinary course of business and not recorded as either ““short term indebtedness” or ‘“‘long term indebtedness’ on the
balance sheet of the Company in accordance with GAAP, (3) payments due under any maintenance agreement for
Rolling Stock, in each case, that are not more than ninety (90) days past due unless being contested in good faith,
(4) any payments pursuant to any construction contracts that are not more than ninety (90) days past due unless being
contested in good faith or to the extent such payments represent “‘retainage,” “‘holdback” or similar payments, and
(5) payments due under any management contract pursuant to which a management company provides employees to
provide services for the Company, (d) all indebtedness created or arising under any conditional sale or other title
retention agreement with respect to property acquired by such Person, (e) any Capitalized Lease Obligation, (f) all
obligations, contingent or otherwise, of such Person under bankers acceptances issued or created for the account of
such Person, (g) all unconditional obligations of such Person to purchase, redeem, retire, defease or otherwise acquire
for value any capital stock or other equity interests of such Person or any warrants, rights or options to acquire such
capital stock or other equity interests, (h) all net obligations of such Person pursuant to Permitted Swap Agreements,
(i) all guarantee obligations of such Person in respect of obligations of the kind referred to in clauses (a) through (h)
above, and (j) all Indebtedness of the type referred to in clauses (a) through (h) above secured by (or for which the
holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any lien on property
(including accounts and contracts rights) owned by such Person, even though such Person has not assumed or become
liable for the payment of such Indebtedness. Notwithstanding the foregoing, predelivery payments and
commissioning costs and expenses in respect of Rolling Stock Assets are not included in the definition of
Indebtedness.

“Indenture’” means the Indenture of Trust, dated as of December 1, 2017 between the Issuer and the Trustee,
and any amendment or supplement thereto permitted thereby.

“Independent Engineer”” means any independent construction engineer familiar with the Series 2017 Project
and appropriately qualified to evaluate the construction and operation of an intercity passenger rail system and related
facilities.

“Intellectual Property” has the meaning assigned to it in the Security Agreement.

“Interest Payment Date” means, with respect any Financing Obligations bearing interest semi-annually, each
January 1 and July 1, and with respect to any Financing Obligations bearing interest quarterly, each January 1,
April 1, July 1 and October 1, and continuing for so long as the Financing Obligations are outstanding.
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“Issuer” means the Florida Development Finance Corporation in its capacity as ‘“‘conduit issuer” in the
issuance of the Series 2017 Bonds, which are special, limited obligations of the Issuer.

“Issuer Representative” means the Chairman, Vice Chairman or Executive Director of the Issuer, or any other
officer or employee of the Issuer designated in writing to the Trustee by the Chairman as an authorized representative
of the Issuer for purposes of the Senior Loan Agreement and the Indenture.

“Joint Use Agreement” means, collectively, that certain Joint Use and Operating Agreement dated as of
December 20, 2007 as amended and restated by that certain Amended and Restated Joint Use and Operating
Agreement dated June 13, 2014, among Florida East Coast Railway, L.L.C., the Company, and FDG Flagler Station
II LLC, containing the terms and conditions of the joint use of the rail corridor between the parties, as amended,
supplemented or modified from time to time and that certain Joint Use Agreement (Shared Infrastructure), dated
February 28, 2014 as amended and restated by that certain Amended and Restated Joint-Use Agreement (Shared
Infrastructure) dated June 13, 2014 as amended, restated and replaced by that certain Second Amended and Restated
Joint Use Agreement (Shared Infrastructure) dated December 27, 2016 as amended by that certain First Amendment
to Second Amended and Restated Joint Use Agreement (Shared Infrastructure) dated June 30, 2017, between Florida
East Coast Railway, L.L.C. a Florida limited liability company and the Company, as amended, supplemented or
modified from time to time and as summarized in the Memorandum of Joint Use Agreement (Shared Infrastructure)
dated June 30, 2017.

“Law” means any federal, state, local and municipal laws, rules and regulations, orders, codes, directives,
permits, approvals, decisions, decrees, ordinances or by-laws having the force of law and any common or civil law,
including binding court and judicial decisions having the force of law, and includes any amendment, extension or
re-enactment of any of the same in force from time to time and all other instruments, orders and regulations made
pursuant to statute.

“Lock-Up Total DSCR” means a Total DSCR equal to 1.75:1.00.
“Loss Event” has the meaning given such term in the Indenture.
“Loss Proceeds” has the meaning given such term in the Collateral Agency Agreement.

“Loss Proceeds Account” means the Loss Proceeds Account created and designated as such by Section 5.01
of the Collateral Agency Agreement and described in “SERIES 2017 PROJECT ACCOUNTS AND FLOW OF
FUNDS—Series 2017 Project Accounts—Description of Series 2017 Project Accounts—Loss Proceeds Account™
herein.

“Major Maintenance” means any lifecycle maintenance, repair, renewal, reconstruction or replacement work
of any portion or component of the South Segment Project, as applicable, of a type which is not normally included
as an annually recurring cost in passenger rail maintenance and repair budgets.

“Major Maintenance Costs” means the estimated costs for Major Maintenance set forth in the Major
Maintenance Plan provided by the Company to, and approved by the Independent Engineer.

“Major Maintenance Plan” means the budget and schedule delivered by the Company to, and approved by,
the Independent Engineer for Major Maintenance Costs.

“Major Maintenance Reserve Account” means the Series 2017 Major Maintenance Reserve Account created
by and designated as such in the Collateral Agency Agreement and described in “SERIES 2017 PROJECT
ACCOUNTS AND FLOW OF FUNDS—Series 2017 Project Accounts—Description of Series 2017 Project
Accounts—Major Maintenance Reserve Account” herein and any Additional Major Maintenance Reserve Account.

“Major Maintenance Reserve Required Balance” means (i) with respect to the Series 2017 Major
Maintenance Reserve Account, the amount equal to the Major Maintenance Costs estimated to be due, on a rolling
two year forward looking basis for any year “n” as follows: (A) 100% of Year n Major Maintenance Costs, plus
(B) 50% of Year n+1 Major Maintenance Costs, where “n’” is a forward looking rolling period of four Fiscal Quarters
starting at and including the Fiscal Quarter considered for the calculation; and (ii) with respect to any Additional
Major Maintenance Reserve Account and calculated on any applicable Transfer Date, an amount pertaining to Major
Maintenance Costs as reasonably projected by the Company which under the terms of the applicable Additional
Senior Indebtedness Documents is required by such documents to be deposited into such Additional Major
Maintenance Reserve Account.
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“Make-Whole Redemption Price” is equal to the sum of:

(a) one hundred and five percent (105%) of the principal amount of the Series 2017 Bonds to be redeemed;
and

(b) an amount equal to the sum of the remaining unpaid payments of interest to be paid on such Series 2017
Bonds to be redeemed from and including the date of redemption to the First Premium Call Date of such
Series 2017 Bonds.

“Management Agreement” means the General Operations, Management and Administrative Services
Agreement dated as of the Closing Date, by and among the Company and the Manager.

“Manager”’ means All Aboard Florida Operations Management LLC, an affiliate of the Company.

“Mandatory Prepayment Account”” means the Mandatory Prepayment Account created and designated as
such by Section 5.01 of the Collateral Agency Agreement and described in “SERIES 2017 PROJECT ACCOUNTS
AND FLOW OF FUNDS—Series 2017 Project Accounts—Description of Series 2017 Project
Accounts—Mandatory Prepayment Account’ herein.

“Mandatory Tender Date”” means the day immediately following the last day of each Term Rate Period.

“Mark’ means (i) all trademarks, trade names, trade styles, service marks, certification marks, collective marks,
logos and other source or business identifiers, now existing or hereafter adopted or acquired, all registrations thereof
and all applications in connection therewith, including registrations and applications in the United States Patent and
Trademark Office or in any office or agency of the United States of America, or any State thereof or any other country
or political subdivision thereof or otherwise, and all common law rights relating to the foregoing, and (ii) the right
to obtain all reissues, extensions or renewals of the foregoing.

“Material Adverse Effect”” means a material adverse effect on (a) the business, properties, performance, results
of operations or financial condition of the Company; (b) the legality, validity or enforceability of any material
Financing Document; (c) the Company’s ability to observe and perform its material obligations under any Financing
Document; (d) the validity, perfection or priority of a material portion of the Security Interests created pursuant to
the Security Documents on the Collateral taken as a whole; or (e) the rights of the Collateral Agent and the Trustee
under the Financing Documents, including the ability of the Collateral Agent, the Trustee or any other Secured Party
to enforce their material rights and remedies under the Financing Documents or any related document, instrument or
agreement, in each case with respect to clauses (a) through (e) above relating to the South Segment Project.

“Miami Station” means those certain improvements constituting the passenger railway station located in
Miami, Florida and the fee interest in the air rights established pursuant to that certain Declaration of Covenants,
Restrictions and Easements recorded in the Public Records of Miami Dade County, Florida, within which such
improvements are constructed, but specifically excluding any one or more real estate interests (including, without
limitation, any ground lease interest of any tenant, any other air rights parcels or any other vertical subdivision) in
any other real property along the railway or at, adjacent to, above, below or near such station.

“Mode’ means, as the context may require the Term Rate Mode or the Fixed Rate Mode.
“Moody’s” means Moody’s Investor Services and any successor to its rating agency business.

“Mortgage” means an agreement, including, but not limited to, a mortgage, leasehold mortgage or any other
document, creating and evidencing a Security Interest on a Mortgaged Property substantially in the form of
Attachment D to the Senior Loan Agreement.

“Mortgaged Property” has the meaning given such term in the Collateral Agency Agreement.

“Multiemployer Plan” means a Pension Plan which is a “multiemployer plan” as defined in Section
4001(a)(3) of ERISA.

“Nationally Recognized Rating Agency” means S&P, Moody’s or Fitch, or any other nationally-recognized
securities rating agency that is then providing a rating on any of the Secured Obligations at the request of the
Company.

“Non-Completed Work” means Major Maintenance that is not completed in the year in which it was scheduled
in the Major Maintenance Schedule.



“Non-Completed Work Sub-Account” means the Non-Completed Work Sub-Account established within the
Series 2017 Major Maintenance Reserve Sub-Account created and designated as such by the Collateral Agency
Agreement and described in “SERIES 2017 PROJECT ACCOUNTS AND FLOW OF FUNDS—Series 2017 Project
Accounts—Description of Series 2017 Project Accounts—Major Maintenance Reserve Account’ herein.

“North Segment Project” means the portion of the Project running from West Palm Beach, Florida to the
Orlando Station.

“Notice Parties” means the Issuer, the Trustee, the Remarketing Agent, and the Company.
“O&M Expenditures” has the meaning assigned to such term in the Senior Loan Agreement.

“O&M Reserve Account” means the Series 2017 O&M Reserve Account and any Additional O&M Reserve
Account.

“O&M Reserve Requirement’ with respect to (i) the Series 2017 O&M Reserve Account has the meaning set
forth in Section 5.07 of the Collateral Agency Agreement and (ii) any Additional O&M Reserve Account, calculated
on any Transfer Date, an amount pertaining to O&M Expenditures as reasonably projected by the Company which
under the terms of the applicable Additional Senior Indebtedness Documents is required by such documents to be
deposited in to such O&M Reserve Account.

“Operating Account” means the Operating Account (account number ) established with the Deposit
Account Bank, as described in “SERIES 2017 PROJECT ACCOUNTS AND FLOW OF FUNDS—Description of
Series 2017 Project Accounts—Operating Account, Equity Funded Account and Garage Lease Reserve Account.”

“Ordinary Course Settlement Payments” means all regularly scheduled payments due under any Permitted
Swap Agreement with a Swap Bank from time to time, calculated in accordance with the terms of such Permitted
Swap Agreement, but excluding, for the avoidance of doubt, any Swap Termination Payments due and payable under
such Permitted Swap Agreement.

“Outstanding” means with respect to the Bonds, as of any date of determination, all Bonds that have been
executed, authenticated and delivered under the Indenture, except:

(a) any Bond, or portion thereof, on which all principal and interest due or to become due on or before maturity
has been paid;

(b) any Bond, or portion thereof, on which the Redemption Price due or to become due has been paid in
accordance with the redemption provisions applicable to such Bond;

(c) Bonds in lieu of which other Bonds have been executed, authenticated and delivered pursuant to the
provisions of the Indenture relating to the transfer and exchange of Bonds or the replacement of mutilated,
lost, stolen or destroyed Bonds;

(d) Bonds that have been canceled by the Trustee or that have been surrendered to the Trustee for cancellation;
and

(e) Bonds that have been defeased pursuant to and in accordance with the Indenture.

“Owner” of a Bond means the registered owner of such Bond as shown in the registration records of the
Trustee.

“Payment Date” means an Interest Payment Date or a Principal Payment Date.

“Payment in Full” or “Paid in Full”” means the payment in full in cash and performance in full of all Secured
Obligations (other than contingent indemnification obligations for which no claim shall have been asserted) and
termination or expiration of all Commitments.

“Pension Plan” means a ““pension benefit plan” as defined in Section 3(2) of ERISA that is subject to Title IV
of ERISA or Section 412 of the Code, other than a Multiemployer Plan, that is maintained by, or contributed to by,
or required to be contributed to by, the Company or any ERISA Affiliate.

“Permitted Activities” shall have the meaning specified in Section 6.13 of the Senior Loan Agreement.

A-10



“Permitted Additional Senior Indebtedness” means:

(a) Indebtedness of the Company issued from time to time to provide additional working capital to the
Company in a cumulative aggregate principal amount not to exceed $50,000,000; and

(b) Indebtedness of the Company, other than Additional Parity Bonds, that shall satisfy the requirements of
Section 12.2(a) of the Indenture for the issuance of Additional Parity Bonds as in effect on the Closing
Date, mutatis mutandis;

in each case, that shall be payable pro rata with the Series 2017 Bonds and any Additional Parity Bonds pursuant
to the Collateral Agency Agreement as in effect on the Closing Date, and may, at the option of the Company, be
secured by all of the Collateral under the Collateral Agency Agreement, or may be unsecured; provided that (i) such
Indebtedness may be issued to refund or refinance the Series 2017 Bonds, Additional Parity Bonds, or other
outstanding Indebtedness so long as it otherwise satisfies the requirements of Section 12.2(a) of the Indenture as in
effect on the Closing Date, mutatis mutandis and (ii) if such Permitted Additional Senior Indebtedness is unsecured,
it will be junior to the Secured Obligations upon the exercise of remedies against the Collateral to the extent of the
value of the Collateral as provided in Section 9.08 of the Collateral Agency Agreement as in effect on the Closing
Date.

“Permitted Business Activities” means the undertaking of the South Segment Project (including all Permitted
Activities) and any business that is ancillary and related thereto.

“Permitted Easements” means, to the extent that no Material Adverse Effect would be created by or result
from the consummation thereof: (a) easements that burden solely an asset which is not used in the operation of the
South Segment Project, (b) underground easements, (c) access, pedestrian and vehicular crossing, longitudinal
driveway, railroad cross access and track usage easements, public and private grade crossing and similar easements,
(d) aerial easements or rights (including leases), including but not limited to those for communications, fiber optic
or utility facilities (including easements for installation of cellular towers), (¢) pylon sign and billboard easements and
leases, (f) above-ground drainage or slope easements, (g) scenic and clear vision easements, (h) utility easements and
minor survey exceptions, minor encumbrances, easements or reservations of, or rights of others for, licenses,
rights-of-way, sewers, electric lines, telegraph and telephone lines and other similar purposes, or zoning or other
restrictions or covenants as to the use of real properties or Security Interests incidental to the conduct of the business
of the Borrower or to the ownership of its properties, (i) easements, licenses, rights of way or similar encumbrances
granted in the ordinary course of business, (j) reciprocal easement and/or access agreements encumbering a portion
of the Project and an adjacent parcel or track, (k) aerial easements or rights (including leases) across road right of
ways or other property, (1) any easements, leases, licenses, rights of way or similar encumbrances or agreements in
favor of South Florida Regional Transportation Authority or Florida Department of Transportation, or an affiliate
thereof, to allow commuter rail service on the corridor, (m) for the downtown Miami property, amendments to the
declaration of covenants in lieu of unity of title, easement and operating agreement and/or the declaration of
covenants, restrictions and easements, including, but not limited to, any required amendment upon completion of the
construction of the Miami station and the other residential, retail and office structures interconnected with the Miami
station to correct any errors in the legal descriptions of the air rights granted to the entities owning the same and
amendment to the allocation of shared costs assessed pursuant to the declaration of covenants, restrictions and
easements among the owners of the station and other elements, or (n) any final map, plat, parcel map, lot line
adjustment or other subdivision map of any kind covering any portion of the Project. For the avoidance of doubt, any
of the foregoing which would create or result in a Material Adverse Effect is strictly prohibited.

“Permitted Indebtedness” means:
(a) Any Indebtedness incurred under the Financing Documents;

(b) Additional Parity Bonds and Permitted Additional Senior Indebtedness, subject to the terms of the
Financing Documents;

(c) Indebtedness of the Borrower and any interest accruing thereon existing as of the Closing Date (other than
Indebtedness expressly required to be discharged as a condition precedent to the obligations of the
Underwriter under the Bond Purchase Agreement) that is identified in Attachment C to the Senior Loan
Agreement;

(d) Indebtedness (including Capitalized Lease Obligations) incurred by the Company to finance or refinance
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(e)
()

(2)

()

@

)

the purchase, lease, development, ownership, construction, maintenance or improvement of real or personal
property or equipment that is used or useful in the Project (including portions of the Project that may be
located outside of the Series 2017 Counties) or any other Permitted Business Activities; provided, however,
that, (i) the aggregate principal amount which, when aggregated with the principal amount of all other
Indebtedness then outstanding and incurred pursuant to this clause (d), and including all Indebtedness
incurred to refund, extend, renew, refinance or replace any other Indebtedness incurred pursuant to this
clause (d) does not exceed $20,000,000, and (ii) such Indebtedness (other than Permitted Additional Senior
Indebtedness incurred to refund, extend, renew, refinance or replace any other Indebtedness incurred
pursuant to this clause (d)) is incurred within 365 days after the completion of such purchase, lease,
development, construction, maintenance or improvement. Such Indebtedness is payable on the same basis
as the Additional Senior Unsecured Indebtedness under Section 5.02(b) of the Collateral Agency
Agreement as in effect on the Closing Date, and such Indebtedness shall not be Secured by the Collateral;

[Reserved];

Indebtedness incurred by the Company constituting reimbursement obligations with respect to letters of
credit and bank guarantees issued in the ordinary course of business, including without limitation letters of
credit in respect of workers’ compensation claims, health, disability or other benefits to employees or
former employees or their families or property, casualty or liability insurance or self-insurance, and letters
of credit in connection with the maintenance of, or pursuant to the requirements of, environmental or other
permits or licenses from governmental authorities, (ii) other Indebtedness with respect to reimbursement
type obligations regarding workers’ compensation claims, and (iii) Indebtedness incurred to refund,
refinance or replace any other Indebtedness incurred pursuant to this clause (f); provided, however, that
(1) upon the drawing of such letters of credit or the incurrence of such Indebtedness, such obligations are
reimbursed within 30 days following such drawing or incurrence, and (2) the aggregate principal amount
which, when aggregated with the then outstanding principal amount of all other Indebtedness incurred
pursuant to this clause (f) and including all Indebtedness incurred to refund, refinance or replace any other
Indebtedness incurred pursuant to this clause (f), does not exceed $10,000,000;

Permitted Swap Agreements for the purpose of limiting: (i) interest rate risk; (ii) exchange rate risk with
respect to any currency exchange; (iii) commodity risk; or (iv) any combination of the foregoing; provided
that the maximum notional amount of all Permitted Swap Agreements outstanding at any one time in
connection with commodity risks for fuel and oil prices shall not exceed 50% of the Company’s projected
fuel and oil expenses for the next twelve months commencing on the date of determination;

Obligations in respect of performance, bid, appeal and surety bonds and guarantees of indemnification
obligations provided by the Company or indemnification obligations incurred by the Company in the
ordinary course of business or consistent with past practice or industry practice;

Indebtedness of the Company consisting of (i) the financing of insurance premiums or (ii) take-or-pay
obligations contained in supply arrangements, in each case, in the ordinary course of business; provided,
however, that the aggregate principal amount which, when aggregated with the then outstanding principal
amount of all other Indebtedness incurred pursuant to this clause (i) and including all Indebtedness incurred
to refund, refinance or replace any other Indebtedness incurred pursuant to this clause (i), does not exceed
$10,000,000; and

Permitted Subordinated Debt.

“Permitted Investments”” means to the extent permitted by State law:

(a)

(b)

(©

Direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed
by, the United States of America (or by any agency thereof to the extent such obligations are backed by the
full faith and credit of the United States of America);

Investments in commercial paper maturing within 365 days from the date of acquisition thereof and having,
at such date of acquisition, the highest short term credit rating obtainable from S&P and Moody’s;

Investments in certificates of deposit, banker’s acceptances and time deposits maturing within 180 days
from the date of acquisition thereof issued or guaranteed by or placed with, and money market deposit

A-12



(d)

(e)

()

accounts issued or offered by, any domestic office of any commercial bank organized under the laws of the
United States of America or any State thereof which has a combined capital and surplus and undivided
profits of not less than $500,000,000 and having short-term unsecured debt securities rated not lower than
“A-1” by S&P and “P-1” by Moody’s;

Investment agreements, including guaranteed investment contracts, repurchase agreements, deposit
agreements and forward delivery agreements, that are obligations of an entity whose senior long-term debt
obligations, deposit rating or claims-paying ability are rated, or guaranteed by an entity whose obligations
are rated (at the time the investment is entered into), not lower than “A-"" by S&P and “A3” by Moody’s,
including the Trustee and Collateral Agent or any of its Affiliates, provided that, in connection with any
repurchase agreement entered into in connection with the investment of funds held under the Indenture, the
Issuer and the Trustee and Collateral Agent shall have received an opinion of counsel to the provider (which
opinion shall be addressed to the Issuer, the Trustee and the Collateral Agent) that any such repurchase
agreement complies with the terms of this definition and is legal, valid, binding and enforceable upon the
provider in accordance with its terms;

Fully collateralized repurchase agreements with a term of not more than 30 days for securities described
in clause (a) above and entered into with a financial institution satisfying the criteria described in clause
(c) above; and

Money market funds that (i) comply with the criteria set forth in Securities and Exchange Commission
Rule 2a-7 under the Investment Company Act of 1940, (ii) are rated “AAA” by S&P and “Aaa” by
Moody’s and (iii) have portfolio assets of at least $5,000,000,000.

“Permitted Sales and Dispositions” means:

(a)

(b)

(©)

(d
(e)
)

(2)

(h)

@

)

O]

Sales or other dispositions of equipment or other property in the ordinary course of business (including,
without limitation, the lease, sublease or license of any real or personal property);

Sales or other dispositions of any obsolete, damaged, defective or worn out equipment in the ordinary
course of business, inventory or goods held for sale in the ordinary course of business or any abandoned
rail lines or property;

Sales or other dispositions of real or personal property not required for the construction or operation of the
South Segment Project;

Sales or other dispositions of cash or Permitted Investments;
Sales or other dispositions that would constitute Permitted Indebtedness;

The sale or discount of accounts receivable arising in the ordinary course of business in connection with
the compromise or collection thereof or in bankruptcy or similar proceeding;

The surrender, waiver, amendment or modification of contract rights or the settlement, release or surrender
of a contract, tort or other claim of any kind, in each case, in the ordinary course of business;

The granting of any Permitted Easement or Permitted Security Interest;

The assignment of any purchase or maintenance agreement for Rolling Stock Assets or any sale or other
disposition of any Rolling Stock Assets, or any sale, lease or other disposition of real property interests of
the Company at any station within the South Segment Project for commercial purposes, provided that any
such sale, lease or disposition does not materially impair the use of such station or the sufficiency of the
remaining Rolling Stock Assets in the operation of the business of the Company;

The transfer of any deed in lieu of condemnation by a governmental entity related to the South Segment
Project;

Subject to the requirements of Section 288.9606(6), Florida Statutes, as amended, a Governmental Land
Contribution; provided that any requirements to pledge additional Collateral received in exchange for or in
connection with such Governmental Land Contribution pursuant to the Security Documents are satisfied;

Any distribution from the Distribution Account permitted pursuant to the Collateral Agency Agreement;
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(m) Foreclosures on assets or dispositions of assets required by Law, governmental regulation or any order of

(n)

any court, administrative agency or regulatory body, and transfers resulting from or in connection with a
Casualty Event or Expropriation Event; and

The lapse or abandonment of intellectual property rights that in the good faith determination of the
Company are not material to the conduct of the business of the Company.

“Permitted Security Interest”” means:

(a)

(b)

(©)
(d)

(e)

®)

(2)

()

@

G

)
®

Any Security Interest arising by operation of law or in the ordinary course of business in connection with
or to secure the performance of bids, tenders, contracts, leases, subleases, licenses or sublicenses of real
property, personal property or Intellectual Property, statutory obligations, surety bonds or appeal bonds, or
in connection with workers’ compensation laws, unemployment insurance laws or similar legislation or
securing letters of credit supporting such obligations;

Any mechanic’s, materialmen’s, workmen’s, repairmen’s, employees’, warehousemens’, carriers’ or any
like lien or right of set-off arising in the ordinary course of business or under applicable law, securing
obligations incurred in connection with the Project which are not overdue by more than sixty (60) days or
are adequately bonded or are being contested in good faith (provided that the Company shall, to the extent
required by GAAP, set aside adequate reserves with respect thereto);

[Reserved];

Any Security Interest for taxes, assessments or governmental charges not yet overdue for a period of more
than forty-five (45) days or being contested in good faith (provided that the Company shall, to the extent
required by GAAP, set aside adequate reserves with respect thereto);

Any Security Interest securing judgments for the payment of money not constituting an Event of Default
under the Senior Loan Agreement so long as such liens are adequately bonded and any appropriate legal
proceedings that may have been duly initiated for the review of such judgment have not been finally
terminated or the period within which such proceedings may be initiated has not expired;

Any Security Interest created pursuant to or contemplated by the Financing Documents or to secure the
Bond Obligations or Permitted Additional Senior Indebtedness secured by Collateral (on a pari passu basis
with all other Bond Obligations and all other Permitted Additional Senior Indebtedness secured by
Collateral and subject to the terms of the Collateral Agency Agreement);

Any other Security Interest not securing debt for borrowed money granted over assets with an aggregate
value at any one time not exceeding $20,000,000;

Any Security Interests securing Permitted Indebtedness described in clause (d) of the definition of
Permitted Indebtedness; provided that such Security Interest may not extend to any property owned by the
Company other than the specific property or asset being financed by the Permitted Indebtedness described
in clause (d) of the definition of Permitted Indebtedness or proceeds thereof;

Any Security Interest arising solely by virtue of any statutory or common law provision relating to banker’s
liens, rights to set-off or similar rights, and (ii) any Security Interests on specific items of inventory of other
goods and proceeds of any Person securing such Person’s obligations in respect of letters of credit or
bankers’ acceptances issued or created for the account of such Person to facilitate the purchase, shipment
or storage of such inventory or other goods;

Any Security Interest existing on any property or asset prior to the acquisition thereof by the Company,
including any acquisition by means of a merger or consolidation with or into the Company; provided that
(i) such Security Interest is not created in contemplation of or in connection with such acquisition and
(i1) such Security Interest may not extend to any other property owned by the Company (other than
extensions, renewals, replacements or proceeds of such property, or assets or property affixed or
appurtenant thereto);

Permitted Easements;

Existing Security Interests;

(m) Security Interests securing Permitted Swap Agreements and the costs thereof;
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(n) Security Interests arising from precautionary Uniform Commercial Code financing statement filings
regarding operating leases entered into by the Company in the ordinary course of business;

(0) Security Interests on equipment of the Company granted in the ordinary course of business to the
Company’s client, customer or supplier at which such equipment is located;

(p) [Reserved];

(q) Security Interests to secure any refinancing, refunding, extension, renewal or replacement (or successive
refinancing, refunding, extensions, renewals or replacements) as a whole, or in part, of any Indebtedness
secured by a Permitted Security Interest under clauses (h), (j) or (1) of this defined term; provided, however,
that (1) such new Security Interest shall be limited to all or part of the same property that secured the
original Security Interest (plus extensions, renewals, replacements or proceeds of such property, or assets
or property affixed or appurtenant thereto), (2) the Indebtedness secured by such Security Interest at such
time is not increased to any amount greater than the sum of (A) the outstanding principal amount or, if
greater, the committed amount of such Permitted Indebtedness at the time the original Security Interest
became a Permitted Security Interest, and (B) an amount necessary to pay any fees and expenses, including
premiums, related to such refinancing, refunding, extension, renewal or replacement and (3) the new
Security Interest has no greater priority and the holders of the Indebtedness secured by such Permitted
Security Interest have no greater intercreditor rights relative to the Owners of the Bonds and the owners
of Permitted Additional Senior Indebtedness then outstanding, if any, than the original Security Interest and
the related Indebtedness;

(r) Security Interests securing reimbursement obligations with respect to letters of credit and other credit
facilities that constitute Permitted Indebtedness and that encumber documents and other property relating
to such letters of credit and products and proceeds thereof;

(s) As to any portion of the Project comprised of real property, any Security Interest that would not have a
Material Adverse Effect;

(t) Security Interests that are contractual rights of set-off relating to purchase orders and other agreements
entered into with customers of the Company in the ordinary course of business;

(u) Security Interests arising out of conditional sale, title retention, consignment or similar arrangements for
the sale or purchase of goods entered into by the Company in the ordinary course of business; and

(v) Security Interests arising or granted in the ordinary course of business in favor of Persons performing credit
card processing, clearinghouse or similar services for the Company, so long as such Security Interests are
on cash or cash equivalents that are subject to holdbacks by, or are pledged to, such Persons to secure
amounts that may be owed to such Persons under the Company’s agreements with them in connection with
their provision of credit card processing, clearinghouse or similar services to the Company.

“Permitted Senior Commodity Swap” means any Swap Obligation under a Permitted Swap Agreement
related to hedging of fluctuations of prices for oil and fuel permitted to be paid pari passu with Senior Indebtedness
in the Flow of Funds in accordance with the Financing Obligation Documents.

“Permitted Subordinated Debt” means unsecured Indebtedness subordinate to all Bond Obligations and all
other Permitted Additional Senior Indebtedness in accordance with Attachment A of the Senior Loan Agreement and
payable only in accordance with levels Eleventh and Twelfth of the Flow of Funds.

“Permitted Swap Agreement” means any Swap Agreement, foreign currency trading transaction or other
similar transaction or agreement entered into by the Company in the ordinary course of its business in connection
with interest rate, foreign exchange or inflation risks to its business, or commodity risks for fuel and oil prices, and
not for speculative purposes.

“Permitted Swap Counterparty”’ means any bank, trust company or financial institution which has (or whose
parent company has) outstanding unguaranteed and unsecured long-term Indebtedness that is rated or which itself is
rated “A-"" or better by S&P or “A3” or better by Moody’s or the equivalent by another Nationally Recognized
Rating Agency, or any other counterparty permitted under the applicable Secured Obligation Documents or otherwise
approved by the Collateral Agent (acting at the direction of the Required Secured Creditors).
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“Person” means an individual, partnership, corporation, limited liability company, association, trust,
unincorporated organization, business entity, municipality, county or any other person having separate legal
personality.

“PIK Toggle Notes” means the 12.00 / 12.75% Senior Secured PIK Toggle Notes due 2019 issued by
AAF Holdings LLC and AAF Finance Company.

“Pledge Agreement”’ means that certain Pledge Agreement to be entered into by and between the Pledgor and
the Collateral Agent.

“Pledged Collateral” has the meaning assigned to it in the Pledge Agreement.
“Pledgor” means AAF Operations Holdings LL.C and its permitted successors and assigns.

“Potential Secured Obligation Event of Default” means an event, which with the giving of notice or lapse
of time would become an “Event of Default” under any Financing Obligation Document.

“Principal Payment Date” means, with respect to the Series 2017 Bonds, the maturity dates set forth in the
inside cover page of this Official Statement.

“Project”” means the design, development, acquisition, construction, installation, equipping, ownership and
operation of a privately owned and operated express, intercity passenger rail system and related facilities, with
stations located initially in West Palm Beach, Fort Lauderdale and Miami, Florida, in each case as more particularly
described in the Bond Resolution.

“Purchase Money Debt” means Indebtedness (including Capitalized Lease Obligations) of the type described
in clause (d) of the definition of Permitted Indebtedness.

“Qualified Reserve Account Credit Instrument” means (a) an Acceptable Letter of Credit or (b) a surety bond
or non-cancelable insurance policy (i) issued by an Acceptable Surety, (ii) the reimbursement obligations with respect
to which shall not be recourse to the Company, (iii) the term of which is at least one year from the date of issue
(except where such instrument is issued to satisfy a requirement under the Financing Obligation Documents that
expires less than one year after issuance, then the term shall be for such shorter period) and (iv) allows drawing
(A) during the 30 day period prior to expiry (unless replaced or extended), (B) upon downgrade of the issuer such
that it is no longer an Acceptable Surety and, (C) if such instrument is used to fund any reserve account established
under the Collateral Agency Agreement, when funds would otherwise be drawn from such reserve account.

“Ramp-Up Reserve Account”” means the Ramp-Up Reserve Account created by and designated as such by
Section 5.01 of the Collateral Agency Agreement and described in “SERIES 2017 PROJECT ACCOUNTS AND
FLOW OF FUNDS—Series 2017 Project Accounts—Description of Series 2017 Project Accounts—Ramp-Up
Reserve Account’ herein.

“Ramp-Up Reserve Requirement” has the meaning set forth in Section 5.08 of the Collateral Agency
Agreement.

“Reaffirmation Agreement” means a reaffirmation agreement substantially in the form of the Reaffirmation
Agreement attached as an exhibit to the Collateral Agency Agreement.

“Record Date” means the close of business on the 15th day of the month preceding the month of each Interest
Payment Date.

“Redemption Moneys” mean the money deposited with the Trustee sufficient to pay the Redemption Price of
all the Series 2017 Bonds called for redemption.

“Redemption Price” means the principal, interest and any premium, if any due on a Bond on the date on which
it is redeemed prior to maturity pursuant to the redemption provisions applicable to such Bond.

“Release” means any new or historical spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping, disposing, migrating, abandoning or discarding.

“Remarketing Agent” means any investment banking firm or firms which shall be appointed by the Company
to act as Remarketing Agent under the Indenture.

“Required Secured Creditors” has the meaning given such term in the Collateral Agency Agreement.
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“Reserved Rights’ has the meaning assigned thereto in the Indenture.

“Responsible Officer”” means (i) with respect to the Company, any manager, the chief executive officer, the
chief financial officer or any other authorized designee of the managers of the Company, and when used with
reference to any act or document of the Company, also means any other person authorized to perform the act or
execute the document on behalf of the Company, (ii) with respect to the Issuer, means the Issuer Representative and
(ii1) with respect to the Trustee, the Collateral Agent or any other Person, the person authorized to perform the act
or execute the document on behalf of such Person.

“Restore” means repairing, rebuilding or otherwise restoring the South Segment Project.
“Restricted Payment Conditions’” means with respect to a particular Distribution Date:

(i) all transfers and distributions required to be made pursuant to clauses First through Thirteenth of the
“SERIES 2017 PROJECT ACCOUNTS AND FLOW OF FUNDS—Flow of Funds—Revenue Account™
on or prior to the Distribution Date shall have been satisfied in full;

(i) each required reserve account under the Collateral Agency Agreement, to the extent required by the
Secured Obligation Documents, shall have been fully funded in cash or, to the extent permitted by the
Secured Obligation Documents, with a Qualified Reserve Account Credit Instrument;

(iii) the Total DSCR on the Distribution Date shall be at least equal to the Lock-Up Total DSCR (as set forth
in a duly executed certificate provided by the Company to the Collateral Agent setting forth such Total
DSCR);

(iv) no “Potential Secured Obligation Event of Default” or “Secured Obligation Event of Default”” shall have
occurred and be continuing or would exist as a result of the making of any transfer pursuant to the
Distribution Release Certificate; and

(v) after giving effect to the applicable transfer, the aggregate amount of funds transferred in reliance on the
satisfaction of the Restricted Payment Conditions during the calendar year in which such transfer is
proposed to be made does not exceed $25.0 million.

“Revenue Account” means the Revenue Account created and designated as such by Section 5.01 of the
Collateral Agency Agreement and described in “SERIES 2017 PROJECT ACCOUNTS AND FLOW OF
FUNDS—Series 2017 Project Accounts—Description of Series 2017 Project Accounts—Revenue Account’ herein.

“Rolling Stock™ means, collectively, all railroad cars, locomotives or other rolling stock, appliances, parts,
accessories, additions, improvements and other equipment and components of any nature from time to time
incorporated or installed in any item thereof and replacements thereof and substitutions therefor, used on such
railroad cars, locomotives or other rolling stock (including superstructures and racks with replacement parts), together
with any tools and maintenance shop equipment used in connection with the foregoing.

“Rolling Stock Assets” means (a) (i) each single-level economy class passenger coach, (ii) each single-level
business class passenger coach, (iii) each diesel-electric locomotive, in each case, together with any and all
appliances, parts, accessories, appurtenances, accessions, additions, improvements and other equipment or
components of any nature from time to time incorporated or installed in any item thereof and replacements thereof
and substitutions therefor and (iv) any other Rolling Stock; (b) each replacement unit of any of the items described
in clause (a); (c) all substitutions of any of the foregoing; (d) all records, logs and other documents at any time
maintained with respect to the foregoing; (e) all right, title and interests in, to and under each of the following
documents and instruments (i) any purchase agreement and any bills of sale or similar instrument relating to the any
of the foregoing, (ii) any and all manufacturer’s warranties relating to any of the foregoing, (iii) any maintenance
agreement and any other use or service agreements relating to the foregoing, and (iv) any lease relating to the
foregoing and all amounts of rent, requisition proceeds, insurance proceeds and other payments of any kind for or
with respect to the foregoing payable thereunder; (f) all requisition proceeds and all insurance proceeds with respect
to the foregoing; (g) any segregated deposit accounts and securities accounts exclusively containing funds for
amounts payable for maintenance costs, insurance costs or hedging purposes relating to the assets described in
clauses (a), (b) and (c) and any proceeds of the amounts in this clause (g); (h) any commercial tort claims related to
or arising from the foregoing; and (i) all proceeds of the foregoing.



“Rolling Stock Credit Facility”” means the credit agreement, dated as of August 18, 2014, with Siemens
Financial Services, Inc., as administrative agent and lender, as amended, supplemented or otherwise modified from
time to time.

“Rule’” means SEC Rule 15¢2-12, as amended from time to time.

“S&P”’ means S&P Global Ratings, a business unit of Standard & Poor’s Financial Services LLC, and any
successor to its rating agency business.

“SEC” means the United States Securities and Exchange Commission.

“Secured Creditors” means each of (i) the Owners of the Bonds, (ii) any Additional Senior Secured
Indebtedness Holders and (iii) each Person party to a Permitted Swap Agreement with the Company related to
Additional Senior Secured Indebtedness or for a Permitted Senior Commodity Swap, including by way of
assignment, if at the time the Company enters into such Permitted Swap Agreement, in each case that is or becomes
(or whose Secured Debt Representative is or becomes) a party to the Collateral Agency Agreement by executing and
delivering an Accession Agreement and Reaffirmation Agreement (or becomes party to the Collateral Agency
Agreement by operation of law).

“Secured Debt Representative”” has the meaning given such term in the Collateral Agency Agreement.

“Secured Obligation Documents’ means, collectively and without duplication, (a) the Financing Documents,
(b) Additional Senior Secured Indebtedness Documents, (c) any other credit agreement, note purchase agreement,
indenture, reimbursement agreement or other agreement or instrument creating or evidencing Secured Obligations
(other than a Permitted Swap Agreement), (d) each Permitted Swap Agreement with a Swap Bank provided such
Swap Bank (or its Secured Debt Representative) is a party to the Collateral Agency Agreement or has validly
executed and delivered an Accession Agreement and Reaffirmation Agreement and (e) the Security Documents, in
each case in effect at the relevant time of determination; provided, that in each of clauses (b) and (c), the relevant
Secured Creditors (or their respective Secured Debt Representatives) are party to the Collateral Agency Agreement
or become (or the Secured Debt Representative becomes) a party to the Collateral Agency Agreement by delivering
an Accession Agreement and Reaffirmation Agreement.

“Secured Obligation Event of Default”” means an “Event of Default™ as set forth or defined in any Financing
Obligation Document.

“Secured Obligations” means, collectively, without duplication: (a) the Bonds; (b) all of the Company’s
Indebtedness, financial liabilities and obligations, of whatsoever nature and however evidenced (including, but not
limited to, principal, interest, make-whole amount, premium, fees, reimbursement obligations, Ordinary Course
Settlement Payments, Swap Termination Payments, indemnities and legal and other expenses, whether due after
acceleration or otherwise) to the Secured Parties in their capacity as such under the Secured Obligation Documents;
(c) any and all sums advanced by the Agents in order to preserve the Collateral or preserve the security interest in
the Collateral in accordance with the Security Documents; and (d) in the event of any proceeding for the collection
or enforcement of the obligations described in clauses (a), (b) or (c) above, after a Secured Obligation Event of
Default has occurred and is continuing and unwaived, the expenses of retaking, holding, preparing for sale or lease,
selling or otherwise disposing of or realizing on the Collateral, or of any exercise by the Collateral Agent of its rights
under the Security Documents; provided that the Secured Obligations shall not include any Excluded Swap
Obligations.

“Secured Parties” means (a) the Agents, (b) the Secured Creditors and (c) the Issuer.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC
promulgated thereunder.

“Security Agreement’”” means that certain Security Agreement to be entered into by and between the Company
and the Collateral Agent.

“Security Documents” means the Security Agreement, the Pledge Agreement, the Account Control Agreement,
the Collateral Agency Agreement, the Mortgages, all UCC financing statements required by any Security Document



and any other security agreement, account control agreement or instrument or other document to be executed or filed
pursuant to the Collateral Agency Agreement or to any other Secured Obligation Document or any other Security
Document or otherwise to create or perfect in favor of the Collateral Agent, on behalf of the Secured Parties, a
Security Interest in Collateral.

“Security Interest” means: (a) a mortgage, pledge, lien charge, assignment, hypothecation, security interest,
title retention arrangement, preferential right, trust arrangement or other arrangement having the same or equivalent
commercial effect as a grant of security; or (b) any agreement to create or give any arrangement referred to in
clause (a) of this definition.

“Senior Indebtedness” means (without duplication) the Bonds and the indebtedness incurred by the Borrower
under the Senior Loan Agreement, any Additional Parity Bonds Loan Agreement (if executed) and the Additional
Senior Indebtedness Documents, in each case in effect at the relevant time of determination.

“Senior Loan Agreement” means that certain loan agreement by and between the Issuer and the Company
pursuant to which the Issuer agreed to loan the entire proceeds of the Series 2017 Bonds to the Company, as the same
may be amended, restated, supplemented or otherwise modified from time to time.

“Series 2017 Bonds” means the $600,000,000 aggregate principal amount of Florida Development Finance
Corporation Surface Transportation Facility Revenue Bonds (Brightline Passenger Rail Project — South Segment),
Series 2017, and any Series 2017 Bond or Series 2017 Bonds issued in exchange or replacement therefor.

“Series 2017 Counties”’ means each of Miami-Dade County, Broward County and Palm Beach County, Florida.

“Series 2017 Debt Service Fund” means the Series 2017 Debt Service Fund created and designated as such
by the Indenture.

“Series 2017 Debt Service Reserve Account” means the Series 2017 Debt Service Reserve Account created
and designated as such by the Collateral Agency Agreement and described in “SERIES 2017 PROJECT
ACCOUNTS AND FLOW OF FUNDS—Series 2017 Project Accounts—Description of Series 2017 Project
Accounts—Debt Service Reserve Account” herein.

“Series 2017 Debt Service Reserve Requirement” means an amount equal to six months of debt service
payable on the next Payment Date.

“Series 2017 Funded Interest Account” means the Series 2017 Funded Interest Account created and
designated as such by the Indenture.

“Series 2017 Interest Account”” means the interest account with respect to the Series 2017 Bonds created and
designated as such by the Indenture.

“Series 2017 Interest Sub-Account” means the Series 2017 Interest Sub-Account with respect to the
Series 2017 Bonds established within the Revenue Account and created and designated as such by the Collateral
Agency Agreement.

“Series 2017 Loan’’ means the loan made by the Issuer to the Company on the Closing Date in an amount equal
to proceeds of the Series 2017 Bonds pursuant to the Senior Loan Agreement.

“Series 2017 Major Maintenance Reserve Account” means the Series 2017 Major Maintenance Reserve
Account established and created pursuant to Section 5.01 of the Collateral Agency Agreement and described in
“SERIES 2017 PROJECT ACCOUNTS AND FLOW OF FUNDS—Series 2017 Project Accounts—Description of
Series 2017 Project Accounts—Major Maintenance Reserve Account’ herein.

“Series 2017 O&M Reserve Account’” means the Series 2017 O&M Reserve Account established and created
pursuant to Section 5.01 of the Collateral Agency Agreement and described in “SERIES 2017 PROJECT
ACCOUNTS AND FLOW OF FUNDS—Series 2017 Project Accounts—Description of Series 2017 Project
Accounts—O&M Reserve Account’ herein.

“Series 2017 PABs Mandatory Prepayment Sub-Account” means the Series 2017 PABs Mandatory
Prepayment Sub-Account with respect to the Series 2017 Bonds established within the Mandatory Prepayment
Account created and designated as such by Section 5.01 of the Collateral Agency Agreement and described in
“SERIES 2017 PROJECT ACCOUNTS AND FLOW OF FUNDS—Series 2017 Project Accounts—Description of
Series 2017 Project Accounts—Mandatory Prepayment Account” herein.
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“Series 2017 Principal Account” is the principal account with respect to the Series 2017 Bonds created and
designated as such by the Indenture.

“Series 2017 Principal Sub-Account” means the Series 2017 Principal Sub-Account with respect to the
Series 2017 Bonds established within the Revenue Account and created and designated as such by Section 5.01 of
the Collateral Agency Agreement.

“Series 2017 Project Accounts” means the following accounts of the Company, established pursuant to the
Collateral Agency Agreement: (a) the Revenue Account, including the Series 2017 Interest Sub-Account, the
Series 2017 Principal Sub-Account and any other sub-accounts created thereunder; (b) the Loss Proceeds Account;
(c) the Mandatory Prepayment Account, including the Series 2017 PABs Mandatory Prepayment Sub-Account;
(d) each Debt Service Reserve Account; (e) each Major Maintenance Reserve Account, including the Non-Completed
Work Sub-Account; (f) each O&M Reserve Account; (g) the Ramp-Up Reserve Account, (h) the Equity Lock-Up
Account; (i) the Capital Projects Account; (j) the Operating Account; (k) the Equity Funded Account; (1) the Garage
Lease Reserve Account; and (m) all other Funds or Accounts created under the Collateral Agency Agreement and
designated a Project Account. For the avoidance of doubt, the Distribution Account is not a “‘Project Account”.

“Series 2017 Project Revenues” means for any period (without duplication), all revenues received in cash by
or on behalf of the Company during such period, including but not limited to ridership revenues received by the
Company, third party revenues, interest on any Series 2017 Project Accounts, proceeds from any business interruption
insurance, revenue derived from any third-party concession, lease or contract and any other receipts otherwise arising
or derived from or paid or payable in respect of the South Segment Project, provided that such revenues shall exclude
any net insurance proceeds received by the Company and required to be deposited to the Loss Proceeds Account
except to the extent such proceeds are later transferred from the Loss Proceeds Account to the Revenue Account in
accordance with the Secured Obligation Documents.

“Series 2017 Rebate Fund” means the Series 2017 Rebate Fund established and created pursuant to the
Indenture and described in “SECURITY AND SOURCES OF REPAYMENT FOR THE SERIES 2017
BONDS—Indenture—Funds and Accounts to be Established Under the Indenture’ herein.

“Series 2017 Redemption Account” means the Series 2017 Redemption Account created and designated as
such by the Indenture.

“Shared Corridor”” means FECR’s existing Miami to Cocoa rail corridor over which the Company has been
granted a permanent, perpetual and exclusive easement for the operation of passenger train services.

“Siemens Maintenance Agreement” means the maintenance agreement between the Company and Siemens
Industry, Inc. dated December 31, 2014, as amended, supplemented or otherwise modified from time to time.

“South Segment Project”” means the portion of the Project located in the Series 2017 Counties.

“Special Record Date”” means a special date fixed to determine the names and addresses of Owners of Bonds
for purposes of paying defaulted interest on Bonds in accordance with Section 4.5 of the Indenture.

“State” means the State of Florida.
“Stations”’ means the Miami station, the Fort Lauderdale station and the West Palm Beach station.
“Sufficient SNDA™ has the meaning assigned to such term in Section 6.28(f) of the Senior Loan Agreement.

“Supplemental Indenture” means any indenture supplementing or amending the Indenture that is adopted
pursuant to the Indenture.

“Swap Agreement” means any agreement or instrument (including a cap, swap, collar, option, forward
purchase agreement or other similar derivative instrument) relating to the hedging of any interest under Indebtedness
or hedging of any fluctuation of prices for oil or fuel.

“Swap Bank’ means, at any time, any Permitted Swap Counterparty party to a Permitted Swap Agreement.

“Swap Obligation” means any obligation to pay or perform under any agreement, contract or transaction that
constitutes a ““‘swap’” within the meaning of Section la(47) of the Commodity Exchange Act.
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“Swap Termination Payment” means any amount payable by the Company in connection with an early
termination (whether as a result of the occurrence of an event of default or other termination event) of any Permitted
Swap Agreement with a Swap Bank in accordance with the terms thereof.

“Term Rate” means the per annum interest rate for the Bonds in the Term Rate Mode determined pursuant to
Section 3.1(b) of the Indenture.

“Term Rate Mode” means the Mode during which the Bonds bear interest at the Term Rate.

“Term Rate Period” means the period from (and including) the Closing Date to (and including) the last day
of the initial Term Rate Mode, as set forth in Section 3.1(b) of the Indenture and, thereafter, the period from (and
including) the beginning date of each successive Mode selected for the Bonds by the Borrower pursuant to
Section 3.1(b) of the Indenture while it is in the Term Rate Mode to (but excluding) the commencement date of the
next succeeding Term Rate Period or the Fixed Rate Period.

“Termination Date” means with the date when all Secured Obligations to be Paid in Full or performed by the
Company have been paid and performed in full.

“Total Debt Service Coverage Ratio” or “Total DSCR” means (i) for the 24-month period ending on a
Calculation Date (or, if prior to the second anniversary of the Closing Date, or any shorter period from the Closing
Date annualized for a 24-month period), or (ii) if a different calculation date or calculation period is specified in a
Financing Obligation Document, then for such specified period ending or beginning on the specified calculation date
(as applicable), the ratio of A divided by B where:

A = the Free Cash Flow for such period; and
B = all principal and interest payments on account of the Financing Obligations then outstanding for such period.
“Transfer Date” means the third Business Day prior to the fifteenth calendar day of each month.

“Treasury Regulation” means the temporary, proposed or final federal income tax regulations promulgated by
the U.S. Department of the Treasury, together with the other published written guidance thereof as applicable to the
Bonds under the Code.

“Trust Estate’” means the property and rights granted to the Trustee pursuant to the Indenture and described in
“SECURITY AND SOURCES OF REPAYMENT FOR THE SERIES 2017 BONDS—Indenture—Trust Estate”
herein.

“Trustee’” means Deutsche Bank National Trust Company, as Trustee pursuant to the Indenture.

“UCC” means the Uniform Commercial Code as in effect in the State of New York; provided that, if perfection
or the effect of perfection or non-perfection or the priority of any security interest on any Collateral is governed by
the Uniform Commercial Code as in effect in a jurisdiction other than New York, “UCC” means the Uniform
Commercial Code as in effect from time to time in such other jurisdiction for purposes of the provisions hereof
relating to such perfection, effect of perfection or non-perfection or priority.

“Underwriter” means Morgan Stanley & Co. LLC.
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INDENTURE OF TRUST

This INDENTURE OF TRUST (this “Indenture™) is dated as of December 1, 2017, and is
entered into by and between the FLORIDA DEVELOPMENT FINANCE CORPORATION, a
public body corporate and politic, and a public instrumentality organized and existing under the
laws of the State of Florida (the “Issuer”), and DEUTSCHE BANK NATIONAL TRUST
COMPANY, a national banking association organized and existing under and by virtue of the
laws of the United States of America, as trustee (together with any successor trustee duly
appointed under this Indenture, the “Trustee”).

WITNESSETH:

WHEREAS, the Issuer is authorized and empowered by the laws of the State of Florida
(the “State”), and in particular, Chapter 288, Part X, Florida Statutes, as amended (being the
Florida Development Finance Corporation Act of 1993), and other applicable provisions of law
(collectively, the “Act”) to issue its revenue bonds for the purpose of financing and refinancing
capital projects that promote economic development within the State; and

WHEREAS, the Issuer was created pursuant to the Act and its members and officers
from time to time, including the present incumbents, have been duly appointed, chosen and
qualified; and

WHEREAS, All Aboard Florida — Operations LLC, d/b/a Brightlne Operations, a
limited lability company organized under the laws of the State of Delaware and authorized to do
business in the State (together with its successors and assigns, the “Borrower”) desires to finance
or refimance the costs of the design, development, acquisition, construction, installation,
equipping, ownership and operation of certain portions of a privately owned and operated
intercity passenger rail system and related facilities, with stations located in, among other places,
West Palm Beach, Fort Lauderdale and Miami, Florida as more particularly described i the
Bond Resolution, and with proceeds of the Series 2017 Bonds to be spent only for the portions of
the Project located on or adjacent to the Florida East Coast Railway Corridor in Miami-Dade
County, Florida, Broward County, Florida, and Palm Beach County, Florida (collectively, the
“Series 2017 Counties”); and

WHEREAS, the Issuer has determined that the Project will serve the public purposes
expressed in the Act by promoting and advancing economic development within the State, and
that the Issuer will be acting in furtherance of the public purposes intended to be served by the
Act by assisting the Borrower in financing a portion of the costs of the Project through the
issuance of its $600,000,000 aggregate principal amount of Florida Development Finance
Corporation Surface Transportation Facility Revenue Bonds (Brightline Passenger Rail Project --
South Segment), Series 2017 (the “Series 2017 Bonds™); and

WHEREAS, upon the issuance of the Series 2017 Bonds, the Issuer will lend (the
“Series 2017 Loan”) the proceeds thereof to the Borrower pursuant to a Senior Loan Agreement,
dated as of December 1, 2017 (the “Senior Loan Agreement”), between the Issuer and the
Borrower, to pay or reimburse a portion of the costs of the Project within the Series 2017
Counties; and



WHEREAS, pursuant to the provisions of the Senior Loan Agreement, the Borrower has
agreed that it (i) may only expend proceeds of the Series 2017 Bonds on portions of the Project
that are located within the jurisdictional limits of the Series 2017 Counties; and (i) may not
expend proceeds of the Series 2017 Bonds to acquire any building or facility that will be, during
the term of the Series 2017 Bonds, used by, occupied by, leased to or paid for by any state,
county or municipal agency or entity; and

WHEREAS, the Collateral Agent, the Borrower, the Trustee and various other parties
thereto have concurrently entered nto the Collateral Agency Agreement; and

WHEREAS, the Borrower has concurrently entered mto certain other Financing
Documents related to the Series 2017 Project and the issuance of the Series 2017 Bonds; and

WHEREAS, in the event that conditions set forth in Article 12 of this Indenture are
satisfied, the Issuer may issue Additional Parity Bonds pursuant to Article 12 of this Indenture,
which Additional Parity Bonds shall be equally and ratably secured by the Trust Estate with all
other then Outstanding Bonds, without preference, priority or distinction; and

WHEREAS, the Bonds shall be special, limited obligations of the Issuer, payable solely
from and secured exclusively by the Trust Estate and the Collateral, including the payments to be
made by the Borrower under the Senior Loan Agreement and any Additional Parity Bonds Loan
Agreement, and do not constitute an indebtedness of the Issuer, the State, the Series 2017
Counties or any other political subdivision of the State, within the meaning of any State
Constitutional provision or statutory limitation and shall not constitute or give rise to a pecuniary
liability of the Issuer, the State, the Series 2017 Counties or any other political subdivision of the
State, and neither the full faith and credit of the Issuer nor the full faith and credit or the taxing
power of the State, the Series 2017 Counties or any other political subdivision of the State is
pledged to the payment of the principal of or interest on the Bonds; and

WHEREAS, the execution and delivery of this Indenture has been duly authorized by the
Bond Resolution adopted by the Issuer on August 5, 2015, as supplemented and amended by the
Supplemental Bond Resolution adopted by the Issuer on October 27, 2017; and

WHEREAS, all acts, conditions and things required by the State Constitution and laws
of the State and by the rules and regulations of the Issuer to happen, exist and be performed
precedent to and in the execution and delivery of this Indenture (and the performance of its
obligations hereunder) have happened, do exist and have been performed as so required, in order
to make this Indenture a valid and binding indenture of trust for the purposes of creating a valid
Security Interest in the Trust Estate and securing the payment of any amounts due in respect of
the Bonds in accordance with the applicable terms hereof, and

WHEREAS, the Trustee has accepted the trusts created by this Indenture and in evidence
thereof has joined in the execution hereof;

NOW, THEREFORE, for and in consideration of the mutual covenants, and the
representations and warranties, set forth herein, the Issuer and the Trustee agree as follows:



ARTICLE 1.

DEFINITIONS

Section 1.1  Definitions of Certain Terms. All capitalized terms used herein
(including in the preamble and recitals) but not otherwise defined herein shall have the respective
meanings given to them i Exhbit A to the Collateral Agency Agreement or, if not defined
herein or in Exhibit A to the Collateral Agency Agreement, in the Senior Loan Agreement. In
addition, the following terms as used in this Indenture shall have the following meanings:

“Accounts” means, collectively, the accounts and sub-accounts established and created by
this Indenture.

“Act” means Chapter 288, Part X, Florida Statutes, as amended and supplemented (being
the Florida Development Finance Corporation Act of 1993), and other applicable provisions of
law.

“Additional Parity Bonds” means any Additional Parity Bonds issued pursuant to Article
12 hereof.

“Additional Parity Bonds Loan™ means the loan to the Borrower by the Issuer pursuant to
the Additional Parity Bonds Loan Agreement of the entire amount of the proceeds of any
Additional Parity Bonds issued pursuant to the Indenture.

“Additional Parity Bonds Loan Agreement” means, for each series of Additional Parity
Bonds, the loan agreement to be executed by the Issuer and the Borrower in connection with the
issuance of such Additional Parity Bonds pursuant to Article 12 of this Indenture.

“Authorized Denominations” means denominations of $100,000 and integral multiples of
$5,000 in excess thereof.

“Bond Counsel’ means Greenberg Traurig, P.A., or other attorneys selected by the
Borrower, and reasonably acceptable to the Issuer, who have nationally recognized expertise in
the issuance of municipal securities, the mterest on which is excludable from gross income for
federal imcome tax purposes.

“Bond Resolution” means Resolution No. 15-04 adopted by the Board of the Issuer on
August 5, 2015, as supplemented and amended by Resolution No. 17-09 adopted by the Board of
the Issuer on October 27, 2017, authorizing the issuance of the Series 2017 Bonds.

“Bonds” mean the Series 2017 Bonds together with the Additional Parity Bonds issued
from time to time pursuant to this Indenture, if any.

“Bond Year” means, with respect to any series of Bonds, each one-year period ending on
the anniversary of the date of delivery of such Bonds or such other period as may be elected by
the Issuer in accordance with the Treasury Regulations and notice of which election has been
given to the Trustee.



“Borrower” means All Aboard Florida — Operations LLC, d/b/a Brightline Operations, a
Delaware limited lability company, and its successors and assigns.

“Borrower Bonds” has the meaning set forth in Section 4.15 hereof.

“Closing Date” means the date the Series 2017 Bonds are issued, authenticated and
delivered in accordance with this Indenture.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and
any successor statute.

“Collateral Agency Agreement” means that certain Collateral Agency, Intercreditor and
Accounts Agreement, dated as of the Closing Date, by and among the Collateral Agent, the
Trustee, Deutsche Bank National Trust Company, in its capacity as Account Bank thereunder,
the Borrower and each other Secured Party (as defined therein) that becomes a party thereto, as it
may be amended, supplemented or otherwise modified from time to time.

“Collateral Agent” means Deutsche Bank National Trust Company and its successors and
assigns, as Collateral Agent, pursuant to the Collateral Agency Agreement.

“Conversion Date” means, with respect to all or a portion of the Bonds in the Term Rate
Mode to be converted to bear interest at a new Term Rate for a new Term Rate Period or at a
Fixed Rate, the date on which such Bonds begn to bear mterest at such new Term Rate or the
Fixed Rate, as applicable.

“Debt Service Payment Date” means each date on which principal of and mterest on the
Bonds is due and includes, but is not limited to, the maturity date of any Bond; each Interest
Payment Date and the date of any mandatory redemption payment on any Bond.

“Default Rate” means an interest rate per annum equal to the interest rate per annum in
effect on the Bonds immediately preceding the Event of Default to which the Default Rate
relates, plus 2.0% per annum.

“Defeasance Escrow Account” means an account created pursuant to Section 11.2 hereof.

“Defeasance Securities” means to the extent permitted by law: (1) cash, (2) non-callable
direct obligations of the United States of America (“Treasuries”), (3) evidences of ownership of
proportionate interests in future interest and principal payments on Treasuries held by a bank or
trust company as custodian, under which the owner of the mvestment is the real party in interest
and has the right to proceed directly and idividually against the obligor and the underlying
Treasuries are not available to any person claiming through the custodian or to whom the
custodian may be obligated, (4) pre-refunded municipal obligations rated no lower than the then-
current rating on direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America (or by any agency thereof to the
extent such obligations are backed by the full faith and credit of the United States of America);
or (5) securities eligble for “AA+” defeasance under then existing criteria of S&P, or (6) any
combination thereof used to effect defeasance of the Bonds.



“Designated Payment Office of the Trustee” means the Corporate Trust Office of the
Trustee, located at 100 Plaza One, 8th Floor, Jersey City, New Jersey 07311, or any other office
designated by the Trustee.

“DTC” has the meaning given to it in Section 4.10 hereof.

“Electronic Means” means telecopy, facsimile transmission, e-mail transmission or other
similar electronic means of communication providing evidence of transmission, including a
telephonic communication confirmed by any other method set forth in this definition.

“Event of Default” means an event described in Section 7.1 hereof.

“Executive Director” means the Executive Director of the Issuer or his designee or the
officer or officers succeeding to his principal functions.

“Favorable Opinion of Bond Counsel” means, with respect to any action the occurrence
of which requires such an opinion, an opinion of Bond Counsel to the effect that such action is
permitted under the Act and this Indenture and will not adversely affect the excludability of the
mterest on the Bonds to which such action relates (other than the Taxable Bonds) from gross
mcome for federal income tax purposes (with the understanding that such excludability may
continue to be subject to any qualifications contained in the opinion delivered upon origmnal
issuance of such Bonds).

“Federal Tax Certificate” means with respect to any issuance of Bonds hereunder: (a)
one or more certificates or agreements that sets forth the Issuer’s or the Borrower’s expectations
regarding the mnvestment and use of proceeds of any series of the Bonds and other matters
relating to Bond Counsel’s opmion regarding the federal income tax treatment of interest on such
Bonds, including any instructions delivered by Bond Counsel in connection with any such
certificate or agreement; and (b) any amendment or modification of any such certificate or
agreement that is accompanied by a Favorable Opinion of Bond Counsel.

“Financial Advisor” means Larson Consulting Services, LLC, Orlando, Florida, as
financial advisor to the Issuer.

“Fixed Rate” means the per annum interest rate on any Bond in the Fixed Rate Mode
determined by the Remarketing Agent pursuant to Section 3.1(b) hereof.

“Fixed Rate Bond” means a Bond i the Fixed Rate Mode.

“Fixed Rate Mode” means the Mode during which the Bonds bear mterest at the Fixed
Rate.

“Fixed Rate Period” means for the Bonds in the Fixed Rate Mode, the period from the
date of original issuance and delivery of such Bonds, if originally issued as Fixed Rate Bonds or,
otherwise, the Conversion Date upon which the Bonds were converted to the Fixed Rate Mode to
but not including the maturity date for the Bonds.

“Funds” means the funds created by this Indenture.



“Indenture” means this Indenture of Trust and any amendment or supplement hereto
permitted hereby.

“Interest Payment Date” means each January 1 and July 1, commencing on July 1, 2018
and continuing for so long as the Bonds are Outstanding, and the day immediately following the
last day of each Term Rate Period.

“Interest Payments” means, with respect to a payment date for the Bonds, the mnterest
(including the terest component of the Redemption Price due in connection with any
mandatory redemption payment on any Bond) due on such date on the Bonds.

“Interlocal Agreement” means that certain Interlocal Agreement, dated as of April 12,
1994, among Orange County, Florida, each of the other public agencies which may become a
party thereto pursuant to the provisions thereof, and the Issuer, as amended to date, and as the
same may be further amended from time to time.

“Investment Grade Rating” means a credit rating assigned by a Nationally Recognized
Rating Agency to a series of Bonds that is within one of the top four rating categories (ie.,
“BBB” or “BAA” or higher) of such Nationally Recognized Rating Agency (without regard to
gradations within such category).

“Issuer” has the meaning set forth in the first paragraph of this Indenture.

“Issuer Representative” means the Chairman, Vice Chairman or Executive Director of
the Issuer, or any other officer or employee of the Issuer designated in writing to the Trustee by
the Chairman as an authorized representative of the Issuer for purposes of the Senior Loan
Agreement and this Indenture.

“Letter of Representations” means the Letter of Representations dated September 25,
2006, from the Issuer to DTC and any amendments thereto or any successor agreements between
the Issuer and any successor securities depository, relating to a book-entry system to be
maintained by the securities depository with respect to the Bonds. Notwithstanding any
provision hereof, including Article 9 regarding supplemental indentures and amendments, the
Issuer may enter into any amendment or successor agreement to the Letter of Representations
without the consent of the Owners of the Bonds.

“Limited Offering Memorandum” means the Limited Offering Memorandum of the
Issuer, dated November 30, 2017, with respect to the Series 2017 Bonds.

“Majority Holders” means the holders of a majority of the aggregate principal amount of
the then Outstanding Bonds.

“Mandatory Tender Date” means the day immediately following the last day of each
Term Rate Period.

“Mode” means, as the context may require the Term Rate Mode or the Fixed Rate Mode.



“Notice Parties” means the Issuer, the Trustee, the Remarketing Agent, and the
Borrower.

“Opinion of Counsel” means a written opinion of an attorney or firm of attorneys, who
may be counsel for the Issuer or the Borrower, but shall not be a full time employee of either the
Issuer or the Borrower.

“Outstanding” means, as of any date of determination, all Bonds that have been executed,
authenticated and delivered under this Indenture, except:

(1) any Bond, or portion thereof, on which all principal and mterest due or to
become due on or before maturity has been paid;

(11) any Bond, or portion thereof, on which the Redemption Price due or to
become due has been paid in accordance with the redemption provisions applicable to
such Bond;

(111)  Bonds i lieu of which other Bonds have been executed, authenticated and
delivered pursuant to the provisions of this Indenture relating to the transfer and
exchange of Bonds or the replacement of mutilated, lost, stolen or destroyed Bonds;

(ivy  Bonds that have been canceled by the Trustee or that have been
surrendered to the Trustee for cancellation; and

(v) Bonds that have been defeased pursuant to and n accordance with Article
11 hereof.

“Owner” of a Bond means the registered owner of such Bond as shown in the registration
records of the Trustee.

“Permitted Investments” means to the extent permitted by State law:

(a) Cash or direct obligations of, or obligations the principal of and interest on which
are unconditionally guaranteed by, the United States of America (or by any agency thereof to the
extent such obligations are backed by the full faith and credit of the United States of America);

(b) Investments n commercial paper maturing within 365 days from the date of
acquisition thereof and having, at such date of acquisition, the highest short term credit rating
obtainable from S&P and Moody’s;

(c) Investments i certificates of deposit, banker’s acceptances and time deposits
maturing within 180 days from the date of acquisition thereof issued or guaranteed by or placed
with, and money market deposit accounts issued or offered by, any domestic office of any
commercial bank organized under the laws of the United States of America or any State thereof
which has a combined capital and surplus and undivided profits of not less than $500,000,000
and having short-term unsecured debt securities rated not lower than “A-1" by S&P and “P-1” by
Moody’s;



(d) Investment agreements, including guaranteed investment contracts, repurchase
agreements, deposit agreements and forward delivery agreements, that are obligations of an
entity whose senior long-term debt obligations, deposit rating or claims-paying ability are rated,
or guaranteed by an entity whose obligations are rated (at the time the nvestment is entered
mto), not lower than “A-" by S&P and Moody’s, including the Trustee and Collateral Agent or
any of its Affiliates, provided that, in connection with any repurchase agreement entered into in
connection with the investment of funds held under the Indenture, the Issuer and the Trustee and
Collateral Agent shall have received an opmion of counsel to the provider (which opmnion shall
be addressed to the Issuer, the Trustee and the Collateral Agent) that any such repurchase
agreement complies with the terms of this section and is legal, valid, binding and enforceable
upon the provider in accordance with its terms;

(e) Fully collateralized repurchase agreements with a term of not more than 30 days
for securities described i clause (a) above and entered into with a financial institution satisfying
the criteria described in clause (c) above; and

§i) Money market funds that (i) comply with the criteria set forth in Securities and
Exchange Commission Rule 2a-7 under the Investment Company Act of 1940, (i) are rated
“AAA” by S&P and “Aaa” by Moody’s and (iii) have portfolio assets of at least $5,000,000,000.

“Potential Event of Default” means an event which, with the giving of notice or lapse of
time, would become an Event of Default under this Indenture.

“Purchase Price” means (i) with respect to Bonds tendered for purchase pursuant to
Section 4.8, an amount equal to the principal amount of any Bonds purchased on any Mandatory
Tender Date, plus accrued and unpaid mterest, if any, to but not including the date of purchase,
and (i) with respect to Bonds purchased pursuant to Section 4.14, an amount equal to the
purchase price of such Bonds established pursuant to Section 4.14.

“Rate Determination Date” means any date on which the interest rate on Bonds shall be
determmned, which, (i) in the case of the Term Rate Mode, shall be a Business Day no earlier
than fifteen (15) Business Days and no later than the Business Day next preceding the first day
of the applicable Term Rate Period after the mitial Term Rate Period, as determined by the
Remarketing Agent; and (i) in the case of the Fixed Rate Mode, shall be a date determined by
the Remarketing Agent which shall be at least one Business Day prior to the first date of the
Fixed Rate Period.

“Record Date” has the meaning given to it in Exhibit A hereto.
“Redemption Moneys” has the meaning given to it in Exhibit A hereto.

“Redemption Price” means the principal, interest and any premium, if any, due on a Bond
on the date on which it is redeemed prior to maturity pursuant to the redemption provisions
applicable to such Bond.

“Remarketing Agent” means any investment banking firm or firms which shall be
appointed by the Borrower to act as Remarketing Agent under this Indenture.



“Remarketing Agreement” means that certaim Remarketing Agreement relating to any
series of Bonds by and between the Borrower and the Remarketing Agent or any similar
agreement between the Borrower and a Remarketing Agent, as it may be amended or
supplemented from time to time in accordance with its terms.

“Reserved Rights” means the rights of the Issuer under the Senior Loan Agreement, or
any Additional Parity Bonds Loan Agreement, to payment of fees, costs and expenses (including
fees and expenses of its counsel and the Financial Advisor), indemnification, obligations to hold
harmless, and receipt of notices and other reports contemplated by such Senior Loan Agreement
or Additional Parity Bonds Loan Agreement.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securitics Act of 1933, as amended, and the rules and
regulations of the SEC promulgated thereunder.

“Senior Loan Agreement” means that certain Senior Loan Agreement, dated as of the date
hereof, by and between the Issuer and the Borrower, pursuant to which the Issuer agreed to lend
the proceeds of the Series 2017 Bonds to the Borrower.

“Senior Loan Agreement Default” means any “Event of Default” under the Senior Loan
Agreement or any Additional Parity Bonds Loan Agreement (if executed).

“Serial Bonds” means the Bonds maturing on the Serial Maturities, as determined
pursuant to Section 4.9(c) hereof.

“Serial Maturities” means the dates on which the Serial Bonds mature, as determined
pursuant to Section 4.9(c) hereof.

“Series 2017 Bonds” means the $600,000,000 aggregate principal amount of Florida
Development Finance Corporation Surface Transportation Facility Revenue Bonds (Brightline
Passenger Rail Project -- South Segment), Series 2017, and any Series 2017 Bond or Series 2017
Bonds issued in exchange or replacement therefor.

“Series 2017 Counties” means Miami-Dade County, Florida, Broward County, Florida,
and Palm Beach County, Florida.

“Series 2017 Debt Service Fund” means the Series 2017 Debt Service Fund created and
designated as such in Section 5.1 hereof.

“Series 2017 Funded Interest Account” means the Series 2017 Funded Interest Account
created by and designated as such in Section 5.1 hereof.

“Series 2017 Interest Account” means the Series 2017 Interest Account created by and
designated as such in Section 5.1 hereof.

“Series 2017 Principal Account” means the Series 2017 Principal Account created by and
designated as such in Section 5.1 hereof.



“Series 2017 Rebate Fund” means the Series 2017 Rebate Fund created and designated as
such m Section 5.1 hereof.

“Series 2017 Redemption Account” means the Series 2017 Redemption Account created
and designated as such in Section 5.1 hereof.

“Special Record Date” means a special date fixed to determine the names and addresses
of Owners of Bonds for purposes of paying defaulted interest on Bonds in accordance with
Section 4.5 hereof.

“State” has the meaning set forth in the Recitals.

“Supplemental Indenture” means any indenture supplementing or amending this
Indenture that is adopted pursuant to Article 9 hereof.

“Taxable Bonds” means Additional Parity Bonds, the interest on which is not intended to
be excludable from gross income of the Owners thereof for federal income tax purposes.

“Taxes” means any and all present or future taxes, levies, imposts, duties, deductions,
charges or withholdings imposed by any Governmental Authority.

“Term Rate” means the per annum interest rate for the Bonds in the Term Rate Mode
determmed pursuant to Section 3.1(b) hereof.

“Term Rate Bond” means a Bond in the Term Rate Mode.

“Term Rate Mode” means the Mode during which the Bonds bear interest at the Term
Rate.

“Term Rate Period” means the period from (and including) the Closing Date to (and
including) the last day of the mitial Term Rate Mode, as set forth in Section 3.1(b) hereof and,
thereafter, the period from (and including) the beginning date of each successive Mode selected
for the Bonds by the Borrower pursuant to Section 3.1(b) while it is in the Term Rate Mode to
(but excluding) the commencement date of the next succeeding Term Rate Period or the Fixed
Rate Period.

“Treasury Regulations” means the temporary, proposed or final federal income tax
regulations promulgated by the U.S. Department of the Treasury, together with the other
published written guidance thereof as applicable to the Bonds under the Code.

“Trust Estate” means the property and rights granted to the Trustee pursuant to Section
2.1 hereof.

“Trust Indenture Act” means the Trust Indenture Act of 1939, as amended.

“Trustee” has the meaning set forth in the preamble to this Indenture.
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“Trustee Representative” means any officer of the Trustee assigned to the corporate trust
department or any other officer of the Trustee customarily performing functions similar to those
performed by any such officer, with respect to matters related to the administration of this
Indenture.

Unless otherwise provided herein, all references to a particular time are to New York
City Time.

ARTICLE 2.

SECURITY FOR BONDS

Section 2.1  Grant of Trust Estate. The Issuer, in consideration of the purchase of
the Bonds by the Owners and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, in order to secure the payment of the Bonds, to secure the
performance and observance of all the covenants and conditions set forth in the Bonds and this
Indenture, has executed and delivered this Indenture and has pledged and assigned, and by these
presents does pledge and assign unto the Trustee and to its successors and assigns forever and,
subject to the Security Documents, for the benefit of the Owners, all of the following described
property, franchises, rights and income, including any title or interest therein acquired after the
date hereof (collectively, the “Trust Estate”):

(a) all right, title and interest of the Issuer (except for Reserved Rights) in and
to the Senior Loan Agreement and any Additional Parity Bonds Loan Agreement (if
executed), the present and continuing right of the Issuer to make claim for, collect,
receive and receipt for any of the sums, amounts, income, revenues, issues and profits
and any other sums of money payable or receivable under the Senior Loan Agreement
and any Additional Parity Bonds Loan Agreement (if executed), to bring actions and
proceedings thereunder or for the enforcement thereof, and to do any and all things which
the Issuer is entitled to do under such Senior Loan Agreement and any Additional Parity
Bonds Loan Agreement (if executed);

(b) all moneys from time to time held by the Trustee under this Indenture in
any Fund or Account other than (i) the Series 2017 Rebate Fund and (i) any Defeasance
Escrow Account;

(c) any right, title or interest of the Issuer in and to any Security Interest
granted to the Collateral Agent for the benefit of the Trustee (as Secured Debt
Representative) on behalf of the Owners of the Bonds under the Security Documents or
otherwise, including without limitation the Collateral pledged thereunder, and the present
and continuing right of the Collateral Agent on behalf of the Trustee (as Secured Debt
Representative) to make claim for, collect, receive and receipt for any of the sums,
amounts, income, revenues, issues and profits and any other sums of money payable or
receivable under the Security Documents, to bring actions and proceedings thereunder or
for the enforcement thereof, and to do any and all things which the Collateral Agent on
behalf of the Trustee (as Secured Debt Representative) is entitled to do under such
Security Documents;
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(d) subject to the Collateral Agency Agreement, any right, title or iterest of
the Issuer n and to all funds deposited from time to time and earnings thereon in the
Project Accounts, any and all other accounts established from time to time pursuant to the
Collateral Agency Agreement, and any and all subaccounts created thereunder, each held
by the Collateral Agent under the Collateral Agency Agreement; and

(e) any and all other property, revenues, rights or funds from time to time
hereafter by delivery or by writing of any kind specifically granted, assigned or pledged
as and for additional security for any of the Bonds, the Senior Loan Agreement or any
Additional Parity Bonds Loan Agreement (if executed) i favor of the Trustee (as
Secured Debt Representative) or the Collateral Agent on behalf of the Trustee (as
Secured Debt Representative), including any of the foregoing granted, assigned or
pledged by the Borrower or any other Person on behalf of the Borrower, and the Trustee
or the Collateral Agent on behalf of the Trustee (as Secured Debt Representative) is
hereby authorized to receive any and all such property at any and all times and to hold
and apply the same subject to the terms hereof.

Nothing n the Bonds or i this Indenture shall be considered or construed as pledging
any funds or assets of the Issuer other than those pledged hereby or creating any liability of the
Issuer’s members, directors, employees or other agents.

Section 2.2  Time of Pledge; Delivery of Trust Estate. The Trust Estate pledged for
the payment of the Bonds, as received by or otherwise credited to the Issuer, shall immediately
be subject to the lien of such pledge without any physical delivery, filing, or further act. The lien
of such pledge shall be valid, binding, and enforceable as against all Persons having claims of
any kind in tort, contract, or otherwise against the Issuer irrespective of whether such Persons
have notice of such liens. The Issuer hereby authorizes the filing by the Trustee or the Collateral
Agent of any financing and continuation statements with respect to all liens and security interests
granted or assigned by the Issuer to the Trustee pursuant to this Indenture.

Section 2.3 Amounts Received Pursuant to the Collateral Agency Agreement. All
funds provided by the Collateral Agent to the Trustee pursuant to the Collateral Agency
Agreement for deposit into any Fund or Account of this Indenture will be available together with
other moneys then on deposit in such Funds and Accounts to be used for the applicable purposes
as set forth in this Indenture.

Section2.4  Discharge of Indenture. If this Indenture is discharged in accordance
with Section 11.1 hereof, the right, title and interest of each Owner in and to the Trust Estate
shall automatically terminate and be discharged without any further action; otherwise this
Indenture is to be and remain in full force and effect. Subject to the terms of this Indenture, the
Trustee shall execute and deliver such certificates or other documents acknowledging the
discharge of this Indenture as may be reasonably requested by the Borrower or the Issuer.

Section 2.5 Bonds Secured on Equal and Proportionate Basis. The Trust Estate

shall be held by the Trustee for the equal and proportionate benefit of the Owners and any of
them, without preference, priority or distinction as to lien or otherwise.

12



Section 2.6  Limited Obligations. THE BONDS ARE SPECIAL, LIMITED
OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY FROM AND SECURED
EXCLUSIVELY BY THE TRUST ESTATE AND THE COLLATERAL, INCLUDING THE
PAYMENTS TO BE MADE BY THE BORROWER UNDER THE SENIOR LOAN
AGREEMENT AND ANY ADDITIONAL PARITY BONDS LOAN AGREEMENT. THE
BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER, THE STATE, THE
SERIES 2017 COUNTIES OR ANY OTHER POLITICAL SUBDIVISION OF THE STATE,
WITHIN THE MEANING OF ANY STATE CONSTITUTIONAL PROVISION OR
STATUTORY LIMITATION AND SHALL NOT CONSTITUTE OR GIVE RISE TO A
PECUNIARY LIABILITY OF THE ISSUER, THE STATE, THE SERIES 2017 COUNTIES
OR ANY OTHER POLITICAL SUBDIVISION OF THE STATE, AND NEITHER THE FULL
FAITH AND CREDIT OF THE ISSUER NOR THE FULL FAITH AND CREDIT OR THE
TAXING POWER OF THE STATE OR ANY OTHER POLITICAL SUBDIVISION OF THE
STATE IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON
THE BONDS. NO COVENANT OR AGREEMENT CONTAINED IN THE BONDS OR THIS
INDENTURE SHALL BE DEEMED TO BE A COVENANT OR AGREEMENT OF ANY
MEMBER OF THE GOVERNING BODY OF THE ISSUER NOR SHALL ANY OFFICIAL
EXECUTING SUCH BONDS BE LIABLE PERSONALLY ON THE BONDS OR BE
SUBJECT TO ANY PERSONAL LIABILITY OR ACCOUNTABILITY BY REASON OF
THE ISSUANCE OF (OR THE APPROVAL OF THE ISSUANCE) THE BONDS. THE
ISSUER HAS NO TAXING POWER.

Section 2.7 Bonds Constitute a Contract. The Bonds shall constitute a contract
between the Issuer and the Owners of the Bonds for their benefit.

Section 2.8 Borrower to Take Certain Action Hereunder. The Issuer and the
Trustee (i) hereby acknowledge that pursuant to Section 3.06 of the Senior Loan Agreement the
Borrower has agreed to take all action required to be taken by the Borrower in this Indenture as if
the Borrower were a party to this Indenture, and (i) hereby authorize the Borrower to take any
such action pursuant hereto.

ARTICLE 3.

AUTHORIZATION, ISSUANCE AND DELIVERY OF BONDS

Section 3.1  Authorization, Purpose, Name, Principal Amount, Interest Rates and
Method and Place of Payment.

(a) Authorization and Amount. There shall be issued under and secured by
this Indenture a series of bonds designated as the “Florida Development Finance
Corporation Surface Transportation Facility Revenue Bonds (Brightline Passenger Rail
Project -- South Segment), Series 2017 (the “Series 2017 Bonds”), in the aggregate
principal amount of $600,000,000, for the purpose of funding the Series 2017 Loan to the
Borrower to pay or reimburse a portion of the costs of the Series 2017 Project (including
certain Costs of Issuance of the Series 2017 Bonds). The Series 2017 Bonds are being
issued by the Issuer in connection with and mn furtherance of the essential public and
governmental purposes to be served by the Issuer under the Act.
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(b) Date, Maturity and Interest. The Bonds shall be dated the date of their
original issuance and delivery, and shall bear mterest from ther date or from the most
recent Interest Payment Date to which mterest has been paid or duly provided for, on the
basis of a 360-day year comprised of twelve 30-day months, payable on each Interest
Payment Date as herein provided until payment of the principal or Redemption Price
thereof is made or provided for, whether at maturity, upon redemption, acceleration or
otherwise. Interest on the Bonds shall be payable in arrears on each Interest Payment
Date, commencing on July 1, 2018.

The Series 2017 Bonds shall be mitially issued as Term Rate Bonds in the Term
Rate Mode, bearing mterest at the mitial Term Rate of 5.625% per annum, during the mitial
Term Rate Period commencing on the Closing Date and ending on December 31, 2027.
The Series 2017 Bonds shall mature on January 1, 2047. The Series 2017 Bonds shall be
subject to mandatory tender for purchase on the day immediately following the last day of
the initial Term Rate Period as provided in Section 4.8 hereof. On the Mandatory Tender
Date at the end of the initial Term Rate Period and any subsequent Term Rate Period, the
Borrower may elect to convert all or a portion of the Series 2017 Bonds to bear mterest at a
new Term Rate for a new Term Rate Period or convert all or a portion of the Series 2017
Bonds to bear interest at a Fixed Rate, as set forth in Section 4.9 hereof.

The Remarketing Agent shall determine the Term Rate for the Series 2017 Bonds
for each Term Rate Period subsequent to the initial Term Rate Period and the Fixed Rate
for Series 2017 Bonds converted to the Fixed Rate Mode in the manner and at the times as
follows: not later than 4:00 P.M. on the applicable Rate Determination Date, the
Remarketing Agent shall determine the Term Rate or the Fixed Rate, as applicable. The
Term Rate or the Fixed Rate, as applicable, shall be the mmmmum mterest rate which, in the
sole judgment of the Remarketing Agent, will result in a sale of all of the Series 2017
Bonds then being remarketed at a price equal to the principal amount thereof on the Rate
Determination Date. The Remarketing Agent shall make the Term Rate or the Fixed Rate,
as applicable, available by telephone or by Electronic Means after 4:00 P.M. on the Rate
Determination Date to each Notice Party. Each Term Rate so established shall remain in
effect until the end of the applicable Term Rate Period selected by the Borrower in writing
delivered to the Remarketing Agent prior to the applicable Rate Determination Date. The
Fixed Rate so established shall remain in effect until the maturity date of such Series 2017
Bonds.

(c) Method and Place of Payment. The Trustee shall act as paying agent for
the purpose of effecting payment of the principal of, redemption premwum, if any, and
mterest on the Bonds.

The principal and purchase price of, redemption premium, if any, and interest on the
Bonds shall be payable m any coin or currency of the United States of America which on the
respective dates of payment thereof is legal tender for the payment of public and private debts.

The principal and purchase price of and the redemption premium, if any, on all Bonds

shall be payable (i) by check or draft, (i) if the aggregate principal amount of the Bonds held by
any Owner exceeds $1,000,000, by wire transfer to an account designated by such Owner, (iii) in
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the case of Bonds in book-entry form, to DTC in immediately available funds and disbursement
of such funds to owners of beneficial interests in Bonds in book-entry form will be made in
accordance with the procedures of DTC or (iv) by such other method as mutually agreed in
writing between the Owner of a Bond and the Trustee at maturity or upon earlier redemption or
tender for purchase to the Owners in whose names such Bonds are registered on the bond register
maintained by the Trustee at the maturity date or redemption or tender date thereof, upon the
presentation and surrender of such Bonds at the Designated Payment Office of the Trustee.

The interest payable on each Bond on any Interest Payment Date shall be paid (i) by
check or draft sent on or prior to the appropriate date of payment, by the Trustee to the address of
the Owner appearing in the registration books on the Record Date, (ii) in the case of Bonds in
book-entry form, to DTC mn immediately available funds and disbursement of such funds to
owners of beneficial interests in Bonds in book-entry form will be made in accordance with the
procedures of DTC or (i) by such other method as mutually agreed in writing between the
Owner of the Bond and the Trustee.

Section 3.2 Execution and Authentication of Bonds.

() Execution of the Bonds. The Bonds shall be signed by the manual or
facsimile signature of either the Chairman or Vice Chairman of the Board of the Issuer in
such officer’s official capacity, and the Issuer’s seal shall be affixed thereto or a facsimile
thereof printed thereon and attested by the manual or facsimile signature of the Executive
Director or another officer of the Issuer. In case any officer whose signature or a
facsimile of whose signature shall appear on any Bond shall cease to be such officer
before the delivery of the Bonds, such signature or such facsimile shall nevertheless be
valid and sufficient for all purposes the same as if he had remained in office until such
delivery. Any Bond may bear the facsimile signature of or may be signed by such
persons as at the actual time of the execution thereof shall be the proper officers to sign
such Bond although at the date of such Bond such persons may not have been such
officers.

(b) Authentication of the Bonds. No Bond shall be secured hereby or entitled
to the benefit hereof, nor shall any such Bond be valid or obligatory for any purpose,
unless a certificate of authentication, substantially in the form set forth in Exhibit A
hereto, has been duly executed by the Trustee; and such certificate of the Trustee upon
any such Bond shall be conclusive evidence and the only competent evidence that such
Bond has been authenticated and delivered hereunder. The Trustee’s certificate of
authentication shall be deemed to have been duly executed by the Trustee if manually
signed by a Trustee Representative, but it shall not be necessary that the same officer or
employee sign the certificate of authentication on all of the Bonds. By authenticating any
of the Bonds delivered pursuant to this Indenture, the Trustee shall be deemed to have
assented to the provisions of this Indenture.

(c) Recital in Bonds. FEach Bond issued under the Act shall contain a
statement consistent with Section 2.6 hereof with respect to the Bonds.

Section3.3  Delivery of Bonds.
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(a) Delivery. The Bonds shall be executed in the manner set forth herein and
delivered to the Trustee for authentication, but prior to or simultaneously with the
authentication and delivery of the Series 2017 Bonds on the Closing Date by the Trustee
the following documents shall be provided to the Trustee:

(1) A certified copy of the Bond Resolution authorizing (A) the
execution and delivery of this Indenture and the Senior Loan Agreement, and (B)
the issuance, sale, execution and delivery of the Series 2017 Bonds;

) Evidence that each county n which proceeds of the Bonds are to
be spent or allocated for a portion of the cost of the Project within such county has
executed a joinder, which remains in full force and effect, to the Interlocal
Agreement and is a ‘“Participating Public Agency” under the provisions of the
Interlocal Agreement;

3) A copy, certified by an authorized representative of the Borrower,
of the resolution or resolutions of the managing member or the board of
managers, as the case may be, of the Borrower approving the form of and
authorizing the execution and delivery of the Senior Loan Agreement, the
Collateral Agency Agreement and the other related documents and nstruments,
including the other Financing Documents to be delivered in connection with the
issuance of the Series 2017 Bonds to which the Borrower is a party;

4) An origmal, facsimile or electronic executed counterpart of this
Indenture, the Senior Loan Agreement, the Federal Tax Certificate, the Collateral
Agency Agreement, and the other Financing Documents to which the Issuer or the
Trustee is a party;

(5) An approving opinion of Bond Counsel in substantially the form
attached to the Limited Offering Memorandum;

(6) An Opinion of Counsel to the Issuer, to the effect that this
Indenture and the Senior Loan Agreement have been duly authorized, executed
and delivered by the Issuer and constitute valid, binding and enforceable limited
obligations of the Issuer;

(7) One or more Opinions of Counsel to the Borrower reasonably
acceptable to the Issuer and Bond Counsel to the effect that (A) the Borrower has
been duly formed and is validly existng as a lLimited lability company organized
in the State of Delaware and authorized to transact business in the State and the
Borrower has the limited Lability company power and authority under the
Delaware Limited Liability Company Act to execute and deliver the Senior Loan
Agreement, the Collateral Agency Agreement, the Security Agreement and the
Mortgages; and (B) the Senior Loan Agreement, Collateral Agency Agreement,
the Security Agreement and the Mortgages have each been duly authorized,
executed and delivered pursuant to requisite limited lability action on the part of
the Borrower, and, assuming due authorization, execution and delivery of the
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same by the other parties thereto, the same constitute valid and binding
obligations of the Borrower, enforceable n accordance with their terms, except to
the extent that the enforceability of the same may be limited by, among other
things, bankruptcy, nsolvency or other laws affecting creditors’ rights generally
and by principles of equity; and

(8) A request and authorization of the Issuer to the Trustee to
authenticate the Series 2017 Bonds and deliver said Series 2017 Bonds to the
Underwriters, upon payment to the Collateral Agent, of the purchase price
thereof. The Trustee shall be entitled to rely conclusively upon such request and
authorization as to the Underwriters and the amount of such purchase price.

(b) When the documents specified above have been provided to the Trustee, when the
Series 2017 Bonds shall have been executed and authenticated as required by this Indenture, and
when the Borrower shall have caused to be credited to the Series 2017 Funded Interest Account
the amount specified in Section 5.2(a) of this Indenture, the Trustee shall deliver the Series 2017
Bonds to or upon the order of the Underwriters, but only upon payment of the purchase price of
the Series 2017 Bonds pursuant to the terms of the Financing Documents.

ARTICLE 4.
TERMS OF BONDS

Section4.1 Form of Bond, Registered Form, Denominations and Numbering of
Bonds. The Bonds shall be issuable only as fully registered Bonds n Authorized Denominations
(provided that no individual Bond may be issued for more than one maturity), without coupons,
in substantially the form set forth in Exhibit A attached to this Indenture, with such necessary or
appropriate variations, omissions and insertions as are permitted or required by this Indenture.
The Bonds may have endorsed thereon such legends or text as may be necessary or appropriate
to conform to any applicable rules and regulations of any Governmental Authority or any
custom, usage or requirement of law with respect thereto. The Bonds shall be numbered from R-
1 consecutively upward in order of issuance or i such other manner as the Trustee shall
designate, and shall bear appropriate “CUSIP” identification numbers (if then generally in use).

Section4.2  Registration of Bonds; Persons Treated as Owners; Transfer and
Exchange of Bonds.

(a) Records for the registration and transfer of the Bonds shall be kept by the
Trustee which is hereby appoimted the registrar for the Bonds. The principal and
purchase price of, interest on and Redemption Price of any Bond shall be payable only to
or upon the order of the Owner or his legal representative (except as otherwise herein
provided with respect to Record Dates and Special Record Dates for the payment of
mterest). Upon surrender for transfer of any Bond at the Designated Payment Office of
the Trustee, duly endorsed for transfer or accompanied by an assignment duly executed
by the Owner or his attorney duly authorized in writing, the Trustee shall enter such
transfer on the registration records and shall execute and deliver in the name of the
transferee or transferees a new fully registered Bond or Bonds of a like maturity,
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aggregate principal amount and interest rate, bearing a number or numbers not previously
assigned.

(b) Fully registered Bonds may be exchanged at the Designated Payment
Office of the Trustee for an equal aggregate principal amount of Bonds of the same
maturity and interest rate but of other Authorized Denominations. The Trustee shall
execute and deliver Bonds which the Owner making the exchange is entitled to receive,
bearing numbers not previously assigned.

(c) All Bonds issued upon any transfer or exchange of Bonds shall be the
valid obligations of the Issuer, evidencing the same debt, and entitled to the same benefits
under this Indenture, asthe Bonds surrendered upon transfer or exchange.

(d) The Trustee may require the payment, by the Owner of any Bond
requesting exchange or transfer, of any reasonable charges as well as any taxes, transfer
fees or other governmental charges required to be paid with respect to such exchange or
transfer.

(e) The Trustee shall not be required to transfer or exchange (i) all or any
portion of any Bond during the period begmning at the opening of business 15 days
before the day of the sending by the Trustee of notice calling any of the Bonds for prior
redemption and ending at the close of business on the day of such sending or (i) all or
any portion of a Bond after the sending of notice calling such Bond or any portion thereof
for prior redemption.

(9 Except as otherwise herein provided with respect to Record Dates and
Special Record Dates for the payment of interest, the Person in whose name any Bond
shall be registered shall be deemed and regarded as the absolute owner thereof for all
purposes, and payment of or on account of the principal of and mterest on or Redemption
Price of any Bond shall be made only to or upon the written order of the Owner thereof or
his legal representative, but such registration may be changed as herein provided. All
such payments shall be valid and effectual to satisfy and discharge such Bond to the
extent of the sum or sums paid.

Section 4.3  Transfer Restrictions. Upon a sale or transfer of a Bond (including the
mitial sale of the Bonds), each purchaser or transferee shall be deemed to have certified,
acknowledged and represented to the Trustee, the Borrower, the Issuer and the Underwriters that
such purchaser (i) is a “qualified institutional buyer” within the meaning of Rule 144A
promulgated under the Securities Act, and (i) will only transfer, resell, reoffer, pledge or
otherwise transfer its Bond to a subsequent transferee who such transferor reasonably believes is
a qualified mstitutional buyer within the meaning of said Rule 144A who is willing and able to
conduct an independent investigation of the risks mvolved with ownership of such Bond and
agrees to be bound by the transfer restrictions applicable to such Bond. The foregoing transfer
restrictions shall not apply if (i) the Trustee has received a municipal bond mnsurance policy or
other form of credit enhancement securing payment of principal and interest on the Bonds,
provided that the policy provider or credit enhancer is rated in one of the three highest categories
by a Nationally Recognized Rating Agency and such insurance policy or credit enhancement has
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a term not less than the final maturity of the Bonds (or, if shorter, may be drawn upon in full
upon its expiration), or (i) a Nationally Recognized Rating Agency has assigned the Bonds an
Investment Grade Rating, without any form of third party credit enhancement. A legend shall be
printed on the face of each Bond indicating the foregoing transfer restrictions.

Section4.4  Mutilated, Lost, Stolen or Destroyed Bonds. In the event that any Bond
is mutilated, lost, stolen or destroyed, a new Bond of like series, date, maturity, interest rate and
denomination as that mutilated, lost, stolen or destroyed shall be executed, authenticated and
delivered in accordance with the terms and conditions of this Indenture to the Owner of such
Bond upon receipt by the Trustee of such evidence, information or indemnity from the Owner of
the Bond as the Trustee may reasonably require and, in case of any mutilated Bond, upon the
surrender of the mutilated Bond to the Trustee. If any such Bond shall have matured, instead of
issuing a duplicate Bond, the Trustee may pay the same without surrender thereof. The Trustee
and the Issuer may charge the Owner of the Bond for its reasonable fees and expenses in
connection therewith and require payment of such fees and expenses, and in the case of a lost,
stolen or destroyed Bond, the Issuer and the Trustee may require indemnity reasonably
satisfactory to each, as a condition precedent to the delivery of a new Bond. Every new Bond
issued pursuant to this Section by reason of any Bond being mutilated, lost, stolen or destroyed
(a) shall constitute, to the extent of the outstanding principal amount of the Bond lost, mutilated,
stolen or destroyed, an additional contractual obligation of the Issuer, regardless of whether the
mutilated, lost, stolen or destroyed Bond shall be enforceable at any time by anyone, and (b)
shall be entitled to all of the benefits of this Indenture equally and proportionately with any and
all other Outstanding Bonds.

Section4.5S Payment of Debt Service and Redemption Price.

(a) The principal, Purchase Price and Redemption Price of any Bond shall be
paid to the Owner thereof as shown on the registration records of the Trustee upon the
maturity, mandatory tender or prior redemption thereof in accordance with this Indenture
and upon presentation and surrender at the Designated Payment Office of the Trustee.

(b) Interest on the Bonds (other than interest paid as part of the Redemption
Price of a Bond) shall be paid (i) by check or draft of the Trustee mailed, on or before
each Interest Payment Date, to the Owner thereof at his address as it last appears on the
registration records of the Trustee at the close of business on the Record Date, (i) in the
case of Bonds i book-entry form, to DTC i immediately available funds and
disbursement of such funds to owners of beneficial interests in Bonds in book-entry form
will be made in accordance with the procedures of DTC or (iii) by such other method as
mutually agreed in writing between the Owner of the Bond and the Trustee. Any such
mterest not so timely paid shall cease to be payable to the person who is the Owner
thereof at the close of business on the Record Date and shall be payable to the person
who is the Owner thereof at the close of business on a Special Record Date for the
payment of such defaulted mterest. Such Special Record Date shall be fixed by the
Trustee whenever moneys become available for payment of the defaulted mterest, and
notice of the Special Record Date shall be given by the Trustee to the Owners of the
Bonds, not less than 10 days prior to the Special Record Date, by certified or first-class
mail to each such Owner as shown on the Trustee’s registration records (or in accordance
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with the procedures of DTC) on a date selected by the Trustee, stating the date of the
Special Record Date and the date fixed for the payment of such defaulted mterest.
Alternative means of payment of interest may be used if mutually agreed to in writing
between the Owner of any Bond and the Trustee, provided that the Trustee shall provide
the Issuer and the Borrower with a copy of any such agreement.

Section4.6 Redemption of Bonds and Redemption Payments.

() During the initial Term Rate Period, the Series 2017 Bonds shall be
subject to redemption as set forth n the Form of Bonds attached as Exhibit A to this
Indenture. During any subsequent Term Rate Period and after the conversion of any
Term Rate Bonds to the Fixed Rate Mode, unless redemption provisions are otherwise
established by the Borrower pursuant to Section 4.9(b), the Series 2017 Bonds shall be
subject to redemption as set forth in the Form of Bonds attached as Exhibit A to this
Indenture.

(b) On the dates specified in the Form of Bonds attached as Exhibit A to this
Indenture, the Issuer shall pay or cause to be paid to the Trustee, but solely from funds
received from (or on behalf of) the Borrower, including funds provided pursuant to the
Collateral Agency Agreement, for deposit into the Series 2017 Redemption Account of
the Series 2017 Debt Service Fund, or any applicable sub-account thereof, moneys
sufficient to pay the Redemption Price of the Series 2017 Bonds to be redeemed on the
date fixed for redemption. Subject to the terms of Article 5 and the Collateral Agency
Agreement, the Issuer and the Trustee shall make such payment solely from moneys
available to the Issuer or the Trustee, as applicable, from (or on behalf of) the Borrower,
including funds provided pursuant to the Collateral Agency Agreement. The Trustee
shall use the moneys paid to it for such purpose and such other available moneys in such
Account of the Series 2017 Debt Service Fund to pay the Redemption Price due on the
appropriate series of Bonds to be redeemed on the date fixed for redemption. Upon the
giving of notice and the deposit of such funds as may be available for redemption
pursuant to this Indenture, interest on the Bonds or portions thereof thus called for
redemption shall no longer accrue from and after the date fixed for redemption.

(c) The Trustee shall pay to the Owners of the Bonds so redeemed, the
amounts due on their respective Bonds, at the Designated Payment Office of the Trustee
upon presentation and surrender of the Bonds.

Section4.7 Notice of Redemption. Notice of any redemption of Series 2017 Bonds
shall be as set forth in the Form of Bonds attached as Exhibit A to this Indenture.

Section4.8 Tender of Bonds. Bonds in the Term Rate Mode shall be subject to
mandatory tender for purchase on each Mandatory Tender Date. Each Owner and each
beneficial owner of Term Rate Bonds, by its acceptance of such Term Rate Bonds, agrees to
tender its Term Rate Bonds to the Trustee for purchase on each Mandatory Tender Date. The
Trustee shall give notice of such mandatory purchase by mail (or, in the case of Term Rate
Bonds in book-entry form, in accordance with the procedures of DTC) to the Owners of the
Term Rate Bonds subject to mandatory purchase no less than fifteen (15) days prior to the
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Mandatory Tender Date. Any notice shall state the Mandatory Tender Date, the Purchase Price,
the numbers of the Term Rate Bonds to be purchased if less than all of the Term Rate Bonds
owned by such Owner are to be purchased, and that, unless the Issuer defaults in the payment of
the Purchase Price, interest on the Term Rate Bonds subject to mandatory purchase shall cease to
accrue from and after the Mandatory Tender Date. The failure to send such notice with respect
to any Term Rate Bond shall not affect the validity of the mandatory purchase of any other Term
Rate Bond with respect to which notice was so sent. Any notice sent will be conclusively
presumed to have been given, whether or not actually received by any Owner or beneficial
owner.

Section 4.9  Conversion. While Bonds are m a Term Rate Mode, on each Mandatory
Tender Date, the Borrower may convert all or a portion of such Term Rate Bonds to bear interest
at a new Term Rate for a new Term Rate Period or convert all or a portion of such Term Rate
Bonds to bear interest at a Fixed Rate. When a portion of the Term Rate Bonds is subject to a
conversion, the Borrower may change the series designation for such portion with notice to the
Trustee and the Issuer. On any Business Day which is at least twenty (20) days before the
proposed Conversion Date, the Borrower shall give written notice to the Notice Parties stating
that the Term Rate Bonds will be converted to a new Term Rate for a new Term Rate Period or
to the Fixed Rate, as applicable, and setting forth the proposed Conversion Date. Not later than
the fifteenth (15'") day next preceding the Conversion Date, the Trustee shall, in accordance with
written instructions from the Borrower, send, in the name of the Issuer, a notice of such proposed
conversion to the Owners of the Term Rate Bonds stating that the Term Rate Bonds will be
converted to a new Term Rate for a new Term Rate Period or to a Fixed Rate, as applicable, the
proposed Conversion Date and that such Owner is required to tender such Owner’s Bonds for
purchase on such proposed Conversion Date. The new Mode shall commence on the Conversion
Date and the mterest rate(s) shall be determmned by the Remarketing Agent in the manner
provided in Section 3.1(b) hereof.

() The conversion to a new Term Rate for new Term Rate Period or to the
Fixed Rate, as applicable, shall not occur unless a Favorable Opmion of Bond Counsel
dated as of the Conversion Date and addressed to the Notice Parties shall have been
delivered to the Notice Parties on or prior to the Conversion Date.

(b) Upon conversion, the Bonds shall be remarketed at par, shall mature on
the same maturity date(s) and be subject to the same mandatory sinking fund redemption,
if any, and optional redemption provisions as set forth in this Indenture prior to such
conversion; provided, however, that if the Borrower shall deliver to the Trustee a
certificate of the Remarketing Agent certifying that such revised maturity and redemption
provisions will improve the marketability of the Bonds in the remarketing because they
are industry standard at the time of such conversion for tax-exempt bonds of similar
remaining maturity, security and credit quality as the Bonds, together with a Favorable
Opmion of Bond Counsel, the Borrower shall direct that the maturity and redemption
provisions be revised in one or more of the following ways: (1) have some of the Bonds
be Serial Bonds with different nterest rates for different Serial Maturities and some
subject to sinking fund redemption, (2) change the optional redemption dates and/or
premiums set forth in the Form of Bonds attached hereto as Exhibit A, and/or (3) sell
some or all of the Bonds at a premium or a discount to par.
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Section 4.10 Book-Entry Registration. Except as set forth below i this Section 4.10,
the Bonds shall be delivered only in book-entry form registered n the name of Cede & Co., as
nominee of The Depository Trust Company (“DTC”), New York, New York, acting as the
securities depository of the Bonds and the principal of and interest on and Redemption Price of
the Bonds shall be paid by wire transfer to DTC. The Issuer has entered mnto a Letter of
Representations with DTC. DTC may determine to discontinue providing its service with
respect to the Bonds at any time by giving notice to the Issuer and the Trustee and discharging its
responsibilities with respect thereto under applicable law. If there is no successor securities
depository appointed by the Issuer, the Issuer shall execute and the Trustee will authenticate and
deliver Bonds to the beneficial owners thereof. The Issuer, at the direction of the Borrower, may
determine not to continue participation in the system of book-entry transfers through DTC (or a
successor securities depository) at any time by giving reasonable notice to DTC (or a successor
securities depository) and the Trustee. In such event, the Issuer will execute and the Trustee with
authenticate and deliver Bonds to the beneficial owners thereof pursuant to Section 4.2 hereof.
Neither the Issuer nor the Trustee shall have any liabilty to DTC, Cede & Co., any substitute
securities depository, any Person in whose name the Bonds are reregistered at the direction of
any substitute securities depository, any beneficial owner of the Bonds or any other Person for (i)
any determination made by the Issuer pursuant to this Section or (i) any action taken to
mmplement such determination and the procedures related thereto that is taken pursuant to any
direction of or in reliance on any mnformation providled by DTC, Cede & Co., any substitute
securities depository or any Person in whose name the Bonds are reregistered.

Section4.11 Delivery of New Bonds upon Partial Redemption of Bonds. Upon
surrender and cancellation of a Bond for redemption in part only, a new Bond or Bonds of the
same maturity and interest rate and in an Authorized Denomination equal to the unredeemed
portion of the original partially redeemed Bond, shall be executed on behalf of and delivered by
the Issuer and the Trustee in accordance with Sections 3.2 and 4.1 hereof.

Section 4.12 Nonpresentment of Bonds. (a) In the event any Bond shall not be
presented for payment on any date when the principal thereof becomes due, either at maturity, or
at the date fixed for redemption thereof, or as set forth in any Supplemental Indenture regarding
deemed tenders or redemptions or otherwise, and if funds sufficient to pay such Bond shall have
been made available to the Trustee for the benefit of the Owner thereof, all liability of the Issuer
to the Owner thereof for the payment of such Bond shall forthwith cease, terminate and be
completely discharged, and thereupon it shall be the duty of the Trustee to hold such funds
uninvested for three (3) years, for the benefit of the Owner of such Bond, without lability for
mterest thereon to such Owner, who shall thereafter be restricted exclusively to such funds, for

any claim of whatever nature on his part under this Indenture or on, or with respect to, such
Bond.

(b) Except as may otherwise be required by applicable law, in case any moneys
deposited with the Trustee for the payment of the principal of, or interest or premium, if any, on
any Bond remain unclaimed for more than three (3) years after such principal, interest or
premium has become due and payable, the Trustee may, and upon receipt of a written request of
the Borrower shall, pay over to the Borrower the amount so deposited in immediately available
funds, without additional interest, and thereupon the Trustee and the Issuer shall be released from
any further lability with respect to the payment of principal, interest or premium, and the owner
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of such Bond shall be entitled (subject to any applicable statute of limitations) to look only to the
Borrower as an unsecured creditor for the payment thereof.

Section4.13 Cancellation of Bonds. Whenever any Outstanding Bonds have been
paid or redeemed or are otherwise delivered to the Trustee for cancellation, upon payment or
redemption thereof or before or after replacement, the respective Bonds shall be promptly
cancelled by the Trustee. The Issuer may not issue new Bonds to replace Bonds it has paid or
delivered to the Trustee for cancellation for any reason other than in connection with a transfer or
exchange in accordance with the terms of this Indenture.

Section4.14 Open Market Purchases/Purchase in Lieu of Redemptions. The
Borrower may, to the extent permitted by applicable law, at any time and from time to time
purchase Bonds in the open market, on an exchange or by tender or by private agreement at any
price. Any purchase of Bonds by tender shall be made available to all Owners of such Bonds.
Any Bonds so purchased may be held by or for the account of the Borrower, and the Borrower
may surrender such Bonds to the Trustee for cancellation. At any time prior to giving notice of
redemption, the Trustee shall, upon direction of the Borrower, apply any amounts in the Series
2017 Redemption Account (excluding accrued interest, which is payable from the Series 2017
Interest Account) to the purchase of Bonds subject to optional redemption pursuant to the Form
of Bonds attached hereto as Exhibit A, at public or private sale, as and when and at such prices
(including brokerage and other charges) as the Borrower may direct, except that the purchase
price may not exceed the Redemption Price then applicable to such Bonds. Whenever Bonds are
called for redemption pursuant to the Form of Bonds attached hereto as Exhibit A, the Trustee
may, upon direction of the Borrower, apply amounts in the Series 2017 Redemption Account
(excluding accrued mterest, which is payable from the Series 2017 Interest Account) to purchase
Bonds so subject to optional redemption pursuant to the Form of Bonds attached hereto as
Exhibit A, on the applicable redemption date, at the Redemption Price then applicable to such
Bonds. Bonds purchased pursuant to this Section 4.14 and not cancelled shall be subject to
conversion pursuant to Section 4.9 and to remarketing pursuant to Section 4.15, and the date of
such purchase shall be deemed to be a Mandatory Tender Date for purposes of such Sections 4.9
and 4.15. Any Bonds purchased pursuant to this Section 4.14 at a purchase price other than the
principal amount thereof, plus accrued and unpaid nterest, if any, to but not including the date of
purchase, and remarketed pursuant to Section 4.15, shall be converted to a Term Rate Period
with a term of approximately ten years, unless otherwise directed by the Borrower which
direction shall be accompanied by a Favorable Opinion of Bond Counsel.

Section 4.15 Remarketing. (a) The Borrower shall, not later than thirty (30) days
prior to each Mandatory Tender Date, appoint and employ the services of a Remarketing Agent.
The Remarketing Agent shall be authorized by law to perform all of the duties imposed upon it
by this Indenture. The Remarketing Agent appointed by the Borrower shall use its best efforts to
offer for sale at par: (i) all Term Rate Bonds required to be purchased on a Mandatory Tender
Date as described in Section 4.8, (i) any Bonds purchased pursuant to Section 4.14 and not
cancelled, and (i) any Borrower Bonds (as hereinafter defined), provided that in no event shall
the Remarketing Agent remarket any Bonds to the Issuer. ~ On each date on which a Term Rate

Bond is to be purchased:
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(1) the Remarketing Agent shall notify by Electronic Means the
Trustee and the Borrower by 10:30A.M. on such date if it has been unable to
remarket all the tendered Bonds, and shall include in such notice the principal
amount of Bonds it has been unable to remarket;

(i1) if the Bonds are no longer in the book-entry-only system, the
Remarketing Agent shall notify the Trustee and the Borrower by Electronic
Means by 1:00 P.M. on such date of the names of the purchasers of the
remarketed Bonds and such information as may be necessary to register the Bonds
and the registration instructions, including, without limitation, the names,
addresses and taxpayer identification numbers of the purchasers and the desired
Authorized Denominations with respect thereto; and

(i)  if the Bonds are no longer in the book-entry-only system, the
Trustee shall authenticate new Bonds for the respective purchasers thereof which
shall be available for delivery to purchasers.

(c) The Remarketing Agent shall cause the proceeds of the sale of tendered
Term Rate Bonds to be paid to the Trustee m immediately available funds by 10:00 A.M.
on the Mandatory Tender Date. The Remarketing Agent shall cause to be paid to the
Trustee on each Mandatory Tender Date for tendered Term Rate Bonds all amounts
representing proceeds of the remarketing of such Bonds. If the Purchase Price exceeds
par, the Borrower will provide the difference between the remarketing proceeds and the
Purchase Price, and if the Purchase Price is less than par, the remarketing proceeds in
excess of the Purchase Price shall be held, invested and expended as set forth n a
Favorable Opmion of Bond Counsel.

(d) On each date on which a Term Rate Bond is to be purchased, if the
Remarketing Agent shall have given notice to the Borrower that it has been unable to
remarket all the Bonds, then by 1:30 P.M. the Borrower shall pay or cause to be paid, by
wire transfer of mmmediately available funds n the amount of the Purchase Price of the
unremarketed tendered Term Rate Bonds specified in the notice provided above, to the
Trustee. Bonds so purchased with amounts furnished by the Borrower shall be ‘“Borrower
Bonds.”

(e) By 3:00 P.M. on the date on which a Term Rate Bond is to be purchased,
the Trustee shall purchase tendered Term Rate Bonds from the tendering Owners at the
applicable Purchase Price by wire transfer in immediately available funds. Funds for the
payment of such Purchase Price shall be derived solely from the following sources in the
order of priority indicated and none of the Trustee or the Remarketing Agent shall be
obligated to provide funds from any other source:

(1) immediately available funds provided to the Trustee pursuant to
Section 4.15(c) hereof, and

(i1) immediately available funds provided to the Trustee pursuant to
Section 4.15(d) hereof.
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(9 On each date on which a Term Rate Bond is to be purchased, such Bond
sold by the Remarketing Agent the proceeds of which have been deposited as described
in Section 4.15(c) shall be registered and made available to the Remarketing Agent by
1:30 P.M. on such date.

ARTICLE 5.
FUNDS AND ACCOUNTS
Section 5.1  Establishment of Funds and Accounts.
There is hereby created and established the following Funds and Accounts:

(a) The Series 2017 Debt Service Fund (the “Series 2017 Debt Service
Fund”), and within the Series 2017 Debt Service Fund, four accounts designated (i) the
“Series 2017 Interest Account” (the “Series 2017 Interest Account”), (ii) the “Series 2017
Principal Account” (the “Series 2017 Principal Account”), (i) the “Series 2017
Redemption Account” (the “Series 2017 Redemption Account”); and (iv) the “Series
2017 Funded Interest Account” (the “Series 2017 Funded Interest Account™); and

(b) The Series 2017 Rebate Fund (the “Series 2017 Rebate Fund”).

Notwithstanding anything herein to the contrary, the Trustee may from time to time hereafter
establish and maintam additional funds, accounts or subaccounts necessary or useful in
connection with any other provision of this Indenture or any Supplemental Indenture or to the
extent deemed necessary by the Trustee.

Section 5.2  Series 2017 Debt Service Fund.

(a) There shall be deposited into the appropriate Account of the Series 2017
Debt Service Fund: (i) amounts remitted or transferred to such Account from the
Revenue Account pursuant to Section 5.02(b) of the Collateral Agency Agreement; (ii)
any moneys paid to the Trustee pursuant to Section 4.6 hereof and Sections 5.02(b) and
5.09 of the Collateral Agency Agreement with respect to the Redemption Price of the
Series 2017 Bonds; (i) any amounts remitted or moneys transferred to such Account
from the Debt Service Reserve Account pursuant to Section 5.05(c) of the Collateral
Agency Agreement; (iv) any moneys deposited mnto such Account pursuant to Section 7.2
hereof and Section 9.08 of the Collateral Agency Agreement; (v) nto the Series 2017
Funded Interest Account, $34,875,000, for interest payments on the Series 2017 Bonds
from the Closing Date to, but not including, January 1, 2019, and (vi) all other moneys
received by the Trustee that are accompanied by directions that such moneys are to be
deposited nto such Account.

(b) Moneys on deposit in the Series 2017 Funded Interest Account shall be
applied by the Trustee, prior to the application of any other funds in the Series 2017 Debt
Service Fund, to pay interest on the Series 2017 Bonds on July 1, 2018 and January 1,
2019. If on any Interest Payment Date the funds on deposit in the Series 2017 Interest
Account are not sufficient to pay the Interest Payment in full on such Interest Payment
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Date, the Trustee shall transfer moneys from the Series 2017 Principal Account sufficient
to make such payment. If on any Debt Service Payment Date there exists both (i) funds
on deposit in the Series 2017 Interest Account in excess of the amount necessary to pay
the Interest Payment due on such date, and (i) insufficient finds on deposit in the Series
2017 Principal Account to make the principal payment due on such date in full, the
Trustee shall transfer all or such portion of such excess funds on deposit in the Series
2017 Interest Account to the Series 2017 Principal Account as necessary to provide for
such principal payment n full.

(c) Moneys in each Account of the Series 2017 Debt Service Fund shall be
used solely for the payment (within each Account) of the principal of and interest on and
the Redemption Price of the Series 2017 Bonds; provided, that (A) moneys paid by the
Issuer pursuant to Section 4.6 hereof and Sections 5.02(b) and 5.09 of the Collateral
Agency Agreement shall be used to pay the Redemption Price of the Series 2017 Bonds,
and (B) moneys held in such Account of the Series 2017 Debt Service Fund following an
acceleration of the Series 2017 Bonds upon an Event of Default shall be used as provided
in Section 7.3 hereof and Section 9.08 of the Collateral Agency Agreement.

Section 5.3  Series 2017 Rebate Fund. The Series 2017 Rebate Fund shall be for the
sole benefit of the United States of America, shall be excluded from the Trust Estate as described
n Section 2.1(b) hereof, and shall not be subject to the claim of any other Person, including
without limitation, the Owners. The Series 2017 Rebate Fund is established for the purpose of
complying with Section 148 of the Code and the Treasury Regulations promulgated pursuant
thereto. There shall be deposited mto the Series 2017 Rebate Fund all amounts transferred to
such Fund pursuant to Section 5.02(b) of the Collateral Agency Agreement. The money
deposited n the Series 2017 Rebate Fund, together with all investments thereof and mnvestment
mncome therefrom, shall be held in trust and applied solely as provided in the Federal Tax
Certificate. The Series 2017 Rebate Fund is not a portion of the Trust Estate and is not subject to
any lien under this Indenture. Notwithstanding the foregoing, the Trustee with respect to the
Series 2017 Rebate Fund is afforded all the rights, protections and immunities otherwise
accorded to it hereunder.

Section 5.4 Moneys to be Held in Trust. The Series 2017 Debt Service Fund, and
any other Fund or Account created hereunder (excluding the Series 2017 Rebate Fund and any
Defeasance Escrow Account), shall be held by the Trustee, for the benefit of the Owners of the
Bonds as specified in this Indenture. The Series 2017 Rebate Fund shall be held by the Trustee
for the purpose of making payments to the United States pursuant to Section 6.5 hereof. Any
Defeasance Escrow Account shall be held solely for the benefit of the Owners of the Bonds to be
paid therefrom as provided i the agreement governing such Defeasance Escrow Account.

Section 5.5 Investment of Moneys.

(a) All moneys held as part of any Fund or Account shall be deposited or
mvested and remnvested by the Trustee, at the written direction of the Borrower, in
Permitted Investments; provided, however, that moneys in the Series 2017 Debt Service
Fund shall be mvested solely in direct obligations of, or obligations the principal of and
mterest on which are unconditionally guaranteed by, the United States of America (or by
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any agency thereof to the extent such obligations are backed by the full faith and credit of
the United States of America), in each case maturing within one year from the date of
acquisition thereof, and provided further, however, that moneys i any Defeasance
Escrow Account may only be invested in Defeasance Securities.

(b) Earnings from the mvestment of moneys held n any Fund or Account and
losses from the mvestment of moneys held n any Fund or Account shall be charged
against the Fund or Account in which they were realized.

(c) The Trustee shall sell and reduce to cash a sufficient amount of the
mvestments held n any Fund or Account whenever the cash balance therein is
msufficient to make any payment to be made therefrom and the Trustee shall not be liable
or responsible for any loss or tax resulting from such sale.

ARTICLE 6.

COVENANTS OF THE ISSUER

Section 6.1 Representations, Covenants and Warranties. The Issuer represents,
covenants and warrants that:

(@) It will faithfully perform at all times any and all covenants, undertakings,
stipulations and provisions contained i this Indenture, m any and every duly authorized
Bond and i all proceedings of the Issuer pertaining thereto.

(b) It is duly authorized under the laws of the State, including particularly and
without limitation, the Act, to issue the Bonds for the purposes stated in this Indenture
and to execute this Indenture, to pledge the property described herein and pledged hereby
and to pledge the Trust Estate in the manner and to the extent herein set forth, that all
actions on its part required for the issuance of the Bonds and the execution and delivery
of this Indenture have been duly and effectively taken or will be duly taken as provided
herein, and that this Indenture is a valid and enforceable mstrument of the Issuer and that
the Bonds i the hands of the Owners thereof are and will be valid and enforceable
obligations of the Issuer according to the terms thereof.

(c) It will do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged and delivered, such indentures supplemental hereto and such further acts,
nstruments and transfers as the Trustee may reasonably require for the better assuring,
transferring, pledging and hypothecating unto the Trustee all and singular the Trust Estate
to the payment of the principal of, premium, if any, and interest on the Bonds.

(d) Promptly after any filing, registration or recording (other than the filing of
the Senior Loan Agreement, any Additional Parity Bonds Loan Agreement, this
Indenture and any financing statements in connection with the issuance of the Bonds) or
any re-filing, re-registration or re-recording of this Indenture, the Senior Loan Agreement
or any Additional Parity Bonds Loan Agreement, or any filing, registration, recording, re-
filing, re-registration or re-recording of any supplement to any of said mnstruments, any
financing statement or instrument of similar character relating to any of said mstruments
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or any instrument of further assurance which is required pursuant to the preceding
paragraph, the Issuer will cause the Borrower to deliver to the Trustee a certificate of a
Responsible Officer of the Borrower to the effect that such filing, registration, recording,
re-filing, re-registration or re-recording has been duly accomplished and setting forth the
particulars thereof.

(e) The execution, delivery and performance of its obligations under this
Indenture by the Issuer do not and will not conflict with or result in a violation or a
breach of any law or the terms, conditions or provisions of any restriction under any Law,
contract, agreement or instrument to which the Issuer is now a party or by which the
Issuer is bound, or constitute a default under any of the foregoing.

(9 Except as described in the Limited Offering Memorandum, to the best of
its knowledge, no litigation, inquiry or investigation of any kind in or by any judicial or
administrative court or agency is pending or, threatened against the Issuer affecting the
right of the Issuer to execute, deliver or perform its obligations under this Indenture.

Section 6.2  Conditions Precedent. Upon the date of issuance of any of the Bonds,
the Issuer hereby covenants that all conditions, acts and things required of the Issuer by the
Constitution or laws and statutes of the State (including, particularly, the Act) or by this
Indenture to exist, to have happened or to have been performed precedent to or in connection
with the issuance of the Bonds shall exist, have happened and have been performed.

Section 6.3 Maintenance of Existence. The Issuer pledges and agrees with the
Owners of the Bonds that it shall use its best efforts to prevent the State from limiting or altering
the rights vested in the Issuer to fulfill the terms of the agreements made with such Owners or
from in any way impairing the rights or remedies of such Owners until the Bonds, together with
the interest, with mterest on any unpaid installments of mterest, and all costs and expenses in

connection with any action or proceeding by or on behalf of such Owners, are fully met and
discharged.

Section 6.4 No Superior or Parity Liens on Trust Estate. The Issuer will not,
pledge, grant, create or permit to exist in any manner any Security Interest on, or rights with
respect to, the Trust Estate, (x) except as specifically permitted pursuant to this Indenture or any
other Financing Document or (y) except for a contract or agreement under which the financial
obligations of the Issuer and the rights of any Person to require the Issuer to make any payment
are (a) limited to (i) moneys in the Funds and Accounts that are to be used pursuant to such
contract or agreement for the purposes for which moneys in such Funds and Accounts may be
used pursuant to the terms hereof or (i) moneys of the Issuer that are not part of the Trust Estate;
and (b) subordinate to the rights of the Owners of the Bonds under this Indenture.

Section 6.5 Tax Covenant. The Issuer shall not take any action or omit to take any
action with respect to the Series 2017 Bonds or the Additional Parity Bonds, if any, the proceeds
of the Series 2017 Bonds or the Additional Parity Bonds, if any, the Trust Estate, the Project or
any other funds or property of the Issuer, and it will not permit, to the extent of its control, any
other Person to take any action or omit to take any action with respect to the Series 2017 Bonds
or the Additional Parity Bonds, if any, the Trust Estate, the Project or any other funds or property
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of the Issuer if such action or omission would cause interest on any of the Series 2017 Bonds or
the Additional Parity Bonds, if any, to be included n gross income for federal income tax
purposes. In furtherance of this covenant, the Issuer agrees to comply with the covenants set
forth in the applicable Federal Tax Certificate for the Series 2017 Bonds or the Additional Parity
Bonds, if any. The covenants set forth in this Section shall remain in full force and effect
notwithstanding the payment in full or defeasance of the Series 2017 Bonds or the Additional
Parity Bonds, if any, until the date on which all of the Issuer obligations in fulfilling such
covenants have been met. This section shall not apply to Taxable Bonds.

Section 6.6 Compliance with Law. The Issuer shall comply with all Laws and
regulations, the State Constitution, the Act and all other State Laws relating to the Bonds, the
organization and operation of the Issuer and the subject matter of this Indenture.

Section 6.7 No Appointment of Receiver, etc. The Issuer agrees that it will not
apply for or consent to the appomtment of a receiver, trustee, liquidator or custodian or the like
of the Issuer.

Section 6.8 Rights under Senior Loan Agreement, the Additional Parity Bonds
Loan Agreement and the Collateral Agency Agreement. The Senior Loan Agreement, a duly
executed counterpart of which will be filed with the Trustee, and any Additional Parity Bonds
Loan Agreement, a counterpart of which will be filed with the Trustee if executed, set forth the
covenants and obligations of the Issuer and the Borrower with respect to the related Series 2017
Loan and Additional Parity Bonds Loan, and reference is hereby made to the Senior Loan
Agreement and Additional Parity Bonds Loan Agreement (if executed) for a detailed statement
of such covenants and obligations of the Borrower thereunder. The Issuer will observe all of the
obligations, terms and conditions required on its part to be observed or performed under the
Senior Loan Agreement and any Additional Parity Bonds Loan Agreement. The Issuer agrees
that wherever in the Senior Loan Agreement or any Additional Parity Bonds Loan Agreement it
is stated that the Issuer will notify the Trustee, gives the Trustee some right or privilege, or in
any way attempts to confer upon the Trustee the ability for the Trustee to protect the security for
payment of the Bonds, that such part of the Senior Loan Agreement and any Additional Parity
Bonds Loan Agreement shall be as though it were set out in this Indenture in full The Issuer
agrees that the Trustee (subject to the terms of the Collateral Agency Agreement) in its name or
in the name of the Issuer may enforce all rights of the Issuer (other than Reserved Rights) and all
obligations of the Borrower under and pursuant to the Senior Loan Agreement and Additional
Parity Bonds Loan Agreement (if executed) and on behalf of the Owners, whether or not the
Issuer is in default hereunder. The Issuer further agrees that the Trustee (subject to the terms of
the Collateral Agency Agreement) in its name or in the name of the Issuer may enforce all rights
of the Issuer under and pursuant to the Collateral Agency Agreement and hereby designates and
authorizes the Trustee to serve as the Secured Debt Representative for the Issuer under the
Collateral Agency Agreement.

Section 6.9  Inspection of Issuer Books. All books and documents relating to the
Project in the possession of the Issuer shall at all reasonable times be open to inspection by such
agents as the Trustee or the Owners of not less than 50% in aggregate principal amount of the
Bonds then Outstanding may from time to time designate.
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Section 6.10 Indebtedness. The Issuer shall not create, incur, assume or permit to exist
any indebtedness of the Issuer with respect to the Trust Estate pledged under this Indenture, other
than the Series 2017 Bonds, any Additional Parity Bonds issued pursuant to Article 12 herein or
any Permitted Additional Senior Indebtedness.

ARTICLE 7.
DEFAULTS AND REMEDIES

Section7.1 Events of Default. Any of the following shall constitute an “Event of
Default” under this Indenture with respect to all of the Outstanding Bonds:

() Failure to pay any portion of the principal or purchase price of any
Outstanding Bond when due and payable;

(b) Failure to pay any portion of interest on any Outstanding Bond within ten
(10) business days after such interest payment is due and payable;

(c) Failure by the Issuer to cure any noncompliance with any other provision
of this Indenture within 60 days after receiving written notice of such noncompliance
from the Trustee or the Collateral Agent (with a copy to the Borrower and the Collateral
Agent or the Trustee, as applicable) with respect to the Bonds; provided, however, that
such noncompliance shall not be an Event of Default at the end of such sixty (60) day
period, so long as: (i) the Issuer is proceeding diligently to cure such breach; and (i) such
breach, in any event, is cured within one hundred twenty (120) days of such written
notification from the Trustee or the Collateral Agent;

(d) A Senior Loan Agreement Default shall have occurred and be continuing;
or

(e) The occurrence and continuance, with respect to the Issuer, of a
Bankruptcy Event (provided that solely for purposes of this clause, all references to the
“Borrower” within the definition of the term “Bankruptcy Event” shall be substituted
with the “Issuer”).

Section 7.2 Remedies Following and During the Continuance of an Event of
Default.

(a) Upon the occurrence and during the continuance of an Event of Default,
Owners of at least 25% in aggregate principal amount of the Outstanding Bonds or the
Issuer may deliver to the Trustee a written notice, with a copy to the Issuer, the Collateral
Agent and the Borrower, that an Event of Default has occurred and is continuing. The
Trustee shall not be deemed to have any knowledge of the occurrence of an Event of
Default, except with respect to an Event of Default described n Section 7.1(a) or (b)
hereof, unless and until it has received such a notice from the relevant party.

(b) At any time during which an Event of Default has occurred and is
continuing commencing on the date of delivery to the Trustee of the notice described in
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Section 7.2(a) above (except with respect to an Event of Default described in Section
7.1(a) or (b) hereof n which no notice shall be required), the Majority Holders shall have
the right to give the Trustee one or more enforcement directions directing the Trustee to
take on behalf of the Owners of the Bonds, subject to the terms of the Collateral Agency
Agreement and Section 7.2(c) below, whatever action at law or in equity may appear
necessary or desirable to enforce the rights of the Owners of the Bonds.

(c) Upon the occurrence and during the continuance of an Event of Default, if
so instructed by the Majority Holders, the Trustee, subject to the immediately succeeding
provisos, shall, by notice delivered to the Issuer and the Borrower, declare all Bonds, all
mterest accrued and unpaid thereon, and all other amounts payable i respect of the
Bonds to be due and payable, whereupon the same shall become immediately due and
payable without presentment, demand, protest or further notice of any kind, all of which
are waived by the Issuer; provided that the Bonds may be accelerated pursuant to this
clause (c) only to the extent the underlyng Series 2017 Loan under the Senior Loan
Agreement (or any other loan pursuant to any Additional Parity Bonds Loan Agreement)
shall have been accelerated.

(d) The Majority Holders may, by written notice to the Trustee, on behalf of
all of the Owners, rescind any acceleration and its consequences, if the rescission would
not conflict with any judgment or decree and if all existing Events of Default (except
nonpayment of principal, interest or premium that has become due solely because of the
acceleration) have been cured or waived and the Issuer has paid or deposited, or caused to
be paid or deposited, with the Trustee a sum sufficient to pay all sums paid or advanced
by the Trustee hereunder and the reasonable and documented compensation, expenses
and disbursements of the Trustee, its agents and counsel. In case of any such rescission,
then and in every such case the Issuer, the Trustee and the Owners shall be restored to
their former positions and rights.

(e) All rights and actions and claims under this Indenture may be prosecuted
and enforced by the Trustee on behalf of the Owners of the Bonds. In the case of
pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization or
other similar judicial proceeding relative to the Issuer or the Trust Estate, the Trustee,
subject to the terms of the Collateral Agency Agreement, shall be entitled to file and
prove a claim for the amount of the Issuer’s and the Borrower’s obligations to the
Owners of the Bonds owing and unpaid and to file such other papers or documents as
may be necessary in order to have the claims of the Owners allowed in such judicial
proceeding and, to the extent permitted by Law, to collect and receive any moneys or
other property payable or deliverable on any such claims and to distribute the same in
accordance with the terms hereof and of the Collateral Agency Agreement.

Section 7.3 Use of Moneys Received from Exercise of Remedies. After an

acceleration pursuant to Section 7.2(c) hereof, moneys received by the Trustee from the
Collateral Agent pursuant to the Collateral Agency Agreement, this Indenture and the other
Security Documents in respect of the Issuer’s obligations hereunder shall be applied first to pay
the reasonable and proper fees and expenses (including the reasonable fees and expenses of
counsel) of and indemnification payments owing to the Trustee pursuant to the Financing
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Documents, including those incurred in connection with the exercise of remedies following such
Event of Default, and thereafter remaining amounts shall be applied promptly by the Trustee as
follows:

First, ratably, to the payments then due and payable by the Borrower to the Series 2017
Rebate Fund and any rebate fund established by a Supplemental Indenture with respect to
Additional Parity Bonds;

Second, ratably, to all accrued and unpaid interest on the Bonds;
Third, ratably, to the outstanding principal amount on the Bonds; and

Fourth, to the Borrower, upon termination, expiration or payment in full of all
commitments, any surplus to be applied at the Borrower’s discretion.

Section 7.4  Limitations on Rights of Owners Acting Individually. Subject to the
Collateral Agency Agreement, no Owner shall have any right to institute any suit, action or
proceeding at law or in equity for the enforcement of any remedy hereunder or for the
enforcement of the terms of this Indenture, unless an Event of Default under this Indenture has
occurred and is continuing and the Owner has made a written request to the Trustee, and (i) has
given the Trustee 60 days to take such action in its capacity as Trustee, (i) the Trustee shall have
been provided reasonable security or indemnity against costs, expenses and labilities to be
mcurred in connection with such action to be taken, (i) the Trustee shall have refused or
unreasonably neglected to comply with such request, and (iv) during such sixty (60) day period,
no direction inconsistent with such written request shall have been delivered to the Trustee.
Nothing in this Section shall affect or mmpair the right of the Owner to enforce the payment of the
principal of and interest on or Redemption Price or Purchase Price of any Bond at and after the
date such payment is due, subject, however, to the limitations on remedies set forth in Section
7.2 hereof. In addition, any action by any Owner taken with respect to the Trust Estate shall only
be taken in accordance with the provisions of Section 7.2 hereof.

Section 7.5  Trustee May Enforce Rights without Bonds. All rights of action and
claims under this Indenture or any of the Outstanding Bonds may be enforced by the Trustee
without the possession of any of the Bonds or the production thereof in any trial or proceedings
relative thereto; any suit or proceeding instituted by the Trustee shall be brought in its name as
Trustee, without the necessity of joming as plantiffs or defendants any Owners; and any
recovery of judgment shall be for the ratable benefit of the Owners, subject to the provisions
hereof and the Collateral Agency Agreement.

Section 7.6  Trustee to File Proofs of Claim in Receivership, Etc. In the case of any
receivership, insolvency, bankruptcy, reorganization, arrangement, adjustment, composition or
other judicial proceedings affecting the Trust Estate, the Trustee shall, subject to the Collateral
Agency Agreement, to the extent permitted by law, be entitled to file such proofs of claim and
other documents as may be necessary or advisable in order to have claims of the Trustee and of
the Owners allowed in such proceedings for the entire amount due on the Bonds under this
Indenture, at the date of the institution of such proceedings and for any additional amounts which
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may become due by it after such date, without prejudice, however, to the right of any Owner to
file a claim on its own behalf, to the extent permitted hereunder.

Section7.7 Delay or Omission No Waiver. No delay or omission of the Trustee or
of any Owner to exercise any remedy, right or power accruing upon any Event of Default or
otherwise shall exhaust or impair any such remedy, right or power or be construed to be a waiver
of any such Event of Default, or acquiescence therein; and every remedy, right and power given
by this Indenture may be exercised from time to time and as often as may be deemed expedient.

Section 7.8  Discontinuance of Proceedings on Event of Default; Position of Parties
Restored. In case the Trustee or any Owner shall have proceeded to enforce any right under this
Indenture and such proceedings shall have been discontinued or abandoned for any reason, or
shall have been determined adversely to the Trustee or such Owner, then and in every such case
the Issuer, the Trustee and the Owners shall be restored to their former positions and rights, and
all rights, remedies and powers of the Trustee, the Issuer and the Owner shall continue as if no
such proceedings had been taken.

Section7.9  Waivers of Events of Default. The Trustee, notwithstanding anything
else to the contrary contained in this Indenture, shall waive any Event of Default upon the
written direction of the Majority Holders; provided, however, that any Event of Default in the
payment of the principal of or interest on, or the Redemption Price of, any Bond when due shall
not be waived (except as contemplated in Section 7.2(d) hereof) without the consent of the
Owner of each Bond affected thereby, unless, prior to such waiver, all such amounts (with
mterest on amounts past due on any Bond at the mterest rate on such Bond) and all expenses of
and indemnity payments to the Trustee (with interest on amounts past due with respect to any
expenses of the Trustee at a rate per year equal to the highest yield on any series of Outstanding
Bonds) in connection with such Event of Default have been paid or provided for. In case of any
such waiver, then and in every such case the Issuer, the Trustee and the Owners shall be restored
to their former positions and rights hereunder, but no such waiver shall extend to any subsequent
or other Event of Default, or impair any right consequent thereon.

ARTICLE 8.

CONCERNING THE TRUSTEE

Section 8.1  Representations, Covenants and Warranties Regarding Execution,
Delivery and Performance of Indenture. The Trustee represents, covenants and warrants that:

(a) The Trustee is a national banking association and is authorized, under its
certificate of organization, action of its board of directors and applicable law, to own and
manage its properties, to conduct its affairs in the State, to accept the grant of the Trust
Estate hereunder and to execute, deliver and perform its obligations under this Indenture.

(b) The execution, delivery and performance of this Indenture by the Trustee
have been duly authorized by the Trustee.

(c) This Indenture is enforceable against the Trustee in accordance with its
terms, limited only by bankruptcy, insolvency, reorganization, moratorium and other
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similar laws affecting creditors’ rights generally and by equitable principles, whether
considered at law or in equity.

(d) The execution, delivery and performance of the terms of this Indenture by
the Trustee do not and will not conflict with or result in a violation or a breach of any law
or the terms, conditions or provisions of any restriction or any agreement or instrument to
which the Trustee is now a party or by which the Trustee is bound, or constitute a default
under any of the foregoing or, except as specifically provided in this Indenture, result in
the creation or mmposition of a lien or encumbrance whatsoever upon the Trust Estate or
any of the property or assets of the Trustee.

(e) There is no litigation or proceeding pending or threatened against the
Trustee affecting the right of the Trustee to execute, deliver or perform its obligations
under this Indenture.

Section 8.2  Duties of the Trustee. In addition to the other duties and responsibilities
set forth herem, the Trustee (subject to the terms of the Collateral Agency Agreement) is hereby
appointed as Secured Debt Representative for and on behalf of the Owners of the Bonds under
the Collateral Agency Agreement and the Trustee may enforce all rights of the Owners of the
Bonds under and pursuant to the Collateral Agency Agreement. The Trustee hereby accepts the
duties imposed upon it by this Indenture and the other Financing Documents to which it is a
party and agrees to perform said duties, but only upon and subject to the following express terms
and conditions:

(a) The Trustee undertakes to perform such duties and only such duties as are
specifically set forth in this Indenture and the other Financing Documents to which it is a

party.

(b) The Trustee may execute any of the trusts or powers hereof and perform
any of its duties by or through attorneys, agents, receivers or employees and shall not be
responsible for the misconduct or negligence of any agent appointed with due care. Any
reasonable expenses of hiring such agent shall be reimbursed by the Borrower, in
accordance with the terms of the Senior Loan Agreement, any Additional Parity Bonds
Loan Agreements (if executed) and any agreement between the Borrower and the Trustee
with respect thereto.

(c) The Trustee shall not be responsible for any recital herein, in the Bonds or
mn any of the Financing Documents to which it is a party, for the validity of the execution
by the Issuer of this Indenture or any mstruments of further assurance or for the
sufficiency of the security for the Bonds issued hereunder or intended to be secured
hereby, for the validity or perfection of the lien on the Trust Estate or for the value of the
Trust Estate. The Trustee shall have no obligation to perform any of the duties of the
Issuer under this Indenture; and the Trustee shall not be responsible or liable for any loss
suffered in connection with any mvestment of funds made by it pursuant to instructions
from the Borrower in accordance with Section 5.5 hereof.
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(d) The Trustee shall not be accountable for the use of any Bonds delivered to
the Underwriters pursuant to this Indenture. The Trustee may become the Owner of the
Bonds with the same rights which it would have if not Trustee.

(e) The Trustee shall be fully protected in acting upon any notice, request,
consent, certificate, order, affidavit, letter, telegram or other paper or document which it
in good faith reasonably believes to be genuine and correct and to have been signed or
sent by the proper Person or Persons and the Trustee shall be under no duty to make any
mvestigation as to any statement contaned in any such document. Any action taken by
the Trustee pursuant to (and as permitted by) this Indenture or the other Financing
Documents to which it is a party upon the request or instruction or consent of any Person
who at the time of making such request or giving such mstruction or consent is the Owner
of'any Bond shall be conclusive and binding upon any Bonds issued in place thereof.

(9 The Trustee may employ or retain such counsel, accountants, appraisers or
other experts or advisers as it may reasonably require for the purpose of determining and
discharging its rights and duties hereunder and, in the absence of the Trustee’s gross
negligence, bad faith or willful misconduct in employing or retaining any such counsel,
accountants, appraisers, experts or advisors, may act and rely and shall be protected in
acting and relying in good faith on the opmion or advice of or information obtained from
any counsel, accountant, appraiser or other expert or advisor, whether retained or
employed by the Borrower, the Issuer or by the Trustee, in relation to any matter arising
in the administration hereof, and shall not be responsible for any act or omission on the
part of any of them. In addition, the Trustee shall not be liable for any acts or omissions
of its nominees, correspondents, designees, agents, subagents or subcustodians appointed
with due care.

(2) As to the existence or nonexistence of any fact or as to the sufficiency or
validity of any instrument, paper or proceeding, the Trustee shall be entitled to
conclusively rely upon a certificate signed by an Issuer Representative as sufficient
evidence of'the facts therein contained.

(h) The Trustee shall not be required to take notice or be deemed to have
notice of any Event of Default hereunder or under any Financing Document to which it is
a party, except failure to pay the principal of and interest on, or Redemption Price of, any
Bond, unless the Trustee shall be specifically notified in writing of such Event of Default
by the Issuer, the Collateral Agent, the Borrower or an Owner of a Bond.

(1) All moneys received by the Trustee shall, until used or applied or invested
as herein provided, be held in trust n the manner and for the purposes for which they
were received and shall be segregated from all other funds held by the Trustee.

() The Trustee shall not be required to give any bond or surety in respect of
the execution of the said trusts and powers or otherwise in respect of the premises.

(k) Notwithstanding anything to the contrary i this Indenture or any
Financing Document to which the Trustee is a party, the Trustee shall have the right, but
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shall not be required, to reasonably request in respect of the delivery of any Bonds, the
withdrawal of any cash, or any action whatsoever within the purview of this Indenture or
any Financing Document to which it is a party, any showings, certificates, appraisals or
other information, or corporate action or evidence thereof, in addition to that by the terms
hereof required, as a condition of such action by the Trustee.

Q) The permissive right of the Trustee to do things enumerated hereunder or
under other Financing Documents shall not be construed as a duty unless so specified
herein or therein, and in doing or not doing so, the Trustee shall not be answerable for
other than its own bad faith, gross negligence or willful misconduct.

(m)  Before taking any action or refraining from taking any action under this
Indenture or any Fmancing Document to which it is a party, the Trustee may require that
indemnity reasonably satisfactory to it be furnished for the reimbursement of all expenses
to which it may be put and to protect it agamnst all lability, including costs incurred in
defending itself against any and all charges, claims, complamts, allegations, assertions, or
demands of any nature whatsoever, except liability which is adjudicated to a result of the
Trustee’s bad faith, negligence or willful misconduct in connection with any such action.

(n) The Trustee shall have no responsibility with respect to any information,
statement or recital in any official statement, offering memorandum or any other
disclosure material prepared or distributed with respect to the Bonds.

(0) No provision of this Indenture, any Financing Document or any other
documents related thereto shall require the Trustee to risk or expend its own funds or
otherwise mcur any financial lability n the performance of its duties and obligations
hereunder or thereunder.

(p) In accordance with the terms hereof, the Trustee shall not be liable for any
action taken or not taken by it in accordance with the direction of the Owners of a
majority (or other percentage provided for herein) in aggregate principal amount of
Bonds outstanding or of the Majority Holders relating to the exercise of any right or
remedy available to it or the exercise of any trust or power available to the Trustee
hereunder or under any other Financing Document.

() The mmmunities extended to the Trustee also extend to its directors,
officers, employees and agents.

() The Trustee is authorized and directed to enter into the Financing
Documents and any other documents related thereto to which the Trustee is a party. In
entering into and performng any duties and obligations of the Trustee under the
Financing Documents and any other documents related thereto, the Trustee shall be
entitled to the provisions of this Indenture, including without limitation, the protections,
immunities, limitations from lability and indemnification accorded to the Trustee under
this Indenture.

(s) In no event shall the Trustee be responsible or lable for special, indirect,
punitive or consequential loss or damage of any kind whatsoever (including, but not

36



limited to, loss of profit) irrespective of whether the Trustee has been advised of the
likelihood of such loss or damage and regardless of the form of action.

(t) The Trustee shall not incur any liability for not performing any act or
fulfiling any duty, obligation or responsibility hereunder by reason of any occurrence
beyond the control of the Trustee (including but not Limited to any act or provision of any
present or future law or regulation or governmental authority, any act of God or war, civil
unrest, natural disaster, any act of terrorism, or the unavailability of the Federal Reserve
Bank wire or facsimile or other wire or communication facility, it being understood that
the Trustee shall use reasonable best efforts that are consistent with accepted practices in
the banking industry to resume performance as soon as practicable under the
circumstances.

(n) Neither the Trustee nor the Collateral Agent are accountable for the use by
the Issuer or the Borrower of the proceeds of the Bonds.

(v) The Trustee is not required to independently verify compliance with, nor
is the Trustee liable, with respect to, any provisions of the Federal Tax Certificate,
mncluding calculation with respect to arbitrage rebate.

Section 8.3 Compensation of Trustee. The Trustee shall be entitled to compensation
in accordance with its agreement with the Borrower, which, notwithstanding any other provision
hereof, may be amended at any time by agreement of the Borrower and the Trustee without the
consent of or notice to the Owners. In no event shall the Trustee be obligated to advance its own
funds in order to take any action hereunder.

Section 8.4  Resignation or Replacement of Trustee.

(a) The present or any future Trustee may resign by giving written notice to
the Issuer and the Collateral Agent (with a copy to the Borrower) not less than 60 days
before such resignation is to take effect. Such resignation shall take effect only upon the
appomtment of and acceptance by a successor qualified as provided in subsection (c) of
this Section. If no successor is appointed within 60 days following the date designated in
the notice for the Trustee’s resignation to take effect, the resigning Trustee may petition a
court of competent jurisdiction for the appointment of a successor. The present or any
future Trustee may be removed at any time by (i) the Majority Holders with the consent
of the Issuer and, so long as no Event of Default has occurred and is continuing, the
Borrower or (i) the Issuer at the direction of the Borrower, so long as no Event of
Default has occurred and is continuing, such consent not to be unreasonably withheld, by
an instrument or concurrent instruments mn writing signed by such Owners; provided,
however, that in case such vacancy continues for at least thirty (30) days the Issuer, by an
mstrument signed by the Chairman of the Issuer and attested by its Executive Director
under its seal or the Borrower, by certificate signed by a Responsible Officer of the
Borrower, may appomt a temporary Trustee to fill such vacancy until a successor Trustee
shall be appointed by the Owners in the manner provided above.
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(b) In case the present or any future Trustee shall at any time resign or be
removed or otherwise become incapable of acting, a successor may be appointed by the
Owners in the manner provided above.

(c) Every successor Trustee shall be a bank or trust company in good
standing, qualified to do business in the State, duly authorized to exercise trust powers
and subject to examination by federal or state authority, qualified to act hereunder and
having a capital and surplus of not less than $500,000,000. Any successor Trustee
appointed hereunder shall execute, acknowledge and deliver to the Issuer (with a copy to
the Borrower and the Collateral Agent) an instrument accepting such appointment
hereunder, and thereupon such successor shall, without any further act, deed or
conveyance, become vested with all the estates, properties, rights, powers and trusts of its
predecessor in the trust hereunder with like effect as if origmally named as Trustee
herein; but the Trustee retiring shall, nevertheless, on the written demand of the Issuer or
its successor, execute and deliver an instrument conveying and transferring to such
successor, upon the trusts herein expressed, all the estates, properties, rights, powers and
trusts of the predecessor, which shall duly assign, transfer and deliver to the successor all
properties and moneys held by it under this Indenture. Should any instrument in writing
from the Issuer be required by any successor for more fully and certainly vesting in and
confirming to such successor the properties, rights, powers and duties hereby vested or
mtended to be vested in the predecessor, such mnstrument in writing shall, at the
reasonable discretion of the Issuer, be made, executed, acknowledged and delivered by
the Issuer on request of such successor.

(d) Every successor Trustee appoimted hereunder shall execute, acknowledge
and deliver to its predecessor, and also to the Issuer and the Borrower an mstrument in
writing accepting such appointment hereunder, and thereupon such successor, without
any further act, deed or conveyance, shall become fully vested with all the estates,
properties, rights, powers, trusts, duties and obligations of its predecessor; but such
predecessor shall, nevertheless, on the written request of the Issuer, the Borrower or any
respective successor thereof, execute and deliver an instrument transferring to such
successor all the estates, properties, rights, powers and trusts of such predecessor
hereunder; and every predecessor Trustee shall deliver all securities and moneys held by
it as the Trustee hereunder to its successor. Should any instrument in writing from the
Issuer be required by any successor Trustee for more fully and certainly vesting in such
successor Trustee the Trust Estate, rights, powers and duties hereby vested or intended to
be vested in the predecessor, any and all such instruments in writing shall, on request, be
executed, acknowledged and delivered by the Issuer.

(e) The instruments evidencing the resignation or removal of the Trustee and
the appomtment of a successor hereunder, together with all other mstruments provided
for m this Section shall be filed and/or recorded by the successor Trustee in each
recording office, if any, where this Indenture shall have been filed and/or recorded.

(9 The rights of the Trustee under this Article 8 shall survive the Trustee’s
resignation or removal.
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Section 8.5  Conversion, Consolidation or Merger of Trustee. Any bank or trust
company into which the Trustee or its successor may be converted or merged, or with which it
may be consolidated, or to which it may sell or transfer its trust business as a whole shall be the
successor of the Trustee under this Indenture with the same rights, powers, duties and obligations
and subject to the same restrictions, limitations and Labilities as its predecessor, all without the
execution or filing of any papers or any further act on the part of any of the parties hereto or
thereto, anything herein or therein to the contrary notwithstanding provided that so long as no
Event of Default has occurred and is continuing, the Owners may appoint a successor trustee
other than the entity into which the Trustee may be converted or merged in the manner provided
above. In case any of the Bonds shall have been executed, but not delivered, any successor
Trustee may adopt the signature of any predecessor Trustee, and deliver the same as executed;
and, in case any of such Bonds shall not have been executed, any successor Trustee may execute
such Bonds in the name of such successor Trustee.

Section 8.6  Intervention by Trustee. In any judicial proceeding to which the Issuer
is a party relating to the Senior Loan Agreement, the Security Documents or this Indenture and
which in the reasonable opinion of the Trustee, the Collateral Agent and their respective counsel
has a substantial bearing on the mterests of the Owners, the Trustee or the Collateral Agent, as
applicable, may, subject to the Collateral Agency Agreement, intervene on behalf of the Owners.
In addition, the Collateral Agent shall be entitled to the same protections, indemnification and
reimbursement for fees and expenses as set forth herein in connection with the Security
Documents and all actions taken by or on behalf of the Collateral Agent pursuant to the Security
Documents.

Section 8.7 Books and Records; Reports.

(a) The Trustee shall at all times keep, or cause to be kept, proper books of
record and account in which complete and accurate entries shall be made of all
transactions relating to the Bonds and all Funds and Accounts established pursuant to this
Indenture. Such books of record and accounts shall be available for inspection by the
Issuer, the Borrower, and any Owner or their agents or representatives duly authorized in
writing, at reasonable hours and under reasonable circumstances and upon reasonable
prior written request.

(b) The Trustee shall maintain records of all receipts, disbursements, and
mvestments of funds with respect to the Funds and Accounts until the fifth anniversary of
the date on which all of the Bonds shall have been paid in full

(c) The Trustee hereby agrees to provide a monthly report to the Collateral
Agent four Business Days prior to each Transfer Date setting forth, among other things,
the balance for each Fund and Account, including any sub-accounts, established and
created pursuant to this Indenture.

Section 8.8 Notices, Etc. Subject to the provisions of Section 8.2(i) of this Indenture,
the Trustee shall promptly deliver to the Issuer, the Borrower (other than with respect to any
notices set forth in subclause (a) below) and the Collateral Agent:
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(a) any notice provided to it by the Borrower under the terms of the Senior
Loan Agreement and Additional Parity Bonds Loan Agreement (if executed);

(b) written notice of the occurrence of any Event of Default under this
Indenture (with a description of any action being taken or proposed to be taken with
respect thereto), including any payment defaults under Section 7.1(a) or (b) hereof and
any Senior Loan Agreement Default; and

(c) written notice of any Security Interest placed on or claim against the Trust
Estate (other than the Security Interests created under this Indenture or the other
Financing Documents or any other Permitted Security Interest);

provided, however, that the notices referred to in subclause (a) above shall only be
delivered (in each case) to the Issuer upon its written request.

ARTICLE 9.

SUPPLEMENTAL INDENTURES

Section 9.1  Supplemental Indentures Not Requiring Consent of Owners. The
Issuer and the Trustee may, without the consent of, or notice to, the Owners, but with the prior
written consent of the Borrower, enter into a Supplemental Indenture for any one or more or all
of the following purposes:

(a) to provide for the issuance by the Issuer of the Additional Parity Bonds in
accordance with Article 12 hereof:

(b) to add additional covenants to the covenants and agreements of the Issuer
set forth herein;

(c) to add additional revenues, properties or collateral to the Trust Estate;

(d) to cure any ambiguity, or to cure, correct or supplement any defect,
mistake, error, omission or inconsistent provision contained herein;

(e) to amend any existing provision hereof or to add additional provisions
which, in the opinion of Bond Counsel, are necessary or advisable (i) to qualify, or to
preserve the qualification of, the interest on any Bonds for exclusion from gross income
for federal income tax purposes; (i) to qualify, or to preserve the qualification of, this
Indenture or any Supplemental Indenture under the Trust Indenture Act; or (ii) to
qualify, or preserve the qualification of, any Bonds for an exemption from registration or
other lLimitations under the laws of any state or territory of the United States and under
any federal law of the United States;

(9 to amend any provision hereof relating to the Series 2017 Rebate Fund or
a rebate fund established pursuant to a Supplemental Indenture for the issuance of
Additional Parity Bonds, if, in the opinion of Bond Counsel, such amendment does not
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adversely affect the excludability of the mterest on the Bonds from gross income for
federal income tax purposes;

(g) to provide for or eliminate book-entry registration of any of the Bonds;

(h) to obtain or maintain a rating (but not a particular rating level) of the
Bonds by a Nationally Recognized Rating Agency;

(1) to facilitate the receipt of moneys;

) to facilitate the conversion of any portion of the Bonds to a different
Mode;

(k) to establish additional funds, accounts or subaccounts necessary or useful
in connection with the Project;

Q) to facilitate the movement or relocation of the Operating Account to a
replacement Deposit Account Bank or the movement or relocation of the Project
Accounts to a successor Collateral Agent; or

(m) in connection with any other change which, in the judgment of the Trustee
(who may for such purposes rely entirely upon a legal opmion with respect thereto of
counsel selected by, or reasonably satisfactory to, the Trustee, which legal counsel may
rely on a certificate of an mvestment banker or financial advisor with respect to financial
matters and on a certificate from the Issuer or Borrower as to factual matters), does not
materially adversely affect the rights of the Owners, including, without Ilimitation,
conforming this Indenture to the terms and provisions of any other Financing Document
and, for the avoidance of doubt, the Trustee shall be fully indemnified by the Borrower in
connection with any claim, demand, suit, action or proceedings whatsoever arising out of
such action pursuant to Section 7.02 of the Senior Loan Agreement.

Provisions of this Indenture may also be amended without Owner consent, with the
written consent of the Borrower, on the date of any mandatory tender of Term Rate Bonds, but
only with respect to the applicable portion of the Term Rate Bonds so tendered, provided that
notice of any such amendment is included in the notice of mandatory tender for purchase of such
Term Rate Bonds.

Section 9.2  Supplemental Indentures Requiring Consent of Owners. The Issuer
and the Trustee may enter nto a Supplemental Indenture for the purpose of adding any
provisions to, changing in any manner, eliminating or waiving any of the provisions of this
Indenture or modifying the rights of the Owners in any way under this Indenture (other than as
contemplated in Section 9.1 hereof) with the written consent of the Owners of a majority in the
aggregate principal amount of the then Outstanding Bonds or of any series of Bonds affected by
the proposed amendment or waiver and with the written consent of the Borrower; provided,
however, that no Supplemental Indenture modifying this Indenture in the way described below
may be entered into without the written consent of the Owner of each Bond affected thereby:
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(@) a reduction of the interest rate, principal of or interest on or Redemption
Price payable on any Bond, a change in the maturity date of any Bond, a change in any
Interest Payment Date for any Bond or a change in the redemption provisions applicable
to any Bond;

(b) the release or subordination of all or substantially all of the Trust Estate
granted by this Indenture and the other Collateral, collectively taken as a whole, from the
Security Interest securing the Bonds;

(c) the release or subordmation of the Project Revenues or the Project
Accounts from the lien of the Security Agreement;

(d) the creation of a priority right in the Trust Estate of another Bond over the
right of the affected Bond, except as permitted by the Financing Documents; or

(e) a reduction in the percentage of the aggregate Outstanding Bonds required
for consent to any Supplemental Indenture or the parties whose consent is required.

Section 9.3  Conditions to Effectiveness of Supplemental Indentures.

(a) No Supplemental Indenture shall be effective until (i) it has been executed
by the Issuer and the Trustee and, when applicable, the Borrower and (ii) Bond Counsel
(or in the case of clause (x) below, other counsel reasonably satisfactory to the Trustee)
has delivered a written opmion to the effect that the Supplemental Indenture (x) complies
with the provisions of this Article and (y) will not adversely affect the excludability from
gross income for federal income tax purposes of interest on any series of Outstanding
Bonds other than Taxable Bonds.

(b) No Supplemental Indenture entered into pursuant to Section 9.2 hereof
shall be effective untl, in addition to the conditions set forth in subsection (a) of this
Section, subject to the provisions of any Supplemental Indenture, Owners of the required
percentage of the Bonds have consented to the Supplemental Indenture. It shall not be
necessary for the consent of the Owners under Section 9.2 hereof to approve the
particular form of any proposed Supplemental Indenture, but it is sufficient if such
consent approves the substance thereof A notice that describes the nature of the
Supplemental Indenture shall be sent to Owners (or delivered in accordance with the
procedures of DTC) promptly after the effectiveness of such Supplemental Indenture.
Any failure to send such notice, or any defect therein, will not, however, in any way
mpair or affect the validity of any such Supplemental Indenture.

Section9.4  Consent of the Borrower. Anything herein to the contrary

notwithstanding, a Supplemental Indenture under this Article shall not become effective unless
and until the Borrower shall have consented to the execution and delivery of such Supplemental
Indenture. In this regard, the Trustee shall cause notice of the proposed execution of any such
Supplemental Indenture together with a copy of the proposed Supplemental Indenture to be sent
to the Borrower at least 15 Business Days (or such shorter period as may be consented to by the
Borrower) prior to the proposed date of execution and delivery of any such Supplemental
Indenture.

42



Section 9.5  Execution of Supplemental Indentures by Trustee. Upon the request of
the Borrower or the Issuer and upon delivery of evidence of the consent of the Owners, if
required by Section 9.2 of this Indenture, the Trustee shall sign any Supplemental Indenture
authorized pursuant to this Article; provided, however, that the Trustee shall not be obligated to
sign any Supplemental Indenture pursuant to this Article if the amendment, supplement or
waiver, in the judgment of the Trustee, could adversely affect the rights, duties, labilities,
protections, privileges, indemnities or immunities of the Trustee. In signing a Supplemental
Indenture, the Trustee shall be entitled to receive, and shall be fully protected in relying on, a
Favorable Opinion of Bond Counsel with respect to such Supplemental Indenture.

ARTICLE 10.
AMENDMENT OF AND CERTAIN ACTIONS UNDER SENIOR LOAN AGREEMENT

Section 10.1 Amendments to Senior Loan Agreement Not Requiring Consent of
Owners. Except with respect to any proposed amendment, modification or waiver affecting the
Reserved Rights, the Issuer hereby delegates and assigns its right to amend, modify or waive any
provision of the Senior Loan Agreement to the Trustee. The Issuer (in the case of any
amendment, modification or waiver affecting the Reserved Rights) and the Trustee (in the case
of any other amendment, modification or waiver) may (i) upon receipt of a Favorable Opinion of
Bond Counsel with respect to the proposed amendment, modification or waiver and (ii) upon the
receipt of the written consent of the Borrower, consent to any amendment, modification or
waiver of the Senior Loan Agreement, without the consent of, or notice to, the Owners, for any
one or more or all of the following purposes:

(a) to add additional covenants to the covenants and agreements of the
Borrower set forth therein;

(b) to cure any ambiguity, or to cure, correct or supplement any defect,
mistake, error, omission or inconsistent provision contained therein;

(c) to amend any existing provision thereof or to add additional provisions
which, in the opinion of Bond Counsel, are necessary or advisable (i) to qualify, or to
preserve the qualification of, the interest on any Bonds for exclusion from gross income
for federal income tax purposes or (i) to qualify, or preserve the qualification of, any
Bonds for an exemption from registration or other limitations under the laws of any state
or territory of the United States;

(d) to facilitate the receipt of moneys;

(e) to facilitate the conversion of any portion of the Bonds to a different
Mode;

(9 to establish additional funds, accounts or subaccounts necessary or useful
in connection with the Project;
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(2) to facilitate the movement or relocation of the Operating Account to a
replacement Deposit Account Bank or the movement or relocation of the Project
Accounts to a successor Collateral Agent; or

(h) in connection with any other change which, in the judgment of the Trustee
(who may for such purposes rely entirely upon a legal opinion with respect thereto of
counsel selected by, or reasonably satisfactory to, the Trustee, which legal counsel may
rely on a certificate of an mvestment banker or financial advisor with respect to financial
matters and on a certificate from the Issuer or Borrower as to factual matters), does not
materially adversely affect the rights of the Owners, including, without limitation,
conforming the Senior Loan Agreement to the terms and provisions of any other
Financing Document.

Provisions of the Senior Loan Agreement may also be amended without Owner consent,
with the written consent of the Borrower, on the date of any mandatory tender of Term Rate
Bonds, but only with respect to the applicable portion of the Term Rate Bonds so tendered,
provided that notice of any such amendment is included in the notice of mandatory tender for
purchase of such Term Rate Bonds.

Section 10.2 Amendments to Senior Loan Agreement Requiring Consent of
Owners. Except for the amendments, modifications or waivers as provided in Section 10.1
hereof, the Issuer (in the case of any amendment affecting the Reserved Rights) and the Trustee
(n the case of any other amendment, modification or waiver) may consent to any other
amendment, modification or waiver of the Senior Loan Agreement with the prior written consent
of the Majority Holders and with the written consent of the Borrower; provided, however, that no
amendment, modification or waiver of the Senior Loan Agreement may be entered into in
respect of the matters contemplated below unless the prior the written consent of the Owner of
each Bond affected thereby and the Borrower has been obtained:

(a) a reduction of the interest rate, principal of or iterest on the Series 2017
Loan, a change in the maturity date of the Series 2017 Loan, a change in the Interest
Payment Date for the Series 2017 Loan or a change in the prepayment provisions
applicable to the Series 2017 Loan;

(b) the release or subordination of all or substantially all of the Trust Estate
granted by this Indenture and the other Collateral, collectively taken as a whole, from the
Security Interest securing the Bonds; or

(c) the release or subordmnation of the Project Revenues or the Project
Accounts from the lien of the Security Agreement;

Except as set forth in Sections 9.2(b), 9.2(c), 10.2(b) and 10.2(c) of this Indenture, the
parties hereto acknowledge and agree that the Security Documents may be amended, waived or
otherwise modified (including, without limitation, with respect to the release, sharing or
subordination of the Trust Estate or any other Collateral from the Security Interest securing the
Bonds) i accordance with the terms of the Collateral Agency Agreement or otherwise in
accordance with the terms of the applicable Security Document, and the Trustee is hereby
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authorized and directed to enter into any such amendment, waiver or modification in accordance
with the terms thereof.

The Trustee shall upon being reasonably satisfactorily indemnified with respect to
expenses, cause notice of such proposed amendment, modification or waiver to be given in the
same manner as provided by Section 9.3 hereof with respect to Supplemental Indentures;
provided, that prior to the delivery of such notice or request, the Trustee may require that a
Favorable Opinion of Bond Counsel be furnished with respect to such amendment, modification
or waiver.  Such notice shall briefly set forth the nature of such proposed amendment,
modification or waiver and shall state that copies of the instrument embodying the same are on
file at the Designated Payment Office of the Trustee for mspection by all Owners.

Section 10.3 Additional Parity Bonds Loan Agreement. In the event that the Senior
Loan Agreement is amended pursuant to this Article 10 prior to execution of the Additional
Parity Bonds Loan Agreement, the Additional Parity Bonds Loan Agreement shall be deemed to
reflect such changes mutatis mutandis.

Section 10.4 Actions of Trustee Requiring Owner Consent Pursuant to the Senior
Loan Agreement or any Additional Parity Bonds Loan Agreement. In the event that the
Senior Loan Agreement or any Additional Parity Bonds Loan Agreement (if executed) requires
certain actions by the Trustee at the direction of a designated portion of the Owners of the
applicable Bonds, the Trustee hereby agrees as follows:

(a) if the Borrower requests consent of the Trustee to be provided at the
direction of a designated portion of the Owners of the applicable Bonds, the Trustee shall,
upon notice of the same from the Borrower and upon being satisfactorily indemnified
with respect to expenses, cause notice of such requested consent or action to be given in
the same manner as provided by Section 9.3 hereof with respect to Supplemental
Indentures; provided, that prior to the delivery of such notice or request, the Trustee may
require that a Favorable Opinion of Bond Counsel be furnished with respect to such
consent or action. Such notice shall briefly set forth the nature of such requested consent
or action and shall state that any copies of such request from the Borrower are on file at
the Designated Payment Office of the Trustee for inspection by all Owners; and/or

(b) upon direction from Owners of not less than the required percentage in
aggregate principal amount of the Outstanding Bonds, the Trustee shall, upon being
satisfactorily indemnified with respect to expenses, take any such directed action in
accordance with the Senior Loan Agreement or any Additional Parity Bonds Loan
Agreement (if executed); provided, that prior to the delivery of such notice or request, the
Trustee may require that a Favorable Opmion of Bond Counsel be furnished with respect
to such consent or action.

ARTICLE 11.

DEFEASANCE
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Section 11.1 Discharge of Indenture. If 100% of the principal of and mterest on and
Redemption Price due, or to become due, on all the Bonds, the fees and expenses due to the
Trustee and all other amounts payable hereunder have been paid, or provision shall have been
made for the payment thereof in accordance with Section 11.2 hereof and the opinion of Bond
Counsel required by Section 11.3 hereof has been delivered, then, (a) the right, title and mterest
of the Trustee in and to the Trust Estate shall terminate and be discharged (referred to herein as
the “discharge™ of this Indenture); (b) the Trustee shall transfer and convey to or to the order of
the Issuer all property that was part of the Trust Estate, including but not limited to any moneys
held n any Fund or Account hereunder, except any Defeasance Escrow Account created
pursuant to Section 11.2 hereof (which Defeasance Escrow Account shall continue to be held in
accordance with the agreement governing the administration thereof, subject to Section 4.12
hereof, and consistent with Section 4.12 hereof, subject to any applicable abandoned property
law, the Trustee shall pay the Borrower upon request any money held by it for the payment of
principal or interest with respect to the Redemption Price that remains unclaimed for three (3)
years, and thereafter, the Owners entitled to such Redemption Price must look to the Borrower
for payment); and (c) the Trustee shall execute any instrument requested by the Issuer to
evidence such discharge, transfer and conveyance.

Section 11.2 Defeasance of Bonds.

() All or any portion of the Outstanding Bonds shall be deemed to have been
paid (referred to herein as “defeased”) prior to their maturity or redemption if:

(1) if the defeased Bonds are to be redeemed prior to their maturity,
the Issuer has irrevocably instructed the Trustee to give notice of redemption of
such Bonds in accordance with this Indenture;

(11) there has been deposited i trust n a Defeasance Escrow Account
either moneys in an amount which shall be sufficient, or Defeasance Securities, to
pay the principal of and the interest on which when due, and without any
reinvestment thereof, will providle moneys which, together with the moneys, if
any, deposited nto or held in the Defeasance Escrow Account, shall be sufficient
to pay when due the principal of and interest on or Redemption Price, as
applicable, due and to become due on the defeased Bonds on and prior to the
redemption date or maturity date thereof, as the case may be;

(i)  a verification agent, not unacceptable to the Trustee, has delivered
a verification report verifying the sufficiency of the deposit described in
paragraph (i) of this subsection; and

(iv)  the opinion of Bond Counsel required by Section 11.3 hereof has
been delivered.

(b) The Defeasance Securities and moneys deposited in a Defeasance Escrow
Account pursuant to this Section and the principal and interest payments on such
Defeasance Securities shall not be withdrawn or used for any purpose other than, and
shall be held in trust solely for, the payment of the principal of and interest on and
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Redemption Price of the defeased Bonds; provided, however, that (i) any moneys
received from principal and interest payments on such Defeasance Securities that are not
required to pay the principal of and interest on or Redemption Price of the defeased
Bonds on the date of receipt shall, to the extent practicable, be reinvested in Defeasance
Securities maturing at the times and in amounts sufficient to pay when due the principal
of and mterest on and Redemption Price to become due on the defeased Bonds on or prior
to the redemption date or maturity date thereof, as the case may be; and (i) any moneys
or Defeasance Securities may be withdrawn from a Defeasance Escrow Account if (A)
the moneys and Defeasance Securities that are on deposit n the Defeasance Escrow
Account, including any moneys or Defeasance Securities that are substituted for the
moneys or Defeasance Securities that are withdrawn from the Defeasance Escrow
Account, satisfy the conditions stated in subsection (a)(i) of this Section and (B) a

verification report and Bond Counsel opinion are delivered that comply with subsections
(a)(ii) and (a)(iv) of this Section.

(c) Any Bonds that are defeased as provided in this Section shall
automatically no longer be secured by or entitled to any right, title or interest in or to the
Trust Estate, and the principal of and interest on and Redemption Price thereof shall be
paid solely from the Defeasance Securities and money held in the Defeasance Escrow
Account.

Section 11.3 Opinion of Bond Counsel. Prior to any discharge of this Indenture
pursuant to Section 11.1 hereof or the defeasance of any Bonds pursuant to Section 11.2 hereof]
Bond Counsel (or, with respect to the opinion in clause (i) below, other counsel reasonably
satisfactory to the Trustee) must have delivered to the Trustee a written opinion to the effect that
(1) all requirements of this Indenture for such discharge or defeasance have been complied with
and (i) such discharge or defeasance will not adversely affect the tax-exempt status of mterest
on the Bonds of any series (other than Taxable Bonds).

Section 11.4 Defeasance of Less than all Bonds. If less than all of the Bonds, any
particular maturity or any Bonds with a particular interest rate within a maturity are defeased, the
Trustee shall institute a system to preserve the identity of the individual Bonds or portions
thereof that are defeased, regardless of changes m Bond numbers attributable to transfers and
exchanges of Bonds.

ARTICLE 12.

ADDITIONAL PARITY BONDS

Section 12.1 Authorization for Additional Parity Bonds. Subject to the restrictions
set forth in this Article and upon request by the Borrower, the Issuer may issue Additional Parity
Bonds, which shall be ratably and equally secured by the Trust Estate, upon execution of a
Supplemental Indenture without consent of the Owners of the Bonds pursuant to Section 9.1
hereof. Except to the extent inconsistent with the express terms of the Additional Parity Bonds
issued and the related Supplemental Indenture executed pursuant to this Article 12, all of the
provisions, terms, covenants and conditions of this Indenture shall be applicable to any
Additional Parity Bonds issued hereunder.
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Section 12.2 Additional Parity Bonds.

(a) The Issuer may issue Additional Parity Bonds in accordance with Section
12.1 hereof only for the purpose of refunding any Outstanding Senior Indebtedness so
long as the debt service payable on all Senior Indebtedness Outstanding after the issuance
of such Additional Parity Bonds does not exceed the debt service payable on all Senior
Indebtedness Outstanding prior to the issuance of such Additional Parity Bonds in each
Bond Year through the final maturity of the Senior Indebtedness Outstanding prior to
such refunding or defeasance; and (y) if all then Outstanding Bonds are to be refunded,
prepaid or defeased prior to maturity, all necessary instructions or arrangements will have
been made (or concurrently made with the issuance of the Additional Parity Bonds), in
order to give effect to such refunding, prepayment or defeasance; and (z) if less than all
then Outstanding Bonds are to be refunded, prepaid or defeased prior to maturity in
connection with such issuance of Additional Parity Bonds, all necessary mstructions or
arrangements will have been made (or concurrently made with the issuance of the
Additional Parity Bonds), in order to give effect to the refunding, prepayment or
defeasance of the Bonds which will not remain Outstanding,

(b) All Additional Parity Bonds must be issued on the same terms and
conditions then applicable to the then Outstanding Bonds, unless otherwise approved by
the Issuer and the Borrower, except that the interest rate on such Additional Parity Bonds
must be fixed and the amortization applicable to any such Additional Parity Bonds would
be subject to then-current market conditions and on terms acceptable to the Borrower;

(c) To the extent that any or all of the Series 2017 Bonds (or any Additional
Parity Bonds) are outstanding at the time the Additional Parity Bonds are proposed to be
mncurred, the additional financing documents entered into in connection therewith (1)
shall not prohibit the Borrower from incurring new indebtedness to refinance such Bonds
(at least to the extent permitted hereunder and under the Senior Loan Agreement) and (2)
shall provide that all principal and mterest payment dates with respect to such Additional
Parity Bonds will be the same principal and mterest payment dates as for the Bonds to
remain Outstanding through maturity of such Bonds;

(d) Prior to the issuance of any Additional Parity Bonds, the Borrower must
deliver to the Trustee, the Collateral Agent and the Issuer the following:

(1) A certificate of the Borrower, signed by a Responsible Officer of
the Borrower, dated as of the date of issuance of such proposed Additional Parity
Bonds stating that no Potential Event of Default or Event of Default has occurred
and is continuing or will result from the issuance of such Additional Parity Bonds;

) A certified copy of the resolution authorizing the issuance by the
Issuer of the Additional Parity Bonds and authorizing the execution and delivery
of the Additional Parity Bonds Loan Agreement and the Supplemental Indenture
relating to such Additional Parity Bonds;
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3) An Opinion of Counsel to the Issuer substantially in the form of
the Opmion of Counsel to the Issuer described in Section 3.3(a)(6) hereof, relating
to the Additional Parity Bonds;

4) An Opinion of Counsel to the Borrower acceptable to the Issuer
and Bond Counsel substantially in the form of the Opmion of Counsel to the
Borrower described in Section 3.3(a)(7) hereof, relating to the Additional Parity
Bonds; and

(5) Executed counterparts of all financing documents related to the
Additional Parity Bonds including, without limitation, (i) a certified copy of the
executed counterpart of the Additional Parity Bonds Loan Agreement, under
which the Issuer agrees to loan the proceeds of the Additional Parity Bonds to the
Borrower, and (ii) an origmal, facsimile or electronic executed counterpart of the
Supplemental Indenture under which the Additional Parity Bonds have been
issued.

(e) For Additional Parity Bonds issued as Term Rate Bonds, the Remarketing
Agent shall determmne the Term Rate for the Additional Parity Bonds for each Term Rate
Period subsequent to the mitial Term Rate Period and the Fixed Rate for Additional
Parity Bonds converted to the Fixed Rate Mode in the manner and at the times as follows:
not later than 4:.00 P.M. on the applicable Rate Determination Date, the Remarketing
Agent shall determine the Term Rate or the Fixed Rate, as applicable. The Term Rate or
the Fixed Rate, as applicable, shall be the minimum interest rate which, in the sole
judgment of the Remarketing Agent, will result in a sale of all of such Additional Parity
Bonds then being remarketed at a price equal to the principal amount thereof on the Rate
Determmation Date. The Remarketing Agent shall make the Term Rate or the Fixed
Rate, as applicable, available by telephone or by Electronic Means after 4:00 P.M. on the
Rate Determination Date to each Notice Party. Fach Term Rate so established shall
remain i effect until the end of the applicable Term Rate Period selected by the
Borrower i writing delivered to the Remarketing Agent prior to the applicable Rate
Determination Date. The Fixed Rate so established shall remain in effect until the
maturity date of such Additional Parity Bonds.

ARTICLE 13.

MISCELLANEOUS

Section 13.1 Table of Contents, Titles and Headings. The table of contents, titles and

headings of the Articles and Sections of this Indenture have been iserted for convenience of
reference only, are not to be considered a part hereof, shall not in any way modify or restrict any
of the terms or provisions hereof and shall never be considered or given any effect in construing
this Indenture or any provision hereof or in ascertaming intent, if any question of mntent should

Section 13.2 Inapplicability of Trust Indenture Act. No provisions of the Trust

Indenture Act are incorporated by reference in or made a part of this Indenture.
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Section 13.3 Interpretation and Construction. This Indenture and all terms and
provisions hereof shall be liberally construed to effectuate the purposes set forth herein to sustain
the validity of this Indenture. For purposes of this Indenture, except as otherwise expressly
provided or unless the context otherwise requires:

() All references in this Indenture to designated “Articles,” “Sections,”
“subsections,” “paragraphs,” ‘clauses” and other subdivisions are to the designated
Articles, Sections, subsections, paragraphs, clauses and other subdivisions of this
Indenture.  The words ‘“herein,” “hereof,” ‘“hereto,” ‘“hereby,” ‘“hereunder” and other
words of similar import refer to this Indenture as a whole and not to any particular
Article, Section or other subdivision. If this Indenture has been amended, then such

words shall refer to this Indenture as so amended.

(b) The terms defined in Article 1 hereof have the meanings assigned to them
in that Article or in the applicable documents referenced thereby and include the plural as
well as the singular.

(c) All accounting terms not otherwise defined herein have the meanings
assigned to them in accordance with GAAP for governmental entities similar to the Issuer
as in effect from time to time.

(d) The term “money” includes any cash, check, deposit, mvestment security
or other form in which any of the foregoing are held hereunder.

(e) In the computation of a period of time from a specified date to a later
specified date, the word “from” means “from and including” and each of the words “to”
and “until” means “to but excluding.”

(9 All references to any contract or agreement in this Indenture or in Section
1.1 hereof shall include all amendments, supplements and modifications thereto.

(2) This Indenture and all terms and provisions hereof shall be liberally
construed to effectuate the purposes set forth herein to sustain the validity of this
Indenture.

Section 13.4 Further Assurances and Corrective Instruments. The Issuer and the
Trustee agree that so long as this Indenture is in full force and effect, the Issuer and the Trustee
shall have full power to carry out the acts and agreements provided herein and they will from
time to time, execute, acknowledge and deliver or cause to be executed, acknowledged and
delivered such supplements hereto and such further nstruments as may be required for
correcting any inadequate or incorrect description of the Trust Estate, or for otherwise carrying
out the intention of or facilitating the performance of this Indenture.

Section 13.5 Evidence of Signature of Owners and Ownership of Bonds.

(a) Any request, consent or other instrument which this Indenture may require
or permit to be signed and executed by Owners may be in one or more instruments of
similar tenor, and shall be signed or executed by such Owners in person or by their
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attorneys or other representatives appointed in writing, and proof of the execution of any
such mstrument or of an nstrument appointing any such attorney, or the ownership of
Bonds, shall be sufficient (except as otherwise herein expressly provided) if made i the
following manner, but the Trustee may, nevertheless, in its discretion require further or
other proof in cases where it deems the same desirable:

(1) the fact and date of the execution by any Owner or his attorney of
such mstrument may be proved by the certificate of any officer authorized to take
acknowledgments in the jurisdiction in which he purports to act that the person
signing such request or other mstrument acknowledged to him the execution
thereof, or by an affidavit of a witness of such execution, duly sworn to before a
notary public; and

(i1) the fact of the ownership by any person of Bonds and the amounts,
numbers and date of ownership of such Bonds may be proved by the registration
records of the Trustee.

(b) Any request or consent of the Owner of any Bond shall bind all transferees
of such Bond i respect of anything done or suffered to be done by the Issuer or the
Trustee in accordance therewith.

Bonds owned or held by or for the account of the Issuer or the Borrower shall not be
deemed Outstanding for the purpose of any consent to be provided by the Owners of the Bonds
pursuant to this Indenture. At the time of any such calculation, the Issuer and the Borrower shall
furnish the Trustee certificates, upon which the Trustee may conclusively rely, describing any
Bonds required so to be excluded.

Section 13.6 Authorization of Officers and Employees. The officers and employees
of the Issuer are hereby authorized and directed to take all actions that are necessary, convenient
and in conformity with the Constitution and other laws of the State, federal law and this
Indenture, to carry out the provisions of this Indenture.

Section 13.7 Parties Interested Herein. (a) Except as otherwise expressly provided in
this Indenture, this Indenture shall be for the sole and exclusive benefit of the Issuer, the Trustee
and the Owners, and their respective successors and assigns. Nothing in this Indenture expressed
or implied is intended or shall be construed to confer upon, or to give to, any Person other than
the Issuer, the Trustee or the Owners, any right, remedy or claim, legal or equitable, under or by
reason of this Indenture or any terms hereof. To the extent that the Indenture confers upon or
gives or grants to the Borrower or the Collateral Agent any right, remedy or claim under or by
reason of the Indenture, each of the Borrower and the Collateral Agent is hereby explicitly
recognized as being a third-party beneficiary hereunder and may enforce any such right, remedy
or clain conferred, given or granted hereunder.

(b) Deutsche Bank National Trust Company is hereby appointed by the Issuer as
collateral agent for the benefit of the Secured Parties with respect to the Security Interests in the
Collateral and the rights and remedies granted pursuant to the Security Documents.
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Section 13.8 Issuer and Trustee Representatives. Whenever under the provisions
hereof or of any Supplemental Indenture the approval of the Issuer or the Trustee is required, or
the Issuer or the Trustee is required to take some action at the request of the other, unless
otherwise provided, such approval or such request shall be given for the Issuer by an Issuer
Representative and for the Trustee by a Trustee Representative, and the Issuer and the Trustee
shall be authorized to act on any such approval or request.

Section 13.9 Reporting between the Trustee and Collateral Agent. Any reports or
notices required to be given hereunder or pursuant to any Supplemental Indenture from the
Trustee to the Collateral Agent, shall be deemed delivered to the Collateral Agent without any
further action on the part of the Trustee, as long as the Trustee and the Collateral Agent are the
same entity.

Section 13.10 Manner of Giving Notices. Unless otherwise expressly provided herein,
all notices, certificates or other communications provided for herein or under any Supplemental
Indenture shall be n writing and shall be delivered by hand or overnight courier service, mailed
by certified or registered mail or sent by telecopy or email, as follows:

Issuer: Florida Development Finance Corporation
800 North Magnolia Avenue, Suite 1100
Orlando, Florida 32803

Attention: William F. Spivey, Jr.
Telephone: (407) 956-5695
Facsimile: (407) 956-5595
E-mail: bspivey@fdfcbonds.com

with a copy to: Broad and Cassel, Attorneys at Law
390 North Orange Avenue
Suite 1400
Orlando, FL 32801

Attention: Joseph B. Stanton
Telephone: (407) 839-4210

Facsimile: (407) 425-8377

E-Mail: jstanton@broadandcassel.com

Trustee: Deutsche Bank National Trust Company
100 Plaza One , 8" Floor
Jersey City, New Jersey 07311

Attention: Debra Schwalb
Telephone: 201-593-2511
Facsimile: 201-860-4520
Email: debra.schwalb@db.com
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Borrower: Brightline Operations
2855 Le Jeune Road, 4th Floor
Coral Gables, Florida 33134

Attention: Myles Tobin
Telephone: 305.520.2555
E-mail: Myles.Tobin@allaboardflorida.com

With a copy to: Dave Howard, Chief Executive Officer
Telephone: 305.521.4848
E-mail: Dave.Howard(@gobrightline.com

Any party hereto may change its address or telecopy number for notices and other
communications hereunder by notice to the other parties hereto.  All notices or other
communications required or permitted to be given pursuant to this Indenture shall be in writing
and, if given in accordance with this Section, unless otherwise expressly provided herein, shall
be deemed to have been duly given or made when delivered by hand or, in the case of notice
given by mail, private courier, overnight delivery service, international shipping service or
facsimile.

Section 13.11 Notices to Rating Agencies. If additional property, revenues or funds are
granted, assigned or pledged as and for additional security hereunder pursuant to Section 2.1(e)
hereof, the Trustee shall notify each Nationally Recognized Rating Agency then maintaining a
rating on the Bonds, if any, in writing of such grant, assignment or pledge and the nature of such
additional security.

Section 13.12 No Recourse; No Individual Liability. No recourse shall be had for the
payment of, or premium if any, or interest on any of the Bonds or for any claim based thereon or
upon any obligation, covenant or agreement in this Indenture contained, against any past, present
or future officer, director, member, trustee, employee or agent of the Issuer or any officer,
director, member, trustee, employee or agent or any successor entity, as such, either directly or
through the Issuer or any successor entity, under any rule of law or equity, statute or constitution
or by enforcement by any assessment or penalty or otherwise. The members of the Issuer, the
officers and employees of the Issuer, or any other agents of the Issuer are not subject to personal
liability or accountability by reason of any action authorized by the Act, including without
limitation, the issuance of bonds, the failure to issue bonds, the execution of bonds and the
making of guarantees. All covenants, stipulations, promises, agreements and obligations of the
Issuer or the Trustee, as the case may be, contained herem, in any Supplemental Indenture or in
the Bonds shall be deemed to be the covenants, stipulations, promises, agreements and
obligations of the Issuer or the Trustee, as the case may be, and not of any member, director,
officer, employee, servant or other agent of the Issuer or the Trustee in his or her individual
capacity, and no recourse shall be had on account of any such covenant, stipulation, promise,
agreement or obligation, or for any claim based thereon or hereunder, against any member,
director, officer, employee, servant or other agent of the Issuer or the Trustee or any natural
person executing this Indenture, any Supplemental Indenture, the Bonds or any related document
or nstrument.
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Section 13.13 Events Occurring on Days that are not Business Days. If the date for
making any payment or the last day for performance of any act, delivery of any document o