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RESOLUTION DECLARING AN INTENT TO
ABANDON AND CLOSE A PORTION OF
EAST 35TH STREET LOCATED NORTHWEST
OF THE INTERSECTION OF EAST 35TH
STREET WITH N. DAVIDSON STREET IN
THE CITY OF CHARLOTTE,
MECKLENBURG COUNTY, NORTH
CAROLINA

i WHEREAS, NEWCO FIBRE COMPANY has filed a Petition to close a portion of East
35th Street in the City of Charlotte, Mecklenburg County, North Carolina; and '

3 WHEREAS, the portion of East 35th Street petitioned to be closed lies northwest of the
intersection of East 35th Street with N. Davidson Street in the City of Charlotte, Mecklenburg
County, North Carolina as shown on a survey and vicinity map both dated January 7, 1992
marked Exhibit A-1 and Exhibit A-2, respectively, and is more particularly described by metes
and bounds in a document marked Exhibit B, all of which are available for inspection in the

aAnl ot

Office of the City Clerk, City Hall, Charlotte, North Carolina; and

WHEREAS, the procedure for closing streets and alleys as outlined in North Carolina
General Statutes, Section 160A-299, requires that the Council first adopt a resolution declaring
its intent to close the street and calling a public hearing on the question; said Statute furthe;:r
requires that the resolution shall be published once a week for t,osuccessive weeks prior to
the hearing, and a copy thereof be sent by registered or certified mail to all owners of property
adjoining the street as shown on the county tax records, and a notice of the closing and public
hearing shall be prominently posted in at least two places along said street or alley; and |

, NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of
Charlotte, at its regularly scheduled session of June 8, , 19 92that it intends
to close the portion of East 35th Street lying northwest of the intersection of East 35th Street
with N. Davidson Street, said portion of East 35th Street being more particularly described on
a survey and vicinity map both dated January 7, 1992 marked Exhibit A-1 and Exhibit A-2,

espectively, and by metes and bounds description in a document marked Exhibit B, all of which
are available for inspection in the City Clerk’s Office, and hereby calls a public hearing on the

question to be held at 7 p.m., on__ Monday , the 27 day of _July , 1992,
at _CMGC . The City Clerk is hereby directed to publish a copy of this resolution in the

Mecklenburg Times once a week for twe successive weeks next preceding the date fixed here
for such hearing, as required by N.C.G.S. 160A-299. ‘

BY ORDER OF THE CITY COUNCIL
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CERTIFICATION

I, Brenda R. Freeze, City Clerk of the City of Charlotte, North
Carolina, do hereby certify that the foregoing is a true and exact copy
of a Resolution adopted by the City Council of the City of Charlotte, |
North Carclina in regular session convened on the gth day of

June , 1992, the reference having been made in Minute
Book 99 , and recorded in full in Resolution Book _ 29 ,

Page(s) 115-116

WITNESS my hand and the corporate seal of the City of Charlotte, North |

|

Carolina, this the 11th day of June » 1992

= |
’

Brenda R. Freeze, City Clerk
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: A RESOLUTION AUTHORIZING CONDEMNATION PROCEEDINGS ‘
? FOR THE ACQUISITION OF CERTAIN REAL PROPERTY i

| WHEREAS, the City Council of The City of Charlotte flnds
'as a fact that it is necessary to acquire certain property as indi-
'cated below for the Patton Street Non-System Residential Street
| Program; and

WHEREAS, the City either in good faith has undertaken to
negotlate for the purchase of this property but has been unable to
'reach an agreement with the owners for the purchase price or, after
.reasonable diligence, has been unable to locate all the parties /in
'interest, and has, therefore, been unable to negotiate a purchase
| price; |

NOW, THEREFORE, BE IT RESOLVED by the City Council of The
City of Charlotte, that condemnatlon proceedings are hereby autho-
‘rized to be instituted against the property indicated below, under
'the authority and procedures of the laws of the State of North Caro-
{lina:

'Parties in Interest ]

|
| ‘
'Wilbert Alexander and spouse, if any; Pansy Mitchell Gingard Hoﬁ-
|kins Wormley and spouse, if any; Gloria Harris McIntyre and spouse,
'if any; Gwendolyn Harris Smith High and spouse, if any; Delores |
'Elaine Harris Dunlap and spouse, if any; Jeanette Martha Grier and
\spouse, if any; Willie Jackson Harris, Jr. and spouse, if any;
| Rosa Marie Cunningham and spouse, if any; Any Other Parties in
<Interest

;Property Description

i e
|
' 829 square feet for fee-simple and any additional property or |

' interest as the City may determine is necessary to complete thel
‘prOJect as it relates to Tax Parcel No. 043-032-11.

J
| Appraised Value

$1 00 or such appraised value as may be determined based upon
the takings required by the final construction plans.

IT IS FURTHER RESOLVED that the appraised value of the
property is hereby authorized to be deposited in the Office of the
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c
‘her with the filing of the Complaint and Declaration of Taking. !

lerk of Superior Court, Mecklenburg County, North Carolina, toget-

CERTIFICATION

|
!
T Brenda R. Freeze , City Clerk of The City of Char-
lotte, North Carolina, do hereby certify that the foregoing is a
true and exact copy of a Resolution adopted by the City Council
of The City of Charlotte, North Carolina, in regular session co?—

| vened on the 8th day of June , 1992, and the

reference having been made in Minute Book 99 , Page .}

WITNESS my hand and the corporate seal of The City of
Charlotte, North Carolina, this the 1llth day of June

1992.

City Clerk
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A RESOLUTION AUTHORIZING CONDEMNATION PROCEEDINGS _
FOR THE ACQUISITION OF CERTAIN REAL PROPERTY f

WHEREAS, the City Council of The City of Charlotte finds
as a fact that it is necessary to acquire certain property as indi-
cated below for the Patton Street Non-System Residential Street
Program; and

¢ WHEREAS, the City either in good faith has undertaken | to

' negotiate for the purchase of this property but has been unable to
reach an agreement with the owners for the purchase price or, after

 reasonable diligence, has been unable to locate all the parties in

| interest, and has, therefore, been unable to negotiate a purcha#e

| price; |

NOW, THEREFORE, BE IT RESOLVED by the City Council ofiThe

City of Charlotte, that condemnation proceedings are hereby autho-

' rized to be instituted against the property indicated below, under

- the authority and procedures of the laws of the State of North Caro-

lina: E

Parties in Interest

Kenneth B. Whitmire; Rosemarie Memminger Whitmire; Internal Revenue

Service (United States Treasury Department); Any Other Parties in
jInterest

;Pr0perty Description

451 square feet for fee-simple and any additional property or
interest as the City may determine is necessary to complete the
| project, as it relates to Tax Parcel No. 043-031-09.

| Appraised Value

?$1.00 or such appraised value as may be determined based upon
| the takings required by the final construction plans.

IT IS FURTHER RESOLVED that the appraised value of the
property is hereby authorized to be deposited in the Office of the
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i |

? Clerk of superior Court, Mecklenburg County, North Carolina, toéet-
. her with the filing of the Complaint and Declaration of Taking.|
i
| |

- |
|
|

o CERTIFICATION

|
|
|
|
|

; : Brenda R, Freeze , City Clerk of The City of Chpr—
| lotte, North Carolina, do hereby certify that the foregoing is a

- true and exact copy of a Resolution adopted by the City Council

. of The City of Charlotte, North Carolina, in regular session con-
. vened on the 8th day of June , 1992, and the
. reference having been made in Minute Book gg , Page

WITNESS my hand and the corporate seal of The City of
| Charlotte, North Carolina, this the j1th day of _ jine
| 1992.

|
|
|
i

City Clerk
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A RESOLUTION AUTHORIZING CONDEMNATION PROCEEDINGS ;
FOR THE ACQUISITION OF CERTAIN REAL PROPERTY i

[ WHEREAS, the City Council of The City of Charlotte flnds
as a fact that it is necessary to acquire certain property as 1hdi-

cated below for the Patton Street Non-System Residential Street\

. Program; and

WHEREAS, the City either in good faith has undertaken| to
negotiate for the purchase of this property but has been unable to
reach an agreement with the owners for the purchase price or, after
reasonable diligence, has been unable to locate all the parties in
interest, and has, therefore, been unable to negotiate a purchaFe
i price;

NOW, THEREFORE, BE IT RESOLVED by the City Council of| The
City of Charlotte, that condemnation proceedings are hereby autho-
rized to be instituted against the property indicated below, under
the authority and procedures of the laws of the State of North Caro-
lina:

Parties in Interest

%
- Benjamin Davis; Catherine M. Davis; Any Other Parties in Interest

Property Description

! 1,116 square feet for fee-simple and any additional property or
interest as the City may determine is necessary to complete the
project, as it relates to Tax Parcel No. 043-032-10 .

Appraised Value

$1.00 or such appraised value as may be determined based upon
the takings required by the final construction plans.

{ IT IS FURTHER RESOLVED that the appraised value of the
| property is hereby authorized to be deposited in the Office of the
1
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| -
i
;

| Clerk of Superior Court, Mecklenburg County, North Carolina, toget-
| her with the filing of the Complaint and Declaration of Taking.|
| F
| |

- CERTIFICATION

|

|

‘ .

{ I, Brenda R. Freeze , City Clerk of The City of Char-
| lotte, North Carolina, do hereby certify that the foregoing is a
' true and exact copy of a Resolution adopted by the City Council

- of The City of Charlotte, North Carolina, in regular session con-
. vened on the 8th day of June , 1992, and the

| reference having been made in Minute Book _gg , Page 4

‘ |

J WITNESS my hand and the corporate seal of The City of
' Charlotte, North Carolina, this the 11th day of June i

1992.

‘ City Clerk !
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BE IT RESOLVED by the City Council of the City of Charlotte, North Carolina, ghat
the Personnel Rules and Regulations heretofore adopted by the City Council to be
effectivp October 6, 1969, as subsequently amended, are hereby further amended as follows:

Section 3 of Rule IV, Leave of Absence; will ‘e renamed as Section 3, Workers
Compensation and will read in its entirety as follows:

Workers‘ Compensation payments, equal to two-thirds gross salary and up to the
gimlt established by the North Carolina Industrial Commission, are available to
employees incapacitated and absent from work because of on-the-job injury as
follows.

(a) For the first seven days of injury, an employee may opt to use accrued

; sick or vacation leave or leave without pay.

(b) From the eighth to the thirtieth day of injury, an employee will receive

| Workers' Compensation payments equal to two-thirds gross salary, up to the
limit established by the North Carolina Industrial Commission. Employeés
may opt to supplement Workers' Compensation payments with accrued
vacation or sick leave. (After the twenty-first day of injury,

employees will receive Workers' Compensation payments for the first

i seven days of injury.)

(ec) From the thirty-first to the three hundred sixty-fifth day of injury, the
City will supplement Workers' Compensation payments, up to an amount eqjal
to the employee's normal net earnings. (Normal net earnings are defined as
gross salary minus deductions for federal & state taxes, FICA and
1 retirement.)

kd) If injury leave continues beyond three hundred and sixty-five days,
! employees may continue to supplement Workers' Compensation payments w1th
accrued vacation or sick leave.

Employees on Workers' Compensation leave will be eligible for merit and other
salary increases only upon return to work. At the discretion of the Department
Fead, merit/salary increases may be further delayed in order to have sufficient
on-the-job time to evaluate the employee's performance or until such time

as the employee returns to his/her regular assigned duties.

BE IT FURTHER RESOLVED that this resolution shall be effective on the date of its
adoptlon.

APPROVED AS TO FORM

{ City Attorney Date :
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| CERTIFICATION |
|

I, Brenda R. Freeze, City Clerk of the City of Charlotte, North i

Carolina, do hereby certify that the foregoing is a true and exact copy

‘ of a Resolution adopted by the City Council of the City of Charlotte, '

I North Carclina in regular session convened on the 8th day of

June , 1992 the reference having been made in Minute
Book 99 , and recorded in full in Resolution Book 29 ,
Page(s) _123-124 .

WITNESS my hand and the corporate seal of the City of Charlotte, North
Carolina, this the 11th day of June ¢ 4993 i

-

”

Brenda R. Freeze, City Clerk
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; EXTRACT FROM MINUTES OF
- MEETING OF CITY COUNCIL OF THE
CITY OF CHARLOTTE, NORTH CAROLINA

A regular meeting of the City Council of the City of |
' Charlotte, North Carolina, was held in the Meeting Chamber at tﬂe
%Charlotte-Hecklenburg Government Center in Charlotte, North
iCarolina, the regular place of meeting, at 7:00 P.M. on June 8; 1
11992. |
| Present: Mayor Richard Vinroot, presiding, and

QCQuncilmembers Campbell, Clodfelter, Hammond, McCrory, Majeed, Mangum,

' Martin, Patterson, Reid, Scarborough and Wheeler.

Absent: None

Also Present: _City Manager, 0. Wendell White; City Attorney,

|_Henry Underhill and City Clerk, Brenda R. Freeze

| * k% k% k k k k k. k k k * k * *k * * * ]
J
Councilmember Patterson introduced the following

‘resolution, a copy of which had been provided to each
%Councilmember, which was read by title:

RESOLUTION RELATING TO INSTALLMENT CONTRACT
(LEASE/PURCHASE) FINANCING OF EQUIPMENT IN A
' PRINCIPAL AMOUNT UP TO APPROXIMATELY
; $6,300,000

RESOLVED, by the City Council (the "City Council") of the

City of Charlotte (the "Issuer") that the appropriate officers of

1 I
‘the Issuer be, and they hereby are, authorized to acquire,

%purchase or lease certain equipment and to finance the

‘acquisition of such property in an estimated principal amount up

ito approximately $6,300,000 by installment contract



{
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{ . . ; ; . o . |
(lease/purchase) financing, including without limitation the use

%of notes or other financing under North Carolina General Statutés

}s 160A-20 (including the financing of issuance and all other
;costs necessary in conjunction with such financing), and, if
ifequired, to seek the approval of the North Carclina Local

Government Commission of such financing and to investigate and |
|
|

“negotiate the selection and terms of such financing, and to
[ |

'solicit bids or proposals in connection with such financing; and

FURTHER RESOLVED, by the City Council that it is hereby

|
|

;determined that such acquisition of equipment is necessary and
;expedient, that financing by installment contract, under the i
circumstances, is preferable to a bond issue, that the sums to |
:fall due under an installment contract are adequate and not

éexcessive for its purpose, that the debt management and budgetaﬁy
and fiscal policies of the Issuer have been carried out in stric&
jcompliance with applicable law, that the increase in taxes, if ;

gany, necessary to meet the sums to fall due under an installmenﬁ

contract will not be excessive and that the Issuer is not in i
! |

;default under any of its debt service obligations; and
! FURTHER RESOLVED, by the City Council that the appropriate;
éofficers of the Issuer be, and they hereby are, authorized to
gpublish any notices that may be required in connection with sucm
ifinancing; and

FURTHER RESOLVED, by the City Council that the appropriate |
Lofficers of the Issuer be, and they hereby are, authorized and '

Edirected to do any and all things necessary, appropriate or ,

convenient to carry into effect the foregoing resolutions; and

2
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FURTHER RESOLVED, by the City Council that this resolution
ishall take effect upon its passage.

Upon motion of Councilmember Patterson seconded by |

I

|Councilmember Wheeler + the foregoing resolution

ientitled: "RESOLUTION RELATING TO INSTALLMENT CONTRACT
' (LEASE/PURCHASE) FINANCING OF EQUIPMENT IN A PRINCIPAL AMOUNT Uﬁ
'TO APPROXIMATELY $6,300,000" was passed by the following vote:

Ayes: _ Campbell, Clodfelter, Hammond, McCrory. Majeed. Manqum.

Martin, Patterson, Reid, Scarborough and Wheeler

Noes: None

* k k Kk k k k * Kk k * * * * * *k * *

I Brenda R. Freeze, City Clerk of the City of Charlotte,
;North Carolina, DO HEREBY CERTIFY that the foregoing is a true
gand complete copy of so much of the proceedings of said City f
fCouncil at a regular meeting held June 8, 1992, as relates in any
way to the passage of a resolutlon providing for the 1nsta11ment
contract financing of equipment in a principal amount of up to ;
japprox1mately $6,300,000, that all required notices of said |
metlng were given and that a reference regarding said proceedlngs
15 recorded in Minute Book __ 99 of the minutes of said City
Council on pages _____ and a full copy of the foregoing resolutidn
fis recorded in Resolution Book _29  on page(s) 125-128
| I HEREBY FURTHER CERTIFY that a schedule of regqular meetinds
jof said City Council, stating that regular meetings of said Citﬁ

Council are held (with certain exceptions not applicable to said

meeting) at the Charlotte-Mecklenburg Government Center in

3
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éCharlotte, North Carolina, in the conference Center on the firs%

EMonday of each month at 5:00 P.M. (workshop); and in the Meetind
| |
?Chamber on the second Monday of each month at 7:00 P.M., the T

‘third Monday of each month at 6:00 P.M. (zoning), and the fourth
| |
'Monday of each month at 7:00 P.M., has been on file in the offide

fof the City Clerk pursuant to North Carolina General Statutes, é
| {
s 143-318.12, as of a date not less than seven days before said |

|

meeting. [

' WITNESS my hand and the official seal of said City, this 16th
|

'day of June, 1992.

City Clerk

i(SEAL)
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|

CITY OF CHARLOTTE, NORTH CAROLINA

FIRST SUPPLEMENTAL BOND ORDER

Adopted June 8, 1992

|
|
|
|
|
|
|
|
|
|
i

Supplementing and Amending Certain Provisions of the Bond Order

Adopted on November 18, 1985

|
|
|
|
@
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| FIRST SUPPLEMENTAL BOND ORDER AMENDING CERTAIN
| PROVISIONS OF THE BOND ORDER ADOPTED BY |
THE CITY COUNCIL OF THE CITY OF CHARLOTTE, NORTH CAROLINA |
ON NOVEMBER 18, 1985. !

‘ WHEREAS, on November 18, 1985, the City of Charlotte, North
Carolina (the "City") a body corporate and politic in the State |
of North Carolina, duly adopted, pursuant to the provisions of
'The State and Local Government Revenue Bond Act (Article 5 of
3Chapter 159 of the General Statutes of North Carollna, as
amended), a bond order authorizing the City to issue revenue
‘bonds to finance certain airport facilities in connection with
Tthe City’s ownershlp and operation of the Charlotte/Douglas
International Airport (the "Bond Order"); and

WHEREAS, pursuant to the Bond Order and appropriate series !
‘resolutions thereunder, the City has issued its Airport Revenue
Bonds, Series 1985 (the "1985 Bonds"), and its Airport Revenue
4Bonds, Series 1987 (the "1987 Bonds"), for certain specified
lairport purposes; and

|
|
|
'l
|

i WHEREAS, the City proposes to issue its Variable Rate ;
‘Alrport Refundlng Revenue Bonds, Series 1993A, to refund the 1985
Bonds (the "Refunding Bonds"); and

j WHEREAS, the City has determined that to facilitate the

issuance of the Refunding Bonds, it is in the best interest of |
'the City to amend certain provisions of the Bond Order by this |
[First Supplemental Bond Order pursuant to Section 1101 of the ?

gBond Order; and

WHEREAS, the City has further determined that this First
Supplemental Bond Order is consistent with the terms and
provisions of the Bond Order and does not materially and
ladversely affect the interest of the Owners or impair the
lsecurity for any Outstanding Bonds (as defined in the Bond
iOrder);

NOW, THEREFORE, BE IT RESOLVED by the City Council of the ?
ICity of Charlotte:

. Section 1. Section 101 of the Bond Order is hereby amended
by adding the following terms to read as follows:

"/Credit Support Payment Amounts’ means any amounts
other than principal, premium or interest required to be
paid by the City in connection with any Series of Bonds,
including letter of credit fees; municipal bond insurance
premiums; interest rate exchange, cap, collar or swap
payments; dollar-denominated or cross-currency interest
agreements; or similar fees, payments or charges and
termination payments in connection with contracts for such
items. 1

\
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'Series 1987 Subaccount of the Revenue Bond Interest
Account’ means the subaccount created in connection with the
1987 Bonds and so designated by Section 401 of the Series
Resolution authorizing the 1987 Bonds.
'Series 1987 Subaccount of the Revenue Bond Principal
Account’ means the subaccount created in connection with the
| 1987 Bonds and so designated by Section 401 of the Series i
% Resolution authorizing the 1987 Bonds.
‘Series 1987 Subaccount of the Revenue Bond Sinking
. Fund Account’ means the subaccount created in connection \
| with the 1987 Bonds and so designated by Section 401 of the
i Series Resolution authorizing the 1987 Bonds."

‘ Section 2. Section 101 of the Bond Order is further amended
by modifying the definition of the term "Revenues" by (1) i
deleting the word "and" at the end of clause (10), (ii) deleting
the period at the end of clause (11) and inserting in lieu
‘thereof"; and" and (iii) adding of the following at the end of
the list of exclusions from Revenues:

|
1

g "(12) payments made by the counterparty in

i connection with any interest rate exchange or
j swap agreement."

| Section 3. Section 502 of the Bond Order is hereby amended
by adding the following sentence to such section which shall read
ias follows:

"Payments made by the counterparty in f
connection with any interest rate exchange or

swap agreement shall be deposited as provided !
in the applicable Series Resolution."

, Section 4. Paragraphs (c) and (d) of Section 503 of the
Bond Order are hereby amended by rewriting such paragraphs to
read as follows:

|
{
; "(c) beginning in the month provided in the Series 1
: Resolutions, the City shall deliver to the Trustee for !
1 deposit in the appropriate subaccounts in the Revenue Bond |
‘ Interest Account the amounts specified in the Series j
. Resolutions, provided that if there shall not be sufficient
i Revenues to satisfy all such deposits, such deposits shall

‘ be made (1) first to the Series 1987 Subaccount of the

; Revenue Bond Interest Account, and (2) thereafter, pro rata
to each Series subaccount established after January 1, 1990
in accordance with the Outstanding aggregate principal

! amount of each Series; J

(d) Dbeginning in the month provided in the Series
Resolutions, the City shall deliver to the Trustee for
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|

deposit in the appropriate subaccounts in the Revenue Bond |
Principal Account and the Revenue Bond Sinking Fund Account,
the amounts specified in the Series Resolutions, provided |
that if there shall not be sufficient Revenues to satisfy |
all such deposits, such deposits shall be made (1) first to
the Series 1987 Subaccounts of the Revenue Bond Principal
Account and the Revenue Bond Sinking Fund Account, and
(2) thereafter, pro rata to each Series subaccount
established after January 1, 1990 in accordance with the
Outstanding aggregate principal amount of each Series;"

Section 5. The first paragraph of Section 506 of the Bond |

Order is hereby amended by rewriting such paragraph to read as

follows.

-

"Section 506. Application of Money in Revenue Bond

Capitalized Interest Account and Revenue Bond Interest ,
Account. Not later than 10:00 A.M. on each Interest Payment

Date, date for the payment of Defaulted Interest or date |
upon which Bonds are to be redeemed, or on such other date
as may be specified in the applicable Series Resolution, the
Trustee shall withdraw from the applicable subaccount in the
Revenue Bond Interest Account and (1) wire transfer to the |
Bond Registrar, in Federal Reserve or other immediately _
available funds, the amounts required for paying interest on
the respective Bonds and (2) pay or otherwise transfer to
the parties named in the applicable Series Resolution the
amounts required for paying any Credit Support Payment
Amounts for such Series of Bonds. The Bond Registrar shali
remit the amount due and payable to the Owners as provided |
in the Series Resolutions." .

|

Section 6. Section 806 of the Bond Order is hereby amended

by rewriting such section to read as follows:

"Section 806. Pro Rata Application of Funds. Anything
in this Order to the contrary notwithstanding, if at any |

time the money in the applicable subaccounts in the Revenue
Bond Interest Account, the Revenue Bond Pr1nc1pa1 Account |
and the Revenue Bond Slnklng Fund Account is not suff1c1ent
to pay the interest on, the principal of, or other amountsl
due in connection with, the related Series of Bonds as the |
same become due and payable, such money, together with any |
money then available or thereafter becoming available for
such purposes, whether through the exercise of the remedie%
provided for in this Article or otherwise, shall be applieq
as follows: .
first: if the principal of the Series of Bonds |
has not become due and payable, to the payment of all|
installments of interest and Credit Support Payment |
Amounts then due in the order of maturity of the }
installments of such interest or Credit Support Payment
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j Amounts (with first priority given to amounts due in
‘ connection with the 1987 Bonds);

second: if the principal of less than all of the

Series of Bonds has become due and payable, first to

; the payment of all installments of interest and Credit

| Support Payment Amounts then due on such Bonds of whidh

: the principal is not overdue (with first priority given
to amounts due in connection with the 1987 Bonds) in
the order of the maturity of the installments thereof,
and next to the payment of interest at the respective |
rates specified in the Series of Bonds on overdue '
principal along with all other amounts due in

_ connection with such Series, and next to the payment of

: the principal of such Bonds then due in order of their

| due dates; |

third: if the principal of all Series of Bonds

! has become due and payable by redemption or otherwise,
i first to the payment of all interest and Credit Suppoﬂt
| Payment Amounts due on such Bonds of which the -
f principal is not overdue (with first priority given to
the 1987 Bonds) and next to the payment of interest at

‘ the respective rates specified in the Series of Bonds |
! on overdue principal along with all other amounts due |
: in connection with such Series, and next to the payment
‘ of the principal of the Series of Bonds in order of |
{ their due dates; and

t
|

fourth: if the principal of all Series of Bonds |
has become due and payable, and all of the Series of L
Bonds have been fully paid, together with all interest
and premium and Credit Support Payment Amounts, if any,
; thereon, any surplus then remaining shall be applied as
i set forth in Section 517 hereof.
|
‘Subject to any priorities in favor of the 1987 Bonds or which mqy
'be established by any series resolution, all payments to be madﬁ
|to the Owners pursuant to this Section shall be made ratably to |
the persons entitled thereto, without discrimination or
preference; if there are insufficient funds to make any payment |
of interest, principal or other amount then due among Bonds of a
designated priority, the amount to be paid in respect of J
'principal, interest or other amount then due, as the case may be,
on each Bond shall be determined by multiplying the aggregate |
‘amount of the funds available for such payment by a fraction, the
numerator of which is the amount then due as principal, interest
'or other amount, as the case may be, on each Bond and the !
Edenominator of which is the aggregate amount due in respect of
'all principal, interest or other amount, as the case may be, on |

'all Bonds.
1
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| |

; |

, The prov151ons of this Section are in all respects subjectj

‘to the provisions of Section 801 of this Article. f

Whenever money is to be applied by the Trustee pursuant to?

[the provisions of this Section: (a) such money shall be applied
by the Trustee at such times and from time to time as the Trustee
'in its sole discretion shall determine, having due regard for tne
lamount of such money available for such application and the
'llkellhood of additional money becoming available for such
appllcatlon in the future, (b) setting aside such money as
provided herein in trust for the proper purpose shall constltute
proper application by the Trustee, and (c) the Trustee shall |
‘incur no liability whatsoever to the City, to any Owner or to any
'other person for any delay in applying any such money so long as
ithe Trustee acts with reasonable diligence, having due regard for
‘the c1rcumstances, and ultimately applies the same in accordance
with such provisions of this Order as may be applicable at the
'time of application by the Trustee. Whenever the Trustee
.exercises such discretion in applying such money, it shall fix
the date (which shall be an Interest Payment Date unless the
[Trustee shall deem another date more suitable) upon which such
|application is to be made and upon such date interest on the
amounts of principal to be pald on such date shall cease to
laccrue. The Trustee shall give such notice as it may deem
\appropriate of the fixing of any such date and shall not be
required to make payment to the Owner of any Bond until such Bond
fls surrendered to the Trustee for appropriate endorsement or for
lcancellation if fully paid."

i
i

|
Section 7. Section 717 of the Bond Order is hereby amended
by adding paragraph (d) which shall read as follows:

|
|
|
|

|
"(d) The City hereby covenants not to issue any
additional Bonds under this Order which will have a lien
upon Net Revenues on a parity with the 1987 Bonds or senion
to any Bonds issued on a parity with the Refunding Bonds oﬂ

any Credit Support Payment Amounts."

‘ Section 8. This First Supplemental Bond Order shall take !
effect immediately without further action by the City Council of
!the city. . !

i
'This First Supplemental '
\Bond Order is approved

as to legality this the
day of June, 1992.

Henry W. Underhill, Jr.
|City Attorney l
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[

g ACCEPTANCE OF FIRST SUPPLEMENTAL BOND ORDER l
; AND CONSENT TO FIRST SUPPLEMENTAIL BOND ORDER AND

i CERTAIN AMENDMENTS TO BOND ORDER
; PROVIDED THEREIN

|
|

‘ NationsBank of North Carolina, N.A., Trustee (in such

jcapacity, the "Trustee") under that certain Bond Order of The
City of Charlotte, North Carolina (the "City") adopted on }
November 18, 1985 (the "Bond Order), hereby accepts the adoption
by the City of a First Supplemental Bond Order supplementing anq

|
i
|
i

‘amending certain provisions of the Bond Order, which First
‘Supplemental Bond Order shall be substantially in the form
attached as Exhibit A hereto, and hereby unconditionally and

irrevocably consents to the amendments contained in the First :
iSupplemental Bond Order. g

j IN WITNESS WHEREOF, the Trustee has caused this instrumentE
'to be executed and its corporate seal to be hereunto affixed and

attested by its duly authorized officers, as of the day of
|June, 1992. [
| |
%ATTEST: NATIONSBANK OF NORTH CAROLINA, i
! N.A., as Trustee

| |
[ By:

iAssistant Secretary Assistant Vice President and
E Trust Officer

%(Corporate Seal)
|

|
|
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CITY OF CHARLOTTE, NORTH CAROLINA

SERIES RESOLUTION

| Adopted June 8, 1992

Authorizing and Securing

CITY OF CHARLOTTE, NORTH CAROLINA,
VARIABLE RATE AIRPORT REFUNDING REVENUE BONDS
SERIES 1993A

r




Jane 8, 1992
Resolution Book 29, Page 137

TABLE OF CONTENTS

ARTICLE I.
| DEFINITIONS
| Section 101. Meaning of Words and Terms . . . . . . . .
| Section 102. Parties Interested Herein . . . . . . . . .
| Section 103. RELITIoatidni o « ol ol v o aiai s & 6wl b
| ARTICLE II.

é AUTHORIZATION, FORM, ISSUANCE, DELIVERY
| AND REGISTRATION OF 1993A BONDS

Section 201. Authorization of Financing and Authorization
| of 1993A Bonds . . . . b ol L gl
| Section 202. Form of 1993A Bonds Generally e s
| Section 203. Details and Form of 1993A Bonds . . . . . .
| Section 204. Authorization of 1993A Bonds . . . . . . . .

Section 205. BOOK-ENtry System . o « o o 5 5 « s @

ARTICLE III.

REDEMPTION OF THE 1993A BONDS

' Section 301. Privilege of Redemption and Redemption

} Prices . . . . - 5 S e R
iSection 302. Optional Redemptlon of 1993A Bonds . . .

| Section 303. Selection of 1993A Bonds to be Redeemed

| Section 304. Redemption Notice . i ' i 4 ©w 2l v o 5 6 &
|

1

ARTICLE IV.
REVENUES, ACCOUNTS AND FUNDS

| Section 401. Establishment of Accounts . . . . . . . . .
| Section 402. Revenues Received by the city . . . . . . .
| Section 403. Application of Money in the Series 1993A

; Subaccount of the Revenue Bond Sinking Fund
|

Account . . . . . . 5 o
' Section 404. Application of Money 1n the Serles 1993A
| Revenue Bond Redemption Account . . . . . .
| Section 405. Investment of MONEY . . o o & o = # & % &
' Section 406. Payment of Principal, Interest and Premium
| and Pledge of Net Revenues . . . . . . . . .
| Section 407. Obligations Under Qualified Swap . . s &
| Section 408. Series 1993A Subaccount of the Revenue Bond

| Peserve RCCOUNE. s & 4 4 2 % s @ « o« o &« »
|
l
|

w

e p—————
PPN



138

June 8, 1992
Resolution Book 29, Page 138

|
| ARTICLE V.
% INTEREST RATES ON THE 1993A BONDS
| Section 501. Initial Interest Rate; Subsequent Rates . .
| Section 502. Computation of Interest on 1993A Bonds . . . .
| Section 503. Change to the Fixed Interest Rate Period . . .
| Section 504. Notice to Owners of Proposed Change to the
; Fixed Interest Rate Period . . . . . . . . .
| Section 505. Favorable Opinions of Bond Counsel . . . . . .
' Section 506. Interest Payment Dates for 1993A Bonds . . . .
iSection 507 ; Interest Rates on 1993A Bonds . . . . . . . .
| ARTICLE VI.
! TENDER AND PURCHASE OF 1993A BONDS
| Section 601. Right of Owners or Direct Participants to
§ Demand Purchase of 1993A Bonds . . . . b
| Section 602. Mandatory Tender for Purchase of 1993A Bonds .
| Section 603. Purchase and Remarketing of 1993A Bonds . . .
|Section 604. Standby Agreement .« & o o 2 o & s & & & e
| Section 605. Alternate Standby Agreement . . . . . . . .
' Section 606. Notice of Termination of Standby Agreement . .
| Section 607. Purchase and Remarketing Fund . . . . . . . .
|
ARTICLE VII.
‘ USE OF BOND PROCEEDS AND OTHER REVENUES, REFUNDING, AND
’ NOTICE OF PRIOR REDEMPTION OF REFUNDED BONDS
|Section 701. Disposition of Bond Proceeds . . . R e
|Section 702. Additional Deposits to Refunding Fund s © @ ®
|Section 703. Maintenance of Refunding Fund . . . . . . . .
Section 704. Use of Refunding Pund . « & s s s « » « & = &
'Section 705. Insufficiency of Refunding Fund . . . . . .
|Section 706. Exercise of Option . . . > % # o
|Section 707. Notice of Prior Redemptlon and Defeasance .
|Section 708. Manner of Giving Notice . . . . . eid wowle
'Section 709. Owners Not Responsible for Refundlng 5w o ks
/Section 710. Lien on Bond Proceeds . . « « o« « « o + .
|
f ARTICLE VIII.
{ THE REMARKETING AGENT AND THE TENDER AGENT
'Section 801. The Remarketing Agent . . . . . . ¢« ¢« ¢« ¢ ¢ &
'Section 802. Removal or Resignation of Remarketing Agent
|Section 803. Successor Remarketing Agents . . . . L
'Section 804. Modification of Remarketing Agent’s Dutles

ii

d
1]
(1]

49
50
52
o

60



Juhe 8, 1992
Resolution Book 29, Page-139

‘Section 805. Remarketing Agent May Act Through Agents; -
| Answerable Only for Misconduct or Negligence . 68
|Section 806. Tender Agent: Appointment and Acceptance of {
: BOCIRE . oo i e Bl die S 50 e il o e v e o B
iSection 807. General Responsibilities of Tender Agent . . . 68
'Section 808. Procedures for Tendering Bonds . . . . . . . . 69
|Section 809. Resignation or Removal of Tender Agent and ;
F Appointment of Successor . . . . . . . . . . . 70
? ARTICLE IX.
i
i THE STANDBY AGREEMENT AND BOND INSURANCE POLICY
. |
'Section 901. Standby Agreement . . . . . . . . . . . ... 71
Section 902. Release of Standby Agreement . . . . . . . . . 71
Section 903. Trustee to Reduce or Terminate Standby ;
; MOreement . . .« » & & 5 5 & % % 5 & 5 = =« o 71
Section 904. Amendment of Standby Agreement . . . . . . . . 72
Section 905. References to Standby Purchaser . . . . . . . 7?
Section 906. Provisions Relating to Insured Bonds . . . . . 72
[ ARTICLE X.
SUPPLEMENTAL SERIES RESOLUTIONS

Section 1001. Supplemental Series Resolutions Without _
| Consent of Owners . . . . . . . . . . . . . . 81
Section 1002. Modification of Series Resolution with i

Consent of Owners . . . . « « « + « « &« « + . 8l
Section 1003. 1993A Bonds Affected . . . . . . . . . . . . . 83
Section 1004. Exclusion of 1993A Bonds . . . . . . . . . . . 83
Section 1005. Responsibilities of Trustee and City Under
| this Article . . . . . . .. ..., .. ... 8B
Section 1006. Consent of the Insurer . . . . . . . . - - . . 8B
| ARTICLE XI.
| |
|
i MISCELLANEOUS PROVISIONS }
: i
Section 1101. State Law Governs . . . . . . . . . . . . . . 84
Section 1102. Headings . . . . . . . . . . . . .« + « . 84

Section 1103. Application to Local Government Commission . . 84
Section 1104. Approval of Amount of 1993A Bonds and

Intebest RALE . o i i i 4 o 4 » o o o = = o s 84
Section 1105. Approval of Preliminary Official Statements j
, and Final Official Statement . . . . . . . . . 84
Section 1106. Authorization for Other Acts . . . . . . . . . 84

Section 1107. Tax Covenant . . . . . . . « « o « v v v o\ . . 85
Section 1108. Acceptance of Duties by Paying Agent . . . . . 85
Section 1109. Replacement of Registrar, Paying Agent or
5 Refunding Agent . . . . . . . . . . . . . .. 85

! LER]



June 8, 1992 :
140 Reso1ut1on Book 29, Page 140

|
!
:Section 1110. Amendments to Bond Order Affecting Standby
a Purchaser, Qualified Swap Provider or

i INBUreYr il e ¢ o' w oMl
Section 1111. Notice to Rating Agencies . . . . .
'Section 1112. Acceptance and Execution of Purchase

| Contract; Approval of Award. . . . . . .
'Section 1113. Execution of Refunding Deposit Agreement
lSection 1114. Selection of Financial Advisor . . . . . .
Section 1115. Acceptance and Execution of Other Documents
.Sectlon 1116. Approval of Bond Insurance Policy . . . .

JSection 1117. Series Resolution Effective . . . .

iv



Juhe 8, 1992 ,
Re&o]ution Book 29, Page 141 141

A SERIES RESOLUTION AUTHORIZING THE ISSUANCE UNDER THE
PROVISIONS OF THE STATE AND LOCAL GOVERNMENT REVENUE BOND ACT,
AS AMENDED, OF VARIABLE RATE AIRPORT REFUNDING REVENUE BONDS,
‘ SERIES 1993A OF THE CITY OF CHARLOTTE (THE "1993A BONDS") ; TﬂE
i REDEMPTION OF THE CITY OF CHARLOTTE AIRPORT REVENUE BONDS,
| SERIES 1985; THE PRIVATE SALE OF THE 1993A BONDS; AND VARIOUS
j AGREEMENTS AND ACTIONS IN CONNECTION WITH SUCH TRANSACTIONS.
, ‘

: WHEREAS, The City of Charlotte, North Carolina, a body politilc
jand corporate in the State of North Carolina (the "City") owns and
operates within the <city a public airport known as the
Charlotte/Douglas International Airport (together with such
‘additions thereto as may be made from time to time, the "Airport")l;
jand

. WHEREAS, the City is empowered, under the Constitution and
laws of the State of North cCarolina, particularly The State and
‘Local Government Revenue Bond Act (Sections 159-80 to 159-97,
iinclusive, as amended, of the General Statutes of North Carolina),
as the same may be amended from time to time (the "Act"), to issue
'its revenue bonds for the purpose of financing airport facilities
)and refunding prior bonds issued for such purposes; and
| |
‘ WHEREAS, the City Council of the City (the "City Council") on
November 18, 1985 adopted a bond order (the "Bond Order")
lauthorizing and securing airport revenue bonds of the City; and |

| WHEREAS, on November 18, 1985, the City Council adopted P
'series resolution, in accordance with Section 205 of the Bond
Order, providing for the issuance of the City’s $108,780,000
Airport Revenue Bonds, Series 1985 (the "1985 Bonds"), to finance
certain improvements to the Airport; and |
; WHEREAS, the City Council has determined that the City will be
benefitted by refunding the 1985 Bonds; and '
l |
i WHEREAS, in order to obtain funds to refund the 1985 Bonds|,
the City has determined to approve the transactions described
herein whereby the City will authorize and approve (1) the issuance
of, among other things, a series of its airport revenue bonds to be
iknown as City of Charlotte, North Carolina, Variable Rate Airpor@
Revenue Refunding Bonds, Series 1993A (the "1993A Bonds") in an
)aggregate principal amount not to exceed $108,000,000 and (ii) a
[Purchase Contract among the Local Government Commission, the City
)and Smith Barney, Harris Upham & Co. Incorporated providing for the
sale of the 1993A Bonds authorized hereunder for delivery after
April 1, 1993 and before July 1, 1993; and J
! WHEREAS, the City Council has determined to adopt in
)accordance with Section 208 of the Bond Order, this Serieg
iResolution authorizing the issuance of the 1993A Bonds; :
E NOW, THEREFORE, BE IT RESOLVED by the City Council of the Cit&
of Charlotte, North Carolina: f

4
|
i
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ARTICLE I.
!

DEFINITIONS ]

Section 101. Meaning of Words and Terms. Unless otherw1§e

required by the context, words and terms used herein which are
/defined in the Bond Order shall have the meanings assigned to them
‘therein, except as hereinafter set forth.

(a) Additional Definitions. The terms in thils
Section 101 defined for all purposes of this Series Resolution
and of any instrument amendatory hereof or supplemental
hereto, and of any other instrument or any other document
pertalnlng hereto, except where the context by clear
impplication otherwise requires, shall have the meanings hereLn
Specified: -

"AIG-FP" means AIG Financial Products Corp. a
corporation organized and existing under the laws of the State
of Delaware. ;

|

"Alternate Standby Agreement" means a replacemeqt
irrevocable letter of credit or standby bond purchase
agreement, in each case approved in writing by the Insurer 1h
accordance with the terms of the Liquidity Guaranty Agreement
providing for the purchase of all of the 1993A Bonds. .

"Available Moneys" means moneys Wwhich are (a)
continuously on deposit with the Trustee in trust for the
benefit of the owners of the 1993A Bonds in a separate and
segregated account in which only Available Moneys are held and
(b) the proceeds of (1) the 1993A Bonds recelved
contemporaneously with the issuance and sale of the 1993A
Bonds, (ii) payments made under the Bond Insurance Pollcy
(iii) payments made by the City if at the time of the dep051t
of such payments and for a period of at least 123 days (or, if
any such payment is made to or for the benefit of any entlty
who is an "insider" within the meaning of the United State!
Bankruptcy Code with respect to the City or is made by anE
such entlty who is an "insider," 366 days) thereafter no
petition in bankruptcy under the United States Bankruptcy Code
or similar law is pending with respect to the City unless such
petition shall have been dismissed and such dismissal shall be
final and not subject to appeal, (iv) refunding bonds for
which the Trustee and the Insurer have received a written
opinion of nationally-recognized counsel experienced in
bankruptcy matters and acceptable to the Trustee and the
Insurer to the effect that payment of such moneys to the
owners would not constitute an avoidable preference under
Section 547 of the United States Bankruptcy Code in the event
the City were to become a debtor under the United States
Bankruptcy Code, or (v) the investment of funds qualifying as
Available Moneys under the foregoing clauses.
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"Authorized Denominations" means (i) with respect to the
1993A Bonds during the Fixed Interest Rate Period, $5,000 and
any integral multiple thereof and (ii) with respect to the
1993A Bonds during an Interest Rate Period other than the
Fixed Interest Rate Period, $100,000 and any integral multiple
thereof.

"Bond Counsel" means an attorney or firm of attorneys of
recognized national standing in the field of law relating to
municipal bonds, selected by the City.

"Bond Insurance Policy" means the policy of municipal
financial guaranty insurance issued by the Insurer in
connection with the 1993A Bonds.

"Bond Registrar" means NationsBank of North Carolinal,
N.A., or any successor or successors thereto appointed
pursuant to the Bond Order or this Series Resolution.

|
"Business Day" means a day (i) other than a day on which
banks located in the Cities of New York, New York, CharlotteL
North Carolina or the cities in which the principal office of
the Trustee, the Paying Agent, the Tender Agent, the
Registrar, the Remarketing Agent, the Insurer, or the Standby
Purchaser are located, are required or authorized by law or
executive order to close and (ii) on which the New York Stock
Exchange is not closed.

"Code" means the Internal Revenue Code of 1986, as from
time to time amended.

"Cost of the Refunding," or any phrase of similar import,
means all or any part designated by the City Council of the
cost of the Refunding Project, which cost, at the option of
the City Council (except as limited by law), may include alp
or any part of the fees, expenses and costs pertaining to the
Refunding. 5

"Defeasance Securities" means (i) Federal Securitie?
which are not callable for redemption prior to their maturity
by any person other than the owner thereof and (ii) other
Investment Obligations (A) which either are not callable for
redemption prior to their maturities by any person other tha
the owner thereof or for which an option to redeem prior tg
maturity has previously been irrevocably exercised (or an
irrevocable covenant to exercise such option has previously
been made by the person entitled to exercise such option) and
the redemption date of such securities has thereby irrevocably
been fixed prior to the use of such securities as Defeasance
Securities, and (B) which at the time of their initial use as
Defeasance Securities are rated in the highest generic rating
category of Standard & Poor’s or Moody’s. ,

143



144 Odune 8, 1992 |
' Resolution Book 29, Page 144 |

i

"Direct Partic1pant" means a participant in the book~
entry system maintained by DTC. !
"DTC" means The Depository Trust Company, New York, Neh
York. ’

"Electronic Means" means telephone, telecopy, telegraph”
facsimile transmission or any other similar means o
electronic communication. Any communication by telephone a
an Electronic Means shall be promptly confirmed in writing or
by one of the other means of electronic communication listed
herein. !

1

"Favorable Opinion of Bond Counsel" means an opinion o
Bond Counsel, addressed to the City and the then curren
Qualified Swap Provider, Standby Purchaser, Insurer,
Remarketing Agent and Trustee, to the effect that the action
proposed to be taken is authorized or permitted by the Bond
Order, this Series Resolution and the Act and will not
adversely affect the exclusion of interest on the 1993A Bonds
from gross income for purposes of federal income taxatlon
under Section 103 of the Code.

"Federal Securities" means those obligations described 1n
clause (a) of the definition of Government Obligations set
forth in the Bond Order. i

"Finance Director" means the Finance Director of the
City, the person performing the duties of the Finance Director
or the official succeedlng to the Finance Director’s pr1nc1pal
functions, the Assistant Finance Director or any Deputy
Finance Director. .

"Fixed Interest Rate" means a non-variable interest raté
for the 1993A Bonds established in accordance with Section 507
of this Series Resolution. :

"Fixed Interest Rate Period" means the period durin
which the Fixed Interest Rate is in effect for the 1993
Bonds. .

"Initial Interest Rate Period" means the period from an@
including the date of the initial authentication and delivery
of the 1993A Bonds through and including the next succeedlng
Tuesday.

I

"Insurer" means Municipal Bond Investors Assurance
Corporation or any other bond insurer insuring the 1993A
Bonds.

"Interest Accrual Date" means (i) with respect to anf
Weekly Interest Rate Period, the date of delivery of the 1993
Bonds, January 1 and July 1 of each year, regardless of
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whether or not such day is a Business Day, and (ii) with
respect to the Fixed Interest Rate Period, the date, if any,
on which the 1993A Bonds become subject to the Fixed Interest
Rate Period, and each Interest Payment Date in respect
thereof, other than the last Interest Payment Date. '

"Interest Payment Date" means (i) with respect to the
Initial Interest Rate Period and any Weekly Interest Rate
Period, January 1, 1994 and each January 1 and July 1
thereafter and the date, if any, on which the 1993A Bond:
become subject to the Fixed Interest Rate Period, (ii) wit]
respect to the Fixed Interest Rate Period, except as otherwise
provided herein, January 1 and July 1 of each year, and
(iii) any redemption date of all of the 1993A Bonds. !

"Interest Rate Period" means the Initial Interest Raté
Period, the Weekly Interest Rate Period or the Fixed Interest
Rate Period. ‘

i

"Liquidity Guaranty Agreement" means the Liquidity
Guaranty Agreement dated as of June 1, 1992 by and between
AIG-FP and the City.

"Moody’s" means Moody’s Investors Service or, if suc
corporation is dissolved or liquidated or otherwise ceases t
perform securities rating services, such other nationally
recognized securities rating agency (other than Standard &
Poor’s) as may be designated in writing by the City and
approved in writing by the Insurer.

"Maximum Rate" means 15% per annum or such lesser amount
as may be permitted under -the laws of the State.

"1985 Bonds" means the City of Charlotte, North Carolin
Airport Revenue Bonds dated November 18, 1985, $106,260,000 o}
the principal amount of which remains outstanding at the date
of this Series Resolution.

"1987 Bonds" means the City of Charlotte, North Carolina
Airport Revenue Bonds dated April 1, 1987, $74,990,000 of the
principal amount of which remains outstanding at the date o?
this Series Resolution.

"1993A Bonds" means the City of Charlotte, North
Carolina, Variable Rate Airport Refunding Revenue Bonds,
Series 1993A issued pursuant to the Bond Order and this Series
Resolution. '

i

"Parent" means American International Group, Inc. i

"Parent Guaranty" means the Guaranty by the Parent of the
obligations of (i) the Standby Purchaser if AIG-FP or an

|
[
|
i
|
{
l

[
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affiliate is the Standby Purchaser under the Standby Agreement
and (ii) AIG-FP under the Liquidity Guaranty Agreement.

"Paying Agent" means NationsBank of North Carolina, N.A.,
in Charlotte, North Carolina (provided, that while the book-
entry system described in Section 205 hereof is in effect, the
Trustee shall be the Paying Agent hereunder), or any successor
or successors thereto appointed pursuant to the Bond Order or
this Series Resolution.

"Purchase Account" means the account in the Purchase and
Remarketing Fund so designated and established in Section 607
of this Series Resolution. r

"Purchase and Remarketing Fund" means the City of
éharlotte, North Carolina Variable Rate Airport Refunding
Revenue Bonds, Series 1993A Purchase and Remarketing Fund so
designated and established in Section 607 of this Series
Resolution. 1

"Purchase Contract" means the Purchase Contract among the
Local Government Commission, the City and the Purchaser),
providing for the initial purchase of the 1993A Bonds.

\

"Purchased Bonds" means 1993A Bonds purchased by the
Standby Purchaser for so long as such 1993A Bonds are subject
to the Purchased Bonds Rate.

"Purchased Bonds Rate" at any date of determination, has
the meaning ascribed thereto in the Standby Agreement in
effect on such date, but shall in no event exceed the Maximum
Rate. ‘

"Purchaser" means the investment banking firm of Smith
Barney, Harris Upham & Co. Incorporated. E

"Qualified Surety Bond" means any surety bond or other
insurance policy, which has liquidity features equlvalent to
a letter of credit, or any letter of credit deposited in the
Debt Service Reserve Fund in 1lieu of or in partlal
substitution for monies on deposit therein, the issuer of
which is rated in the highest rating category by A.M. Best &
Co., Standard & Poor’s or Moody’s and approved by the Insurer.

|
"Qualified Swap" means (i) the Swap Agreement and
(ii) any other financial arrangement which, in connection with
the 1993A Bonds, has been approved in writing by the Insurer
(A) that is entered into by the City with an entity that is E
Qualified Swap Provider at the time the arrangement is entered
into; (B) which provides that the City shall pay to such
entity an amount based on the interest accruing at a fixed
rate on an amount equal to the designated principal amount of
1993A Bonds Outstanding as described therein, and that such
|

6
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entity shall pay to the City an amount based on the interest
accruing on such principal amount at a variable rate of
interest computed according to a formula set forth in suc

arrangement (which need not be the same as the actual rate of
interest borne by such 1993A Bonds) or that one shall pay to
the other any net amount due under such arrangement; and (C)
which has been designated in writing to the Trustee by the
City as a Qualified Swap with respect to such 1993A Bonds.

"Qualified Swap Provider" means (1) with respect to thp
Qualified Swap referred to in clause (i) of the definition of
Qualified Swap, AIG, and (ii) with respect to a Qualified Swap
referred to in clause (ii) of such definition, a financial
institution whose senior long term debt obligations, or whose
obligations under a Qualified Swap are guaranteed by
financial institution whose senior long term debt obligations|,
are rated (at the time the subject Qualified Swap is entered
into) at least A3, in the case of Moody’s and A-, in the case
of Standard & Poor’s, or the equivalent thereto in the case of
any successor thereto, and which is approved in writing by the
Insurer.

"Rating Agency" means Moody’s or Standard & Poor’s.
Except as otherwise provided herein, if more than one Rating
Agency maintains a credit rating with respect to the 1993A
Bonds, then any action, approval or consent by or notice to a
Rating Agency shall be effective only if such action,
approval, consent or notice is given by or to each such Rating
Agency.

"Refunded Bonds" means the 1985 Bonds to be refundedL
paid and discharged as herein provided. :

"Refunding" or the "Refunding Project" means thb
undertaking to refund, pay and discharge the Refunded Bonds as
described in Section 204 hereof.

P
"Refunding Agent" means NationsBank of North Carolina%
N.A. ;
"Refunding Deposit Agreement" means the contrac&
designated as the "City of Charlotte Airport Revenue Bonds),
Series 1985, Refunding Deposit Agreement," between the City
and the Refunding Agent. |
"Refunding Fund" means the special and separate account
designated as the "City of Charlotte, North Carolina Airport
Revenue Bonds, Series 1985, Refunding Fund," created in
Section 701(a) hereof, and required to be accumulated and
maintained by the City under the Refunding Deposit Agreement.
|

"Regular Record Date" means, with respect to each
Interest Payment Date, (i) except during the Fixed Interest

7 .
|
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Rate Period, the Business Day immediately preceding the
Interest Payment Date, and (ii) during the Fixed Interest Raﬂe
Period, the 15th day of the calendar month 1mmed1atehy
precedlng the Interest Payment Date whether or not a Bu51ness
Day.

"Remarketing Agent" means Smith Barney, Harris Upham!&
Co. Incorporated, or any successor appointed pursuant to
Article VIII of this Series Resolution.

"Remarketing Agreement" means, initially, thejRemarketiAg
Agreement, dated as of June 1, 1992, between the City and the
Remarketing Agent, and any amendments and supplements thereto
and, subsequently, any similar agreement between the City amd
any successor Remarketing Agent, approved in writing by any
Insurer- and the Qualified Swap Prov1der, and any amendments
and supplements thereto approved in writing by the Insurer and
the Qualified Swap Provider, in each case in accordance with
the Qualified Swap. :

"Remarketing Proceeds Account" means the account in the
Purchase and Remarketing Fund so designated and established 1n
Section 607 of this Series Resolution. ;

"Reserve Requirement" means the lesser of (i) 10% of the
issuance price of the 1993A Bonds, (ii) the maximum amount
required to pay principal and 1nterest on the 1993A Bonds for
any current or succeeding Fiscal Year or (iii) 125% of t
average annual principal and interest requirements on th
1993A Bonds. Such calculations shall be made using as aF
interest rate the Swap Fixed Rate. ;

"Series 1993A Subaccount of the Revenue Bond Interest
Account" means the subaccount created and so designated
Section 401. ?

"Series 1993A Subaccount of the Revenue Bond Pr1n01pa1
Account" means the subaccount created and so designated by
Section 401.

"Series 1993A Subaccount of the Revenue Bond Redemptlon
Account" means the subaccount created and so designated by
Section 401. |

"Series 1993A Subaccount of the Revenue Bond Reserve
Account" means the subaccount created and so designated by
Section 401.

"Series 1993A Subaccount of the Revenue Bond Sinking Fund
Account" means the subaccount created and so designated b&
Section 401. '
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"Sinking Fund Requirement" means the following principil
amount of 1993A Bonds, unless modified in a certificate by the
Finance Director to the Trustee at the time of issuance of tﬂe
1993A Bonds to be retired by mandatory redemption pursuant to
section 302(c) of this Series Resolution on July 1 following
the end of each of the following Bond Years: T

Bond Year Ending

June 30 Amount ?

01-Jul-94 1,655,000

01-Jul-95 1,780,000

G1-gul-96 1,910,000

01-Jul-97 2,065,000

01-Jul-98 2,235,000

01-Jul-99 2,455,000
01-Jul-2000 2,650,000 .
01-Jul-2001 2,840,000 .
01-Jul-2002 3,090,000
01-Jul-2003 3,345,000
01-Jul-2004 3,650,000
01-Jul-2005 3,980,000 ;
01-Jul-2006 4,310,000
01-Jul-2007 4,705,000
01-Jul-2008 5,130,000
01-Jul-2009 5,650,000
01-Jul-2010 6,220,000 .
01-Jul-2011 6,770,000 [
01-Jul-2012 7,350,000 ;
01-Jul-2013 8,000,000
01-Jul-2014 8,730,000 ;
01-Jul-2015 9,380,000

01-Jul-2016*

*Final Maturity

10,000,000

$107,900,000

If during any 12-month period ended June 30 the total
principal amount of 1993A Bonds retired by purchase or
redemption under the provisions of this Series Resolution
shall be greater than the amount of the Sinking Fund
Requirement for such 1993A Bonds, the next succeeding Sinking
Fund Requirements for such 1993A Bonds shall be reduced in

. such amount aggregating the amount of such excess. ,

"Standard & Poor’s" means Standard & Poor’s Corporatioh
or, if such corporation is dissolved or liquidated o
otherwise ceases to perform securities rating services, suc
other nationally recognized securities rating agency (othe#
than Moody’s) as may be designated in writing by the City and
approved in writing by any bond insurer insuring payment of
principal of and interest on such Bonds. ;
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"Standby Agreement" means, initially, a Standby Bond
Purchase Agreement in substantially the form of Exhibit A to
the Liquidity Guaranty Agreement as the same may be amended qr
supplemented from time to time, and subsequently, any
Alternate Standby Agreement. ‘

"Standby Purchaser" means the provider of the Standqy
Agreement then in effect. J
"Swap Agreement" means the Interest Rate Swap Agreement
dated as of June 1, 1992 between the City and AIG. !
"Swap Fixed Rate" means the Fixed Rate denominated in tme
Swap Agreement.
’ "Swap Guaranty" means the Guaranty of the Parent in favdr
of the City in connection with the obligations of AIG-FP under
the Swap Agreement.

"Swap Termination Payment" means an amount payable by the
City or a Qualified Swap Provider, in accordance with &a
Qualified Swap, to compensate the other party to the Qualified
Swap for any losses and costs that such other party may inc
as a result of the early termination of the obligations, rn
whole or in part, of the parties under such Qualified Swap
Beginning on the date, if any, that a Swap Termination Payment
by the City becomes due and payable, the amount of such Swap
Termination Payment shall be taken into account in determining
the debt service requirements of the Series of Bonds to whic
such Qualified Swap relates, except as otherwise spe01f1cally
provided herein.

"Tender Agent" means NationsBank of North Carolina, N.A.
or any commercial bank or trust company organized under the
laws of any state or any national banking association
designated as a tender agent for the 1993A Bonds, and its
successor or successors hereafter appointed pursuant to
Article VIII of this Series Resolution. !

|

"Tender Notice" means the notice from an owner of a 19932
Bond to the Tender Agent and the Remarketing Agent identifying
1993A Bonds to be purchased on a specified date pursuant to
this Series Resolution. ‘

"Weekly Interest Rate" means a variable interest rate
the 1993A Bonds established weekly 1in accordance witl
Section 507 of this Series Resolution. '

"Weekly Interest Rate Period" means each period durinb
which a Weekly Interest Rate is in effect for the 1993A Bonds.

|

(b) Construction. This Series Resolution, except where
the context by clear implication herein otherwise requires,

10 1
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Q shall be subject to and construed in the same manner as
g provided by Section 102 of the Bond Order. All references So
! time in this Series Resolution or the 1993A Bonds shall be to

| New York City time. |
§ Section 102. Parties Interested Herein. Except as hereﬂn
otherwise expressly provided, nothing herein expressed or implied
'is intended or shall be construed to confer upon or to give to any
Person, other than the City, the City Council, the Paying Agent,
'the Registrar, the Trustee, the Tender Agent, the Refunding Agent],
‘the Insurer, the Purchaser, the Standby Purchaser, the Remarketi@g
‘Agent, the Qualified Swap Provider and the owners from time to time
'of the 1993A Bonds, any right, remedy or claim under or by reason
hereof or any covenant, condition or stipulation hereof. All the
covenants, stipulations, promises and agreements herein contained
by and on behalf of the City shall be for the sole and exclusive
'benefit of the cCity, the City Council, the Paying Agent, the
Registrar, the Trustee, the Tender Agent, the Refunding Agent, the
Insurer, the Purchaser, the Standby Purchaser, the Remarketing
Agent, the Qualified Swap Provider and the owners of the 199jA
Bonds, except as herein otherwise provided. The Insurer is intended
'to be a third party beneficiary of the provisions of this Series
'Resolution. _

| Section 103. Ratification. All action heretofore taken (not
'inconsistent with the provisions of this Series Resolution) by the
ICity directed toward the Refunding, toward the sale and delivery df
‘the 1993A Bonds for that purpose, and toward the acceptance and
execution of the Purchase Contract submitted by the Purchaser tp
the City, hereby is ratified, approved and confirmed.

‘.
|
|
|

|
|
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ARTICLE IT.

AUTHORIZATION, FORM, ISSUANCE, DELIVERY '
AND REGISTRATION OF 1993A BONDS

Section 201. Authorization of Financing and Authorization of
1993A Bonds. The financing of the Refunding Project is hereby
'authorlzed For the purpose of prov1d1ng funds for the financing
‘of the Refunding Project and other items set forth in Section 204,
‘there shall be issued, under and pursuant to the Constitution and
the laws of the State of North Carolina, including the Act, the
Bond Order and this Series Resolution, the 1993A Bonds of the Clty

11n the amounts and subject to the conditions herein provided. i
! |

Section 202. Form of 1993A Bonds Generally. The definitive
'1993A "Bonds ‘are issuable in fully registered form in Authorize!
Denominations and shall be appropriately numbered. The definitive
1993A Bonds issued under the provisions of Section 204 shall be
substantially in the form hereinafter set forth, with such
‘appropriate variations, omissions and insertions as are permitted
lor required by this Series Resolution. 3
‘ f
‘ Section 203. Details and Form of 1993A Bonds. Interest o
any 1993A Bond which is payable, and is punctually paid or duly
prov1ded for, on any Interest Payment Date shall be paid to th
person in whose name that 1993A Bond is registered at the close qf
business on the Regular Record Date for such interest.

NationsBank of North Carolina, N.A., Charlotte, North
fCarollna, is hereby appointed as Bond Reglstrar with respect to the
1993A Bonds.

The 1993A Bonds and the Certificate of the Local Government
lComm1551on and the Certificate of Authentication of the Bond
Registrar to be endorsed on the 1993A Bonds shall be, respectlvely
‘substantlally in the following forms, with such variations,
omissions and insertions as are required or permitted by this

[Series Resolution: ?
| |
i

|

12
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[FORM OF BOND]

. UNITED STATES OF AMERICA
; STATE OF NORTH CAROLINA

f CITY OF CHARLOTTE, NORTH CAROLINA
; VARTABLE RATE AIRPORT REFUNDING REVENUE BONDS

g SERIES 1993A

i

No. R- $
i

Dated Date: 1993

Maturity Date: , 20 CUSIP:

REGISTERED OWNER:

PRINCIPAL SUM: DOLLARS

? The City of Charlotte, North Carolina (the "City"), for value
received, hereby promises to pay to the registered owner, or
registered assigns, on the Maturity Date set forth above, but
solely from the sources and in the manner hereinbelow referred to,
upon presentation and surrender of this bond at the principal
corporate trust office of NationsBank of North Carolina, N.A.,
Charlotte, North Carolina (such bank and any successor thereto
being referred to herein as the "Paying Agent"), at the option of
the registered owner hereof, the Principal Sum set forth above in
lawful money of the United States of America which at the time of
gayment is legal tender for the payment of public and private
debts, unless this bond shall have been previously called for
redemption in whole or in part and payment of the redemption price
shall have been duly made or provided for, and to pay to thé
registered owner hereof interest on such Principal Sum as
hereinafter provided on January 1, 1994 and on each January 1 and
July 1 thereafter until the City’s obligation with respect to the
payment of such principal or redemption price hereof has been pai¢
or provided for as aforesaid. Such interest shall be payable at
the rates determined as herein provided on each Interest Paymeng
Date for the period commencing on the immediately precedin
Interest Accrual Date to which interest has been paid in full an
ending on the day immediately preceding such Interest Payment Date,
Interest shall be paid to the registered owner hereof whose name
appears on the registration books kept by NationsBank of North
Carolina, N.A., as registrar (such bank and any successor thereto
in such capacity being referred to herein as the "Registrar") as oi
the close of business on the applicable Regular Record Date o
Special Record Date by check or draft mailed to such Registered
Owner or in immediately available funds by wire transfer to
designated account in the United States designated to the Paying

i |

| 13 |
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|Agent in writing at least 15 days before the Regular Record Dabe
for such payments, if payable to the Standby Purchaser or the owner
of $1,000,000 or more in aggregate principal amount of the series
of bonds of which this bond is one. Notwithstanding the above,
Purchased Bonds shall bear interest at the Purchased Bonds Rat
whlch shall be payable as provided in the below-defined Serles
lResolutlon

Capltallzed terms not otherwise defined in this bond shaLl
have the meanings ascribed to such terms in the below-defined
|Series Resolution.
. {

The record date for any Interest Payment Date (each a “Regular
IRecord Date") shall be the Business Day immediately preceding the
Interest Payment Date in question, except that, with respect to
Bonds bearing interest at the Fixed Interest Rate, the Regular
Record Date shall be the 15th day of the immediately precedlmg
calendar month. If sufficient funds for the payment of interest
becoming due on any Interest Payment Date are not on deposit with
‘the Paying Agent on such date, the interest so becoming due shall
Iforthw1th cease to be payable to the Owners of the Bonds otherwise
gentitled thereto as of such date. If sufficient funds thereafter
become available for the payment of such overdue 1nterestw
NationsBank of North Carolina, N.A., as trustee (such bank and any
lsuccessor thereto in such capacity being referred to herein as the
"Trustee"), shall advise the Paying Agent of such availability and
direct the Paying Agent to establish a special interest payment
date (any such date being herein referred to as a "Special Interest
Payment Date") for the payment of overdue interest and a special
record date (which shall be a Business Day) relating thereto (an&
such date being herein referred to as a "Special Record Date"), and
shall mail a notice of each such date to each Owner not more than
115 nor less than 10 days prior to the Special Interest Payment
Date. The overdue interest shall be paid on the Special Interest
Payment Date to the Owners, as shown on the registration books kepm
by the Registrar as of the close of business on the Special Record
lDate i‘
l Except to the extent of a lien on Net Revenues (as defined in
the Bond Order) from the Airport, this Bond is not payable from thé

eneral funds of the City, nor does it constitute a legal or

equltable pledge, charge, lien or encumbrance upon any of the
propertles of the City or upon any of its income, receipts o
revenues except as provided for in the Series Resolution, and
neither the credit nor the taxing power of the City is pledged for
the payment of this Bond.

14
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_ [Printed Bonds shall contain the following statement:
'REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS BOND SET
;FORTH ON THE REVERSE SIDE HEREOF AND SUCH FURTHER PROVISIONS SHALL
\FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH ON THE FRONT
|SIDE HEREOF. ]

! This Bond is one of a duly authorized series of revenue bonds
of the City, designated "City of Charlotte, North Carolina Variable
Rate Airport Refunding Revenue Bonds, Series 1993A" (the "Bonds")|,
issued pursuant to The State and Local Government Revenue Bond Act],
as amended (the "Act"), and a bond order duly adopted by the City
Council of the City on November 18, 1985 as amended and
supplemented (hereinafter called the "Bond Order" pursuant to which
iNationsBank of North Carolina, N.A., Charlotte, North Carolina, is
serving as Trustee, and a series resolution (the "1993A Series
Resolution"), duly adopted by the City Council of the City on June
8, 1992, for the purpose of providing funds, together with any
other available funds, for (i) financing the cost of a Refundinp
Project which consists of refunding, paying and discharging the
ICity’s outstanding Airport Revenue Bonds, Series 1985, (ii) funding
a debt service reserve fund with respect to the Bonds and (iiﬂ)
paying certain expenses incurred in connection with the issuance of
the Bonds.

|

|
; The City has also issued its Airport Revenue Bonds, Series
1987 (the "1987 Bonds"), under the Bond Order. This Bond as well
as all other Bonds issued pursuant to the 1993A Series Resolution
\are subordinate to the 1987 Bonds. The Bond Order provides for the
issuance from time to time under the conditions, limitations and
restrictions therein set forth of additional Bonds which are also
'subordinate to the 1987 Bonds but are secured pari passu as to the
pledge of Net Revenues with the Bonds. The Bond Order and the
1993A Series Resolution shall be available for inspection by any
owner at all reasonable times at the corporate trust office of the
Trustee. By the purchase and acceptance of this Bond, thb
registered owner hereof accepts and signifies assent to all of the
provisions of the Bond Order and 1993A Series Resolution.

! The Bond Order provides for the creation of a special fund
designated "Charlotte/Douglas International Airport Revenue Bond
Fund" (hereinafter called the "Bond Fund"). Pursuant to the 1993A
Series Resolution, special accounts have been created within the
Bond Fund with respect to the Bonds (the "Series 1993A Accounts"),
Fhich Series 1993A Accounts, to the extent provided by the 1993A
Series Resolution, are pledged and charged with the payment of th
principal of, the interest on and certain other payments, includin
ayments in connection with a Qualified Swap, in connection with
the Bonds issued pursuant to the provisions of the 1993A Serie
Resolution. The 1993A Series Resolution also provides for the
deposit to the credit of the Series 1993A Accounts of the Net
Revenues, as defined in the Bond Order, to the extent and in the
panner provided in the Bond Order.
|

15
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The Bonds issued under the 1993A Series Resolution are equally
'and ratably secured by an irrevocable lien on the Net Revenues,
'subordinate to the lien and pledge in favor of the 1987 Bondé
‘Sub]ect to certain conditions, Bonds and other obligations of t e
City, in addition to the Bonds issued under the 1993A Series
Resolution, may be issued and made payable from the Net Revenues
lof the Airport having a lien thereon subordinate and junior to, qr
on a parity with, the lien of the Bonds.
f ,
! Reference is made to the Bond Order, the 1993A Series
[Resolution and to the Act, and to any and all modifications and

Jamendments thereof, for an additional description of the nature and

jextent of the security for the Bonds, the accounts, funds or
lrevenues pledged, the nature and extent and manner of enforcemeﬁt
'of the,pledge, the rights and remedies of the owners of the Bonds
|w1th respect-thereto, the terms and conditions upon which the Bonds
lare 1issued, and a statement of rights, duties, immunities and
*obllgatlons of the City, and other rights, privileges and remedlqs
|of the owners of the Bonds.

i

1
: INTEREST ON BONDS
| ‘
! CHANGE IN INTEREST RATES. The Bonds initially will be subject
to the Initial Interest Rate Period and thereafter will be subject
‘to Weekly Interest Rate Periods. Subject to conditions described
in the Bond Order and the 1993A Series Resolution, the City, by
iwritten notice delivered to the Standby Purchaser, the Trustee, the
Qualified Swap Provider, the Tender Agent, the Insurer and tME
Remarketlng Agent, may elect at any time, with the consent of tne
Insurer, that the Bonds will be converted to the Fixed Interesk
Rate. The Trustee shall prepare and the Paying Agent shall mail
notlce of any Fixed Interest Rate Period to Owners of the Bonds not
1ess than 15 days prior to the proposed effective date of such
leed Interest Rate Period. Such notice shall state: (i) that the
'1nterest rate on the Bonds will be converted, subject to successful
remarketlng of the Bonds at a Fixed Interest Rate on the effective
date of such proposed Fixed Interest Rate Period, to the Fixed
Interest Rate; (ii) the effective date of such proposed Fixed
!Interest Rate Period; (iii) that on the first day of the proposed
Fixed Interest Rate Perlod all Bonds shall be purchased or deemed
purchased as provided in the 1993A Series Resolution at a purchase
!prlce equal to the principal amount thereof, plus accrued 1nterest,
if any; (iv) that the Standby Agreement w111 not provide for thg
!purchase of the Bonds after such effective date; and (v) th
nratlngs, if any, which will apply to the Bonds at the start of the
fleed Interest Rate Period.

|
i A change to the Fixed Interest Rate Period for the Bonds shall
not take place unless there shall have been delivered to the
Trustee, the Tender Agent, the Insurer and the Remarketing Agent
two Favorable opinions of Bond Counsel, the first to be delivered
Mlth the direction specified above and the second to be dellverea
on the proposed effective date of the Fixed Interest Rate Period;

16
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jhowever, all Bonds shall nonetheless be purchased or deemeh
lpurchased at such time but shall continue to be subject to a Weekly
|Interest Rate.

} DETERMINATION OF INTEREST RATES. During each Weekly Interesk
'Rate Period, the Bonds subject to a Weekly Interest Rate shall bea
interest at the Weekly Interest Rate and during any Fixed Interest
Rate Period, the Bonds shall bear interest at the Fixed Interest
Rate. j
’ The interest rate on the Bonds for any Interest Rate Peri
[other than the Initial Interest Rate Period shall be a rate equal
'to the rate determined by the Remarketing Agent to be the minimu
interest rate which, if borne by the Bonds (and in the case of
fBonds subject to the Fixed Interest Rate, until the applicable
Sinking Fund such specified redemption date), would enable th
Remarketing Agent to sell such Bonds at the time the interest rate
'is being determined at a price equal to the principal amount
Ethereof plus accrued interest, if any. The determination of each
Weekly Interest Rate and the Fixed Interest Rate by the Remarketinb
‘Agent shall be conclusive and binding upon the Remarketing Agent,
ithe Trustee, the Standby Purchaser, the Qualified Swap Provider,
‘the City, the Insurer, the Tender Agent and the Owners of the
Bonds. ’

, If the Remarketing Agent cannot, or does not, determine a
Weekly Interest Rate for any succeeding seven-day period, or if the
Weekly Interest Rate determined by the Remarketing Agent shall be
held to be invalid or unenforceable by a court of law or would have
)an adverse effect upon the exclusion of interest on the Bonds from
gross income for federal income tax purposes, the Weekly Interest
iRate for such seven-day period shall be the same as the Weekl:
Interest Rate for the immediately preceding seven-day period if the
Weekly Interest Rate for such preceding seven-day period was
determined by the Remarketing Agent. f
‘ E
f If after two consecutive seven-day periods, the Remarketing
Agent cannot, or does not, determine the interest rate for any
Weekly Interest Rate Period, or if any interest rate so determined
by the Remarketing Agent shall be held to be invalid or
unenforceable by a court of law or would have an adverse effect
upon the exclusion of interest on the Bonds from gross income for
ffederal income tax purposes, the interest rate applicable to the
Bonds for such period shall be a percentage determined pursuant to
‘the 1993A Series Resolution, until the interest rate for such
Interest Rate Period can again be determined and applied.

| |
; During the Fixed Interest Rate Period, the Bonds shall bea&
interest at the Fixed Interest Rate, which shall be determined and
announced by the Remarketing Agent on the Business Day selected b
jit prior to the first day of the Fixed Interest Rate Period. r

|
|
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Interest on the Bonds shall be computed, in the case of the
Fixed Interest Rate Period, on the basis of a 360-day yeak
;con51st1ng of twelve 30-day months and in the case of the Initial
Interest Rate Period and the Weekly Interest Rate Period, on the
basis of a 365- or 366-day year, as the case may be, and the actual
number of days elapsed. The Bonds or the principal portion thereof
called for redemption will cease to bear interest after the spec1F
fied redemption date, provided that notice has been given pursuant
to the 1993A Series Resolution and sufficient funds for redemptlop
are on deposit at the place of payment on the redemption date.

i WEEKLY INTEREST RATE. The Weekly Interest Rate shall bL
determlned and announced by the Remarketing Agent each Tuesda&
unless such Tuesday is not a Business Day, in which case suc

determ;natlon and announcement will be made on the next succeedlng
Bu51ness Day: Each Weekly Interest Rate shall apply to the perlod
commencing on Tuesday and ending on the next succeeding Tuesday|,
unless the last day of the Weekly Interest Rate Period shall be a
day other than a Tuesday, in which event the Weekly Interest Rate
for such period shall apply to the period commencing on the
Wednesday preceding the last day of such period and ending on such
last day. ]

REDEMPTION OF BONDS

OPTIONAL REDEMPTION. The Bonds of a particular Interest Rate
Period are subject to redemption prior to maturity, at the optlon
of the City (i) in the case of the Bonds which then bear a Weekly
Interest Rate, during any Weekly Interest Rate Period on any
Business Day as a whole or in part (but, if in part, in Authorized
Denomlnatlons), at the redemption price of 100% of the unpaid
principal amount of the Bonds to be redeemed plus accrued interest,
if any, and (ii) in the case of the Bonds which then bear interes!
at the Fixed Interest Rate, during the Fixed Interest Rate Period,
on any Business Day, as a whole or in part (but if in part, i
Authorized Denominations) at such redemption prices (expressed as
percentages of the principal amount of the Bonds to be redeemed)
set forth in the following table:

Length of Fixed Interest

Rate Period from initial day

of Fixed Interest Rate :
Perlod to July 1, 2016 i

(expressed in years) Redemption Price
Greater than 10 After 10 years from the initial day

of Fixed Interest Rate Period
101 1/2%; declining by 3/4 of 1%
annually thereafter to 100%

Less than or equal to 10 Not Redeemable

18
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’ NET PROCEEDS REDEMPTION. The Bonds are subject to redemption
in whole or in part on any date at a redemption price equal to the
principal amount thereof, without premium, plus accrued interest to
the date of redemption, upon instructions from the City, from the
Net Proceeds of insurance or Eminent Domain which are deposited in
the Series 1993A Subaccount of the Revenue Bond Redemption Account

as provided in the Bond Order.
!

OPTIONAL REDEMPTION OF PURCHASED BONDS. The Bonds which are
Purchased Bonds under the Standby Agreement are subject to optional
redemption at the direction of the City, with the written consent
of the Insurer, in whole on any date at a redemption price of 100%
of the principal amount thereof, together with interest accrued
thereon to the date fixed for redemption. :
‘ _
; MANDATORY SINKING FUND REDEMPTION. The Bonds are subject to
mandatory redemption in the amounts necessary to satisfy the
Sinking Fund Requirement therefor as provided in the Bond Order and
the 1993A Series Resolution. '

NOTICE OF REDEMPTION. Notice of redemption is to be given by
the City causing a notice of redemption to be filed with the Bond
Registrar and to be mailed, postage prepaid, at least 30 days and
not more than 60 days prior to the date fixed for redemption to the
registered owner of the Bond or Bonds to be redeemed at the address
shown on the records of the Bond Registrar or at such other address
as is furnished in writing by such registered owner to the

egistrar. Notice of redemption having been given as aforesaid,
the Bonds or portions of Bonds so to be redeemed shall, on the
redemption date, become due and payable at the redemption price
therein specified, and from and after such date (unless the City
shall default in the payment of the redemption price) such Bonds or
portions of Bonds shall cease to bear interest, all as provided in
the Bond Order and 1993A Series Resolution. ‘

‘ SELECTION OF BONDS TO BE REDEEMED. In the event of redemptioh
of less than all the Bonds when the book-entry system is not ip
effect, the Trustee shall select the particular Bonds or portions
thereof of any maturity to be redeemed by lot or in such manner a

the Trustee shall in its discretion deem fair and equitable;
provided, however, the portion of such Bonds to be redeemed shali
be in Authorized Denominations. If a book-entry system is not in
effect, new bonds representing the unredeemed balance of th¢
Erincipal amount of any such Bond shall be issued to the Owner
hereof, without charge therefor. Any new Bond or Bonds issued in
accordance with this paragraph shall be in any Authorizeﬁ
Denominations in an aggregate unpaid principal amount equal to the
unredeemed portion of the Bond surrendered. :

TENDER OF BONDS

| RIGHT OF OWNERS TO DEMAND PURCHASE OF BONDS. Unless there
shall have occurred and be continuing an Event of Default as

19
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described in the Bond Order or the 1993A Series Resolution, the
[Bonds shall be purchased upon demand of the Owners thereof prior to
‘their maturity as provided in this section and in the Bond Ordqr
land 1993A Series Resolution.

\
! During any Weekly Interest Rate Period, any Bond or portion
‘thereof (provided that the principal amount of such Bond to be
purchased and the principal amount to be retained shall each be an
Authorized Denomination for Bonds subject to a Weekly Interest
Rate) then bearing interest at a Weekly Interest Rate shall be
purchased or deemed purchased on the date specified in the notice
referred to below on any Business Day at a purchase price equal to

Tthe principal amount thereof, plus accrued interest, if any, to the

date of purchase, upon delivery by the Owner of such Bond to the
Tender‘Agent at its principal office, of an irrevocable wrltten
noticé, which states the name of the Owner thereof, the certificate
number, the principal amount of such Bond, the portlon thereof to
be purchased and the date on which the same shall be purchased
lwhlch date shall be a Business Day at least seven days after the
date of the dellvery of such notice to the Tender Agent. Paymenk
lof the purchase price of such Bond shall be made by 3:00 p.m. (qu
York City time) on the Business Day specified in the notice upon
delivery of such Bond to the Tender Agent at its principal office,
%accompanied by an instrument of transfer thereof, in form
satisfactory to the Tender Agent, executed in blank by the owner
thereof with the signature of such owner guaranteed by a bank,
‘trust company or member firm of the New York Stock Exchange, at or
prior to 10:00 a.m. (New York City time) on the Business Day
!specified in such notice. ;
During any Weekly Interest Rate Period for which the
book-entry system described in the Bond Order or 1993A Series
Resolution with respect to the Bonds is in effect, any Bond or
Jportlon thereof (provided that the principal amount of such Bond tD
be purchased and the principal amount to be retained shall each be
an Authorized Denomination for Bonds subject to a Weekly Interest
Rate) shall be purchased or deemed purchased as provided below on
the date specified in the notice referred to below at a purchase
price equal to the principal amount thereof, plus accrued interest,
if any, to the date of purchase, upon dellvery on any Business Day
jby the Direct Participant for such Bond to the Tender Agent at its
principal office, of an irrevocable written notice, executed by the
Direct Participant and stating the principal amount of such Bond,
[the portion thereof to be purchased and the date on which the same
lshall be purchased, which date shall be a Business Day at least
seven days after the date of the delivery of such notice to the
iTender Agent. Upon confirmation by The Depository Trust Compa y
("DTC“) to the Tender Agent that such Direct Part1c1pant referred
to in the preceding sentence has an ownership interest in the Bonds
at least equal to the amount of Bonds spec1f1ed in such 1rrevocable
written notice, payment of the purchase price of such Bond shall be
made by 10:00 a.m. (New York City time) on the Business Dﬁg
specified in the notice, or as soon as possible thereafter upon t
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mecelpt of remarketing proceeds as described below or receipt by
the Tender Agent of the proceeds of any drawing on the Standby
Agreement by the Trustee, upon the transfer, on the reglstratlon
books of DTC, of the beneficial ownership interests in such Bonds
tendered for purchase to the account of the Tender Agent, or a
Direct Participant acting on behalf of such Tender Agent, at or
prior to 10:00 a.m. (New York City time) on the Business Day
lspec1f1ed in such notice.

: MANDATORY TENDER FOR PURCHASE. The Bonds shall be tendered
for purchase at the principal amount thereof on the following

condltlons.

(a) On the first day of the Fixed Interest Rate Perlod'
‘ each Bond shall be purchased or deemed purchased as prOV1ded
in the Bond Order and 1993A Series Resolution at a purchase
price equal to the principal amount thereof plus accrued
interest, if any. Payment of the purchase prlce of such Bond
shall be made by 3:00 p.m. (New York City time) on such first
day of the Fixed Interest Rate Period upon delivery of such
Bond to the Tender Agent at or prior to 10:00 a.m. (New York
City Time) on such first day of the Fixed Interest Rate Perlog
. at its principal office, accompanied by an instrument of
transfer thereof, in form satisfactory to the Tender Agent,
executed in blank by the Owner thereof with the signature of
such Owner guaranteed by a bank, trust company or member flrm
; of the New York Stock Exchange. I
(b) If at any time the Trustee shall give notice 1n
accordance with the 1993A Series Resolution that the Bond thet
subject to purchase under the Standby Agreement shall on the
date specified in such notice cease to be subject to purchase
under the Standby Agreement as a result of the termination or
expiration of the term of the Standby Agreement (other than on
and after the effective date of the Fixed Interest Rate
Period) then, if the Standby Agreement shall not have been
renewed or replaced by an Alternate Standby Agreement issue
and delivered in accordance with the Bond Order and 1QQBA
| Series Resolution at least 30 days prior to such termlnatlon
; or expiration, on the fifth Business Day next preceding any
i termination or expiration of the Standby Agreement, each such
Bond shall be purchased or deemed purchased as provided in the
: Instruments, at a purchase price equal to the principal amount
| thereof plus accrued interest, if any. Payment of the
f purchase price of such Bond shall be made by 3:00 p.m. (New
York City time) on such Business Day upon delivery of such
Bond to the Tender Agent at its pr1n01pal office, accompanled
by an instrument of transfer thereof, in form satlsfactory to
the Tender Agent, executed in blank by the Owner thereof with
% the signature of such Owner guaranteed by a bank, trust
J company or member firm of the New York Stock Exchange at or
3 prior to 10:00 a.m. (New York City time) on the fifth Bu51nes§
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|
! Day next preceding such expiration or termination of the
g Standby Agreement.

(c) At any time and upon the written notice by thk
Standby Purchaser to the Trustee of the occurrence of certain
"events of default" under the Standby Agreement or an
Alternative Standby Agreement, on any Business Day specified
by the Standby Purchaser that is not more than seven days
after the date of receipt by the Trustee of the written noticF
sent by the Standby Purchaser (the "Standby Purchase Date")|,
all the Bonds shall be purchased or deemed purchased as
provided in the 1993A Series Resolution, and that owners of
‘ Bonds shall have no right to retain their Bonds after such
' date. On the Standby Purchase Date, all Bonds shall be

tendered or deemed tendered by the owners of the Bonds to th

Tender Agent for purchase at a purchase price equal to the

principal amount thereof plus accrued interest, if any. On

the Standby Purchase Date, the Trustee shall draw on the

Standby Agreement to obtain funds to pay such purchase price

of the Bonds. Payment of the purchase price of such Bonds

shall be made by 3:00 p.m. (New York City time) on such
. Business Day upon delivery of such Bonds to the Tender Agent
i at its principal office, accompanied by an instrument of
? transfer thereof, in form satisfactory to the Tender Agent,
executed in blank by the Owner thereof with the signature of
such Owner guaranteed by a bank, trust company or member firm
of the New York Stock Exchange, at or prior to 10:00 a.m. (New
York City time) on the Standby Purchase Date. .

(d) If in connection with the replacement of the Standby
Agreement with an Alternate Standby Agreement, certain
opinions of counsel referred to in the Bond Order and 1993A
Series Resolution shall not be delivered, then on the fifth
Business Day next preceding the termination or expiration of
the Standby Agreement, the Bonds shall be purchased or deemed
purchased as provided in the Bond Order and 1993A Series
| Resolution, at a purchase price equal to the principal amount
- thereof plus accrued interest, if any. Payment of such
: purchase price will be made in the manner specified in the
: last sentence of paragraph (b) above.

| With respect to any Bonds or portlons thereof then subject tg
a Weekly Interest Rate required to be purchased upon demand of the
Owner thereof and any Bonds or portions thereof required to be
tendered for purchase as to which sufficient funds to accompllsh

uch purchase are available to the Tender Agent at the respectlve
mlmes at which payment of the purchase price was to be made as
provided in the 1993A Series Resolution, such Bonds or portions
thereof shall be deemed to have been purchased, for all purposes of
the 1993A Series Resolution, irrespective of whether or not such
Bonds shall have been presented to the Tender Agent, and the former
owner or Owners of such Bonds shall have no claim thereon, under
the 1993A Series Resolution or otherwise for any amount other thap
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the purchase price thereof, and such Bonds or portions thereof
shall no longer be deemed to be outstanding for purposes of the
1993A Series Resolution. |

| The Bonds tendered or deemed tendered for purchase under the
bond Order or 1993A Series Resolution shall be purchased, but only
from amounts available to the cCity from (i) proceeds of the
remarketing of such Bonds furnished to the Tender Agent by the
Remarketing Agent for deposit into the Remarketing Proceeds
Account, (ii) moneys furnished to the Tender Agent for deposit in
the Purchase Account representing the proceeds of a drawing under
the Standby Agreement, and (iii) any other moneys available to the
Tender Agent for such purpose.

|
|

; The Bonds are issuable in the form of fully registered Bonds
in Authorized Denominations. For the purposes of this Bond, the
term "Authorized Denominations" shall mean with respect to any
Bonds during the Fixed Interest Rate Period, $5,000 or any integral
multiple thereof and, with respect to any Bonds during an Interest
Rate Period other than the Fixed Interest Rate Period, $100,000 and
any integral multiple thereof.

. Except as otherwise provided in the Bond Order or 1993A Series
Resolution, the Registrar will not be required to transfer or
exchange (i) any Bond during a period beginning at the opening of
business 15 days before the day of the mailing by the Registrar of
a notice of prior redemption of Bonds and ending at the close of
business on the day of such mailing, or (ii) any Bond after the
selection of such Bond, or portion thereof, for redemption. Except
as otherwise provided in the Bond Order or the 1993A Series
Resolution, any such transfer or exchange of any Bond, except a
transfer to the Insurer, is subject to the payment of a charge
sufficient to reimburse the City and the Registrar for any tax or
other governmental charge to be paid by them in connection
therewith. :
? [BONDS ISSUED PURSUANT TO A BOOK-ENTRY SYSTEM SHALL CONTAIN
THE FOLLOWING PARAGRAPH:] The Bonds are being issued by means of
E book-entry system with no physical distribution of bond

ertificates to be made except as provided in the Bond Order. One
Bond certificate with respect to each date on which the Bonds are
stated to mature, in the aggregate principal amount of the Bondé
stated to mature on such date and registered in the name of Cede &
Co., a nominee of DTC, is being issued and required to be deposited
with DTC and immobilized in its custody. The book-entry system
will evidence ownership of the Bonds in Authorized Denominations,
with transfers of ownership effected on the records of DTC and its
participants pursuant to rules and procedures established by DT¢
and its participants. The City and the Bond Registrar will
recognize Cede & Co., as nominee of DTC, while the registered Owner
of the Bonds, as the Owner of the Bond for all purposes, including
payment of principal, interest and any redemption premium, notice
and voting. Transfer of principal, interest and any redemption
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? i
ipremium payments to participants of DTC will be the responsibility
of DTC, and transfer of principal, interest and any redemptla
'premium payments to beneficial owners of the Bonds by participants
lof DTC will be the responsibility of such participants and other
'nomlnees of such beneficial owners. So long as the book-entry
system is in effect, the selection of 1993A Bonds to be redeemed
|w1ll be determined by DTC pursuant to rules and procedures
'established by DTC and its participants. The City will not be
lresponSLble or liable for such transfers of payments or for
malntalnlng, supervising or reviewing the records maintained Hy
|D'I‘c its participants or persons acting through such participants.
-

In certain events, the City will be authorized to deliver
replacement Bonds in the form of fully-registered certificates ﬂn
Authorkzed Denominations in exchange for the outstanding Bonds as
prov1ded in the Bond Order.

At the office of the Bond Registrar, in the manner and subject
'to the conditions provided in the Bond Order and the 1993A Series
IResolutlon Bonds may be exchanged for an equal aggregate pr1nc1pql
amount of Bonds of the same maturity, of Authorized Denominations
and bearing interest at the same rate. ,
| ‘
: The Bond Registrar shall keep at its office the books of the
City for the registration of transfer of Bonds. The transfer of
'this Bond may be registered only upon such books and as otherw1se
,prov1ded in the Bond Order upon the surrender hereof to the Bond
Registrar together with an assignment duly executed by the
registered owner hereof or his attorney or legal representative Ln
'such form as shall be satisfactory to the Bond Registrar. Upon any
jsuch registration of transfer, the Bond Registrar shall deliver nn
lexchange for this Bond a new Bond or Bonds, reglstered in the nama
lof the transferee, of Authorized Denominations, in an aggregate
pr1n01pa1 amount equal to the unredeemed principal amount of this
Bond, of the same maturity and bearing interest at the same rate
| The reglstered owner of this Bond shall have no right to
lenforce the prOV151ons of the Bond Order or the 1993A Serlqs
Resolutlon or to institute action to enforce the covenants therein,
or to take any action with respect to any event of default under
‘the Bond Order or the 1993A Series Resolution, or to institute,
bppear in or defend any suit or other proceeding with respec
'thereto, except as provided in the Bond Order or the 1993A Serlgs
Resolutlon

| |
f Modifications or alterations of the Bond Order and the 1993A
Series Resolution or any bond order or series resolutioh
$upplemental thereto may be made only to the extent and in the
circumstances permitted by the Bond Order or the 1993A Serles
Resolution, as the case may be. '
\ This Bond, notwithstanding the provisions for registration of
transfer stated herein and contained in the Bond Order and the
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'1993A Series Resolution, at all times shall be, and shall be
'understood to be, an investment security within the meaning of and
for all the purposes of Article 8 of the Uniform Commercial Code of
North Carolina. This Bond is issued with the intent that the laws
,of the State of North Carolina shall govern its construction. |

All acts, conditions and thlngs requlred to happen, exist and
lbe performed precedent to and in the issuance of this Bond have

‘'happened, exist and have been performed as so required.

l !

i This Bond shall not be valid or become obligatory for any
purpose or be entitled to any benefit or security under the Bodd

lOrder or the 1993A Series Resolution until it shall have been

‘authenticated by the execution by the Bond Registrar of tMe

certificate of authentication endorsed hereon. :

I |

IN WITNESS WHEREOF, the City of Charlotte, North Carolina, h s
icaused this Bond to be executed by the manual or facs1m1Le

Es:l.gnatures of the Mayor and the City Clerk of said City, and 1ts

‘off1c1al seal or a facsimile thereof to be printed hereon and tth

Bond to be dated the date set forth above.

E

\

CITY OF CHARLOTTE, NORTH CAROLINA

Mayor |

1
|

; By [MANUAL OR FACSIMILE SIGNATURﬂ]
|

E

|[FACSIMILE OR IMPRESSION OF OFFICIAL SEAL] j
| J
; [MANUAL OR FACSIMILE SIGNATUR ]
; City Clerk |
1

CERTIFICATE OF LOCAL GOVERNMENT COMMISSION
| ,
; The issuance of the within bond has been approved under thp
provisions of The State and Local Government Revenue Bond Act oi

[North Carolina.
|

! LOCAL GOVERNMENT COMMISSION |
i OF NORTH CAROLINA
' J
' [MANUAL OR FACSIMILE SIGNATURE]

Secretary .

[By

|

|

I

!

Designated Assistant g

[

|
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CERTIFICATE OF AUTHENTICATION

i
G
iDate of authentication:

i This Bond is a Bond of the Series designated therein and
|1ssued under the provisions of the within-mentioned Bond Order amd
11993A Series Resolution.

Bond Registrar

Authorized Signatory ;

i STATEMENT OF INSURANCE [
‘ [If the Bonds are Subject to a Bond Insurance Policy] '

The Municipal Bond Investors Assurance Corporation (the
"Insurer") has issued a policy containing the following provisions,
such policy being on file at NationsBank of North Carolina, N.A.|
kcharlotte, North Carolina. I

The Insurer, in consideration of the payment of the premium
and subject to the terms of such policy, hereby unconditionally and
1rrevocably guarantees to any owner, as hereinafter defined, of the
follow1ng described obligations, the full and complete paymemt
required to be made by or on behalf of the Issuer to NationsBank of
North Carolina, N.A., Charlotte, North Carolina or its successqr
(the "Paying Agent") of an amount equal to (i) the principal of
(either at the stated maturlty or by any advancement of maturity
Wpursuant to a mandatory s1nk1ng fund payment) and interest on, the
:Obllgatlons (as that term is defined below) as such payments shall
become due but shall not be so paid (except that in the event of
rany acceleration of the due date of such principal by reason qf
lmandatory or optional redemption or acceleration resulting from
default or otherwise, other than any advancement of maturity
pursuant to a mandatory 51nk1ng fund payment, the payments
guaranteed hereby shall be made in such amounts and at such times
]as such payments of principal would have been due had there not
been any such acceleratlon), and (ii) the reimbursement of any such
payment which is subsequently recovered from any owner pursuant to
a final judgment by a court of competent jurisdiction that such
payment constitutes an avoidable preference to such owner within
the meaning of any applicable bankruptcy law. The amounts referred
to in clauses (i) and (ii) of the preceding sentence shall be
referred to herein collectively as the "Insured Amounts."
"Obligations" shall mean:

|
E
|
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City of Charlotte, North Carolina
Variable Rate Airport Refunding Revenue Bonds
Series 1993A
. Upon receipt of telephonic or telegraphic notice, such notiqe
' subsequently confirmed in writing by registered or certified mail,
'Or upon receipt of written notice by registered or certified mail,
by the Insurer from the Paying Agent or any owner of an Obligation
the payment of an Insured Amount for which is then due, that such
‘required payment has not been made, the Insurer on the due date oOf
'such payment of within one business day after receipt of notice of
'such nonpayment, whichever is later, will make a deposit of funds,
'in an account with Citibank, N.A., in New York, New York, or its
' successor, sufficient for the payment of any such Insured Amounts
‘which are then due. Upon presentment and surrender of sudh
'Obligations or presentment of such other proof of ownership of the
'Obligations, together with any appropriate instruments aof
/assignment to evidence the assignment of the Insured Amounts due on
'the Obligations as are paid by the Insurer, and appropriate
'instruments to effect the appointment of the Insurer as agent for
;such owners of the Obligations in any legal proceeding related to
‘payment of Insured Amounts on the Obligations, such instruments
fbeing in a form satisfactory to Citibank, N.A., Citibank, N.A.
'shall disburse to such owners, or the Paying Agent payment of the
' Insured Amounts due on such Obligations, less any amount held by
‘the Paying Agent for the payment of such Insured Amounts and
legally available therefor. This policy does not insure against
loss of any prepayment premium which may at any time be payable
‘with respect to any Obligation. '

|

| As used in this Statement of Insurance, the term "owner" shall
'mean the registered owner of any Obligation as indicated in the
'books maintained by the Paying Agent, the Issuer, or any designee
of the Issuer for such purpose. The term owner shall not include
‘the Issuer or any party whose agreement with the Issuer constitutes
‘the underlying security for the Obligations. }
' |

f Any service of process on the Insurer may be made to the
| Insurer at its offices located at 113 King Street, Armonk, New York
110504. ’

; The policy is non-cancellable for any reason. The premium on
‘the policy is not refundable for any reason including the payment
!prior to maturity of the Obligations.

{ MUNICIPAL BOND INVESTORS
[ ASSURANCE CORPORATION

t

[FORM OF ASSIGNMENT]

| [Assignment] FOR VALUE RECEIVED the undersigned hereby sells,
'assigns and transfers unto |

|
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[Please Print or Typewrite Name and Address of Transferee] the
w1th1n Bond and all rights thereunder, and hereby irrevocabl

iconstltutes and appoints attorney to register
‘the transfer of the within Bond on the books kept for reglstrathm
ithereof with full power of substitution in the premises.

{Dated:

INOTICE: The signature of this assignment must correspond with thé
name as it appears upon the face of the within bond in eveﬁy
partlcular without alteration or enlargement or any change

[Signature Guaranteed: T
| -~ l
I !

1 i : |
By |

| NOTICE: Signature(s) must be guaranteed by a member firm of
the New York Stock Exchange or a commercial bank or trust company|.

' 4
! !
| ‘
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; Section 204. Authorization of 1993A Bonds. There shall be
issued under and secured by this Series Resolution not earlier thap
April 1, 1993 or later than July 1, 1993, the 1993A Bonds of the
ICity in an aggregate principal amount of $107,900,000, or such
other lesser amount as may be determined by the Flnance Director
for the purpose of providing funds, together with other available
‘funds, for (i) financing the cost of a Refunding Project whic

consists of refunding, @paying and discharging the Clty'F
loutstanding Airport Revenue Bonds, Series 1985 (maturlng July 1,
11994 through July 1, 2016), (ii) funding a debt service reserve
'fund with respect to the 1993A Bonds, and (111) paying of certail

@xpenses incurred in connection with the issuance of the 1993A
Bonds. The 1993A Bonds shall be designated "City of Charlotte,

‘North Carolina, Variable Rate Airport Refunding Revenue Bonda,
Series 1993A," shall be dated as of their date of delivery, shalﬂ
Wbe in such aggregate principal amount and shall bear interest
'semiannually on January 1 and July 1 of the year, commencing
’January 1, 1994 at the rates provided herein and shall mature
'(subject to prior redemption as hereinafter set forth) on July 1

f2016

! The 1993A Bonds shall be in Authorized Denominations and
Eexecuted substantially in the form and in the manner herein set
forth and shall be deposited with the Bond Registrar for
authentication, but before the 1993A Bonds shall be authenticate
and delivered by the Bond Registrar to the Treasurer of the State
of North Carolina for redelivery to the Purchaser, there shall be
flled with the Trustee the following:

; (a) a copy, certified by the City Clerk, of this Seriee
‘ Resolution; -

(b) a copy, certified by the Secretary or any Deputy
Secretary of the Local Government Commission, of the
resolution of the Local Government Commission approving the
issuance of and awarding the 1993A Bonds;

(c) a copy, certified by the City Clerk, of the Bond

, Order; ,
| |
(d) a certificate or certificates of the Finance

Director collectively setting forth the following: '

(i) the aggregate principal amount of 1993A Bond
to be issued, not in excess of the maximum amoun|
previously establlshed in this Section 204; .

(ii) the Initial Interest Rate for the 1993A Bondsv
such interest rate not to be in excess of 12% per annumt

(111) the amount of the Reserve Requirement which 15
required to be deposited to the Series 1993A Subaccount
of the Revenue Bond Reserve Account; and
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(iv) the disposition of the proceeds of the 1993A
Bonds, including accrued interest, to the Series 1993A
Subaccount of the Revenue Bond Interest Account, the
Series 1993A Subaccount of the Revenue Bond Reserve
Account and to pay certain expenses incurred in
connection with the issuance of the 1993A Bonds;

(e) an opinion of the Airport’s Attorney to the effect
that the City has title to the Airport, subject to Permitted
Encumbrances or other exceptions satisfactory to the
Purchaser. |

(f) evidence of compliance by the City with th#
provisions of Section 717 of the Bond Order;
i (g) copies of insurance certificates and a statement
51gned by the City’s insurance agent, to the effect that the
insurance required by the Bond Order is in effect;
(h) an opinion of the City Attorney stating that
(1) this Series Resolution has been duly and validly adOpted
by the cCity, (ii) no provision of the Bond Order or this
Series Resolution violates any provision of the Act or result
in or constitutes a default under any agreement, indenture or
other instrument to which the City is a party or by which the
City may be bound, and of which he has knowledge, (iii) the
City’s adoption of this Series Resolution and the Flrst
Supplemental Bond Order and execution and issuance of the
1993A Bonds are not subject to any authorization, consent,
approval or review of any governmental body, public officer o}
regulatory authority not theretofore obtained or effected, and
no taxes are payable in connection therewith, and (iv) the
form, terms, execution, issuance and delivery of the 1993A
Bonds have been duly and validly authorized by the City, ang
the 1993A Bonds constitute valid and binding specia
obligations of the City in accordance with their terms;

(i) a duly executed copy of the Swap Agreement;

(J) a duly executed copy of the Swap Guaranty;
\
(k) a duly executed copy of the Liquidity Guaranty
Agreement and the Standby Agreement;

(1) a duly executed copy of the Parent Guaranty;

(m) a duly executed copy of the Remarketing Agreement#

\

(n) a duly executed copy of the Refunding Deposit
Agreement; l
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(o) a copy of the analysis of the refunding prepared bj
KPMG Peat Marwick as required by Section 717 of the Bond
Order; ‘
(p) an executed counterpart of the Bond Insurancé
Policy; J

(d) an opinion of counsel to the Insurer to the

effect that the Bond 1Insurance Policy has been dulj

L authorized, executed and delivered and is the legal, valid and
| binding agreement of the Insurer enforceable in accordance
with its terms; -

, (r) an opinion of counsel to AIG to the effect that thé
: Liquidity Agreement and Standby Agreement have been duly
' authorized, executed and delivered and constitute the legal,
valid and binding agreements of the parties thereto (other
than the City) enforceable in accordance with their terms; |

1 (s) an opinion of counsel to the Remarketing Agent to
the effect that the Remarketing Agreement has been duly
| authorized, executed and delivered and is the legal, valid an@
; binding agreement of the Remarketing Agent enforceable in

accordance with its terms; '

(t) an opinion of counsel to AIG to the effect that the
Swap Agreement has been duly authorized, executed anﬁ
delivered and is the legal, valid and binding agreement of AIG
enforceable in accordance with its terms; }
| (u) opinions of counsel to the parent that the Swap
f Guaranty and Parent Guaranty have been duly authorized,
f executed and delivered and constitute the legal, valid and
{ binding obligation of the Parent enforceable in accordance

with their terms. :

; When the documents mentioned in paragraphs (a) to (u),
inclusive, of this Section shall have been filed with the Trustee
and when the 1993A Bonds shall have been executed and authenticated
S required by this Series Resolution, the Trustee shall deliver
the 1993A Bonds at one time to the Treasurer of the State of North
Carolina for redelivery to or upon the order of the Purchaser, but
bnly upon payment to the Trustee of the purchase price of the 1993A
Bonds and the accrued interest thereon. The Trustee shall be
#ntitled to rely upon the resolutions and certificates mentioned in
Earagraphs (a) through (d) of this Section as to all matters stated
therein.
|

| Section 205. Book-Entry System. Notwithstanding anythin‘
contained in the Bond Order or herein to the contrary, the 19932
Bonds may be issued by means of book-entry system with no physical
distribution of Bond Certificates to be made except as hereinafter
provided. If a book-entry system is to be used, one Bond

31
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|Certificate with respect to each date on which the 1993A Bonds aﬁe
(stated to mature, in the aggregate principal amount of the 1993A
iBonds stated to mature on such date and registered in the name of
'Cede & Co., a nominee of DTC, will be issued and required to be
Idep051ted with DTC and 1mmob1112ed in its custody. The book-entry
'system will evidence ownership of the 1993A Bonds in the Authorized
1Denom1natlons with transfers of ownership effected on the records
1of DTC and 1ts participants pursuant to rules and procedures
‘established by DTC and its participants. The Clty and the Bond
‘Reglstrar will recognize Cede & Co., as the nominee of DTC, while
‘the registered Owner of the Bonds, as the owner of the Bonds f#r
Jall purposes, 1nc1ud1ng payment of principal, interest and any
'redemptlon premium, notices and voting. Transfer of principal,
\1nterest and any redemption premium payments to participants of DTC
'will be the responsibility of DTC, and transfer of principal
'interest and any redemption premium payments to beneficial owner of
|the 1993A Bonds by participants of DTC will be the respon51b111ty
'of such participants and other nominees of such beneficial owners.
|So long as the book-entry system is in effect, the selection of
‘Bonds to be redeemed will be determined by DTC pursuant to rules
‘and procedures established by DTC and its participants. The City
‘and the Trustee will not be responsible or 1liable for su
‘transfers of payments or for maintaining, supervising or rev1ew1jg
records maintained by DTC, its participants or persons acting
‘through such participants. |
In the event that (a) DTC determines not to continue to act as
'securities depository for the 1993A Bonds and is not replaced or
' (b) the Finance Director determines that continuation of the book-
‘entry system as evidence and transfer of ownership of the 1993A
‘Bonds would adversely affect the interests of the beneficial owners
of the 1993A Bonds, the City will discontinue the book-entry system
‘w1th DTC., If the City identifies another qualified securities
Jdep051tory to replace DTC, the City will make arrangements with Dic
‘and such other dep051tory to effect such replacement and deliver
lreplacement 1993A Bonds registered in the name of such othg
‘dep051tory or its nominee in exchange for the Outstanding 1993A
‘Bonds, and the references to DTC or Cede & Co. in this Order shaLl
wthereupon be deemed to mean such other depository or its nominee.
'If the City fails to identify another qualified securities
dep051tory to replace DTC, the City will deliver replacement 1993A
/Bonds in the form of fully registered certificates in Authorized
Denominations ("Certificated Bonds") 1in exchange for tne
/Outstanding 1993A Bonds as required by DTC and others. Upon the
'request of DTC, the City may also deliver one or more Certificated
Bonds to any participant of DTC in exchange for 1993A Bonds
icredited to its account with DTC. The City and the Bond Reglstrqr
'shall be entitled to rely upon instructions of DTC as to the

.approprlate parties to receive Certificated Bonds. ;

| |
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ARTICLE III.

REDEMPTION OF THE 1993A BONDS

Section 301. Privilege of Redemption and Redemption Prices.

The 1993A Bonds shall be redeemable, upon notice as provided below)
at the times, at the Redemption Prices and upon the terms containeﬁ

ﬁn this Article III and in Article III of the Bond Order.

1
{

|

Section 302. Optional Redemption of 1993A Bonds.

|

(a) The 1993A Bonds which then bear interest at the
Weekly Interest Rate shall be subject to redemption from
Available Moneys by the City on any Business Day as a whole or
in part (but, if in part, in Authorized Denominations), at th#
redemption price of 100% of the unpaid principal amount of the
1993A Bonds to be redeemed plus accrued interest, if any. Thé
prior written consent of the Insurer shall be required before
any partial redemption of 1993A Bonds pursuant to this
Section 302. Payment by the City of any Swap Termination
Payment shall also be made on or prior to any such redemption
to the extent the obligation to make such Swap Termination
Payment arises under the Swap Agreement by wvirtue of such
redemption.

(b) The 1993A Bonds which then bear interest at the
Fixed Interest Rate shall be subject to redemption from
Available Moneys, by the City on any Business Day as a whole
or in part (but, if in part, in Authorized Denominations), at
such prices (including accrued interest) (expressed as
percentage of the principal amount of the 1993A Bonds to be
redeemed) set forth in the following table: ;
Length of Fixed
Interest Rate Period
from initial day of
Fixed Interest Rate
Period to July 1, 2016

(Expressed in years) Redemption Price
Greater than 10 After 10 years from the initial

day of Fixed Interest Rate
Period 101 1/2%; declining by
3/4 of 1% annually thereafter
to 100% ?

Less than or equal to 10 Not Redeemable

(c) The 1993A Bonds are required to be redeemed to the
extent of any Sinking Fund Requirement on the July 1
immediately following each Bond Year in which there is a
Sinking Fund Requirement from moneys required to be deposited
in the Series 1993A Subaccount of the Revenue Bond Sinking
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Fund Account, at a Redemption Price equal to the principel
, amount of the 1993A Bonds being redeemed, without premlum,
i plus accrued interest to the date of redemptlon
i (d) The 1993A Bonds are subject to redemption in whole
or in part on any date at a Redemption Price equal to the
principal amount thereof, without premium, plus accrued
interest to the date of redemptlon upon instructions from the
City, from the Net Proceeds of insurance or Eminent Domaln
\ which are deposited in the Series 1993A Subaccount of the
Revenue Bond Redemption Account as provided in the Bond Order.

! (c) The Bonds which are Purchased Bonds under the
Standby Agreement are subject to optional redemption at the
direction of the cCity, with the written consent of the
Insurer;, in whole on any date at a redemption price of 100% of
! the principal amount thereof, together with interest accrued
i thereon to the date fixed for redemption. !

a Section 303. Selection of 1993A Bonds to be Redeemed. The
|{1993A Bonds shall be redeemed only in Authorized Denominations. |

If less than all of the 1993A Bonds of a particular maturluy
xare to be called for redemption, DTC, or, if a book-entry system is
no longer used, the Trustee, shall select the 1993A Bonds of suqh
maturity to be redeemed by lot or in such manner as it shall in its
discretion deem fair and equitable, provided that any Purchased
Bonds outstanding on the date of the redemption notice shall be
redeemed first.

\ |
1 Section 304. Redemption Notice. Not more than 60 nor less
than 30 days before the redemption date of any 1993A Bonds to be
wredeemed whether such redemption be in whole or in part, the Cit g
shall cause a notice of such redemption to be filed with the Bon
Registrar and to be mailed, postage prepaid, to the Insurer and the
'Owners of each 1993A Bond to be redeemed in whole or in part at the
‘Owner’s address appearing upon the registration books of the City,
provided that such notice to Cede & Co. shall be given by certified
jor reglstered mail. Such notice shall also be mailed at least 35
days prior to redemption to registered securities dep051tor1es and
‘to two or more nationally recognized municipal bond services.
[Failure to mail such notice or any defect therein shall not affect
the validity of the redemption as regards Owners to whom suc
notice was given as required hereby. Each such notice shall set
forth the date designated for redemption, the redemption price to
Ibe paid and the maturities of the 1993A Bonds to be redeemed. In
‘the event that Certificated Bonds are outstanding, each such notice
to the Owners thereof shall also set forth, if less than all of the
11993A Bonds of any maturity then outstanding shall be called for
redemption, the distinctive numbers and letters, if any, of such
Bonds to be redeemed and, in the case of any 1993A Bond to be
redeemed in part only, the portion of the principal amount thereoT
to be redeemed. If any 1993A Bond is to be redeemed in part only

[

|
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{ |
‘the notice of redemption shall state also that on or after the
redemption date, upon surrender of such 1993A Bond, a new 1993E
Bond or 1993A Bonds in principal amount equal to the unredeeme

portion of such 1993A Bond will be issued.

' Such notice may also state that such optional redemption is
conditioned upon sufficient Available Moneys being on deposit with
the Trustee or redemption agent at least five days before the
designated redemption date. i

Notice of redemption having been given as aforesaid, the Bonds
or portions of Bonds so to be redeemed shall, on the redemptiop
date, become due and payable at the redemption price thereiE
'specified, and from and after such date (unless the City shal
default in the payment of the redemption price) such Bonds or
portions of Bonds shall cease to bear interest, all as provided ij
the Bond Order and 1993A Series Resolution. Failure to give notice
of redemption to any Bondholder shall not affect the validity of

|

Froceedings for the redemption of the 1993A Bonds.

|

| ‘
| )
i

]

|
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j ARTICLE IV. I

REVENUES, ACCOUNTS AND FUNDS

1 Section 401. Establishment of Accounts. The following
{Subaccounts are hereby established: '

| |
| (a) Series 1993A Subaccount of the Revenue Bond Intereqt
Account; |
; (b) Series 1993A Subaccount of the Revenue Bond
Principal Account; T
;
! (c) Series 1993A Subaccount of the Revenue Boqd
i Redemption Account; '

! (d) Series 1993A Subaccount of the Revenue Bond Reserve
‘ Account; and !
(e) Series 1993A Subaccount of the Revenue Bond Sinkiﬁg
% Fund Account. l
: All subaccounts shall be established with and held by tde
Trustee pursuant to the Bond Order.

? Section 402. Revenues Received by the City. On or befoﬁe
‘the 25th day of each month beginning July 25, 1993, the City shall,

subject to the provisions of the Bond Order, deposit or cause to be
deposited from Net Revenues with the Trustee the follow1ng amounts
and the Trustee shall apply such amounts to the various accounts
‘and subaccounts specified herein in the following order: -

(a) into the Series 1993A Subaccount of the Revenue Bond

Interest Account an amount in substantially equal monthly

installments necessary, together with any other moneys from

| time to time available therefor from whatever source, to have

: funds on hand each June 25 and December 25, commencing

f December 25, 1993, to pay the next maturing 1nsta11ment of

interest, on the 1993A Bonds then Outstanding, and to prov1de

for any amounts due and payable by the City to a Quallfled
Swap Provider under the related Qualified Swap.

(b) into the Series 1993A Subaccount of the Revenue Bo

. Sinking Fund Account, one-twelfth (1/12) of the amount
' required to retire the 1993A Bonds to be called by mandatory
. redemption or to be paid at maturity on the next ensuring July
! 1, in accordance with the Sinking Fund Requirement thereforp

| In making the deposits into the Series 1993A Subaccount of the
uRevenue Bond Interest Account and so long as the Quallfled Swap is
in effect and the Qualified Swap provider is not in default

thereunder, the City and the Trustee may assume and make dep051ps
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1nto such subaccount that the 1993A Bonds bear interest at the Swap
leed Rate.

. In each month following a month in which the Trustee shall
have failed to make any deposit required by this Section 402, the
clty shall pay, but only from Net Revenues, and the Trustee shall
deposit, in addition to the amounts then due, an amount sufflclent
to cure the deficiency in the deposits in the prior months unless
such deficiency shall have been cured by a transfer of money to
such fund or account from other funds and accounts created hereby,
pursuant to the terms of this Series Resolution.

I
|

In addition, payments made to the City pursuant to a Quallfleﬂ
Swap shall be dep051ted directly into the Series 1993A Subaccount
of the Revenue Bond Interest Account.

Section 403. Application of Money in the Series 1993A
Subaccount of the Revenue Bond Sinking Fund Account. Money held in
the Series 1993A Subaccount of the Revenue Bond Sinking Fund
Account shall be applied during each Fiscal Year to the purchase or
retlrement of 1993A Bonds then Outstanding as follows:

| |
| (a) The Trustee shall, at the request of the City|
f endeavor to purchase and cancel 1993A Bonds or portlons
j thereof subject to redemption by operation of the Series 1993A
{ Subaccount of the Revenue Bond Sinking Fund Account or
f maturlng on the next ensuring July 1 at the most advantageou
price readlly obtainable with reasonable diligence. The
| purchase price of each such 1993A Bond shall not exceed par
‘ plus accrued interest to the date of purchase. The Trustee
; shall pay the interest accrued on such 1993A Bonds to the date
| of settlement therefore from the Series 1993A Subaccount of
i the Revenue Bond Interest Account and the purchase price from
' the Series 1993A Subaccount of the Revenue Bond Sinking Fund
| Account, but no such purchase shall be made by the Trustee
‘ from money in the Series 1993A Subaccount of the Revenue Bond
Sinking Fund Account within the period of 45 days immediately
preceding any July 1 on which such 1993A Bonds are subject tg
| redemptlon, except from moneys other than the moneys set asid
| in the Series 1993A Subaccount of the Revenue Bond Slnklng
’ Fund Account for the redemption of 1993A Bonds. The aggregate
purchase price of 1993A Bonds during each Fiscal Year shal
not exceed the amount to be deposited in the Series 1993
1 Subaccount of the Revenue Bond Sinking Fund Account on accoun
! of the Sinking Fund Requirement for the 1993A Bonds for such
: Fiscal Year. If in any Fiscal Year the sum of the amount on
| deposit in the Series 1993A Subaccount of the Revenue Bond
F Sinking Fund Account for the payment of any 1993A Bonds and
| the principal amount of the 1993A Bonds that were purchased
@ during such Fiscal Year pursuant to the provisions of thls
‘ paragraph (a) or delivered during such Fiscal Year to the
Trustee by the City exceeds the Sinking Fund Requirement for
the Outstanding 1993A Bonds for such Fiscal Year, the Trustee

' 27
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shall endeavor to purchase Outstanding 1993A Bonds with sucb
excess money; .

(b) The Trustee shall call for redemption on July 1 1n
each Fiscal Year 1993A Bonds in a principal amount equal to
' the aggregate Sinking Fund Requirement for the 1993A Bonds foi
l such Fiscal Year, less the principal amount of any such 1993
[ Bonds retired during such Fiscal Year by purchase pursuant to
n paragraph (a) of this Section or delivered during such Fiscal
Year to the Trustee by the City. On each redemption date the
Trustee shall withdraw from the Series 1993A Subaccount of the
Revenue Bond Sinking Fund Account the amount required to pay
the Redemption Price of the 1993A Bonds so called for
redemption. The amount of interest on the 1993A Bonds sb
called for redemption shall be paid from the Series 1993A
Subaccount of the Revenue Bond Interest Account. If such dat
is the stated maturity date of any such 1993A Bonds, the
Trustee shall not call such 1993A Bonds for redemption but, on
such maturity, shall withdraw the amount required for paying
; the principal of such 1993A Bonds when due and payable. ‘
If at any date there is money in the Series 1993A Subaccount
bf the Revenue Bond Sinking Fund Account and no 1993A Bonds are
then Outstanding or if on any payment date money remains therelh
after the mandatory redemption of 1993A Bonds in accordance with
the Sinking Fund Requirement therefor, the Trustee shall withdraw
such money therefore and shall apply the same as follows:
(a) deposit in the Series 1993A Subaccount of the Revenue Bond
Peserve Account, the amounts, if any, required to be paid thereto
in such month pursuant to Section 503(g) of the Bond Order and
Kb) deliver all remaining amounts to the City.

. If the balance in the Series 1993A Subaccount of the Revenue
Bond Sinking Fund Account on the 25th day of the month next
precedlng a payment date upon which 1993A Bonds are to be redeemed
in accordance with the Sinking Fund Requirements therefor is
ﬁnsufficient to satisfy such Sinking Fund Requirement, the Trustee
shall transfer to such Subaccount such amounts as may be necessary
to remedy the deficiency, drawing upon money in the Series 19932
Subaccount of the Revenue Bond Reserve Account.

i If, in any Fiscal Year, by the application of money in the
berles 1993A Subaccount of the Revenue Bond Sinking Fund Account
the Trustee should purchase or receive from the City and cancel
1993A Bonds in excess of the aggregate Sinking Fund Requirements
for such Fiscal Year, the Trustee shall file with the City not
later than the 20th day prior to the next August 1 a statemen
hdentlfylng the 1993A Bonds purchased or delivered during sucl
Fiscal Year and the amount of such excess. The City shall
thereafter cause a certificate of the Finance Director to be flled
with the Trustee not later than the 10th day prior to such
August 1, setting forth with respect to the amount of such excesé
the Flscal Years in which the Sinking Fund Requirements with

|
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irespect to 1993A Bonds are to be reduced and the amount by which
‘the Sinking Fund Requirements so determined are to be reduced.

3 Upon the retirement of any 1993A Bonds by purchase or
redemption pursuant to the provisions of this Section, the Trustee
'shall file with the City a statement identifying such 1993Aa Bonds
‘and setting forth the date of purchase or redemption, the amount of
'the purchase price or the Redemption Price of such 1993A Bonds, and
‘the amount paid as interest thereon. The expenses incurred in
connection with the purchase or redemption of any such 1993A Bonds
'shall be paid by the City from the Operating Fund or from any other
lavailable moneys. i
f Section 404. Application of Money in the Series 1993A Revenue
Bond Redemption Account. The Trustee shall apply money in the
Series 1993A Revenue Bond Redemption Subaccount to the purchase or
redemption of 1993A Bonds as follows:

(a) Subject to the provisions of paragraph (c) of this
: Section, the Trustee shall endeavor to purchase and cancel
! 1993A Bonds or portions thereof, regardless of whether such
‘ 1993A Bonds or portions thereof are then subject to
redemption, at the most advantageous price readily obtainable
with reasonable diligence, provided that the purchase price of
each 1993A Bond shall not exceed the Redemption Price that
would be payable on the next redemption date to the Owner of
such Bond under the provisions of this Series Resolution ii
such 1993A Bond or such portion thereof should be called fo
redemption on such date from the money in the Series 1993
. Subaccount of the Revenue Bond Redemption Account. Th
Trustee shall pay the interest accrued on such 1993A Bonds or
portions thereof to the date of settlement from the Series
1993A Subaccount of the Revenue Bond Interest Account and the
purchase price from the Series 1993A Subaccount of the Revenue
Bond Redemption Account, but no such purchase shall be made b
the Trustee from money in the Series 1993A Subaccount of the
Revenue Bond Redemption Account within the period of 45 day:
immediately preceding any Interest Payment Date on which suc
n 1993A Bonds or portions thereof are to be redeemed, except
from moneys other than the moneys set aside in the Series
1993A Subaccount of the Revenue Bond Redemption Account for
the redemption of Bonds. |

| (b) Subject to the provisions of paragraph (c) of this
a Section, the Trustee shall call for redemption on a date
| permitted by this Series Resolution such amount of 1993A Bonds
[ or portions thereof as, with the redemption premium, if any,
' will exhaust the money then held in the Series 1993
Subaccount of the Revenue Bond Redemption Account as nearly as
3 may be. The Trustee shall pay the accrued interest on the
| Bonds or portions thereof to be redeemed to the date oi
! redemption from the Series 1993A Subaccount of the Revenue
' Bond Interest Account and the Redemption Price of such 1993A
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Bonds or portions thereof from the Series 1993A Subaccount of
the Revenue Bond Redemption Account. The Trustee shall
withdraw from the Series 1993A Subaccount of the Revenue Bond
Redemption Account and set aside the respective amounhs
required to pay the Redemption Price of the 1993A Bonds ﬂr
portions thereof so called for redemption.

(c) Money in the Series 1993A Subaccount of the Revenwe
‘ Bond Redemption Account shall be applied by the Trustee 1h
; each Fiscal Year to the purchase or the redemption of 1993A
Bonds then Outstanding in accordance with the Sinking Fuﬁd
Requirement. i

1

Upon the retirement of any 1993A Bonds by purchase dr
lredem tion pursuant to the provisions of this Section, the Trustee
'shall file with the City a statement identifying such 1993A Bonds
land setting forth the date of purchase or redemption, the amount of
'the purchase price or the Redemption Price of such 1993A Bonds and
‘the amount paid as interest thereon. The expense incurred by the
Trustee in connection with the purchase or redemption of any such
1993A Bonds shall be paid by the City from the Operating Fund or
from any other available moneys.

Section 405. Investment of Money. Money held for the credlt
of all subaccounts established hereunder on deposit with the
Trustee shall be continuously invested and reinvested by th
Trustee in such Investment Obligations as the City may direct to
'the extent practicable. Any such Investment Obligations shall
mature not later than the respective dates when the money held for
‘the credit of such subaccounts will be required for the purposes
intended. No Investment Obligations in any such subaccount may
mature beyond the latest maturity date of any Bonds Outstanding &t
the time such Investment Obligations are deposited.
| The interest accruing on Investment Obligations in tMe
'subaccounts established hereunder and any profit or loss reallzed
upon the disposition or maturity of such Investment Obllgatlons
'shall be credited to or charged against the following Funds“
Iaccounts and subaccounts: interest and profit or loss resulting
from each of the Series 1993A Subaccounts established pursuant to
'Section 401 shall be credited to or charged against the Revenue
Fund. :
. |
. Section 406. Payment of Principal, Interest and Premium and
Pledge of Net Revenues. The City covenants that it will promptly
pay the pr1nc1pal of and the interest on every 1993A Bond issued
under the prov151ons of this Series Resolution at the places, on
the dates and in the manner provided herein and in said 1993A
Bonds, and any premium required for the retirement of said 1993h
Bonds by purchase or redemption, according to the true intent a d
‘meaning thereof. The City further covenants that it will promptly
pay all amounts due and payable to a Qualified Swap Provider under
a Qualified Swap, including any Swap Termination Payments, and.w1ll

40



|
June 8, 1992 187
Resolution Book 29, Page 181 Nel |

I
i

faithfully perform at all times all its covenants, undertakings and
iagreements contained in this Series Resolution and the Bond Order,
or in any 1993A Bond executed, authenticated and delivered
‘hereunder or in any proceedings of the City pertaining thereto.

'The City represents and covenants that it is duly authorized under
the Constitution and laws of the State, particularly the Act, to
|issue the 1993A Bonds authorized hereby and to pledge the N%t
‘Revenues in the manner and to the extent herein and in the Bond
|Order set forth; that all action on its part for the issuance of
‘the 1993A Bonds initially issued hereunder has been duly and
ieffectively taken; and that such 1993A Bonds in the hands of th
Owners thereof are and will be valid and binding special
obligations of the City according to their terms. .
I |
Except to the extent of a lien on Net Revenues from the
Airport, the 1993A Bonds, the Qualified Swap and the agreements
‘described herein shall not be payable from the general funds of the
City, nor shall they constitute a legal or equitable pledge, lien
'or encumbrance upon any of the properties of the City or upon any
iof its income, receipts or revenues, except as provided in this
(Series Resolution and the Bond Order, and neither the credit nor
‘'the taxing power of the City are pledged for the payment of t@e
1993A Bonds or amounts due a Qualified Swap Provider under |a
lQualified Swap, or the City’s obligations to comply with aﬂy
covenant or agreement under this Series Resolution or any othér
'agreement entered into by the City pursuant to its authority. '

| |
Section 407. Obligations Under Qualified Swap. Subject to

‘obligations to make payments on, and a pledge and lien in favor of
the 1987 Bonds, the obligation of the City to make payments undér
/a Qualified Swap (which payments shall constitute Credit Support
|Payments under the Bond Order) with respect to the 1993A Bonqs
'shall be on a parity with the obligation of the cCity to make
payments of principal of and interest on the 1993A Bonds and a y
'Additional Bonds issued on a parity with the 1993A Bonds. Sugh
‘obligations under a Qualified Swap shall be secured by a pledge of
'and a lien on (but not necessarily first lien on) the Net Revenues
on a parity with the 1993A Bonds, regardless of the principal
‘amount, if any, of the 1993A Bonds remaining Outstanding, except in
Ithe event of payments due to a reduction in the amount of 1993A
'Bonds initially issued. The Trustee shall take all action
'consistent with the other provisions hereof as shall be requested
'in writing by the Qualified Swap Provider necessary to preserve and
protect such pledge, lien and assignment and to enforce the
obligations of the City with respect thereto. In the event the
‘action requested to be taken pursuant to the preceding sentence
'shall require the Trustee either to exercise the remedies granted
'in the Bond Order or this Series Resolution or to institute any
‘action, suit or proceeding in its own name, the Qualified Swap
'Provider shall provide to the Trustee reasonable security and
'indemnity against the costs, expenses and liabilities to be
‘incurred in connection therewith. |
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Section 408. Series 1993A Subaccount of the Revenue Bond

Reserve Account. Upon refunding the 1985 Bonds, those funds held

in the 1985 Subaccount of the Revenue Bond Reserve Account will be
transferred to the Series 1993A Subaccount of the Revenue Bodd
Reserve Account up to the Reserve Requirement and the balance will
be transferred to the 1993A Bonds Issuance Expense Fund (as defined

Ihereln) and used to pay or reimburse the City for the cost of tne

Refundlng.

|
|
|
|
|
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ARTICLE V.

INTEREST RATES ON THE 1993A BONDS

Section 501. Initial Interest Rate: Subsequent Rates.

} (a) Initially, the 1993A Bonds shall be subject to an
? Initial Interest Rate Period. Commencing on the day next
succeeding the end of such Initial Interest Rate Period, the
, 1993A Bonds shall be subject to a Weekly Interest Rate Perio
| Notwithstanding anything contained herein to the contrary,‘a
| Favorable Opinion of Bond Counsel shall not be necessary in
1 order for such Weekly Interest Rate Period to take effect updn
1 the day next succeeding the end of such Initial Interest Rate
Period, nor shall the 1993A Bonds be subject to mandatory
tender for purchase on such day. |

(b) The interest rates contained in the records of the
Trustee shall be conclusive and binding, absent manifest
error, upon the City, the Remarketing Agent, the Paying Agent,
[ the Trustee the Qualified Swap Provider, the StandHy
5 Purchaser, the Insurer and the Owners of the 1993A Bonds. |

\ (i€) Notwithstanding anything contained herein to the
‘ contrary, in no event shall the rate of interest on any 1993A
Bond exceed at any time the Maximum Rate.

| (d) Notw1thstand1ng anything contained herein to the
? contrary, in no event shall the Owner of any 1993A Bond be
! entitled to receive any payment with respect to any 19932 Bond
i in excess of the amount permitted by any applicable usury or
: similar law. : -

| |

i Section 502. Computation of Interest on 1993A Bonds.
/Interest on the 1993A Bonds shall be computed, in the case of the
\leed Interest Rate Period, on the basis of a 360-day year
\consisting of twelve 30-day months, and in the case of the Initial
5Interest Rate Period and a Weekly Interest Rate Period, on the
‘basis of a 365~ or 366-day year, as the case may be, and the actual
inumber of days elapsed. The 1993A Bonds or the pr1n01pal portion
thereof called for redemption will cease to bear interest after the
Ispec:.fled redemption date, provided that notice has been qlven
‘pursuant to Section 303 hereof and sufficient funds for redemptlon
Iare on deposit at the place of payment on the redemption date.

|

5 Section 503. Change to the Fixed Interest Rate Period.

(a) Subject to the conditions described in paragraph (b)

below and in Sections 505 and 603 hereof, by written notlde

5 delivered to the Trustee, the Qualified Swap Provider, the
i Standby Purchaser, the Tender Agent, the Insurer and the
' Remarketing Agent, the City may elect at any time, with the

{ |
1 |
| |
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consent of the Insurer, that the 1993A Bonds Outstanding w1ll
be converted to the leed Interest Rate. :
(b) Such notice (i) shall specify the effective date OE
the Fixed Interest Rate Period (which shall be (A) a Bu51ness
Day not less than 22 days following the date of receipt by thp
Trustee of such direction, and (B) a day on which the 1993A
Bonds would be permitted to be redeemed at the option of the
City pursuant to Section 302(a) hereof); (ii) shall spec1fy
that the 1993A Bonds will bear interest at the Fixed Interest
Rate during the Fixed Interest Rate Period; (iii) shall state
that on the first day of the Fixed Interest Rate Period all
1993A Bonds shall be purchased or deemed purchased as provided
in Section 602 hereof, at a purchase price equal to the
principal amount thereof plus accrued interest, if anyj
(iv) shall state that the Standby Agreement will not provide
for the purchase of 1993A Bonds after such effective date; and
(v) shall state the ratings, if any, which will apply to the
1993A Bonds at the start of the Fixed Interest Rate Period.
The Paying Agent shall make an appropriate notation on 1993A
Bonds authenticated and delivered by it which shall spec1fy
the Interest Rate Period to which such 1993A Bonds are subject
after conversion to the Fixed Interest Rate Period pursuant to
this Section 503. !
(c) If the Remarketing Agent has not sold or remarketed
all of the 1993A Bonds by 4:30 p.m. on the day preceding the
proposed conversion date, the Remarketing Agent shall sp
notify the City, the Trustee, the Tender Agent, the Standby
Purchaser, the Qualified Swap Provider, the Insurer and the
Paying Agent, and the 1993A Bonds will not be converted to the
Fixed Interest Rate Period and will continue to be subject tﬁ
the Weekly Interest Rate Period. The Remarketing Agent shal
use its best efforts to remarket such 1993A Bonds in the
Weekly Interest Rate Period as set forth in this paragraph (cD
and shall provide the Tender Agent with the proceeds of such
remarketing in immediately available funds for deposit in the
Remarketing Proceeds Account against delivery of 1993A Bondg
no later than one-half hour before the time prov1ded in the
Standby Agreement for presentation of notices in order tpo
receive payment in immediately available funds by 3:00 p.m. oh
the date such 1993A Bonds are required to be purchased, and
the Trustee shall draw on the Standby Agreement in accordance
with Section 603 (d) hereof, an amount sufficient to pay th
portion of the purchase price of such 1993A Bonds which
exceeds the amount provided by the Remarketing Agent therefor.

Section 504. Notice to Owners of Proposed Change to the Fixed

Interest Rate Period. The Trustee shall prepare and the Paying
Agent shall mail notice of the proposed Fixed Interest Rate Period
to be established pursuant to Section 503 hereof to all Owners of
1993A Bonds not less than 15 days prior to the effective date of
the proposed Fixed Interest Rate Period. Such notice shall state
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(1) that the interest rate on the 1993A Bonds will be converted,
'subject to a successful remarketlng of the 1993A Bonds at a leed
Interest Rate and the receipt of a Favorable Opinion of Bond
Counsel, on the effective date of the proposed Fixed Interest Rate
Period, to the Fixed Interest Rate for each 1993A Bond; (ii) tMe
effectlve date of such proposed Fixed Interest Rate Period; (11L)
'that on the first day of the proposed Fixed Interest Rate Perlqd
'all 1993A Bonds shall be purchased or deemed purchased as provided
’1n Section 602 hereof at a purchase price equal to the principal
amount thereof, plus accrued interest, if any; (iv) that the
.Standby Agreement will not provide for the purchase of the 19973
Bonds after such effective date; and (v) the ratings, if any, which
will apply to the 1993 Bonds at the start of the Fixed Interest
Rate period.

|

. Section 505. Favorable Opinions of Bond Counsel. A change qo
‘the Fixed Interest Rate Period for the 1993A Bonds shall not take
place unless the City shall deliver, or cause to be delivered, to
‘the Trustee, the Tender Agent, the Insurer and the Remarketlmg
Agent two Favorable Opinions of Bond Counsel, the first to b
delivered with the direction specified in Sectlon 503 hereof and
the second to be delivered on the proposed effective date of the
Fixed Interest Rate Period. If such opinion is not received on the
proposed effective date of the Fixed Interest Rate Period, then ahl
such 1993A Bonds shall be purchased or deemed purchased on such
'date but shall continue to be subject to a Weekly Interest Rate.|

[ Section 506. Interest Payment Dates for 1993A Bondsh
Interest on the 1993A Bonds shall be payable (1) on January 1|,
u994 for the period commencing on the date of delivery of the
1993A Bonds and ending on December 31, 1993, and (ii) thereafterL
|on each Interest Payment Date for the perlod commencing on the
immediately preceding Interest Accrual Date to which interest has
been paid in full or duly provided for and ending on the da&
1mmed1ately preceding such Interest Payment Date.

Section 507. Interest Rates on 1993A Bonds.

‘ |
F (a) During the Initial Interest Rate Period for the
} 1993A Bonds, the Bonds shall bear interest at a rate per
‘ annum, determlned by the Purchaser, to be the minimum interest
s rate which enables the Purchaser to sell the 1993A Bonds on
the date of the initial delivery of the 1993A Bonds at a price
equal to the principal amount thereof. During each Weekl!
; Interest Rate Period, the 1993A Bonds shall bear interest a
i the Weekly Interest Rate; and during the Fixed Interest Rat
| Period, the 1993A Bonds shall bear interest at the leeﬂ
’ Interest Rate.
! \
The interest rate on the 1993A Bonds for any Interesp
Rate Period other than an Initial Interest Rate Period shall
be a rate equal to the rate determined by the Remarketin
Agent to be the minimum interest rate which, if borne by th

i |
| |

I |
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1993A Bonds (and in the case of 1993A Bonds subject to the
Fixed Interest Rate until the applicable Sinking Fund
redemption date), would enable the Remarketing Agent to sell
such 1993A Bonds at the time the interest rate is being
determined at a price equal to the principal amount thereof
plus accrued interest, if any. The determination of eac
Weekly Interest Rate and the Fixed Interest Rate by the
Remarketing Agent shall be conclusive and binding upon the
Remarketing Agent, the Trustee, the Standby Purchaser, th
Qualified Swap Provider, the Insurer, the City, the Tender
Agent and the Owners of the 1993A Bonds. '
|
(b) The Weekly Interest Rate shall be determined in
accordance with paragraph (a) above and announced by thb
Remarketing Agent each Tuesday unless such Tuesday is not
Business Day, in which <case such determination an
announcement shall be made on the next succeeding Business
Day. Each Weekly Interest Rate shall apply to the period
commencing on Wednesday and ending on the next succeeding
Tuesday, unless the last day of the Weekly Interest Ratb
Period shall be a day other than a Tuesday, in which event the
Weekly Interest Rate for such period shall apply to the period
commencing on the Wednesday preceding the last day of such
period and ending on such last day. E
If the Remarketing Agent cannot or does not determine a
Weekly Interest Rate for any succeeding seven-day period, or
if the Weekly Interest Rate determined by the Remarketing
Agent shall be held to be invalid or unenforceable by a court
of law or would have an adverse effect upon the exclusion of
interest on the 1993A Bonds from gross income for federal
income tax purposes, the Weekly Interest Rate for such
seven-day period shall be the same as the Weekly Interest Rate
for the immediately preceding seven-day period if the Weekly
Interest Rate for such preceding seven-day period (or first
Weekly Interest Rate, if applicable) was determined by th
Remarketing Agent. i
If after two consecutive seven-day periods, the
Remarketing Agent cannot, or does not, determine the interest
rate for any Weekly Interest Rate Period, or if any interest
rate so determined by the Remarketing Agent shall be held to
be invalid or unenforceable by a court of law or would have an
adverse effect upon the exclusion of interest on the 19939
Bonds from gross income for federal income tax purposes, the
interest rate applicable to the 1993A Bonds for such period
shall be a percentage per annum equal to PSA Municipal Swap
Index, as reported by the Remarketing Agent to the Trustee, in
each case until the interest rate for such Interest Rate
Period can again be determined and applied as provided in this
Section 507. |
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(c) During the Fixed Interest Rate Period, the 1993A
Bonds shall bear interest at the Fixed Interest Rate, which
shall be determined, in accordance with paragraph (a) above,
and announced by the Remarketing Agent on a Business Day
selected by it prior to the first day of the Fixed Interest
Rate Period. f

(d) The foregoing provisions of this Section 507
notwithstanding, interest on any 1993A Bond shall for any day
during which such 1993A Bond is a Purchased Bond bear interest
at the Purchased Bonds Rate in effect for such day. '

(e) (1) If any 1993A Bonds shall be Purchased Bonds on
the Business Day prior to an Interest Payment Date, the
Standby Purchaser shall notify the Paying Agent and the
Trustee of the amount of the difference between (i) interest
due on the Purchased Bonds, calculated at the Purchased Bonds
Rate, and (ii) interest that would be due on 1993A Bonds other
than Purchased Bonds in the principal amount of such Purchased
Bonds. The Paying Agent is hereby directed to pay the amount
of the difference described in the next preceding sentence
directly to the Standby Purchaser on such Interest Paymedt
Date pursuant to instructions provided to it by the Standby
Purchaser.

(2) Promptly upon being notified of any date of
remarketing of Purchased Bonds, but in any case not earlier
than such date, the Standby Purchaser shall notify the Paying
Agent and the Trustee of the amount of the difference between
(i) interest accrued on the Purchased Bonds, calculated at the
Purchased Bonds Rate, and (ii) interest that would accrue on
1993A Bonds other than Purchased Bonds in the principal amount
of such Purchased Bonds. The Trustee and the Paying Agent are
hereby directed to (i) pay the amount of the difference
described in the net preceding sentence to the Standby
Purchaser on the date of remarketing and (iii) notify the
Tender Agent of the amount of interest that would accrue on
1993A Bonds other than Purchased Bonds in the principal amount
of such Purchased Bond as the remaining amount of interest due
and payable on such date of remarketing. |

(3) Subject to the provisions of Section 205
hereof, payment of interest on Purchased Bonds due on any
Interest Payment Date shall be made by wire transfer Qf
immediately available funds to the Standby Purchaser.

(4) Payment of the principal at maturity or on
redemption in whole or in part of Purchased Bonds shall be
made (i) while the book-entry system described in Section 205
hereof is not in effect, only upon presentation and surrender
of such Purchased Bonds by the Tender Agent at the principal
office of the Paying Agent, and the Tender Agent or its
nominee shall so present and surrender such Purchased Bonds

|
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; for payment when due, and (ii) while such book-entry system hs
; in effect, upon the transfer on the reglstratlon books of DTC
9 of the beneflclal ownership interests in such Purchased Bon@s
? for the account of the City. ,
|

(f) The Remarketing Agent shall provide the Trustee, thk
City, the Paying Agent, the Qualified Swap Provider and the
Standby Purchaser with notice by Electronic Means of each
Weekly Interest Rate and the Fixed Interest Rate promptl
after the determination thereof by the Remarketing Agent and
within a period of time as shall be necessary to enable the
Trustee and the Paying Agent to determine the amount of
interest then due and payable on any 1993A Bond.

i V.

’ (g) The Trustee is authorized to pay interest on the
\ 1993A Bonds at the Weekly Interest Rate, Fixed Interest Rate
or Purchased Bonds Rate as applicable.

l
|
]
}
‘ |
|
|
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ARTICLE VI.

TENDER AND PURCHASE OF 1993A BONDS

Section 601. Right of Owners or Direct Participants to Demand

Purchase of 1993A Bonds. Unless there shall have accrued and be
lcontinuing an Event of Default as described in the Bond Order or
herein, the 1993A Bonds shall be purchased upon demand of thb
Owners thereof prior to their maturity on the following terms:

(a) During any Weekly Interest Rate Period for which the
book-entry system described in Section 205 hereof with respect
to the 1993A Bonds is not in effect, any 1993A Bond or portioh
thereof (provided that the principal amount of such 1993A Bond
to be purchased and the principal amount to be retained shall
each be an Authorized Denomination for 1993A Bonds subject to
a Weekly Interest Rate) then bearing interest at a Weekly
Interest Rate shall be purchased or deemed purchased as
provided in Section 603 (a) (3) hereof on the date specified in
the notice referred to below on any Business Day at a purchas:
price equal to the principal amount thereof plus accrue
interest, if any, to the date of purchase, upon delivery o
any Business Day by the Owner of such 1993A Bond to the Tender
Agent at its principal office, of an irrevocable written
notice, which states the name of the Owner thereof, th
certificate number, the principal amount of such 1993A Bond,
the portion thereof to be purchased and the date on which the
same shall be purchased, which date shall be a Business Day at
least seven days after the date of the delivery of such notice
to the Tender Agent. Payment of the purchase price of such
Bond shall be made by 3:00 p.m. on the Business Day specified
in the notice upon delivery of such 1993A Bond to the Tender
Agent at its principal office, accompanied by an instrument of
transfer thereof, in form satisfactory to the Tender Agent,,
executed in blank by the Owner thereof with the signature of
such Owner guaranteed by a bank, trust company or member firm
of the New York Stock Exchange, at or prior to 10:00 a.m. on
the Business Day specified in such notice.

|

(b) During any Weekly Interest Rate Period for which the
book-entry system described in Section 205 hereof with respect
to the 1993A Bonds is in effect, any 1993A Bond or portion
thereof (provided that the principal amount of such 1993A Bond
to be purchased and the principal amount to be retained shalh
each be an Authorized Denomination for 1993A Bonds subject to
a Weekly Interest Rate) then shall be purchased or deemed
purchased as provided in Section 603 (b) (3) hereof on the date
specified in the notice referred to below at a purchase price
equal to the principal amount thereof, plus accrued interest,
if any, to the date of purchase, upon delivery on any Business
Day by a Direct Participant for such 1993A Bond to the Tender
Agent at its principal office of an irrevocable written
notice, executed by the Direct Participant and stating the
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principal amount of such 1993A Bond, the portion thereof to ge
purchased and the date on which the same shall be purchaseq,
which date shall be a Business Day at least seven days after
the date of the delivery of such notice to the Tender Agent.
Upon confirmation by DTC to the Tender Agent that such Direct
Participant referred to in the preceding sentence has n
ownership interest in the 1993A Bonds at least equal to the
amount of 1993A Bonds specified in such irrevocable written
notice, payment of the purchase price of such 1993A Bond shail
be made by 10:00 a.m. on the Business Day specified in the
notice, or as soon as possible thereafter, upon the receipt Of
remarketlng proceeds pursuant to Section 603 hereof or recelpt
by the Tender Agent of the proceeds of any drawing on tg
Standby Agreement by the Trustee, but only upon the transfe
on«the reglstratlon books of DTC, of the beneficial ownershlp
interests in such 1993A Bonds tendered for purchase to tﬁe
account of the Tender Agent, or a Direct Participant acting on
behalf of such Tender Agent.
I
(c) The Tender Agent shall, after the receipt of 4n
Owner’s demand or Direct Participant’s demand, as applicable,
for purchase given pursuant to paragraphs (a) or (b) abovj
respectively, notify the Trustee by Electronic Means of the
information set forth in such demand. |

Section 602. Mandatory Tender for Purchase of 1993A BondsJ
|

(a) Upon the first day of the Fixed Interest Rate
Period, each 1993A Bond shall be purchased or deemed purchased
as provided in Section 603 (a) (3) hereof at the purchase price
therefor equal to the principal amount thereof plus accrued
interest, if any. Payment of the purchase price of such 1991A
Bond shall be made by 3:00 p.m. on such first day of the Fixed
Interest Rate Period upon delivery of such 1993A Bond to tHe
Tender Agent at or prior to 10:00 a.m. on such first day of
the Fixed Interest Rate Period at its principal office (or
such other office as it may designate in writing to the Owners
of the 1993A Bonds), accompanied by an instrument of transfer
thereof, in form satisfactory to the Tender Agent, executed in
blank by the Owner thereof with the signature of such Owner
guaranteed by a bank, trust company or member firm of the New
York Stock Exchange.

(b) If at any time the Trustee shall give notice ln
accordance with Section 606 hereof that the 1993A Bond then
subject to purchase under the Standby Agreement shall on the
date specified in such notice cease to be subject to purchase
under the Standby Agreement as a result of the termination gr
expiration of the term of the Standby Agreement (other than on
and after the effective date of the Fixed Interest Rate
Period) then, if the Standby Agreement shall not have been
renewed or replaced by an Alternate Standby Agreement issued
and delivered in accordance with Section 605 hereof at least
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30 days prior to such termination or expiration, on the fifgh
Business Day next preceding any termination or expiration df
the Standby Agreement, the 1993A Bonds shall be purchased o
deemed purchased as provided in Section 603 (a) (3) hereof, jt
a purchase price equal to the principal amount thereof pluS
accrued interest, if any. Payment of the purchase price of
such 1993A Bond shall be made by 3:00 p.m. on such Bu51ne§s
Day upon dellvery of such 1993A Bond to the Tender Agent at
its principal office (or such other office as it may de51gnaﬁe
in writing to the Owners of the 1993A Bonds), accompanied by
an instrument of transfer thereof, in form satisfactory to the
Tender Agent, executed in blank by the Owner thereof with the
signature of such Owner guaranteed by a bank, trust company or
member firm of the New York Stock Exchange, at or prior to
10:00 a.m. on the fifth Business Day next preceding such
expiration or termination of the Standby Agreement. |

(c) At any time and upon the written notice by the
Standby Purchaser to the Trustee of the occurrence of an
"event of default" relating to payment of fees dr
reimbursement of amounts due to the Standby Purchaser under
the Standby Agreement or an Alternate Standby Agreement, on
any Business Day specified by the Standby Purchaser that is
not more than seven days after the date of receipt by the
Trustee of the written notice sent by the Standby Purchaser
(the "Standby Purchase Date"), all 1993A Bonds shall be
purchased or deemed purchased as provided in Section 603 (a) (3)
hereof at a purchase price equal to the principal amouﬁt
thereof plus accrued interest, if any. On the Standby
Purchase Date, the Trustee shall draw on the Standby Agreement
in accordance with the terms thereof to obtain funds in an
amount sufficient to pay such purchase price of the 1993A
Bonds no later than 3:00 p.m., on the Standby Purchase Date.
Payment of the purchase price of such Bonds shall be made by
3:00 p.m. on such Business Day upon delivery of such Bonds
the Tender Agent at its principal office (or such other offlce
as it may designate in writing to the Owners of the 1993A
Bonds), accompanied by an instrument of transfer thereof, in
form satisfactory to the Tender Agent, executed in blank by
the owner thereof with the signature of such Owner guaranteed
by a bank, trust company or member firm of the New York Stogk
Exchange, at or prior to 10:00 a.m. on the Standby Purcha
Date.

(d) If in connection with the replacement of the Standﬁy
Agreement with an Alternate Standby Agreement the opinion df
counsel referred to in Section 605(c) (1) (C) is not delivered
but either of the opinions of counsel referred to ﬂn
Section 605(d) hereof shall be delivered, then on the fifth
Business Day next preceding the termination or expiration of
the Standby Agreement, the 1993A Bonds shall be purchased or
deemed purchased as provided in Section 603 (a) (3) hereof, at
a purchase price equal to the principal amount thereof plus

51
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|
|
|
|
|
|

|
|

accrued interest, if any. Payment of such purchase price w1il
be made in the manner specified in the 1last sentence of
paragraph (b) above.

Section 603. Purchase and Remarketing of 1993A Bonds.
|
(a) (1) As soon as practicable, but in no event later
than 10:00 a.m. on the Business Day next following the
Business Day that the Tender Agent receives the notlce
described in Section 601 hereof with respect to 1993A Bonds
bearing interest at a Weekly Interest Rate, the Tender Agent
shall give telephonic, telegraphic or telecopier notlce
promptly confirmed in writing, to the Remarketing Agent, the
Trustee, the Standby Purchaser and the City specifying the
pr4n01pa1 amount of 1993A Bonds, if any, with respect to Whldh
any notice has been delivered to it demanding the purchase df
such 1993A Bonds in accordance with Section 601 above. ‘

(2) The Tender Agent shall purchase, but only fram
the sources listed below, 1993A Bonds or portions thereqf
which are then required to be purchased in accordance w1ﬂh
Section 601 or Section 602 hereof. Funds for the payment of
such purchase price shall be derived from the follow1ng
sources in the order of priority indicated:

(A) proceeds of the remarketing of such 1993&
Bonds furnished to the Tender Agent by the
Remarketing Agent for deposit into the Remarketlng
Proceeds Account;

(B) moneys furnished to the Tender Agent for
deposit into the Purchase Account representing the
proceeds of a drawing under the Standby Agreement,
and ,

(C) any other moneys available to the TendeI
Agent for such purpose.

Subject to Section 607(d) hereof, the Tender Agent shalh
segregate amounts derived from the sources described in
paragraphs (A), (B) and (C) above by depositing proceeds
derived from the source described in paragraphs (A) and (C)
above into the Remarketing Proceeds Account and by dep051t1ng
proceeds derived from the sources described in paragraph (B)
above into the Purchase Account.

(3) With respect to any 1993A Bonds or portions
thereof required to be purchased pursuant to Section 601
hereof and any 1993A Bonds required to be tendered for
purchase in accordance with Section 602 hereof as to which
sufficient funds to accomplish such purchase are available to
the Tender Agent at the respective times at which payment of
the purchase price was to be made as provided herein:
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(A) Such 1993A Bonds or portions thereo
shall be deemed to have been purchased, for al
purposes of this Series Resolution, irrespective ot
whether or not such 1993A Bonds shall have been
presented to the Tender Agent, and the former Owner
or Owners of such 1993A Bonds shall have no claim
thereon, under this Series Resolution or otherwise|,
for any amount other than the purchase pric
thereof which would have been paid on the date set
for purchase, and such 1993A Bonds or portions
thereof shall no longer be deemed to be Outstanding
for ©purposes of this Series Resolution or
otherwise. -

(B) In the event that such 1993A Bonds or
portions thereof shall not be presented to the
Tender Agent, the Tender Agent shall segregate and
hold the moneys for the purchase price of such
1993A Bonds in trust, uninvested and without
liability for interest thereon, for the benefit of
the former Owners of such 1993A Bonds, who shall
thereafter be restricted exclusively to such moneys
for the satisfaction of any claim for the purchase
price of such 1993A Bonds.

(C) In the event that any such 1993A Bonds
shall not be presented to the Tender Agent at the
time specified in Section 601 or Section 602
hereof, then the Tender Agent shall request, and
thereupon the City shall execute and deliver and
the Tender Agent shall immediately authenticate, a
new 1993A Bond or Bonds in an aggregate principal
amount equal to the principal amount of the 1993A
Bonds or portions thereof so purchased but not
presented, bearing a number or numbers not
previously assigned to a 1993A Bond. Every 1993A
Bond authenticated and delivered as provided in th
preceding sentence shall be entitled to all the
benefits of this Series Resolution and the Bond
Order equally and proportionally with any and all
other 1993A Bonds duly issued hereunder. The
Tender Agent shall maintain a record of the 1993A
Bonds or portions thereof not tendered for purchase
pursuant to Section 601 or Section 602 hereo
together with the names and addresses of the former
Owners thereof. i

(D) In case any 1993A Bonds or portions
thereof which have been deemed purchased a;
provided in paragraph (a) (3) (A) above are delivered
to the Tender Agent subsequent to the date and time
specified for such delivery for payment of the

|
4

purchase price thereof at its principal office,
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accompanied by an instrument of transfer thereoﬂ,
in form satisfactory to the Tender Agent, executed
in blank by the Owner thereof with signature o
such Owner guaranteed by a bank, trust company or
member firm of the New York Stock Exchange, on an&
Business Day, the Tender Agent shall, subject to
the provisions of paragraph (f) below, pay the
purchase price of such 1993A Bond or portion
thereof to the Owner (i) no later than 3:00 p.m. on
such Business Day, if such 1993A Bond is presented
by 10:00 a.m. on such Business Day, and (ii) no
later than 12:00 noon on the next succeeding
Business Day, if such 1993A Bond is presented after
10:00 a.m. on such Business Day and, if applicableh
i shall also deliver to such Owner a new 1993A Bonp
!  in an aggregate principal amount equal to the
portion of any 1993A Bond not so purchased. An
such 1993A Bonds so delivered to the Tender Agen
shall be delivered by the Tender Agent to thk
Trustee and shall be cancelled by the Trustee.

(b) (1) Promptly upon receipt of notice that any 1993A
Bond or portion thereof is to be purchased, the Remarketing
Agent shall use its best efforts to remarket such 1993A Bonds,
any such remarketing to be effected on the date of suc
purchase, or if such remarketing cannot be effected on th
date of such purchase, as soon as practicable thereafter, at
a price equal to the principal amount thereof, plus accrued
interest thereon, if any, to the date of purchase; provided
that in connection with a remarketing of the 1993A Bonds at a
Fixed Interest Rate, such Bonds may be remarketed at a premium
if, at or prior to the remarketing date, the City shall cause
to be delivered to the Trustee and the Remarketing Agent h
Favorable Opinion of Bond Counsel with respect to such
remarketing at a premium. Any such premium shall be applied
as directed by the City.

(2) Subject to the provisions of Section 507
hereof, the Remarketing Agent shall determine the rate of
interest to be borne by the 1993A Bonds during each Interest
Rate Period as provided in Section 507 hereof and shall
furnish to the Trustee and the Tender Agent in a timely manner
all information necessary for the Trustee or the Tender Agent
to carry out its respective duties hereunder, including, but
not limited to, the interest rates applicable to the 1993A
Bonds. |

(3) By 11:30 a.m. on the Business Day prior to the
Business Day on which the 1993A Bonds are to be purchased
pursuant to Section 601 or Section 602 hereof, the Remarketing
Agent shall give notice by Electronic Means to the Standby
Purchaser specifying the principal amount of such 1993A Bonds,
if any, sold by it pursuant to (1) above, and by 10:00 a.m.
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on the Business Day on which the 1993A Bonds are to bb
purchased pursuant to Section 601 or Section 602 hereof, the
Remarketing Agent shall given notice by Electronic Means t
the Standby Purchaser, the Trustee and the Tender Agent|,
specifying the principal amount of such 1993A Bonds, if any|,
sold by it pursuant to paragraph (b) (1) above; such notice to
the Trustee and the Tender Agent shall also specify the name|,
address and taxpayer identification number of each suc
purchaser and the principal amount of such 1993A Bonds being
purchased by each such purchaser. |

(4) Funds provided to the Tender Agent by the
Remarketing Agent shall be provided against the receipt of
1993A Bonds registered as requested by the Remarketing Agent|

(5) The Remarketing Agent shall not invest any
proceeds received from purchasers of 1993A Bonds pursuant to
this Section 603 prior to the delivery thereof by the
Remarketing Agent to the Tender Agent for deposit in the
Remarketing Proceeds Account.

(c) (1) 1993A Bonds purchased with moneys described in
subparagraph (a) (2) (A) above shall be registered as directed
by the Remarketing Agent and made available to the Remarketing
Agent against payment therefor in immediately available funds
by 11:30 a.m. registered in accordance with the instructions
provided by the Remarketing Agent pursuant to paragraph (b) (3)
above. Purchased Bonds which have been remarketed and for
which the Remarketing Agent has made funds available to the
Tender Agent for deposit to the credit of the Remarketin
Proceeds Account by 11:30 a.m. shall be made available to th
Remarketing Agent by 11:30 a.m. registered in accordance with
instructions provided by the Remarketing Agent as set forth i}
paragraph (b) (3) above. Simultaneously with the receipt OE
the funds supplied by the Remarketing Agent to the Tende
Agent, acting as agent for the Standby Purchaser for thi
purpose, as described in the preceding sentence, the Tende
Agent shall (i) while the book-entry system described in
Section 205 hereof is not in effect, cancel the Purchased
Bonds (or portions thereof for which remarketing proceeds hav
been made available) then held by the Tender Agent by reason
of the prior purchase pursuant to subparagraph (a) (2) (B) above
and delivery pursuant to paragraph (c)(2) below, and (ii)
immediately transfer such funds supplied by the Remarketing
Agent to the Standby Purchaser as payment for the purchase
price of such Purchased Bonds (or portions thereof). !

(2) 1993A Bonds purchased with moneys described in
subparagraph (a) (2) (B) above shall constitute Purchased Bonds
and (i) while the system of book-entry described in
Section 205 hereof is not in effect, shall be registered upon
receipt of funds from the Standby Purchaser for the purchase
of such Purchased Bonds, in the name of the Standby Purchaser,
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or any nominee of the Standby Purchaser, and such Purchase
Bonds shall be held by the Tender Agent, as agent of th
Standby Purchaser, and (ii) while such book-entry system is in
effect, the ownership interest in such Purchased Bonds shall
be transferred to the Tender Agent upon receipt of funds from
the Standby Purchaser for the purchase of such Purchased
Bonds, and the Standby Purchaser shall be the beneficial owner
of such Purchased Bonds. The Tender Agent shall not release,
or cause a Direct Participant acting on its behalf to release,
such Purchased Bonds, or such ownership interest therein, and
neither the Trustee nor the Tender Agent shall authenticate
any other 1993A Bonds in lieu thereof, until the Trustee and
the Tender Agent receive written notification (which may be by
telex or telecopy) from the Standby Purchaser, that it has
received payment of the purchase price of such Purchased
Bonds, that the principal component referred to in the Standby
Agreement has been increased by the principal amount of sucﬁ
Purchased Bonds, that the interest component referred to i
the Standby Agreement has been increased as therein prov1dedi
and that such Purchased Bonds may be released. :
|
(3) 1993A Bonds purchased with moneys described in
subparagraph (a) (2) (C) above shall be delivered to the Tende;
Agent for cancellation.
\
(4) In the event that the Remarketing Agent is able
to remarket any 1993A Bonds required to be purchased pursuant
to Section 601 or Section 602 hereof after the time on which
the Remarketing Agent is required to provide notice to the
Trustee and the Tender Agent as specified in paragraph (b) (3)
above, the Remarketing Agent shall give notice in the manner
and containing the details set forth in paragraph (b) (3), as
appropriate, as soon as practicable after such remarketing,
but in no event later than 1:00 p.m. on the date such 1993A
Bonds are required to be purchased, and the 1993A Bonds shall
be registered in the name of the purchasers thereof and made
available to the Remarketing Agent as soon as practlcabl¢
thereafter on such date.
|
(d) If the Tender Agent shall have received a demand for
the purchase of 1993A Bonds or portions thereof (other than
Purchased Bonds) in accordance with Section 601 hereof or the
1993A Bonds which are required to be tendered for purchase in
accordance with Section 602 hereof, and the Remarketing Agent
shall not then have provided the Tender Agent with sufflclent
funds to make such purchase by depositing in the Remarketlng
Proceeds Account immediately available funds by no later than
one hour before the time provided in the Standby Agreement for
presentation of notices in order to receive payment in
immediately available funds by 3:00 p.m. on the date such
1993A Bonds are required to be purchased, then the Tender
Agent shall immediately inform the Trustee of, and the Truste
shall draw under the Standby Agreement in accordance with the
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terms thereof by not later than the time provided in the
Standby Agreement for presentation of notices in order to
receive payment in immediately available funds by 3:00 p.n. on
such day, an amount sufficient to pay the portion of the
purchase price of such 1993A Bonds which exceeds the amount
provided by the Remarketing Agent for deposit in the
Remarketing Proceeds Account, provided that if the Tender
Agent does not provide such information one-half hour prior to
the time provided in the Standby Agreement for presentation of
such notices, the Trustee shall contact the Tender Agent to
determine if sufficient immediately available funds are on
deposit and, if not, shall draw an amount sufficient to pay
the full purchase price of such 1993A Bonds. The Trustee
shall deposit the proceeds of such drawing in respect of such
1993A Bonds in accordance with the provisions of paragraph
(a) (2) above. If the obligations of the Standby Purchaser
under the Standby Agreement are guaranteed, the Trustee shall)
contemporaneously with any draw under the Standby Agreement)
give written notice of such draw to the guarantor.

(e) Subject (with respect to any remarketing premium) to
paragraph (b) above, the proceeds of the remarketing by the
Remarketing Agent of any 1993A Bonds or portions thereof shal;
be delivered to the Tender Agent upon receipt of 1993A Bonds
therefor, and, except for 1993A Bonds not tendered as
described in paragraph (a) (3) above immediately applied by the
Tender Agent to the payment of the purchase price of 1993A
Bonds or portions of 1993A Bonds pursuant to subparagraph
(a) (2) (A) above or, in the case of the remarketing of
Purchased Bonds, to the payment of the purchase price of such
Purchased Bonds pursuant to the Standby Agreement, whether or
not the Tender Agent has at the time received a 1993A Bond or
ownership interest in a 1993A Bond as a result of such payment
by the Standby Purchaser. In making such payments to th
Standby Purchaser, the Tender Agent may conclusively assum
that the Standby Purchaser has not been paid from any other
sources. To the extent that the Standby Purchaser is so
repaid with proceeds of the remarketing of 1993A Bonds by the
Remarketing Agent, any Purchased Bond or ownership interest ib
such Purchased Bond shall be immediately returned to or
released by the Tender Agent and new 1993A Bonds representing
such remarketing proceeds shall be registered and delivered as
provided in paragraph (c) (2) above. '

(f) The Tender Agent shall, at the end of the tenth
Business Day after the date on which 1993A Bonds are to be
purchased, set aside on its books all funds then held in the
Remarketing Proceeds Account and the Purchase Account by
virtue of the fact that 1993A Bonds deemed purchased on such
date were not presented for purchase to the Tender Agent in
accordance with the provisions of paragraph (a) above, and
shall hold the same in trust for the payment to the owner of
such 1993A Bonds of the purchase price thereof as required by

BT
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the provisions of paragraph (a) above. The Tender Agent shall
pay such purchase price from such amounts by check or draft of
the Tender Agent made payable to the party entitled to such
payment as soon as practicable after such party surrenders the
1993A Bond or Bonds so deemed purchased to the Tender Agent.

Section 604. Standby Agreement. |
(a) The Trustee shall take such actions as may be
reasonably necessary to obtain funds wunder the Standb
Agreement to pay the purchase price, including accrued
interest, if any, of 1993A Bonds then subject to purchase
under the Standby Agreement tendered for purchase or required
to be purchased pursuant to the provisions of this Series
Resolution at the times, on the dates, to the extent and in
the manner provided by Section 603(d) hereof, and shall
transfer the proceeds of such drawing to the Tender Agent for
deposit in the Purchase Account pending application of such
moneys to the payment of the purchase price of such 1993A
Bonds. ‘

(b) In connection with the termination or expiration o&
the term of the Standby Agreement requiring mandatory purchase
of 1993A Bonds as provided in Section 602(c) hereof, th?
Trustee shall give the notice of mandatory tender for purchase
of the 1993A Bonds immediately upon receipt by the Trustee of
notice of a specified event of default from the Standby

Purchaser. {

l
|
Section 605. Alternate Standby Agreement.

(a) At any time upon at least 45 days prior written
notice to the Trustee, the Insurer and the Paying Agent and
compliance with this Section 605, the City may provide for the
delivery to the Trustee of an Alternate Standby Agreement.
Any such Alternate Standby Agreement may be for a term of
years which is more or less than the Standby Agreement which
is being replaced and shall contain administrative provisions
reasonably acceptable to the Trustee and the Tender Agent. On
or prior to the date of the delivery of such Alternate Standby
Agreement to the Trustee, the City shall furnish to the
Trustee, the Insurer and the Paying Agent (i) a Favorable
Opinion of Bond Counsel and (ii) written notice from each
Rating Agency then rating the 1993A Bonds confirming the
ratings on the 1993A Bonds. Upon receipt of such document
and the documents set forth in paragraph (c) below, the
Trustee shall accept such Alternate Standby Agreement ang
promptly surrender the Standby Agreement then in effect to the
Standby Purchaser which issued such Standby Agreement 1h
accordance with its terms for cancellation.

(b) The Trustee or the Tender Agent, as appropriate,
shall comply with any procedures set forth in any outstanding
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Standby Agreement relating to the termination thereof. I
addition, upon conversion of the 1993A Bonds to the Fixed
Interest Rate in accordance with Section 503 hereof, th
Trustee or the Tender Agent, as appropriate, shall comply wit
the procedures set forth in the outstanding Standby Agreemen&
relating to the termination thereof.

(c) No Standby Agreement or Alternate Standby Agreement
shall be accepted by the Trustee hereunder unless such Standby
Agreement or Alternate Standby Agreement is accompanied by (i)
opinions of counsel reasonably satisfactory to the city and
the Insurer to the effect that (A) the Standby Purchaser is
duly organized and existing under the laws of the jurisdiction
of its organization and, if applicable, is duly qualified tb
do business in the United States of America; (B) the standby
Agreement or Alternate Standby Agreement is a legal, valid and
binding obligation of the Standby Purchaser, enforceable in
accordance with its terms, except as limited by bankruptcy,
insolvency, reorganization, moratorium and other laws relating
to, or affecting generally the enforcement of, creditors/
rights and remedies, and by the availability of equitable
remedies, including specific performance and injunctive
relief; and (C) no registration under the Securities Act of
1933, as amended, or qualification of an indenture under the
Trust Indenture Act of 1939, as amended, will be required in
connection with the issuance and delivery of such Standb
Agreement or Alternate Standby Agreement or the remarketing of
the 1993A Bonds with the benefits thereof; (ii) unless AIG-F
or an affiliate guaranteed by the Parent is the Standby
Purchaser, the written consents of the City and the Insurer to
the selection of the Standby Purchaser; and (iii) the written
approval of the Standby Agreement or Alternate Standby
Agreement executed by the Insurer, except that if AIG-FP or an
affiliate guaranteed by the Parent is the Standby Purchaser,
such approval by the Insurer shall not be required if the
Standby Agreement or Alternate Standby Agreement conforms to
the requirements of the Liquidity Guarantee Agreement.

(d) In lieu of the opinion of counsel required by clause
(i) (C) of paragraph (c) above, there may be delivered an
opinion of counsel reasonably satisfactory to the City and the
Insurer to the effect that either (i) at all times during the
term of the Standby Agreement or Alternate Standby Agreement|
the 1993A Bonds will be offered, sold and held by Owners in
transactions not constituting a public offering of the 1993A
Bonds or the Standby Agreement or Alternate Standby Agreement
under the Securities Act of 1933, as amended, and accordingly
no registration under the Securities Act of 1933, as amended,
nor qualification of an indenture under the Trust Indenture
Act of 1939, as amended, will be required in connection witp
the issuance and delivery of the Standby Agreement or
Alternate Standby Agreement or the remarketing of the 1993
Bonds with the benefits thereof, or (ii) the offering and sale
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5 of the 1993A Bonds, to the extent evidencing the Standby
Agreement or Alternate Standby Agreement has been registered
under the Securities Act of 1933, as amended, and any
indenture required to be qualified w1th respect thereto under
the Trust Indenture Act of 1939, as amended, has been so
gqualified. If the opinion described in clause (i) above is
given, the 1993A Bonds and any transfer records relating to
the 1993A Bonds shall be noted 1nd1cat1ng the restrictions on
sale and transferability described in clause (i).

Section 606. Notice of Termination of Standby Agreement. The
Trustee shall give notice by first class mail postage prepaid, to

the Standby Purchaser and to the Owners of the 1993A Bonds then
subject to purchase under the Standby Agreement on or before the
30th day preceding the termination or expiration of any Standb
Agreerient in® accordance with its terms, which notice shall (i?
describe generally the Standby Agreement, if any, in effect prior
to such termination or expiration and the Alternate Standby
Agreement, if any, in effect or to be in effect upon such
termination or expiration, (ii) state the date of such termlnatlon
or expiration, and the date of the proposed provision of the
Alternate Standby Agreement, if any, (iii) specify the ratings, if
any, to be applicable to the 1993A Bonds after such termination or
expiration of the Standby Agreement, describing any Alternate
Btandby Agreement, or state that no ratings will be assigned to the
1993A Bonds subsequent to such termination or expiration of the
Btandby Agreement, and (iv) state whether a mandatory tender will
0ccur and, if so, the terms thereof. The City shall provide the
Trustee w1th written notice of any information required to enable
the Trustee to give the foregoing notices.

Section 607. Purchase and Remarketing Fund. ]

|

(a) There is hereby created a fund to be held by the

Tender Agent and described as the "City of Charlotte, North
Carolina Airport Refunding Revenue Bonds, Series 1993A
Purchase and Remarketing Fund." The following accounts shall

be established within the Purchase and Remarketing Fund:

(i) the Purchase Account; and (ii) the Remarketing Proceeds
Account. The Purchase and Remarketing Fund shall not be part

of or subject to the pledge of the City contained in the Bond
Order or this Series Resolution. Amounts on deposit in the
Purchase and Remarketing Fund shall not be commingled with the
amounts held in any fund or account under the Bond Order o1
this Series Resolution. ;

; (b) All drawings on the Standby Agreement to pay the
j purchase price of the 1993A Bonds shall be deposited in the
; Purchase Account, and used only for the payment of the
purchase price of Outstanding 1993A Bonds in the manner and at

the times specified in Section 603 hereof. r
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(c) All amounts received by the Tender Agent from the
Remarketing Agent representing the purchase price of the 1993
Bonds remarketed by the Remarketing Agent shall be deposite
in the Remarketing Proceeds Account and shall be used only £
payments of the purchase price of the 19932 Bonds so
remarketed as provided in Section 603 hereof or to the payment
of the Standby Purchaser for the 1993A Bonds purchased by it
and remarketed. f

|

(d) No moneys provided by the City shall be accepted for
deposit to the credit of the Purchase and Remarketing Fund,
nor shall any such moneys, if deposited by mistake o
otherwise, be used for the purchase of the 1993A Bonds
tendered or deemed tendered for purchase pursuant to the terms
of this Article VI. Moneys in the Purchase and Remarketi
Fund shall be held uninvested and without 1liability for
interest thereon. ‘
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ARTICLE VII.

i USE OF BOND PROCEEDS AND OTHER REVENUES, REFUNDING, AND
5 NOTICE OF PRIOR REDEMPTION OF REFUNDED BONDS i

|
Section 701. Disposition of Bond Proceeds. The proceeds of
‘the 1993A Bonds, upon the recelpt thereof at any time, or from tlme

*to time, shall be applied in the following manner:

(a) Creation of Funds. There 1is hereby created b
separate and special fund to be held by the Refunding Agent in
accordance with the terms of the Refunding Deposit Agreement
and described as the "City of Charlotte, North Carollna
Airport Revenue Bonds, Series 1985, Refunding Fund" (the
"Refunding Fund"); ?

There is also created an additional separate and special

fund to be held by the City and not be held by the Trustee, tb

; be known as the "City of Charlotte Airport Refunding Revenue

i Bonds, Series 1993A, Issuance Expense Fund" (the "1993A Bon@s
Issuance Expense Fund"),

(b) Refunding Fund. First, there shall be transferreh
to the Refunding Agent for credit to the Refunding Fund an
amount sufficient, together with any other money available
therefor as provided in Section 702 hereof, to establish any
initial cash balance and to acquire the Federal Securities
i designated in the Refunding Deposit Agreement for purchase Hy
I the City, for the payment of the Refunded Bonds; and
1

i (c) 1993A Bonds Issuance Expense Fund. Second, all
i money, if any, remaining from the proceeds of the sale of the
; 1993A Bonds shall be transferred to the City for credit to the
; 1993A Bonds Issuance Expense Fund. The moneys in the 1993A
| Bonds Issuance Expense Fund, except as herein otherw1se
expressly provided, shall be used and paid out by the Clty
l solely (i) first, to pay the premium for the Bond Insurancp
' Policy referred to in Section 906 hereof or the premium for
i any other bond insurance policy securing the 1993A Bonds, and
i (ii) second, to defray the other expenses pertaining to the
i Cost of the Refunding or to reimburse the City for the prior
payment of any such costs, including, without limitation,
amounts to be paid to the Trustee, the Paying Agent, the
Tender Agent, the Registrar, the Refunding Agent, the Insurer,
. the Standby Purchaser and the Purchaser, and for fees of the
‘ financial advisor to the City, custodial fees, legal fees,
accounting fees, printing costs, publication costs, ratlng
fees, insurance of obligations and recording fees. When all
such incidental costs have been reimbursed or paid in full or
adequate provision has been made therefor, the Finance
Director shall file with the Treasurer a certificate sb
stating; and thereupon the Treasurer shall transfer to the
Series 1993A Subaccount of the Revenue Bond Interest Account
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all moneys, if any, in excess of the aggregate amount of such
costs remaining in the 1993A Bonds Issuance Expense Fund,
i which account shall be terminated upon the withdrawal of all
i moneys therefrom. The City may defray any such costs from
| time to time as Current Expenses to the extent the moneys
, credited to the 1993A Bonds Issuance Expense Fund are
f insufficient therefor. !

Section 702. Additional Deposits to Refunding Fund
‘Slmultaneously with the deposit to the Refunding Fund as prov1ded
\1n Section 701(a) hereof, there shall be transferred to the
Refundlng Fund from amounts on deposit in or payable into the
\Series 1985 Subaccount of the Revenue Bond Interest Account, am
,amount equal to the interest to accrue on the Refunded Bonds from

‘January 1, 1993 to July 1, 1993. |
|

} Section 703. Maintenance of Refunding Fund. The Refundlng
Fund shall be maintained in an amount at the times of those 1n1t1ah

dep051ts therein and at all times subsequently at least suff1c1ent“
together with the known minimum yield to be derived from the
lnltlal investments and any temporary reinvestment of the deposits
,thereln or any part thereof in Federal Securities, to pay the
lprincipal, redemption premium and interest due in connectlon w1th
‘the Refunded Bonds, both accrued and not accrued, as the same
become due up to and including July 1, 1993.

i Section 704. Use of Refunding Fund. Moneys shall be
withdrawn by the Refunding Agent from the Refunding Fund 1h
sufficient amounts and at such times to permlt the payment w1thou¢
default of the principal, redemption premium and interest due in
1connect10n with the Refunded Bonds on July 1, 1993. Any moneys
remaining in the Refundlng Fund after provision shall have been
made for the redemption in full of the Refunded Bonds shall be
transferred to the Revenue Fund for application to any lawful
purposes pertaining to the Airport.

; Section 705. Insufflclency of Refunding Fund. If for agt
ireason the amount in the Refunding Fund shall at any time
insufficient for the purpose of Sections 703 and 704 hereof
lpertaining thereto, there shall be transferred from the first
moneys available therefor deposit in such account such addltlonag
moneys as shall be necessary to permit the payment in full of the
pr1nc1pal redemption premium and interest due in connection w1th
the Refunded Bonds as herein provided.

: Section 706. Exercise of Option. The City Council has
elected and does hereby declare its intent to exercise on the
behalf and in the name of the Clty its option to redeem the 1985
‘Bonds on July 1, 1993. The City is hereby obligated so to exercise
'such option, whlch optlon shall be deemed to have been exerc1sed
when notice is duly given and completed forthwith after thF
'issuance of the 1993A Bonds as herein provided in Sections 707 and
708 hereof.
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Section 707. Notice of Prior Redemption and Defeasance. Upon
‘the issuance of the 1993A Bonds, the Trustee hereby is authorized

,and directed to give forthwith a notice of prior redemptlon and
defeasance of the 1985 Bonds, in accordance with provisions of the
Bond Order and the 1985 Series Resolution. If the Trustee shall
|fa11 to give such notice upon the issuance of the 1993A Bonds, the
IFlnance Director shall, and hereby is authorized to, give such
notice. ‘

Section 708. Manner of Giving Notice. The notice of pridr
redemptlon and defeasance shall be given:

% (a) Publication. By publication at least once in each
of the following: i

!

’ (1) The Bond Buyer, a financial newspaper'publlsheﬁ
and of general circulation in the Borough of Manhattaq,
City and State of New York; and

(2) The Charlotte Observer, a newspaper of gener#l
circulation in the City of Charlotte, North Carolina; anp

(b) By mailing by certified or registered, retur%
receipt requested first class mail, postage prepaid, and
deposited in the mails of the United States, addressed to:

(1) Each of the Owners of the Refunded Bonds, ab
shown on the registration records of the Bond Reglstrar
for the 1985 Bonds. ;

i (2) The Bond Registrar for the Refunded Bonds. L

Section 709. Owners Not Responsible for Refunding. The
valldlty of the 1993A Bonds shall neither be dependent upon nor be
affected by the validity or regularity of any proceedlngs relatlng
Fo the Refunding. The Owners of the 1993A Bonds shall in no manne
be responsible for the application or disposal by the City or b
any of the officers, agents and employees of the City of the moneys
derived from the sale of the 1993A Bonds or of any other moneys
herein designated. !

! Section 710. Lien on Bond Proceeds Until the proceeds of
the 1993A Bonds are deposited with the Refunding Agent and are
credited to the Refunding Fund, the 1993A Bond proceeds shall be
subject to a lien thereon and pledge thereof for the benefit of the

pwners of the 1993A Bonds from time to time.
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ARTICLE VIII.

THE REMARKETING AGENT AND THE TENDER AGENT

. Section 801. The Remarketing Agent. Pursuant to thb
Remarketlng Agreement, Smith Barney, Harris Upham & Co.
Incorporated shall initially serve as Remarketing Agent. The

Remarketing Agent shall be authorized by law to perform all of the
duties imposed upon it hereunder. The Remarketing Agent or any
successor shall signify its acceptance of the duties angd
obligations imposed upon it hereunder by a Remarketing Agreemenk

under which the Remarketing Agent will agree to:

|
(a) determine (which shall include inquiries of market
sources as necessary to accurately ascertain the
then-prevailing market conditions for the 1993A Bonds) each
Weekly Interest Rate and the Fixed Interest Rate and glve
notice of such rates as set forth in Article V hereof;

(b) keep such books and records with respect to the
remarketing of the 1993A Bonds as shall be consistent w1th
prudent industry practice; and

(c) use its best efforts to remarket the 1993A Bonds in
accordance with this Series Resolution and the Remarketing
Agreement.

Section 802. Removal or Resignation of Remarketing Agent.

(a) During any period when the Floating Amount is equal
to the Bond Floating Amount (as such terms are defined in the
Swap Agreement) : ‘
l

(1) the Remarketing Agent may be removed, and shalu
be removed if at any time the Qualified Swap Prov1der
shall so direct, by the City at any time by an 1nstrument
filed with such Remarketing Agent and the Trustee“
subject to the prior written agreement of the Qualified
Swap Provider (if such removal is other than at the
direction of the Qualified Swap Provider), the Standby
Purchaser and the Insurer, provided a successor has been
appointed and such successor has entered into
Remarketing Agreement with the City.

|

(2) The City shall promptly select any successor
Remarketing Agent from a list provided by the Quallfleﬁ
Swap Provider of at least three entities qualified to
serve in such capacity as described in paragraph (c§
below, and appoint such successor in accordance with the
provisions of the Remarketing Agreement, subject to the
approval of the Insurer and the Standby Purchaser.
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|

|

| -
|

(3) The City shall obtain the prior written consent
of the Qualified Swap Provider, the Standby Purchaser and
the Insurer prior to entering into any amendment of dr
permitting any assignment of the Remarketing Agreement,
and shall use its best efforts to obtain such amendments
of the Remarketing Agreement as shall be reasonab;y
reguested by the Qualified Swap Provider and consented to
by the Standby Purchaser and the Insurer. The Clty
agrees to terminate the Remarketing Agreement at any time
the Quallfled Swap Provider shall so direct; prov1ded
that the prior written consent of the Insurer shall he
required to the extent provided in the Qualified Swap.|
(b) Except during any period when the Floating Amount ﬂs
equal to the Bond Floating Amount (as such terms are definéd
in the swap Agreement), the Remarketing Agent may be removed
by the City at any time upon 45 days’ notice by an instrument
filed with such Remarketing Agent and Trustee, subject to t le
prior written agreement of the Standby Purchaser and tne
Insurer, and the City may appoint a successor with the
approval of the Standby Purchaser and the Insurer, which
approval shall not be unreasonably withheld. f

(c) The Remarketing Agent may resign by written notice
to the City, the Tender Agent, the Trustee, the Standby
Purchaser and the Insurer at least 45 days before the
effective date of such notice. In the event of such
resignation the City shall appoint a successor Remarketing
Agent. No resignation shall be effective until the successor
has delivered an acceptance of its appointment to the City and
the Trustee unless otherwise provided in the Remarketlng
Agreement. .

(d) Each Remarketing Agent shall at all times be either
a member of the National Association of Securities Dealers,
Inc. or registered as a dealer of municipal securities under
the Securities Exchange Act of 1934, as amended, and having
net capital of at least $50,000,000. The Remarketlng Agent may
at any time resign and be dlscharged of the duties and
obligations created by this Series Resolution by giving at
least 45 days’ written notice to the City, the Standby
Purchaser, the Qualified Swap Provider, the Insurer and the
Trustee. The Trustee shall promptly give written notice to
the Owners of the 1993A Bonds of any removal or resignation of
the Remarketing Agent or appointment of a successor
Remarketing Agent.

Section 803. Successor Remarketing Agents.

(a) Any corporation, association, partnership or firm
which succeeds to the business of the Remarketing Agent as la
whole or substantially as a whole, whether by sale, merger,
consolidation or otherwise, shall thereby become Vested w1th
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all the property, rights and powers of such Remarketing Agent
under this Series Resolution. ,

(b) In the event that for any reason there shall be a
vacancy in the office of the Remarketing Agent, the Trustep
shall serve as Remarketing Agent hereunder, provided, however,
that in serving as Remarketing Agent, the Trustee shall not b
required to remarket any 1993A Bonds, and shall not be
responsible for establishing any 1nterest rate. The Trustee’ s
sole responsibility under this Section 803 shall be to take
custody of any funds or 1993A Bonds in the possession of the
Remarketing Agent and to deliver such funds or 1993A Bonds tp
the appropriate Person or Persons. The Trustee shall not be
liable for the acts or omissions of any other Remarketlng
Agent in taking any action under this Section 803.

Section 804. Modification of Remarketlnq Agent’s Dutles

'MOdlflcatlonS may be made to the provisions hereof regarding the
gdutles and responsibilities of the Remarketing Agent, the dates and
times at which interest rates are to be determined, and the tender
lfor purchase and notices of tenders, provided that the consent of
the Remarketing Agent is obtained in writing and that:

|
|

|

(a) any such modification shall be subject to the prio;
written consent (which consent shall not be unreasonabl
withheld) of the Qualified Swap Provider, the Insurer and the
Standby Purchaser;

(b) the effective date for any such modification, as 1t
affects the 1993A Bonds, shall be a Business Day which occurs
not less than 35 days following the mailing by the Paylng
Agent to all Owners of the 1993A Bonds of a notice settlng
forth the nature of the modifications and specifying the
effective date thereof; |

(c) prior to the effective date of the modification, the
Remarketing Agent shall not offer tendered 1993A Bonds for
sale to any person unless it has advised such person of the
nature and effective date of the modification; _

(d) replacement 1993A Bonds reflecting the modification
shall be prepared prior to the effective date thereof and such
replacement 1993A Bonds shall be delivered in connection with
all transfers (including transfers upon tender) and exchanges
made on or after the effective date of the modification; and

(e) prior to the effective date of the modification, thE
City, the Trustee, the Tender Agent, the Standby Purchaser,
the Insurer and the Remarketing Agent shall have received an
opinion of Bond Counsel to the effect that the modification 1b
authorized hereunder and will not adversely affect thg
exclusion of interest on the 1993A Bonds from federal 1ncomg
taxation.
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Section 805. Remarketing Agent May Act Through Agents&

Answerable Only for Misconduct or Negligence. The Remarketinb
Agent may execute any powers hereunder and perform any duties

required of it through attorneys, agents, officers or employeesu
and shall be entitled to advice of counsel concerning all questions
hereunder; and the Remarketing Agent shall not be answerable for
the negligence or misconduct of any attorney or agent (other than
an officer or an employee) selected by it with reasonable care|
provided, however, that such attorney or agent shall be liable to
the City for its own negligence or misconduct. The Remarketing
Agent shall not be answerable for the exercise of any discretion or
power under this Series Resolution, except only its own negllgence
lor misconduct or that of any officer or employee, notw1thstand1ng
anything to the contrary set forth in the Remarketing Agreement.

1
|

|

| Section: 806. Tender Agent: Appointment and Acceptance of
jDuties.

(a) The City hereby appoints NationsBank of North

Carolina, N.A. as a Tender Agent for the 1993A Bond
(provided, that while the book-entry system described in
Section 205 hereof is in effect, the Trustee shall be the
Tender Agent hereunder), and may at any time or from time to

time appoint one or more other Tender Agents having the
gualifications set forth in Section 809 hereof for a successor
Tender Agent. One or more Tender Agents may be appointed by

the City to the extent necessary to effectuate the rights of

: the Owners of the 1993A bonds to tender 1993A Bonds for
i purchase. ‘

J
(b) Each Tender Agent (other than the Trustee) shall
! signify its acceptance of the duties and obligations 1mpOSed
' upon it by this Series Resolution by executing and delivering
to the City, the Trustee, the Standby Purchaser, the InsureF
and the Remarketing Agent a written acceptance thereof.

(c) Unless otherwise provided, the principal corporate
; trust offices of the Tender Agents are designated as thp
j respective offices or agencies of the City for the payment of
3 the purchase price of tendered 1993A Bonds. .

Section 807. General Responsibilities of Tender Agent.

(a) The Tender Agent shall perform the duties an:
obligations set forth in this Series Resolution, and in
particular shall: !

(1) hold all 1993A Bonds delivered to it for
purchase hereunder in trust as bailee of, and for the
benefit of, the respective Owners which have so delivered
such 1993A Bonds, until moneys representing the purchase
price of such 1993A Bonds shall have been delivered to or
for the account of or to the order of such Owners; |

|
|
|
|
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(2) hold all moneys (other than moneys delivered tp
it by the City for the purchase of 1993A Bonds) delivered
to it hereunder for the purchase of 1993A Bonds in trust
as bailee of, and for the benefit of, the Person which
shall have so delivered such moneys, until the 1993A
Bonds purchased with such moneys shall have beeh
delivered to or for the account of such Person;

(3) except while the book-entry system described 1h
Section 205 hereof is in place, hold all Purchased Bonds
and deliver such Purchased Bonds to the Standby Purchaser
or transfer such Purchased Bonds as directed by the
Standby Purchaser; and

(4) Kkeep such books and records as shall be
consistent with prudent industry practlce and make such
books and records available for inspection by the Cltm,
the Trustee, the Standby Purchaser and the Remarketlng
Agent at all reasonable times.

(b) In performing its duties hereunder, the Tender Agent
shall be entitled to all of the rights, protections and
immunities accorded to the Trustee under the terms of the Bond
Order and this Series Resolution.

1

(c) The City and the Trustee shall each cooperate to
cause the necessary arrangements to be made and to be
thereafter continued whereby funds from the sources spec1f1eb
herein will be made available for the purchase of 1993A Bondb
presented at the designated office of the Tender Agent, and tb
otherwise enable the Tender Agent to carry out its dutles
hereunder. : -

(d) The Tender Agent shall cooperate with the
Remarketing Agent to the extent necessary to permit the
preparation, execution, issuance and authentication of
replacement 1993A Bonds in connection with the tender and
remarketing of 1993A Bonds hereunder.

Section 808. Procedures for Tendering Bonds.

(a) The Tender Agent shall promptly return any Tender
Notice (together with 1993A Bonds submitted in connection
therewith) that is incomplete or improperly completed or not
delivered in a timely fashion to the Person submitting the
notice upon surrender of the receipt, if any, issued therefor.

{

(b) The Tender Agent’s determination of whether a Tender
Notice is properly completed of delivered on a timely ba51s
shall be binding on the City, the Trustee and the Owner of the
1993A Bonds submitted therewith.
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(c) The Tender Agent shall comply fully with the notide

and other requirements described in Articles V and VI hereof.
|

Section 809. Resignation or Removal of Tender Agent and
iAppo:mtment of Successor.

|

(a) Any Tender Agent may at any time resign and be
dlscharged of the duties and obligations created by this
| Series Resolution by giving at least 60 days’ written notice
g to the City, the Standby Purchaser, the Remarketing Agent, the
Qualified Swap Provider, the Insurer and the Trustee. Amy
Tender Agent may be removed at any time by an instrument filed
. by the City with such Tender Agent and the Trustee. Aﬂy
. successor Tender Agent shall be appointed by the City and
y shall be a commercial bank with trust powers or trust compady

organized under the laws of the United States or of any state

of the United States, having, or with a parent organlzatldn

having, capital stock and surplus aggregating at least
‘ $50,000,000, and willing and able to accept the office on
% reasonable and customary terms and authorized by law to
perform all the duties imposed upon it by this Series
Resolution. j
j (b) In the event of the resignation or removal of any
Tender Agent, such Tender Agent shall pay over, assign and
‘ deliver any moneys and 1993A Bonds, including authenticated
a 1993A Bonds, held by it to its successor, or if there is no
i successor, to the Trustee. 1In the event that for any reason
‘ there shall be a vacancy in the office of any Tender Agent
the Trustee shall act as such Tender Agent. [

; (c) Notwithstanding any other provision of this Seriés
Resolution to the contrary, the duties of the Tender Age
shall terminate upon conversion of the Outstanding 1993A,Bongr
to the Fixed Interest Rate.
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ARTICLE IX.

THE STANDBY AGREEMENT AND BOND INSURANCE POLICY

1
{

A Section 901. Standby Agreement The Trustee shall, as soadn
'as practicable, notify the City by telephone, promptly conflrmed rn
'wrltlng, of the amounts to be drawn on the Standby Agreement. The
|Trustee shall have the obligation to hold and maintain the Standhy
iAgreement for the benefit of the Owners of the 1993A Bonds until
the Standby Agreement terminates or expires in accordance with its
lterms or the Fixed Interest Rate Period has become effective. No
i1993A Bonds owned by or on behalf of the City shall be entitled to
'the benefit of the Standby Agreement, and the Standby Agreement
'shall not be drawn upon for the benefit of any such 1993A Bondq.
LIf at any time during the term of the Standby Agreement any
|successor Trustee shall be appointed and quallfled under the Bond
‘order and this Series Resolution, the resigning Trustee shayl
'request that the Standby Purchaser transfer the Standby Agreement
‘to said successor Trustee. If the resigning Trustee fails to make
'this request, the successor Trustee shall do so before acceptlﬂg
app01ntment. When the Standby Agreement terminates or expires in
|accordance with its terms, the Trustee (or successor Trustee) which
'is holding the Standby Agreement shall immediately surrender it to
Nthe Standby Purchaser.

i Notwithstanding anything contained in the Bond Order dr
’herein, the Trustee shall not seek to be indemnified prior to
‘making any drawings on the Standby Agreement pursuant to tth
TSectlon 901.

i Section 902. Release of Standby Agreement. The Trustee shaLl
'not release any then existing Standby Agreement with respect to
1993A Bonds unless and until either (i) an Alternate Standﬁy
Agreement has been provided or if the principal amount of 1993A
{Bonds Outstanding has been reduced and the release is in exchanqe
|for a Standby Agreement substantially the same as that released,

but in a stated amount reflecting said lesser principal amounq,
(11) the 1993A Bonds shall have been converted to a Fixed Interest
'Rate in accordance with Section 503 hereof and the City dlrects
rsuch a release or (111) the 1993A Bonds have been defeased mn
raccordance with the requirements of Section 1201 of the Bond Order.
Nothing in this Section 902 shall be deemed, however, to walJe
compllance with Section 605 hereof. |
. Section 903. Trustee to Reduce or Terminate Standb

Agreement. The Trustee shall, in accordance with any appllcabLe
'provisions of the Standby Agreement, take such action (1nclud1ng
'filing of certificates of reduction) as shall be requlred to reduce
‘the amounts available for drawing thereunder in respect of
Ipr1nc1pa1 and interest on the 1993A Bonds to reflect any permaneﬂt
reduction in the amount of 1993A Bonds Outstanding; prov1ded,
‘however, that the amount available to be drawn under the StandHy

Tl !
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|
Agreement shall at all times be equal to the principal amount 4f
'the Outstanding 1993A Bonds and the number of days’ interest
‘thereon referenced in such Standby Agreement with respect to suc
reduced principal amount of 1993A Bonds Outstanding calculated at
‘the Maximum Rate with respect to 1993A Bonds other than Purchasqd
'Bonds

. Section 904. Amendment of Standby Agreement. The Trustee
ishall notify the Owners of the 1993A Bonds, the Remarketing Ageﬁt
|and each Rating Agency of any proposed amendment of a StandHy
Agreement which, in the opinion of counsel, would adversely affeqt
lthe interests of the Owners of the 1993A Bonds or the Trustee and
'may consent thereto upon receipt of the consent of at least a
majority in aggregate principal amount of all 1993A Bonds thén
Outstanding which would be affected by the action proposed to he
taken provided, that the Trustee shall not, without the unanimous
consent of the registered Owners of all 1993A Bonds Outstandlng
iwhlch would be affected by the action proposed to be taken, consent
‘to any amendment which would (i) decrease the amount of the Standby
LAgreement or (ii) reduce the term of the Standby Agreement. The
’Trustee shall not be required to notify the Owners of the 1993A
Bonds or obtain their consent for any proposed amendment to a
Standby Agreement which, in the opinion of counsel, would ndt
adversely affect their 1nterests, including any exten51on of tﬁe
‘Standby Agreement. No amendment of a Standby Agreement shall He
effected without the prior written consent of the Insurer.

Section 905. References to Standby Purchaser. Any provisidn
lof this Series Resolution regarding the consent of, or mandating

‘the direction of action by, the Standby Purchaser shall except as
lexpressly provided herein, be deemed ineffective if (i) the Standby
Agreement issued thereby is no longer in effect and no amount is
ldue and owing under such Standby Agreement or (ii) the Standby
[Purchaser has failed to honor a proper draw under the Standby
lAgreement. &
. t

Section 906. Provisions Relating to Insured Bonds. The City
hereby covenants that it will cause the 1993A Bonds to be insured
by the Insurer or, at the City’s option, by some other bond insurer
|the insurance policy of which will result in the rating of the
11993A Bonds on the date of their issuance to be in the hlgheét
rating category of each nationally recognized rating agency thqn
rating the 1993A Bonds. Notwithstanding anything contained in the
'Bond Order or this Series Resolution, the Trustee shall not seek to
be indemnified prior to requesting that any payments be made on the
Bond Insurance Policy or any other bond insurance policy.

5 (a) Additional Definitions. The terms defined below ﬂn

g this paragraph (a) shall for all purposes of this Section 906
have the following meanings:

e
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(1) "Business Day" means any day other than [a
Saturday, Sunday or a day on which the Fiscal Agent or
the Trustee is authorized by law to remain closed.

(2) "Fiscal Agent" means Citibank, N.A. of New
York, New York. ’

(3) "Insured Bonds" means the 1993A Bonds.

(4) "Prerefunded Municipal Securities" means
Defeasance Securities the interest on which is exempt
from gross income for federal income tax purposes whldh
are rated "AAA" by Standard & Poor’s and "Aaa" by Moody’s
and which meet the following conditions:

(i) The securities are: (a) not to qe
redeemed prior to maturlty or the trustee for the
securities has been given irrevocable instructions
concerning the call and redemption of the
securities, and (b) the issuer of the securities
has covenanted not to redeem the securities other
than as set forth in those instructions;

|

(ii) The securities are secured by cash or

United States Obligations the receipts from whldh

may be applied only to the payment of the 1nterest

on, principal of and prior redemption premium due
in connection with such securities;

(iii) The principal of and interest on the
United States Obligations (plus any cash in the
escrow fund in which the United States Obligations
are held) are sufficient to pay the pr1nc1pa1 of,
interest on and any prior redemption premiums due
in connection with the securities;

(iv) The United States Obligations held to pay
the securities are held by an escrow agent Qr
trustee; and

!

(v) The United States Obligations are nﬂ;
available to satisfy any other claims, includi

those against the trustee or escrow agent. :

(5) "United States Obligations" means Defeasanqe
Securities which are Federal Securities including in the
case of direct and general obligations of the United
States of America evidences of ownership of proportionate
interests in future interest or principal payments dﬁ
such obligations. Investments in such proportlonate
interests must be limited to circumstances wherein (1) a
bank or trust company acts as custodian and holds the
underlying United States Obligations; (ii) the owner qf

73 i
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the investment is the real party in interest and has the
right to proceed directly and individually against the
obligor of the underlying United States Obllgatlons,
(111) the underlying United States Obligations were held
in a special account, segregated from the custodian’s
general assets, and are not available to satisfy any
claim of the custodlan, any person claiming through the
custodian or any person to whom the custodian may be
obligated.

(b) The Insurer to be Deemed a Bond Owner. i

(1) Unless it shall be in default of its paymedt
obligations under the Bond Insurance Policy, the Insurer
shall at all times be deemed the exclusive owner of all
Insured Bonds for the purposes of Articles X, XI and XfI
of the Bond Order. The Trustee in consentlng to
amendments pursuant to Section 1103 of the Bond Order
shall consider the effect on the rights of the Owners of
the Bonds as if the Bond Insurance Policy were not 4n
effect. |

(2) To the extent the Insurer makes payment of the
principal of or interest on the Insured Bonds, it shall
become the Owner of such Insured Bonds, or right to
payment of principal of or interest on such Insured Bonds
and shall be fully subrogated to all of the registered
owners’ rights thereunder, including the registered
owners’ rights to payment thereof. To evidence such
subrogation (i) in the case of subrogation as to claims
for past due interest, the Registrar shall note the
Insurer’s rights as subrogee on the registration recorqs
of the City maintained by the Registrar upon receipt of
proof from the Insurer as to payment of interest thereon
to the Owner of the Insured Bonds and (ii) in the case of
subrogation as to claims for past due principal, the
Registrar shall note the Insurer’s rights as subrogee gn
the registration records of the City maintained by the
Registrar upon the surrender of the Insured Bonds by the
Oowners thereof to the Fiscal Agent and upon notice to the
Trustee by the Fiscal Agent of such surrender.

(3) In the event that the principal of, interest on
or both principal of and interest on the Insured Bonds
shall be paid by the Insurer pursuant to the terms of the
Bond Insurance Policy (i) such Insured Bonds shall
continue to be treated as Outstanding, (ii) the pledgeq
covenants, agreements and other obligations of the City
to the Owners of the Insured Bonds shall continue to
exist and the Insurer shall be fully subrogated to all of
the rights of such registered Owners in accordance with
the terms and conditions of paragraph (2) above and tde
Bond Insurance Policy, and (iii) the City shall reimburse

1
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the Insurer from Net Revenues for amounts paid by the
Insurer under the Bond Insurance Policy and, to the
extent permitted by law shall pay from Net Revenues
interest to the Insurer on amounts so paid by the Insurer
at the lower of the maximum rate permitted by law and the
rate that the Fiscal Agent announces from time to time at
its principal office as its prime lending rate for
domestic and commercial loans, such rate to change on the
effective date of each change in the announced rate. The
payment of amounts as interest on amounts paid by the
Insurer pursuant to clause (iii) of this paragraph which
are in excess of interest at the rate specified in the
Insured Bonds on the unpaid and past due principal
thereof, shall be an obligation which is subordinate to
all Bonds. Amounts paid to the Insurer as the Owner of
any Insured Bond and as subrogee shall, to the extent of
such payment, be credited against the amounts to be paid
to the Insurer pursuant to clause (iii) of this
paragraph. In the event that the Insurer makes any
payments of the principal of, interest on or both
principal of and interest on any of the Insured Bonds
pursuant to the terms of the Bond Insurance Policy and
payment of the Insured Bonds is for any reason
accelerated, the Insurer may, at any time at its sole
option, pay to the Owners of the Insured Bonds all or any
portion of the amounts due on the Insured Bonds prior tb
the stated maturity dates thereof. Notwithstanding the
foregoing, no acceleration of any of the Insured Bonds
shall be permitted without the prior written consent of
the Insurer.

(4) The Insurer shall be notified by the city (i)
in advance of the execution of any Series Resolution or
other order or resolution supplemental to the Bond Order,
and of any amendment, change or modification of this
Series Resolution or the Bond Order in the event the
consent of the Owners of the Insured Bonds is not
required for such amendment, change or modification, and
(ii) immediately upon the occurrence of any Event of
Default or of any event that with notice or with the
lapse of time or both could become a material Event of
Default. ;

|

(5) The City and the Trustee shall also notify the
Insurer (i) immediately upon the occurrence of an Event
of Default specified in Section 802 of the Bond Order or
upon withdrawal of amounts on deposit in the Series 1993A
Subaccount of the Revenue Bond Reserve Account, other
than amounts comprising investment earnings thereon, upo
the determination that a deficiency in the Series 1993A
Subaccount of the Revenue Bond Reserve Account exists or
upon the failure to make any required deposit into the
Bond Fund to pay the principal of or interest on the

|
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Bonds when due and (ii) within five days after the date
either the City or the Trustee has received notice of or
has actual knowledge of an Event of Default, or of an
event that with notice or lapse of time or both could
become a material Event of Default spe01fled in Section
802 of the Bond Order. Any notice that is required to be
given to the Owners of the Insured Bonds or to the
Trustee pursuant to this Series Resolution or the Bond
order (including notices of prior redemption of Insured
Bonds) and any Series Resolution or other order
supplemental to the Bond Order executed after the date
hereof pursuant to the Bond Order shall be provided to
the Insurer. All notices required to be given to the
Insurer under this Instrument shall be in writing and
shall be sent by registered or certified mail or hy
overnight delivery addressed to:

Municipal Bond Investors Assurance Corporation

Attention: Surveillance

113 King Street f

Armonk, New York 10504 ?

(c) Registered Bond Payments under the Bond Insuranég

Policy. So long as the Bond Insurance Policy is in full force
and effect, the City, the Trustee, the Registrar and tﬂ
Paylng Agent hereby agree to comply with the follow1ng
provisions:

(1) If on the 3rd day (or if the 3rd day is not a
Business Day, then on the Business Day next preceding the
3rd day) prior to an interest or principal payment datF
with respect to the Insured Bonds, the Trustee determines
that there will be insufficient monies in the funds and
accounts available to pay the principal of and interest
on the Insured Bonds on such payment date, the Trustée
shall immediately so notify the Insurer in accordanca
with the terms of the Bond Insurance Policy. Such notice
shall be by telephone, promptly confirmed in wrltlnq,
shall specify the amount of the anticipated deficienc
and demand that payment of such deficiency be made by the
Insurer to the Trustee, shall specify the Insured Bonds
to which such deficiency will be applicable and whethei
payment due on such Insured Bonds will be deficient as to
principal or interest or both; !

(2) The Trustee and the Reglstrar shall, after
giving notice to the Insurer as provided in paragraph (10
above, make available to the Insurer and the Fiscal Agenr
the reglstratlon records of the City maintained by the
Registrar relating to the Insured Bonds and all records
held by the Trustee relating to the funds and accounts
established under the Bond Order or this Serlas
Resolution; |
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(3) If the deficiency is made up in whole or in
part prior to or on the Interest Payment Date, the
Trustee shall so notify the Insurer or its de51gnee 7

(4) In addition, if the Trustee has notice that any
Owner of an Insured Bond has been required to dlsgorge
payments of principal or interest on the Insured Bond to
a trustee in bankruptcy or creditors or others pursuant
to a final judgment by a court of competent jurisdiction
that such payment constitutes a voidable preference to
such Owner within the meaning of any applicable
bankruptcy laws, then the Trustee shall notify the
Insurer or its de31gnee of such fact in accordance w1ﬁh
the terms of the Bond Insurance Policy by telephone dr
telegraphic notice, confirmed in writing by registered or
certified mail. Such notice shall specify the amount
which has been required to be disgorged and demand that
payment of such amount be made by the Insurer to the
Trustee. The Trustee shall pay all amounts received from
the Insurer pursuant to this paragraph to the trustee in
bankruptcy or, if the Owner of an Insured Bond has
already paid the trustee in bankruptcy, creditors or
others, such amounts shall be paid to the Owner of such
Insured Bond.

(5) The Trustee is hereby irrevocably designated,
appointed, directed and authorized to act as
attorney-in-fact for Owners of the Insured Bonds as
follows:

(A) if and to the extent there is |a
deficiency in amounts required to pay interest on
the Insured Bonds, the Trustee shall (i) execute
and deliver to the Fiscal Agent, in form
satisfactory to the Fiscal Agent, an instrument
appointing the Insurer as agent for such Owners in
any legal proceeding related to the payment of such
interest and an assignment to the Insurer of tHe
claims for interest to which such def1c1ency
relates and which are paid by the Insure
(ii) receive as d951gnee of the respective Owne|
(and not as Trustee) in accordance with the tenor
of the Bond Insurance Policy payment from the
Fiscal Agent with respect to the claims for
interest so assigned and (iii) disburse the same to
such respective Owners; and (

(B) if and to the extent of a deficiency ﬂn
amounts required to pay principal of the Insured
Bonds, the Trustee shall (i) execute and deliver to
the Fiscal Agent in form satisfactory to the Flscal
Agent an instrument appointing the Insurer as ageqt
for such Owner in any legal proceeding relating to

7
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the payment of such principal and an assignment jo
the Insurer of any of the Insured Bonds surrendered
to the Fiscal Agent of so much of the principal
amount thereof as has not previously been paid or
for which moneys are not held by the Trustee aﬂd
available for such payment (but such a551gnment
shall be delivered only if payment from the Fiscal
Agent is received), (ii) receive as designee of the
respective Owners (and not as Trustee) in
accordance with the tenor of the Bond Insurande
Policy payment therefor from the Fiscal Agent and
(iii) disburse the same to such Owners. |
|
(6) Payments with respect to claims for interest on
and principal of Bonds disbursed by the Trustee from
proceeds of the Bond Insurance Policy shall not be
considered to discharge the obligation of the City with
respect to such Insured Bonds, and the Insurer shall
become the Owner of such unpaid Insured Bond and clains
for the interest in accordance with the tenor of the
assignment made to it under the provisions hereof or
otherwise. !

(7) The Insured Bonds will be insured by the
Insurer for the timely payment of all interest and
principal at scheduled maturity (but not of any
prepayment premium) except that in the event of any
acceleration of the due date of such principal, the
payments guaranteed will be made in such amounts and at
such times as would have been made had there not been
acceleration. The Insurer will not be liable for aﬁy
acceleration of the Insured Bond indebtedness or payment
of additional interest in the event interest on the
Insured Bonds is declared taxable. ;

(d) Defeasance of Insured Bonds.

(1) Prior to any defeasance of any Insured Boﬁd
becoming effective under Section 1201 of the Bond Order
(i) the Insurer and the Trustee shall receive (A) an
opinion of counsel, satisfactory to the Insurer and the
Trustee, to the effect that any deposit of cash or
securities and any deposit of investment earnings thereon
to effect the defeasance shall not constitute a voidable
preference in a case commenced under the Federal
Bankruptcy Code by or against the City, and (B) if the
Insured Bonds which are being defeased bear interest at
a variable rate and are then rated by Standard & Poor’ s,
a written confirmation from Standard & Poor’s to the
effect that the defeasance will not result in the ratlng
on the Insured Bonds from Standard & Poor’s being reduced
or withdrawn, (ii) the amounts required to be dep051ted
into any escrow fund for the purpose of defeasing the

E
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Insured Bonds shall be invested only in non-callabﬁe

United States Obligations or Prerefunded Municipﬂ
Securities and (iii) the Insurer shall have received (A)
the final official statement delivered in connection with
any refunding bonds which are issued to accomplish in
whole or in part a defeasance of any Insured Bonds, (B)
a copy of the accountant’s verification report issued 53
connection with such defeasance, (C) a copy of the escro
deposit agreement, in form and substance acceptable to
the Insurer, establishing the escrow fund from which
payments on Insured Bonds will be made after the
defeasance has been effected, and (D) a copy of an
opinion of Bond Counsel, dated as of the date of the
issuance of any such refunding bonds and addressed to the
Insurer to the effect that, based upon certificates of
the Finance Director, the Insured Bonds have been paid
within the meaning and with the effect expressed in
Article XII of the Bond Order and that the covenants,
agreements and other obligations of the City to the
registered Owners of such Insured Bonds have be%n
discharged and satisfied. So long as a Qualified Swap is
in effect with respect to any Insured Bonds, the
defeasance of any such Insured Bonds shall require the
prior written consent of the Insurer. f

|

(e) Reporting Requirements. The City will promptﬂy

cause to be provided to the Insurer:

(1) such financial, statistical or othér
information concerning the Airport as the Insurer shall
from time to time reasonably request from the City; 1

. \

(2) copies of those budgets and accounts produced
and delivered to the Trustee under Sections 705 and 707
of the Bond Order; and ’

(3) copies of any official statements delivered hy
the City in connection with the sale of Bonds issued
under the Bond Order. ’

(f) No Bond-Related Changes. During the term of the
Swap Agreement, the City shall not cause or permit any Bond-

Related Change (as defined in the Swap Agreement) without the
prior written consent of the Insurer.

(g) Notice of Failure to Receive Swap Payments. Tﬁe
Trustee shall promptly notify the Insurer of the failure to
receive any payments due and payable to the City pursuant tlo
a Qualified Swap, without regard to any grace period provided
for such payment under the Qualified Swap.

(h) Waiver or Amendment Provisions of this Section. The
provisions of this Section 906 are solely for the benefit of

79 {
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the City and the Insurer, may be waived by the Insurer without
the consent of the Trustee (which waiver shall be binding on
the Trustee) in writing, and with the mutual consent of the
Insurer and the City, the provisions of this Section 906 may
be amended in writing at any time without notice to or consent
by any of the Owners of any of the 1993A Bonds; provided,
however, if the Insured Bonds are then rated by a Rating
Agency, before any such waiver or amendment is executed, the
City and the Insurer shall first provide a copy of th#
proposed waiver or amendment to the Rating Agency and the
Rating Agency shall have confirmed in writing that th%
execution of the proposed amendment or waiver (as applicable)
will not result in the rating of the Insured Bonds being
reduced or withdrawn.

t

-

|
|
|
|
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Y ARTICLE X.
! SUPPLEMENTAL, SERIES RESOLUTIONS ‘
Section 1001. Supplemental Series Resolutions Without Conseﬁt
of Owners. The City may, from time to time and at any time, adopt
'such resolutions supplemental hereto as shall be consistent with
‘'the terms and provisions of this Series Resolution and, in the
‘opinion of the Trustee, shall not affect adversely the interest of

ithe Owners including, without limitation:

j (a) to cure any ambiguity or formal defect or omission,
n to correct or supplement any provision herein that may ﬁe
inconsistent with any other provision herein, or to make any
other provisions with respect to matters or questions arising
under this Series Resolution that shall be consistent with tﬁe
provisions of this Series Resolution, or ;

‘ (b) to grant or confer upon the Trustee for the benefﬁt
} of the Owners any additional rights, remedies, power#,
] authority or security that may lawfully be granted to or
| conferred upon the Owners or the Trustee, or

J (c) to add to the covenants and agreements of the Ciﬁy
; in this Series Resolution other covenants and agreements
? thereafter to be observed by the City or to surrender any
[ right or power herein reserved to or conferred upon the City,
or

(d) to permit the qualification of this Series
! Resolution under any federal statute now or hereafter in
‘ effect or under any state Blue Sky law, or '

< (e) to provide for the issuance of 1993A Bonds in bearer

j form, or

| :
(f) to make modifications in the provisions for the

issuance of 1993A Bonds under a book-entry system, or ‘

(g) to obtain a rating on the 1993A Bonds from a

national rating service. J
|

| Section 1002. Modification of Series Resolution with Consent
of Owners. Subject to the terms and provisions contained in this
'Section, and not otherwise, the Owners of not less than 51% in
}aggregate principal amount of the 1993A Bonds then Outstanding
'shall have the right, from time to time anything contained in this
Series Resolution to the contrary notwithstanding, to consent to
and approve the adoption by the City and the acceptance by the
Trustee of such series resolution supplemental hereto as shall ﬁe
deemed necessary or desirable by the City for the purpose of
modifying, altering, amending, adding to or rescinding, in any
}particular, any of the terms or provisions contained in this Series

i
|
|
|
|
|
i
|
ﬁ
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‘Resolution or in any supplemental series resolution; provided,
ihowever, that nothing herein contained shall permit, or be
lconstrued as permitting (a) an extension of the maturity of the
lprincipal of or the interest on any 1993A Bond issued hereunder, Qr
'(b) a reduction in the principal amount of any 1993A Bond or the
Jredemptlon premium or the rate of interest thereon, or (c) the
lcreation of a pledge of net Revenues other than any pledge created
Jor permitted by the Bond Order or this Series Resolution, or (d) | a
|preference or prlorlty of any 1993A Bond over any other 1993A Bond
or (e) a reduction in the aggregate principal amount of 1993A Bonds
‘required for consent to such supplemental series resolution.
ANothlng herein contained, however, shall be construed as making
|necessary the approval by the Owners of the adoption and acceptance
of any supplemental series resolution as authorized in Section
1001. 5

.

| The Trustee shall, at the expense of the City, such expense ﬂo
Jbe paid solely from the Operating Fund or from any other available
moneys, cause notice of the proposed adoption of such supplemental
{series resolution to be mailed, postage prepaid, the Locql
‘Government Commission, the Insurer and all Owners. Such notice
lshall briefly set forth the nature of the proposed supplemental
'series resolution and shall state that copies thereof are on file
iat the principal office of the Trustee for inspection by all
Owners. The Trustee shall not, however, be subject to any
'liability to any Owner by reason of its failure to mail the notice
'required by this Section, and any such failure shall not affect the
'valldlty of such supplemental series resolution when approved and
consented to as provided in this Section. ‘
| Whenever the Clty shall deliver to the Trustee an 1nstrument
lor instruments in wrltlng purporting to be executed by the Owners
lof not less than 51% in aggregate principal amount of 1993A Bonds
{then Outstanding that are affected by a proposed supplemental
series resolution, which instrument or instruments shall refer to
the proposed supplemental series resolution described in sudh
notice and shall specifically consent to and approve the adopthn
\thereof in substantially the form of the copy thereof referred to
'in such notice, thereupon but not otherw1se, the City may adopt
such supplemental series resolution in substantially such form,
'without liability or responsibility to any Owner, whether or not
{[such Owner shall have consented thereto.

i If the Owners of not less than 51% in aggregate pr1n01pa1
|amount of the 1993A Bonds Outstanding shall have consented to and
\approved the adoption thereof as herein provided, to the extent
permitted by law, no Owner shall have any right to object to the
ladoption of such supplemental series resolution, or to object to
‘any of the terms and provisions contained therein or the operatiqn
\thereof, or in any manner to question the propriety of the adoption
‘thereof, or to enjoin or restrain the City from adoptlng the saﬁe
lor from taking any action pursuant to the provisions thereof. ‘
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‘ Upon the adoptlon of any supplemental series resolution
'pursuant to the provisions of this Section or Section 1001,
Serles Resolution shall be and be deemed to be modified and amendgd
'in accordance therewith, and the respective rights, duties and
lobligations under this Series Resolution, the Trustee and all
Owners shall thereafter be determined, exerc1sed and enforced Ln
;all respects pursuant to the prOV151ons of this Series Resolutlan
‘as so modified and amended.

Section 1003. 1993A Bonds Affected. For purposes of this
JSerles Resolution, 1993A Bonds shall be deemed to be "affected" Hy
Ja supplemental series resolution if the same adversely affects or
/diminishes the rights of Owners against the City or the rights of
‘the Owners in the security for such 1993A Bonds. The Trustee may
'in its discretion determine whether any 1993A Bonds would be
laffected by any supplemental series resolution and any such
determinations hall be conclusive upon the Owners of all 1993A
Bonds, whether theretofore or thereafter authenticated and
'dellvered hereunder. The Trustee shall not be liable for any such

1determlnatlon made in good faith.

|

Section 1004. Exclusion of 1993A Bonds. 1993A Bonds owned or
held by or for the account of the City shall not be deemeﬁ
‘Outstandlng 1993A Bonds for the purpose of any consent or other
Iactlon or any calculation of Outstanding 1993A Bonds provided fqr
'1n this Article, and City as Owner of such 1993A Bonds shall not b
'entltled to consent or take any other action provided for in thls
)Article. At the time of any consent or other action taken undar
this Article, the City shall furnish the Trustee certificates of
‘the Finance Dlrector, upon which the Trustee may rely, descrlblng
all 1993A Bonds so to be excluded.

Section 1005. Resgon31b111t1es of Trustee and City Under th1§

Article. The Trustee and the City shall be entitled to exercise
‘their discretion in determining whether or not any proposeﬁ
Isupplemental series resolution or any term or provision therei

contained is desirable, after considering the purposes of such
,1nstrument the needs of the City, the rights and interests of the
Owners, and the rights, obligations and interests of the Trustee.

The Trustee shall be entitled to receive, and shall be fully
*protected in relying upon, the opinion of counsel approved by 1ﬂ

\who may be bond counsel for the C1ty, as conclusive evidence tha¢
}any such proposed supplemental series resolution does or does nom
lcomply with the provisions of this Series Resolutlon, and that it
'is or is not proper for it, under the provisions of this Artlcld,

Ito accept such supplemental series resolution.
!

|

Section 1006. Consent of the Insurer. So long as the Bond
Insurance Policy is outstanding, the consent of the Bond Insurer
will be required to amend, modify or supplement this Series
Resolution.

|
|
|
|
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| ARTICLE XI. |

| |

} MISCELLANEOUS PROVISIONS

l i
Section 1101. State Law Governs. This Series Resolution is

'adopted with the intent that the laws of the State shall govern 1ts
.constructlon

\
. Section 1102. Headings. Any heading preceding the text jf
‘the several articles hereof, and any table of contents or marginal
'notes appended to copies hereof, shall be solely for convenience jf

4reference and shall not constitute a part of this Seri

‘Resolutlon, nor shall they affect its meaning, construction or
effect
- 1

; Section’ 1103. Application to Local Government Commission.
'The City Council hereby ratifies and confirms its request to the
|L0cal Government Commission to sell the 1993A Bonds at prlvate sale
land without advertisement in accordance with the provisions qf
'Sectlon 159-123 of the General Statutes of North Carolina. |

| *

j Section 1104. Approval of Amount of 1993A Bonds and Interest
IRate The Finance Director is hereby authorized and directed E

Iapprove (i) the actual amount of 1993A Bonds to be issued hereunder
lup to the limits specified in Section 204, (ii) the interest rate
'for the Initial Interest Rate Period for the 1993A Bonds not in
'excess of the maximum set forth in Section 204 and (iii) the sale
lof such Bonds at a price of not less than 99.55% of the face amount

‘thereof, plus accrued interest from the date of delivery of the
1993A Bonds if any.

; Section 1105. Approval of Preliminary Official Statements and
'Final Official Statement. The Clty hereby approves and consents to
\the use and distribution of copies of the Preliminary OfflClal
]Statement the final Official Statement, the Bond Order and this
Series Resolution by the underwriters of the 1993A Bonds in
‘connection with the public offering of the 1993A Bonds. Any of the
Mayor, City Manager and Finance Director is hereby authorized and
|directed to complete, execute and deliver the final Officidl
‘Statement relating to the 1993A Bonds, in substantially the form of
lthe draft of the Preliminary Official Statement presented at this
meeting, together with such changes, modifications, and deletions
'as the Finance Director, with the advice of counsel, may deen
necessary and appropriate; such execution and delivery shall be
‘conclusive evidence of the approval and authorization in aLl
irespects of the form and content thereof.

Section 1106. Authorization for Other Acts. §
(a) The Finance Director and other officers, agents aﬁd
employees of the City and the officers and agents of the
Trustee are hereby authorized and directed to do all acts and
things required of them by the provisions of the 1993A Bond%,
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the Bond Order, this Series Resolution and the Purchase
Contract for the full, punctual and complete performance of
| the terms, covenants, provisions and agreements of the same
and also to do all acts and things required of them by the
provisions of this Series Resolutlon, including the
advancement of any fees and expenses in connection with the
transactions described therein with the expectation that such
fees and expenses will be reimbursed to the City from 1993A
Bond proceeds.

(b) The Mayor, the Finance Director, the Alrport,Manger
the Airport Attorney, the City Attorney, the City Clerk and
. any Deputy City Clerk, or any of them or their deputies, are
| further authorized and directed (without limitation except a:
‘ may be expressly set forth herein) to employ and compensate
; advisers, bond counsel, counsel, and consultants, to take such
i action and to execute and dellver any such documents, deeds|,
' certificates, undertakings, agreements or other 1nstruments as

they, with the advice of counsel, may deem necessary and
. appropriate to effect the transactlons contemplated by the
} Bond Order, this Series Resolution and the Purchase Contract

|
\

Section 1107. Tax Covenant. The City covenants for the
%eneflt of the Owners of the 1993A Bonds that it will not take any
actlon or omit to take any action with respect to the 1993A Bonds)|,
the proceeds thereof, any other funds of the City or any fac111t1e§
refinanced with the proceeds of the 1993A Bonds if such action or
omission (i) would cause the interest on the 1993A Bonds, except
for interest on any 1993A Bond for any period during which it 15
held by a "substantial user" of the facilities financed with the
1993A Bonds or a "related person" as such terms are used 1h
Section 147(a) of the Code, to lose its exclusion from gross 1ncome
for federal income tax purposes under Section 103 of the Code or
(ii) would cause interest on the 1993A Bonds to lose its exclusion
from alternative minimum taxable income as defined in Sectlon
L55(b)(2) of the Code except to the extent such interest is required
to be included in the adjusted current earnings adjustment
applicable to corporations under Section 56 of the Code in
calculating corporate alternative minimum taxable income. The
foregoing covenant shall remain in full force and effect
notwithstanding the payment in full or defeasance of the 1993A
Bonds until the date on which all obligations of the City ln
fulfllllng the above covenant under the Code have been met.

| Section 1108. Acceptance of Duties by Pazlng Agent. Each
Paylng Agent (other than the Trustee) shall signify its acceptance

of the duties and obligations imposed upon it by the Bond Order and
this Series Resolution by executing and delivering to the City, the
prustee and Standby Purchaser, the Insurer, the Qualified Swap
Prov1der and the Remarketing Agent a written acceptance thereof.

| I
é Section 11009. Replacement of Registrar, Paying Agent OE
Refunding Agent. If the Registrar, Paying Agent or Refunding Agen

|
|
|
|
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lnltlally appointed hereunder shall resign (whether before or after
mhe issuance of any 1993A Bonds), or if the Finance Director shall
reasonably determine that said Registrar, Paying Agent or Refunding
Agent has become incapable of performing its duties hereunder or
under the Refunding Deposit Agreement, as the case may be, the Clty
may, upon notice mailed to each Owner of the 1993A Bonds, if any),
at such Owner’s address last shown on the registration records,|,
app01nt a successor Registrar, Paying Agent or Refunding Agent
whlch is a trust bank as provided in the Bond Order. Np
re51gnat10n or dismissal of the Registrar, Paying Agent or
Refunding Agent may take effect until a successor is appointed. It

shall not be required that the same institution serve as bot

Registrar and Paying Agent hereunder, but the City shall have thi
Flght to have the same institution serve as both Registrar and
?aylng,Agent hereunder. Whenever in this Series Resolution the
Reglstrar, Paylng Agent or Refunding Agent is named or referred to,
such provision shall be deemed to include any successor of the
Reglstrar Paying Agent or Refunding Agent, respectively.

i Section 1110. Amendments to Bond Order Affecting Standby
Purchaser, Qualified Swap Provider or Insurer. Anything herein to
the contrary notwithstanding, an amendment to the Bond Order o

this Series Resolution altering the rights and duties of the
Standby Purchaser, Qualified Swap Provider or Insurer thereunder or
hereunder shall require the prior written consent of the Standby
Purchaser, Qualified Swap Provider or Insurer, respectively|

Notice of any such amendment or any amendment to the Swap Aqreement
shall be promptly delivered to the Local Government Commission. |

‘ Section 1111. Notice to Rating Agencies. The Trustee shall
mail notice to Standard & Poor’s (if the 1993A Bonds are then rated
by Standard & Poor’s) and each other Rating Agency designated by
the Remarketing Agent (if the 1993A Bonds are then rated by such
Ratlng Agency) of the occurrence of any of the following events OE

which it has actual knowledge or has been informed: (i) an
amendment or supplement to the Standby Agreement, an Alternat:
Standby Agreement, the Remarketing Agreement, the Qualified Swap)
the Bond Order, the Bond Insurance Policy, or this Series
Resolutlon, (ii) any removal, resignation or appointment of a
Remarketing Agent; (iii) any redemption or mandatory purchase of
Outstandlng 1993A Bonds; (iv) . any expiration, termination,
substitution or renewal of the Standby Agreement, the Bond
Insurance Policy, or the Qualified Swap; and (v) any conversion o
1993A Bonds to a Fixed Interest Rate Period.

Section 1112. Acceptance and Execution of Purchase Contract;
Approval of Award. The Purchase Contract providing for the sale of
the 1993A Bonds authorized hereunder for delivery in 1993 in
substantially the form presented at this meeting is hereby accepted
by the City; the award of the Bonds by the Local Government
Commission to the Purchaser and the selection of the Purchaser as
underwriter for the 1993A Bonds is hereby approved; and the Mayo&
or City Manager, or other appropriate officials of the City hereby
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| ;
'‘are authorized and directed to execute the Purchase Contract on the
'behalf and in the name of the City and so to enter into the
EPurchase Contract as provided in such agreement, with such changes,
variations, omissions and insertions as any official executing such
document shall approve. The execution thereof by such officials
'shall constitute conclusive evidence of such approval.

1 Section 1113. Execution of Refunding Deposit Agreement. Thie
'‘Mayor, City Manager or Finance Director or other appropriate
officials of the City as designated in the Refunding Deposit
Agreement hereby are authorized to complete the form of and to
.execute the Refunding Deposit Agreement on behalf and in the name
of the City, and so to enter into a contract with the Refunding
Agent as provided in such agreement, upon its completion as to
(form. .

‘ Section 1114. Selection of Financial Advisor. The City,
thaving considered the recommendations of the Finance Director,
hereby (i) finds that the investment banking firm of Alex Brown &
'Sons Incorporated possess the expertise necessary to perform
services required as financial advisor to the City in connection
with the 1993A Bonds and has adequately provided in similar
financial transactions, services of a nature and sophistication
comparable to those required for the issue and sale of the 1993A
Bonds, and (ii) approves the retention of, and contract with, such
firm as financial advisor to the City in connection with the 1993@
|Bonds.

‘ Section 1115. Acceptance and Execution of Other Documents!.
The following documents presented to the City Council at this
?meeting are hereby approved in substantially the form presented at
this meeting, and the Mayor, City Manager, Finance Director or
other appropriate officials of the City as designated therein
hereby are authorized and directed to execute said agreements on
‘the behalf of and in the name of the City and so to tender into
isaid agreements with such changes, variations, omissions and

insertions as any official executing such documents shall approve;:

(a) The Liquidity Guaranty Agreement dated as of June 1;
| 1992 between the City and AIG and appended form of Standby
Agreement ; and j
1 (b) The Remarketing Agreement dated as of June 1, 199
1 between the City and Smith Barney, Harris Upham & Co.

Incorporated. |
| |
The execution thereof by such officials shall constitute conclusive

evidence of such approval.
| |

i Section 1116. Approval of Bond Insurance Policy. The
purchase of and the payment of premiums and costs for the Bonh
Insurance Policy issued by the Insurer which insures the payment of
principal and interest of the 1993A Bonds and amounts payable under
i
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Ithe Swap Agreement is hereby approved. The Mayor, City Manager,
,Flnance Director or other appropriate officials of the City are
'authorlzed and directed to take any and all steps deemed
approprlate or desirable by them to procure such policies. i

Section 1117. Series Resolution Effective. This Serlés
'Resolutlon shall take effect immediately upon the dellvery and
payment for the 1993A Bonds, except that the provisions qf
xArtlcle XI, inclusive, shall take effect immediately.
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RESOLUTION AUTHORIZING THE EXECUTION,
DELIVERY AND PERFORMANCE OF SWAP AGREEMENT
BETWEEN THE CITY OF CHARLOTTE, NORTH CAROLINA
AND AIG FINANCIAL PRODUCTS CORP.

WHEREAS, the City Council of the City of Charlotte, North
Carolina (the "City") has, pursuant to a Bond Order dated
November 18, 1985 (the "Bond Order"), this date adopted a Serles
Resolution (the "1993A Series Resolution") authorlzlng the
issuance and sale of up to $108,000,000 million of its City of
Charlotte, North Carolina, Variable Rate Airport Revenue
[Refundlng Bonds, Series 1993A (the "1993A Bonds"), the proceeds
of which are to be used to refund the City of Charlotte, North
ICarolina Airport Revenue Bonds, Series 1985 (the %“1985 Bonds“)
‘land

WHEREAS, the City has also adopted a First Supplemental Bond
Order (the “Supplemental Order") supplementing and amending
certain provisions of the Bond Order and providing for the
payment of certain Credit Support Payment Amounts 1nc1ud1ng
letter of credit fees; municipal bond issuance premiums; interest
rate exchange, cap, collar or swap payments; dollar-denominated |
or cross-currency interest agreements; or similar fees, payments
or charges; and

WHEREAS, an Interest Rate Swap Agreement dated as of June 1
1992 (the “Swap Agreement") between the City and AIG Financial
Products Corp. ("AIG") has been presented to the City Council
under the terms of which (i) the interest rate payable by the
City in connection with the 1993A Bonds will be effectively fixed
through maturity at prevailing market rates, (ii) the notional
principal amount of the Swap Agreement will at all times parallel
the principal of the 1993A Bonds then outstanding, (iii) the terp
of the Swap Agreement is the same as the term of the 1993A Bonds
‘and (iv) the Swap Agreement will be complete when executed by the
City and AIG without payment of an exercise price or other
s1m11ar consideration; and
| |

WHEREAS, the City has received a recommendation from its
F1nanc1a1 Consultant Alex Brown & Sons, Inc., that the City
enter into the Swap Agreement at this time to take advantage of
historically low interest rates presently prevailing and to
lobtain a forward commitment with respect to the 1993 Bonds
providing an interest cost which in the opinion of the Financial
Consultant is favorable to the City as compared with the costs of
the other forward commitments available to the City; and

‘ WHEREAS, the City is authorized to enter into the Swap
Agreement under the provisions of the Constitution and laws of
the State, including The State and Local Government Revenue Bond
Act, as amended, and incidental to and in furtherance of the
gcity’s borrowing and debt management functions;
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NOW, THEREFORE, BE IT RESOLVED by the City Council of the
ICity of Charlotte:

‘ Section 1. The City hereby finds and determines that (i)
the payments to be made by the City to AIG pursuant to the Swap
Agreement constitute Credit Support Payment Amounts as permitted
under the Bond Order, as amended by the Supplemental Order, (ii)
the Swap Agreement provides a necessary and expedient means of |
obtaining at this time a forward commitment for the 1993 Bonds
providing an interest cost which is more favorable to the City
than could be obtained in the other forward commitments available
_to the City; (iii) the Swap Agreement is being entered into for
the purposes of hedging the risk associated with variable
1nterest rate on the 1993A Bonds and not for speculative
purposes, and (iv) AIG is a prudent credit risk.

Section 2. Acceptance and Execution of Swap Agreement:
[Certain Notices Thereunder.

(a) The Swap Agreement in substantially the form
presented at this meeting is hereby accepted by the City and
the Mayor or City Manager or other appropriate officials of
the City hereby are authorized and directed to execute the
Swap Agreement on the behalf of and in the name of the City
and so to enter into the Swap Agreement as prov1ded in such
agreement, with such changes, variations, omissions and
insertions as any official executing such document shall
approve. The execution thereof by such officials shall
constitute conclusive evidence of such approval.
Notwithstanding the foregoing, the Swap Agreement is only
approved and may only be executed by officials of the City
if the Fixed Rate specified therein does not exceed 7% and
if such agreement is executed by September 30, 1992.

(b) The City has determined that the Swap Agreement 15
a Qualified Swap (as defined in the 1993A Series
Resolution), and hereby designates such agreement to the
Trustee (as defined in the 1993A Series Resolution) as a
Qualified Swap. The Trustee is hereby directed to give
written notice of the amount of interest to accrue on the
1993A Bonds during each Calculation Period (as defined in
the Swap Agreement) to AIG promptly following the
Remarketing Agent’s determination of the interest rate to
accrue on the 1993A Bonds for the balance of the Calculation
Period. The Remarketing Agent shall give AIG written notice
of the Weekly Interest Rate (as defined in the 1993A Series,
Resolution) promptly following each determination thereof.

| Section 3. Notices to Qualified Swap Provider: References
to Qualified Swap Provider.

(a) A copy of each notice or other communication
delivered by the City or the Trustee pursuant to the 1993A

l



June 8, 1992
Resolution Book 29, Page 231

[Earth

Series Resolution shall also be delivered by the City or the
Trustee, respectively, to the Qualified Swap Provider.

(b) Any provision of the 1993A Series Resolution
regarding a Qualified Swap Provider shall be deemed
ineffective if the Qualified Swap is no longer in effect and
no amount is due and owing under such Qualified Swap.

Section 4. This resolution shall take effect without
er action by the City Council of the City.

CERTIFICATION

I, Brenda R. Freeze, City Clerk of the City of Charlotte, North
Carolina, do hereby certify that the foregoing is a true and exact copy|
of a Resolution adopted by the City Council of the City of Charlotte,
North Carolina in regular session convened on the 8th  day of

June » 1992, the reference having been made in Minute
Book 99, and recorded in full in Resolution Book 29 .

Page(s) 229-231 -

WITNESS my hand and the corporate seal of the City of Charlotte, North |
Carolina, this the _ 16th day of June . 1992,

Brenda R. Freeze, City Clerk
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