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AMENDED AND RESTATED LOAN AGREEMENT

THIS AMENDED AND RESTATED LOAN AGREEMENT (this
“Agreement” or “Loan Agreement”), made as of April 1, 2005 and as amended and restated as of
August 1, 2007, by and between FLORIDA DEPARTMENT OF TRANSPORTATION, a
public entity and state agency created under the laws of the State of Florida (“Borrower”), and
UNITED STATES DEPARTMENT OF TRANSPORTATION, acting by the Secretary of
Transportation, or his designee (“Lender”).

WITNESSETH:

WHEREAS, the Congress of the United States of America has found that a well-
developed system of transportation infrastructure is critical to the economic well-being, health
and welfare of the people of the United States and, in furtherance thereof, has enacted the
Transportation Infrastructure Finance and Innovation Act of 1998 (“TIFIA”), § 1501 et. seq. of
Public Law 105-178, as amended by the TEA 21 Restoration Act, Public Law 105-206 and the
Safe, Accountable, Flexible, Effective Transportation Equity Act, A Legacy for Users, Public
Law 109-59 (the “Act”), codified as 23 U.S.C. §§ 601 et seq.; and

WHEREAS, section 603 of the Act authorizes the Secretary to enter into
agreements with one or more obligors to make secured loans; and

WHEREAS, pursuant to the Act the Secretary has designated the Administrator of
the Federal Highway Administration to act on his behalf hereunder as the Lender’s Authorized
Representative (as defined herein); and

WHEREAS, the Borrower requested pursuant to its application, dated July 27,
1999, that the Lender make a loan in an aggregate principal amount not to exceed $170,000,000
(the “2005 RCF Loan”), which 2005 RCF Loan was made under the Loan Agreement, dated as
of April 1, 2005, by and between the Borrower and the Lender (the Original Loan Agreement”),
the second of two loan agreements entered into by the Lender and the Borrower to finance
Eligible Project Costs related to the Project (as defined herein), the first loan pursuant to the
Loan Agreement, dated as of June 9, 2000, by and between the Borrower and the Lender (the
“FDOT Loan”);

WHEREAS, due to construction market conditions in the South Florida area, the
Borrower rejected bids received under its original procurement method, initiated price
negotiations with the existing construction manager and successfully concluded such
negotiations in March 2007;

WHEREAS, the Borrower has requested pursuant to its application, dated July 5,
2007, that the Lender revise certain terms of the Original Loan Agreement and the 2005 RCF
Loan and make an additional loan in an aggregate principal amount not to exceed $100,000,000
(the “2007 RCF Loan” and, together with 2005 RCF Loan, the “RCF Loan”), which RCF Loan
shall be made under this Agreement;
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WHEREAS, the RCF Loan is to be secured by customer facility charges imposed
by Miami Dade County (the “County”) on rental car customers of participating rental car
companies (defined collectively as the “PRCC” in the Security Agreement) at the Miami
International Airport and paid by such customers to the PRCC directly, and remitted by them on
a monthly basis, to the fiscal agent appointed under the Amended and Restated Security
Agreement, dated as of April 1, 2005 and as amended and restated as of August 1, 2007, among
the County, the Borrower and the Lender (the “Security Agreement”) and by contingent rent in
the form of an annual assessment imposed by the County on the PRCC in accordance with the
provisions of the Security Agreement;

WHEREAS, the Borrower and Lender have entered into, on even date herewith,
an Amended and Restated Calculations and Forecasting Agreement that establishes the process
pursuant to which the Borrower determines the PLCR and, prepares and delivers RCF Financial
Projections to the Lender; and

WHEREAS, the parties have executed the Term Sheet (as defined herein) and the
Secretary has approved the making of the 2005 RCF Loan by letter dated September 27, 1999
and the 2007 RCF Loan by letter dated August 28, 2007, in each case subject to the terms and
conditions thereof.

NOW, THEREFORE, the premises being as stated in the foregoing, it is hereby
mutually agreed by and between the parties hereto as follows:

SECTION 1.  Definitions. For purposes of this Agreement, unless otherwise indicated
herein, the following terms shall have the respective meanings set forth below. Capitalized terms
used herein and not otherwise defined shall have the meaning ascribed to such terms in the
Security Agreement.

“Act” means the Act as defined in the recitals hereto.

“Additional Indebtedness” means any indebtedness authorized by Section 11
hereof.

“Administrative Expenses” means the costs of the Forecasting Agent, the Experts
(if any), the Independent Agent (if any) and the Verification Agent (each as defined in the
Calculations and Forecasting Agreement), the Fiscal Agent, the Servicer, Rating Agency
fees for surveillance as specified in the Security Agreement and fees and expenses
incurred by the Miami-Dade Aviation Department for the ongoing monitoring of
transaction days including feasibility analysis updates and audits and, upon the
occurrence of an Event of Default, the cost and expenses described in clause (ii) of the
first paragraph of Section 18(b) hereof.

“Administrative Expenses Fund” means the fund by that name established under
the Security Agreement.

“Available RCF Loan Amount” means the aggregate amount of the applicable
RCF Loan available to be disbursed to the Borrower, as set forth in Section 3.



“Bankruptcy Related Event” means the Borrower or the County shall (A) apply
for or consent to the appointment of a receiver, trustee, liquidator or custodian or the like
of the Borrower or the County or of property of the Borrower or the County, or (B) admit
in writing the inability of the Borrower or the County to pay their respective debts
generally as they become due, or (C) make a general assignment for the benefit of
- creditors, or (D) be adjudicated a bankrupt or insolvent, or (E) commence a voluntary
case under the United States Bankruptcy Code or file a voluntary petition or answer
seeking reorganization, an arrangement with creditors or an order for relief or seeking to
take advantage of any insolvency law or admit the material allegations of a petition filed
against the Borrower or the County in any bankruptcy, reorganization or insolvency
proceeding or take corporate action for the purpose of effecting any of the foregoing.

“Borrower” or “FDOT” means the Florida Department of Transportation, a public
entity and state agency created under the laws of the State of Florida.

“Borrower’s Authorized Representative” means any person who shall be
designated as such pursuant to Section 24.

“Business Day” means any day other than (i) a Saturday, a Sunday or a legal
holiday, (ii) a day on which banking institutions in Washington, D.C., Tallahassee,
Florida, Miami, Florida or New York, New York are authorized by law or executive
order to remain closed or (iii) a day on which United States government offices are
closed or authorized to be closed.

“Calculations and Forecasting Agreement” means the Amended and Restated
Calculations and Forecasting Agreement, dated as of April 1, 2005 and as amended and
restated as of August 1, 2007, between the Borrower and the Lender.

“CFC” means the customer facility charge defined as the term CFC in the
Security Agreement.

“CFC Schedule” means the term defined in the Security Agreement, setting forth
the CFC amount that shall be imposed during each year

“Contingent Rent” means an annual assessment on the PRCC by the County as
defined in the Concession Agreements and assessed pursuant to Section 3.04 of the
Security Agreement.

“County” means Miami-Dade County, Florida, a political subdivision of the State
of Florida.

“Concession Agreements” means each Rental Car Concession Agreement and
Facility Lease Agreement for Operation of a Nonexclusive Rental Car Concession at
Miami International Airport and Lease of Premises in the Consolidated Rental Car
Facility at the Miami Intermodal Center, dated as of May 1, 2004, by and between the
County and the applicable rental car company, as the same may be amended.



“Consolidated Busing Operation” means the term by that name as defined in the
Security Agreement.

“Disbursement Date” means the fifteenth day of a month (or the following
Business Day if such fifteenth day is not a Business Day) on which some or all of the
proceeds of the RCF Loan are disbursed to the Borrower, which in no event shall be later
than three years after Substantial Completion.

“Effective Date” means the date of this Agreement.

“Eligible Project Costs” means amounts, substantially all of which are paid by or
for the account of the Borrower in connection with the Project, including the cost of:

(a) development phase activities, including planning, feasibility analysis,
revenue forecasting, environmental review, permitting, preliminary engineering and
design work, and other preconstruction activities;

(b) construction, reconstruction, rehabilitation, replacement, and acquisition
of real property (including land related to the Project and improvements to land),
environmental mitigation, construction contingencies, and acquisition of equipment; and

(©) capitalized interest necessary to meet market requirements, reasonably
required reserve funds, capital issuance expenses, and other carrying costs during
construction.

No cost shall be an Eligible Project Cost unless it is a cost for a project or project element
included in the STIP. It is reasonably expected that Eligible Project Costs will equal or exceed
$1,463,329,000.

“Eligible RCF Costs” means amounts, substantially all of which are paid by or for
the account of the Borrower in connection with the RCF, including the cost of:

(a) development phase activities, including planning, feasibility analysis,
revenue forecasting, environmental review, permitting, preliminary engineering and
design work, and other preconstruction activities;

(b)  construction, reconstruction, rehabilitation, replacement, and acquisition
of real property (including land related to the RCF and improvements to land),
environmental mitigation, construction contingencies, and acquisition of equipment; and

(c) capitalized interest necessary to meet market requirements, reasonably
required reserve funds, capital issuance expenses, and other carrying cost during
construction.

No cost shall be in an Eligible RCF Cost unless it is a cost for a project or project element
included in the STIP.

“Event of Default” shall have the meaning assigned in Section 18.



“FDOT Loan” means the loan to the Borrower, pursuant to the Act and the FDOT
Loan Agreement.

“FDOT Loan Agreement” means the Loan Agreement, dated as of June 9, 2000,
by and between the Borrower and the Lender for up to $269,076,000 relating to the
FDOT Program Elements portion of the Project.

“Federal Fiscal Year” means a one-year period commencing on October 1 and
ending on September 30.

“Final Maturity Date” for each RCF Loan means October 1, 2044,

“First Amendment” means the First Amendment to the Concession Agreements in
the form approved by the County in Resolution No. R-910-07.

“Fiscal Agent” means the financial institution serving as fiscal agent under the
Security Agreement.

“Flow of Funds” means the flow of funds set forth in Section 8 hereof.

“Funds and Accounts” means the funds and accounts established under the
Security Agreement.

“Improvements” means additions, extensions or major renovations to the RCF.

“Interest Payment Date” means the term by that name as defined in the Security
Agreement.

“Lender” means the United States Department of Transportation.

“Lender’s Authorized Representative” means any person who shall be designated
as such pursuant to Section 25.

“MIA Mover” means the term by that name as defined in the Security Agreement.
“MIC” means the Miami Intermodal Center.

“Operating Expenses” means the term by that name as defined in the Security
Agreement.

“Original Loan Agreement” means the Loan Agreement, dated as of April 1,
2005, by and between the Borrower and the Lender.

“Outstanding RCF Loan Balance” means the outstanding principal amount of the
applicable RCF Loan, as determined in accordance with Section 6 hereof.

“Pledged Revenues” means the CFC proceeds, Contingent Rent and all the Funds
and Accounts established under the Security Agreement and the earnings thereon as
provided herein and in the Security Agreement.
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“PLCR” means Project Life Coverage Ratio as defined in the Security
Agreement.

“PRCC” means the term by that name as defined in the Security Agreement.

“Principal Repayment Amount” means the term by that name as defined in the
Security Agreement.

“Project” means Phase I of the Miami Intermodal Center (MIC), as described in
the Borrower’s application dated July 27, 1999, as updated in its application dated July 5,
2007, anticipated to total $1,463,329,000 and constituting a five-year work program to
improve access to Miami International Airport, including land acquisition and
environmental remediation, the RCF, a people mover system connecting the airport with
the RCF and the MIC core building, initial construction of a new MIC core building and
initial roadway access improvements, as amended from time to time in accordance with
Section 20(f) hereto to reflect modifications to the Project’s scope.

“Rating Agency” means a bond rating agency identified by the Securities and
Exchange Commission as a Nationally Recognized Statistical Rating Agency.

“RCF” means the consolidated rental car facility component of the Project.

“RCF Financial Projection” means the term by that name as defined in the
Calculations and Forecasting Agreement.

“RCF Financial Projection Model” means the term by that name as defined in the
Calculation and Forecasting Agreement.

“RCF Loan” means collectively, the 2005 RCF Loan and the 2007 RCF Loan.

“RCF Loan Balance Schedule” means the RCF Loan Balance Schedule attached
as Schedule A to each RCF Loan Note.

“RCF Loan Documents™ means this Agreement, the RCF Loan Note, the Security
Agreement and the Calculations and Forecasting Agreement.

“RCF Loan Note” means the RCF Loan Notes in substantially the form of
Exhibit B.

“RCF Revenues” means the CFC proceeds remitted to the Fiscal Agent by each
PRCC, and the Contingent Rent paid to the Fiscal Agent by the PRCC, if any.

“RCF Secondary Reserve Fund” means the fund by that name held under the
Security Agreement.

“Revenue Fund” means the fund by that name held under the Security Agreement.






