September 12, 2011
Resolution Book 43, Page 160

EXTRACTS FROM MINUTES OF CITY COUNCIL

A Regular Meeting of the City Council of the City of Charlotte, North Carolina was duly held in
the Meeting Chamber at the Charlotte-Mecklenburg Government Center in Charlotte, North Carolina, the
regular place of mecting, at 7:00 P.M. on September 12, 2011,

Members Present: ¢oypc 1 Imembers Banres, Burgess, Cannon, Carter, Cooksey, Dulin,
Howard, Kinsey, Mitchell, and Peacock. -

Members Absent: Councllmember Warren Turnetr

Also Present: Mayor

* 3 % # L #

Councilmember Barnes introduced the following resolution, a summary of which had been
provided to each Councilmember, which was read by title:

A RESOLUTION AUTHORIZING THE ISSUANCE UNDER THE PROVISIONS OF THE STATE
AND LOCAL GOVERNMENT REVENUE BOND ACT, AS AMENDED, OF THREE SERIES OF
AIRPORT REVENUE BONDS OF THE CITY OF CHARLOTTE; DIRECTING TIHE
APPLICATION TO THE LOCAL GOVERNMENT COMMISSION FOR APPROVAL OF SUCH
BoNDS; THE PRIVATE SALE OF THE BONDS; AND VARIOUS AGREEMENTS AND
ACTIONS IN CONNECTION WITH SUCH TRANSACTIONS

WHEREAS, the City of Charlotte, North Carolina, a municipal corporation in the State of North
Carolina (the “City”) owns and operates within the City a public airport known as the Charlotte Douglas
International Adrport (togethel wtth such additions thereto as may be made from time to time, the -
“Airport”); and :

WHEREAS, the City is empowered, under the Constitution and laws of the State of North.
Carolina, particularly The Staie and Local Government Revenue Bond Act (Sections 159-80 et. seq.) (the
“der™), 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 authorizing and securing airport revenue bonds of the City, which the City Council
supplemented and amended on June §, 1992 and Avgust 23, 2004 (the “Bond Order”); and

WHEREAS, the City Council has determined that it is necessary (1) to improve Charlotte
Douglas International Airport (the “dirpore™}, including, but not Hmited to, the acquisition, rehabilitation,
renovation, cxpansion and construction of {a) certain improvements to the Airport, consisting of the (i)
rehabilitation of Runway 18C/36C, (ii) construction of an access road to the newly-constructed west
Aircraft Rescue Firefighting Facility, (iii) extension of the Taxiway D, (iv) consiruction of an in-line
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baggage system in the passenger terminal building, including new conveyors and building infiastruciure
to support screening equipment, (v) expansion of Concourse E to provide additional gates and additional
passenger circulation space, (vi) construction of additional passenger terminal space fo accommodate a
new 4-fane securify checkpoint and to expand the ticket lobby, including provision of space on the lower
level of the passenger terminal building for an expanded international arrival baggage re-check area and
circulation space for passengers to access the new checkpoint in the passenger terminal building lobby,
(vii) renovation of ticket counters and airline ticket office space for Delta Airlines, United Airlines and
Continental Airlines, including a new in-line baggage screening system and a new ticket counter bag
conveyor systein designed to support it and a reconstruction of checkpoints A and B in the passenger
terminal building, and (viii) construction of a new approximately 3,200 space parking facility, replacing
the hourly parking decks located in front of the passenger terminal building and (b) othet improvements at
the Airport consistent with the Airport’s mission (collectively, the “Aérport Improvements™), (2) fund a
debt service reserve for each series of the 2011 Bonds (as hereinafter defined), if necessary, and (3) to pay
the costs of issnance of the 2011 Bonds; and .

WHEREAS, in order to obtain a portion of the funds to acquire, construct and equip the Airport
Improvements, the City has determined to approve the transactions described hetein whereby the City -
will authorize and approve (1) the issuance of, among other things, three series of its airport revenue
bonds, one to be known as “City of Charlotte, North Carolina Airport Revenue Bonds, Series 20114
(the “20114 Bonds”), the second to be known as “City of Charlotte, North Carolina Airport Revenue
Bonds, Series 2011B” (the "2011B Bonds” and together with the 2011A Bonds, the “20/14B Bonds™),
and the third to be known as “City of Charlotte, North Carolina Variable Rate Airport Revenue Bonds,
Series 2011C” (the “2011C Bonds” and together with the 2011AB Bonds, the “2611 Bonds”), (2) a
Bond Purchase Agreement among the Local Government Commission, the City and Merrill Lynch,
Pierce, Fenner & Smith Incorporated and Wells Fargo Bank, National Association, as the underwriters
named therein {the “20114B Underwriters™), providing for the sale of the 2011AB Bonds authorized
hereunder (the “201IAB Bond Purchase Agreement”) and (3) a Bond Purchase Apreement among the
Local Government Commisgion, the City and Merrill Lynch, Pierce, Fenner & Smith Incorporated (the
“2011C Underwriter” and together with the 2011AB Underwriters, the “Underwriters™), providing for
the sale of the 2011C Bonds authorized hereunder (the “2011C Bond Purchase Agreement” and together
with the 2011 AB Bond Purchase Agreement, the “Bond Purchase Agreements ™), and

WHEREAS, the 2011 Bonds will be issned in an aggregate principal amount not o exceed
$175,000,000; and

WHIEREAS, the City Council wants to (A) retain Parker Poe Adams & Bernstein LLP, as bond
counsel; (B) retain Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Bank, National
Association, as underwriters for the 2011AB Bonds; (C) retain Merrill Lynch, Pierce, Fenner & Smith .
Incorporated, as underwriter for the 2011C Bonds; (D) approve the selection by the Underwriters of
McGuireWoods LLP, as Underwriters’ counsel; (E) retain Newton and Associates, Inc., as airport
consultant, and DEC Associates, Inc., as financial advisor; (F) retain Bank of America, N.A. to provide an
irrevocable, direct-pay letter of credit for the 2011C Bonds and (G) retain U.S. Bank National
Association, as trustee for the 2011 Bonds (collectively, the “Financing Team™); and

WHERFEAS, the City Council wants the Chief Financial Officer of the City to file with the
Local Government Commission of North Carolina (the “Commission”) an application for its approval of
the 2011 Bonds, on a form prescxibed by the Commission, and (1) request in such application that the
Commission approve (A) the negotiation of the sale of the 2011 Bonds to the Underwriters, (B) the
City’s use of the Financing Team in connection with the issuance of the 2011 Bomds; and (2) state in
such application such facts and to attach thereto such exhibits in regard to the 2011 Bonds and to the
City and its financial condition, as may be required by the Commission, and to take all other action
necessary to the issuance of the 2011 Bonds,
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WHEREAS, copies of the forms of the following documents relating to the transactions described
above have been filed with the City and bave been made available to the City Council of the City (the
“City Council ™)

1. the Bond Purchase Agreements;

2. the Reimbursement and Security Agrecment dated as of November 1,
2011 (the “Reimbursement Agreement’) beitween the City and Bank of
America, N.A., as credit provider, with respect to the 2011C Bonds;

3. the Remarketing Agreement dated as of November 1, 2011 (the
“Remarketing Agreement’) between the City and Merrill Lynch, Pierce,
Fenner & Smith Incorporated, as remarketing agent for the 2011C Bonds
(the “Remarketing Agens™),

4. the Preliminary Official Statement (the “Preliminary Official
Statement "y with respect to the 2011AB Bonds; and

5. the Official Statement (the “2011C Official Statement”) with respect to
the 2011C Bonds. '

WHEREAS, the City Council considered and recognized that variable interest rate debt
instruments may subject the City to the risk of higher interest rates with respect to the 2011C Bonds in the
future and that in addition to the variable interest cost, the City must pay the fees of the provider of a
letter of credit and the remarketing agent for the 2011C Bonds, which fees will increase the variable
interest cost to the City;

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Charlotte, North
Carolina that the City Council has determined to adopt, in accordance with Section 208 of the Bond
Order, this Resolution anthorizing the issuance of the 2011 Boads, as follows:

Section 1. For putposes of this Resolution, all capitalized, undefined words have the
meanings ascribed to them in Appendix A, with respect to the 2011AB Bonds, and Appendix B, with
respect to the 2011C Bond {collectively, the “dppendix”). The Appendices are incorporated into this
Resolution by reference, '

Section 2. That the 2011 Bonds are to be issued by the City in one or more series for the
purpose of providing funds (1) to finance the cosis of the Airport Improvements, (2} to fund a debt
service reserve account for each series of the 2011 Bonds, if necessary, and (3) to pay the costs of
issuing the 2011 Bonds all as set out fully in the documenis attached to the City’s application to the
Commission. The use of the proceeds of the 2011 Bonds, as described herein, is necessary in order to
meet the expanding needs of the users of the Airport and to assure that the Airport remains in full
compliance with all state and federal requirements for the provision of aviation services.

Section 3. That the Financing 'Team is hereby approved in connection with the issuance by
the City of the 2011 Bonds.

Section 4. That the Chief Financial Officer of the City with advice from the City Manager
and bond counsel, is hereby authorized, directed and designated to file an application with the North
Carolina Local Government Commission for its approval of the issuance of the 2011 Bonds.
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Section 5. That the City Council finds and determines and asks the Commission to find
and determine from the Ciiy’s application and supporting documentation:

(a) that the issuance of the 2011 Bonds is necessary or expedient;

)] that the not to exceed stated principal amount of the 2011 Bonds will be
sufficient but is not excessive, when added to other moneys available to the Airport, o
finance the Airport Improvements;

(© that the Airport as now constituted and after the compietion of the Airport
Improvements is feasible;

(d) that the City’s debt management procedure and policies are excellent; and

(e) that the 2011 Bonds can be marketed at a reasonable inierest cost to the City.

Section 6. The City shall issue not to exceed $175,000,000 in fotal aggregate principal
amount of its 2011 Bonds,

Section 7, The City Council requests that the Commission sell (I} the 2011AB Bonds
through negotiation to the 2011AB Underwriters on such terms as may be agreed on but at a true interest
cost not exceeding 6.00% and (2) the 2011C Bonds through negotiation to the 2011C Underwriter at an
initial interest rate not exceeding 9.00%. The form and content of the Preliminary Official Statement and
2011C Official Statement are in all respects authorized, approved and confirmed, and the use of the
Preliminary Official Statement by the Underwriters in connection with the sale of the 2011AB Bonds, and
the use of the 2011C Official Statement by the 2011C Underwriter in connection with the sale of the
2011C Bonds is hereby in all respects authorized, approved and confirmed.

Section 8. The 2011 Bonds shall be dated as of their date of issuance. The City will pay
interest on the 2011AB Bonds on each January 1 and July 1, beginning on July 1, 2012, at the rates set
forth in a certificaie of the Chief Financial Officer of the City rendered pursuant to Appendix A.
Principal of the 2011AB Bonds are payable in annual installments on July 1 in each year, as set forth in
the certificate of the Chief Financial Officer of the City rendered pursuant to Appendix A. The City will
pay inferest on the 2011C Bond on the fitst business day of each month at the rates established in
accordance with Appendix B. Principal on the 2011C Bond is payable in annual installment on July 1 in
each year, as set forth in the ceriificate of the Chief Financial Officer of the City rendered pursuant to
Appendix B.

Section 9. The form and content of the Preliminary Official Statement are in all respects
authorized, approved and confitmed, and the use of the Preliminary Official Statement and the final
Official Statement for the 2011AB Bonds, conforming to the contents of the Preliminary Official
Statement with the addition of the pricing information for the 2011AB Bonds (the “20114B Official
Statement"), by the 2011AB Underwriters in connection with the sale of the 2011AB Bonds is hereby in
all respects authorized, approved and confirmed. The Mayor, the City Manager or Chief Financial
Officer of the City is authorized to execute the 2011AB Official Statement on behalf of the City together
with such changes, modifications, and deletions as the Chief Financial Officer, with the advice of counsel,
may deem necessary and appropriate; such execution and delivery shall be conclusive evidence of the
approval and authorization in all respects of the form and content thereof.

Section 10. The City Council has ascertained and hereby determines that the average period

of usefulness of the capital projects being financed by the proceeds of the 2011 Bonds is not less than 30
years computed froim the date of issuance of the 2011 Bonds.
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Section 11, The City covenants to take such action as may be required in the Opinion of
Bond Counsel to cause the 2011 Bonds and all actions of the City with respect to the proceeds thereof to
comply with Internal Revenue Code of 1986, as amended (the “Code”). The Chief Financial Officer of
the City is hereby authorized to execufe a no-arbitrage certificate in order to comply with Section 148 of
the Code and the applicable Income Tax Regulations thereunder. '

Section 12, The Commission is hereby requested to sell the 2011 Bonds through a negotiated
sale to the Underwriters pursuant to the terms of the Bond Purchase Agreements. The form and content
of the Bond Purchase Apreements are in all respects approved and confirmed, and the Mayor, the City
Manager or the Chief Financial Officer of the City is hereby authorized, empowered and directed to
execute and deliver the Bond Purchase Agreements for and on behalf of the City, including necessary
counterparts, in substantially the form and content presented to the City, but with such changes,
modifications, additions or deletions therein as he or she may deem necessary, desirable or appropriate,
the execution thereof to constitute conclusive evidence of his or her approval of any and all such changes,
modifications, additions or deletions therein, and that from and after the execution and delivery of the
Bond Purchase Agreements, the Mayor, the City Manager and the Chief Financial Officer of the City are
hereby authorized, empowered and directed to do all such acts and things and to execute all such
documents as may be necessary to carry out and comply with the provisions of the Bond Purchase
Agreements as executed. The execution thereof by such officials constitutes conclusive evidence of such
approval.

The form and content of the Reimbursement Agreement and the Remarketing Agreement be and
the same hereby are in all respects approved and confirmed, and the Mayor, the City Manager or the
Chief Financial Officer of the City is hereby authorized, empowered, and directed to execute and deliver
the Reimbursement Agreement and the Remarketing Agreement for and on behalf of the City, including
necessary counterparts, in substantially the form and content presented to the City, but with such changes,
modifications, additions or deletions therein as he or she may deem necessary, desirable or appropriate,
the execution thereof to constitute conclusive evidence of his or her approval of any and all such changes,
modifications, additions or deletions therein, and that from and after the execution and delivery of the
Reimbursement Agreement and the Remarketing Agreement, the Mayor, the City Manager and the Chief
Financial Officer of the City are hereby authorized, empowered and directed to do all such acts and things
and to execute all such documents as may be necessary to carry out and comply with the provisions of the
Reimbursement Agreement and the Remarketing Agreement as executed.

The Mayor, the City Manager or the Chief Firancial Officer of the City is authorized to execute
the 2011C Official Statement and the final Official Statement with respect to the 2011AB Bonds, on
behalf of the City together with such changes, modifications, and deletions as the Chief Financial Officer,
with the advice of counsel, may deem necessary and appropriate; such execution and delivery shall be
conclusive evidence of the approval and autherization in all respects of the form and content thereof.

Section 13, No stipulation, obligation or agreement herein contained or contained in the 2011
Bonds, this Resolution, the Bond Purchase Agreements or any other instnzment related to the issuance of
the 2011 Bonds shall be deemed fo be a stipulation, obligation or agreement of any officer, agent or
employee of the City in his or her individual capacity, and no such officer, agent or employee shall be
personally liabie on the 2011 Bonds or be subject to personal liability or accountability by reason of the
issuance thereof.

Section 14, The City Manager and the Chief Financial Officer of the City are hereby
authorized, empowered and direcied to do any and all other acts and to execute any and all other
documents, which they, in theii discretion, deem necessary and appropriate in order to consummate the
transactions contemplated by (1) this Resolution and (2) the other documents presented to this meeting;
excopt that neither of the above is anthorized or empowered to do anything or execute any document
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which is in confravention, in any way, of (a) the specific provisions of this Resolution, (b} any agreement
to which the City is bound or (¢) any applicable law, statute, ordinance, rule or regulation of the United
States of America or the State of North Carolina.

Section 15. Notwithstanding Section 2.03 of the Bond Order, the 2011 Bonds, and any other
Bonds issued pursuant to the Bond Order hereafier, may be executed by of the City Manager or bear the
facsimile signatore of the City Manager, in substitution of the signature of the Mayor; provided, that the
City Clerk has also executed the 2011 Bonds or such other Bond issued pursuant to the Bond Order.

Section 16. From the adoption of this Resolution until the date the 2011 Bonds are issued, the
Mayor, the City Clerk, the City Manager and the Chief Financial Officer of the City are hereby
authorized, empowered and directed to make any changes, modifications, additions or deletions to the
Appendices hereto or the documents hereinabove auihorized as he or she inay deem necessary, desirable
or appropriate (1) that may be requested by the rating agencies rating the 2011 Bonds, (2) that may be
necessary to carry out and comply with the provisions of said docnments as executed, (3) to effectuate
other technical changes to the provisions of the 2011 Bonds necessary to implement the intent of this
Resolution, or (4) change the makenp of the financial institutions serving as Underwriters or add other
financial institutions thereto. Furthermore, the Mayoz, the City Clerk, the City Manager and the Chief
Financial Officer of the City are authorized to take any and all further actions to execute and deliver any
and all other documents as may be necessary in the issuance of the 2011 Bonds and the execution and
delivery of the Bond Purchase Agreements, Any changes, modifications, additions or deletions to the
Appendices shall be set forth in a certificate executed by the City Manager or the Chief Financial Officer
of the City on the date the 2011 Bonds are issued. After the issuance of the 2011 Bonds, the City
Manager and the Chief Financial Officer, and fheir respective designees, are hercby authorized to take
apy further action necessary fo undertake the administration of the 2011 Bonds as contemplated in this
Resolution and the Appendices heieto.

Section 17, The Mayor, the City Manager, the Chief Financial Officer of the City and the
City Clerk are hereby authorized and directed to prepare and furnish, when the 2011 Bonds are issued,
certified copies of all the proceedings and records of the City Council relating to the 2011 Bonds, and
such other affidavits, certificates and documents as may be required to show the facts relating to the
legality and marketability of the 2011 Bonds as such facts appear on the books and records in such party's
custody and control or as otherwise known to them; and all such certified copies, certificates, affidavits
and documents, including any heretofore furnished, shall constitute representations of the City as to the
truth of all statements contained therein, '

Section 18. All acts and doings of the Mayor, the City Manager, the Chief Financial Officer
of the City and the City Clerk that are in conformity with the purposes and intents of this Resolution and
in the furtherance of the issuance of the 2011 Bonds and the execution, delivery and performance of the
Bond Purchase Agreements are in ali respects approved and confirmed.

Section 19, If any one or more of the agreements or provisions herein contaiped is held
contrary o any express provision of law or contrary to the policy of express law, though not expressly
prohibited, or against public policy, or for any reason whatsoever is held invalid, then such covenants,
agreements or provisions are null and void and separable from the remaining agreements and provisions
and will in no way affect the validity of any of the other agreements and pravisions hereof or of the 2011
Bonds authorized hereunder.

Section 20. This Resolution is adopted with the intent that the laws of the State govern its
construction.
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Section 21. All resolutions or parts thereof of the City Council in conflict with the provisions
herein contained are, to the extent of such conflict, hereby superseded and repealed,

Section 22, This Resolution is effective on its adoption.
On  motion of Councilmember Barpes , seconded by Councilmember
Cannon , the foregoing order eniitled: . “A RESOLUTION AUTHORIZING THE ISSUANCE

UNDER THE PROVISIONS OF THE STATE AND LOCAL GOVERNMENT REVENUE BOND ACT, AS
AMENDED, OF THREE SERIES OF AMPORT REVENUE BORNDS OF THE CITY OF CHARLOTTE;
DIRECTING THE APPLICATION TO THE LOCAY, GOVERNMENT COMMISSION FOR APPROVAL OF SUCH
BONDS; THE PRIVATE SALE OF 'THE BONDS; AND VARIOUS AGREFMENTS AND ACTIONS IN
CONNECTION WITH SUCH TRANSACTIONS” was adopted by the following vote: Unanimously

AYES:

NAYS:

PASSED, ADOPIED AND APPROVED this 12" day of September, 2011, |

ik # * *
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APPENDIX A

TO

RESOLOTION PROVIDING FOR THE ISSUANCE Ox:
CITY OF CHARLOTTE, NORTH CAROLINA
AIRPORT REVENUE BONDS, SERIES 2011 A
and

Ax. v REVENUE BONDS, SERIES 2011B
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ARTICLE L.
DIFINITIONS
.Section 1.01. Meaning of Words and Terins.

(a) Definitions, ALl words and phrases defined in Article I of the Bond Oxder are
incorporated herein by reference. In addition, the following terms, except where the context indicates
otherwise, have the respeciive meanings set forth below:

“dirport Improvemenis” means certain improvements to the Airport financed with the proceeds
of the 2011 Bonds, consisting of (a) the (i) rehabilitation of Runway 18C/36C, (ii) constxuction of an
access road to the newly-constructed west Aivcraft Rescue Firefighting Facility, (iif) extension of the
Taxiway D, (iv) constraction of an in-line baggage system in the passenger terminal building, including
new conveyors and building fnfrastegcture to support screening eguipment, (v) expausion of Concourss E
to provide additional gates and additional passenger circulation space, (vi} construction of additional
passenger termital space to accommodate a new 4-lane security checkpoint and to expand the ticket
lobby, including provision of space on the lower level of the passenger terminal building for an expanded
international amival baggage re-check acea and civeulation space for passengers to access the new
checkpoint in the passenger terminal building fobby, (vii) renovation of ticket counters and aitline ticket
office space for Delta Alrlines, United Airlines and Continental Airlines, including 2 new in-line baggage
screening system and a pew ficket counfor bag conveyor system designed to support it and a
reconstruction of checkpoinis A and B in the passenger terminal building, and (viil) consiruction of a new
approximately 3,200 space patking facility, replacing the bourly parking decks located in front of the
passenger tetminal building and (b) other nnpmvcments at the Aiport consistent with the Afrport’s
missiost.

“Appendix A” means this Appendnx A ‘which is attached to, and incorporated in, the Series
Resolution.

“Authorized Denomination” means $5,000 and any integeal multiple ithereof,

“Bond Counsel” means an attorney or finn of attorneys of recognized national standing in the
field of Iaw relating to municipal bonds, selected by the City.

“Bond Regisirar” meang U8, Bank National Association, of any successor or successors thereto
appointed pursuant fo the Bond Order, the Series Resolution or this Apperidix A.

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

“Diract Participant” means a participant jn the book-entry system maintained by DTC.

“DIC" means The Depository Trust Company, New York, New York.

“Finance Director” means the Chief Financial Officer of the City, the person performing the
duties of the Finance Director or the official succeeding to the Finance Divector’s prinolpal functions, the
Asdistant Finance Director or any Deputy Finance Direcior.

“Fitch Ratings” means Fitch, Tno., a corporation organized and existing under the laws of the

State of Delaware, its successors and assigns and, if such corporation is dissolved or liquidated or
otherwise ceases to perform securities rating services, such other nationally recognized securities rating
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agency (other than S&P or Moody’s) as may be designated in writing by the City and approved in waiting
by the LGC. .

“Interest Payment Date” means July 1, 2012 and eqch July 1 and Janwasy 1 thereafter.
“Mail” means Hrst-class United States mail, postage prepaid.

“Moody's” means Moody’s Tnvestors Service, a corporation organized and existing vnder the
laws of the Stale of Delaware, its successors and their assigns, or, if such copporation is dizsolved or
liquidated or otherwise ceases to perfotm securitles raiing services, such other nationally recognized
securities rating agency {other than S&P or Fitch Ratings) as may be designated in writing by the City

. and approved in writing by the LGC.

“Paying Agent” means the Trustee of any successor or successors thereto appointed pursuant to
the Bond Order or this Appendix A,

“Purchase Contract” means, collectively, the Bond Purchase Agreement among the Local
Government Commission, the City and the 2011AB Underwsiters, providing for the initial purchase of
the 2011 AB Bonds.

“Qualified Surety Bond” means any surety bond or other insusance policy, which has liquidity
features equivalent to a letter of credit, or any letter of credit deposited in a subaceount of the Revenue
Bond Reserve Account in licu of or in partial substitution for monics on deposit thetein, the issuer of
which, at the tinie of the issuance of the Qualified Surety Bond, is vated in the highest rating, categories by
either S&¥, Moody's or Fitch Ratingy.

"_Qua?g'ﬁed Surety Bond Provider” means a provider of a Qnalified Surety Bond.

“Rating Agency” means Moody’s, S&P or Filch Ratings. Except a8 otherwise provided hegein, if
more than one Rating Agency malntaing a credit rating with respect to the 2011AB Bonds, then any
action, approval or conseni by or nofice to a Rating Apency shall be effective only if such action,
approval, consent of notjce is given by or fo each such Rating Agency.

“Regular Record Date” means, with respect to each Tnterest Payment Dato the 15th day of the
calendar month immediately preceding the Interest Pryment Date whether or not a Business Day.

“Reserve Requlrement” means, for the 2011A Bonds or the 2011B Bonpds, the lesser of (1) 10%
of the issuance price of the 2011A Bonds or the 2011B Bonds, vespectively, {2) the maximum amoest
required to pay principal and interest on the 2011A Bonds or the 2011B Bonds, respectively, for any
curvent of succeeding Fiscal Year or (3) 125% of the average annual principal and interest requirements
on the 2011 A Bonds or 2011B Bonds, respectively.

“Series Resolution” meens, the Series Resolution adopted by the City Council of the City on
September 12, 2011, the appendices attached fhereto, and any amendments or supplements thereto,

“Series 20114 Subaccount of the Revenie Bond Interest Accouni” means the subaccount created
and so designated by Seetion 4.01,

“Series 20114 Subaccovmt of the Revenue Bond Principal dccount” means the subaccount
¢reated and so designated by Sectlon 4.01.

PPAB 1857654v4



Séptember 12, 2011 '
Resolution Book 43, Page 172

“Sertes 20114 Subaccount aof the Revenue Bond Redemption Accownt” means the subaccount
created and so desighated by Section 4.01,

“Series 20114 Subaccount of the Revenye Bond Reserve Account” means the subaccount created

- and 5o designated by Section 4,01,

“Serées 20114 Subaccount of the Revenue Bond Sinling Fund Account” means the subaccount
created and 80 demgnated by Section 4.01.

"Serae.s' 20f1B Subaccount of the Revenue Bond InterestAccoﬂm » means the subacconnt created
and so designated by Section 4.01.

“Series 2011B Subaccownt of the Revenue Bond Principal Account” means the subaccount
created and so designated hy Section 4.01.

“Serdes 2011B Subaccount of the Revenue Bond Redemption Accoynt™ means the subaccount
created and so designated by Section 4.01.

“Series 20118 Subaccount of the Revenue Rond Reserve Account” means the snbaceount created
and so designated by Section 4.01.

“Serides 20118 Subaccount of the Revenwe Bond Sinking Fund Account” means the subaecount
created and so designated by Section 4.01.

“Sirking Fund Requirement” means the principal amount of the 2011AB Bonds to be retired by
sandatory redemption pursuant to section 3.04 of this Appendix A as specified by the Finance Director in
his certificate delivered under Section 2.03(4)(E) of this Appendix A. If duting any 12-month period
ended June 30 the total principal amount of the 2011A Bonds or 2011B Bonds retired by purchase or
redemption vnder the provisions of this Appendix A is preater than the amount of the corresponding
Sinking Find Requitement for such 201 1AB Bonds, the next succeeding Sinking Fund Requirements for
such 2011A. Bonds or 2011B Bonds will be reduced in such amount aggregating the mmount of such
eXCess.

“S&P" means Standand & Poor’s Ratings Services, a Division of ‘The McGraw-Hill Comparies,
Inc., a corporation organized and existing under the laws of the State of New York, its successors and
their assigns o, if such corporation is dissoived or Hquidated or otherwise ceases to perform securitios
rating services, such other nationally recognized securities rating agenoy (other than Moody’s or Fitch
Ratings) as may be designated in writing by the City and approved in writing by the LGC.

“2011 Bonds " moans the 2011AB Bonds and the 2011C Bonds,
“20114B Bonds” means the 2011A Bonds and the 201 1B Bonds.

“20114B Underwriters” means the investinent banking firms of Merrill Lynch, Pievce, Fenner &
Smith Incorporated, Wells Fargo Bank, National Association and any other investment banking firm or
uwndeiwriter that roay be named in accordance with the Purchase Contract:

“2011A4 Bonds” means the City of Charlofte, Nerth Carolina Airport Revenue Bonds, Series
2011A issued porsuant to the Bond Order and the Sevies Resolution, the terms of which are set forfh in
this Appendix A.
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“2011B Bonds” means the City of Charlotte, Nosth Carolina Airport Revenue Bonds, Series
2011B, issued pursuant to the Bond Order and the Serles Resolution, the terns of which are set forth in
this Appendix A.

“2011C Bond” means the Clty of Charlotte, North Caroliva Variable Rate Airport Revenue
Bond, Series 2011C issued pursuant fo the Bond Order and the Sexies Resolution, the terms of which are
got forth in Appendix B to the Series Resolution.

{6) Construction. This Appendix A, except whero the context by clear implication herein
_ otherwise requires, is subject to and to be constiued in the same manner as provided by Section 102 of the
Bond Order,

Section 1.02.. Pmties Interested Herein. Except as otherwise expressly provided in this
Appendiz A, nothing herein expressed or iraplied Is intended or to be construed to confer on or to give to
any Person, other than the Cily, the City Council, the Paying Agent, the Registrar, the Trustee, the
2011AB Underwriters and the owners ftom time to tiine of the 2011AB Bonds, any right, remedy or
claim under or by veason hereof or any covenaat, condition or stipulation llmeof All the covenands,
stipulations, promises and agreements herein contained by and on bebalf of the City are for the sofe and
exclusive benefit of the City, the City Council, the Paying Agent, the Registrar, the Trustee, the 2011AB
Underwritexrs and the owners of the 2011AB Bonds, except as hetein otherwise provided.

Section 1.03.  Ratification.  Alf action heretofore talen (not isconsistent with the provisions of
this Appendiz A) by the City directed toward the financing of the Airport Improveincits (as defined in
the Series Resolution), foward the sale and delivery of the 2011AB Bonds for that purpose, and toward
the acceptance and execution of the Purchase Contract submitted by the 2011AB Undeywriters to the
City, hereby. is ratified, approved and confinmed,

[End of Ariicle I
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ARTICLE iI.
AUTHORIZATION, FORM, ISSUANCE, DELAVERY AND REGISTRATION OF 2011 AB BONDS

-+ Section 2,01, Authorization - of Finanelng and Aunthorization of 201148 Bonds, The
financing of the Airport Improvements which constitute Additiopal Facilities under the Bond Order are
hereby authorized. For the putpose of providing funds for the financing of the Cost of the Additional
Fagilities, funding an account in the Revenue Bond Reserve Account for the 2011A Bonds and paying the
costs of issuing the 2011A Boids, thers is hereby authorized and shall be issued, under and pussuant {o
the Constitution and the laws of the State, including the Act, the Bond Order and the Series Resolution
and this Appendix A, the 2011A Bonds of the City in the amounts and subject to the conditions hexein
provided. For the pnrpose of providing funds for the financing of the Cost of the Additional Facilities,
fonding an account in the Revenue Bond Reserve Account for the 20118 Bonds and paying the costs of
issuing the 2011B Bonds, there is hereby authorized and shall be issued, under and pursvant to the

. Constitution and the laws of the State, ircluding the Act, the Bond Order and the Sevies-Resalution and
this Appendix A, the 2011B Bonds of the City in the amounts and subject to the conditions herein
provided. No 2011AB Bonds may be issued under the provisions of this Appendix A and the Bond Order
except in accordance with this Article, The total principal amount of 2011LAB Bonds that may be issued is
hereby expiessly limited to $143,705,000, except as provided i Sections 204 and 210 of the Bond Qrder,
and the fotal principal amount of each series of the 2011AB will be set forth in the certificate of the
Finance Director delivered in accordance with Section 2.03¢4).

Section. 2,02,  Issuance of 201148 Bonds.

(a) The 2011A Bonds will be designated “City of Charlotte, North Carolina Alrport Revenue
Bonds, Series 20114.” The 2011A Bonds will be issuable as fully registered bonds in any Aunthorized
Denomination. The 2011A Bonds will be numbered from RA-1 wpwards. The 2011A Bonds will be
substautially i the form set forth in Exhibit A, with suclk appropriate variations, omissions and insertions

- as are pexmitted or required by this Appendix A. ’

(b) The 2011B Bonds will be desigrated “Cizy of Charlotte, Novth Carolina Airport Revenue
Bonds, Serfes 20118.” .'The 20]11B Bonds will be issuable as fully registered bonds in any Anthorized
Denomination. The 2011B Bonds will be numbered from RB-1 upwards. The 2011B Bonds will be
substantially in the form set forth in Exbibit B, with such appropriate variations, omissions and insertions
as are permitted or required by this Appendix A.

: ‘Section 2.03.  Delivery of 201148 Bouds. Before the delivery by the Trustee of any of the
2011AB Bonds, the items requived under Section 717 of the Bond Order must be filed with the Trustee.
Thoe 2011AB Bonds must be in Authorized Denominations and excculed substantiaily in the form and in
the manner set forth in the Exhibits fo this Appendix A and will be deposited with the Bond Registrar for
authentication, but before the 201 LAB Bonds may be anthenticated and delivered by the Bond Registrac
to the Treasurer of the State for redelivery to the 2011AB Underwriters, thete must be filed with the
Trustee the following: .

1. a copy, certified by the City Clerk, of the Series Resolution;

2. a copy, certified by the Sccretary or any Depuly Secretary of the Local
Government Copumission, of the resolution of the Local Government Commission approving the
issuance of and awarding the 2011AB Bonds;

3,  aeopy, certified by the City Clerk, of the Bond Otder;
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4. a certificato or certificates of the Finance Ditector collectively setting forth the
following: .

(A)  the aggregate principal amount of the 2011A Bonds and the 2011B
. Bonds to be issued, not in excess of the maximum amount previously estabiished in
Section 201; h o ' o | e

(B)  the interest rates for the 2011A Bonds and the 2011B Bonds, such
interest rate not to be in excess of 6.00% for any maturity;

: (C)  the amount of the Reserve Requirement which is required tobe deposited
{o each subaccount of the Revenue Bond Reserve Account;

{D) ihe disposition of the proceeds of the 2011AB Bonds to the Series 201 1A
Subaccount of the Revenue Bond Reserve Account, to the Series 2011A Construction
Account of the Construction Fund, fo the Series 201 1B Subaccount of the Revenue Bond
Reserve Aceount and o the Series 20118 Cost of Issuance Account of the Constraction
Fund;

()  the dedignation of the principal amount of each m;aturity of each of ihe
2011A Bonds and 20115 Bonds and the Sinking Fund Requirements, if any, for the
2011A Bonds and the 20118 Bonds; and

(F)  the designation of the preminm (not to exceed 2.00%) for optional
redemption of the 2011A Bonds and the 201 1B Bonds under Section 3.02;

5. an opinion of the Airport’s Attorney to the effect that the City has title to the
Alrport, subject to Permitied Encumbrances or other exceptions satisfactory to the 2011AB
Underwriters; i

6. evidence of compliance by the City with the provisions of Section 717 of the
Bond Order;

7. copies of insurance certificates and a statement, signed by the City’s Dircetor of
Insnrance and Risk Managoment or insurance agent, to the eifect that the insurance required by
the Bond Order i3 in effect; and

8. an opinion of the Cily Attorney stating that (i} the Serics Resotution: has been
duly and validly adopted by the City, (ii) no provision of the Bond Order or the Series Resolution
violates any provision of the Act or resulis in or constitutes a defanlt under any agreement,
indenture or ofher instrument to which the City is a party or by which the Cily may be bound, and
of which he has knowledge, (iii) the City’s adoption of the Series Resolution and execution and
issuance of the 2011AB Bonds are not subject to any authorizatios, consent, approval or review
of any governmental body, public officer or regulatory authority not therctofore obtained o
effected, and no taxes are payable in connection therewith, and (iv) the forin, tetms, execution,
issuance and delivery of ihe 2011AB Bonrds have been duly and vafidly auwthorized by the City,
and the 2011AB Bonds constitute valid and binding special obligations of the Cify in accordance
with their terms.

When the decuments mentioned i paragraphs (1) to {8) of this Section have e filed with the Trustee
and when the 201 1.AB Bouds have been executed and amthenticated as required by this Series Resolution,
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the Trustee shall deliver the 201 1AB Bonds at the times as prescribed in the Parchase Contract to the
Treasurer of the State of North Carolina for mde]ivery to or on the order of the 2011AB Underwiiters, but
only on payment to the Trustee of the purchase pmca of the Z011AB Bonds. The Trustee is entitled to
rely on the resolutions and certificates mentioned paragraphs (1) through (8) of this Section as to all
matters stated therein, - .

Section 2.04.  Details of 2011 AR Bonds; Payment.

(a) The 201 1AB Bonds will mature on July 1 of the years and in the amounts and
will bear interest (computed on the basjs of a 360-day year of twelve 30-day smonths) as set forth
in the Finance Director’s certificate referred to in Section 2.03(4) above,

(b)  Both the principal of and the inferest on the 2011AB Bonds are payable in any
lawiud coin or currency of the United States of America which on the respective dates of payment
thereof is legal tender for the payment of public and private debis. Each 2011AB Bond shall bear .
inferest fiont its date unti its principal sum has been paid, but if such 2011AB Bond has mafored
or has been called for redemption and the redemption date has occurred and fuids are available
for the payment thereof in full in accordance with the texms of the Bond Order, such 201 1A Bond
or 2011B Bond shall then cease to bear imterest as of the maturity date or Redemption Date. The
2011AB Bonds will be dated as of their dafe of issuance, except that 2011AB Bonds issued in
exchange for or on the registration of transfer of 2011AB Bonds will be dated as of the Inleyest
Payment Date next preceding the date of authentication thercof, unless (1) the date of such
authentication precedes June 15, 2012, in which case they will be dated as of tho date of issnance,
(2) the date of such authenticaiion is afier n Record Date and befove the following Interest
Payment Date, in which event they will be dated as of ssch following Iuicrest Payment Date ot
(3) the date of such authentication is an Intercsi Payment Date fo which intercst on the 2011A
Bonds or 20118 Bonds has been paid in full or duly provided for in accardance with the terms of
this Appendix A, in which case they will be dated as of such Interest Payment Date; except that
if, as shown by the records of the Paying Agent, interest on the 2011A Bonds or 20118 Bonds is
in defauli, 20611A Bonds or 20118 Bonds exceumted and delivered in exchange for or on
registration of transfer of 2011A Bonds or 2011B Bonds will be dated as of the date to which
inferest on the 2011A Bonds or 20118 Bonds, respectively, has been paid in full. ¥ no interest .
has been paid on the 2011A Boads or 20118 Bonds, 201 1A Bonds or 20118 Bonds executed and
delivered in exchange for or on the registration of transfer of 2011A Bonds or 2011B Bozrds will
be dated as of their dato of issuance.

{c} The 2011AB Bonds will be initialty delivered by means of a book-entry system
with no physical distribution of definitive 2011AB Bonds made to the public. One definitive
2011AB Bond for each smaturily of each series is o be delivered to The Depository Trust
Company, New York, New York (“DTC™), and immobilized in its custody. A book-entry system
will be employed, evidencing ownership of the 201 1AB Bonds in deominations of $5,000 or any
intepral multiple thereof, with transfets of beneficial ownership effected on the records of DIC
and its participants (the “DIC Participants 'y pursuant to tules and procedures established by
DTC.

Bach DTC Paiticipant will be credited in the records of DTC with the amount of such
DTC Pariicipant®s interest in the 2011A Bonds or the 2011B Bonds: Beneficial ownership
interests in the 2011AB Bonds may be purchased by or through DTC Participants. The holders of
these beneficial ownership intevests are hercinafler referred to as the “Beneficial Ownexs.” The
Beneficial Owmers will not receive dofinitive 2011AB Bonds representing their beneficial
ownership interests. The ownership iterests of each Beneficial Owner will be recorded through
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the tecords of the DTC Participant from which such Beneficial Owner purchased jts 2011AB
Bonds. Transfers of ownership itterests in the 2011AB Bonds will be accomplished by book
entries yade by DTC and, in 1um, by DTC Pal'ticipants acting on behalf of Beneficial Owners, So
long as Cede & Co,, as nominee for DTC, is the Registered Owner of the 2011AB Bonds, the
. Trustee shall treat Cade & Co. as the only owner of the 2011AB Bonds for all purposes umnder the
Bond Order and this Appendix A, including receipt 'of all principal and prémivm, if ady, and
interest on the 2011AB Bonds, receipt of notices, voting and requesting or divecting the Trustee to
take or not to take, or consenting to, certain actions under the Bond Order or this Appendix A.

Payments of principal, interest and premium, if any, with respect to the 2011AB Bonds,
so long a8 DTC is the only Owner of the 2011AB Bonds, will be paid by the Trustee directly to
DTC or its nomines, Céde & Co., as provided in the Blanket Leiter of Representation dated
November 21, 1996 from the City and the Trustee to DTC (the “Letfer of Represemtation™), DTC
will remit such paymenis to DTC Participants, and such payments thereafter will be paid by DTC
Participants to the Beneficial Owners. The Trustee and the City are not and will not be
respoangible or liable for payment by DTC or DTC Participants, for sending teansaction stateinents
or for maintaining, supervising or reviewing records maintained by DTC or DTC Participants.

If {(a) DTC determines not to continue to act ay securities depository for the 2011AB
Bonds or (b) the Trustee and the City determine to discontinme the book eniry system in
acoordance with DYC’s rules and the City fails to identify another qualified securities depository
‘to replace DTC, the City will deliver fully registered definitive 2011AB Bonds to DTC in
accordance with DTC’s rules and procedures,

The City and the Trusice have no responsibility or obligation with vespect to (A) the
accuracy of any records maintained by DTC ot any DTC Participant; (B) the payment by DTC or
any DTC Participant of any amount due to any Beneficial Owner in respect of the principal of and
preminm, if any, and interest on the 2011AB Bonds; (C) the delivery or timeliness of delivery by
DTC or any DTC Participant of any notice due to any beneficial owner which is required or
permitted under the terms of the Bond Order or this Appendix A to be given to Ownets; (D) the
selection of Beneficial Owners to receive payments jn the event of amy patiial 1'edempfmu of the
2011AB Bonds; or (E) any consent given or other aclion taken by DTC or ifs nominee, Cede &
Co., as Owmer.

(d)  The 2011AB Bonds are payable at the corporate trust office of the Paying Agent
on presentation and sutrendet. Inierest on the 2011AB Bonds will be paid by the Paying Agent
by check or draft mailed on the Interest Payment Date to each Owner as its name and address
appeat on the registration books kept by the Registrar at the close of business on the Record Date,
At the writien roquest of any Owner of at feast $1,000,000 in aggregate principal amaount of the
2011AB Bonds, principal and interest may be payable by wire transfa at the address-specified in
writing by the Owner to the Paying Apent by the Record Date. CUSIP number identification
with appropriate doflar amounts for each CUSIP number shall accompany all payments of
principal of, premium, if any, and interest on any 2011AB Bonds, whether by check or by wite
transfer,

{o) U.S. Bank MNational Association, (L"harlotte, North Caroling, is hereby appointed
as Bond Regisirar with respect to the 2011AB Bonds.

Section 2.05. _Arbitrage and Tax Coventants. The City covenants that it witl not tale or permit,
or omit to take or cause to be taken, any action that wonld adversely affect the exclusion from federal
income taxation of the interest on the 2011AB Bonds and, if it should take or permit, or omit to take Or
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" cawse {0 be talen, any snch action, the City will take or cause to be taken all Iawful actlons within its
power necessary to rescind ot cotrect such actions or omissions promptly on having knowledge thereof.
The City acknowledges that the continued exclusion of interest, on the 2011AB Bonds or from an
Owaer’s gross income for federal income tax purposes depends, in part, on compliance with the arbiirage

- limitations imposed by. Section 148 of the Code. The City covenants that it will comply with all the
requlrements of Section 148 of the Code, including the rebate requirements, and that if will not permit af
any time any of the proceeds of the 2011 AB Bonds or other fands under their control be used, divectly or
indirectly, to acquire any asset or obligation, the acquisition of which would cause the 2011AB Bonds to
be “arbitrage bonds” for purposes of Section 148 of the Code.

[End of Article T1]
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ARTICLE IIL.
. REDEMPTION OF THE 2011AB BONDS

Seclion 3.01.  Privilege of Redempiion and Redemption Prices. The 2011AB Bonds ave
redeemable, on notice as provided below, at the times, at the redemwption prices and on fhe terms
contained m this Axticle I aud in Atticle T of the Bond Order,

Section 3.02.  Opfienal Redemption of the 201 1AB Bondy.

(a) The 2011A Bonds may be redeeined before their maturities, at the option of the City,
from any funds that may be available for such purpose, either in whole or in past at the vedemption price,
including a premium (calculated on the par amonnt on the 2011A Bonds called for redemption) not to
exceed 2.00%, all as set forth in the Finance Director’s certificate referred to in Section 2.03(4) above,

(b) The 20118 Bonds may be redeemed before their maiurities, at the option of the City,
from any funds that sy be available for such purpose, either in whole or in part at the redemption price,
including a preminm (calculated on the par amount on the 2011B Bonds called for redemption) not to
exceed 2,00%, alf as set fogth in the Finance Director’s certificate veferved to in Section 2.03(4) above.

Section 3.03.  Extraordinary Optional Redemption of 201148 Bonds. The 2011AB Bonds
will be subject to optionsl redemption by the Ciiy, in whole or in part on any date at a redemption price
equal to the principal stnount thereof, without premivm, plus accrued intervest fo the date of redemption,
on instrictions trom the City, from the Net Proceeds of inswratice of Entincod Domain which are
deposited in the Series 2011A Subaccount of the Revenue Bond Redemption Account or the Series
2011B Subaccomnt of the Rovenue Bond Redemption Account, respectively, as provided in the Bond
Order.

Section 3.04.  Sinking Fund Redemspiion. The 2011AB Bonds are required fo be redeeined to
the extent of any Sinking Fund Requirement on each July 1 on which there is a Sinking Fupd
Requirement from money required to be deposited in the Series 2011A Subaccount of the Revenne Bond
Sinking Fund Accouat or the Sevies 20118 Subaccount of the Revenue Bond Sinking Fund Account,
respectively, at a redemption price equal to the principal amount of the 2011AB Bonds being redeemed,
without premium, plus acerued interest to the date of redemption.

: Section 3.05.  Nefice of Redemption. Notice of vedemption will be given by the Trustec not
fess than 30 days not more than 60 days before the Redemption Dafe (1) to the Notth Carolina Loeal
Govermment Commission by Mail or facsimile transmission, (2)(#) to D'TC or ifs nominee by registered
or certified mail af the address prowded to the Trustee by DIC or as otherwise pertnitted by DTC’s rules
and procedures or (b} if DTC o its nominee is ne longer the Owner of the 2011AB Bonds, by Mail to the
then-registered Owners of 2011AB Bonds to be redecmed at the last address shown on the registration
books kept by the Registrar, (3) to each of the then-existing securitics depositories, by Mail or facsimile
transmission and (4) to the Munjeipal Securlties Rulemaking Board (the “MSRB™) i i a electronic format
as prescribed by the MSRB,

Such notice must (1) specify the 2011AB Bonds to be redeemed, the redemption date, the
redemyption price and the place or places where amounts due on such redemption must be payable (which
mwst be the principal office of the Paying Agent) and if less than all of the 2011AB Bonds are to be
redeemed, the mambers of the 201 LAB Bonds and. the portions of 2011AB Bonds 1o be redeemed, and
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(2) state thet on the redenption date, the 2011AB Bonds to be redeemed will cease to bear inferest, If at
the time of mailing of notice of redemption there is not on deposit with the Trustee moneys sufficient to
redeem the 201 1AB Bonds called for redamption which moneys are or will be available for sedemption
of the 2011 AB Bonds, such notice will state that it is conditional on the deposit of the redempuon moneys

_with the Trustee not later than the opemng of buginess on the redemption date. Any notice, once given,
may be withdrawn by noticé delivered in the mannei set forth above, on receipt by the Trustee of written
insiractions from the City with respect to such withdrawal,

Failure to provide such notice to any Owner or any defect therein will not affect the vaiidiiy of
any proceedings for such redemption as to any other Owner to whom such notice was properly given,
Failure o provide such notice to the North Carolina Local Government Commission or the securitics
depositories and mational information setvices as provided above will not affect the validity of any
proceedings for such redemption,

I money is on deposit with the Tiustee to pay the redemption price of the 2011AB Bonds called
for redemption including premimm, if any, thercon on a redemption date, 2011AB Bonds or portions
thereof so called for redemption as heteinabove specified will not bear interest after such redemption date
and will not bo considered to be OQutstanding or to have any other tights under the Bond Order other than
the right to receive payment. No payment of principal will be made by the Paying Agent on any 2011AB
Boends or portions thereof called for redemption until such 2011AB Bonds or poriions thereof have been
delivered for payment or cancellation or the Paying Agent has received the items requited by Section 210
of the Bond Order with respect to any mutilated, lost, stolen or desiroyed 201 1AB Bonds,

Section 3.06.  Selection of 2011AB Bonds To Be Redeemed., Notwithstanding Section 302 of
the Bond Order, in the case of any partial redemption of 2011AB Bonds, the City will select the series of
the 2011AR Bonds and the maturity or maturities of the 2011AB Bonds within a setics o be redeemed
and DTC will select the 2011AB Bonds within the same maturity of a series pursuant to its ules and
procedures or, if the book-eniry system with DTC or any other securities depository has been
discontinued, the Registrar will select the 2011AB Bonds to be redeemed by lot in sach manmer as the
Registrar in its discretion may deem proper.

I a 2011A Bond or 2011B Bond subject to redemption is in a denomination larger than the
minimuin Authorized Denomination, a poition of such 2011A Bond or 2011B Bond may be redeemed,
but only in a principal amount such that the voredeemed portion of such 201 1A Boud or 2011B Bond is
equal fo an Anthorized Denomination, For any 2011A Bond or 20118 Bond in a denomination of more
than the miniomum Authorized Denomination, the Trustee shall treat each such 2011A Bond or 20118
Bond as repwesenting a single 2011A Bond or 20118 Bopd in the minimmm Authorized Dencimination
plus that nupber of 2011A Bonds or 20118 Bonds that is obtained by dividing the remaining principal
amount of such 201 1A Bond or 20118 Bond by the minimum Authorized Denx)mination.

If it is determined that one or more, but not all, of the Authorized Denominations of principal
amount represented by any 2011A Bond or 2011B Bond is to be called for redempiion, then, on written
notice of intention to redeem such Authorized Denominations of principal amount of such 2011A Bond or
20118 Bond, the Owner of such 2011A Bond or 20118 Bond, on surrender of such 2011A Boad or
20118 Bond to the Paying Agent for payment of the principal amount of such 2011A Bond or 70118
Bond, will be entitled ta receive new 2011A Bond or 20418 Bond in the aggregate principal amount of
{he unredeemed balance of the principal amount of such 2011A Bond or 20118 Bond. New 2011A Boud
or 2011B Bond representing the unredeemed balance of the principal amount of such 2011A Bond or
2011B Bond will be issued to the Owner thereof, :
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H the Owner of any 2011A Bond or 2011B Bond of a denomination geeater than the amonnt
being vedeemed fails to present such 20114 Bond or 2011B Bond to the Paying Agent for payiment and
exchange ag aforesaid, such 2011A Bond or 2011B Bond will, neveribeless, become due and payable on
the date fixed for redemption to the extent of the denomination being redeemed and to that extent only.

Section 3.07. No Partial Redemption After Default. Avything in this Appendix A to the
contrary notwithstanding, if ac Bvent of Default occurs and is continuing heremnder there will be no
redemption of less than all of the 2011AB Bonds Ouaistanding.

[Bad of Article IIT}
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ARTICLE IV.
REVENUES, ACCOUNTS AND FOUNDS
Section4.01. . Establisliment of Accounty, The foflowing Subaccounts are hereby established:
{a) Series ﬁ()l 1A Subaccount of the Revenue Bond Interest Account;
()] Series 201 1A Subaccount of the Revenue Bond Principal Aecount;
() Seyies 2011A SBubaccount of the Revenue Bond Redemption Account;
(d) Series 2011 A Subaccount of the Revenue Bond Reserve Accotint;
(e) Series 2011A Subaccount of the Revenue Bond Sinking Fund Account
(3] Series 2011A Construction Accouat of the Construction Fund;
() Series 2011B Subaccount of the Revenue Bond Interest Account;
h) Series 20118 Subaccount of the Revenue Bond Principal Account;
@  Series 20118 Subaccount of the Revenue Bond Redemption Account;
(i} Series 20118 Subaccount of the Revenue Bond Reserve Account;
{1 Series 2011B Subaccount of the Revenue Bond Sinking Fund Account
{0 Series 20118 Constraction Account of the Construction Fond;
All accounty are established with and held by the Trustee under the Bond Order,

Section 4.02.  Revenues Received by the City, Osn or before the 25® day of cach month
beginning November 25, 2011, the City shall, subject to the provisions of the Bond Order, deposit or
cause to be deposited from Net Revenues with the Trmstee the following amounts and the Trustee shall
apply such amounts to the various accounts and subaccounts specified herein;

(a) 4] into tho Series 2011A Subaceount of fhe Revenme Bond Interest Account
an amommt in sabstantially equal monthly installments necessary, after taking into account
money transferred from the PFC Revenve Account or otherwise deposited therein by the
City, to have funds on hand each June 25 and December 25, commencing Janvary 25,
2011, to pay the next matwing installment of interest, on the 2011A Bonds then
Quistanding; and

(2)  into the Series 2011A Subaccount of the Reveaue Bond Principal
Account an amount in substantially equal monihly instaliroents necessary, after taking
into account money transferred fiom the PEC Revenue Account or otherwise deposited
therein by the City, to have funds on hand each June 25, commencing June 25, 2012, to
pay the next maturing instaliment of principal, on the 2011A Bonds then Outstanding; or

(3)  into the Series 2011A Subaccount of the Revenue Bond Sinlking Fund
Account, aftey tnking into account money transferred from the PFC Revenue Account or
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otherwise deposited therein by the City, 1/12" of the amount required to retire the 2011A
Bonds to be called by mandatory tedemEtion pursuaat to Section 3.04 on the next
ensuing July 1, commencing on July 25" of the year preceding cach Sinking Fund
Reguirement payment, in accordance with the Sivking Fund Requiretnent therefor; and

(b) (1)  intothe Setries 20118 Subaccount of the Revenue Bond Interest Accomnt
an amount in substantially equal monthly installments necessary, after taking into account

- money tragnsferced from the PFC Revenue Account or otherwise deposited therein by the
City, to have fimds on hand each June 25 and December 25, commencing December 25,
2011, to pay the next muturing installment of mimest, on the 20118 Bonds then
Outstandmg, and’

; )] inte the Series 2011B Subaccount of the Revenue Bond Principal
Account ant amount in substantiaily equal monthly installmenis necessary, after taking
info accoutt money trausferred from the PFC Revenue Account or otherwise deposited
therein by the City, 1o have funds on hand each Tune 25, commencing June 235, 2012 to
pay the next maturing installment of principal, on the 2011B Bonds then Outstanding; ot

3) ingo tho Series 2011B Subaccownt of the Revenue Bond Sinking Fund
Account, after taking into recount money transferred from the PFC Revenue Acconnt or
otberwise deposited therein by the City, 1/12" of the amount tequired to refite the 20118
Bonds to be called by mandaiory redom J)tmn pursuant fo Section 3.04 on the next
ensuing July 1, commancmg on July 25" of the year preceding each Sinking Fund
Reguirement payment, in accordance with the Sinking Fund Requirement therofor,

In each month following a month in which the Trusiee has failed to make any deposit required by this
Section. 4.02, the City shall pay; but only from Net Revenues, and the Trastee shafl doposit, in addition to
the amounis then due, an amount sufficient to cure the deficiency in the deposits in the prior months
ugless such deficlency has been cuted by a trassfer of mosey to such fund or 2ccount from other funds
and accounts creatod hereby, pursnant to the terms of this Appendix A.

Section 4.03.  Application of Money in the Series 2011A Subaccount of the Revenue Bond
Sintting Fund Aceount. Movey held in the Series 201 1A Subaccount of the Revenye Bond Sinking Fund
Account will be applied during each Piscal Year to the purchase or retivement of 2011A Bonds then
Outstanding as foltows:

(a) The Trusiee shall, at the request of the City, endeavor to purchase and concel
2011A Bonds or posttions thereof subject to redemption by operation of the Series 2011A
Subaccount of the Revenue Bond Sinking Fund Account or maturing on the next ensuing July 1
at the most advaniageous price readily obtainable with reasonable diligence. The purchase price
of each such 201 1A Bond shall not exceed par plus accrued interest to the date of puichase, The
Tiustee shall pay the interest acormed on much 20114 Bonds fo the date of setticment therefore
from the Series 2011A Subacconnt of the Revenue Bond Interest Account and the purchase price
from the Series 2011A. Subaccount of the Revenue Bond Sinking Fund Account, but no such
purchase shall be made by the Trustee from movey in the Series 2011A Subaccount of the
Revenue Bond Sinking Fund Acconant within fhe period of 45 days immediately proceding any
July 1 on which such 2011A Bonds are subject to redemption, ezoept from money other than the .
money sct aside in the Sexies 2011A Subacconnt of the Revenue Bond Sinking Fund Accouut for
the redemption of 2011A Bonds. The aggregate purchase price of 2611A Bonds dwing each
Fiscal Year shall not exceed the amount to be deposited In the Series 2011A Subaccount of the
Revenue Bond Sinking Fund Accoust on account of the Sinking Fund Requirement for the
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2011A. Bonds for such Fiscal Year. If in any Fiscal Year the sum of the amount on deposit in the
Series 2011A Subaccount of the Revenue Bond Sinking Fond Account for the payment of any
2011A Bonds and the principal amount of the 2011A Bondg-that weie putchaged durlng such
Fiseal Year pursuant to the provisions of this patagraph (a) or defivered during such Fiscal Year
-to the Trustee by the City exceeds the Sinking Fond Requivemont for the Quistanding 2011A
Bonds for such Fiscal Year, the Trustee shall endeavor to purchase Outstanding 2011A Bonds
with such excess money; '

) The Trustee shalk call for redemption on July 1 in cach Fiscal Year 2011A Bonds
in 2 principal amount equal to the aggregate Sinking Fund Requirement for the 2011 A Bonds for
such Fiscal Year, loss the principal amount of any such 2011A Boads retired during sach Fiscal
Year by purchase pursuant to paragraph (a) of this Section or delivered during such Figeal Year to
the Trustee by the City. On each redemption date the Trustee shall withdraw from the Serles
2011A Subaccount of the Revenve Bond Sinking Fund Account the amount required to pay the
Redemption Price of the 2011A Bonds so called for redemption. The amount of interest on the
2011 A Bonds so called for redemption shall be paid from the Series 2011A Subaccount of the
Rovenue Bond Inferest Account, If such date is the stated matwrity date of any such 2011A
Bonds, the Trustee shall not call such 2011A Bonds for redemption but, on such matovity, shall
withdraw the amount requived for paying the principal of such 2011A Bonds when doe and
payable. '

If at any date there is money in the Sexies 2011A Subaccount of the Revenue Bond Sinking Fund
Account and no 2011A Bonds ate then Outstanding or if on any payment dafe money remaing therein
after the mandatory redemption of 2011A Bonds in accordance with the Sinking Fund Requirement
therefor, the Trustee shall withdraw such money and shall apply the same as follows: (a) deposit in the
Series 201 1A Subaccouit of the Revenue Bond Reserve Account, the amounts, if any, required to be paid
thereto in such month putsuant to Section 503(g) of the Bond Order and (b} deliver all remaining amounis

to the Ciiy.

¥f the balance in the Series 2011A Sabaccount of the Revenue Bond Sinking Fond Account on the

25th day of the month noxt preceding a payment date on which 2011A Bonds ave to be redeemed in

accordance with the Sinking Fond Requitements therefor is insufficient to satisfy such Sinking Fund

. Requirement, the Trustee shall transfer to such Subaccount such amounts as may be necessary to remedy

-the deficiency, drawing on money in the Sexies 2011A Subaccount of the Revenue Bond Reserve
Account.

I, ie any Fiscal Year, by the application of money in the Series 2011A Subaccount of the
Revenue Bond Sinking Fund Account the Trustee should purchase or receive fiom the City and cancel
2011 A Bonds in excess of the aggrogete Sinking Fund Reguirements for such Fiscal Year, the Trusice
shall file with the City not later than the 20th day before the next August 1 a statement identifying the
2011A Bonds purchased or delivered duvitig such Figcal Year and the amount of such excess. The City
shall thereafter camse a certificate of the Finance Director to be filed with the Trastee not later than the
10th day before such Avgust 1, seiting forth with respeet to the amount of such excess the Fiscal Years in
which the Sinking Fund Requiremertis with respect to 2011A Bonds are to be veduced and the amouwnt by

- which the Sinking Fund Requirements so determined are to be reduced.

On the refirement of any 2011A Bonds by purchase or redempiion under the provisions of this
Scction, the Trustee shall file with the Ciiy a stafement identifying such 2011A Bonds and setting forth
the date of purchase or redemption, the amownt of the purchase price or the Redemption Price of such
2011A Bonds, and fhe amount paid as interest thereon. The expenses incurted in conuection with the
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purchase or redemption of any such 2011A Bonds shall be paid by the City from the Operating Fund or
from. any other available money.

Section 4.04. Application of Moneay in the Series 20114 Revenue Bond Redemption Accourt.
. The Tiustee shall apply money in the Series 2011A Revenue Bond Redemptlon Subaccount to the
purchase or redemption of 2011 A Bonds as follows:

(a) Subject to the provisions of paragraph {c} of this Section, at the request of the
City, the Trustee shall endeavor to purchase and cancel 2011A Bonds or portions theteof,

regatrdless of whether such 201 1A Bonds ox portions thereof are then subject to redemption, at the -

most advaniageous price readily obtainable with reasopable diligence, provided that the purchase
price of each 2011A Bond shall not exceed the Redemption Price that would be payable on the
next redemption Jate to the Ownper of such 201 1A Bond vader the provisions of this Appendix A
if such 2011A Bond or sach portion thereof should be called for redemption on such date from
the money in the Series 2011A Subaccount of the Revenne Bond Redemption Account, The
Trustee shall pay the inferest accrued on such 2011A Bonds or postions thereof to the date of
settlement from the Series 2011A Subaccount of the Revenue Bond Interest Account and the
purchase price from the Series 2011A. Subaccount of the Reveave Bond Redemption Account,
but no such purchase shall be made by the Trustec from money in the Series 2011.A Subacconut
of the Revenue Bond Redemption Account within the period of 45 days immediately preceding
any Interest Payment Date on which such 201 1A Bonds or partions thereof are fo be redeemed,
except from money other than the money set aside in the Series 2011A Subaccount of the
Revenue Bond Redemption Account for the redemption of Bonds.

(b) Subject to the provisions of paragraph {¢) of this Section, the Trustee shali call
for redemption on a date permitted by this Appendix A such amount of 2011A Bonds or portions
thereof as, with the redemption premivm, if any, will exhaust the money then held in the Series
2011A. Subaccount of the Revenue Bond Redemption Account as nearly as may be. The Trustee
shali pay the accrued interest on the 2011A Bonds or portions thereof to be redeemed to the date
of redemption from the Serfes 2011A Subaccount of the Revenue Bond Interest Account and the
Redemption Price of such 2011A Bonds or portions thercof from the Series 2011A Subaccount of
the Revenve Bond Redemption Accomnt, The Trustee shall withdraw from the Series 2011A
Subaccount of the Revenue Bond Redemption Account sand set aside the respective amounts
required to pay the Redemption Price of the 2011A Bonds or portions thereof so called for
redemption.

()  Money in the Series 2011A Subaccount of the Revenue Bond Redemption
Account shall be applied by the Trustes in each Hiscal Year to the purchase or the redemption of
2011A Bonds then Outstanding in acoordance with the Sinking Fund Requirement.

On the tetirement of any 2011A Bonds by purchase or redemption pursuant to the provisions of

this Section, the Trustee shall file with the City a statement identifying such 2011A Bonds and setting
forth the date of pmohase or redemption, the amount of the purchase price or the Redemption Price of
such 2011A. Bonds and the amount paid as interest theveon, The expense incurred by the Trmstee in
connection with the purchase or redemption of any such 2011A Bonds shall he paid by the City from the
Operating Fund or from any other available money.

Scction 4.05. _ dpplication of Money in the Servies 20118 Subdaccount of the Revenue Bond '

Sinking Fund Acconnt. Money held in the Series 2011B Subaccount of the Revenue Bond Sinking Fund
Asccount will be applied during each Fiscal Year to the purchase or retirement of 2011B Bonds then
Qutstanding as follows:
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(a) The Trustee shall, at the request of the City, endeavor fo purchase and cancel
2011B Bonds ot portions thereof subject to redemption by operation of the Series 2011B
Subaccount of the Revenus Bond Sinking Fund Accovnt or maturing on the next ensoivg July |
at the most advantageous price readily obiainable with reasonable diligence. The purchase price

- of each such 2011B Bond shali not exceed par plus scerued interest to the date of purchase. The
Trustee shall pay the interest acorned on such 2011B Bonds to the date of settlement therefore
from: the Series 2011B Subaccount of the Revenue Bond Interest Account and the purchase price
from the Seties 2011B Subaccount of the Revenue Bond Sinking Fund Account, but no such
purchase shall be made by the Trustee from money in the Series 2011B Subaccount of the
Revenue Bond Siking Fuad Account within the period of 45 days finmediately preceding any
July 1 on which such 20118 Bonds ave subject to redemption, except from money other than the
money set aside in the Series 20118 Subaccount of the Revenue Bond Sinking Fund Accoynt for
the redemption of 20118 Bonds. The aggregate purchase price of 20118 Bonds during each
Fiscal Year shall not exceed the amount to be deposiied in the Serfes 20118 Subaccount of the
Revenue Bond Sinking Fund Accoumit on account of the Sinking' Fund Requirement for the
2011B Bonds for such Figcal Year. If in any Fiscal Year the sum of the amount on deposit in the
Series 2011B Subaccaunt of the Revenue Bond Sinking Fand Account for the payment of any
20118 Bonds and the psincipal amount of the 20118 Bonds that were purchased duting such
Fiscal Year pursvant to the provisions of this paragraph (a) or delivered during such Figcal Year
to the Trustee by the City exceeds the Sinking Fund Requitement for the Cutstanding 20118
Bonds for such Fiscal Year, the Trusice shall endeavor to purchase Outstanding 20118 Bonds
with such excess money;

(6)  The Trustee shall call for redemption on: July 1 in ench Fiscal Year 20118 Bonds
in & priscipal amount equal to the aggregate Sinking Fund Requirement for the 20118 Bonds for
such Fiscal Yeat, less the principal amount of any such 20118 Bonds retited during such Fiseal
Year by purchase pursuant fo parageaph (a) of this Section or delivered during such Fiscal Year to
the Trusiee by the City. On each redemption date the Trustee shall withdraw from the Series
2011B Subaccount of the Revenne Bond Sinking Fund Account the amount required to pay the
Redemption Price of the 20118 Bonds %o called for redemption. The amount of inferest on the
2011B-Bonds so called for redemption shall be paid from the Series 2011B Subaccount of the
Revenue Bond Interest Account, If such date is the stated maturity date of any such 2011B
Bonds, the Trustee shatl not call such 2011B Bonds for redemption but, on such maturity, shail
withdraw the amount required for paying the principal of such 2011B Bonds when due and
payable,

If al any date thete is money in the Series 2011B Subuccount of the Revenue Bond Sinking Fund
Accoimt and no 2011B Bonds are then Outstanding or if on any payment date money remains thetein
after the mandatory redemption of 2011B Bonds in accordance with the Sinldog Fund Reguirement
therefor, the Trustee shall withdraw such money and shall apply the same as follows: (a) deposit in the
Series 2011B Subaccounf of the Revenue Bond Reserve Account, the amoumts, iff any, required to be paid
therefo in such month pursnaot {o Section 503(g) of the Bond Order and (b) deliver all remaining amotuits
to the City.

If the balance io the Series 2011B Subaccount of the Revenue Bond Sinking Fund Accomnt on the
25th day' of the month next preceding a payment date on. which 20118 Bonds are to be redeemed in
accordance with the Sinking Fund Requirements therefor is insufficient to satisfy such Sinking Fund
Requirement, the Trustee shall fransfor to such Subaccoupt such amounts as may be necessary {o remedy
the deficiency, drawing on money in the Series 20118 Subaccount of the Revenue Bond Reserve
Account.
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If, in any Fiscal Year, by the application of money in the Series 2011B Subaccount of the
Revenue Bond Sinking Fund Account the Trustee should purchase or receive from the City and cancel
2011B Bonds in excess of the aggregate Sinking Fund Requirements for such Fiscal Year, the Trustee
shall file with the City not Later than the 20ih day before the next August 1 a statement identifying the
206118 Bonds purchased or delivered during such Fiscal Year and the ainount of such excess. The City
shall thereafter cause a certificate of the Finance Ditector 1o be filed with the Tmistés not later than the
10th day before such August 1, setting forth with respect to the amount of such excess fhe Fiscal Years iin
which the Sinking Fund Requirements with respect to 20118 Bonds are to be reduced and the amouni by
which the Sinking Fund Requitements so determined ave o be reduced,

On the retivement of any 20118 Bonds by purchase or redemption under tho provizions of this
Section, the Trustee shall file with the City a statement identifying such 2011B Bonds and setting forth
the date of purchase or redemption, the amount of the purchase pyice or the Redemption Price of such
2011B Bonds, and the amount paid as interest thereon. The expenses incurred in connection with the
purchase or redemption of any such 20118 Bonds shalf be paid by the City from the Operating Fund or
from any other available money.

Scction 4.06.  Application of Money in the Series 2011B Revenue Bond Rederption Account.
The Tiustee shall apply money in the Series 20118 Revenme Bond Redemption Subaccount to the
purchase or rederption of 201 1B Bonds as foflows:

(a) Suhject to the provisions of paragtaph (c) of this Section, at the request of the
City, the Trustee shall endeavor to purchase and cancel 2011B Bonds or portions thereof,
regardless of whether such 20118 Bonds or portions thereof are then subject to redemption, at the
miost advantageous price readily obtainable with reasonable diligence, provided that the purchase
price of each 2011B Bond shall not exceed the Redemption Price that would be payable on the
- next redemption date to the Qwner of such 2011B Bond under the provigions of this Appendiz A
if such 20118 Bond or such portion thereof should be called for redemption on such date from
the money in the Series 201{B Subaccount of the Revenue Bond Redemption Account. The
Trastee shall pay the interest accrued on’such 20118 Bonds or portions thereof to the date of
gettfernent from the Series 20118 Subaccount of the Revenue Bond Interest Account and the
purchase price from the Series 201 1B Subaccount of the Revenue Bond Redemption Account, but
no such purchase shall be made by ihe Trustee from money in the Series 2011B Subaccount of
the Revenue Bond Redemption Account within the period of 45 days immediaiely preceding any
Titetest Payment Date or which such 2011B Bonds or portions thereof are to be redeemed, except
from money other than the money set agide in the Series 20118 Subaccount of the Revenue Bond
Redemption Account for the redemption of Bonds.

(b) Subject to the provisions of paragraph {¢) of this Section, the Trustee shali call
for redemption on a date pevmitted by this Appendix A such amount of 201 IB Bonds or portions
thereof as, with the redemption premium, it any, will exhaust the money then held in the Series
20118 Subaccount of the Revenue Bond Redempiion Account as nearly as may be, The Trostee
ghall pay the accrued interest on the 2011B Bonds or partions thereof to ba redeesed to the date
of redemption from the Series 20118 Subsccount of the Revenue Bond Inferest Account and the
Redemption Price of such 2011B Bonds ot portions thereof from the Series 20118 Subsccount of
e Revenue Bond Redemption Account, The Trustes shail withdiaw from the Serics 2011B
Subaccount of the Revenue Bond Redemption Account and sct aside the vespective amounnts
required to pay the Redemption Price of the 2013B Bonds or portions thercof so called for
redenxption.
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(c) Money in the Series 2011B Subaccount of the Revonue Bond Redemption
Account shall be applied by the Trustee in each Fiscal Year to the purchase or the redemption of
201 1B Bonds then Outstanding in accordance with the Sinking Fund Requirement,

- - - On the retirement of any 20118 Bonds by prchase or redemption pursuant to the provisions of
this Section, the Trustee shall file with the City a statement identifying such 20118 Bonds and sefting
forth the date of purchase or redempiion, the amount of the purchase price or the Redemption Price of
such 20118 Bonds and the amount pajd as intevest thereon. The expense incutred by the Trustee in
connection with the purchase or redemption of any such 2011B Bonds shall be paid by the City fiom the
Operating Fund or from any other available money.

Section 4.07. _dppiication of Money in the Accounts of the Constrgction Fund, Money held
in euch account of the Construction Fund will be applied in accordance with Article IV of the Bond
Order. The Finance Director shall specify in each requisition the account fromn which the requisitipn is to
be paid.

Section 4.08.  Application of Money inn Serles 20114 Subaccount of the Revenne Bond
Reserve Aceonrnt,

(a) There will be deposited in the Series 2011A Subacconnt of the Revenue Bond Reserve
Account the amount certified by the Finance Director under Seetion 2.03(4). The Trusiee shall nse
money deposited in the Sevies 2011A Subaccount of the Revenue Bond Reserve Account solely for the
purpose of paying the principal of aud the interest on the 2011A Bonds whenever and to the exfent that
money in the Serfes 2011A Subaccount of the Revenue Bond Interest Account is insufficient to pay the
interest on the 2011A Bonds or money in the Series 2011 A Subaccount of the Revenvue Bond Principal
Account or the Series 2011A Subaccount of the Revenue Bond Sinking Fond Acconnt is insufficient to
pay the principal of the 2011A Bonds. The Trustee shall withdeaw such money in accordance with the
order of pricarities set forth in Section 4.02. 1If on any Interest Payment Date the amount on deposit nan .
accoont of the Series 2011A Subaccount of the Revenue Bond Reserve Account exceeds the Reserve
Requircineni therefor, the Trustee shall iransfer such excess to the Series 2011A Subaccount of the
Revenne Bond Interest Account,

L) ' §f the City delivers a Qualified Sirety Bond to the Tiustee In satisfaction of the Reserve
Requirement, in whole or in patt:

)] H and 1o the extent that money on deposit in the 2011A Subaccount of the
Revenue Bond Reserve Account, plus all amounts on deposit in and credited to the 2011A |
Subaceount of the Revenue Bond Fund, In excess of the amount of the Qualified Surety Bond, are
ipsufficient to pay the amount of principal and inferest coming due, then on the later oft (i) one
(1) day after receipt by the Qualified Sarety Bond Provider of a demand for payment (“Demard
Jor Payment”), duly executed by the Paying Agent cectifying that payment due under this
Appendix A aud the Bond Order has not been made to the Paying Agent; or (i) the payment date
of the 2011A Bonds as specified in the Demand for Payment presented by the Paying Agent to
the Qualified Surety Bond Provider, the Qualified Surety Bond Provider will make a-deposit of
funds in an account with the Paying Agent sufficient for the payment to the Paying Agent of
amounis which are then due to the Paying Agent under this Appendix A (as specified in the
Demand for Payment) up fo but not in excess of the Surety Bond Coverage, as dofined in the
CQualified Surety Bond.

(i) the Trustee, or Paying Agent, if appropriate, shall, after submitting to the
Qualified Surety Bond Provider the Demand for Payment as provided in (i) above, make
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available to the Qualified Surety Bond Pravider all records relating to the funds and accounts
maintained under this Appendix A.

(iii)  the Trustee, or Paying Agent, if appropriate, shall, on receipt of money received

.from. the draw on the Qualified Surety Bond, as specified in the Demand for Payment, credit the

2011A Subaccount of the Revenue Bond Resetve Account to the exterit of inoney iéceived
pursuant to such Demand,

(v}  the 2011A Subaccount of the Revenue Bond Reserve Account is to be
replenished in the following priority: (A) principal and inferest on the Qualified Swrety Bond is to
be paid from first available Revenues; (B) after ail such amounts are paid in full, amovnts
nevessary to fund the 201 1A Subaccomnt of the Revenue Bond Reserve Account to the required
level, after taking inlo account the amounts available uirder the Qualified Suvety Bond are 1o be
deposited from next available Revenuos,

Section 4.09,  Application of Money in Sevies 2011B Subacconnt of the Reveune Bond
Reserve Account.

{a) There will he deposited in the Series 2011B Subaccount of the Revenue Bond Reserve
Account the amount cestified by the Finance Director under Section 2.03(4). The Trustee shall use
money deposited i the Series 20118 Subaccount of the Revenue Bond Reserve Account solely for the
purpose of paying the principal of and the intercst on the 201 1B Bonds whenever and to the oxtent that
money in the Series 20118 Subaccount of the Revenue Bond Interest Account is insofficient to pay the
interest on the 20118 Bonds or money in the Sexles 20118 Subaccount of the Revenue Bond Principal
Account or the Series 2011B Subaccount of the Revenue Bond Sinking Fond Account is insufficient to
pay the principal of the 20118 Bonds. The Trustee shall withdraw such money in accordance with the
order of priorities set forth in Section 4.02, If ou any Titerest Payment Dato the amount on deposit in an
account of the Series 20118 Subaccount of the Revenue Bond Reserve Account exceeds the Reserve
Requirement. thetefor, the Trustee shall transfor siich excess to the Series 2011B Subaccount of the
Revenue Bond Interest Account.

() If the City delivers a Qualified Surety Bond to the Trustee in satisfaction of the Reserve
Requirement, in whole oy in part:

(i ¥ and to the extent that money on deposit in the 2011B Subaccount of the
Revenue Bond Reserve Account, plus all amounts on deposit in and credited to the 20118
Subaccount of the Revenue Bond Fund, in excess of the amount of the Qualified Surety Bond, are
insuflicient to pay the amount of principal and interest coming due, then on the later oft (i) one
(1) day after receipt by the Qualified Surcty Bond Provider of a Demand for Payment, duly
execated by the Paying Agent certifying that payment due under this Appendix A and the Bond
Order has not been mado fo the Paying Agent; or ({i) the payment date of the 20118 Bonds as
specified in the Demand for Payment presented by the Paying Agent to the Qualified Surcty Bond
Provider, the Qualified Surety Bond Provider will make a deposit of fimds in an account with the
Paying Apent sufficient for the payment to the Paying Agent of amounts which aze then due fo
the Paying Apgent under this Appeadix A (as specified in the Demand for Payment) up to but not
in excess of the Surety Bond Coverage, as defined in the Qualified Surety Bond.

(i)  the Trustee, or Paying Agent, if approptiate, shall, after submitting to the
Qualificd Surety Bond Provider the Demand for Payment as provided in (i) above, muke
available to the Qualified Surety Bond Provider all records relating to the funds and accomts
maintained under this Appendix A.
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(it}  the Trustee, or Paying Agent, if appropriate, shall, on receipt of money received
from the draw on the Qualified Surety Bond, as specified in the Demand for Payment, credit the
2011B Subaccoutt of the Revenue Bond Reserve Account o the extent of money received
pursvant to such Demand.

(iv)  the 201IB Subaccount of the Rovenme Bond Reserve Account is to be
replenished in the following priovity: (A) principal and interest on the Qualified Surety Bond is to
he paid from first available Revenues; (B) after all such amouuts are paid in full, amounts
necessary to fund the 2011B Subaccount of the Revenue Bond Reserve Account to the requived
level, affer taling info account the amounts available under the Qualified Surety Bond are io be
deposited from next available Rovennes.

Section 4.10.  Investinent of Money. Moncy held for the credit of all subaccounts or accounts
established under this Appendix A on deposit with the Trustee ate to be continwonsly invested amd
reinvested by the 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 or accounts will be required for the purposes mtended. No Investment
Obligations in any such subaccount or account may mature beyond the latest maturity dafe of any
2011AB Bonds Outstanding at the time such Investment Obligations are deposited.

The interest accining on Investment Obligations in the subacconnts established herennder and any
profit or loss realized on the disposition or maiurity of such Tnvesiment Obligations are to be credited fo
or charged against the following Funds, accounts and subaccounts: irderest and profit or loss. resulting
from each of the subaccounts established under Section 4.01 other than the Series 2011A Constraction
Account of the Constraction Fund znd the Series 20118 Construction Accowunt of the Construction Fund
shiall be credited to or charged against the Revenue Fund, and interest and profit or loss resulting from the
Series 2011A Construction Account of the Construction Pund and the Series 2011B Constraciion
Account of the Construction Fund shall be credited to or chavged against that acconnt. .

Section4.11.  Payment of Principal, Intevesi and Premiur and Pledge of Net Revenues. The
City covenants that it will promptly pay the priocipal of and the interest on every 2011AB Bond issued
under this Appendix A at the places, on the dates and in the manner provided herein and in the 2011AB
Bonds, and any premium required for the retirement of the 2011AB Bonds by purchase or redemption,
acoording to the true intent and meaning thereof The City represents and covenants that it is duly
authorized under the Constitution and laws of the State, particularly the Act, o issue the 2011AB Bonds
suthorized hereby and {o pledge the Net Revenmes in the munner and to the extent herein amf in the Bond
Order set forth; that all action on its part for the issuance of the 2011AB Bonds initially issued hercunder
has been duly and effectively taken; and that such 2011AB Boods it the hands of the Owners thereof are
and wilkbe valid and binding special obligations of the City according to their terms,

Except to the extent of a lien on Net Revenues from the Airport, the 2011AB Bonds are not
payable from the general funds of the City and do not constitute a legal or equitable pledge, lien or
encumbrance on any of the properties of the City or on any of its mncome, receipts or revenues, except as
provided in this Appendix A and the Bond Order, and neither the credit nor the taxing power of the City
are pledged for the payment of the 201 1AB Bonds, or the City’s obligations to comply with any covenant
or agreement under this Appendix A or any other agreement entered into by the City pussuant to its
authority.

[End of Axticle IV]
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ARTICLE V.
..... ... .USE OF BOND PROCEEDS

The proceeds of the 2011AB Bonds ate to be deposited in accordance with the cetificate of the
Finance Director delivered under Section 2.03(4), .

[End of Article V}
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ARTICLE VI,
. . SUPPLEMENTAL SERIES RESOLUTIONS

Section 6.01,  Supplemental Series Resolutions Without Consent af Owners. The City may,
from time o time and at any time, adopt such resolutions supplementia} hereto as are consistent with ihe’
terms and provisions of this Appendix A and, in the opinion of the Trusiee, do not affect adveisely the
interest of the Owners imcluding, without limitation;

{a) to ome any ambiguity or formal defect or omission, to correct or supplement any
provision hereins that may be inconsistent with any other provision herein, or to make any othes
provisions with respect to matiers or questions arising under this Appendix A thai shall be
congistent with the provisions of this Appendix A, or

(b) to grant or counfer on the-Trustee for the benefit of the Owners any additional
rights, remedies, powers, authority or security that may lawfully be granted to or confeired on the

Owners of the Trustee, or
e

©) to add to the covenanis and agreements of the City in this Appendix A other
covenants and agreements thereafier to be observed by the City or to smrender any right or power
herein reserved to or conferred on the City, or

(1)  topermit the qualification of the Series Resolution under any foderal statuie pow
or hereafier in effect or under any state Blue Sky law, or

(&) to provide for the irsvance of any of the 2011A Bonds or the 20118 Bonds in
bearer form, or .

@ to make modifications in the provisions for the issuance of any of the 2011A
Bonds or the 2011B Bonds under a boole-eniry system, or

()  to obtain a rating on any of the 201 LA Bonds or the 2011B Bonds from a national
raling service. ' .

) Section 6.02. Modification of Series Resolation with Conseni of Ouwners.  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 2011AB Bonds then Outsianding have the right, from time to time
anything contained in this Appendix A to fhe contrary nofwithstanding, to conseni to and approve the
adoption by the City and the acceptance by the Trustee of such series resolution supplemental hereto as
ate hecessary or considered desirable by the City for the puspose of modifying, altering, amending,
adding to or rescinding, in any particular, any of the tetms or provisions contained in this Appendix A, or
in any supplemental series resolution; but nothing herein containgd permits, or may be construed as
permitting {(a) an extension of the maturity of the principal of or the interest on any 2011AB Bond or (b) &
reduction in the principal amount of any 2011AB Bond or the redemption premium ox the rate of intesest
thereon, or (¢} the creation of a pledge of Net Revenues other than any pledge created or petmitted by the
Bond Order or the Series Resolution, or (d) a preference or priotity of any 201 1LAB Bond over suy other
2011AB Bond, or (¢} a reduction in the aggregate principal amount of 2011AB Bonds required for
consent to such supplemental serfes resolution. Nothing hercin contained, however, may be construed as
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wiaking necessary the approval by the Owners of the adoption and acceptance of any supplemental series -
resolution as authorized in Section 7.01. :

'The Trustee shall, at the sxpense of the City, such expense to be paid solely from the Operating
‘Fund or from any other available money, cause notice of the proposed adoption of such supplemental
series resolution to be mailed, postage prepaid, to the Local Government Commission and all Gwmers,
Such notice shall briefly set forth the nature of the proposed supplemental series resolution and shall state
that copies thercof are on file at the principal office of the Trustee for inspection by all Owners. The
Trustee is not, bowever, subject to any liability to any Owner by reason of its failute to maii the notice
requiréd by this Section, and any such failore will not affect the validity of such supplemental serles
iesolution when approved and congented to as provided i this Section,

Whenever the City delivers to the Trustee an instripment or instroments in writing purporting o
be execufed by the Owners of not less than 51% in aggregate principal amount of 2011AB Bonds then
Outstanding that are affected by a proposed supplemental series resolution, which iustrument or
instruments shall refer to the proposed supplemental sevies resolution desctibed in such notice aud shafl
specifically consent to and approve the adoption thereof in substantially the form of the copy thereof
reforred to in such potice, then the Cily may adopt sush supplemental series resolation in substantiaily
such form, without liability or responsibility to any Owner, whether or not such Owner has consented
thereto,

If the Owners of not less than 51% in aggregate principal amount of the 2011AB Bonds
Outstanding have consented to and approved the adoption thereof as herein provided, to the extent
permitted by law, to Owaer has any right to object fo the adoption of such supplemental series resolution,
or to object to any of the terius and provisions contained therein or the operation thereof, ot in any manner
to question the propriety of the adoption thereof] or fo enjoin or restrain the City from adopting the same
ot from {aking aty action pursuant to the provisions thereof.

On the adoption of any supplemental series resolution pursuant to the provisions of this Section
or Section 7.01, this Appendix A shall be and be deemed to be modified and amended in accordance
therewith, and the rospective rights, duties and obligations under this Appendix A, the Trustee and all
Owners shall thereafter be determined, exercised and enforced in all respocts pursnant to the provlsmns of
this Appendix A as so modified and amended.

Section 6,03,  2011AB Bonds Affected. For purposes of this Appendix A, 2011AB Bonds are
deemed to be “affected” by a supplemental sexies resolution if the same advemely affects or diminishes
the rights of Ovwners against the City ok the vighis of the Gwaers in the security for such 2011AB Bonds,
The Trusfee may in its discretion detertnine whether any 2011AB Bonds would be affected by any
supplemental series resolution and any such determinations is conclusive on the Owners of all 2011AB
Bonds, whether theretofore or thereafier authenticated and delivered hereunder. The Trustee is not labla
for any such determination made in good faith, _

Section 6.04.  Exclusion of 2011AB Bonds. 2011AB Bonds owned or held by or for the
account of the City shall not be deemed Ouistanding 201 1AB Bonds for the purpose of any consent or
other action or any calculation of Outstanding 2011AB Bonds provided for in this Article, and City as
Owner of such 2011AB Bonds is not entitled to consent or take any other action provided for in this
Arlicle. ' At the time of any congent or other action taken wnder this Article, the City shall fumish the
‘Trustee ceriificates of the Finance Director, on which tho Trustee may rely, describing all 201 1AB Bonds
50 to be excluded.
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Section 6,05,  Responsibilities of Trastee and City Under this Article. The Trustee and the

City ae enfitled to exercise their discrefion in defermining whether or not any proposed supplemental

seties resolution or any term or provision therein contained is desirable, after considering the putposes of

such instrament, the needy of the Cily, the vights and interests of the Owners, and tho tights, obligations

" and interests of the Trustee,- The Trustee is entitled to receive, and is fully protected in relying on, the

opinion of counsel approved by it, who may be bond counsel for the City, as conclusive evidence that any

such proposed supplemental series resolution does or does not comply wifth the provisions of this

Appendix A, and that it is or is not proper for it, under the provisions of this Asticle, to accept such
supplemental sexies resolution.

[End of Article V1]
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ARTICLE VIiI.
' MISCELLANEOUS PROVISIONS

Section 8.01. Headiugs. Any heading preceding the text of the severa] articley hereof, end any
table of contents or marginal notes appended to copies hereof, are solely for convenience of reference and
does not constitute a part of this Appendix A or affect its meaning, construction or effect.

Section 8.02. Application to Local Government Commission. The City Council hereby
rafifies and confizms its request fo the Local Government Commission to sell the 2011AB Bonds at
private sale and without advertisement in accordance with the provisions of Sectlon 159-123 of the
(General Statutes of North Carolina.

Section 8.03. _Approval of Amount of 2011AB Bonds and Interest Rate. The Finance Director
is hereby anthorized and. directed to approve (1) the actuat amount of the 2011A Bonds and the 2011B
Botids and each maturity of the 2011AB Bonds and the Sinking Fund Requitements for the 2011AB
Bonds to be issued vnder this Appendix A to the limits specified in Section 203, (2) the interest rates for
egel maturity of the 201 1A Bonds and the 20118 Bonds, not in excess of the maximum set forth in
Section 203, (3) the sale of such 2011AB Bonds at a ptice to be finally detenmined by the City Manager
or the Finance Direcfor of nof less than 95.0% of the face amount thereof and {4) such other maticrs that
the Finance Director may deliver a certificate as to under Section 2.03 and elsewhere in this Appendix A.

Section 8.04, duthorization for Other Acts,

(a) The Finance Director and other officers, agents and employees of the City and
the officets and agents of the Trustec are hereby authorized and directed to do ait acts and things
vequired of them by the provisions of the 2011AB Bonds, the Bond Oxder, the Series Resolution,
this Appendix A and the Pinchase Contract for the fusll, punctual and compleic performance of the
terms, covenamts, provisions and agreements of the same and also to do all acts and things
required of them by the provisions of this Appendix A, including the advancement of any fees
and expenses in cobnection with the teansactions described therein with the expectation that such
fees and expenses will be reimbursed to the City from 2011 AB Bond proceeds.

(b) The Mayaor, the Finance Director, the Aitport Manager, 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 as may be expressly set forfh herein) to
employ and compensate advisers, bond counsel, counsel, md consultants, to take such action and
to execute and deliver any such documents, deeds, certificates, undertakings, agreements or other
instruments as they, with the advice of counsel, may deem necessary and appropriate to effect the
ivansactions contemplated by the Bond Order, the Serics Resolution, this Appendix A and the
Purchage Contract,

Section 8.05. Acceptance of Duties by Paying Agent. FEach Paying Agent (other than the
Trustee) shall signify its acceptance of the duties and obligations imposed on it by the Bond Order and the
Series Resolution by executing and delivering to the City and the Trustee a written acceptance thereof.

: Section 8.66.  Holidays. Exceptb,s otherwise provided herein, whenever any payment or action
1o be made or taken hereunder is stated to be due on a day which is not a Business Day, such payment or
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action will be made ot taken on the next following Business Day, and such extension of time will be
included in computing inferest, if any, in connection with such payment or action.

Section § 0‘7 Replacenwnt oj‘ Regirlmr or Puymg Agent ¥ the Rsagisnar ot Paying Apent

incapable of perfolmmg its duties hetcunder, the City inay, on notice malled to each Owger of the
2011AB Bonds, if any, at sach Owner's address last shown on {he rogisteation. records, appoint a
successor Registrar or Paying Agent which meets any sequirement set forth fn the Bond Order, including
the prior approval by the Local Government Commission of a successor Registrar, No resignation or
dizmissal of the Registrar or Paying Agent may take effect until a successor i3 appointed. The same
institution is not required o sorve as both Registrar and Paying Agent hereonder, but the City has the
right to bave the same instifution serve as both Registrar and Paying Agent hereunder, Whenever in thig
Appendix A the Registrar or Paying Agent is natned or referred to, such provision is deemed to include
any successor of the Regisirar or Paying Agent, respectively.

Section 8,08.  Notice 1o Rating Agencies. The Trustee shall mail notlce to each Rabting Agency
thon rating tho 2011AB Bonds and the LGC of the occurtence of any of the following evenis of which it
has aciual knowledge or has been informed: (1) any amendment or supplement to the Bond Order or the
Serios Resolution; or (2) any redemption of Outstanding 2011AB Bonds.

Section 8.09. Continuing Discloswre. The City agress, in accordance with Rule 15¢2-12
(the “Rude ) ptomulgated by the Securities and Exchange Commission {the “SEC™), to provide:

({}] by not later than seven months afier the end of each Fiscal Year, beginning with
the Fiscal Year ending June 30, 2011, io the Municipal Securities Rulemaking Board {{he
“MSRE™), the audited finatcial statements of the City for the preceding Fiscal Year, if available,
prepared in accordance with Section 159-34 of the General Statutes of North Cavolina, as it may
be amended from time to time, or any successor statuto, or if such andited financiat statements ate
not then available, unaudited financial statements of the City for such Fiscal Year to be replaced
subsequently by audited financial statements of the City to be delivered within 15 days after such
audited financial statements become availableo for distribution;

(2) by not later then seven months after the end of each Fiscal Year, beginuing with
the Fiscal Year ending June 30, 2011, to the MSRB, the financial and statistical data ag of a date
not earlier than the end of the precedmg Fizcal Year (which data shall be prepared at loast
annually, shall specify the date as to which such information was prepated and shall be delivered
together with any subsequent material events notices specifisd in subparagraph (3) below) for the
type of information included vnder the captions in the Official Statement daied on. of about
October 19, 2011, as identified in the Official Statement to the extent such itexms are not included
in the financial statements referred to in paragraph (1) above;

3 in & timely manner nof in excess of 10 Business Days after the occutrence of the
event, to the MSRB notice of any of the following events with respect to the 2011 AB Bonds:

()  prinoipal and interest paymest delinquencies;

(5] non-payment related defankts, if matexial;

(c)  unscheduled draws on the debt service teserves reflecting finencial
difficulties; :
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{d) wnscheduled deaws on any credif enbancements reflccting financial
difficuities;

- ~-(g) - substitution of any credit or liguidity providers, or their failure to
perform; . A

@ adverse tax. opimions, the issusnce by the Internal Revenue Service of
proposed or finat detorminations of taxability, Notices of Proposed Issue (IRS Form
5701-TEB) or other matetial evenis affecting the tax status of the 2011AB Bonds;

(®  modification of the ights of the Beneficial Owners of the 20114
Bonds, if material; )

(h) call of any of the 201 1AB Bonds, if material, and tender offers;
(i) defeasance of sny of the 2011.AB Bonds;

)] release, substitutfon or sale of any property securing repayment of the
2011AB Bonds, if material; .

&) rating changes;
M bankruptey, insolvency, receivership or similar event of the City;

()  the consummation of a merger, consolidation, or acquisition involviag
the City or the sale of all or substantially all of the assets of the obligated person, other
than in the ordinary course of business, the eniry inte a definitive agreement to undertake
sach an action or the teymination of a definitive agreement relating to such actions, other
than parsuant o its termy, if materialy and

(n) the appointment of a successor oy additional trustee, or the change in the
name of a trustee, if material;

4) in a dhnely manner, to the MSRB, notice of a failure of the City to
provide required annual financial information described in (a) or (b) above on or before
the date specified. .

The City agrees to provide all docwments described in fhis section in s ¢lectronic format as
presetibed by.the MSRB and accompanied by identifying information as prescribed by the MSRB;
provided, however, the Cily may discharge its undertakings described above by frapsmitting the
documents or notices referred to above in a mauner subsequently authotlzed or required by the SEC in
Heu of the manmer described above. '

The City agrees that its undertaking under this Axticle is intended fo be for the benefit of the
Owaners and the beneficial ownets of the 2011AB Bonds and is enforceable by the Trustee or by any of
them, including an action for specific performance of the City’s obligations under this Article, but a
faitate to comply will not he an event of defanlf under Section 802 of the Bond Order and will not result
in acceleration of the payment of the 2011AB Bonds. An action must be instituted, had and maititained in
the manner provided in this paragraph for the benefit of all of the Owners and beneficial owners of the
2011AB Bonds. ,
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The City may modify from time fo time, consistent with the Rule, the information provided o the
extent necessary ot appropriate in the judgment of the City, but;

(1)  any suech modification may only be made in conneciion with a change in
- -oircumstances that arises from a change in legal requirements, change in law or change iu the
identity, natore ot status of the City; ’

, (2)  the information to be provided, as modified, would have complied with the
requirements of the Rule as of the date of the Official Statement, after taking into account any
amendments ot jutexpretations of the Rule as well as any changes in civcumstances; and

{H any such modification does not materiaily inpair the inferest of the Owners o

the beneficial owners, as determined by the Trustee or Bond Coungel or by the approving vote of

" the Owners of a majority in principal amovnt of the 2011 AB Bonds pursuant to Section 7.02 of
this Appendix A, |

Anty amnnal financial infermation containing modified operating data or financial fsformation will
explain, in narrative fornm, the reasons for the modification and the impact of the change in the type of
operating data or financial information being provided,

The provisions of this Article tesaunate on payment, or provision having been nade for payment
in a manner cousistent with the Rule, in full of the principal of and interest on the 2011AB Bonds,
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EXHIBIT A
FTORM OF 2011A BOND

CITY OF CHARLOTTE, NORTIL CAROLANA.

AIRPORT REVENUE BONDS,
SERIES 20114 . i
No, RA-T $i 1
INTEREST RATE " DATEDDATE, MATURITY DATE CUsIP
{ 1% November 2011 July 1,20 _ 161036__

REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: { { DOLLARS

The City of Charlotte, North Caroling (the “City™), amunicipal corporation of the State of North,
Carolina (the “State”), for value received, promises to pay, but solely fiom the sources and in the manner
hereinafter provided, to the Owner named above the Principal Amount stated above on the Mafusity Date
set forth above (or eariier as hereinafter described), and to pay such Owner at the address as it appears on
the cepistration books kept by 1.8, Bank, Nationu! Association, the Registrar, the Trostce and the Paying -
Agent for the 2011A Bonds (the “Regisivar,” the “Paying Agent” and the “Trusiee™), at the close of
business on the 15% day of the month preveding each hereinafter-described Interest Payment Date (each, a
“Regtilar Record Date™), interest on such Principal Amount at the Interest Rate set forth above from the
Interest Payment Date next preceding the date of authentication (valess (1) the date of such authentication
precedes June 15, 2012, in which case they will be dated as of the date of isswance, (2) the date of such
authentication is after a Regular Record Date and before the following Tnterest Payment Date, in which
event they will bo dated as of such following Inferest Payment Date or (3) the date of such anthentication
is an Interost Payment Date to which interest on the 2011A Bonds has been paid in foll or duly provided
for, in which case this 2011A Bord will bear interest from such date) nutil the principal heteof has been
paid o provided for in accordance with the Indeniuve hereinafter veferred to, payable January 1, 2012 and
thereafter semiannually on July 1 and Januacy 1 in cach year (each an “fnferest Payment Daite"”). Both,
principal and interest apd any premium on the redemption before the maturity of all or part hereof are
payable in lawful coin or currency of the United States of America and (except for intercst which is
payable by check or draft as stated above) axe payable at the principal corporate trust office of the Paying
Agent i Charlotie, North Carolina.

THE 2011A BONDS ARE SPECIAL OBLIGATIONS OF THE CITY. THE PRINCIPAL OF, PREMIUM, TF
ANY, AND INTEREST ON THE 2011A BONDS ARE NOT PAYABLE FROM THE GENFRAL FUNDS OF TRE CITY,
NOR DO THEY COMSTIFUTE A LEGAL OR EQUFFABLE PLEDGE, CHARGE, LIEN, OR ¥NCUMBRANCE ON ANY
OF 1TS PROPERTY OR ON ANY OF ITS TNCOME, RECEIPTS, OR REVENUES EXCEPFT THE FUNDS WHICH ARE
PLEDGED UNDER THE IWDENTURE (HEREINAFTER DEFINED}. NEITHER THE CREDIT NOR THE TAXING
POWEER OF THE STATE OR THE CITY ARE PLEDGED FOR THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF
ANY, OR INTEREST ON THE 2011A BONDS, AND NO OWNER OF ‘TS 201 1A BOND AS THE RIGET TO
COMPEL THE EXERCISE OF THE TAXING POWER. BY THE STATE OR THE CICY QR THRE FORFEITURE OF ANY
OF IT8 PROPERTY IN CONNECTION WITH ANY DRFAULT.

. The 2011 A Bonds will be initislly delivered by means of a book-entry system with no physical
distribution of definitive 201 1A Bonds made to the public. One definitive 2011 A Bond for each maturity
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will be delivered to The Depository Trost Company, New York, New York (“D7C"), and immobilized in
its custody. A book-entry system will be employed, evidencing ownership of the 2011A Bonds in
Authorized Denominations (hereinafter defined) with transfers of beneficial ownership effected on the
recotds of DTC and its participants pwmsuant o rules and procedures established by DTC. Principal of,
premium, if any, and interest on this 2011A Bond will be paysble to DTC ot its nominee ag registeiad
owmer of the 2011A Bonds by wire transfer in 1mmedlate]y available funds. The City, the Paying Agent
and the Trustee are not responsible or liable for maintaimning, supervising, or reviewing the records
maintained by DTC, its participants or persons acting through such participants.

"I (a8) DTC determines not to continue to act as securities depository for the 2011A Bonds ot (b)
the Trustec and the City determine to discentinue the book entry system in accordance with DTC’s rules
and the City fails to identify another qualified securities depository to replace DTC, the City will deliver
filly registered definitive 2011A Bonds to DTC in accordance with DTC’s rules and procedures,

The City, the Paying Agont, the Registrar and the Trustce have no responsibility or obligation
with respect to (a) the accuracy of any records maintained by DTC; (b) the payment by DTC of any
amount in respect of the principal of and preminm, if any, and interest on the 2011A Bonds; (¢) the
delivery or timeliness of delivery by DTC of any notice which is required or permitted under the terms of
the Indenture (hercinafter defined) to be given to Owners; {(d) the selection of Owners to receive payments
in the ovent of any parﬁal redemption of the 2011 A Bonds; or (&) any consent given or othcr action faken
by DTC, or #ts nominee.

This Bond is one of an isswe of Bonds designated “Airport Reveinue Bonds, Series 201147 (the
“20114 Bonds ) issued undex a bond order adopted by the City Couneil of the City (the “City Council™)
on November {8, 1985, which the City Council supplemented and amended on June 8, 1992 and
August 23, 2004 (the “Bond Order” and a resolution adopted by the City Council on September 12, -
2011 (the “Series Resolution”). Unless the context indicates otherwise, ail capitalized, undefined terms
used herein have the meanings ascribed to them jn the Bond Oxder, the Series Reschution o the Appendix.
A attached to, and incorporated in, the Series Resolution.. The City intends to issue its Afrport Revenue
Bonds, Seties 20118 {the “2011B Bonds') and Variable Rate Airport Revenue Bonds, Series 2010C (the
- "2010C Bonds™ and collectively with the 2011A Bonds and 2011B Bonds, the “2G11 Bonds™), on or
about the time the City issues its 201 LA Bonds, under the Bond Order, Under the Bond Order, the City
has previously issued several series of Bonds (the “Existing Bonds™). The 20118 Bonds, the 2010C
Bonds, the Existing Bonds and any additional Bonds which may be issued under the Bond Orxderx are
parity obligations under the Boad Order.

The 2011 Bonds are being issued to pay a portion of the costs (1) to improve Charlotte/Donglas
International Airport (the “dirport™), including, but not limited to () the (i) rehabilitation of Runway
18C/36C, (ii) construction of an access road to the newly-constructed west Airoraft Rescue Firefighting
Facility, (iii) extension of the Taxiway D, {iv) coustruction of an in-line baggage system in the passenger
teyminal building, including new conveyors and building infrastructure to suppoit screening equipment,
(v) expansion of Concourse E to provide additional gates and additional passenger circulation space, (vi)
construction of additional passenger terminal space to accommadate a new 4-lane security checkpoint and
to expand the ticket lobby, including provision of space on the lower level of the passenger terminal
building for an expanded international arrival baggage re-check area and circulation space for passengers
to access ihve new checkpoint in the passenger terminal building lobby, (vil) renovation of ticket counters
and airline ticket office space for Delia Airlines, United Airlines and Continental Airiines, including a
new in-line baggage screening system and a new ticket counter bag conveyor system designed {o support
it and a reconstmction of checkpoints A and B in the passenger tevminal building, and {viil} construction
of a new approximately 3,200 space parking facility, replacing the hourly parking decks located in front
of the passenger terminal building and (b} other improvements at the Airport consistent with the Aport’s
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mission, {2) to fund debt service teserves therefor, if necessary, and (3) to pay the costs of isspance of the
2011 Bonds.

The 2011A Bonds, together with interest thereon, are special obligations of the City payable
solely from Reveniues after payiment of the Current Expenses. of the Airpott and constituto a valid claim of
the respective Owners thereof only against the funds-and other money held by the Trustes for the benefit
of the Owners of the 2011A Bouds, which amounts are pledged and assigned pursuant to the Boud Order
for the equal and tatable payment of the 201 1A Bonds and will be used for no other purpose than to pay
the principal of, premiom, if any, and inferest on the 20114 Bonds, except as may be otherwisc expressty
authorized in the Bond Order and the Appendix A

As nzed herein, “Revenues” means (a) except to tho extent hereipafter excluded, all payments,
proceeds, fees, chaiges, rents and all other income derived by or for the Cily for the wse of and for the
gervices and facilities furnished by or from the operation or ownership of, the Ailrport and all other
income detived by the City from the operation or ownership of the Airport and all rights to receive the
same, whether in the form of accounts receivable, contract riglts o other rights, and the proceeds of such
rights whether now owned or held or hercafier coming into existence, (b) amounts which the City is
authotized, but not obligated, t¢ pay or transfer to the Revenue Fond to the extent of any such payments
or transfors, including iwansfers from the Aljtport Discretionaty Fund which amounts shall become
Revenues only af the tine of payment or transfer of the Revenue Fund, (¢) amovnts fransferved fiom the
Rebate Account to the Revenue Fund following cach Figcal Year, and (d) amy proceeds of business
interruplion dnsurance. Revenues does not include, unless paid or transferved pursuant to (b) above, (1)
any gifis, grants, bequesty, contributions or donations; (2) proceeds from the sale and disposition of al or
any part of all or any part of the Airport; (3) refmbursements to the City of its advances to the Operating
Tond specificd in the serjes resolution relating to the Project Bonds; (4) investment incote to the extent
of amounts transferred from the Revenue Fund to the Rebate Account as of the last day of cach Tiscal
Year; (5)the investment income on, and the income and gains realized on the matarity or sale of,
securities held by or on bebalf of the City in any Funds and Accounts established by the Bond Order, but
only to the extent such income and gains are not directed to the Revenue Fund as provided in the Bond
Order or in any series resolution; (6) to the extent and for 5o long as such payments are pledged to secure
the figancing of the sawme, debt service from-the financing of any facilities to which reference is made in

.the Bond Order, oxcept to the exfent otherwise provided by the City in respect of any such facilities; (7)
any proceeds of Eminent Domain or insurance other than the business intesruption inswrance mentioned
above; (8) the investment income on, and the income and gaing realized on the maturity or sale of]
securities held by or on behalf of the City in the fund in which Airport revenues relating to the period
prior fo the date of beneficial occupancy under certain 1978 airport agreements are held; (9) taxes
collected at the Airport: (10) revenues described in clauses () and (¢} above of Bxcluded Cost Centers;
and (11) the proceeds of any indebtedness; (12) payments made by the counterparty in connection with
any interest vate exchange or swap agreement; and (13) PEC Revenues,

“Current Expenses™ means (A) the City’s cost of capital items {including the cost of capitel
lenses) in an amount not o exceed in any Fiscal Year 15% of ali current expenses as hereinafter
deteymined and budgeted for such Fiscal Year, plus (B) the City’s cwivent expenses for the operation,
maintenance and repaic of the Airport as determined in accordance with penerally accepted accouuting
principles, including, without limiting the generality of the foregoing: (a) all ordinary and usual expenses
of operation, maintenance and repair, (b) administtative expenses, (¢} salaties, (d) interest with respect to
working capital loans, (e} payments 1o auy retitement plan or plans properly chargeable to the Airport, (£)
insurance expenscs, (g) enginoering expenses relating to the operation, maintenance or repair of the
Airport{h) fees and expenses of the Trustee, legal expenses, and fees of consuliants, and (i) any other
expenses required to be paid by the City under the Bond Order or by law. Cuirent Expenses does nof
include (u) any reserves for extraordinary replacements or repairs, (v) any allowance for depreciation, (w)
any interest other than as provided in (d) above, (x) any principal payment in respect of capital leases,
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except as permiited under (A) above, or indebiedness othier than Bonds, {y) any deposits to any Fond or
Aceount created under the Bond Order and payments of principal, premium, if any, and interest from such
Funds and Accounts, or (£) any of the foregoing set forth in paragraphs (A) and (B) with respect 1o
Excluded Cost Centers

Pm'suant to the Bond Order the City has, far the benefit of the Owners of the 2011A Bonds,
assigned Net Revenues, the City’s rights to receive Net Revenues, the money and Tnvestment Obligations
in the Renewal and Impr{wement Fund to the extent such money and Investment Obligations have not
been encumbered by the City and the money and Investment Obligations in the subaccounfs of the
Revenue Bond Fund relating to the 201 1A Bonds, fo the Trustes in trust.

Reforence is made to the Bond Order and the Series Resotution for a more complete statement of
the provisions thereof and of the rights of the City, the Trustee and the Owners of the 2011A Bonds.
Copies of the Bond Order and the Series Resolution are on file and may be inspected at the principal
office of the Trustee in Charloite, North Carolina. By the purchase and acceptance of this 2011A Bond,
the Owner hereof signifies assent to all of the provisions of the aforementioned documents.

This Bond is issued and the Bond Order and Series Resolution were made and entered into under
and pursoant to the Constitytion and laws of the State, and particularly in conformity with the provisions,
restrictions and limitations of General Statutes of North Carolina Section 159-80 ef seq., as amended.

Thiz Bond is exchangedablc on the presentation and surrender hercof at the priveipal corporate
trust office of the Bond Reglstrar for the 201 1A Bonds in Authorized Denominations. On suirender for
registration of transfer, duly endorsed for transfor or accompanied by an assignment duly executed by the
Owiter hereof or his or her attorney duly authorized in writing, the Bond Regisirar will authenticate and
deliver in the name of the transferee or transferecs a new fully registered 2011A Bond or 2011A Bonds.
The Bond Registrar may requite the payment by any Owner requesting regisiration of ftransfer or
exchange of 2011A Bonds of any tax, fee or other governmental charge yequired to be pajd with respect
0 such vegistration of fransfer of exchange. The Bond Registrar is not tequired o regisier the transfer of:
or exchange any 2011A Bonds selected, catled or being called for redemption in whole or in part. The
person in whose name this Bond 1is registered will be deemed and regarded as the absolute owner hercof
for all putposes, and payment of this Bond will be made only to or on the written order of the Owner
hereof to his or her legal roprosentative. All such payments will be valid and effectual to satisfy and
discharge this Bond to the extent of the sum or sums paid.

The 2011A Bonds maturing on or after July 1, 20 may be redeemed before their maturities, at
the option of the City, from any fimds that may be available for such purpose, either in whole or in part on
any date beginning on or after July 1, 20, ai the vedemption price, equal to the principal amount of
2011A Bonds to be redeemed, together with accrued interest thereon to the date fixed for redemption.

The 201 1A Bonds are subject to optional redemption by the City, in whok or in part on any date
at a Redemption Price equal 1o the principal amount thereof, without premium, plus accrued interest to the
date of redemption, on instractions from the City, from the Net Proceeds of insurance or Eminent Domain
which are deposited in the Series 2011A Subaccount of the Revenue Bond Redemption Accouat, as
provided in the Bond Order.

The 2011A Bonds are tequired to be redeemed to the extent of any Sinking Fund Requirement on
each July 1 on which there is a Sinking Fund Requirement from money required to be deposifed in the
applicable subaccount of the Revenue Bond Sinking Fund Account, at a Redemption Price equal to the
principal amount of the 2011A Bonds being redeeined, without premium, plus accrued interest to the date
of federaption.
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The 2011A Bonds maturing on July 1, 20 are subject to masndatory sinking fund redetaption in
patt without promium on each July 1 in the following amount of the Sinking Fund Requirement per year
at a redemption piice equal to the amount of 2011A. Bonds to be redeemed plus acerued inferest thereon
to the redemption date and without premimm:

. S : Cwman  AMOUNT

w Weaturity

The 2011A Bonds maturing on July 1, 20 are subject fo mandatory sinking fupd redemption in
part withouwt prenrum on each July 1 in the following amount of the Sinking Fund Requirement per year
at a redemption price equal to the amonnt of 201 1A Bonds to be redeemed plus accrued intorest therson
to the redemption date and without premium:

YEAR OUNT YEAR AMOUNT

* Maturity

Notice of redemption will be given by the Trustee not less than 30 days nor more than 60 days
bofore the Redemption Date (1) to the North Carolina Local Government Commission by Mail or
facsitnile transmission, (2)(a)to DTC or its nominee by registered or certificd mail at the address
provided to the Trastea by DTC or as otherwise permitied by DTC’s rules and procedures or (b) if DTC
or jis nominee is no fonger the Owner of the 2011A Bouds, by Mail {o the then-registered Owners of
2011AB Bonds to be redeemed at the last address shown on the tegistration books kept by the Registrar,
(3)to each of the then-existing securities depositories, by Majl or facsimile transmission and (4) to the
Municipal Sconrities Rulemaking Board (the “MSRB™) in a electronio format as prescribed by the MSRB.

Such notice must (1) specify the 2011A Bonds o be redeemed, the redemption date, the
redemption price and the place or places whete amounts due on such redemption must be payable (which
must be the principal office of the Paying Agent) and if less than all of the 2011A Bonds are to be
redeemed, the numbers of the 2011A Bonds and the portions of 2011A Bonds to be redsemsd, and
(2) state that on the redemption date, the 2011A Bonds to be redeemed will cease to bear interest. If at
the time of ailing of notice of redemption thers is not on deposit with the Trustes moneys sufficient to
redeem the 2011A Bonds called for redemption, which moneys are or will be available for redemption of
the 2011A Bonds, such notice will state that it is counditionat om the deposit of the redemption moneys
with the Trustee niot Iater than the opening of business on the redemption date. Any notice, onco given,
may be withdrawn by notice delivered in the magser set forth above, on receipt by the Trustee of written.
instructions from the City with respect to such withdrawal,

Enilure to provide such notioe to any Owner or any defect therein will not affect the validity of
atty proceedings for such redemption as to any ofher Owner to whom such notice was properly given.
Failure to provide such notice to the North Carolina Local Government Conumission or the securfiies
depositories and national infoxmation services as provided above will not affect the validity of any
proceedings for such redemption,
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If money is on deposit with the Trustee to pay the redemption price of the 201 1A Bonds called
for redemption including premiurm, if any, thereon on a redesption date, 2011A Bonds or portions thereof
so called for redemption as hereinahove specified will not bear interest after such vedemption date and
will fiot be considered to be Ouistanding oy to have any other rights under the Bond Order other than the
right to veceive payment. - No paymeut of principal will be made by the Paying Agent on any 2011A
Bonds or portions thereof called for redemption until such 2011A Bonds or portions thereof have been
delivered for payment or cancellation or the Paying Agent has received the iteras reguired by Section 210
of the Bond Order with respect to any mutitated, lost, stolen or destroyed 201 1A Bonds.

In the cage of any partial redemption of 2011A Bonds, the City will select the 2011A Bonds and
the maturity or matwities of the 2011A Bonds to be redeemed and DYC will select the 2011A Bonds
within the same maturity pursuant to its xules and procedures or, if the book-entry system with DTC or
any other securities depository has been discontinued, the Bond Registrar will select the 2011A Bonds to
be redeeined by lot in such manner as the Bond Registrar in its discretion may deem proper.

If a 2011A Bond subject to redemption is in a denomination larger than the minimum Authorized
Denomination, a portlon of such 2011A Bond may be radeemed, but only in a principal amsount such that

. the unredeemed portion of such 2011A Bond is equal to an Authorized Denomination. For any 2011A

Bond in a denomination of more than the minkmm Anthorized Denomination, the Teustes shall {reat each
such 2011A Bond as representing a single 2011A Bond in the minimum Authotized Denomination plus
that mmaber of 2011 A Bonds that is obtained by dividing the vemaining principal amount of such 2011A
Bond by the minimum Authorized Denomination.

If it iz determined that one or more, but not all, of the Authorized Denominations of pringipal
amount tepresented by any 2011A Bond is t0 be called for redemption, then, on written notice of
intention to redeem. such Anthovized Denominations of principal amount of such 2011A Bond, the Owner
of such 2011 A Bond, on surrender of such 201 1A Bond to the Paying Agent for payment of the prineipal
amount of such 2011A Bond, will be enfitled to receive new 2011A Bonds in the aggregate prineipal
amouni of the unredeemed balance of the principal amount of such 2011A Bond. New 2011A Bonds
representing the wnredeemed balance of the principal amount of such 2011A Bonds will be issued to the
Owmer theteof

If the Owsner of any 2011A Bond of a denomination greater than the amount being redeemed fails
to present such 2011A Bond to the Paying Agent for payment and exchange as aforesaid, such 2011A
Bond will, nevesthelass, become due 2nd payable on the date fixed for redemption to the exient of the
denomination being redeemed and to that extent only.

The Bond Order permits amendment thereto on the agreement of the City and the Trusteo and
with the approval of not less than 51% in appregate principal smount of the Bonds then Ouistatding
under the Bond Order. The Bond Order also contains provisions peimitting the City and the Tiustes to
enter into amendments to the Bond Order without the consent of the Owners of the Bonds then
Outstanding for certain puiposes which do not affect adversely the interest of the Owners of the Bonds.

Apypendix A permits amendment thereto on the agreement of the City and the Trustee and with
the approval of not less than 51% in aggregate principal amount of the 2011A Bonds and the 20118
Bondg then Qutstanding, Agppendiz A also containg provisions permitting the City and the Tyustee to
enter info amendments to Appendix A without the consent of the Owners of the 2011A Bonds then
Outstanding for certain purposes which do not affect adversely the interest of the Owness of the 2011A
Bonds.
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Any consent or request by the Owner of this 2011A Bond is conclusive and hinding on such
Owener and on all future Owners of this 2011A Bond and of any 2011A Bond issued on the fransfer of this
2011A Bond whether or not notation of such consent or request is made on this 2011A Bond.

This 2011A Bond is issued w11:h the intent that the laws of the State of North Carolina sha]l
govem its legality, validity, enforcesbility and construction.

All acts, conditions aid things required to happen, exist and be performed precedent to and in the
issuance of thiz 2011A Bond and the execution of the Bond Ovder and the Series Resolution have
happened, existed and have been performed as so required.

This Bond is not valid or does not become obligatoty for any purpose or be entitled to any benefit
or securily vnder the Bond Order until it has been aythenticated by the execution by the Bond Registar of
the certificate of anthentication endorsed hereon,

1N WITNESS WHEREOF, the Clty of Charlotte, North Carolina has cansed this 2011A Bond to
be execuied with the manual or facsimile signatures of the Mayor and City Clerk, and has caused the
City’s official seal or a facsimile thereof to be impressed or imprinted hereon.

, NORTH CAROL!N&
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The issue hereof has been approved under the
provisions of The State and Local Government Revenue Bond Act,

T. VANCE HOLLOMAN
Secretary of the Local Government Commission.
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CERTIFICATE OF AUTHENTEICATION

Diate of Authentication:
November 10,2011

This 2011A Bond is one of the Airport Revenue Bonds, Series 2011A designated herein issued
under the provisions of the within-mentioned Bond Order and Series Resolution.

T.S. BANK NATIONAL ASSOCIATION

as Bond Registrar
By:
Vice President
BXH A-R
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ASSIGNMENT _

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers nnto

(Please print ot typewrite Name and Address,
including Zip Code, and Federal Taxpayer Ydentification or
Socizl Security Nomber of Assignee)

the within Bond and afl rights thereunder, and hereby irrevocably constifutes and appoints

Attorney to register the transfer of the within Bond on the hooks kept for registration thereof,
with fulf power of substitution in the premises.

Dated:

Signature guarantced by:

NoTICE: Signature must be guaranteed by a NOTICE; The signature to this asslgnment munst
participant of the Securities Transfer Agent correspond with the name as it appears on the
Medallion Program (“STAMP”} or similar - face of the within Bond in every particula,
program. without alteration, enlargement or any change

whatever.

TRANSFER ¥EY, MAY BE REQUIRED
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EXHIBIT B
FORM OF 20118 BOND

CITY OF CHARLOTTE, NORTH CAROLINA

AYRPORT REVENUE BONDS,
SERYES 20148
No.RB-1 ] 1
INTEREST RATE DATED DATE TY ATE CUSIP
[ 1% November _ , 2012 July 1,20 161036

REGISTERED OWNER: CepE & Co.
PRINCIPAL AMOUNT: [ ] DOLLARS

The City of Charlotte, Novth Carolina (the “Cify’"), a municipal corporation of the State of North
Carolina (the “Stafe "), for value received, promises to pay, but solely from the sources and in the manner
hereinafter provided, to the Owner named above the Principal Amount stated above on the Maturity Date
set forth above (or earlier as hereinafier described), and to pay such Owner at the address as it appeats on
the registration books kept by U.S. Banlg, Nafional Association, the Registrar, the Trustee and the Paying
Agent for the 201 1B Bonds (the “Registrar,” the “Paying Agent” aud the “Trustee”), af the close of
husiness on the 15™ day of fhe month preceding sach hereinafter-described Interest Payment Date {cach; 2
“Regular Record Date™), inferest on such Principal Amount at the Interest Rate set forth above from. the
Interest Payment Date next preceding the date of authentication (unless (1} the date of such autheniication
precedes June 15, 2012, in which case they will be dated as of the date of igsuance, (2 the date of such
authentication 13 after a Record Date and before the following Interest Payment Dafe, in which event they
will be dated as of such following Interest Payment Date or (3) the date of such authentlcation is an
Tntesest Payment Dafe to which interest on the 20118 Bonds has been paid in full or duly provided for, in
which case this 20118 Bond will bear interest from sueh date) until the principal hereof has been paid or
provided for in accordance with the Indenture hereinafter referted to, payable January 1, 2012 and
thereafter semiannually on July 1 and January 1 in each year (each an “Interest Payment Date”). Both
principat and interest and any premivm on the redempiion before the maturity of all or paxt hereof are
payable in lawful coin or cuitency of the United States of America and (except for interest which is
payable by check or draft ag staied above) ave payable at the principal cogporate trust office of the Paying
Agent in Charlotte, North Carolina

Tae 20118 BONDS ARE SPECIAL OBLIGATIONS OF THE CITY. THE PRINCIPAL OF, PREMIUM, IF
ANY, AND INTEREST ON THE 201 1B BONDS ARE NOT PAYABLE FROM THE GENERAL FUNDS OF THE CITY,
NOR DO THEY CONSTITUTE A LEGAL OR BQUITABLE PLEDGE, CHARGH, LIEN, OR ENCUMBRANCE ON ANY
OF 118 PROPERTY OR ON ANY OF ITS ™NCOME, RECBIPTS, OR REVENUES EXCEPT THE FUNDS WHICH ARE
PLEDGED UNDER THE INDENTURE (HRREINAFTER DEZINED). NEITHER THE CREDIT NOR THE TAXING
POWER OF THE STATE OR THE CIT'Y ARE PLEDGED FOR ‘IHE PAYMENT OF THE PRINCIPAL OF, PREMIUM, I
ANY, OR INTEREST ON THE 20118 BONNS, AND NO OWNER OF THIS 2011B BOND HAS THE RIGHT TO
COMPEL THE EXERCISE OF THE TAXING POWER BY THE STATE OR THE CITY OR 'I'I{E FORFEITURE OF ANY
OF 178 PROPERTY 1N COMMECTION WETH ANY DEFAULT.

The 20118 Bends will be initially delivered by means of a book-entry system with no physical
distribution of definitive 2011B Bonds made to the public. One definitive 20118 Bond for each matwrity
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will be delivered to The Depository Trust Company, New York, New Yok (“D7C*), and immobilized in
its custody. A book-eniry system will be employed, evidencing ownership of the 2011B Bonds in
Authorized Denominptions (hex einafter defined) with transfers of beneficlal ownership effected on the
records of DTC and its participants pursuant to rules and procedures established by DTC, Principal of,

prendum, if amy, and intetest on this 20118 Bond will be payable to DTC or ifs nominee as registered
ownet of the 20113 Bonds by wite ttansfer in immediaiely available finds. The C1ty, the Paying Agent’
and the Trustec are not responsible or linble for maintaining, supervising, or reviswing fhe rocords
maintained by DTC, its participants or persons acting through such paxticipants.

If (2) DTC detetmines not to continue to act as securities depositary fot the 2011B Bonds or (b)
the Trustee and the City determine to discontinue the book entry system in accordance with DTC’s rules
and the City fails to 1dentify another qualified securities depository to replace DTC, the City will deliver
fully registered definitive 2011B Bonds to DTC in accordance with DTC’s rules and procedures.

The City, the Paying Agent, the Registrar and the Trustes have no responsibility ox obligation
with respect to (a) the accurrey of any reconds maintained by DTC; (b) the payment by DTC of any
amount in respect of the principal of and premium, if any, and interest on the 20113 Bonds; (¢) the
delivery or timeliness of delivery by DTC of any notice which is requited ot permitted under the terms of
the Tndenture {hereinafter defined) to be given io Owners; (d) the selection of Owners to receive payments
in the event of any partial redemption of the 2011B Bonds: or (e} any consent given or other action taken
by DTC, or its nominee.

This Bond is one of an issue of Bonds designated “dirport Revenue Bonds, Servies 2011B” (the
“2011B Bonds ") issued under a bond order adopted by the City Council of the City (the “City Council ")
on November 18, 1985, which the City Cowncil supplemented and amended on June 8, 1992 and
August 23, 2004 {the “Bond Order™) and a resolution adopted by the City Council on September 12,
2011 (the “Series Reselution”), Unless the context indicates othexwise, all capitalized, undefined terms
used herein have the meanings aseribed to them in the Bond Order, the Series Resolution or the Appendix
A attached to, and incorporated in, the Series Resclution. The City intends to issue its Airport Revenue
Bonds, Series 2011A (the “20114 Bonds’y and Varinble Rate Airport Revenuve Bonds, Serles 2010C (the
"2010C Bunds" and collectively with the 2011A Bonds and 2011B Bonds, the “2011 Bonds™), on or
about the time the City issues its 20118 Bonds, under the Bond Order. Undet the Bond Order, the City
has previously issued several senies of Bonds (the “Existing Bonds™). The 2011A Bonds, the 2010C
Bouds, the Existing Bonds and any additional Bonds which may be issmed under fhe Bond Orcia‘l‘ are
parity obligations under the Bond Order.

The 2011 Bonds are being issued to pay a portion of the costs (1) to improve Charlotte/Douglas
Tuternational Alrport {the “dirport”), including, but not limited to (a) the (i) rchabilitation of Runway
18C/A6C, (it construction of an access road to the newly-constructed west Adrcraft Rescue Firefighting
Facility, (jii) extension of the Taxiway D), {iv) construction of an in-Jine baggage system. in the passenger
terminal building, including new conveyors and building infrastructure io support screening equipment,
(v) expansion of Concourse E fo provide additional gates and additional passenger circulation space, (vi)
construction of additional passenger terminal space to accommodate a new 4-lane security checkpoint and
to expand the ticket lobby, including provision of space on the lower level of the passenger terminal
building for an expanded international artival baggage re-check avea and circulation space for passengers
{o access the new checkpoint in the passenger terminal building lobby, (vif) renovation of ticket counters
and aixline ticket office space for Delta Airlines, United Airlines and Continental Adrlines, including a
new in-line baggage screenitig system and a new ticket counter bag conveyor system designed to support
it and a reconstruction of checkpoints A and B in the passenger terminal building, and (viii) construetion
of a new approximately 3,200 space parking facility, replacing the hourly parddng decks located in front
of the passenger tenminal budlding and (b) other improvements at the Airport consistent with the Afrport’s
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‘mission, (2) to fund debt service reserves therefor, if necessary, and (3) to pay the costs of issuance of the
2011 Bonds, ‘

The 2011B Bonds, together with inferest thoveon, are special obligations of the City payable
solely from Revenues after payment of the Curtent Bxpenses of the Airport and constitute a valid claim of
the respective Owmets thereof only against the funds and other money held by the Trostee for the benefit
of the Owners of the 2011B Bonds, which amounts are pledged and assigned pursuant to the Bond Order
for the equal and ratable payment of the 2011B Bonds and wifl be used for no other purpose than to pay
the principal of, premium, if any, and inteyest on the 20118 Bonds, except as may be otherwise expressly
agthorized in the Bond Order and the Appendix A,

As used herein, “Revenues” means (a) except to the extent heteinafter excluded, all payments,
proceeds, fees, chatpes, rents and all other income derived by or for the City for the use of and for the
services and facilities furnished by or from the operation or ownership of, the Airport and all other
income derived by the City from the operation ot ownership of the Afrport and alf rights to receive the
same, whethet in the form of aecounts receivable, contract rights or other rights, and the proceeds of snch
rights whether now owned ot held or hereafter coming into existence, (b} amounts which the City ‘is
authorized, but not obligated, to pay or transfer to the Revenue Fund 1o the exient of any such payments
or trapsfers, including transfers from the Airport Discretionary Fund which amounts shall becoms
Revenues only at the time of payment or transfer of the Revenue Fund, (¢) amounts transferved from the
Rebate Account to the Revenue Fund following each Fiscal Year, and (d) any proceeds of business
integruption insurance. Revenunes does not include, unless paid or transferred pursuant to (b) above, (1)
any gifts, grants, bequests, contributions or donations; (2) proceeds from the sale and disposition of all or
any part of all or any past of the Airport; (3) reimbursements to the City of its advances 1o the Operating
Fund speeified in the serles resolution relating 1o the Project Bonds; (4) investment income to the extent
of amouty trassferred fom the Revenue Fund to the Rebate Account as of the last day of each Fiscal
Year; (5)the investment income on, and the income and gains realized on the maturity or sale of)
seentities held by or on bebalf of the City in any Funds and Accounts established by the Bond Ordex, but
only to the extent such income and gains are not directed to the Revenue Fund as provided in the Bond
Oxder or in any serles resohition; (63 to the exteni and for so long as such paymenis are pledged to secure
the financing of the same, debt service from the financing of any facilities to which reference is made in
the Bond Oxder, except to the extent otherwise provided by the City in respect of any such facilities; (7}
any proceeds of Eminent Domain or inswrance other than the bugiress inferruption insurance mentioned
above; (8) the investment income on, and the income and gains realized on the maturity of sale of]
securities beld by or on behalf of the City in the fund in which Airport revenues relating to the period-
prior to the date of beneficial occupanoy under certain 1978 aixpost agrecments are held; (9) taxes
collected at the Adrport; (10) revenues described in clauses (a) and (¢} above of Excluded Cost Centers;
and (11) the proceeds of any indebtedness; (12) payments made by the counterparty in connection with
any iitevest rate exchamnge of swap agresment; and (13) PFC Revenues.

“Current Fxpenses” meang (A) the City’s cost of capital items (including the cost of capital
leases) -in an amowat not to exceed in any Fiscel Year 15% of all cument expenses as hereiafler
determined and budgeted for such Fiscal Vear, plus (B) the City’s current expenses for the operation,
maiatenance and vepair of the Airport as determined in accordance with generally accepted accounting
principles, including, without limiting the generality of the foregoing: (a) all ordinary and nsual expenses
of operation, maintenance and. repair, {b) adminisivative expenses, (c) salaries, (d) interest with tespect to
working capital loans, (e) payments to any retirement plan or plans propetly chargeable to the Airpost, ()
insurance expenses, (g) engineeting expenses relating to the operation, maintenance or repair of the
Alrport,(h) feos and expenses of the Trustee, legal expenses, and fees of consultants, and (i) any other
expenses yequired to be paid by the City wnder the Bond Order or by law, Current Expenses does not
inchide (u) any reserves for extraordinary replacements or tepairs, (v) any allowance for depreciation, (w)
atty interest other than as provided in (d) above, (x} any principal payment in respect of capital leases,
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excopt as permitted under (A) above, or indebtedness other than Bonds, (y) any deposiis to any Fund or
Account created under the Bond Order and payments of principal, presium, if any, and interest from such
Funds and Accounts, or (Z) any of the foregoing set fofth in paragraphs (A) and (B) with respect to
Excluded Cost Centers. '

Pursuant to the Bond Order the City has, for the benefit of the Owners of the 20118 Bonds,
assigned Net Revenues, the City’s rights to receive Net Revenues, the money and Investinent Obligations
in the Renewal and Improvement Fund to the exient such money and Investoient Obligations have not
been encumbered by the City and the moncy and Investment Obligations in the subaccounts of the
Revenue Bond Fund relating to the 2011B Bonds, to the Trustee in trust,

Reference is made to the Bond Order and the Series Resolution for a more complete statement of
the provisions thereof and of the rights of the City, the Trustee and the Owners of the 2011B Bonds.
Copies of the Bond Order and the Series Resolution are on file and may be inspected at the principal
office of the Yrustee in Chatlotte, North Carolina. By the putchase and acceptance of this 20118 Bond,
the Owner hereof signifies assent to all of the provisions of the aforementioned docurments.

This Bond is jssued and the Bond Order and Series Resolytion were made and entered into under
and pursuant o the Constitation and laws of the State, and pasticularly in condormity with the provisions,
resivictions and Hmitaiions of General Staiutes of North Carolina Section 159-80 of seq., as amended.

This Bond is exchangeable on the presentation and surrender hereof at the principal corpotate
trust office of the Bond Registrar for the 20118 Bonds in Authorlzed Denominations, On sutrender for
* registration of transfer, duly endorsed for transfer or accompanied by an assignment duly executed by the
Owner hereof or his or her atiorney duly authorized in writing, the Bond Registrar will anthenticate and
deliver in the name of the transferee or transferees a new fully registered 201 1B Bond or 201{B Bonds,
The Bond Regisirar may require the payment by anmy Owner requesiing repisiration of transfer or
exchange of 20118 Bonds of any tax, fee or other povernmental charge required fo be paid with respect o
such registration of transfer or exchange. The Bond Registras is not vequired to register the fransfer of or
cxchange any 2011B Bonds selected, called or being called for redemption in whole or in pari. The
person. in whose name this Bond is registered will be deemed and regarded as the absolute owner hereof
for afl putposes, and payment of this Bond will be made only to or on the wriifen order of the Owaer
hereof to his or ber legal representative. All such payments will be valid and effectual to satisfy and
discharge this Bond fo the extent of the sum or sums paid.

The 20118 Bonds maturing on or after July 1, 20 may be redeemed before their matarities, at
the option of the City, from any funds that way be available for such purpose, either in whole or in part on
any date beginping on or after July 1, 20, at the redemption price, equal to the principal amoust of
20118 Bongds to be redecmed, together with acerued interest thereon to the dafe fixed for rederaption.

The 2011B Bonds are subject to optional redemption by the City, in whole or in part on any date
at a Redemption Price equal to the principal amount thereof, without premium, plus acetued interest to the
date of redemption, on {nstructlons from the City, from the Nel Proceeds of insurance or Eminent Domain
which are deposited in the Series 2011B Subaccount of the Revenue Bond Redemption Account, as
provided in the Bond Order. .

‘The 2011B Bondsy are vequired to be redeemed to the extent of any Sinking Fund Requirerment on
each July 1 on which there is a Sinking Fund Requirement from money required to be deposited in the
applicable subaccount of the Rovenwe Bond Sinking Fund Acconat, at a Redemption Price equal to the
principal amoumt of the 20118 Bonds being redeemed, without premiui, plis accrued interest to the date
of redemption.
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The 2011B Bonds maturing on July 1, 20__ are subject to mandatory sinking fund redemption in
part without premint on each Jaly I in the following amount of the Sinking Fund Requirement per year
at a vedemption price cgual to the amount of 2011B Bonds to be redeamed plus acoroed interest thereon to
the redemption date and without prensivm:

YEAR - AMOUNT YVEAR o OUNT

* Matuslty

The 20118 Bonds matusing on July 1, 20__ are subject to mandatory sinking fand redemption in
part withowt premingit on each July 1 in the falluwmg amonnt of the Sinking Fund Requitement per year
af a redemption price equal to the amount of 20118 Bonds to be redeemed plus acorued intesest thereou fo
the redennption date and withoot premium:

YEAR AMOUNT YRAR AMOUNT

# Maturity

Noties of redemption will be given by the Trustee not less than 30 days nor more than 60 days
before the Redemption Date (1) te the North Carclina Local Government Commission by Mail or
facsimile ttansmissfon, (2)(ajto DTC or its nominee by registered or certified mail at the address

_ provided to the Trostee by DTC or as otherwise permitted by DTC’s rules and procedures or (b} if DTC
or its nominee Is no longer the Owner of the 20118 Bonds, by Mail 1o the thenregistered Owners of
2011B Bonds to be redeemed at the last address shown on the registration books kept by the Registrar,
(3) to cach of the then-existing securities depositories, by Mail or facsimile transarission and (4) to the
Muimicipal Securities Rulemaking Board (the “SRB”) in a electronio format as prescribed by the MSRB.

Such notice must (Dyspecify the 2011B Bonds to be redeemed, the redemption duie, the
redemption price and the place or places where antounts due op. such redemption must be payable (which
must be the prineipal office of the Paying Agent) and if less than all of the 20118 Bends are fo bo
redeemed, the mumbers of the 20118 Bonds and the portions of 20118 Bonds to be redecmed, and
(2) state that on the redemption date, the 201 1B Bonds to be redeemed wilf cease to bear interest. If at the
time of mailing of notice of redemption there is not on deposit with the Trustee moneys sufficient to
redoem the 20118 Bonds called for redemption, which moneys are or will be available for tedemption of
the 2011B Bonds, such notice will state that it is conditional on the deposit of the redemption moneys
with the Trusfes not later than the opening of business on the redemption date¢. Any notice, once given,
may be withdrawn by notice delivered in the mannet set forth above, on teceipt by the Trustee of written
instructions from the City with respect to such withdrawal.

Failure to provide such notice to any Owuer oy amy defect therein will not affect the validi‘ty of
any proceedings for such redemption as to any other Owner to whom such notice was properly given.
Failure to provide such nofice to the Norih Carolina Local Gavernment Commission or the securities
depositories and national information services as provided above will not affect the validity of any
proceedings for such redemption.

- . EXIIB-5
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If money is on deposit with the Trustee to pay the redemption price of the 20118 Bonds called for
redemption including premiura, if any, thereon on & redemption date, 2011B Bouds or portions thereof so
called for redemption as hereinabove specified will not bear interest after such redemption date and will
not be considered to be Ouistanding or to have any ofher rights under the Bond Order ofher than the right

' to ieceive payment, No paymment of principal will be made by the Paying Agent on any 20118 Bonds or
portions thereof called for redemption until such 20118 Bonds or portions thereof have been delivered for
payment ar cancellation or the Paying Agent has received the items required by Section 210 of the Bond
Order with respect 1o any mutilated, lost, stoles or destroyed 201 1B Bonds.

.. In fhe case of any pactial redemption of 20118 Bods, the City will select the 2011B Bonds and
the maturity or maturities of the 2011B Bonds to be redeemed and DTC will select the 2011B Bonds
within the same matutity pursuant to its vules and procedures or, if the book-entry system with DTC on:
any other securities depository has been discontinued, the Bond Registrar will select the 20118 Bonds to
be redecmed by lot in such manner as the Bond Registrar in. its discretion may deem proper.

1f 2 201 1B Bond subject to redemption is in 2 denomination larges than the minimwm Avthorized

" Denomination, a pottion of such 2011B Bond may be redeemed, but only in a pringipal anzount such that

the ymredeemed portion of such 20118 Bond is equal to an Authorized Denomination, For any 20118

Bond in a denomination of more than the mindmum Awmthorized Denomination, the Trustee shall treat each

stich 20118 Bond as representing a single 20118 Bond in the minimum Authorized Denomination plus

that number of 20118 Bonds that is obtained by dividing the remainiug principal amount of such 2011B
Bond by the minimom Aunthorized Denomination.

If it is determined that one or mare, but not all, of the Authorized Denominations of principal
amount represented by any 2011B Bond is to be called for redemption, then, on written notice of intention
to redeem such Aufhorized Denominations of principal amount of such 20118 Bond, the Owner of such
2011B Bond, on szrrender of such 2011B Bond to the Paying Agent for payment of the principal amount
of such 20118 Bond, will be entitled to receive new 20118 Bonds in the aggregate principal amount of
the unredeemed balance of the principal amomnt of such 20118 Bond., New 2011B Bonds representing
the wredeemed balance of the principal amount of such 2011B Bonds will be issued fo the Owner
thereof.

If the Owner of any 2011B Bond of a. denomination greates than the amount being redeemed fails
to present such 20118 Bond {o the Paying Agent for payment; and exchange as aforesaid, such 2011B
Bond will, nevertheless, become due and payable on the date fixed for redemption to the extent of the
denomination being redeemed and to that extent only.

The Bond Order permits amendment thereto on the agreement of the City and the Trustee and
with the approval of not less than 51% in aggregate principal amount of the Bonds then Outstanding
under the Bond Order. The Bond Order also contains provisions permitting the City and the Trustee fo
enfer into amendments to the Bond Order without the consent of the Owners of the Bonds then
Outstanding for certain purposes which do not affect ndvetsely the intevest of the Owners of the Bonds.

Appendix A permils amendment thereto on the agreement of the City and the Trustee and with
the approval of noi less than 51% in aggregate principal amount of the 20118 Bonds and the 2011B
Bonds then Outgtanding. Appendix A also contains provisions permiiting the City and the Trustee to
enter info amendments to Appendix A without the consent of the Qwuers of the 2011B Bonds then
Cutstanding, for certain purposes which, do not affect adversely the micrest of the Owners of the 20118
Bonds,
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Any consent or request by the Owner of this 2011B Bond is conclusive and binding on such
Owner and on all future Ownexs of this 2011B Bond and of any 20118 Bond issued on. the teansfer of this
20118 Bond whether or not notation of such consent: or request is made on this 2011B Boad,

This 2011B Bond -s- issued with the intent that the faws of the State of Novth Carolina shall
govern is legality, validity, enforceability and construction,

All acts, conditions and things required to happen, exist and be performed precedent to and in the
issnance of this 2011B Bond and the execution of the Bond Order and the Senes Resolution have
happened, existed and have been performed as so required.

This Bond is not valid or does not become obligatory for any purpose or be eatitfed to any benefit
or security under the Bond Order until it kas been authenticated by the execwtion by the Bond Registrar of
the cestificate of authentication endotsed hereon, )

IN WITNESS WHEREQF, the City of Charlotte, Notth Carolina hag cavsed this 2011B Bood to

be executed with the manual or facsimile signatures of the Mayor and City Clerk, and has cavsed the
City’s official scal or 2 facsimile thereof to be impressed or imprinted heveon.

CYCY OF CHARLOTYE, NORTH CAROLINA

By:

Mayor
[SEAL]

By

City Clerk
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‘The issue hereof has been approved under the
provisiong of The State and Local Government Revenue Bond Act.

T. VANCE HOLL OMAN
Secretary of the Local Govermnent Commission
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CERTIVICATE OF AUTHENTICATION

" Date of Auithéiitication: -
November __, 2011

This 2011B Bond is one of the Airport Revenuo Bonds, Series 20118 desipnated herein issued
under the provisions of the within-mentioned Bond Order and Sexios Resolution.

U.8. BANK NATIONAL ASSOCIATION

as Bond Registrar
By:
Vice President
BEXHCS
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ASSIGNMENT

" FOR VALUE RECEIVED the qndersigned hereby sells, assigns and transfers vato

(Pleage print or typewrite Name and Address,
including Zip Code, and Federal Taxpayer Identification ox
Social Security Mumber of Assignee)

the within Bond and afl rights thereunder, and hereby irrevocably constitutes and appoints

Attomey to register the transfer of the within Bond on the books kept for regisivation thereof,
‘with full power of substifution in the premises.

Dated;

Signature guaranteed by:

NoTicE: Signatute must be guaranteed by a
participant of the Securities Tramsfer Agent
Medallion Program (“STAMP™) or similar
program.

Norick: The signature to this assigrument st
carrespond with the nane as it appeats on the
face of the within Bond in every pariicular,
without altexation, enlargement or any change
whatever.,

TRANSFER FEE MAY BE REQUIRED
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ArPENDIX B
To ,
RESOLUTION PROVIDING FOR THE ISSUANCE OF:

Crry OF CHARLOTTE, NORTH CAROLINA
VARIABLE RATE AIRPORT REVENUE BONDS,
SERIES 2011C

PPAB 1864096v3



September-12, 2011 o R AT

Resolution Book 43, Page 220

TABLE OF CONTENTS
- PAGE
ARTICLE 1 DEFINITIONS
Section 101 DEfIIHOUS uee..oisemcior s sinis sstisssstenscns st 0 st bbb £emtasts et asttsptetisssicasssisesancssssnsssrassssians 4
Section 1,02 Parties Interested Herein ..........ovn, . S
Section 1.03

Ratlfication.......cwcvineasiiens Sveberernt st shs ey Srenran s AR L e e ek ne b o b SRR na 7

ARTICLE 2 AUTHORIZATION, EXECUTION, DELIVERY AND PAYMENT OF 2011C BONDS

Section 2,01
Section 2.02
Section 2.03
Section 2,04
Section 2,05
Section 2.06
Section 2.07
Secilon 2.08
Section 2.09

Anthorization.... et et e bR praar R e e raer bR TR 1T e 8
Titterest Rates and Congpumtfan ¢y"Interestfor 2011C Bonds....covesiorerecreserines S J |
Canverswu OF Z0TC BORAS ..o vrsir s imssscmsiistmssssassscmestismssat i T— |
Notice fo 2011C Bondhollets of Conversion ..o N Pt prosencases £2
Conditions fo Convezrsion........ vt ettt b Nt e e et R
Inierest Faviment Dafes for 2011C Bonds.,........... TR Cebremmararirs ecreasmsarny RO 1
Intevest Rates for 2011C Btmds ....... rrmrbebenetanrate e bt e e aran s wnn 12
Arbitrage and Tax Covenautis. ..., .recescsiesien esaesenmeeeetsssse s et et Sevsesesesarsrmeraraanta s W15

Book-Eniry System; Recording and Transfer of Ownership of the 2011C Bopds .......covnnee.

ARTICLE 3 TENDER AND PURCHASKE OF 2011C BONDS

Section 3.01
Section 3,02
Section 3.03
Section 3.04
Section 3.05
Section 3.06
Section 3.07
Section 3.08

Riéht of Weeliy Rote 2011C Bondholders to Tender Weekly Rate Bongds.....oevioveiececsviarainn 17
Mandatory Yerder for Puarchase of the 2011C BONIS .......o.vcovcvveivrnrnarsro st csmsrosnscsassicins 17

Parchase and Remarketing of Multi-Modal Bonds................. wsraresnretenn S, . 19
T COOMH FOUI oo s N i ot 25
Altermate Credit Facillfy ......... Fesems e e e P et v G |
" Notlce of Termination, E&q)ifaﬂon or Substitation qumdit FACHY vvecrrrreerroneerisessecenesnsoercn 26

Credit Provider or Alternate Credlf PEOVIIEE ... e coeemssssisnssisns merasgisscestssssmsssnsssrs 20
No Tender, Sales or Remarketing in Certain Circumstanees, S /.

ARTICLE 4 REDEMPTION OF 201iC BONDS

Section 4.01
Seciton 4.02
Secfion 4.03
Section 4.04
Section 4.05
Section 4.06

PPAB 1864096v3

Privilege of Redemption aid Redetiptlon Price...... o eesionn s iemissenmsssssssseinesc s 38
Extraordinary Redemption of 2011C Bonds............. R sttt st anes e 28
Mmirdirtory Sinking Frand Redemption
Optional Redemption of 2011C Bonds............. Peeteb b h e es s wrireenrvatans Cermrrbsrrrseneeanams s bt phaes 28
‘ Partiol Redempiion ........... e ieerre gt s ea e bane et b D Vesenvnetsvrmeren mereseresstaess e Crevreeanesrersrens 28
Notice 1o Trustee; Neotice of Redempiion,.... ... b b e es S e s 29
i



Septemiber 12, 2011~ ' . ' . e

Resolution Book 43, Page 221

Secrion 4.07

Defeasance 0f 2011C BORIS ..o s i s ssvessassssats S0

ARTICLE S FUNDS AND ACCOUNTS

Section 5.01 . Establishtment of Funds and Accouttts; Disposition af PrOCCeUS.........uouiwsvmssemsssinasares 31
Sectlon 5.02  Revenwes Recelved by the Ci‘ty 31
Secrion 5,03 Application of Meney in the Series 2011C Subaccount of the Revenue Bond Interest Acconnt
and tfie Sevies 2011C Subaccount of the Revene Bond Pripcipal Account.... 32

Section 5.04 Applrmﬂan of Mnney In the Series 2011C Subaccouni of the Revenne Boad Sinking Fund

. Accown.... SR - 33
Section 5035 Apphmlion of Money in the Series 2011C Revenue Bond Redenmﬂan ACCOuns e ieiireennn 34
Section 5.06  Application af Money in the Serles 2011C Consiruction Accouut of the Constraction Femu. 35
Section 5.07  Application of Money In Series 2011C Subaccowns of the Revenue Bond Reserve Accomnt.... 35
Sections 508  Invesiment of Money......rvenirenensen . | 1
Section 509  Papment of Principul, Interest and Premium and Pledge of Net ReVEIUES.....c.ocovvvevsseorisinseen 36
Section 5.1¢  Band Purchase Fund ........ T, \reharbreeat e et rasa e s renebesmmnabanesnaens ..3 7

ARTICLE 6 TENDER AGENT

Section 6.01  Tender Ageni; Appotutiment and Acceptanice of DUIES...........covverinincrconnes ta e e b sh 38
Section 6.02  Tender Agent; General ResponstBiBities. ... oeiciicspsanismms st s emssttssis 38
Section 6.03  Tender Agent; Procedures for Temleriug 2011C Bonds ... eebranees s er LAt b s ceenremenrien S
Section 6.04  Resignation or Removal of Tender Agent and Appm‘niment of Successor .......... DT — 40

ARTECLE 7 THE REMARKETING AGENT

Section 7.01
Section 7.02
Section 7.03
Section 7.(04

Thie Remnnkelting AZERL. ... v e iieeeecssissstrssnsessssessmeertsnemesssssssisissas pass dasmsessssssony saressansetscnms sesane 44
Rentoval o Resignaifon of Remorketing Agent... ...t Veaes brcs s s e s ane b et TR J |
Successor Remarketing Ageiss, ......cnre resreretra ettt ane S S S 41
Modificotion of Remarketing AZentt’s DUIIES ..o menssssissisninges o ceesatisresrssrresssesssnssnss 41

ARTICLE, 8 THE CREDIT FACILITY

Section 8.01
Section 8.02
Section 8,03
Section 8.04
Section 8.05

Release af Credit Facility.........on e eviimmiinen.
Reduction oy Termination of Credit Facilify..., S
ATIEHTENL BF CLOIE FACH v oeessseersvnerss s esonsssesssesessomsetisesisess

References to Credit Provier ... . .oooniccceiicecsinnnns T SR, bbb s vonen 44

ARTICLE 9 SUPPLEMENTAL SERIES RESOLUTION

Section 8.01
Section 9.02
Section 9.03

PPAB 1864096v3

S‘npgilemeuwl Series Resolutions Without Consent of OWHELS o......voncsvinsiisnsssrcssrassniios 49
Moadification af Series Resolution with Caisent af OWHERS...........oumimnim s 49
2001C Bontds AFected........erumencerssissaimrmscmssisiamssinens e e r s SN 46

i



St?pteg}:j})gf 12, 2011 - i w
Resolution Book 43, Page 222

Sectlon 9.04  Excltision of 2011C Ban@S.....cu et sasmississusstimsmsmssssssissiassiscsisssssensiwsssasse 46
Section .05 Respousibilitics of Trustee mid Chly Under this Avticle.........., Phevan st tr e aveseressreyestnns 46
Section 9.06  Coniseni of the Credit Proviller QA LGC ..o imeeniisinssmisssstasses e iarssssasasssastsssseess 49
ARTICLE, 10 MISCELLANEOUS A
Section 10.01  Non-Presemtinent of 200LC BORGS ....c..oosvrmsccrrcrimsisnresssnsiccsmsissentissesmmns ssetsostariasssssissinscisins 48
SOCHON 10,02 NOUCES...oosvr et asstsimtesosostessissiosimrremse e cosioss 48
Section 10.03  Several Cupacities ............ e b et banien it et P Vorean s enesanit e voorene 49
Section 10.04 HeadInps......orericoecssonanrianns rieavesinnrbrrrs aransinnanen s e dins Vreresnreees \rerneteebsastsion reenesresreresicant brareraes 30
Section 10.05  Application to Local Goverument Comutission .......u oo isasssasssss ot 90
Section 10.06  Appraval of Amount of 2011C Bonds and fierest Rate ... iceeevsinnssnnssssssssssssssicsesinns 30
‘Section 10.07 Approval of Official Stutement and Other DOCHINEINS .......... . .euwmseriscossssissssesearesscesesassssossssas 30
Section 10.08  Authorization for Other Acts ........... Hter st yrcaerarres .
Section 16,09 Acceptance of Duties by Trustee as Paying Agemt............ -
Section 10,10 HOBGEPS...c ittt arsistass g rmssessssseesss thisesaseas
Section 10. 11 Replacement of Bond Registrar or Paying Aenk ... s oiissisecresessssmastsissasarsssssncss 31
Section 10.{2  Amendments to Bond Order Affecting Credit Provider............. it s SR 1
Section 10,13 Provisions Relatisg 10 LGC. ............ccovnrvm o smmsessismssstsssisssssisissmesesssissmsssssasssssssenssssss 31
Section 10. 14 Acceplance and Execution of Purchase Contrict; Approval of Award .............. wressseriny NI, ¥
Section 1015 Cortinging DiSclosuie...... e U Pagerenemtpremee et een eIy e et st vres vy 52

Exhibit A — Form of 2011C Boud

PPAB 1864096v3



September 12, 2011 . - -
Resolution Book 43, Page 223

ARTICLE 1.
‘DEFINFTIONS

Section .01 Pefinitions. All words and phrases defined in Arficle T of the Bond Order are
incorporated herein by reforence. Tn addition, the foliowing terms, except where the confext indicates
otherwise, have the respective meanings set forth below,

(a) Additional Definitions. The terms in this Section 1.01 defined for all purposes of this
Appendix B and of any insttwmnent amendatory hercof or supplomental hercto, and of any other
instsument or any other document pertaining hereto, except where the confext by clear implication
atherwise requires, have the meanings hetein specified:

“Alternate Credit Faciliy” meaps an irvevocable direci-pay letter of credit and relafed
reimbursement agreement, financial guaranty insurance policy, municipal bond insurance policy, liquidity
facility, line of credit or similar apreement providing for the payment of principal of, interest on, and, if
applicable, purchase price on the 2011C Bonds, as amended, supplemented or extended from time {o
time.

“dppendix B" means this Appendix B which is atfached to, and incorporated in, the Setles
Resolution,

“Authorized Denominations” means with respect to the 2011C Bonds bearing intercst at a Fixed
Rate or at a Term Rate, $5,000 and any integral mulfiple thereof, if the 2011C Bonds have an investment
grade rating by any Rating Agency then rating the 2011C Bonds; with respect to any Multi-Modal Bond
bearing intorest at a Weekly Rato, or, if the 2011C Bonds do not have an investment grade rating by any
Rating Agoncy then yating the 2011C Bonds, at a Fixed Rate or a Term Rate, $100,000 and. any integral
multiple of $5,000 in excess thereof.

“Bank Bonds™ means any 2011C Bonds putchased by the Credit Provider for so long as sach
2011C Bonds bear interest at the Bank Bond Rate. If the Credit Facility for the 2011C Bonds {s a Lefter
of Credit, Bank Bonds means 2011C Bonds purchased by the Tender Agent in the name of the City and
pledged as collateral to the Bank as described in the applicable Reimbursement Agreement.

“Rank Bond Rate,” at any daie of determination, means the inferest raie per anoum for Bank
Bonds determined pursuant fo the provisions of the Creglt Facility or Reimbursement Agreement in effect
on such date; provided, however, that in no event shall the Bank Bond Rate exceed the Maximum Rate,
The Bank Bond Rate may not be amended or modificd without the consent of the UGC.

“Beneficial Owner” means, when the 2011C Bonds are in Book-Entry Foun, any person who
acquires a beneficial ownership in the 201 1C Bonds held by the Secunities Depository.

“Bond Order” means the boud order adopted by the City Council on November 18, 1985,
authoriving and securing airport revenue bonds of the City, as supplemented and amended on fune B,
1992 and August 23, 2004, as supplemented or amended from thme o time.

“Bond Purchase Fund” mean the Fund so designated and established by Section 5.10.

“Bond Registrar” meeans the Trustes,
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“Bool-FEniry Form” or “Book-Entry System:” means a form or system, as applicable, under which
physical certificates in fully registered form are vegistered only in the name of the Securities Depository
or its nontinee, with the physical certificates held in the custody of the Securities Depositoty or its agent.

' “Business Day " -means, for 50 long as the Credit Facility is a Letier of Credit, any day other than

. (1) a Saturday, a Sunday or any other day on whrich banking institutions located in the state or in'the city

in which the Designaied Office of the Trustes, the Remarketing Agent, ot in which the office of the Credit

Provider from: which payments are made pursuant to the Letter of Credit is located, are authorized or
required to remain closed or (i) 2 day on whickh the New Yoik Steck Exchange is closed.

“Credit Facilify” means a Letter of Credit issued by a Credit Provider in favor of the Trustee, in
its capacity as Trusiee and Tender Agent, for the account of the City, and any amendments or
supplements thereto or extensions thereof, that provides security for the payiment of principal of, interest.
on, and, if such 2011C Bonds are in & Weeldy Rate Period or Tertn Rate Period, purchase price on such
2011C Bonds, and, on acceptance by the Trustes or Teader Agent of any Alternate Credit Facility, such
Adternate Credit Facility. The ters “Credit Facility” may also include any financial guaraniy insurance
policy, municipal bond insurance policy, liquidity facility, fine of credit or similar agreement, or
combination thersof, issued for the account of the City.

“Credit Modification Date” means either (a) the fifth Business Day next preceding the date on
which a Credit Facility then in effect is stated to expite (unless extended), or (b) if the Credit Facilify will
terminate before its stated expiration date on agcount of the delivery of an Alternate Credit Facility, the
proposed Altersiate Credit Facility Fffeciive Date with respect to such Allernate Credit Facility.

“Credit Provider” means Bank of America, N.A., or any provider of a Credit Facility then in
effect for the 2011C Bonds.

“Delvery Qffice” meuns the office of the Tender Agent as may be specified by the Tender Agent
for receiving 2011C Bonds and the notices set forth in Sections 3.01 and 3.02.

“Designated Office” means, a3 applcable, the office located at the address for notices to be sent
as set forth in Section 10.02 unless otherwise designated in writing to the appropriate parties.

“Electronic Means™ means, facsimile transmission, email transmission or ofher similar electronic
means of communjcation providing evidence of transmission, including a telephone commmnioation
confirmed by any other method set forth in this definition. :

“Favorable Opinion of Bond Cotnsel” means an opinion of nationally recognized bond commgel
acceptable to the City, which opinion is addressed to the City, the Credit Provider, the Remarketing Agert
(if any), and the Trustee, to the effect that the action proposed to he taken is authorized or permitted by
this Appendix B and will not adversely affect the exclusion of interest on any of the 2011C Bonds fiom
gross income for purposes of federal income taxation wnder Section 103 of the Code.

“Fiich Ragings” weans Fiich, Inc., a corporation organized and existing under the laws of the
State of Delaware, its successors and assigns and, if such corpotation is dissolved or Hquidated or
otherwise coases 10 perform securities rating services, such other nationally recognized securitics rating
agency (other than S&P or Moody’s) as may be deslgnated in writing by the City, with {he consent of the
LGC.

“Fixed Rafe” means, as to the applicable Mulkii-Modal Bonds, a non-variable interest rate or vates
to the final maturity of the 2011C Bonds established in accordance with Section 2.07.
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“Fixed Rate Period” means, as to the applicable Mufti-Modal Bonds, the period of time, which
shall end at maturity, during which such Multi-Modal Bonds bear interest at a Fixed Rate,

“Inferest Accrual Date” means, (1) with vespect to any Weekly Rate Perlod, the first day thereof
and, thereafler, the first Business Day of each month during that Weekly Rate Period, {2) with respect to
the Term Rate Petlod, the date on which such Multi-Modal Bonds become subject to the Term Rate
Period, and each Inferest Payment Date in respect thereof, other than the last such luterest Payment Date
and (3) with respect to the Fixed Rabs Period, the date on which such Multi-Modal Bonds become subject
to the Firxed Rate Period, and each Inferest Payment Date in respect thereof, other than the last such
Interest Payment Date,

“Inferest Payment Date” means, (1) for any Weekly Rafe Period, the first Business Day of each
calendar month, the date on which Bank Bonds are vemarketed and, if applicablo, purchased from the
Credit Provider, the date on which the applicable Multi-Medal Bonds become subject to the Fixed Rate
Period, any date on which such Mulii-Modal Bonds become subject to spandatory tender, and the maturity
or redemption date of the applicable Multi-Modal Bonds; (2) with respect o any Bark Boxds, each date
set forth in the Reimbursement Agreement; (3) with respect to MultiModal Bonds for the Term Rate
Period, Tanuary 1 and July ¥ of each year, and commeicing with respect to any Molti-Modal Bonds while
in the Texm Rate Period, the January 1 ot July 1 following the beginning of the Term Rate Period as shall
bo determined by the City at or priot to the conversion of such Multi-Modal Bonds to a Term Rate, and in
all cases on the day following the end of each Term Rate Period or redesaption date of such Bonds, and
(4) with respect to Multi-Modal Bonds for the Fixed Rate Period, Yanuary 1 and July 1 of each year, and
commenoing with respect to any Multi-Modal Bonds while in the Fixed Rate Period, the January 1 and
July 1 following the beginning of the Fixed Rate Period as shall be determined by the City at ot prier to
the conversion of such Multi-Modal Bonds to a Fixed Rate, and in all cases on the maturity or redemption
date of such. Boads,

“Interest Rote Period” means fhe Weekly Rate Periad, the Term Rate Period or the Fixed Rato
Period. '

“Letter of Credit” means an itrevocable, divect-pay letter of credit issued by a Credit Provider
that provides security for the payment of principal of, interest on, and purchage ptice of the 2011C Bonds.

“Letter gf Representations” mesng the Blanket Letter of Representations dated as of
November 2.1, 1996 between the City and the Secyrities Depository and any other leiter of represeniations
between the City and a. successor Securities Depository appointed pursvant to Section 2:09,

“LGC" means the Local Government Commission of North Carofing, a division of the
Diepartment of State "I'veasurer, and any successor or successors thereto or its designated representative.

“Maximun: Rate” means (a) ag fo the MultiModal Bondy other than Bank Bonds, 12% per
annum, and (b) as to Bank Bonds or any oblipation owed by the Ciiy to a Credit Provider, the rate per
annum requited under the Reimbursement Agrecmnent oy other Credit Pacility, not to exceed 22% per
anpym. The Maximum Rafe may not be amended or modified without the consent of the LGC., '

“Moody’s” means Moody's Tnvestors Service, a corporation organized and existing under the
laws of the State of Delaware, Its successors and their assigns, or, if such corporation js dissolved or-
liguidated or otherwise ceasos to pesform securities rating services, such other pationaily recognized
securities rating agency (other than S&P or Fitch Ratings) as may be designated in wiiting by the City,
with the consent of the LGC., '
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“Btulti-Modal Bords” means 2011C Bonds bearing interest at a Weekly Rate, a Term Rate or a
Fixed Rate.

“Participant” means one of the entities which is a member of the Seoutities Depository and
- deposits securities, directly or indirectly, in the Book-Eotry System.

“Paying Agent” means the Trustee.

“Parchase Contract” means the Bond Purchase Agreement among the LGC, the City and the
Putchaser, providing for the initial purchase of the 2011C Bonds.

“Purchaser” means Mexrill Lynch, Pierce, Fenner & Smith Incorporated.

“Purchase Date” means the day that amy 2011C Bond is subject to purchase putsuant to optional
or mandatory tender under this Appendix B.

“Purchase Price” or “purchose price” means the principal amount of 2011C Bonds payable ona
Purchase Date plus accrued interest with respeot thereto; provided, however, if the Purchase Date is also
an Interest Payment Date, purchase price shall not include accrued intcrest; and provided, furtber,
purchase price shall not include any defaulted interest or premium on the 2011C Bonds.

“Qualified Surety Bond” means any surely bond or other ingwrance policy, which has liquidity
features equivalent to a letter of credit, or any letter of credit deposited in a subaceount of the Revenue
Bond Reserve Account in lieu of or in partial substitution for monies on deposit therein, the issuer of
which, at the time of the issuance of the Qualified Surety Bond, is rated in the hiphest rating categorics by
either 8&P, Moody's or Fitch Ratings. -

“Qualified Surety Bond Provider” means a provider of a Qualified Surcty Bond.

“Rating Confirmation Notice " means a writien notice from each of the Rating Agencies that as of
the offective date of an Alternate Credit Facitity, the long-term and short-term ratings on the 2011C
Bonds will not be lowered or withdrawn fiom the then-current rating as a sesuli of action proposed to he
taken by the City.

“Record Date” means with respect to cach Interest Payment Date for the 2011C Bonds bearing
interest at a Tesm Rale or a Pixed Rate, the 15th day of the calendar month immediately preceding such
Interest Payment Date, and with respect to each Interest Payment Date for Multi-Modal Bonds bearing
interest at a Weekly Rate, the last Business Day preceding such Interest Payment Dale.

“Redemption Price” means 100% of the principal of the 2011C Bonds called for redemption,
plus the preminm, if any, and interest accrued to the redemption date.

“Reimbursement Agreement” means, as to the 2011C Bonds, initially, the Relmbursement and
Security Agreemeni dated as of November 1, 2011, execuied by and among the City and the initial Credit
Provider named. therein, as the same may be amended of supplemented from time to time, and,
subsequently, any similar apreement relating to any Alfernate Credi$ Facility, as the same may be
amended or supplemented front time to time.

“Remarketing Agent” means the Remayketing Agent appointed and qualified under Axticle VIIL
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"Remarkeling Agreement” means, initially, the Remarketing Agreement between the City and the
Remarketing Agent, and any amendments and supplements thereto and, subsequently, any similar
agreement between the City and any successor Remarketing Agent, and any amendments and
supplements thexeto.

“Reserve Requiremeni” means, with respect to the 2011C Bonds, the lesser of (i) 10% of the
original principal amount of the 201 1C Bonds, (ii) the maximum amount required to pay principal of and
interest on the 2011C Bonds for any curvent or succeeding Fiscal Year, (fif) 125% of the average annual
principal and inferest requiresments on the 2011C Bonds or (iv) such other amount prescribed by the Code.
For purposes of calculating the principal and interest requirements on the 2011C Bonds, the 2011C Bonds
shall be treated as though they bear Interest at a rate per annum as specified by the Finance Director in his
certificate delivered under Section 2,01(4) of this Appendix B. '

“Securities Depository” means The Depository Trust Company, New Yok, New York, untif a
successor Securities Depository has become such pursnant to the applicable provisions of this Appendix .
B, and, thereafter, “Securities Depository” means the successor Securities Depository. Any Secnrities
Depository shall be a securities depositoty that is a clearing agency under federal law operating and
maintaining, with its Participants or otherwise, a BoolcEntry System to record ownership of Beneficial
Interests in 2011C Bonds, and to effect transfers of 2011C Bonds, in a Book-Entry Form,

“Series Resolution” means, the Series Resolution adopted by the City Council of the City on
September 12, 2011, the appendices attached thercto, and any amendments or supplements thereto,

“Series 201 1C Subaccount of the Revenye Bond Interest dccount” moans the subaccount created
and so designated by Sectlon 5.01. :

“Series 2011C Subaccount of the Revenue Bond Principal Account™ weans the subaccount
created and so designated by Section 5.01.

“Series 2011C Subaccount of the Reverue Bond Redemption Account” means the subaccount
ercated and so designated by Section 5.01,

“Series 2011C Subaccount of the Revenue Bond Reserve Account” means the subaccout created
and so designated by Section 5.01,

"Series 2011C Subaccount of the Revenue Bond Sinking Fund dccount” means the subaccount
creafed and so designated by Section 5.01.

“Sinking Fund Reguirement” means the principal amount of the 201 1C Bonds to be retired by
mandatory redemption pursuant to Section 4.03 of this Appendix B as specified by the Finance Divector
in his certificate delivered under Section 2.01(4) of this Appendix B. If, in any Fiscal Year, the Trusice
purchases or teceives from the City and cancels 2011C Bonds int excess of the aggregate Sinking Fund
Requirements for sech Fiscal Year, the City will file a certificate of the Finanee Dirvector with the Trustes
not later than the applicable May 20, setting forth the amouni by which the Sinking Fund Requirements
50 determined are to be reduced in an aggregate amount not to exceed such excess amount, _

“S&P " means Standard & Poor’s Ratings Services, a Division of The MeGraw-Hill Companies,
Inc,, a corporation organized and existing undey the laws of the State of New Yok, ifs successors and
their assigns or, if such corporation is disselved or liquidated or otherwise ceases to perform secuities
rating services, such ofher nationally recognized securities rating agency (other than Moody*s or Fiich
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Rafings) as may bo desigrated in writing by the City and approved in writing, with the consent of the
LGC. .

“S&P Weekly Index” means the Standard & Poor’'s Weekly High Grade Index which is an index

- -published by S&P composed of thirty-four. MIG-1 rated mumclpal tax-exempt niotes that ace not subject

fo alternative minimum taxes and the coupon of which is adjusted to price that component on par and
track the high-prade weeldy tax-exempt levels.

"Tender Agent" means, as to 201 c Bonds, any entity appointed by the City and qualified in the
mannes provided in this Appendix B, which may be the Trustee and must be a commercial bank with trust
powers and, if the Cl’edlt Facility is a. Lettel of Credit, rust be the Trustee,

“Tender Netice” mmeany, as to 201 1C Bonds, the notice from an Owner of a 2011C Bond to the
Tender Agent and to the Remarketing Agent identifying 2011C Bonds to be purchased on a specified date
pursuant to this Appendix B.

“Ferm Rofe” means, with respect to each 2011C Bond, a term, non-vatiable interest rafe on such
2011C Bond established in aceordance with Section 2.02. :

“Term Rate Perlod” means each period during which a Term Rate is in effect.

“2011C Bonds” wmeans the City of Charlofte’s Variable Rate Airport Revenue Bonds, Sevies
2011C, issued pursvant to the Bond Order and the Series Resolution and this Appendix B attached
thereto.

“2011C Credit Facility Acoount” moans the Account so designated and esigblished within the
Bond Purchase Fund.

“2011C General Account” means the Account 5o designated and establisbed within the Bond
Purchase Fund.

“2011C Purchase Acconnt” means the Account 50 designated and established within the Bond
Purchage Fund,

“Weekly Raie™ mesns, as to the applicable Mulii-Modal Bonds, a variable interest tate
established weekly in accordance with Sections 2,02 and 2.07.

“Weekly Rate Period” means, as to the applicable dulti-Modal Bonds, each period during which
a Weekly Kate 15 in effect for such Multi-Modal Bonds, )

: (b) Construction. This Appendix B, except where the context by clear implication herein
otherwise requires, is subject to and to be construed in the same manner as provided by Section 102 of the
Bond Order. Unless the context otherwise requires, all references tierein to tine mean New York City
titne unless otherwise espressly stated.

Section 1.02  Parties Interested Herein. Excepi as otherwise expressly provided in this
Appendix B, nothing herein. expressed ot implied is infended ot to be construed to confer on or to give to
any Person, other than the City, the City Council, the Payirig Agent, the Tender Agent, the Bond
Registear, the Trostee, the Credit Provider, the Remarketing Agent, the Purchaser and the owners from
time to time of the 2011C Bonds, any right, remedy or claim vader or by reason hereof or any covenant,
condition ox stipulation heveof. All the covenants, stipulations, promises and agreements herein contained
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by and on bohalf of the City are for the sole and exclysive bonefit of the City, the City Council, the
Paying Agent, the Tender Agent, the Bond Registtar, the Tyustee, the Credit Provider, the Remarketing
Agent, the Purchaser and the owners of the 2011C Bonds, except as berein otherwise provided, The
Credit Provider is intended to be a third party beneficiary of the provisions of this Appendix B.

Section 1.03  Ratificution, AH action heretofore taken (not inconsistent with the provisions of
the Series Resolution and this Appendix B) by the City directed toward the financing of the Additional
Facilities, toward the sale and delivery of the 2011C Bonds for that purpose, and toward the acceptance
and execution of the Purchase Contract submiited by the Purchaser to the City, hereby is ratified,
approved and confirmed.

[Bnd of Atticle I}-
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ARTICLE 2
AUTHORIZATION, EXECUTION, DELIVERY AND PAYMENT OF 2011C BONDS
Section 2.01  Authorization. ) o o

)] The financing of the Additional Facilitics is horeby autharized. For the purpose of providing
funds for the financing of the Cost of the Additional Facilities, fupding an account in the Revenue Bond
Reserve Account for the 2011C Bonds aud paying the cosis of issuing the 2011C Bonds, there is heveby
authotized and shafl be issued, utder and pursuant to the Constitution and the laws of the State, including
the Act, the Bond Order and the Seties Resolution, the 2011C Bonds of the City in the amounts and
subject to the conditions heroin provided. No 2011C Bonds may be issued under the provisions of this
Appendix B, the Series Resclution and fhe Bond Order except in acoordance with this Article. The total
principal atnount of 2011C Bonds that may be issued is hereby expressly limited to $31,295,000, except
as provided in Sections 204 and 210 of the Band Oxder. :

The 2011C Bonds will bo designated “Cliy of Chariotte, North Carolina Varviable Rate dirport
Revenue Bords, Series 2011C", 'The 2011C Bonds will be issnable as fully registexed bonds in any
Authorized Denomination, The 2011C Bonds will be numbered from RC-1 vpwards. The 2011C Bonds
will be substantially in the form set forth in Exhibit A, with such appropriate variations, omissions and
insertions as are permitted or required by this Appendix B.

The 2011C Bonds and any premiums on the redemption thereof before matority will be payable
in lawful money of the United States of America and at the Designated Office of the Trustee on
presentation and surrender. Inferest on the Bonds will be paid by the Trustee by check mailed on the
Interest Payment Date to each Owner as its name and address appear on the register kept by the Trustee at
the close on the Record Date.

Befare the delivety by the Tiustee of any of the 2011C Bonds, the ilems required mder Section 717
of the Bond Order must be {iled with the Trustee, The 2011C Bonds must be in Authorized Denominations
a executed substantially in the form and in the manner set forth in the Bxliibit to this Appendiz B and will
be deposited with the Bond Registrar for authentication, but before the 201 1C Bonds may be avthenticated
and delivered by the Bond Regisivar to the Treasuter of the State for redelivery to the Purchaser, there must
be filed with the Trustee the following; ,

1., 1 copy, cestified by the City Clork, of the Sories Resolution;

2. a copy, certificd by the Secretary or any Deputy Secretary of the local Govertiment
Commission, of the resolution of the Local Govermment Commission approving the
issvance of and awarding the 2011C Bonds;

3. a copy, cextified by the City Clerk, of the Bond Ordor;

4, a certificate or cerfificates of the Finance Director collectively setting foréh the following:

(&)  the agpregate principal amount of 2011C Bonds fo be issued, not in excesy of the
maximum amonnt previously established in Section 2.01(a); -

{(B) the amount of the Reserve Requirement which is reguired to be deposited to the
Series 2011C Subaccount of the Revenne Bond Regerve Account, including the
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assmned interest rate that the 2011C Bonds will be treated at for purposes of
such deposit;

) the inifial interest rate for ¢he 2011C Bonds, such interest rate not to be in
i excess of 9.00%, and the first Interest Payment Date for the 2011C Bonds;

()  the disposilion of the proceeds of the 2011C Bouads to .the Secries 2011C
Subaccount of the Revenue Bond Reserve Account, the Series 2011C
Construction Account of the Construction Fund, and to pay certain expenses
incurred in connection with the igsnance of the 2011C Bonds; and

(B)  the designation of the principal amounnt of the Sinking Fund Requiremenis for the

2011C Bonds;
5. an opinion of the Afrport’s Aftorney to the effect that the City has tifle to the Adrpord,
subject to Permitted Encumbrances or other exceptions satisfactory to the Purchaser;
6. evidence of compliance by the City with the provisions of Section 717 of the Bond
Order;
7. copies of insurance ceriificates and a statement, sipned by the City’s Director of

Insurance and Risk Management or insmance agent, to the effect that the inswance
required by the Bond Order is in effect;

8. an opinion of the City Atforncy stating fhat (i) the Series Resolution has been duly and
validly adopted by the City, (i} no provision of the Bond Order or the Series Resolution
violates any provision of fhe Act or results in or constitutes a default vader any
agreement, indenture or other instrument to which the City is a parfy or by which the City
may be bound, and of which he has knowledge, {iii) the City’s adoption of the Seties
Resolution and execution and isswance of the 2011C Bonds ave nof subject to any
authorization, consent, approval or review of any povernmental body, public officer ox
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
2011C Bonds have been duly and validly authotized by the City, and the 2011C Bonds
constitute valid and binding special obligations of the City m accordance with their
terms; :

9, the Credit Facility; and

10. #n opinion of counsel to the Credit Provider to the effect that the Credit Facility fas been.
duly authorized, exccuted and delivered and is the legal, valid and binding agteement of
the Credit Provider enforceable in accordance with 1is terms,

When the documents mentioned in pasagraphs (1) to (10, inclusive, of this Section have been filed with
the Trustee and when the 2011C Bonds have been execuied and authesticated as required by this
Appendiz B, the Trustee shall deliver the 2011C Bonds at one time to the Treasurer of the State of North
Carolina for redelivery to or on the order of the Purchaser, but only on payment fo the Trustee of the
purchase price of the 2011C Bonds. The Trustee is entitled to rely on the resolutions aud certificates
mentioned in paragraphs (1) through (10) of tiis Section as to all inaiters stated therein.
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(b} The 2011C Bonds shall be dated as of the date of their initial {ssuance, if issued before the
first Interest Payment Date, or if issued on any later dafe, as of the Interest Payment Date next preceding
their date of issuance, or if issued on an Inferest Payment Date, as of such date; provided, however, that if
the interest on the 2011C Bonds is in defimli, 2011C Bonds issued in exchange for 2011C Bonds

* sumvendered for transfer or exchange will be dated as of the date to which. interest has been pédd in fult on
the Bonds 50 sucrendered. .

{c) Bxcept as otheswise provided in the 2011C Bonds, the 2011C Bonds shall be issued in
Authorized Depominations. The form of the 2011C Bonds and the ’I'rustee s certificate of anthentication arc
to be substantially as set forth in Exhibit A.

(D (1) The principal of the 2011C Bonds is payable on presentation at the
corporate tust office of the Trustee for the 2011C Bouds, provided, however, that principal

* of the Bank Bonds is payable as provided in the Reimbursement Agreement. Tnterest on the
2011C Bonds is payable by check or dmft mailed by the Trustee to the Holder(s) thereof as
the same appears ag of the Record Date an the books of the Cily tmainained by the Bond
Registrar, provided that inferest on any 201 1C Bonds that constituts Bank Bonds, so long as
the Credit Facility is not o Letter of Credit, are payable to the Credit Provider as provided in
the Reimbursement Agreement,

{2) On the written request of a Holder of at least $1,000,000 in aggregate
Principal Amount of 2611C Bonds Outstanding received by the Trustee and the Paying
Agent on or prior 10 one Business Day preceding any Recard Date for the 2011C Bonds in
accordance with their terms, payment of the principal or Redemption Price of and inferest on
such 2011C Bonds, as applicable, will be made by wire fransfer of immediately available
funds by the Trustee or the Paying Agent, as applicable, on such payment date to an account
desigaated by such Holder in such request.

) CUSIP identification numbexs may he printed on the 2011C Bonds, and
included in redemption and payment notices in respect thereof, but no such nymber is a part
of any 2011C Bond or a pait of the contract evidenced thereby, and no Lability hereafies
attaches {o the City, the Teustee, the Paying Agent or any of their respective officers or
agertts becsuse of or on account of said CUSH? identification numbers.

{e) The proceeds of the 2011C Bonds are to be deposited in accordanw witlt the certificate of
the Finance Director delivered under Section 2.91(4).

4] The 2011C Bondy may be converted, at the ¢lection of the City, but only on. satisfaction
of the applicable conditions to my such convetsion as are set forth herein, to or from a2 Weekly Rate
. Pexiod, to ox from a Term Rate Period or to (but not from) a Fixed Rale Period.

() Notwithstanding any other provision of this Appendix B or the 2011C Bonds, so long as
the 2011C Bonds are in 2 Book-Entey System and the Securities Depogitory is the registered owner of the
2011C Bonds, a Beneficial Owner may give notice to elect to have its 2011C Bonds purchased or
tendered, through its Participant, to the Remarketing Agent, and may effect delivery of such 2011C Bonds

- by causing the Direct Participant to transfor the Participant’s interest in the 2011C Bonds, on DTC’s
* records, to the Remarketing Agent. The requirement for physical delivery of 2011C Bonds in connection
with an optional tender ot a mandatory purchase may be deemed safisfied when the ownership rights in
the 2011C Bonds are transfested by Direct Participanis on DTC’s records and followed by a book entry
eredit of tendered 2011C Bonds fo the Remarketing Agent’s DTC account.
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Section 2.02  Iuterest Rates and Computation of Interest for 2011C Bords.

(a) The 2011C Bonds shall matnre on Suly 1 in the year as et forth in the certificate of the
Finance Director defivered under Scetion 2.01(4), and shall ihitially bear interest at the Weakly Rate
- {unless and undil converted). . . )

b) The interest rates contained in the records of the Trustee are conclusive and binding,
absent manifest error, on the City, the Remarketing Agent, the Paying Agent the Trustee, the Credit
Provider and the Owners. ,

() Notwithstanding anything contained hexein to the contrary, in no cveut shall the rate of
interest on any Multi-Modal Bond exeeed at any {ime the Maximem Rate,

{d) Notwithstanding anything contained herein to the conttary, in no event is any Owner
entitled to receive any inferest payment on any Multi-Modal Boxnd in excess of the smount permitted by
any applicable usury or similar law. :

(o) Intexest on the Multi-Modal Bonds is 1o be compuied, in the case of the Fixed Rate
Period or a Term Rato Period, on the basis of a 360-day year consisting of twelve 30-day nonths, and in
the case of 2 Weekly Rate Period, on the basis of a 365 or 366-day year, as the case may be, for tho actual
number of days elapsed.

B Naotwithstanding anything to the contrary, herein, the inferest on ¢ach Bank Bond will be
calcatated with respect to the cutstanding principal amount thereof af the rate of interost set forth in the
Relmbursement Agrectaent for Bank Bonds for each day from and including the date such 2011C Bond
becomes a Bank Bond to, but pot including, the date such 2011C Bond is paid in foll or is vemarketed.
Tatercst on Bank Bonds shall be payable as provided in the Reimbuysement Agreement, not to exceed the
Maximum Rate.

Section 203  Conversion of 2011C Boxds,

{a) Subject o the conditions deseribed in Section 2.03(b), Section 2.04 and Section 2.05, by
written direction delivered to the Trusiee, the Paying Agent, the Bond Registrar, the Tender Agent and the
Remarketing Agent, the Cily may elect at any time to converi the Outstanding Multi-Modal Bonds to a
Fixed Rate to maturity, or to or from a Weekly Rate, or to o from a Tetm Rate.

In comnection with the establishment of a Fixed Rate for the Multi-Modal Bonds, the
Remarketing Agent shail designate such principal amount of such Multi-Modal Bonds as correspoids to
the Sinking Fund Tstalliments as set forth in the certificate of the Finance Director delivered i
accordance with Section 2.01. Notwithstanding the foregoing, the City may specify another method of
establishing the piincipal amounts of the 2011C Bonds, the term 201 1C Bonds, the Serial Matuity Datos
and the Term Maturity Dates on receipt by the City, the Trustes and the Remarketing Agent of a
Favorable Opinion of Bond Counsel and with the consent of the LGC.

(b) Any direction given by the City (1) shall specify, as applicable, the proposed new Interest
Rate Period and the effective dafe thereof (which shall be any Business Day selected by the City
occutring not less than 35 days following the second Business Day affer the date of receipt by the Trusiee
of such direction); {2) shall specify that the 2011C Bonds will bear interest at the Weckly Rate, Term
Rate or Yixed Rate, as the cage may be, during, as applicable, the proposed Weeldy Rate Period, the Term
Rate Period or Fixed Rate Period; and (3) shall state that on the first day of, as applicable, the proposed
Weekly Rate Period, the Term Rate Period ot Fixed Rate Period all 2011C Bonds shall be purchased or
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deemed purchased as provided in Section 3.02(a) at a purchase price egual to the principal amount
thereof, plus accrued inferest, if aty. The Trustee shall anthenticate and deliver new 2011C Bonds or
make an appropiiate notation on 2011C Bonds authenticated and deliveved by it which. shall specify the
new Interest Rate Penod to whloh such 2011C Bonds are subject after conversion pursuant to this
Section. C .

Section 2.04  Notice to 2011C Bondhelders of Conversion, The Trusiee shall mail notice of
the now Interest Rate Period established pursuant to Section 2.03 to the registered owners of the affected
Muiti-Modal Bonds, the Remarketing Agent and the Credit Provider not less than 30 days prior to the
effective date of the new Interest Rafe Period. Such notice shall state (1) that the interest yate on such
Multi-Modal Bonds will be adjusted, subject to receipt of a Favorable Opinion of Bond Counsel, on the
effective date of the new Inferest Rate Petiod, 1o the Weekly Rate, the Tetm Rate or the Fixed Rate, as
applicable; (2) the effective date of such new Interest Rate Period; (3} that on the first day of the new
heterest Rate Peviod all such Mulii-Modal Bonds shall be purchased or deemed purchased as provided in
Section 3.02(a) at a purchase price equal to the principal amount thereof, plus acctued interest, if any; and
(4) the procedures for suck purchase. A form of such notice shall be provided to the Trusteo by the City.

Section 2.05  Conditions to Conversion. A conversion to a new Intorest Rate Period for the
Mutti-Modal Bonds shall not take place unless the City shall deliver, or cause to be delivered to the
Trustee, the Tender Agent and the Remarketing Agent two Favorable Opinions of Bond Counsel, the first
to be delivered with the direction specified in Section 2.03 and the second to be defivered on the effective
date of the new Interest Rate Period. H such epinion is not received on the proposed effective date of the
new Interest Rato Period, then all such Multi-Modal Bonds shall be purchased or deemed purchased on
such date and all such Multi-Modal Bonds shall. continue to be in the prior Interest Rate Peviod,

In addition, a conversion to & Weekly Rato Period or Term Rate Period shall nottake place unless
the City shall deliver, or eause to be delivered, to the Trustee, the Tender Agent (if applicable) and the
Remarketing Apent a Credit Facility, or an amendment therefo, providing for intetest coverage for a
period of time acceptable {o iho Rating Agencies as evidenced in writing by such Rating Agencies. After
conversion to a Fixed Rate Period, no Credit Facility shall be requited duking any such Interest Rate
Period,

Section 2.06  Interest Payment Dates for 2011C Bonds. Interest on the Multi-Modal Bonds is
payable (1) on the initial Interest Payment Date therefor established in the applicable 2011C Bond, for the
poriod commeneing on the date of initial authentication and delivery of {he Multi-Modal Bonds and
ending on the date immediately preceding such Initial Interest Payment Date, and (2) thereafter, on each
Interest Payrment Date for the period commencing on the iruediately preceding Interest Acernal Date to
which interest has been paid in full or duly provided for and ending on the day immediately preceding
such Interest Payment Date.

Section 207  Interest Rates for 2011C Bonds.

() Duving each Weekly Rate Period for the Multi-Modal Bonds, as provided in Section 2.02,
the Multi-Modal Bonds shall bear interest at the Weekly Rate. During cach Term Rate Period for the
Multi-Modal Bonds, each Multi-Modal Bond shall bear interest at the applicabls Tetm Rate. During the
Fixed Rate Period for the Multi-Modal Bonds, the Multi-Modal Bonds shall bear mierest at the Fixed
Rate, .

The interest rate on the Multi-Modal Bonds during any Weekly Raie Period shalt ba established
from time to time as a rate cqual to the rate determined by the Remarketing Agend to be the minimum
interest rate which, if boe by the Multi-Modal Bonds, would enable the Remarketing Agent to temarket
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the Multi-Modal Bonds at the tine the interest rate is heing determined at a price equal to the principal
amount thereof plus accrued interest, if any. The determination of vach Weekly Rate, any Term Rate and
any Yixed Rate by the Rematketing Agent is conclusive and binding on the Trustee, the Credit Provider
{if any), the City, the Tender Agent and the Owneis of such Multi-Modal Bonds, abseut manifest error:

()  During edch Weekly Rate Period, the 20(1C Bonds in the Weekly Rate Period shall bear
interest at a Weekly Rafe, which shall be determined in accordance with Section 2.07(a) by the
Remarketing Agent by 10:30 am. (New York City time) on Wednesday of each week duxing such
Weelly Rate Period, or if such day shall not be a Business Day, then on the next succeeding Business
Day to be effective immediately. The first Weekly Rate determined for each Weekly Rate Period shall be
determined on or prior to the first day -of such Weekly Rate Peviod and shall apply fo the period
commencing on the first day of such Weekly Rate Period and ending on the next succeeding Taesday,
Thereafter, each Weekly Rate shall apply to the period commencing on Wednesday and ending on the
next succeeding Tuesday, unless such Weekly Rate Period shall end on a day other than Tuesday, in
which event the last Weekly Rate for such Weekly Rate Period shall apply to the period commencing on
the Wednesday preceding the fast day of such Weslkly Rate Period and ending on the last day of such
Weckly Rate Period Tn the event that the Remarketing Agent fails to establish a Weeldy Rate for any
week;, then the Weekly Rate for such week shall be tho same as the Weekly Rate for the immediately
preceding week if the Weekly Rate for such preceding week was determined by the Remarketing Apent.
H the Weekly Rate for the immediately preceding woek was not determined by the Remarketing Agent, or
if the Weekly Rate deterimnined by the Remarketing Agent is held to be invalid or unenforceable by a court
of law, thea the interest rate for such week shall be equal to the S&P Weekly Index on the day tlw Weekly
Rate wonld otherwise be determined as provided herein for such Weeldy Rate Period.

{c) During the Fixed Rate Period, the 2011C Bonds shall bear inferest at the Fixed Rate,
which shall be determined, in accordance with Section 2.07(a), by the Remarketing Agent on a Business
~ Day selected by it prior to the first day that such Bonds begin the Rixed Rafe Period,

(d) (1) - During each Term Rate Period, the 2011C Bonds shall bear bitexest at the Term,
Rate. The Term Rate shall be determined by the Remarketing Agent on a Business Day no earlier
than two weeks before the effective date of such Term Rate Petiod and no later than 10:00 am.,
on the cffective date of such Term Rate Perfod. The Terin Rate shall be the rate of interest per
annum determined by the Remarketing Agent o be the minimum interest rate which, if borne by
the 2011C Bonds, would enable the Remarketing Agent to remarket the 2011C Bonds on such
effective date at a price (without regard to acoracd interest) equal to the principal amount thegeof.
If, for any teason, the Term Rate is not so determined for any Termn Rate Period by the
Remarkefing Apent on or prior to the first day of such Term Rate Period, then the 2011C Bonds
shall bear interest at the Weekly Rate determined as provided in Section 2.07(b), and shall
contioue to beat interest at a Weekly Rate determined in accordance with Section 2.07(b) until
such time as the interest rate on the 2011C Bonds is adjusted to anotber Interest Rate ag provided
herein, and the 2011C Bonds shall be subject fo purchase on notice from the Owners thereof as
desoribed in Section 3.01(a) or (b).-

) (A) Al any time, the City, by written direction to the Trustee, the
Remarketing Agent, erch Rating Agency then rating the 2011C Bonds and the Credit Provider
may elect that the 2011C Bonds shall bear, or contimie to bear, interest at a Term Rate, The
direction of the City required by the first seitence of this paragraph (A), () shall specify the
duration of the Term Rate Period during which the 2011C Bonds shall beat interest at a Term
Rate which may not exceedd 10 years or the remaining term of the Credit Facility, whichever is
Iess; (ji) shall specify the proposed effective date of such Term Rate Peoriad, which date shalf be
(a2) a Business Day pot earlier than the 30th day following the fifih Business Day after receipt by
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the Trustee of such ditection, and (bb) in the cdse of an adjustment to a Term Rate Period from
another Term Rate Period, the day tmmediately following the last day of {be then current Term
Rate Period or a day on which the 2011C Bonds would otherwise be subject to optionat
redennption under Section 4.04 if such adjustment did not occur, (ii) shall specify the proposed

* last day of such Term Rate Period (which last day shall be either the day immediately prior to the
matarity date of the 2011C Bonds, ot a day which both immediately precedes a Business Day and
it af least 181 days afier the effective date thereof); and (iv) with respect to any such Term Rate
Period, may specify different Redemption Prices, and different Term Rate Pexiods for which such
Redemption Prices are applicable, than those set forth in Section 4.04, if approved by nationally
recogized bond counsel.

(B)  Such direction of the City shall be accompanied by a Favorable Opinion
of Bond Counsel., ' '

(©) The foregoing provisions of this Seclion 2.07 notwithstanding, any Multi-Modal Bond
for any day during which if is » Bank Bond, and the Credit Facility is not a Lettey of Credit, shall bear
interest at the Bank Bond Rate in effect for such day (which shall not exceed the Maxinmsm Rate),

& Solong as the Credit Fac.ii'ity is not a Letter of Credit:

L ¥ any Multi-Modal Bonds are Bank Bonds on the Business Day prior to an
Interest Payment Date the Credit Provider shail notify the Paying Agent of the amount of interest
due on the Bank Bonds, calculated at fhe Bank Bond Rate (which shall not exceed the Maximum
Rate), provided fhat the failure of the Credit Provider to so notify the Paying Agent shall not
relisve the City of its obligation to pay interest on such Bank Bonds at the Bank Bond Rate. The
Paying Apent is hereby divected to pay from available funds on doposit in the Revenue Bond
Tund for such 2011C Bonds the amount described in the next preceding sentence to the Credit
Provider on such Interest Payment Date, '

{2) Prompily on being notiffed of any date of remavketing of Bank Bonds, but in any
case not earlier than such date, the Credit Provider shall notify the Paying Agent of the amount of
the inderest acorued on the Bank Bouds, calovlated at the Bank Bond Rato (which shall not oxceed
the Maximuom Rate), pravided that the failore of the Credit Provider to so nofify the Paying Agent
shall not relieve the City of iis obligation fo pay interest on such Bank Bonds at thia Bank Bond
Rate. The Paying Apent is hereby direcied to pay from funds available in the Revenue Bond Fund
for such 2011C Bonds the amount described in the next preceding sentence to the Credit Provider
on the date of remarketing, to the extent not otherwise paid as interest on such Bank Bonds,

3) So long as the Multi-Modal Bonds remain in the Book-Entry System, the Paying
Agent shall pay interest due on Bank Bonds {(which shall not exceed the Maximum Rate) at the
wate at which inferest accrued on the 201 1C Bonds otber than Bask Bonds, in accordance with
Seciion 2,01 and, to the extent intetost acorued oo the Bank Bonds at a rate in excess of such rafe,
to pay such excess by wite transfer of immediately available funds to the Credit Provider. So
long as the Multi-Modal Bonds are not maintained in such Book-Entty Sysiem, the Paying Agent
shall pay interest duc on Bank Bonds by wite transfor of immediately available funds to the
Credit Provider,

&) . Payment of the principal at maiurity or on tedemption in whole or in part of Bank
Bonds shall bo made (1) while the Book-Entty System is not in effect, only on presentation and
surtender of such Multi-Modal Bonds to the Paying Agent, and the Tender Agent or its nominee
shall sa present and surrender such Multi-Modal Bonds for payment when due, and (2) while the
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Book -Enfry System is in effect, in accordance with the procedures established by the Securities i
Depository. ‘

® The Romarketing Agent shall provide the Paying Agent, the Bond Registrar, the Tender
© Agent, ihe Credit-Provider, the City, and, on request, the LGC with nptice by Blectronic Means of each
Weekly Rate aud each Fixed Rate prompily after the determination thereof by the Remarketing Agent.

Section2.08  Arbitrage and Tax Covenanis. The City covenants that it will not take or permit,
or omit to take or cause to be taken, any action that would adversely affect the exclusion from federat
income taxation of the interest on the 2011C Bonds and, if it should take or permit, or omit to take or
canse to be taken, any such action, the City will take or cause to be taken all lawful actions within its
power necessary {o reseind or comrect such actions or omissions promptly upon having knowledge thereof,
The City acknowledges that the continued exclusion of interest on the 2011C Bonds from. an Qwner’s
gross income for federal income tax. purposes depends, in part, on compliance with the abitrape
limitations imposed by Section 148 of the Code, The Cify covenants that it will 'comply with all the
requiremenis of Section 148 of the Code, including the sebate requirements, and that it will not permit at
any time any of the proceeds of the 2011C Bonds or other funds under their conirol be used, directly or
indirectly, to acquire any asset or obligation, the acquisition of which would cause the 2011C Bonds io be
“arbitrage bonds” for purposes of Section 143 of the Cade.

Section 209  Book-Entry Systew; Recording and Transfer of Ownership of the 2011C
Bonds.

(a) The Trustee, the Paying Agent or the City may make appropriate atrangements for some
or all of the 2011C Bonds {o be issmed or held by means of a book-cniry system administered by a
Secmities Depository with no plysical distribution of such 2011C Bonds made to the purchasers thereof.
If 2011C Baonds are held under the book-eafry system, one 2011C Bond in the principal amount of the
2011C Bonds Outstanding (less the principal amount of any issued 2011C Bonds not held by means of &
book-entry system), registered in the neme of the Securities Dopository (or its nominee), will be jssued to
the Securities Depository and immobilized in its eustody. . The City is not limited to using a book-entry
system maintained by DTC, but rory enfer into a custody agreement with any bank ox trust company
serving as custodian (which may be the Paying Agent serving in the capacity of custodian) to provide for
a boolcentry system or similar method for the registration and registration of transfor of all or a portion. of
the 201 1C Bonds, ‘

(b}  The 2011C Bonds shall be initialfy held by means of a book-entry system administered
by the Securities Depository. On receipt of the documents referred to in Section 2,01, the Trustee shall
anthenticate one 2011C Bond registered in the name of the Securities Depository Nosminee, and issus
such 2011C Bond to the Securities Depository to be immobilized in its custody; provided that if The
Depesitory Trust Company, New York, New York ("D7C"} is acting as Securities Depository hereunder,
such 2011C Bond shall be issued to Cede & Co. to be immobilized in its cusfody pursuant to the mies and
procedures of DTC. Thereafler, in the event that 2011C Bouds are jssued to the Ownets thereof in bond
(pbysical) form, the Trustee will anthenticate and deliver to the Owmers now 2011C Bonds in the
principal amount equal to the aggregate principal amount of 2011C Bonds then Outstanding {less the
principal smount of the 2011C Bonds not held by means of a book-entry sysiern), registered in the name
of the Owners, in exchange for the 2011C Bond then held by the Securities Depository and the Securities
Depository shall surrender such 2011C Bond then held by it to the Trusice for cancellation and
destruction in accordunce with the terms of Section 306 of the Bond Order.

©) I amy 2011C Bonds are held by means of a book-enity system, such book-eniry system
will evidence beneficial ownership of the 2011C Bonds so held (or, as applicable, positions held by the
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Securitics Depository’s Participants, beneficlal ownership being evidenced in the records of such
Participants) in Autborized Denominations. Registration and transfers of ownership shall be effected on -
the records of the Secwitics Depository (and, as applicable, its Participants) pursuaut to rules and
procedures established by the Securities Depository, and the Bond Registrar will provide the Securities
Depository with all information required for-such purposes. The City, the Trusiee, the Paying Agent and
ihe Bond Registrar will feCognize the Secutities Depositoiy Nominee, ‘while the registered owner of the
2011C Bonds so held, as the Owner of the 2011C Bonds for all purposes, including (i) paymenis of
principal and Purchase Price of, and interest on, the 2011C Bonds, (ii) notices, and (jif) voting, Transfer
of principal, interest and Purchase Price payments to beneficial owners of the 2011C Bonds go held will
be the respongibility of the Secutiiies Depository (o, as applicable, s Participants and other nominess of
such beneficial owners). The City, the Trustee, the Paying Agent and the Bond Registrar will not be
responsible or lable for such transfers of payments of for mainiaining, supervising or reviewing the’
vecords maimtained by the Securities Depository, the Securities Depository Nominee, the Secorities
Depository's Participants (if any) or persons acfing through such Participants. While the Securities
Depository Nominee is the owner of the 2011C Bonds so held, notwithstanding the provisions
hereinabove confained, payments of principal and Porchase Price of and interest on such 2011C Bonds
shall be made in accordance with the Letter of Reprosentations. If, at any tine, DTC shall be appointed
and act as Securities Depository hereunder, the Paying Agent shall act as “Tssuing and Paying dgent” in
accordance with DTC's vules and procedures, with respect to the 2011C Bonds.

. (@ () DYC determines not to continue to act as securities depository for the 2011C Bonds
or (2) the Tiustee and the City detexmine to discontinue the ook entry system in accordance with DTC's
rules and the City fails to identify another qualified securities depository to replace DTC, the City will
daliver fully xegistered definitive 201 1C Bonds to DTC in accordance with its tufes and procedures.

S0 LONG AS A BOOK-ENTRY SYSTEM OF BVIDENCE OF OWNERSHI? IS MAINTAINED IN
ACCORDANCE HEREWITII FOR ANY 2011C BONDS, (1) THE PROVISIONS OF THIS APPENDIX B RELATING TO
THE DELIVERY OF PHYSICAL 2011C BONDS SHALL BE DEEMED INAPPLICABLE OR BE OTHERWISE SO
CONSTRUED WITH REGARD TO SUCH 2011C BONDS AS TO GIVE FULL BFEECT TO SUCH BOOI-ENTRY
SYSTEM AND (Z) THE PROVISIONS OF TS APPENDIX B RELATING TO PAYMENTS OF PRINCIPAL,
PURCHASE PRICE AND INYEREST ON THE 2011C BONDS SHALL BE APPLICABLE TO BENEFICIAL
OWNERSHIF INTERESTS IN THE 2011C BONDS IN AUTHORIZED DENOMINATIONS TO THE SAME EXTENT A8
SUCH PROVISIONS ARE APFLICABLE TO REGISTERED OWNERSHIP INTRRESTS IN THE 2011C BONDS.

End of Asticle 11}
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ARTICLE 3
TENDER AND PURCHASE OF 2011C BONDS

Section 3.01  Riglt of Weekly Rate 2011C Bondholders to Tender Weekly Rate Bonds. The
2011C Bonds bearing interest at a Weekly Raio shall be purchased on demand of the Owners thereof prior
to their maturity on the following terima:

(a) Optional Tenders - Non Book-Entry System. During any Weekly Rate Portod for which
the Book-Entry System with tespect to the 2011C Bonds is not in effect, amy 2011C Bond (or portion
thereof) bearing interest at 2 Weelly Rate {provided that the principal amount of such 2011C Bond to be
purchased and the principal amount fo be retained shall each be an Authorized Denomination for 2011C
Bonds subject to a Weekly Rate Period) shall be purchased or deemed purchased as provided in Section
3.03(2)(3) on the date specified in the notice referred to in (b) below by the time set forth in (b) below ata
purchase price equal o the principal amount thercof, plus accrued interest, if any, fo the date of purchase,
on delivery on any Business Day by the Owner of such 2011C Bond to the Tender Agent at its Delivery
Office.

o) Optional Tenders — Book-Eniry lestem During any Weekly Rate Period for which the
Book-Enfry System with respect fo the 2011C Bonds is in effect, any 2011C Bond {or portion theraof)
bearing intesest at a Weekly Rato {provided that the prmmpal amount of such 2011C Bond to be
purchased and the principal amount to be retained shall each be an Authorized Denomination for 2011C
Bonds subject to a Weekly Rate Period) shall be purchased or deemed purchased as provided in Section
3.03(a)(3) on the date specified in the notice referred to below at a purchase price equal to the principal
amount theteof, plus acerued interest, if any, to the date of purchase, provided, however, that in the event
the Purchase Daie is also an Interest Payment Date for the 2011C Bonds to be purchased, no accrued
mterest on such 2011C Bonds shall be included in the Purchase Price, on delivety on any Business Day
by a Benoficial Owner (through its divect Participant in the Securities Depository) to the Tender Agent at
its Delivery Office, the Paying Agent and the Remarketivg Agent of an irrevocable writien notice,
exccuted by tho Participant and stating the principal amount of such 2011C Bond (or portion thereof)
bearing interest ah a Weekly Rate {o be purchased and the date on which the same shall be purchased,
which dato shall be a Business Day at least 7 days after the. date of the delivery of such notice to the
Tendet Agent. Any notice delivered to the Tender Agent after 4:00 p.m., New York Cily time, shall be
deemed to bave been received on the next succeeding Business Day. Paymsnt of the purchase price of
such. 2011C Bond bearing interest at 2 Weekly Rate shall be made on, and solely from, the receipt of
remarketing proceeds pursuant to Section 3.03 or the receipt by the 'Tender Agent of the proceeds of any

- drawing on the Credit Facility, or as soon as posgible thereafier on the Business Day specified in the
notice. The Beneficial Owner shall effect delivery of such 2011C Bonds, in accordarice with Section

. 2.01(g), according to the normal and customary practice between the Securities Depository and the
Tender Agent. The provisions of this Section 3.01(b) are subject to the provisions of Section 3.03(h).

Section 3.02  Mandatory Tender for Purchase of the 2011C Bonds, The 2011C Bonds are
subject to mandatory tender on the following dates (each, a “Mandatory Tender Date'"), at a purchase
price equal. to 100% of the princtpal amownt thereof plus accrued and unpaid interest thercon to but not
including the date of purchase:

{a) Mandatory Tender on Conversion. Oa the first day of any new Interest Rato Periad for
the Multi-Modal Bonds being converted to 2 Weekly Rate Period, a Term Rate Period or a Fixed Rate
Period, the Multi-Modal Bonds shall be purchased or deemed purchased as provided im Section
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3.03(2X3). If such conversion is from a Term Rate Period ar Weekly Rate Period the Tender Agent shall
draw on the Credit Facility to pay the Purchase Price of such 2011C Bonds, at the purchase price therefor
equal to the principal amount thercof plus acerued interest, if any, Payment of the pukchase price of such

. Mutti-Modal Bonds shall be made by 3:00 pm, (New York City time) oo the first day of the new Interest
Rate Period (provided, however, while the Mulii-Modal Bonds ave in the Book-Entry System, the Multi-
Modal Bonds sball be presented to the Tender Agent according to the normal and custoradry practics
between the Securitics Depository and the Tender Agent) on delivery of such Multi-Modal Bonds to the
Tender Agent at its Delivery Office, accompanied by an instrument of iramsfer thereof, in form
satisfactory to the Tender Agent, executed in blank by fhe Owner thereof with the signature of such
Owner puaranteed by a participant in the Securities Transfer Agent Medallion Program (“STAMP™) or
similar program, at or prior to 16:00 a.m. (New York Cxty time) on the fivst day of the new Titerest Rate
Perfod; pravided, bowever, whilo the 2011C Bonds are in the Book-Entry System, the 2011C Bonds shail
be presented to the Tender Agent according to fhie normal and customary practices botween the Securitios
Deposiiory and the Tender Agent,

If the new Interest Rate Period for the Multi-Modal Bonds being converted to a Weekly Rate
Period, a Term Rate Perlod or a Fixed Rate Patiod is not able o begin by reason of the failute by the City
to deliver, ox canse to be delivered, a Favorable Opinion of Bond Counsel or to salisfy any other
applicable condition as set forth in Section 2.05, the Multi-Modal Bonds shall be deemed purchased on
the date that was 1o be the fixst day of the new Interest Rate Petiod (but for the failure of the City to
deliver such Favorable Opinion of Bond Counsel or to satisfy any other applicable condition) at a
putchase price equal to the principal amount theteof, ptus accrued inferest thereon, if any. Payment of the
purchase price shall be made at the time snd in the manner (including presentation of such Multi-Modal
Bonds) specified in this Section 3.02(2).

&) Mandatory Tender on Termination or Expiration of Credit Facility, 'The 2011C Bonds
are subject to mandatory tendet for purchase on any Credit Modification Date a8 a result of a termination
or expiration of the Credit Facility, BEach such 2011C Bond or Bonds shall be purchaséd or deemed
parchased as provided in Section 3.03(a)(3), at a purchase price equal to the principal antount thereof plus
acorued interest, if any, Payment of the purchase price of such 2011C Bonds shall be made by 3:00 p.m.
New York City time) on such Business Day on delivery of such 2011C Bondg to the Teader Agent at its
Delivery Office, accompanied by an instrument of transfer thereof, in form satisfactoty to the Tender
Agent, executed in blank by the Owner thereof with the signature of such Owner guaranteed by a
participant in the STAMP or similar program, at or priot to 10:00 a.m. (New York City time} on such
Buginess Day; provided, however, while the 2011C Bonds are in the Book-Entry System, the 2011C
Bonds shall be presented to the Tender Agent aceording to the normal and customary practices between
the Securities Depository and the Téender Agent.

() Mandatory Tender at Direction of the City. 'The 2011C Bonds in a Weekiy Rate Period
are subject to mandatory purchase on any Business Day designated by the City with the consent of the
Remarketing Agent and the Credit Provider, provided that such designation and consent arc made in
writing and delivered to the Trustee af least 25 days (or such shorter perlod of time acceptable to the
Trustee) before such dafe. Payment of the puichase price of such 2011C Bonds shall be made by 3:00
pm. (Now York City time) on such Business Day ot delivery of such 2011C Bonds to the Tender Agent
at ifs Delivery Office, accompanied by an instrument of fransfor {hereof, in form satisfactory fo the
Tender Agent, executed in blank by the Owner thereof with the signature of such Owner guaranteed by a
participant in the STAMP or similar program, at or prior to 10:00 am. {(New York City time) on such
Business Pay; provided, however, while the 2011C Bonds are in the Boolk-Entry System, the 2011C

- Bonds shall be presented to the Tender Agent according fo the normal and customary practices between
the Secritios Depository md the Tender Agent,
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(& Marndatory Tender on Replacement of Credit Facllity. Tn the event of a replacement of
the Credit Facility with an Altemate Credit Facility, on the effective date of such Alterate Credit
Facility, all 2011C Bonds subject to such Credit Facility shall be purchased or deemed purchased as
provided in Seciton 3.03(a)(3), at a purchase ptico 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 Section 3.02(b); provided, howevei, that any dvawing ritadé under thie Credit Facility required in order
to make such payment shell be made from the existing Credit Facility and uot the Alfernate Credit
Facility. '

. (e) Mandatory Tender at Divection of the Credit Provider. While the Credit Facility is a
Letter of Credit, on the oconrrence and continuaiion of an event of defauli under the tering of the Letter of
Credit or the related Reimbmsement Agreeiment, the Credit Provider may divect the Trastee or Tender
Agent, as applicable, to canse a mandatory tender-for purchase of the 2011C Bonds within 10 calendar
days of such direction. Each such 2011C Bond or Bonds shall be purchased ox deemed purchased as
provided in Section 3.03(a)(3), at a purchase price equal to the principal amount thereof plus accrued
imterest, if any. Paymett of the purchase price of such 2011C Bonds shall be made by 3:00 p.m, (New
Yotk City time) on such Busloess Day on delivery of such 2011C Bopds to the Tender Agent at its
Delivery Office, accompanied by an instrument of fransfer thereof, in form satisfactory to the Tender
Agent, oxecuted in blank by the Owner thereof with the signature of such Owner guatanteed by a
participant in the STAMP or similar program, at or prior to 10:00 am. (New York City time) on such
Business Day; provided, however, while the 2011C Bonds are in the Book-Entry System, the 2011C
Bonds shafl be presented to the Tender Agent according o the normal and customary practices between
the Securities Depository and the Tender Agent.

(D Mandatory Tender on End of Edach Term Rate Period On the day next succeeding the
last day of each Term Rate Period for a 2011C Bond bearing interest at a Term Rate, unless such day is
the first day of a now Inferest Rate Period (in which event such 2011C Bond shall be subject to mandatory
tender for porchase pursuant to Section 3.02(n)), such 2011C Bond bearing interest at 2 Term Rate shall
be purchased from its Owner at a purchase price equal to tho principal amount thereof payable in
immediately avaitable funds. The purchase price of any 2011C Bond beaving interost at a Term Rate so
purchased shall be payable only on sutrender of such 2011C Bond fo the Tender Agent ai ity Delivery
Office, accompanied by an instrument of transfer thereof, in form satisfactory to the Tender Apgent,
executed in blank by the Owner thereof or his duly authorized attorney, with sach signature guaranteed by
a participant in the STAMP or similar program; provided, however, while the 2011C Bonds are in the
Book-Entry System, the 2011C Bonds shall be presented to the Tender Agent according to the notmal and
customary practices between the Securities Depository and the Tender Agent.

® The provigions of this Section 3.02 are subject to the provisions of Section 3.03(h).

() ‘The Trustee shall give written notice of any Mandatory Tender Date by first-class mail to
all registered owners of the 2011C Bonds addressed to each such registered owner at his registered
address and placed in the mail not less than 15 days before snch Mindatory Tender Date, except as
otherwise stated in Section 3.02(c). Such notice shall state: (1) that the 2011C Bonds will be purchased
by the Trustee on the Mandatory Tender Date pursuant to this Section 3.02, and (2) the Mandatory Tender
Date. Any notice to the registered owners mailed as provided in this sybsection is conclusively presumed
1o have been received by the registercd owner,

Section 3.03  Purchase and Remarketing of Malii-Modal Bouds,

(@) (1) Assoon as practicable, but in no event fater than 10:00 a.m. (New York City time) on
the Business Day next following the Business Day that the Tender Agent receives the notice
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desoribed in 307 with respect to MultiModal Bopds beating interest at a Weekly Rate, the

. Tender Agent shall give notice by Electronic Meany to the Remavketing Agent, the Paying Agent,
the Credit Provider and the City specifying the priveipal amount of such Multi-Modal Bonds, if
any, with respect to which any nofice has been delivered fo it demanding the purchase of such
Mulii-Modal Bonds in accordance with Section 3.01,

) The Tender Agent shall purchase, but only from the sources listed below, Multi-
Modal Bonds or portions thereof which ate then requived to be purchased (pursuant to an optional
of mandatory tender) in accordance with Section 3.01 or Section 3.02 fiom the Owners thereof
with immediately available funds by 3:00 p.m. (New York City time) on the date such Multi-
Modal Bonds are required to be purchased af the purchase price provided in Section 3.01 or
Section 3.02. Funds for the payment of such purchase price shall be derived from the following
sources in thie order of priosity indicated:

(A)  proceeds of the remarketing of such Multi-Modal Bonds (bui
only such remarketing proceeds received from pumchasers of the Multi-Modal '
Bonds pursuant to Sectivn 3.03(h)) furnished to the Tender Agent by the
Remarketing Agent for deposit into the 2011C General Account;

{B) monaﬁ fornished to the Tender Apent for deposit jnto the 2011C
Purchase Account representing the proceeds of a dvawing under the Credit
Facility then in effect;

(C)  if the Credit Provider has wrongfally failed to honor a proper
draw under the Credit Facility, and the City has divected ths Tendey Agent to do
s0, the Tender Agent will direct the Trustee to tvansfer finds from the 2011C
Subaccount of the Revenue Bond Principal Account and the 2011C Subaccount
of the Revenue Bond Tiferest Account fo cure any such shortfall; and

D). any othermoneys available to the Tender Agent for such purpose
which the City may elect (but shall not in any event be required) io make
available for such purpose.

The Tender Agent shall segregate amounts derived from the sources described in (A), (B) and (C}
above by depositing proceeds derived from the source described in (A) abhave into the 2011C General
Account, by depositing proceeds derived from the source described i (B) above nto the 2011C Purchase
Account, and by depositing proceeds derived from the source described in (C) above, if any, in all cases
for the benefit of the tendeting Holder.

(3)  With tespect to any Multi-Modal Bonds or portions thereof required to be
purchased pursuant to Section 3,01 and any Multi-Modal Bonds or portions thereof requived to be
temdered for purchase in accordance with 3,02 as to which sufficient funds fo accomplish such .
purchase are available to the Tender Agent at the vespective times at which payment of the
parchase price was to be made as provided berein:

{A)  Such Malti-Modal Bonds or poitions thereof shall be deemed to have

been purchased, for all purposes of this Appendix B, hrespective of whether or not such

- MuitiModat Bonds have been presented to the Tender Agent, and the former Owner or
Owners of such Multi-Modal Bonds shall have no claim thereon wnder this Appendix B

or otherwise for any amount other than the purchase price thereof which would have been
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paid on the date set for purchase, and such Multi-Modal Bonds or portions thereof shall
10 fonger be deemed to be Ouistanding for purposes of this Appendix B.

{B) If any such Multi-Modal Bonds or portions theteof ate not presented to
the Tender Agent, the Tonder Agent shall segrepgate and hold the moneys for the purchase

- -price of such Multi-Modal Bondg in frust, aninvested and without liability for interest

®)

thereon, for the benefit of the former Owners of such Multi-Modal Bonds, who thereafter
are restricted oxclusively to such moneys for the sahsfact:on of any claita for the
purchase price of such Multi-Modal Bonds,

€y ¥ any such Multi-Modal Bonds or portions thereof are not presented to
the Tender Agent at the time specified in Section 3.01 or Section 3.02, then the Tender
Agent shall vequest, and then the City shail issue and the Tender Agent shall immediately
authenticate a new Mulii-Modal Bond or Bonds it an aggregate principal amount equat
to the principal amount of the Multi-Modal Bonds orportions thereof so purchased, but
not prosented, bearing a number or numbers not contemporaneously Ouistanding. Every
Muiti-Modal Bond aunthenticated and delivered as provided in the preceding sentence is
entifled to all the benefits of this Appendix B equally and proportionately with any and
all other Multi-Modal Bonds duly issued under this Appendix B. The Tender Agent shall
maintain a record of the Mulii-Modal Bonds or portions thereof not tendered for purchase
pursuant to Section 3.01 or Section 3,02 together with the names znd addresses of the
former Owners thereof. '

(D)  If any Multi-Modal Bonds or portions thercof which have been deemed
putchased a3 provided in Section 3.03(a)(3)}(A) arve delivered to the Tender Agent
subsequent to the date and time specified for such delivery for payment of the purchase
price thereof at its Delivery Office, accompanied by an instrument of transfer thereof, in
form satisfactory 1o the Tender Agent, executed in blank by the Owner thereof with the
signature of such Owner guaranteed by a participant in the STAMP or similar program,
on any Business Day, the Tender Agent shall, subject to the provisions of paragraph (g)
of this Section 3.03, pay the purchase price of such Multi-Modal Bond or portion thereof
to the Owner {A) no Jater than 3:00 p.n. (New York City time) on such Business Day, if
such Multi-Modal Bond is presented by 10:00 am. (New York City time) on such
Business Day, and (B) no later than 12:00 noon (New Yark City time} on the next
succeeding Business Day, if such Multi-Modal Bond is presented after 10:00 am. (New
Yok City time) on such Business Day and, if appropriato, shall also deliver to such
Owner a new Multi-Modal Bond in an aggregate principal amount equal to the portion of
any Multi-Modal Bond pot so purchased; provided, however, while the Multi-Modal
Bonds ave in the Book-Entiy Systemn, the Multi-Modal Bonds shall be presented {o the
Tendor Agent according to the normal and customary practices between the Securities
Depositary and the Tender Agent. Any such Multi-Modal Bonds so delivered to the
Tender Agent shafl be canceled by it and delivered to the Paying Agent pursuant to
Section 516 of the Bond Order,

{1) Promptly on becoming aware of any requiraﬁlent.that any Multi-Modal Bond or

portion thercof be porchased pursuaut o Section. 3.01 or Section 3,02(a), (b), (d). (&) or (), the
Remarketing Agent shall offer for sale and use its best effosts to remarket such Multi-Modal
Bonds at par plus accrued interest, if any, any such remarketing to be made on the date of such
purchase The Remarkecting Agent shall remit the proceeds to the Tender Agent from the
remarketing of such Muiti-Modal Bonds remarketed by it by 2:00 p.m. (New York City time) on
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the Business Day on which such Multi-Modal Bouds are fo be purchased pursuant to 3.61 or
Section 3.02. '

(#)] Subject o the provisions of Section 2,07, the Remarketing Agent shall determine
the rate of interest to be borne by the Muli-Modal Bonds during each Interest Rate Period as
provided in Section 2.07 and shall fuvaish to the Paying Agent and the Tender Agent in a timely
manner all information necessary for the Paying Agent or the Tender Agent to carry out their
rospective duties hereunder, including, but not limited to, the interest rates applicable to the
Multi-Modal Bonds.

‘ (3) By 10:45 am. (New York City time) on the Business Day on which any 2011C
Bonds are to be purchased pursuani to Appendix B, the Remmketing Agent shall give written
notice or telephonic notice (promptly confirmed by Electronic Means) to the Credit Provider, the
Paying Agent and the Tender Agent, specifying the principal amount of such 2011C Bonds, if
any, sold by it putauant fo Section (b)(1) above and the principal amount of such 2011C Bonds
beinig purchased by cach such purchaser and the amount of the remarketing procecds held by the
Remarketing Agent. To the extent of any deficiency in the amount of snch remarketing proceeds,

_ the Tender Agent shall draw on the Credit Pacility to cure any shortfall in the amount of such

Multi-Modal Bonds sold by the Remarketing Apent pursvant to Section (b){(1) above. I the

" Credit Proyider has wrongfully failed to honor a proper draw under the Credit Facility, the Tender

Agent will direct the Trustee to transfer funds fiom the 2011C Subaccount of the Revenue Bond

Principal Acconat and the 2011C Subaccouni of the Revenue Bond ntercst Account, to cure any
such, shortfall,

4} Underno Gircumstances; shall the Remarketing Agent remarket any Multi-Modal
Bonds heyeunder to or for the account of the Ciy, except as set forth in Section 3.03{c)(%). '

(©) (1) Muiti-Modal Bonds purchased with moneys described in Section 3.03(a)(2)(A) shall
be registered by the Tender Agent as ditecied by the Remartketing Agent and made available to
the Remarketing Agent by 2:00 pon. (New York City time) on the Puichase Date registered in
accordance with the insttuetions provided by the Remarkeling "Apent pursuani fo Section
3.03(b)(3). Simultanecusly with the receipt of the fimds supplied by the Remarketing Agent to
the Tender Agent, acting as agent for the Credit Provider for this purpose, as descibed in the
preceding sentence, the Tender Agent shall (1), while the Boolk-Entry System is tiot in effct,
cancel the Bank Bonds (or poitions ihereof for which remarketing proceeds have been made
available) then Outstanding by season of the prior pukchase pursuant to Section 3.03(2)(2KA) and
delivery pursuant to Section 3.03{(c)(2), and (2) simulianeously transfer such funds supplied by
the Remarketing Agent, fogether with any money supplied by the City, fo the Credit Provider as
payment for the purchase price of, or, if the Credit Facility {s a Letter of Credit, veimbusrsement of
the deawing on the Letter of Credit for the purchase price of, such Bank Bonds (or portions
thereof). :

) 2011C Bonds puarchased with proceeds from a drawing under the Credit Facility
shall constitute Bank Bonds, unless otherwise directed by the City and the Credit Provider
pursuant to Section 3.03(c)}(5), and (A) while the BoolcBatty System is noi in. effect, shall be
tegistored on receipt of funds from the Credit Provider for the purchase of such Bauk Bonds
pursuant to the texms of the Credit Favility or Reimbursement Agreement, and such Bank Bonds
shall be held by the Tender Agent, as agent of the Credit Provider or 1egistered in the name of the
City and pledged as collateral to the Credit Provider, as applicable, and (B) while the Book-Entry
Systern i in effoct, the beneficial ownership interests in such Bank Bonds shail be transfetred to
the Tender Agent as agent for the Credit Provider or, at the divection of the Credit Provider,
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registered in the name of the Credit Provider or in the name of the Trustee or the City and
pledged as collateral to the Credit Provider, as applicable. The Tender Agent shall not relcase
such Bank Bonds, or such ownership interest therein, and the Tender Agent shall not anthenticate
any other 2011C Bonds in licu thercof, until the Tender Agent feceives writien notification
(which may be by Electronic Means) fiom the Credit Provider, that it has veceived payment in
full in immediately available funds of the purchase price of such Bank Bonds, pius interest
acciued as provided in the Credit Facility, that the principal component referred to in the Credif
Facility has been increased by the principal amount of such Bank Bondsg, that the interest
component roferred to in the Credit Facility has been increased as therein provided, and that such
Batilc Bonds may be teleased, If such 2011C Bonds ate vegistered in the name of the City
pursuant to Section 3.03(c)(5), and the Credit Provider has delivered notice that it has reinstated
the Credit Facility as set forth in the immediately preceding sentence, the Trustee may not draw

" on the Credit Facility to purchase those 2011C Bonds held by the Cily; provided, however, the
City may deliver such 2011C Bonds to fhe Tender Agent and deliver notice to the Remarketing
Agent that such 2011C Bords ave to be vemarketed and the payment of the purchase price of such
2011C Bond shall be made on, and solely from, the receipt of remarketing proceeds putsuant fo
Section 3.03¢a)(2)}(A} and such proceeds shall be delivered to the Cify as soon as possible -
thereafter on the Business Day specified in the notice, Tf such 2011C Bonds are Bank Bonds the
Trustee may not draw on the Credit Facility to purchase those Bank Bonds,

(3)  Mutti-Modal Bonds purchased. with moneys described in Section 3,03(a)(2)(C)
shall be delivered to the Tender Agent for cancellation; provided, however, if ditected by the
City, such Multi-Modal Bonds will be registered by the Tender Agent in the name of the Cily and
will, subject {0 the provisions of Section 9.04, be deemed Outstanding, and not deetned defessed
or discharged within the meaning of the Bond Order,

Gy If the Remarketing Agent is able to remarket any Mulii-Modal Bonds required to
be purchased pursuant to Section 3.01 or Section. 3.02 after the time on which the Remarketing
Agent is required to provide notice to the Paying Agent and the Tender Agent as specified in
Section 3,03(b)(3), and the Tender Agent has not already purchased such Multi-Modal Bonds
with the proceeds of the Credit Facility, the Remarketing Agent shall give notice in the manner
and containing the details sot forth i Section 3.03(b}(3), as appropriate, as soon as practicable
after such remarketing, but in no event later than. 1:00 p.m. (New York City time) on the date
such Multi-Modal Bonds are tequired to be purchased, and the Mulii-Modal Bonds shall be
tepistered in the name of the purchasers thereof (or while the Book-Entry System is in effect, the
beneficial ownership interests in such Multi-Modal Bonds shall be transferred on the registration
books of the Secmities Depository) and made available to the Remarleting Agent as soon a8
practicable theveafter on such date.

{5) Multi-Modal Bonds pumchased in accordance with Section 3.02(c), shall, if
directed by the City and the Credit Provider, not be deemed Bank Bonds and shall be registered
by the Tender Agent in the name of the City and will, subject fo the provisions of Section 9.04, be
deemed Outstanding and not deemed defeased or discharged within the imeaning of the Bond
Oxder.

(6} Multi-Modal Bonds purchased from the sources set forth in Section
3.03(a)(2)(3), shall, if divected by the City, be registered by the Tender Agent in the name of the
City and will, subject to the provisions of Section 9.04, be deemed Outstanding, and not deemed
defeased or discharged within the meaning of the Bond Order.
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@ If the Tender Agent has received a demand for the purchase of 2011C Bords or portions
thereof (other than Bank Bonds) in accordance with Seotion 3.01 or if any 2011C Bonds are tequired to
be tendered for purchase in accordance with Section 3.02 and the Remarketing Ageni has not then
provided the Tender Agent with sufficient funds to make such purchase by depositing in the 2011C
General Account immediately available funds by no later than one hour before the time provided in the
Credit Facility for presentation of notices in order to recsive paytuent in lmmedlately available fonds by
2:30 p.m. (New York City time) on the date such 2011C Bonds ave required to be purchased, then the
Tender Agent shall draw under the Credit Facility by no later than the time provided in the Credit Facility
for presentation of notices in order to receive payment in immediately available fimds by 2:30 p.an. (New
York City time) on snch day, ihe amount sufficient to pay the portian of the purchase price of such 2011C
Bonds which exceeds the amount provided by the Remarketing Agent for deposit in the 2011C General
Account in order to fully pay the purchase price of the applicable 2011C Bonds. The Tender Agent shall
deposit the proceeds of such drawing in respect of such 2011C Bonds in accordance with the provisions
of Section 3.03(a)(2). The Tender Agent shall notify the City and the Paying Apent by telephone,
prompily confirmed in writing, of the amounts to be drawn, as soon as practicable and, when possible, at
least one day prior to such diaw or the Credit Facility,

(e) The proceeds of the sale by the Remasketing Ageot of any Mulii-Modal Bonds or
portions thereof shatl be transferred to the Tender Agent on receipt of Multi-Modal Bonds therefor and,
except for Multi-Modal Bonds not tendered as described in Section 3.03(a)(3) or 3.03(g), immediately
applied by the Tender Agent to the payment of the purchase price of Muli-Modal Bounds or postions
thereof putsuant to Section 3.03(a)(2)(A) or, in the case of the sale of Bank Bonds, to the payment of the
purchase price of such Bank Bonds, whether or siot the Tender Agent has at the time received a Multi-
Modal Bond or ownership interest in a Multi-Modal Bond pursuant to Sectfon 3.03(¢)(2). In making such.
payments to the Credit Provider, the Tender Agont may conclusively assume that the Credit Provider has
not been paid from any olher sources. To fhe extent that the Credit Provider is so paid with pmceeds of
the sale of Multi-Modal Bonds by the Remarketing Agent, any Bank Bond or ownership interest in such
Mulii-Modal Bond shall be immediately refrped o or released by the Tender Agent and hew Multi-
Modal Bonds representing such saie proceeds shall be registered and delivered as provided in Section
3.03(c)K1).

€3] WNoiwithstanding anything in this Appendix B to the contrary, if there has ocenrred and is
continuing an Event of Defanlt desctibed in Section 802(a) or (b) of the Bond Otdes, there shall be no
sales of Multi-Modal Bonds pursuant to Section 3.03(b)(1). Sales of Multi-Modal Bonds may continue if
any Event of Default other than as described in the preceding sentence has cccurved and is continuing.

(2} The Tender Agent shall, at the end of the 10#h Business Day after the date on which
Multi-Modal Ronds are o be puichased, set aside on jts books afl fands then beld in the 201 1C Generaf
Account and the 2011C Purchase Account by vitiue of the fact that Multi-Modal Bonds deemed
prrchased on such date wero not presented for purchase to the Tender Agent in accordance with the
provisions of Section 3.03(a) and shall hold the same in trust for the payment to the Owners of such
Multi-Modal Bonds of the puchase price thereof as vequired by the provisions of Secotion 3.03(x). The
Tender Agent shall pay such purchase price from such amounts by check or draft of the Tender Agent
made payable to the party entilled to such payment ag soon as practicable afier such party surrenders the
Multi-Modal Bond or Bonds so deemed purchased to the Tender Agent. :

{(h}  Notwithstanding anything in this Appendix B to the contrary, a Bencficial Owner may
glve notice to clect to have its 2011C Bonds purchased or tendered, through its Participant, to the
Remarketing Agent, and may effect delivery of such 2011C Bonds by causing the Direct Participant to
transter the Participant’s interest in the 2011C Bonds, on IXTC’s tecoids, to the Remarketing Agent. The
requirement for physical delivery of 2011C Bonds in connection with an optional tender or 5 mandatory
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purchase 108y be deemed satisfied when the ownership rights in the 2011C Bonds are fransferred by
Direct Participants on DTC’s records and followed by a book entry eredit of tendered 2011C Bonds to the
Remarketing Agent’s DTC account. '

Section3.04  The Credit Facility.

(a) The Tender Agent shall tale such actions as may be necessary to obtain funds under the
Credit Facility for the 2011C Bonds to pay the purchase price, including accrmed interest, if any, of 2011C
Bonds then subject to purchase under the Credit Facility tendered for purchase ‘or required to be
purchased pursvant to the provisions of this Appendix B at the times, on the dates, to the extent and in the
manner provided by Section 3.03(d) and deposit the proceeds of such drawing in the 2011C Purchase
Account pending application of such moneys o the payment of the purchase price, including accrued
intevest, if any, of such 2011C Bonds,

(b) If all of the 2011C Bonds then subject o purchase under the Credit Facility have been
defeased pursuant to Acticle XI¥ of the Bond Order, such 2011C Bonds shall continue to be subject o
optional or mandatery tender as otherwise provided herein, and the Tender Agent shall maintain the
Credit Facility in accordance with the tekms of the Reimbursemont Agreement until such 2011C Bonds
have been redeemed’ or otherwise cancelled, The Tender Agent shall comply with the procedurss, if any,
set forth in the Credit Facility relating to the termination thereof and Is avthorized to deliver certificates
reducing the stated amount of the Credit Pacility in accordauce with the provisions thereof, if any.

{c) In connection with a Credit Modification Date requiring mandatory purchase of 2011C
Bonds as provided in Section 3.02, the Tender Agent shall give ihe notice of mandatory tender for
purchase of the 2011C Bonds as provided in Section 3.02(h).

Section3.05  dlernate Credit Faciliy.

(a) At least 45 days prior to the expitation or termination of the Credit Pacility, the City may
provide fox the delivery to the Tender Agent of an Aliernate Credit Facility, which shall have an effective
date not later than the date on which the 2011C Bouds ate subject to wandatory tender on a Credit
Modification Date, Any such Altemate Credit Facility may be for a term of yems which is more or less
than the Credit Facility (but any such Alternate Credit Facility in no event shall he less than 364 days
unless all 2011C Bonds shall mature in less than one year), shall contain administrative provisions
reasonably accepiable to the Remarketing Agent, the Paying Agent and the Tender Agent and provide for
the payment of intercst in either the Terme Rate Perlod or Weekly Rate Pesiod, as applicable. The
Alternate Credit Facility shall provide for the purchase on its effective date of any Bank Bonds held by or
pledged o the existing Credit Provider, On or prior to the date of the delivery of such Alternate Credit
Faoility to the Tender Agent, the City shall fornish to the Tiusive, the Remarketing Agent, and the Tender
Agent a Favorable Opinion of Bond Counsel. On receipt of such documents and the documents set forth
in Section 3.05(c), the Tender Agent. shall accept such Aflternate Credit Facility and promptly surrender
the Credit Facility then in effect to the Credit Provider which issued such Credit Facility in accordance
with its teems for cancellation or deliver any document necessary to reduce the coverage of such Credit
Facility. The Tender Agent will not surrender the Credit Facility vntil such time as all draws theveunder
have been honored by the Credit Provider with vespect to any mandatory tender required under Section
3.02(d) herein,

(b) The Tender Agent shall comply with any procedures set forth in the outstanding Credit
Facility relating to the termination thereof. Tu addition, on conversion of the 2011C Bonds to the Fixed
Rate, or, in the event an Alternate Credit Facility will be in place immediately afier the conversion to, a
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Term Rate, in accordance with Section 2,03, the Tender Agent shall comply with the procedures set fotih
in the ontstanding Credit Facility relating to the texmination thereof.

() Notwithstanding anyihing coniained herein to the contrary, ao Alternate Credit Faeility
shall be accepted by the Tender Agent and the Paymg Agent, in iis capacity as Trusice, unfess such
Alternate Credit Facility is accompanied by (1) opinions of counse} reasonably satisfaétory to the City
and the Remarketing Agent to the effect that (A) the Credit Provider iz duly organized and existing undey
the laws of the jurisdiction of its organization and, if applicable, is duly qualified 1o do basiness in fho
United States of America; (B) the Alternate Credit Facility is a legal, valid and binding obligation of the
Credit Provider, enforceabls in accordance with fis tewms, except as limifed by bankrupicy, insolvency,
reorganization, moratorivm and other laws relating to, or affecting generally the ecnforcement of,
creditors’ rights and remedies, and by the availability of equitable remedies, ineluding specific
petformance and injunctive relief; and {(C) unless the opinion specified in (1)(A) and (1)(B} is delivered,
no registration vader the Securities Act of 1933, as amended, or gualification of an ndenture in respect
thereof under the Trust Tndenture Act of 1939, as amended, will be required in connection with the
issuance and delivery of such Alternate Credit Facility or the temarketing of the 2011C Bonds with the
benefits thereof; dnd (2) the wiriiten consent of the City and the LGC to the selection of the Credit
Provider of the Ah:cmate Credit Facility. Furthermore, a Credit Facility shall be in place at all times
during a Weekly Rate Period ot Term Rate Period.

Section3.06  Notice af Termination, Expimlion or Substitution of Credit Facility. The
Tender Agent shall give notice by first clags mail, postage prepaid, to the LGC aud the Qwners of the
2011C Bonds then subject to purchase undey the Credit Pacility on or before the 30th duy preceding the
teymination, expiratioft or substiintion of the Credit Facility in accordance with its terms, which notice
shall (1) describe generally the Credit Facility, if any, in effect prior to such termination or expiration and
the substitute Alternate Credit Facility, if any, in effect or to be in effect on such termination ov
expitation, (2) stute the dafe of such termination or expitation and the date of the proposed provision of
the substitute Alteroate Crodit Facility, if any, (3) specify the ratings, if any, to be applicable fo the 2011C
Bonds affer such termination or expiration of the Credit Facility, doscribe any Alternate Credit Famhty, or
state that no ratings will be assigned to such 2011C Bonds subsequent to such termination or expiration of
the Credit Facility and. (4) state that a mandatory tender of such 2011C Bonds will oceur pursnant to
Section 3.02(b), with respect to termination or expiration, or Section 3.02(d), with respect to substitution, "
and the ferms thereof, The Tender Agent shall also provide a copy of the foregoing notice to the Trustee
and the Paying Agent.

Section3.07  Credit Provider or Alternate Credit Provider. The Ciiy may proceed with
substitotion or termination of the Credit Facilily at any fime in accordance wilh its terms and Sections
3.02, 305 and 3.06. ‘

Section 3.08  No Tender, Sales or Remarketing in Certain Circumstances. Anything in this
Appendix B {o the contrary notwithstanding, theie will be no optional or mandatory tenders, or
remarketing of 2011C Bonds, and no obligation of the C;ty to fuad any such tenders, ift (a) there is no
Credit Facility in effect; or (b} the Credit Provider iy in default under the Credit Pacility; provided,
however, the remarketing of the 2011C Bonds on conversion to a Fixed Rafe to the maturity of the 2011C
Bonds is permitied with the consent of the L.GC.

The Paying Agent shall, to the extent i has actual notice thereof, give notice to the 2011C
Bondholders, the LGC, each Rating Agency which then maintains a rating on the 2011C Bonds, the
Remarketing Agent, the City and the Credit Provider of (a) the occtrence and continuation of any of the
events set forth in the first paragraph of this Section 3.08, and that such. evenis result in no tenders, sales
or reinarketing of 2011C Bonds being permitted, and (b) the curing of any of the events set forth in the
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first paragraph of this Section 3.08 and thai as & consequence fenders, sales and remarketings are again
permitted under this Appendix B, '

[Bad of Article I
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ARTICLE 4
REDEMPTION OF 2011C BONDS

Section 4.01  Privilege of Redemplion and Redemption Price; The 2011C Bounds are sabject
to tedemption prior to matutity as set foith or referred to in thig Article IV. I and to the extent of any
inconsistency between fhis Article IV and Article 11 of the Bond Order, this Article IV shall govern with
respect to the 2011C Bonds. OQn the date fized for redempiion, funds shall be deposited with the Paying
Agent, in its capacity as Trustee, to pay, and the Trastee is hereby avthorized and divected to apply such
foads to the payment of, the 2011C Bonds or portions thereof called for redemption, together with
acctued interest thereon to the redemption date; provided, however, Bank Bonds shall be redecined by the
City prior to the redempiion of other 2011C Bonds. 2011C Bonds subject to redemption prior fo matuily
are redeemable, on notice as provided in this Article IV, at such times, at such Rederaption Prices and on
such terms m addition to the terms contained or referred to in this Article IV and as are specified in the
Bond Oxder. ‘

Section 4,02  Extraordinary Redemption of 2011C Bonds. The 2011C Bonds will be subject
to optional redemption by the City, in whole or in part on any date at a Redemption Price equal to the
principal amount thereof, without preminm, plus accrued interest fo the date of redemption, on
instructions from the City, from the Net Proceeds of insurance or Eminent Domain which are deposited in
the Series 2011C Subaccount of the Revenue Bond Redemption Accommd, as provided in the Bond Order,
or, if a Letter of Credit is in effect, the Trustee shall pay the Redomption Price from the procesds of a
drawing under the Letter of Credit, as provided for in Section 5.05(d).

Section 403  Mandatory Sinking Fund Redemption. The 2011C Bonds are subject to
mandatory sinking fund redemption before their scheduled maturity, on the Interest Payment Date or
Dates {but only with respect to 2011C Bonds having such Interest Payment Date) on or hmuediately
following July 1 of each year, without premium, at the Redemption Price equal to 100% of the principal
amount thereof being redecmed in the principal amounts and in the years as sot forth in the certificate of
the Finance Director delivered under Section 2.01(4).

Section 4.0  Opdonal Redemption of 201 1C Bonds.

(a) The 2011C Bonds bearing interest at a Weekly Rate may be iedeomed befors their
maturity, at the option of the City, from any funds that may be available for such purpose, either in whole
ot in part on any Business Day at a Redemption Price equal to 100% thereof, plus acerued interest to the
rederaption date,

b H thé intetest rate on the 2011C Bonds is converted fo a Fixed Rafe or a Term Rate, the
City, on wriifen notice to the Trustes, the Remarketing Agent and the Credit Provider, may supplement
this Appendix B to put into offect optional redemption provisions that will povem the 2011C Bonds
during the Fixed Rate Period or the Term Rate Period, as applicable. Any such rovisions shall also be
subject to the receipt by the Trasteo prior to the making of such revisions of a Favorable Opinion of Bond
Counnsel with respeet 1o such revisions, '

Section 4.05  Partial Redemption. T called for redemption in part under this Article IV, the
2011C Bonds to be redeemed shall be redeemed in such order as the City shall select and, as to all partial
redeinptions, within the same maturity as selected by DTC under its rales and procedures or, if the book-
entry system with respect to the 2011C Bonds is discontinwed as provided in Section 2.01, by lot within a
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maturify in such manner as the Trustee in fts discretion may detevmine; provided, that Bank Bonds shall
be selected for redemption before any other 2011C Bonds.

The Trustee shall pay to the Owners of 2011C Bonds so redeemed the amounts due on their
respective 2011C Bonds at the Designated Office of the Trustee on prosentation and surrender of the
201 1C Bonds;-provided; however; that, if vedeemed in pait; the 2011C Bonds may be redeemed only in
Authorized Denominations. Redemptions shall be accompanied by a written deslgnation prepared by the
Trustee stating the portion of the payment representing the unpaid principal amount of the 2011C Bond
immediately before the payment, the portion of the payment vepresenting interest, and the remaining
portion, if any, which shall be designated and paid as a redemption premium,

Anything in this Appendix B to the contrary notwithstanding, if an Bvent of Defanlt ocours and is
continming, there will be no redemption of less than all of fhe 2011C Bonds Outstanding,

Section 4,06  Notice to Trustee; Notice of Redemption,

{a) If the Cliy wishes that any 2011C Bonds be redeemed pursuant to any optictal
redemption provisions in this Appendix B, the Finance Director shall notify the Trustee, the Paying
Agent, the Bond Registrar, the LGC, the Credit Provider and tho Remarketing Agent in writing of the
applicable provision, the redemption date, the prmmpal amount of 2051C Bonds io be redeemed and other
pevossary particulars. The Finance Director shall give suc.h notices at Teast 45 days but no more than 60
days before the redemption date.

() The Trustee shall prepare and the Paying Agent shall send notice of each redemption fo
cach Owner whose 2011C Bonds are being redeemed, the City, the LGC, the Remarketing Agent and the
Credit Provider by firsi~class mail at least 30 days but not moare than 60 days before each redemption.
The notice shall identify the 2011C Bonds or portions thereof to be redecined and shall state (i) the type
of redemption and the redemption date, (if) the Redemption Price, (iii) that the 2011C Bonds called for
redemption must be sutrendered fo collect the Redempiion Price, (iv) the address at which the 2011C
Bonds must be surrendered, (v) that i, and only if, on the redemption date the Serios 2011C Revenune
Bond Redemption Account conlaing moneys sufficient fo pay the Redemption Price, redemption of the
2011C Bonds will cccur and interest on the 2011C Bonds called for vedemption will cease to accrue on
the redemption date, (vi) the CUSIP number of the 201 1C Bonds and (vii) any condition to the
redemption.

A copy of each notice of redemption shall also be sent by the Paying Agent by certified or
registered mail fo the Securities Depository two Business Days before mailing notice to Owners and to
two national information services which disseminate redeniption notices on the same dafe notices are
mailed to the Owners, provided that the Paying Agent may, in its discretion, provide for overnight,
telecopied or other form of notice to the Securities Depository acceptable to or requested by such
depository. Notwithstanding the foregoing, in the event that the Securities Depository for the 2011C
Bonds is DTC, the Trustee shail foflow the procedure for redemption and nwotice as set forth in the Letter
of Represeuntations.

With respect to any 2011C Bonds 1o be redeemed which have not been presented for redemption
within 60 days after the tedemption date, the Trustee, at the expense of the Finance Directo, shall prepae
and the Paying Agent shall give a second notice of redemption to the Owner of any such 2011C Bonds
which have not baen prasenteﬁ for redemption, by first-class mail, within-30 days after the end of such 60
day period.
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Failure by the Paying Agent to give any notice of redemption ar any defect in such notice as to
any particular 2011C Bonds shafl not affect the validity of the call for redemption of any 2011C Bonds in
tespect of which no such failure or defect bias ccourred.  Any notice mailed as provided i this Appendix
B shall bo conclusweiy pre-sttmed to have been given whether or not actwally received by any Owner.

Sectlcm 4.07 queasance qf 2011(1' Bouds. While the 2011C Bonds are Variable Rete Bonds,
the 2011C Bonds may ouly be defeased by depositing money or Government Obligations with fhe Trustee
as permitted under Section 1201 of the Bond Order if the City has received a wriiten confirmation from
each Rating A gency then maintaining a rating on the 2011C Bonds that the respeciive rating then in effect
will ot be withdsawn or reduced,

[End of Article IV]
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ARTICIES
FUNDS AND ACCOUNTS

Section 5.01  Establishment of Funds and Accounts; Disposition of Proceeds. Thére are
hereby established with the- Tiustee, the following Funds, and Accounts within Funds, each of which shail
be held by the Trustee in acoonits segregated from all other moneys of the Trustee:

() Serfes 2011C Subaccouut of the Revenue Bond Interest Account;

&) Serics 2011C Subaccount of the Reverme Bond Principal Account;

(¢) . Sexies 2011C Subaccount of the Revenue Bond Redemption Accownt;
(G} Series 2011C Subaccount of the Revenus Bond Reserve Aceount;

(¢}  Series 2011C Subaccount of the Re\ff;nua Bond Sinking Fand Account;
B Series 2011C Construction Account of tﬁe Constrnction Fund;

{¢)  Bond Purchase Fuand to be held by the Tender Agent and within the Bond -
Purchase Fund, a 2011C General Account, a 2011C Purchase Account and a 2011C
Credit Facility Account; and

All accounts ofber than the Bond Purchase Fund are established with and held by the Trustee
under the Bond Order, ’

Section 5,02 Revennes Received by the Cify. The City shall, subject to the provisions of the
Bond Order, deposit or canse to be deposited from Net Revenues with the Trustee the following amounts
and at the following time, and the Trusteo shall apply such amounts to the varicus accounts and
subacconnts specified heven in the following order;

() £ the 2011C Bonds bear interost at othier than a Term Rate or Fixed Rate:

{1) on the fifth day before cach Interest Payment Date, info the Series 2011C
Subaccount of the Revenne Bond Inierest Account an amount necessary, afier taking into sccovut money
transferved from the PFC Revenue Account or otherwise deposited therein by the City, commencing on
the date established in the certificate of the Finance Ditcctor delivered umder Section 2.01(4), o pay the
next maturing mstaliment of interest, on the 2011C Bonds then Outstanding; and

%) on or before the 25th day of each month, into the Sexies 2011C Subaccouat of the
Revenne Bond Principal Acconnt an amount in substantially equal monthly installments necessaty, after
taldng into account money transferred fiom the PFC Revenue Account or otherwise deposited therein by
the City, to have fimds o hand each June 25, cotitmencing on the date established in the cettificate of the
Finance Director delivered under Section 2,01(4), to pay the next maturing installinent of principal, on the
2011C Bonds then Quistanding; or

&y} on of befare the 25th day of each month, Jnto the Series 2011C Subaccount of the
Revenue Bond Sinking Fund Account, after taking into account money transferred from the FFC Revenue
Account or otherwise deposited thereln by the City, 1/12th of the amount required to retire the 2011C
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Bonds to be called by mandatory redemption or to be paid at maturity on the Interest Payment Date on or
immediately following July 1 of each year, in accordance with the Sinking Fund Requirement therefor.

In each month following a month in which the Trustee has failed to make any deposit required by
this Section 5.02 and on each Interest Payment Date, the City shiall pay, but ouly from Net Revenues, and
the Trustee shall deposit; in addition to the amounts then due; an amount sufficient fo cure-the deficiency
in the deposits unless such deficiency has been cured by a teansfer of money fo sach fund or aceount fiom
other funds and accounds created hereby, pursuant to the terms of this Appendix B,

(b H the 2011C Bonds bear intetest at a Term Rate or Fixed Rate, on or before the 25th day
of each month beginning in the fitst month during which the 2011C Boads bear infevest at a Term Rate or
Fixed Rate: . .

4)) into the Series 2011C Subaccount of the Revenue Bond Interest Account an
amount in substantially equal monthly instaliments necessary, after taking into acoount money transferred
from the PFC Revernue Account and any other moneys from time to time available thexefor from whatever
source, to have funds on hand each Fune 25 and December 25, commencing the figst June 25 or
December 25 following conversion, to pay the next maturing mstallment of intexest, on the 2011C Bonds
then Quistanding; and

) info the Serics 2011C Subaccount of the Revenue Bond Principal Acconnt an
amount in substantially equal monthly installments necessary, afler taking into account money transferred
from the PFC Revenue Acconnt and any ofher moneys from time to time available therefor from whatever
source, to have funds on hand each Fune 25, commencing the first June 25 following conversion, to pay
the next maturing installment of principal, on the 2011C Bonds then Quistanding; or

) into the Series 2011C Subaccount of the Revenue Bond Sinking Fund Account,
after taking into account money transgferred from the PFC Revenue Account and any other moneys from
time to time available therefor from whatever source, 1/12¢h of the amouat requited to retire the 2011C
Bonds fo be called by mandatory redemption or to be paid at matur 1ty on the next ensmng Tuly 1, in
accordance with the Sinking Fund Requirement therefot.

Tn each month folfowing a month in which the Tiustoe has faifed to make any deposit required by
this Section 5,02, the City shall pay, but only from Net Revenues, and the Trustee shall deposit, in
addition. to the amounts then due, an amount sufficient to cure the deficiency in the deposits in the prior
months unless such deficiency has been cured by a transfer of money 1o such fund or acecomnt from other
fusds and accounts created herelry, pursvant to the terms of this Appendix B,

Section 5.03  Application of Money in the Series 2011C Subaccount of the Revenue Bond
Interest Account and the Seyles 2011C Subaccount of the Revenue Bond Principal Account, If no
Letter of Credit is in place or the Credit Provider hag wrongfully failed to honer » proper draw under the
Letter of Credit, or with respect to any 2011C Bonds that are Bank Bonds or 2011C Bonds that are held
by the City, the Trustee shall make regularly scheduled payments of principal of and interest on the
2011C Bounds fiom the 2011C Subaccount of the Revenue Bond Principal Account and the 2011C
Subaccount of the Revenue Bond Inferest Account, respectively. T a Letter of Credit is in effect, on cach
principal payment date or Interesi Payment Date, the Trustee shall draw on the Letter of Credit, in
aceordance with its terms, to pay the principal of and interest on the 2011C Bonds (bat not with respect fo
2011C Bonds which ave Banlk Bonds o are held by the City), respectively, and deposit the proceeds of
such draw in the 2011C Credit Faeilily Account, and shall thereatier transfor funds from the Series 2011C
Subaccount of the Revenue Bond Principal Account, with respect to the principal amount of such 2011C
Bonds then due, and the Series 2011C Subaccount of the Revenue Bond Juterest Account, with respect to
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the amount of interest due on such Interest Payment Dats, to the Credit Provider in order fo reimburse the
Credit Provides for the amonnt of such drawing on the Letter of Credit. )

Section 5.04  Application of Money in the Series 2011C Subaccount of the Revenne Bond
- Sinking Fand Account.- Money held in the Seties 2011C Subaccount of the Revenue Bosid Sinking Fund -
Account will be applied during each Fiscal Year to the porchase or retirement of 2011C Bonds fhen
Outstanding, or, if a Letter of Credit is in effect, to reimburse the Credit Provider, as follows:

(@)  The Trusteo shali, at the request of the City, endeavor fo purchase and cancel 2011C
Bonds or portions thereof subject to redemption by operation of the Series 2011C Subaccount of the
Revenue Bond Sinking Fund Account or maturing on the next ensuing July 1 at the most advantageous
price readily obtainable with reasonable diligence. The Redemption Price of each such 2011C Bond shail
not exceed par plug accrued interest to the date of purchase, The Trustee shall pay the interost acorued on
such 2011 C Bonds to the date of setilement thevefore from the Series 2011 C Subaccount of the Revenue
Bond Interest Account and the principal on such 2011C Bonds from the Series 2011C Subaccount of the
Revenue Bond Sinkiug Fund Account, but no such purchase shall be made by the Trustee from money in
the Series 2011C Subaccount of the Revenue Bond Sinking Fund Account within the period of 45 days
immediately preceding any July 1 on which such 2011C Bonds are subject to redemption, except from
moneys other thaa the moneys set aside in the Series 2011C Subaccount of the Revenue Bond Sinking
Bund Account for the redemption of 2011C Bonds, The aggregate principal amount of 2011C Bonds
during cach Fiscal Year shail not exceed the amounot to be deposited in the Series 2011C Subaccount of
the Revenue Bond Sinking Fund Account on account of the Sinking Fund Requirement for the 2011C
Bonds for such Fiscal Year. If in any Fiscal Year the sum of the amount on deposit in the Servies 2011C
Sobaccount of the Revenuve Bond Sinking Fund Account for the payment of any 2011C Bonds and the
pﬂnclpal amoutt of the 2011C Bonds that were purchased during smeh Fiscal Year pursuant to the
provisions of this paragtaph (a) or delivered during such Fiscal Year to the Trustee by the. City exceeds
the Sinking Fund Requirement for the Outstanding 2011C Bonds for such Fiscal Year, the Trustee shall
eadenvor to purchase Ontstanding 2011C Bonds with such excess money;

- (b) The Trustee shall call for redemption on July 1 in each Fiscal Year 2011C Bonds in a
principal amount equal to the agpregato Sinking Fund Requirement for the 2011C Bonds for such Fiscal
Year, less the principal amount of any such 2011C Bonds retired during such Fiscal Year by purchase
pursuant to 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 2011C Subaceount of the Revenue
Bond Sinking Fund Account the amount required to pay the principal amount of the 2011C Bonds so
called for redemption. The amount of interest on the 2011C Bonds so called for redomption shall be paid
from the Series 2011C Subaccount of the Rovenue Bond Inferest Account. If such date is the stated
maturity date of any soch 2011C Bonds, the Trusiee shall not call such 2011C Bonds for redemaption but,
on such maturity, shall withdeaw the amount tequired for paying the principal of such 2011C Bonds when
due and payable,

(c) If a Letter of Credit is in effect, the Truste shall pay the Redemption Price of such
2011C Bonds from the proceeds of a drawing under the Tetter of Credit and shali transfer funds from the
Series 2011C Subaccount of the Revenue Bond Sinking Fund Account, with respect to the prinecipal
amount of such 2011C Bonds, and the Serfes 2011C Subaccount of the Revenue Bond Interest Aocount,
with respect to the amount of imterest acorued on the 201 1C Bonds so called for redemption, to the Credii
Provider in order to reimburse the Credit Providér for the amount of such dvawing,

If at any date there is money in the Series 2011C Subaccount of the Revenus Bond Sinking Fund
Account and no 2011C Bonds are then Outstanding or if on any paymient date money remains therein
aftexr the mandatory redemption of 2011C Bonds in accordance with the Sinking Fund Requirement
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therefor, the Trustee shall withdraw such money and shall apply the same as follows: (2) deposit in the
Series 2011C Subaccount of the Revenue Bond Reserve Accoutt, the amounts, if any, required to be paid
thereto in such moath pursnant to Section 503(g) of the Bond Cuder and (b) deliver all remaining amouints
{0 the City.

If the balance in the Series 2011C Subaccount of the Revenue Bond Sinking ¥und Account on the
25th day of the month next preceding a payment date on which 2011C Bonds are to be redeemed in
accordance with the Sinking Fund Requirements therefor is insufficient to satisfy such Sinking Fund
Requirement, the Trustee shall transfer to such Subaccount such amounis as may be pecessary to retmedy
the deficiency, drawing on money in the Series 2011C Subaccount of the Revenue Bond Reserve
Account,

On the retirement of any 2011C Bonds by purchase or redemption wmder the provisions of this
Section, the Trusiee shall file with the City a statement identifying such 2011C Bonds and sefting forth
the date of purchase or redemption, the amount of the Puichase Price or the Redemption Price of such
2011C Bonds, and the amount paid as interest thereon, The expenses incurred in commection with the
purchase or redemption of any such 2011C Bonds shall be paid by the City from. the Opetating Fund or
from any other available moneys.

Section 5.05  Application of Money in the Series 2011C Revenae Bond Redemplion Account.

" The Trusice shall apply money in the Series 2011C Revenus Bond Redemption Subaccount to the .

purchase or redemption of 2011C Bonds, on, if a Letter of Credit is in effect, to reimburse the Credit
Provider, as follows:

(a) Subject io the provisions of paragraph (¢} of this Section, the Trusfee shall endeavor to
putchase and cancel 2011C Bonds or portions thereof, repardless of whether such 2011C Bonds or
portions thereof are then subject to redemption, at the most advaniageous price readily obtainable with
reasonable diligence, provided that the Redemption Price of each 2011C Bond shall not exceed the
Redemption Price that would be payable on the next redemption date to the Owner of such 2011C Bond
under the provisions of this Appendix B if such 2011C Bond or such portion thereof should be called for
redemption on such date from the moeney in the Series 2011C Subaccount of the Revenue Bond
Redemption Account. The Trustee shali pay the interest acerwed on such 2011C Bonds or portions
thereof to the date of settlement from the Series 2011C Subaccount of the Revenue Bond Interest Account
and the principal amount of sach 2011C Bonds from the Series 2011C Subaccount of the Revenue Bond
Redemption Account, byt no such purchase shall be made by the Tinstes fiom money in the Series 2011C
Subaccousit of the Revenue Bond Redemption Account within the period of 45 days immediately
preveding any Toferest Payment Dste on which such 2¢11C Bouds or portions thereof are to be redeemed,
except from tmoneys other than the moneys set aside in the Serics 2011C Subaccount of the Revenue
Bond Redemaption Account for the redemption of Bonds.

(b) Subject to the provisions of paragraph (¢) of this Section, the Trustec shall call for
redemption on a date permitted by this Appendix B such amount of 2011C Bonds or pottions thereof as,
with the redemption premium, if any, will exhanst the money then held in the Series 2011C Subaccount
of the Revenue Bond Redemption Account as nearly as may be. The Trustee shall pay the acorued
interest on the 2011C Bonds or portions thereof to be redeemed to the date of redemption from the Series
2011C Subaccount of the Revenue Bond Tuferest Account and the Redemption Price of such 2011C
Bonds or portions thereof from the Series 2011C Subaccount of the Revenne Bond Redemption Account.
The Trastee shall withdraw from. the Series 2011C Subaccount of the Revenue Bond Redemption
Account and set aside the respective amounts requived to pay the principal amount of the 2011C Bonds or
portions thereof so called for redemption,
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(c) Money in the Serfes 2011C Subaccount of the Revenue Bond Redemption Accownt shall
. be applied by the Trustes in each Fiscal Year fo the purchase or the redemption of 2011C Bonds then
Ouistanding in aceordance with the Sinking Fund Requirement.

: -+ {d) -- 1 a Letter.of Credit is in effect, the Trustee shall pay the Redemption Prico of such

2011C Bonds from the proeeeds (in a principal amount equal to the money then held in the Sefies 2011C
Subaccount of the Revenue Bond Redemption Account, plus any accrued intetest) of a drawing under the
Letter of Credit,  The Trustee shall set aside fumds from the Seties 2011C Subaccount of the Revenue
Bordd Redemption Account and, to the extent any intetest acerued on such 2011C Bonds, the Series
2011C Subaccount of the Revenwe Bond Tnferest Account, in order to reimburse the Credit Provider in the
amount of such. drawing as set forth above.

On the retirement of any 201 1C Bonds by purchase or redemption pursugnt to the provisions of
this Section, the Trustee shall file with the City a statement identifying such 2011C Bonds and setting
forth the date of purchase or redemption, the amount of the Purchase Price or the Redemption Price of

such 2011C Bonds and the amount paid as imterest thereon. The expense ncuired by the Trustee in

* connection with the purchase or redemption of any such 2011C Bonds shall be paid by the City from the
Operating Fund or from any other available moneys.

Section 506  Application of Money in the Series 2011C Construction Account of the
Construction Fund. Money held in the Series 2011 Construction Account of the Construzction Fund
will be applied in accordaace with Article IV of the Bond Order.

Section 507  Application of Money in Sevies 2011C Subaccount of the Revenue Bond
Reserve Accowny, -

(a) The Paying Agent shall use money deposited in the Series 2011C Subaccount of the
Revenue Bond Reserve Account, except ag otherwise provided in this Section. 5.07, solely for the purpose
of (1) paying the principal of and the intercst on the 2011C Bonds whenever and to the extent that money
in the Sexies 2011C Subaccoumt of the Revenue Bond Interest Account is insulficient to pay the interest
on the 2011C Bonds or money in the Series 2011C Subaccount of the Revenme Bond Principal Account
or the Series 2011C Subaccount of the Revenue Bond Sinking Pund Account is insufficient to pay the
principal of the 20131C Bonds, or (2) fo the extent that money in such subaccounts referred fo in (1) above
are insufficient to relmburse the Credit Provider for a draw on the Letter of Credit to pay such principal
and interest on such 2011C Bonds, to reimburse the Credit Provider for any such draw, The Paying
Apgent shall withdeaw such money in accordance with the oxder of priorities set forth in Section 5.02. If
on any Interest Payment Date the amount on deposit in an account of the Serics 2011C Subaccount of the
Revenue Bond Reserve Account exceeds the Reserve Requirement therefor, the Trustee shall transfer
such excess to the Series 2011C Subaccount of the Revenue Bond Iiterest Account.

(b} If the City delivers a Qualified Suroty Bond to the Trustec in satisfaction of the Reserve
Requirement, in whols or in part;

, i) ¥ and to the extent that money on deposit in the 2011C Subaccount of the
Revenue Bond Resetve Acoount, plus all amounts on deposit in asd credifed (o the 2011C Subaccount of
the Revenue Bond Fund, in excess of the amount of the Qualified Surety Bond, are insufficient to pay the
amouitt of principal and intorest coming duo, then on the later of: (i) one {1) day after receipt by the
Qualificd Swrety Bond Provider of a demand for payment, duly executed by the Paying Agent certifying
that payment due under this Appendix B and the Bond Order has not been made to the Paying Agent; or
(ii) the payment date of the 2011C Botds as specified in the Demand for Payment presented by the
Paying Agent to the Qualified Surety Bond Provider, the Qualified Surety Bond Provider will make a
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deposit of funds in an account with the Paying Agent sufficient for the payment to the Paying Agent of
amounts which are then due to the Paying Agent under this Apgendix B (as specified in the Demand for
Payment) up to but not in excess of the Surety Bond Coverage, as defined in the Qualified Surety Bond.

(i)  the Trustee, or Paying Agent, il appropriate, shall, after submitting to fhe
Qualified -Surety Bond Provider the Demand for Payment as provided in (i) above; make available to the -
Qualified Surety Bond Provider all records relating to the funds and accounts imaintaived under this
Appendix B,

Gii)  the Trusice, or Paying Agent, if appropriate, shall, on receipt of money received
from the draw on the Qualificd Surety Bond, as specificd in the Demand for Payment, credit the 2011C
Subaccount of the Revenize Bond Reserve Account to the extent of money received pursuant to such
Demand,

(iv) the 2011C Subaccount of the Revenue Bond Reserve Account is to be
replenished in the foflowing priority; (A)principal and interest on the Qualified Surety Boud is to be paid
from first available Revenues; (B) after all such amounts are paid in full, amounts necessary to fund the
2011C Subaccount of the Revenic Bond Reserve Account fo the required level, after faking into account
the amonants available under the Qualified Surety Bond are to be deposited from next available Revenues,

- Section 5.08  Investment of Money., Money held for the credit of all subaccounts or accounts
esiablished under this Appendix B on deposit with the Trustee shall be continucusly invested and
reinvested by the Trustee in such Tnvestment Obligations as the City may direct in writing to the extent
practicable. Amny such Iuvestment Oblfigations shail mature not later than the respective dates when the
motiey held for the credit of such subaccounis or acconnts will be required for the purposes intended, No
Investment Obligations in any such subaccount or aceount may ature beyond the latest maturity date of
any 2011C Bonds Outstanding at the time such Investment Obligations are deposited. The Paying Agent
shall hold the Bond Purchase Fund uninvested. The Trustee may rely on the City’s direstions and iy not
regponsible for any loss on the investinent of moneys under this Appendix B made pursuant 16 the City’s
directions, The Frustee may make any and ali investments permiited by this Section through its own
bond or investment department unless otherwise directed in writing by the City. Notwithstanding
anything to the contratry, funds drawn on the Credit Facility shall remain uniavesied.

The interest accruing on Investment Obligations in the subaccounts established herounder and any

- profit or loss realized upon the disposition or maturity of such Investment Obligations shall be credited to

or charged against the following Funds, sccounts and subaccounts: interest and profit or Joss resuliing

from each of the subaccounts established wnder Section 5.01 other than the Series 201 1C Consiruction

Account of the Construction Fund shall be credited to or charged against the Revenue Fund and interest

and profit or loss resulting from the Series 2011C Construction Account of the Construction Fund shall be
credited to or charged against that account.

Section 5.09  Payment of Principal, Intevest and Preminm and Pledge of Net Revenues. The

City covenants that it will promptly pay the principal of and the jnterest on every 2011C Bond issued

under this Appendix B af the places, on fhe dates and in the maoner provided herein and in the 2011C

- Bonds, and any premium required for the retirement of the 2011C Bonds by purchase or redemption,

according to the true intent and meaning thercof, The City represents and covenants that it is duly

anthorized vnder the Constitution and laws of the State, particularly the Act, to issue the 2011C Bonds

authorized hereby and to piedge the Net Revenues in the manner and to the extent hetein and in the Bond

Order set forth; that all action on its past for the issuance of the 2011C Bonds jnitially issued hereunder

has been duly and effectively taken; and that such 2011C Bonds in the hands of the Owners thereof are
and will be valid and binding special obligations of the City according to their terms.
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Except to the extent of a Hen on Net Revenues from the Airport, the 2011C Bonds are not payable
from the general funds of the City aund do not constitiute a legal or equitable pledge, lien or encumbrance
on any of the properties of the City or on any of its income, receipis or revennes, except as provided in the
Series Regolution, this Appendix B and the Bond Order, and neither the eredit nor the taxing power of the
City are pledged for the payment of the 2011C Bonds, or fhe City's obligations to comply with any
covenant or agreement uador the Series Resolution or any other agrecment entered into by the City
pussuant to s authority.

Section 5,10 Bond Purchase Fund,

(2) There is hereby created with respect to the 2011C Bonds a fund to be held by the Tender
Agent and designated as the “Bond Purchase Fund.” 'Fhe following Accounts for 2011C Bonds that aie
2011C Bonds shall be established within the Bond Purchase Fund: (1) the 2011C Purchase Accouat; (2)
the 2011C General Account; and (3) the 2011C Credit Facility Account. The Bond Purchase Fund is not
subject to the pledge contained in the Bond Oyder. Amounts on deposit in the Bond Purchase Fund shail
ot be commingled with the amounts held in any oiher Fund or Account under the Bond Oxder.

{b) All drawings on the Credit Facility to pay the purchase price of 2011C Bonds shall be
deposited in the 2011C Purchase Account apd used only for the payment of the purchase price of
Outstanding 2011C Bonds i the manner and at the times specified in Section 3.03. Any proveeds of any
such drawing remaining in the 2011C Purchase Account after payment of the purchase price of the 2011C
Bonds to be purchased shall be returned to the Credit Provider before the close of business on the date of
such drawing,

©) All atoounts received by the Tender Agent feom the Remarketing Agent representing the
purchase price of 2011C Bonds remarketed by the Remarketing Agent shall be deposited in the 2011C
General Account and shall be used only for payments of the purchase price of the 2011C Bonds so
rematketed as provided in Section 3.03 ox o xeimburse the Credit Provider for 2011C Bonds purclmsed as
a result of a draw under the Credit Facility and remasketed,

(d} All drawings on the Credit Facility to pay the regnlarly scheduled principal of and
tetest on the 2011C Bonds, on each principal payment date or Interest Payment Date shal} be deposited
in the 2011 C Credit Facility Account and used only for the payment of the principal of and interest on
such 2011C Bonds in the manner and at the times specified in Section 5.03. Any proceeds of any such
diawing remaining in the 2011C Credit Facility Acconnt affer payment of the principal of an inferest on
the 2011C Bonds shall be returned to the Credit Provider before the close of business on the date of such
drawing. Moneys in the 2011C Credit Facility Account shall not be commingled with any amounts held
in any other Fund or Account.

(e) No moneys provided by the City shall be accepted for deposit to the credit of the Bond
Puschase Fund, nor shall any such moneys if deposited by mistake or otherwise, be used for the purchase
of 2011C Bonds tendeted or deemed tendered for puschase pursuant to the termus of Article 111, Moneys in
the Bond Purchase Fund shall be held uninvested and without liability for interest thercon.

[End of Asticle V]
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ARTICLE 6
TENDER AGENT
Seci;itl)ﬂ 601 | f.-‘mder Agent; A pp;;i;:;ment an& Acceplance .t.)f Duties.
(a) The Trustea shail serve as the Initial Tender Agent for the 2011C Bonds, and may af any
time or from time to time appoint one or more ofher Tender Agents having the qualifications set forth in

Section 6.04 for a successor Tender Agent, One of more Tender Agent(s) may be appointed by the City
10 the extent necessary to effectuate the rights of the Owners to tender 2011C Bonds for purchase.

(b Each Tender Agent shall signify its acceptance of the duties and obligations imposed on
it by this Appendix B by exéouting and delivering to the City, the Trustee, the Credit Provider and the
Remarketing Agent a written acceptance thereof.

Section 6.02  Tender Agent; General Responsibilities.

() The Tender Agent shall perform the duties and obligations set forth in this Appendix B
and in particular shall:

(1)  hold all 2011C Bonds delivered to it for purchase hereunder in trust ag
bailee of, and for the benefit of, the respective Owners who have so delivered such.
2011C Bonds, until moneys vepresenting the purchase price of such 2011C Boads have
Dbeen deliversd to or for the account of of to the order of such Owners;

(@)  hold alt moneys delivered to it hereunder for the purchase of 2011C
Bonds in st as bailee of, and for the benefit of, the person who has so delivered such
moneys, until the 2011C Bonds purchased with such moneys have been delivered to or
for the account of such person;

3) hold all Bank Bonds and deliver such Bank Bonds to the Credit Provider
or iransfer or pledge 2011C Bonds as directed by the Credit Provider or as set forth in the
Roimbursement Agteement; and ‘

D keep such books and yecords as are consistent with prudent industry
practice and make such books and records available for imspection by the City, the
Trustee, the Credit Provider and the Remarketing Agent at all reasonabls times.

() In addition, the following conditions apply to the performance of the Tender Agent’s
duties hereunder: : . : .

) The duties and obligations of the Tender Agent are to be determined
solely by the express provisions of this Appendix B, and no implied duties or obligations
or covenanis on the pagt of the Tender Agent are to be read into this Appendix B.

) The Tender Agent may, in tlie absence of negligence ox bad faith on its
part, rely on any document foxnished to & and believed by it to be genuine aad to have
been sipned, acknowledged or presented by the proper party or parties, and it is nof
answerable for any action taken in good faith on the basis thercof. The Tender Ageot is
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ot liable for any error of judgment made in good faith by a responsible dfﬁcer, agent or
employes of the Tender Agent unless the Tender Agent was pegligent in ascertaining the
pertinent facts,

(3) The Tender Agent.may consult with counsel satisfactory to it, and the
opinion of such counsel will be full and complete authorization and protection n respect
of any action taken or thing suffered by it hereunder in good faith and in accordasce with
the opinion of such counsel.

) The Tender Agent may become the owner of, or acquire any interest in,
any obligations of the Cily (including, without limitation, the 2811C Bonds or any other
Bonds or obligations of the City) with the same rights that it would lave if it were not the
Tendex Agent hereunder; and it may engage in, of be interosted in, any financial or other
transaction with the City, and may act for, or as depository, trustee or agent for, any
holders of any obligations of the City, or any comunitice or body of such holders, as
freely as if it were not the Tender Agent hereunder.

&) Anything herein to the contrary notwithstanding, the Tender Agent has
no Hability hereunder for any act or omission except as resulis from its negligence or bad
faith.

Except with respect to any responsibilities the Tender Agent may have
upder this Appendix B to demaad payiment under the Credit Facitity, pay principal or
interest on the 2011C Bonds or cause a mandafory or optional tender or redemption of the
2011C Bonds, the Tender Agent may reguite that it be fumnished an indemmity bond
satisfactory to it for the reimbursement to it of all expenses to which it may be put and to
protect it against all liability, except liability which is adjudicated to have resulted from
the nepligence or willful default of the Tender Agent, by reason of any action so taken by
the Tender Agent. -

(c) In performing its duties hereunder, the Tender Agent shall be entitlod to all of the rights,
protections and immunities accorded to the Trustee as a Fiduciary under the terms of Article XX of the
Bond Oxder, '

(@ The City shall cooperate to cause the necessary sveangements to be made and fo be
thereafter continued whereby fimds from the sources specified hetein will be made available for the
purchase of 2011C Bonds presented at the designated office of the Tender Agent, and to otherwise enable
the Tender Agent to catty out ifs duties nader this Appendix B.

(v) The Tender Agent skall cooperate with the Remarketing Agent to the extent necessaty to
petmit the preparation, cxecution, issuance and authentication of replacement 2011C Bonds in connection
with the tender and remarketing of 2011C Bonds under this Appondix B,

Seotior 6.03  Tender Agent; Procedures for Tendering 2011C Bonds.
() The Tender Agent shall promptly return any Tender Notice (fogether with any 2011C

Bonds submitted in connection therewith) that is incomplete or improperly completed or not delivered in
a timely fashion to the person submitting the notice.
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)] The Tender Agent’s determination of whether a Tendey Notice is properly completed or
delivered on a timely basis is binding on the City, the Trustes, the Remarketing Agent and the Owner of
- the 2011C Bonds submitted therewith.

() The Tender Agent shall comply fully with the notice and other requirements described in
- Articles L and V.- - - - -~ . o S . Ce e

Section 6.04  Resignation or Removal of Tender Ageni and Appointment of Stmcessorl.

(a) Any Tender Agent may at any time resign and be discharged of the duties and obligations
created by this Appendix B by giving at least 60 days written notice to the City, the Credit Provider, the
Remaiketing Apent and the Trustee, provided that any sech resipnation is effeotive only on the
appointment of, and acceptance of such appointment by, a successor Tender Agent (which may be the
Trustee), as the case may be. Any Tender Agent may be removed at any time by an instroment filed with
such Tender Agent and the Trustee and signed by an Authorized Officer, provided that any sach removal
is effective only on the appointment of, and acceptance of such appointment by, a successor Tender Agent
(which may be the Ttustes), as the case may be. The City agrees that on e resignation of the Tender
Agent, it will act expeditiously and use its best effoits to appoint a successor Tender Agent, such
suceessor Tender Agent to be a commercial bank with trust powers or a trust company organized under
the laws of any state of the United States, having capital stock and surplus aggregating at least
$100,000,000, and willing and able to accept the office om reasonable and cvstomary terms and authorized
by law to perform all the duties imposed on it by ilis Appendix B; provided, however, that if no
appointment of a successor Tender Agent is made within 45 days after wyitten notice of resignation of
such office is given to the City, the Tender Agent, as applicable, or the Trustee or the Owner of any
2011C Bond may apply to-any court of competent jurisdiction to appoint a successor Tender Agent.

(§5)] If any Tender Agent tesigns or is removed, such Tender Agent shall pay over, assign and
deliver any moneys, 2011C Bonds, inclading auvthenticated 2011C Bonds, and other instuments,
ineluding the Credit Facility, held by it to its successot.

()  Notwithstanding any other provision of this Appendix B to the contrary, the duties of the

Tender Agent torminate with respect to Multi-Modal Bonds on conversion of all of the OQuistanding
2011C Bonds to a Fixed Rate. '

[End of Article VI
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ARTICLE 7
THE REMARKETING AGENT

Section 701 The Remarketing Agent. The City hereby appoints Memill Lynch, Pierce,
Temner & Smith Incovporated, as Remarketing Agent for the 2011C Bonds. The Remarketipg Agent is
authorized by law to perform all of the duties imposed on i by this Appendix B. The Remarketing Agent
or any successor shall signify its acceptance of the duties and obligations imposed on it under this
Appendix B by executing the Remarketing Agreement under which the Remarketing Agent will apree to:

(a) determine (which shall include inguirles of market sources as necessary
to accurately ascertain the then-prevailing market conditions for the 2011C Bonds) cach
Weekly Rate, each Term Rate and each Fixed Raie and give notice of such rates as set
forth in Asticle IL

()] leeep ‘such books and records with regpect io the remmketing of the
- 2011C Bonds as aro consistent with predent industry practice; and

: (c) wse its best efforts to remarket the 2011C Bonds and Bank Bonds in
accordance with this Appendix B and the Remarketing Agreement,

Section 7.02  Removal or Resignation of Remarketing Agent. Subject to the provisions of the
Remarketing Agreement, the Remarketing Agent may be removed at any time with or without canse by
an instrument filed with the Remarketing Agent and the Trusteo and signed by a City Represontative, The
City may appoint a successor Remarkefing Agent, and each successor Remarketing Agent shall af all
times be elther 2 member of the Natiopal Association of Secwrities Dealets, Inc. or reglstered as a dealer
of municipal secutities ynder the Securities Exchange Act of 1934, as amended, and having net capital of
at Jeast $50,000,000. Subject to the provisions of the Remarketing Agreement, the Remarketing Agent
may at any time resign and be discharged of the dutics and obligations created by this Appendix B by
giving at least 60 days written notice to the City, the Credit Provider, the Trustes and the Tender Agent. -

" Resignation or removal of the Remarketing Agent shall take effect only on the appointment by the Cify of
a successor Remasketing Agent and such succossor Remarketing Agent has delivered an acceptance of its
appointment to the Trustee, The Trustee shail promptly give written notice to the 2011C Bondholders of
any removal or resipnation of the Remarketing Agent.

Scction 703 Swecessor Remarketing Agents. Any corporation, association, partnership or
firm which succeeds to the buginess of the Remarketing Agent as a whole or substantially as a whole,
whether by sale, mergor, consolidation. or otherwise, is thercby vested with all the property, rights and
powers of the Rematketing Agent under this Appendix B,

Section 7.04  Modification of Remarketing Agent’s Duties. Modifications may be made to
the provisions hercof regarding the dutics and responsibilitics of the Remarketing Agent, the dates and
times at which interest rates are to be detesmined and the tender for purchase and notices of tenders,
provided that the prior consent of the Remarketing Agent is obtained in writing and that:

{(a) any such modification is subject to the prior written consent of the Credit
Provider (which consents shall not be unreasonably withheld);

{b)  the effective date for any such modification, as it affects the 2011C
Bouds, is a Business Day which occurs not less than 35 days following the mwailing by the

: B-41
PPAB 1864096v3



September 12, 2011
Resolution Book 43, Page 264

Tiustee to all 2011C Bondholders of a notice sefting forth the nature of the modifications
and gpecifying the effective date thereof: and

(© if directed by the City, replacement 2011C Bonds reflecting the

" modification are to be prepared prior to the affective date thereof and such replacement

2011C Bonds are to be delivered in. connection with all fransfers (including transfers on
tender) and exchanges made on or afier the effective date of the modification.

[End of Article V]
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ARTICLE 8
THE CREDIT FACILITY

" Section 801 Crédit Facility. The Teiider Ageiit or, if the Credit Facility is-a Letter of Credit,
the Trustee shall draw on the Credit Facility in accordance with the provistons of the Credit Facility to
engme (1} if the Credit Facility is a Leiter of Credit, timely payments of principal, premium, if any (if
such Credit Pacility provides for payment of such premium), and intetest on the 2011C Bonds, and (2) in
order to effect the timely payment of the purchase price of tendered 2011C Bonds and deposit the
proceeds of such drawing in the 2011C Purchase Account. The Tender Agent shall prompily provide
notice to the Trustes of any faituze to pay principal of, premium, if any, or interest on the Bonds. The
Tender Agent shall prompily provide notice to the Trustes of any failue to pay principal of, premivm, if
aty, or interest on the Bonds or ¢he Purchase Price thereof,

- ‘The Tender Agent shall notify the City, the Paying Agent and the Credit Provider (which notice is
to be in addition to any notices required to be given to the Credit Provider putsuant to the Reimbursement
Agreement) by telephone, promptly confirmed in writing, of the amounts {0 be drawn, as soon as
practicable, but in any ¢vent, at least one day prior to such draw on the Credit Facility.

No 2011C Bonds held for the account of the City, any affiliate thereof, or for the account of the
Credit Provider are entitled to the benefit of the Credit Facility, and the Credit Facility is not to be drawn
on for the benefit of any such 2011C Bonds. If at any time during the term of the Credit Facility any
successor Tender Agent is appointed and qualified under this Appendix B, the resighing Tender Agent
shall request that the Credit Provider iramsfor the Credit Facilily to said suceessor Tender Agent. If the
resigning Tender Agent fails to melke fhis request, the successor Tender Agent shall do so before
accepling appointreent. When the Crodit Facility terminates or expives in accordance with. its terms, the
Tender Agent (or successor Tender Agent) which is holdmg the Credit Facility shall immediately
surrender it to the Credit Provider.

Notwithstanding anything confained in this Appendix B, the Teunder Agent or Trustee shall not
seek to be paid from proceeds of the Credit Facility or rematketing proceeds for any of its fees and
oxpenses as Tender Agent or Trustee, as applicable, but will look solely to the City for payment of such
obligations.

Section 8,02  Release of Credit Facility. The Tender Agent. shall not release, amend or waive
the right to deaw under any then-existing Credit Facility with respect to 2011C Bonds subject to purchase
under such Credit Facility, unless and until (1) an Alternate Credit Facility has been provided or if the
principal amount of 2011C Bonds Outstanding bas been reduced and the release is in exchange for a
Credit Facility substantjally the satpe as that released, but in a stated amount veflecting said lesser
principal amount, o (2) all of the 2011C Bonds have been converted to a Fixed Rate Period and the City
directs such a release, and (3) in any case, a drawing has been made and honored vnder the then-existing
Credit Facility to the extent required to pay the purchase prive of 2011C Bonds then suljeot to mandatory
tender for putchase,

Section 8.03  Reducvion or Termination of Credit Facility, The City shall, in accordance with
the applicable provisions of the Credit Facility, take such aciion or cause such action to.be taken
(including filing of cestificates of 1eduction) as shall be required to reduce the amounts available for
drawing-thereunder in respect of principal of and interest on the 2011C Bonds to reflect any permanent
reduction in the amount of 2011C Bonds Outstandiag; provided, however, that ihe amount available to be
drawn under the Credit Facility shall at all times be equal to the principal amount of the Outstanding
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2011C Bonds with respect to which such Credit Facility was issued and tho inferest thereon referenced in
such Credit Facility with respect to sach reduced principal amount of 2011C Bonds Onistanding
caleulated at the Maximum Rate on such 2011C Bonds.

" Section 8,04 Amendment of Credit Facility. The City through the Bond Registvar shall notify
{he 2011C Bondholders, the Tender Agent, the Remarketing Agent, tho LGC, the Trustes and each Rating
Agency of any proposed amendment of the Credit Pacility, which would adversely affect the interests of
the 2011C Bondholders or the Tender Agent, aud may consent thereto on. yeceipt of the consent of the
Gvmers of atl 2011C Bonds then OQuistanding which would be so affected by the action proposed to be
taken; provided, that the City shall not, without the consent of the registered Owners of alt 2011C Bonds
the Ouistanding which would be so affected by the action proposed to be taken, consent to auy
amendment which would {a) decrease the amount of the Credit Facility, or (b) reduce the term of the
Credit Facility, and provided further, however, that any change in the principal and interest amount of
2001C Bonds subject to the Credit Facility shall be effective only on receipt by the City of a Rating
Confirmation Notice from cach Rating Agency. The City is not required to notify 201 1C Bondholders, or
cause 2011C Bondholders to be notified, or obtain their consent for any proposed ameudment to the
Credit Pacility or Reimbursement Agreesnent which would not adversely affect their intorests, including
any extension of the Credit Facility and any change in the fees payable by the City purspant to the
Reimbursement Agreement. Notwithstanding anything else provided herein, an amendment of this
Appendlx B altering the rights and duties of the Credit Provider wnder this Appendix B shall requive the
prior written consent of the Credit Provider, The City further agrees that it will sot amend the Credit
Facility or Reimbursement Apreement without the congent of the LGC or in any manner which would
adversely affect the interests of the Tender Agent without the prior written consent of the Tender Agent.

Section 8.05  References to Credit Provider, Any provision of this Appendix B regarding the
consent of, or mandating the direction of action by, the Credit Provider is, except as expressly provided,
ineffective if (1) the Credit Facility issued thereby is no longer in effect and no amount is due and owing
under such Credit Facility or (2) the Credit Provider has wrongfully failed to honor a proper draw under
the Credit Facility,

{Rnd of Aticle VI
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ARTICLE 9
SUPPLEMENTAL SERIES RESOLUTION

Section 9.01 Stqrplcmental Ser ies Resolmiam' W;ﬂzout Consent af Owners. The City may,
from time to time and at any time, adopt such resohutions supplemental hereto as ate consistent with the
terms and provisions of this Appendix B and, in the opinion of the Trustee, do not affect adversely the
interest of the Owners including, without limitation;

() fo cure any ambiguity or formal defect or omission, to correct or
supplement any provision herein that may be inconsistent with any other provision
herein, or to make any other provisions with respect to matters or questions arising nnder
this Appendix B that shall be consistent with the provisions of this Appendix B, or

(b)  to grant or confer upon the Trustes for the benefit of the Owners any
additional xights, remedies, powers, authority or security that may lawfully be granted to
or conferred upon the Owners or the Trustee, or

(¢)  to add to fhe covenants and agreements of the City in this Appendix B
other covenants and agreements thereafler to be observed by the City or to surrender any
right or power herein reserved o or conferred ppon the City, in each instance, only with
the consent of the LGC, or

(@  to permit the qualification of this Appendix B under any federal statute
now ot hereafter in effect or under any state Blue Sky law, or

(e) 1o provide for the issnance of any Sesies of the 2011C Bonds in beaver '
form, or

@  to make modifications in the provisions for the issuance of any Seties of
the 2011C Bonds under 2 book-entry system, ox

()  tocbtain a rating on the 2011C Bonds from a national rating service,

Section 9.02  Modification of Serles 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 2011C Bonds then Ouistanding have the right, from time to {ime
anything contained in this Appendix B to the contrary notwithstanding, to consont to and approve the
adoption by the City and the accepiance by the Trusice of such series resolution supplemental hereto as
are necessary or considered desirable by the City for the purpose of modifying, altering, amending,
adding 1o or rescinding, in any particular, any of the terms or provisions contained in this Appendix B or
in any supplemental series resolution; but notling herein contained permits, or may be construed a3
permitting (a) au extension of the maturily of the principal of or the nterest on any 2011C Boad or (b) 2
reduction in the principal amount of any 201 1C Bond or the redemption premiuse or the rate of interest
thereon, or (¢) the creation of a pledge of Net Revennes other than any pledge created or pevmitted by the
Bond Order or the Sertes Resolution, or (d) a preference or priority of any 2011C Bond over any other
2011C Bond, or (e} a reduction in the aggregato principal amonat of 2011C Bonds required for consent to
such supplemental series resolution. Nothing herein contained, howeves, may be construed as making
necessary the approval by the Owners of the adoption and acceptance of any supplemental series
resolution as authorized in Section 9.01.
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The Trustee shall, at the expense of the City, such expense to be paid solely from the Operating
Fund or from any other available moneys, cause notice of the proposed adoption of such supplemental
series fesolution to be mailed, postage prepaid, the L.GC, the Credit Provider and all Owners. Such notice -
shall briefly set forth the natmre of the proposed supplemental serfes resolotion and shall state that copies
thereof are on file at the Degignated Ofifice of the Trustee for inspection by all Owners. The Trustes is
" not, hidwever, subject to atiy liability to any Owner by veason of its failure to mail the notice required by
this Section, and any such fatlure will not affect the validity of such supplemental series resolution when
approved and consented to as provided in this Section.

Whenever the City delivers fo the Trustee an instrument or insttuments in writing purporting to
be executed by the Owners of not less than 51% in agpregate principal amount of 2011C Bonds then
Ouistanding that are affected by a proposed supplemental series resolution, which instrwment or
instruments shall refer to the proposed supplemental series resolution described in such notice and shall
specificaily comsent to and approve the adoption thereof in substantially the foxm of the copy theteof
referred to in such notice, then the City may adopt such supplemental series resolution in substantially
such form, without liability or vesponsibility to any Owuer, whether or not sych Owner shall have
consentad thereto,

- If the Owners of not less than 51% in aggregate principal amount of the 2011C Bonds
Outstanding have consented to and approved the adoption thereof as herein provided, to the extont
permitted by law, no Owner has any right to object to the adoption of such supplemental series resolution,
o1 to object to any of the terms and provisions contained therein or the operation thereof, or in any manner
to question the propriety of the adoption thercof, or to enjoin or restrain the City from adopting the same
or from taking any action pursuant to the provisions thereof.

On the adoption of any supplemental sexies resolution pursuant to the provisions of this Section
or Section 9.01, this Appendix B shall be and be deemed to be modified and amended in accordance
therewith, and the respective rights, duties and obligations vnder this Appondix B, the Trusiee and all
Owsiers shall thercaflor be determined, exercised and enforced in all respects pursuant to the provisions of
this Appendix B as so modified and amended.

Section 9.03  2011C Bonds Affected. For putposes of this Appendix B, 2011C Bends shall be
deemed to be “affected” by a supplementa] series resolution if the same adversely affects or diminishes
the rights of Owners against the Cify or the rights of the Owners in the security for such 2011C Bonds.
The Trustee may in ifs digcretion determine whether any 2011C Bonds would be affected by any
supplemental series resolution and any such determinations is conclusive on the Owness of all 2011C
Bonds, whether thesetofore of thereafter authenticated and delivered hereunder. The Trustee is not liable
for any such determination made in good faith,

Section9.04  Exclusion of 2011C Bonds. 2011C Bonds owned or held by or for the account
of the City shall niot be deemed Quistanding 2011C Bouds for the purpose of any consent or other action
or any caleulation of Qutstanding 2011C Bonds provided for in this Article, and City as Owner of such
"2011C Bonds Is not entited to consent or take any other action provided for in this Article. At the time of
any consent ot other action taken under this Article, the City shall furnish the Trusice certificates of the
Finance Director, on which the Trustee may rely, describing alf 2011C Bonds so to bs excluded.

Section 9.05  Responsibilities of Trustee and City Under ihis Avrdicle, The Trustee and the
City shall be entitled to exercise their disoretion in determining whether or not any proposed supplemental
series resolufion or any term or provision therein contained is desirable, after considering the purposes of
such instrument, the needs of the City, the righis and interests of the Owners, and the rights, obligations
and interests of the Trustee. The Trustee is entitled to reoeive, and is fully protected in relying on, the
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opinion of counsel approved by it, who may be band counsel for the Cify, as conclusive evidence that any
such proposed supplemental sexies resolution does or does not comply with the provisions of this

Appendix B, and that it {s or is not proper for if, wnder the provisions of this Acticle, to accept such

supplemental seties tesofuiion.

Section 9.06  Consent of the Credit Provider and LGC.

(2) So long as the Credit Facility is in effect and the Credit Provider has not defaulted
thereunder, (1} the consent of the Credit Provider will be vequired fo amend, niodify or supplement this
Appendix B, and (2) the Credit Provider is decmed to be the sole Owner of the Z011C Bonds for the
purpose of exercising any voting right or privilege or giving any consent or divection or taking any other
action that the Owners of the 2011C Bonds ave entitled to take under the Bond Order or this Appendix B.

(b) The consent of the LGC is required to amend, modify or supplement the provigions of
Section 3.08 and Section 190.01(b} of this Appendix B, any definitlons or operative provisions relating to
Authorized Denominations, the Credit Facility, the Maximum Rate or to provide that no Credit Facility is
necessaty for the remarketing of the 2011C Bonds other than on a conversion of the 2011C Bonds fo a
Fized Rate to the maturity of the 2011C Bonds. Only the consent of the Designated Assistant of the LGC
1s required for the replacernent of substitation of any Remavketing Agent,

JEnd of Asticle IX] |
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ARTICLE 10
MISCELLANEQUS
- Section-10.01 - Non-Preseniment of 2011C Boids.

(1) If any 2011C Bond is not presented for payment when the principal

* thereof bocomes due, either at maturity or otherwise, if moneys sufficient to pay such

2011C Bond have been deposited with the Trastee, the Trusice shafi hold such moneys,

without liability to the City, any Bondholder or any other person for interest theyeon, for
the benefit of the Owner of such 2011C Bond.

(b)  Auy moneys so deposited with and held by the Trustee, due to non-
presentment of 201 1C Bonds, miust be retained and applied by the Trustes in a2ccordance
with Section 806 of the Bond Order. Any money that is so set aside or transferred and
that remnins unclaimed by the Owners for a period of five and one-half years after such
payment has become due and payable will be treated as abandoned property under
N.C.G.S. § 116B-53, and the Trustee or Tender Agent will report and vemil this property
to the BEscheat Fund according to the requirements of N.C.(3.5, § 116B. Thereafier, the
Owners may {ook only to the Escheat Fuad for payment and then only to the extent of the
amounts so received without any interest thereon, and the City and the Trustee ar Tender
Apent will have no yesponsibility with respect to such money.,

Section 1002 Nofices. The Trustee shall mail notice to each Rating Agency then rating the
2011C Bonds of the occmrence of any of the following evenis of which it has actual knowledge or has
boen informed: (1) any amendmend or supplement to the Bond Ovder, the Policy or the Series Resclution;
(2) any redemption of Outstanding 2011C Bonds; or (3) any expiration, termination, substitution or
renewal of the Credit Faciiity. All notices required or authorized to be given fo the City, the Trustee, the
Bond Regisirar, the Paying Agent, the Tender Agent, the Remarketing Agent, the Credit Provider and the
Rating Agencies pursuant to this Appendix B must be in wiiting and must be sent by registered or
certified mail, postape redeemed, recognized private carrier, with delivery charges vedeemed and
acknowledgement of delivery, or by Electvonic Means, to the following addresses:

If o the City:

City of Charloits

600 East Fourih Street
Charlotte, Novth Carolina 28202
Attention: Divector of Rinance

If to the Trustee/Tender Agent/Paying Agent/Registrar:

U.S. Bank National Association

214 N. Tryon Street, 27th Floor
Charlotte, Notth Carolina 282062,
Attention: Corporate Trust Services |
Telephene: (704) 335-4559
Facsimile: (704) 335.4676
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If to Moody’s:

Moody’s Investors Service
99 Church Street

© - New York, New Yorlc - 10003 .
Aftention: Public Finance Depavtiment Rating Desk

Hto S&P:

Standard & Poor’s Ratings Services,
a Division of The McGraw-Hill Companies, Juc.
55 Water Street, 38" Floor
Now York, New York 10041
Attenition: Public Finance Depavfment:
Emaik: pubfin_shuctured@sandp.com

If to Fitch Ratings:

Eitch, Inc,

One State Street Plaza

New Yok, New York 10004

Atia: Municipal Finauce Department
Telephone: (212) 908-0500

Fax: (212) 480-4421

If'to the Remarketing Agent, at the address therefor itidicated in the Remarketing Agreement.
Ifto the Credit Provider, at the address therefor indicated in the Reimbursement Agreement,

or 1o such other addresses as may from time to time be fumished to the partics, effective on the receipt of
notice theteof given ag set forth above,

Notwithstanding any coniraty provision contained herein, the City shall notify the Rating
Agencies and the 1.GC of (1) any extension, expiration or termination of the Reimbursement Agreement
ar eftectiveness of an Alterpate Credit Facility, (2) any vedemption of any of the 2011C Bonds (other than
pursuant to mandatory sinking fuad provisions) or defeasance or mandatory tender of any 2011C Bonds,
(3) any conversion of the Interest Rate Period, (4) any change in the ideutity of the Remarketing Agent,
the Tender Agent, the Trustee or the Paying Agent and (3) any amendment to the Bond Order, the Seties
Resolution, the 2011C Bonds, the Reimbursement Agreement, the Credit Facility or the Remarketing
Agresment.

Section 10.03  Several Capacities.  Anything in this Appendix B to the cotitrary
votwithstanding, the same entity may serve hereuwnder as the Trustee, the Tender Agent, the Credit
Provider and the Remarleting Agent and in any other combination of such capacities, to the extent
permitted by law; provided however, that the following conditions and requirements apply whenover the
saine entity simultancously acts as the Trustee and the Credit Provider (the “Trustee/Credit Provider
Institution™);

{(a) Promptly after and as of June 30 of each year, the Trustee/Credit Provider Institution
shall provide to the Local Government Commission of the State of Nowth Cavolina {ihe “LGC™) the
following:
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(1)- A cestification that the procedures and controls the Trostee/Credit Provider
Tnstitution maintains are adequaie 1o manage potential conflicts of imterest; and

: D) - -A-cnrent Hsting of each North Garelina financmg in which it is setving in a dual
uapaclty and identifying such capacities,

(b) The Tiustes/Credit Provider Institution musi, within 60 days of receiving any sort of
notfice concerning any litigation pending or threatened against the Trustee/Credit Provider Ristitution in its
capacity as Trustee, Credit Provider or both, for the 2011C Bonds, provide such notice and related
documentation to the LGC., The Trustee/Credit Provider Institution also must notify the LGC
immediately of any failore to perform or any default in its capacity as Credit I’rowder for the 2011C
Bonds,

{c) In addition to the provisions of Section 803 of the Bond Order regarding removal of the
Trustee, the LGC, in its sole discretion and at any time, has the power to remove or require the
replacement of the Trustes by giving 30 days® written notice to the Trustee, the Credit Provider and the
City; provided, howeyer, that such removal will not be effective until the appoiniment of a successor
Trusiee as set forth i Section 803 of the Bond Order.

Section 10,04 Headings. Any heading preceding the text of the several articles hereof, and any
table of contents or marginal notes appended (o copies hereof, are solely for convenience of reference and
does not constitute a part of this Appendix B or affect its meaning, construction or effect.

Section 1005 Application to Local Govermment Commiission. The City Council heteby
rafifies and confitms its request to the LGC to sell the 2011C Bonds at private sale and without
advertisement in accordance with the provisions of Section 159-123 of the Genetal Statutes of North .
Cavolina. .

Section 10.06  Approval of Amount of 2011C Bonds and Inferest Rate. The Finance Director
is hereby authorized and divected to approve the actyal amount of the 2011C Bonds and each Sinking
Fund Requirement for the 2011C Bonds to be issued under this Appendix B to the Hinits specified in
Seotion 2,01,

Section 10.07 Approval of Official Statement and Other Documents. The City heveby
approves aund consents to the use and distsdbution of copies of the Official Statement, the Bond Orde, the
Seties Resolution and this Appendix B by the Purchaser in connection with the public offering of the
2011C Bonds. Any of the Mayor, City Manager and Finance Director is hereby anthorized and divected
10 complete, execute and deliver the Official Statement relating o the 2011C Bonds, the Credit Facility,
the Purchase Contract and the Remarketing Agreement, in substantially the form of the drafts of each
presented at this meeting, together with' such changes, modifications, and deletions as the Financo
Director, with the advice of counsel, way deem necessary and approp:iate such execation and delivery
shail be conclusive evidonce of the approval and authorization in all respects of tha form and content
thereof.

Section 10.08  Autlrorization for Other Acts.

() The Finauce Director and other officers, agents and employees of the City and the
officers and apents of the Trustee ave hereby authorized and divected to do all acts and things required of
them by the provisions of the 2011C Bonds, the Bond Order, the Series Resolution, this Appendix. B and
the Purchase Confract for the full, punciuat and complete performance of the terms, covenants, provisions
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and agreoments of the same and also to do all acts and things required of them by the provisions of this
Appendix B, including the advancement of any fees and expenses in connection with the transactions
described therein with the expeciation that such fees and expenses Wwill be reimbursed to the Cily from
2013C Bond proceeds. Subject to Section 9,06, the Finance Director may malee any change, amendment
or other revisions to the Arttcles II ]]I and V of ﬁus Appendnc B necessary to obtam a mtmg on ﬂ1e
2011C Bopds.

{b) The Mayor, the Finance Diteclor, the Airport Manager, the Airpott Attorney, the City
Adtorney, the City Clerk and any Deputy City Cleik, or any of them or their deputies, are furthes
authorized and directed (without limitation except as may be expressly set forth herein) to employ and
compensate advisers, bond counsel, counsel, and consultants, to teke such action and o execute and
deliver any such documents, deeds, certificates, undertakings, agreemonts or other instiuments as they, -
with the advice of counsel, may deem necessary and appropriate to effect the transactions contemplated
by the Bond Order, the Series Resolution, this Appendix B and the Purchase Contract.

Section 10.09 _Aceeptairce of Duties by Trusiee as Paying Agent. The Trustee shall signify its
acceptance of the duties and obligations maposed vpon it by the Boud Order and the Series Resolution as
Payitg Agent hereunder by executing and delivering to the City and the Credit Provider a written
accepiance thereof,

Section 10.10 Hoelidays. Except as otherwise provided hetein, whenever any payment or action
to be made ar taken hereunder shall be stated to be due on a day which is not a Business Day, such
payimnent or action shall be made or taken on the next foﬁowmg Business Day, and such extension of time
shajt be included in computing interest, if any, in connection with such payment or action.

Scciion 10.11  Replacement of Bond Registvar or Paying Agent. If the Bond Regisirar or
Paying Agent initially appointed under this Appendix B resigns (whether hefore or after the issuance of
any 2011C Bonds), or if the Finance Director reasonably determines that the Bond Registear or Paying
Agent has become incapable of performing its duties hereunder, the City may, on notice mailed to ench
Ovmer of the 2011C Bonds, if any, at such Owner’s address last shown on the registration records,
appoint & successor Bond Registrar or Paying Agent which meets any requirement set forth in the Bond
Ordor, including the prior approval by the LGC of a successor Bond Registear. No resigoation or
dismigsal of the Bond Registrar or Paying Agent may take effect until a successor is appointed. The sawe
institution is not required to sexve as both Bond Registrar and Paying Agent hereunder, but the City has
the right to have the same institution serve as both Bond Registrae and Paying Agent bereunder,
Whenever in this Appendix B the Bond Registrac or Paying Agent is named or seferred to, such provision
is deemed to include any successor of the Boud Registrar or Payiag Agent, respectively.

Section 1012 _Amendments to Bond Order Affecting Credit Provider. Anything herein to the
contrary notwithstanding, an amendment to the Bond Order or this Apperidix B altering the righis and
daties of the Credit Provider thereunder or hereunder or otherwise adversely affeciing the Credit Provider
requives the prior written consent of the Crodit Provider.

Section 10.13  Provisions Relating fo LGC. The provisions contained herein velating fo any
notice 1o, approval of or other action by the LGC may not be amended, modified or supplemented without
the pricr wittten consent of the LGC.

Section 10.14  Aceeptance and Execution of Purchase Contract; Appmval of Award. The
Purchase Contract providing for the sale of the 2011C Ronds authorized hereunder in substantially the
form presented af this meeting is hereby approved and accepted by the City; the award of the 2011C
Bonds by the LGC to the Purchaser as ynderwriters for the 2011C Bonds; and the Mayor or City
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Managet, or other appropriate officials of the Cily heteby are authorized and ditected to approve
additional Purchaser at any time and to execute the Purchase Condract on the behalf and in the name of
the City at such time as may be determined by the Mayor, Cily Manager or Finance Director, and so to
enter to the Purchase Contract as provided in such agreement, with such changes, vaviations, omissions
and insertions as any.official executing such docnment shall approve. The execution thereof by such
ofﬁcmls constitutes conclusive evidense of sach approval, '

Section 10.15  Comtinuing Disclosyre, The City agrees, in accordance with Rule 1502-12
(ihe “Rule”) promulgated by the Securities and Exchange Commission (the “SEC"), to provide:

) by not later than seveh months after the end of each Fiscal Year, beginning with
the Fiscal Year ending June 30, 2011, to the Municipal Securities Rulemaking Board (the
"MSEEB "), the audited financial statements of the City for the preceding Fiscal Year, if available,
prepared in accordunce with Section 159-34 of the General Statutes of North Carcling, as it may
be amended from time fo time, or any successor statute, or if such audited financial statements are
not then available, unaudited financial statements of the City for such Fiscal Year to be replaced :
subseguently by andited financial statements of the City to be delivered witlin 15 days after such
andited financial staterents become available for distribution;

%) by not later than seven months after the end of each Fiscal Year, beginning wiih
the Fiscal Year ending Tune 30, 2011, to the MSRB, the financial and statistical data as of & date
not carkier than the end of the preceding Fiscal Year (which data shall be prepared at least
annually, shall specify the date as to which such information was prepared and shall be delivered
together with any subsequent material events notices specified in subparagraph (3) below) for the
type of information included under the captions in the Official Statement dated on or about
October 19, 2011, as identified in the Official Statement to the extent such items are nof included
in the financial statements veferred to in paragraph (1) above;

)] in a timely manoer not in excess of 10 Business Days after the ocourrence of the
event, to the MSRB nofice of any of the following events with espect to the 2011C Bonds:

{a) principal and intercst payment delinguencies;
() non-payment relaﬁd defaulta, if material;

() unscheduled draws on the debt service reserves reflecting financial

difficulties;

{d)  unscheduled draws on any credit enhancements reflecting financial
difficultles:

(&) substitution of any credit or Heuidity providers, or their fmilove to
perform;

i3 advetse tax opinions, the jssuance by the Intemal Revenue Service of

proposed or final determinations of taxability, Notices of Proposed Isspe (IRS Form
5701-TEB} or other material events affecting the tax status of the 2011C Bonds;

(  modification of the rights of the Beneficial Ownets of the 2011C Bonds,
if material; :
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(h) call of any of the 201 1C Bonds, if material, and tender offers;
) defeasance of any of the 2011C Bonds;

-3 release, substitution or sale of any property securing repayment of the
2011C Bonds, if material;

(3] rating changes;
()  bankwoptey, insolvency, receivership or similar event of the City;

(m)  the consummation of a merger, conselidation, ot acquisition involving
the City or the sale of all or substantiaily all of the assets of the obligated person, other
than in the ordinary coumse of business, the eniry into a definitive agreement to undertake
such an action or the termination of a definitive agreement relatmg to such actiops, other
than pursuant to its terns, if material; and

(n)  the appoiniment of a successor or additional trustee, or the ¢change in the
name of a trustee, if material;

{4y in a timely manner, to- the MSRB, notice of a failuwre of the City to
provide required annual financial information described in (a) or (b) above on or before
the date specified.

The City agrees to provide all documents described in this section in a electronic format as
prescribed by the MSRB and accompanied by identifylng information ag prescribed by the MSRB;
provided, however, the City inay dlSCharge iis undertakings described above by transmitting the
documents or notices referred to above . a manner subsaquently authorized or required by the SEC in
lieu of the manney described above,

The City agreos that fis unclertaking under this Article is intended to be for the benefit of the
Owners and the beneficial owners of the 2011C Bonds and is enforceable by the Trustes or by any of
them, including an action for specific performance of the City's obligations under this Asticle, but a
failure to comply will not be an event of default under Section 802 of the Bond Order and will not result
in acceleration of the paymettt of the 2011C Bonds. An action must be institated, had and maintained in
the manner provided in this paragraph for the benefit of all of the Owners and beneficial owners of the
201 IC Bonds.

The City may modify from time to time, consistent with the Rule, the information provided to the
extent necessary or appropriate in the judgment of the City, but:

(1) any such modification may only be made in conpection with a change in
circumstances that arises from a change in Jogal requirements, change in law or change in the
1dentity, natuwre or shatus of the City;

(2) the information to be provided, as modified, would bave complied with the
requirements of the Rule as of the date of the Official Statement, after taking info account any
amendinents or interpretations of the Rule as well as any changes in circumstances; and

3) any such modification does not materially iropair the inferest of the Owsers or
the beneficial owners, as determined by the Trustee or Bond Counsel or by the approving vote of
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the Owners of a majority in principal amount of the 2011€ Bonds pursuant to Section 7.02 of this
Appendix B, .

Any annual financial information containing modified operating data or financial information will
*- -explain, in narrative formm, the reasons for the modification and the impact of the change in the type of |
operating data or financial information being provided. R

The provisions of this Article terminate on payment, or provision having been made for payment
in a mamey consistent with the Rule, in full of the principal of and interest on the 2011C Bonds.

[End of Article X]
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EXHIBIT A
FORM OF 2011C BOND

CITY OF CHARLOTTE, NORTH CAROLINA
VARIABLE RATE AIRPORT REVENUE BONDS,

SERIES 2011C
No. RC-1 ‘ , $ , 000
INTEREST RATE DATED DATE MATURITY DATE Cysie
‘Variable , 2010 July 1,20 161036

REGISTERED OWNER: CEDE & Co.
PRINCIPAL: AMOUNT: Dollars

The City of Charlotte, North Carolina (#he “Cigy”), 8 municipal corporation of the State of Noxth
Cavolina (the "Stafe”), for value received, promises to pay, but solely fiom the sources and in the mammer
hereinafier provided, to the Owner named above the Principal Amount stated above on the Maturity Date
sct forth above (or earlier as hereinafter described), and to pay such Owner at the address as it appears on
the registration bools kept by U.8. Bank National Assoeiation, the Regisirar, ihe Trustee and the Paying
Agent for the 2011C Bonds (the “Registrar,” the “Paying Agent™ and the “Trustee™), on the Record
Date, interest on such Principal Amount at the Interest Rate set forth above from the Imterest Payment
Date next preceding the date of authentication (unless such authentication date (i) is beforc the first
Interest Payment Date following the initial delivery of the 2011C Bonds, in which case interest shall be
computed from such indtial delivery date, (ii) is after a Record Date and before ihe subsequent Tuterest
Payment Date, in which case inferest shall be computed from the subseqnent Interest Payment Date, or
(iii) is an Interest Payment Date, it which case interest shall be computed from swch anthentication date;
provided, that if interest on the 2011C Bonds is in defanlt, 2011C Bonds shall bear interest from the last
date to which intetest has been paid) until the principal hereof shall have been paid or provided for fn
accordance with Appendix B hereinafter referred to, payable, on each Intorest Payment Date. The term
“Interest Payment Date” means with respect to Mulii-Modal Bonds for any Weekly Rate Period, the first
Business Day of cach calendar month, the date on which Bank Bonds are remarketed and, if applicable,
purchased from the Credit Provider, the date on which the applicable Multi-Modal Bonds become sulyject
to the Fixed Rate Petiod, any date on which such Multi-Modal Bonds become subject to mandafory
tender, and the maturity or redemption date of the applicable Multi-Modal Bonds; (3) with respect to any
Bank Bonds, each date set forth in the Credit Facility; (4) with respect to Mulii-Modal Bonds for the
Tetm Rate Period, January 1 and July 1 of each year, and commencing with respect to any Multi-Modal
Bonds while in the Term Rate Periad, the January 1 or July 1 following the beginning of the Torm Rate |,
Period as shall be determined by the City at of prior to the conversion of such Multi-Modal Bonds to 2
Tetm Rate, and in all cases on the day following the end of ssch Term Rate Period or redemption date of
such Bonds, and (5) with respect to Multi-Mogdat Bonds for the Fixed Rate Period, January 1 and July 1 of
cach year, and commencing with respect to any Multi-Modal Bonds while in the Fixed Rate Period, the
Fanuavy 1 and July 1 following the beginning of the Fixed Rate Period as shall be determined by the City
at or prior to the conversion of such Multi-Modal Bouds to a Fixed Rate, and in all cases on the matusity
or redemption date of such Bonds. The principal of and redemption or Purchase Price and premium, if
any, on the 2011C Bonds shall be payable in such coin or curvency of the United States of America as is
legal fender for the payment of public and private debis to the Ownets at the Designated Office of the
Paying Agent in Charlotte, North Catolina on presentation and survender of the 2011 C Bonds.
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THe 2011C BONDS ARE SPECTAL OBLIGATIONS OF THE CITY. THE PRINCIPAL QF, PREMIUM, IF
ANY, AND INTHEREST ON TEE 2011C BONDS ARE NOT PAYABLE FROM THE GENERAL FUNDS OF THE CiTV,
NOR DO THEY CONSTITUTE A LEGAL OR EQUITABLE PLEDGE, CHARGE, LIEM, OR ENCUMBRANCE UPON ANY
OF T1'S PROPERTY OR UPON ANY OF ITS INCOME, RECEIPTS, OR REVENUEY EXCEPT THE FUNDS WHICH ARE
PLEDGED UNDER TUE BOND ORDER (HEREINAFTER DEFINED). NE(THER THE CREDIT NOR THY TAXING
POWER OF TITR STATE OR THE CITY ARE FLEDGED FOR THE PAYMENT OF THE PRINCIPAL OF, PREMItM, IR
ANY, OR INTEREST ON THE 2011C BONDS, AND NO OWNER OF THIS 2011C BOND HAS THE RIGHT TO
COMPEL THR EXERCISE OF THE TAXING POWER BY THE STATE OR THE CITY OR THE FORFEITURE OF AMY
OF ¥I'S PROPERTY IN CONNECTION WITH ANY DEFAULT,

The 2011C Bonds shall be initially held by means of a book-entry system administered by the
Securitics Depository. On receipt of the docoments referred to in the Appendix B to the Series
Resolution, the Trustee shall authenticate one 2011C Bond registered in the name of the Seccoxifics
Depository Nomines, and issue such 2011C Bond to the Securities Depository to be immobilized in its
custody; provided that if The Depository Trust Company, New York, New York (“DIC”) is acting as
Securitios Depository, sach 2011C Bond shall be issued to Cede & Co, to be immobilized in its custody
pursuant to the rules and procedures of DTC. Thereafter, in the event that 2011C Ronds ate issued to the -
Owaters thereof in bond (physical) form, the Trustes will anthenticate and deliver to the Owners new
2011C Bonds in the principal amount equal 1o the aggregate principal amount of 2011C Bonds then
Ouistanding (less the principal amouut of the 2011C Bonds not held by means of a book-entry system),
registered in the name of the Owners, in exchange for the 2011C Bond then held by the Secutities
Depository and the Securities Depository shall surrender such 2011C Bond then held by it to the Trastee
for cancellation and destruction in accordance with the torms of the Bond Oxder.

I any 2011C Bonds are held by means of a book-entry system, such book-entry system will
evidence beneficial ownership of the 2011C Bonds so held (or, as applicable, positions held by the
‘Securities Depository’s Participants, beneficial ownership being evidenced in the records of such
Participants) in Authorized Denominations. Regisiration and transfers of ownetship shafl be effected on
the records of the Securities Depository (and, as applicable, its Participants) pursuant o mles and
procedures established by the Securities Depository, and the Registrar wilk provide the Securities
Depository with all information required for such purposes. The City, the Trustee, the Paying Agent and
the Registrar will recognize the Securities Depository Nominee, whils the registered ownet of the 2011C
Bonds so held, as the Qwner of the 2011C Bonds for all purposes, including () peyments of principal and
Purchase Price of, and faterest on, the 2011C Bonds, (ii) notlces and. (ili) voting. Transfer of principal,
interest and Purchase Price payments to beneficial owners of the 2011C Bonds so held will be the
responsibility of the Securities Depository (ot, as applicable, its Participants and other pominees of such
beneficial owners). The City, the Trustee, the Paying Agent aud the Registrat will not be responsible or
liable for such transfers of paymeuts or for maintaining, snpervising or reviewing the records maintained
by the Securities Depositoty, the Securities Depository Nomines, the Secwrities Depository’s Participants
(if any) or persons acting through such Pacticipanis. While the Securities Depository Nominee is the
owner of the 2011C Bonds so held, notwithstanding the provisions hereinabove contained, payments of
principal and Porchase Price of and interest on such 2011C Bonds shali be made in accordance with the
Letter of Representations.

H (1) DTC determines not to continne to act as sectwities depository for the 2011C Bonds or (2)
the Trustee and the Cily determine to discontimue the book entty system in accordance with DTC’s rules
and the City {uils to identily anotber qualified securities depository o replace D’I‘C the City will deliver
{ully registered definifive 201 1C Bonds to DTC, ,

This Bond is one of an issue of Bonds desipnated “City of Charlotte, North Carolina Variable
Rate Airport Revenve Bonds, Sertes 2011C” {the “2011C Bonds "} issued undet a bond otder adopted by
the City Council of the City (the “City Cowuncil”) or November 18, 1985, which the City Council
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supplemented and amended on June 8, 1992 and August 23, 2004 (the “Bond Order™) and a resolution
adopted by the City Council on September 12, 2011 (the “Series Resolution”). Unless the confext
mdicates otherwise, all capitalized, undefined ferms vsed heiein have the tmeanings ascribed to them in
the Bond Oxder, the Series Resolution, or the Appendix B atiached 1o, and incorporated in, the Series

- Resolution (the-“dppendix.B ). On.or.about the date of issuance of the 2011C Bonds, the City will issue
its Airport Revenue Bonds, Scries 2011A (the “20114 Bonds™) and its Airport Revenuc Bonds, Serfes
2011B (the “2011B Bonds” and collectively with the 2011A Bonds and the 2011C Bonds, the 2011
Bonds™), under the Bond Otder. Under the Bond Order, the City has previously issued several series of
Bonds (the “Existing Bonds™). The 2011A Bonds, the 2011B Boady, the 2011C Bonds, the Existing
Bonds and any additional Bonds which may be issued under the Bond Order are parily obligations onder
the Bond Order. '

The 2011 Bonds are being issued to pay a portion of the costs (1) to improve Chatlotte/Douglas
Tnternational Airport {the “Adirport”), including, but not limited to (a) the (i) rehabilitation of Runway
18C/36C, (ii) construction of an access road to the newly-consiructed west Aircraft Resoue Firefighting -
Facility, (ili) extension of the Taxiway D, (iv) construction of an in-line baggage system in the passenger
terminal building, inclyding new conveyors and building infrastructure to suppost screening equipoent,

-(v) expansion of Concourse E o provide additional gates and additional passenger circulation gpace, (vi)
construction of additional passenger terminal space to accoramodate a new 4-lane security checkpoint and

. to expand the ticket lobby, including provision of space on the lower level of the passenger terminal
building for an expanded international asrival baggape re-check area and citculation space for passengers
1o aceess the new checkpoint in the passenger texminal building lobby, (vii) renovation of ticket counters
and airline ticket office space for Delta Ailines, United Alrtines and Continental Airlines, meluding a
new in-line baggage screening system and a new ticket counter bag, comveyor system designed to support
it and a reconsteuction of checkpoints A and B in the passenger terminal building, and (viii) constrnction
of a new approximately 3,200 space parking facility, replacing the howly parking decks located in front
of the passenger tertinal building and (b) other improvements at the Alrport congistent with the Alrport’s
mission, (2) to fund debt service reserves therefor, if necessary, and (3) to pay the costs of issuance of the
2011 Bonds. '

The 2011C Bonds, together with interest thereon, ave special obligations of the City payable
solely from Revenues afier payment of the Current Expenses of the Airport and constitute a valid claim of
the respective Owners thercof only against the finds and other moneys held by the Trustee for the benefit
of the Owners of the 2011C Bobds, which amownts are pledged aud assigned pursuant to the Bond Order
for the equal and ratable payment of the 2011C Bonds and will be used for no other porpose than to pay
the principal of, premium, if any, and interest on the 2011C Bonds, except as msty be otherwise exprossly
avthorized in the Bond Order and the Series Resolution.

As used herein, “Reventes” means (&) except (o the extent hereinafter excluded, all payments,
proceeds, fees, charges, rents and all other income derived by or for the City for the use of and for the
services and facilities furnished by or fiom the operation or ownership of, the Airport and all other
income derived by the City fiom the operation or ownership of the Ajrpoit and all rights to receive the
same, whether int the form of accounts receivable, contract tights or other rights, and the proceeds of such
rights whether now owned or held or hereafter coming into existence, (b) amounts which the City is
authorized, bk not obligated, to pay or transfer to the Revenue Fund to the extent of auy such payments
or transfers, including transfers from the Airport Discretionsry Fund which amounts shall become
Revenues only at the time of payment or transfer of the Revenue Fund, (¢) amounts transferred from the
Rebate Account to the Revenue Fund following each Fiscal Year, and (d) any proceeds of business
interruption insurance. Revenues does not include, unless paid. or transferred pursuant to (b) above, (1)
any gifts, grants, bequests, contributions or donations; (2) proceeds from the sale and disposition of all or
any pavi of all or any part of the Adrport; (3) reimbursements o the City of its advances to the Operating
Fund specified in the series vesolution relating to the Project Bonds; (4) mvestment income to the extent
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of amounfs transferted from the Revenue Fund to the Rebate Account as of the last day of each Fiscal
Year; (5) the investment income on, and the income and gains realized vpon the mabhwiiy or sale of,
securities held by or on behalf of the City in any Funds and Accounts established by the Bond Order, but
only to the extent such income and gains ate not directed to the Revenue Fund as provided in the Bond
Order or in any seties resolution; (6) to the extent and for so Jong as such payments are pledged to secure
the' financing of the same; debt service from the financing of any facilities 1o which reference is made in-

. the Bond Order, except to the extent otherwise provided by the City in respect of any such facilities; {7)
any proceeds of Eminent Domain or insurance ofher than the business intertuption insavance meniioned
above; (8) the investmwent income on, and the income and gains realized upon the maturity or sale of,
securities held by or on behalf of the City in the fund in which Airport revenues relating to the period
prior to the date of beneficial occupancy under cestain 1978 alrport agreements are held; (9) taxes
collested at the Airport; (10) revenues described in clanses (a) and (c) above of Excluded Cost Centers;
(11) the proceeds of any indebtedness; (12) payments made by the counterparty in connection. with any
interest rate exchange or swap agreement; and (13) PRC Revenues.

“Curvent Expenses” means (A) the City’s cost of capital items (including the cost of capifal
leases) in an amount not fo cxceed i any Fiscal Year 15% of all cuivent expenses as hereinafter
determined and budgeted for such Fiscal Year, plus (B) the City’s current expenses fox the operation,
maintenance and repaiv of the Airport as determined in accordance with generally accopted accounting
principles, including, without imiting the generality of the foregoing; (a) all ordinary and usual expenses
of operation, taintenance aud tepair, {b) administrative expenses, {c) salatles, (d) interest with respect to
working capital loans, (¢) payments to any retirement plan or plans properly chargeable to the Afrport, (f)
insurance expenses, {g) engineering expemses relating to the operation, maimtenance or repair of the
Airporty(h) fees and egpenses of the Trusiee, legal expenses, and fees of consultants, and (i) any other
expenses required to bg paid by the City under the Bond Order or by law. Current Expenses does not
include (u) any reserves for extraordinaty replacements or repairs, (v) any allowance for depreciation, (w)
any interest other than as provided in (d) above, (%) any principal payment in respect of capital leases,
except ag permitted under (A) above, or indebtedness ofher thas Bonds, (y) any deposits to any Fund o2
Aceount created under the Bond Order and payments of prmcipal preminm, if any, and interest from such
Funds and Accounts, or (2) any of the foregoing set forth in paragraphs (A) and (B) with respect to
Exclided Cost Centers, .

Pursuant to the Bond Order the City has, for the benefit of the Gwners of the 2011C Bonds,
assipned Net Revenues, the City’s rights to receive Net Revenues, the moneys and Investment
Obligations in the Renewal and hnprovement Fund to the extent such moneys gnd Investment Obligations
have not been encumbered by the City and the moncys and Investment Obligations in the subaccounts of
the Revenue Bond Fund relating to the 201 1C Bonds, to the Trustee in trust.

Reference is made to the Bond Order and the Series Resolution for a more complete statement of
the provisions thereof and of the rights of the City, the Trustee and the Ownets of the 2011C Bonds.
Copies of the Bond Order and Series Resolution are on file and may be inspected at the Designated Office
of the Trustee in Charlotte, Noxth Carolina. By the purchase and acceptance of this 2011C Bond, the
Owner hereof signifies assent to all of the provisions of the aforementioned documents.

To further secure the 2011C Bonds, the City bas eniered fnto 2 Reintbursement and Security
Agreement with Bank of America, N.A. (the “Bank™), whereby the Bank will issue its irevocable direct
pay letter of credit (the “Crediz Fucility”) to pay the principal of, interest on, premiom (if any) and
purchase price of the 2011C Bonds when due. Tn accordance with the torms thereof, the Credit Facility
will expire before the maturity of the 2011C Bonds, unfess extended, and may be texminated before ifs
stated expiration date, with or without notica to the Owners.
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This Bond is issued and the Bond Order and the Series Resolution were made and entered into
under and pursvant to the Constilution and laws of the State, and pasticularly in conformity with the
provisions, restrictions and limitations of Geperal Statuies of North Carolina Section 159-80 et seq., as
amended,

This Bond is exchangeable upon the prescntation and surrender bereof at the Designated Office of
the Regisirar for the 2011C Bonds in Awgthorized Denominations. Upon surtender for registration of
transfer, duly endorsed for transfer or accompanied by an. assigmuent duly execnted by the Owner hereof
¢ his or her attorney duly authorized in writing, the Registrar will authenticate and deliver in the name of
the transferee or transforees a pew fully registered 2011C Bond or 2011C Bonds. The Registrar may
requite the payment by any Owner requesting registration of teansfer or exchange of 2011C Bonds of any
tax, fee or other governmental chasge sequired to be paid with respect to such registration of transfer or
exchange. The Registrar is not required to rogister the transfer of or exchange any 2011C Bonds selected,
called or being called for redemption in whole or in patt. The person in whose name this Bond is
rogistered will be deomed and regarded as the absolute owner hereof for all purposes, and payment of this
Bond will be made only to or upon the wiiften order of the Owner hereof to his or her legal
representative, All such payments will be valid and effectual to satisfy and discharge this Bond to the
extent of the sum or sums paid.

Interest Rates on 2011C Bonds.

The 2011C Bonds shall initially bear intevest at 2 Weekly Rate (umless and natil converted). In no
event shall the rate of interest on any 201 1C Bond exceed at any time (a) 12% per anaum, as to 2011C
Bonds other than Bank Bonds and (b) as to Bank Bonds, the rate per annum required under the applicable
Reimbursement Agreement not to exceed 22% per anaum. In no event is any Owner entitled to receive
any interest payment on any 2011C Bond in excoss of the amount permitted by any applicable ysury or
similar law, Interest an the 2011C Bonds is to be computed, in the case of the Pixed Rate Period or &
Term Rate Period, on the basis of a 360-day year consisting of twelve 30-day months, and. in the case of a
Weekly Rate Period, on the basis of a 365 or 366-day year, as the case may be, for the actual namber of
days elapsed.

“Record Date” means with respect to each Tnterest Payment Date for the 2011C Bonds bearing
interest at 2 Term Rate or a Fixed Rate, the 15th day of the calendar month immediately preceding such
Tuterest Payment Date, and with respect fo each Interest Payment Date for Multi-Modal Bonds bearing
interest at a Weckly Rate, the last Business Day preceding such Iiterest Payment Date.

During each Weekly Rate Period for the Multi-Modal Bonds, the Multi-Modal Bonds shall bear
interest af the Weekly Rate. Duxing oach Term Rate Period for any Multi-Maodal Bonds, each Multi-
Modal Bond shall bear interest at the applicable Term Rate. During the Fixed Rate Period for any Multi-
Maodal Boads, such Multi-Modal Boads shall bear interest at the Fixed Raie,

The interest rate on the Multi-Modal Bonds during any Weekly Rate Period shall be established
from tiine to time as a rate equal to the rate deterinined by the Remarketing Agent to be the minimum
interest rate which, if borae by the Mulii-Modal Bonds, would enable the Remarketing Apent to remarket
the Multi-Modal Bonds at the time the interest raie is being determined at a price equal to the principal
amount thereof plus accrued inferest, if any. The determination of each Weekly Rate, any Term Rate and.
any Fixed Rate by the Remarketing Agent i3 conclusive and binding on the Trustee, the Credit Provider
(if any), the City, the Tender Agent and the Owsers of such Multi-Moda! Bouds, absent manifest exror.

During ¢ach Weckly Rate Period, the 2011C Bonds in such Weekly Rate Period shall bear
interest at a Weelkdy Rate, which shafl be determined in accordance with Appendix B by the Remarketing
Agent byl10:30 a.m. New York City time) on Wednesday of each week during such Weekly Rate Period,
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or if such day shall not be a Business Day, then on fhe next succeeding Business Day to be effective
immediately, The fivst Weekly Rate detertnined for cach Weekly Rate Period sball be determined on or
prior to the first day of such Weekly Rate Petiod and shall apply to the period commencing on the fiist
day of such Weekly Rate Period and ending on the next succeeding Tuesday, Theveafter, each Weekly
Rate shall apply to the perfod commencing on Wednesday and ending on the next succeeding Tuosday,
unless such Weekly Rate Period shatl end on a day other than Tuesday, in which cvent the last Weéeldy
Rate for such. Weekly Rate Period shall apply to the period commencing on the Wednesday preceding the
last day of snch Weekly Rate Period and ending on the last day of such Weekly Rate Period, In the event
that the Remarketing Agent fails to establish a Weekly Rate for any weck, then the Weekly Rate for such
week shall be the same as the Weckly Rate for the immediately preceding week if the Weekly Rate for
such preceding week was determined by the Remarketing Agent. 1f the Weelly Rate for thte immediately
preceding week was not determined by tho Remarketing Agent, or if the Weekly Rato determined by the
Remarketing Agent is held to be invalid or unenforceable by a court of law, then the imterest rate for such

" week shall be equal to the S&P Weekly Index on the day the Weekiy Rate would otherwise be determined
as provided herein for such Weekly Rato Period.

- During the Fized Rate Period, the 2011C Bonds in such Taterest Rate Period shall beav intorest at
the Fixed Rate, which shall be detexmined, in accordance with Appendix B, by the Remarketing Agent on
a Business Day selected by it prior to the first day that such Bonds begin the Fixed Rate Period.

During each Term Rate Period, the 2011C Bonds shall bear interest at the Term Rato, The Term
Rate shall be determined by the Remarketing Agent on a Business Day po earlior than two weeks before
the offective date of such Term Rate Period and no later than 10:00 a.m. on the effective date of such
Term Rate Period. The Term Rate shall be the rate of interest per anoum determined by the Remarketing
Agent to be the minimum interest rale which, if borne by the 2011C Bonds, would enable the
Remarketing Agent to remarket the 2011C Bonds on such effeciive date at a price (without regard to
acciued interest) equal fo the principal amount thereof. If, foi any reason, the Term Rafe is aot so
determined for any Term Rate Period by the Remarketing Agent o or prior to the first day of such Tem
Rate Period, then the 2011C Bonds shall bear infevest at the Weekly Rate as provided above, and shall
continue to bear interest at a Weekly Rate determined in accordance with Appendix B untl such time as
the interest vate on the 2011C Bonds is adjusied to another Inferest Rate as provided herein, and the
2011C Bonda shal} be subject o purchase on notice from the Owners thereof as described in Appendix B.

At any time, the City, by written direction to the Tiustes, the Remarketing Agent, each Rating
Agency then rating the 2011C Bonds snd the Credit Provider, may elect that the 2011C Bonds shall bear,
or coptinue fo bear, inferest at 2 Texm Rate. The direction of the City required by the first sentence of this
paragraph (1) shall specify the duration of the Term Rate Period during which the 2011C Bonds shall bear
interest at a Term Rate which may not exceed 10 years or the remaining term of the Credit Facility;
(2) shall specify the proposed effective date of such Term Rate Period, which date shail be (a) a Business
Day not carlier than the 30th day following the fifth Business Day after receipt by the Trustee of such
direction, and (b) in the case of an adjusbnent fiom a Term Rate Period to any other Interest Rate Peslod,
the day immediately following the last day of the then curient Term Rate Period or a day on which the
2011C Bends would otherwise be subject {0 optianal redemption under Appendix B if such adjustment
did not occur, (3) shall specify the proposed last day of such Term Rate Pericd (which Iast day shall be
gither the day immediately prior to the maburity date of the 2011C Bonds, or a day which both
immediately precedes a Business Day and is ot least 181 days after the effective date thereof); and (4)
with respect to any such Term Rate Period, may specify different Redemption Prices, and different Term
Rate Periods for which such Redemption Prices are applicable, than those set forth in Appendix B, if
approved by nationally recognized bond counsel. Such direction of the City shall be accompanied by a
Favorable Opinion of Bond Counsel.
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The foregoing provisious notwithstanding, a;my 2011C Bond for any day during which it is a Bank,
Bond shall bear interest at the Bank Bond Rate in effect for such day (which shall not exceed the
Maximmm Rate).

So long as the 2011C Bonds remain in the Book-Entry Systemn, the Paying Agent shall pay
intevest due on Bank Bonds (which shall not exceed the Maximum Rate), at the rate at which inferest
accrued on the 2011C Bonds of such. Series other than Bank Bonds, in accordance with Appendix B and,
to the extent{ interost acerned on the Bank Bonds at a rate in excess of such 1ato, to pay such excess by
wite teansfor of immediately available funds to the Credit Provider, So long as the 2011C Bonds are nat
maintained in such Book-Bniry System, the Paying Agent shali pay inferest due on Bank Bonds by wire
tansfer of immediately avaflable funds to the Credit Provider..

Payment of the principal at maturity or on redemption in whole or in part of Bank Bonds shall be
made (1) while the Boolk-Entry System is nof in effect, only on prosentation and surrender of such 2011C
Bonds to the Paying Agent, and the Tender Apent or its nominee shall so present and surrender such
2011C Bonds for payment when due, and (2) whils the Book -Entry System is in effect, in accordance

* with the procedures establighed by the Securities Depository,

Right of Weekly Rute 2011C Rondholders io Tender Weekly Rate Bonds.

The 2011C Bonds bearing interest at a Weckly Rate shall be purchased on demand of the Qwners
thereof prior to their natutity on the following ferms:

(a) Optional Tenders - Non Book-Entry System. Dhring any Weekly Rato Period for which
fthe Book-Eniry System with respect to the 2011C Bouds is not in effect, sny 2011C Bond {or portion
thereof) bearing interest at a Weekly Rate (provided that the principal amount of such 2011C Bomd to be
purchased and the principal amount to be retained shall each be an Authosized Denomination for 2011C
Bonds subject to n Weekly Rate Period) shall be purchased or deemed purchased as provided in Appendix
B on the date speoified in the notive referred to in (b) below by the time set forth in (b) below at a
purchase price equal to the ptincipal amount thereof, plus accrued interest, if any, to the date of purchase,
on delivety on any Business Day by the Owner of such 2011C Bond to the Tender Agent at its Delivery
Office,

{b) Optional Tenders — Book-Entry Sysiem, During any Weekly Rate Period for which the
Book-Entry System with respect to the 2011C Bonds is in offect, any 2011C Bond (or portion thereof)
bearing interest at a Weekly Rate (provided that the principal amount of such 2011C Bond to be
purchased and the principal amount to be retained shall each be an Awthovized Denomination for 2011C
Bonds subject to a Weekly Rate Period) shall be purchased or deemed purchased as provided in Appendix
B on the date specified in the notice referred fo below at a purchase price equal to the principal amount
thereof, plus accrued intorest, if any, to the date of puxchase, provided, however, that in the event the
Puichase Dafe is also an Juterest Payment Date for the 201 1C Bonds fo be purchiased, no accrued interest
on such 2011C Bonds shall be included in the Patchase Price, on delivery on any Business Day by a
Beneficial Owaer (throngh its divect Participant in the Secwities Depository) to the Tender Agent at ifs
Delivery Office, the Paying Agent and the Remarketing Agent of an irrevocable written notice, executed
by the Participant and stating the principal amount of such 2011C Bond (or portion thereof) beaving
interest at a Weekly Rate to be purchased and the date on which the same shall be purchased, which date
shall be a Business Day at Jeast 7 days after the date of the delivery of such notice to the Tender Agent.
Auny notice delivered jo the Tender Agent after 4:00 pan.,, Now Yoik City time, shall be deemed to have
been received on the next succeeding Business Day. Payment of the purchase price of such 2011C Bond
bearing interest at 2 Weekly Rate shall be made on, and solely froin, the teceipt of remarketing proceeds
pursnant to Appendix B or the recoipt by the Tender Agent of the procecds of any drawing on the
applicable Credit Facility, or as soon as possible thercafter on the Business Day specified in the notice.
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The Beneficial Owner shall effect delivery of such 2011C Bonds, in accordance with Appendix B,
according to the nortnal and customary practice between the Secuvities Depository and the Tender Agent.

Mandatory Tender for Purchase of the 2611C Bonds. The 2011C Bonds are subject to

- magdatory tendes on the foltowing dates (each, a “Mundatory Tender Dafe”), at a purchase price equal to

100% of the principal amount thereof plos accrued and unpaid inferest thercon to but nof including the
date of purchase:

(a) Mendaiory Tender on Conversion, On the first day of any new Interest Rate Peviod for
the 2011C Bonds being converted to a Weekly Rate Period, a Term Rate Period or a Fixed Rate Yeriod,
the 2011C Bonds shall be purchased or deemed purchased as provided in Appendix B, I such conversion
is from a Term Rate Period or Weekly Rafe Period the Tender Agent shall draw on the Credit Facility to
pay the Purchase Price of such 2011C Bonds, at the pmchase price therefor equal to the principal amount
thercof plis acerued interest, if any. Payment of the purchase price of such 2011C Bonds shall be inade
by 3:00 p.m. (New York City time) on the first day of the new Interest Rate Perlod {provided, however,
while the 201 1C Bonds ace in. the Boolk-Entry System, the 2011C Bonds shall be presented to the Tender
Agent according to the normal and customary practice between the Securities Depository and the Tender
Agent) on delivery of such 2011C Bonds to the Tender Agent at its Delivery Office, accompanied by an
instrument of transfer thereof, in form satisfactory to the Tender Agent, execuied in blank by the Owner
thereof with the signatore of such Owsaer guaranteed by a participant jn the Securities Transfer Agent
Medallion Program ("STAMP") or siimilar prograi, at or prior to 10:00 a.m. (New York City time) on
the first day of the new Interest Rate Period; provided, however, while the 2011C Bonds are in the Book-
Eniry Syster, the 2011C Bonds shail be presented to the Tender Apent according to the normal and
customary practices between the Securities Deposifory and the Tender Agent.

I the new Inteyest Rate Period for the 201 1C Bonds being converied to o Weekly Rate Perlod, a
Term Rate Period or a Fixed Rate Period is not able to begin by reason of the faituee by the City to
deliver, or cause to be delivered, u Favoruble Opinion of Bond Counsel o to satis{y any other applicuble
condition as set forth in Appendix B, the 2011C Bonds shall be deemed purchased on the date that was to
be the first day of the now Interest Raie Period (but for the failure of e City to deliver such Favorable
Opinion of Bond Counsel or to satisty any other applicable condition) at a purchase price equal to the
principal amount thereof, plus accrued inferest theveon, if any. Payment of the pmehase price shall be
made at the time and in the manuer (including presentation of sach 2011C Bonds) speeified in this
Section {a).

(b) Mandatory Tender on Terinination or Expiration of Credit Facility. The 2011C Bonds
shall bo subject to mandatory tender for purchase on any Credit Modification Date as a resolt of a
termination or expiration of the Credit Facility, Each such 2011C Bond or Bonds shaH be purchased or
deemed purchased as provided in Appendix B, at a purchase price equal to the principal amount thereof
plus accrued inferest, if any. Payment of the purchase price of such 2011C Bonds shall be made by 3:00
pa. (New York City time) on such Business Day on delivery of such 2011C Bonds to the Tender Agent
at is Delivery Office, accompanied by an instrument of transfer thereof, in form satisfactory to the
Tender Agent, exccuted in blank by the Owner thereof with the signature of such Owner guaranteed by a
participant in the STAMP or similar program, at or ptior to 10:00 am. (New York City time) on such
Buginess Pay; provided, however, while the 2011C Bonds are in the Book-Entry System, the 2011C
Bonds shall be presented to the Tender Agent according to the notmal and customary practices bctwcen
the Securities Depository and the Tender Agent.

(c) Mandatory Tender at Direction of the City, 'The 2011C Bonds in the Weekly Rate Petiod
shall be subject to mandatory purchase an any Business Day designated by the City with the consent of
the Remarketing Agent and the Credit Provider, provided that such designation and consent are made in
writing and delivered to the Trustee at least 25 days (or such shorier period of time acceptable to the
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Tiustee) before such date. Payment of the purchage price of such 2011C Bonds shaft be made by 3:00
e, (New York City tinse) on such Business Day on delivery of such 2011C Bonds to the Tender Agent
at its Delivery Office, accompanied by an instrmment of transfer thereof, in form satisfactory to the
Tender Agent, executed in biank by the Owner thereof with the signature of such Owner guaranteed by a
participant in-the STAMP -or similar program, -at or prior to 10:00 am. (New York City time) on such
Business Day; provided, however, while the 2011C Bonds are in the Book-Entry System, the 2011C
Bonds shail be presented to the Tender Agent according to the normal and custmnary practices between
the Securities Depository and the Tender Agent.

(G)] Marrdatory Tender on Replacement of Credit Facilily. T the event of the replacement of
the Credit Facility with an Alternate Credit Facility all 2011C Bonds subject to such Credit Facility shall
be purchased or deemed purchased as provided in Appendix B, 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; provided, however, that any diawing made under the
Credit Facility required in order to make such payment shail be made from the existing Credit Facility
and not the Altemate Credit Faeility.

{e) Mardotory Tender af Direction of the Credit Provider. While the Credit Fac.ility is a
Letier of Credit, on the occurrence and continuation of an event of default under the terms of the Credit
Facility or Refmbursement Agreement the Credit Provider may direct the Trusiee or Tender Agent, as
applicable, to cavse a mandatory tender for purchase of the 2011C Bonds. BEach such 2011C Bond or
Boads shall be purchased or deemed purchased as provided in Appendix B, at a parchase price equal to
the principal amonnt thereof plus accrued inferest, if any. Payment of the purchase price of such 2011C
Bonds shall be made by 3:00 pm. (New Yotk City time) on such Business Day on delivery of such
2011C Bonds to the Tender Agent at its Delivery Office, accompanied by an instrument of transfer
thercof, in form sutisfactory to the Tender Agent, executed in blank by the Owner thereof with the
signature of such Owner guaranteod by a participant in the STAMP or similar program, at or prior to
10:00 a,m. (New Yorl City time) on such Business Day; provided, however, while the 2011C Bonds are
in the Book-Entry System, the 2011C Bonds shall be presented to the Tender Agent according to the
pormal and customary practices between the Secutities Depository and the Tender Agent:

® Mandatory Tender on End of Each Term Rate Period. On the day next succecding the
last day of each Term Rate Period for a 2011C Bond bearing interest at a Term Rate, unless such day is
the first day of a new Interest Rate Period (in which event such 2011C Bond shall be subject to mandatory
tender for purchase pursuant to Section (a) above), such 2011C Bond beating interest at a Term Rate shall
be porchased from its Owner at s purchase price equal to the principal amount thereof payable in
immediately available funds. The putchase price of any 2011C Bond beating interest at a Term Rate so
purchased shall be payable only on surrender of such 2011C Bond to the Tender Agent at its Delivery
Office, accompanied by an instrument of fransfer thereof, in form satisfactory to the Tender Agent,
executed in blauk by the Owner thereof or his duly authorized attorpey, with such signature guaraniced by
a participant in the STAMP or similat programn; provided, however, while the 2011C Bonds ate in the
Book-Eniry System, the 2011C Bonds shall be presented to the Tender Agent according to the notmal and

" cugtomary praciices between the Securities Deposhiory and the Tender Agent.

(9] The Trustee shall give wiitten notice of any Mandatory Teader Date by first-class mail to
all registered owners of the 2011C Boads addressed to each such tepistered owner at his registered
address and placed in the mail not less than 15 days before such Mandatory Tender Date, except as
otlierwise stated in paragraph (g) above. Such notice shall state: (1) that the 2011C Bonds will ba
purchased by the Trustee on the Mandatory Tender Date pursuant to this subsection, and (2) the
Mandatory Tender Date. Any notice to the registeted owpers mailed as provided in this subsection is
conclusively presumed to have been received by the registered owner.
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Purchase and Remarketing of 2011C Bonds.

{a) {D As soon as practicable, but in no event later than 10:00 a.m, (New Vork City
timeo) on the Business Day next following the Business Day that the Tender Agent receives the
notice described in Appendix B-withrespect to 2011C Bonds beating interest at a Weekly Rate,
the Tender Agent shall give notice by Blectronic Means to the Remarketing Agent, the Paying
Agent, the Credit Provider and the City specifying the principal amount of such 2011C Bonds, if
any, with rospect to which amy notice has been detivered to it demanding the purchase of such
2011C Bonds in aceordance with Appendix B.

(%) The Tendeyr Agont shall purchase, but only from the sources lisied below, 2011C
Bondsa or portions thereof which are then required to be purchased (pursuant to an optional or
matdatory tendef) in accordance with Appendix B from the Owners thereof with immediately
available funds by 3:00 p.m. (New York City time) on the date such 2011C Bonds are reqguired to
be purchased at the purchase price provided in Appendix B. Funds for the payment of such
purchase price shall be derived from the following sources in the order of priority indicated:

(A)  proceeds of the remarketing of such 2011C Bonds (but onty such
rematketing proceeds received from purchasers of the 201 1C Bonds pursuant to
Section (h) below) firnished to the Tender Agent by the Remarketing Apgent for
deposit into the 2011C General Account;

(B)  moneys furnished to the Tender Agent for deposit into the 2011C
Purchase Account representing the proceeds of a drawing under the Credit
Facility then in effect;

(Cy  if the Credit Provider has wrongfislly failed to honor a proper
draw wader the Credit Facility, and the City has directed the Tender Agent to do
50, the Tender Agent will direct the Trustee to transfer funds from the 2011C
Subaccount of the Revenwe Bond Principal Account and the 2011C Subaccount
of the Revenue Bond Interest Account to cure any such shortfall; and

(D}  any other moneys available to the Tender Agent for such purpose
which. the City may elect (but shall not in any event be required) to make
avaiiable for such purpose.

The Tender Agent shall segregate amounts derived from the sources described in (A), (B) and (C)
above by depositing proceeds derived from the source deseribed in (A) above into the 2011C General
Account, by depositing proceeds derived from the source described in (B) above into the 2011C Purchase
Aceount, and by depositing proceeds derived from the source desoribed in (C) above, if any, in afl cases
for the benefit of the tendering Flolder.

{3) With respect to any 2011C Bonds or 13011:10]]8 thereof required to be purchased
porsuant to Appendix B and any 2011C Bonds or portions thereof requived to be tendered for
purchase in accordance with Appendix B as to which sufficient funds to accomplish such
purchase are available to the Tender Agent at the respective times at which payment of the
puschase price was fo be made as provided horein:

-{A)  Such 2011C Bonds or postions thereof shall be deemed to have been
purchased, for all purposes of Appendix B, irrespective of whether or not such 2011C
Bonds have been presented to the Tender Agent, and the former Owner or Owners of
such 2011C Bonds shall have no claim thereon under Appendix B or otherwise for any
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amonnt other than the purchase price thereof which would bave heen paid on the date sot
for purchase, and such 2011C Bonds or portions thereof shail no longer be deemed to be
Ontstanding for putposes of Appendix B,

(B) - If.any such 2011C Bands or portions thereof are not presented to the

Tender Agent, the Tender Agent shall segregate and hold the moneys for the purchase’

)

price of such 2011C Bonds in trust, wminvested and without liability for interest thereon,
for the benefit of the foxmer Owners of such 2011C Bonds, who thersafier ave vestricted
exelugively to such moneys for the satisfaction of any claim for the purchase price of
such 2011C Bonds.

(©) ¥ any such 20311C Bonds or portions thereof are not presented fo the
Tender Agent at the time specified in Appendix B, then the Tender Agent shall request,
and then the Corporation shall issuc and the Tender Agent shall immediately authenficate
a new 2011C Bond or Bonds in an aggregaie principal amount equat to the principal
amount of the 2011C Bonds or portions theteof so purchased, but not presented, bearing a
number or numbers not contemporaneously Owuistandipg. Every 2011C Bond
authenticated and defiveced as provided in the preceding sentonce is enfitled fo all the
benefits of the Bond Order, the Series Resolution and Appendix B equally and
proporttonately with any and all other 2011C Bonds duly issved under Appendix B. The
Tender Agent shall maintain a record of the 2011C Bonds or portions thereof not
tendered for purchase pursuant to Appendix B together with the names and addresses of
the former Owners thereof.

(D) I any 2011C Bonds or portions thereof which have been deemed
purchased ss provided in Section ()(3)(A) above are dolivered to the Tender Agent
subsequent to the date and time specified for such delivery for payment of the puichase
ptice thereof at its Delivery Office, accompanied by an instrument of transfer thereof, in
form satisfactory to the Tender Agent, executed in blank by the Owner thereof with the
gsignature of such Owner goaranteed by a participant in the STAMP or similar program,
on any Business Day, the Tender Agent shall, subject to the provisions of patagtaph (g)
of this Section, pay the purchase price of such 2011C Boad or portion therecf to the
Owner (A) no later than 3:00 p.m. (New York City time) on such Business Day, if such
2011C Boud is presented by 10:00 a,m. (New York City time) on such Business Day, and
(B) no later than 12:00 noon (New York City time) on the next succeeding Business Day,
if such 2011C Bond is presented after 10:00 a.un. (New York City iime) on such Business
Day and, if appropriate, shall also deliver to such Owner a new 2011C Bond in an
agpregate principal amonnt equal to the portion of any 2011C Bond sot so purchased;
provided, however, while fhe 2011C Bonds are in the Book-Entey System, the 2011C
Bonds shall be presented to the Tendey Apent according to the normal and customary
practices between the Securitics Depository and the Tender Agent. Any such 2031C
Bonds so delivered to the Tender Agent shall be canceled by it and délivered to the
Paying Agent pursuant to the Bond Order.,

1)) Promptly on becoming aware of any yequirement that any Multi-Modal Boad or

portion thereof be purchased pursuant to Appendix B, the Remartketing Agent shall offer for sale

. and use its best efforts to yemarket such Mulii-Modal Bonds at par plus acerued intercst, if any,
any such remarketing to be made on the date of such purchase The Remarketing Agent shall
remit the proceeds to the Tender Agent from the remarketing of such Mulii-Modal Bonds
remarketed by it by 2:00 p.m. (New York City time) on the Business Day on which such Muolti-
Modal Bonds are to be purchased pursuant to Appendix B.
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) Subject to certain provisions of Appendix B, the Remarketing Agent shefl
determine the rate of interest to be borne by the 201 1C Bonds during each Titerest Rate Period as
provided in Appendix B and shafl farnish to the Paying Agent and the Tender Agent in a timely
manner all information necessary for the Paying Agent or the Tender Agent to carry out their
respective duties hel‘eulldel, 111cludmg, but m)t Hnuted o, the mterest rates apphcab}e to the
2011C Bonds )

(3) By 10:45 am. (New York City time) on the Business Day on which any 2011C
Bonds are to be purchased pursnant to Appendix B, the Remarketing Agent shall give written
natice or telephonic potice (promptly confirmed by Electronic Means) to the Credit Provider, the
Paying Apgent and the Tender Agent, specifying the principal amoust of such 2011C Bonds, if
any, sold by it pursuant to Section (b)(1) above and the principal amount of such 2011C Bonds
being purchased by each such purchaser and the amount of the remarketing proceeds held by the
Remarketing Apent. To the extent of any deficiency in the amount of such remarketing proceeds,
the Tender Agent shall draw on the Credit Facility to cure any shortfall in the smount of such
Multi-Modal Bonds sold by the Remarketing Agent pursuant to Section (b){1) above. If the .
Credit Provider has wrongfully failed to honor a propet draw under the Credit Facility, the Tender
Agent will direct the Trustee to transfer funds fiom the 2011C Subaccount of the Revenwe Bond
Principal Account and the 2011C Subaccount of the Revenus Bond Titerest Accomt, to cure any
such shorifall.

{4)°  Under no circumstances shall the Remarketing Agent remarket any 2011C Bands
hereunder to or for the aceonnt of the City, except as set forih in (c)(2) below.

{c) ) 2011C Bonds purchased with moneys described in Section (2)(2)(A) above shali
be rogistered by the Tender Agent as directed by the Remarketing Agent and made available to
the Remarketing Agent by 2:00 p.m. (New York City time) on the purchase date registered in
aoccordance with the instructions provided by the Remarketing Agent pursuant to Section (b)(3)
above. Bank Bonds which have been remarketed and for which the Tender Agent has received
remarketing proceeds from the Remarketing Agent and notice from the Credit Provider pursnant
to Section (¢)(2) above shall be made available to the Remarksting Agent by 2:00 p.m. (New
York City time} on the Purchase Date, registered in accordance with instructions provided by the
Remarketing Agent as set forlh in Section (b)(3) above. Simmltaneously with the receipt of the
funds supplied by the Remarketing Agent to the Tender Agent, acting as agent for the Credit
Provider for this pmpose, as described in the preceding sentence, the Tender Agent shall (1),
while the Boole-Entry System is pot in effect, cancel the Bank Bonds (or portions thereof for
which remarketing proceeds have been made available) then Outstanding by reason of the prior
purchase pursuant to Seption (2)(2)(A) above and delivery porsuant to Section (¢){2) above, and
(2) simultaneously trangfer such funds supplied by the Remarketing Agent to the Credit Provider
as payment for the pucchase price of such Bank Bonds (or portions thereof).

2) 2011C Bénds purchased with proceeds from a drawmg under the Credit Facility
shall constitute Bank Bonds and (1) while the Book-Entry System is not in effect, shafl be
registered on receipt of funds from the Credit Provider for the purchase of such Bank Bonds
pursuant to the terms of the Relmbursement Agreement, and such Bank Bonds shall be held by
the Tender Agent, as agent of the Credit Provider or, at the direction of the Credit Provider,
registered in fhe name of the Credit Provider or in the name of the Trustee or the City and
pledged as collateral to the Credit Provider, as applicable, and (2) while the Book-Entry System is
in effoct, the beneficial ownership interests in sitch Bank Bonds shali be transferred to the Tender
Apent as agent for the Credit Provider or registered in the name of the City and pledged as
coliateral to the Credit Provider, as applicable, The Tender Agent shall not release such Bank
Bonds, or such ownership interest thetein, and the Tender Agent shall not autheut[cate any other

ExhA-12
FPAB 1864096v3



Resolution Book 43, Page 289

2011C Bonds in lien thereof, undil the Tender Agent receives written notification (which may be
by Electronic Means) from the Credit Provider, that it has received payment in full in
iintnediately available funds of the purchase price of such Bank Bonds, that the principal
component tefetred to in the Credit Facility has been increased by the principal amount of such
Bank Bonds, that the interest component refirved to in the Credit Facility has been incteased as
therein provided, and that such Bank Bonds may be released. If such 2011C Bonds are registered
in the name of the City pursuant to {c)(5) below, and the Credit Providet has delivered notice that
it has reinstated the Credit Facility as sct forth in the iinmediately preceding sentence, the Trustee
may ‘not deaw on the Credit Facility to purchase those 2011C Bonds held by the City; provided,
however, the City may deliver such 2011C Bonds fo the Tender Agent and deliver notice to the
Remarketing Agent that such 2011C Bonds are to be remaiketed and the payment of the puschase
price of such 2011C Bond shall be made on, and solely from, the receipt of remarketing proceeds
pursnant to Section (a)(2)(A) above and such proceeds shall be delivered to the City as soon as
possible thereafter on the Business Day specified in the notice. T such 2011C Bonds are Bank
Bonds the Trostee may not dvaw on the Credit Facility to putchase those Bank Bonds,

3 2011C Bonds purchaged with moneys described in Section (a)(2)(C) above shall
be detivered 1o the Tender Agent for canceliation; provided, however, if divected by the City,
suoh Multi-Modal Bonds will be registered by the Tender Agent in the name of the City and will,
subject to the provisions of the Series Resolution, be deemed Outstanding, and not deemed
defeased or discharged within the meaning of the Bond Order.

1G] I the Remarketing Agent is able to remarket any 2011C Bonds requived to be
purchased pursvaut to Appendix B affer the time on which the Remarfeting Agent is required to
provide notice to the Paying Agent and the Tender Agent as specified in Section (b)(3) above, the
-Remarketing Agent shall give notice in the manner and containing the details set forth it Section
(b)(3) above, as appropriate, as sooh as practicable after such remarketing, but in no event later
than 1:00 p.m. (New York Cily time) on the date such 2011C Bonds are required to be purchased,
and the 2011C Bonds shall be registered in the name of the putchasers theteof (or while the
‘Book-Eniry System is in offect, the bencficial ownetship interests in such 2011C Bonds shall be
transferred on the registration books of the Secwrities Depository) and made available to the
Remaiketing Agent as soon as practicable thereafter on such date,

{(5)  Multi-Modal Bonds purchased at the direction of the City, shall, if directed by
the City and the Credit Provider, not be deemed Bank Bonds aud shall be registered by the
Tender Agent in the name of the City and will, subject to the provisions of the Series Resolution,

- be deemed Ouistanding and not deomed defeased or discharged within the meaning of the Bond

(6)  Mulii-Modal Bonds parchased from the sources set forth in Section (2)(2)(ID)
under the caption “Purchase and Remarketing of 2011C Bonds”, shall, if directed by the Cliy, be
registeted by the Tendet Agent in the name of the City and will, subject to the provisions of the
Series Resohstion, be deemed Outstanding, and not deemed defeased or discharged within the
meaning of the Bond Order

(d) I the Tender Agent has received a demand for the purchase of 2011C Bonds or portions
thereof (other than Bank Bonds) in accordance with Appendix B or if any 2011C Bonds are required to be

tendered for purchase in accordance with Appendix B and the Remarketing Agent has not then provided

the Tender Agent with sufficient finds to make such purchase by depositing in the 2011C General

Account immediately available funds by no later than one hour before the time provided in the Credit

Facility for presentution of notices in order to receive paymeni in immediately available funds by 2:30

pan. (New York City time) on the date such 2011C Bonds are requited o be purchased, then the Tender
BExhA-13
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Agent shall deaw under the Credit Facility by no Iater than the time provided in the Credit Facility for
presentation of notices in order to recoive payment in immediately available funds by 2:30 p.m. (New
Yoik City time) on such day, the amount sufficient to pay the portion of the purchase price of such 2011C
Bonds which exceeds the amount provided by the Remarketing Ageni for deposit in the 2011C General
Account in ovder to fully pay the puschase price of the applicable 2011C Bonds. The Tender Agent shall
deposit the proceeds of such drawing in réspect of suck 2011C Bonds in dccordance with the provisions
of Section (a)(2) above. The Tender Agent shall notify the City and the Paying Agent by telephone,
prompily confixmed in writing, of the amounts to be drawn, as soon as practicable and, when possible, at
least one day prior to such draw on the Credit Facility.

(e) The proceeds of the sale by the Remarketing Agent of any 2011C Bonds ar portions
thereof shail be transforred to the Tender Apent on receipt of 2011C Bonds therefor and, except for
2011C Bonds not tendered as deseribed in Sections (a)(3) or (g) above, immediately applied by the
Tender Agent to the payment of the purchase price of 2011C Bonds or portions thercof pursuant to
Section (a)(2)(A) above o, in the case of the sale of Bank Bonds, to the payment of the purchase price of
such Bank Bonds, whether or not the Tender Agent has at the time received a 2011C Bord or ownership
interest in a 2011C Bond pursuant to Section (¢)(2) above as a result of such payment by the Credit
Provider. In making such payments to the Credit Provider, the Tender Agent may conclusively assume
that the Credit Provider has not been paid ftom any other sources. To the extent that the Credit Provider
is 50 paid with proceeds of the sale of 2011C Bonds by the Remarketing Agent, any Bank Bond or
ownership interest in such 2011C Bond shall he immediately retumed to or released by the Tender Agent
and new 2011C Bonds representing such sale proceeds shall be registered and delivered as provided in
Section ()(1) above,

163 Notwithstanding anything in Appendix B to the contrary, if there has occurred and is
continuing an Event of Default described #n the Bond Order, there shall be no sales of 2011C Bonds
pursuant to Section (b){1) above, Sales of 2011C Bonds may continue if any Event of Default other than
as described in the preceding sentence has ocousted and is confinuing.

(=) The Tender Agent shall, at the end of the tenth Business Day after the date on which
2011C Bonds are to be purchased, set aside on its books all funds then Leld in the 2011C General
Account and the 2011C Purchase Account by virtue of the fact that 2011C Bonds deemod purohascd o
such date were not presented for purchase fo the Tender Agent in accordance with the provisions of
Section (a) above and shall hold the same in trust for the payment to the Owners of such 2011C Bonds of
the purchase price theveof as required by the provisions of Section (a) above. The Tender Agent shall pay
such purchase price from such amownts by check or draft of the Tender Agent made payable to the party
-cititled to sach payment as soon as practicable after such party surrenders the 2011C B(}ﬂd or Bonds so
deemed purchased to the Tender Agent.

(h) Notwithstanding anything in Appendix B 1o the conleary, a Beneficial Owner may give
notice to elect to have its 2011C Bonds purchased or tendered, throngh its Participast, to the Remarketing
Agent, and may effect delivery of such 2011C Bonds by causing the Direct Participant to transfer the
Participant’s ixterest in the 2011C Bonds, on DTC’s records, 1o the Remarketing Agent. The requirement
for physical delivery of 2011C Bonds in contection with an optional tender or a mandatory purchase may
be deemed satisfied when the ownership rights in the 2011C Bonds are transferred by Direct Participants
on DTC’s records and followed by a book entty credit of tendeged 2011C Bonds to the Remarketing
Agent’s DTC account,

No Tender, Sules or Remarketing in Certalir Circumstances.

Anyihing in Appendix B to the contrary nofwithstanding, there will be no optional or mandatory
tenders or remarketing of 2011C Bonds, and no obligation of the City to fund any such tenders ift (a)
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there is no Credit Facility in effect; or (b) the Credit Provider is in default under the terms of the Credit
Fuaeility.

The Paying Agent shall, to the extent it has actual notice thereof, give notice to the 2011C
Baidholders, each Rating Agency which then maintains « rating on the 2011C Bonds, the Remaiketing
Agent, the City and the Credit Provider of (a) the ocemrence and comtinuation of any of the cvents set
forth in the first paragraph of this Section, and that such events result in no tenders or remarketing of
2011C Bonds being permitted, and (b) the curing of any of the events set forth in the fitst paragraph of
this Section amd that as a consequence tenders, sales and remarketings are again pesmitted under
Appendix B. '

Mandatory Sinking Fund Redemption

The 2011C Bonds are subject to mandatory sinking fund redemption befove their scheduled
maturity, on the lnterest Payment Date or Dates {(but only with respect to 2011C Bonds having such
Taterest Payment Daie) on or immediately following July 1 of each year, commencing July 1, 20_,
without premium, at the Redemption Price equal to 100% of the principal amount thereof being redecmed

as follows:
YBAR AMOUNT YEAR AMOUNT
* Matyuity

Exgragrdingry Redemprion of 2611C Bonds

The 2011C Bonds will be subject to optional redemption by the City, in whole ot in part on any
dato at a Redemption Price equal to the principal amount theveof, without premium, plus accrued interest
to the date of redemption, on insttuctions from the Ciiy, from the Net Proceeds of insurance or Eminent
Domain which are deposited in the Series 2011C Subaccount of the Revenue Bond Redemption Account,
ad provided in the Bond Ogder, or, if a Leiter of Credit is in effect, the Trmstes shall pay the Redemption
Price from the proceeds of a drawing under the Letter of Credit, as provided for in the Series Resolution.

Optional Redemption of 2011C Bonds,

The 2011C Bonds bearing interest at a Weelly Rate may be vedeemed before their matutities, at
the option of the City, from any funds that may be available for such purpose, either in whole or in parton
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any Interest Payment Date at a Redemiption Price equal to 100% thercof, plus accrued inerest to the
redemption date. .

If the interest xate on the 2011C Ronds is converted to a Fixed Rate or a Term Rate, the City, on
wriiten notice to the Trusiee, the Remarketing Agent and the Credit Provider, may supplement this

" Appendix B to put into effect optional vedeinption provisions that will govern' the 2011C Bonds duting

the Fixed Rate Period or the Terin Rate Period, as applicable. Any such vevisions shall also be subject to
the receipt by the Trustee prior to the aking of such revisions of a Favorable Opinion of Bond Counsel
with respect to snch revisions.

Partial Redemption.

T called for redemption in part under this Asticle IV, the 2011C Bonds to be redeemed shall be
redeemed in such order and from such Series as the City shall select and, as to all partial redemptions,
within the same maturity as selected by DTC under its rules and procedures or, if the book-entry sysfem
with respect to the 2611C Bonds is discontinued as provided in Section 2.01, by lot within & maturity in
such manner as the Trustee in. its diseretion may detesmine; provided, that Bank Bonds shall be selected
for redemption before any other 2011C Bonds.

The Trustee shall pay to the Owners of 2011C Bonds so redeemed the amounts due on their
respective 2011C Bonds at the Designated Office of the Trustee on presentation and surrender of the
2011C Bonds; provided, however, that, if redeemed in part, the 2011C Bonds may be redeemed only in
Anthorized Denominations. Redemptions shall be accompanied by a written designation prepaved by the
Trustee stating the portion of the payment representing the unpaid prineipal amount of the 2011C Bond
itmediately before the payment, the portion of the payment reprosenting imferest, and the remaining
portion, if any, which shall be designated and paid as a redemption premnivum,

. Anything le Appendix B to the contrary notwithstanding, if an Event of Default occurs and is
continuing, there will be no redemption of less than all of the 2011C Bonds Qutstanding.

AMENDMENTS

The Bond Order permits amendment thereto upon the agreement of the City and the Trustes and
with the approval of not loss than 51% in aggregate principal amount of the Bonds then Outstanding
under the Bond Order. The Bond Order also contains provisions permitiing the City and the Trustee to
enter ite amendments to the Bond Order without the consent of the Owners of the Bonds then
Outstanding for cevtain puiposes which do pot affect adversely the interest of the Owners of the Bonds.

Appendix B permits amendment thereto upon the agreement of the City and the Trustee and with
the approval of not less than 51% in aggregate principal amount of the 2011C Bonds then Outstanding.
Appendix B also contains provisions permitting the Cify and the Trustee fo enter imto amendments to
Appendix B without the consent of the Owners of the 2011C Bonds then Ouistanding for certain purposes
which do not affect adversely the intevest of the Owners ofthe Bonds,

So tong as the Credit Facility is in effect and the Credit Provider has not defaulted therennder, (1) .
the consent of the Credit Provider will be requited to amend, modify or supplement Appendix B, and (2)
the Credit Provider is deemed to be the sole Qwner of the 2011C Bonds insured by it for the purpose of
exercising any voting right or privilege or giving any congent or ditection or taking any other action that
the Owners of the 201 1C Bonds are eniitled to take under the Bond Ovder or Appendix B.
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MISCELLANEOUS

Any consent or request by the Owsner of this 2011C Bond shall be conclusive and binding upon
such Owner and upon all foture Owners of this 2011C Bond and of any 2011C Bond issued upon the

. Transfer of this 2011C Bond whether or not notation of such consent ot request is made upon this 2011C

Bond,

This 2011C Bond is issued with the intent that the laws of the State of Noxth Catolina shall
govern ifs legality, validity, enforceability and construction,

All agts, conditions and things required to happen, ¢xist and be performed precedent to and in the
issnance of this 2011C Bond and the execution of the Boud Order, the Scries Resolution and Appendix B
have happened, existed and have been performed as so required.

This Bond shall not be valid or become obligatory for any purpose or be entitfed to any benefit or
securify under the Bond Order until it shall have been authenticated by the exceution by the Registrar of
the certificate of authentication endorsed hercon.

IN WITNESS WHEREQF, the City of Charlotte, North Carolina has caused this-2011C Bond {o
be exccuted with the manual or facsimile signatures of the Mayor and Cify Clerk, and has caused the
City’s official seal or a fhesimile thereof to be impressed or imprinted hateon,

‘The issue hereof has beon approved under the
provisions of The State and Local Gavernment Revenue Bond Act.

-
i Ly o N T. VANCE HOLLOMAN
Ggy Lo AL (o Secretary of the Local Government Commission
Peecpazontnt®
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CERTIFICATE OF AUTHERTICATION

Date of Authentication:
November |, 2011

This 201 1C Bond is one of the Variable Rate Airport Refunding Revenue Bonds, Series 2011C
designated herein issued under the provisions of the within-mentioned Bond Order and Serics Resolution.

U.S. BANK NATIONAL ASSOCIATION
as Registrar

By:

Vice President

. ExA-13
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ASSIGNMENT

.. FOR VALUE RECEIVED the undersigned heveby sells, assigns and teansfors unto

(Please print o typewrite Numne and Address,
including Zip Code, and Federal Taxpayer Identification or
Sacial Security Number of Assignes)

the within Bond and alf r.ights- therannder, and hereby irrevocably constitutes and appoints

Attorney to register the trangfer of the within Bond on the books kepi for vegistration thercof,
with full power of substitution in the premises.

Dated;

Signaiure guaranteed by:

NoTICE: Signature must be guaraniced by a NowiCE: The signature to this assignment must

Participant of the Securities Transfer Agent correspond with the name as it appears on the

Medallion Program {(“STAMP™) or similar faice of the within Bond in every particular,

program. without alteration, enlargement ot auy change
whatever. )

TRANSFER FEE MAY BE REQUIRED
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Exiract of Minutes of a reguiar Meeting of the City Couneil of the City
of Chatlotte, Noxth Carolina duly held in the Meeting Chamber af the
Chaslotte Mecklenburg Government Center in Charlotie, North Carolina,
the regular place of meeting, at 7:00 p,n. on Septembeyr 12, 2011:

Members Present: Councilmembers: Barnes, Burgess, Cannon, Carter, Cooksey, Dulin,
Howard, Kinsey, Mitchell, aand Peacock

Members Absent: Councilmember Warren Turner

The City Clerk repoutad fo the Cily Council fhat a notice of a public hearing regarding the
proposed issuance of the City’s Airport Revenue Bonds in one or imore series or issues (the “Bonds ™), in
an aggregate principal amovnt not to exceed $175,000,000, the interest on which will be excludible firom
gross income for federal income tax purposes, to {1) finance all or a portion of the cost of the acquisition,
rehabilitation, renovation, expansion and construction of certain improvements to the Charlotie Douglas
Tnternational Alspoit (the “dirport™), including, but not limited to, the acquisition, rehabilitation,
reiavation, expansion and construction of (a) ceriain improvements to the Aicport, consisiing of the (i)
rehabilitation of Runway 18C/36C, (i) construction of an access 1oad to the newly-constructed west
Aircraft Rescue Firefighting Paeility, (i) extension of the Taxiway DD, (iv) construction of an in-line
baggage system in the passenger terminal building, inclnding new conveyors and building infrastruciure
to support screening equipment, (v) expansion of Concourse B to provide additional gates and additional
passenger ciwoulation space, (vi) constiuction of additional passenger texminal space to accommeodate a
new 4-lane security checkpoint and to expand the ticket lobby, including provision of space on the lower
Tavel of the pagsenger termninal building for an expanded international arrival bagpage re-check area and
circulation space for passengers to access the new checkpoint in the passenger terminal building lobby,
{vii) renovation of ticket counters and aitline ticlket office space for Delta Airlines, United Adrlines and
Continental Airlines, including a new in-line baggage screening system and a new ticket counter bag
conveyor system designed to support it and a reconstruction of checkpoints A and B in the passenger
terminal boilding, and (viliy consteuction of a new approximately 3,200 space parking facility, replacing
the hourly parking decks located in front of the passenger terminal building and (b) other improvemenis at
the Airport consistent with the Airport®s mission, (2) fund a debt service resexrve for each serjes of the
Bonds and (3) pay all or a portion of the costs of issuing the Bonds, was published on August 26, 2011 in
Yhe Mecklenburg Times stating that the City Council would hold a public hearing thereon on
September 12, 2011 at 7:00 p.m.

The Mayor announced that the City Council would hear auyone who wished to be heard
regarding the proposed issuance of the Bonds and the nature and location of the projects described above
to be financed thereby. No one spoke at the public hearing,

Council Member __ Barneg moved that the public hearing be closed, The motmn way
seconded by Coomeil Membet _Cannan  and was unanimously adopted.
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CERTIFICATION

I, Siephanie C. Kelly, 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 12t day September, 2011, the reference having been made in Minute
Book 132, and recorded in full in Resolution Book 43, Pages (160-295).

WITNESS my hand and the carpgygte seal of the City of Chaslotie, North Carolina, this the 14" day of September,
2011. STy O, S S o :
& A, X (7 M o TN
: SMEC ("7 . o R sl
§$§.~°‘ WECA -, KA pee L
Emit & (" )/ Stephanie C. Kelly, MMC, City\Clerk
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A Regular Meeting of the City Council of the City of Charloite, North

Carolina was duly held in the Meeting Chamber at the Charlotte-

Mockienburg Govermment Center in Charlotte, North Carolina, the
" vegular place of meeting, at 7:00 p.m. on September 12, 2011:

Members Present:Councilmembers: Barnes, Burgess, Cannon, Carter, Cooksey, Dulin
Howard, Kinsey, Mitchell, and Peacock ,

‘Members Absent: * Councilmember Warren Turner

% £ £
Councilmember  gormec introduced the following resolution, a summary of which had
been provided to each Councilmember, copy of which was available with the City Council and which was

read by title: :

A RESOLUTION OF THE Cxry CouNcha. OF 'THE CITY OF
CHARLOTTE, NORTH CAROLINA, DIRECTING THE APPLICATION 10
THE LOCAL GOVERNMENT COMMISSION TOR APPROVAL OF
TAXABLE AIRPORT SPECIAL FACILITIES REVENUE BONpPS:
REQUESTING LOCAL GOVERNMENT COMMISSION APPROVAL OF THE
CiTY’S TAXARLE AIRPORT SPECIAL FACILATIES REVENUE BONDS,
SERIES 2011 ANB CERTAIN RELATED MATTERS.

WHEREAS, the City Council (the “City Council”) of the City of Chatlotte, North Carolina (the
“City) hereby deiermines that it is necossary and desirable to finance the design, equipping,
development, construction and fuenishing of consolidated cay rentyl facilities at Charlotte/Douglas
International Airport (the “Project”); and '

WHEREAS, the City Couneil has determined issue its revenue bonds to be known as “Ciry of
Charlotte, Norih Carolina Tecable Airport Special Facilities Revenue Bonds (Consolidated Car Rental
Facilities Project), Sevies 2011” (the “2011 Bonds™) in an agpgregate principal amount not to exceed
$80,000,000 in order to (1) pay the costs of the Project, (2) fund a debt service reserve fund, and (3) pay
the costs of issuing the 2011 Bonds; and .

WHEREAS, the City Council wants to (A) retain Parker Poe Adams & Berstein LLP, as bond
counsel; (B) retain Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Bank, National
Association, ug underwriters for the 2011 Bonds (the “Uhiderwriters™); (C) approve the selection by the
Underwritexs of McGuireWoods LLP, as Underwriters’ counsel; (D) retain Newion and Associates, Inc.,
as aitpori consultant, and DFEC Assaciates, Inc., as financial advisor; and (B) retain U, 8. Bank National
Association, as {tustee for the 2011 Bonds (collectively, the “Financing Team™); and
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WHEREAS, the City Council wanis the Chief Financial Officer of the City to file with the Loeal
Government Comuission of Novth Carelina (the “Commission™) an application for its approval of the
2011 Bonds, on a form prescribed by the Coununission, and (1) request in such application that the

. Commission approve (A) the negotiation of the sale of the 2011 Bonds to the Underwriters, (B) the
City’s use of the Financing Team in contiéttion with the issuance of the 2011 Bonds; and (2) state in
sach application such facts and to attach thereto such exhibits in regard to the 2011 Bonds and to the
City and its financial condition, as may be required by the Commission, and to take afl other action
necessary to the issuance of the 2011 Bonds.

WHEREAS, a form of the Preliminacy Official Statement with respect to the 2011 Bonds (fie
“Preliminary Qfficial Staternent ") has been made available to the City Council;

NOW THEREFORE, THE CITY COUNCIL OF THE CHY OF CHARLOTTE, NORTH
CAROLINA DOES RESOLVE AS FOLLOWS:

Section 1. That the 2011 Bonds are to be issued by the City for fhe puzpose of providing
funds (1) to finance the costs of the Projéct, (2) to find a debt service reserve for the 2011 Bonds, and
(3) to pay the costs of isshing the 2011 Bonds all as set out folly in the documents attached to the City's
application to the Commission. The use of the proceeds of fhe 2011 Bouds, as described, is necessary
in owder to meet the expanding needs of the users of the Airport,

Section 2. That the Financing Team is hereby appmved in counnection with the issuance by
the City of the 2011 Bonds.

" Section 3. That the Chief Financial Officer of the City with advice from the City Manager
and bond counsel, is hereby authorized, directed and designated to file an application with the North
Carolina Local Government Comumission for its approval of the issuance of the 2011 Bopds.

Section 4. . That the City Council finds aud determines and asks the Commission to find
and determine from the City*s application and supporting documentation; -

@ that the issuance of the 2011 Bonds is necessary or expedient;

(b) that the not to exceed stated principal amonnt of the 2011 Bonds will be
sufficient but is not excessive, when added fo other moneys available to the Airport, to
finance the Project;

(©) that the Airport as now constituted and after the completion-of the Project is
feasible;

) that the City’s debt managerment procedure aud policies are excellent; and

(e) that the 2011 Bonds can be marketed at a reasonable interest cost to the City.

Section 5. That the Mayor, the City Manager and the Chief Financial Officer are heraby
authotized to do any and all other things necessary to domplete the steps necessary for the issuance of the
2011 Bonds.

Section 6. That the City Council requests that the Commission sell (1) the 2011 Bonds
through negotiation to the Underwriters on such ferms as may be agreed om but at a true interest cost
not exceeding 8.00%. The form and content of the 2011 Preliminary Official Statement with respect to
the 2011 Bonds is in all respects authorized, approved and confirmed, and the use of the 2011
Prelimivary Official Statement by the Undexwriter in connection with the sale of the 2011 Bonds is
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hereby in all respects authorized, approved and confirmed.
Section 7. That this Resolwtion is effec%ive om the date of its adoption.

‘On moifon of Councilmember - - Barnes - - ... ., seconded by . Councileinher
Cannah , the foregoing resalﬂﬁom titled “A RES@LUTI@N OF THE CrTy CouNCIL oF
THE COTY OF CHARLOTTE, NORTHE CAROLINA, DIRECTING THE APPLYCATION TO THE LOTAL
GOVERMMENT COMMISSION FOR APPROVAL OF TATABLE ARPORT SPECIAL FACILITES BEVENUE
BONDS: REQUESTING LOCAL GOVERNMENT COMMISSION APFROVAL OF THE CITT'S TAXARLE
AIRPORT SPECYAL TACILITIES BEVENURE BONDS, Strms 2001 AND CERTATN RELATED MATIERS”
was duly adopted by the following vote: Unanimously

AYES; .

NAYs:

< PASSED, ADOPTED AND APPROVED ilis 12" day of Soptember, 2011,

CERTIFICATION

1, Stephanie C. Kelly, City Clerk of the City of Charlotte, North Carolina, Do HEREBY CERTIFY that the
foregoing is a true and exact copy of a Resolutlon adopted by the City Council of the city of Charlotte, North
Carolina, in regular session convened on the 12™ day September, 2011, the reference having been made in Minute
Book 132, and recorded in full in Resolution Book 43, Pages (296-298)

WITNESS my hand and the corpcrate seal of the Clty of £
2011, ,

tte North Carolma this the 14™ day of Sep

/St’ephame C Keily, IT/INIC City CI}
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ACTION A RESOLUTION
EXTRACT FROM THE MINUTES OF A reqgular
MEETING OF THE Charlotte City Council
HELD ON September 12, 2011.
The following resolution was introduced by Barnes ,
seconded by Cannon ; considered and adopted.

RESOLUTION AUTHORIZING, ADOPTING, APPROVING, ACCEPTING AND

RATIFYING THE EXECUTION OF THE GRANT AGREEMENT FOR PROJECT

NUMBER 3-37-0012-65 BETWEEN THE UNITED STATES OF AMERICA AND

THE, CITY OF CHARLOTTE, NORTH CAROLINA

BE IT RESOLVED, by the CITY COUNCIL of
THE CITY QOF CHARLOTTE, NORTH CAROLINA

SECTION 1. That said City Council hereby
authorizes, adopts, approves, accepts and ratifies the execution
of a Grant Agreement between the Federal Aviation Administration

on behalf of the United States of America and the City of

Charlotte, North Carolina

SECTION 2. That the Execution of said Grant Agreement in

guadruplicate on behalf of said City Council by

T. J. Orr r Aviation Director and the impression

of the official seal of the City of Charlotte and the

attestation by Stephanie Kelly ; City Clerk is

hereby authorized, adopted, approved, accepted and ratified.

SECTION 3. That the Aviation Director is
hereby

authorized to execute payment requests under these Grant
Agreements
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on behalf of said City of Charlotte

CERTIFICATION

1, Stephanie C. Keliy, City Clerk of the City of Charlotte, Notth 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 12t day September, 201 1, the reference having been made in Minute
Book 132, and recorded in full in Resolution Book 43, Pages (299- 300)

WITNESS my hand and the corporate seal of the C1ty of

i) la\tte,‘ North Carolina, this the 140 day.(.)f
2011. j .
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RESOLUTION PASSED BY THE CITY COUNCIL OF THE CITY OF
CHARLOTTE, NORTH CAROLINA ON SEPTEMBER 12, 2011

A motion was made by _Councilmember Carter and seconded by
Councilmember Barmes for the adoption of the following Resolution and upon being
put to a vote was duly adopted: :

WHEREAS, A Municipal Agreement between the City and the North Carolina Department of
Transportation (NCDOT) will allow the City to be reimbursed for the installation of left turn lanes,
and signalization of the intersection of Old Statesville Road, David Cox Road, and Lakeview
Road.

WHEREAS, the Municipal Agreement provides for reimbursement not to exceed $1,587,200 of
the fotal cost of the project; and,

WHEREAS, the formant and cost sharing philosophy is consistent with past Municipal
Agreements: and,

NOW, THEREFORE, BE IT RESOLVED that this resolution authorizing the Key Business
Executive of the Charlotte Department of Transportation to execute a municipal agreement with
the NCDOT for NCDOT to reimburse the City up to $1,587,200 for the installation of left turn
lanes, and signalization of the intersection of Old Statesville Road, David Cox Road, and
Lakeview Road is hereby formally approved by the City Council of the City of Charlotte and the
Director of Transportation and Clerk of this Municipality are hereby empowered to sign and
execute the Agreement with the aforementioned groups.

CERTIFICATION

1, Stephanie C. Kelly, 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 Councit of the city of Charlotte, North
Carolina, in regular session convened on the 12% day September, 2011, the reference having been made in Minute
Book 132, and recorded in full in Resolution Book 43, Page 301.

WITNESS my hand and the corporate seal of the City of C tte, North Carolina, this the 14™ day oi; @ﬁ%&%‘n&,
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A RESOLUTION AUTHORIZING THE OF PROPERTY TAXES

Reference is made to the schedule of "Taxpayers and Refunds Requested” attached to the Docket
for consideration of the City Council. On the basis of that schedule, which is incorporated
herein, the following facts are found: : e

1. The City-County Tax Collector has collected property taxes from the
taxpayers set.ont on the list aitached to the Docket.

2, The City-County Tax Collecior has certified that those taxpayers have made
proper demand in writing for refund of the amounts set out on the schedule
within the required time limits,

3. The amounts listed on the schedule were collected through either a clerical or
ASSESSOT EIror.

NOW, THEREFORE, BE RESOLVED by the City Council of the City of Charlotie, North
Carolina, in regular session assembled this 12th day of September 2011 that those taxpayers
listed on the schedule of "Taxpayers and Refunds Requested” be refunded in the amounts therein
set up and that the schedule and this resolution be spread upon the minutes of this meeting,

CERTIFICATION

I Steplllam'le C. Kelly, 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 12% day September, 2011, the refer i in Mi
( _ : A ) ence having been made in Minut
Book 132, and recorded in full in Resolution Book 43, Pages (302-303). ¢ "

;R(’)Ill;NESS my hand and the corporate seal of the City of Charlog e, North Carolina, this the 14" day of Sem g%egﬂ"mag
. ' o~ . L
p P = i £y’
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phanie C. Kelly, MMC, Ci
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TAXPAYERS AND REFUNDS REQUESTED
{Clerical Error)

NAME " AMOUNT
BROWN & FRAGALE PROPERTIES s 6.86
DUNCAN, THOMAS T 4,021.04
FLOWERS BY LOIS 124.39
KEY EQUIPMENT FINANCE INC 667.50
R R DONNELLEY TAX DEPT 31323
THAI HOUSE AT UNCC 393,57
TOTAL MORTGAGE SOLUTIONS 1P 894.61

TOTAL S 6,421.20
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. CERTAIN BUSINESS PRIVILEGE [ YCENSES

Reference is made to the schedule of "Business Privilege License Refunds Requested” attached fo the
Docket for consideration of the City Council. On the basis of that schedule, which is incorporated
herein, the following facts are found: :

1. The City-Cousnty Tax Collector has collected certain taxes from the
taxpayers set out on the list attached to the Docket.

2. The City-County Tax Collector has certitied that those taxpayers have made proper
demand in writing for refund of the amounts set out on the schedule within the
required time limits,

3. The amounts listed on the schedule were collected through either a clerical or
ASSESSOr E1TOr.

NOW, THEREFORE, BE RESOLVED by the City Council of the City of Charlotte, North Carolina, in
regular session assembled this 12th day of September 2011 that those taxpayers listed on the schedule
of "Business Privilege License Refunds Requested” be refunded in the amounts therein set up and that
the schedule and this resolution be spread upon the minutes of this meeting,

CERTIFICATION

I, Stephanie C. Kelly, City Clerk of the City of Charlotte, North Caljolina, DO.I—EREBS.( 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 12™ day September, 2011, the reference having been made in Minute
Book 132, and-recorded in full in Resolution Book 43, Pages (304-305).

L day of September,
ST
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BUSINESS PRIVILEGE LICENSE
REFUNDS REQUESTED
NAME AMOUNT
CP Engineering & Environmental Sclutions  § 204.03
- Lucender Design -~ - - 33517
Mid-South Roof Systems ) 147.72
Carlson Wagonlit Travel, Inc 855.00
Holiday inn Center City 9,209.35
—SBelect-Medieal Corporation: TaxDept. —2184.10..
Prestige Ornamental lron Work 100.00
Accounting Principats, Inc 2,739.80
Compass Group USA inc ; Legal Dep 1,227.18
Risden McEfroy - : 150.00
American United Life insurance: Tax Dept 500.00
Olympia Development Group Inc 50.00
Carolinas Captioning Service ~1ot68
Landworks Design Group, P.A, 861.45

Tetal $ 18,755.18
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A RESOLUTION AUTHORIZING CONDEMNATION PROCEEDINGS
FOR THE ACQUISITION OF CERTAIN REAL PROPERTY

WHEREAS, the City Council of the City of Charlotte finds as a fact that it is necessary to acquire

certain property as indicated below for the BROOKSHIRE-HOVIS-OAKDALE INTERSECTION
IMPROVEMENTS; 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 negotiate a purchase price;

NOW, THEREFORE, BE IT RESOLVED by the City Council of The City of Charlotte that

condemnation proceedings are hereby authorized to be instituted against the property indicated below, under
the authority and procedures of the laws of the State of North Carclina:

PROPERTY DESCRIPTION:

Amount necessary for the BROOKSHIRE-HOVIS-OAKDALE INTERSECTION IMPROVEMENTS and
estimated to be approximately 22,682 square feet (521 acre) of fee-simple area and any additional
property or interest as the City may determine to complete the Project, as it relates to Tax Parcel No.: 039-
172-08, said property currently owned by NFPS, INC., or the owners’ successor-in-interest.

ESTIMATED JUST COMPENSATION:

Such estimated just compensation as may be determined based upon the takings required by the final
construction plans.

IT IS FURTHER RESOLVED that the estimated just compensation for the property is hereby

authorized to be deposited in the Office of the Clerk of Superior Court, Mecklenburg County, North Carolina,
together with the filing of the Complaint and Declaration of Taking.

CERTIFICATION

i, Stephanie C. Kelly, City Clerk of the City of Charlotte, North Carolina, Do IIEREBY 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 12" day September, 2011, the reference having been made in Minute
Book 132, and recorded in full in Resolution Book 43, Page 306.
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A RESOLUTION AUTHORIZING CONDEMNATION PROCEEDINGS
FOR THE ACQUISITION OF CERTAIN REAL PROPERTY

WHEREAS, the City Council of the City of Charlotte finds as a fact that it is necessary to acquire
certain property as indicated below for the GROVE PARK NEIGHBORHOOD IMPROVEMENT
PROJECT; 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 negotiate a purchase price;

NOW, THEREFORE, BE IT RESOLVED by the City Council of The City of Charlotte that
condemnation proceedings are hereby authorized to be instituted againsat the property indicated below, under
the authority and procedures of the laws of the State of North Carolina:

PROPERTY DESCRIPTION:

Amount necessary for the GROVE PARK NEIGHBORHOOD IMPROVEMENT PROJECT and estimated
to be approximately 1,660 square feet (.086 acre) of storm drainage easement; 886 square feet 9.020
acre) of temporary construction easement, and any additional property or interest ag the City may
determine to complete the Project, as it relates to Tax Parcel No.: 107-172-08, said property currently owned
by BARBARA S. McCALL by DON McCALL, Guardian of the Incompetent Estate of Barbara S.
McCalil, and by KAREN HARVEY, Guardian of the Person of Barbara S. McCall, or the owners’
successor-in-interest.

ESTIMATED JUST COMPENSATION:

Such estimated just compensation as may be determined based upon the takings required by the final
congtruction plans.

IT IS FURTHER RESOLVED that the estimated just compensation for the property is hereby
authorized to be deposited in the Office of the Clerk of Superior Court, Mecklenburg County, North Carolina,
together with the filing of the Complaint and Declaration of Taking.

CERTIFICATION

1, Stephanie C. Kelly, 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 12" day September, 2011, the reference having been made in Minute
Book 132, and recorded in full in Resolution Book 43, Page 307.

WITNESS my hand and the corpor
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A RESOLUTION AUTHORIZING CONDEMNATION PROCEEDINGS
FOR THE ACQUISITION OF CERTAIN REAL PROPERTY

. WHEREAS, the City Council of the City of Charlotte finds as a fact that it is necessary fo acquire
certain property as indicated below for the ROZZELLES FERRY ROAD SIDEWALK PROJECT; 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 negotiate a purchase price;

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

PROPERTY DESCRIPTION:

Amount necessary for the ROZZELLES FERRY ROAD SIDEWALK PROJECT and estimated to be
approximately 24,829 square feet (570 acre) of fee-simple area, and any additional property or interest
as the City may determine to complete the Project, as it relates to Tax Parcel No.: 057-093-08, said property
currently owned by Heirs at Law of ELLIS M. HEATH; FLORENCE IHEATH and spouse, if any; Heirs
at Law of HATTIE M. HEATH, or the owners’ successor-in-interest.

ESTIMATED JUST COMPENSATION:

Such estimated just compensation as may be determined based upon the takings required by the final
construction plans.

IT IS FURTHER RESOLVED that the estimated just compensation for the property is hereby
authorized to be deposited in the Office of the Clerk of Superior Court, Mecklenburg County, North Carolina,
together with the filing of the Complaint and Declaration of Taking.

CERTIFICATION

I, Stephanie C. Kelly, 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 12% day September, 2011, the reference having been made in Minute
Book 132, and recorded in fisll in Resolution Book 43, Page 308.
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