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EXTRACTS FROM MINUTES OF CITY COUNCIL

A Regular Meeting oj'the City Council of the City of Charlotte, North Carolina was duly held in
the Meeting Chamber at the Charlotte-Mecklenburg Govemment Center in Charlotte, North Carolina, the
regular place ofmeeting, at 7:00 P.M. on September 12,20II.

~~nbersPresent:Councilmembers: Banres, Burgess, Cannon, Carter, Cooksey, Dulin,
Howard, Kinsey, Mitchell, and Peacock.

Members Absent: Councilmember Warren Turner

Also Present: Mayor

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

A RESOLUTION AUTIJORIZING 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 THE
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 Airport (together with 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 State and Local Government Revenue Bond Act (Sections 159-80 et. seq.) (the
"Act"), to issue its revenue bonds for the purpose of financing airport facilities and refunding prior bonds
issued for such purposes; and

WHEREAS, the City Council of the City (the "City Council") on November 18, 1985 adopted a.
bond order anthorizing and securing airport revenne bonds of the City, which the City Council
supplemented and amended on June 8, 1992 and Augnst 23,2004 (the "Bond Order"); and

WHEREAS, the City Council has determined that it is necessary (I) to improve Charlotte
Douglas futernational Ail-port (the "Airport"), including, but not limited to, the acquisition, rehabilitation,
renovation, expansion and consrruction 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 Fil-efighting Facility, (iii) extension of the Taxiway D, (iv) construction of an in-line
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baggage system in tlte passenger terminal building, including new conveyors and building infrastructure
to SUppOlt screeuing equipment, (v) expansion of Concourse E to provide additional gates and additional
passenger circulation space, (vi) construction of additional passenger terminal space to accommodate a
new 4·lane security clteckpoint 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 ('e-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 system designed to support it and a reconstlUction of clteckpoints 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 ofthe passenger terminal building and (b) other improvements at
tlte Airport consistent with the Airport's mission (collectively, the "Airport Improvements"), (2) fund a
debt service reserve for each series ofthe 20II Bonds (as hereinafter deftned), if necessmy, and (3) to pay
the costs of issuance ofthe 20II 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 herein whereby the City
will authorize and approve (I) the issuance of; among other things, three series of its airport revenue
bonds, one to be known as "City ofCharlotte, NOI,th Carolina Airport Revenue Bonds, Series 20llA"
(the "20llA Bonds"), the second to be Imown as "City of Charlotte, North Carolina Airport Revenue
Bonds, Series 20llB" (the "20llB Bonds" and together witll the 2011A Bonds, the "20llAH Bonds"),
and the third to be known as "City ofCharlotte, North Carolina Variable Rate Airport Revenue Bonds,
Series 20llG" (the "20llC Bonds" and together with the 2011AB Bonds, the "2011 Bonds"), (2) a
Bond Purchase Agreement among the Local Govenllllent Commission, the City and Men'iIl Lynch,
Pierce, Feuner & Smith Incorporated and Wells Fargo Bank, National Association, as the underwriters
named therein (the "20llAB Underwriters"), providing for the sale of the 2011AB Bonds authorized
hereunder (the "20llAB Bond Purchase Agreement'') and (3) a Bond Purchase Agreement muong the
Local Government Commission, the City and Merrill Lynch, Pierce, Fenner & Smith Incorporated (the
"20llC Underwriter" and together with the 2011AB Underwriters, the "Underwriters''), providing for
the sale of the 2011C Bonds authorized hereunder (the "lOllG Bond Purchase Agreement" and together
with the 20IIAB Bond Purchase Agreement, the "BondPurchase Agreements "); and

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

WHEREAS, the City Council wants to (A) retain Parker Poe Admns & Bernstein LLP, as bond
counsel; (B) retain Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Bank, National
Association, as underwriters for the 201lAB Bonds; (C) l'etain 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, mld DEC Associates, Inc" as ftnancial advisor; (F) retain Bank ofAmelica, N.A. to provide an
irrevocable, direct-pay letter of credit for the 201lC Bonds and (G) retain U.S, Bank National
Association, as trustee for the 20II Bonds (collectively, the "Financing Team "); and

WHEREAS, the City Council wants the Chief Financial Officer of the City to ftle with the
Local Government CommissIon of North Carolina (the "Conmu8slon ") an application for its approval of
the 2011 Bonds, on a form prescribed by the Commission, and (I) request in such application that the
Commission appruve (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 Bonds; 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.

2
PPAB 1857553v5



September 12,2011
Resolution Book 43, Page 162

WHEREAS, copies of the forms of the following documents relating to the transactions described
above have been filed with the City and have been made available to the City Council of the City (the
"City Councir):

1. the Bond Purchase Agreements;

2. the Reimbnrsement and Security Agreement dated as of November I,
2011 (the "Reimbursement Agreement") between the City and Bank of
America, N.A., as credit provider, with respect to the 20IIC Bonds;

3. the Remarketing Agreement dated as of November I, 2011 (the
"Remarketing Agreement") between the City and Merrill Lynch, Pierce,
Fenner & Smithhtcorporated, as remarketing agent for the 2011C Bonds
(the "RemarketingAgent");

4. the Preliminary Official Statement (the "Preliminary Official
Statement") with respect to the 2QIIAB Bonds; and

5. the Official Statement (the "2011C Official Statement") with respect to
the 2011C Bonds.

WHEREAS, the City Conncil considered and recognized that variable interest rate debt
instruments may subject the City to the risk ofhighel' interest rates withrcspect 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 cl"edit 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 ofChm'lotte, North
Carolina that the City Council has determined to adopt, in accordance with Section 208 of the Bond
Order, this Resolution authorizing the issuance of the 2011 Bonds, as follows:

Section 1. For purposes of this Resolution, all Cllpitalized, 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 "Appendix'} 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 (I) to finance the costs 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 documents 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 assnre 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 counection 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 Govermnent Commission for its approval ofthe issuance ofthe 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 City's application and supporting documentation:

(a) that the issuance of the 2011 Bonds is necessary or expedient;
(b) 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, to
finance the Airport hnprovements;
(c) that the Airport as now constituted and after the completion of the Airport
hnprovements 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 interest cost to the City.

Section 6. The City shall issue not to exceed $175,000,000 in total aggregate principal
amount ofits 20II Bonds.

Section 7. The City Council requests that the Commission sell (I) the 2011AB Bonds
through negotiation to the 201 lAB 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 ofthe Preliminaty Official Statement and
20IIC Official Statement are in all respects authorized, approved and confitmed, and the use of the
Preliminary Official Statement by the Underwriters in connection with the sale ofthe 201 lAB Bonds, and
the use of the 201IC Official Statement by the 20llC Underwriter in connectiou with the sale of the
2011C Bonds is hereby in all respects authorized, approved aud confinned.

Section 8. TIle 20II Bonds shall be dated as of their date of issuauce. The City will pay
interest on the 20llAB Bonds on each Jalluary 1 and July I, beginning on July I, 2012, at the rates set
forth in a certificate of the Chief Finallcial Officer of the City rendered pursuant to Appendix A.
Principal of the 2011AB Bouds are payable in annual instalhuents on July 1 in each year, as set forth in
the certificate of the ChiefFinancial Officer of the City rendered pursuant to Appendix A. The City will
pay interest on the 2011C Bond on the frrst business day of each month at the rates established in
accordance with Appendix B. Principal on the 201lC Bond is payable in annual installment on July I in
each year, as set fmih in the ce1iificate of the Chief Financial Officer of the City rendered pursuant to
AppendixB.

Section 9. The fonn alld content of the Preliminary Official Statement are in all respects
authorized, approved and confinned, and the use of the Preliminary Official Statement and the final
Official Statement for the 20llAB Bonds, confonning to the contents of the Preliminary Official
Statement with the addition of the pricing infomtation for the 2011AB Bonds (the "2011AB Official
Statement"), by the 2011AB Underwriters in connection with the sale of the 20llAB Bonds is hereby in
all respects authorized, appl'Oved alld confirmed. The Mayor, the City Manager or Chief FiIlallcial
Officer of the City is authorized to execute the 201lAB Official Statement on behalf of the City together
with such changes, modifications, and deletions as the ChiefFinancial Officer, with the advice ofcounsel,
may deem necessary and appropriate; such execution and delivery shall be conclusive evidence of the
approval and authorization in all respects of the fonn and content thereof.

Section 10. The City Council has ascertained and hereby dete1mines that the average period
of usefulness of the capital projects being financed by the proceeds of the 2011 Bonds is not less thall30
years computed from the date of issuallce ofthe 20II 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 t1,e proceeds thereof to
comply wiili Internal Revenue Code of 1986, as amended (the "Code"). The Chief Financial Officer of
the City is hereby authorized to execute a no-arbitrage celtificate in order to comply with Section 148 of
ilie Code and the applicable Income Tax Regulations thereunder. .

Section 12. The Commission is hereby requested to sell the 2011 Bonds tlrrough a negotiated
sale to the Underwriters pursuant to the terms of the Bond Purchase Agreements. The fmill and content
of the Bond Purchase Agreements are in all respects approved and confirmed, and ilie Mayor, the City
Manager or the Chief Financial Officer of the City is hereby autllOrized, 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 ilierein as he or she may deem necessary, desirable or appropriate,
the execution thereof to constitute conclusive evidence ofhis or her approval of any and all such changes,
modifications, additions or deletions therein, and that from and afte.' the execution and delivery of the
Bond Pumbase Agreements, the Mayor, the City Manager and the Chief Financial Office,' of the City are
hereby authorized, empowered and direeted 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 execnted. The execution thereof by such officials constitutes conclnsive 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
ChiefFiuancial Officer of the City is hereby authorized, empowered, and directed to execute and deliver
the Reimbursement Agreement and the RemaTketing Agreement for and on behalf of the City, including
neeessmy 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 ofhis or her approval ofany and all such changes,
modifications, additi011S or deletions therein, and that fi'om and afte.' the execution and delively of the
Reimbursement Agreement and the Remarketing Agreement, the Mayor, the City Manager and the Chief
Financial Officer ofthe City are hereby authorized, empowered and directed to do all such acts and things
and to execute all such docnments as may be necessary to CaJ'ry out mld comply with the provisions ofthe
Reimbursement Agreement and the Remarketing Agreement as executed,

The Mayor, t1,e City Manager or the ChiefFinancial Officer of the City is authorized to execute
the 2011C Official Statement and the final Official Statement with respect to the 2011AB Bonds, on
behalfofthe City togeilier with such changes, modifications, and deletions as the ChiefFinancial Officer,
with tlle advice of counsel, may deem necessary and appropriate; such execution and delivery shall be
conclnsive evidence ofthe approval and autborization in all respects of the fmm and contentthereof.

Section 13. No stipulation, obligation or agreement herein contained or contained in the 2011
Bonds, this Resolution, the Bond Purchase Agreements or any other instnnnent related to the issnatlCe of
the 2011 Bonds shall be deemed to 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 liable 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 directed to do any and all other acts and to execute atly and all other
documents, which they, in theit discretiou, deem necessary and appropriate in order to consummate the
tratlsactions contemplated by (1) this Resolution and (2) the other documents presented to this meeting;
except that neither of the above is authorized or empowered to do anything or execute any document
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which is in contravention, in any way, of Ca) the specific provisions of this Resolution, (b) any agreement
to which the Cily is bound or (c) any applicable law, statute, ordinance, rule or regulation of the United
States ofAmerica or the State ofNOlih Carolina.

Section 15. Notwithstanding Section 2.03 of the Bond Order, the 2011 Bonds, and any other
Bonds issued pm'suant to the Bond Order hereafter, may be executed by of the City Manager or bear the
facsimile signature of the City Manager, in substitution of the signature of the Mayor; provided, that the
City Clerk has also executed the 2011 Bonds or snchother Bond issued pursuanttu the Bond Order.

Section 16. From the adoption ofthis Resolution until the date the 2011 Bonds are issued, tile
Mayor, the City Clerk, the City Manager and the Chief Financial Officer of the City are hereby
authorized, empowered and directed to mal,e any changes, modifications, additions or deletions to the
Appendices hereto or the documents hereinabove authorized as he or she may deem nccessary, desirable
or appmpriate (I) that may be requested by the rating agencies rating the 2011 Bonds, (2) that may be
necessary to carry out and comply with the pmvisions of said docnments as executed, (3) tu effectuate
other technical changes to the provisions of tile 2011 Bonds necessary to implement the intent of this
Resolution, or (4) change the makeup of the financial institutions serving as Underwriters or add other
financial institutions thereto. Fmthermore, the Mayor, the Cily Clerk, the City Manager and tile Chief
Financial Officer of the Cily are authorized t6 talte any and all further actions tu execute and deliver any
and all other documents as may be necessary in the issuance of the 20II 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 ChiefFinancial 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 tlleir respective designees, are hereby authorized to talte
any further action necessary to undertake the administration of the 2011 Bonds as contemplated in this
Resolution and the Appendices hereto.

SectiOlII7. The Mayor, the City Manager, the Chief Financial Officer of the Cily 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, celtificates and documents as may be required to show the facts relating to the
legalily and marketability ofthe 2011 Bonds as such facts appear on the books and records in such parly's
custody and control or as otherwise known to theln; 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 tllerein..

Section 18. All acts and doings of the Mayor, the City Manager, the Chief Financial Officer
of the City and the City Clel'1, 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 all respects approved and confirmed.

Section 19. If anyone or more of the agreements or provisions herein contained is held
contrary to any express pmvision 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 pmvisions are nnll and void and separahle from the remaining agreements and provisions
and will in no way affect the validity of any of the other agreements and provisions hereof or ofthe 2011
Bonds authorized hereunder.

Section 20.
construction.
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Section 21. All resolutions or paIts thereof ofthe City Council in conflict with the provisions
herein contained are, to the extent ofsuch conflict, hereby superseded and repealed.

Section 22. This Resolution is effective on its adoption.

On motion of Councilmember Barne s , seconded by Councilmember
Cannon , the foregoing order entitled:. "A RESOLUTION AUTHORIZING THE ISSUANCE

UNDER THE PROVISIONS OF THE STATE AND LOCAL GOV.ERNMENT REVENUE BOND ACT, AS
AMENDED, OF THREE SERIES OF AIRPORT REVENUE BONDS OF THE CITY OF CHARLOTTE;
DIRECTING THE ApPLICATION TO THE LOCAL GOVERNMENT COMMISSrON FOR APPROVAL OF SUCH
BONDS; THE I'RrvATE SALE OF THE BONDS; AND VARIOUS AGREEMENTS AND ACTIONS IN
CONNECTION WITH SUCH TRANSACTIONS" was adopted by the following vote: Unanimously

AYES:

NAYS:

PASSED, ADOPTED AND APPROVED this 12th day afSeptember, 2011.

* * * *
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To

RESOLUTION PROVIDING FOR THE ISSUANCE OF:

CITY OF CHARLOTTE, NORTH CAROLINA

AIRPORT REvENUE BONDS, SERlES 2011A

and

An<.. "1' REVENUE BONDS, SERIES 2011B
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ARTiCLE I.

DEFINITIONS

I •• ··

,Section 1.01. lIf.e~.1liflg OfWt!rM,lJ1,d J:el'flls.

(a) Deflnittons, All words and phrases defined in Article I of the Bond Order are
incorporated herein by reference, 10 addition, the following terms, except where the context indicates
otherwise, have the respective meanings set forth below:

"Airport Improvements" means certain improvements to the AirpOlt financed with the proceeds
,of the 2011 Bonds, consisting of (a) the (i) rehabilitation of Runway 18C136C, (ll) construction of an
access road to tim neWly-constructed west Aircraft Rescue Firefighting Facility, (iii) extension of the
Taxiway D, (iv) construction of an in-line baggage system in the passenger terminal building, including
new conveyors and building infrastructure to support screening equipment, (v) expansion of Concourse E
to provide additional gales 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 oftbo passenger terminal building for an expanded
international anival 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 Aldines, United Airlines 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 ofcheckpoints A and B in the passenger terminal building, and (viii) construction of a new
approximately 3,200 space parking facility, replacing the hourly parldng decks located in front of tbe
passeilger terminal building and (b) other improvements at the Allport consistent with the Airport's
mission.

"Appendix A" means this Appendix: A which is attsched to, and incorporated in, the Series
Resolution.

"AuthorizedDenomination" meatls $5,000 and any integral multiple tiiereof.

"Bond Counsel" means an attorney or fum of attorneys of ,'ecognized national standing in the
field oflaw relating to municipal bonds, selected bythe City.

"Bond Registrar" means U,S, Bank National Association, or any successor or successors thereto
appointed pursuant to the Bead Ordet', the Series Resolution or this Apperidix A.

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

"DirectParticipant" means a participant in the book-entry system maintained by DTC.

"DTC" means TIle Depositot'y Trust Company, New York, New York,

"Finance Director" means the Chief Financial Officel' of the City, the person perf01nllng the
duties of the Finance Director or the officjal succeeding to the Finance Dh'Cctor's principal functions, the
Assistant Finance Direc1Dr or any Deputy Finance Director_

"Fitch Ratings" means Fitch, loc" a corporation organized and existing under the laws of the
Staw of Delawal'e, its succesSOI's and assigns and, if snch corporation is dissolved or liquidated 0"

otherw~e ceases to pe,form securities rating services, such other nationally recognized secmities mtiug
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, ..;

agency (other tban S&P 01' Moody's) as may be designated in writing by the City and approved in wliting
bytheLGC.

"Interest PaymentDate" meanS July 1, 2012 and ea.ch July I and Jal1Ulll.Y 1 thereafOOl'.

"Mail" means first-class United Stares maii; postage ·prep·aid.

"Moody's" means Moody's Investors Service, a cotp01'lltion ol'ganized and existing under the
laws of the State of Delaware, its succeSSOI'S and their assigns, or, if such corporation is dissolved 01'

liquidated or otherwise ceases to perform seemities 1'Oting services, snch other nationally recognized
seourities 1'lIting agency (other than S&P or Fitch Ratings) as may be designated in writing by the City
and apP1'Oved inwriting by the LGC.

"Payi,.g Agent" means the Trustee or any SucceSsor or successors thereto appointed pursuant to
the Bond Order or this Appendix A.

"Purchase Contract" means, oolleotively, the Bond Purobase Agreement llIllong the Looal
Government Commission, the City and the 201 lAB Underwriters, p1'Oviding fut· the initial purchase of
ti,e 2011AB Bonds.

"Qualified Surety Bond" means any SUl'ety bond or other insurance polky, whioll has liquidity
features equivalent to a letter of credit, or any letter of oredit deposited in a subaccoullt of the Revenue
Bond Reserve Account in lieu of or in plIl.tial substitution for monles Oll depo.sit thel'ein, the issuel' of
which, at the time ofthe issuance oftlte Qualified Surety Bond, is 1'llte<! in tlte highest rating categories by
either S&P, Moody'S or Fitch Ratings.

"Qualified Surety Bo"dProvider" meanS a provideI' ofa Qualified Surety Bond,

"Rati,.g Agency" means Moody's, S&P 01' Fitch Ratings, Exoopt as otherwise provided hel'ein, if
more tltan one Rating Agency maintains a Cl'edit rating with respect to the 201lAB BOIlds, then any
action, approval or COllsent by ot· notice to a Rating Agency shall be effeotive only if such action,
approval. consent or notice is given by 01' to each such Rating Agrncy.

"Regula,' Rficord Date" means, with respect to each Jntcl'est Payment Date the 15t1t ds:y of the
calendat month inrmediately preceding tlte Interest Payment Date whethCl' or not aBlminess Day.

"Reserve Requlreme,.t" means, fiJI' the 2011A Bonds 01' the 20118 Bonds, the lesser of (I) 10%
of the issuance plice of the 2011A Bonds or the 20118 Borld., respectively, (2) the maximum amount
requil'ed to pay pdncipal andinterest OIl the 20llA Bonds 01' the 20118 Bonds, respectively, fut· any
cun'ent 01' succeeding Fiscal Year 01' (3) 125% of the avel'age annnal pdncipal and interest requirements
on the 20llABouds 01' 2011B Bonds, respectively.

"8e,.ies Rfisolutlo,." means, the Series Resolution adoptcd by the City Council of the City on
Septemb01' 12, 2011, the appendices attached the1'eto, and any amendments 01' supplements thel'cto.

"Series 2011A Subaccount ojthe Revemte Bond IntepestAccount" means the subaccount cl'ested
and so designated by Section 4.01.

"Series 20lIA Subaccm.mt oj the Rfivenue Bond Principal Account" means tile subaccount
cl'eated and so designate<! by Section 4.01.
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"Serles 201lA Subaccount of the Revenue Bond Redemption Account" means the subaccount
created and so designated by Section 4.01.

"Series 20llA Subaccount ojthe Revenue BondReserve Account" means the subaccount created
and so designated by Section 4,01.. .

"Series 20llA Subaccount of the Revenue Bond Sinktng Fund Account" means the subaccount
created and so designated by Section 4.01.

"Series 20llB Subaccount ofthe Revenue Bond Interest Account" mesns the subaccount created
and so designated by Section 4.01.

"Seriell 20llB SublJ£count of the Revenue Bond Principal Account" means the subaccouct
created and so designated by Section 4.01.

"Series 20llB SublJ£Count of the Revenue Bond Redemption Account" means the subaccount
created and so designated by Section 4.01.

"Series 20llB Subaccount ofthe Revenue Bond Reserve Account" means the subaccount created
and so designated by Section4.01.

"Series 20llB Subl1£count of the Revenue Bond Sinking Fund Account" means the subaccount
created and so designated by Section 4.01.

"Sinking Fund Requirement" means the principal amount ofthe 2011AB Bonds to be retil'ed by
mandatory redemption pursuant to sectiou 3.04 ofthis Appendi" A as specified by the Finance Directorin
bis certificate delivered under Section 2.03(4)(B) of this Appendix A. If during any I2~mouth period
ended Jnne 30 the total principal amouct of the 2011A Bonds or 201 IB Bonds retired by purchase or
redemption under the provisions of this Appendi" A is greater than the amount of the corresponding
Sinking Fund Requirement for sucb 2011AB Bonds, the next succeeding Sinking Fund Requirements f"Or
sucb 2011A Bonds or 2011B Bonds will be I'educed ill such amount aggregating the amount of such
excess.

"8&1''' meaus Standard & Poor's Ratings Services, a Division ofThe McGraw-Hill Companies,
Inc., a corporation organized and exIstitlg under the laws of the State of New YOIi" its successors and
theit· assigns 01', if such c01"porntion is dissolved or liquidated 01" otherwise ceases to perfol'll1 securities
rating services, such other nationally recognized securities rntillg 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 " means the 2011AB Bonds and the201ICBonds.

"20llAB Bonds" means the201lA Bonds and the 2011B Bonds.

"20IIAB Underwriters" means tlle investment banldng firms ofMenil1 Lynch, Pierce, Felmer &
Smith In.corporated, Wells Fargo Bank, National Association and any other investment baitlting firm 01"
underwriter that may be named in accordance withthe Purchase Contrs.ct

"20l1A Bonds" means the City of Charlotte, North Carolina Airport Revenue Bonds, Series
201 iA issued pursuant to the Bond Order and the Series Resolution, the terms of which are set fortIl in
this Appendix A.
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"201JR Bonds" meanS the City of Charlotte, North Carolina AirpOlt Revenue Bonds, Series
201lB, issued pursuant to the Bond Order and the Series Resolution, the tel'lDS of which are set forth in
this Appendilt A.

'~ZOJJC ,Bond" means the Gity ,9:t'.Cha1·~\ltro, N01th Carolina Variable Rate Airport Revenue
Bond, Series 2011C issued pursuant to the Bond Order and th<i Series Resolution, the terms of which' are
set forth in AppendixB to the Series Resolution.

(b) Construction. This Appendix A, elWept where the context by clear implication herein
, otherwise requires, is subject to and to be construed in the Sa1lle manner as provided by Sectioo 102 of the
BondOrdel'.

Section 1.(12. Patties Interested Herein. Except as otherwise e"1'ressly provided in tbis
Appendix A, nothing herein expressed or imp.lied is intended or to be constroed to confer on or to give to
any Pel'son, other than the City, the City Council, the Paying Agent, the Registrar, the Trustee, the
20liAR Underwriters and the owners ft'om time to time of the 2011AB Bonds, any right, remedy or
claim under or by reason hereof or any covenant, condition or stipulation 11el'eof. All the covenants,
stipulations, promises aIld agt'Oements herein contained by and on behalf of the City are for the sole and
elWlnsive benefit ofthe City, the City Council, the :Pllying Agent, the Registrar, the Trustee, the 2011AB
Underwriters and the owners of the 201lAB Bonds, except as herein otberwise provided. '

Section 1.03. Rat(fiClitJon. All actiOll heretofore taken (not inconsistent with'tbe provisions of
this Appendix A) by tl,e City directed toward the financing of the Airport Improvements (as defined in
the Series Resolntion), toward the sale IU1d delivery ofilie 201 lAB Bonds for that purpose, a11d toward
the acceptance and execution of the Purchase Coutmct submitted by the 2011AB Underwriters to the
City, hel'eby. is ratified, approved and confirmed.

[Bnd ofArticle 1]
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. , .' " . ',:"

AUTHORIZATION, FORM,IssUANCE,DELIVERY AND REGISTRATION OF 2011AB BONDS

. Section2.01. Autl,oFlzatlon . 01 Financing and AuthoFizatlon 01 .2011A8.. lJ.Ol!f'~,. T)ltl

financing of the Airport linprovements which constltnte Addilio»al Facilities under the Bond Orde" 00"

hereby authorized. FOl' the pmpose of providing funds fur the fiuancing of the Cost of the Additional
Facilities, funding an account in the Revenue Bond Reserve Accoullt for the 20llA Bonds and paying the
costs ofissning the 2011ABoilds, thet';, is hereby authorized and sball be issued, under and pnrsuantto
the Constitution mId the laws of the State, including the Act, the Bond Order and the Series Resolntion
and this Appendix A, the 2011A Bonds of the City in the mnounts and subject to the conditions herein
provided. For the purpose of providing funds for the finmicing of the Cost of the Additional Facilities,
funding an account in the Revenue Bond Reserve Account fur the 20118 .Bonds and paying the costs of
issuing the 20HB Bonds, there is hereby authorized ffild shall be issued, under and pursuant to the

. Constitution and the laws of the State, including the Act, the Bmid Otder and the Sedes·Resolution and
Illis Appendix A, the 20HB BO)lds of the City in the amounts and subject to the couditlons herein
provided. No 201 lAB Bonds may be issued underthe provisions ofthis Appendix A and the Bond Ol'del'
except in accordance with tWs Arliclll, The total principal amount of20llAB Bonds that may be issued is
hereby expl""sly limited to $143,705,000, except as provided in Sections 204 and 210 ofthe Bond Order,
and the total pl'incipal amount of each sOl:ies of the 2011AB wl1l be set furth in the certificate of the
Finance Ditecto" delivered in aceol'dffilOO with Secnon2.03(4).

Section 2.02. ISlIuance 01201IAB Bond&

(a) The 201lA Bonds will be designated "City 01Charlotte. North Carolina AirportRewmue
Bonds. Series 20llA," The 2011A Bonds will be issllllble as fully registered bonds in any Authorized
Denomination. The 2011A Bonds will be munbered from RA-I upwards. The 2011A Bonds will be
substantially in the fonn set nllth in Exhibit A, with such appropriste variations, omissinns and inseltions
as are permittedor requiredby this Appeudix A.

(b) The 20l1B Bonds will be designated "City 01Charlotte, N0I1h Carolina AirportRevenue
Bonds. Series 201lB." .The 20llB Bonds w11l be issuable as fully registered bonds in my Authorized
Denomination. The 2011B Bonds will be numbered from RB-1 upwards. The 2011B Bonds will be
substmtially ill the fOttn set fillth in Exhibit B, with such appropriate vaJ:ialions, omissions md inseltions
as a'" pe,'mitted or required by this Appendix. A.

Section 2.03, Delivery of 201MB Bmttls• .Before the delivery by the Trostee of ffily of the
201 lAB Bonds, the items ''''luu'ed under Section 717 of the Bond Order must befiled with the Tl'Ustee.
The 20llAB l30nds must be in Authorized Denominations and executed substantially in the form ffild in
the manner set forth in the Exhibits to this Appendix A and wiJ1 be deposited with the Bond Registrar for
authentication, but before the 20 I lAB Bonds may he aulllenticated and delivered by the Bond Registrar
to the Treasm'er of the State for redelivery to. the 20l1AB Underwriters, there must be filed with the
Tlllstee the following:

1. a copy, certified by the City Clerk, ofthe Sedes Resolotiou;

2, a copy, cOJ:tified by the SecretsrY or any Deputy Secretary of the Local
Government Commission, ofthe resolution of the Local Government Commission appl'oving the
issuance ofand awm'ding the 201lAB Bonds;

3. a copy, certified by the City Clerk, ofthe Bond Order;
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4.
following:

a cel1ificate or cel1ificates of the Finance Director collectively setting forth the

(A) the aggregate principal amount of the 20lIA Bonds and the 2011B
Bonds to be issued, not in excess of the maximum amount previously established in

. secti~i120i; .. .. ... . ... . ... .. .. .. .

(B) the interest rates for the 20lIA Bonds and the 20lIB Bonds, such
interest .-ate not to be in excess of6.00% for any maturity;

(C) the amolDlt ofthe Reserve Requirement which is reqnired to be deposited
to each subaccount ofthe Revenue Bond Reserve Account;

(D) the disposition ofthe proceeds ofthe 20lIAB Bonds to 1IIe Series 201lA
SubaccOlDlt of the Revenue Bond Reserve Account, to the Series 2011A Cons1rnotion
Account ofthe ConstruetionFund, to the Series 2011B Subaccount ofthe Revenue Bond
Reserve Account Ilnd to the Series 20l1B Cost of lSsuance Account oftile Construction
Fund;

(E) the designation of the principal amount of eaoh maturity of each of the
2011A Bouds and 201lB Bonds and the Sinking Fund Requirements, if any, fOl' the
2011A Bonds and the 20llB Bonds; and

(F) the designation of the premium (not to exceed 2.00%) for optional
redemption oftbe 20llA Bonds and the 201m Bonds under Section 3.02;

5. an opinion of tho Aill'0l1's Attomoy to the effect that the City hll\l title tu the
Ahl'ort, sobjoct to Permitted Enoumbrances or other exceptions satisfactory to the 20llAB
Underwriters;

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

7. copies of insurance oe11ificates and a statement, signed by the City's Director of
rnsuranoe and Risk Management or insurance agent, to the effect that the insurance required by
the Bond Order is in effect; and

8. an Opinioll of the City Attomey stating that (i) the Series Resolution has been
duly and validly adopted by the City, (ii) no provision of the Bond order 01' the Series Resolution
violates any provision of the Act or results in or constitutes a defiullt under any ag,·eement,
indenture or other instrument to which tha City is a party or by whichthe City may be bound, and
of which he has knowledge, (ill) the City's adoption ofthe Sedes ResohJtion and ""ecutlon and
issuance of the 201lAB Bonds am not subject to Ilny authorization, consent, approval or review
of any gove1'llmental body, public officer 01' regulatory authority not theretofore obtained or
effected, and nO taxe.~ are payable in oonnection therewith, and (Iv) the fonn, tetms, execution,
issuance a"d delivery of the 2011AB Bonds have been duly and va1Jdly authorized by the City,
and the 2011AB BOllds coostitote valid and binding special obligations ofthe City in accordance
with their terms.

When the documents mentioned in plll'agl'llphs (1) to (8) of this Section have been flied with ilie Trustee
and when the 20I lAB Bonds have been executed and authentioated as required by this Series Resolution,
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fue Tnmtee shall deliver fue 201 lAB Bonda at fue titnes as prescribed in the Purchase Contract to the
Treasurer ofthe State ofNorth Carolina for "'delivelY to or on the order of the 201 lAB Underwriters, but
only on payment 10 fue Trustee of fue purchase price of fue 201 lAB Bonds. l'he Trustee is entttied to
rely on fue resolutions and certificates mentioned in paragraphs (I) furough (8) of this Section as'to all
matters stated therein, .

Section 2.04. Details of2011AB Bonds; Payment.

(a) The 20llAB Bonds will malUl'e On July I of the years and in fue amounts and
will bear interest (computed onfue basis of a 360-dayyear oftwelve 30-<!ay months) as set fol1h
hi the Finance pirector's certificate referred to in Section 2.03(4) above,

(b) Bot!:t fue principal of and fue interost on fue 201lAB Bonds are payable in any
lawful coin 01' currency oHhe United States ofAmerica which on fue respootive dates ofpayment
fuereof is legal tender for the paymentofpublic andprivate debts. Each 20IlAB Bond shall bear
interest fl'Om its date until its principal sum has been paid, but if such 201 lAB Bond has matured
at has been called fur redemption and the redemption date has occurred and funds are available
forthe payment fuereof in full in accorduace with fue terms ofthe Bond Order, such 20llABond
or 20lIB Bond shall then cease to bear interest as ofthe matarny date or Redemption Palli. The
20HAR Bonds will be dated as of their date of issuance, except that 201 lAB Bonds issued in
exchange for or on fue registration of transfur of 20llAB Bonds will be dated as of the mterest
Payment Pate nex.t preceding tbe date of authentication thereof, nnless (I) the date of such
authentication precedes June IS, 2012, in which case tlley will be dated as ofthe date ofissuance,
(2) the date of such authentication is after a Record Date and before the following Interest
Payment Pat", in which event they will be dated as of such following Interest Payment Date 01'

(3) the date of such authentication is an Interest Payment Pate to which interest on the 20llA
Bonds ,or 20llB Bonds has been paid in full or duly provided for in accOluance with the terms of
this Appendix. A, in which case they will be dated as of such Interest Payment Pate; except that
if, as shown by the recorda ofthe Paying Agent, intel"st on the 201lA Bonds or 20llB Bonda is
in defanlt, 20UA Bonds 01' 2011B Bonds executed and delivered in exchange for or on
registration oftl.'lIIls:rer of20llA Bonda or 20UB Bonds will be dated as ofthe date to which
interest onfue 201lA Bonds or 201tBBonds, respectively, has been paid in full. If no interest·
has been paid on the 20llA Bonds or 20UB Bonds, 2011A Bonds 01' 2011B Bonds executed and
delivered in exchange fur or on fue regisll'ation oftransfer of20llA Bonds or 201lB Bonds will
be dated as oftheir date ofissnuace,

(c) The 201 lAB Bonds will be initially delivered by means of a book-entry system
with no physical distribution of deflll1tive 2011AB Bonds made to the pUblic. One definitive
2011AB BOlld for each maturity of each series is to be delivered to The Depository Trust
Company, New York, New York ("DTC"), and immobilized in its custody. A book-eutry system
will be employed, evidencing ownership of the 20I lAB Bonds in denominations of $5,000 or any
integral mnltiple thel'eof, with transfers of beneficial ownership effected on fue records of PTC
and its participants (the "DTC Participants") pursuant 10 rules and procedures established by
PTC.

Each PTe Pal'ticipant will be credited in fue recol'ds of DTC witli the amouut of such
PTe Participant's interest in the 20llA Bonds at fue 2011B Bonds. Beneficial ownership
interests in the 20I lAB Bonds may be purchased by 01' through PTC Pal'ticipants. The holdel's of
these beneficial ownership intel'esl's ate hereinafter referred to as the ''Beneficial Owner.." The
Beneficial Owners will not receive definitive 20llAB Bonds representing their' beneficial
ownership interests. The ownership intemsts ofeach Beneficial Owner will be recorded through
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fi,e records of the DTC Participant :from which such Beneficial Owner purchased its 201lAB
Bonds. Transfers of ownership interests in the 2011AB Bonds will be accomplished by book
entries Inade by DTC and, in turn, by DTC Palticipants acting on behalfofBeneficial Owners, So
long as Cede & Co" as nominee for DTC, is the Registered Owner of the 2011AB Bonds, the

. Tmstee ~1!all.1:I"e.'!t t;:ed.e & Co. "" the only owner of the 2011AB Bonds for all purposes under the
Bond Order and this Appendix A, including receipt 'of all pi'iricilplil alld pl'eiilium.if liuy. and

. interest on the 2011AB Bonds, receipt ofnotices, voting alld requesting or dkecting the Trustee to
tal<e or not to talre, or consenting to, certain actions lUlder the Bond Order ortbis Appendix A.

Payments ofprincipal, interest and prenliulU, if any, with respect tc the 20I lAB Bonds,
so long as DTC is the only Owner of the 201lAB Bonds. will be paid by tbe Tl'Ustee directly to
DTC 01' its nominee. cede & Co., as prOVided in the Blanket Letter of Representation dated
November 21, 1996 ft'om the City and the Trustee to DTC (the "Letter ofRepre~tmit1tio1t"). DTC
will remit such payments to DTC Participants, and Stich payments thereafte,· will be paid by DTC
Participants to the Beneficial Owners. The Trustee and the City are not and will not be
responsible or liable for payment by DTC orDTC Participants, for sending transaction statements
OJ' for maintaining, supervising or reviewing records maintained byDTC or DTC Participants.

If (a) DTC determines not to continue to act as securities depositcry fur the 201lAB
Bonds 01' (b) the Tmstec and file City detel1nine to discontinue the book entry system in
accordance with DTC's rules and the City fails to identify another qualified securities depository
,to l'eplace DTC. the City will deliver fully registered definitive 2011AB Bonds to DTC in
accordance with DTC's rules and procedures.

The City and the Trustee have no responsibility or obligation with respect to (A) the
accuracy ofany records maintained.by DTC or any DTC Participant; (B) the PaYtnent by DTC or
any DTC Participant ofany amonnt due to any Beneficial Owner in respect ofthe principal cfand
preroiUJIJ, if any, and interest on the 2011AB Bonds; (C) the delivery or tilneliness of de'ivery by
DTC 01' 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 Owners; (D) the
selection of Beneficial Owners to receive payments in the event of any partiall'edemption of the
2011AB Bonds; or (E) any consent given or other action taken by me or its nominee, Cede &
Co., as Owner.

(d) The 201lAB Bonds are psyable at the cOl'porate trust office ofthe Paying Agent
on presentation and surrender. Interest on the 2011AB Bonds will be paid by the Paying Agent
by check 01' draft mailed on the Interest Payment Date to each Owner as its name and address
appear on the registration books kept by the Registtar at the close ofbusiness on the ReCOl'd Date.
At the written request of any Owner of at least $1,000,000 in aggregate pdncipal alllOunt of the
201 lAB Bonds. principal and interest may be payable by wire transfuI' at the address·specified in
Wliting by the Owner to the Paying Agent by the Record Date. CUSlP nmnber identification
with appropriate dollar amounts for cscb CUSIP nmnber shall accompany all payments of
principal of. pl'emium, if allY, and intetest on any ZOllAB Bonds, whethel' by check or by wire
transfer.

(e) U,S. Bank National Association, Charlotte, NOltb Carolina, is hereby appointed
as Bond Registrar with respect to 111e 2011AB Bonds.

Section 2.05. Arbih'ageand Tax ClWellallt~. The City covenants that it will not take or petnlit,
or omit to tal,e or cause to be taken, any action that would adversely affect the ,J{clusio!! ftOIll fedoml
income tm<ation of the interest on the 2011AB Bonds and, if it should take or permit, 01' Omit to take or
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cause to be taken, any such action, the Ci1y will take or CaUse to be taken all lawful actions wiUrln its
power necessary to rescind or correct such actions or omissions promptly on having 1mowledge thereof.
The Ci1y acknowledges that the continued exclusion of interest, on the 2011AB Bonds or fl'om an
Owner's gross income for fed<mli income tax proposes depends, in part, 011 compliance with the arbitrage

. limitations imposed by. Section 148 of the Code. :rbe ei1y coY.e1)!ll).W:that it :W1l1.collll'ly with all the
requirements of Section 148 of the Code, including the rebate requiremeuts, and that it will not permit at
any time any ofthe proceeds ofthe 201 lAB Bonds or other fuuds under their control be used, dil'ectly or
indirectly, to acquire any asset or obligation, the ""quisilion ofwhich would cause the 201lAB Bonds to
be "arbitrage bonds" for purposes ofSection 148 oflbe Code,

[End ofArticle 11]
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Section 3.01. PI'ivllege of Redemption mId Redemption Prices. The 2011A8 Bonds are
redeemable, on notice as provided below, at the times, at the redemption prices 'U1d on the tenDS
contained in this Article ill and in Article 1II of the Bond Order.

Section 3.02. Optional Redemption ofthe 101lAB Bonds.

(a) The 2011A Bonds may be redeemed before their maturities, at the option of the City,
from any funds that may be available for such purpose, either inwhole or in part at the l'Cdemption price,
including a premium (calculated on tho par ammmt on the 2011A Boods called for redemption) not to
exceed 2.00%, alias set forth in the Finance Director's certificate referred to in Section 2.03(4) above.

(b) The 20118 Boods may be redeemed before their maturities, at the option of the City,
from any funds that may be available for such purpose, either in whole or in part at the redemption price,
including a premium (calculated au the par amount on the 20118 Bbnds called for redemption) not to
exceed 2.00%, all as set faith in the Finance Director's certificate referred to in Section 2.03(4) above.

Section 3.03. Extraordinary Optional Bedemptwn o/201lAB Bonds. Tbe 2011AB Bonds
will be subject to optional redemption by the City, in whole Ol' in patt on any date at a redemption p1'ice
e<J.UaI to the principal amount thClOOJ; without premium, plus accrued intel'est to the date of redClDption,
on instructions from the City, from the Net Proceeds of insurance or Eminent Domain which are
deposited in the Sedes 2011A Subaccount of the Revenue Bond Redemption Account Or the Series
2011B Subaccount of the Revenue Bond Redemption Account, respectively, as provided in the Bond
Order.

Section 3.04. SinkIng Fund Redemption. The 20llAB Bonds are required to be redeemed to
the extent of any Sinking Fund RequirellWllt on each July 1 on which thel'e is a Sinking Fund
RequiremOllt from money l'Cquired to he deposited in the Series 20llA Subaccount of the Revenue Bond
Sinking Fund Account or the Series 2011B Subaccount of the Revenue Bond Sinldng Flnld Account,
respectively, at a l'edemption pl'ice equal to the principal amount of the 20llAB Bonds being l'edeemed,
withont premium, plus accrued interest to the date ofredemption. .

Section 3.05. Notice ofRedentptton. Notice of redemption will be given by the Trustee not
less than 30 days nor more than 60 days hefol'C the Redemption Date (1) to the NOl-tll Carolina Local
Government Commission by Mail or fiwsimile transmission, (2)(a) to DTC or iis nominee by registered
01' certified mail at the address provided to the Trustee by DTC or as otherwise permitted by DTC's rules
and procedUres or (h) ifDTC 01' itl! nominee is no longer the Owner ofthe 201 lAB Bonds, by Mail to the
then-l'egistered Owners of 2011AB Bonds to be redeemed at the last address shown on the 1'Cg/stratlon
books kept hy the Registrar, (3) to each of the then-existing secul'ities depositories, hy Mail Or facsimile
transmission and (4) to the Municipal Secul'ities Rulemaking Board (the "MSRB") in a electronic format
as prescribed by the MSRB.

Such notice must (I) specify the 20lJAB Bonds to be 1'Cdeemed, the redtll11ption date, the
l'Cdemption pl'ice and the place 01' places wllere amounts due on such redemption mnst be payable (which
must be the principal office of the Paying Agent) and if less than all of the 201 lAB Bonds are to be
redeemed, the numbers of the 201 lAB Bonds and the portions of 2011AB Bonds to he 1'Cdeemed, and
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(2) state that on the redemption date, the 20HAB Bonds to be redeemed will cease to beal' intel'est. If lrt
the time of mailing ofnotice ofredemption there is not on deposit with the Trustee moneys sufficient to
redeem the 201 lAB Bonds called for redemption, which moneys are or will be available for redemption
ofthe 201lAB Bonds, such notice will state that it is oollditional on the deposit ofthe redemption moneys
with the Trustee not latel' than the opening of business on the redemption date. Any notice, once given,

,may be withdraWn by nonce delivered in lhe'niannei' set fOI'!h above, on i'OCeipt by the' Trustee 'ofwritten
instructions from the City with respect to suchwithdrawal.

Failure to provide sucli notice to any Owner 01' any defect therein will not a1'fuct the validitY of
any proceedings for such redemption as to any other Owner to whom ~uch notice was properly given.
Failure to provide such notice to the Nm'!h Carolina Local Govermnent Collllllission or the securities
depositories and national infOimation services as provided above will not affect the validity of any
proceedings for such redemption.

Ifmoney is on deposit with the Trustee to pay the redemption price of the 201 lAB Bonds called
for redemption including premium, if any, thereon on a redemption date, 201lAB Bonds 01' portions
thereof so called fur redemption as hereinebove specified will not bear Interest after such redemption date
and will not be considered to be Outstanding or to have any other rights under the Bond Order other than
the right to receive payment. No paynient of principal will be made by'the Paying Agent on any 20llAB
Bonds or portions thereof called for redemption unu1 such 20llAB Bonds or portions thereof have been
delivered for payment Or cancellation or the Paying Agent bas received the items requiredby Section 210
of the Bond Order with respect to any mutilated, lost, stolen or destroyed 201 lAB Bonds.

Section 3.06. Selection of201lAB Bonils To Be Re{1ee111£d. Notwithstllllding Section 302 of
the Bond Order, in the case of any partial redemption of2011AB Bonds, the City will seleet the series of
the 2011AB Bonds and the matulity or maturities of the 201 lAB Bonds within a series to be redeemed
and DTC will select the 20llAB Bonds within the s,"ne maturity of a series pursuant to its rules and
proeedlU'es or, if the book-en:tly system with DTC or any other securities depository has been
discontinued, '!he Registrar will select the 2011AB Bonds to be redeemed by lot in such manner as the
Registrar in its, discretion may deem propel'.

If a 2011A Bond or 2011B Bond subject to redemption is in a denoJ:nination larger than the
mloimum Authorized Denomination, a pOltion of such 20llA Bond or 20llB Bond may be redeemed,
but only in a principal amount such that the unredeemed portion of such 2011A Bond or 2011B Bond is
equal to an Authorize4Denomination. For any 2011A Bond or 2011B Bond in a denomination of more
than the minimum Authcrized Denomination, the Trustee shall treat each such 201lA Bond or 2011B
Bond as representing a single 2011A Bond or 201lB Bond in the minimum Authorized Denomination
pIns that numb.l' of201lA Bonds or 2011B Bonds that is obtained by dividing lhe remaining principal
amount ofsuch20llABond or 20lIB Bond by the minimum AuthorizedDenomination.

If it is dete1'mined that nne or more, but not all, of the Authorized Denominations of principal
amount represented by any 201lA Bond or 201lB Bond is to be called for redemption, then, on written
notice ofintention to redeem such Authorized Denominations of principal amouutofsuch 2011A Bond or
201IB Bond, 1I1e Owner of such 2011A Bond or 2011B Bond, on surrender of such 2011A Bond or
20llB Bond to the Paying Agent fur payment of the principal amount of such 2011A Bond or 201lB
Bond, will be entitled to receive now 20 11A Bond or 20IIB Bond in the aggregate principal slllount of
the Ulll'Cdeemed balance ofthe prineipal slllOunt ofsuch 2011A Bond 01' 20lIB Bond. New 20llABond
or 2011B Bend representing 111e unredeemed balance of the prineipal amount of such 20llA Bol1d or
201lB Bondwill be issued to 1I1e Owner thereof.
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If tile Owner of 811y 2011A Bond or 2011B Bond of a denomination greater 1I1an the amount
being redeemed fuils to present such 20l1A Bond or 20l1B Bond to the Paying Agent for paymont and
exchange as aforesaid, such 20llA Bond or 20lIB Bond will, nevertheless, become due and payable on
the date fixed fOl' redemption to 1I1e exloot ofthe denominationbeing redeemed and to that extent only,

Section 3,07, No Pm'tlal Redemption A/leJ' Defauli. . Anytb~g in litis Appendix A to the
contrary notwithstanding, if an Event of Defuult occurs and is continuing hel'eunder there will be no
redemption of less thall all ofthe 2011AB Bonds Outstanding.

(End ofArticle IDl
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ARTICLE IV.

REVENUES, ACC01JNTS .<\.ND FUNDS

Section.4.0L. Esto1Jlisltmenl ofAcco"'ltl~•. TIw foll~1".ing Subaccounts are hereby established:.. . ... _.. .-

(a) Sel'ies 2011A Subaccount of1lle Revenue Bond Interest Account;

(b) Series 2011A Subaccount ofthe Revenue Bond Principal Account;

(c) Series 20lJA SuOOocount of the Revenue Bond Redemption Account;

(d) Selies 201lA Subaccount ofthe Revenue BondReselve Account;

(e) Series 20IlA Subaccount ofthe Revenue Bond Sinlcing Fund Account

(f) Series 201lA Construction Account ofthe Constl1lction F'UId;

(g) Series 201lB Subaccount oftbe Revenue Bond Interest Account;

(h) Series 2011B Subaccount ofthe Revenue Bond Principal Account;

(i) Series 2011B Subaccount of1IIe Revenue Bond Redemption Account;

G) Series 2011B Subaccount of1lle Revenue Bond Reserve Accmmt;

(k) Series 2011B Subaccount ofthe Revenue Bond Sinking FundAccount

(I) Series 201lB Construction Account ofthe ConstmctionFund;

All accounts are established with and held by the Trustee mtder the Bond Order.

Section 4.02. 1levenues Receiped by the CiI,y. On 01' before the 25th day of each month
beginning November 25, 2011, 1IIe City shall, subject to the provisions of the Bond Order, deposit or
cause to be deposited from Net Revenues with the Trustee the following amounts and the Trnstee shall
apply such amounts to the various accounts and subaccoums specified herein:

(0) (1) into tile Series 2011A Subaccount of1he Revenue Bond Intel'Cst Account
an amount in substantially e<[ual monthly installments necessmy, afret· taking into account
money trUllSferl'ed from the PFC Revenue Account or o1herwise deposited therein by 1IIe
City, to have funds on hand each 11111e 25 and December 25, commencing 1anumy 25,
2011, to pay the next maturing installment of interest, 011 the 2011A Bonds 1hen
Outstanding; and

(2) into 1IIe Series 2011A Subaccount of the Revenue Bond Principal
Account an amount in substsntially equal mOl11h1y installments necessary, after taldng
into account money transferred fi·om the PFC Revenue Account or o1hel:wise deposited
therein by the City, to have :f1111ds on hand each June 25, comm_jug June 25, 2012, to
pay the next maturing instalhnent ofprincipal, 011 the 2011A Bonds then Outstanding; or

(3) into the Series 20llA Subaccount of tile fu>veuue Bond Sinking Fund
Account, after taking into account money transferred from the PFe Reveuue Account or
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otherwise deposited therein by the City, 1/12''' ofthe amount requITed to retire the 201lA
Bonds to be called by mandatot)' redemFtion pursuant to Section 3.04 on the next
ensuiJlg July 1, commenoing On July 25' of the year precedJng eaoh Sinking Fund
Requirement payment, in accordance with the Sinking Fund ReqUirement therefor; and

(b) (l) into tbe Series 201 tB Subaccount ofthe Revenue ilmid mtereSt Account
an amount in substantially equal monthly instn1lments necessary, after taking into account

, money trfl\lsferred £roln the PFC Revenue Account or othenvise deposited therein by the
City, to have funds On hand etlCh June 25 and December 25, oommencing December 25,
2011, to pay the next maturing installment of interest, on the 2011B BondS then
Ontatanding; and'

(2) into the Series 20 liB Subaccount of the Revenue Bond Principal
Account an amount in substantially equal monthly installmenlll necessary, after taking
into aecount money transren'Od ftom the PFC Revenue Account 01' otherwise deposited
therein by the City, to have irmds on hand each June 25, commencing June 25, 2012 to
pay the next maturing instaUment ofprincipal, on the 201lB Bonds then Outstanding; or

(3) into the Series 2011B Subaccount of the Revenue Bond Sinldng Fund
Account, after taking into aceount money trllnsfurred :from the PFC R<>venue Account or
otherwise deposited therein by the City, 1/120' of the amount required to retire the 2011B
Bonds to be called by mandatut)' redemgtion purstUlnt to Seetion 3.04 on the neltt
ensoIDg July 1, commenoing on July 25 ' of tbe year preceding each Sinking Fund
Requirement payment, in acoordance with the Sinking FundRequirement therefor.

In each month fullowing a month in whioh the TrUBtee has failed to make any deposit required by tills
Section 4.02, the City shall pay; but only:fromNet R<>venues, and the Ttnslee shall deposit, in addition to
the' amoullts then due, an amount suffICient to oure the defioiency in the deposits in the prior months
unless such deficiency ltas been oured by a trallsfer of mUlley to such fund or accouut :from oilier funds
and acoounts oreated hereby, pursuant to the terms ofthis Appendix A.

Seotion 4.03. Applkation ofMOney in tire Series 201lA SulJaccount of tlut Revenue Bond
Si'nfring FundAccount Moneyheld in the Series 201IA Subaccollllt ofthe Revenue Bond Sinking Fwd
Account wiil be applied during each Fisoal Year to the plU'chase or retirement of 20llA Bonds then
Outstanding as follows:

(a) The Trustee sball, at the request of the City, endeavor to purchase and oancel
2011A Bonds or portions thereof subject to redemption by operation of the Series 2011A
Subaccount of the Revenne Bond Sinking Fund Aocount or maturing on the next ensuing July 1
at the most advantageous prioe readily obtainable with reasonable diligence. The purohase price
ofeach such 20ItA Bond shall not exceed par plus acorued interest to the date of pUl'Chase. The
Trustee shall pay the interest acomed on snch 2011A Bonds to the date of settlement therefore
from the Series 2011A Snbaccount of the R<>venue Bond Interest Account and the pUluhase price
from the Series 201lA Subeccount of tile Revenne Bond Sinking Fnnd Account, but no suoh
purchase shill be made by the Trustoe fronl money in the Series 20llA Subaccount of the
Revenue Bond Sinking Fund Aocount within the period of 45 days immediately preoeding any
Jnly 1 on which such 201lA Bonds are subject to redemption, except:from money oilier than the '
money set aside in the Series 20nA Subeccount ofthe Revenue BOlld Sinking Fund Account for
the redemption of 201lA Bonds. The aggregate purchase plice of 20llA Bonds dmfug each
Fiscal Veal' shall not exceed the anlount to be deposited in the Series 2011A Subaooount of the
Revenue Bond Sinking Fund Account on account of the Sinldng Fund' Requirement for tbe
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20llA Bonds for suchFiscal Year. If in any Fiscal Year the sum ofthe amount on deposit in the
Series 20llA Subaccount of the Revenue Bond Sinking Fund Account fOl' the payment of any
20llA Bonds and the principal amount of the 2011A Bonds· that were plll'chssed during snch
Fiscal Year pursuant to the provisions of this paragraph (a) or delivered dudng such Fiscal Year

.to the Trustee by the City exceeds the Sinking F\l\l!I ~qtlirement for the OutsIauding 201lA
Bonds for such Fiscal Year, the T11lstee shall endeavor to purchase ciirtstliJitiiUg 20HA Bonds
with such excess money; .

(It) The Trustee shall call for redemption on July 1 in each Fiscal Year 20llABonds
in a principal amount eqnal to the aggregate Sinking Fund Requirement for the 20l1A Bonds for
snch Fiscal Year, less the pdncipalamount of any such 20IIA Bonds retired during such Fiscal
Year by purohsse pursuant til paragraph (a) of this Section or delivered during such Fiscal Year to
the Trustee by the City. On each redemptioll date the Trustee shal1 withdraw from the Series
20llA Subaccount of the Revenue Bond Sinking Fund Account the amount required to pay the
Redemption Price of the 20llA Bonds so called for redemption. The amount (If interest on ihe
201lA Bonds so called fur redemptioll shall be paid from the Series 201lA Subaccount of the
Revenue Bond Interest Account, If suoh date is ihe stated maturity date of any such 20llA
Bonds, the Trustee shall not call such 2011 A Bonds for redemption bnt, on such matnrity, shall
withdraw the amount required for paying tha principal of such 20llA Bonds when due and
payable. .

Ifat any date there is money in the Se,'Ies 201lA Subaccount ofthe Revenue Bond Siulcing Fund
Account and no 2011 A Bonds are then. Outstllndiug or if on any payment <late money remains therein
after the ,nandatll''Y redemption of 2011A Bonds in accordance with the Sinking Fund Requirement
iherefor, the Trustee. shell withdrawsnch money and slWll apply the sarne as fullows: (a) deposit in the
Series 2011A Subaccount of ti,e Revenue .BondReserve Account, the amounts, ifany, required til be paid
ihereto in such month pursuant to Section 503(g) ofthe Bond OrOOl' and (b) deliver all remaining amounts
to the City,

Ifthe balance in the Series 20llA Subaccount of the RevOllue Bond Sinking Fund Account on ihe
25th day of the month next preceding a payment date on which 2011A Bonds are to he redeemed in
accordance with the Sinking Fund lWquirements therefor is insufficient til satisfY such Sinking Fund
RequlJ'ement, the Trustee shall transfer to such SuhaceoUlit such amonnts as may be necessary to remedy

. the deficiency, drawing on money in the Series 20llA Subaccount of the Revenue Bond ReseI'Ve
Account.

It; In any Fiscal Year, by the application of money in the Series 201lA Subaccount of the
Revenue Bond Sinking Fund Account the Trustee should purchase or receive :from the City and cancel
20llA Bonds in excess of the aggregate Sinking Fund Requirements for sucb Fiscal Year, ihe Trustee
shall file with tIie City not later than the 20th day befure the next August 1 a statement Identifying the
20llA Bonds purchased or delivered during such Fiscal Year and the amolll,t of such excess. The City
shall thereafter canse a certificate of tI,e Fluance DiJ<Jctllr to he filed with the Trustee nnt later than the'
10th day before such August 1, setting fOl1:h with respect to the amount of snch excess ihe Fiscal YOl1I's in
which the Sinking FnndRequirem.ents with respect to 20llA Bonds are til be reduced and the amount by

. which the SInldt,gFund Requirements so determined are to be reduced.

On ihe retirement of any 20llA Bonds by pnl"chsse 01' redemption under ihe provisions of this
Section, ihe Trustee shall file wiihthe City a statement Identifying such 201lA BOlids and setting forth
the date of pm'chase or redemption, the amount of the purchase pdce or the Redemption Price of sncb.
2011A Bonds, and the amount paid as Interest thereon. The expenses incurred Iu conuection with the
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purcbase or redemption of any such 201lA Bonds shall be paid by the City from the Operating Fund or
from any other available money.

Section 4,04. AppUcation ofMotley ill the Series 20llA Revenue BondRedempti01' Account•
.Th.e Truste,e shallawly..m~ey ill the Series 20llA Revenue Bond Redemption Subaccount to the
purchase or redemption: oPOllA Bonds as fullows: . . .. .

(a) Subject to the provisions of paragraph (e) of this Section, at the request of the
City, the Trustee shall endeavOl' to pulubase and cancel 20llA Bonds 01' portions thereof,
regardless ofwhether such 20I IA Bonds orportions thereof are then subject to redemption, at the
most advantageous price readily obtainable with reasonable diligence, provided that the pm'Cbase
plice of each 20 I IA Bond shall not exceed the Redelllption Price that would be payable on the
next redemption date to the Owner ofSuch 201lA Bond under the provisions of this Appendix A
if such 20llA Bond OJ' such p01tion thereof shnuld be called for redemption on such date from
the money in the Series 201lA Subaccount of the Revenue Bond Redemption Account, The
Trustee shall pay the interest accrued on snch 20llA Bonds or portions thel'eof to the date of
settlement from the Series 20llA Subaeeollll! of the Revenue Bond Interest Accmmt and the
purchase price :from the Series 2011A Subaccount of the Revenue Bond Redemption AceoWlt,
but no such purchase shall be made by the Trustee from money in the Series 201lA Subaceount
of the Revenue Bond Redemption Account within the period of 4S days immediately preceding
any hrterest Payment Date 011 which such 20llA Bonds or portions thereof m'e to be redeemed,
except fi'Olll money other than the money set aside in tile Series 201lA Subaccount of the
Revenue Bond Redemption Account fOt' the redemption ofBonds,

(b) Subject to the provisions of paragraph (c) of this Section"the Trustee shall call
fur redemption on a date p6l')llitted by this AppendixA such amount of201lA Bonds or portions
thereof as, with the redemption preminm, if any, will exhaust the money then held in the Selies
201lA Subaccount ofthe Revenue Bond Redemption Account as nearly as may be, The Trustee
sball pay the accrued interest 011 the 2011A Bonds or portions thereof to be redeemed to the date
of redemption from the Series 20IIA Subaccount of the Revenue Bond Interest Account and the
Redemption Price ofsuch 20llA Bonds or portions thereoffrom the Selies 20llA Subaccountof
tile Revenue Bond Redemptiol1 Account. The T1'Ustee shall withdraw fl'Om the Series 20 llA
Subaccount of the Revenue Bond Redemption Account and set aside the respective mnounts
required to pay the Redemption Price of the 20llA Bonds or portions thereof so called for
redemption,

(c) Money in the Series 20llA Subaccount of the Revenue Bond Redemption
Account shall be applied by the Trustee in each Fiscal Year to the pUl'cbase or tbe redemption or
20IlA Bonds then Ontstanding in acool'l!ance with the Sinking Fund Requirement,

On the retirement of any 20llA Bonds by pUl'ohase or redemption pw'Suant to the provisions of
this SectiOll, the Tmstee shall file with the City a statement identi:iYlng sucb 20llA Bonds and setting
foltb tbe date of pUl'Chase or redemption, the amount of the pm"chase pl"ice or the Redemption Price of
sucb 20llA Bonds SIld the amount paid as interest thereon, The expense incurred by the Trustee in
connection with the purchase or redemption of any sucb 20llA Bonds sball be paid by the City ft'om the
OperatingFund or from any other available money,

Section 4,05. . Application ofMoney in the Series 20nB SUbllccount of tite llevenue Bond
Sinking FundAccount Money beld in the Series 20IIB Subaccount ofthe Revenue Bond Sinking Fund
Account will be applied during eacb Fiscal Year to the purchase or retirement of 20lIB Bonds then
Outstanding as follows:
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(a) The Trustee shall, at the request of 1he City, endeavor tn pm'chase and cancel
20UB :Bonds ai' p01iions thereof subject tn redetnption by operation of the Series 2011B
Subaccount of the Revenue Bond Sinking'Fund Account or maturing on the next ensuing July 1
at the most advantageons price readily obtainable with reasonable diligence. The pUfchase price

. of each such 20liB Boud shall not exceed par .plus .accrued interen! to the 4ate.of purchase. The
Trustee sha1l pay the interest accrued on such 20llB Bonds to the date of settlement thorefure
from the Series 201lB Subacconnt ofthe Revenue Bond Interest Account lU1d 1he purchase price
from the SOfies 201lB Subaccount of the Revenue Bond Sinlring Fund Account, but no such
purchase shall be made by 1he Trustee from money in 1he Series 20UB Subaccount of 1he
Revenue Bond Sinking Fund Account within 1he pefiod of 45 days immediately preceding any
July 1 on which such 20llB Bonds are subject to redemption, except ii'Onl money other than the
money set aside in the Series 20llB Subaccount ofthe Revenue Bond Sinking Fund Accolll1t for
the redemption of 201lB Bonds. The aggregate purchase price of 20UB Boads during each
Fiscal Year shall not exceed the amount to be deposited in the Series 201lB Subaccount of1he
Revenue Bond Sinking Fund Account on account of 11,e Sinking Fund Reqmrement for the
20llB Bonds for snch Fiscal Year, If in any Fiscal Yea!' the sum of1he alllDllllt all deposit in the
Sefies 20llB SubnCC01lllt of the Revenue Bond Sinking Fund Account for the payment of any
20liB Bonds and the principal amount of the 20llB Bonds that were purchased duting such
Fiscal YeaI' pursnaot to the provisions (ff this paragi'aph (a) or deliveted during such Fiscal Year
to the Trustee by the City exceeds the Sinlring Fund Requil'ement foc the Outstanding 201lB
Bonds foc such Fiscal Year, the Trustee shall endeaVOf to purchase Outstanding 201lB Bonds
with such exceSS money;

(b) The Trustee shall call for redemption on July I in each FiscalYear 20lIB Bonds
in a principal amount equal to the nggt'6gate Sinking Fund Requirement for the 20IlB Bonds for
snch Fiscal Year, less the principal amount of any such 20llB Bonds tetired during such Fiscal
Year by purchase pursuant to paragfaph (a) ofthis Section oi' delivered during such Fiscal Year to
the Trustee by the CIty, On each redomption date the Trustee shall witluil'aw from the Series
20 lIB Subaccount of the Revenue Bond Sinking Fund Accoimt the amount required to pay the
Redemption Price of 1he 2Q1IB Bonds gO called for redemption. The amount of intel'est on the
20lIB·Bonds so called fur redemption shall be paid from the Series 201lB Subaccount of the
Rwenue Bond Interest Account, If such date is the stated matndty date of any snch 2011B
Bonds, the T111stee shall not call such 201lB Bonds for redemption but,.on such maturity, shall
withdraw tlte amount required for paying the principal of such 2011]3 Bonds when !ine and
payable.

If at an.y date thete is money in 1he Series 2011B Snbaccount ofthe Revenue Bon.d Sinking Fund
Account and no 201lB Bonds are then Outstanding or jf on any payment date money remains therein
after the mandatory redemption of 2011B Bonds in accordance with the Sinking Fund Requil'emcnt
therefOl', the T111Stee shall withdraw snch money and shall apply the same as follows: (a) deposit in the
Series 201lB Snbaccount of1he Revenne Bond Reserve Account, the amounts, if any, required to be paid
tlletetn in such moolh pul'suant to Section 503(g) of the Bond Order and (b) deHvel' all remaining alllOunts
to1he City,

Ifthe balance in the Senes 20lIB Subaccount ofthe Revenue Bond Sinking Fund Account on the
25th day' of ilia mon111 next preceding a payment date on wWch 201lB Bonds are to be redeemed in
accordance with the Sinking Fund Requirements thetefor is insufficient to satisfy' such Sinking Fund
Requirement, the Trustee shall transfer to such Subaccount such amoUIlts as Illay be necessary to remedy
the deficiency, drawing on mouey in the Senes 20UB Subaccount of the Revenue Bond Reserve
Account
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Ii, in any Fiscal Year, by the application of mooey in the Series 2011B Subaccount of the
Revenue Bond Sinking Fund Account the Trustee shouId purchase or receive :from the City and cancel
201lB Bonds in excess of the aggregate Sinking Fnud Requirements fOl' such Fis<>al Year, the Trustee
shall file with the City not later than the 20th day before the neld; Angust 1 a statement identifying the

,2011B Bonds purchased or delivered dWlllg sue!> Fisc~ Yea!' and the amount of such excess. The City
shall thereafter clUlse a certificate of the Finance Director to be filed with the fnisieti not later than the
10th day before such August 1, setting forth with respect to the lUIlOuut of such excess the Fiscal Years in
whieh the Sinking Fund Requirements with respect to 2011B Bonds are to be1'educed and the amouut by
which the Sinking Fund Requirements so determined 8l'U to be reduced,

all the retirement of any 2011B Bonds by purchase or redemption under the provlsions of this
Section, the Trustee shall file with the City a statement identifying such 20lIB Bonds and setting forth
the date of purchase or redemptioll, the amOlUlt of the purchase plice 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 2011B Bonds shall be paid by the City f!'Om the Operating Fund 01'

from any other available money.

Section 4.06. Application ofMoney in theSel'ies 2011B Revenue BondRedemptiol1 Account.
The Trustee shall apply money in the Series 2011B Revenne Bond Redemption Subaccount to the
purchase or redemption of20118 Bonds as follows:

(a) Subject to the provisions of paragraph (e) of this Section, at the request of the
City, the Trustee shall endeavor to purchase and cancel 20l1B Bonds or portions thereof,
regardless ofwhether such 2011B Bonds or portions thereof are then subject to l'6demption, at the
most advantageous price readily obtainable with reasonable diligence, provided that the pnrchase
plice of each 2011B Bond shall not exceed the Redemption Price that would be payable on the
next redemption date to the Owner ofsueh 20lIB Bond nuder the provisions of this Appendix A
jf such 201lB Bond or such portion thereof should be called for redemption on SUCll date :from
the money in the Series 2011B Suhaccount of the Revenue Bond Redemption Account. The
Trustee shall pay the interest accrued on'snch 20118 Bonds or portions thereof to the date of
settlement from the Series 2011B Snbaccount of the Revenue Bond Intel'est Account and the
purchase price from the Series 20lIB Subaccount ofthe Revenue BondRedemption Acoonnt, but
no such purchase shall be made by the Trustee from money in tlle Series 2011B Subaccount of
the Revenne Bond Redemption Account within the period of45 days immediately preceding any
Interest PaymentDate on which such 2011B Bonds or portions thereufare to be redeemed, ""cept
from money other than the money set aside in the Series 201lB Subaccount ofthe Revenoo Bond
Redemption Account fur the rcdemptioll ofBonds.

(b) Subject to the provisions of paragraph (e) of this Section, the Tmstee shall call
for redemption on a date pel'll1itted by thls Appendix A suchamenut of201lB Bonds or portions
thereof as, with the redemption premium, if any, will exhanst the money then held in the Series
2011B Subaccount ofthe Revenue Bond Redemption Acconnt as nearly as may be, The Trustee
shall pay the accrued interest on the 201lB Bonds or portions thereof to be redeemed to the date
of redemption :from the Series 2011B Subaccount of the Revenue Bond Interest Account and the
Redemption Ptice ofsuch 2011B Bonds or portions thereof from the Series 2011B Subaccount of
the Revenue Bond Redemption Account, The Trustee shall withdraw from the Series 2011B
Subaccount of the Revenue Bond Redemption'Account and set aside the respective amounts
required to pay the Redemption Price of the 20l1B Bonds or portions thereof so called for
ll.demption. '
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(c) Money in the Series 2011B SubaccOlmt af the Revenue Bond Redeluptioll
Account shall be applied by the 'ftustee in each Fiscal Year to the pwchase or the redemption of
2011B Bonds then OutslllJlding in accordance with the Siuldng Fund Requirement.

.. . .. On the retirement of any 2011B Bonds by.p~j1·cl!",,~ or redemption.pursuant to the provisions af
this Section, the Trustee shall file with the City a statement identifying such 20lflHionds and setting
furth the date of purchase or redemption, the amount of the purchase price or the Redemption Price of
such 2011B Bunds and the amount paid as interesfthereon. TIlt, expense jllcurred by the Tl1Istee in
connection with the purchase or redemption of any such 2011B Bonds shall be paid by the City fi'Om the
OperatingFund or f!'Oill any other available mOlley.

Section 4.07. AIJplicl/UOII ofMoney in the Ace01l1lts of tI,e Const1'llction Fund. Money held
in eltCh account of the Construction Fund will be applied in accordance with A.l1icle IV of the Bood
Order. The Finance Director shall specify in each requisition tlie account from which the requisitipn is to
be paid.

Section 4.08, Application of Money hi Sel'ies 20l1A Subaccount of tI,e Revenue Bond
Reserve Account.

(a) There will be deposited in the Series 2011A Subaccount of tlie Revenue Bond Reserve
Account the amouut certified by the Finance Director under Section 2.03(4). The Trustee sbali use
money deposited in tlie Sedes 2011A Subaccount of tlie Revenue Bond Reserve Account solely for tlie
purpose ofpaying tlie principal of and the interest on tlie 2011A Bouds whenever and to the exteut that
money in the Series 201lA Subaccount of the Revenue Bond h1terest Account is insufficient to pay tlie
interest on tbe 2011A Bond. or money in the SCi'ies 201lA Sobaccount of the R01IetlUe Boud Principal
Account 01' the Series 2011A Subaccount of the Revenue Bond Sinldug Fund Account is insufficient to
pay tile principal of tlie 2011A Bonds_ The Trustee shall withdraw such money ill accordance witli the
order ofpriorities set furth in Section 4.02. Ifon any Interest Payment Date the amount on deposit in an
account of the Sedes 2011A Subaccount of the RtlVenue Bond Reserve Account eX<Jeeds the Reserve
Requirement therefo1', the Trustee shall transf-er such execss to the. Series 2011A Snbaccount of tlie
Revenue Bond futCl'Cst Account.

(b) If the Cily deliv~s a Qualified SUretY Bond to the Trustee in satisfaction of the Reserve
Requirement, ir1whole 01' in palt,

(i) If and to the extent that money on deposit in the 2011A Subaccount of tlie
Revenue Bond Reserve Acc011.l1t, plus all amounts on deposit in !Uld credited to the 2011A _
Subaccount ofthe Revenue BondFund, in excess ofthe amount of the Qualified SuretyBond, are
insufficient to pay the amount of principal and laterest coming due, then on the later of:. (i) one
(1) day after receipt by the Qualified Surety Bund Provider of a demand for payment ("Demand
for Payment"), duly executed by the Paying Agent cCitifying that payment dne under tills
AplJCl1dixA and the Bond Order has not been made to theP~ugAgent; or (ii) the payment date
of the 2011A Bonds as specified in tlie Demand for Payment presented by the Paying Agent to
the Qualified Surety Bond Pl'Ovider, the Qualified Surety Bond Provider will make a-deposit of
finlds in au account witli tlie Paying Agent suffieient for the payment to the Paying Agent of
amounts whicIl are then due to tbe Paying Agent under this Appendix 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.

(ii) the Trustee, or Paying Agent, 'if appropriate, S11all, after submitting to the
Qualified Surety Bond Provider the Demand for Paymel,t as provided in (i) above, make
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!Wailable to the Qualified Surety Bond Pl'Ovider all records relating to the funds. and acco\lnts
maintained under tills AppendiJ< A.

(iii) the Trustee, or Paying Agent, if appl'Opdate, shall, on receipt ofmoney received
..from the.draw .on the .QualjA"d surety ;Bolld, as specified in the Demand for Payment, Cl'edit the
2011A SubucCQunt of the Revenue Boud Reserve i\.cooimt to the eXteiii of inone)' receiVed
pursuant to such Demand.

(iv) the 2011A Snbaccount of the Revenue Bond ReSel.V6 Accooot is to be
replenished in the folloWing priority: (A) principal and interest onthe Qualified Surety Bond is to
be paid from fmt available Revenues; (B) after all such amounls are paid in :full, amounts
necessary to fund the 2011A Subaccount of the Revenue Bond Reserve Account to the required
level, after taking into account the a:mounts available under the Qualified Surety Bond at'e to be
deposited from next available Revenues,

Section 4.09. Applicatitn' of Malley in Series 2011B Subaccount of tI,e Jleveuue Bond
ReserveAccouut.

(a) There will be deposited in the Series 2011B Subaccoml! of the Revenue Bond Reserve
Account the amount certified by the Finance Director under Section 2,03(4), The Tl1lstee shall use
money deposited in the Series 20liB Subaccount of the Revenne Bond Reserve Account solely for the
purpose of paying the principal ofaud the interest on the 201lB Bonds whenever and to the extent that
money in the Series 201lB Subaccount of the Revenue Bond futerest Account is insufficient to pay the
interest on the 2011B Bonds or money in the Sel'ies 2011B Subaccolll1t of the Revenue Bond Principal
Account or the Series 201lB Subaccount of th6 Revenue Boud Sinking Fund Account is insufficient to
pay the principal of the 20lIB Bonds. The Trustee shall withdraw such rooney in accordance with the
order of pl'iorities set forth in Section 4.02, If on any Interest Payment Date the amount on deposit in an
aceomrt of the Series 201lB Subaccount of the Revenue Bond Reserve Account exceeds the Reserve
Requirement therefor, the Trustee shall transfur such elOOOSS to the Series 2011B Subaccomrt of the
Revenue Bond hrterest Account.

(b) Ifthe City delivers a Qualified Surety Bond to the Trustl:e in satisfuction of the Reserve
Requirement, in whole 01' in part:

(i) If and to the extent that'money on deposit in the 2011B Subaccount of the
Revenue Bond Reserve Account, plus all amounts on depo'lit in ood credited to the 2011B
Subaccount oftile Revenue Boud Fund, hl excess ofthe atllOUnt ofthe Qualified Surety Bond, are
insufficient to poy the amount of principal and interest coming due, then on the later of: (i) one
(1) day after receipt by the Qualified Surety Bond Provider of a Detl1and for Payment, duty
executed by the Paying Agent cerillYing thet payment due under this Appendix A and the Bond
Order has not been made to the Paying Agent; or (ii) the payment date of the 20118 Bonds as
specified in the Demand for Payment presented by the Paying Agent to the Qualified Snrety Bond
Provider, the Qnalified Surety Bond Provider wi11111ake a deposit of funds in an account with the
Paying Agent snfflclent for the payment to the Paying Agent of amounts which m" then due to
the Paying Agent under this Appendix A (as specified in the Demand for Payment) up to bot not
in """oss ofthe Surety Bond Coverage, as defined in the Qualified Snrety Bond.

(ii) the Trustee, or Paying Agent, IT appl'Opriate, shall, after submitting to the
Qnalified Surety Bond Provider tile Demand for Payment as provided in (1) above, make
!Wailable to the Qualified Surety Bond Provider all records relating to tlte funds and accoonts
maintained under this AppendiJ< A.
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(iii) the Trustee, or Paying Agent, if appropriate, shall, on I'eeeipt of money I'eeeived
from the dmw on the Qualified Su..ety Bond, as speeified in the Demand ful' Payment, eredit the
2011B Subaccount of the Revenue Bond Reserve Account to the extent of money received

. purs\UlO.tto suchDemand,

(iv) the 2011B Subaccount of the Revenue Bond Reserve Account is to be
replenished in the following pl'iol'ity: (A) pl'incipal and intercst on the Qualified SUl'ety Bond is to
be paid from fil'st available Revenues; (B) aft... all such amounts are paid in full, amounts
necessary to fund the 201LB Subaccount of the Revenue Bond ReseITe Account to the I'equired
level, after takiug into account tbe amounts available under the Qualified SUl'ety Bond are to be
deposited from next available Revenues.

Section 4.10, Investment ofMoney. Money held fol' the C1'edit of all subaccounts 01' accounts
established nnder this Appeodix A on deposit with the Trustee 111'e to be continuously invested and
reinvested by the Trustee in such Investment Obligations as the City may direct to the extent practicable.
Any such Investment ObligatiOlls shall malol'e not later than the respective dates when tbl> money held for

. the credit of such subaccounts or accounts will be requil'ed fOl' the pl.ll'jJoses intended. No mveslment
Obligations in any such subacconnt 01' account may matere beyond the latest matul'ity date of any
201lAB Bonds Outstanding at the time snch Investment Obligations are deposited,

The intel'est accruing on Jnvelltment Obligations inthe snbaccounts established hereund... and any
profit 01' loss realized on the dispositlon or lillItnrity of such Investment ObligatiollS al'O to he Cl'edited to
or charged against the following Funds, accounts and subaccounts: interest and profit or loss. resulting
from each ofthe subaccounts established undet· Section 4,01 other than the Series 201lA Co.nstruetlon
Account ofthe Conmuction Fund and the Series 201 ill Construction Account ofthe Constmclion Fund
shall be c1'Cdited to 01' chal'ged against the Revenue Fund, and intel'est and profit or lossl'esultiug ft'Om the
Series 2011A Constmction Account of the Construction Fund and the Series 2011B Conmuctlon
Account ofthe Constmotion Fund sball be credited to or cbal'ged against that account,

Section 4.11. Payment ofPrincipal, Intel'est tl,ulPremium and Pledge ofNet Revenues. Th.e
City covenants that it will promptly pay tb.e principsl of and the interest 011 every 201lAB BOnd issued
und"" this Appendix A at the places, on the dates and in the manner pl'ovided herein and in the 20llAB
Bonds, and any premium required for the remellloot of the 201lAB Bonds by purchase or redelllption,
accordmg to the true intent and meaning thereof The City represents and covenants that it is duly
authorized undet' the Constitution aod laws ofthe Stllte, particularly the Act, lo issue the 20 I lAB Bonds
anthorized ltel'eby and to pledge the NetRevenues in the manner and to the extent herein and inthe Bond
Ordel' set forth; thllt all action on its part fol' the issuance ofthe 20I lAB Bonds initially issued hereunder
has been duly and effectively taken; and that such 20IIAB Bonds in the hands ofthe Owners thereof 81'e
and will be valid and binding special obligations oftlte City accordingto their terms.

Except to the ""tent of a lien on Net Revenues fl.'om the AirpOl'I, the 2011AB Bonds are not
payable from the general funds of the City and do not constitute a legal or equitable pledge, lien or
encumhrance on any of the properties of the City or OIl.any of its income, receipts Ol' revenues, eJ{<)ej>t as
provided. in this Appendix A alld the Bond (»:der, and neither the creelit nor the tsaing power ofthe City
are pledged fur the payment ofthe 2011AB Bonds, or the City's obligations to comply with any covenant
or agL'Cement under this Appendix A or any other agreement entered into by the City pUl'SUant to its
anthol'ity,

[End ofAI'licle IV]
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- - - -USE OF BOND,PaQrnI\!>s

, ) ":"

The proceeds of the 2011AB Bonds are to be deposited in accordance with the ccl'tificate of lhe
FinanceDirector delivered under Section 2.03(4).

[End of.Mticle V]
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ARTICLE VI.

. :'..

SUPPLEMENTAL SERIESREsOLUTIONS

Section 6.01. Supplemental Series Resolutions WiO.out Consent oj Owne.w. The City Iltay,
from time 1:0 time and at any time, adopt such resolutions supplemental hereto as are consistent with the'
terms and provisions of this Appendix A and, in the opinion of the TI,;'stee, do not affect advelsely the
interelrt of the Owners including, without lilllitation:

(a) to cure any ambiguity 01' fOI'mal defect or omission, to COl'l'ect or supplement any
p1'ovision herein that may be inconsistent with any other provision herein, or to lllake any other
provisions with respect to matters or questions atiilllg under this Appendix A that shall be
cOnsistent with the provisions ofthis Appendix A, 01'

(b) to grant 01' confer on the·Trustee for the benefrt of the Owne1'S any additional
rights, 1'emedies, powers, authoriI;Y 01' security that may lawfully be granted to 01' conferred on the
Owne1's or the Trustee. ur

(c) to add to the covenan1Jl and fIgI'lements of llle City in this Appendix A othe1'
covenants and agreements thereafter to be observed by the City ur to sllll'ender nny right or powel'
het'ein reserved to 01' conferred on the City, or

(d) to permit the quslification ofthe Series Resolution lIlldet, nny federal statute now
01' hereafte1' in effect 01' under any state Blue Sky law, or

.(e) to provide for the issuance of any of the 2011A Bonds 01' the 20llB Bonds in
beal'er fOI'll\, 01'

(f) to make modifications in the provisions for the issuance of any of the 20llA
Bonds 01' the 20lIB Bonds lIllder a book-entry system, 01'

(g) to obtain a rating on any ofthe 20ltABonds or the 2011B Bonds from a national
rating se1'vice.

Section 6.02, Modijication of Series Resolution wi/It Consent of Owners. Subject to the
terms and pl'ovisions contained in this Section, and not otherwise, the Owners of not less tll8n 51% in
aggregate principal amollllt of the 20ltAB Bonds then Outstanding have the right, fi'om time to time
anything contained in this AppendiX A to the contrat'Y notwithstanding, to consent to and Ilppl'ove the
adoption by the City and the acceptance by the Tl'Ustee of such sedes resolution supplemental hereto as
are necessary or consIdered desirable by the City fo1' the purpose of modifying, altering, amending,
adding to or rescinding, in any patticular, any ofthe wt'UlS 01' provisions contained in this APpendix A 01'
in any supplemental series resolution; but nothing herein contained pel'lllits, 01' may be eonstl'lled as
permitting (a) an extension oftha matority ofllIe plincipal of urtha interest on any 201 lAB Bond o1'(b) a
reduction in the principal atllount of any 201 lAB Bond or the redemption pl'CUlium or the· rate of interest
thet'eOll, or (c) the creation ofa pledge ofNet Revenues other than any pledge created 01' permitted by the
Bond Ordel' 01' the Series Resolution, 01' (d) a prefel'enee 01' priority ofatly 201lAB :Eland over any other
2011AB Bond, ur (e) a reduction in the aggregate p1'incipal amount of 20llAB Bonds required fot'
consent to such supplemental series 1'esolutiol'L Nothiog hefelu contained, however, may be construed as
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making necesslllY fue approval by the Owners ofthe adoption and acceptance of any supplemental series .
resolution as authorized in Section 7.01.

The Trustee shalt, at the <>xpense of the City, such expense to be paid solely from the Operating
'Fund or 1l:om any othel' ·avat1able .money, .cause notice of .ll;,,~ .Propos",! .~do.Ptioll of. such supplemental
serlesresolution to be mailed, postage prepaid, to the Local Government Commission and ail dwneri:.
Such notice ~han b:rlefly set forth the nature ofthe proposed snpplemental selies resolution and shall state
that copies thereof are 011 file at the principal office of the Trustee for iaspection by all Owners. The
Trustee is not;, however, subject to any liability to any Owner by reason of its failure to mail tim notice
required by this Sectiou, and any such failure willllOt affect the validity of such suppiemen\Jll series
resolution when approved andconsented to as provided in this Section.

Whenev.". the City delivers to the Trustee an instrument or instruments in writing purporting to
be executed by the Owners of not less than 51% in aggregate pOOolpal amount of 201lAB Bonds then
Outstanding that are affected by a proposed supplemental series resolution, which instmment or
insh1llllents shall refer to the proposed supplemental series resolution described In such notice and shall
specifically consent to and approve the adoption thereof in substantially the form of the copy thereof
rerel'l'ed to in such notice, thenfue City may adopt such supplemental series resolution in substantially
such form, without liahility or responsibility to any Owner, whether or not such Owner has coasented
thereto.

If the Owners of not less than 51% in aggregate principal amount of the 2011AB Bonds
Outstanding hnve consented to and approved fue adoption thereof as herein provided, to the extent
permUted by law, no Owner has any rightto object to the adoption of such supplemental series resolntion,
or to object to any ofthe tIlflns and pl'Ovisions contained therein or the operationthereof, 01' in any manner
to qU<lStion the' propriety ofthe adoption thereof; or to e!1ioin or "estrainfue City nom adopting the same
or from taking any action pur.suaat to the prOVisions thereof.

On the adoption of any snpplemental series resolution pursnant to the provisions of this Section
01' Section 7.01, this Appendix A shall be and be deemed to be modified and amended in accordance
therewith, and the respective rights, duties aJ:ld obligations under tbis Appendix A; the Trustee and all
Owners shall thereafter be determined, eserclsed and enforced in all respects pursnant to the provisions of
fuls Appendix A as so modified and amended.

Section 6.03. 20llAB Bonds4/Jected. For purposes oftllis Appendix A, 2011AB Bonds are
deenled to be "affected" by a supplemental series resolution If the sanle adversely affects or diminishes
the rights ofOwners against the City 01' the rights of the Owners in the security for such 2011AB Bonds.
The Trustee may in its discretion determine whether any 2011AB Bonds would be affected by any
supplemental series resolution and any such determinatlons is conclusive on the Owners of all 201 lAB
Iionds, whether theretofore 01' thereafter authenticated and delivered hel·eunder. The Trustee is not liable
for any such determinationmade in good faith,

Section 6.04. Exclusion of 20llAB Bonds. 2011AB Bonds owned or held by or for the
account of fue City shall not be deemed Outstanding 2011AB Bonds for the .purpose of any consent or
other action 0" any calculation of OU\l;tanding 201 lAB Bonds provided fur' in fuis Article, and City as
Owner of such 2011AB Bonds is not entitled to consent or take any other action provided for in this
Article. .At the time of any consent or other action wn under this Article, the City shall furnish the
Trustee certifioates ofthe Finance Director, onwhich the Trustee may rely, describing all 201 lAB Bonds
80 to be excluded.
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Section 6.05, RespOllsibUities of Trllstee and City UntIe" this Article. The Tl'Ustee and the
City' are entitled to exercise their discretion in detennining whether or not any proposed supplemental
series resolution or any term or provision therein contained i. desirable, after con.idering the purpo.e. of
such instrtnnent, the needs of the City, the rights and inteJ.'ests of the Owner., and the tights, obligations

. .. and interests of the ·Tl'Ustee.· The Ttustee is entitled to receive, .and is. ftil1y Prot\<c.\\'4,in.relying on, the
opinion of coun.el approved by it, who may be bond counsel fur the City, as conclusive evidence that any'
such proposed supplemental series resolntion does 0" doe. not comply with the provisions of this
Appoodix A. and that it is ot' is not proper for it, under the provisions of this Article, to accept such
supplemental series resolution, .

[End of Article VII]
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ARTICLE VllI.

.M1S<;ELLANIlOUS PROVISIONS

Section 8.01. Heading" Any ·heading preceding the text of1he several articles hereof, and any
table ofcontents or margiool notes appended to copies hereof, are solely for convenience ofreference al1d
does not constitute a patt ofthis Appendix A or affect its meanil1g, construction or effect.

Section 8.02. Applkiltlon to Local Government Commission. The City Council hereby
ratifies and confirms its I"quest to 1he Local Government Commission to sell1he 20llAB Bonds at
private sale and WltIlout advertisement in accordance with the provisions of Section 159-123 of the
General Statutes ofNor1h C1\folina.

Section 8.03. Approval ojAmount ofJOllAH Bonds andInterestImte. The Finance Director
is hereby authorized and directed to approve (1) 1he actual amount of the 2011A Bonds mm the 2011B
Bonds alld each maturity of the 2011AB Bonds and the Sinking Fund Requirements for the 2011AB
Bonds to be issued under this Appendix A to the limits specified in Section 203, (2) 1he interest rates for
each matority of 1he 201lA BOl1ds and the 2011B Bonds, not in excess of the maximum set for1h in
Section 203, (3) the sale ofsuch2011AB Bonds at a price to be finally deteunioed by the City Managel'
Of the Finance Director ofnot less than 95.0% ofthe fuce amount thereof and (4) such other mallei's 1hat
the Finance Director may deliver a certificate as to under Section 2.03 and elsewhere in this Appendix A,

Section 8.04. AutllOriZutlonfor OtherActs.

(a) The Finance Direet01' and other officers, agents and employees of the City and
the officers and agents ofthe Trustee am hereby authorized and directed to do all acts and things
required ofthem by the provisions ofthe 2011AB Bonds, the Bond Order, the Series Resolution,
this Appendix A and the purchase Contract for the full, punctual and complelll perfonnance of the
terms, covenants, provisions and agreements of the same and also to do all acts and things
required of them by the provisions of this Appendix A, including the advancement of any fees
and expenses in connection with the transactions described therein wlth the expectati011 that such
fees and expenses will be reimbursed to the Cityfrom 201 lAB Bondproceeds.

(b) The Mayor, 1he Finance Director, the Airport Manager, the AirPort Attorney, the
City Attorney, the City Clerk mtd any DepntY City Clerk, or any of them or their deputies, are
furtltCl' autI101ized mtd directed (without limitation except as may be expmssly set for1h herein) to
employ and compensate advisers, bond counsel, counsel, and consultmlts, to take such action and
to execnte and deliver any such documents, deeds, certificates, undertll1<ings, agreements or other
instruments as they, with the advice ofcounsel, may deem necessOlY and appropriate to effect the
transactions contemplated by the Bond Ol'der, the Series Resolution, this Appendix A and the
Purchase Contract.

Section 8.05. Acceptance of Duties hy Paying Agent. Each Paying Agent (other than the
Trustee) shall signiIY its acceptance ofllle dnties and obligations imposed on it by the Bond Ol'der mtd the
Sedes ReaoIutlon by executing 8I1d deliveriog to the City and tlie 1'11Istee a written acceptance 1hel'eof.

Section 8.06. Holidays. Except'as otherwise provided herenl, whenever any payment or action
to be made or taI<en 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 or taken 011 the next following Business Day, and such extension of time will be
included in computing interest; if any, in CQnnectiOll with such payment or action.

Section 8.07. Rep1lleenuJnt ofRegistftlJ' qr Paying Agent. If the Registt'ar or Paying Agent
--initially appointed-under this Appendi:l( A resigns (whether befQre orafter the issuance of any 2011AB

Bonds), or ifthe Finance Director reasonably determines that the Registrar 01' Paying Agent hilii beCome
incapable of perfolWing its duties hereunder, the City may, on notice mailed to each Owner of the
2011AB Bonds, if any, at such Owner's addi'ess last shown on the registration reeords, appoint a
successor Registrar or Paying Agent which meets any requirement set furth in the Bond Order, including
the prior approval by the Local Government Commission of a successor Registrar, No resignation or
dismissal of the Registrar or Paying Agent may take effuct until a successor is appointed, The same
institution is not required to serve as both Registrar and Paylug Agent hereunder, but the City has the
right to have the same institution serve as both Registrar and Paying Agent hereundel', Whenever in this
Append/>( A the Registrar 01' Paying Agent is named or referred to, such provision is deemed to include
any successor of the Registrar 01' Paying Agent, respectively.

Section 8.08. Notice 10 RaJ/ngAgencies. The Trll8tee shalllllail notice to each Rating Agency
then rating the 20llAB Bonds and the WC ofthe occurrence of any ofthe following events ofwmch it
has actual knowledge 0\' has been informed: (1) any amendment or supplement to the Bond Order or the
Sexies Resolution; or (2) any redemption ofOutstanding 201 lAB Bouds,

Section 8.09. Cflntinuil,g Disclosure. The City agrees, in accordanoo with Rule 15c2-l2
(the ~'Ruie") promulgated by the Securities and E:l(Change Commission (the "SEC "), to provide:

(1) by Ilot later than seven months after the end of ",a.ch Fiscal YeaI~ beginuing Witll
the Fiscal Year ending June 30, 2011, to the Municipal Securities Rulemaking Board (the
"MSRB "), the audited financial statements ofthe City for the preceding Fiscal Year, if available,
pl'epared in aceor<lance with Section 159-34 of the General Statutes ofNol'th CaI'Olina, as it may
be amended ftom time to tim." or any succesSor statute, ar if snch audited fl1lMcial statements ar'"
not then available, unaudited financial statements orthe City for Sllch Fiscal Year to be rephwed
subsequently by audited financial statements ofthe City to be delivered within 15 days atler such
audited financial statemcots become available for distribotion;

(2) by not later than seven months after the end of eachFiscal Year, begillIling with
the Fiscal Year ending June 30, 2011, to the MSRB, the financial and statistical data as of a date
not eadier than the end of the preceding Fiscal Year (which data shall be prepal'Od at least
mmua11y, shall speci(y ti,e date as to which such information was prepared mm shall be delivered
together with any subsequentmaterial events notiees specified in subparagraph (3) below) for the
type of information included under the captions in the Official Statement dated on or about
October 19, 201/, as identified in the Official Statement to ti,e extent SUell itelIlS are not included
in the financia1' statements l'6fen'ed to in paragraph (1) above; -

(3) in a timely manner not in excess of 10 Business Days after the ocenrrence ofthe
event, to the MSRB notice ofany ofthe following events with respect to the 20l1AB Bonds:

(a)

(b)

(c)
difficulties;
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(d)
difficulties;

unscheduled draws on any credit enhancements reflccting financial

. (e) ". substitution of .any credit or .liqgi4J!;ypro'!i~er.s, or theil' failure to
perform;

(I) adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final detelminations <\f taxability, Notices of PropoSljd Issue (IRS Form
5701-TEfl) or other material events affuctiug the tax stalus ofthe 201 lAB Bonds;

(g) modification of ilie lights of the Beneficial Owners of ilie 201lAB
Bonds, ifmaterial;

(h) can ofany ofthe 201 lAB Bonds, ifmaterial, and tender offers;

(i) defeasance of any ofilie 201 lAB Bonds;

0) release, substitution or sale of any propetty securing repayment of the
201 lAB Bonds, if material;

(k) rating changes;

(I) bankruptcy, insolvency, receiversllip or similar event ofilie City;

(m) the conswnmation of a merger, consolidation, or acquisition involving
the Cif;y or the sale of all or substantially all of ilie assels of tile obligated person, other
than in ilie ordiuary course ofbusiness, ilie entry into a definitive agreement to undeltake
such an action or the tennination of a definitiw agreement relating to such actions, other
than pursuant to its temlS, ifmaterial; and

(n) the appointment of a successor or additional trustee, or ilie change in the
nanw ofa trustee, ifmaterial; .

(4) in a timely manoer, to the MSRB, notice of a failure of ilie City to
provide required anonal fmallcial intOnnation described in (a) or (b) above on or before
the date specified,

The City agrees to PfQvide all decmnents described in this section in a electronic fOlmat as
prescribed by. ilie MSRB and accompanied by identifying information as prescribei,l by ilie MSRB;
provided, however, the City may discharge itJl undettakings described above by trlUlsmitting the
documents or notices l'ererred to above in a ma.11ller subsequently auiliol'lzed or l'Cquired by ilie SEC in
lieu ofthe manuel' described above. .

The City agi'ees that its undertsklng undel' this Article is intended to be for 1he benefit of the
Owners alid tIte beneficial owners of the 2011AB Bonds and is enforceable by the Trustee or by ally of
iliern, including an action for specific performance of the City's obligations nnder this Article, but a
failure to comply will not be all event of default under Section 802 ofthe Bond Order and will notresnlt
in acceleration ofthe payment ofilie 201 lAB Bonds, An action must be instituted, had and maintained in
ilie manner provided in tWs paragraph tOr the benefit of all of the Owners and beneficial owners of ilie
2011AB Bonds, .
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The City may modifY from time to time, consiBtent wilb the Rule, lbe infonnation provided to the
extent necessary 01' appropriate inthe judgment ofthe City, but

(1) any such modification may only be made in oonnection with a ohange in
.ciroumstances lbat·arises from a change in legal. rffiWements;. cbange iv law or ohange in the
identity, vature or status oftbe City; . .. .. . . . .

(2) lbe infQffilation to be provided, as modified, would have complied with the
requirements of lbe Rule as of the date of the Officitd Stlltrolent; after taking into account any
amendments or interpretations ofthe Rule as well a' any ohanges in circumstances; and

(3) any such modi:ficanon does not materially impair the intel'est of the Owners or
lbe beneficial owners, as determined by the Trustee or Bond Cmulsel or by the approving vom of

. the Owners of a ml\iority in principal. amOlmt of the 2011AB Bonds pursUlIl1t to Section 1.02 of
this Appendix A

Any annual financial infonnation containing modified operating data or finanoial inful'll1ation w.ill
explain, in narrative form, the reasons for the modification and the impact of the chaoge in the 1,ype of
operating data or finanoial information being provided,

The provisions of this Artiole terminate on payment, or provision having been made for payment
in a manner consistent with the Rule, in fun ofthe principal of and intere.t on the 2011AB Bonds.
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EXlIIBlTA

FORM OF 20UABOND

CITY OF CHARLOTTE, NORTHCAROLiNA
AlRPORr REVENUE BONDS,

SERIES 21111A

No.RA·l

r.:..

$[ I

lNTERESTRATl'1
[ 1%

pATEDDA'fE
NOVenlbel' _, 2011

MATl)Rl'J1(DATE
July 1, 20_

CUSW
161036~

REGJS:rERED OWNER~ ClIDl'1 & Co.

PRINCIPAL AMOUNT: [ J DolJ,ARS

The City ofCharwtte, Norfh C{I}"o!ina (the "City"), amunicipal corporation ofthe State ofNortb.
Cal'Olina (the "State "), for value received, prolmses to pay, but solely fl'Otn the sources and in the manner
hereiuafter provided, to flw Owner named above 1be Principal Amount stated above on the Maturity Date
set forth above (or earlier as hereinafter described), and to pay such Owner at tile address as it appear's on
the registtation books kept by U.s. Bank, National Association, the Registrar, the Trustee and the Paying
Agent for the 2011A Bouds (the "Registrar," the "Paying Agent" and the "Trustee"), at the close of
business on the 15th day ofthe month preceding eachhereinafter-described InterestPayment Date (each, a
"Regular Record Date "), interest on such Principal Amount at 1Jle Interest Rate set furth above from 1Jle
Interest Payment Date next preceding 1Jle date ofauthentication (unless (I) tbe date ofsuch authentication
ptecedes June 15, 2012, in which. case 1Jley will be dated as of the date of issuance, (2) the date of such
authentication' is afrel· a Regular Rooord Date and before the following Interest Payment 'Date, in wbich
event limy will be dated as of such followillg Interest Payment Date or (3) the date of such authentication
is an futetest Payment Date to which interest on the 2011A Bonds has been paid in full or duly provided
for, in which case Ibis 2011A Bond will bear interest ii'om such date) until the principal hereofhas been
paid at providedfor in /l(lcordance with the fudel1ture hereinafter refooed10, payahle January 1, 2012 and
thereafter semiannually on Jnly I and Janual'Y 1 in each year (each an "Interest Payment Date "). Botll.
principal and interest and ally premium on the redemption before the maturity of .n or pal't hereof are
payable in lawful coin or currency of the United States of America and (except fur interest which is
payable by check or draft as stated .bove) are payable at the principal corporate Imst office ofthe Paying
Agent in Charlotte, North Carolina.

THE 2011A BONDS ARE SJ>ECIAL OBLIGATIONS OF THE CITY. THE J>RINCIPAL OF, PREMIUM, IF
Am, AND INTIlREST ON mE 20I1A BONDS ARB NOT PAYABLE FROM mE GENEllAL FUNDS OF TIIE CITY,
NOR PO THEY CONSTITUTE ALEGAL OR EQUITABLE pl.JIDGI!, CHARGE, URN, OR ENCUMBRANCE ON ANY
OF ITS PROPERTY OR ON ANY OF ITS INCOME, RIlCE1l'TS, OR REVlJNUES EXCEl'T mE FUNDS WIllCR ARE
PLEDGED UNDER TIlE INDENTURE (HEREINAFTER DEFINED). NEITHER mE CREDlT NOR THE TAXING
POWER OF THE STATE OR TIIE CITYARE PLEDGED FORTIlE PAYMENT OF TIlE PRJNCIPAL OF, PREMIUM, IF
ANY, OR INTEREST ON THE 201lA BONDS, AND NO OWNER OF TIllS 2011A BOND HAS TIlE RIGHT TO
COMPEL THE EXERCISE 01' THE TAXING POWER BY Tlffi STA:rE OR THE CITY OR THE FORFEITURB OF Am
01' ITS FROPIlRTYIN CONNECTION WlTH1\NYDEFAULT..

The 2011A Bonds will be initially delivel'ed by means of a book~try system with no physical
distribution ofdefinitive 20l1A Bonds made to the pUblic. One definitive 201lA Bond for cae]l maturity
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will 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 t\l.e 201lA Bonds in
Aut\l.orized Denominations (hereinafter defined) with tra118fers of beneficial ownership effected on the
records of DTC and its parlicipants pUllmant to rules and procedm'es established by OTC. Principal of,
premium, if any, and interest ,on tIllil 2QlLA Bowl,wit! be, p!')il!I>le to DTC 01' its nomince as registel'ed
ownel' of the 2011A Bonds by wire transfer in immediately available funds. The city, the PaYing Agent
and the Trustee are not resl!0nsible or liable fur maintaining, supervising, or reviewing the rcoords
maintained by DTC, its participants or persons acling tln-ough such participants,

. Jf (a) DTC determines not to continue to act as securilies depository for the 201IA Bonds 01' (b)
the Trustee and the City detennine to discontinue the book entry system in accordance with OTC's mles
and the City fiuls to identifY another qualified securities depository to replace OTe, the City will deliver
fully registered defmitlve 20IIABonds to DTC in accordance with OTC's rules and procedurell.

The City, the Paying Agent, the Registrar and the Trnstee have no responsibility or obllgatlon
with respect to (a) the accuracy of any records maintained by OTC; (b) the payment by OTC of any
amount in respect of the principal of and premium, if any, and interest on tIle 201lA Bonds; (c) the
delivery or timeliness of delivery by DTC ofany notice which is requh:ed Q1' permitted Ultder the terms of
the Indentw'e (hereinafter defined) to be given to Owners; (d) the selection ofOwners to receive paymeuIs
in the event of any partial redemption ofthe 20IIA Bonds; or (e) any consent given 01' other aclion taken
by OTC, ,or its nominee.

This Bond is one of an issue of Bonds designated "Airport Reveime Bonds, Series 20llA" (the
"20llA Bonds ") issued under a bond ordel' adopted by the City Counoil ofthe City (the "City CouncilJ
on November 18, 1985, whioh the City Counoil supplemented and amended on June 8, 1992 and
Augnst23, 2004 (the "Bond Order') and a 'resolution adopted byihe City Counoil on September 12,
2011 (the "Series Resolution"), Unless the context indicates otherwise, all capitalized, undefined tel'mS
used herein have t:be meanings ascribed to them in the Bond Order, the Series ResoLution 01' the Appendix
A attache,d to, and :incorporated in, the Series ResoLution.. The City intends to issue its Airport Revenue
Bonds, Selies 20llB (the "201lB Bonds") and Variable Rate Airport Revenue Bonds, Series 2010C (the
''20l0C Bonds" and collectively with the 2011A Bonds and 2011B Bonds, the "2011 Bonds'), on or
about ti,e time t:be City issues its 2011A Bonds, under the Bond Order. Undel' the Bond Order, the City
has previously issued' several.series of Bonds (the "Existing Bonds''). The 2011B Bonda, the 2010C
Bonds, the llxistlng Bonds and any additional Bonds which may be issued Under the Bond Order an'
parity obligations under the flond Order.

The 2011 Bonds are being issued to pay a pOI'tion of the costs (1) to improve ChadottelDouglas
International Airport (the "Airport"), including, but not limited to (a) the (i) rehabilitation of Runway
18C/36C, (ii) construction of an access road to the newly-constructed west Aircraft Rescue Firefighting
Facility, (iii) extension ofthe TaxiwayD, (iv) construction of an in-line baggage system in the passenger
tel'minal building, including uew oonveyors and building iJ.tfrastroctnre to SUppOlt screening equipment,
(v) eJqlansion of CancoUl'se E to provide additional gates and additionaL passenger ciroulation space, (vi)
construction ofadditional passenger terminal space to accommodate a new 4-lane secUl'ity checkpoint and
to expand the ticket lobby, inclnding provision of space on the lower level of the passenger terminal
building for an tlJ!Panded international arrival baggage re-oheck area and circulation space fur passengers
to access the new checkpoint in the passenger terminaL building lobby, (Vii) renovation ofticlwt 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 connter bag conveyor system designed to support
it and a reconstruction of checkpOints A and B in the passenger terminal building, and (viii) constrnction
of a new appl'oximately 3,200 space parking fucility, l'eplacing the hourly parlcing decks located in front
of the passenger terminaL building and (b) other improvements at the Ail'port consistentwith the Airport's
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mission, (2) to fund debt service reselVes therefor, ifnecesslU)', and (3) to pay tile costs ofissuance of ilie
2011 Bouds,

The 201111, Bonds, together with interest thereon, are special obligations of the City payable
solely from Revenues after payment of tile Cmrent ExpenSllS_ofthe AirP.olt an~ ~onstitul.e a valid claimof
tile respective Owners thereofonly against the funds -and other money held by the Trustee for the benefit
oftile Owners of the 201111, Bonds, which amounts are pledged and assigned pursuant to the Bond Order
for the equal and ratable payment of the 201111, Bonds and will be nsed fill'no other purpose thm to pay
tile principal oJ; prerniUlll, ifany, and interest on the 201111, Bonds, except as may be otherwise expressly
anthorized in the Bond Order and the APpendix A.

As used herein, "RiJI/fmues" means (a) except to tile extent hereinaftel' excluded, '!ll payments,
proceeds, tees, charges, rents and all other :uw01ue derived by or for ilie City for the 11se of and for tile
services and f!lCilities furnished by 01' from the operation or ownetship of, ilie Airp01t and all otller
income detived by ilie City from the operation 01' oWllersbip of ilie Alll'01t and all lights to receive the
same, whethet in tile form ofaceounts receivable, contr!lCt tights 01' oilier rigbts, and tile proceeds ofsuch
tights whefuer now owned OJ: held or hereafter coming into existence, (b) _ounts which the City is
authorized, but not obligated, to payor transfer to the Revenue Fund to ilie extent of any such payments
or transfuts, including transfers notn ilie Allport Discretionary Food which amounts shall become
Revenues only at the time ofpayment or tl'ausrel' of the Revenue Fund, (c) lU1IOUnts transfCl'fed from tile
Rebate Account to ilie Revenue Fund following each Fiscal Year, and (d) awj proceeds of bUsiness
intel'foption insutance. Revenues does not include, unless paid or transfen-ed pursuant to (b) above, (1)
any gifts, grants, bequests, contributions or donations; (2) proceeds from ilie sale and disposition of all or
awj part of all or any part ofilie AirpOlt; (3) reimbursements to tile City of its ndvances to ilie Operating
Food specified in the series resolution relating to the Project Bonds; (4) investment income to the extent
of amounts transfen-ed fl'Otll the Rtwenue Fund to ilie Rebate ACCOUnt as of the last day of each Fiscal
Year; (5) the investment incom" on, and the income and gains realized on the matodty or sale oJ;
securities held by or on behalf ofilie City in any Funds and Accounts established by the Bond Order, but
only to ilie extent such income and gllin.s are not directed to the Rtwen1W Fund as provided in the Bood
Order or in 8Ily series resolution; (Ii) to the extent and fur so long as sucb payments are pledged to secure
the fmancing of the same, debt service from-the financing of any fucilities to wbich reftll.'Cnce is made in

_tile Bond Order, except to the _t otlletwise provided by the City in respect of any such facilities; (7)
any proceeds ofEminent Domain 01' iusurance other tIlan ilie busineSs interruption insurallCe mentioned
above; (8) the investment income on, and the income and gains realized on the maturity or sale of,
securities held by or on behalf of the City in ilie fund in which Airport revenues relating to tile period
prior to ilie date of beneficial oocupancy muler certain 1978 airport agreem"n!s ate held; (9) tal<:es
collech:d at the Airport; (10) revenues descn1J"d in clauses (a) and (c) above ofExcluded Cost Centers;
and (11) the proceeds of awj indebtedness; (12) payments made by the counterplllty in connection witll
any interest rate exchange 01' swap agreement; and (13) PFC Revenues,

"CW'1'e1It Expenses" means (A) the City's cost of capital items (including the cost of capital
leases) in an amount not to exceed in any Fiscal Year 15% of all current e.Y{>enses as hereinafter
determined and budgeted tOr such Fiscal Year, plus (B) ilie City's current expenses for the operation,
maintenmce and repair of the Airport as detennined in accordance with generally accepted accounting
principles, inclUding, without limitiug the generality of the furegoing: (a) all ordinlU)' 1Ilid usual expenses
of opemtion, maintenance llI1d repair, (I» administrative expenses, (c) salaries, (d) interest witll respect to
working capital loans, (e) payments to any retirement plan or plans properly chargeable to ilie Airport, (f)
insurance expenses, (g) engineering expenses relating to the operation, maintenance or repair of the
Aitport,(h) fees and expenses of ilie Trustee, legal expenses, and fees of consultants, and (i) any other
expenses required to be paid by the City under the Bond Order or by law, Current Expenses does not
inclnde (u) any reserves fur exb'aol'dillilly tepl!lCCments 01' repali's, (v) any allowance fur depreciation, (w)
any intel'Cst oilier than as ptovided in (d) above, (x) any principal payment in respect of capital leases,
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except as pertnitred und<lt' (A) above, 01' indebtedness other than Bonds, (y) any deposits to any Fund or
Accountcreated under the Bond Order and payments ofprincipal, premium, if3l\Y, and interest from such
Funds and Accounts, or (z) any of the foregoing set forth in paragraphs (A) and (B) with respect to
Excluded Cost Centers.

PUl'Suant to the Bond Order the City has, for the benefit of the Owners of the 201lA Bonds,
assigned Net Revenues, the City's rights to receive Net Revenu"s, th" mon"y and Investment Obligations
in th" Renewal and Improvement Fund 1:0 the "xtent such money and Investment Obligations hav" uot
been encumbered by the City and tlu> money and Inv"stmoot Obligations in the snbaceomrts of the
Revenne BondFund relating to the 20IIA Bonds, to the 'fruste<> in trust.

Reference is made to the Bond Ot'der and the Series Resolution for a more complete stalement of
the provisions thereof and of the rights of the City, the Trustee and the Owners of the 201lA Bonds,
Copies of 1be Bond Order lIJld the Series Resolution a1'O on file and may be inspected at the principal
office of the Troslee in Chadotte, Nortll Carolina. By the purchase and acceptance of this 201lA Bond,
the Owner hereofsignifies assent to all ofthe provisions ofthe aforementioned documents.

This Bond is issued aud th" Bond Order and Se"ies Resolution were lllade and enlered into under
and pursuant to the Cnnstitution and laws of the State, imd palticularly in COnfOl'lllity with the provisions,
restrictions and limitations ofGeneral Statutes ofNOlth Carolina Section 159-80 efseq" as amended,

This Bond Is exclu>ngeable on the presentation and surrender hereof at the principal corporate
trust office of the BOlld Registrar for the 2011A Bonds in Authorized Denominations. On surrender for
registratinn oftransfer, duly endorsedfor transfer or accompanied by an assignment duly executed by Ihe
Owner hereof or his or her attorney duly authorized in writing, the Bond Registrar WIll authenticate and
deliver in the llalne of the transferee or transfe""", a neW fully registered 2011A Bond or 20IlA Bonds.
The Bond Registrar may require the payment by any Owner t'equestlng registmtion of t"'nsfer or
exchange of 20IIA B011ds of any tax, fee 01' other governmental charge required to be paid with respect
to such registration of trlIJlsfer or exchange. The Bond Regisll'llr is not required 10 register the tran"fet' of­
ot' exchange any 2011A Bonds selected, C)aJled or being called fur redemption in whole or in Plllt The
person in whose name this Bond is registered will be doomed and t'egarded as the absolute owner hereof
fot' all purposes, and payment of this Bond will he made only to or on the written order of the Owner
hereof to his or her legal representative. All such payments will be valid and effectual 1-0 satisfy and
discharge this Bondto the extent ofthe som or sums paid.

The 20ItA Bonds matnring on or a&r Jnly I, 20_ may be redeemed before their matulities, at
the option ofthe City, from any foods that may be available for sucll purpose, either in whole or in part on
any date beginning on or a&r July I, 20----, at the redemption price, eqqal to the principal amount of
201lA Bonds to be redeemed, together with accrued iuterestthereon to the date fixed for rcdemption.

The 20IIA Bouds are subject to optionall-edemption by the City, in.whole or ill part onllJlY date
at a Redemption Price equal to the principnl amountthereof, without premium, plus accrued interest to the
date ofredemption, on instructions from the City, from. ti'e Net Proceeds of insul'ance or Eminent Domain
which are deposited in the Series 20IlA Subaccount of the Reveooe Bond Redemptioo Account, as
provided in the BondOrder,

The 2011A B011ds are required to be redeemed to the e2rtent of3l\Y Sinking Fund Requirement on
each July 1 on which there is a Sinking Fund Requirement from money required to be deposited in the
applicable subaccount of the Revenue Bond Sinking Fund Account, at a Redemption Price equal to the
principal amount ofthe 201lA Bouds heing redeemed, without premium, plus accrued intercst to the date
ofredemption.
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The 201lA Bonds matul'ing on July 1, 20~ are subjeetto 1UlUldatory sinking fund redemption in
part without J?l"<lmium on each July 1 in the fullowing amount of the Sinkiug Fund Requirement per year
at a redemption plice equal to the amount of 20IIA Bonds tu be redeemed plus accrued interest thereon
to the redemption date and without premium:

AMOUNT . AMOuNT

• Maturity

The 20llA Bonds maturing on July 1, 20_ are subject to msndatory sinking fund redemption in
part without premium on each July 1 in the following amount ofthe Sinking Fund Requirement per year
at a redemption prfce equal to the amount of 20IIA Bonds to be redeemed plus accrued intel'eSt thereon
to the redemption date and without premium:

• Maturity

AMOUNT AMOUNT

, Notice of redemption will be given by the Trustee not less than 30 days nor more than 60 days
before the Redemption Date (1) to the North C;rrolina Local Government Commission by Mail or
facsitnt1e transmission, (2)(a) to DTC or its nominee by registered 01' certified nuril at the address
provided to the Trustee by D'rC or as otherwise permitted by OTC's mles and procedures or (b)ifDTC
or its nominee is no longer the Owner of the 20l1A Bonds, by Mail to the then-registered Owners of
20llAB Bonds to be redeemed at the last address shown on the registration books kept by the Registrar,
(3) to each of the 111en-eltisting securities depositories, by Mail or facsimile transmission and (4) to the
Municipal Securities Rulemaking Board (the "MSRB") in a electronic formst as pl'0scribed by the MSRB.

Such notice must (1) specify the 2011A Bonds to be redeemed, the redemption date, the
redemption price and the place or places where amounts due on such redemption must be payable (ww.ch
must be the principal office of the Paying Ageut) and if less thau all of the 201lA Bonds 31'0 to be
redeemed, the numbers of the 2011A Bonds and the portions of 201IA Bonds to be I"edeemed, and
(2) state thnt on the redemption date, the 201lA Bonds to be ,..,deemed will cease to bear interest. If at
the tune of mailing ofnotice ofredemption there is not on deposit with the Tl'UStee moneys sufficient to
redeem the 20llA Bonds called fOl' redemption, which moneys are or will be available for redemption of
the 201lA Donds, such notice will state that it i. conditional on the deposit of the redemption moneys
with the Trpatee not later than the opening of business on the ""demption date. Any notice, once given,
may be withdrawn by notice delivered in the manner set forth above, on receipt by the Trustee ofwlitten
instructions from the City.with respect to such withdrawal.

Failnre to provide such notice to auy Owner or any defuet therein will not affuct the validity of
any proceedings for such looemption as to any other Owner to whom such notice Was prope,'ly given.
Failure to provide sneh notice to the North Carolina Local Government Commission 01' the securlties
depositories and national information services as pl'Ovided above will not affect the validitY of any
proceedings for such redemption.
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If money is on OOp(lsit with the Trusfue to pay tlte redemption price of the 20l1A Bonds called
fOl'fedemption including premium, Ifany, thereon on a redemption date, 201lABonds or portions thereof
so called fur redemption as hereinabove specified witl not bear interest after such redemption date and
will not be considered to be OulBtanding 01' to have any other rigblB under the Bond Order other than the
right to receive"payment.. No paymeut.of.plincipa1 will be made l1y:llLe PaY41g Agent on any 20llA
Bonds 01' portions thereof called for redemption until sucb 20l1A Bonds or porti~m. ·iii.OreOfhavebeen
delivered for payment or cancellation or the Paying Agent has received the items l''''luired l1y Sectiou 210
ofthe Bond Orderwith respect to any mutilated, lost, stolen or destroyed 20IIA BOlnls,

In the case of any partial redemptiOl). of 201 IA Bonds, ti,e City will selectthe 20llA Bonds and
the maturity or maturities of the 20llA Bonds to be redeeuled and DTC will selectth.e 2011A Bouds
wifuin the same matmity pursuant to its ruIes and procedures or, if the book·entry system with pTC or
any other securities depository has been discontinued, the Baud Registrar will select the 201lA Bonds to
be redeemed by lot in such manner as the Bond Regislttlr in its discretion may deem prOPCl"

If a 201 1A Bond subject to redemption is in a deuominatlonIal'ge,' than tbe minimum Authorized
Denomination, a portion of such 201lA Bondmay be ''lldoomed, but only in a principal amount such thet
tbe unredeemed portion of such 201lA Bond is equal to an Authorimd Denomination. For any 20llA
Bond in a denomination ofmore tbau tbe minimum AuthorizedDel10mination. the Trustee shall t",at each
such 201lA Bond as representing a single 201lA Bond in the minimum Authori:wd Penomination plus
that nurnbCl' of 201lA Bonds that is obtained by dividing '\he remnining plincipal amonat ofsuch 201lA
Bond by the minimum Authorized Penomiuation.

If it is detCl'mined tbat one tYr more, but not all, of the Authorized Denominations of principal
amount represented by any 2011A. Bond is to be called for redemption, then, on written notice of
intention to redeCJ.n such AuthorizedDenominations ofpriucipal amount of such 20IIA Bond, the Owner
ofsuch20ItA Boud, on SUl'render ofsuch 20ItA Bond to the Paying Agent fo1' payment of'\he principal
amount of such 20llA Bond, will be entitled to receive new 201lA Bonds in the aggregate plincipal
amount of the unredeClUed balsnce of the principalamonut of such 201lA Bond, New 20llA Bonds
representing the ulll'lldeemed balance of the principal amount of such 20l1A Baud. will be issued to tbe
Owner1hereof.

If the OWller ofmy20llABond ofa denomination greater than the amount being redeemed fuils
to present such 2011A Bond to the Paying Agent for payment and excbange as aforesaid, sneh 2011A
Bond will, neverfueless. become due and payable on tbe date fixed for "'demption to the extent of the
denomination being redeemed and to that extent ouIy,

The Bond Order permitB amendment fuereto on tbe agreement of the Cily and the Trustee and
with the apJll'Oval of not less than 51% in aggl'ega1e principal amonat of the Bonds then Onfstallding
under the Bond Order. The Bond Order also contains provisions pel'lnitting the Ci1;y and the Trustee to
Clltel' into amendments to '\he Bond Order wJ1haut the consent of '\he Owners of tile Bonds then
Outstanding for certain purposes which do not affect adversely tile iuterest ofthe Owners ofthe Bonds.

Appendix A permits amendment thereto on the agreement of the City and the Tl'llstee and wifu
the appl'OVal of not less fum 51% in aggregate principal_aunt of the 20llA Bonds and tbe 20llB
Bonds tben Outstanding, AppendiJ< A also contains provisions permitting the City and the Trustee to
enter into amendments to Appendis A wilhont the consent of the Owners of tlte 20llA Bonds then
Outstll1lding fur certain purposes which do not affect adversely the interest of the Owners of the 20llA
Bonds.
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Any c~nsent or Tequest by the Owner of tills 2011A Bond is conclusive and binding on such
Owner and on all futaro Owners of this 201lABond and of any 2011A Bond issued on the transfer ofthis
2011A Bond whether or not notation ofsuohconsent or roquest is made on tltis 2011ABond.

This 201lA Bond is issued with the intent that the laws of tI", State of Nodh Carolina shall
govern its legality, validity, enforoeabili1;Y and oonstruction~' . . . . ..

All acts, conditions audthings TeqUil'ed to happen, exist and be performed precedent to and in the
issuance of tltis 2011A Bond aud the exeoutiOll of tho Bond Order and the Series Resolution have
happened, exisred aud have been performed as so required.

This Boud is not valid or does not become obligatory for auy purpose or be entitled to any benefit
or security under the BoudOrder until it has been authenticated by the execution by the Iloud Regist1'ar of
the ce,'1ificate ofauthentication endorsed hereon.

1N WITNESS WHEREOF, the City of Charlotte, North Carolina l,as oaused this 2011A Bond to
be exeouted with the manual or fucsimile signatures of the Mayor and City Clerk, and bas caused the
City's official seal 01" a fucsilllile thereofto he impressed or imprinted hereon.

[SEAL]
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The issue h.ereof has been. approved nnder the
provisions ofThe Slate and Local Government Revenlle Bond Act.

T. V ANCEHoLLOMAN
Seerebu'Y ofthe Local Govern1llcnt Commission
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Date ofAuthentication:

November_10,2011

CJ;:RTIFICATE OF AUTHENTICATION

,,', .

TW. 20IIABond is one ofthe Airport Revenue Bonds, Series 20llA designated herein issued
under the provisions ofthe within-mentioned Bond Order and Series Resolution.

U.S. BANKNATIONAL ASSOCIATION
as Bond Registrar

BY:,---=c~c--~------­
Vice President
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ASSIGNMENT

FOR VALUE RECJWEP.:tI!\'.\IPcJon:sjgned l1ereby sells, assigns andtransfers unto.

(Please print or typewrite Name and Address,
including Zip Code, and Federal Taxpayer Identification Or

Social Security Number ofAssignee)

the withinBond and all rights thereunder, and hereby irrevocably constitutes and appoints

Attorn"}' to registerthe transfer of the within Bond on the books kept for reg!Slration thereof,
with full power ofsubstitotion in the premises.

Dated: _

Signature guaranteedby:

NOTlCE: Signatore lUust be guaranteed by a
participant of the Seeurities Transfer Agent
Medallion Program ("STAMP") or similar
pj'ogram.

NOTlCE: The signature tu tbis assignment must
correspond with the name as it appears on the
fuoe of the within Bond in every patticuw',
without altemtlon, enlargemeut or lilly change
whatever. . .

TRANSFER FEE MAYBE REQUlRED
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EXHlBITB

FORM OF 201m BOND

CITY of CHARLOTTE, NORm CAROLlNA
AlRPORT REVENUE BONDS,

SERmS201ffi

No.RB-l $[ 1

INTJmEST RATE
I )%

DATED DATE
Novembel' --,2812

MATIJIUTYDATE
.Tulyt.20_

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ] DOLLARS

The City crfCharlotte, N01'th Carolina (the "City"), a municipal corporation ofthe State ofNorth
Carolina (the ''State "), for value received, promises to pay, but solely from the sources and in the manner
hereinafter provided, to the Ow/lOr named above the Principal Amount stated above on the Maturity Date
~t forth above (or earlier as hereinafter desclibed), Iilld to pay such Owner at the address ss it appears on
the registration books kept by U.S. Bank, National Association, the Registrar, the Trustee and lite Paylag
Agent for the 201lB Bonds (the "Registrar," 'the "Paying Agent" and the "Trustee "), at the close of
business on the IStk day of the O1ontlll'recoding each hereinafter-described Interest Payment Date (each; a
"Regular Recard Date''), interest on sUch Principal Amount at the hlterest Rate set forth above from the
fule1'CSt Payment Date neJd: preceding the date ofauthentioation (lmless (I) the date of such authentication
precedes June IS, 2012, in which case they will be dated as of the date of issuance, (2) the date of such
authentication is after a Record Date and before the following Interest Payment Date, in which event they
will be dated as of such following Interest Payment Date Oi' (3) lite date of such authentication is an
Interest·Payment Date to which mtel'eston the 201lB Bonds has been paid in full or dcly provided for, in
which case this 20liB Bond will bear interest from such date) until the principalhereofhas been paid or
pr<Wided fur in accordance wilit tile fudenture hereinafter ref61'l'ed to, payable Jannal'Y 1, 2012 and
th"''eafter semiannually on July 1 and JanU81'Y I in each year (each an "Int({fest Payment Date''). Bolit
principal and interest and any pl'emium on the redCluptioll before the maturity of all or part hereof are
payable in lawful coin or currency of the United States of America and (except for interest which is
payable by check or draft as stated above) are payable at the prinoipal corporate !rust office ofthe Paying
Agent in Charlotte, Norlit Carolina

Tffil 2011B BoNDS ARE SPECIAL OBLIQAnOllS OF TIlE CITY. 'fHB PRINCIPAL OF, PREMIUM, IF
ANY, AND INTEREST ON TIlE 201lB BONDS ARE NOT PAYABLB FROM Tl.lE GENERAL FUNDS OF Tl.lE CrrY,
llOR DO l'HEY CONSnTUIE ALEGAL OR EQUITABLE 1'L.IlDGll, CHAROE, LffiN, OR ENCUMBRANCE Oll ANY
OF JTS P.RDPl'::RTY OR ON ANY OF JTS lNCOME, RECBIPTS, OR REVENUES BXCllPT TBB FIDIDS WHICH ARE
PLEDGED UNDER TIlE lNDENTVlUl (HEREINAFTER DIlFlNBD). NBITIIER TIlE CREDIT NOR niB TAXlNO
POWER OF THB STATE OR nrn CITY ARE PLBDGED FOR THE PAYMENT OF TIlE PRINCIPAL OF, PREMIUM, IF
ANY, OR INTERllST ON 'l1lE 20llB BGllDS, AND NO OWNER OF nIls 20llB BOND BAS 1'HE JUGHT TO
COMPEL TIlE EXERCISE OF'l1lE TAXING POWER llY TIlE STATE OR TI-lE CiTY OR THE FORFEITURE OF A1'lY
OF ITS PROPIlRTY IN COl'lNEC'I'ION WlTII ANY DEPAULT.

The 2011B Bonds will be initially delivei'ed by means of a book-entry system with no physical
distribution of definitive 201lB Bonds made to the public. One de:lfuitive 2011B Bond for each roatudty

EXHB-I
PPAB 1857654v4



September 12,2011 "',­
Resolution Book 43, Page 210

will be delivered to Tho DepositolY Trust Company, New York, New Y01:k ("DTC"), and immobilized in
its custody. A book-entry system will be employed, evidencing ownership of ilie 201lB Bonds in
AuiliOlized Denominations (hereinafter defined) with transfers of beneficial ownership effected on ilie
records of DTC and its pll1ticipants pursnant to roles and procedures established by DTC, PrincipaL of,
premium,.if I!IlY, aM il1ter?st 0u Wll 20UB Bond will be payable to. DTC or its nolllinee as registel:ed
owner ofilie 201lB Bonds by wire tl'aDsrer hI'iiiunediak.ly avaiiable funds. The CitY, ilie'Paying Agent
and the Trustee are not responsible or liable for maintaining, supervising, or reviewing ilie records
maintained by me, its pll1llcipants or persons acting furough such participants.

If (a) DTC determines not to continue to act as securities depository fur the 20llB Bonds or (b)
the Trostee and ilie City determine to discmrtinue the book entry system in accordance wiili DTC's rules
and ilie City fans to identiJY anothe1' qualified securities depositoly to replace DTC, the City will deliver
fully registered definitive 20llB Bonds to DTC in accordance with mc's rules and procedures,

The City, the Paying Agellt, ilie Registrar and the Trustee have no responsibility or obligation
with respect to (a) the accuracy of any records maintained by DTC; (b) the PlWmellt by DTC of any
amount in respect of the principal of and premium, if any, and interest on the 20LIB Bonds; (c) the
delivery or tinteliness ofdelivery by DTC of ll1lY notice which is requlred 01' permitted nuder the terms of
ilie Indenture (hereinaftet' defined) to be given to Owners; (d) ilie selection ofOwners to receive PlWments
in ilie event of any partial redemption ofthe 201lB Bonds; or (e) any consent given or other action tal{en
by DTC, 01' its nominee.

This Bond:is olle of an issue ofBonds designated ''AIrport Revenue Bcmds, Series 2011B" (the
"2011B Bonds") issued nuder a bond order adopted by the City Council of the City (the ,"City Council")
on November 18, 1985, which the City Couueil supplemented and ll1llended on June 8, 1992 and
August 23, 2004 (ilie "Bond O,.der") and a resolution. adopted by the City Council on September 12,
2011 (the "Series R$solutifm "), Unless ilie context indicates o1herwise, all capitalized, undefined terms
used herein bave the meanings ascribed to 1hom in the Bond Order, the Series Resolution or the Appendix
A attached to, and incorporated in, the Series :Resolution. The CitY intends to issue its AirP01t Revenue
Bonds, Series 2011A (ilie "20llA Bonds") and Variable Rate Airport Revenue Bonds, Series 20lOC (ilie,
"20JOC Bonds" and collectiveLy wiili the 20llA Bonds and 2011B Bonds, the "2011 Bonds"), on or
about the time ilie City issues its 20lIB Bonds, under ilie Bond Order, Under the Bond Order, ilie City
bas previously issued several series of Bonds (the "Existing Bonds"). The 2011A Bonds, ilie 2010C
Bonds, the Existing Bonds and any additional Bonds which may be issued und61' the BOlld Order are
parity obligations nuder ilie Bond Order.

The 20Ll Bonds are being issued to pay a portion of ilie costs (1) to improve Charlot1elDouglas
InternationaL Airp01t (the ''AiJport''), illcluding, but not limited to (a) ilie (i) rehabilitation of Runway
l8C/36C, (ii) ConstructiOIl of an access road to tbe newly-constructed west A:iJ:craft Rescue Firefightlng
Facility, (iii) extension of the Taxiway D, (Iv) constrllction of an in-line baggage system in the passenger
terlninal building, including new convey"'" and building infrastructure to support screening equipment,
(v) expansion of COllcourse E to provide additional gates and additional passenger circulation space, (vi)
construction ofadditional passenger terminal space10 accommodate a new 4-lane sccu1'ity checkpoint aud
to expaud the ticket lobby, including provision of space on the lower level of the passenger .terminal
buiWing for an expanded inte.national arrival baggage re-<lheck area and circwation space for passengers
to aecess the new checkpoint in the passenger terminal bullding lobby, (vii) renovation ofticket counters
and airline ticket office space for Delta Airlines, Um"1ed Airlines and Continell1111 Airlines, including a
new in-line baggage screenfug system and a new ticket counter bag con.veyor system desiglled to support
it and a reconstruction of checkpoints A and B in the passenger terminaL building, and (viii) construction
of a new approximstely 3,200 space parlring facility, replacing the hourly parking decks located ill fi'Ont
of the passenger terIDinal building and (b) 0111er improvements at ilie Airp01t consistent wiili the Airpolt's
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'mission, (2) to fund debt service reserves therefur, ifneoessary, and (3) to pay lhe oosts ofis.uanoe ofihe
2011 Bonds,

The 201113 J3onds, 10getherwith interest thereon, are special obligations of the City payable
solely froniRevenues after payment ofthe CurrentExpenses ofihe Airport and constitute a vtlli,dcl~ 9f
the respective Owners lhereofonly against ihe funds and other money held by the Trustee for the benefit
ofthe Owners ofihe 201113 Bonds, which lllllOunts are pledged and assigned pursuant to ihe Bond Order
for the equal and ratable payment ofihe 2011J3 Bonds and will be used for no other purpose thsn to pay
ihe principal of, premium, if any, and interest on the 201113 J3Ollds, except as may be otherwise expressly
aulhol'ized in the Bond Order and the Appendix A, .

As used hereiD, "Revenues" means (a) except to the extent hereinafter exoluded, all payments,
pI'oooeds, fues, oharges, rents and all other inoome derived by or fur lhe City fiJI' the use of and for the
service. and facilities furnished by 01' from the operation or ownership of, the Airport and all other
inoome derived by the Cily fi'om the operation or ownership of the Ail'port and all rights 10 receive the
same, whether in the iUrm of accounts reoeivable, contract lights or other rights, and lhe proceeds of such
rights whether nOW owned or held or hereafter couting into existence, (b) amounts which the City'is
aufuorized, but not obligated, to pay or transrer to the Revlillue FUfid to the extent of any such payments
or transrers, including transfers from th.e Airport Discretionary Fund which amonnts sball become
Revennes only at ihe time ofpaylllCnt or transfer of the Revenue Fund, (c) amounts transferred from the
Rebate Account to the Revellue Fund follOWing each Fiscal Year, and (d) any proceeds of business
interl'l1ptiou insurance. Revenues does not include, unless paid or transferred pursuant to (b) ahove, (1)
any gifts, grants, bequests, contributions or donations; (2) prooeeds from the sale and disposition of all or
any part of all Or any part of the Airport; (3) reimburse_nts to the City of its advances to the operating
Fund specified:in the serles resolution relating to the Project Bonds; (4) mvestnlent income to the extent
of amounts transferred from the Revenue Fund to the Rebate Acconnt as of the last day of each Fiscal
Year; (5) the investment income on, and the income and gains realized on the maturity 01' sale of,
scourities held by or on behalfof the City in any Funds and Aocounts established by the Bond Order, but
only to the extent such income and gains are not directed to lhe Revenne Fund as J'l'ovided in th.e J30nd
Order or in any serles resolution; (6) to ihe extent and for so long as such payments are pledged to secure
the finanoing of the same, debt service frOll1 the financing of any facilities to whioh reference is made:in
the Bond Order, except to ihe extent otherwise provided by the City in respect ofany suoh facilities; (l)
any proceeds of Eminent Domain or insurance other than the business interruption insul'ance mentioned
above; (8) the investment income on, and the income and gnins realized on 1M matority or sale of,
securities held by or on behalf of the City in the fund in which AirPOIt revenues relating to the period
Ilfior to the date of beneficial occupancy under certain 1978 ail']Jort agreements are held; (9) taxes
collected at the AirpOlt; (10) revellues described in clauses (a) and (c) above ofExclnded Cost Centers;
and (11) the proceeds of any indebtedness; (12) payments made by the coullterparty in c01mection with
any intel'Ost rate exchange or swap agl'eenlent; and (1,3) PFC Revenues.

"Current Expenses" means (A) the City's oost of capital items (inclnding the cost of capital
leases) ,ill an amount not to exceed ill any Fiscal Year 15% of all current cxpenses as hereinafteJ.'
determined and budgeted f'Or snch .Fiscal Year, plus (B) the City's current expenses for the operation,
maintenance and repair of the Auport as determined in accorclaace with generally accepted accounting
p"inciples, inctuding, without Jinrlting the generality ofth.e foregoing: (a) all ordinmy and usual expenses
of operation, maintenance and repair, (It) administrative expe.oses, (0) salaries, (d) interest with respect to
wOl'ldng capital loans, (e) payments to any retirement plan or plans properly chargeable to dIe Airport, (t)
insurance expenses, (g) e.ogineering expenses re1aling to the operation, maintenance or repair of ihe
Ait'port,(h) fees and expenses of the Trustee, legal expenses, and fees of consultants, and (i) any other
expenses required to be paid by the City under the J30nd Order 01' by law, Current Expenses does not
include (n) auy reserves for extraordinary l'eplaoements 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 pennitOOd under (A) above, 01' indebtedness other than Bonda, (Y) any deposits to any Fund or
Account created under the Bond Order and payments ofprincipal, premium, ifany, and interest from such
Funds ~d Accounts, or (z) any of the foregoing set forth in paragraphs (A) and (B) with respect to
Excluded Cost Centers. '

Pursuant to the Bond Ord~ 'the City has, for the benel1t of the Owilers 'of the 2011I1 Boiuls,
asaigned Net Revenue., the City'S rights to receive Net Revenues, the money and lnvestmellt Obligations
in the Renewal and Improvement Fund to the extent such DlOney and Investment Obligations have not
been encumbered by the City and the money and Investment Obligations in the subaccounts of tbe
Revenue Bond Fund relating to the 2011B Bonds, to the Trustee in trnot.

Refel'ence is made to the Bond Order and the SOlie. Resolution fur a more complete statement of
the provisions thereof and of the l'ights of the City, the Trustee and the Owners of tbe 2011B Bonds.
Copies of the :Bond Order and tbe Series Resolution are on file and may be inspected at the principal
office of the Trustee in Charlotte, North Carolina. By the pUl'Chase and acceptance of this 2011B Bond,
the Owner hereofsignifies assentto aU ofthe provisions of the aforementioned documents.

This Bond is issued and the Bond Order and Series Resolution ""re made and entered into under
and purSUail! to the Constitution and laws ofthe State, and particularly in confurmity with the provisions,
restrictions and limitations ofGeneral Statutes ofNorth Cal'Olina Section 159-80 etseq" as amended.

This Bond is exchangeable on the presentation and SIl1'looder hereof at the principal corporate
trust office of the Bond Registl'ar for the 201lB Bonds in Authorized Denominations. On surrender for
registration of tr!lllSfur, duly endorsed for transfer or accompanied by lI1I assignment duly executed by the
Owner hereof or his or her attorney dnly authorized in writing, the Bond Registrar will authenticat" a1l.d
d"liver in the name of the transf61'Ce or transfurees 11 new fully l'egistered 201m Bond or 201IB Bonds,
The Bond Registrar may require the payment by any Owner requesting registration of transfer or
eJ<l)bange of20lIB Boods of any tllll:, fee or other governmental cberge required to be paidwith respectto
such registration of t1'8nsfer or exchange. The Bond R"gistrai is not l'eqtlired to !'egister the transfer of 01'

exchange any 2011B Bonds selected, called or being caUed for redemption in whole or in part. The
person in whose nwne this Bond is registered will be deemed and regarded as tbe absolnre owoel' hereof
fur all purposes, alld payment of this Bond will b" made only to 01' on the written ordel' of the Owner
hereof to his or her legal representative, All such paym"nts will be valid and eff"ctoa!to satisfy and
discharge this Bondto the extent ofthe sum or swns paid.

1110 20lIB Bonds maturing on or after Jnly 1, 20_ may be redeetned before their matlUities, at
the option ofthe City, ftOln any funds that may be available fur suchpurpose, either in whole or in part on
any date beginning on 01' after July 1, 20--, at the rcdemptiO:ii price, equal to the principal amount of
2011B Bonds to b" redeemed, together with accl'ued interest thereonto th" date flx"d for redemption.

The 2011B Bonds are subject to optional redemption by the City, in whole or in part on any date
at a Redemption Price "qual to the principal amount th61'eof, without premium, plus accrued interest to the
date ofredemption, on instructions from the City, from the NetProceeds ofinsurance or Eminent Domain
which are deposited in the Series 2011B Subaccount of the Revenue Bond Redemption Account, as
provided in the Bond Order.

The 20118 Bonds are l'equil'ed to be redeemed to the extent of any Sinking Fund Requirement on
each July 1 Ofl which the!'e is a Sinking Fund Requirement from money reqUired to be deposited in the
applicable subaccount of the Revenue Bond Sinking Fund Acconnt, at a Redemption Pric" equal to the
principal amount ofthe 201lB Bonds being redeem"d, without premium, plus accrued interest to tlie dat"
of redemption.
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The 20118 Bonda maturing on July 1,20_ ore subject to mandatOl'Y sinldng fund redemption in
part without pl'eminm on each July 1 in the following amollllt of the Sinking Fund Requirelucnt per year
at al'edemption price equalto the amount of2011B Bonds to be redeemed plus accrned interest thereon to
the redemption dare and without premiwn:

..
AMOUNT AMouNt'

*Matmity

The 20lIB Bonds matw'ing on July 1, 20_ are subject to mandatory sinking fund redemption in
part without premium on each July 1 in the following amonat of the Sinlung Fund Requirement per year
at a redemption price equal to the amount of201in Bonds to be redeemed plus acarued interest thel'tlon to
t!l? rederuptiott date and without premium:

• Maturity

AMOUNT AMOUNT

Notice of redemption will be given by the Trustee not less dian 30 days nor more dian 60 days
before the Redemption Date (1) to the North Carolina Loou! Government Commission by Mail or
facsimile transmission, (2)(a)to DTC or its nominee by registered or certified mail at the address
provided to the Trustee 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 201m Bonds, by Mail to the then-registel'ed Owner. of
20lIB Bonds to be redeemed at the hIst address shown on the registration books kept by the Registrar,
(3) to each of the then-existing securities depositories, by Mall or facsimile transmission and (4) to the
Mnnicipu! Securities Rulernaldng Board (the "MSRB") in a electronic format as prescribed by the MSRD.

Such notice must (1) specifY the 2011B Bonds to be redeemed, the redemption date, the
redemption plice and the place or pla"es whe,'ll 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 2011B Bonda are to be
redeemed, the numbers of the 2011B Bonds and !he portions of 20l1B Bouds to be redeemed, and
(2) suu:e that on the redemption date, the 2011B Bonds to he redeetned will cease to bear interest Ifatthe
tinte of mailing of notice of redemption there is not on deposit With the Trustee moneys sufficient to
redeem the 201lB Bonds called for redemption, which moneys are or will be avaJ1able ful' ''edemption of
the 20lIB Bonds, such notice will state that it is conditional on the deposit of!he redemption moneys
with the Trustee not Wer than 1he opening of bnsiness on too redemptiott date. Any notice, once given,
may be withdrawn by notice delivered in tIle manner set forth above, on receipt by the Trustee ofwritten
ius1ructions from the Cil)' with resvect to such withdrawal '

Failure to provide such notice to suy Owner 01' IlllY defect therein will not affect the validity of
-any proceedings fur soch redemption as to any otber Owner to whom such notice was properly given.
Fillure to provide such notice to !he Norlh Carolina Local Government Commission 01' the seemilies
depositOlies and national infulmatiou sel'Vices 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 ofthe ZOllB Bonds called for
redemption including premium, ifany, thereon on a redemption dare, 20118 Bonds or portions thereof so
caIled for redemption as hel'einabove specified will not bear interest after snch redemption date and will
not be considered to be Outstllnding or to have any other rights under the Bond Order other thaa the right

. to receive payment, No payment ofprincipal will be made by the Paying Agent.on.\IllY 2,0118 Bonds or.
portions thereof called for redemption nntil such 20I IB Bonds or portions thereof have been delivered fiJI;
pll}'tnent or cancellation 01' the Paying Agent has received the items required by Seetion 210 of the Bond
Orderwith respect to any 1nutilaled, lost, stolen or destroyed 20118 Bonds. .

. In the case of any padial redemption of2011B Bonds, the Ci1y will select the 201lB Bonds and
the matority or maturities of the 20 lIB Bonds to be redeemed and DTC will select the 201IB Bonds
within the same matnrity pursuant to its rules aud procedures Ol~ if the book,entry system with DTC 01'
any other securities depository has been discontinued, the Bond Registrar will select the 2011B Bonds to
be redeet1ied by .Iot in such manner as the Bond Registrar in its discretion may deem proper.

If a 20lIB Bond subjeet to redemption is in a denomination larger than the minimum Authorized
. Denomination, a podion ofsuch 20I IB Bond may be redeemed, but only in a principal amount such that

the 1ffi£edeemed portion of such 20lIB Bond is equal to an Anthomed Denomination. For any 2011B
Bond in a denomination ofmore than the mioimnm Authorized Denomination, the Trustee shall treat each
such 20I 1B Bond as representing a single 201 ill Bond in the minimum Authorized Denomination plus
that number of 2011B Bonds that is obtained by dividing the remaining pl'incipal amount of such 201lB
Bond by the miniruum AuthorlzedDenonrlMiion.

If it is determined that one 01' more, OOt not all, of the> Authorized Denominations of principal
amount represented by any 2011B Bond is to be called for redemption, then, ou written notice of intention
to redeem such Authorized Denominations ofprincipal amount of such 2011B Bond, the> Owner of such
201lB Bond, on sUl1'ender of such 2011B Bond to the Paying Agent for payment of the prlncipalllll10unt
of such 201m Bond, will be entitled to rect:>ive now 2011B Bonds in the aggregare principal amount of
the unredeemed balance of the p1incipal mno1'/l1t of such 2011B Bond, New 201lB Bonds representing
the unredeemed balsnce of the principal amount of such 2011B Bonds will be issued to the> Owner
thereof:

Ifthe Owner ofany 2011B Bond ofa denomioation greater than the amount being redeemed fails
to present such 2011B Bond to the Paying Agent for payment a1ld exchange as aforesaid, snch 20lIB
Bond will, neve1theress, be>come due and payabte on the dale fIXed for redel11ption to the extent of the
denomination being redeemed and to that ex:tent only.

The Bond Order pennits amel1dment tllereto on the agreeDlent of the City and the Trustee and
with the approval of not less than 51% in aggregate principal amonnt of the Bonds thel1 Qqtstanding
lmder the Bond Qrder, The Bond (Jl'der also contains provisions pellllitting the Ci1y and the Trustee to
enter into amendments to the Bond Order without the consent of the Owners of the Bonds then
Outstanding for certain purposes which do not affect adversely the interest ofthe Owners of the Bonds,

Appendix A pelmits amendment thereto on the agreement of the City and the Trustee and with
the approv.u of not less than 51% ill "W'egate p1'incipal amount of the 2011B Bonds and the 20l1B
Bonds then Outstanding. Appel1dix A also contains provisions pellllitting the Ci1y and the Trustee to
enler into ameudments to Appel1dix A without the consent of the Owners of the 2011BBonds thel1
Of/lStanding for certain pUlposes which do not affect adversely the interest of the Owners of the 2011B
Bonds.
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Any consent or request by the Owner of this 20lIB Bond is concluSive and binding on sucb
Owner and on all future Owners oftms 201lB Bond and ofany 20 lIB Bond issued on the transfur ofthis
20 lIB Bond whether or not notation of sucb consent or request is made on this 2011B Bond,

This 2011B Bot1d ·is·issued with the intent that the laws of the Statu 9f NQ~'I,!). Carolina shall
gov",'n its legality, validity, enfurceability and construction.

All acts, conditions and things l'equired to happen, exist and be perfOlTIled precedent to and in the
issuance of this 20UB Bond and the execntion of the Bond Order and the Series Resolution have
happened, existed and have been performed as so required.

This Bond is not valid or does not become obligatOlyfor any purpose or be entitled to any benefit
or secur.ity under the Bond Order until it has been autheutlcated by the execution by the BondRegistrar of
the celtificate ofauthentication endorsed hereon,

IN WlTNESS WHEREOF, the City of Charlotte, NOI1h Carolina has caused this 20llB Bond to
be executed with the mllIlual or fucsimile signatures of the Mayor and City Clerk, and has caused the
City's official seal or a facsimile tl,ereofto be inIPfcssed 01' imprinted hereon.

CITY OF CHAllLOTTE, NOllm Cl\ROLINA

By:~7;'__- __-'- _
Mayor

[SEAL]

By:,--~---c=-.,- _
City Clerk
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The issue hereof bas been approved under the
prollisions ofTbe State and Local GOllemment Re1Ienue Bond Act,

T, VANCE IlOLLOMAN

Secretary of the J"ocal Government Commission
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CE/l.TIFlCATEOF AUTllENTICATlON

.. Date ofAi.ltheiitlcation:

November --" 2011

This 201lB Bond is one ofthe Ail'polt Revenoo Bonds, Series 2011B designated herein issued
under the provisions oCtile within-mentioned Bond Order and Series ResolutiOIl.

u.s. BANKNATIONALASSOCIATION
as Bond Registrar

Vice President
By:'---=;--;-;:--;-:--------
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ASSIGNMENT

..FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

(please print or ~pewl'ite Name and Address,
including Zip Code, and Federal Taxpayer Identification or

Social SecurityNumber ofAssignee)

the within Bond and all rights thereunder, and hereby in-evocably constitutes and appoillts

Attomey to t"Og(srer tl", transfer ofthe withinBond ontlte books kept for l'egistration tltereof,
."'itlt full power ofsubstitution in the prell1ises.

Dated: _

Signature guaranteed by:

NonCE: Signature must be guaranteed by a
participant of fue Securities Transfer Agent
Medallioll Program ("STAMP") or similar
program.

NOTICE: The signature to this assignmellt must
correspond with the name as it appeal'S on the
face of the within Bond in every particulat,
without alteration, enlargemellt or any change
whatev"Or.

TRANSFER FEE MAY BE REQUIRED
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APPENDlXB

To .
RESOLUTION PROVIDING FOR THJ;; ISSUANCE OF:

CuY OF CHARLOTTE, NORTH CAROlJNA
VARIABLE RATE AIRPORT REVENUE BONDS,

SERIES 2011C
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ARTICLE 1

·DEFJNlTIONS

:.: .

Section 1.01 Definitions. All words and phrases deJfu~ in Article I of the Bond Dl'dar lire
incorporated herein by reference. In addition, the following tenns, except where the context indicates
otherwise, have the respective meanings set fudh below.

<a) Additional D~itions. The ter/ns in this Section 1.01 dermed for all PUl'[JOSes of this
Appendix fI and of any instl:mnent amendatory hereof 0" supplemental he,'elo, and of any other
instrument or any other document pertilinillg hereto, except where the context by clear Jmplication
otherwise requires, have the meanings herein specified:

"Alternate Credit Facility" means an irrevocable directl'ay letter of credit and related
reimbursement agreement, financial gnaranty insUl'a11Ce policy, municipal bond IDsm-ance policy, liquldity
facility, line of credit or similar agreement providing for the payment ofprincipal of; interest on, lind, if
applicable, purchase price on the 20ne Bonds, as amended, supplemented 01' extended fwm time to
time.

''Appendix B" meaus this Appendix B which is attached to, and incorporated in, tb.e Sedes
Resolution. .

''Authorl~ed Denominations" means with respect to tb.e 2011C flonds beming interest at a Fixed
Rate or at a Tew Rate, $5,000 and any integral multiple tb.ereof, if the 2011C Bonds have an investment
grade rating by IIny Rating Agency then rating the 2011C Bonds; with respect to any Multi-Modal Bond
bearing interest at a Weekly Rate, or, iftb.e 2011C Bonds do not have an investment grade rating by any
Rating Agency then rating the Zonc Bonds, at a Fixed Rate or a Term Rate, $100,000 and any integral
multiple of$5,000 in excess thereof. .

"Bank Bonds" meMs 3I1Y ZOllC Bonds purchased by the Credit Pl'Ovider fur so· long as such
2011C Bonds beal'interest at tb.e Bank Bond Rate. Iftb.e Credit Facility fortb.e 2011C Bonds is a Letter
of Credit, Bani' 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 fu>imbursement Agreement.

"Bank Bond Rate," at any date of detennination, means the interest rate per aonwn for Bank
Bonds determined pursuant to the provisions ofthe Credit Facility or Reimbm'set1lent Agreement in effect
011 such date; provided, however, tImt in no event shall tb.e Bank Bond Rate exceed the Mmdmwn Rate.
The Bank BondRate maynot be amended or modifiedwitbout the consent ofthe LOC.

"Beneficial Owner" means, when the 2011C Bonds are in Book-Ently Form, any person who
acquires a beneficial ownersbip in the zOIIC Bonds heldby the Securities Depository.

"Bond Order" means the bond order adopted by the City Council on November 18, 1985,
authorizing and securing airport revenue bonds of the City, as supplemented and amended on June 8,
1992 and August 23, 2004, as supplemented 01' amended from time to time.

"BondPurchmJe Fund" mean the Fund so designated and established by Section 5.10.

"BondRegistrar" means the Trustee.
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"Boofv.Entry Form" or "Book-Entry System" means a fOl'll1 ox system, as applicable, under which
physical certificates in fully registered fOim are registered only in the name of the Securities Depository
01' its nominee, with the physical cel1ifieates held in ilie custody ofilie Securities Depositoty or its agent.

- - - ---"Business Day"-means, for so long as the Credit FaciJityJs.ll, I,et1!lr _of Croo.it, lUI}'dayother tilan
(i) a Satuxday, a Sunday or any other day on wbich batJklng instltotions located in the state or in-the citY
in which the Designated Office oftbe Trustee, the Rllmadieting Agent, or in which the office ofilie Credit
Providel' f!'Om which payments are made pursuant to ilie Letter of Credit is located, are authorized or
l'equired to remain closed or (ll) a day on which ilie New York Stock Exchange is closed,

"Credit Facility" means a Letter ofCredit issued by a Credit Provider in favor ofthe Trustee, in
its capacity as Trustee and Tender Agent; for the accmlnt of the City, and any llIll<>l1dtnents 01'

supplements thereto Or extensions 1hereo~ that provides security for the payment of principal of, interest
on, and, if such 2011C Bonds are in a Wee1dy R1lte Period or Tel'm Rate Period, pmchsse price on such
20nC Bonds, and, on acceptance by the Trustee or Tendel' Agent of any Altemate Credit Facility, sucb
Altel·nate Credit FaciUty. Tbe term "Credit Facility" may also include any financial guaranty insurance
policy, municipal bond insurance policy, liquidity facility, Iin.e of credit or sinlilm: agreement, or
combination thereof, issued fur the account ofihe City,

"CredIt Mndification Date" means either (a) the fifth Business Day neJ<t preceding tlte date on
which a Cl'editFacilil¥ then in effect is stated tu expire (unless extended), or (b) If the Credit Facility will
tel'lllinnte before its stared expiratlOil date on Mcount of the delivery of an Alternate Credit Facility, ilie
proposed Alternate Credit Facility Effeetlve Date with respect to such Alternate Credit Facility,

"Credit PrllVider" means Bank of America, N.A., or any pl'Ovider of a Credit Facility then in
effectfortbe 20ne Bonds.

"Delivery qjJice "means the office ofthe Tender Agent as may be specified by the Tender Agent
for receiving 20IIC Bonds atld the notices set forth in Sections 3 .01 and 3,02,

"Designated Qffice" means, as llJlplieable, the office located atthe address fOl' notices to be sent
as set f01tb in. Section lO.02 unless otherwise designated hl writing to the appropriate parties.

"Electronic :Means" means, facsimile transmission, email transmission or other sinlilat' electr01uc
means of communication providing evidence of transmission, including a telepholle communication
confirmed byany other method set forth in.this definition.

"Favorable OpinIon ofBond Counsel" means an opin.ion ofnationally recognized bond coUllsel
acceptable to 1he City, which opinion is addrl;>ssed to the City, tbe Credit Provider, thl;> Remarketing Agent
(if any), and the Trostel;>, to the effuct that the aclicn proposed to be taken is authorized 01' permitted by
1his Appendix. Band wlll not adversely affectilie exclusion of interest on any of the 20nC I10nds flum
gl'OSS income ftll'pmposes offederal income taxation nnder SectiOll 103 of the Cede.

"Fitch RatIngs" means Fitch, Inc., a cOl'poration organized and existing under the laws of the
State of Delawarl;>, its successor? alld assigns and, if such corporation is dissolved or liquidated 01'
othelwise ceaSes to perfo.rm securities l'ating set'1lices, such oilier lI1lt:ionally recognized securities rating
agency (other than S&P or Moody's) as may be designated in writing by ilie City, with the consent ofihe
LGC.

"FixedRate" means, as to the applicable Mnlti-Modal Bonds, a non-variable interest rate or l·ates
to the finalmatm-ity ofthe 2011C Bonds established in accordance with Section 2.07.

B-2
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"Fixed Rate Period" means, as to the applioable Multi-Modal Bonds, the period of time, which
shall end at maturity, during which suchMulti-Modal Bonds bear interest at a Fixed Rate,

"Interest Accrual Date" meaos, (I) with respect to any Weekly ~te P.,riqd,.tbe first day thereof
and, thereafter, the first Business Oay ofeach month during that Weekly Rate Period, (2) with respect to
the Term Rate Period, the date on whtch such Multi-Modal Bonds become subject in the Term Rate
Peliod, and each mterest Payment Date in respect thereof, other than the last such Interest Payment Date
aod (3) with respeot in the FixedRate Period, the date on whicb such MulJi..ModaJ Bonds become subject
to the Fixed Rate Pcriod, and each Interest Payment Date in respect thereof, other than the last sucb
Intet'est Payment Date,

"Interest Payment Date" means, (1) for any Weekly Rate Period, the first Business Day of eaoh
oalendar month, tbe 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 subject to the Fixed Rate
Period, any date on which such Multi-Modal Bonds becom~ subject in mandatory tender, and the'maturity
or redemption date of the applicable Multi-Modal Bonds; (2) with respect to any Baok BoMs, each date
set furth in the Reimbursement Agreemeot; (3) with respect in Multi-Modal Bonds tor the Term Rate
Period, January 1 and July 1 of each yem', and commencing wifu respeot In any Mnlti-M~ Bonds while
in the Term Rate Period, the January 1 01' July 1 following the beginning ofthe Tel'm Rate Period as shall
be determined byfue City at or prior to the conversioll ofsuch Multi-Modal Bonds to a TermRate, and in
all cases 011 the day following fue eud of each TelUl Rate Period or redemption date of such Bonds, and
(4) w:Itl1 respect to Multi-Modal Bonds for the Fixed Rate Period, Jalluary .1 and July .1 of eacb yea." and
commenoing with respect in any Multi-Modal Bonds while in 111e Fixed Rate Period, the January 1 and
July .1 following the beginning of the FiJ<;ed Rate Period as shall be determined by the City at or prior to
fue conversion ofsuch Multi-ModalBonds to a Fixed Rate, and in all cases 011 the matodty or redemption
date ofsuch Bonds, .

"Interest Rate Period" means the Weeldy Rate Period, the TenD. Rate Period or the Fixed Rate
Period,

"Letter ofCredit" means an irrevocable, direct-pay letter of credit issued hy a Credit Provider
fuat provides securityfor the payment ofprillcipal o~ interest on, and purchase price offue 201lC Bonds.

"Letter of Representations" means tile B1aoket Letter of Representations dated as of
November 21, .1996 between the City and the Securities Deposilnry and any other 1.etrer of.representations
between fue City and a succ~ssor Securities Depository awointed pursuant In Section 2.09,

"LOG" means the Local Government Commission of Norfu Carolina, a division of the
Department ofState Treasurer, aod any successor or successors fuereto or its designated representative.

"Maximum Rate" means (a) as to the Multi-Modal Bonds other tbnn Bank Bouds, 12% por
annum, and (b) as to Bank Bonds or any obligatioll owed by the City to a Credit Provider, 1be rate per
annum re<1nired under tbe Reimbursement Agreement or otber Credit Facility, not to exceed 22% per
annum. The MalrirnumRate may notbe amended or modified without the consent offue LGC.

"Moody's" means Moody's Investors Service, a cOllJOfation organized and existing undet' fue
laws of fue State of Delaware, its successms and their assigns, or, if such corporation is dissolved or·
liquidated or otberwise ceases In pelfol1D. securities mting servic<lS, such other nationally recognized
securities rating agency (other than S&P 01' Fitch Ratings) as may be d<lSignated in writing by the City,
with the consent arthe LGC, .
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"Multi-Mildal Bond!;" means 2011C Bonds bearing interest at a Weekly Rate, a Term Rate 01' a
Fixed Rate.

"Participant" meaas one of the entities which is a member of the Securities Depository and
.deposits securities, directly 01' indirectly, in the Book.Entry :>'ystem.

"PayingAgent" means the Trustee.

"Purchase Contract" means fue Bond Purchase Agreement among the LOC, the City and the
Purchaser, providing for the initial ptn'cllllSe ofthe 20HC Banda.

"Purchaser" means Mertill Lynch, Pierce, Fenner & Smith Incorporated.

"Purchase Date" means the day that any 2011CBond is sn~oct to purchasepUl'suant to optional
or mandatol'Y tendel' under this Appendix B, .

"Purchase Price" or "purchase price" means the·principal alUount of2011C Bonds payable on a
Pnrchase Date plus accrued luterest with respect thereto; pl'ovided, however, if the l'urcbsse Date is also
an Interest Paymoot Date, purchase price shall not include accrued interest; and provided, further,
pUl'cbase price shall not includE> any defuulted interest 01' premium ontbe 2011C Bonds.

"Qualified Surety Bond" nleans any surety bond or other insurance policy, which has liquidity
featul'es equivalent to a letter of credit, or any lettel' of credit deposited in a subaccount of fue Revenue
Bond Reserv" Aecount in lien of or in partial substitotion for monies on deposit 1herein, th" issuer of
which, at tI", tinle of1he issuanc" ofthe Qualified Su~ety Bond, is rated in 1he highest rating categories by
oi1her S&P, Moody's 01' Fiteh Ratings.

"QualifiedSurety BondProvider" Ineaas a pl'Ovidcr of a Qualifl<>d SUl'ety Bond.

"Raling Corifirmation Notice" m<;lllDS a written notice from each of1he Rating Agencies tbst as of
the effective date of an Alternate Credit Facility, the long-term and shalt-telm ratings on 1he 2011C
Bonds will not be lower"d 01' with4rawn from the !heo-()urnmt rating as a result of action proposed to be
iuk"n by the City,

"Rtxord Date" means with respect to each Interest Payment Date fOl' the WIle Bonds bell1'ing
interest at a Term Rate Ol' a Fixed Rate, the 15th day ofthe calendar nlOnth immediately preceding such
Intere.t Payment Date, and with respect to ellCh· Intmest Payment Date for Molti-Modal Bonds bOll1ing
interest at a Weeldy Rate, 1he lastBusiness Day preceding suchInterestPaymentDate,

"Redemption Price" means 100% of the principal of the 2011C Bonds called fOl' redemption,
plus the premium, ifany, aud iutel'est accruedto th" redemption date.

"Reimbursement Agreement" means, as to 1he 20nC Bonds, initially, the Reimbursement and
SecUl'ity Agreement dated as ofNovember 1,2011, "xecnted by and among the City and the initial Credit
Pl'ovider named therein, as the same may be amended or supplemented from tinoo to time, and,
subsequently, any similll1' agreement relating to any Alternate Credit Facility, as 1he same may be
amended or supplemented from time to tinle.

"RemarketingAge:llt" means the Remarketing Agoot appointed and qualified 1ll1der Atticle VUL
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"RemarkelillgAgreement" means, initially, the Remarketing Agl'eement between the City and tlle
Remarketing Agent, and any amendments and snpplements thereto and, subseqnently, any similar
agreement between tbe City and any successor Remarketing Agent, and any amendments and
supplements thereto.

"Reserve Requlremellt" means, with resp;';'i U; th~ 20'i I C Bond's, the lesser of (1) 10% of the'
original principal amount of the 20UC Bonds, (b) the maximum amount requll'ed to pay principal of and
intel'est on the 20UC Bonds for any current or succeeding Viscal Year, (iii) 125% of the average annual
principal and intel'est requirements on the 2011C Bonds or (Iv) such otber 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 DiJ'ector in his
certificate delivered under Section 2.01(4) ofthis Appendix B.

"Securities Depository"'means The DepositOly-Trust Company, New York, New York, until a
successor Securities Depository bas become such pursuant to the applicable provisions of this Appendix
B, and, thereafter, "Securities Depository" means the successo1' Securities Depository. MW Secmities
Depository shall he a securities depository that is a' cleal'ing agency under federal law operating and
maintaining, with its Participants or othel'Wise, a Beak-Entry System to record ownership of Beneficial
Interests in 2011C Bonds, and to effect transfers of201lC Bond., in ll-Boo!<-Entry Form.

"Series Resolulioll" means, the Series Re..olution adopted by the City Council of the Clly OJ!
September 12, 2011, the appendices attached thereto, and any amendments 01.' supplements thereto.

"Se..ies 2011C Subaccount of the Revellue Bond i11lcrest Account" means the subaccount created
and so designated by Sectkln 5.01.

"Series 20nG SubaCcount of the Revenue Bond Principal Account" meanS the subaccount
created and So de,signated by Section 5.01,

"Series 2011G S1ibaccoWtt of the Revellue Bond Redemption AccOImt" means the subaccount
created and so designated by Section 5.01.

"Se..ies 2011C Subaccount ofIhe Revenue Bond Reserve AccoWtt" means the subaccount created
O11d so designated by Section 5.01,

"Series 201IC Subaccoullt of the Revenue BOlld Sinking Fund Accounl" means the subaccount
created and so designated by Section 5.01.

"Sinking Fund Requirement" means the principal amount of the 20Ue Bonds to be retired by
mandatory redemption pursuant to Section 4.03 of this Appendix B as specified by the 'Finance Dil'eCtor
in his celtlficate delivered under Section 2.01(4) ofthis Appendix B. If, in any Fiscal Year, theT~e
purchases 01' receives from the City and cancel. 2011C Bonds in excess of the aggregate Sinking Fund
Requirements for such Fiscal Year, the City will file ll- ccltlficate ofthe Finance Directcr with the Trustee
not later than the applicable May 20, setting fu1ih the amount by which the Sinking Fund Requirements
so determined are to be reduced in an aggregate amount not to exceed sucb excess'amount.

"S&P" means Standard & Poot'S Ratings Services, a Division ofTbe McGraw-Hill COlllpanies,
Inc., a corporation organized and existb1g undel.' the laws of tbe State of New YOl'k, its successors and
tll& assigns or, if such corporation is dissolved 01' liquidated or otherwise ceases to pelform securities
I'3ting services, such othel' nationally recogui7..ed securities rating agency (other than Moody's or Fitch
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Ratings) as may be designated in wriwlg' by the City and approved in writing, with the coment of the
LGC.

"S&P Weekly Index" means fue Standard & Poor's Weeldy Iligh Grade lndex which is an index
. 'published by S&P composed ofthirty.four..MIG"l rated municlpal.1.l\!<-""<m'pt notes. that are not subject

to alternative minimnm taxes and the coupon of which is a<!iusted to price that component on par and
track the high-grade weekly tax-exempt lwels.

"Tender Agent" means, as to 20IIC Bonds, any eutity appointed by the City and qnalified ;n the
manner ptoyided in this Appendix B, which may be the Trustee and must be a commercial bank with trust
powers and, iithe Credit Facility is a Letter ofCredit, must be the Trustee.

"Tender Notice" means, as to 201lC Bonds, the notice from an Owner of a 20llC Bond to the
Tender Agent aud to the Remll'keting Agent identifying 2011C Bonds to be pm'Chased on aspecified date
pursuant to fuis Appendix B.

"Teml Rate" meliUS, with respect to each 2011C Bond, a wJll, non-variable interest rate on such
201lC Bond established in accordance with Section 2.02.

"Term Rate Per/ad" means each period during which a Tenn Rate is ineffect.

"201IC Bond<" means the City of Charlotte'~ Vadable Rate Airport Revenue Bonds, Series
2011C, issued pursuant to fue Bond Order and the Series Resolution and this Appendill: B attached
thel'eto,

"2011C Credit Facility Account" means the Account so designated and established within fue
Bond PUl'chase Fuud.

"2011C General Account" means fue Account so designated and established witlrln the Bood
Purchase Fund. .

"20nG Purchase Account" means the Accouut so designated and established within the Bond
Pm'chase Food.

"Weekly Rate" means, as to the applicable Multi-Modal Bonds, a variable interest rate
establishedweekly in acoOl'danee with Sections 2.02 and 2.07.

"Weeldy Rate Period" means, as to the applioable Multi-Modal Bonds, each periodduring whioh
a Weekly Rate is in effectfor suohMcltj,.Modal Bonds.

(b) ConstrlJ£tton. This Appendix B, except where the context by cl.ear implication herein
othel'wise requires, is subjectto and to be consltued in ilie same manner as provided by Section 102 ofthe
Bond Order. Ullless fue context otherwise requires, all references hel'ein to time mean New York City
time ml1ess othetwise expressly stRted.

Section 1.02 Parties I"terested Herd1/. EJIC"pt as otherwise expl'essly provIded in this
Appendix B, nothing herein expmssed or implied is intended 01' to be construed to conful' on 01' to give to
any Person, oiliel' than the Cily, the Cily Council, fue Paynig Agent, the Tender Agent, ilie Bond
Registrar, the Trustee, ilie Credit Provider, the Retrun1<eting Agent, ilie Purchaser and the ownel'S from
time to time of the 20llC Bonds, any light, remedy or claim undet· or by reaSOn het'eofor any covenant,
condition or stipulationhereof. AlI fue covenants, stipciations, promises and agteements herein contained
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by and on behalf of the City axe for 11le sole and exclusive benefit cf the City, the City Council, tho
Paying Agent, the Ttmder Agent, the Bond Registrar, the Tl'ustee, the Credit Provider, the Remadceting
Agent, the Purchaser nnd 11le owners of the 2011C Bonds, except as herein otherwise provided. The
Credit Pt'ovider is intended to be a third party beneficiary ofthe provisions ofthis Appendix B,

Section 1.03 Ratijietltlon. All act1onooretofore t~~;;(n~t i~~ollsistetrt wiill the'provisions of
the Sedes Resolution and this Appendix B) by the City directed Inward the fmancing of the Additional
Facilities, towal'd the sale and delivery of the 2011C Bonds fOl' that purpose, nnd toward the acceptance
and execution of the Purchase Contract submitted by the Purchaser to the City, hereby is l'atified,
approved and confirmed.

[End ofAdicle II'
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ARTICLE 2

, :.. : ~

AUTHOlUZATION, EXECUTlON, DELIVERY AND PAYMENT OF201lC BONDS

Section 2.01 AutllOrizatinn.

(a) The financing ofthe AdditiollJl1 Facilities is hereby authorized. For1I,epurpose ofproviding
funds for 1I1e fillilllcing of the Cost of the Additional Facilities, funding an account in the Revenue Bond
Reserve Account for the zonc Bonds and pnying fue costs of issuing the ZOIIC Bonds, fuere is hereby
authorized and shall be is_d, nnder and pursuant to the Colllltitution and1I1e laws ofthe State, including
the Act, the Bond O,'dar and the Series Resolution, the ZOIIC Bonds of the City in the amounts and
subject to the oonditions herein provided. No ZOIIC Bonds l11ay bo issued under 1I1e provisions of this
Appendix B, 1I1e Series Resolution and the Bond Order except in accordance with this Article. The total
principal amount of 2011C Bonds that JURY be issued is hereby expressly limited to $31;295,000, except
as provided in Sections 204 and 210 offue Bond Order,

The 2011C Bonds will be designated "City ofCharlotte, Narth Carolilla Yariable Rate Airport
Revellue Boruls, Serie,' 2011C". Tho 20nC Bonds will be issuablo as fully registered bonds in any
AuthorizedDenomination. The 201IC Bonds will be numbered from RC-l upwards. The 2011C Bonds
will be substantislly in the form set forth in Exhibit A, with such appropriate variations, omissions and
insertions as a.... permitted Or required by this Appendix B.

The 2011C Bonds and any premiums on the redemption thereof benire maturi1;y will be payable
in lawful money of the United States of America and at the Designated Office of the Trustee on
presentation and sun'el1dar. Interest on the Bonds will be paid by the Trustee by check mailed on the
Interest PaymentDate to each Owner as its "ame and address appea1' 011 the register kept by the Trustee at
the close on tIte Record Date.

Befure 1I1e delivery by the Trustee ofany ofthe 2011C BOilds, the items required under Section 717
offue Bond Order must be :filed with the Trustee. Tho 20ne Bonds must be 111 Au1horized Denominations
and executed substantially 111 the form and in the manner set tbrth infue Ex.hibit to 1I1is AppendixB and will
be deposited with.1I1e Bond .Registrar fur anthentication, but before the 20IIC Bonds l11ay be authenticated
and delivered by the Bond Registrar to the Trcasw'O\' ofthe Smte for redeliVery to the Purchaser, there must
be filed wifu the Tnwteethe following;

L a copy, certified byfue Ci1;y Clerk, offue Series ResolutiOll;

2. a copy, certified by the Secretary or. nay Deputy Se~'fetary of tile Local Government
Commission, of the resolution of the Local Gtwemment Col11Illission approving the
issuance ofand awarding1I1e 20llC Bonds;

3. a copy, cc1'1ified by the City CIel'!<, ofthe Bond Order;

4. a certificate or certificates ofthe Financo Director collectively setting f01'th the following;

(A) the aggregate principal amount of 2011C Bonds to be issued, not in excess ofthe
maximum amOlmt previously established in Section 2.01(a);

(B) the amount of the Reserve Requirement which is required to be deposited to the
Serles zone Subaccount of the Revenue Bond Rese1"1le Account, including the
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asSlllIled interest rate that the 2011C Bonds will be tl'Cared at for propose. of
such deposit;

(C) the initial interest rate for the 2011C Bonds, such interest rate not to be iu
excess of 9.00%,. and the.firstlnterest Payment Dare for the ZQllC 1'Io!'!Is: .

(0) the disposition of the proceeds of the 2011C Bonds to .the Series ZOllC
Subaccount of the Revenue Bond Reserve Account, the Series 201lC
Conslructioll Account of the Constl1lction Fund, and to pay certain expenses
incurred in connectionwiththe issuance ofthe 2011C Bonds; and

(E) the designation ofilie principal amount ofthe Sinking Fund Requirements fur the
20IIC Bonds;

5. an opinion ofilie Airport's Attorney to the effect that the City has title to the Airport,
subject to PermittedEncumbrances or other exceptions satisfactory to the Purchaser;

6. evidenc,e of complfunce by ilie CiJy with ti,e provisions of Section 117 of the Bond
Order;

7. copies of insurance certifioates and a statement, signed by the City's Director of
Insurance and Risk Management or insurance agent, to the effect that the insm'ance
required by the Bond Order is in effect;

8. an opinion of the City Attorney stating that (i) ilie Series Resolution has been duly and
validly adopted by the City, (Ii) 110 provision ofilie Bond Order or ilie Series Resolution
violates any provision of the Act or results in or constitutes a default under any
agreement, indenture or otller instnunentto which the City is a party or by which the CiJy
may be bound, and of which he bas knowledge, (iii) tile City's adoption of flte Selies
Resolution and execution and issuance of tile 20nC Bonds are not subject to any
auth01ization, consent, approval 01' review of any governmental body, public officer or
regulatmy authority not tberetofure obtained or effected, and no taxes are payable in
cOlmection therewitll, and (iv) the form, terms, exeootion, issuance alld delivery of the
2011C Bonds!Jave beOJI duly and validly anthnrlzed by the City, and the zonc Bonds
constitute valid and bioding special obligations of the City in aceoluance with their
terms;

9, the Credit Facility; and

10. an opinion of counsel to the Credit Provlder to the effect that the Credit Facility has been
duly authorized, executed and delivered and is the legal, valid and blnding agteetnent of
the Credit Provider enfurceab1e in acc01'dance with its terms.

When the documents mentioned in paragraphs (1) to (l0), inclusive, ofthis Section have bCOJI filed with
tile Ttus!l:e and when the 20IIC Bonds have been executed and authenticated as required bY tb.is
Appendix B, the Trustee shall deliver the 2011C B01ldS at one time to the TteasUl'Cr ofthe State of North
Carolina fur redelivery to or on the OrdCl' of the PurcbasCI', but only on payment to the Trusree of the
purchase pdce of the 2011C Bonds. The Trustee is entitled to rely on the resolntions and certificates
IllClltioned in paragl'aphs (I) through (l0) ofthis Section as to all inat!l:rs stated therein.
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(b) The 2011C Bonds shall be dated as of the date of their initial issuance, if issued befure the,
first Interest Payment Date, or if issued on any later date, as of the Intel'est Payment Date next preceding
their date of(ssuance, or if issued on an luterost Payment Date, as ofsuch date; provided, however, that if
the interest on the 2011C Bonds is in defuult, 20nC Bonds issued in exchange for 20nC Bonds

. . "surrendered,for transfer or exchange will be dated as ofthe ,datt: W. wl1Wl1,Wtew.li1: h~s ~een pirld in full on
the Bonda so surrendered. . . . . .

(c) Except as otherwise provided in the 2011C Bonds, the 2011C Bonds shall be issued in
Authorized Denominations, The form of the 20t1C Bonds and ille Trustee's certificate of authentication are
to be substantially as set fOlth inExhibit A. .

(d) (I) The principal of the 20nC Bonds is payable on presentation at the
cmpomte trust office of the Trustee fur the 20nC Bonds, provided, however, that principal
ofthe Bank BOlms is payable as provided in the Reimbursement Agreement, Interest on the
20ne Bonds is payable by check 01' draft mailed by ille Trustee to the Holder(s) thereofas
the satne appears as of the Record Date 0J1 the hooks of the City maintained by ille Bond
Registrar, provided that intexest on any 20llC Bonds that COIlStiMe Bank Bonds, so long as
the Credit Facility is not a Letter ofCredit, are payable to the CreditPxovider as provided in
the ReimbmserneatAgreement.

(2) On the written request of a Holder of at least $1,000,000 in aggregate
Prinoipal Ainount of 20nC Bonds Outstanding received by the Trustee and the Paying
Agent on or prior to one Business Dll}' preceding any Record Date for the 2011C Bonds in
accordance with their terms, payment of the principal or Redemption Plice ofand interest on
such 20llC Bonds, as applicable, will be made by wire transrer of immediately available
funds by the Trustee 01' the Pll}'ingAgent, as applicable, on such payment date to an account
designated by snchHolder in such request.

(3) CUSlP identification numbers may be printed on the 2011C Bonds, and
included in redemption and payment notices in respect thereo~ butno suchnumber is a part
of!UlY 20nC Bond or a pmt of the contract evidenced illm-eby, and no liability hereafter
attaches to the City, 1he Trustee, the Paying Ageut or My of their respective officers or
agents beqwse ofor on account ofsaid CUSIP identificationnumbers,

(e) The prnceeds of1he zone Bonds are to be deposited in accordance wiJh the certificate of
the Finance Director delivered unde!' Section2.01(4).

(f) The 2011C Bonds may be converted, at the election of the City, but only on satisfaction
of the applicable conditions to any such convel>!ion as are set f011h herein, to or from a Weekly Rate

.Period, to oj' fi'Om a Tel'mRate Period or to (but notfi'om) a Fixed Rate Period.

(g) Notwithstanding any other provision ofthis Appendix B or ille 2011C Bonds, so long 'as
the 2011C Bonds are in a Book-Entry System and tl).e Securities Depository is the registered owner ofthe
20nC Bonds, a Beneficial Owner may give uotice to elect to have its 20nC Bonds purcbased or
tendered, through its Participant, to the Remat·lreting Agent, and may effect delivery ofsuch 2011C Bonds
by causing 1he Direct Pm1icipant to transfur the Participant's interest in the 20nC Bonds, on DTC's
records, to the Remarlmting Agect, The requirement for physical delively of2011C Bonds in connection
with all optional tender or a mandatory purchase may be deemed satisfied when the ownership rights in
the 2011C Bouds are transferred by Direct Participants on DTC's records and followed by a bookentry
credit of tendered 20llCBonds to the Remarketing Agent's DTC account
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Sectioll2.02 InterestRi1tes and Compntation ofInterestfor 2011CBon"s.

(a) The 20nC Bonds sball mature on July I in the year as set fulth in the certificate of the
Finance Director delivered under Section 2.01(4), and shall initially bear interest at Ib.e Weeldy Rate
(llll1ess and until converted). "

(b) The interest rates contained in the records of the Trustee are concljlSive and binding,
absent manifest error, 0/1 the City, the Remal'lreting Agent, the Paying Agent, the T1'Ustee, the Credit
Provider and the Owners. "

(0) Notwithstanding anything cnntained herein to the contrary, in no event shaIl the rate of
interest on any Multi-Modnl Bond e.xceed at any time the Maximum Rate.

(d) Notwithstanding anything contained herein to the contrary, in no event is any Owner
entitled to receive any interestpayment on any Multi-Modal Bond in .excess of the amount permitted by
any applicable usury 01' similm' law.

(e) Interest on the Multi-MOdal Bouds is to be computed, in the case of the Fixed Rate
Period or a Term Rate Period, on Ib.e basis of a 360-dny year consisting oftwelve 30-day inonths, and in
the case ofa Weeldy Rafil Period, on the basis ofa 365 or 366-day yem', as the caSe may be, for the actual
number ofdays elapsed.

(1') Notwithstanding anything to the contrary, herein, the interest on each Baulr Bond will be
calculated with 1-espect to the outstanding principal amount thereof at the rate of interest set forth in the
Rein1bursement Agreement for Bank Bonds for each day from and incffiding the date such 2011C Bond
becomes a Bank Bond to, bnt 110t including, the date such 2011C Bond is paid in full or :is rlOlllarketed.
futerest on BankBonds shall be payable as provided in the Reimbursement Agreement, 110t to exceed 1Iw
Maximum Rate.

Section 2.03 Conversion of'JOllCBonds.

(a) Subject to the conditions described in Section 2.03{b), Section 2.04 and Section 2.05, by
written direction delivered to the Trustee, tlle Paying Agent, the Bond Registrar, the 'fender Agel1t and the
Remm'keting Agent, the City may elect at any time to convert the Outstanding Multi-Modal Bonds to a
Fixed Rate to ~aturity,or to or from a Weekly Rate, 01' to or from a Term Rate.

In conn~tion with the establishment of a Fixed Rate fOI' the Multi-Modal Bonds, the
Remarketing Agent shall desigriate such priucipal amount of such Multi-Modal Bonds as COIT6Spoflds to
the Sinking Fund lnstalhnents as set forth in the celtificate of the Finance Director delivered in
accordance with Section 2.01. Notwithstanding the foregoing, the City may speciJY another method of
establishing 1Iwpljncipal mnounts ofthe 2011C Bonds, tIle term 2011C Bonds, the Serial Maturity Dates
and the 'ferm Maturity Dates on receipt by the City, t11e Trustee and the Remarketing Agent of a
Favorable Opinion ofBond Counsel and with the consent ofthe LGC.

(b) Any direction given by the City (1) shall specify, as applicable, the proposednew Interest
Rate Period and the effuetive date thereof (which shall be any Business Day selected by tllO City
occurring not less than 35 days following the second Business Day after the date ofreceipt hy the Tluslee
of sucb direction); (2) shall specifY tb.at the 2011C Bonds will bear interest at the Weekly Rate, Term
Rate 01' Fixed Rate, as the case may be, during, as applicable, the proposed WeeklyRate Period, the 'ferm
Rate Period or Fixed Rate Pedod; and (3) shall state that on the rll'st day of, as applicable, the proposed
Weeldy Rate Period, the Term Rate Period or Fixed Rate Period all 2011C Bonds shall be pumhased 01'
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deemed purchased as provided in Section 3.02(a) at a purohase price equal to the principal amount
thereof, plus accrued interest, if my. The Trustee shall authenticate ood delive,' new.20nC Bonds 01'

make an appropriate notation on 2011 C Bonds authenticated and delivered by it which. shall specifY the
new luterest Rate Period to wbich such 2011C Bonds are subject after conversion pUI'SUoot to this
S..,.,tion.

Section 2.04 Notice to 2011C Bondholde1'S ofConwrrsioll. The Trustee sball mail notice of
the new Interest Rat<> Period established pursuant to Section 2.03 to the registered owners of the affected
Multi-Modal Bonds, the Rtmlarketing Agent and the Credit Provider not less than 30 days prior to the
effective date of th... new Interest Rat<> Period. Sucb notice shall state (1) that the interest rate 011 such
Multi·Modal Bonds will be a4justed, su1{ject to receipt of a Favorable Opinion of Bond Counsel, all the
effectiv... dat... of the new Interest Rate Pedod, to the Weekly Rate, the Term Rate or the Fixed Rate, as
applicable; (2) the effectiv... date of such new Interest Rate P...riod; (3) that on the first d"¥ of the new
luterest Rate Period all such Multi-Modal Bonds shall be purehased 01' deemed purcbased as provided in
Section 3.02(a) at a purchase pdce equalto the principal amount thereof, plus accrued interest, if any; and
(4) the procedures for such purchase. A form ofsuch notice sball be provided to the Trustee by the Cily.

Section 2.05 Conditions to Conversion. A conversion to a new interest Rate Period for the
Multi-Modal Bonds shall not take place unless the City shall deliver, or cause to be delivered to the
Trustee, the Tender Agent and the Remhrketing Agent two l'avol'llble Opinions ofBond Coullsel, the first
to be delivered with the direction specified in Sectiou2.03 and the second to be delivered on the effective
date oftbenew luterestRate Period. Ifsuch opinion is not received on the proposed effective date ofthe
new interest Rate Period, then all such Multi-Modal Bonds shall' be purchased ai' deemed purchased on
such date and all such Multi-Modal Bonds shall coutinue to be in the pdol' luterest Rate Pel'iod•.

In addition, a conversion to a Weekly Rate Period or Term Rate Period shall outtake place unless
the City shall deliver, or cause to be delivered, to the Trustee, the Tender Agent (if applicable) and the
Remarketing Agent II Credit Facility, OJ' an amendment thereto, providing for interest coverage for a
period oftime acceptable to the Rating Agencies as evidenced in writing by such Rating Agencies. Afrer
conversion to a Fixed Rate Peri~d, no Credit Facility shall be l'equired during any such Interest Rate
Period.

Section 2.06 Interest Payment Datesfor 2011C Bonds. Interest onthe Multi-Modal Bonds is
payable (1) on the initia1luterest Payment Date tllerefOl' establishedin the applicable 20l1C Bond, for the
period commencing on the date of initial authentication and delivery of the Multi·Modal Bonds and
ending on the date innnediately preceding such initialluterest Payment Date, and (2) thereafter, on each
Interest Payment Date fur the pel.'iod connnencing on the immediately preceding Interest Accrual Date to
which intel",st has been paid in full or dnly proVided for and ending on the day immediately preceding
snch Interest PaYlllentDate.

Section 2.07 Interest Ratesfor 2011CBmu1s.

(a) During each Weekly Rate Period for the Multi-Modsl Bonds, as pt'ovided in Section 2.02,
the Multi-Modal Bonds shall bear interest at the Weekly Rate. During each Term Rate Period for tile
Multi-Modal Bonds, each Multi·Modal Bond shall bear interest at the applicable Telln Rate. Duringthe
Fixed Rate Period fur tile Multi-Modal Bonds, the Multi-Modal Bonds sllall bear interest at the Fixed
Rate.

The interest rate on the Multi-Modal Bonds during auy Weekly Rate Peliod shall be established
from time to time as a rate equal to the i'llte determined by the Remarketing Agent 1n be the minimum
interest11lte wllicb, ifborne by the Mnlti-Mudal Bonds, would enable the Remarketing Agent to remarJret
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the Multi-Modal Bonds at the time the interest rate is being determined at a price equal to the principal
amount thereofplus accrued interest, if any. The determination ofeach Weekly Rate, any Term Rate and
any Fixed Rate by the Remarketing Agent is conclusive and binding on the Trustee, the Credit Provider
(if any), the City, the Tender Agent and the OWllers ofsuchMulti-Modal Bonds, absent manlfest error,

(b) --During Mch Weekly Rate Period, the 2011C Bonds in the Weekly Rate Period sllall bear
intel..,st at a Weeldy Rate, which. shall be determined in accordance with Section 2.07(a) by the
Remarketing Agent by 10:30 a.m, (New York City time) on Wednesday of each week during such
Weekly Rate Period., or if such day shall not be a Business Day, then on the next succeeding Business
Day to be effective immediatcly, The first Weekly Rate determined for each Weekly Rate Period shall be
determined on or prior to the first day -of such Weekly Rate Period and shall apply to the period
commencing on the first dll¥ of snch Weeldy Rate Period and ending on the next succeeding Tnesday,
Thereaftel', each Weeldy Rate shall apply to the period commencing on Wednesday and ending on the
next succeeding Tuesday, rouess such Weekly Rate Peliod shall end on a day other than Tuesday, in
which event the last Weakly Rate fur such Weekly Rate Period shall apply to the period commencing on
the Wednesday preceding the last day of snch Weekly Rate Pedod and ending on the last day of such
Weekly Rare Period. In tbe event that the Remarketing Agent fuils to establish a Weekly Rate fol' any
week, then the Weekly Rate for such week shall be the same as the Weeldy Rate for the immediately
preceding week if the Weekly Rate for snch preceding week was determiued by the Remal1<eting Agent
Ifthe Weekly Rate for the immediately precedingweek was not determined by the Remarketing Agent, or
if the Weekly Rate determined by the Remadrnting Agent is held to be invalid Ol' unenforceable by a court
of law, then the interest rate for suchweek shall be equal to the S&P Weel4y Index on the day the Weekly
Rate would othelwise he determined as provided herein fOl' such Weekly Rate Period.

(c) During the Fixed Rate Period, the 20nC Bonds shall bear interest at the Fixed Rate,
which shall be determined, in accordance with' Section 2.07(a), by the Remarketiug Agent on a Business
Day selected by itprior to the first day that suchBonds begin the Fixed Rate Pedod,

(d) (I) - During each Term Rate Period, the 2011C Bonds shall bear iuterest at the Term
Rate. The Term Rate shall be detennined by the Remm'1ceting Agent on a BusinessDay no eadier
than two weeks before the effective date of such Term Rate Period and no later than 10:00 a.m.
on the effective date of such Term Rate Pel'iod. The Term Rate shall be the rate of interest pel'
annum deterroiued by the Remarketing Agent to be tho minimum interest rate which, ifborne by
the 20nC Bonds, would enable the Remarketing Agent to remarket the 20UC Bonds on such
effective date at a price (without regard to acorned interest) equal to the principal amount theteof.
If, for any 1'oason, the T01'm Rate is not so determined for ally Tel1n Rate Pel'iod by the
Rernarketing Agent on or prior to the fll'st day of such Term Rate Peliod, theil the 2011C Bonds
shall beal' iute.t..,.t at the Weekly Rato detel'lniued as provided in Section 2,07(b), and shall
continue to beal' intel..,.t at 11 Weekly Rate determined in accordance with Section 2.07(b) until
snch time as the interest rate on the 20IIC Bonds is adjusted to another ruterest Rate as provided
he1'em, and the 20nC Bonds shall be su!>ject to purchase on notice f,'om the Owners thereof as
described in Section3,OI(a) or (b).-

(2) (A) At any time, the City, by written direction to the Trustee, the
Remarketing Agent, each Rating Agency then rating the 201lC Bonds and the Credit Provider
may elect that the 20l1C Bonds shall bear, or continue to beal', interest at a Term Rate. The
direction of the City required by the first seittence of this paragraph (A), (I) Shall specify the
dnration of the Term Rate Period dro'ing which the 20nC Bonds shall beal' interest at a Tenn
Rare which may not exceed 10 yeal'S or the l-emaining tenn of the Credit Facility, whicheve1' is
less; (Ii) shall specilY the Jl1'Oposed effective date of such Term Rate Pedod, which dale shall be
(aa) a Business Day not earlier than the 30th day following the fifth Business Day after l..,ceipt by
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the Trustee of such direction, and (bb) in the cliSe of an adjustment to a Tenn Rate Period D'-Om
another Term Rate Period, the day inunediate1y following the lallt day of the then current Term
Rate Period or a day all which the 20llC Bonds would otherwise be subject to optional
redeluption under Section 4,04 if such a<!iustmellt did not occur, (iii) shall specifY the proposed
last day of such Term Rate Period (which last day shall be eit1w!',the <lay i111m.ediately prior to the
maturity date ofthe 20nC Bonds, or a day which both immediately pl'ceedes IiBusiness oiiy ani!
is at least 181 days after the effective date thel'eof); and (iv) with respect to any ,such Term Rate
Period, may speciJY different Redemption Prices, and different TeI'lll Rate Periods fur which such
Redemption Prices are applicable, than those set forth in Section 4,04, if approved by nationally
recogtJized bond counsel

(B)
ofBond C01ll1Sel.

Such direction oftbe City shall be accompanied by a Favorable Opinion

(e) The furegoiog provisions of this Section 2.07 notwithstanding, any Multi-Modal Bond
for any day during which it is a Bank Bond, and the Credit Facility is not a Letter of Credit, sball bear
interest at the Bank Bond Rate in effect for such day (which shall not exceed the Maximum Rate),

(f) So long as the CreditFacility is not a Letter ofCredit:

(1) Jf ROy Multi-Modal Bonds are Bank Bonds on the Business Day priOlO to an
Interest Payment Date the Credit Provider sball notiJY the Paylng Agent of the amount of intel",t
due on the Bank Bonds, calcn1ated at the Bank Bond Rate (which shall not eXceed the Maximwn
Rate), provided that the fuilure of the Credit Provider to so notiJY the Paying Agent shall not
relieve the City ofits obligation to pay interest on such Bank Bonds at the BankBond Rste. The
Paying Agent is hereby dil'ected to pay from availsble funds on deposit in the &'>vellue :Bond
Fund for such 20ne Bonds the amount described in the next preceding sentence to the Credit
Provider on such luterest Payment Date. '

(2) Promptly on being notified of any date ofremal'lreting ofBank Bonds, bnt in any
case not earlier than such date, the Credit Provider shall notifY the Paying Agent ofthe amount of
the interest accrued Oil the BallkBotlds, calculated at the Bank Bond Rate (which shallnot exceed
tile MaximllIll Rate), provided thst the failnre ofthe CreditProvider to so notify tile Payillg Agent
shall not relieve the City of its obligation to pay interest on such Bank Bonds at the Bank Bond
Rate. The Paying Agent is hereby directed to pay from funds available in the RevellUe Baud Fund
for such 2011C Boods the amooot described in thenext preceding sentence to the CredltProvider
on the date ofrelIlarketing, to the extent not otherwise paid as interest on such BankBonds.

(3) So long as the Multi-MDdal Bonds remain in the :Boo\<;'Entry System, the Paying
Agent sball pay interest due on Bank Bonds (which sllalJ not exceed the Maximum Rate) at the
rate at which interest accrued on the 20lle Bonds other than Bank Bonds, in accordance with
Section 2.01 and, to the extent illterest accrued on the Bank Bonds at a raw inexcess of such rate.
to pay such excess by wire tlllnsfer of inmtediately available ftmda to the Credit Provider. So
long as the Multi-Modal Bonds are not maintained in such Book-Enlly System, the Paying Agent
shall pay interest due on Bank Bonds by wire transfer of immediawty available fuud. to the
Credit Provider.

(4) , Payment ofthe principal at matnrity or on redemption in whole or in portofBank
Bonds sball be made (1) while the Book-Entry System is not in effect, only on preselllation and
surrender of snch Multi-Modal Bond. to the Paying Agent, and the Tender Agent 01' its nominee
shall so present and sUI'fender snch Multi-Modal Bonds fur payment when due, and (2) while the
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Book -Entry System is in effect, in accordance with the procedures established by the Securities
Deposil"'y. .

(g) The Remarkcting Agent sball provide the Paying Agent, the Bond Registrar, the Tender
. Agent, the Credit·Provider, the City, and, on request, the LOC with uotice by E1eetl'Onic Means of each

Weekly Rate and eaohFixed Rate promptly after the determination thereofby the Remarketlng Agent.

Section 2.08 Arbitrage and Tax Covenants. The City covenants that itwill not take or permit,
or oniit to take or cause to he taken, any action that wonld advel'Sely affect the exclusion from federal
inoome taxation of the interest on the zonc Bonds and, if it should take or pennit, or omit to take or
cause to be taken, any suoh aotion, the City will take or cause to be taken all lawful actions witWn its
power necessary to resoind 01' correct such aotions or omissions promptly upon having I<IlOwledgc thereof.
The City aolOlowledges that the continued ex:olusioll of interest on the 2011C Bonds from an Owner's
gross income for federal income tax purposes depends, in part, on compliance with the arbitrage
limitations imposed by Section 148 of the Code. The City covenants that it will ·oomply with all the
requirements of Section 148 of the Code, including the rebate requirements, and that itwill not permit at
any time any of the proceeds ofthe 20ne Bonds or othel' funds under their control be used, directly or
indirectly, to acquire any asset or obligation, the acquisition ofw)lioh would cause the 201lC Bonds to be
"arbitrage bonds" for purposes of Section 148 ofthe Code.

Section 2.09 Booff-£ntry System; llecording and Tl'ansj'er of Own,;rsfJip o/, tlte 2011C
Bonds.

(a) The Trustee, the Paying Agent or the City may make appropriate arrangements for some
or all of the zonc Bonds to be issued or held by mems of a book_try system administered by a
Securities Depository with no physical distribution of suoh 201lC Bonds made to the purchasers thereot.
If 20nC Bonds are held under the bOOk-entry system, one Zonc B011d in the principal alllOuot of the
2011C Bonds Outstanding (less the principal amount of any issued 20/1 C Bonds not held by moans of a
book-entry system), registered in the name ofthe Securities Depository (or its nOlninee), will bo issued to
tho Securities Depository and immobilized in its custodY.. The City is not limited to usiug a book-enny
system maintained by DTC, but may enter into a custody agreement with .uy bank or trust company
serving as custodian (which may be the Paying Agent serving in the capacity ofcustodian) to provide for
a book-entry system or similar method for tho registration and registration oftransfer ofall or aportion of
the 2011C Bonds.

(b) The 20nC Bonds shall be initially held by means of a book-entry system administel-ed
by the Securities Depository. On receipt of the documents referred to in Section 2.01, the Trustee sball
authenticate one 2011C Bond registered in the name of tho Securities Depository Nominee, and issue
such 2011e Bond to the Securities Depository to be immobilized in its custody; provided that if The
Depositmy Trust Company, New York, New York ("DTC") is acting as Securities Depository hereunder,
such 20IIe Bond sballbe issuedto Cede & Co. to be immobilized in its custodY pursuant to the rules and
procedures ofDTC. Therea&r, III the event that 20UC Bonds are issued to the Owners thereofin bond
(physical) form, the Tru.1:ee will authenticate and deliver to the Owners neW 2011C Bonds in the
principal Ulummt equal to the aggregate priucipal amount of 2011C Bonds then Outstanding (less the
l>1'inoipal amount ofthe 2011C Bonds not held by means ofa book-entry system), registered in the name
ofthe Owners, in e:x.obange for the 20nC Hood then held by the Securities Depository and the Securities
Depository shall surrender such 2011e Bond then held by it to the Trustee for cancellation and
<leS\rUCtion in accordance withthe terms of Section 306 ofthe Bond Order.

(c) If any 2011C Bonds are held by means of a book-C1l11y system, such book-entry system
will evid~ce beneficial ownership of the 201lC Bonds so held (or, as applicable, positions held by the
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Securities Depository's Participants, beneficial ownership being evidenced in the records of sucb
Participants) in Authorized Denominations, Registration and transfers of ownership shall be effucted on
the records of the Securities Depos;tOl'y (and, as applicitble, its Participants) pursWllIt to rules and
procednres establisbed by the Secnrities DepositOly, and the Bond Registrar will provide the Securities
Depository with all information required for such PUl'poses. The City, the Trnstee, ilie Paying Agent and
tIiti 'Bond Registrar will recognize the Securities Depository' Nominee, 'while the registered owner of the
20He Bonds so held, as the Owner of the 2011C Bonds for all purposes, including (I) payments of
principal and Purchase Price oJ; and interest on, the 201lC Bonds, (ll) notlces, and(ili) voting, Transfer
ofprincipal, intel'cst and Purchase Price payments to beneficial owners of the 2011C Bonds so held will
be the responsibility ofthe Securities Depository (or, as applicable, its Participants and other nominees of
such beueficial owners), The City, the Trustee, the Paying Agent and the Bond Reglst1'l1r will not be
responsibie 01' liable for such transfers of payments or for maitltaining, supervising Or lmewiug the'
records maintained by the Securities DepositOlY, the SecUl'ities Depository Nomiuee, the Secm'lties
Depository's 'Participants (if any) or persons actiug through such Participants, While the Securities
DepositOl'Y Nominee is the oWlWl' of the 20nC Bonds so held, notwithstanding the provisions
hereinabove contained, paymeuts of principal and Purchase Pl'ice of and interest on such 2011C Bonds
shall be mOOe iu accordance wiili the Letter ofRepresentations, If, at any time, DTC shall be appointed
and act as Securities Depository hereunder, the Paying Agent shaUact as "Issuing and Paying Agent" in
aceordsnce with DTC's rules and proeedores, with respect to1be 2011C Bonds.

, , (d) If(1) DTC detet'lllines not10 contione to act a. securities depository fo!' the 20IIC Bonds
or (2) the Tt'Ustee and the City detel'ffiine to discontinue ilie book entry system in accordance with DTC'.
rules and the City fails to identify another qualified securities depository 10 replace DTC; the City will
dellver fully registered definitive 2011C Bonds to DTC in accordance with its rule. and procedure••

SO LONG AS A BOOK,ENTRY SYSTEM OF EVIDENCE OF OWNERSHIP Is MAlNl'AINED IN
ACCORDANCE IIBREWITH FORANY2011C BONDS, (1) TIlEJ.'ROVISIONS'OF nns Al'PENDIxB RBLATlNGTO
TIIB DELIVERY OF PHYSICAL 2011C BONDS SHALL BE DEllMBD IN8PPLICABLE OR BE OTHERWISE SO
CONSTRUED WIm REGARD TO SUCH 20nC BONDS AS TO GIVE I'UIL EFFECT TO SUCH BOOK-ENTRY
SYSTEM AND (2) TIIB PROVISIONS OF THIS APPENDIX B RELATING TO PAYMENTS OF PRINCIPAL,
PURCHASE PRICE AND INTEREST ON mil 2011C BONDS SHALL BE APPLICABLE TO BENEFICIAL
OWNERSHIP INTERESTS IN TIl.B 2011C BONDS IN AUTHORIZED DENOMINATIONS TO TIffi SAME= AS
SUCHPROVISIONS ARE APPLICABLE TO REGISTERED OWNERSHIP INTERESTS IN TfIB 2011C BONDS,

[End ofArticle 11]
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ARUCLE3

TENDER AND PURCHASE OF 2011e BONDS

Section 3.01 Rigltt ofWeekly Rate 2011C.Bondllolders to Tender Weddy Rate Bonds. The
2011C Bonds bearing inrerest at a Weekly Rate shall he purchased on demand ofthe Owners thereofprior
to their maturity on the following te1ros:

(a) Optional Tenders· Non Book-Entry Systen~ During any Weekly Rate PeIiod for which
the Book-Entry System with respect to the 2011C Bonds is not in effect, any 2011C Bond (or pOrti011
thereof) bearing interest at a Weekly Rate (prOVided that the principal amount of such 201IC Bond to be
purchased lllld the principal amount to he retained shall each he an Authorized Denomination for 2011C
Bonds subject to a Weekly Rate Period) shall be pUl'chased or deemed pUl'chased as provided in Section
3.03(a)(3) on the date speclfled in the notice referred to in (b) below by the time setfotfu in (b) below ata
purchase price equal to the principal amount thereof, plus accrued interest, if any, to the date ofpurchase,
on deliveJ.y on any Business Day by tha Owner of such 2011C Bond to the Tender Agent at its Delivery
Office,

(b) Optional Tenders - Book-Entry System. During any Weekly Rate Period for which the
Book-Entry System with respect to the 2011C Bonds is in effect, 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 he retained shall each be an Authorized Denomination for 2011C
Bonds subjectto 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 pnrchase price equal to the principal
amount thereof, plus accrued interest, if any, to the date of purchase, provided, however, that in the event
the PUI'chaso Dare is also an Interest Paymeut Date fot· the 2011C Bonds to be purchased, no accrued
interest on such 201IC Bonds shall be included in the Purchase Price, on delivery on allY Business Day
by a Beneficial Ownel' (through its direct Participant in the Securities Depository) to the Tender Agent at
its Delivery Office, the Paying Agent arid the Remarketing Agent of an irrevocable written notice,
executed by the Participant and stating the principal amount of such 201lC Bond (or portion thereof)
bearing interest at a Weekly Rate to be purchased and the date on which the same shan be purchased,
which date shall be a Bnsiness Dpy at least 7 days after the· date of the delivery of such notice to the
Tender Agent. Any notice delivm..,d to the Tender Agent after 4:00 p.m., New York CitY time, shall be
deemed to have heen received on the next succeeding Business Day. Paymeut of the purchase price of
such 2011C Bond bearing intel..,st at a Weekly Rate shall be made on, and Solely :from, ·tho l-eceipt of
remarketing pmceeds 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 possible thereafter on the Business Day speclfled in the
llOttce. The Beneficial Owner shan effect delivelY of such 2011C Bonds, in accordance with Section
2.01(g), according to the normal and customary practice between the Securities Depository and the
Tender Agent. The provisions ofthis Section3.01(b) are subject to the provisions ofSection3.03(h).

Section 3.02 MO/ldatory Tender for PUI'dUlse of tile 2011C Bonds. The 2011C Bonds are
subject to mandatory tendel' on the following dates (each, a "Mandatory Trmder Date '1, at a purchase
price equal to 100% of the principal amount thereof plus accrued and unpaid interest thereon to but not
including the date ofpurchase:

(a) Mandatory Tender on Conversion. On the first day of any new Interest Ratc Period for
the Multi-Modal Bonds being conveIted to a Weekly Rate Period, a Tenn Rate Period or a Fixed Rate
Period, tho Multi-Modal Bond. shall be purchased or deemed purchased as provided in Section
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3.03(a)(3). If such conversion is from a Term Rate Period or Weeldy Rate Period tbe Tender Agent sbnll
draw on the Credit Facility to pay the Pumhase Pi:ice ofSUCll 2011C Bonds, at the purchase price therefor
equal to the prinoipal amount thereofpins acorued inte,'est, ifany. Payment ofthe pl1rchsse pdce of such
Multi-Modal Bonds shall be made by 3:00 p.m. (New York City time) on the fil'st day nf tire new futerest
Rate Period (pi'ovided, "ow~ver,wMe~MuJ:Ii-Modal aonds are in tire Book-EntJy System, the Multi­
Modal Bonds shall be presented to the Tender Agent acoord"IDg to tlie'noimiil"and CuSiOlnii..y practioe
between the Securities DepositolY and the Tend..·· Agent) on deliverY of such Multi-Modal Bonds to the
Tende,· Agent at. its Delivety Office, acooln{ltll1ied by an inatrulllent of transfer thereof, in form
satisfactory to the Tender Agent, executed in blank by the Owner thereof with the signature of such
Owner gum'anteed by a participant in the Securities Transfer Agent Medallion Program ("STAMP") or
similar progrlllIl, at or prior to 10:00 a.m. (New York City time) on the first day oftlm new .Interest Rate
Pedod; provided, however, while tire ZOl1C Bonds 'Il'e in tire Book-EnbY System, the ZOIIC Bonds shall
be presented to the Tender Agent according to tire nonnal and oustomary practices between tire Securities
Depository and ilie Tender Agent.

If the new Interest Rate Period for the Multi-Modal Bonds 'being converted to a Weekly Rate
Period, a Term Rate Period or a Fixed Rate Period is not able to begin by reason ofthe failure by the City
to deliver, or cause to be delivered, a Favorable Opinion of Bond Counselor to satis{y any ether
applicable condition as set Rl1th in Section Z.05, tire Multi-Modal Bonds shall be deemed purchased on
ilie date that was to be ilie fil~t day of the new lnterest Rate Period (but for the failul" of the City to
deliver such Favorable Opinion of Bond Counselor to satislY auy other applicable condition) at a
purchase price equal to the principal amount th.."o1; plus accrued intere.t thereon, if any. Payment ofthe
pnrchase price shall be made at the time and in ilie manner (including presentation of such Multi-Modal
Bonds) specified in this Sectlon3.02(a).

(b) M(JJIdatory T<rllder oil Terminanon or Expiration ofCredit Facility. The 2011C Bonds
are subject to mandatory tender for purohase on any Credit Modification nate as a result ofa termination
or expiration of tlm Credit Facility. Each such 2011C Bond 01' Bonds shall be purchased or deemed
plll'cbased as provided in Section 3.03(a)(3), at a purchase price equal to the principal amount thereofplus
accrued interest, if any, Payment ofilie purchsse prioe of such 2011C Bonds Shall be made by 3:00 p.m,
(New York City thne) on such Busiuess Day on delivery of snch 20llC Bonds to tire Tender Agent at its
Delivery Office, accompanied by an instrunlent of tl-ansfer thereof, in fonn satisfuctoty to the Tender
Agent, executed in blank by tire Owner thereof with tire signature of sucb Owner guaranteed by a
patticipant in the STAMP 01' sinlllat' program, at or prior to 10:00 a.m. (New York City time) on such
Business Day; provided, however, while the 2011C Bonds are in the Book-EntJy System, tbe 2011C
Bonds shall be presented to the Tend..· Agent according to the normal and customary practices between
ilie Securities DepositolY and the Tender Agent.

(c) Mcmdaf01')l Tender at Direction ofthe City. The 2011C Bonds in a Weeldy Rate Period
are subject to mandatory purohsse on any Business Day designated by the City with ilie consent of the
Remarketing Agent and the Credit Provider, proVided, iliat such designation and consent are made in
writing and delivered to tire Trustee at least 25 days (or such shorter period of time acceptable to the
Tmstee) before suoh date. Payment of the purohase price of such 2011C Bonds shall be made by 3:00
p.m. (New York City time) on such Business Day on dativelY of snch 2011C Bonds to tire Tender Agent
at its Delivery Office, accompanied by an instrmnent of transfer iliereo1; in form satisfactory to the
Tender Agent, executed inblank by tire Owner thet'eofwlth tbe signature of such Owner guaranteed by a
participant lu1lle STAMP or similar program, at or prior to 10:00 am. (New York City time) on such
Business Day; provided, however, while the ZOllC Bonds are in t1JO Book-Entry System, ilie 2011C
Bonds shall be presented to the Tender Agent according to the normal and customary practices between
the Securities Depository aud ilie Tend..· Agent.
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(d) Ml11IdakJry Tender on Replacement ofCredit Facility, Tn t1m event of a replacement of
the Credit Facility with an Altemate Credit FaJlility, on the effective date of such Alternate Credit
Facility, all 2011C Bonds subject to such Credit Facility shall he purchased or deemed purchased as
,provided in Section 3,03(a)(3), at a purchase price equal to the principal amount thereof plus accrued
interebt, if any. Payment of such purchase price will be made in the UlJU1ller specified in the last sentence
of Section 3.02{b); provided, however;'that any dritwing ttiad6'\inder tire C!.Xldit FaciUty required in'order
10 make such payment shall be made from the existing Credit Facility and not the Alternate Credit
Facility. '

(e) Mandatory render at Direction of Ire Credit Provider, While the Credit Facility is a
Letter ofCredit, on the occurrence and contInuation ofan eveut of demult under the te1ms ofthe Letter of
Credit 01' the related Reimbursement Agreement, ti,e Credit Provider may direct the Trustee 01' Tender
Agent, as applicable, to cause a mandatory tendel"for purchase of the 2011C Bonds witilbllO calendar
days of such direction. Each such 20nC Bond or Bonds shall be purchased or deemed purchased as
provided in Section 3.03(a)(3), at a purchase price equal to the principal amount thereof plus accrued
interest, if any. Payment of the purchase price of such 2011C Bonds shall be made by 3:00 p.m, (New
Yol1< City time) on such Business Day on delivery of such 2011C Bonds to the TendOl' Agent at its
Delivery Office, accompanied by an in:strument of transfer thereof, in form satisfactory to the Tender
Agent, executed in bhmk by the Owner thereof with the signature of such Owner gnaranteed by a
participant in the STAMP 01' similar program, at 01' pliOI' to 10:00 am. (New York City time) on such
Business Day; provided, howeve1~ while the 2011C Bonds are in the Book-EntrY System, the 20nC
Bonds shall be presented to the Tender Agent according to the normal and customary practices between
the Secw·itloo Depository and the Tender Agent,

, (f) Mandatory Tender on End ofEach Term Rate Period On the day next succeeding the
last day of each Term Rate Pedod for a 201 Ie Band beming 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 fur purchase pursuant to Soction 3.02(a», such 201lC Bond bearing interest at a Term Rate shall
be purchased from its OWllill' at a purchasc price equal to the principal ll1)1ount thereof payable in
Immediately avanabIe funds. The pw'chase price of any 20tlC Bond bearing interest at a Term Rate so
purchased shall be payable only on surrender of such zonc Bond to the Tender Agent at its Delivery
Office, accompanied by an instrument of transfer thereof; in form satisfactory to the Tender AgOllt,
executed in blank by the Owner thereof or his duly autl101ized attorney, with such signature guarantecdby
a participant in the STAMP 01' similar p"ogram; provided, however, while the 2011C Bonds m'C in the
Book-EntrY System, the 2011C Bonds shall be presented to the Tender Agent according to the normal and
customary practices between the Securities Depository and the Tender Agent.

(g) The pl'Ovisions ofthis Section 3,02 are subject to the provisions ofSection 3,03(h).

(11) The Trustee shall give written notice ofany MandatolY Tender Date by first-class mail to
all registered owners of the 2011C Bouds addressed to each such registered owner at his registered
address aad placed In the mail not less than 15 days befol'e such Mandatory Tender Date, except as
otherwise stated in Section 3 ,02(e). 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, 811d (2) the Mandatory Tender
Date. AllY notice to the registered owners mailed as provided in this subsection is conclusively presunwd
to have been received by the registered owner.

Section 3.03 PaTellase audRem(/1'kedJlg ufMulIi-ModalBouds.

(a) (1) As soon as practicable, but in no event later than 10:00 a.m. (New York City time) on
the Business Day next following the Business Dlo/ that the Tender Agent reeeives the notice
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described itt 3.0 I with respect 10 Multi-Modal Bonds bearing interest at a Weekly Rate, the
_Tender Agent shall give notice by Electronic Mean~ to the Remal'lreting Agent, the Paying Agent,

the Credit Provider and the Gny specifying the principal llUlm.mt of such MUlti-Modal Bonds, if
allY, with respect to whlclt any nlltice has been delivered to it demanding the purchase of such
Mnlti-Modal Bonds itt accordance with Section 3.01. .

(2) The Tender Agent shall purchase, but only from the sources listed below, Multi-
Modal Bonds or pOI·tions thereofwhich are then required 10 be purchased (pursuant 10 an optional
or mandatory tender) in accordance with Section 3.01 or Section 3.02 ftom the Owners thereof
with itnmediately available funds by 3;00 p.m. (New York City tinte) on the date such Muiti­
Modal Bonds are required to be purchased at the purchase price provided in Section 3.01 or
Section 3.02. Funds fur the payment of such pm'Chase price shall be derived from the followittg
sources in the order ofpriority ittdicated:

(A) proceeds of the remarketing of such Multi-Modal Bonds (but
only such remarketing proceeds received from purchasers of the Multi-Modal .
Bonds pursuant 10 Section 3.03(b» furnished to the Tender Agent by the
Remarlreting Agent for deposit into the 2011C General Account;

(B) moneys fumished 10 the Tender Agent for deposit into the 20l1C
Purchase Account representing the proceeds of a drawing under the Ci"dit
Facility then itt effuct;

(C) if the Credit 'Provider has wrongfully failed to honor a proper
draw under the Credit Facilily, and the City has directed the Tender Ag<>nt to do
so, the Tender Agent wiJI direct the Trustee to transJ:i1r funds from the 20llC
Subaccount of the Revenue Bond Ptincipal Account and the 20llC Subaccount
ofthe RevenueBondlntel"st AcCOllitt1o cure any such shortfall; and

(0). any othill'moneys available to the Tendet' Agent for such purpose
which the City may elect (but shall not in any event be required) to make
aVailable fur suchpltl,!,ose.

The Tender Agent shall segregate amounts derived from tile sources described itt (A), (B) and (C)
above by depositing proceeds derived from the soul'Ce described in (A) above into the 20nC General
Account, by depositing proceeds derived from the sonrce described itt (B) above into the 20llC Purchase
Account, and by depositing proceeds deriv.ed from the source deset'ibed itt (C) above, if any, in all cases
tor the benefit ofthe tende1ing Holder.

(3) With respect to any MUlti-Modal Bonds or pOitians thereof required to be
purchased pursuant to Section 3.01 and any Multi-ModalBonds or portions thereofreqniredto be
tendered for purchase in accordance with 3,02 as to which sufficient funds to accomplish such
purchase m'O available to the Tender Agent at the respective times at which pll)'uwnt of the
purchase price was to be made as provided bereht:

(A) Such Multi-Modal Bonds or pOitions thereof shall be deemed to have
been purchased, for aU purposes of this Appeadix B, h-respective ofwhetbOi' or not such

.MulJi.-Modal Bonds have been presented to the Tender Agent, and the former Owlter or
Owners of such Multi-Modal Bonds shall have no claint thereon under this Appendix B
or otherwise fur any amount other than the purchase price thereofwhich would have been
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paid on the date set for purchase, and such Multi-Modal Bonds or portions thereof shall
no longer be deemed to be Outstanding for purposes ofthis Appendix B.

(B) If any such Multi-Modal Bonds or portions thereof are not presented to
the Tender Agent, the Tender Agent shall segregate and hold the moneys for the purchnse
'price of such'Multi"Modal Bond~ in trust, ·uninvested and without liability for interest
thereon, for the benefit ofthe former Owners of such Multi-Modal Bonds, who thereafter
are restricted exclusively to anch moneys for the satisfaction'of ffily claim fb,' the
purchase price ofsuch Multi-Medal Bonds.

(C) If any such Melti-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 shall1'equest, and then the City shall issue and the Tender Agent shall immediately
authenticate a new M,Jlti-Modal Bond 01' Bonds in an aggregate principal.mnolUlt eqnal
to the principal 8Il1Ount of the Multi-Modal Bonds or 'portions thereof SO purc1,ased, but
not presented, bearing a number or numbers not contemp0l'all6onsly Outstanding. Every
Multi-Modal Bond authenticated and delivered as provided in the preceding sentence is
entitled to aU the benefits of this Appendix B equally and pl'Oportionately with any and
all other Multi-Medal Bonds duly issued under this Appendix B. The Tender Agent shall
maintain a record ofthe Multi-Modal Bonds or portinns thereof not tendered for pUI'cbase
pursuant to Section 3.01 or Section 3.02 together with the names and addresses of the
former Ownel'S thereof. .

(0) If any Multi-Medal Bonds 01' portions thereof which have been deemed
purel,ased as provided in Section 3.03(a)(3){A) are delivered to the Tender Agent
subsequent to the date and time specified for such delivery for .payment of the purchase
price thel'eof at its Delively Offioe, accompanied by an instrument oftransfer thereof, in
fOim satismctury to the Tender Age~ executed in blank by the Owner thereof with the
signature of such Owner guaranteed by a pmticipant in the STAMP or similar program,
on any Business Day, the Tender Agent shall, subjeot to the provisions of paragraph (g)
of this. Seotion 3.03, pay the purchase price ofsuch Multi-Modal Bond or portion thereof
to the Ownel' (A) no later than 3:00 p.m. (New York City time) on such Business Day, if
suoh Multi-Modal Bond 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 Multi-Modal Bond is presented after 10;00 a.m. (New
YOI'k City time) on such Business Day and, if appropriate, shall also deliver to such
Owner a new Multi-Modal Bond in an aggregate priucipa18ll1Ount equal to the portion of
any Multi-Modal Bond uot so purchnsed; provided, lIOwever, while the Multi-Modal
Bonds are in the Book-Enny System, the Multi-Modal Bonds shall be presented to the
Tender Agent according to the norlUal and oustolUary practices between the Seourities
Depositmy and the Tend~' Agent. Any such Multi-Modal Bonds so delivered to the
Tender Ageut shall be canceled by it and delivered to the P'o/ing Agent pursuant to
Section 516of the Bond Order.

(b) (1) Promptly on becoming awore of any requirement. that any Multi-Modal Bond 0\'

portion thereof be Pllrchased pursuant to Section 3.01 or Section 3.02(a), (b), (d), (e) or (f), the
Rernarketing Agent shall offer for sale and nse 'its best efforts to remffi'ket such Multi-Modal
Bonds at par plus accrued interest, if ffi1Y, any such l'emarketing 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 Multi-Modal Bonds remarlreted by it by 2:00 p.m. (New York City lime) au
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the Business Day on which such Multi-Modal Bonds are to be purchased pursuant to 3.01 or
Section 3.02.

(2) Subject to the provisions of Section Z.07;the RetnlUbting Agent shall detennine
the Tate of interest to be borne by the Multi-Modlll B<!nds <luring each Interest Rate reriod as
pmvided ill Section Z.01 and shall furnish to the raying Agoot and the Tender Agent in a tiniely
manner all information necessary fu1,the Paying Agent or the Tender Agent to carry out their
respective duties hel'eunder, including, but not limited to, the interest rates applicable to the
Multi-Modal Bouds.

(3) By 10:45 a.m. (New York City time) on the BllSiness Day on which any ZOUC
Bonds are to be purchased purSll3lIt to Appendix B, the Remarketing Agent shall give written
notice or telephonic notice {promptly confmned by Electronic Means) to the Credit Provider, the
Paying Agent and the Tender Agent, specifying the principal amount of such 20l1C Bonds, if
any, sold by it pursuant to Section (b)(l) above and the principal amount of such 201lC Bonds
being purchased by each such purchase1' and the amount of the remal'keting proceeds held by the
Remarketing Agent. To 1116 extent ofany deficiency in the amount of such remarketing proceeds,

. the Tender Agent shall draw on the Credit Facility to cure any shortfaU in the amount of such
Multi-Modal Bonds sold by the Remarketing Agent pursuant to Section (b)(l) above. If the
Ct'Cdit Provider has wrongfully fulled to honor a proper draw under the Credit Facility, the Tender
Agent will direct the Tl1lstee to transfer funds froln the 2011C Subacconnt ofthe Revenue Bond
Plincipal Account and the 2011C Subaccount ofthe Revenue Bond Interest Account, to cnre any
SUell shortfall.

(4) Under no circumstances shall the Remarketillg Agent remarket any Multi-Modal
Bonds hereunder to or for the account ofthe City, except as set forth in Section 3.03(c)(2).

(0) (1) Multi-Modal Bonds purchased with moneys described in Section 3.03(a)(2XA) shall
be registered by the Tender Agent as directed by the Relllarketing Agent and made available to
the Roolarketing Agent by 2:00 p.m, (New York City time) on the Purchase Date r<;gistered in
accordance with 1116 instructions provided by the Remarketing 'Agent pursuant to Section
3.03(b)(3). Simultaneously with the l'Cceipt of the funds supplied by 1lle Remarketing Agent to
the Tender Agent, acting as agent for the Credit Provider for this pmpose, as described in the
preceding sootence, 111e Tender Agent shall (1), while the Book-gllUY System is not in effi:ct,
cancel1lle Bank Bonds (or portions thm."eof for which remad<eting proceeds have been made
available) then Outstanding by reason ofthe prior purchase plll'Suant to Section 3.03(a)(2)(A) and
delivery pnl'Snsnt to Section 3.03(c)(2), and (2) simultaueously transfer such funds snpplied by
the Remarketing Agent, together with any lJlOl1ey supplied by the City, to the Credit Provider as
payment for the pw'Chase plice of, 01', if the Credit Facility is a Letter of Credit, reimbursement of
the deawing on the Letter of Credit fcr the purchase price of, such Bank Bonds (or portiollS
thereof).

(2) 2011C Bonds purchased with proceeds :from a draWing w1der the Credit Facility
shall constitute Bank Bonds, unless othClwise directed by the City and the Credit Provider
pursuaut to Section 3.03(c)(5), aud (A) willi" the Beok-Entry System is not in effect, shall be
registered on receipt of funds from the Credit provider fur the purchase of such Bank Bonds
pursuant to the tenns ofth" Credit Facility or Reimbursement Agreement, and sucll Bank Bonds
shall be held by the Tender Agent, as agent ofthe Credit Provide1' or l'Cgistered in the name ofthe
City and pledged as collateml to the Credit Provider, as applicabl", and (B) while the Book-Entry
System is in effect, the benaficial ownership interests in sneh Bank Bonds shall be transfurred to
1110 Tender Agent as agent fur the Credit Provider or, at the direction of the Credit Provider,
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registered in the name of tlte Credit Provider or in the name of the 'fmstee or fue City and
pledged as collateral to the Credit Provider, as applicable. TIle 'fender Agent shall not release
such BankBoMs, or such ownership interest therein, and tlte Tender Agent shall not autltenticate
any otlter ZOllC Bonds in lieu tltereof, until the 'fender Agent receives written notlflcation
(which may be by Electmtrlc Means) ftom tlte Credit,:r"ovi~e~, that it has received payment in
full in imniediately available funds of the purchase price of such i38i1k 'Bonds, 'pIns interest'
ROcmed as provided in the Credit Facility, fhat the ptincipal component referred to in the Credit
Facility has been increased by the plincipal amount of such Bunk Bonds, that the interest
compOnell! referred to in the Credit Facility has bee* ltlcreased as therein provided, and that such
Bailie Bouds may be released. If such 20llC Bonds are registered in the name of the City
pursuant to Section 3.03(c)(5), and the Credit PI'Ovider has delivered notice 1hat it has reinstated
the Credit Facility as set forth in the immediately preceding smlrence, the Trustee may not draw
on fhe Credit Facility to purchase those 20llC Bonds held by the City; provided, however, the
City may deliver such ZOllC Bonds to th.e Tender Agent and deliver uotice to the Rmnarketing
Agent fhat such ZOl1C Bonds are to be remarketed andthe payment ofthe purchase price of such
ZOllC Bond shall be made on, and solely from, the receipt ofremarketiug proceeds pursuant to
Section 3.03(aX2)(A) and such proceeds shall be delivered to the City as soon as possible '
thereaftm' on the Business Day specified in the notice. If such 201lC Bonds are Banle Bonds the
'frustee may not draw on the Credit Facility to purchase fhose BankBonds.

(3) Multi-Modal Bonds purchased witlt moneys described in Section 3.03(a)(2)(C)
shall be delivered to the Tender Agent for cancellation; provided,. however, if directed by the
City, such Multi-Modal Bonds will be registered by tlte 'fender Ageut tuthe name of the City and
will, subject to the provisious of Section 9.04, be deemed Outstanding, and not deemed defeased
or discharged witltin the meaning oftlte Boud Order.

(4) Iftlte Renlatketing Agent is able to remarket any Multi-Modal Bonds i<equired to
be purchased pursuant to Section 3.01 or Section 3.02 a&r fhe time on which the Remarketing
Agent is required to provide notice to tlte Paying Agent and the 'fender Agent as specified in
Section 3.03(b)(3), and the Tender Agent has not already PUl'Chased such Multi-Modal Bonds
wifh the proceeds of the Credit Facility, the Remarketlng Agent shall give notice in the manner
and containing the details set forth ~ Section3.03(b)(3), as appropriate, as soon as practicable
after such re11larketing, but in no event la1:el'1han 1:00 p.m. (New York City time) on the date
such Multi-Modal Bonds are required to be purchased, and the Multi-Modal Bonds shall be
registered in tlte name of ttle pUl'Chasers tltereof (or while tlte Book-Entry System is itI effuet, tlte
beneficial ownership interests itI such Multi-Modal Bonds shall be transferred on tlte registratiou
books of the Securities Depository) and made available to the Remarketing Agent as soon as
practicable thm""tter on such date.

(5) Multi-Modal Bonds purchased in accordance with Section 3.02(c), shall, if
directed by the City and tlte Credit Provider, not be deemed Bsnk Bonds and shall be registered
by the 'fender Agent in the name oftlte City and will, subject to the pl'Ovisions ofSection 9.04, be
deemed Ontstanding and not deemed defcased or discharged within the mealring of the Bond
Order.

(6) Multi-Modal Bonds purchased from the SOIll'C,," set forth in Section
3.03(a)(2}(D), shall, if directed by the City, be registered by the 'fmIder Agent in the llll1ll.e ofthe
City and will, subject to the provisions of Section 9.04, be deemed Outstanding, and not deemed
defeased or discharged'within tlte meaning ofthe Bond Order.
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(d) If the Tender Agent has received a demand for the purchase of 2011C Bonds or portions
thereof (other than Bank Bonds) in accordance with Section 3.01 01' if any 2011C Bonds are reqnired to
be tendered for purchase in accordance with Section 3.02 and the Rel'l1arketillg Agent l,as not then
prOVided the Tender Agent with sufficient funds to tnake such pill'chase by depositing in the 2011C
General Acco1l'l1t iUllnediately available funds by no later th\Ul One 1101)1' befote the time provided in the
Credit Facility for presentation ofnotices in order to receive payment in ill1mediateiy available funds by
2:30 p.m. (New York City time) on the date such 20llC Bonds am required to be purchased, then the
Tender Agent shall draw under the U-edit Facility by no later than the time provided in the Credit Facility
fur presentation ofnotices in order to receive payment in immediately available funds by 2:30 p.m. (New
York City time) on such day, the amount sufficient to pay the portion ofthe purchase price of SllCh 2011C
Bonds which exceeds the amount provided by the Remarketing Agent for deposit in the 201 IC General
Accouot in order to fully pay the purohase price of the applicable 2011C Bonds. The TendC1' Agent shall
deposit the proceeds of such drawing in respect of such 2011C Bends in accordance with the provisions
of Section 3.03(a)(2). The Tender Agent shall uotifY the City and the Paying Agent by telephone,
promptly confirmed in wl'iting, 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 Multi-Modal Bonds or
portions thereof shall be fransfel'l-ed to the Tooder Agent on receipt of Multi-Modal Bonds thel'Cfur /Uld,
except for Mnlti·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 pill'cbase price of Multi-Modal Bonds 01' portions
the,wfpursuant to Section 3.03(a)(2)(A) OJ~ in the case ofthe sale of Bank Bonds, to the payment ofthe
pill'chase price of slICh Bank Bonds, whether 01' not the Tender Agent has at the time received a Multi­
Modal Bond or ownership inteJ'eSt in a Multi-Modal Bond pursuant to Section 3.03(c)(2). In llUtking such
payments to the Credit Provider, the Tender Agent may conclusively assmue that the Credit Provider has
not beM paid from any other SOill'ces. To the extent that the Credit Provider is so paid with proceeds of
the sale ofMulti-Modal Bonds by the ReItllwketing Agent, any Bank Bond or ownership inte,..,st in such
MuJti-Modal Bond shall be immediately retcrned to 01' released by the Tender Agent and new Mnlti­
Modal Bonds repl'esenting such sale proceeda shall be registered /Uld delivered as provided in Sectien
3.03(c)(1).

(f) Notwithstanding anything in this Appendix B to the contrary, if there has occul'l'ed and is
continuing an Event of De:fuult desctibed in Section 802(a) or (b) of the Bond OrdC1', there shalt be no
sales ofMulti-Modal Bonds Pill'suant to Section 3.03(b)(1). sales of Multi-Modal Bonds may cootinue if
any Event ofDe:fuult other than as described in the preceding sentence has occun-ed lU,d is continuing.

(g) The Tender Agent shall, at the end of the 1Qtb. BUBiness Day lifter the date on which
Multi-Modal Bonds are to be pm'Chased, set aside on its bool<s all funds then held in tlte 2011C General
Account /Uld the 20 llC Purchase Account by vittue of the :fuct that Multi-Modal Bonds deemed
pm'Chased on such date were not presented fur purchase to the Tender Agent in accordance with the
provisinus of Section 3.03(a) and shall hold the same in tmst fur the payment to the Owners of such
Multi-Modal Bonds of the purchase price thereof as required by the provisions of Seotion 3.03(a). The
Tender Agent shall pay such purchase price :from such amounts by check 01' draft of the Tender Agent
made payable to the party entitled to such payment as soon as practicable a:lWr such patty surrendel's the
Multi-Modal Bond 01'Bonds so deemed purchasedto the Tender Agent.

(h) Notwithstanding anYthing in 11tis Appendix B to the confrmy, a Beneficial Owner may
give notice to elect to have its 20IIC Bonds pill'chased 01' tendered, through its Pnrlicipant, to the
Relllarketing Agent, and may effect delivery of such 201 IC Bonds by oausiug the Direct Participant to
transferthe PlIrticipant's intet-est in the 2011C Bonds, on DTC's l-eC01'dS, to the Rel'l1arketing Agent. The
requirement for physical delivC1y of2011C Bonds in conuection with an optional tender or a mandatory
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purchase may be deemed satisfied when the ownership rigbts in tbe 201IC Bonds are transfurred by
Direct Participants on DTC's records and fallowed by a book ent1y credit oftendered 20IIC Bonds to the
Rem81'keting Agent's DTC account,

Section 3.04 Tlte Credit !acUity.

(a) The Tender Agent shall take such actions as may be necessary to obtain funds under the
CreditFacility fur the 201IC Bonds to pay the pnrchase price, includiug accmed interest, ifany, of:].OnC
Bonds then subject to purchase nudel' the Credit Facility tendered for purchase'01' l'Cquired to be
purchased punmallt to the provisions ofthis Appendix B at the ilnles, on the dates, to ibe extent lllld in tI,e
mannel' p1'()vided by Section 3.03(d) and deposit the pl'Oceeds of such drawing in the 20nC Pw'Chase
Accouut pending applicstion of such moneys to ibe payment of the purcbase price, including accmed
intel'est, ifany, ofsuch ZOIIC BOIids.

(b) If all oftbe ZOUC Bonds then su~ect to pUl'chase under the Cl'e<!it Facility have been
defeased pmsullllt to Article XII of the Bond Ordet·, such 2011C Bonds sball continue to be subject to
optional 01' mandatory tender as otbetwise provided herein, and the Tender Agent shall maintain the
Credit Facility ill accordance with the terms oftbe ReintbursementAgl'eement until such ZOUC Bonds
hnve been redeemed' or otherwise cancelled. The Tender Agent shall comply with the procedures, if any,
set forth in the Credit Facility relating to the termiuatiOll ibereof and is authorized 10 deliver celiifientes
reducing ibe stated ll1llouut ofthe Credit Facility in accol'dauee with the pl'Ovisions thereof; ifauy,

(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 ibe notice of mlll1datory tender for
purclmse ofthe 201lC Bonds as pl'Ovided in Sectinn3.02(h).

Secti0ll3.05 AlJel'1laJe Credit Facility.

(a) At least 45 days prior to the expiration or termination oftha Credit Facility, ibe City may
pl'Ovide for the delivery to the Tender Agent ofan Altemate Credit Facility, which shall have lll1 effective
date not later thall the date on which the 2011C B011ds ll1'e subject to mlllldatory tender OIl a Credit
ModiflCation.Date. Auy such Altemate Credit Facility may be for a tean of years which is more or less
thmt the Credit Facility (but ally such Alternate Credit Facility iu no event shall be less thi'11364 days
unless all 2011C Bonds shall mature in less thlll1 one year), shall contain administrative provisions
reasonably acceptable to the Remarketing Agent, the PayingAgent and the Tendel' Agent and provide fa1'
the payment of interest in either the Term Rate Period or Weekly Rate Pet'iod, as applicable. The
Alternate CreditFacility shall provide for the purchase 011 its effective date ofany Bank Bonds hald by 01'

pledged to the existing Credit Provider. On or priOl' to the date of the delivery of such Alternate Credit
Facility to the Tender Agent, the City shan furnish to the Trustee, theRelIUU'keting Agent, and the Tender
Agent a Favorable Opinion ofBond Counsel. On receipt of such documents ll1ld the documents set forth
in Section 3.05(c), the Tender Agent. shall accept such Alternate Credit Facility lll1d promptly surrender
the Credit Facility then in effect to the Credit Provider which issued such Credit Facility in accordance
with its terms for cancellation or deliver any document necessary to reduce the coverage of such Credit
Facility. The Tcnder Agent Wil1ilOt surrender the Credit Facility until such time as all draws thereunder
have been honored by the Credit Provider with respect to auy mandatory teuder required under Section
3.02(<1) herein.

(b) The Tender Agent shall comply with any procedures sat forth in the outstanding Credit
Facility relating to the tenuination thereof. :In addition, on conversion of ibe 20IIC Bonds to the Fixed
Rate,OI', in ibe event 811 Altetnate Credit Facility will be in place immediately aftel' the conversion to, a
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Term Rate, in accordance with Section 2.03, ibe Tender Agent shall comply wiib the procedures set fOl'llt
inibe outstanding Credit Facility relating to ibe termilUltion thereof.

(c) Notwithstanding anything contained herein to the contrary, no Alternate Credit Facility
shall be accepted by the Tendel' ,Ag~Jt ,and the,l'ay,ing Agent:, in its, capacity as Trustee, unless such
Alternate Credit Facility is accompanied by (1) opinions of counsel reasOnably iiiilisfactiny to the'City
and ibe Remarl<eting Agent to the effect ibat (A) the Credit Provider is duly O1'ganized and existing under
ibe laws of the jurisdiction of it9 organization and, if applicable, is duly qnalified til do business in the
United States of America; (6) the Alternate Credit Facility is a legal, valid and binding obligation ofthe
Credit Provider, enforceable in accordance with its tel'lllS, except as limited by bankruptcy, insolvency,
reorgllnizatio1'l, moratorium and other laws relating to, or aff'ecting generally the enforcement of,
creditors' rights and remedi"", and by ibe availability of equitable remedies, including specific
performance and injunctive relief; and (C) unlessibe opinion speCified in (I)(A) and (1)(6) is delivered,
no registration UIlder the Securities Act of 1933, as amended, or qualification of au indenture in l'eSpect
thereof nnder the Trust Indenture Act of 1939, as amended, will be required in connection with the
issuance and dellvely of such Alteruate Cl'edit Facility or the remarketing of the 201 I C Bonds with the
benefits thereof; lind (2) the wdtten consent of the City and the LOC to tlw selection of ibe Credit
Provid",' of the Alternate Credit Facility. Fmthermore, a Credit Facility sball be in place at aU times
dudng a WeeklyRate J'eriod or Term Rate Padod.

Section 3.06 Notice of Tel'minatioll, Expiration or Substitution of Credit Facility. The
Tender Agent shall give notice by first class mai~ pnstage prepaid, to the LGC Il1ld the Owners of the
2011C Bonds then subject to purchase under the Credit Facility on or before the 30th day preceding the
termination, expiration or substitution of the Credit Facility in accordance with its tenus, which notice
shall (1) d""cribe gene1'lllly the Credit Facility, ifany, in effect prim to such termination or expi1'lltion Il1ld
the snbstltute Altema1e Credit Facility, if any, in effect or to be in effect on such termination 01'

expiration, (2) state the date of snch termination or expiration and .the date of the proposed pl'Ovision of
the substitute Alternate Credit Facility, if any, (3) specifY the ratings, ifany, to be applicable to the 201IC
Bonds aftei such termination or expiration ofthe CreditFacility, desoribe any Alternate Credit Facility, or
state that no ratings will be assigned to such 201lC Bonds subsequent to sucb termination or expiration of
the Credit Facility and (4) state that a maudatoly tender of such 201IC Bonds will occur pursllllnt to
Section 3.02(b), with respect to tennination or expiration, or Section 3.02(d), wiib respect to substitution, ,
and ibe terms ibel'eof. 1he Tender Agent shall also provide a copy of the foregoing notice til the Trustee
and the Paying Agent. .

Section 3,07 Credit Provider or Alternate Credit Pruvide.'. The City may proceed wiib
substitotion or rerminalion of the Credit Facility at any time in accordance with its tCllUS and Sections
3.02,3'05 and 3.06.

Section 3.08 No Tender, Saks or Remortreting in Certain Ci,·cumstances. Anything in 'litis
Appeudix B to the contrary notwithstanding, there will be no optional or mandatory tenders, or
remarketing of2011C Bonds, and no obligation of the City to fund any such tenders, if (a) there is no
Credit Facility in effect; 01' (b) tlte Credit Provider is in default under the Credit Facilily; provided,
however, tlte remarketing of the 2011C Bouds ou conversion to a :Fixed Rate to the matul'ity ofthe 2011C
Bonds is permitted wiib the couscnt ofthe LGC.

The Paying Agent shal~ to the extent it has actual notice 1hereof, give notice to ibe 20lIC
Bondholdm's, ibe LOC, each Rating Agency which then lnalntains a rating on ibe 201lC Bonds, the
Remarketillg Agent, the City and the Credit Provider of (a) the ocCmrence and continuation ofany ofibn
events set forib in the first paragraph of this Section 3.08, and that such events result in uo tenders, sales
or l'emarketing of 201 lC Bonds being permitted, and (b) the curing of any of the events setforlb in the

B-26
PPAB t864096v3



'September 12 2011' " .." ""
Resolution Book 43, j'age 249

, ,

first paragraph of 111is Section 3.08 and that as a. consequence tenders, sales and remarketiugs are again
pennittedunder l1us Appendix B.

[EndofArticle nI]

B-27
PPAB 1864096v3



,..?~ptember 12, 20II .
'R6solution Book 43, Page 250

,. , '

ARTICLE 4

:;..

REDEMPTION OF :ZOl1C BONDS

Section.4.01 Privilege ofRedemptwn ami Redemption Pri"e, The 201~C Bonds are subject
to redemption prior to matm'ity as set fulih or referred to in this Alticle lV, If and to ilie extent of any
inconsistency between iliis Altic1e IV and Article 1H of ilie Bond Ordel~ this A1tlc1e IV shall govern wiili
respect to the 2011C Bonds. On the date fixed for redemption, funds sball be deposited with the Paying
Agent, in its capacity as Trustee, to pay, and the Trustee is hereby auiliotized fWd <lil'ecled to apply such
funds to the payment of, the 2011C Bonds or portions thereof called for redemption, togeilier with
acci'lled interest iliereon to ilie redemption date; pl'ovided, however, Bank BOltds shall be redeemed hy ilie
City pI'ior to the redemption ofoilier 2011CBonds. 2011C Bonds sultiect 10 l'edemption prior to matul'ity
are redeemable, on notice as proVided in tms Artiole IV, at such times, at suoh Redemption Prices and on
such tenus in addition to ilie terms oontained or referred to in this Article IV and as are specified in ilie
Bond Order. .

Section 4.02 Extl'aordlnary Redemption of201lC Bonds. The 2011C Bonds will he subject
to optional redemption hy the City, itt whole or in part on any date at a Redemption Prioe equal to the
principal amount the1'OO.I; wilhont premium, plus acomed interest to the dste of redemption, on
instructions from the City, from tile Net Proceeds of insurance or Eminent Domain which are deposited in
the Series 2011C Subaccount oftlw Revenue Bond Redemption Aecounl:, a. proVided in the Bond Ordel',
or, if a Letter of Cl'edit is in effuct, the Trustee shall pay ilie Redelnption Price fr0111 the proceeds of a
drawing under tlte Le""r ofCredit, as providedfor in Section 5.05(d).

Section 4.03 Mandatory Sinking Fund [{£,iemption. The 2011C Bonds are subject to
mandat<>l"y sinking fund redemption hefore their scheduled nudul'ity, on the litterest Payment Date or
Dates (but only wifu l'Ospect to 2011C Bonds having such Intel'est Payment Date) on 01' immediately
following July I of each year, without premium, at the Redemption Price equal to 100% of ilie principal
lUl10unt thereofbeing redOOlDed in the prinoipal amounts and in tlte years as set forth in the certificate of
the Finance Director delivered under Section 2.01(4).

Seeti0Il4.04 Optlonal[{£tlemption of201lC Bonds.

(a) The 20nC Bonds beatiug inf:et'est at a Weeldy Rate may be redeemed before ilieit·
maturily, at ilie option ofthe City, from any funds that may be available for such purpose, eitlwr in whole
01' in part on any Business Day at a Redemption Price equal to 100% thereof, plus accrued intereat to the
redemption date.

(b) lfthe interest rate on tlle 20ne Bonds is converled to a FixedRate or a Term Rate, the
City, on wl'itten notice to ilie Trustee, the Romarketing Agent and the Credit Provider, may supplement
tltis Appendix B to put into effect optional redemption provisions that will govern the 20llC Bonds
during the ·Fixed Rate Period or the Term Rate Period, as applicable, Any such revisions shall also be
subject to the receipt by the Tlllstee prior to the making of such revisions ofa Favorable Opinion ofBond
Counsel with respect to SUClll'Ovisions.

Section 4.05 Partwl Redemption. If called for redemptlon in part under iliis Alticle IV, the
20I1C Bonds to be redeemed shall he redeemed in such order as the City shall select null, as to all partial
redemptions, witWn the same matority as selected by DTC under its rulea and procedures 01', ifthe book­
entry system with respect to the 2011C Bonds is discontinued as pl'Ovided ill Section 2.01, by Jot within a
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maturitr in such II1lUlne" as 1he T''\JStlxl'in its discretion may dew:mine; provided, that Bank Bonds shall
be selected for redemption befol'C any other 2011CBonds. '

The Trustee shall pay to 1he Owners of 2011C Bonds so redeemed 1he amounts due on their
respective 2011C Bonds at the Designated Office of the Trustee on presentation and sun'Cnder of the
ZOliC Bonds;"provlded; however; that, Ifredeemed·in 1''''1:, the 20nC Bonds may be redeemed only in
Authorized Denominations. Redemptions shall be accompanied by a written designation prepared by the
Trustee stating the portion of the paylllent representing the unpaid principal amount of the 20IIC Bond
immediately before the paylllent, the portirm of 1he payment representing interest, and the remaining
portion, Ifany, which shall be designated and paid as a redemption premium.

Anything in this AppoudiJ( B to the coutrary notwithstanding, ifan Event ofDefault occurs aud is
continuing, there will be no redemption of less thau all of the 2011C Bonds Outstauding.

Section 4.06 Notice to Trustee; NotiCl! ofRedemption.

(a) If the City wishes 1hat auy zonc Bonds be redeemed pUl'suaut to auy options!
redemption provisions in this Appendix B, the Finauce Director shall notify the Trustee, 1he Paying
Agent, the Bond Registrar, 1he LOe, the Credit Provider aud 1he Remarketing Agent in writing of the
applicable provision, the redemption date, the principal amount of2011C Bonds to be redeemed and other
necessary parllculal's. The Finance Director shall give such notices at least 45 days but no more than 60
daYS before the redemption date.

(b) The Trustee shall prepare and the Paying Agent shall send notice of each redemption to
each Owner whose 20I1C Bonds 81'e being redeemed, 1he City, 1he LGC, the Remarketing Agent and the
Credit Provider by first-class mail at least 30 days bnt not more than 60 days before each redemption.
The notice shall identify the 201lC Bonds or portions thereof to be redeemed and shall state (1) the type
of redemption and the redemptioo date, (ii) the Redemption Price, (iii) that 1he 20IIC Bonds caIled fOi'
redemption must be sUiTendered to colleet 1he Redemption Price, (iv) the address at which the 2011C
BondS must be sUl'toodered, (v) 1hat n; and only if; on 1he redemption date 1he Series 20nC Revenue
Bood Redemption Account contains moneys sufficient to pay the Redemption Price, redemption of the
20UC Bonds will occm' and intOl'Cst on 1he 2011C Bonds caIled fOI'redemption will cease to accrue on
the redemption date, (vi) the CUSlP number of the ZOllC Bonds and (vii) any condition to the
redemption.

A copy of each notice of redemption shall also be sent by the Paying Agent hy certified or
reglste,'Cd mail to the Securities Depository two Business Days before mailing notice to OWners and to
two national information services which disseminate l'Cdemption notices on the same date notices are
mailed to the Owners, pl'ovided that the Paying Agent may, ill its discretion, provide for overnight,
telecopied or other forJU of notice to the Secm·ities Depository acceptable to or requested by such
depository. Notwi1hst8llding the foregoing, in the event that the Securities Depository for the 20JIC
Bonds is DTC, the Trustce shall fullow 1he procedure fur redemption and notice as set forth in 1he Letter
ofRepresentations.

With l'CSpeet to 81lY 2011C Bonds to be redeemed which have not been presented for redemption
within 60 days aftEr 1he redemption date, the Trustee, at the expense ofthe FinanCe Director, shall prepare
and the :Paying Agent shall give a second notice ofredenlption to the Ow!,er ofauy such 20JIC Bonds
which have not been presented fol' redemption, by first-class mail, within'30 days afte"1he end ofsuch 60
day period.
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Failure by the Paying Agent to give any notice of redemption m' any defect in such notice as to
any particular 2011C Bonds shall not affectthe validity of the call for redemption of ally 201lC BOlld\; ill
respect ofwhich no SUCll flIilure or defect haa occllrl"ed. Any notice mailed as provided ill this Appendix

. B sball. be conclusively presumedto have been givenwhether 01' not actually received byany Owner.

. Sootion 4.07 . Defeascmce of2011C DOllds. Whih> the 20i1C Bonds are'Variable Rate Bonds,
the 2011C Bonds may onl;y be defeased by depositing money or Government Obligations withthe Tl11stee
aa pel11utted under SectiOl1 1201 of the Bond Order if the City l,aa received a written confirmation from
each Ratiog Agency then maintaining a rating on the 20liC Bonds that the respective rating then in effect
will not be withdrawn or reduced.

[End ofArticle IV]
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ARTICLES

FUNDS AND ACCOUNTS

Section 5.01 Eslablisl,ment of Funds and Ac~onllts; Disposition oj Proceeds: there l\l"
hereby established with the·Trustee, the following Funds, and Accounts within Funds, each ofwhich shall
he held by the Trustee in accounts segregated from aU other moneys ofthe Trusree:

(n) Sedes 20nC Subaccount of the Revenue Bond Interest Account;

(b) Selies 201lC Subaccount of the Revenue Bond Principal Account;

(c) Series 20l1C Subaccount ofthe Revenue Bond Redemption Account;

(d) Series 20nC Subaccount ofthe Revenue Bond Reserve Account;

(e) Series 2011C Subaccount ofthe Revenue Bond SinkingFund Account;

(f) Series zonc Conslt'uction Accountcfthe Ccnstrnction Fund;

(g) BondPnrchase Fund to be held by the Tender Agent and within the Bond
Pw'Chase Fund, a 2011C General Account, a 2011C Purchase Account and a 20nC
Cr<ldit Facility Account; and

All accounts other than the Bond Purchase Fund are established with aud held by the Trustee
under the Bond Order,

Section 5,02 lleveflfleS Jl£ceived by 11,e City. The City shall, su~ect to the provisions of the
Bond Order. deposit or cause to be deposited from Net Revenues with the Trustee the fullowing amonnts
and at the following time, and the Trustee shall apply IlUch amounts to the vadous accounts and
subaceounts specified herein in the following order:

(a) Ifthe 20nC Bonds bear interest at other than a Term Rate or Fixed Rate:

(I) on the fifth day before each Iuterest Payment Date, into the Series 2011C
Subaccount of the Revenue Bond Iuterest Account an amount nooessary, after taking into account money
transferred D.'om the l."FC Revenne Account Or otherwise deposited 1herein by the City, commencing on
the date established in the certificate of the Finanw Director delivered Wlder Section 2.01(4), to pay the .
next maturing installment ofiXlteresl, on the 2011C Bonds 1hen Outstanding; and

(2) on or befure the 25th day ofellDh month, into the Serie" 20nC Subaccount ofthe
Revenue Bolld Principal Account an amount in snbstantially equal monthly installments necessary, afte,'
taking into account money transf"'l'ed from the PFC Revenue Account or othotwise deposited therein by
the City, tl> have funds onhand each Jnne 25, COlI1mencing on the date established in the certifioate of the
Finance Director deliveredunder Section 2.01(4), to pay the next maturing installment ofprincipal, on tho
20nC Bonds then Outstanding; or

(3) on or hefure the 25th day ofeach month, into the Series 2011C Subaccount ofthe
Revenue Bond Sinking Fund Acoount, after taking into acconllt money transferred from the PFC Revenue
Aocount or otherwise deposited therein by the City, 1'/12th of the amount l'equi,,,d to retire the 2011C
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Bonds to he called hy 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 Reqnirement therefor,

In each month fullowing 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 shall pay, but only from Net Revenues, and
the Truatee sball deposit, in addition to the amonnts then due; an amount sufficient to cure·the deficieucy
in the deposits llnl",.. such deficiency has been cured by a transfer ofmoney to snch fund or accollnt from
other funds and accounta created hereby, pursuant to th", terms ortbis Appendix B,

(h) Ifthe201lC Bonds bear interest at a T""ffi Rate or Fixed Rate, ou or before the 25th day
ofeach month beginning iu the first month during which the 2011C Bonds bear intel'est at a Term Rate or
FixedRaw:

(I) illto th", Series 2011C Snooccount of the Revenue Bond Interest Account an
amount in substantially eqll8l monthly installments necessary, after Wcing into account moneytransferred
from the PFC Revenue Account and any other moneys from time to time available therefor from whatever
source, to have funds on hand each June 25 and December 25, commencing the first June 25 01'

Decemher 2S following conversion, to pay the next maturing installment of interest, on the 2011C Bonds
then Outstanding; and

(2) into the Sedes 20llC Subaccoll1lt of the Revenue Bond Principal Account an
amount in substantlally equal monthly inslalhnents necessary, afb>r taking into account money transfetted
from the PFC Revenue Accollnt and any other moneys fi'om time to time available themfor from whatever
source, to have funds onhand each June 25, commencing the first June 25 following conversion, to pay
the next maturing installment ofpl'incipal, onthe 2011C Bonds then Ootstanding; or

(3) into the Series 2011C Subaocount of the Revenue Bond Sinking Fund Accoll1lt,
after talcing into account money transferred from the PFC Revenue Account and any other moneys from
tllne to tinte available thel'6fOI' from whatever source, l/12th of the amoU11t required to retire file 2011C
Bonds to he oalled by mandatOIy redemption or to be paid at mBtm'ity on the next ensuing July 1, in
accordanoe with the Sinking Fund Requirementthel'efur.

In each month fuilowing a month in which the Tt-ustee has failed to maim any deposit required by
this Section 5.02, the City shall pay, bnt ouly from Net Revenues, and the Tl'Ustee shall deposit, in
addition to the amounts then due, an amouut sufficient to cure the deficiency in the deposits in the prior
months unless sncll deficiency has been cured by a transfer of money to such fund or accmmt -from other
fimds and accounts created hereby, pursuant to the terms ofthis Appendix B.

Section 5.03 Applicatioll ofMoney In tlte Serfes :ZOl1C Subaccount of tlle &venllJ! Bond
Intel'est Account aJltl tlte Sel'fes J.011C SubacCOullt of tI,e Revenue Rond Priltcipal Ac£oultt If no
Letter of Cl'edit is in place 01' the Credit Provider has wl'Ougfully fuiled to honor a proper draw under tile
Letter of Oedit, or with respect to any 201lC Bonds that Bl'e 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 Bonds from the 2011C Subaccount of the Revenue Bond Pl'incipal Account and the 2011C
Subacconnt of the Revenue Bond Interest Account, mspeotively. Ifa Letter ofCredit is in effect, on each
pl'illcipal payment date 01' Interest Payment Date, the Trustee shall d"aw on the Letter of Credit, in
accordance with its terlns, to pay the princIpal ofand interest on the 2011C Bonds (but not with respect to
2011C Bonds which are Barne Bonds or are held by the City), respectively, and deposit the proceeds of
such draw in the 20l1C Credit Facility Aocount, and shall thereaftertransfur funds from th", Series 2011C
Subaocount of the Revenue Bond Principal Account, with respect to the principal BlJlount of such 20IIC
Bonds th",n due, and the Series 2011C SubaceoUllt ofthe Revenue Bond Interest Account, with respect to
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lbe amount of interest dne on such Interest PaymentDate, to the Credit Provider in order to reimburse the
CreditProvider for the amount of such drawing on the Letter ofCredit

Section 5.04 Applicution ofMOlley ill tile Sows 2011C Subuccount of tile Reveu"" Bond
. Sinking FundAccount.· Money.held in the Series 2011C Subaccou!,!l oftlIe Revenue Baud Sinking Fund .
AccOUl1t will be applied during each Fiscal Year to the pm'Chase 01' retirem~nt of 20ilc Bonds fueu
Ontstanding, or, if a Letter ofCredit is in effect, to reimburse the Credit Provider, as follows:

(a) The Trustee shall, at the request of the City, endeavor to purchase and cancel 2011C
Bonds or portions thereof subject to redemptinn by operation of the Series 2011C Subaccount onhe
Rwenue Bond Sinking Fund Account 01' maturing on tile next ensuing July 1 at the most advantageous
pdce readily obtainable with reasonable diligence. The Redemption Prioe ofeach such 2011C Bond shall
not eX<Jeed par plus accrued interest to the date of purchase, The Tmstee shall pay the interest accrued on
such 2011C Bonds to the date of settlement therefore from the Series 2011C Subaccount of the Revenue
Bond Interest Account and the principal on such 201lC Bonds from the Series 2011C SUhaccount of the
Revenue Bond Sinkirlg Fund Account, but no such purchase shall be made by the Tmstee fi:om money in
the Series 2011C Subaccount of the Revenue Bond Sinldug Fund Account withiu the pel'iod of 45 days
immediately preceding any July 1 au which such 2011C Bonds are subject to redemption, \lXC6pt from
mOneys other than the moneys set aside in the Series 2011C Subaccount of the Revelll1e Bond Siuking
Fund Account for the redemption of 2011C Bonds. The aggregate principal amount of lOllC Bonds
during each Fiscal Year shall not exceed the amount 10 be deposited in the Series 20nC Subaccount of
the Revenue Bond Sinking Fund Account on account of the Sinking Fund Requh'ement for the 2011C
Bonds for such Fiscal Year, Ifill any Fiscal Year the SIUll ofthe amount on deposit in the Se"ies 2011C
.subaccount of the Revenue Bond Sinking Fund Account for the payment of any zonc Bonds and the
principal amount of the 2011C Bonds that were purchased during such Fiscal Yeat' pursuant 10 the
provisiollS of this paragraph (a) or delivered during such Fiscal YllllI'to the Trustee by the City exceeds
the Sinking Fund Requrrenrent for the Outstanding 2011C Bonds for such Fiscal Yem; the Trustee shall
endeavor to purchase Outstanding 2011C Bonds with such excess money;

(b) The Trustee shall call for redemption on July 1 in each Fiscal Year 20nc Bonds in a
principal amount equal 10 the aggregate Sinking Fund Requirement for the 20nC Bonds for such Fiscal
Year~ less the principal amount of any such 201lC BondS retired dnl'ing such Fiscal Year by purohase
pursuant to paragraph (a) of this Section or delivered during such Fiscal Year to the Trustee by the City.
On each redemption date tile Trustee shall withdraw from the Selies 2011C Subaccount of the Revenue
Bond Sinking Fund Account the arnount required to pay the principal amount of the 201lC Bonds so
called for redemption. The amount of interest on the 2011C Bonds so called for redemption shall be paid
from tIt", Series 2011C Subaccount of the Revenue Bond Interest Account, If such date is the stated
maturity date of any such 2011C Bonds, the Trustee shall not call such 2011C Bonds for redemption but,
on such mnturity, shall witltdraw the amount required for paying the principal ofsuch 2011C Bonds when
due and payable.

(c) If a Letter of Credit is in effuct, the T1't1stee shall pay the Redemption Price of such
2011C Bonds from the proceeds ofa drawing under the Letter of Credit and silall1t'ansfer funds from the
Series 201lC Subaccount of the Revenue Bond Sinking Fund Account, with respeot to tile prhlcipal
amount of snch ZOllC Bonds, and the Series 2011C Subaccount of the Revenue Bond,Interest Account,
with respeetto the anrount of interest accrued on the WllC Bonds so called for redOllllption, to the Credit
Provider 11~ order10 reimburse the Credit Provider for the amount ofsuch drawing.

Ifat any date tbere is money in the Series 2011C Subaccount ofthe Revenue Bond Sinking Fund
Acconnt and no 201lC Bonds are then Outstanding or if on any payttlent date money remains therein
after the mandatory l·edemption of ZOllC Bonds in accordance with the Siulcing Fmld Requirelnent
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thel'efor, fue Tl'Ilstee shall withdraw Sllch money and shall apply the same as follows: (a) deposit in the
Series ZOliC Subacconnt ofthe Revenue Bond Reserve Account, the amounts, if any, required to be paid
thereto in such month pm'suantto Section 503(g) ofthe Bond Order and (b) deliver all rernainlllg amounts
to the City.

Ifthe balance in the Series 20nC Subaccmmt ofllle Revenue Bond Sinking Fund Acconnt on fue
25fu day of th" monlll next preceding a payment date on which 20nC Bonds are to be redeemed in
accordance with the Sinlcing Fond Requirements therefor is insufficient to satislY snch Sinking Fund
Requiremettt, the nustee shall transfer to such Subaccount such amounts as may be lIecessary to retlledy
the deficiency, drawing on money in the Series 2011C Subaccount of the Revenue Bond Reserve
Account.

On Il,e retirement of any 2011C Bonds by purchase or redemption nuder the provisions of this
Section, the Trustee shall file with the City a statement identiJYing such 2011C Bonds and setting forth
the date ofpu:rehase or redemption, the amOlmt of the Purchase Price or the Redemption Price of such
20nC Bonds, and the amount paid as interest thereon. The expenses incurred in connection with the
purchase or redemption of any such ZOliC Bonds shall be paid by the City from the Operating Fund or
from any other available moneys.

Section 5.05 Application ofMoney in tlte Series 2011C Revenue BondRedemption Account.
The Tmstee shall apply money in the Series 20nC Revenue Bond Redemption Subaccount to the
purchase or redemptiou of 20nC Bonds, Ol~ if a Letter of Credit is in effect, to reimborse the Credit
Provider, as follows:

(a) Subject to the provisions of paragraph (c) of this Section, the TlUstee shall eodeavor to
purchase and cancel 20HC Bonds or portions thereof, regal'dless of whether such 2011C Bonds or
portions thereof are then subject to redemption,at the most advantageous 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 oathe next redemption date to the Owner ofsuch 20IIC Bond
under the provisions ofthis Appendix B if such 20IIC Bond or such portion thereofshould be called fol'
redemption on such date from the money in the Series 20lIC Subaccount of the Revenue Bond
Redemption Account. The Trustee shall pay the interest accrued on such 20iIC Bonds or portions
thereofto the date ofsettlement from the Series 20lIC Subaccount ofthe Revenue Bond Interest Account
and the principal amount of such 20IiC Bonds frmn the Series 2011C Subaccount of the Revenue Bond
Redemption Account, bllt no sllch purchase shall be made by the T1'Qstee u:om money in the Series 2011C
SubaccoUtlt of the Revenue Bond Redemption Account withbJ the period of 45 days immediately
preceding any Interest Payment Date on which such 20liC Bonds or portions !llereofare to be redeemed,
ClI'cept from 1nancys other !lIan the moneys set aside ia the Series 201iC Subaceaunt of the Revenue
Bond Redemption Account for the redemption ofBonds.

(b) Subject to the provisions of paragraph (c) of this Section, the Trustee shall call for
redemption on a date permitted by this Appendix B such alllOWlt of2011C Bonds or portions ll1Cl'eof as,
with the redemption premium, if any, will exhaust 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 accrued
interest ott the 2011C Bonds or pOltions fuereofto be I'edeemed to the date of redemption from the Series
201lC Subaccount of the Revenue Bond Interest Account and the Redemption Price of such 20nC
Bottds or portions thereoffrom the Series 2011C Suhaccount ofthe Revenue Bond Redemption Account.
The Trustee shall withdl'SW !fOUl the Series 2011C SUDaooounl of the Revenue Bond Redemption
Account and set aside the respective amounts l'equn:ed to pay the principal amount ofthe 20IIC Bonds 01'
pOllions thereof so called for redemption.
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(c) Money in the Series 20IIC Subaccount ofthe Revenue Baud Redemption Account shall
be applied by the Trustee in each Fiscal Year to the purchase or the redemption of 2011C Bonds then
Outstanding in accordance with the Sinking Fund Requirement.

(d) " If a Letfur.ofCredit is in .effec1; the Jrllstee shall pay the Redemption Price of such
2011C Bonds from the proceeds (ip a plincipal aIDOlIflt equal to 11i" money then held in the Serfes 20l1C
Subaccount ofthe Revenue Bond Redemption Account, plus any accrued interest) of a drawing under the
Lettel' of Credit. The Tl1lstee shall set aside funds from the Series 2011C SubaceOllllt of the Revenue
Hood Redemption Account and, to the extent ally interest accmed on such 2011C Bonds, the Series
2011C Subaccount of the Revenue Bond mrerest Accoun1; in order to reimburse the Credit Provider in the
amOlmt of such drawing as set fOlth above.

On the rctirell«lllt of any 2011C Bonds by purchase or redemption pursuant to the provisions of
this Section, the Trustee shall file with the City a statement identifying such 20nC Bonds and setting
forth the date of purcllase or redemption, the amount of the Purchase Price or the Redemption Price of
such 2011C Bonds and the amount paid as inrerest thereon. The expense incurred by the Trustee in
connection with the purchase or redemption of any such2011C Bonds shall he paid by the City from the
Operating Fund 01' from any other available moneys.

Section 5.06 AppUcalion of Money in the Series 2fJllC COllStruction A""tlunt of tT,e
COllStruet/on Fund. Money held in the Series 20nC Construction Account of the Coostruction Fund
will be applied in accordance with Aliicle IV of the Bond Order.

Section 5.07 Appli£ntlon of Money in Series ZOllC SublUJcomlt of tile Revenne Bond
ReserveAccolllt/.

(a) The Paying Agent shall use mOliey deposited in the Series 20llC Subaccount of the
Revenue Bond Reserve Account, except as otherwise provided in this Section 5.07• solely for the purpose
of (1) paying the priucipal of and the interest on the 2011C Bonds whenever and to the extent that money
io the Series 2011C Subaccount of the Revenue Bond Interest Account is insufficient to pay the interest
on the 2011C Bonds orlIloney in the Series 2011C Subaccount of the Revenue Bond-Principal Account
or the Series 2011C Subaccount of the Revenue Bond Sinking Fund Account is insufficient to pay the
principal ofthe 2011C Bonds, 01' (2) to the emnt that money in such subaceounts referredto in (1) above
are insufficient to reimburse the Credit Provider fOI' a draw on the Letter of Credit to pay such principal
and interest on such 2011C Bonds, to reimburse the Credit Provider fur any such draw. The Paying
Agent shall withdraw such money in accordance with the arder of p1'lorities set furth in Sectioo 5.02, :If
on any Interest Payment Date the alllount on deposit in an account ofthe Series 2011C Subaccount ofthe
Revenue Bond Resel've Account exceeds the Reserve Requirement therefor, the Trustee shall u'ansfer
such excess to the Selies 2011C SubaccOlmt ofthe Revenue Bond .futerest Account. .

(b) :If the City delivers a Qualified Surety Bond to the Tl1Illtee in satisfaction of the Reserve
Requirement, in whole or in part:

(i) If and to tile extent that money on deposit in the 2011C Subaccount of the
Revenue Bond Reserve Accormt, plus all amounts on deposit in and credited to the 2011C Subaccount of
the Revlllue Bond Fund, in excess ofthe amount ofthe Qualified Surety Bond, are insufficient to pay the
amount of principal and interest coming due, then on the later of; (i) one (1) day after receipt by the
Qualified Surety Bond Provider of a demand for payment; duly executed by tlte Paying Agent certifYing
that payment due under this Appendix B and the Bond Order has not been made to the Paying Agent; 01'

(il) the payment date of the 20llC Bonds as specified in the Demand for Payment presenred 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 io an account with the Paying Agent sufficient fOl' the payment to the Paying Agent of
amounts which are then due to tbe Paying Agent undC!' this Appendix B (as specified io the Demand for
Payment) up to but uot in excess ofthe Surety Bond Coverage, as ddined iothe Qualified Surety Bond.

(ii) tbe Trustee, or PaYing Agent, if appropriate, sball, after submitting to the
QUaJilledBurety Bond Pl'Ovider ·the Demand for'Payment.as provjded in (i) above; make available to the
Qualified Sm'ely Bond Provider all records relating to the funds and accounts maintained nnder this
AppelldixB.

(iii) the Trustee, or Paying Agent, ifappropriate, shall, on I'eceipt of money received
from the dravv on the Qualified Surety Bond, as spccified in the Demand for Payment, credit the 2011C
Subaccount of the Revenue Bond Reserve Account to the exlent of money received pursuant to such
Demand.

(iv) the 2011C Subaccount of the Revenue Bond Reserve Account is to be
replenished in the followiog priority; (A) principal and int",'Cst on the Qualified Surety Bond is to be paid
from first available Revenues; (B) after all such amounts are paid io full, amounts necessary to fund the
20llC Subaccount ofthe Revenue Bond Reserve Account to the required level, after taking into account
the amounts available under the Qualified SuretyBond are to be deposited from nCJ<t available Revenues.

Section 5.08 IllvestmenJ ofMOlley. Money held for tbe credit of all subaceounts 01' accounts
established under this Appendix B on deposit with the Trustee shal1 be continuously invested and
reinvested by the Trustee io snoh Investment Obligations as the City may direct in writing to the extent
practicable. Any such Investment Obligations shall mature not later than the re"Pcctive dates when the
money held for the credit of such subaccounts or accounts will be required for the purposes intended. No
Investment Obligations ill any such subaccount o~ account may malare beyond the latest malarity date of
any 2011C Bonds Outstanding at the time such Investment Obligations are deposited. The Paying Agent
shall hold the Bond PUI'Cbase Fund uninvested. The Trustee may rely on the City's directions and is not
l'Csponsible for any loss on the investment ofmoneys under this Appendix B made pursuant to the City's
directions. The Trustee may make any and all investments pennitled by this Section through its own
bond or investment department unless otherwise directed in writing by the City. Notwithstandioji;
anythiog tothe contrary, funds drawn on the Credit Facility shall remain uninvested.

The interest accruing on Investment Obligations in the subaccouots establishOd hereunder and any
profit or 10s8 I'ealized open the disposition or maturity ofsuch Investment.Obligations shan be credited to
or charged against the following Funds, acconnts and subaccounts: interest and profit or loss t'CsuIting
from each of the subaccounts established under Section '5.01 other than the SerieS 2011C Construction
Account of the Construction Fund shall be credited to 01' charged against the Revenue Fund and interest
and profit 01' loss resultiog from the Series 2011C Construction Account ofthe Construotion Fund shall b"
creditedto or charged against that account.

Section 5.09 Paymellt ofPrinclpol, buerest oltdP,'emilUll OlrdPledge ofNet Revellues. The
City covenants 111at it win promptly pay tbe principal of and the interest on every 201lC Bond issued
under this Appendix B at the places, on tIle dates and in the manncr provided herein and in the 2011C

. Bonds, and any premium required for the retirement of the 20l1C Bonds by pot'Cbase or redemption,
according 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, to issue the 20ne Bonds
authorized hereby and to pledge the Net Revenues In the manner and to the CJ<tent hel'eio and .in the Bond
Order set furth; that all action on its part for the issuance of the 2011C Bonds initially issued hei'CUnder
has been duly and effectively taken; and tbat such 2011C Bonds io 111e hands of the Owners thereof are
and will be valid and binding special obligations ofthe City accordiog to their telms.
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Except to the extellt of a lien on Net Revenues from the Airport, the 20lIC Bonds are not payable
from the general funds of the City and do not constitute a legal or equitable pledge, lien 01' encOlubrance
on any ofthe propelties ofthe City or on any of its income, receipts or revenues, except as provided in the
Sedes Resolution, this Appendix B and the Bond Order, and neither the credit nor the taxing power ofthe
'City' are-pledged for the 'payment of·the 20nC Bonds, or the City'VlbligatiQns. to compIY..w.itb allY
covenant or agreement under the Series Resolution or any other agreement entered "lto by the Ci1y
pursuant to its anthority. .

Section 5.10 BondPurc1lase Fund;

(a) There is hereby created with respoeHo the 20nc Bonds a fund to be held by the Tender
Agent and designated as the "Bond Purcha8e Fund" The following Acconnts for 2011C Bonds that me
20UC Bonds sball be established within the Bond Purehase Fund: (1) the 20ttC Purohase Account; (2)
the lOttC General Account; and (3) tbe 20ttC Credit Facility Account. The Bond Purchase Fand is not
subject to the pledge contained in the Bond Order. Amounts on deposit in the Bond Purchase Fund sball
not be commingled with the 8lllounts held ill any other Fund or Account under the Bond Ol·dar.

(b) All drawings on the Credit Facility to pay the purchase price of 20UC Bonds shall be
deposited in the 20nC Purchase Account and used only for the payment of the purchase pdee of
Outstanding 2011 C Bonds ill the manner and at the times specified ill Section 3 .03. Any p!'oceeds ofallY
such drawing remaining in the 20nC PU!'chase Account after payment ofthe purchase price ofthe 20nC
Bonds to be purchased shaU be !'eturned to the Credit Provide!' berore the close of business on the date of
such drawing.

(e) All amounts received by the Tender Agent from the Rema!'keting Agent representing the
purchase price of 2011C Bonds remarlreted by the Remarketing Agent shall be deposited in the 2011C
General Aecount and shall be used only for payments of the purchase price of the 20UC Bonds so
remarketed as provided in Section 3.03 or to reimburse the Credit Provider for 2011C Bonds purchased as
a result ofa draw undo!' the Credit Facility and remarket"d.

(d) All drawings on the Credit Facility to pay the regularly scheduled principal of and
interest on the 201lC Bmlds, on each principal payment date or Interest Payment Date shall be deposited
iu the 201lC Credit Facility Account and used only for the payment of the principal of and interest on
such 2011C Bonds in the maOllC!' and at the times specified in Section 5.03. Auy proceeds of any sUch
drawing l'emaining in the lOUC Credit Facility Account after payment of the principal of an interest on
the 20lte Bonds shall be returned to the Credit Provide!' bOO'orethe close of business on the date of such
drawing. Moneys in. the 2011C 'Q'edit Facility Account sball not be commingled with any amounts held
in allY other Fund or Aeeount.

(e) No moneys provided by the City sball be accepted for deposit to l;lw credit of the Bond
Purchase Fund, nor shall any such moneys ifdeposited by mistako or otherwise, be used for the purchase
ot' lOlle Bonds tendered OJ' deellled tendered for purchase pursuant to the terms of Altlcle m. Moneys in
the Bond Purchase Fund shall be held uninvested 8lld withont liabi1i1y fur inteJ'est thereon.

[Bnd ofArticle V]
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ARTICLE 6

TENDER AGENT

Section 6.01 Tender Agent; Appointment andAccept«nce t)fDuliel<.

(a) The Trustee shallsorve as 1b" initial Tender Agcntforthe 20llC Bonds, and may at any
time or fi'om time to time appoint one or more other Tender Ag_ having the qualifications set fOltb in
Section 6.04 fOl' a suocessor Tender Agent, One aI' more Tender AgentCs) may be appointed by the City
to the extent necesslll'Y to effectuate the rights of the Owners to tender 2011C Bonds for purchase. .

(It) Each Tender Agent shall signifY its acceptance of the duties and obligations imposed on
it by this Appendix B by executing and delivering to the City, the Trustee, the Credit Provider and the
Remarketing Agent a Wl·itten acceptance thereof.

Section 6.02 Tenkr Agent; General/lJ!sponl<ibilides.

Ca) The Tender Agent shall perform the duti"s and obligations set forfu in this Appendix B
and in particular shall:

(1) hold all 201lC Bonds delivered to it for purchase hereunder in trust as
bailee of, and for the henefit of, the respective Owners who have so delivered suoh
201lC Bonds, until moneys representing the purchase prioe of such 2011C Bonds have
bean deliveredto or:fur the account of ai' to the order of such Owners;

(2) hold all moneys delivered to it hereunder for the purchase of 2011C
Bonds in u'ust 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 ofsuch person;

(3) hold all Bank Bonds and deliver snoh Bank Bonds to the Credit Pl:ovider
or transfer or pledge 20nC Bonds as directed by the Credit Provider 01' as set fur1b in the
ReimburselIlent Agreement; and

(4) keep such books and xecords as are consistent with. prudent indnsu'Y
practice and make such boob and records available for inspection by the City, the
Trustee, the CreditProvider and tlte Remarketittg Agent at all reasonable times,

(It) In addition, the following conditions apply to the pel'fonnance of the Tonder Agent's
dnties hereunder: .

(1) The duties and obligations of tlte Tendel' Agent are to be deWrlUined
solely by th<\ express provisions ofthis Appendix B, and no implied duties 01' obligations
01' covenants on the part ofthe TendoI' Agent are to be readinto this Appendix B.

(2) The Tendel' Agent may, in. tIle ahsence of negligence ox bad faith on its
part, rely on any document furnished to it and believed by it to he gemtine and to have
beon signed, acknowledged or presented by the propel' party or parties, and it is not
answerable fOl' any action tsken in good faith on the basis thcreof. The Tender Agent is
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not liable for any error ofjudgment made iu good faith by a responsible officer, agent or
employee of the Tender Agent unless the Tender Agent was negligent in ascertaining the
pertinent facts,

(3) . The Tender Agent.·may consult with couusel.satisfllCfOfY to.it, ""d tho
opinion of such counsel will be full and complete authorization and pi'otection in respect
of any action taken or thing suilllted by it hereunder in good faith and in acco.tdauce with
the opinion ofsuch counsel

(4) The Tender Agent may become the owner of, or acquire any inrerest in,
any obligations ofthe CUy (including, without limitation, the 2011C Bonds oi' any other
Bonds or obligations ofthe City) with the same rights that it would. have ifit were not the
Tender Ageut hereunder; and it may engage in, 01' he iuterested in, any f'maacial 01' other
transaction with the City, and may act for, 01' as depositmy, trustee or agent for, any
holders of any obligations ofthe City, or any connnittoo or body of such holders, as
freely as ifit Were not the Tender Ageut heteUl1der,

(5) Anything herein to the conll'my notwithstanding, fue Tender Agent has
no liability hereunder for any act orotuission except as results from its negligence or bad
faith..

(6) &cept willi respect to any l'Osponswilities the Tender Ageut may have
under Uris Appendix B to demand payment under the Credit Facility, pay principal or
inierest on the 2011C Bonds or cause a :mJlll.datory or optional tender or redemption of the
201lC Bonds, the Tender Agent may require that it be furnished an indemnity bond
satisfuctmy to it fill' the reimbUl"Sement to it ofall expenses to which it may be put and to
protect it against all liability, except liability whiclt is adjudicated to have resulted from
the negligence ot' willful default ofthe Tender Agent, by reason of any action so taken by
the Tender Agent.

(c) In performing its duties hereundei', the Tender Agent sball be entitled to all oftho riAAts,
protections and imnlllnities accorded to the Trostee as a Fiduciary under the terms of Article JX of fue
BondOroer. .

(d) The City shall cooperate to cause the necessary atrangements to be made and to be
thereafter continued whereby fundi frmn the sources specified herein will be nuu1e available for the
pnrohase of2011C Bonds presented attbe designared office ofthe Tendoi' Agllllt, and to otherwise enable
the Tendei' Ageutto cari'Y out its duties under this Appendix B.

(e) The Tendei' Agent shall cooperate with the Remarketing Agent to the extent necessaty to
petmit the preparation, execution, issuance and anthentication ofreplacement 2011C Bonds in connection
with the tender and rernarketing of2011C Bonds undei' this Appendix B.

Section 6.03 Tender Agent; Proceduresfor Tendering 2011C BtJnds,

(a) The Tendei' Agent shall prolllPtly return any Tendei' Notice (together with any 2011C
Bonds submitted in connection therewith) that is incomplete Or inlpi'opetly completed or not delivered in
a timely fashion to the ]Jerson submitting the notice.
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(b) The Tender Agent's determination of whether a Tendel' Notice is properly completed or
delivered on a timely basis is binding on the City, the Trustee, the Remarketing Agent and the Owner of
the 201IC Bonds suhmitted therewith.

(c) The Tender Agent shall comply fully with the notice and other requirements described in
.. Alticles 1lI and N.· .

Section 6.04 Resignation 01'Re11WvalofTendm'Agent (/JIdAppo;ldment ofSlI£CesSOl',

(a) Any Te!1der Agent may at any time resign and be discharged oftbe duties and obligations
created by this Appendix B by giving at least 60 days written notice to the City, tlte Credit Provider, the
Remarketing Agent and the Trustee, proVided that any such resignation is effective only 011 the
appointment of; and acceptance of such appointment by, a succesSOr Tender Agent (which may be the
Trustee), as the case may he. Any Tender Agent may be removed at any time by an instrument filed with
such Tender Agent and the Trustee and signed'by an Authorized Officel~ provided that any such removal
is effective only on the appointment of, and acceptance ofsuch appointment by, a successor Tender Agent
(which may be the Trustee), as the case may he. The City agrees that on the resignation of the Tender
Agent, it will act expeditiously and use iw hest efforts to appoint a successor Tender Agent, such
successm' Tender Agent to be a commercial bank with trust powers or a tmst company organized under
the laws of any atate of the United States, having capital' stock and surplus aggregating at least
$100,000,000, and willing and ahle to accept the office on reasonable and custommy terms and authorized
by law to perform all the dnties imposed on it by this Appendix B; provided, how""el~ that if no
appointment of a successor Tendei Agent is made within 45 days after written notice of resignation of
such office is given to the City, the Telmer Agent, as applicable, or the Trustee or the Owocr of any
2011C Bond may apply to~any courtof competentjurisdictioo to appoint a successor Tender Agent.

(b) If any Tender Agent l'CSigns or is removed, such Tender Agent shall pay over, assign and
deliver any moneys, 2011C Bonds, including authenticated 2011C Bonds, and other instrumenw,
including the Credit Facility, held by itto its successor.

(0) NOtwithstanding any other provision ofthis Appendix B to the contmry, the duties ofthe
Tender Agent terminate with respect to Multi-MOdal Bonds on conversion of all of the Outstanding
2011C Bonds to a Fixed Rate. .

[End ofMucleVI]
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ARTICLE 7

'rm!: REMARKETlNG AGENT

Section 7,0I The R,mzaI'1retlng Agent. The City hereby "ppoints -Mel,in Lyllch, Pierce,
Fenner & Smith Incorporated, as Remarketing Age!!t for the 2011C Bonds. The Remarketing Agent is
authorized by law to perfonn all of the duties imposed on it by tbJs 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 agree to:

(a) determine (which shall include inquiries of market sources as necessary
to accurately ascertain the theni'revailing marlcet conditiol1s for the 2011C Bonds) each
Weekly Rate, each Term Rate and each Fixed Rate and give notice of such rates as set
fmih in Amcle II;

(b) keep' stich books and records with respect to the remarketing of the
-2011C Bonds as are consistent with prudent industry practice; and

(c) UStl its best lrtl'orts to remarket the 2011C Bonds and Bank Bonds in
accordance with this Appendi~B and the Remarketing Agreement.

Section 7.02 RenuwI11 or Reslgnatwn ofRemarlretlng Agent. Su~ect to the proVisions ofthe
Remarketing Agreement, the Remarketing Agent may be removed at any time with or without cause by
an instrument filed with the RelIllll'keting Agent and the Trustee and signed by a City Representative. The
City may appoint a successor Remarketing Agenl; and each SnccessOf Remarketing Agent shall at all
times be elthef a member of the National Association of Secufities Deale1'S, Inc. Of feglstered as a dealef
ofmunicipal secmities under the Securities Exchange Act of 1934, as amended, and having net capital of
at least $50,000,000. Sulliect to the provisions of the Remorketing Agreement, the Remal'keting 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 Trustee and the Tender Agent. ­
Resignati!,n or removal ofthe Remarlreting Agent shall take effect only on the appointmentby the City of
a. successor Remarlreting Agent and such successor Remarketiug Agent has delivered an acceptance of its
appointment to the Tntstee. The Trustee sholl Pl'Omptly give written notice to the 2011C Boudholders of
any removal or resignation of the Remarketing Agent.

Section 7.03 Succ~ssor Remarketlng Agents. Arry corporation, associstion, partnefship or
firm wInch sncceeds to the business of the Remarketing Agent as a whole or substantially as a whole,
wllether by sale, merger, consolidation 01" otherwise, is thereby vested wilh all the propei1y, right. and
powers ofthe Remadreting Agent under this AppandixB.

Section 7.04 Modification ofRemarket/lIg Agent's Dulles. Modifications may be made to
the provisions hel'eof regardiog the duties and responsibilities of tlw Remarketing Agent, the dstes and
times at which interest rates are to be determined and the tendel' ful' purchase aud notices of tenders,
pl'Ovided that the pI'ior consent ofthe Remarketing Agent is obtained in writing and that:

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

(h) tl10 effective date fur any such modification, as it affects the 20IIC
Bonds, is a Business Day whichoccurs nolless than 35 days following the mailing by the

B-41
PPAB t864G96v3



-September 12, 2011· . ,., ..
Resolution Book 43, Pa~~264

Trustee to all 2011C Bondholders of a notice setting forth the nature of the modlficatiolls
and specifying the effective date thereof; and .

(c) if directed by the City, replacement 2011C Bonds reflecting the
. modification are to be prepared prior to the eftective .<lat.e.there<?f !lru\.such replacement
201lC Bonds are to be delivered in connection with all transrers (includingtransfel's 011

tender) and exchanges made on 01' after the effective date ofthe modification.

[End of Atticle Vllj
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ARTICLE 8

TIlE CRJ\lDlT FACILITY

. Section 8.01 .. Ci'edii Ftidlity~ Th"Tender Agent oi, "if the Crlldlt FaciliJ;y is'a Letter of Credit,
the Trustee shall dmw on the Credit Facility in accordance with the provisions of the Credit Facility to
enSUll> (1) if the Credit Facility is a Letter of Credit, timely payments of principal, premium, if allY (if
such Credit Facility provides fur payment of such premium), and interest on the 2011C Bond.. and (2) in
orde1' to. effect the timely payment of the purchase price of tendered 20UC Bonds and deposit the
l'roceeds of such drawing in the 2011C Purchase Account. The Teuder Agent shall promptly provide
nonce to the Trustee of any failure to pay principal of, premium, if ffilY, or interest on the Bonds. The
Tender Agent shall promptly ptovide notice to the Tl'ustee of any failw'e to pay principal ol; ptemium, if
any, or interest on the Bonds or the Putchase Price thereof. .

The Tender Agent shall notifY the City, the Paying Agent and ilie Credit Provider (whichnotice is
to be in addition to any notices required to be given to the Credit Ptllvider pursuantto the Reimbursement
Agreement) by telephone, promptly confirmed in writing, of the amounts to be drawn, as soon as
pl'8cticable, but in any event, at least one day prior to sneh draw on the Credit FaciliJ;y.

No 2011C Bonds held for the account ofthe City, any affiliare thereof, or for the account ofthe
Credit Provider are entitled to the benefit ofthe Credit Facility, and the Credit Facility is not to be drawn
on for the benefit of any snch 2jl11C Bonds. If at any time during the term of the Credit Facility any
successor Tender Agent is appointed and qualified under tllis Appendix B, the resigning TendOl' Agent
shall request that the Credit Provide!' transfur the Credit Facility to said successor Tender Agent. If the
resigning Tender Agent f>ills to make this request, the successor Tender Agent shall do SO before
accepting appoin1nlent. When the Credit Facility tenninates or expires in accordance with. its terms, the
Tender Agent (or successor Tender Agent) which is holding the Credit Facility shall immediately
surrender it to the Credit Provider.

Notwithstanding anything contained in this Appendix B, the Tender Agent or Trustee shall not
seek to be paid from proceeds of the Credit Facility or l'Cmarketing proceeds for any of its fees and
expenses as Tender Agent 01' Tl'ustee, as applicable, but wil1look solely to the City for payment ofsuch
obligations.

Section 8.02 Rekase. ofCredit FaciTity. The Tender Agent shall not release, amend or waive
the right to draw under any th.C/l-existing Credit Facility with respect to 2011C Bonds subjectto pnrchase
under such Credit FllCility, muess and until (I) ffil Alternste Credit Facility has been provided or if the
principal amount of 20llC Bonds Outstanding has been reduced and the release is in exchange for a
Credit Facility substantially the same as that released, but in a stated amount l'Oflecting said lesser
principal amounf; 01' (2) all ofthe 20llC Bonds have been converted to a Fixed Rate POI'iod and the City
directs such a release, and (3) in any case, a drawing has been made and OOnol'Cd under the thOll-existing
Credit Facility to the extent reqnired to pay the purchase price of2011C Bonds then suiject to mandatory
tender for purchase.

Section 8.03 Reducfum or Termination ofQ'edit FllCility. The City shall, in accordance with
the applicable provisions of the Credit Facility, take such action or cause such action to be taken
(including filing of certificates of reduction) as shall be required to reduce the amounts available for
dl'llwing·thereunder in respect of principal of and interest on the 2011C Bonds to reflect any permaneut
reduction in the amount of 2011C Bonds Outstanding; provided, however, that the amount available to be
drawn uuder the Credit Facility shall at all times be equal to the principal mnount of the Outstanding
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2011C Bonds with '''''pect to which such Credit Facility Was issued and the inlerest thereon referenced in
snch Credit Facility with respect to sneh reduced principal anlount of 2011C Bonds Outstanding
calcmated at the Maximum Rate on such2011C Bonds.

- - --- 8ection8.04-" - -AmentltnelltofCredit Facility. The Ciiy1:htongh the B1md R.<>gistt....·shaUnotifY
the 2011C Bondholders, the Tender Agent, the Remorketlng Agent, the LGC, the Trustee and each RaMg­
Agency of any proposed amendment of the Credit Facility, which would adversely affect the interests of
the 201lC Bondholders or the Tender Agent, and may consent thereto on receipt of tlte consent of the
Owners of aU 2011C BOllds then Outstanding 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 ofall 20 llC Bonds
the Outstanding which would be so affected by the action proposed to be taken, COIlsell! to any
amendment which would (a) decrease the lU'Uount of the Credit Facility, or (b) reduce the term of the
Credit Facility, and provided furthel; however, that any cbange in the principal and interest amount of
20l1C Bonds sullject to the Credit Facility shall be effectiile only on receipt by the City of a Rating
Commuation Notice from each Rating Agency. The City is not required to notify 20lIC Bondholders, or
cause 2011C Bondholders to be notified. or obtain their consent for any proposed amend'uent to the
Credit Facility or Relmbw.'sement Agreement which would not adversely affect their interests, including
any extension of the Credit Facility and any change in the fees payable by the City pursuant to the
Reimbursement Agreeruent. Notwithstanding anything else provided herein, an amendment of this
Appendix B altering the rights and dnties of the Credit Provider under this Appendix B shall require the
prim' -written consent of the Cl'edit Provider. The City further agrees that it will not amend iIle Credit
Facility 01' Reimbursement Agreement without the consent of the WC 01' in any ,naMer which wonld
adversely affeotthe interests ofthe Tender Agell! withont the prior written consent oftlte Tender Agent.

Section 8.05 Refere"ces to Credll bovider. Any provision of this Appendix B regarding the
consent of, or mandating the direction of actioll by, the Credit Provider is, except as expressly provided,
ineffective if(l) tlre Credit Facility issuediIlereby is 110 longer in effect and no amount is due alld owing
under such Credit Facility or (2) iIle Credit Provider has wrongfully failed to l1Onor a proper draw undOl'
the Credit Facility.

[End ofArticle Vlll]
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AATlCLE9

SUPPLEMENTAL SlilllES RESOLUTlON
........... -, ...

Seetiol\ 9.01 Supplemental S..,'/es Resolut/ons Witllout Consellt of OWII"';; 'The City may,
from time to time and at lU\Y time, adopt such resolutions supplemental heretO as are consistent with the
terms and provisions of this Appendix B lUul, in the opinion of the Trustee, do nut affect adversely the
interest ofthe Owners including, without limitation:

(a) to cure any ambiguity or fOl'mal defect or omission, to correct 01'

supplement any pl'Ovision herein thet may be inconsistent with any other provision
herein, 01' to make any other provisions with respect to matters or questions arising under
this Appeudlx B that shall be consistent with the provisions ofthis Appendix D, or

(b) to gl'ant or confer upon the l'mstee for the benefit of the Owners any
additional rights, remedies, powers, authority 01' secmity that may lawfully be granted to
or conferred uponthe Owners 01' the Trustee, 01'

(c) to add to the eovenants and llgl'Oements of the City in this Appendix B
other covenants and ,agreements thereafter to be observed by the City or to surrender any
right 01' power herein reserved to or conrelTed upon the City, in each ins1ance, only witb
the consent ofthe LGC, or

(d) to pem!t the qualification of this Appendix B under any federal statute
now or hereafter in effect or undel' any state Blue Sky law, or

(e)
form,or

to provide for the issuance of lUly Series of the 2011C Bonds in bearer

(f) to make modifications in the pruvisions for the issuance of any Series of
tbe 20IICBonds under a hook-entry system, or

(g) to obtain a rating on the 201lP Bonds :li'Om a national rating service,

Section 9.02 MotlVicmlon of Series Resolrdion witIl Consent of Owners. Subject to the
terms and provisions contained in tbis Section, and not otherwise, the Owners of not "'ss thlUt 51% in
aggregate principal amount of tbe 2011C Bonds then Outstanding have the right, :from tinte to time
anything contained in this Appendix. B to the contrary notwithstanding, to consent to and approve the
adoption by the City and the acceptance by the T1'ustee of such series resolution supplemental. hereto as
are necessary 01' considered desirable by the City for the purpose of modifying, altering, amending,
adding to or rescinding, in lilly plUticular, any of the terms or pl'ovisi01lS contained in tWs Appendix. B or
in any supplemental series resolution; but nothing herein contained permits, or may be construed lW

permitting (a) an extension oftbe maturity of the pl'incipal of or the interest on lilly 201lC Bond or (b) a
rednction in the principal amount of any 2011C Bond or the redemption premium or the rate of iUterest
thereon, 01' (c) the creation of a pledge ofNet Revenues other than any pledge created or permitted by the
Bond Order or the Series Resolution, or (d) a preference or priority of any 20nC Bond over any other
2011C Bond, or (e) a reduction in tbe aggl'egate prlncipal amount of201lC Bonds required for conscut to
such sopplemental series resolution. NotWng herein cOntained, however, may be constlwd as making
necessalY the approval by the Owners of the adoption and acceptance of lUty snpplemental series
resolution as authorized in Section 9.01.
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The Trusree shall, at the expense of the City, such expense to be paid solely from the Operating
Fund or from any other avai4tble moneys, cause notice of the proposed adoption of sucb supplemental
series resolution to be mailed, postage prepaid, the LGC, the CreditProvider and all Owners. Such notice .
shall briefly set forth the nature of the proposed supplemental series resolution and shall state that copies
thereof afe on file at the Designated Office of the Tl'Ustee fOf inspection by all Owners. The Tfustee is
not, however, 'sul!iect to anY 'liability to -.my Owner by l·easOn. ofits failum to mail the uotice'requlred by
this Section, and any such failure will not affect the validity of such supplemental series resolution when.
approved and eonseuredto as provided in this Section.

Whenever the City delivers to the Ttusree an instmment or instruments in Wl'iting pm'porting to
be executed by the OwneI" of not less than 51% in aggregate principal amount of ZO11C Bonds then
Outstanding that are affected by a pfoposed supplemental series resolution, which instrument or
instruments shall refer to the Pl'Oposed supplemental series I'esolution described in such n.otico llnd shall
specifically consent to and approve the adoption thereof in substantially the fOllll of the copy thereof .
referred to ill sucllnotiee, then the City may adopt such supplemental series resohrtioo in substantially
such form, without liability or responsibility to any Owner, whether or not such Owner shall have
consented thereto.

If the Owners of not less than 51% in aggregate principal alI10Ullt of the 20nC Bonds
Outstanding have consented to and approved the adoption thereof as herein provided, to the exrent
permitted by law, nO Owner has any right to oIUcct to the adoption ofsuch supplB1llental series resolution,
or to o~ectto any ofthe temlS and provisions containedtherein or the operation thereof, or in any manner
to question the propriety of the adoption there04 or to enjoin 01' restrain the City from adopting the same
or from taking any action plUsuant to the provisions tllereof.

On the adoption of any supplemental sel'ies 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 under tltis Appendix B, the Trusree and all
Owners shall thereafter be determined, exercised and enforced in all respects pUl~uant to the provisions of
this Appendix B as so modified and amended.

Section 9.03 Z011C Bonds Affected. For pnrpOSes ofthis AppendixB, WllC Bonds shall be
deemed to be "affecred" by a supplemental series resolution if the same adversely affucts or dintinishes
the rights of Owners against the City or the rightiofthe Owners in the security fur such 20nC Bonds.
The Tl'llstee may in its discretion detenrtine whether any 2011C Bonds would be affected by any
supplemental series resolution and any such dererl11inatious is conclusive on the Owners of all 2011C
Bonds, whether theretofore or thereafter authenticated and delivered hereunder. The Trustee is not liable
fur nay such determination made in good faith.

Section 9.04 Exclusion ofZOllC Bonds. 2011C Bonds owned 01' held by or for the account
of the City shall not be deemed Onlstanding 201 IC Bonds for the pm'P0se ofany consent or other action
or an.y calculation ofOntstatJding WIIC Bonds provided for in this Article, and City as Owner of such
'zo11C Bonds is not 61ltitledto consent or take any other action provided for hI this Article. At the time of
any consent or other action taken lIDder this Article, the City shall furnish the Trustee certificates of the
Finance Director, on which the Trnstee may rely, describing an zollC Bonds so to be exclnded.

Section 9.05 ll.espOIlsilJUities 01 Trustee and Cily UndCl' t1lis Article. The Trustee and fhe
City shall be entitled to exercise their discretion In derelwining whether or not any proposed supplementa1
series resolution 01' any term 01' provision therein contained is desirable, a:fiel' considering the pmposes of
such instrument, the needs oflhe City, the rights and interests of the Owners, and the' rights, obligations
and interests of the Trustee. The Trustee is entitled to l'eOeive, and is fully protected in relying on, the
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opinion ofcounsel approved by it, who may be bond counsel fur the City, as conelu8ive evidence that any "
such proposed supplemental series j'esolution dees or does not comply with the provisions of this
Appendix B, ond that it is or is not proper for it, undor the provisions of this Al'ticle, to accept such
supplemental series resolution.

SectIDn9.06 Consent oftl.e C,·edit Provider andLOC.

(a) 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 required to amend, modifY or supplement this
Appendix B, and (2) the Credit Providej' is deemed to be the sale Owner of the 20nC Bonds fur the
purpose of exercising any voting right 01' privilege or giving any consent or direction or taldng sny other
action that the Owners ofthe 2011C Bondi are entitledto take nnder the Bond Order or this Appendix B.

(b) The consent of the LGC is required to aIl1end, modifY 01' supplement the provisions of
Section 3.08 and Section 10.01(b) oftbis AppendixB, any definitions or operative provisions relating to
AnthOlized Denominations, the Credit Facility, the Maximum Rate or to provide that no Credit Facility is
necessary for the remarketing of the 201lC Bonds other than on a convel'siOll of the 2011C Bonds to a
Fixed Rate to the maturity of the 2011C Bonds. Only the consent ofthe Designated Assistant ofthe LGC
is required fortlle replacement 01' snbstitution of sny Remaiketing Agent

[End ofArticle IX] "
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ARTICLE 10

MISCELLANEOUS

.. Section·lO,OI . NOIt-Presentmellto!2011CBonds.

(a) If any 20IIC Bond is not presented fur payment when the principal
thereof becomes due, either at maturity or otherwise, if moneys sufficient to pay such
20ue Bond have been deposited with the Trustee, the T11lstee shall hold such moneys,
without liability to the City, any Bondholder or any other person for interest thereon, for
the benefit ofthe Owner ofsuch 2011C Bond.

(b) AJ.ty moneys so deposited with and held by the Trustee, due to non-
presentment of 2011C Boods, must be retained IIl1d applied by the Tl'UStee in accordance
with Section '806 of the Bond Order. .A1ty money that is so set aside or transfel'fed and
that remains unclaimed by the Owners for a period of five and one-Ila1f years after such
payment has become due aud payable will be treated as abandoned propelty undel'
N.C.G.S. § U6B-53, and the 1i"ustee or Tender Agent willl'eport and remit this property
to the Escheat Fund according to the requirements ofN.C.G.S. § 116B. Thereafter, the
Owners may look only to the Escheat Fund for payment IIl1d then only to the e1<tent ofthe
amounts so received without any interest thereon, and the City and the Trustee or Tender
Agent will have no l'esponsibllity with respect to such money.

Section 10.02 Notices. The Trustee shall mail notice to each Rating Agency then rating the
2011C Bonds of the ocmnrence of any of the following events ofwhich it has actnal knowledge 01' has
been inful'med: (1) any amendment or supplement to the Bond Order, tbe Policy 01' the Sel'ies Resolution;
(2) any redemption of Outstanding 20UC Bonds; or (3) any expil'at!oll, termination, substitution or
renewal ofthe Credit Facility. AIl notices required or authorized to be given to the City, the Trustee, the
Bond Registr/!1', the Paying Agent, the Tender Agent, the Remarketing Agent, the Credit Provider and the
Rating Agencies pursuant to this Appendix B must be in writing and must be sent by registered or
certified mail, postsge redeemed, reoognized private c"rrier, with delivery charges redeemed IIl1d
acknowledgement ofdelivery, or by Electronic Means, to the fullowing addresses:

Ifto the City:

city ofCharlotte
600 East Fourth Street
Charlotte, North Carolina 28202
Attention: Dil'octor ofFinance

Ifto 1he Trustee/Tender AgentlPaying Agen1lRegistrar:

U.S. BankNational Association
214 N. Tryon Street, 27th Floor
Charlotte, Nm1h Cal'olina 28202
Attention: Corporate Trust Services
Telephone; (704) 335-4559
Facsimile: (704) 335-4676
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Ifto Moody's:

. :........:. : ,.

Moody's Investors Service
99 Church Street

.New York, New York ·10003
Attention: PublicFinanceDepal'lment Rating Desk

Ifto S&P:

Standard & Poor's Ratings S6fVioes,
a Division ofThe McGraw-HJJl Companies, Inc.

55 Water Street, 38'h Floor
New York, New York 10041
Attenoon: Public FinanceDepartment
Email: pubfm.jluuctured@sandp.com

Ifto FitchRatings:

Fitch, Inc.
One State StteetPlaza
New York, New York 10004
Attn: Municipal Fluance Department
Telephone: (212) 908-0500
Fax: (212) 480-4421

Ifto the Remarketing Agent, atthe address therefur indicated ill the Remarketing Agreement

Ifto the Credit Provider, at the address therefor i11dicated ill the Reimbursement Agreement.

or to such other addresses as may from time to time be fwuished to the parties, effective On the receipt of
notice thereof given as set fulth above.

Notwithstanding ail)' C<J11tl:a!y prOVision contaiued herein, the City shall notlJY the·Rating
Agencies and the WC of (1) any extension, expiration 01' termiuation of the Reimbursement ,Agreement
or effuotiveness ofan Alternate Credit Facility, (2) any redemption ofany ofthe 20UC Bonds (other than
pnrsUlIUt to mandatory sinking fund provisions) or defeasance or mandatory tender ofany 20UC Bonds,
(3) any conversion of the Interest Rate Period, (4) any clumge in the identity of the Remarlreoog Agent,
the Tender Agent, the U'USfee or the Paying Agentand (5) any amendment to the Bond O1'der, the Series
Resolution, the 20llC Bonds, the Reimbursement Agreement, the Credit Facility or the Remarketing
Agreement.

Secti01l10.03 Several Capacities. Anything in this Appendix B to the contral'Y
notwithstanding, the same entity rrw.y sel'Ve hereunder as the Tl1lstee, ilie Tender Agent, the Credit
Provider and the Remarketing Agent and in any other combination of such capacities, to the extent
pennitted by lnw;·praviJed, however, that the following conditl0118 and requi1'emeut' apply whencvCl' the
same entity simultaneously acts as the Trustee and the Credit Pl'ovider (the "Trustee/Credit Provider
Institution "):

(a) Promptly after and as of 1mlC 30 of each year, ilie TrusteefCredit Provider InstitUtioll
shaIl pl'Ovide to 'the Local Government Commission of the State of NOlth Carolina (the "LOC") ilie
following:
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(1) . A certification that the procedures and controls the Trustee/Credit P,'ovider
Institution maintains are adequate to manage potential cotlfllcls ofinterest; and

.. ... (2) -kcun-ent listing ofeach. Nottb CarQUm< J;1n;mcing in which it is serving in a dnal
capacity and identif},;ng snch capacities. . . .... . ..

(b) The Trustee/Credit Provider Institution musl; within 60 days of receiving any S01t of
notice concerning any litigatiou pending 01' threatened againstthe Trustee/Credit Provider Institution in its
capacity as Trustee, Credit Provider or both, for the 2011C l'londs, provide snch notice and related
documentation to the LGC, The Tl'ostee/Credit Providet· Institution also must notUY Hle LOC
immediately of any failure to pelmrm or any default in its capacity as Credit Provider for the 2011C
Bonds.

(c) In addition to the provisions of Section 803 of the Bond Order regarding remuval ofthe
Tmstee, the LOC, in its 80le discretion and at sny time. has the power to remove or require the
replacement of tlte TreBtee by giving 30 days' written notice to the Trustee, the Credit Provider and the
City; pravided, oowevei', that snch removal Wil11lOt be effective nntil the appointment of a SUCCeSSor
Trustee as set futtb in Section &03 of the Bond Order.

Section 10,04 HeadiItgs. Any heading preceding the text of the several articles hereof, and any
table ofcontents or marginal notes appended to copies hereof, are soiely ful' convenience of reference and
does not constitute a part ofthis Appendix B or affect ils meaning, construction or effect.

Section 10.05 Application to Locnl GoverllJlle1lt Commissioll. The City Council hercby
ratifies and conflnns its request to the LGC to sell the 2011C Bonds at private sale and witltout
advertisement in accordsJtce with the provisions of Section 159-123 of tile General Stah,tes of N01th
Carolina.

Section 10.06 Appl'oval ofAlIWUlIt of2011C Bonds and Illterest Rate. The Finance DirectOl'
is hereby authorized and directed to approve the actual amount of the 20nC Bonds and each Sinking
Fund Requirement for the 20nC Bonds to be issued under this Appendix B to tI,e limits specified in
Section 2,01.

Section 10.07 Approval of Offlclal Statemellt a1ll1 Other DocUlllenitl. The City hereby
approves and consents to the use and distribution of copies ofthe Official Statement, the Bond Ordel~ the
Series Resolution and this Appendix B by the Purchaser itl connection with the public offering otthe
2011C Bonds, Any of the Mayor, City Manager and Finance Director is hereby authorized and directe4
to complete, execute and deliver the Official Statement relating to tlte 2011C Bonds, the Credit Faclllty,
the Purchase Contract and the Remarketing Agreement, in substantially the form of the draflll of each
presented at this mooting, together with· snch changes, modifications, and deleti0118 as the Finance
Director, with the advice of counsel, lIlay deem necessary and appropl'iate; such execution and delivery
shall be conclusive evidence of the appt'oval and authorization in all respects of the form and content
thereof.

Section 10.08 AlItllorizationfor Otl.erActs,

(a) The Finance Director aud utlter officers, agel'ts and employees of the City and the
officers and agents of the T1'Ustee are hereby authorized and directed to do all acts and things required of
them by tile pl"Ovisions of the 2011C Bonds, the Bond Order, the Series Resolution, this Appendix B and
the Purchase Contract for the full, punctual and complete perul1'lllance ofthe terms, <Jovenants, provisions
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and agreements of the same and also to do aU acts and things I'equired of iliem by ilie provisions of iliis
Appendix B. including the advancement of any fees and expenses in connectioll with the transactions
described there:in with the expectation that such fees and expenses will be reimbursed to the City linin
2011C Bond proceeds. SulUect to Section 9.06, the Finance Director may make any change, amendment
or other revisions to the Articles II, m and V of this Appendix B necessary to obtain a rat:ing on the
2011CBonds:

(b) The Mayol', the Finance Director, the Airport Manager, the AttpOlt Attorney, the City
Attomey, the City Clerk and any Deputy City Clerk, or any of theln or their deputies, are furtllOl'
authorized and directed (without limitation except as may be expressly set furth herein) to employ and
compensate lljivisers, bond counsel, counsel, aud consultants, to take such action IIJld to execute and
deliver any such documents, deeds, certificates, undertaldngs, agreements 0" other inst['lJments as they,
with the advice of cOlmsel, 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 Acceptance ofDudes by Tl'Ustee (IS Paying Agent. The Trustee shall signify its
acceptance of the duties and obligations imposed upon it by the Bond Order and the Series Resolution as
Paying Agent hereunder by executing and delivering to the City and the Credit Pl'Ovider a written
acceptance thereof. -

Section 10.10 Holiday9. Except as otherwise provided herein, whenever any payment or action
to be :made 01' taken hereunder shall be stated to be due on a day which is not a Business Day, SUch
payment or action shall be made or taken on the next following Business Day, and such extension of thue
shall be iilcluded in computing interest, ifany, inconnection with such payment or action. -

Section 10.11 Replacement of Bond Registl'ar or Paying' Agent. If the Bond Registrar ot
Paying Agent initially appointed under this Appendix B resigns (whether before or after the issuance of
any 2011C Bonds), or If the Finance Director reasonably determ:ines that the Bond Registrar or Paying
Agent has become incapable of performing its dutieS hereunder, the City may, on notice mailed to each
Owner of the 2011C Bonds, if any, at such Owner's addt..,ss last shown on the registration rceords,
appoint a successor Bond Registrar OJ' Paying AgOD.t which meets any requil'ement set fOlth in -the Bond
Order, including the prior appl'Oval by the LGC of a successor "Bond Registrar. No resignation 01'

di'missal of the Bond Registrar or Paying Agent may tal'" effuct until a succeSsor is appointed. The same
institution is not required to serve as both Bond Registrar and Paying Agent hereunder, but ilie City has
the right to have the same institution sel've as both Bond Registrar and Paying Agent hereunder.
Whenever in this Appendix B tbe Bond Registrar or Paying Agent is named 01' refeHed to, snch provision
is deemed to include any successor ofthe Bond Registrar or Paying Agent, respectively.

Section 10.12 Amendment9 to Bond OI'der AjJ'eetillg Cmdit Provider, Anything herein to the
contl'8ty notwithstanding, an ame1ldment to the Bond Order or this Appendix B altering the lights and
duties ofilie Credit Provider thereonder or hereunder 01' othetwis6 adversely affecting the Credit Provider
requires the prior WIitten consent ofthe Credit Providel'.

Section 10.13 PrOVi9ioll9 Relatiilg to l.GC. The provisions contsined hel'ein relating to any
notice to, approval ofor other action by the LGC may not be amended, modified or supplemented without
the priot written consent ofthe LOC. .

Section 10.14 Accepfance and Execution of Purcltnge ContJ'act; Approval ofAward. The
Purchase Contract providing ful' the sale of the 2011C Bonds authorized herennder in substantially the
form presented at this meeting is hereby approved and accepted by the City; the award of the 2011C
Bonds by the LGC to the Purchaser as underwdters for the zonc BO~lds; and the Mayor or City
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Manager, or other appropriate officials of tre City hereby are authorized llI1d directed ro approve
additional Purchaser at any time and to execute the Purchase Cootract on the behalf and in the tu\tne of
the City at SUcil time as may be determined by the Mayor, City Manager or Finance Director, and so to
eilter iuto the Purchase Contraet as provided in such agreement, with such changes, vadirtions, omissions
and insertions as any official executing .such ~e11~ shall approve, The execution thereof by such
officials consti1IJtes conclusive evidence ofsuch approval. . . ...

Section 10,15 Continuing Disclosure. The City agrees, in accordance with Rule 15c2-12
(the "Rule ") promulgated by tre Securities and Exchange Commission (the "SEC"), to provide:

(i) by net later t\1llI1 seven moJrths after the end of each Fiscal Year, beginning with
the Fiscai Year ending June 30, 2011, ro the Municipal Securities Rulemaldng Board (the
"MSRB "), the audited fill1lucial statements ofthe City for the preceding Fiscal Year, if available,
prepm:ed in accordance with Section 159-34 of the General Statutes of N01th Caroiina, as it may
be amended from time to time, or any sUccessor statute, 01' ifsuch audited firnmcial statemeuts are
not then available, unaudited fin.mcial statements of the City for such Fiscal Year to be replaced
subsequently by andited financJnl statements ofthe City to be delivered within 15 days after such
audited fil18Uciai statements become available for distributiou;

(2) by not la\l;lr thlll1 seven months after the end of each Fiscal Year, beginning with
the Fiscal Year eruling June 30, 2011, to the MSRB, the financial and statistical data as ofa date
not elll'lim' than tre end of the preceding Fiscal Year (which data shall he prepared at least
annually, shall specny the date as to which such infonnatioll was prepared and shall be delivered
together with any subsequent material events notices specified in subparagraph (3) below) for the
1ype of information included under the captions in the Official Statement dated on or ahont
Oerober 19, 2011, as identified in the Official Ststement to the extent such items are not included
in tne financial statements refutl'Od to inparagraph (1) ahove;

(3) in a timely manner not in excess of 10 Business Days after the occurrence ofthe
event, to tre MSRB notice ofany ofthe fcllowing events Withl'OSpect to the 2011 C Bonds:

(a)

(b)

(c)
difficulties;

(d)
difficulties;

(e)
perform;

principal and interest payment delinquencies;

non-payment related defaults, ifmaterial;

unscheduled draws on the debt service reserves reflectiag finmwial

unscheduled draws on lllly credit enhancements l'Oflecting fiMncial

substitution of any cl'Odit or liquidity pl'Oviders, or fuelr fui1nre to

(f) adverse tax opinions, the ISSllllUce by the Internal Revenue Service of
proposed or final detenninations of taxability, Noti~'Cs of Proposed Issue (rRS Form
5701-TEB) or othm'material events affecting the tax status ofthe 2011C Bonds;

(g)
if lUaterial;
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(h) call ofany ofthe 201 IC Bonds, ifmaterial, and tender offul~;

(i) defeasance ofany ofthe 2011C Bonds;

-0) -release, substitution or sale of any property sepuring r~ayl!ll)llt of the
2011CBonds, ifmaterial;

(k) rating changes;

-(I) banlo:uptcy, insolvency, receivership or similar e'lent oftbe City;

(m) the cotlSummation of a merger, consolidation, or acquisition involving
the City or the sale of all or sUbstantially all of the assets of the obligated perscn, other
than in the ordinary course ofbusiness, the entry into a definitive agreemellt to undertake
such an actioll or the termination of a definitive agreement relating to such actions, other
than pursuant to its temlS, ifmaterial; and

(Ii) the appointment of a SUc0e8S01' or additional trustee, or the cbange in the
name of a ttwrtee, ifmaterial;

(4) in a timely ntalIner, to the MSRB, notice of a failure of the City to
provide requb'ed annual financial infi.uIDmion described in (a) or (b) above on or before
the date specified.

, ,

The City agrees to provide all documents descrlbed in this section in a electronic format as
prescribed by the MSRB and accompanied by identifYing information as prescribed by the MSRB;
provided, however, the City may discharge its U1ldertakings described above by transmitting the
documents or notices referred to above in a manner subsequently anthorized or required by the SEC in
lieu ofthe manner desonbed above.

The City agrees that its undertaking under this Article is itrtendedto be fol' 1he benefit of the
Owners and the beneficial owners ofibe 20110 Bonds and is enforceable by the Tl'ustee 01' by any of
them, including an action for specific performance of the City's obligations under this Article, but a
failure to COIIiply will not be an e'lent of demult under Section 802 of the Bond Ot'der and will not result
in acceleration ofthe payment of the 2011C Bonds, An action must be instituted, had and maintained in
the mauner provided in this paragraph for the benefit of all of the Owners and beneficial owners ofthe
20nC Bonds.

The Cil¥ may modifY from time to time, consistent with the Rule, thc information provided to the
extent necessary 01" appropriate in the judgment ofthe City, bnt:

(1) any such modification may only be made in connection with a cbange in
circumstances that arises :from a change in legal requirements, change in law or change in the
identity, nature or status ofthe City;

(2) the information to be provided, as modified, would have complied with the
requirements of the Rule as of the daie of the Official Statement, after taking into acCOU1lt any
amendments or interpl'Ctations ofthe Rule as well as any cbanges in circumstances; and

(3) any such modification does not materially impair the interest of the Owners or
the beneficial owners, as determined by the Trustee or Bond Counselor by the app1'Oving vote of
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the Owners ofa majority inprincipal amount ofthe 2011C Bonds pursuant-ro Section 7.02 oftbis
AppendixB.

Any aMnal financial infmmation containing modified operating data or financial inf01mation will
.explain, in mumtive fOJ!ll1,. the L'easons for the modificatiO!1 .at!d the iJIlpact of tile change in the type of .
opel"ating data or finll11cial informationbeing provided. . . .. . ... ....

The provisions ofthis Article tel1ninate 011 payment, or pl'ovisien having been made for payment
in a manner consistent with the Rule, in full ofthe pl'lncipal of and interest on the 20IIC Bonds.

[End ofArticle Xl
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EXHIBIT A

FORMOF ZOllC BOND

CITY OF CHARLOITE,NO)l',Il.l~OIJNA
VAlUABLE RATE AIRPORT REVENUE BONDS,

SERIES ZOl1C

No. RC-1

INTERESTRAm
Variable

DATED DATE
___-',Z010

CUSIP
161036

REGISTERED OWNER:

PRINCIPAL AMOUNT;

CEDE & Co.

________Dollars

The City ofCharlotte, North Carolina (the "City"), a municipal corponrtion ofthe State ofNorth
Carolina (the "State"), for value received, ptomises to pay, but solely from the sources and ill the manner
hereinafter provided, to the Owner named above the Principal Amount stoted above on the Maturi1:y Date
set forth above (or earlier as hereinafter described), and to pay snch Owner at the address as it appears on
the registration books kept by U.S. Bank National Association, the Registrar, the Trustee and the Paying
Agent for the 20llC Bonds (the. "Regi:Jtrar," the "Paying Agent" and the "Trustee "), on the Record
Date, interest on such Principal Amount at the Interest Rate set fOlfu above from the Interest Payment
Date next preceding the date of authentication (unless snoh authentication date (i) is before the ftrst
Interest Payment Date following the initial delivery of the 2011C Bonds, in which case interest shall be
computed from such initial delivery date, (li) :is after a Record Date and before the snbsequent Intel'Cst
Payment Date, inwhich case interest shall be computed from the subsequent Intel'CSt Payment Date, or
(ill) is an Illterest PaymentDate, in wbich case intel'Cst shall be computed from s\lch authentication date;
provided, that if interest on the 20llC Bonds is in default, 20ne Bonds shall b..". intel'est from the last
date 10 which interest has been paid) uutil the principal hereof shall have been paid or provided for in
accordance with Appendix B hereinafter referred 10, payable, on each Interest .Payment Date. The telm
"Interest PaymentDale" Ineans with respect 10 Multi-Modal Bonds for auy Weekly Rate Period, the first
Business Day of each calender month, the date on which Bank Bonds are remarketed and, if applicable,
purchased from the CreditProvider, the date on which the applicable Multi-Modal Bonds become subject
to the Fixed fmte Peliod, any date on which such Multi-Modal Bonds become subject to mandatory
tender, and the maturi1:y or redemptiou date of the applicable Multi-Modal Bouds; (3) with respect to auy
Bank Bonds, each date set furth in the Credit FacilitY; (4) with respect to Multi-Modal Bonds for the
Term Rate Period, Janua\y 1 and July 1 of each year, and commencing witll respect to any Multi-Modal
Bonds wlrile in tile Term Rate POliod, the JallUary 1 or Jnly 1 following the beginning oithe Term Rate .
Period as shall be determined by the Ci1:y at or priol' to the conversion of such Multi-Modal Bouds 10 a
Term Rate, and in all cases on the day following the end of each Term Rate Period or redemption date of
suchBonds, and (5) withl'CSpcct to Multi-Mollal Bonds for the Fixed Rate Period, JanulllY 1 and July 1 of
each year, and commenciug with respect to lilly Multi-Modal Bonds while in the Fixed Rate Period, the
Jamuuy 1 and Jnly 1 following the begiUlling ofthe Fixed Rate Perind as shall be determined by the City
at or prior to the cOlIVersion ofsuch Multi-Modal Bonds to a Fixed Rate, and in all cases on tile matUl11:y
01" redemption date of such Bonds. The principal of and redemption 01' Purchase Pdce and pl"Ctniulll, if
any, Ol\ the 2011C Bonds shall be payable in such coin or currency ofthe United States ofAmerica as is
legal tender :fur the payment of public and pdvate debts to the Owners at the Designated Ofl1ce of tIw
Paying Agent in Charlotte, North Carolina on presentation and anrretlder ofthe 20llC Bonds.
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TJm zonc BONDS ARE SPBCIAL OBLiGATlONS OF TIlE CITY. Urn PRINCIPAL OF, PRRMlUM, IF
ANY, AND INTEREST ON THE 201lC BONDS ARll NOT PAYABLE FROM THE GENERAL FUNDS OF TIlE CITY,
NOR DO TIJEY CONSTITU1ll ALEGAL OR llQUITJlBLBPLEDGB, CHARGE, LJEN, ORBNCUMBRANCB UPON ANY
OF ITS PROPERTY OR UPON ANY OF ITS INCOME, RECEIPTS, OR REVENUES EXCEFl' TlIE FUNDS WInCH ARE
PLEDGED UNDBR THE BOND ORDER (HBRE.INAl':TER UWl)'ffiD).,NEITIlER TIlE CREDIT NOR TIlE TAXING
POWER OF THE STATE OR TIlE CITY ARll PLEDGED FOR TIlE PAYMENT OF TIlE PRINciPAL OF, 'PRJiMillM, IF
ANY, OR iNTBREST ON THB ZOl1C BONDS, AND NO OWNBR OF TIllS zonc BOND HAS TIlE RIGHT TO
COMPEL TIlE EXERCISE OF TIlE TAXING POWER BY TIlE STATll OR TIlE ClTY OR TllE FORFBITIJRB OF ANY
OF ITS PROPERTY IN CONNECTION WITIlANY DEFAULT,

TnI' zonc Bonds sl1ail be initially neld by means of a book-entry system administer6d by the
Securities Depository. On receipt of the documents referred to in the Appendix B to the Series
Resolution, the Trustee sllsll authenticate one 2011C Bond registered in the name of the Scemities
Depository Nominee, and issue such 2011C Bond to the Securities Depositm')' to be immobilized io its
custody; provided that if The Depository Trust Company, New York, New York ("Dre") is acting as
Securities Depository, such zonc Bond shall be issued to Cede & Co, to be immobili;red io its custody
pursuant10 the ru1es and procedures ofDTC, Thereafter, in the event that ZOIIC Bonds are issued to the
Owners thereof in bond (physical) form, the Trustee will authenticate and deliver to the Owners new
zonc Bonds in the principal amount equal to the aggregate princ;palllllloUllt of 2011C Bonds then
OUlstllnding (less the principal amount of the ZOIIC 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 Securities
DepositOl')' and the Securities Depository shall surrender such ZOllC Bond then held by it to the Trustee
for cancellation and destruction in accordance with the te11l\S ofthe Bond Order.

If any ZOllC Bonds are held by meaus of a book-entry system, such book,.enu')' system will
evidence beneficial ownership ofthe zonc Bonds so held (or, as applicable, positions held by the
Securities Depository's Participants, benefICial ownership baing evidenced in tbe records of snch
,Participants) in Authol'i""d Denomioations. Registration and trnnsfers of ownership shall be e[fucted on
the records of the Securities Depository (and, as applicable, its Participants) pursuant to mles aud
pl'Ocedm'CS established by the Securities Depository, and the Registrar will provide the Securities
Deposilnry with all infonnation required for such purposes. The City, tbe T1'ustee, the Paying Agent and
the Registrar will recognize the Securities Depository Nominee, while the registered owner of the 2011C
Bonds so held, as the Owner of the ZOl1C Bonda for all purposes, iocluding (i) payments ofprincipal and
Purcl1ase Price of, and ioterest 011, the 2011C Bonds, (ii) notices Md (iii) voting. Transfur of principal,
interest and Purchase Prlee payments to beneficial owners of the 20nC Bonda so held will be the
responsibility of the Securities Depository (01', as applicable, its Pa1llcipants and other nominees of such
beneficial owners). The City, the Trustee, the Paying Agent and the Registrar will not be responsible or
liable fOI' such transfers ofpayments or for maintaining, supervising or reviewing the records maintained
by the Secnritles Depository, the Securities Depository Nominee, the Secmities Depository's Participants
(if row) or persons acting throngh such Participants. While the Securities Depository Nominee is the
owner o£the 2011C Bonds so held, notwithstanding the provisions hereinabove contained, payruents of
principal and Purchase Price of and interest on such 2011C Bonds shall be made in accordance with the
Let:lel: ofRepresentations.

If (1) DTC determines not to continue to act as securltles depositOl')' for the 201lC Bonds or (2)
the Trustee and the City detel'luine to discontinue the boo!, entry system in accordance with DTC's 1'11168

and the City fails to identify 31Iother qualified securities depository to replace DTC, the City will deliver
fully registered definitive WllC Bends to DTC.

This Bond is one of an issue of Bonds designated "City ofCharlotte, North Carolli,a Variable
Rate Ai>'port Revenue Eonds, Series 2011C" (the "2011C Bonds") issued under a bOlld order adopted by
the City Council of the City (the "City Council") on ,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 m1 September 12, 2011 (the "Series Resolution"), Unless the context
indicateS otherwise, all capitalized, undefined terms used herein have the meanings ascl'ibed to them in
the Bond Order, the Series Resolution, or the Appendix B attached to, and incorporated in, the Series

. Resolution (th,,···'Appendbc.B~'),.On.or.about the date Qfiss\\'lllce of~he ;lOllC Bonds, the City will issue
its Ail]JOlt Revenue Bonds, Series 2011A (the "2011A Bonds'') and its Airport Revenue amids, Series
2011B (the "2011B Bonds" and collectively with the 2011A Bonds and the 2011C Bonds, the "2011
Bonds"), under the Bond Order: Under the Bond Order, the City has previously issued several series of
Bonds (the "Existing Bonds"). The 2011A Bonds, the 2011B Bonds, the 2011C Bonds, the Existing
Bonds and any additional Bonds which may be issued under the Bond Order are parity obligations under
the Bond Order, .

The 2011 Bonds are being issued to pay a pOltion of the costs (1) to improve CharlotteIDouglas
International Airport (the ''AIrport''), including, but not limited to (a) the (i) rehabilitation of Runway
l8C/36C, (ii) construction of an access mad to the newly-constrncted west Aircraft Rescue Firefighting
Facility, (iii) extension of the Taxiway D, (iv) constl'Uction of an in-line baggage system in the passenger
terminal building, including new conveyors and building infrastructure to support screening equiPment,
.(v) expansion of Concourse E to provide additional gates and additional passenger circulation space, (vi)
constructi01l of additional passenger tenninal space to accommodate a new 4-lane security checkpoint and

. to ""Pand the ticket lobby, inclUding provision of space on the lower level of the passenger terminal
building for an expanded international al'lival baggage I'e-check area and circulation space fro' passengers
to access the new checkpoint inthe passenger !elminal building lobby, (Vii) renovation ofticket 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 system designed to support
it and a reconatruction of checkpoints A and B in the pnssenger re11ninal building, and (viii) construction
of a new approximately 3,200 space parking facility, replacing the hourly parking decks located in front
ofthe passellger terminal building and (b) other improvements at the Airp0l1 consisrent with the Airport's
mission, (2) to fund debt service reserveS therefor, ifnecessary, and (3) to pay the costs of issnance ofthe
2011 Bonds.

The zonc Bonds, together with interest thereon, are special obligations of the City payable
solelyfi'Om Revenues a:fterpa,ymeut ofthe CoITent Expenses ofthe Airport and constitute a valid claim of
the l'espective Owners thereof only against the funds and other moneys held by the Trustee for tbe benefit
ofthe Owners ofthe 201lC Bonds, which amonnts are pledged arid assigned pursuant to the Bond Order
for the equal and ratable pa,yment ofthe 20nC Bonds and will be used fur no otherpmpose than to pay
the principal of, premium, if any, and interest on the 201tC Bonds, except as may be otherwise expressly
authorized in the Bond Order and the Series Resolution.

As used herein, "Revenues" means (a) except to the extent hereinafter excluded, all payments,
proceeds, fees, charges, ,'ents and all Oth61' income derived by or fro' the City for the us\' of and for the
seIVices and facilities furnished by or from the operation or ownership of, the Airport and all other
income derived by the City from the operation or ownership of the Airport and all rigbts to reooive the
Slllne, whether in the fonn of accounts receivable, contract rights or other'ights, and the proceeds ofsuch
rights whether now owned or held or hereafter coming huo existence, (b) amounts which the City is
authorized, but not obligated, to pay .01' transfe,' to the Revenue Fnnd to the extent of allY such payments
or transfers, including transfers from the Airport Discretiounry Fund which amounts shall become
Revenues only at the time ofpayment or trllllSfur of the Revenue Fnnd, (c) amounts transferred from the
Rebate Account to the Revenue Fund following each Fiscal Year, and (d) any proceeds of business
interruption insurance. Revenue" does not include, unless paid cl' transferred pursuant to (b) above, (I)
any gifts, grunts, bequests, contributions or donations; (2) proceeds from the sale and disposition of all or
any Plllt of all or any part of the AirpOl't; (3) reimbw'SCments to the City of its advances to the Operating
Fund spectfied in the series resolution relating to the Project Bonds; (4) investment income to the extent
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of amounts transfen-ed from the Revenile 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 upon the matm·ity or sale of,
seemities held by or on behalfofthe City in any Funds and Account.. established by the Bond Order, bnt
only tu the extent such income and gains are not directed to the Revenue Fund as provided in the Bond
Order 01' in any series resolution; (6) to the extentand for so long as such payments are pledged 10 secure
the' financing oftbe same;'debt service 'from the financing of any facilities to which'reference ,is made itt

, the Bond Order, except to the extent otherwise provided by the City in respect ofany such facilities; (7)
any proceeds of Eminent Domain or insurance other than the business interruption insurance mentioned
above; (8) the investment income on, and the income and gains realized upon the matmity a" sale oJ;
securities held by or on behalf of the City in the :fund in which Airport revenues !'elating to the period
prior to the date of beneficial occupancy under certain 1978 airport agreements are held; (9) taxes
collected at the Airp01t; (11}) revenues described in clauses (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 01' swap agreement; and (13) PFC Revenues.

"Current Expenses" means' (A) the City's cost of capital items (including the cost of capital
leases) in an amount not to exceed in any Fiscal Year 15% of all curt"ent expenses as hereioafte"
detennined ood budgeted for such Fiscal Year, plos (B) the City's cml'ellt exp\IDses for the opemtion,
maintenance and repair of the Airport as determined in accordance willi generally accepted accounting
principles, including, without limiting the generality ofthe foregoing: (a) all ordinary and usual expenses
ofoperatiou, tuaintenan~eand repair, (b) administrative expenses, (c) salaries, (d) interest with I'Cspect to
working capital loans, (e) pll¥"1enls to any retirement plan or plans prqperly chargeable to the Airport, (t)
insurance expenses, (g) engineering expenses relilting to the opemtion, maintenance or repah' of the
Attport,(h) fees and expenses of the Trustee, legal expenses, and fees of consultants, and (i) any othel'
expenses required to b~ paid by the City under the Bond Order 01' by law. CUlTCut Expenses does not
include (u) any reserves for extraordiumy replacements or repairs, (v) any allowance for depreciation, (w)
any interest other than as provided in (d) above, (x) any principal pll¥"1ent in respect of capltalleases,
except as permitted under (A) above, or indebtedness other than Bonds, (y) any deposits tu any Fnnd or
A~countcreatedunder the Bond Order and payment. of principal, premium, ifany, and interest fi'Om such
Funds and Accounts, 01' (z) any of the foregoing set forth in paragraphs (A) and (B) with respect tu
Excluded Cost Centers, '

Pursuant tu the Bond Order the City has, for the benefit of the Owners of the 201lC Bonds,
assigned Net Revenues, the City's rights to ,'eceive Net Revenues, the moneys and Investment
Obligations in the Renewal aud linprovement Pmldto the extent such moneys and Juvestment Obligations
have not been encumbered by llie City and the moneys and Investment Obligations in the subaccounts of
the Revenue Bond Fund relating tu the 2011C Bonds, to the Trustee in trust.

Reference is made to the Bond Ol'det' and the Series Resolution for a tuore complete statemeut of
the provisions thereof and of the rights of the City, the Tt"UStee and the Owners of the 21}11C Bonds.
Copies ofthe Bond Ordel' and Series Resolutiou are On file and may be inspected at the Desigoated Office
of the Ttllstee in Charlotte, Norili Carolina. By llie purchase and acceptance of this 21}IIC Bond, the
Owner hereof signifies assent to all ofthe provisions ofthe aforententioned documents.

To further secnre the 2011C Bonds, the City has entered Into a Reimbursement and Secnrity
Agreement with Book of America, N,A. (the "Bank''), whereby the Bank will issue its irr6Vooable dit"ct
pay letter of cl'Cdit (tile "Credit Facility") to pay llie principal oJ; interest on, premimn (if any) and
pure1ulse plice of llie 2011C Bonds when due, hi accordance with the terms thereof, tlte C,,,dit Facility
will expire before the maturity oftbe 21}11C Bonds, unless extended, mm may be terminated before its
stated expiration date, willi or Wit1lOut notice to the Owne!'s.
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This Bond is issued and the Bond Ol'der and the Series Resolution were made and entered into
nndel' mld pursuant to the Constitution and laws of the State, and particularly in confonnity witb the
provisions, restrictions and limitations of General Statutes of North Carolina Section 159"80 et seq., as
amended.

TItis Bond is exchangeable upon the presentation and surrenderheleof~t ih~ De;ignaie<i Office of
the Registrar for the 2011C Bonds in Authorized Denominations. Upon surrender for registration of
transfur, dUly endolsed for transfer or accompanied by an assignment duly executed by the Owner hereof
or his 01' her attorney duly aufhorized in writing, the Registrm' will auihenticate and deliver in the nmne of
the transferee or transferees a lWW fully registered 2011C Bond or 2011C Bonds, The Registrar may'
require the payment by auy Owner requesting registration oftrUl1Sfer or exclumge of 20llC Bonds ofany
tax, fee or other govemmental charge required to be paid with respect to such registration of transfer or
Wichnnge. The Registrar is not required to register the transfer of or exchange my 2011C Bonds selected,
called 01' being called for redemption in whole Or in part. TIle person in whose name this Bond is
registered will be deemed mld regarded as the absolute owner hereof for all purposes, andpayment ofthis
Bond will be made only to 01' upon the wl'itten order of the Owner hereof to his 01' her legal
representative, All such payments will be valid and effectual to satisfy and discharge this Bond to the
extent ofthe sum or sums paid,

.fRie/'estRmes on 2011C }lORds.

The 2011C Bonds shall initially bear interest at a Weekly Rate (unless and until converted). lu no
event shall the rate of interest on my 2011C Bond e""""d at any time (a) 12% per l\IUlum, as to 2011C
Bonds other than Bank Bonds and (b) as to BankBonds, thB rate per annum requlred under the applicable
Reimbursetneut Agreement not to e""eed 22% per annum. Jn no eVellt is any Owner entitled to receive
any inlel"eSt payment on any 2011C Bond in excess of the amount permitted by any applicable usury or
similar law, Interest on the 2011C Bonds is to be computed, in the case of the F!xed Rate Period or a
TerlllRate Pedod, on the basis ofa 36()"day year consisting oftwelve 30..daymonths, and ill the case ofa
Weekly Rate Period, 011 the basis of a 365 or 366-day yea!; as the case may be, for the actual number of
days elapsed.

"Record Date" means with respect to each lnterest PaymentDate for the 2011C Boods bearing
intel'est at a Term Rate 01' a Fixed Rate, the 15th day of the calendar month immediately preceding such
luterest Payment Date, and with respect to each luterest Payment Date for MUlti"Modal Bonds bea<ing
iuiereat at a WeeklyRate, the lastBusiness Day preceding such Interest PaymentDate.

During each Weekly Rate Period for the Multi-Modal Bonds, the Multi-Modal Bonds shall bear
iuierest at the Weekly Rate, During each Tetm Rate Period for any Multi-MOdal Bonds, each MUlti­
Modal Bond shall beal' interest at the applicable Term Rate. During the Fixed Rate Peliod fur any Multi­
Modal Bonds, such Multi-ModalBonds shall bear interest at the Fixed Rate.

The interest rate on the Multi-Modal Bonds during any Weeldy Rate Period shall be estahlished
from time to time as a rate equal to tile rate determined by the Relllilrketing Agent to he the minUnUl1l
interest rate which, ifbOl1W by the Multi"Modal Bonds, would enable the Remarketing Agent to remm1<et
the Multi"Modal Bonds at the u,ne the interest rate is being determined at a price equal to the principal
amount thereof plus accrued iuiel'Cst, ifany, Thll determination ofeach Weekly Rate, my Term Rate and
any Fixed Rate by the Remm'ketlng Agent is conclusive and binding 011 the Tlustee, 1110 Credit Provider
(ifany), tbe Ci1,y, the Tender Agent and the Owners ofsuchMulti-Modal Bonds, absent manifest errol'.

Dut'ing each WeeklY Rate Perlod, the 2011C Bonds in such Weekly Rate Period shall bear
interest at a Weekly Rate, which shall be determined in accordance with AppendiX B by the Relllarketing
Agent bylO:30 a,m. (New York Cityti1llC) on Wedaesday ofeach week during such Weekly Rate Period,
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or if such day sllall not be a Business Day, then. 011 the next succeeding Business Day to be effective
inunediately. The first Weekly Rate determined for each Weekly Rate Period sball be detennined on or
prior to 1he first day of such Weekly Rate Period and shall apply to the period commencing on the first
day of such Weekly Rate Period and ending on1he next succeeding Tuesday. Thereafter, each Weekly
Rate ,shall apply w, t!Je per194 comm.e.lI'.<!pg on 'N.ednesday and ending on the next succeeding Tuesday,
nnless such Weeldy Rate Period shall end on adaY-oilier tiiiUi:Tues<Jay, in which eventihe last WOOkIy"
Rate for such Weekly Rate Period shall apply to the period commencing on the Wednesday preceding tlw
last day ofsuchWeekly Rate Period and ending on ilie last day ofsucb Weekly Rate Period, In the event
that ilie Remarlreting Agent fails to establish a Weekly Rate for any week, then the Weekly Rate for such
week shall be the same as ilie Weekly Rate for the immediately preceding week ifthe Weekly Rate fOl'
such precedillgweek waS de1,eJmined by the Remarketing Agent, Ifthe Weeldy Rate for the immediately
preceding week was not determined by the Remarketing Agent, or if the Weekly Rate determined by the
Remarketing Agent is beld to be invalid or unenforceable by a court of law, then the interest rate for such

, week shall be equal to the S&P Weekly Index on the day the WeeklyRate would otherwise be detenn:ined
as provided herein for slIch WeeklyRate Period.

Dul'ing the Fixed Rate Pet-iod, the 2011C Bonds in such Interest Rate Period shall bear interest at
the Fixed ,Rate, which shall be detennined, in accordance with AppendixB, by ilie Remarketing Agent on
a Business Day selected by it prior to the first day tbat suchBonds begin the Fixed Rate Period,

During each Term Rate Period, the 2011C Bonds shall bear interest at tile Term Rate. The Tenn
Rate sball be determined by the Remadreting Agent on a Business Day no earlier than two weelcs before
the effective 'date of such Tenn Rate Period and no later thac 10:00 a.m. on the effective date of such
Term Rate Period. The Term Rate shall be the rate of interest per annum determined by the Remarketing
Agent to be the mininlUlll interest rate which, if borne by 1he 20tlC Bonds, wonld enable tile
Remarketing Agent to remarlcet the 2011C Bonds on such effective date at a price (without regard to
acCl'UCd intel'CSt) equal to the principal amount thereof. If, for any reason, the Tenn Rate is not so
determined fur any Tel'm Rate Period by the Remal'keting Agent on or prior to the fint day of snch Term
Rate Period, then the 201IC Bonds shall bear interest at the Weekly Rate as pl'ovided above, acd shall
continue to bear interest at a Weekly Rate determined in accordance with Appendix B IIlltil such time as
the lntel'Cst rate on the 2011C Bonds is adjusted to another Juterest Rate as pl'ovided herein, and the
2011C Bonds shall be subject to purchase on notice from ilie Owners thereof as described in Appendix B.

At any time, the City, by written direction to the Tmstee, the Remarketing Agent; each Rating
Agency then rating the 2011C Bonds and the Credit Pl'ovider, may elect that the 2011C Bonds shall hear,
or continue to bear, interest at a TermRate. The direction ofthe City reql,lired by ilie first sentence ofthis
paragraph (1) shall specifY the duration ofthe Term Rate Period during which the 2011C Bonds shall bear
interest at 11 Tel1ll Rate which may not exceed 10 years 01' the remaining term of the Credit Facility;
(2) shall speciJY the proposed effective date ofsnch Term Rate PaJ'lod, which date shall be (a) a Business
Day not earlier than tile 30th day fullowing the fifth Bl,Isiness Day after receipt by ilie Tmstee of such
direction" and (b) in ilie case ofan adjustment ft"Olll a Term Rate Periodto any other futerest Rate Period,
the day immediately following the last day of ilie then current Term Rate Period or a day on which the
201lC Bonds would otherwise be subject to optional redemption under Appendix B if sucb adjustment
did not occrn, (3) sball specifY tile proposed last day of such Tel'lll Rate Period (wllich last day shall be
either the day immediately priol' to the maturity date of tile 2011C Bonds, or a day which both
immediately precedes u Business Day and is at least 181 days after tile effective date tllereof); acd (4)
wiilirespect to any such Term Rate Period, may specify different Redemption Prices, and difThl'ent Tenu
Rate Periods for which such Redemption Prices are applicable, thac those set fOl'th in Appendix B, if
approved by nauOllllUy recognized hond counsel. Such direction of ilie City shall be accompanied by a
Favorable Opinion ofBond COll1lSel.
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The foregoing provisions notwithstanding, any 2011C Bond fur any day during which it is a Bank
Bond shall bear interest at the Bank Bond Rate in effect for such day (which .hall not exceed the
Maximum Rate).

So long as the 2011C Bonds.remain in the Book,Entry Sy!@.!U> the PayiJtg Agent shall pay
interest due on Bank Bonds (which shall not exceed the Maximum Rate), at the rate at which illtereSt
accrued on the 2011C Bonds of such Series other than Bank Bonds, in accordance with Appendix B and,
to the extent interest accrued on the Bank Bonds at a rate in excess of such "ate, to pay such excess by
wire transfer of immediately available funds to fue Credit Provider. So long as the 2011C Bonds are not
maintained in such Boo~Entry System, fue Paying Agent shall pay interest due on BankBonds by wire
tmnsfer of immediately available funds to fue CreditProvider..

Payment ofthe principal at maturity or on redemption in whole or in part ofBank Bonds sball be
made (1) while the Book-Entry System is not in effect, only on presentation and surrender of such 2011C
Bonds to fue Paying Agent, and the 'fender Agent or its nominee shall so present and surrender such
201lC Bonds fur payment when due, and (2) while fue Book -Entry System is in effect, in accordance
withfue procedures established by the Securities Depositot)'.

Righto[Weeldy Bnte 2011CBondholders to TeIUfer Weekly Rate Bonds.

The 2011C Bonds bearing interest at a Weekly Rate shall be purchased on demand of the Owners
thereof prior to their maturity On the fullowing terms:

(a) Optional Tenders - Non Book-Entry System. During any Weekly Rate Period for which
the Book-Entry System with respect to the 2011C Bonds is not in effect, any 201lC Bond (or porMIl .
thereof) bearing interest at a Wecldy Rate (provided thatfue principal amount of such 2011C Bond to be
purchased and fue principal amount to be retained shall each be an Authorized Denomination fur 2011C
Bonds sul:\ject to a Weekly Rate Period) shall be purchased ur deemed purchased as provided inAppendix
B on the date speoified in fue notice referred to in (JJ) below by the time set forth in (b) below at a
purchase price equal to the principal amount thereof, plus accrued interest, ifany, to fue date of purohase,
011 delivery on any Business Day by the OWllCr of such 2011C Bond to the 'fender AgCllt at its Delivery
Office.

(b) Optional Tenders - Book-Entry System. During any Weekly Rate Period for which the
Book-Entry System with respect to the 201lC Bonds is in effect, any 2011C Bond (or portion thereof)
bearing interest at a Weekly Rate (provided fuat the principal amount of such 20IlC BOlld to be
purchased and ·the principal amoullt to b", retaiued sball each be an Authorized Deuominstion for 2011C
Bonds subject to a We<lkly Rate Period) shallbepurohased or deemed purchased as provided in AppClldlx
B 011 the date specified in the notice refulred to below at a purchase price equal to the principal am01l11t
fuereof, plus accrued interest, if any, to the date of purchase, provided, however, that in the event the
Purchase Dllte is also an Jllterest Payment Date for the 2011C.Bonds to be purchased, nO accmed interest
011 snch 2011C Bonds shall be included in the Purchase Price, on delivery on any Business Day by a
Bellefioial Owner (ihrough its direct Participant in the Seeurities Depository) to the Tender Agent at its
Delivery Office, the Paying Agent and the Retnarketing Agent of an ilTevocable Wlitten notice, executed
by the Plllticipant 8l1d stating the principal amount of such 20nC Bond (or portiOIl thereof) belll1ng
interest at a Weet,ly Rate to be purchased and fue date on which fue same shall be pm'chased, which dale
shan be a Business Day at least 7 days attar the date ofthe delivery af such l10tiee to the 'fender Agent.
Any notice delivered:to the Tender Agent after 4:00 pm., New York City time, shall be deemed to have
been received on the Ilext succeeding Business Day. Payment offue purohase price ofsuch 2011C Bond
belll'ing ill1erest at a Weekly Rate shall be made 011, and solely from, fue receipt of remarketing proceeds
pursuant to Appel1dix B 01' the receipt by the Tender Agent of ·the proceeds of any drawing on the
applicable Credit Facility, or as soon as possible thereaf!er on the Business Day specified in fun Ilotice.
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The Beneficial Owner shall effect delivery of such 2011 C Bonds, in accordance with Appendix B,
according to the norillal and custOtnJlry practice between the Securities Depository and the Tender Agent.

Mandatory Tender for Pm"C1tase of ille 2011C Bonds. The 20nC Bonds afe subject to
. mandatory tender on the following dates (each, a !'Mandatory 1,'ender 1!.ate"),.a);.8purchase price eqllal to
100% of the principal alUOlUlt thereof plus accrued and unpaid interest thereon to but n<£UicIudIDg the
date of purchase:

(a) Mandatory Tender 01' Conversion. On the first dO)' of any new futerest Rate Period for
the 2011C Bonds being converted to a Weekly Rate Period, a Term Rate Period or a ·FixedRate Period,
the 20 llC Bonds shall be purchased or deemed purchased as provided in Appendix B. Ifsuch conversion
is ftom a Term Rate Period or Weekly Rate Period the Tender Agent shall draw on the Credit Facility to
pay the Purchase Price of such 2011C Bonds, at the pUl"hase price thei'efor equal to tbe principal amount
thereof plus accrued interest, if any. Payment of the purchase price of such 2011C Bonds shall he Uiade
by 3:00 p.m. (New York City time) on the first day ofthe new Interest Rate Period (provided, however,
while the 2011C Bonds are in tile Book-Entry System, the 2011C Bonds shall be presented to the Tender
Agent according to the nonnalll1ld customary practice between the Securities Depository and the Tender
Agent) on delivery of such 20nC Bonds to the Tender Agent at its Delivery Office, accompanied by an
instrmnent of transler thereof, in f01'1ll satisfactory to tbe Tender Agent, executed in blank by the Owner
thereof with the signa1m.., of such Owner guaranteed by a partioipaat iu the Securities Transrer Agent
Medallion Program ("STAMP") or similar program, at or prior to 10:00 a,m. (New York CitY time) on
the first day ofthe neW Interest Rate Period; 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 normal and
customary practices between the Securities Depository and the Tender Agent.

Ifthe new Interest Rate Period fur the 2011C Bonds being converted to a Weeldy Rate Period, a
Term Rate Perind OJ' a Fixed Rate Period is not able to begin by reason of the fuillll.., by the City to
deliver, or cause to be delivered, a FavOtllble OpiniOn ofBond Counsel or to satisfY auy ot:hei' applicable
condition as set forth in Appendix B, the 2011C Bonds shali be deemed purchased on the date that WlIS to
he tbe first day of the new Interest Rate Period (hut fur the fuilure of the CiJy to deliver such Favorable
Opinion of Bond Counselor to satisry arty other applicable condition) at a purchase price equal to the
principal amount thereof, plus accrued interest thereon, if any. Payment of the pl11'Chase price shall be
made at the time and in the maMer (including presentation of such 20llC Bonds) specified in this
Section (a).

(b) MOJrdatOlY Tender on TerminatiOl' or Expiration ofCredit Facility, The 20nC Bouds
shall be subject to mandatory tender fur pUI"hase on any Credit Modification Date as a result of a
termination or expimtion of the Credit Facility. Bacb such 2011C Bond or Bonds shall be purchased or
deemed purchased as provided in Appendix B, at a purchase plice equal to the principal amount thereof
plus accmed inrerest, if1llIY. Paylnent of the purchase plice of such 2011C Bonds sball be made by 3:00
p.m. (New York City time) on such Business Day on delivelY of such 20IIC Bonds to the Tender,Agent
at ils Delivery Office, accotnpanied by an instmmeut of transfer thereot~ in form satisfactory 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 "imila!' program, at 01' prior to 10:00 a.m. (New York City time) on such
Business Day; provided, however, willie the 20nC Bouds are in tbe Book-Enlly System, the 20nC
Bonds shall be presented to tbe Tender Agent according to the norJna1 and customary practices bctween
the Securities Depository and the Tender Agent.

(c) Mandatory Tender at Direction ojthe City. The 2011C Bouds in the Weekly Rate Period
shall be snbject to mandatory purchase 011 IllIY Business Day designated by the City with the consent of
tile Remarketing Agent and tbe Credit Provider, provided that such designation and consent are made in
wl-iting and delivered to the Trustee at least 25 days (or such shorter period of time acceptable to the

ExhA-8
PPAB t864096v3



'~I!tember 12, 2011 ­
Resolution Book 43, Page 285

Trustee) before ,uch date. Payment of the purchase price of SllCh 20llC Bonds shall be made by 3:00
p,m. (New York City time) on such Business Day on delivery of such 2011C Bonds to the Tender Agent
at its Delivery Office, accompanied by 1II1 instrument of transfer thereof, in form satisfuctoly to the
Tender Agent, executed in blank by the Owner thereof with lbe signatnte of such Owner gnaranteed by a
plllticipaut in-the STAMP-ot similar progtlUll,-at or prior to 10:00 a.m. (New York City tinle) <m ~ll_ch

Business Day; provided, however, while the 201lC Bonds are in the Book-Enl1y System, 1I1e 2011C
Bonds shall be presented to lbe Tender Agent according to tbe normal and customary practices between
the Securities Depository and the Tender Agent.

(d) Mandatory Tender ordfeplaceml!flt ofCredit Facility. In the event oflhe replacement of
1I1e Credit Facility with an Altemate Credit Facility all 2011C Bonds subject to such Credit Facility shall
be purchased or deemed purchased as provided in Appendix B, at a purohase price equal to 1I1e prinoipal
amolUlt thereof plus acorued interest, if any. Payment of such purchase prioe will be made in1I1e malUler
specified in the last sentenoe ofparagtaph (b) above; provided, howevet, lbat any drawing made lUlder the
Credit Facility requited in O\'det to make such payment sll81l be made from lbe ""istlng Credit Faoility
and not the Altemate CreditFacility.

(e) Mandatory Tender at Direction of the (!I'edit Provider. While the Credit Facility is a
Letter of Credit, on 1I1e ocCurrence and oontinuation of an event of d,efault under the telms of the Credit
Facility or Reimbursement Agreement the Credit Pl'ovidel' may ditcct the Ttustee or 'fender Agent, as
applicable, to causo a mandatory tender fur pilrohase of 1I1e 2011C B01lds. Each such 2011C Bond 0\'

Honds shall be pUl'chased 01' deemed purchased as provided in Appendix B, at a pUl'chase price equal to
the ptincipal amonnt thereof plus acemed intel'Cst, if any. Payment of the pul'chase price uf snoh 20llC
Bonds shall be made by 3:00 p.m. (New York City time) on snch Business Day on deliv",'}' of such
201lC Bonds to the Tendet Agent at its Delivery Office, accompanied by an instmment of transfer
thereof, in form satisfactoty to 1I1e Tender Agent, """cuted in blank by the Ownet thel'eof wilb the
signatul'o of such Owner gnarauteed by a participant in the STAMP or similar ptogL'am, at or prior to
10:00 a.m. (New York City tiUJe) on such Business Day; provided, however, while the 2011C Bonds are
in lbe Book-Entty System, the 2011C Bonds shall be presented to lbe 'fendet Agent aocotding to tho
llOtmal and custlnnaty ptaetices between the SecuritiesDepository and the Tendor Agent;

(1) Mandatory Tender an End ofEach Term Rate Period On the day u""t succeeding the
last day of each Tenn Rate Period for a 2011C Bond bearing interest at II Tetm Rate, unless such day is
the first day of anew Intetost Rate Period (inwbioh event snch 2011C Bond sball be su~eotto mandatory
tendot fu" puoobase pursuantto Section (a) above), such2011C Bond bearing interest at a TermRate shall
be pmcbased ii'om its Owner at a pmchase price eqnal to the ptincipal lIIUount tbeteof payable in
immediately available funds. The purchase price of any 2011C Bond bearing inletest at a Term Rate so
pmcbased shall be payable only on surrender of such 20llC Bond to the Tender Agent at its Delivery
Office, RCootIlpanied by an instl1llUent of tl'ansfet thereof; in fOl1ll satisfactolY to the Tendet Agent,
executed in blank by the OWnel'1hereofor his duly authorized attorney, wilb suob signature guallmteed by
a participant in the STAMP or similar progl'am; provided, howevet, while the 2011C Bonds are in lbe
Book-Entry System, 1I1e 20nC Bouds shall be presented to the 'tender Agent aceordingto 1I1e nOl'U1alll11d

-customary ptaetices between tbe Securities DepositOly lIl1d the Tender Agent.

(g) The Trustee shall give written notice of lilly Mandatory Tendet Date by fust-class mail to
all registered owners of the 2011C Bonds addressed to eacb snch registered owner at his registered
addtess and placed in the man not less than 15 d'Ws befol'e suoh Mandatol'Y Tender Date, except as
otherwise stated in pal'agraph (e) above. Snch notice shall state: (1) that the 20IIC Bonds will be
pUl'chased by the Trustee on the Mandatory Tender Date put,uant to ttlis subsection, and (2) tho
Mandatory 'fender Date. Any notice to the l'Cgistered oWn"''' mailed as ptovided in this subsection is
oonclusively presUllled to have been received by tI,e tegistered owoo'·.
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PI/ref,ll"" alldlhmarketing of2011CBOlld,..

(a) (1) AJ< soon as practicable, but in no event WeI' than 10:00 lLIU. (New York City
time) on the Business Day next following the Business Day that tbe Tender Agent receives the
notice described in Appendix B,with, respect to 2011C Bonds bearing intel'est at a Wlileldy .~te,

the Tendel' Agent shall give notice by Electronic Means to tlte Remarketing Agent, the Paying
Agl;nt, the Credit Providel' and the City specifying the principal amount of snch 2011C Bonds, if
any, with respect to which any notice has been delivered to it demanding the purchase of such
2011C Bonds in accordance with Appendix B.

(2) The Tendel' Agent shall purchase, hut only fl'Offi the SOllroes listed below, 2011C
Bonds or portions thereof which are then required to be purchased (pursuaut to an optional 01'

mandatory tender) 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 required to
be purchased at the pumhase price provided in Appendix B, Fnnds for the payment of such
purchase price shall he delivcd from the foUowing souroes in the order ofpdority indioated;

(A) pl'oceeds ofthe l'Cmatketing of such 201lC BOIlds (but only such
remarketing prooeeds l'Cceived from purchasers ofthe 2011C Bonds pursuant to
Section (b) below) furnisbed to the Tellder Agent by the Remarketing Agent for
deposit into the 201lC General Account;

(B) moneys furnished to ilie Tende1' Agent fur deposit into ilie 201lC
PUl'Chase Account representing ilie proceeds of a drawing nnder ilie Credit
Facility then in effuct;

(C) if the Credit Provider has wwngfuUy failed to honor a propel'
dtaw under the CreditFacility, lIlld the City has dil'ected the Tender Agent in do
so, the Tender Agent will direct the Trustee to tmnsfer funds from the 2011C
Subaccount of the Revenue Bond Principal Account lIlld the 201lC Subaccount
ofthe Revenue BOIld Interest Aceountto CUl'C any sncb sbortfaIl; and

(D) any other moneys available to the Tender Agent for such purpose
whicQ the City may elect (but shall not in any event be required) to malee
available for such purpose,

The l'endar Agent shall scgl'Cgate amounts derived fi'OIll the som'ces desetibed in (A), (B) and (C)
above by depositing proceeds del'ived from the source described in (A) above in1D the 201lC Geneml
Account, by depositing proceeds derived from the source described in (B) above into the 2011C Putchase
Account, and hy depositing proceeds del'ived frOlll the source described in (C) above, if any, in all cas.s
for the benefit ofthe tendering Holder.

(3) With l"spoot to any 2011C Bonds or portious thereof required to he purchased
pursuant to Appendix B and any 2011C Bonds 01' portions thereofrequi,.ed to be tendered for
purchase in accordsnce with Appendix B as to which sufficient funds to accomplish such
purchase are available in the Tender Agent at the respective times at which p.ayment of the
pm'chase price was to he made as provided herein:

, (A) Such 2011C Bonds or portions thereof shall be deemed to have been
purchased, for all purposes of Appendix B, irrespective of whether or not such 2011C
Bonds bave been presented to the Tender Agent, and the fotmel' Owner or Owners of
such 2011C Bonds shall have no clainl thereOll under Appendix B or o1hClwise fol' lilly
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amount other thanthe purchase price thereofwhich would have been paid on the date set
for purchase, and such 2011C Bonds or portions thereof shaUno longer be deemed to be
Outstanding fur proposes ofAppendix B,

" , (B), If any such 2011C BOD!Is ,or pOl:ti<)JlS thereof are ,no.tpres,ented to the
Tender Agent, the Tendel' Agent shall segregate and hold the moneys for th" purchase'
price of such 2011C Bonds in trust, uninvested and without liabiliJy for interest thereon,
fur the benefit ofthe fomler Owners of such 20nC Bonds, who thereafter are restrictad
exclusively to such Illoneys for the satisfaction of any clailll for the plll'chase price of
such 20HC Bonds.

(C) If any such 20nC Bonds or pOI'tionS thereof are not presented to the
Tender Agent at the time specified in Appendix B, then the Tender Agent shall request,
and then tbe Corporation shall issue and the Tender Agent shall immediately authenticate
a new 2011C Bond or Bonds In an aggregate principal amount equal to the priucipal
amount ofthe 2011C Bonds or portions thereof so purchased, but not presented, bearing a
number or llUIllbers not contemporaneously Outstanding, Hllery 201 Ie Bond
aathenticatad and delivered as provided in the preceding sentence is entitled to all the
benefits of the Bond Order, the Series Resolution and Appendix B equally and
p1'Oportionately with any and all other 2011C Bonds duly issued under Appendix B. The
Tender Agent shall maintain a record of the 2011C Bonds or portions thereof not
tendered for purchase pursuant fo Appendix:B togelhel' wilh the names and addresses of
the fonner Owners thereof,

(D) If any 20nC Bonds or portions thereof which have been deerued
purchased as POO'llided in Section (a)(3)(A) abo'lle are delivered to the Tendel' Agent
subsequent to the date and time specified for such delivery for payment of the pm'cbase
price thereof at its Deli'llery Office, accompanied by an instrument of transful' thereof, in
form satisfucfory to the Tender Agent, executed in blank by the Ownel' thereof with the
signature of such Owner guaranteed by a participant in the STAMP or slnrllal' program,
on any Business Day, the Tender Agent shall, su~ect to the provisio)1,.-ofparagraph (g)
of this Section, pay the pm'chase price of such 2011C Bond 01' portion 'thereof to the
Owner (A) no laterthau 3:00 p,m, (New York CiJy time) on such Business Day, if such
2011CBond Is presented by 10;00 a.lll. (New York CiJy time) on such Business Day, and
(B) no later than 12;00 noon (New York CiJy time) on the neJ<! succeedingBusiness Day,
ifsnch 2011C Bond is presented after 10:00 a.m. (New York city time) on such Business
Day and, if appropriate, shall also deliver to such Ownel' a new 20nC Bond in an
aggregate principal amount equal to ilie portion of any 2011C Bond not so purchased;
provided, however, wbile the 2011C Bonds are in the Book-Ently System, the 2011C
Bonds shall be presented to the Tender Agent according to the llOl1lUll and customary
practices between ilie Securities Depository and the Tender Agent. Any such 201lC
Bonds so deli'llered to tlle Tender Agent shall be canceled by it and delivel'ed to the
Paying Agent pursuant to the Bond Ordel'.

(b) (1) PrOlllptly on becoming aware of any requirement that any J\lIulti-Modal Bond 01'

portion thereof be pUl'Chased pursuant to Appendix B, the Remarketing Agent shall offer for sale
and use its best effmts to remarket such Multi-Modal Bonds at pal' plus sccrued ulterest, if any,
any such remarketing to be made on the date of such pUl'chase The Remal'keting Agent shall
remit the proceeds to the Tender Agent from ilie remarketing of such Multi-Modal Bonds
I'emm'keted by it by 2:00 p,tn. (New York City time) on the Business Day on which such Multi­
Modal Bonds are to be pnrchasedpursuant to Appendix: B.
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(2) Subject to certain provisions of Appendix B, the Remarketing Agent shall
determine the rate of interest to be b9me by the 20IIC Bonds during each Interest Rate Period as
provided in Appendix B and shall furnish to the Paying Agero: and the 'fender Agent in a timely
manner all information necessary for the Paying Agent·01' the Tender Agent to carry out their
respective duties hereunder, including, but not limited to. the interest rates applicable to the
2011CBonds;' .

(3) BY 10:45 a.m. (New York Cily time) 011 the Business Day On which any 2611C
Bonds are to be purchased pursuant to Appendix B, the Remarketing Agent shall give written
notice 01' telephonic notice (promptly continued by Electronic Means) to the Credit Provider, the
Paying Agent and the 'fender Agent, specifying the principal amount of such 20llC Bonds, if
any, sold by it pursuant to Section (b)(I) above and the principal amount of such 20llC Bonds
being purchased by each such plll'ChasOl' and the amount of the remarketing proceeds held by the
Remarketing Agent. To the extent ofany deficiency in the amount ofsuch remarketlng proceeds,
the Tender Agoot shall draw on the Cl"Cdit Facility to cnre any shortfall in the amount of snch
Multi-Modal Bonds sold by the Remarl<eting Agent pm:suant to Section (b)(1) above. If the
Credit Provider has wrongfully failed to bonor a pi'<lper draw under the Credit Facility. the Tender
Agent will direct the Trustee to transfer funds from the 2011C Subaccount of the Revenue Bond
Principal AccOunt and the 2011C Subaccount ofthe Revenue Bond Interest Account, to cure any
such shortfall.

(4) . Under no circumstances shall the Remarketlng Agoot remarket allY 2011C Bonds
hereunder to 01' fur the ac'Count ofthe City. except as set forth in (c)(2) below,

(c) (1) 2011C Bonds purchased with moneys described in Section (a)(2)(A) above shall
be registered by the TendOl' Agent as direeted by the Remarketing Agent and made available to
the Re:marketing Agent by 2:00 p.m. (New Yol'1c eily time) on the purchase dste registered iii.
accordance with the instructions provided by the Remarketlng Agent pUl'suant to Section (b)(3)
above, Bank Bonds which haye been remarketed and for which the Tooder Agent has received
remarketing proceeds from the Remarketing Agent and notice from the Credit Provider pursuant
to Section (c)(2) above shall be made aval1able to the Remarketing Agent by 2:00 p.m. (New
York City time) on the Purchase Date, registered in accoI'dance with lnstl'Uctions provided by the
Remarketlng Agent as set !brth in Section (b)(3) above. Simultaneously with the receipt of the
funds snpplied by the Remarketing Agent to the 'fender Agent, acting as agent for the (,l'edit
Provider fur this pmpose, as described in the preceding sentence" the Tender Agent shall (I),
while the Book-Entry System is not in effuct, cancel the Bank Bonds (or portions thereof for
which remarketing proceeds have been made avaUshle) then Outstanding by reason of the prior
pm:chase pm:suant to Section (a)(2)(A) above and delivery pm'snant to Section (c)(2) above. and
(2) simultaneously traosfer such funds supplied by the Remarketing Agent to the Credit Provider
as payment for the plll'Chase price ofsuch Bank Bonds (or portions thereof).

(2) WIlC Bonds purchased with proceeds from a drawing under the Credit Facilily
shall constitute Bank Bonds and (I) while the Boo!<"Entl'y System is not in effect, "shall be
registered on receipt of funds frOlll the Credit Pl'ovider fm' the purchase of suoh Bank Bonds
pursuant to the terms of the Reimbursement Agreement, and such Bank Bonds shall be held by
the Tender Agent, as agent of the Credit ProvidOi' m; at the direction of the Credit Provider,
regiS1:e}'Od in the name of the Credit PI'ovider 01' in the name of the Tmstee 01' the City and
pledged as collateral to the CreditProvider, as applicable, and (2) while the Bo<,>k-Bntl'y SystOlllis
in effect, the beneficial ownership interests in such Bank Bonds shall be u:ansfen"d to the Tender
Agent as agent foI' the. Credit Provider 01' registered in the name of the City and pledged as
collateral to the Credit Provider, as applicable. The Tender Agent shall not ",lease such Bank
Bonds, or such ownership interest therein, and the Tender Agent shall not anthellticate any other
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2011C Bonds in lieu thereof; until the Tender Agent r'c<oives written notification (which may be
by Electronic Mews) from the Credit Provider, that it has received payment in full in
immediately available funds of the purchase price of such Bank Bonds, that the principal
component referred to in the Q'edit Facility has been inoreased by the principal amount of such
Bank 'Bonds, that·the interest .component refuL\'ed to in the c:redit facilfur has been increased as
therein provided, and that such Bank Bonds may be releascd. If such 20llC Bonds are registered
in the name ofthe City pUl'suant to (0)(5) below, and the Credit Provider has delivered notioe that
it has reinstated the Credit Faoility as set forth in the immediately preceding sentence, the Trustee
may'not draw on the Credit Facility to purchase those 201tC Bonds held by the City; prOVided,
however, the City may deliver such 2011C Bonds to the Tende.· Agent and deliver notioe to the
Rernarketing Agent that suoh 2011C Bonds are to be rematketed and the payment ofthe purchase
price of suoh 2011C Bond shall be made on, and solely ITom, the receipt of remarketing proceeds
pUl'suant 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. If suoh 2011C Bonds are Bank
Bonds the Trustee may not draw on the Credit Facility to purchase those Bank Bonds.

(3) 20nC Bonds purohased with moneys described iu Section (a)(2)(C) above shall
be delivered to the Tender Agent for oanoellation; provided, however, if directed by the City,
suoh Multi-Modsl Bonds will be registered by the Tender Agent in the llllJ1le ofthe City and will,
subject to the provisions of the Series Resolution, be deemed Outstanding; and not deemed
defeased or disoharged within the meaning ofthe Bond Order.

(4) If the Remarketing Agent is able to rematket any 20l1C Bonds required to be
purchased pursUllllt to Appendix B after the time on which the Remarketing Agent is required to
prOVide notioe 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 in Section
(b)(3) above, as appropriate, as soon as practicable after suoh remal'keting, but in no event later
than 1:00 p.m. (New York City time) on the date such 20nC Bonds are required to be PUl'chssed,
and the 20IIC Banda shall be registered in the name of the pUl'ohasers thereof (or While the

.Book-Entty System is in effect, the benefioial ownership interests in such 201lC Bonds shall he
transferred on the regisll·atton books of the Securities Depository) and made available to the
Remarketing Agent as soon as practioable thereafter on such date. .

(5) Multi-Modai Bonds purchased at the direction of the City, Shall, if directed by
the City and the Credit Pmvidel\ not be deemed Bank Bonds and shall be registered by the
Tend.,.. Agent in the name ofthe City and will, subject to the provisions of the Series Resolution,
be deemed Outslanding and not deemed defeased 01' discharged within the meaning of the Bond
Order.

(6) Multi-Modal Bonds pUl'ohased ftom the sources set forth in Section (a)(2)(O)
under the oaption "Purchase and Rernarlteting of2011C Bonds", shall., if directed by the City, be
registered hy the Tender Agent in the name ofthe City and will., subj ect to the provisinns of the
Series Resolution, be deemed Outstanding, and not deemed defeased at' discharged within the
meaning of the Bond Order

(d) IftlIe Tender Agent has received a demand for the purchase of 20l1e Bonds or portions
thereof(other than BankBonds) in accordance with Appendix B or if any 2011C Bonds are required to be
tendered for ]J1.1rchase in accordance with Appendix B and the Retnarketing Agent has not theu provided
the Tender Agent with sufficient funds to make such purchase by depositing in the 20ne General
Account immediately available funds by no later than one haul' befot'e the time provided in the Credit
Facility for presentation of notices in order to receive paymel1t in immediately avlillable funds by 2:30
p.rn, (New York City time) on the date such 201lC Bonds are required to be purchased, then the Tende.·
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Agent shall draw under the Credit Facility by no later than the time pl'Ovi<led in the Credit Facility for
presentation of notices in order to receive payment in immediately availahle funds by 2:30 p.m. (New
YOl'k City time) on such day, the amount sufficient to pay the portion ofthe p1l1'chase price ofsuch 201lC
Bonds wbich exceeds the amount pl'Ovided by the Remarketing Agent for deposit in the 2011C General
Account in ol'der to fully pay the purchase pl'ice of the applicabl" 2011C Bonds. The Tender Agent shall
"deposit the proceeds of such i:Ihiwitig'm respect of such 10IIC Bonds in lic"cord.mce with the [lroviaiollS
of Section (a)(2) ahove. The Tender Agent shall notify the City and the Paying Agent by telephone,
promptly confil'med in writing, ofthe 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 lOllC Bonds 01' portioos
thereof shall he transferred to the Tendel' Agent on receipt of 2011C Bonds therefor and, except for
10llC Bonds not rendered as descrihed in Sections (a)(3) or (g) ahove, inunediately applied by the
Tende.· AgBllt to 1I1e payment of the p1l1'cbase price of 2011C Bonds or portions thereof pursuant to
Section (a)(2)(A) above or, in the case ofthe sale ofBankBonds, to the payment ofthe pmchase price of
such Bank Bonds, whether or not the T"nder Agent has at the time received a 2011C Bond or ownership
intel'est in a 20nC Bond pursuant to Section (c)(2) above as a result of sncb payment by the Credit
Provider. In .naking such payments to the Credit Provider, the Tender Agent may conclusively assume
that the Credit Provider has not been paid from any other SOUl'ces, To the extent that the Credit Provider
is so paid with proceeds of the sale of 20llC Bonds by the Remal'keting Agent, any Bank Bond or
ownership intel'est in such 2011C B011d shall be immediately returned to or released by the Tender Agent
and new 201lC Bonds representing such sale proceeds shall be registered and delivered as provided in
Section (c)(l) above.

(f) Notwithstanding anything in Appendix B to the contrary, if 1I1ere has occurred and is
continuing an Event of Default described in the Bond Order, there shall he 'no sales of 20nC Bonds
pursuant to Section (b)(1) above. Sales of 20 I IC Bonds may contioue if any Event ofDefault other than
as described in the preceding sentellcehas occurred and is continuing.

(g) The Tender A~nt shall, at the end of the tenth Business Day after the date on which
10nC Bonds are to be purchased, set aside on its books all funds then held in the 201lC General
Account and the 10IIC Purchase Account by wlue of the fact that 20IIC Bonds deemed purchased on
sneh date were not presented for purchase to the Tender A~nt in accordancewith the provisions of
Section (a) ahove and shall hold the same in nust for the payment to the Owners ofsuch 2011C,Bonds of
1I1e purcbase price thereof as required by the provisions ofSection (a) above. The Tender Agent shall pay
such p1l1'Chase price fi'()))) sncb amounts by check or draft of the Tender Agent made payable 10 the palty
·entitled to such payment as soon as practicable after such party surrenders the 201lC Bond or Bonds so
deemed purchased to the Tender Agent.

(h) Notwithstanding anything in Appendix B to the contrary, a Beneficial Owner may give
notice to elect to have its 201lC Bonds purchased 01' tendered, thl'Ollgh its Participant, to the Remarketing
Agent, and may effect delivery of snch 20IIC Bonds by causing 1I1e Direct Participant to transfer the
Participant's interest in the 2011C Bonds, on UTC's records, to the :Remarketing Agent. The requirement
for physical delivery of2011C Bonds in connection with an optional tender 01' a mandatory purchase may
be deemed satisfied when tbe ownership rights in the 1011C Bonds are tl'ansferred by Direct Participants
on mc's records and followed by a book entry credit of tendered 2011C Bonds to the Remarketing
Agent's DTe account.

No Tender, Sales or RellllH'keting in Cel'titbi Circamstances.

Anything in Appendix B to the conb:aty notwithsttmding, there will be no optional or mandatmy
tenders or remarketing of 20ltC Bonds, and no obligation of the City to fund any such tenders, if: (a)
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lhere is no Credit Facility: in effect; 01' (b) lhe Credit Provider is in default under !he terms of lhe Credit
Facility.

The Paying Agent shall, to lhe extent it !las actual notice thereof, give notice to lhe 2011C
BOIidholders, "each Rating "Agency which 1IIen maintains "a rating on the 2011C Bonds, lhe Rem~dl!>ting

Agent, lhe City and lhe O"dit Provider of (a) the occurrence and contiouation of any of the events set
fOlth in the first paragraph of this Section, and that such events result in no tenders or remarketiog of
20nC Bonds being permitted, and (b) !he curing of any oflhe events set forth in the first pllfagl'3ph of
this Section and that as a consequence tenders, sales and remarketiogs are again permitted under
AppendixB. "

Mandatory Sinking FWldRedemption

The 2011C Bonds are snbject to mandatory sinking fund redemption befure lheir scheduled
maturity, on lhe Interest Payment Date or Dates (but ouly with I"Spect to 201lC Bonds having such
futerest Payment Dale) on or immediately folloWing July I of each year, commencing July 1, 20-->
without premium, at the Redemption Plice equal to 100% ofthe principal amount thereof being redeemed
as follows:

AMOUNT

*Matudty

ExlraurdiJIUJ'Y Redemption ofZOllCBonds

AMOUNT

The ZOllC 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 principul amount thel'eof, without premimn, plus aCClued interest
to the date of redemption, on instructions from the City, from the Net Proceeds of lllsur8l1ce or Eminent
Domalll wllich are deposited in the Selies 2011C Subaccount of!he Revenue Bond Redemption Account,
as provided in 1IIe Bond Order, or, if a Letter of O..,dit is in effect, the Trustee sball pay the Redemption
Price from the proceeds ofa drawing under!he Letter ofCredit, as pl'Ovided for in !he Series Resolution.

OptionalRetlemption of2011C BOllds.

The zone Bonds bell1'ing illterest at a Weoldy Rate may be l"edeemed"before then' IlIatorities, at
the option ofthe City, from any funds that may be avallable for such purpose, either in whole or ill part on
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any Interest Payment Date at a Redemption Price equal to 100% thereof, plus accrued interest to the
redemption date.

ffthe interest rate on the 201lC Bonds is converted to a Fixed Rate or a Term Rate, the City, on
written notice to the Trnstee, the Remarketing Agent and the Credit P1'Ovider, may supplement tWs

" Appeil.i1ii.:B to"put intO'effuet optional 'l-edefiiptioii'ifrovlsiolls lIlat will govern the '2011C Bonds 'dntiug
the Fixed Rate Period or the Term Rate Period, as applicable. Any snch revisions shall also be sobject to
the l"eceipt by the Trustee prior to the making of snch revisions of a Favorable Opinion ofBond Counsel
witl11'espect to snchrevisions.

PartialRedemption.

Ifcalled for redemption in part under this Ailiele IV, the 2011C Bonds to be redeemed shall be
redeemed in such order and from such Series as the City shall select Md, as to all partial redemptions,
within the same maturity as selecteQ. by DTC under its rules and 'procedures or, if the book-entry system
with respect to the 20llC Bonds is discontinued as provided iu Section 2.01, by lot within a matority in
snch manner as the Trustee in its discretion may determtoe; provideQ., 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 ~ir

respective 2011C Bonds at the Designated Office of the Trustee on presentation and snuender of the
2011C Bonds; provided, however, that, ifredeeme,f in part, the 20ne Bonds may be redeemed only in
Authorized Denominations. Redemptions shall be accompanied by a written designation prepm'ed 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 representing interest, and the remaining
portion, ifany, which sball be designated and paid as a redemption premium,

Anything in Appendix B to the contrary notwithstanding, if an Event of Default occura and is
continuing, there will be no redemption ofless than all ofthe Z011C Bonds Outstanding.

AMENDMENTS

The Bond Order permits amendment thereto upon the agreement ofthe City an!! ,the Trustee and
with the approval of not less than 51% in aggregate principal amount of the BOllds then Outstanding
under the Bond Order. The Bond Order also contains provisions permitting the City and the Trustee to
enter into amendments to the Bond Order without the consent of the Owners of the Bonds then
Outstanding for OOltain purposC\l which do not affect adversely the interest of the Owners ofthe Bonds,

Appendix B pennits amendment thereto upon the agreement ofthe City and the Trustee and, with
the approval of not less than 51% in aggregate principal amount ofthe 20nc Bonds then Outstanding.
Appendix B also contsins provisions permitting the City and the Trustee to enter into amendments to
AppendiX B without tbe consent ofthe Owners ofthe 2011C Bonds then Outstanding for certain purposes
which do not affect adverselythe interest ofthe Owners ofthe Bonds.

So long as the Credit Facility is in effect and the Credit Provider bas not defaulte!! thereunder, (l)
the consent of the Credit Provider will be requirod to amend, modify or supplement Appendix B, and (2)
the Credit Provider is deemed to be the sole Owner of the 201lC Bonds insured by it for the purpose of
exercising any voting right or privilege or giving any consent or direction or !'.dcing any othel' action that
the Owners ofthe 20llC Bonds are entitled to take under the Bond Order 01' Appendix B,
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MISCELLANEOUS

,..

Any consent or request by the Owner of this 20liC Bond shall be conclusive and binding upon
such Owner and upon all fUUu'e Owners ofthis 201lC Bond and of any 20llC Bond issued upon the
transfer oftbis 201lC Bond whether or not notation ofsuch consent or request is made upon this 2011CBond...· .. ..... ... .... . .. . ....... ..... ... ... .. ...

This zonc Bond is issued With the intent that the laws of the State of North Carolina shall
govem its legality, validily, enforceability and construction•.

All Mts, conditions and things reqnired to happen, exist and be perf01'med precedent to and in the
issuance oftbis 2011C Bond and the execution ofthe Bond Order, the Series Resolution and AppendixB
have happened, existed and have been perfonned as so required.

This Bond shallnot be valid or become obligatory for any purpose or be entitled to any benefit or
secnrity under the Bond Ol'der until it shall have been authenticated by the execution by' the Registrar of
the oertificate ofauthentication endorsed hereon.

IN WITNESS WHEREOF, the Uty of Charlotte, North Carolina has caused this.20IIC Bond to
be executed with the lllllIlual or facsinille signatures of the Mayor and Uty Clerk, 'and has caused the
Uty's official seal or a fucsimile thereofto be impressed or imp1futed::-"......~..

o~
BY'l"----c~__-f----_-~~­

Mayor

The issue hereofhas been appl'Oved under the
provisions ofTile State and Local Government Revenue Bond Act.

T. VANCEHoLLOMAN'
Secretary ofthe Local Government Commission
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CERTD!ICATE OF AUTIIEI'lTICATION

Date ofAuthentication:

November --,2011

This 20nC Bond is one of the Variable Rate Airport R.efuo.diug Revenue Bonds, Series 2011C
designated herein issued uoderthe provisions ofthe withio-melltioned Bond Order and Series Resolution.

U.S. BAI'lKNATIONAL ASSOCIATION
as Registrar

By:--c=----c-o------
Vice President
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, ass[gml and transfers IlIlto...... . , -.- .. -.. . " .. . .

(please print 01' typewrite Name and Address,
including Zip Code, and .Federal Taxpayer Identification 01'

Social Security Number ofAssignee)

the within Bond and all rights thereunder, and hereby irrevocably oonstitutes and appoints

Allomey to register the transfer ofthe within Bond on the books kept for registl'ation thereof,
with full power ofsubstitution in the premises.

Dated:, ~

Signature guaranteed by:

NOTICE: Signature must be guaranteed by a
Participant of the Securities 'ftm1sfer Agent
Medallion Program ( "STAMP'') or similar
program.
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Extract ofMinutes of a regular Meeting of the City Council of the City
of Charlotte, North Carolina duly held in the Meeting Chamber at the
Charlotte-Mecklenhurg Government Center in Charlotte, North Carolina,
the regular place ofmeeting, at7:QO P,l)l. on Sep1;ember 1:2,2011: ...

~embernPresent: Councilmembers: Barnes, Burgess, Cannon, Carter, Cooksey, Dulin,
Howard, Kinsey, Mitchell,dand Peacock

Members Absent: Councilmember Warren Turner

* * *
The City Clerk reporred to the City Counoil that a notice of a puhlic hearing regarding the

pl'OpOSed issWlllce of the City'" Airport Revenue Bonds in one or more serles or issues (the "Bands"), in
an aggregate principal amount not to exceell $175,000,000, the mterest on whioh Will be excludible from
gross income for fede1'81. inoome tax pU1pOSOS, to (1) finance all or a portion of the cost ofthe acquisitiou,
rehabilitation, renovation, expansion and construction of certain improvements to the Charlotte Douglas
futernational. Airport (the "Airport"), inoluding, but not limited to, the aoquisition, rehabilitation,
renovation, expansion and oonsbuction of (a) certain iniprovements to the Airport, consisting of the (i)
rehabilitation of Runway 18C/36G, (li) oonsbuction of an access mad to the newly-constructed west
Aircraft Resene Fitefighting Facility, (iii) extension of the Taxiway D, (iv) construction of an in-line
baggage system in the passenger terminal. building, including new conveyors and building infrastructure
to suPPOtt screening equipmetrt, (v) expansion of Concourse E to provide additional gates and additional
passenger circulation space, (vi) construction of additional passenger tenninal space to accommodate a
new 4-lane security checkpoint and to expand the tioket lobby, including provision of space on the lower
level of the passenger terminal bUilding for an expanded international. ardval baggage re-check area and
cil'culation space fOi' passengers to access the now checkpoint in the passengel' terminal building lobby,
(vii) renovation of ticket counters and ai1'line ticket office space for Delta Airlines, United Airlines and
Continental mOOes, including a new in-line baggage scrooning system and a now ticket counter bag
cOlJ.veyor system designed to support it and a reconstruction of checkpoints A and B in the passenger
terminal bnilding, and (viii) construction of a new approximately 3,200 space parldng facility, replacing
the honrly paddng decb locsted in front ofthe passenger terminal building and (b) other impl'Ovements at
the Akpolt oonsistent With the AIrport's mission, (2) fund a debt service reservc for each series of the
Bonds and (3) pay all or a pmtlon ofthe costs of issuing the Bonds, was pUblished on August 26, 2011 in
The Mecklenbw'g Times stating that the City Council would hold a public hearing thereon on
Sq>tember 12, 2011 at 7:00 p.m.

The Mayor announced that the City Council would hear anyone who wished to be heard
regarding the proposed issuance ofthe Bonds and the nature and location ofthe projects desoribed above
to be fm!lnced thereby. No one spoke at the public heal'ing.

Council Mombet Barnes
secondedbyCounoilMember Cannon

WAB 1863922vl

moved that the public hearing be closed.
and was lll1animously adopted,

The motion was
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CERTIFICATION

I, Stephanie C. KeIly, City Clerk of the City ofCharlotte, North Carolina, Do HEREBY CERTIFY that the
foregoing is a true and exact copy ofa Resolution adopted by the City Council of the city ofCharlotte, North
Carolina, in regular session convened on the 12th day September, 201 I, the reference having been made in Minute
Book 132, and recorded in fuIl in Resolution Book 43, Pages (160-295).
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A Regula,. Meetillg of the City Council of the City of Charlotte, North
Carolina was duly held in the Meeting Chamber at the Charlotte­
Mecldenburg Government Center in Chal'1otte, North Carolina, tbe

. 'I'egular pJaee'Ofmeeting, 111: 7:00 pm. on September 12, 2011:

Members Pl'esent:Councilmembers: Barnes, Burgess, Cannon, Carter, Cooksey, Dulin,
Howard, Kinsey, Mitchell, and Peacock

'Members Absent:' Councilmember Warren Turner

* * * * * *

* * *
Councihnember BarIleS introduced tbe following resolution, a snmlllalY ofwhioh had

been proVided to eacb Councilmember, copy ofwhieh was available with the City COlmCn and which was
readby title:

A RESOLUTION OF THE CITY COUNCIL OF THE CITY 011
CHARLOTTE, NORTH CAROlJNA, DIRECTING THE APPLICATION TO
THE LoCAL GoVllRNMENT COMMISSION lIOR APPROVAL 011
TAXABLE AmPORT Sl'ECIAL FACILITIES REVENUE BONDS;
REQuESTING LoCAL GOVE\INMENT COMMISSIONAPPJmVAL OF THE
CITY'S TAXilJILE AmPORT SPllCJAL l"ACILlTIES REvENUE BoNDS,
SlllllES 2011 ANJ) CERTAINRELATED MA'ITERS.

WHEREAS. the City Counoil (the "City Council") ofthe City of Charlotte, North Cal'Olina (the
"City") hereby detelmines that it is necesSll1Y and desirable t'O finance the design, equipping,
developmenl; COIIstl'Uction and furnishing of consolidated oar rental fiwiJitles at CbarlotlelDonglas
International AirpOIt (the "Project"); and

WHEREAS, the City Council has determined issue its rewnue bonds to be known as "City of
Charlotte, North Carolina Taxable Airport Special Facilities Revenue Bonds (Consolidated Car Rental
Facilities Project). Series 2011" (the "2011 Bonds") in an aggregate principal ammmt not to e"""ed
$80,000,000 in order to (1) pay the costs of the Project, (2):fund a debt service reserve fund, and (3) pay
the oosts of issuing the 2011 Bonds; and

WHEREAS. the City Council wants to (A) retain Parker Poe Adams & Bemstein LLP, as bond
counsel; (B) retain MerriJl Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Bank, National
Association, US underwriters ful'the 2011 Bonds (the "Underwriters"); (C) appmve the selection by the
Underwriters of MoGnireWoodsLLP, as Underwriter.' counsel; (D) retain Newtoo and Associates, loc"
as airport consultant, and DEC Associates, Inc" as financial advisor; and (E) retain n, S. Bank National
Association, as trustee for the 2011 Bonds (collectively, the "Finallcing Tean;"); and

PPAB 1858079.2
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WHEl?EAS, the City Council wants the Chief Financial Officer of the City to file with the Local
Government Connnlssion of North Carolina (the "Commission ") an application for its approval of the
2011 Bonds, on a form prescribed by the Comtnission, and (1) requellt in such application that the
Commission approve (A) the negotiation of the sale of the 2011 Bonds to the Underwriters, (B) the
di;y's Use of ilie iliirnnClng 'Team in coi!iiecti6n With the issuance of the 20ll Bonds; and (2) state in
such application such facts and to attach thereto such exhibits in regard 10 the 2011 Bonds and'to the
City and its financial condition, a.~ mllY be required by the Commission, and to take all other action
necessaryto the issuance of the 2011 Bonds.

WHEREAS, a fOim of the Preliminary Official Slatement with respect to the 2011 Bonds (the
"Preliminary Official Statement ") has been made available to the City Counoil;

NOW THEREFORE, THE CITY COUNCIL OF THE CITY OF CHARLOlTE, NOlITH
CAROLINA DOES RESOLVEASFOLLOWS:

Sectio1l1. That the 2011 Bonds are to be issued by the City for the purpose of providing
funds (1) to fmance the costs of the Project, (2) to fund a debt service rellerve for 111e 2011 Bonds, and
(3) to pay fue costs of issuing the 2011 Bonds all as set out fully in 111e documents attached to the City's
application to the Commission. The use of the proceeds of 111e 2011 Bonds, as descn'bed, is necessary
in order to meet 111e expanding needs of fue lISers of the Airport.

Sectioll 2. That the Finsncing Team is hereby approved in connection with the issuance by
the City of fue 2011 Bonds.

$ectio1l3. That the Chief Finanoial Officer of the City with adVice from 111e City Manager
and bond counsel, is hereby authorized, directed and designated to file au application wifu the North
Carotina Local Government Commissionfor its approval ofthe issuance ofthe 2011 Bonds.

See1i01f 4. That 111e City Council finds and determines and asks the Commission to find
and determine from the City's application and supporting documentation:

(a) tbat the issuance of 111e 2011 Bonds is necessalY or expedient;
(b) that the not to exceed stated principal anrount of 111e 2011 Bonds Will be
sufficient but is not excessive, when added to other moneys available 10 the Airport, to
finance the Pmject;
(c) that the Airport as now constituted and after the completion of the Project is
feasible;
(d) that 111e City's debt management procedure and policies are excellent; and
(e) that tile 2011 Bonds can be marketed at a reasonable interest cost to fue City.

Section 5. That the Mayoi', the City Manager and the Chief Financial Officer me hereby
authorized to do any and all other lhings necessary to complete the steps necessary for the Issnance ofthe
2011 Bonds.

Smifm 6: That 11110 City Council requests that the Commission sell (1) the 2011 Bonds
1hrough negotiation to the Underwriters on such terms as Jl1l1y be agreed on but at a true interest cost
not e'XCeeding 8.00%. The form and content of the 2011 Pleliminary Official Statement with respect to
tbe 2011 Bonds is in all respects authorized, approved and confinued, and the lISe of 111e 2011
Preliminary Official Statement by the Underwriter in connection Wi111 the sale of 111e 2011 Bonds is

PPAB 1858079v2
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hereby in aU respects authorized, approved:IDa oonfirmed,

I,.,. , ~:. -

Seedio!1 7. 1'Ilat this Resolution is effective on the date of its adoption.

'0" motion of 'Councilmembel' ·Barnes· , seconded .by .. Counci!lliemller
'Cannon , the fOl'egoing resolution titled "A lRIlSOLlU'll'ION ow TJOOJ; CITY CmJNCIIJL OF

Tim Crr1l OF CUA!lLOTI'Jll:, NORTH CAlWUNA, IDiJlJlmCTING orm;; AFl'lJ[CA'r[ON TO TIlE LOCAL

GOVJEIll\IMIlNT COMMISSION ]lOR APPROV.IIL 0][1 TAlr<'JIlLE AJJ.<:PORT SJ.'ECJ~ FACIIJLJI'J)ES REVENUE

BONDS; lRIlQrnSTlING lLOCAL GOVElllNl\'IlJll'lT COMMlISSION i\,ppROV~ OF THE CITY'S TAXAllLE

Aml'ORT Sl'ECl'AL F .IICILlTlJES REVENlJE BONDS,' S!lmJlS 2@11 ANJ!) CllB.'I1AlN RllLAIJ['JID MATTERS"
was duly adopted by the following vote; Unanimous 1y

AYES:

NAYS:

PASSED, ADOPTED ANDAPPROVED this 12tl
, day ofSeptember, 2011.

CERTIFICATION

I, Stephanie C. Kelly, City Clerk ofthe City ofCharlotte, North Carolina, Do HEREBY CERTIFY that the
foregoing is a true and exact copy ofa Resolution adopted by tbe City Council ofthe 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 corporate seal ofthe City ooj'.j2:ln1l"k1
2011.
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RESOLUTION

Council
regular

City
MINUTES OF A

Charlotte
12, 2011.

THE
THE

September

FROM
OF

EXTRACT
MEETING
HELD ON

The following resolution was introduced by B_a_r_n_e~s __

seconded by ______~C=an=n=o=n~ , 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
THE CITY OF CHARLOTTE, NORTH CAROLINA

of

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

quadruplicate on behalf of said __---"C.=i-"t:.;Ly_---"C-"o-"u::n:.::c:.::i:.::l::- b y

T. J. Orr Aviation Director and the impression

of the official seal of the City of Charlotte and the

attestation by Stephanie Kelly ; C:.::l=·t~y~C=l:.::e=r:.::k~ is

hereby authorized, adopted, approved, accepted and ratified.

SECTION 3.
hereby

That the Aviation Director is

authorized to execute payment requests under these Grant
Agreements
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on behalf of said City of Charlotte

CERTIFICATION

I, Stephanie C. Kelly, City Clerk ofthe City of Charlotte, North Carolina, Do HEREBY CERTIFY that the
foregoing is a true and exact copy ofa Resolution adopted by the City Council ofthe city of Charlotte, North
Carolina, in regular session convenedon the 12th day September, 2011, 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 ofthe City 0':'~••_.I'\tte, North Carolina, this the 14th day of
201\.
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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 Barnes 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 total 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

I, Stephanie C. Kelly, City Clerk ofthe City ofCharlotte, North Carolina, Do HEREBY CERTIFY that the
foregoing is a true and exact copy ofa Resolution adopted by the City Council of the city ofCharlotte, North
Carolina, in regular session convened on the 12'" day September, 20 II, the reference having been made in Minute
Book 132, and recorded in full in Resolution Book 43, Page 301.
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A RESOLUTION AUTHORIZING THE REFUND OF PROPERTY TAXES

Reference is made to the schedule of "Taxpayers and Refunds Requested" attached to the Docket
for consideration ofthe City Council. On the basis ofthat schedule, which is incorporated
herein, the following facts are found:

1. The City-County Tax Collector has collected property taxes from the
.taxpayers_seUluLon-ihalistattachedliUhellocket_

2. The City-County Tax Collector has certified that those taxpayers have made
proper demand in writing for refund of the amounts set ont on the schedule
within the required time limits.

3. The amounts listed on the schedule were collected through either a clerical or
assessor error.

NOW, THEREFORE, BE RESOLVED by the City Council of the City of Charlotte, N011h
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, Steph~e C. Kelly, City Clerk ofthe City ofCharlotte, North Carolina, Do HEREBY CERTIFY that the
foreg?lDg,is a true and e:,"ct copy ofa Resoluti~n adopted by the City Council of the city of Charlotte, North
Carohna, 1D 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 (302-303).

WITNESS my hand and tbe corporate seal ofthe City ofCh
2011. . =--.-""-
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TAXPAYERS AND REFUNDS REQUESTED
(Clerical Error)

NAME AMOUNT

BROWN & FRAGALE PROPERTIES
DUNCAN, THOMAS T
FLOWERS BY LOIS
KEY EQUIPMENT FINANCE INC

-----~-----

RR DONNEllEY TAX DEPT
THAI HOUSE AT UNCC
TOTAL MORTGAGE SOlUTIONS LP

TOTAL

$

$

6.86
4,021.04

124.39

667.50
---
313.23

393.57

894.61

6,421.20
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A RESOLUTION AUTHORIZING THE REFUND OF
CERTAIN BUSINESS PRIVILEGE LICENSES

Refe@nceJs mad~N th~chednI.<)of"B!!.siness ~riYil~e Licel\s~Refunds R§Jluested" attached to th",
Docket for consideration ofthe City CounciL On the basis of that schednIe, which is incorporated
herein, the following facts are found:

1. The City-County 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 certified that those taxpayers have made proper
demand in writing for refund ofthe 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 error.

NOW, THEREFORE, BE RESOLVED by the City Council ofthe 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 ofCharlotte, North Carolina, Do.HEREB~ CERTIFY that the
foregoing is a true and exact copy ofa Resolution adopted by the CIty CounCIl ofthe CIty of Charlotte, ~orth.
Carolina, in regular session convened on the 12th day September, 2011, the reference having been made ill Mmute
Book 132, and,recorded in full in Resolution Book 43, Pages (304-305).

WITNESS my hand and the corporate seal ofthe City: arlotte, North Carolina, this the 14
th

•ay of September,. a . ,.', ",
201 I. _ , t~. l' ~.··t~~ ?~.C~""

• .! .' ~ ",b Y ~ .e".e.CKl.~"". "'.d\~
/ ---- ",,,~"f;;I' "~""k..... -" ':.
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BUSINESS PRIVILEGE LICENSE
REFUNDS REQUESTED

NAME

CP Engineering & Environmental Solutions
. Lucander Design .

Mid-South Roof Systems
Cartson Wagonlit Travel, Inc
Holiday Inn Center City

--1l<lIeGtMedica~mp9l'ltion:-"f<lJ<.D"P~

Prestige Ornamental Iron Work
Accounting Principals, Inc
Compass Group USA Inc: Legal Dept
Risden McElroy
American United Life Insurance: Tax Dept
Olympia Development Group inc
Carolinas Captioning Service
Landworks Design Group. P.A.

Total

AMOUNT

$ 204.03
335.17
147.72
855.00

9,299.35
-2r184.10­

100.00
2,739.50
1,227.18

150.00
500.00

50.00
101.68
861.45

$ 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 Carolina:

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
172-03, 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.

CERTIFICAnON

I, Stephanie C. Kelly, City Clerk of the City ofCharlotte, North Carolina, Do HEREBY CERTIFY that the
foregoing is a ttne and exact copy ofa Resolution adopted by the City Council ofthe city ofCharlotte, North
Carolina, in regular session convened on the 12'h day September, 2011, the reference having been made in Minute
Book 132, and recorded in full in Resolution Book 43, Page 306.

WITNESS my hand and the corporate seal ofthe City 0

2011. ·r+--'-cc-
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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 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 GROVE PARK NEIGHBORHOOD IMPROVEMENT PROJECT and estimated
to be approximately 1,560 square feet (.036 acre) of storm draiuage easement; 886 square feet 9.020
acre) of temporary construction easement, and any additional property or interest as 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.
McCall, 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
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 ofthe Complaint and Declaration of Taking.

CERTIFICATION

I, Stephaoie C. Kelly, City Clerk ofthe City of Charlotte, North Carolioa, Do HEREBY CERTIFY that the
foregoing is a true and exact copy ofa Resolution adopted by the City Council ofthe city of Charlotte, North
Carolina, in regular session convened on the 12th day September, 20ll, the reference having been made in Minute
Book 132, and recorded in full in Resolution Book 43, Page 307.

WITNESS my hand and the corporate seal of the City of Ch
2011.
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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 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.: 057-093-06, said property
currently owned by Heirs at Law of ELLIS M. HEATH; FLORENCE HEATH 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.

CERTIFICAnON

I, Stephanie C. Kelly, City Clerk ofthe City ofCharlotte, North Carolina, Do HEREBY CERTIFY that the
foregoing is a true and exact copy ofa Resolution adopted by the City Council of the city of Charlotte, North
Carolina, in regular session convened on the 12th day September, 201 I, the reference having been made in Minute
Book 132, and recorded in full in Resolution Book 43, Page 308.


